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The proceeds of the Series 2009A Notes will be used as more fully described herein to (i) make interest-free loans to
certain Colorado school districts identified herein in order to alleviate temporary general fund cash flow deficits expected to be
experienced by such school districts during the fiscal year ending June 30, 2010, and (ii) pay the costs of issuing the Series
2009A Notes.

The Series 2009A Notes will be issued in fully registered form and registered initially in the name of Cede & Co., as
nominee of The Depository Trust Company, New York, New York, the securities depository for the Series 2009A Notes.
Beneficial Ownership Interests in the Series 2009A Notes, 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 receipt of payments, notices and other communications, transfers and various other matters with respect to the Series 2009A
Notes by the rules and operating procedures applicable to the DTC book-entry system as described herein.

The principal of and interest on the Series 2009A Notes, at the rate per annum set forth below, is payable on August
15, 2009, and on the maturity date of the Series 2009A Notes set forth above, subject to extraordinary redemption prior to
maturity as described herein.

Underwriters Principal Amount Interest Rate Price Yield CUSIP® No.!
Citi $ 50,000,000 1.50% 100.996% 0.550% 19672M AZ1

Citi 30,000,000 1.50 101.028 0.520 19672M AZ1

Merrill Lynch & Co. 175,000,000 2.00 101.521 0.550 19672M AY4

! The State takes no responsibility for the accuracy of the CUSIP® information, which is included solely for the convenience of the purchasers of the Series
2009A Notes.

The Series 2009A Notes are special, limited obligations of the State payable solely from and secured by a pledge of
the Pledged Revenues described herein. Interest on the Series 2009A Notes will be payable from amounts deposited by the
State Treasurer upon issuance of the Series 2009A Notes in the Series 2009 Notes Repayment Account, and from certain
investment earnings thereon; and the principal of the Series 2009A Notes will be payable from amounts received by the
Treasurer from the Participating Districts on or before June 25, 2010, as payment of their Program Loans and, if necessary,
from certain State funds, all as described herein. The Series 2009A Notes do not constitute a debt, an indebtedness or a
multiple fiscal year financial obligation of the State or the Participating Districts within the meaning of any applicable
provision of the constitution or statutes of the State, and the registered owners and Beneficial Owners of the Series 2009A
Notes may not look to any source other than the Pledged Revenues for payment of the Series 2009A Notes.

An investment in the Series 2009A Notes involves risk. Prospective investors are urged to read this Official
Statement in its entirety, giving particular attention to the matters discussed in "INVESTMENT
CONSIDERATIONS," in order to obtain information essential to the making of an informed investment decision.

The Series 2009A Notes are offered when, as and if issued by the State, subject to the approving opinion of Kutak
Rock LLP, Denver, Colorado, as Bond Counsel. Certain legal matters will be passed upon for the State by the Attorney
General of the State, and by Hogan & Hartson LLP, Denver, Colorado, as special counsel to the State. The Series 2009A
Notes are expected to be delivered through the facilities of DTC on or about July 22, 2009.

Dated: July 16, 2009.



NOTICES

This Official Statement does not constitute an offer to sell the Series 2009A Notes 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 State, the Treasurer or the Financial Advisor 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 State or any other person.

The information and expressions of opinion in this Official Statement 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 in this Official Statement since the date
hereof.

The information in this Official Statement has been obtained from officers, employees and records of the
State, the Participating Districts and other sources believed to be reliable, but this Official Statement is not to be
construed as the promise or guarantee of the State, the Treasurer or the Financial Advisor.

This Official Statement is submitted in connection with the initial offering and sale of the Series 2009A
Notes and may not be reproduced or used, in whole or in part, for any other purpose.

The Series 2009A Notes have not been recommended by any federal or state securities commission or
regulatory authority. Furthermore, the foregoing authorities have neither confirmed the accuracy nor determined the
adequacy of this Official Statement. Any representation to the contrary is unlawful.

CAUTIONARY STATEMENTS REGARDING
PROJECTIONS, ESTIMATES AND OTHER
FORWARD LOOKING STATEMENTS IN
THIS OFFICIAL STATEMENT

This Official Statement, including but not limited to the material set forth in "SOURCE OF PAYMENT OF
PROGRAM LOANS — Summary Financial Information Regarding the Participating Districts," "SELECTED
STATE FUNDS ELIGIBLE FOR INVESTMENT IN DISTRICT NOTES IN THE EVENT OF A DEFAULT IN
THE REPAYMENT OF PROGRAM LOANS" and "APPENDIX C — THE STATE GENERAL FUND," contains
statements relating to future results that are "forward looking statements." When used in this Official Statement, the
words "estimate," "anticipate," "forecast," "project,” "intend," "propose," "plan," "expect" and similar expressions
identify forward looking statements. The achievement of certain results or other expectations contained in forward
looking statements involve known and unknown risks, uncertainties and other factors that may cause actual results,
performance or achievements described to be materially different from any future results, performance or
achievements expressed or implied by the forward looking statements. The Treasurer does not plan to issue any
updates or revisions to those forward looking statements if or when its expectations or events, conditions or
circumstances on which these statements are based occur.



STATE OF COLORADO

EDUCATION L OAN PROGRAM
TAX AND REVENUE ANTICIPATION NOTES
SERIES 2009A

Department of the Treasury

Cary Kennedy, State Treasurer
Eric Rothaus, Deputy Treasurer
Charles Scheibe, Chief Financial Officer
Helen DiBartolomeo, Chief Investment Officer

State Controller
David J. MeDermott

Office of State Planning and Budgeting

Todd Saliman, Director

Bond Counsel

Kutak Rock LLP
Denver, Colorado

Special: Counsel

Hogan & Hattson LLP
Denver,.Colorado

Financial-Advisor-tothe State

RBC Capital Markets Corporation
Denver, Colorado



TABLE OF CONTENTS

Page

INTRODUCTION ..ottt e 1
GENETAl ..o 1
Changes from the Preliminary Official Statement......... 1
The Series 2009A NOLES.....cc.eoveveererinienieieceeneseene 2
Security and Sources of Payment ............ccccecvevenenennene. 2
Legal and Tax Matters........coceeveueeererienieieeeeeesesene 4
Continuing DiScloSure..........cccceverienenieneneeseneeeene 4
Additional Information...........ccccceverevenencieienenenenes 4

Investment Considerations .............cccoeveeeevuveeeeiveeeeineeenn. 4

Forward Looking Statements............ccccocevevvervevercnennens 5
MiSCEllanEOoUS.......cvevereieieeiieieseeiee e 5
THE LOAN PROGRAM; APPLICATION OF
SERIES 2009A NOTES PROCEEDS. ........ccccoevevverennne. 5
The Loan Program...........cccccevereerieniecieneeienieeeenieeens 5
Application of Series 2009A Notes Proceeds................ 6
The Series 2009A Notes Proceeds Account .................. 6

Program Loans .........ccccceevvieiiiniiniieniiieenccecee e 7
The Participating DiStricts........cccceveveereneerieneneenienen. 7

THE SERIES 2009A NOTES........cccoiiiiiiiiiiiiiee 7
Authorization

General Provisions ..........cceeceevveeriesciieneesie e e
Redemption Prior to Maturity...........coccecevevveieccncnennene
Security and Sources of Payment ....
Parity Lien NOteS.....cccvvceeriirieierieeierieeiesieeieie e
Covenants of the State.........ceceverveniieienenieeeieiene
Defaults and Remedies....

Tax Covenant ..................

INVESTMENT CONSIDERATIONS.......cvvviiiieieee. 14
Limited Obligations..........ccoeeeererenenececreeseseene 14
Insufficient TaXeS ......cc.covveereieveeeeieeceeeee e 14

Liquidity Sources in the Event of a Default in the
Repayment of Program Loans; Subordination of

Certain State Funds ...........ccccooevveeiieciiiiecieeeeeeeee, 15
Budgets and Revenue Forecasts ...........ccooceevvenuieiennene 15
Valuation of Investments in the Series 2009 Notes

Repayment Account ..........ccceeveevivenieniieeneenieeeeee, 16

Parity Lien Notes......

Loss of Tax EXemption ........cccccceveiineneneincncneene 17

DISTRICT RESOLUTIONS AND DISTRICT

NOTES ..ottt 17
Participation in the Loan Program...........c..cccecerenee. 17
Security for and Payment of the District Note 18
Defaults and Remedies.........ccccoeveevieninnieneniene
Other Covenants and Representations................cce....
Parties in INterest..........coevveeeirinenencniceecncscnene

SOURCE OF PAYMENT OF PROGRAM LOANS........ 20
TAXES ettt 20
State Equalization Funding of School Districts............ 21
Override ReVENUES .......c.cooevieieiriiiniieeececsenee

Ad Valorem Property Taxation Procedure ....
Taxpayer's Bill of Rights

BUAEELS ..o
Financial Statements...........cccccceceveneneneneveninenennne
Summary Financial Information Regarding the
Participating DIStricts .........cccccevevenenineneeencncnenene 29
Major TaXPaYETS......ceeerrerreieiriinienreneeeeneeeneesreneenens 31
THE STATE ..ot 32
General Profile ........c.cocoeniniieininniccccncnee 32

il

Page
OrZaniZation .......c.cecvereeiverieeresieeeeseeeeesseseeseseeesenns 32
STATE FINANCIAL INFORMATION ......cccovevvrerennnne 33
The Treasurer
Taxpayer's Bill of Rights .........cccccvevirieniniiienienne, 33
State Funds........coooeeiiinineieeeeee e 36
Budget Process.........coceeveveevenenicnenicnenne .37
Fiscal Controls and Financial Reporting .. 38
Basis of ACCOUNtING........cevuerueeriiniiiierieeieieeenceee 39
Basis of Presentation of Financial Results and
EStimates........coceevuerieniieieierieeecee e .. 39
Financial Audits........cccoeeveviervenenieiennen. .. 39

Investment and Deposit of State Funds....................... 39

SELECTED STATE FUNDS ELIGIBLE FOR

INVESTMENT IN DISTRICT NOTES IN THE

EVENT OF A DEFAULT IN THE REPAYMENT OF

PROGRAM LOANS. ..ottt 40
General
Certain Funds Eligible for Investment in the District

Borrowable Resources.....
The State General Fund

DEBT AND CERTAIN OTHER FINANCIAL

OBLIGATIONS ..ottt 46
The State, State Departments and Agencies................ 46
State AUthOTILIES ....c.co.evvirvereiieieieicrereeeecee e 47
Note Issues of the State..........ccoeeviriierenceeeeeees 47

LITIGATION ..ottt 48
No Litigation Affecting the Series 2009A Notes ........ 48
Governmental Immunity...........cocooceverencnicninenenne. 48
Self Insurance
Current Litigation ........cccceveveeneneenieneenenieeieneeeee 49

RATINGS ..ottt 49

CONTINUING DISCLOSURE .......cccocvineiieieeieereens 49

LEGAL MATTERS ...coottiiirietreitseeeeesieieeeiee e 50

TAX MATTERS ...ttt
Generally ........cocooeveviiniiin
Tax Treatment of Original Issue Premium
Changes in Federal and State Tax Law..........
Backup Withholding..........ccccevvevverienienieieieseenne,

UNDERWRITING.......cooeiiriiirieinieieeieeseeeseee e 52

FINANCIAL ADVISOR.....ccctiiiiiiiiiniericeiesieeeeeee 52

MISCELLANEOUS.....cc.eoiiiiiiiineeienteeneeeeieee e 52

OFFICIAL STATEMENT CERTIFICATION ................ 53

APPENDICES:

A - STATE COMPREHENSIVE ANNUAL FINANCIAL
REPORT FOR THE FISCAL YEAR ENDED JUNE 30, 2008

B - SELECTED STATE ECONOMIC AND DEMOGRAPHIC
INFORMATION

C - THE STATE GENERAL FUND

D - DTC BOOK-ENTRY SYSTEM

E - FORM OF OPINION OF BOND COUNSEL



OFFICIAL STATEMENT
Relating to

$255,000,000
STATE OF COLORADO
EDUCATION LOAN PROGRAM
TAX AND REVENUE ANTICIPATION NOTES
SERIES 2009A

INTRODUCTION

This introduction is not a summary of this Official Satement. It is only a summary description of
and guide to, and is qualified by, more complete and detailed information contained in the entire Official
Satement, including the cover page and appendices hereto and the documents summarized or described
herein. A full review should be made of the entire Official Statement. The offering of Series 2009A Notes
to potential investorsis made only by means of the entire Official Statement.

General

This Official Statement, which includes the cover page, prefatory information and the appendices,
furnishes information in connection with the issuance and sale by the State of Colorado (the "State") of its
$255,000,000 State of Colorado Education Loan Program Tax and Revenue Anticipation Notes, Series
2009A (the "Series 2009A Notes"). See "THE SERIES 2009A NOTES" and "THE STATE."

The Series 2009A Notes are issued pursuant to Sections 29-15-112 and 22-54-110, Colorado
Revised Statutes, as amended ("C.R.S."), referred to herein collectively as the "Loan Program Statutes";
the Supplemental Public Securities Act, Part 2 of Article 57 of Title 11, C.R.S. (the "Supplemental Public
Securities Act"); and a resolution (the "State Resolution") adopted by the State Treasurer (the
"Treasurer"). The Loan Program Statutes establish a program (the "Loan Program") for making interest-
free loans ("Program Loans") to participating Colorado school districts (the "Participating Districts") in
order to alleviate temporary general fund cash flow deficits. See "THE SERIES 2009A NOTES —
Authorization."

Changes from the Preliminary Official Statement

This Official Statement includes certain information which was either not available or differs
from that contained in the Preliminary Official Statement dated July 9, 2009, including, without
limitation, the interest rates, yields, prices, original purchasers and CUSIP® numbers of the Series 2009A
Notes, discussion in section titled "LITIGATION — Current Litigation," changes to the tables titled "State
of Colorado Borrowable Resources Fiscal Year 2009-09" in section titled "SELECTED STATE FUNDS
ELIGIBLE FOR INVESTMENT IN DISTRICT NOTES IN THE EVENT OF A DEFAULT IN THE
REPAYMENT OF PROGRAM LOANS — Borrowable Resources" and General Fund cash flow tables for
both Fiscal Years 2008-09 and 2009-10 in Appendix C hereto. Purchasers of the Series 2009A Notes
should read this Official Statement in its entirety.



The Series 2009A Notes

Purpose. The Series 2009A Notes are being issued for the purpose of funding the Loan Program
for the State's fiscal year ending June 30, 2010 ("Fiscal Year 2009-10"), and paying the costs of issuing
the Series 2009A Notes. See "THE LOAN PROGRAM; APPLICATION OF SERIES 2009A NOTES
PROCEEDS."

The net proceeds of the sale of the Series 2009A Notes will be deposited in the Series 2009A
Education Loan Program Tax and Revenue Anticipation Notes Proceeds Account (the "Series 2009A
Notes Proceeds Account") of the State's General Fund (the "General Fund") and used to make Program
Loans to 28 Participating Districts in order to alleviate actual temporary general fund cash flow deficits
currently forecast by each Participating District during Fiscal Year 2009-10. Each Participating District
has adopted a resolution (each a "District Resolution" and collectively the "District Resolutions")
pledging to the repayment of its Program Loan those ad valorem property tax revenues received by the
Participating District during the period of March 2010 through June 2010 that are required to be deposited
in the Participating District's general fund ("Taxes"), and has executed a promissory note to the Treasurer
(each a "District Note" and collectively the "District Notes") to evidence its repayment obligation. See
"THE LOAN PROGRAM; APPLICATION OF SERIES 2009A NOTES PROCEEDS - Program Loans —
The Participating Districts,” "DISTRICT RESOLUTIONS AND DISTRICT NOTES" and "SOURCE OF
PAYMENT OF PROGRAM LOANS."

General Provisions. The Series 2009A Notes will be dated the date of issuance and delivery to
the original purchasers thereof (the "Closing Date") and will mature on August 12, 2010 (the "Series
2009A Notes Maturity Date"), subject to extraordinary redemption prior to maturity as described herein.
Interest on the Series 2009A Notes, at the rates per annum set forth on the cover page hereof (computed
on the basis of a 360-day year of twelve 30-day months), will accrue from the Closing Date and will be
payable on August 15, 2009, and on the Series 2009A Notes Maturity Date. See "THE SERIES 2009A
NOTES - General Provisions — Redemption Prior to Maturity."

Book-Entry Only System. The Series 2009A Notes will be issued in fully registered form (i.e.,
registered as to payment of both principal and interest) and registered initially in the name of Cede & Co.,
as nominee of The Depository Trust Company, New York, New York ("DTC"), which will serve as
securities depository for the Series 2009A Notes. Ownership interests in the Series 2009A Notes
("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").
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
the receipt of payments, notices and other communications, transfers and various other matters with
respect to the Series 2009A Notes by the rules and operating procedures applicable to the DTC book-
entry system as described in "THE SERIES 2009A NOTES — General Provisions" and "APPENDIX D —
DTC BOOK-ENTRY SYSTEM." References in this Official Statement to the registered owners or the
owners of the Series 2009A Notes mean Cede & Co., or such other nominee as may be designated by
DTC, and not the Beneficial Owners.

Security and Sour ces of Payment
The Series 2009A Notes are special, limited obligations of the State payable solely from and

secured by a pledge of the following (the "Pledged Revenues"), which the Treasurer believes will be
sufficient for the repayment of the Series 2009A Notes:



. amounts received by the Treasurer from the Participating Districts on or before June 25,
2010, as repayment of their Program Loans;

. amounts deposited to the Series 2009 Notes Repayment Account of the General Fund as
discussed in "THE SERIES 2009A NOTES — Security and Sources of Payment — The
Series 2009 Notes Repayment Account”; and

. any unexpended proceeds of the Series 2009A Notes and of any additional tax and
revenue anticipation notes authorized and issued pursuant to the Loan Program Statutes
and payable from and secured by a pledge of all or any portion of the Pledged Revenues
on a parity with the pledge thereof in favor of the registered owners (the "Owners") of the
Series 2009A Notes ("Parity Lien Notes") that have not been loaned to the Participating
Districts, together with the interest earnings thereon in excess of the amount deposited by
the Treasurer in the Series 2009A Notes Proceeds Account on the Closing Date. See
"THE LOAN PROGRAM; APPLICATION OF SERIES 2009A NOTES PROCEEDS —
The Series 2009A Notes Proceeds Account."”

Interest on the Series 2009A Notes will be payable from a deposit to be made by the Treasurer on
the Closing Date to the Interest Subaccount of the Series 2009 Notes Repayment Account in an amount
equal to the interest to accrue on the Series 2009A Notes from the Closing Date to the Series 2009A
Notes Maturity Date, and from certain investment earnings thereon. This deposit is to be made from
"Current General Fund Revenues," consisting of any cash income or other cash receipt credited to the
General Fund for Fiscal Year 2009-10 that is (i) subject to appropriation for Fiscal Year 2009-10 and (ii)
not yet credited to the General Fund as of the Closing Date, but not including the proceeds of the Series
2009A Notes or any Parity Lien Notes.

Principal of the Series 2009A Notes will be payable from amounts received by the Treasurer from
the Participating Districts on or before June 25, 2010, as repayment of their Program Loans,
supplemented if necessary by, among other things, any funds on hand or in the custody or possession of
the Treasurer and eligible for investment in the District Notes, including Current General Fund Revenues
and any amounts in the State Funds from which the Treasurer is authorized to borrow under State law
("Borrowable Resources").

The Series 2009 Notes Repayment Account and the Pledged Revenues are irrevocably pledged to
the payment when due of the principal of and interest on the Series 2009A Notes and any Parity Lien
Notes. The Owners of the Series 2009A Notes and any Parity Lien Notes will be equally and ratably
secured by a first lien on the Series 2009 Notes Repayment Account and the moneys credited thereto.

The Series 2009A Notes do not constitute a debt, an indebtedness or a multiple fiscal year
financial obligation of the State or the Participating Districts within the meaning of any applicable
provision of the constitution or statutes of the State, and the Owners and Beneficial Owners of the Series
2009A Notes may not look to any source other than the Pledged Revenues for payment of the Series
2009A Notes.

See generally "THE SERIES 2009A NOTES — Security and Sources of Payment — Parity Lien
Notes," "DISTRICT RESOLUTIONS AND DISTRICT NOTES," "SOURCE OF PAYMENT OF
PROGRAM LOANS," "SELECTED STATE FUNDS ELIGIBLE FOR INVESTMENT IN DISTRICT
NOTES IN THE EVENT OF A DEFAULT IN THE REPAYMENT OF PROGRAM LOANS" and
"APPENDIX C — THE STATE GENERAL FUND."



Legal and Tax Matters

Kutak Rock LLP, Denver, Colorado, is serving as bond counsel ("Bond Counsel") in connection
with the issuance of the Series 2009A Notes and will deliver its opinion substantially in the form included
in this Official Statement as "APPENDIX E — FORM OF OPINION OF BOND COUNSEL." Certain
legal matters will be passed upon for the State by the Attorney General of the State and by Hogan &
Hartson LLP, Denver, Colorado, as special counsel to the State.

In the opinion of Kutak Rock LLP, Bond Counsel, under existing laws, regulations, rulings and
judicial decisions and assuming the accuracy of certain representations and continuing compliance with
certain covenants, interest on the Series 2009A Notes is excluded from gross income for federal income
tax purposes and is not a specific preference item nor included in adjusted current earnings for purposes
of the federal alternative minimum tax; and interest on the Series 2009A Notes is not included in
Colorado taxable income or Colorado alternative minimum taxable income under Colorado income tax
laws as described herein. See also "LEGAL MATTERS" and "TAX MATTERS."

Continuing Disclosure

In accordance with the exemption set forth in paragraph (d)(3) of Rule 15¢2-12 promulgated by
the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended ("Rule
15¢2-12"), no undertaking to report annual financial information or operating data as set forth in the final
Official Statement, or audited financial statements, will be provided by the State in connection with the
Series 2009A Notes as the Series 2009A Notes have a stated maturity of less than 18 months. However,
the Treasurer nevertheless undertakes in the State Resolution to provide periodic disclosure of certain
financial information, and to provide notice of certain material events if they occur, as described in "THE
SERIES 2009A NOTES - Security and Sources of Payment — The Series 2009 Notes Repayment Account
— Covenants of the State" and "CONTINUING DISCLOSURE."

Additional Information

Brief descriptions of the Series 2009A Notes, the State Resolution, the Loan Program Statutes,
the District Resolutions, the District Notes, the Participating Districts, the State and certain other statutes,
reports, documents and instruments are included in this Official Statement. Such descriptions 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, copies of the State Resolution
and certain other documents referred to herein may be obtained from RBC Capital Markets Corporation
(the "Financial Advisor"), One Tabor Center, 1200 17" Street, Suite 2150, Denver, Colorado 80202,
Attention: Terry Casey, telephone number (303) 595-1204.

Investment Consider ations

An investment in the Series 2009A Notes involves risk. Prospective investors are urged to read
this Official Statement in its entirety, giving particular attention to the matters discussed in
"INVESTMENT CONSIDERATIONS," in order to obtain information essential to the making of an
informed investment decision.



Forward L ooking Statements

This Official Statement, and particularly the sections hereof captioned "SOURCE OF
PAYMENT OF PROGRAM LOANS — Summary Financial Information Regarding the Participating
Districts,"” "SELECTED STATE FUNDS ELIGIBLE FOR INVESTMENT IN DISTRICT NOTES IN
THE EVENT OF A DEFAULT IN THE REPAYMENT OF PROGRAM LOANS" and "APPENDIX C —
THE STATE GENERAL FUND," 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" and similar expressions identify forward looking statements. The achievement of certain results
or other expectations contained in forward looking statements involve known and unknown risks,
uncertainties and other factors that may cause actual results, performance or achievements described to be
materially different from any future results, performance or achievements expressed or implied by the
forward looking statements. The Treasurer does not plan to issue any updates or revisions to those
forward looking statements if or when its expectations or events, conditions or circumstances on which
these statements are based occur.

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.

Information contained in this Official Statement has been obtained from officers, employees and
records of the State, the Participating Districts and from other sources believed to be reliable, but this
Official Statement is not to be construed as the promise or guarantee of the State, the Treasurer or the
Financial Advisor. 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 the implication
that there has been no change in the matters described in this Official Statement 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 shall not be construed as a contract or agreement between the State and
the registered owners or Beneficial Owners of the Series 2009A Notes.

THE LOAN PROGRAM; APPLICATION OF SERIES 2009A NOTES PROCEEDS

The Loan Program

Timing differences between revenue collections and disbursements cause many Colorado school
districts to incur annual cash flow deficits. The salaries of some school district employees are paid over a
12-month period, and some school district expenses occur on a relatively consistent monthly basis,
although most salaries and expenses of school districts are incurred during the traditional school year of
September through May. The primary sources of revenue to school districts to meet these expenses
include (i) funding from the State pursuant to the Public School Finance Act of 1994 (the "1994 Finance
Act"), which is received in approximately equal monthly amounts throughout the July 1-June 30 fiscal
year of the school districts and the State (the "Fiscal Year"), and (ii) property taxes levied by the school
districts, most of which are received in March through June when property taxes are paid by taxpayers.
See "SOURCE OF PAYMENT OF PROGRAM LOANS." As a result, school districts often experience



cash flow shortages during the fall and winter months before such tax revenues are received. School
districts may address this cash flow shortage in a variety of ways, including: (i) borrowing funds from the
State; (ii) transferring funds to the school district's general fund from other school district funds on a
short-term basis; (iii) borrowing funds on a short-term basis through the issuance by the school district of
tax anticipation notes; or (iv) borrowing funds on a short-term basis from a bank or other lender.

Under the Loan Program Statutes, upon approval by the Treasurer of an application submitted by
a school district, the Treasurer is to make available to such school district in any month of the budget year
in which a cash flow deficit occurs an interest-free or low-interest loan from the State's General Fund or
from the proceeds of tax and revenue anticipation notes. There are certain limits on the receipt of such
loans. For instance, a Program Loan may not be made to provide assistance for matters eligible for
payment from the school district's contingency reserve or to cover a foreseeable level of uncollectible
property taxes, nor may a Program Loan be used by a school district for the simultaneous purchase and
sale of the same security or an equivalent security in order to profit from price disparity. All loans to a
school district are to be made from the proceeds of tax and revenue anticipation notes issued by the
Treasurer as discussed below; provided, however, that if the amount of the tax and revenue anticipation
notes, if any, issued on behalf of a school district as determined by the Treasurer is not sufficient to cover
the school district's cash deficit, the Treasurer may, in his or her discretion, make available to such school
district an emergency low-interest loan from the State's General Fund. Such loan is to have the same rate
of interest as that paid by the Treasurer on the State's education loan program tax and revenue anticipation
notes issued by the Treasurer pursuant to Part 9 of Article 75 of Title 24, C.R.S. See "INVESTMENT
CONSIDERATIONS - Liquidity Sources in the Event of a Default in the Repayment of Program Loans;
Subordination of Certain State Funds."

The Loan Program Statutes authorize the Treasurer to issue tax and revenue anticipation notes for
the purpose of alleviating temporary cash flow deficits by making interest-free loans available to eligible
school districts. The Series 2009A Notes are being issued pursuant to this authorization. See also "THE
SERIES 2009A NOTES — Authorization."

Application of Series 2009A Notes Proceeds

The proceeds of the Series 2009A Notes, net of amounts used to pay costs and expenses relating
to the issuance and sale of the Series 2009A Notes, will be deposited in the Series 2009A Notes Proceeds
Account and disbursed from time to time by the Treasurer upon request of the Participating Districts in
order to alleviate temporary general fund cash flow deficits expected to be experienced by such
Participating Districts during Fiscal Year 2009-10, subject to the conditions stated in the State Resolution
and the District Resolutions. See "Program Loans" and "The Participating Districts" below, "DISTRICT
RESOLUTIONS AND DISTRICT NOTES" and "SOURCE OF PAYMENT OF PROGRAM LOANS."

The Series 2009A Notes Proceeds Account

The State Resolution directs the Controller of the State (the "Controller") to establish within the
State's General Fund the Series 2009A Notes Proceeds Account, which is to be segregated from all other
accounts in the General Fund. Moneys deposited in the Series 2009A Notes Proceeds Account are to be
applied in accordance with the Loan Program Statutes, including the payment of the costs and expenses
related to the issuance and sale of the Series 2009A Notes. The original purchasers of the Series 2009A
Notes will not be responsible for the application or disposition by the State or its officers of any of the
funds derived from the sale of the Series 2009A Notes.



Moneys held in the Series 2009 Notes Proceeds Account may be commingled for investment
purposes with other moneys in the General Fund but are not available for the payment of other General
Fund expenditures or interfund transfers. Investment earnings on moneys credited to the Series 2009A
Notes Proceeds Account up to the amount deposited by the Treasurer to the Interest Subaccount on the
Closing Date are to be credited to the State General Fund; and investment earnings on moneys credited to
the Series 2009A Notes Proceeds Account in excess of the amount deposited by the Treasurer to the
Interest Subaccount on the Closing Date are to be retained therein until June 25, 2010, on which date any
remaining moneys credited to such Account are to be transferred to the Interest Subaccount of the Series
2009 Notes Repayment Account, after which the Series 2009A Notes Proceeds Account is to be closed.
See "APPENDIX C — THE STATE GENERAL FUND - Investment of the State Pool."

Program L oans

In order to participate in the Loan Program, the Participating District's governing board (the
"Board of Education") must adopt a resolution approving the amount of the Program Loan (the
"Maximum Principal Amount") and submit any actual or projected financial or budgetary statements
required by the Treasurer. Each of the Participating Districts has adopted a District Resolution and has
submitted to the Treasurer evidence of its projected cash flow deficit for Fiscal Year 2009-10 and certain
other financial information required by the Treasurer. Based on such information, the Treasurer has
approved the Maximum Principal Amount of the Program Loan for each of the Participating Districts.

An aggregate amount of not more than the Maximum Principal Amount may be drawn upon in
the manner provided in the District Resolution and expended by the Participating District from time to
time to fund its general fund cash flow deficit occurring during Fiscal Year 2009-10. See also
"DISTRICT RESOLUTIONS AND DISTRICT NOTES" and "SOURCE OF PAYMENT OF
PROGRAM LOANS."

The Participating Districts

As of the date hereof, the Participating Districts that have requested the Treasurer to issue the
Series 2009A Notes on their behalf are set forth in "SOURCE OF PAYMENT OF PROGRAM LOANS —
Summary Financial Information Regarding the Participating Districts." The only Participating District
expected to borrow in excess of 20% of the available Series 2009A Note proceeds is Denver School
District No. 1. See "SOURCE OF PAYMENT OF PROGRAM LOANS — Denver School District No. 1."

THE SERIES 2009A NOTES

The following is a summary of certain provisions of the Series 2009A Notes during such time as
the Series 2009A Notes are subject to the DTC book-entry system. Reference is hereby made to the
Authorizing Resolution in its entirety for the detailed provisions pertaining to the Series 2009A Notes,
including provisions applicable upon discontinuance of participation in the DTC book-entry system.

Authorization
The Series 2009A Notes are being issued pursuant to the Loan Program Statutes, the

Supplemental Public Securities Act and the State Resolution. The Loan Program Statutes authorize the
Treasurer to issue tax and revenue anticipation notes from time to time to accomplish the purposes of the



Loan Program Statutes. The Treasurer may, and currently expects to, issue additional Parity Lien Notes
as discussed in "Parity Lien Notes" below.

General Provisions

The Series 2009A Notes will be issued in fully registered form (i.e., registered as to payment of
both principal and interest) and registered initially in the name of Cede & Co., as nominee of DTC, which
will serve as securities depository for the Series 2009A Notes. Beneficial Ownership Interests in the
Series 2009A Notes, 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, and
will be governed as to payment of principal and interest and the receipt of notices and other
communications, transfers and various other matters with respect to the Series 2009A Notes by the rules
and operating procedures applicable to the DTC book-entry system as described in "APPENDIX D —
DTC BOOK-ENTRY SYSTEM." References in this Official Statement to the registered owners or the
owners of the Series 2009A Notes mean Cede & Co. or such other nominee as may be designated by
DTC, and not the Beneficial Owners.

The Series 2009A Notes will be dated as of the Closing Date, mature on the Series 2009A Notes
Maturity Date (subject to prior redemption as discussed in "Redemption Prior to Maturity" below) and
bear interest at the rate or rates per annum (computed on the basis of a 360-day year consisting of twelve
30-day months) set forth on the cover page of this Official Statement. Interest on the Series 2009A Notes
will accrue from the Closing Date and will be payable on August 15, 2009, and on the Series 2009A
Notes Maturity Date. The principal of and interest on the Series 2009A Notes will be payable by the
Treasurer, as paying agent for the Series 2009A Notes (the "Paying Agent"), to Cede & Co., as the Owner
of the Series 2009A Notes, for subsequent credit to the accounts of the Beneficial Owners. See
"APPENDIX D — DTC BOOK-ENTRY SYSTEM." Interest on the Series 2009A Notes will cease to
accrue on the Series 2009A Notes Maturity Date or on the date of extraordinary mandatory redemption as
discussed in "Redemption Prior to Maturity — Extraordinary Mandatory Redemption" below.

The Deputy Treasurer or the Chief Financial Officer of the Department of the Treasury will serve
as the registrar for the Series 2009A Notes (the "Registrar"), subject to the provisions of the DTC book-
entry system.

Neither the State, the Treasurer, the Deputy Treasurer, the Chief Financial Officer of the
Department of the Treasury, the Controller nor the Financial Advisor has any responsibility or obligation
to any Beneficial Owner with respect to (i) the accuracy of any records maintained by DTC or any DTC
Participant, (ii) 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 2009A Notes under the Sate Resolution, (iii) the payment
by DTC or any DTC Participant of any amounts received under the State Resolution with respect to the
Series 2009A Notes, (iv) any consent given or other action taken by DTC or its nominee as the Owner of
Series 2009A Notes or (V) any other related matter.

Redemption Prior to Maturity

No Optional Redemption. The Series 2009A Notes are not subject to redemption prior to
maturity at the option of the State.

Extraordinary Mandatory Redemption. If the amount credited to the Series 2009 Notes
Repayment Account on June 28, 2010, is less than the principal of and interest due on the Series 2009A
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Notes and any Parity Lien Notes on their respective maturity dates, referred to herein collectively as the
"Maturity Date" (the "Series 2009 Notes Repayment Obligation"), the Series 2009A Notes will be subject
to extraordinary mandatory redemption in whole on June 30, 2010, at a redemption price equal to the
principal amount of the Series 2009A Notes plus accrued interest to such redemption date, without
redemption premium.

Notice of any extraordinary redemption of the Series 2009A Notes, containing the information
provided in the State Resolution, is to be given by the Treasurer on June 28, 2010 by electronic
transmission provided to the Municipal Securities Rulemaking Board through its Electronic Municipal
Market Access system (the "MSRB") and to DTC or any successor depository.

Security and Sour ces of Payment

The Series 2009A Notes are special, limited obligations of the State payable solely from the
Pledged Revenues. The Series 2009A Notes do not constitute a debt, an indebtedness or a multiple fiscal
year financial obligation of the State or the Participating Districts within the meaning of any applicable
provision of the constitution or statutes of the State, and the Owners and Beneficial Owners of the Series
2009A Notes may not look to any source other than the Pledged Revenues for payment of the Series
2009A Notes.

The Pledged Revenues. The Pledged Revenues consist of: (i) amounts received by the Treasurer
from the Participating Districts on or before June 25, 2010, in repayment of their Program Loans;
(i1) amounts deposited to the Series 2009 Notes Repayment Account as provided below; and (iii) any
unexpended proceeds of the Series 2009A Notes and any Parity Lien Notes that have not been loaned to
Participating Districts, together with the interest earnings thereon in excess of the amount deposited by
the Treasurer in the Series 2009A Notes Proceeds Account on the Closing Date. See "THE LOAN
PROGRAM; APPLICATION OF SERIES 2009A NOTES PROCEEDS — The Series 2009A Notes
Proceeds Account.”

The Series 2009 Notes Repayment Account. The State Resolution directs the Controller to
establish within the General Fund the Series 2009 Notes Repayment Account, including therein the
Interest Subaccount and the Principal Subaccount, all of which are to be segregated from all other
accounts in the General Fund. The Series 2009 Notes Repayment Account and the Pledged Revenues are
irrevocably pledged to the payment when due of the principal of and interest on the Series 2009A Notes
and any Parity Lien Notes. The Owners of the Series 2009A Notes and any Parity Lien Notes will be
equally and ratably secured by a first lien on the Series 2009 Notes Repayment Account and the moneys
credited thereto.

On the Closing Date, the Treasurer is required to deposit to the Interest Subaccount of the Series
2009 Notes Repayment Account, from Current General Fund Revenues then available, an amount equal
to the interest to accrue on the Series 2009A Notes from the Closing Date to the Series 2009A Notes
Maturity Date. See "SELECTED STATE FUNDS ELIGIBLE FOR INVESTMENT IN DISTRICT
NOTES IN THE EVENT OF A DEFAULT IN THE REPAYMENT OF PROGRAM LOANS — The State
General Fund" and "APPENDIX C — THE STATE GENERAL FUND."

The State Resolution also requires the Treasurer to credit to the Principal Subaccount of the
Series 2009 Notes Repayment Account all amounts received from the Participating Districts on or before
June 25, 2010, in repayment of their Program Loans. However, if on June 28, 2010, the amount credited
to the Principal Subaccount is less than the principal amount of the Series 2009A Notes and any Parity
Lien Notes, the Treasurer is to deposit to the Principal Subaccount the amount of the deficiency from any
funds on hand or in the custody or possession of the Treasurer and eligible for investment in the District
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Notes. The State Resolution further provides that the Treasurer is to first utilize all other funds that are
eligible for investment in the District Notes prior to the application of Current General Fund Revenues or
Borrowable Resources that are eligible for investment in the District Notes.

The ability of the Treasurer to use Current General Fund Revenues or Borrowable Resources
that are eligible for investment in the District Notes to fund a deficiency in the Principal Subaccount of
the Series 2009 Notes Repayment Account is subordinate to the use of such funds for payment of any
general fund tax and revenue anticipation notes of the State issued during Fiscal Year 2009-10,
including, without limitation, the State of Colorado General Fund Tax and Revenue Anticipation Notes,
Series 2009A (the "Sate Series 2009A General Fund Notes'), issued by the Treasurer on July 20, 2009 in
the principal amount of $650 million in order to fund anticipated cash flow shortfalls in the State's
General Fund in Fiscal Year 2009-10. In addition, the covenant of the Treasurer to first use all other
funds that are éligible for investment in the District Notes in order to fund a deficiency in the Principal
Subaccount of the Series 2009 Notes Repayment Account does not constitute a pledge of or lien on such
funds for that purpose, and there is no limit on the availability or use of such funds for any other purpose
permitted or required by law. If it becomes necessary to make a deposit to the Principal Subaccount of
the Series 2009 Notes Repayment Account in order to fund a deficiency therein, the State Resolution
requires the Treasurer to take such actions as may be necessary to identify and designate the District
Notes as an investment of the Funds used to make such deposit, and the Owners of the Series 2009A
Notes will have no right or claim to any amounts received by the State under the District Notes after June
25, 2010. The making of such investment by the Treasurer, and the determination of the Fund or Funds,
if any, to be used therefor, isin all cases subject to the application of the investment policies for the
various State Funds established by statute and the Treasurer and the exercise of the discretion and
fiduciary obligation of the Treasurer in the investment of Sate funds. See "INVESTMENT
CONSIDERATIONS - Liquidity Sources in the Event of a Default in the Repayment of Program Loans;
Subordination of Certain State Funds," "STATE FINANCIAL INFORMATION - Investment and
Deposit of State Funds," "SELECTED STATE FUNDS ELIGIBLE FOR INVESTMENT IN DISTRICT
NOTES IN THE EVENT OF A DEFAULT IN THE REPAYMENT OF PROGRAM LOANS" and
"APPENDIX C — THE STATE GENERAL FUND."

Moneys held in the Series 2009 Notes Repayment Account may be commingled for investment
purposes with other moneys in the General Fund but are not available for the payment of other General
Fund expenditures or interfund transfers. Interest income from the investment or reinvestment of moneys
credited to the Interest Subaccount and the Principal Subaccount up to and including June 25, 2010, is to
be credited to the General Fund and not credited to the Interest Subaccount or the Principal Subaccount.
See "APPENDIX C — THE STATE GENERAL FUND - Investment of the State Pool."

Defeasance of Series 2009A Notes. If the moneys credited to the Series 2009 Notes Repayment
Account on June 28, 2010, equals or exceeds the Series 2009 Notes Repayment Obligation, the State is
required to limit the investment of such moneys solely to specific securities (the "Defeasance Securities"),
and the Defeasance Securities designated by the Treasurer for credit to the Series 2009 Notes Repayment
Account are irrevocably pledged and are to be held solely for payment of the Series 2009 Notes
Repayment Obligation. Defeasance Securities are defined in the State Resolution as any of the following
to the extent then permitted by law:

(a) United States of America Treasury bills, notes, bonds or certificates of
indebtedness, or obligations of, or obligations guaranteed directly or indirectly as to full and
timely payment by, the United States of America or securities or other instruments evidencing
ownership interest in such obligations, or in specified portions of the interest on or principal of
such obligations stripped at the U.S. Treasury level, all of which shall have a date of maturity or
final payment of principal not greater than five years from the Maturity Date; or
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(b) units of a money-market fund portfolio composed solely of obligations
guaranteed by the full faith and credit of the United States of America assuring full return of the
principal amount invested in such fund rated in one of the two highest rating categories by
Moody's Investors Service ("Moody's") and Standard & Poor's, a division of The McGraw-Hill
Companies, Inc. ("Standard & Poor's").

The Defeasance Securities designated by the Treasurer for credit to the Series 2009 Notes
Repayment Account are required to have an aggregate fair market value of not less than 105% of the
Series 2009 Notes Repayment Obligation. The Defeasance Securities are to be marked-to-market by the
financial or commercial banking institution under contract to the State to provide safekeeping services
(the "Market Value Provider") on June 28, 2010, or on the first date prior thereto on which the fair market
value can be determined by the Market Value Provider.

On and after the credit of the Defeasance Securities to the Series 2009 Notes Repayment
Account, the Owners of the Series 2009A Notes may look solely to such Defeasance Securities for
repayment of the Series 2009 Notes Repayment Obligation, and other than the irrevocable pledge of the
Defeasance Securities in an amount collateralized in excess of the Series 2009 Notes Repayment
Obligation, the State will have no further financial obligation with respect thereto within the meaning of
Article X, Section 20 of the State constitution, referred to therein as the "Taxpayer's Bill of Rights" and
commonly known as "TABOR." See "STATE FINANCIAL INFORMATION - Taxpayer's Bill of
Rights."

The Defeasance Securities are again to be marked-to-market by the Market Value Provider as of
market closing on each Friday, commencing on July 2, 2010, or on the first date prior thereto on which
their fair market value can be determined by the Market Value Provider. The Treasurer is to provide
notice to the MSRB on each Monday, commencing July 5, 2010, or if such day is not a day on which
financial institutions are open for business in the State (a "Business Day"), on the next Business Day
thereafter, of the aggregate fair market value of the Defeasance Securities based upon the marked-to-
market values from the immediately preceding week as determined by the Market Value Provider. In the
event the aggregate fair market value of the Defeasance Securities is less than 102% of the Series 2009
Notes Repayment Obligation based upon the marked-to-market values determined by the Market Value
Provider, the Treasurer is to immediately sell any Defeasance Securities that are not units of a money-
market fund portfolio and thereafter limit the investment of the Defeasance Securities solely to units of a
money-market fund portfolio as defined in clause (b) of the definition of Defeasance Securities above.

The Defeasance Securities are to be finally marked-to-market by the Market Value Provider on
the Business Day immediately preceding the Series 2009A Notes Maturity Date, or on the first date prior
thereto on which their fair market value can be determined by the Market Value Provider. In the event
the fair market value of the Defeasance Securities as determined by the Market Value Provider is greater
than the Series 2009 Notes Repayment Obligation and the cost to sell the Defeasance Securities, the
Treasurer is required to either: (i) sell the Defeasance Securities and use the net proceeds from such sale
for payment of the Series 2009A Notes on the Series 2009A Notes Maturity Date (with the remaining net
proceeds to be credited to any other account in the State's General Fund); or (ii) release the pledge of the
Defeasance Securities contemporaneously with the payment of the Series 2009 Notes Repayment
Obligation from other legally available moneys of the State, which moneys will be deemed to have
acquired the Defeasance Securities in exchange for the payment of the Series 2009 Notes Repayment
Obligation. In the event the fair market value of the Defeasance Securities as determined by the Market
Value Provider is less than the Series 2009 Notes Repayment Obligation and the cost to sell the
Defeasance Securities, the Treasurer is required to sell the Defeasance Securities and use the net proceeds
from such sale for payment of the Series 2009A Notes on a pro rata basis on the Series 2009A Notes
Maturity Date. Such payment will be deemed payment in full of the Series 2009A Notes.
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If the amount credited to the Series 2009 Notes Repayment Account on June 28, 2010, is less
than the Series 2009 Notes Repayment Obligation, the Series 2009A Notes will be subject to
extraordinary mandatory redemption on June 30, 2010, as provided in "Redemption Prior to Maturity —
Extraordinary Mandatory Redemption" above.

Limitations on the Obligations of the State. The State Resolution provides that no provision
thereof or of the Series 2009A Notes is to be construed or interpreted: (i) to directly or indirectly obligate
the State to make any payment in any Fiscal Year in excess of amounts appropriated by the State
Resolution for such Fiscal Year; (ii) as creating a debt or an indebtedness of the State within the meaning
of any applicable provision of the Colorado Constitution or State statutes; (iii) as creating a multiple fiscal
year direct or indirect debt or other financial obligation whatsoever of the State within the meaning of
TABOR for which adequate cash reserves have not been pledged irrevocably and held for payment in all
future fiscal years; (iv) as a delegation of governmental powers by the State; (v) as a loan or pledge of the
credit or faith of the State or as creating any responsibility by the State for any debt or liability of any
person, company or corporation within the meaning of Article XI, Section 1 of the State constitution; or
(vi) as a donation or grant by the State to, or in aid of, any person, company or corporation within the
meaning of Article XI, Section 2 of the State constitution. See "STATE FINANCIAL INFORMATION —
Taxpayer's Bill of Rights."

Parity Lien Notes

The State Resolution authorizes the Treasurer from time to time during Fiscal Year 2009-10 to
issue additional tax and revenue anticipation notes pursuant to the Loan Program Statutes that are payable
from and secured by a pledge of all or any portion of the Pledged Revenues on a parity with (but not
superior to) the pledge in favor of the Owners of the Series 2009A Notes. Such Parity Lien Notes may
have such details as the Treasurer may determine; provided, however, that the Parity Lien Notes are
required to be (i) non-redeemable prior to their Maturity Date except as provided in "Redemption Prior to
Maturity — Extraordinary Mandatory Redemption" above, (ii) due and payable as to both principal and
interest on or after the Maturity Date and (iii) payable from the Series 2009 Notes Repayment Account.

The Treasurer anticipates that one or more series of Parity Lien Notes will be issued in Fiscal
Year 2009-10 in an aggregate principal amount of approximately $300 million. The State Resolution does
not limit the principal amount of Parity Lien Notes.

Covenants of the State

The Treasurer covenants in the State Resolution for the benefit of the original purchasers (the
"Purchasers") and the Owners of the Series 2009A Notes to: (i) keep proper books of record and accounts
showing complete and correct entries of all transactions relating to the Funds and Accounts referred to
therein and in such manner that the amount of Program Loans made to each Participating District and the
amount of repayment of such Program Loans by each Participating District may at all times be readily
and accurately determined; (ii) take any and all actions that may be reasonably required to ensure timely
collection of the amounts due by Participating Districts under their respective District Notes; and (iii)
upon being notified of an event of default under the applicable Participating District Resolution (a
"Participating District Event of Default"), immediately give notice of such Participating District Event of
Default to the MSRB and to DTC or any successor depository unless there has been credited to the Series
2009 Notes Repayment Account an amount sufficient to pay principal of and interest on all Series 2009A
Notes and any Parity Lien Notes when due.
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Defaults and Remedies
Each of the following constitutes an "Event of Default" under the State Resolution:

. payment of the principal of or interest on any of the Series 2009A Notes is not made on
the Series 2009A Notes Maturity Date or earlier redemption date as provided in
"Redemption Prior to Maturity — Extraordinary Mandatory Redemption" above; or

. the State fails to perform or observe any of the covenants, agreements or conditions
contained in the State Resolution or in the Series 2009A Notes and such failure continues
for 15 days after receipt of written notice by the Treasurer from any Owner of any of the
Series 2009A Notes.

Upon the occurrence of any Event of Default, any Owner of the Series 2009A Notes may: (i)
bring any suit, action or proceeding, at law or in equity, to collect sums due and owing on the Series
2009A Notes or to enforce and protect such Owner's rights under the State Resolution and the Series
2009A Notes; (i1) compel, to the extent permitted by law, by mandamus or otherwise, the performance by
the State of any covenant in the State Resolution or the Series 2009A Notes; or (iii) examine the books
and records of the State and require the Treasurer to account for all moneys and investments constituting
Pledged Revenues as if the Treasurer were the trustee of an express trust. Neither principal of nor
interest on the Series 2009A Notes may be accelerated as a consequence of any Event of Default.

If on the Maturity Date the moneys in the Series 2009 Notes Repayment Account are insufficient
to pay the principal of and interest on the Series 2009A Notes and any Parity Lien Notes, the Treasurer is
to ratably apply the moneys in the Series 2009 Notes Repayment Account to the payment of the principal
and interest then due and unpaid upon the Series 2009A Note and any Parity Lien Notes, without
preference or priority of principal over interest or of interest over principal, or of any Series 2009A Note
or Parity Lien Note over any other Series 2009A Note or Parity Lien Note, according to the amounts due
respectively for principal and interest, to the persons entitled thereto without any discrimination or
preference.

Tax Covenant

The Treasurer covenants in the State Resolution for the benefit of the Purchasers and the Owners
of the Series 2009A Notes that, subject to further investment limitations established pursuant to the terms
of the State Resolution, moneys in the Series 2009A Notes Proceeds Account and the Series 2009 Notes
Repayment Account not immediately needed will be invested only in investments authorized by the Loan
Program Statutes; Article 36 of Title 24, C.R.S.; or, to the extent applicable, Part 6 of Article 75 of Title
24, C.R.S.

The Treasurer further covenants that the Treasurer will not take any action or omit to take any
action with respect to the Series 2009A Notes, the proceeds thereof or other funds of the State if such
action or omission: (i) would cause the interest on the Series 2009A Notes to lose its exclusion from gross
income for federal income tax purposes under the Internal Revenue Code of 1986, as amended, and the
United States Treasury Regulations thereunder (the "Code"); (ii) would cause interest on the Series
2009A Notes to lose its exclusion from alternative minimum taxable income as defined in Section
55(b)(2) of the Code except to the extent such interest is required to be included in the adjusted current
earnings adjustment applicable to corporations under Section 56 of the Code in calculating corporate
alternative minimum taxable income; or (iii) would cause interest on the Series 2009A Notes to lose its
exclusion from State taxable income or State alternative minimum taxable income under present State
law. This covenant will remain in full force and effect notwithstanding the payment in full of the Series
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2009A Notes until the date on which all obligations of the Treasurer in fulfilling such covenant under the
Code and State law have been met. See also "TAX MATTERS."

INVESTMENT CONSIDERATIONS

An investment in the Series 2009A Notes involves certain investment risks that are discussed
throughout this Official Statement. Each prospective investor should make an independent evaluation of
all information presented in this Official Statement in order to make an informed investment decision.
Particular attention should be given to the factors described below that, among others, could affect the
payment of the principal of and interest on the Series 2009A Notes.

Limited Obligations

The Series 2009A Notes are special, limited obligations of the State payable solely from and
secured by a pledge of the Pledged Revenues. The State has not pledged its General Fund, taxing power
or revenues, other than the Pledged Revenues, to the payment of the Series 2009A Notes. The Series
2009A Notes do not constitute a debt, indebtedness or multiple fiscal year financial obligation of the State
or any political subdivision thereof within the meaning of any applicable provision of the constitution or
laws of the State; do not constitute general obligations of the State, the Participating Districts or any other
political subdivision of the State; and no governmental entity has pledged its faith and credit for the
payment of the Series 2009A Notes. If an Event of Default under the State Resolution should occur, there
may not be sufficient Pledged Revenues available to pay the principal of and/or the interest on the Series
2009A Notes. See "THE SERIES 2009A NOTES — Security and Sources of Payment — Defaults and
Remedies."

Insufficient Taxes

The District Notes are payable solely from the Taxes of the respective Participating Districts
received during the period of March through June 2010. Property taxes received by a Participating
District either prior or subsequent to such period will not be available for repayment of its District Note.
In the event that a Participating District's Taxes are insufficient to timely repay its District Note, the
Treasurer is required by the State Resolution to fund the amount of the deficiency, and pay the principal
amount of the Series 2009A Notes, from any funds on hand or in the custody or possession of the
Treasurer and eligible for investment in the District Notes, but is first to utilize all other funds that are
eligible for investment in the District Notes prior to the application of Current General Fund Revenues or
Borrowable Resources that are eligible for investment in the District Notes. The Treasurer is entitled to
and intends to recover those moneys from such Participating District under the default provisions of the
Loan Program Statutes and the District Resolutions. See "DISTRICT RESOLUTIONS AND DISTRICT
NOTES — Defaults and Remedies." The obligation of a Participating District to make payments in respect
of its District Note does not constitute a joint obligation with any other Participating District and is
strictly limited to the principal amount of the District Note and, under the circumstances described in
"DISTRICT RESOLUTIONS AND DISTRICT NOTES - Participation in the Loan Program," default
interest thereon (the "Payment Obligation") under its District Resolution. See "SOURCE OF PAYMENT
OF PROGRAM LOANS — Summary Financial Information Regarding the Participating Districts" for
information regarding the historical average property tax collection rates for the Participating Districts.
There is no assurance that the Participating Districts will collect sufficient Taxes from March through
June of 2010 to repay the Program Loan in full.
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Liquidity Sourcesin the Event of a Default
in the Repayment of Program L oans;
Subordination of Certain State Funds

As discussed in "Insufficient Taxes" above and in "THE SERIES 2009A NOTES — Security and
Sources of Payment — The Series 2009 Notes Repayment Account”" and "SELECTED STATE FUNDS
ELIGIBLE FOR INVESTMENT IN DISTRICT NOTES IN THE EVENT OF A DEFAULT IN THE
REPAYMENT OF PROGRAM LOANS" in the event of a deficiency in the Principal Subaccount of the
Series 2009 Notes Repayment Account resulting from a default in the repayment of Program Loans, the
State Resolution requires the Treasurer to deposit to the Principal Subaccount of the Series 2009 Notes
Repayment Account the amount of the deficiency from any funds on hand or in the custody or possession
of the Treasurer and eligible for investment in the District Notes. The State Resolution further provides
that the Treasurer is to utilize all other funds that are eligible for investment for such purpose prior to the
application of Current General Fund Revenues or Borrowable Resources that are eligible for investment
in the District Notes.

The ability of the Treasurer to use Current General Fund Revenues or Borrowable Resources
that are eligible for investment in the District Notes to fund a deficiency in the Principal Subaccount of
the Series 2009 Notes Repayment Account is subordinate to the use of such funds for payment of any
general fund tax and revenue anticipation notes of the State issued during Fiscal Year 2009-10,
including, without limitation, the Sate Series 2009A General Fund Notes issued by the Treasurer on July
20, 2009, in the principal amount of $650 million in order to fund anticipated cash flow shortfalls in the
Sate's General Fund in Fiscal Year 2009-10. In addition, the covenant of the Treasurer to first use all
other funds that are eligible for investment in the District Notes in order to fund a deficiency in the
Principal Subaccount of the Series 2009 Notes Repayment Account does not constitute a pledge of or lien
on such funds for that purpose, and there is no limit on the availability or use of such funds for any other
purpose permitted or required by law. If it becomes necessary to make a deposit to the Principal
Subaccount of the Series 2009 Notes Repayment Account in order to fund a deficiency therein, the State
Resolution requires the Treasurer to take such actions as may be necessary to identify and designate the
District Notes as an investment of the Funds used to make such deposit, and the Owners of the Series
2009A Notes will have no right or claim to any amounts received by the State under the District Notes
after June 25, 2010. The making of such investment by the Treasurer, and the determination of the Fund
or Funds, if any, to be used therefor, isin all cases subject to the application of the investment policies for
the various Sate Funds established by statute and the Treasurer and the exercise of the discretion and
fiduciary obligation of the Treasurer in the investment of Sate funds. See "STATE FINANCIAL
INFORMATION - Investment and Deposit of State Funds."

Budgets and Revenue Forecasts

The State relies on revenue estimation as the basis for budgeting and establishing aggregate funds
available for expenditure for its appropriation process. By statute, the Office of State Planning and
Budgeting (the "OSPB") is responsible for developing a General Fund revenue estimate. The most recent
OSPB revenue forecast was issued on June 22, 2009 (the "OSPB June Revenue Forecast"), and is
summarized in this Official Statement. See "Revenue Estimation" and "OSPB Revenue and Economic
Forecasts" in Appendix C titled "STATE GENERAL FUND."

The State's Fiscal Year budgets are not prepared on a cash basis, but rather are prepared using the
accrual method of accounting in accordance with the standards promulgated by the Governmental
Accounting Standards Board ("GASB"), with certain statutory exceptions. The State could experience
temporary and cumulative cash shortfalls as the result of differences in the timing of the actual receipt of
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revenues and payment of expenditures by the State compared to the inclusion of such revenues and
expenditures in the State’s Fiscal Year budgets on an accrual basis, which does not take into account the
timing of when such amounts are received or paid. If an unanticipated cash shortfall were to occur in late
Fiscal Year 2009-10, it may adversely affect the State’s ability to fund any deficiency in the Principal
Subaccount of the Series 2009 Notes Repayment Account on June 28, 2010. See "SELECTED STATE
FUNDS ELIGIBLE FOR INVESTMENT IN DISTRICT NOTES IN THE EVENT OF A DEFAULT IN
THE REPAYMENT OF PROGRAM LOANS" and Appendix C.

Due to the recession of national and State economies and continuing decline in State revenues
during the third quarter and the first two months of the fourth quarter of Fiscal Year 2008-09, there can be
no assurances that revenues will not continue to decline below the levels currently projected in the OSPB
June Revenue Forecast. The Governor is required to take certain actions in the event of a revenue
shortfall below certain levels. See "Revenue Estimation — Revenue Shortfalls, — Budgetary Reduction
Measures for Fiscal Years 2008-09 and 2009-10" in Appendix C hereto for a discussion of such actions
by the Governor and the anticipated budgetary shortfall in Fiscal Year 2009-10.

Prospective investors are cautioned that any forecast is subject to uncertainties, and 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 forecasted and actual
results, and such differences may be material. No representation or guaranty is made herein as to the
accuracy of the forecasts. See also inside cover page hereof regarding forward looking statements.

Valuation of Investmentsin the Series 2009 Notes Repayment Account

If the moneys credited to the Series 2009 Notes Repayment Account on June 28, 2010, equals or
exceeds the Series 2009 Notes Repayment Obligation, the State is thereafter to limit the investment of
such moneys solely to Defeasance Securities. See "THE SERIES 2009A NOTES — Security and Sources
of Payment — Defeasance of the Series 2009 Notes." On and after such date, the Owners of the Series
2009A Notes and any Parity Lien Notes will be secured solely by the Defeasance Securities for
repayment, and other than the pledge of such Defeasance Securities, the State will have no further
financial obligation with respect to the Series 2009A Notes and any Parity Lien Notes.

The State Resolution requires that the Defeasance Securities have a fair market value of at least
105% of the Series 2009 Notes Repayment Obligation, and that the Defeasance Securities be marked-to-
market by the Market Value Provider: (a) on June 28, 2010, or on the first date prior thereto on which the
fair market value can be determined; (b) on July 2, 2010, or on the first date prior thereto on which the
fair market value can be determined and each Friday thereafter; and (c) on the Business Day immediately
preceding the Maturity Date, or on the first date prior thereto on which the fair market value can be
determined. There is no guarantee that the fair market value of the Defeasance Securities will equal or
exceed the Series 2009 Notes Repayment Obligation on the Maturity Date. However, if the aggregate fair
market value of the Defeasance Securities is ever calculated to be less than 102% of the Series 2009
Notes Repayment Obligation, the Treasurer is required thereafter to limit the investment of the
Defeasance Securities solely to units of a money-market fund portfolio composed solely of obligations
guaranteed by the full faith and credit of the United States of America, assuring full return of the principal
amount invested in such fund rated in one of the two highest rating categories by Moody's and Standard
& Poor's. If the fair market value of the Defeasance Securities is less than the Series 2009 Notes
Repayment Obligation, the Treasurer is required to sell the Defeasance Securities and use the net
proceeds from such sale for payment of the Series 2009A Notes and any additional Parity Lien Notes on a
pro-rata basis on the Maturity Date. The State Resolution provides that such payment will be deemed
payment in full of the Series 2009A Notes.
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Parity Lien Notes

The State Resolution permits the State to issue Parity Lien Notes upon satisfaction of certain
conditions provided therein and in the Loan Program Statutes. If issued, such Parity Lien Notes would be
payable from and secured by a pledge of the Pledged Revenues on a parity with the pledge securing the
Series 2009A Notes. Therefore, the issuance of Parity Lien Notes could adversely impact the investment
security for the Series 2009A Notes. The Treasurer currently anticipates that one or more series of
additional Parity Lien Notes payable from and secured by a pledge of all or a portion of the Pledged
Revenues on a parity with the pledge in favor of the Series 2009A Notes will be issued in Fiscal Year
2009-10 in an aggregate principal amount of approximately $300 million. The State Resolution does not
limit the principal amount of Parity Lien Notes. See "THE SERIES 2009A NOTES — Authorization —
Parity Lien Notes."

L oss of Tax Exemption

As discussed in "TAX MATTERS," the interest on the Series 2009A Notes could become
includable in gross income for federal income tax purposes and/or become includable in Colorado taxable
income or Colorado alternative minimum taxable income as a result of a failure of the State to comply
with certain covenants contained in the State Resolution.

DISTRICT RESOLUTIONSAND DISTRICT NOTES

The Board of Education of each Participating District has adopted a District Resolution that
authorizes the Participating District to borrow funds from the Treasurer pursuant to the Loan Program,
and has executed and delivered a District Note to the Treasurer to evidence the Participating District's
obligation to repay its Program Loan. The obligation of a Participating District to make payments in
respect of its District Note is not a joint obligation with any other Participating District and is strictly
limited to the Payment Obligations of such Participating District under its District Resolution.

Set forth below is a summary of the District Resolutions and District Notes. The District
Resolutions and District Notes are substantially the same except as to Maximum Principal Amount and
the cash flow projections. The following summary does not purport to be complete, and is qualified by
express reference to the provisions of the District Resolutions and District Notes, copies of which are
available as provided in "INTRODUCTION — Additional Information" and "MISCELLANEOUS." A
District Resolution may be amended only with the written consent of the Treasurer. See also
"APPLICATION OF SERIES 2009A NOTES PROCEEDS; THE LOAN PROGRAM - Program Loans —
The Participating Districts."

Participation in the Loan Program

The District Resolution authorizes the Participating District to participate in the Loan Program for
Fiscal Year 2009-10, and to issue and deliver the District Note to the State Treasurer in the Maximum
Principal Amount to evidence the Participating District's Payment Obligation, for the purpose of paying
the Participating District's projected budgeted expenses during Fiscal Year 2009-10. The District Note
matures on June 25, 2010 (the "District Note Maturity Date"), and is interest-free through such date;
provided, however, that if the District Note is not paid in full on the District Note Maturity Date, it will
become a defaulted note (a "Defaulted Note") and the unpaid portion thereof will bear interest thereafter
until paid at a default rate equal to the interest rate, or the weighted average interest rate, paid by the
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Treasurer on the Series 2009A Notes and any Parity Lien Notes. The District Note may be prepaid in
whole or in part at any time prior to the District Note Maturity Date.

The Participating District may obtain advances on its Program Loan in the manner discussed in
"THE LOAN PROGRAM; APPLICATION OF SERIES 2009A NOTES PROCEEDS — Program Loans."

The Treasurer is authorized pursuant to the District Resolution to maintain records on behalf of
the Participating District that reflect the outstanding principal amount due under the District Note, the
date and amount of the Program Loan and repayment of the Program Loan by the Participating District to
the Treasurer.

Security for and Payment of the District Note

The District Note is payable from and secured by a lien in the amount of the Participating
District's Payment Obligations on all of the Participating District's ad valorem taxes on real and personal
property received by the Participating District during the period of March through June 2010 that are
required to be credited to the Participating District's general fund. Such lien has priority over all other
expenditures from such Taxes until the Participating District's Payment Obligations are paid in full. All
Taxes received by the Participating District are to be paid to the Treasurer within one Business Day of
receipt until the Payment Obligations are paid in full. The District Resolution authorizes the Treasurer to
pledge and assign the District Note and all or any part of the Participating District's obligations
thereunder, including, without limitation, the Participating District's Payment Obligations, to secure the
payment of the Series 2009A Notes and any Parity Lien Notes. See "SOURCE OF PAYMENT OF
PROGRAM LOANS."

Defaults and Remedies

The occurrence of any of the following constitutes a "District Event of Default" with respect to
the District Resolution and District Note:

(1) failure by the Participating District to pay in full the principal amount of the
District Note when due or before the District Note Maturity Date;

(i1) default by the Participating District in the performance or observance of any
other covenant, agreement or obligation of the Participating District under its District Note or
District Resolution (other than as described in the previous paragraph) and failure to cure such
default within ten days after the earlier of the date that the Participating District furnishes notice
of a default or the Participating District receives written notice of default from the Treasurer;

(iii)  with certain exceptions, any warranty, representation or other statement by or on
behalf of the Participating District contained in its District Resolution or in any certificate,
requisition, report or any other instrument furnished in compliance with or in reference to its
District Resolution or its District Note is false or misleading in any material respect; or

(iv) the Participating District: applies for or consents to the appointment of a receiver,
trustee, liquidator, custodian or the like either of itself or of its property; admits in writing its
inability to pay its debts generally as they become due; makes a general assignment for the
benefit of creditors; or is adjudicated a bankrupt or insolvent.

Upon the occurrence of a District Event of Default as described in clause (i) above, the statutory
remedy of the Treasurer is to notify the treasurer of each county (the "County Treasurer") in which the
Participating District levies Taxes that the Participating District is in default on its obligation to pay its
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Payment Obligation and the amount of the default. Pursuant to the Loan Program Statutes, the County
Treasurer is thereupon required to withhold any moneys of the Participating District in the possession of
the County Treasurer in the amount of such unpaid Payment Obligation, and transmit such moneys to the
Treasurer. If the amount of such moneys of the Participating District in the possession of the County
Treasurer at the time notice of the default is given is less than the amount of the default, the County
Treasurer is required to withhold additional moneys of the Participating District until such time as the
Payment Obligation has been paid in full to the Treasurer.

Upon the occurrence of any District Event of Default, the Treasurer may take any action at law or
in equity to enforce the performance or observance of any other obligation, agreement or covenant of the
Participating District, and to enforce the levy, liens, pledges and security interests granted or created
under the District Resolution. The several remedies available to the Treasurer upon a District Event of
Default are cumulative. No delay or omission to exercise any right or power occurring upon any default
is to impair any such right or power or be construed to be a waiver thereof, and all such rights and powers
may be exercised as often as may be deemed expedient.

A District Event of Default does not constitute an Event of Default under the State Resolution.
See "THE SERIES 2009A NOTES — Defaults and Remedies."

Other Covenants and Representations
The Participating District further covenants and agrees in the District Resolution as follows:

. The Participating District will provide to the Treasurer demographic and financial
information concerning the Participating District relevant to the Participating District's
obligations under the District Resolution, which the Treasurer is authorized to provide, on
behalf of the Participating District, to such other parties as the Treasurer deems necessary
and in the best interests of the Participating District in order to consummate the
transactions contemplated by the District Resolution and under the Loan Program. The
Participating District further covenants that, with respect to the Participating District's
operations or description as of the Closing Date and as of the date provided, whether
prior to or following the Closing Date, the information so provided will not contain any
untrue statement of a material fact, and will not omit any material fact necessary to
prevent such statements or information so provided, in light of the circumstances under
which they are made, from being misleading.

. The Participating District will not issue notes or other obligations for cash flow purposes
that are payable from the Taxes or secured by a lien on the Taxes or on ad valorem taxes
on real and personal property received or to be received by the Participating District after
the District Note Maturity Date that are required to be credited to the Participating
District's general fund and are available for payment of the Defaulted Note pursuant to
Section 22-54-110(2)(c), C.R.S. ("Default Taxes"), that is superior to or on a parity with
the lien of the District Note.

. The Participating District will furnish to the Treasurer as soon as possible (and in any
event within two Business Days) after the discovery by the Participating District of any
District Event of Default, or of any event, act or occurrence that with notice or lapse of
time, or both, would become a District Event of Default (a "District Default"), a
certificate of an Authorized Officer setting forth the details of such District Event of
Default or District Default and the action proposed to be taken by the Participating
District with respect thereto.
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. The Participating District will deliver to the Treasurer such financial data as the Treasurer
may reasonably request (including, without limitation, any information relating to Taxes,
expenses, available funds, tax rolls, financial statements, budget and cash flow) and, if
requested, copies of the Participating District's audited year-end financial statements,
budgets, official statements and similar information issued by it to the public.

The Participating District also represents to the Treasurer that unless, prior to the Closing Date,
one of the Authorized Officers of the District notifies the State Treasurer in writing to the contrary,
among other things: (i) it has had an ad valorem property tax collection rate of not less than 90% of the
aggregate amount of ad valorem property taxes levied within the Participating District in each of the most
recent five Fiscal Years; (ii) as of the date of adoption of the District Resolution and on the date of
issuance of the District Note, the Participating District reasonably expects to collect at least 90% of such
amount for Fiscal Year 2009-10; (iii) the Participating District has not defaulted within the past five
years, and is not currently in default, on any debt obligation; and (iv) any documents setting forth, among
other matters, financial information regarding the District and information relating to the District
Resolution and the District's obligations thereunder, other disclosures by the District pursuant to the
District Resolution and cash flow projections and ongoing reports pursuant to the District Resolution
have been and will be prepared consistent with generally accepted accounting principles; and (v) the
District's budget and financial accounting policies and procedures are in compliance with State law.

Partiesin Interest

Nothing in the District Resolution, expressed or implied, is intended to or is to be construed to
confer upon or to give to any person or party other than the Treasurer, acting on behalf of the State, as the
sole owner of the District Note, any rights, remedies or claims under or by reason of the District
Resolution or any covenant, condition or stipulation thereof; and all covenants, stipulations, promises and
agreements in the District Resolution are for the sole and exclusive benefit of the Treasurer, acting on
behalf of the State, as a third party beneficiary.

SOURCE OF PAYMENT OF PROGRAM LOANS
Taxes

The Program Loans are payable solely from the Taxes of the Participating Districts, and do not
constitute general obligations of the Participating Districts. See "DISTRICT RESOLUTIONS AND
DISTRICT NOTES — Security for and Payment of the District Note."

Taxes are limited to ad valorem taxes on real and personal property received by the Participating
District during the period of March through June 2010 that are required to be credited to the Participating
District's general fund. These in turn are comprised of the ad valorem property taxes that the
Participating District is authorized to impose in accordance with the 1994 Finance Act, plus certain
permitted "override" revenues, both of which are discussed in this section.

In addition to the Taxes, the Participating Districts are also authorized to impose ad valorem
property taxes for certain other purposes, such as for bond redemption and capital improvements, and
receive various other local, State and federal revenues; however, none of these other revenues constitute
Taxes pledged to the payment of the District Loans.

20



State Equalization Funding of School Districts

The discussion under this caption provides an overview of the funding of the Colorado school
districts under State statutes. The State's share of the school districts funding is not pledged to pay the
Program Loans.

Colorado school districts are funded primarily from revenues that are determined in accordance
with the 1994 Finance Act that was adopted in furtherance of the State legislature's duty under Article IX,
Section 2 of the State constitution to provide for a thorough and uniform system of public schools
throughout the State. The 1994 Finance Act revised the formula for distributing State moneys to school
districts previously applied under the Public School Finance Act of 1988, and is applied to school districts
commencing with Fiscal Year 1994-95. As described below, under the 1994 Finance Act, each school
district is funded in part by the State and in part by the school district itself.

Total Program Amount. For each school district, an amount is calculated that represents the
financial base of support for public education in that school district for a given budget year (the "Total
Program"). The general rule for calculating Total Program funding for Fiscal Year 2007-08 and
thereafter is as follows:

Total Program funding equals the greater of:

1. Per Pupil Funding x (Funded Pupil

. X + -Ri i + -Li i
Count — On-Line Pupil Enrollment) At-Risk Funding On-Line Funding

or

2. Minimum Per Pupil Funding x (Funded

Pupil Count — On-Line Pupil Enrollment) * On-Line Funding

Per Pupil Funding = A formula that takes into consideration a statewide base per pupil funding
plus adjustments for variances in school district size, cost-of-living, personnel
costs and non-personnel cost factors specified in the 1994 Finance Act.

Funded Pupil Count = The district's on-line pupil enrollment for the applicable budget year plus the

district's preschool program enrollment for the applicable budget year plus the
district's supplemental kindergarten enrollment for the applicable budget year
plus the greater of (i) the number of pupils enrolled in the school district for
the current budget year or (ii) the average of pupil's enrollment for the
applicable budget year and for the immediately preceding budget year; or (iii)
the average of pupil's enrollment for the applicable budget year and for the
two immediately preceding budget years, (iv) the average of pupil's
enrollment for the applicable budget year and for the three immediately
preceding budget years, or (v) the average of pupil's enrollment for the
applicable budget year and for the four immediately preceding budget years.

On-Line Pupil The number of pupils, on October 1 of applicable budget year, who reside in

Enrollment the State and who are enrolled in, attending, and actively participating in, a
multi-district on-line program created pursuant to Article 30.7, Title 22,
C.R.S. by two or more districts.

At-Risk Funding = Funding formulas that are based upon the number of district pupils and pupils
statewide eligible for the federal free lunch program plus those pupils whose

dominant language is not English.

On-Line Funding = A formula that is based on Minimum Per Pupil Funding times On-Line Pupil
Enrollment.
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The 1994 Finance Act provides for a minimum level of Total Program funding ("Minimum Per
Pupil Funding") for each school district of $5,689 per pupil for Fiscal Year 2005-06, $5,865 for Fiscal
Year 2006-07, $6,279 for Fiscal Year 2007-08, $6,530 for Fiscal Year 2008-09 and $6,856 for Fiscal
Year 2009-10 and limits a school district's Minimum Per Pupil Funding to not more than 125% of its
prior year's Minimum Per Pupil Funding. Beginning with Fiscal Year 2007-08, different amounts of the
Minimum Per Pupil Funding apply for those pupils who receive an education predominantly through an
on-line program ($6,135 Minimum Per Pupil Funding for Fiscal Year 2007-08, $6,331 for Fiscal Year
2008-09 and $6,641 for Fiscal Year 2009-10). In addition, a school district's ability to accept the full
amount of Total Program funding may be limited by the constraints on the school district's annual
revenue and spending growth discussed in "Taxpayer's Bill of Rights" below.

Amendment 23. In November of 2000, the State's voters approved an amendment to the State
constitution relating to funding for public schools, commonly referred to as "Amendment 23."
Amendment 23 requires that the base per-pupil funding amount and the funding for categorical programs
(such as transportation, language proficiency, expelled and at-risk students, special education, gifted and
talented education, vocational education, small attendance centers and comprehensive health education)
increase by the rate of inflation plus one percentage point for Fiscal Year 2001-02 through Fiscal Year
2010-11 and by at least the rate of inflation each year thereafter. Amendment 23 also creates the State
Education Fund, and both mandates that there be deposited therein an amount equal to all State revenues
collected from a tax of one-third of one percent on federal taxable income, as modified by law, of every
individual, estate, trust and corporation, as defined by law and exempts such revenues from the revenue
limitations of TABOR. See "STATE FINANCIAL INFORMATION — Taxpayer's Bill of Rights." The
State legislature may appropriate moneys from the State Education Fund only to increase funding in
preschool through 12" grade education or for purposes specifically provided in Amendment 23, including
accountable education reform, accountable programs to meet State academic standards, reducing class
size, expanding technology education, improving public safety, accountability reporting, performance
incentives for teachers and public school building capital construction. Amendment 23 also requires the
State to increase its General Fund appropriation for the Total Program under the 1994 Finance Act by at
least 5% annually from Fiscal Year 2001-02 through Fiscal Year 2010-11, except in any Fiscal Year in
which State personal income grows less than 4.5% between the previous two calendar years. State
personal income has grown less than 4.5% in calendar years 2002 and 2003, and over 4.5% in calendar
years thereafter. Accordingly, the General Fund appropriation for the Total Program for Fiscal Years
2006-07, 2007-08 and 2008-09 was increased by at least 5% in each such Fiscal Years. See also
"SELECTED STATE FUNDS ELIGIBLE FOR INVESTMENT IN DISTRICT NOTES IN THE EVENT
OF A DEFAULT IN THE REPAYMENT OF PROGRAM LOANS - Certain Funds Eligible for
Investment in the District Notes — The Sate Education Fund."

Sources of Funding of Total Program. Under the 1994 Finance Act, a school district's Total
Program is funded in part by the school district and in part by the State. The school district's share is the
amount raised by the school district's mill levy (assuming 100% collection) plus the amount of specific
ownership tax revenue (discussed below) paid to the school district in the prior Fiscal Year that is
attributable to the school district's general fund, excluding override revenues.

Effective with the 2007 levy year, the 1994 Finance Act requires that each school district's
general fund mill levy be maintained at no less than its 2006 level, with no reduction permitted for
increases in the school district's assessed valuation. This measure reduced the State's share of the Total
Program in Fiscal Year 2007-08 and thereafter and increased the dependency of school districts on the
local property taxes to meet their funding needs. Pursuant to the 1994 Finance Act, beginning with the
2007 levy year, a school district's mill levy is to be the lowest of the following: (i) the number of mills
levied by the school district for the immediately preceding property tax year; (ii) the number of mills that
will generate property tax revenue in an amount equal to the school district's Total Program for the
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applicable budget year minus the minimum State aid and the amount of specific ownership tax revenue
paid to the school district; (iii) for school districts that have not obtained voter approval to retain and
spend revenues in excess of the property tax revenue limitation imposed on such school districts by
TABOR (commonly known as being "De-Bruced"), the number of mills that may be levied by such
school districts in accordance with the property tax revenue limitation imposed by TABOR; or (iv) 27
mills. See "Taxpayer's Bill of Rights" below and "INVESTMENT CONSIDERATIONS — Insufficient
Taxes." The constitutionality of the mill levy stabilization imposed by these provisions was challenged in
a law suit filed by several Colorado taxpayers. In March of 2009, the State Supreme Court upheld the
constitutionality of these provisions.

Specific ownership tax revenue is the portion of the revenues of the specific ownership tax on
certain motor vehicles and other personal property imposed by the State pursuant to Article 3 of Title 42,
C.R.S., that is allocable to the school district. Specific ownership taxes are collected on property within
each county by the County Treasurer, and the total amount of specific ownership taxes collected by the
County Treasurer is apportioned among all political and governmental subdivisions within the county on
the basis of the amount of ad valorem property taxes levied by such entities within the county during the
preceding calendar year.

The difference between the Total Program and the amount generated from the school district's
mill levy is required to be paid by the State. The State legislature is required to make annual
appropriations to fund the State's share of the Total Program of all school districts. The availability of
State funds to the school district may be affected by actions of the State legislature and by the cash
position of the State itself. In the event the State's appropriation for its share of the Total Program of all
school districts is not sufficient to fully fund the State's share, the Colorado Department of Education is
required to submit a request for a supplemental appropriation in an amount that will fund fully the State's
share during the Fiscal Year in which such insufficiency occurs. If a supplemental appropriation is not
made, a percentage reduction in State aid to all school districts receiving State aid is to be made in
funding categories not mandated by the State constitution. Such reduction or "rescission" occurred in
Fiscal Year 2008-09 when the General Assembly did not appropriate approximately $26 million of
requested supplemental appropriation to fund the State's share of the Total Program. See also
"Amendment 23" above.

For the Fiscal Year 2009-10, a portion of the State's share of the Total Program funding in the
amount of $110 million was designated as a fiscal emergency restricted reserve (the "Restricted Reserve")
by the Senate Bill ("SB") 09-256. The amount of the Restricted Reserve is to be allocated to each school
district in accordance with a formula established by SB 09-256. Each district is required to deposit its
share of the Restricted Reserve amount into a fiscal emergency restricted reserve account in the general
fund of such district. Each district will receive its share of the Restricted Reserve amount in twelve equal
monthly increments as part of the State equalization payments. Even though the districts will be
receiving their share of the Restricted Reserve starting in July 2009, SB 09-256 prohibits the districts
from spending the Restricted Reserve amount until January 29, 2010. If a negative supplemental
appropriation is enacted by the General Assembly and becomes law by January 29, 2010, the districts are
required to return all Restricted Reserve amounts received by them to the State. Negative supplemental
appropriation occurs when the General Assembly reverses in whole or in part a previously made
appropriation. The Department of Education expects that such return will be affected by offsetting the
amounts of the Restricted Reserve against the Total Program payments due to each district from the State
during the remaining portion of Fiscal Year 2009-10. If the Restricted Reserve is released to the school
districts, the districts may apply the Restricted Reserve to pay expenses payable from their respective
general funds. The Restricted Reserve amount released to the Participating Districts is not pledged to
pay the Program Loans.
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If the Restricted Reserve is not released to the districts, the districts’ dependency on Taxes to fund
their operations will correspondingly increase. Whether a negative supplemental appropriation is
required to be enacted depends on many factors, including, without limitation, the economic situation in
the State and revenues received by the State during the first part of Fiscal Year 2009-10. Therefore, it is
not possible to predict whether such negative supplemental appropriation will be made and, accordingly,
whether the Restricted Reserve will be released to the districts for expenditure. However, for purposes of
calculating the amount of Taxes which would be available to the Participating Districts to repay the
Program Loans, the amount of the Restricted Reserve allocable to such districts was excluded from the
amount of the State equalization payments due to such Participating District in Fiscal Year 2009-10.
Therefore, the State anticipates that if the Restricted Reserve amount is not released to the Participating
Districts, it would not negatively affect their ability to repay the Program Loans.

Override Revenues

The other source of Taxes pledged to the repayment of Program Loans is "override revenues"
received by the Participating District. If a school district or its electorate desires to spend property tax
revenues in excess of the amount authorized to fund its share of the Total Program, the school district
may, or upon receipt of a valid initiative petition is required to, seek voter approval to raise and spend
additional, or "override," property tax revenues. Override revenues are currently permitted for excess
transportation costs, special building and technology fund, excess costs related to a full-day kindergarten
program and for school districts that obtained voter approval for override revenues in 2009 or thereafter,
for capital construction projects. Override revenues are also permitted for a school district whose Fiscal
Year 1994-95 actual Total Program exceeded its funding formula calculation for that Fiscal Year (a "hold
harmless" district). A school district's override revenues are generally limited to the greater of $200,000
or 20% of its Total Program for the budget year in which the election at which the 20% limitation was
reached, plus an amount equal to the maximum dollar amount of property tax revenue that the school
district could have generated for Fiscal Year 2001-02 in a cost of living adjustment election pursuant to
Section 22-54-107.5, C.R.S. In addition, pursuant to SB 09-256, for any school district that obtains voter
approval in 2009 and thereafter to raise and spend additional or "override" property tax revenues the
foregoing limitation was changed to the greater of $200,000 or 25% of the school district's Total Program
plus an amount equal to the maximum dollar amount of property tax revenue that the school district could
have generated for Fiscal Year 2001-02 in a cost of living adjustment election pursuant to Section
22-54-107.5, C.R.S. Override revenues are derived entirely from increased property taxes, and do not
affect the amount of State funding that the school district is otherwise eligible to receive under the 1994
Finance Act.

Ad Valorem Property Taxation Procedure

Property Subject to Taxation. Subject to the limitations discussed in "Taxpayer's Bill of Rights"
below, the Board of Education of each school district has the power to certify to each county in which the
school district is located a levy for collection of ad valorem taxes against all taxable property within the
school district.

Property taxes are uniformly levied against the assessed valuation of all taxable property within
the boundaries of the school district. Both real and personal property are subject to taxation unless
exempt. Exempt property includes, without limitation: property of the United States of America; property
of the State and its political subdivisions; public libraries; public school property; charitable property;
religious property; nonprofit cemeteries; irrigation ditches, canals, and flumes used exclusively to irrigate
the owner's land; household furnishings and personal effects not used to produce income; intangible
personal property; and inventories of merchandise and materials and supplies that are held for
consumption by a business or are held primarily for sale; livestock; agricultural and livestock products;
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and works of art, literary materials and artifacts on loan to a political subdivision, gallery or museum
operated by a charitable organization. The State Board of Equalization supervises the administration of
all laws concerning the valuation and assessment of taxable property and the levying of property taxes.

Determination of Actual Value. Each County Assessor in the State annually conducts appraisals
in order to determine, on the basis of statutorily specified approaches, the statutory "actual" value of all
taxable property within the county as of January 1%. The statutory actual value of a property is not
intended to represent current market value, but, with certain exceptions, is determined by the County
Assessor utilizing a "level of value" ascertained for each two-year reassessment cycle from manuals and
associated data published by the State Property Tax Administrator for the statutorily-defined period
preceding the assessment date. The statutory actual value is based on the "level of value" for the period
one and one-half years immediately prior to the July 1% preceding the beginning of the two-year
reassessment cycle (adjusted to the final day of the data-gathering period). The one and one-half year
period used to determine the level of value advances two years with the start of each reassessment cycle.
The following table sets forth the State property appraisal system for property tax levy years 1999 through
2010:

Levy Tax Collection  Value Calculated Based on the

Years Years asof July 1 Market Period
1999 and 2000 2000 and 2001 1998 Jan. 1, 1997 to June 30, 1998
2001 and 2002 2002 and 2003 2000 Jan. 1, 1999 to June 30, 2000
2003 and 2004 2004 and 2005 2002 Jan. 1, 2001 to June 30, 2002
2005 and 2006 2006 and 2007 2004 Jan. 1, 2003 to June 30, 2004
2007 and 2008 2008 and 2009 2006 Jan. 1, 2005 to June 30, 2006
2009 and 2010 2010 and 2011 2008 Jan. 1, 2007 to June 30, 2008

Oil and gas leaseholds and lands, producing mines and other lands producing nonmetallic
minerals are valued based on production levels rather than by the base year method. Public utilities are
valued by the State Property Tax Administrator based upon the value of the utility's tangible property and
intangibles (subject to certain statutory adjustments), gross and net operating revenues and the average
market value of its outstanding securities during the prior calendar year.

Determination of Assessed Value. Assessed valuation, which represents the value upon which
ad valorem property taxes are levied, is calculated by the County Assessor as a percentage of statutory
actual value. To avoid extraordinary increases in residential real property taxes when the base year level
of value is changed, the State constitution requires the State legislature to adjust the ratio of valuation for
assessment of residential property for each year in which a change in the base year level of value occurs
based on an estimated target percentage. This adjustment is mandated in order to maintain the same
percentage of the aggregate statewide valuation for assessment attributable to residential property that
existed in the previous year. The State constitution also prohibits any valuation for assessment ratio
increase for a property class without prior voter approval. See "Taxpayer's Bill of Rights" below.
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The following table sets forth the ratios of valuation for assessment for residential property since
the 1999 levy year:

Tax Collection Residential Property
Levy Years Years Assessment Ratio®
1999 — 2000 2000 —2001 9.74%
2001 —2002 2002 — 2003 9.15
2003 — 2009 2004 - 2010 7.96

! Reflects the percentage of statutory actual value at which residential real property is required to be assessed as described above.

All other taxable property, with certain exceptions, is assessed at 29% of statutory actual value.
Vacant land (other than agricultural land), which includes land upon which no buildings, structures or
fixtures are located, but may include land with site improvements, is also assessed at 29% of statutory
actual value. Producing oil and gas property is generally assessed at 87.5% of statutory actual value.

Protests, Appeals, Abatements and Refunds. Property owners are notified of the valuation of
their land or improvements, or taxable personal property and certain other information related to the
amount of property taxes levied, in accordance with certain statutory deadlines. Property owners are
given the opportunity to object to increases in the actual value of such property, and may petition for a
hearing thereon before the county's Board of Equalization. Upon the conclusion of such hearings, the
County Assessor is required to complete the assessment roll of all taxable property and, no later than
August 25™ each year, prepare an abstract of assessment therefrom. The abstract of assessment and
certain other required information is reviewed by the State Property Tax Administrator prior to October
15" of each year and, if necessary, the State Board of Equalization may order the County Assessor to
correct assessments. The valuation of property is subject to further review during various stages of the
assessment process at the request of the property owner, by the State Board of Assessment Appeals, the
State courts or by arbitrators appointed by the applicable Board of County Commissioners. On the report
of an erroneous assessment, an abatement or refund must be authorized by the Board of County
Commissioners; however, in no case will an abatement or refund of taxes be made unless a petition for
abatement or refund is filed within two years after January 1% of the year in which the taxes were levied.
Refunds or abatements of taxes are prorated among all taxing entities that levied a tax against the

property.

Statewide Review. The State legislature is required to cause a valuation for assessment study to
be conducted each year in order to ascertain whether or not County Assessors statewide have complied
with constitutional and statutory provisions in determining statutory actual values and assessed valuations
for that year. The final study, including findings and conclusions, must be submitted to the legislature
and the State Board of Equalization by September 15" of the year in which the study is conducted.
Subsequently, the State Board of Equalization may order a county to conduct reappraisals and
revaluations during the following property tax levy year. A school district's assessed valuation may be
subject to modification following any such annual assessment study.

Homestead Exemption. On November 7, 2000 and November 7, 2006, the electors of the State
approved amendments to the State constitution to grant to qualified senior citizens and qualified disabled
veterans a property tax exemption equal to 50% of the first $200,000 of the actual value of owner-
occupied residential real property. In order to qualify for the senior citizen exemption, the owner or his or
her spouse must be at least 65 years of age and have occupied the residence for at least ten years, and in
order to qualify for the disabled veteran exemption, the veteran must be rated 100% permanently disabled
by the federal government. The State is required to reimburse all local governments for the reduction in
property tax revenue resulting from this exemption, and therefore the exemption does not result in a loss
of revenue to school districts. The homestead exemption was suspended by the State legislature for Fiscal
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Years 2003-04 through 2005-06 as part of a State budget balancing package, reinstated in Fiscal Years
2006-07 through 2008-09 and again suspended in Fiscal Year 2009-10 (except that the homestead
exemption for qualified disabled veterans was not suspended in Fiscal Year 2009-10). See "APPENDIX
C — THE STATE GENERAL FUND - Revenue Estimation — Budgetary Reduction Measures for Fiscal
Years 2008-09 and 2009-10."

Taxation Procedure. The County Assessor is required to certify to the school district the
assessed valuation of property within the school district no later than August 25™ of each year, which
amount is subject to adjustment until December 10™ of such year. Subject to the limitations of the State
constitution, based upon the valuation certified by the County Assessor, the Board of Education computes
a rate of levy that, when levied upon every dollar of the valuation for assessment of taxable property
within the school district, and together with other legally available school district revenues, will raise the
amount required by the school district in its upcoming Fiscal Year. The school district subsequently
certifies to the applicable county or counties the rate of levy sufficient to produce the needed funds. Such
certification must be made no later than December 15" of the property tax levy year for collection of
taxes in the ensuing year.

The Board of County Commissioners is required to certify to the County Assessor the levy for all
taxing entities within the county by December 22" of each year. If such certification is not made, it is the
duty of the County Assessor to extend the levies of the previous year. Further revisions to the assessed
valuation of property may occur prior to the final step in the taxing procedure, which is the delivery by
the County Assessor of the tax list and warrant to the County Treasurer.

Property Tax Collections. Property taxes levied in one year are collected in the succeeding year.
Thus, taxes levied in 2009 will be collected in 2010. Taxes are due on January 1% in the year of
collection; however, they may be paid in either a single payment (not later than the last day of April) or in
two equal installments (not later than the last day of February and June 15™) without interest or penalty.
Interest accrues on unpaid first installments at the rate of 1% per month from March 1* until the date of
payment unless the whole amount is paid by April 30", If the second installment is not paid by June 15,
the unpaid installment will bear interest at the rate of 1% per month from June 16™ until the date of
payment. Notwithstanding the foregoing, if the full amount of taxes is to be paid in a single payment
after the last day of April and is not so paid, the unpaid taxes will bear penalty interest at the rate of 1%
per month accruing from the first day of May until the date of payment. The County Treasurer collects
current and delinquent property taxes, as well as any interest or penalty, and after deducting a statutory
fee for such collection, remits the balance to the school district on a monthly basis, with an additional
mid-month payment in March, May and June.

All taxes levied on property, together with interest thereon and penalties for default, and other
costs of collection with respect to such taxes as have become delinquent, constitute a perpetual lien on
and against the property taxed from January 1* of the property tax levy year until paid. Once a tax lien
attaches, it has priority over all other liens, even those created prior in time (except for certain federal
liens) such as a deed of trust or mortgage on the property. Thus, while a foreclosure will extinguish liens
junior to the lien being foreclosed, it will not extinguish an existing tax lien. The lien would have to be
paid as part of the foreclosure process in order to obtain clear title to the property. It is the County
Treasurer's duty to enforce the collection of delinquent real property taxes by tax sale of the tax lien on
such realty, but no lien can be filed or other collection procedures begun more than six years after the date
the taxes become due. Delinquent personal property taxes are enforceable by court action, employment
of a collection agency or distraint, seizure and sale of the property. Tax sales of tax liens on realty are
held on or before the second Monday in December of the collection year, preceded by a notice of
delinquency to the taxpayer and a minimum of four weeks of public notice of the impending public sale.
The Treasurer will issue a certificate of purchase to the successful bidder at the sale, but a deed on the
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property cannot be issued until at least three years after the sale. Sales of personal property may be held
at any time after October 1% of the collection year following notice of delinquency and public notice of
sale.

Tax liens may not be sold for less than the aggregate amount of all due taxes, delinquent interest,
and fees. If no bid to settle the full value of the tax lien is offered, the County Treasurer removes the
property from the tax rolls and strikes off the tax lien to the county until the county sells the lien or it is
redeemed by the original tax debtor. When any real property has been stricken off to the county and there
has been no subsequent purchase, the taxes on such property may be determined to be uncollectible after a
period of six years from the date of becoming delinquent and they may be canceled by the county after
that time. Therefore, to the extent that a tax lien is not successfully sold at an auction or the county
cancels the uncollectible taxes, the proceeds of tax liens sold may not necessarily be sufficient to produce
the amount required with respect to property taxes levied by the school district and property taxes levied
by overlapping taxing authorities, as well as any interest or costs due thereon.

Taxpayer'sBill of Rights

Article X, Section 20 of the Colorado Constitution limits the ability of the State and its local
governments, such as school districts, to increase revenues, debt and spending and restricts property,
income and other taxes. Generally, TABOR limits most percentage increases in spending and property
tax revenues to the prior year's amounts, adjusted for inflation, local growth and voter approved changes.
Local growth for school districts is defined as the percentage change in student enrollment. Any revenue
received during a Fiscal Year in excess of the limitations provided for in TABOR must be refunded to the
taxpayers during the next Fiscal Year unless voters approve a revenue change as an offset. TABOR also
requires that school districts obtain voter approval for certain tax or tax rate increases and to create any
"multiple fiscal year direct or indirect ... debt or other financial obligation," except for refinancing debt at
a lower interest rate or adding new employees to existing pension plans. Voter approval under TABOR is
not required for the issuance of the District Notes as they are both issued and payable within the same
Fiscal Year and as such do not constitute a "multiple fiscal year direct or indirect ... debt or other financial
obligation" within the meaning of TABOR. TABOR also requires school districts to establish and
maintain an emergency reserve equal to 3% of fiscal year spending (as defined in TABOR) excluding
bonded debt service.

Many of the provisions of TABOR are ambiguous. Several lawsuits have been filed regarding
TABOR, and some of its provisions have been judicially interpreted. Future litigation regarding TABOR
could raise questions that bear upon the operations and financial condition of school districts. See also
"STATE FINANCIAL INFORMATION - Taxpayer's Bill of Rights."

Budgets

School districts are required by State law to annually formulate a budget and to hold a public
hearing thereon prior to the determination of the amounts to be financed in whole or in part by ad valorem
property taxes, funds on hand or estimated revenues from other sources.

No later than 30 days prior to the beginning of each Fiscal Year, the administrators of the school
district are required to present the proposed budget to the Board of Education. After conducting a public
hearing on the budget proposals, at which time any person paying school taxes in the school district has
an opportunity to be heard, the Board of Education is required to adopt a final budget for the succeeding
Fiscal Year by resolution specifying the amount of money appropriated to each fund. Beginning in 2009,
the Board of Education is required to file the adopted budget with the Department of Education on or
before January 31 of each year. By December 15", the Board of Education is to certify to the applicable
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Board of County Commissioners the amounts necessary to be raised from levies against the assessed
valuation of all taxable property located within the school district to defray expenditures therefrom during
the next ensuing Fiscal Year. The Board of Education may not expend moneys in excess of the amount
appropriated by resolution for a particular fund.

The annual budget for all expenditures and estimated revenues prepared by the Board of
Education becomes the financial operating plan for the school district after adoption by the Board of
Education. The budget may be revised from time to time after following steps required by Board of
Education policy and State law.

Financial Statements

An annual audit of the school district's financial affairs is required by State law to be submitted to
the Board of Education within five months after the close of the Fiscal Year and filed with the State
Auditor and the State Commissioner of Education within 30 days after receipt thereof by the school
district. Failure to file an audit report may result in the withholding of moneys of the school district by
the applicable County Treasurers until the audit report is filed with the State Auditor.

Due to the number of Participating Districts, the audited financial statements of the Participating
Districts are not presented in this Official Statement; however, such financial statements are available
upon request as provided in "INTRODUCTION — Additional Information" and "MISCELLANEOUS."
Summary Financial | nformation Regar ding the Participating Districts

The following table sets forth certain financial information concerning the Participating Districts.

The Participating District expected to borrow the largest percentage of available Series 2009A Note
proceeds is Denver School District No. 1. See "Denver School District No. 1" below.

[Remainder of page intentionally left blank]
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Participating District Financial I nfor mation
(Totals may not add due to rounding)

Fiscal Year 2008-09 L oan
Amount of Program L oans' Estimated Fiscal Year 2009-10 Tax I nformation I nfor mation®
Ratio of
Estimated Amount
Total Assessed Estimated Borrowed to

Series 2009A % of Series 2009B % of Amount Valuation Taxes Estimated 2009 3Year Amount Repayment
Participating District Notes Total Notes Total Bor rowed % of Total (000s) Collections® Tax Collections Average’ Bor rowed Date (2009)

Adams 14 $ 0 0.00% $ 2,459,331 0.98% $ 2,459,331 0.48% $ 585422 $ 7,357,031 14.2% 98.49% $ 0 -

Adams 50 (Westminster) 721,102 0.28 5,449,577 2.16 6,170,679 1.20 542,009 20,976,436 294 99.47 0 -
Adams-Arapahoe 28] 7,027,321 2.70 0 0.00 7,027,321 1.37 1,862,266 65,330,818 10.8 99.52 27,309,395 May 12
Arapahoe 6 (Littleton) 4,084,910 1.57 9,826,252 3.90 13,911,162 2.71 1,306,476 47,098,306 29.5 99.25 1,210,395 March 11
Boulder Valley RE-2 24,632,530 9.46 43,071,003 17.08 67,703,533 13.21 4,923,859 151,722,700 44.6 99.54 65,210,668 May 12
Centennial R-1 53,706 0.02 27,504 0.01 81,210 0.02 70,541 852,887 9.5 85.00 250,000 April 13
Cherry Creek 5 40,384,053 15.52 53,859,204 21.35 94,243,257 18.39 4,607,687 167,155,290 56.4 98.41 87,695,289 May 27
Colorado Springs 11 0 0.00 1,626,000 0.64 1,626,000 0.32 2,384,617 79,127,001 2.1 99.22 8,462,172 March 11
Cripple Creek RE-1 315,425 0.12 1,013,315 0.40 1,328,740 0.26 228,805 2,674,436 49.7 100.00 1,315,712 May 12
Custer C-1 381,296 0.15 192,127 0.08 573,423 0.11 85,377 1,558,440 36.8 95.50 0 -
Denver 1 91,060,158 34.98 66,837,407 26.50 157,897,565 30.81 10,498,538 290,848,130 543 98.22 166,000,000 May 12
Douglas County RE-1 60,563,282 2327 36,452,480 14.45 97,015,762 18.93 4,778,548 143,245,109 67.7 99.30 94,665,150 June 25
Durango 9-R 4,772,843 1.83 4,220,890 1.67 8,993,733 1.75 2,138,844 17,474,611 51.5 98.66 6,572,599 May 12
Eagle County RE-50 9,168,394 3.52 8,423,091 3.34 17,591,485 3.43 3,259,163 40,111,566 439 95.97 6,700,000 May 12
East Grand 2 2,472,058 0.95 1,338,996 0.53 3,811,054 0.74 675,740 8,105,959 47.0 98.97 2,749,407 May 12
Gunnison Watershed RE-1J 3,440,841 1.32 1,604,151 0.64 5,044,992 0.98 681,163 8,257,135 61.1 99.65 5,998,515 May 12
Hayden RE-1 994,916 0.38 833,554 0.33 1,828,470 0.36 101,428 2,483,169 73.6 97.84 1,600,000 May 27
Lewis-Palmer 38 519,247 0.20 139,959 0.06 659,206 0.13 446,934 13,060,063 5.0 99.78 0
Montrose County RE-1J 0 0.00 1,004,469 0.40 1,004,469 0.20 577,778 11,156,318 9.0 99.00 1] -
Park R-3 (Estes Park) 320,221 0.12 1,353,333 0.54 1,673,554 0.33 352,441 8,030,122 20.8 96.40 699,000 March 11
Platte Canyon 1 827,114 0.32 778,522 0.31 1,605,636 0.31 137,049 2,704,879 59.4 99.75 0 -
Platte Valley RE-7 (Weld) 0 0.00 1,158,855 0.46 1,158,855 0.23 469,588 5,180,361 22.4 100.00 1,200,000 May 27
Roaring Fork RE-1 5,242,205 2.01 5,087,120 2.02 10,329,325 2.02 1,149,314 25,541,590 404 100.16 9,147,266 May 12
Sierra Grande RE-30 41,071 0.02 89,194 0.04 130,265 0.03 47,872 904,354 14.4 97.00 332,201 April 13
South Routt RE-3 1,294,673 0.50 1,009,115 0.40 2,303,788 0.45 127,576 3,057,531 75.3 99.00 2,290,546 May 27
Weld RE-1 (Gilcrest) 0 0.00 839,886 0.33 839,886 0.16 845,042 6,805,520 123 93.67 1,483,359 May 27
Weld RE-4 (Windsor) 1,636,671 0.63 2,877,011 1.14 4,513,682 0.88 483,777 14,757,743 30.6 99.60 2,837,000 May 12

West Grand 1 - JT 335,384 0.13 659,273 0.26 994,657 0.19 227,254 3,515,621 28.3 99.00 0 -

$260,289,421  100.00% $252,231,619 100.00% $512,521,040 100.00%

The amounts in these columns are estimates based upon information furnished by the Participating Districts regarding the amounts expected to be borrowed from the Series 2009A Note proceeds and the Series
2009B Note proceeds. The Owners of the Series 2008A Notes will have a lien upon the Taxes of these Participating Districts, as well as on the Taxes of any Participating Districts that have not yet expressed the
intent to participate in the Series 2009A Notes program, and thus are not included in the table, but eventually do participate in the program. See also "THE SERIES 2009A NOTES — Parity Lien Notes."

)

Preliminary certified assessed valuation amounts for the 2009 levy year (2010 tax collection year). Final assessed valuation amounts are to be certified by December 15, 2009. The estimated amounts have been
provided by the State Department of Education based upon information furnished by the Participating Districts and the applicable County Assessors, and other factors. Such amounts are estimates only, and material
differences could occur between these estimates and the final assessed valuations certified by the County Assessors. See "Ad Valorem Property Tax Procedure — Taxation Procedure" above.

w

This amount was calculated by multiplying the 2009 estimated assessed value of the Participating District by the Participating District's estimated 2009 general fund mill levy; and assumes collections of 100% of
taxes collected by all Participating Districts normally during the months of March through June, 2010. Mill levies for 2010 tax collections are not required to be certified by the Participating Districts until December
15, 2009. The estimated mill levies used to calculate the estimated Taxes collected during Fiscal Year 2009-10 are based upon information provided by the Participating Districts and are subject to change; however,
because school district taxes are determined pursuant to the 1994 Finance Act, such changes, if any, are not expected to be material. See "State Equalization Funding — Allocation of Total Program Funding" above.
Based on each Participating District's actual collection data for Fiscal Year 2005-06, Fiscal Year 2006-07 and Fiscal Year 2007-08.

State Treasurer's actual borrowing and repayment dates through June 25, 2009.

IS

w

Sources: The Participating Districts, the State Department of Education and the State Treasurer's Office



Denver School District No. 1

School District No. 1, commonly known as Denver Public Schools ("DPS"), is expected to be the
largest borrower of proceeds of the Series 2009A Notes. DPS expects to borrow approximately 35% of
the net proceeds of the Series 2009A Notes and approximately 26.5% of the Series 2009B Notes, or
approximately 30.8% of the combined amount of the Series 2009A Notes and the Series 2009B Notes.

DPS is the only school district serving the City and County of Denver. DPS encompasses
approximately 155 square miles and serves a population of approximately 596,582. Its educational
facilities (some of which share buildings) currently include approximately 88 elementary schools and K-8
schools, 12 middle schools, 4 grade 6-12 schools, 10 high schools, 19 charter schools (each of which
receives public funding, has its own governing body, determines its own enrollment and may receive
waivers from the district's policies and procedures), two alternative schools into which students may
enroll or be placed based on special circumstances and eight other schools into which students may enroll
at any time, such as a "school without walls" that students attend from home, an on-line virtual high
school, a Latino community-based private school, an outdoor education facility, an aircraft training
center, a career education center, an adult opportunity school and a non-district operated expeditionary
learning school. DPS has no current plans to either open or close any district schools during the present
school year, but anticipates opening six new charter schools and a performance school in the 2009-10
school year. The October 2008 enrollment of DPS was 75,269 pupils, making it the second largest school
district in the State. October 2007, 2008 and 2005 enrollment was 73,866, 73,399 and 73,066 pupils,
respectively.

The 2008 certified assessed valuation of DPS (for ad valorem tax collections in 2009), net of the
assessed valuation attributable to tax increment financing districts from which the district derives no tax
revenue, was $10,186,126,917. For the 2008 tax levy year (2009 tax collection year), the district's
general fund mill levy is 33.464 mills, including 25.541 mills levied pursuant to the 1994 Finance Act,
7.473 mills levied pursuant to voter approval received in 1988, 1998, 2003 and 2005 to exceed taxes
levied to fund the district's share of its Total Program funding (override revenues) and 0.450 mills levied
to recover lost revenue due to tax abatements and credits.

Major Taxpayers

Taxes consist of only those revenues that are received by the Participating Districts during the
period of March through June 2010. Typically, taxing entities do not collect 100% of the taxes levied
each year; however, with an exception of Centennial R-1 Participating District which is expected to
borrow approximately 0.02% of the combined amount of the Series 2009A Notes and the Series 2009B
Notes, the property tax collection rate among the Participating Districts historically has been very high as
shown in the table above.

Receipt of Taxes by the Participating Districts requires timely payment of ad valorem property
taxes by property owners. Participating Districts in which large taxpayers are located are particularly
dependent upon the timely payment of property taxes by such taxpayers. No individual taxpayer
comprised more than 10% of the property tax base of the 2008 certified assessed valuation of DPS, nor is
any individual taxpayer expected to comprise more than 10% of the property tax base of the 2009
certified assessed valuation of DPS.

The following Participating Districts report that major taxpayers owned more than 10% of the
property comprising the certified assessed valuation of such Participating Districts for the 2008 levy year
(2009 tax collection year): Durango 9-R, Hayden RE-1, Platte Valley RE-7, South Routt RE-3, West
Grand 1-JT and Weld RE-1. The majority of the major taxpayers described above are public or private
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companies involved in the mining or drilling industries or in the production of power. Property tax
payments by such taxpayers could be impacted not only by each taxpayer's individual financial condition
but also by events that negatively impact the energy production industry as a whole. It is not possible to
predict whether any such events will occur that will have a material impact upon the repayment of the
Program Loans. Comparable information for levy year 2009 (tax collection year 2010) is not yet
available.

THE STATE

General Profile

Colorado became the 38" state of the United States of America when it was admitted to the union
in 1876. Its borders encompass 104,247 square miles of the high plains and the Rocky Mountains, with
elevations ranging from 3,350 to 14,431 feet above sea level. The current population of the State is
approximately 4.9 million. The State's major economic sectors include agriculture, manufacturing,
technology, tourism, energy production and mining. Considerable economic activity is generated in
support of these sectors by government, wholesale and retail trade, transportation, communications,
public utilities, finance, insurance, real estate and other services. See also "APPENDIX A — STATE
COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR THE FISCAL YEAR ENDED JUNE 30,
2008" and "APPENDIX B - SELECTED STATE ECONOMIC AND DEMOGRAPHIC
INFORMATION" for additional information about the State.

Organization

The State maintains a separation of powers utilizing three branches of government: executive,
legislative and judicial. The executive branch comprises four major elected officials: the Governor, State
Treasurer, Attorney General and Secretary of State. The chief executive power is allocated to the
Governor, who has responsibility for administering the budget and managing the executive branch. The
State constitution empowers the State legislature, known as the General Assembly, to establish up to 20
principal departments in the executive branch. Most departments of the State report directly to the
Governor; however, the Departments of Treasury, Law and State report to their respective elected
officials, and the Department of Education reports to the elected State Board of Education. The elected
officials serve four year terms. The current term of such officials expires on the second Tuesday in
January, 2011, and each office will be subject to a general election in November 2010. No elected
executive official may serve more than two consecutive terms in the same office.

The General Assembly is bicameral, consisting of the 35-member Senate and 65-member House
of Representatives. Senators serve a term of four years and representatives a term of two years. No
senator may serve more than two consecutive terms, and no representative may serve more than four
consecutive terms. The State constitution allocates to the General Assembly legislative responsibility for,
among other things, appropriating State moneys to pay the expenses of State government. The General
Assembly meets annually in regular session beginning no later than the second Wednesday of January of
each year. Regular sessions may not exceed 120 calendar days. Special sessions may be convened by
proclamation of the Governor or by written request of two-thirds of the members of each house to
consider only those subjects for which the special session is requested.
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STATE FINANCIAL INFORMATION

The information in this section, "SELECTED STATE FUNDS ELIGIBLE FOR INVESTMENT
IN DISTRICT NOTES IN THE EVENT OF A DEFAULT IN THE REPAYMENT OF PROGRAM
LOANS" and "APPENDIX C — THE STATE GENERAL FUND" describes general State finances and
particularly funds that are eligible for investment in the District Notes. On the Closing Date, the
Treasurer is required to deposit to the Interest Subaccount of the Series 2009 Notes Repayment Account,
from Current General Fund Revenues then available, an amount equal to the interest to accrue on the
Series 2009A Notes from the Closing Date to the Series 2009A Notes Maturity Date. The State
Resolution also requires the Treasurer to credit to the Principal Subaccount of the Series 2009 Notes
Repayment Account all amounts received from the Participating Districts on or before June 25, 2010, in
repayment of their Program Loans. Prospective investors are advised that in the event the amounts
received by the Treasurer from Participating Districts as repayment of their Program Loans on or before
June 25, 2010, together with investment earnings thereon, is insufficient to pay the principal of the Series
2009A Notes when due, the principal of the Series 2009A Notes will be payable solely from funds on hand
or in the custody or possession of the Treasurer and eligible for investment in the District Notes. The
Series 2009A Notes are not general obligations of the Sate. See also "THE SERIES 2009A NOTES —
Security and Sources of Payment — The Series 2009 Notes Repayment Account."”

The Treasurer

The State constitution provides that the Treasurer is to be the custodian of public funds in the
Treasurer's care, subject to legislative direction concerning safekeeping and management of such funds.
The Treasurer is the head of the statutorily created Department of the Treasury (the "Treasury"), which
receives all State moneys collected by or otherwise coming into the hands of any officer, department,
institution or agency of the State, except certain institutions of higher education. The Treasurer deposits
and disburses those moneys in the manner prescribed by law. Every officer, department, institution and
agency of the State, except for certain institutions of higher education, charged with the responsibility of
collecting taxes, licenses, fees and permits imposed by law and of collecting or accepting tuition, rentals,
receipts from the sale of property and other moneys accruing to the State from any source is required to
transmit those moneys to the Treasury under procedures prescribed by law or by fiscal rules promulgated
by the Office of the State Controller. The Treasurer and the Office of the State Controller may authorize
any department, institution or agency collecting or receiving State moneys to deposit such moneys to a
depository to the Treasurer's credit in lieu of transmitting such moneys to the Treasury

The Treasurer has discretion to invest in a broad range of interest bearing securities described by
statute. See "STATE FINANCIAL INFORMATION - Investment and Deposit of State Funds" and
"APPENDIX C — THE STATE GENERAL FUND - Investment of the State Pool." All interest derived
from the deposit and investment of State moneys must be credited to the General Fund unless otherwise
expressly provided by law.

Taxpayer's Bill of Rights

As discussed in "SOURCE OF PAYMENT OF PROGRAM LOANS - Taxpayer's Bill of
Rights," TABOR imposes various fiscal limits and requirements on the State and its local governments.

The Constitutional Provision. Article X, Section 20 of the State constitution, commonly known
as the Taxpayer's Bill of Rights, or "TABOR," imposes various fiscal limits and requirements on the State
and its local governments. Overall, TABOR is a limitation on the amount of revenue that may be kept by
the State in any particular year, regardless of whether that revenue is spent during the year. Any revenue
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received during a Fiscal Year in excess of the limitations provided for in TABOR must be refunded to the
taxpayers during the next Fiscal Year. TABOR implements these revenue limitations through certain
restrictions and limitations on spending, including the following:

(a) Prior voter approval is required for: (i) any increase in State "fiscal year
spending" from one year to the next in excess of the percentage change in the U.S. Bureau of
Labor Statistics Consumer Price Index for Denver, Boulder and Greeley, all items, all urban
consumers, or its successor index, plus the percentage change in State population in the prior
calendar year, adjusted for revenue changes approved by voters after 1991; or (ii) any new State
tax, State tax rate increase, extension of an expiring State tax, State tax policy change directly
causing a net revenue gain to the State or the creation of any State "multiple fiscal year direct or
indirect ... debt or other financial obligation." "Fiscal year spending" is defined as all expenditures
and reserve increases except those for refunds made in the current or next Fiscal Year or those
from gifts, federal funds, collections for another government, pension contributions by employees
and pension fund earnings, reserve transfers or expenditures, damage awards or property tax
sales. This effectively defines spending as all revenues received by the State other than those
items that are specifically excluded.

(b) If revenues received from sources not excluded from fiscal year spending exceed
the prior Fiscal Year's spending plus the adjustment described in clause (a)(i) above, the excess
must be refunded in the next Fiscal Year unless voters approve a revenue change.

(©) Under TABOR, the State must maintain an emergency reserve equal to 3% of its
fiscal year spending (the "TABOR Reserve"). The TABOR Reserve may be expended only
upon: (i) the declaration of a State emergency by passage of a joint resolution approved by a two-
thirds majority of the members of both houses of the General Assembly and subsequently
approved by the Governor; or (ii) the declaration of a disaster emergency by the Governor. For
Fiscal Year 2009-10, the Long Appropriation Bill (the "Long Bill"), in conjunction with other
legislation, designates the funds that constitute the TABOR Reserve. These funds include
portions of the Major Medical Insurance Fund and the Wildlife Cash Fund and up to $81,100,000
in aggregate value of State properties designated by the Governor. The funds and other assets
described above, in aggregate, meet the TABOR Reserve requirement for Fiscal Year 2009-10.

Statutes | mplementing TABOR. A number of statutes implementing TABOR have been enacted
by the General Assembly, including those that (i) define the revenues and spending included in the State's
fiscal year revenue and spending for purposes of the revenue and spending limits of TABOR, (ii) specify
the accounting treatment of refunds owed by the State under TABOR and (iii) define State operations that
qualify as "enterprises" excluded from TABOR.

The " Ratchet Down" Effect of TABOR on State Revenues; Curative Measures. As discussed
above, TABOR limits year-to-year increases in revenues, and therefore spending, to the percentage
change in the U.S. Bureau of Labor Statistics Consumer Price Index for Denver, Boulder and Greeley, all
items, all urban consumers, or its successor index, plus the percentage change in State population in the
prior calendar year, plus any voter approved revenue (i.e., tax) increase. There are no provisions in
TABOR to account for cyclical revenue swings. This originally produced a "ratchet down" effect
whenever State revenues declined from one Fiscal Year to the next and then rebounded in subsequent
years. The ratcheting down occurred as the result of the TABOR requirements that the State's revenue
base be reduced to the lower amount, without limitation, but that the State's revenue base may be
increased only to the extent of the limitations stated above, with any excess to be refunded. Such a
ratcheting down occurred between Fiscal Years 2001-02 and 2003-04, when TABOR revenues declined
by 13.0%, followed by increases of 1.8% in Fiscal Year 2004-05, 8.0% in Fiscal Year 2005-06, 5.3% in
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Fiscal Year 2006-07 and 3.7% in Fiscal Year 2007-08. According to the OSPB June Revenue Forecast,
in Fiscal Year 2008-09 TABOR revenues will decline by 10.1% and will stay flat in Fiscal Year 2009-10.

Legislation enacted during the 2002 legislative session, described in "The Growth Dividend"
below, mitigated the "ratcheting down" effect of TABOR through the decennial census adjustment, and
Referendum C, approved by the State's voters on November 1, 2005 and described in "Colorado
Economic Recovery Act of 2005" below, disables the "ratcheting down" effect of TABOR on the State
altogether through June 2010, and thereafter establishes a floor on the amount of the ratchet down.

The " Growth Dividend." House Bill ("HB™") 02-1310 and SB 02-179 enabled the State to recoup
revenues lost as the result of the TABOR limits having been computed during the 1990s using population
estimates that were too low. This undercount resulted in lower TABOR limits and higher refunds than
would have occurred using more accurate population figures. The percentage change associated with this
lost revenue was called the "growth dividend."

The TABOR limit for Fiscal Year 2001-02 was calculated using the 2000 census measure of the
State's population compared with an estimate of 1999 population that was not yet revised to reflect the
2000 census. In 2001, the U.S. Bureau of the Census reported that the State's population between 1990
and 2000 was undercounted by 6%.

Since the State was not in a TABOR surplus position in Fiscal Year 2001-02, it could not recoup
the excess amount refunded to taxpayers through the 1990s as the result of the undercounting of the
State's population. HB 02-1310 and SB 02-179 permitted the growth dividend to be carried forward for
up to nine years. The growth dividend was applied to the TABOR limit in an amount that maximizes the
TABOR revenue growth rate subject to available TABOR revenues. In subsequent years, the unused
amount of the growth dividend is applied in a similar manner until either the cumulative amount by which
the TABOR limit is increased equals 6% (the original growth dividend amount) or the nine-year limit is
reached.

The State used the 6% growth dividend in Fiscal Years 2003-04 and 2004-05, which eliminated
the TABOR surplus in Fiscal Year 2003-04 and reduced the TABOR surplus in Fiscal Year 2004-05.
This adjustment allowed the State to keep $283.3 million in additional revenues in Fiscal Year 2003-04
and $187.2 million in additional revenues in Fiscal Year 2004-05.

Colorado Economic Recovery Act of 2005. During the 2005 legislative session, the General
Assembly and the Governor agreed to four pieces of legislation that mitigated the effects of TABOR in an
effort to relieve State budget challenges. Three of these measures, collectively referred to herein as "The
Colorado Economic Recovery Act of 2005," were designed primarily to provide additional revenues for
State operations, as well as the methodology for the allocation of additional revenues by subsequent
appropriation. Implementation of two measures included in the Colorado Economic Recovery Act of
2005 required Statewide voter approval, and on November 1, 2005, one of these measures, referred to as
"Referendum C," was approved by State voters and later codified as Sections 24-77-103.6 and
24-77-106.5, C.R.S.

Referendum C permits the State to retain and appropriate State revenues in excess of the current
TABOR limit on State spending for the period of July 1, 2005, through June 30, 2010 (Fiscal Years
2005-06 through 2009-10), thus making all revenues received by the State during this period available for
appropriation. Referendum C does not, however, eliminate the limit on the annual growth of total
appropriations from the General Fund.

Referendum C establishes an "Excess State Revenues Cap" that serves as the new limit on State
fiscal year spending beginning in Fiscal Year 2010-11. The Excess State Revenues Cap is an amount

35



equal to the highest total State revenues for a Fiscal Year from the period of Fiscal Year 2005-06 through
Fiscal Year 2009-10. In each subsequent Fiscal Year, the Excess State Revenues Cap is adjusted for
inflation and a percentage change in State population, as well as such sum for the qualification or
disqualification of enterprises. For purposes of the Excess State Revenues Cap, inflation, the percentage
change in State population and the qualification or disqualification of an enterprise or debt service
changes retain their meanings as they currently exist under TABOR and State law.

Referendum C also creates in the General Fund the "General Fund Exempt Account," to consist
of the moneys collected by the State in excess of the TABOR limit. Moneys in the General Fund Exempt
Account, once appropriated, may be used to fund: (i) health care; (ii) public elementary, high school and
higher education, including any related capital construction; (iii) retirement plans for firefighters and
police officers if the General Assembly determines such funding to be necessary; and (iv) strategic
transportation projects in the Colorado Department of Transportation ("CDOT") Strategic Transportation
Project Investment Program. HB 05-1350 specifies how moneys in the General Fund Exempt Account
are to be appropriated or transferred under Referendum C.

Referendum C provides that, for each Fiscal Year that the State retains and spends State revenues
in excess of the TABOR limit on State fiscal year spending, the Director of Research of the Legislative
Council is to prepare by October 15™ an excess State revenues legislative report that identifies the amount
of excess State revenues retained by the State and describes how such excess State revenues have been
expended. Referendum C requires that the report be published and made available on the official web site
of the Colorado General Assembly. In addition, the Office of the State Controller is required to prepare a
report each Fiscal Year that identifies revenues that the State is authorized to retain pursuant to
Referendum C and to certify the same no later than September 1* following the end of the Fiscal Year.
Accordingly, in Fiscal Years 2005-06, 2006-07 and 2007-08, the State was allowed to retain $1.116
billion, $1.308 billion and $1.169 billion, respectively. See "HISTORICAL AND PROJECTED
GENERAL FUND PERFORMANCE - General Fund Overview."

The OSPB currently forecasts that TABOR revenues in Fiscal Year 2009-10 are not anticipated to
exceed Fiscal Year 2007-08 levels, resulting in Fiscal Year 2007-08 being the highest TABOR revenue
year under Referendum C.

Effect of TABOR on the Series 2009A Notes. Voter approval under TABOR is not required for
the issuance of the Series 2009A Notes as they are both issued and payable within the same Fiscal Year
and as such do not constitute a "multiple fiscal year direct or indirect ... debt or other financial obligation"
within the meaning of TABOR. Further, the revenue and spending limits of TABOR are not expected to
affect the ability of the State to collect and spend the Pledged Revenues for the payment of the principal
of and interest on the Series 2009A Notes and any Parity Lien Notes.

State Funds

The principal operating fund of the State is the General Fund. All revenues and moneys not
required by the State constitution or statutes to be credited and paid into a special fund are required to be
credited and paid into the General Fund. The State also maintains several statutorily created special funds
for which specific revenues are designated for specific purposes, some of which constitute Borrowable
Resources available for the purpose, if necessary, of paying the principal of the Series 2009A Notes. See
"THE SERIES 2009A NOTES - Security and Sources of Payment — The Series 2009 Notes Repayment
Account,"” "SELECTED STATE FUNDS ELIGIBLE FOR INVESTMENT IN DISTRICT NOTES IN
THE EVENT OF A DEFAULT IN THE REPAYMENT OF PROGRAM LOANS — Certain Funds
Eligible for Investment in the District Notes — Borrowable Resources — The State General Fund" and
"APPENDIX C — THE STATE GENERAL FUND."
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Budget Process

Phase | (Executive). The budget process begins in June of each year when State departments
reporting to the Governor prepare both operating and capital budgets for the Fiscal Year beginning 13
months later. In August, these budgets are submitted to the OSPB, a part of the Governor's office, for
review and analysis. The OSPB advises the Governor on departmental budget requests and overall
budgetary status. Budget decisions are made by the Governor following consultation with affected
departments and the OSPB. Such decisions are reflected in the first budget submitted in November by
each department to the Joint Budget Committee of the General Assembly (the "JBC"), as described
below. In January, the Governor makes additional budget recommendations to the JBC for the budget of
all branches of the State government, except that the elected executive officials, the judicial branch and
the legislative branch make recommendations to the JBC for their own budgets.

Phase Il (Legidative). The JBC, consisting of three members from each house of the General
Assembly, develops the legislative budget proposal embodied in the Long Bill, which is introduced in and
approved by the General Assembly. Following receipt of testimony by State departments and agencies,
the JBC marks up the Long Bill and directs the manner in which appropriated funds are to be spent. The
Long Bill includes: (i) General Fund appropriations, supported by general purpose revenue such as taxes,
(i) cash funds appropriations supported primarily by grants, transfers and departmental charges for
services, and (iii) estimates of federal funds to be expended that are not subject to legislative
appropriation. The Long Bill usually is reported to the General Assembly in March or April with a
narrative text. Under current practice, the Long Bill is reviewed and debated in party caucuses in each
house. Amendments may be offered by each house, and the JBC generally is designated as a conference
committee to reconcile differences. The Long Bill always has been adopted prior to commencement of
the Fiscal Year in July. Specific bills creating new programs or amending tax policy are considered
separately from the Long Bill in the legislative process. The General Assembly takes action on these
specific bills, some of which include additional appropriations separate from the Long Bill. The Long
Bill for Fiscal Year 2009-10 was adopted by the General Assembly on April 24, 2009, and approved in
part and disapproved in part by the Governor on May 1, 2009.

Phase | Il (Executive). The Governor may approve or veto the Long Bill or any specific bills. In
addition, the Governor may veto line items in the Long Bill or any other bill that contains an
appropriation. The Governor's vetoes are subject to override by a two-thirds majority of each house of
the General Assembly.

Phase IV (Legidlative). During the Fiscal Year for which appropriations have been made, the
General Assembly may increase or decrease appropriations through supplemental appropriations. Any
supplemental appropriations are considered amendments to the Long Bill and are subject to the line item
veto of the Governor.

Revenues and Unappropriated Amounts. For each Fiscal Year, a statutorily defined amount of
unrestricted General Fund year-end balances is required to be retained as a reserve (the "Unappropriated
Reserve"), which Unappropriated Reserve may be used for possible deficiencies in the General Fund
revenues. Unrestricted General Fund revenues that exceed the required Unappropriated Reserve, based
upon revenue estimates, are then available for appropriation. In response to economic conditions and
their effect on estimated General Fund revenues, General Assembly periodically modifies the required
amount of the Unappropriated Reserve. Per SB 09-277, the Unappropriated Reserve for Fiscal Year
2009-10 was reduced from previously designated 4% to 2% of the amount appropriated for expenditure
from the General Fund in such Fiscal Year. See "Revenue Estimation — Revenue Shortfalls" in Appendix
C hereto.
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Expenditures;, The Balanced Budget and Statutory Spending Limitation. The State constitution
requires that expenditures for any Fiscal Year not exceed revenues for such Fiscal Year. Total
unrestricted General Fund appropriations for each Fiscal Year are limited as provided in Section
24-75-201.1, C.R.S. For the Fiscal Years discussed in this Official Statement to and including Fiscal
Year 2008-09, total General Fund appropriations are limited to: (i) such moneys as are necessary for
reappraisals of any class or classes of taxable property for property tax purposes as required by Section
39-1-105.5, C.R.S., plus (ii) the lesser of (a) an amount equal to 5% of Colorado personal income (as
reported by the U.S. Bureau of Economic Analysis for the calendar year preceding the calendar year
immediately preceding a given Fiscal Year) or (b) 6% over General Fund appropriations for the previous
Fiscal Year. Per SB 09-228, for Fiscal Years 2009-10 and thereafter, total General Fund appropriations
are limited to the sum of the amount stated in (i) above plus an amount equal to 5% of Colorado personal
income.

Excluded from this appropriations limit are: (i) any General Fund appropriation that, as a result of
any requirement of federal law, is made for any new program or service or for any increase in the level of
service for any existing program beyond the existing level of service; (ii) any General Fund appropriation
that, as a result of any requirement of a final State or federal court order, is made for any new program or
service or for any increase in the level of service for an existing program beyond the existing level of
service; or (iii) any General Fund appropriation of any moneys that are derived from any increase in the
rate or amount of any tax or fee that is approved by a majority of the registered electors of the State
voting at any general election. The limitation on the level of General Fund appropriations may be
exceeded for a given Fiscal Year upon the declaration of a State fiscal emergency by the General
Assembly, which may be declared by the passage of a joint resolution approved by a two-thirds majority
vote of the members of both houses of the General Assembly and approved by the Governor. See
"Taxpayers' Bill of Rights" above for a discussion of spending limits imposed on the State by TABOR
and changes to these limits as the result of the recent approval of Referendum C.

Fiscal Year Spending and Emergency Reserves. TABOR imposes restrictions on increases in
fiscal year spending without voter approval and requires the TABOR Reserve. See "Taxpayers' Bill of
Rights" above.

Fiscal Controlsand Financial Reporting

No moneys may be disbursed to pay any appropriations unless a commitment voucher has been
prepared by the agency seeking payment and submitted to the central accounting system, which is
managed by the Office of the State Controller, a division of the Department of Personnel and
Administration. The Controller is head of the Office of the State Controller Office and the Controller or
his delegate have statutory responsibility for reviewing each commitment voucher submitted to determine
whether the proposed expenditure is authorized by appropriation and whether the appropriation contains
sufficient funds to pay the expenditure. All payments from the Treasury are made by warrants signed by
the Controller and countersigned by the Treasurer, or by electronic funds transfer. The signature of the
Controller on a warrant is full authority for the Treasurer to pay the warrant upon presentation.

The Controller is appointed by the Executive Director of the Department of Personnel and
Administration. The Controller has statutory responsibility for coordinating all procedures for financial
administration and financial control in order to integrate them into an adequate and unified system,
conducting all central accounting and issuing warrants for payment of claims against the State. The
Controller prepares a comprehensive annual financial report in accordance with generally accepted
accounting principles ("GAAP") applicable to governmental entities, with certain statutory exceptions.
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Basis of Accounting

For a detailed description of the State's basis of accounting, see Note 5 to the State's Fiscal Year
2007-08 Comprehensive Annual Financial Report appended to this Official Statement.

Basis of Presentation of Financial Results and Estimates

The financial reports and financial schedules contained in this Official Statement are based on
principles that may vary based on the requirements of the report or schedule. The cash flow schedules
include all financial activity reported specifically in the General Fund on a cash basis, while the Fund
level financial statements and revenue estimates are primarily prepared on the modified accrual basis of
accounting. Revenue estimates are prepared for those revenues that are related primarily to the general
taxing powers of the State, and to a lesser degree include intergovernmental transactions, charges for
services and receipts from the federal government. The General Fund as defined in the financial
statements includes revenues and expenditures for certain special (cash) funds that are related to fees,
permits and other charges.

Financial Audits

Financial and post-performance audits of all State agencies are performed by the State Auditor
(the "Auditor") through her staff as assisted by independent accounting firms selected solely by the
Auditor. The Auditor is an employee of the legislative branch and is appointed for a term of five years by
the General Assembly based on the recommendations of the Legislative Audit Committee of the General
Assembly. The present Auditor has been appointed to a term expiring on June 30, 2011. The Legislative
Audit Committee is comprised of members of both houses of the General Assembly and has
responsibility to direct and review audits conducted by the Auditor.

The State's Fiscal Year 2007-08 Comprehensive Annual Financial Report, including the State
Auditor's Opinion thereon, is appended to this Official Statement. The Office of the State Auditor, being
the State's independent auditor, has not been engaged to perform and has not performed, since the date of
its report included herein, any procedures on the financial statements addressed in that report, nor has the
Office of the State Auditor performed any procedures relating to this Official Statement.

Investment and Deposit of State Funds

The Treasurer is empowered by Articles 36 and 75 of Title 24, C.R.S., as well as other State
statutes, to invest State funds in certain U.S. public and non-public fixed income securities. In making
such investments, the Treasurer is to use prudence and care to preserve the principal and to secure the
maximum rate of interest consistent with safety and liquidity. The Treasurer is also required to formulate
investment policies regarding the liquidity, maturity and diversification appropriate to each Fund or pool
of funds in the Treasurer's custody available for investment. In accordance with this directive, the
Treasurer has developed standards for each portfolio to establish the asset allocation, the level of
liquidity, the credit risk profile, the average maturity/duration and performance monitoring measures
appropriate to the public purpose and goals of each Fund.

The Treasurer is also authorized to deposit State funds in national or state chartered banks and
savings and loan associations having a principal office in the State and designated as an eligible public
depository by the State Banking Board or the State Commissioner of Financial Services, respectively. To
the extent that the deposits exceed applicable federal insurance limits, they are required to be
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collateralized with eligible collateral (as defined by statute) having a market value at all times equal to at
least 100% of the amount of the deposit that exceeds federal insurance (102% for banks).

See also Note 14 to the State's Fiscal Year 2007-08 Comprehensive Annual Financial Report
appended to this Official Statement and "APPENDIX C — THE STATE GENERAL FUND - Investment
of the State Pool."

SELECTED STATE FUNDSELIGIBLE FOR INVESTMENT IN DISTRICT NOTES
INTHE EVENT OF A DEFAULT IN THE REPAYMENT OF PROGRAM LOANS

General

On the Closing Date, the Treasurer is required to deposit to the Interest Subaccount of the Series
2009 Notes Repayment Account, from Current General Fund Revenues then available, an amount equal
to the interest to accrue on the Series 2009A Notes from the Closing Date to the Series 2009A Notes
Maturity Date. See "The State General Fund" below and "APPENDIX C — THE STATE GENERAL
FUND."

The State Resolution also requires the Treasurer to credit to the Principal Subaccount of the
Series 2009 Notes Repayment Account all amounts received from the Participating Districts on or before
June 25, 2010, in repayment of their Program Loans. However, if on June 28, 2010, the amount credited
to the Principal Subaccount of the Series 2009 Notes Repayment Account is less than the principal
amount of the Series 2009A Notes and any Parity Lien Notes, the State Resolution requires the Treasurer
to deposit the amount of the deficiency to the Principal Subaccount from any funds on hand or in the
custody or possession of the Treasurer and eligible for investment in the District Notes. The State
Resolution further provides that the Treasurer is to first utilize all other funds that are eligible for
investment in the District Notes prior to the application of Current General Fund Revenues or Borrowable
Resources that are eligible for investment in the District Notes. See "THE SERIES 2009A NOTES —
Security and Sources of Payment — The Series 2009 Notes Repayment Account.”

The ability of the Treasurer to use Current General Fund Revenues or Borrowable Resources
that are eligible for investment in the District Notes to fund a deficiency in the Principal Subaccount of
the Series 2009 Notes Repayment Account is subordinate to the use of such funds for payment of any
general fund tax and revenue anticipation notes of the State issued during Fiscal Year 2009-10,
including, without limitation, the State Series 2009A General Fund Notes. See "INVESTMENT
CONSIDERATIONS - Liquidity Sources in the Event of a Default in the Repayment of Program Loans;
Subordination of Certain State Funds" and "APPENDIX C — THE STATE GENERAL FUND."

Certain Funds Eligiblefor Investment in the District Notes

A deficiency in the Principal Subaccount of the Series 2009 Notes Repayment Account on June
28, 2010, is required to be funded by the Treasurer first from all other funds that are eligible for
investment in the District Notes prior to the application of Current General Fund Revenues or Borrowable
Resources that are eligible for investment in the District Notes. However, such covenant does not
constitute a pledge of or lien on any such funds for that purpose, and there is no limit on the availability
or use of such funds for any other purpose permitted or required by law. Further, the Treasurer has both
a statutory and a fiduciary obligation to use prudence and care in investing State funds. See "STATE
FINANCIAL INFORMATION — Investment and Deposit of State Funds."
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If it becomes necessary to make a deposit to the Principal Subaccount of the Series 2009 Notes
Repayment Account in order to fund a deficiency therein, the State Resolution requires the Treasurer to
take such actions as may be necessary to identify and designate the District Notes as an investment of the
Funds used to make such deposit, and the Owners of the Series 2009A Notes will have no right or claim
to any amounts received by the State under the District Notes after June 25, 2010. See also
"INVESTMENT CONSIDERATIONS — Liquidity Sources in the Event of a Default in the Repayment of
Program Loans; Subordination of Certain State Funds," "STATE FINANCIAL INFORMATION —
Investment and Deposit of State Funds" and "APPENDIX C — THE STATE GENERAL FUND."

By constitutional or statutory provision and judicial decision, certain State Funds, including,
without limitation, the State Education Fund, the Highway Users Tax Fund, the Public School Permanent
Fund and the TABOR Emergency Reserve Fund, are not Borrowable Resources although moneys therein
may be eligible for investment by the Treasurer. The two Funds in this category with the largest current
balances that are eligible for investment, and thus the Funds that are likely to be considered first by the
Treasurer as an available source of investment in the District Notes in order to provide liquidity in the
Principal Subaccount of the Series 2009 Notes Repayment Account in the event of a deficiency therein,
are the State Education Fund and the State Highway Fund. Prospective investors are cautioned, however,
that these Funds are neither required to be utilized by the Treasurer, nor are pledged for such purpose.
The making of such investment by the Treasurer, and the determination of the Fund or Funds, if any, to
be used therefor, isin all cases subject to the application of the investment policies for the various State
Funds established by statute and the Treasurer for such Funds and the exercise of the discretion and
fiduciary obligation of the Treasurer in the investment of Sate funds. Accordingly, no representation or
warranty is made herein that the Treasurer will in fact utilize amounts available in these Funds, if
necessary, to provide liquidity to fund a deficiency in the Principal Subaccount of the Series 2009 Notes
Repayment Account. See also "STATE FINANCIAL INFORMATION — Investment and Deposit of State
Funds."

The State Education Fund. The State Education Fund was established by Amendment 23.
Amendment 23 also mandates that an amount equal to all State revenues collected from a tax of one-third
of one percent on federal taxable income, as modified by law, of every individual, estate, trust and
corporation, as defined by law, is to be deposited into this Fund, and that such funds are exempt from the
revenue limitations of "TABOR." See "STATE FINANCIAL INFORMATION — Taxpayer's Bill of
Rights." The State legislature may appropriate moneys from the State Education Fund only to increase
funding in preschool through 12™ grade education or for purposes specifically provided in Amendment 23
as discussed in "SOURCE OF PAYMENT OF PROGRAM LOANS - State Equalization Funding —
Amendment 23." The Sate Education Fund represents a shift of General Fund moneys to a restricted
cash fund. Moneys in the Sate Education Fund may not be transferred to the General Fund, and
consequently the State Education Fund is not a Borrowable Resource.

The following information has been prepared by the Treasurer's office to show the actual and
estimated cash and investment balances in the State Education Fund in Fiscal Years 2007-09 through
2009-10. The estimates in the table are based on various assumptions made by the Treasurer's office,
which are subject to uncertainties. Inevitably, some assumptions used to develop the forecasted amounts
will not be realized, and unanticipated events and circumstances may occur. Therefore, there are likely to
be differences between the forecasted amounts in the table and the amounts ultimately realized, and such
differences may be material. See also inside cover page hereof regarding forward looking statements.
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State of Colorado
State Education Fund
Actual and Estimated Cash and I nvestment Balances
(dollar amounts expressed in millions)

Fiscal Year ~Jul ~ Aug  Sep  Oct Nov Dec Jan Feb Mar Apr May Jun

2007-08 202.5 2374  273.8 303.7 33822 3747 410.1 447.1 470.1 502.0 5303 2989
2008-09" 3554 3312 3481 3623 3945  421.1 4546 4766 4994 2083 2267 1198
2009-10" 3042  313.1 346.0 351.2 3842 3848 3745 373.0 4027 4410 161.1 227.1

! Amounts for June 2009 and thereafter are estimates made by the Treasurer's office based on various assumptions. No representation or guaranty
is made herein that such estimates will be realized.

Source: State Treasurer's Office

The State Highway Fund. The State Highway Fund is established by Section 43-1-219, C.R.S.
All receipts from the following sources are to be credited to the State Highway Fund: (i) such
appropriations as may, from time to time, be made by law to the Fund from excise tax revenues; (ii) all
revenues accruing to the Fund by law, by way of excise taxation from the imposition of any license,
registration fee or other charge with respect to the operation of any motor vehicle upon any public
highways in the State, and the proceeds from the imposition of any excise tax on gasoline or other liquid
motor fuel; and (iii) certain receipts from the Limited Gaming Fund. Moneys in the State Highway Fund
are to be expended for, among other things, the construction, reconstruction, repair, improvement,
planning, supervision and maintenance of the State highway system and other public highways, including
any county and municipal roads and highways, together with the acquisition of rights-of-way and access
rights for the same; provided, however, that receipts from the Limited Gaming Fund are to be used solely
for public roads and highways leading to and within a 50-mile radius of any limited gaming community
(currently Black Hawk, Central City, Cripple Creek and any Indian lands where limited gaming is
authorized). The State Highway Fund represents in part a diversion of General Fund moneys to a
restricted cash fund. Moneys in the State Highway Fund may not be transferred to the General Fund,
and consequently the State Highway Fund is not a Borrowable Resource.

The following information has been prepared by the Treasurer's office to show the actual and
estimated cash and investment balances in the State Highway Fund in Fiscal Years 2007-08 through
2009-10. The estimates in the table are based on various assumptions made by the Treasurer's office,
which are subject to uncertainties. Inevitably, some assumptions used to develop the forecasted amounts
will not be realized, and unanticipated events and circumstances may occur. Therefore, there are likely to
be differences between the forecasted amounts in the table and the amounts ultimately realized, and such
differences may be material. See also inside cover page hereof regarding forward looking statements.

State of Colorado
State Highway Fund
Actual and Estimated Cash and Investment Balances
(dollar amounts expressed in millions)
Fiscal Year  Jul Aug Sep Oct Nov Dec Jan Eeb Mar  Apr  May Jun

2007-08 1,084.2 1,0659 12364 1,231.5 1,2148 1,211.9 1,177.4 1,335.8 1,334.8 13782 1,363.7 1,388.2
2008-09'  1,300.0 1,313.4 12989 1261.4 12333 1,229.5 1,242.2 1,227.0 1,199.8 1,167.9 1,153.6 1,024.3
2009-10" 9547  972.0 1,135.4 1,168.5 $1,171.5 1,141.4 1,119.6 1,144.8 1,2509 1,266.6 1,061.3 954.4

' Amounts for June 2009 and thereafter are estimates made by the Treasurer's office based on various assumptions. No representation or guaranty
is made herein that such estimates will be realized.

Source: State Treasurer's Office
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Borrowable Resour ces

Borrowable Resources consist of 16 major Funds of the State other than the General Fund, as
well as over 600 other Funds and Accounts. By constitutional or statutory provision and judicial
decision, certain State Funds, such as the Public School Permanent Fund, the State Education Fund, the
Highway Users Tax Fund and the TABOR Emergency Reserve Fund, are not Borrowable Resources. An
opinion of the Attorney General dated April 17, 2003, clarified what the State may consider to be a
Borrowable Resource by clarifying the definition of "custodial funds" versus "public funds." Borrowable
Resources are considered to be moneys in the State pool, and as such are invested as described in
"STATE FINANCIAL INFORMATION - Investment and Deposit of State Funds" and "APPENDIX C —
THE STATE GENERAL FUND — Investment of the State Pool."

The ability of the Treasurer to utilize Borrowable Resources to fund a deficiency in the Principal
Subaccount of the Series 2009 Notes Repayment Account will depend upon the availability of funds in
the State Treasury that are eligible for investment in the District Notes, and is subordinate to the use of
such funds for payment of any general fund tax and revenue anticipation notes of the State issued during
Fiscal Year 2009-10, including, without limitation, the State Series 2009A General Fund Notes. The
availability of Borrowable Resources may also be affected by the State's statutory obligation to assure the
timely payment of certain school district bonds and lease obligations pursuant to Section 22-41-110,
C.R.S., commonly referred to as the "State Intercept Act."

The following tables set forth actual and estimated Borrowable Resources for Fiscal Year 2008-
09 and estimated Borrowable Resources for Fiscal Year 2009-10. The estimates in the table are based on
various assumptions made by the Treasurer's office, which are subject to uncertainties. Inevitably, some
assumptions used to develop the forecasted amounts will not be realized, and unanticipated events and
circumstances may occur. Therefore, there are likely to be differences between the forecasted amounts in
the table and the amounts ultimately realized, and such differences may be material. See also See also
inside cover page hereof regarding forward looking statements.

[Remainder of page intentionally left blank]
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144

State and Local Severance Tax Funds
Mineral Impact Fund

Tobacco Settlement Funds
Children’s Basic Health Plan

Public Safety Communications

Colorado Student Obligation Bond
Authority — Administration

Subsequent Injury and Major Medical
Funds

Water Conservation Construction Fund
Capital Construction Fund

Lottery Fund

Limited Gaming Fund

Hazardous Substance Fund
Workers’ Compensation Fund
State Public School Fund

Higher Education Funds

Tobacco Tax Funds

Other Borrowable Resources

Total Borrowable Resour ces
Total General Fund

Less: Notes Issued and Outstanding

Net Borrowable Resour ces

State of Colorado
Borrowable Resour ces
Fiscal Year 2008-09

(Amounts expressed in millions; totals may not add due to rounding)

Actual Estimated”

Jul Aug Sep Oct Nov Dec Jan Feb Mar Apr May Jun

2008 2008 2008 2008 2008 2008 2009 2009 2009 2009 2009 2009
$ 4212 § 4115 § 4165 § 4388 § 4499 § 4525 § 4303 § 456.6 § 461.1 § 4914 § 497.1 | § 504.0
99.0 109.1 91.4 104.8 173.2 97.6 107.8 116.2 103.6 110.8 115.1 134.0
45.8 43.8 43.9 42.0 41.1 395 28.1 32.6 30.2 117.5 110.7 106.6
29.9 27.6 25.7 22.8 20.9 17.8 16.0 13.3 11.9 13.0 14.9 10.2
1.6 1.6 1.6 1.6 1.3 1.3 1.3 1.3 1.3 1.3 1.3 1.3
8.8 10.1 9.8 11.0 12.0 7.3 7.0 7.6 10.2 8.6 3.1 2.9

1.1 14.4 13.5 8.7 8.6 8.4 9.9 25.8 29.7 -- - --
128.5 130.5 138.3 135.9 128.1 134.4 119.3 121.3 107.3 91.0 104.6 105.0
436.4 430.6 396.8 376.4 361.1 330.8 307.7 289.3 2717.1 271.3 229.7 248.8
44.7 25.0 36.5 47.2 23.8 28.2 43.9 27.1 35.1 48.4 55.3 70.9
512 1.2 3.5 6.3 9.6 132 16.6 20.9 252 29.9 34.0 38.7
40.4 40.6 40.6 419 41.8 41.6 41.8 41.9 423 25.1 25.1 25.0
26.6 26.8 323 30.3 27.3 25.2 21.2 18.9 15.9 10.3 10.4 7.6
468.5 185.4 674.7 393.2 111.9 580.8 298.5 16.2 457.9 561.7 301.2 325.7
824.1 922.4 980.6 971.9  1,103.4 10579 1,1685 12308 1,192.6 1,136.1  1,071.2 | 1,248.0
220.6 214.1 208.1 211.9 220.2 221.1 229.4 226.8 225.6 233.7 230.5 228.3
7380  1,052.6 924.1 882.9 8769 1,031.4 11,1243 970.3  1,004.5 663.6 798.8 351.6
3,586.3  3,647.3  4,0379 3,727.6  3,611.1  4,089.0 3971.6 3,616.9 40315 3,813.7 3,603.0 | 3,408.7
71.0 (81.0)  (464.1) (315.6) (146.4) (914.1)  (594.7)  (619.2) (1,305.2)  (369.7)  (319.8) (54.7)

(350.0)  (350.0)  (350.0) (350.0) (350.0) (350.0) (350.0) (350.0) (350.0) (350.0) (350.0) --
$3,307.3 $3,216.3 $3,223.8 $3,062.0 $3,114.7 $2,824.9 $3,026.9 $2,647.7 $2,376.3 $3,094.0 $2,933.2 | $3,354.0

' These amounts are estimates made by the Treasurer’s office and are subject to change. No representation or guaranty is made herein that such estimates will be realized.

Source: State Treasurer’s Office
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State and Local Severance Tax Funds

Mineral Impact Fund

Tobacco Settlement Funds

Children’s Basic Health Plan

Public Safety Communications

Colorado Student Obligation Bond
Authority — Administration

Subsequent Injury and Major Medical
Funds

Water Conservation Construction Fund
Capital Construction Fund

Lottery Fund

Limited Gaming Fund

Hazardous Substance Fund
Workers’ Compensation Fund
State Public School Fund

Higher Education Funds

Tobacco Tax Funds

Other Borrowable Resources

Total Borrowable Resour ces
Total General Fund

Less: Notes Issued and Outstanding

Net Borrowable Resour ces

! Amounts in this table are estimates made by the Treasurer's office and are subject to change. No representation or guaranty is made herein that such estimates will be realized.

Source: State Treasurer's Office

State of Colorado
Estimated Borrowable Resour ces

Fiscal Year 2009-10"

(Amounts expressed in millions; totals may not add due to rounding)

Jul Aug Sep Oct Nov Dec Jan Feb Mar Apr May Jun
2009 2009 2009 2009 2009 2009 2010 2010 2010 2010 2010 2010
$ 5070 $ 4954 § 5014 § 5282 § 5416 § 5047 § 4800 $ 5093 § 5143 § 508.1 $ 5267 § 4934
117.4 129.4 108.4 124.3 180.4 101.7 112.3 121.0 107.9 115.4 139.5 162.4
112.9 108.0 108.2 103.5 101.3 95.4 67.9 78.7 72.9 183.7 178.9 172.3
15.2 14.0 13.1 11.6 10.6 9.0 8.1 6.8 9.0 9.9 8.3 11.7

1.3 1.3 1.3 1.3 1.1 1.1 1.1 1.1 1.1 1.1 1.1 1.1
32 3.6 3.5 4.0 43 2.6 2.5 2.7 3.7 3.1 3.1 2.9
106.7 108.4 94.8 93.2 87.8 922 81.8 83.2 73.6 62.4 62.4 62.7
2343 231.2 213.0 202.1 193.9 177.6 165.2 155.3 128.8 126.1 62.4 67.6
56.4 315 46.1 59.6 30.0 35.6 55.4 342 443 61.1 11.0 14.2
34.7 0.8 2.3 42 6.5 8.9 11.2 14.1 17.1 20.3 229 26.1
25.6 25.7 25.7 26.6 26.5 26.4 26.5 26.6 26.8 159 16.0 159
10.6 10.7 12.9 12.1 10.9 10.0 8.5 7.5 6.3 4.1 32 2.4
307.2 121.6 442.4 257.8 73.4 380.9 195.7 10.6 300.3 368.3 7.5 23.8
1,092.6 1,173.0 1,147.0 1,136.8 1,290.6  1,2374  1366.7 14396 1,3949 13288 12415 14464
235.1 188.2 182.9 156.2 162.4 148.0 153.6 151.8 151.0 156.5 160.5 158.9
275.0 392.2 344.3 329.0 326.7 384.3 418.9 361.5 374.3 281.3 348.1 153.2
3,1352  3,0349 32474  3,050.5 3,048.0 32158 3,1553 3,0041 32263 3,246.1 2,793.1 28149
299.1 5577 (114.3) 107.0 2512 (407.6) 127.1 68.7  (429.8) 107.3 3009  (583.8)
(650.0)  (650.0)  (650.0)  (650.0)  (650.0)  (650.0)  (650.0)  (650.0)  (650.0)  (650.0)  (650.0) --
$2,784.4 $2,942.6 $2,483.1 $2,507.4 $2,649.2 §$2,158.1 $2,632.4 $2,422.9 §$2,146.5 $2,703.4 $2,444.0 §$2,231.0




The State General Fund

The General Fund is the principal operating fund of the State. All revenues and moneys not
required by the State constitution or statutes to be credited and paid into a special fund are required to be
credited and paid into the General Fund. It is presently anticipated that a deficiency in the Principal
Subaccount of the Series 2009 Notes Repayment Account would be funded from Current General Fund
Revenues eligible for investment in the District Notes only after all other sources of funding therefor have
been utilized. In addition, the right of the Treasurer to use Current General Fund Revenues for this
purpose is subordinate to the use of such funds for payment of any general fund tax and revenue
anticipation notes of the State issued during Fiscal Year 2009-10, including, without limitation, the State
Series 2009A General Fund Notes. See "APPENDIX C — THE STATE GENERAL FUND" for a
discussion of the General Fund.

DEBT AND CERTAIN OTHER FINANCIAL OBLIGATIONS

The State, State Departments and Agencies

The State constitution prohibits the State from incurring debt except for limited purposes, for
limited periods of time and in inconsequential amounts. The State courts have defined debt to mean any
obligation of the State requiring payment out of future years' general revenues. Accordingly, the State
currently has, and upon issuance of the Series 2009A Notes will have, no outstanding general obligation
debt.

The State has entered into lease-purchase agreements, including some providing security for
outstanding certificates of participation, in order to finance various public projects. The obligations of the
State to make lease payments beyond any current Fiscal Year are contingent upon appropriations by the
General Assembly. The minimum lease payments due in Fiscal Year 2008-09 under lease-purchase
agreements entered into by the State were $40.15 million (unaudited) and are estimated to be $53.95
million in Fiscal Year 2009-10, including lease payments to be made by the State under the annually
renewable lease purchase agreement entered into by the State in November, 2008. See Notes 24 and 38 to
the audited financial statements of the State appended to this Official Statement. In addition, in Fiscal
Year 2009-10, the State anticipates entering into two lease purchase agreements to finance K-12 schools
and to finance Ralph L. Carr Justice Center Complex and Colorado History Center.

Separate from lease-purchase agreements, the State is authorized to enter into lease or rental
agreements for buildings and/or equipment. All of the lease/rental agreements for buildings and/or
equipment contain a stipulation that continuation of the lease is subject to funding by the State legislature.
Historically, these leases have been renewed in the normal course of business and are therefore treated as
non-cancelable for financial reporting purposes. The minimum lease/rental payments due for buildings
and/or equipment for Fiscal Year 2008-09 were $72.47 million (unaudited) and are estimated to be $66.12
million in Fiscal Year 2009-10. See Note 22 to the audited financial statements of the State appended to
this Official Statement.

For the purpose of financing certain qualified federal aid transportation projects in the State,
CDOT issues Transportation Revenue Anticipation Notes. At June 30, 2009, CDOT has outstanding
$1.060 billion (unaudited) in aggregate principal amount of such notes. These notes are payable solely
from certain federal and State funds that are allocated on an annual basis by the State Transportation
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Commission, in its sole discretion, and certain other moneys. The allocated funds are expected to be
comprised of highway moneys paid directly to CDOT by the U.S. Department of Transportation, and
appropriations of revenues from the Highway Users Tax Fund allocated by statute to CDOT.

In addition to the obligations described above, State departments and agencies, including State
institutions of higher education, issue revenue bonds for business type activities, as well as bonds and/or
notes for the purchase of equipment, construction of facilities and infrastructure and to finance student
loans. With the exception of the University of Colorado, whose regents are elected, the institutions of
higher education are governed by boards whose members are appointed by the Governor with the consent
of the State Senate. For the outstanding aggregate principal amount of such bonds as of June 30, 2008,
see Notes 24 and 38 to the audited financial statements of the State appended to this Official Statement.

Most State employees participate in a defined benefit pension plan, which is a cost-sharing
multiple-employer benefit plan administered by the Public Employees' Retirement Association ("PERA").
The PERA Health Care Trust Fund held by PERA is a post-employment cost-sharing multiple-employer
benefit program under which PERA subsidizes a portion of the monthly premium for health insurance
coverage for certain State retirees and the remaining amount of the premium is funded by the benefit
recipient through an automatic deduction from the monthly retirement benefit. The State has made all of
the statutorily required contributions to the PERA Health Care Trust Fund. See Notes 18, 19 and 20 to
the audited financial statements of the State appended to this Official Statement.

State Authorities

A number of State authorities have issued financial obligations to support activities related to the
special purposes of such entities. Such obligations do not constitute a debt or liability of the State.
Generally, State authorities are independent bodies, governed by their own boards, some including ex-
officio State officials and/or members appointed by the Governor or ranking members of the General
Assembly (in most cases with the consent of the State Senate).

Prior to July 1, 2001, the Colorado Housing and Finance Authority ("CHFA") was permitted by
statute to establish capital reserve funds for the purpose of paying debt service, and is required to request
additional funding from the Governor and General Assembly if such reserve funds are depleted, although
the General Assembly is not required to make an appropriation for such reserve funds. No request for
additional funding to establish or replenish such reserve funds has ever been made by CHFA.

Note | ssues of the State

Under State law, the State Treasurer is authorized to issue and sell notes payable from the
anticipated revenues of any one or more funds or groups of accounts to meet temporary cash flow
shortfalls. Since Fiscal Year 1984-85, the State has issued tax and revenue anticipation notes, such as the
State Series 2009A General Fund Notes, in order to fund cash flow shortfalls in the General Fund. For
certain Fiscal Years, the State has also funded cash flow shortfalls by use of the proceeds of internal
borrowing from State funds other than the General Fund. Since Fiscal Year 2003-04, the State has also
issued education loan anticipation notes, such as the Series 2009A Notes offered by this Official
Statement, for local school districts in anticipation of local school district revenues to be collected at a
later date. All tax and revenue anticipation notes previously issued by the State have been paid in full and
on time.
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LITIGATION

No Litigation Affecting the Series 2009A Notes

There is no litigation pending, or to the knowledge of the State threatened, either seeking to
restrain or enjoin the issuance or delivery of the Series 2009A Notes or questioning or affecting the
validity of the Series 2009A Notes or the proceedings or authority under which they are to be issued.
There is also no litigation pending, or to the State's knowledge threatened, that in any manner questions
the right of the Treasurer to adopt the State Resolution and to secure the Series 2009A Notes in the
manner provided in the State Resolution and the Loan Program Statutes.

Governmental | mmunity

The Colorado Governmental Immunity Act, Article 10 of Title 24, C.R.S. (the "Immunity Act"),
provides that public entities and their employees acting within the course and scope of their employment
are immune from liability for tort claims under State law based on the principle of sovereign immunity,
except for those specifically identified events or occurrences defined in the Immunity Act. Whenever
recovery is permitted, the Immunity Act also generally limits the maximum amount that may be
recovered to $150,000 for injury to one person in a single occurrence and $600,000 for an injury to two or
more persons in a single occurrence, except that no one person may recover in excess of $150,000. The
Immunity Act does not limit recovery against any employee who is acting outside the course and scope of
his/her employment. The Immunity Act specifies the sources from which judgments against public
entities may be collected and provides that public entities are not liable for punitive or exemplary
damages. The Immunity Act does not prohibit claims in State court against public entities or their
employees based on contract and may not prohibit such claims based on other common law theories.
However, the Immunity Act does bar certain federal actions or claims against the State or State
employees sued in their official capacities under federal statutes when such actions are brought in state
court. The Eleventh Amendment to the U.S. Constitution bars certain federal actions or claims against
the State or State employees sued in their official capacities under federal statutes when such actions are
brought in federal court.

Self Insurance

In 1985, the General Assembly passed legislation creating a self-insurance fund, the Risk
Management Fund, and established a mechanism for claims adjustment, investigation and defense, as well
as authorizing the settlement and payment of claims and judgments against the State. The General
Assembly also utilizes the self-insurance fund for payment of State workers' compensation liabilities.
The State currently maintains self-insurance for claims arising on or after September 15, 1985, under the
Immunity Act and claims against the State, its officials or its employees arising under federal law. See
Notes 6-H-I and 21 to the financial statements appended to this Official Statement for a description of the
Risk Management Fund. Judgments awarded against the State for which there is no insurance coverage
or that are not payable from the Risk Management Fund ordinarily require a legislative appropriation
before they may be paid.
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Current Litigation

For a description of other pending material litigation in which the State is a defendant, see Note
37 to the financial statements appended to this Official Statement and "SOURCE OF PAYMENT OF
PROGRAM LOANS - State Equalization Funding — Sources of Funding of Total Program”. In March
2009, subsequent to the completion of such financial statements, the suit brought by the Mesa County
Board of County Commissioners and others challenging the constitutionality of the school mill levy
stabilization, discussed in Note 37 and under "SOURCE OF PAYMENT OF PROGRAM LOANS - State
Equalization Funding — Sources of Funding of Total Program" was decided by the Colorado Supreme
Court in favor of the State. The State Attorney General does not believe that any of the other actions
described in the above-referenced Note 37, or any combination thereof, will result in a materially adverse
effect with regard to the security for the Series 2009A Notes. The State Attorney General also does not
believe that since June 30, 2008, there have been any material actions initiated in which the State is a
defendant that will result in a materially adverse effect with regard to the financial resources of the State,
or the continuous operation thereof, or the security for the Series 2009A Notes.

RATINGS

Standard & Poor's, a division of The McGraw-Hill Companies, Inc., and Moody's Investors
Service are expected to assign to the Series 2009A Notes the ratings set forth on the cover page of this
Official Statement. An explanation of the significance of such ratings may be obtained from the
applicable rating agency. No application was made to any other rating agency for the purpose of
obtaining additional ratings on the Series 2009A Notes.

Generally, a rating agency bases its ratings on the information and materials furnished to it and on
investigations, studies and assumptions of its own. There is no assurance that a current rating will remain
in effect for any given period of time or that it will not be revised downward or withdrawn entirely if, in
the judgment of the rating agency circumstances so warrant. Any downward revision or withdrawal of a
rating will likely have an adverse effect on the market price and marketability of the Series 2009A Notes.
The State has not undertaken any responsibility either to bring to the attention of the Owners and
Beneficial Owners of the Series 2009A Notes any proposed change in or withdrawal of a rating, or to
oppose any such proposed revision or withdrawal.

CONTINUING DISCLOSURE

In accordance with the exemption set forth in paragraph (d)(3) of Rule 15¢2-12 promulgated by
the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended, no
undertaking to report annual financial information or operating data as set forth in the final Official
Statement, or audited financial statements, will be provided by the State in connection with the Series
2009A Notes as the Series 2009A Notes have a stated maturity of less than 18 months. However, the
Treasurer nevertheless undertakes in the State Resolution, for the benefit of the Owners and Beneficial
Owners of the Series 2009A Notes, to provide to MSRB in a timely manner during such time as the
Series 2009A Notes are outstanding notice of any of the following events with respect to the Series
2009A Notes if deemed by the State to be material: principal and interest payment delinquencies,
nonpayment related defaults, adverse tax opinions or events affecting the tax-exempt status of the Series
2009A Notes, modifications to rights of the Owners of the Series 2009A Notes, defeasances, release,
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substitution or sale of property securing repayment of the Series 2009A Notes and rating changes, as well
as certain other events that are not applicable to the Series 2009A Notes.

The covenants of the State set forth in "THE SERIES 2009A NOTES — Security and Sources of
Payment — Defeasance of the Series 2009A Notes — Covenants of the State" constitute a part of the
undertaking of the Treasurer to provide certain information for the benefit of the Owners and Beneficial
Owners of the Series 2009A Notes.

The obligations of the Treasurer pursuant to the undertaking are for the benefit of the Owners and
Beneficial Owners of the Series 2009A Notes, and, if necessary, may be enforced by such Owners and
Beneficial Owners by specific performance of such obligations by any judicial proceeding available.
However, breach of the Treasurer's obligations pursuant to the undertaking does not constitute an Event
of Default under the State Resolution, and none of the rights and remedies provided in the State
Resolution for Events of Default will be available to the Owners or Beneficial Owners of the Series
2009A Notes in such event.

During the previous five years, the Treasurer has complied, in all material respects, with the
continuing disclosure undertakings entered into by the Treasurer pursuant to Rule 15¢2-12.

LEGAL MATTERS

All legal matters incident to the validity and enforceability of the Series 2009A Notes, as well as
the treatment of interest on the Series 2009A Notes for purposes of federal and State income taxation, are
subject to the approving legal opinion of Kutak Rock LLP, Denver, Colorado, as Bond Counsel. The
substantially final form of the opinion of Bond Counsel is appended to this Official Statement. Certain
legal matters will be passed upon for the State by the Office of the Attorney General of the State and by
Hogan & Hartson LLP, Denver, Colorado, as special counsel to the State in connection with the
preparation of this Official Statement. Payment of legal fees to Bond Counsel and special counsel are
contingent upon the sale and delivery of the Series 2009A Notes.

TAX MATTERS

Generally

In the opinion of Kutak Rock LLP, Bond Counsel, under existing laws, regulations, rulings and
judicial decisions, interest on the Series 2009A Notes is excluded from gross income for federal income
tax purposes and is not a specific preference item nor included in adjusted current earnings for purposes
of the federal alternative minimum tax. The opinion described in the preceding sentence assumes the
accuracy of certain representations and compliance by the State with covenants designed to satisfy the
requirements of the Internal Revenue Code of 1986, as amended, that must be met subsequent to the
issuance of the Series 2009A Notes. Failure to comply with such covenants could cause interest on the
Series 2009A Notes to be included in gross income for federal income tax purposes retroactive to the date
of issuance of the Series 2009A Notes. The State has covenanted to comply with such requirements.
Bond Counsel has expressed no opinion regarding other federal tax consequences arising with respect to
the Series 2009A Notes. Such interest is also not included in Colorado taxable income or Colorado
alternative minimum taxable income under Colorado income tax laws.
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The accrual or receipt of interest on the Series 2009A Notes may otherwise affect the federal
income tax liability of the owners of the Series 2009A Notes. The extent of these other tax consequences
will depend upon such owner's particular tax status and other items of income or deduction. Bond
Counsel has expressed no opinion regarding any such consequences. Purchasers of the Series 2009A
Notes, particularly purchasers that are corporations (including S corporations and foreign corporations
operating branches in the United States), property or casualty insurance companies, banks, thrifts or other
financial institutions, certain recipients of Social Security or Railroad Retirement benefits, taxpayers
otherwise entitled to claim the earned income credit, or taxpayers who may be deemed to have incurred or
continued indebtedness to purchase or carry tax-exempt obligations, should consult their tax advisors as
to the tax consequences of purchasing or owning the Series 2009A Notes.

The amount treated as interest on the Series 2009A Notes and excluded from gross income will
depend upon the taxpayer's election under Internal Revenue Service (the "Service") Notice 94-84, 1994-2
C.B. 559. Notice 94-84 states that the Service is studying whether the amount of the payment at maturity
on debt obligations such as the Series 2009A Notes that is excluded from gross income for federal income
tax purposes is (i) the stated interest payable at maturity or (ii) the difference between the issue price of
the Series 2009A Notes and the aggregate amount to be paid at maturity of the Series 2009A Notes (the
"original issue discount"). For this purpose, the issue price of the Series 2009A Notes is the first price at
which a substantial amount of the Series 2009A Notes is sold to the public (excluding bond houses,
brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or
wholesalers). Until the Service provides further guidance, taxpayers may treat either the stated interest
payable at maturity or the original issue discount as interest that is excluded from gross income for federal
income tax purposes. However, taxpayers must treat the amount to be paid at maturity on all tax-exempt
debt obligations with a term that is not more than one year from the date of issue in a consistent manner.
Taxpayers should consult their own tax advisors with respect to the tax consequences of ownership of
Series 2009A Notes if the taxpayer elects original issue discount treatment.

Tax Treatment of Original 1ssue Premium

The following disclosure relates to purchasers of the Series 2009A Notes who, under Notice
94-84 discussed above, treat the stated interest payable at the maturity of the Series 2009A Notes as the
amount excluded from gross income for federal income tax purposes. An amount equal to the excess of
the issue price of a Series 2009A Note over its stated redemption price at maturity constitutes original
issue premium on such Series 2009A Note. An initial purchaser of a Series 2009A Note must amortize
any original issue premium in accordance with the provisions of Section 171 of the Code. Purchasers of a
Series 2009A Note with original issue premium should consult with their tax advisors with respect to the
determination and treatment of amortizable premium for federal income tax purposes and with respect to
state and local tax consequences of owning Series 2009A Notes with original issue premium.

Changesin Federal and State Tax Law

From time to time, there are legislative proposals in the Congress and in the states that, if enacted,
could alter or amend the federal and state tax matters referred to above or adversely affect the market
value of the Series 2009A Notes. It cannot be predicted whether or in what form any such proposal might
be enacted or whether if enacted it would apply to bonds issued prior to enactment. In addition,
regulatory actions are from time to time announced or proposed and litigation is threatened or
commenced which, if implemented or concluded in a particular manner, could adversely affect the market
value of the Series 2009A Notes. It cannot be predicted whether any such regulatory action will be
implemented, how any particular litigation or judicial action will be resolved, or whether the Series
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2009A Notes or the market value thereof would be impacted thereby. Purchasers of the Series 2009A
Notes should consult their tax advisors regarding any pending or proposed legislation, regulatory
initiatives or litigation. The opinions expressed by Bond Counsel are based upon existing legislation and
regulations as interpreted by relevant judicial and regulatory authorities as of the date of issuance and
delivery of the Series 2009A Notes, and Bond Counsel has expressed no opinion as of any date
subsequent thereto or with respect to any pending legislation, regulatory initiatives or litigation.

Backup Withholding

As a result of the enactment of the Tax Increase Prevention and Reconciliation Act of 2005,
interest on tax-exempt obligations such as the Series 2009A Notes is subject to information reporting in a
manner similar to interest paid on taxable obligations. Backup withholding may be imposed on payments
made after March 31, 2007 to any bondholder who fails to provide certain required information including
an accurate taxpayer identification number to any person required to collect such information pursuant to
Section 6049 of the Code. The new reporting requirement does not in and of itself affect or alter the
excludability of interest on the Series 2009A Notes from gross income for federal income tax purposes or
any other federal tax consequence of purchasing, holding or selling tax-exempt obligations.

UNDERWRITING

The Series 2009A Notes will be purchased from the State by Merrill Lynch & Co. and Citigroup
Global Markets, Inc. pursuant to a competitive sale to be conducted by the State for an aggregate
purchase price of $258,409,200, being the principal amount of the Series 2009A Notes plus an original
issue premium of $3,468,150 and less an underwriting discount of $58,950.

FINANCIAL ADVISOR

RBC Capital Markets Corporation, Denver, Colorado, is acting as Financial Advisor to the State
in connection with the issuance of the Series 2009A Notes, and in such capacity has assisted in the
preparation of this Official Statement and other matters relating to the planning, structuring, rating and
execution and delivery of the Series 2009A Notes. However, the Financial Advisor has not undertaken
either to make an independent verification of or to assume responsibility for the accuracy or completeness
of the information contained in this Official Statement. Pursuant to its contract with the State, the
Financial Advisor is not permitted to submit a bid to purchase the Series 2009A Notes.

MISCELLANEQOUS

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 2009A Notes, copies of the State Resolution and
certain other documents referred to herein may be obtained from the Financial Advisor at RBC Capital
Markets Corporation, One Tabor Center, 1200 170 Street, Suite 2150, Denver, Colorado 80202,
Attention: Terry Casey, telephone number (303) 595-1204. So far as any statements made in this Official
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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.

OFFICIAL STATEMENT CERTIFICATION

The preparation and distribution of this Official Statement have been authorized by the Treasurer.
This Official Statement is hereby approved by the Treasurer as of the date set forth on the cover page
hereof.

By: /s/ Cary Kennedy
Treasurer of the State of Colorado
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APPENDIX B
SELECTED STATE ECONOMIC AND DEMOGRAPHIC INFORMATION

The following information is provided to give prospective investors general information
concerning selected historic economic and demographic conditions existing in the State. The statistics
have been obtained from the referenced sources and represent the most current information available;
however, certain information is released only after a significant amount of time has passed since the most
recent date of the reported data. Furthermore, the information is historic in nature and it is not possible to
predict whether the trends shown will continue in the future. Finally, other economic and demographic
information concerning the State not presented herein may be available, and prospective investors may
want to review such information prior to making their investment decision. The following information is
not to be relied upon as a representation or guarantee of the State, the Treasurer, the Financial Advisor
or any other officer or employee of or advisor to the Sate.

Overview

Colorado is the most populous state in the Rocky Mountain region. The State has two distinctive
geographic and economic areas. The eastern half of the State consists of the eastern plains, which are flat,
open and largely devoted to farming, and the Front Range, that contains the major metropolitan areas.
The western half of the State includes the Rocky Mountains and the Western Slope. A significant portion
of the land in the western half of the State is heavily forested and mountainous, owned by the federal
government and devoted to national parks or forests.

The State's population and wealth are concentrated in the Front Range, principally in four major
metropolitan areas: Denver/Boulder, Colorado Springs, Fort Collins/Greeley and Pueblo. Denver, the
State capital, is the major economic center in the State and the Rocky Mountain region, having developed
as a regional center for transportation, communication, finance and banking. More recently, the Front
Range has attracted advanced-technology industries and is experiencing a resurgence in natural gas, oil
and coal extraction.

The State's economy is sensitive to the national economy, leading to economic performance that
depends a great deal on economic performance at the national level.

Population and Age Distribution
The following table sets forth population figures for the State and the United States since 1960.

Population Estimates

Colorado United States
Population % Population %
Year! (Millions) Change (Millions) Change
1960 1.77 - 179.97 -
1970 2.22 26.29% 203.80 13.49%
1980 2.90 30.77 227.22 10.81
1990 33 13.84 249.62 9.79
2000 433 31.61 282.17 12.81
2008 4.94 14.09 304.06 8.04

! 1960-2000 figures are census counts as of July 1 of the given year.

Source: U.S. Department of Commerce, Bureau of the Census
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The following table sets forth a comparative age distribution profile for Colorado and the United
States.

Age Distribution as of July 1, 2008
(Totalsmay not add dueto rounding)

Colorado u.s
Population Population
Age (Millions) % of Total (Millions) % of Total
Under 18 1.21 24.41% 73.94 24.3%
18 to 24 0.47 9.4 29.76 9.8
25 to 44 1.46 29.7 83.43 27.4
45 to 64 1.29 26.1 78.06 25.7
65 and over 0.51 10.3 38.87 12.8
Total 4.94 100.0% 304.06 100.0%
Median Age 35.7 36.8

Source: United States Department of Commerce, Bureau of the Census.

Income

The following table sets forth annual per capita personal income levels of the State, the Rocky
Mountain region and the United States.

Per Capita Personal Incomein Current Dollars

Colorado Rocky Mountain Region® United States
% % %

Year Income Change Income Change Income Change
2004 $35,594 -- $31,337 -- $33,157 --
2005 37,611 5.7% 33,213 6.0% 34,690 4.6%
2006 39,612 53 35,082 5.6 36,794 6.1
2007 41,192 4.0 36,527 4.1 38,615 4.9
2008 42,377 2.9 37,459 2.6 39,751 2.9

" Includes Colorado, Utah, Idaho, Montana and Wyoming.
Source: U.S. Department of Commerce, Bureau of Economic Analysis

Employment

The following table sets forth recent total nonfarm labor force and unemployment statistics for
the State and the United States, for the time periods indicated.



Civilian Labor Force, Nonfarm Employment and Unemployment Rates
(Seasonally Adjusted)

Colorado Colorado Unemployment Rate
Civilian Nonfarm (Annual Average)
Labor Force % Employment %

Year (Thousands) Change (Thousands) Change Colorado United States
2004 2,5354 - 2,179.7 - 5.6% 5.5%
2005 2,580.8 1.8% 2,226.0 2.1% 5.1 5.1
2006 2,642.7 24 2,279.1 2.4 4.4 4.6
2007 2,686.4 1.7 2,331.4 2.3 39 4.6
2008 2,730.4 1.6 2,350.0 0.8 49 5.8
20097 2,719.7 - 2,261.6 - 7.6 9.4

' As of May 2009.

? Preliminary.

Source: U.S. Depart of Labor, Bureau of Labor Statistics.

The following table sets forth the number of individuals employed within selected industries in
the State for the period 2004 through 2008 based on the North American Industrial Classification System
("NAICS") codes.

Average Number of Employees Within Selected Industriesin the State of Colorado
Subject to State Unemployment Laws — NAICS Classifications

[ndustry 2004 2005 2006 2007 2008

Agriculture, Forestry, Fishing, Hunting 14,547 14,963 14,834 14,592 14,083
Mining 14,374 17,007 20,682 25,033 28,328
Utilities 7,927 7,949 8,101 7,949 8,220
Construction 151,430 160,102 167,623 167,697 161,801
Manufacturing 154,548 150,586 148,848 146,744 144,158
Wholesale Trade 92,229 93,781 96,343 99,389 100,137
Retail Trade 241,410 246,048 248,443 253,591 252,685
Transportation and Warehousing 61,025 61,103 62,089 64,064 63,611
Information 81,243 77,438 75,614 76,132 76,977
Finance and Insurance 104,415 106,823 109,057 108,021 104,918
Real Estate, Rental and Leasing 46,005 46,854 47,690 47,865 46,857
Professional and Technical Services 144,793 155,997 162,988 170,573 176,438
Management of Companies and 22,437 24,900 26,992 28,418 28,641
Enterprises
Administrative and Waste Services 131,697 135,276 141,856 149,122 146,470
Educational Services 23,485 24,823 25,754 26,969 27,687
Health Care and Social Assistance 192,430 197,134 202,378 210,524 219,877
Arts, Entertainment and Recreation 42,144 43,212 44,226 44,261 45,674
Accommodation and Food Services 209,187 214,191 220,745 225,799 227,275
Other Services 65,315 65,132 65,656 67,048 68,500
Nonclassifiable 196 263 268 510 906
Government 341,707 345,972 351.372 358.032 367.684

Total 2,142,544 2,189,554 2,241,559 2,292,693 2,310,936

Source: Colorado Department of Labor and Employment



Set forth in the following table are the estimated largest private sector employers in Colorado in
2008. No independent investigation has been made of and no representation is made herein as to the
financial condition of the employers listed below or the likelihood that such employers will maintain their
status as major employers in the State.

Estimated Largest Private Sector Employersin Colorado — 2008

Estimated
Employer Type of Business Employees'
Wal-Mart Discount Stores 25,674
Dillon Companies (King Soopers/City Market) Supermarkets 17,965
Centura Health Health Care 13,000
Safeway Stores Supermarkets 10,795
HCA-Healthone Health Care 9,600
Qwest Corporation Telecommunications 9,055
Target Corporation Discount Retailer 7,500
Exempla Healthcare Hospital 7,092
Wells Fargo Banking/Financial Services 6,000
University of Denver Private University 5,989
United Airlines Air Transportation 5,400
Kaiser Foundation Health Plan Health Maintenance Organization 5,285
United Parcel Service Delivery Services 4,910
International Business Machines Corp Computers 4,750
Ecosphere Satellite Television 4,519
Comcast Mo Group Cable Service Provider 4,500
Frontier Airlines Air Transportation 4,500
Lockheed Martin Space Systems Acrospace and Defense 4,500
Molson Coors Brewing Brewery 4,100
Xcel Energy Utility 3,853
Ball Corporation Containers, Aerospace 3,800
University of Colorado Hospital Hospital 3,688
Children's Hospital Association Hospital 3,422
Albertson's Supermarkets 2,800
Sun Microsystems Computers 2,593

'F igures include full-time and part-time employees.

Source:

Colorado Department of Labor and Employment.
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Set forth in the following table are the estimated largest public sector employers in Colorado in

2008.
Estimated L argest Public Sector Employersin Colorado — 2008
Estimated
Employer Employees'
Federal Government 35,141
State of Colorado 33,000
University of Colorado System 28,089
City And County of Denver 13,081
Jefferson County Public Schools 12,122
Denver Public Schools 11,324
US Postal Service 11,169
Cherry Creek School District No. 5 9,167
Douglas County School District RE-1 7,362
Colorado State University 6,900
Denver Health 4,880
Adams 12 Five Star Schools 4,868
Colorado Springs Memorial Hospital 4,800
Aurora Public Schools 4,744
Poudre School District R-1 4,100
Boulder Valley School District RE-2 3,964
Colorado Springs School District 11 3,915
City of Aurora 3,868
St. Vrain Valley School District RE-1J 3,550
Mesa County Valley School District 51 3,380
Colorado Springs 2,840
Jefferson County 2,693
Academy School District #20 2,554
Thompson School District R2J 2,534
Pueblo School District #60 2,450
Regional Transportation District (RTD) 2,407
Greeley School District 6 2,380
Littleton Public Schools 2,102
Arapahoe County 1,953

! Figures include full-time and part-time employees.

Source: Colorado Department of Labor and Employment.
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Retail Sales

Set forth below are recent annual sales figures for Colorado as reported for State sales tax
purposes.

Colorado Retail Sales

(Dollar amountsin billions)

Gross Sales Retail Sales
Year Amount % Change Amount % Change
2004 $152.571 -- $114.281 -
2005 164.998 8.1% 122.907 7.5%
2006 184.677 11.9 133.531 8.6
2007 202.478 9.6 148.673 11.3
2008 211.215 43 152.748 2.7

Source: Colorado Department of Revenue.

The following table sets forth Colorado retail sales figures by industry.

Colorado Retail Sales by Industry*

(Dollar amountsin millions)

2004 20052 20062 20072 20082
Agriculture, Forestry and Fisheries $ 1648 $ 1733 52% $ 2989 724% $ 3411 141% $ 3059 (103)%
Mining 990.6 1,399.7 413 2,102.1 50.2 2,842.6 352 3,382.6 19.0
Public Utilities 4,678.8 5,840.0 24.8 5,454.5  (6.6) 6,300.1 155 7,068.4 122
Construction Trades 2,548.1 2,6794 52 32612 21.7 3,6779 128 3,770.6 2.5
Manufacturing 7,356.0 8,383.1 14.0 10,056.9 20.0 11,3513 129 11,877.7 4.6
Wholesale Trade 9,487.8 11,110.7 17.1 12,393.6 11.5 14,552.6 174 14,475.6  (0.5)
Retail Trade:
Motor Vehicles and Auto Parts 13,976.8 13,591.8 (2.8) 13,2633 (2.4) 14,135.1 6.6 12,133.0 (14.2)
Furniture and Home Furnishings 2,328.4 2,381.3 2.3 2,4869 4.4 2,577.3 3.6 2,353.2 (8.7
Electronics and Appliance Stores 1,874.6 1,911.1 1.9 2,068.1 8.2 2,306.3 115 2,2440 (2.7)
Building Materials/Improvement/Nurseries 4,961.7 5,582.4 12.5 5,822.1 4.3 5,786.2  (0.6) 5,307.7 (8.3)
Food & Beverage Stores 9,835.8 10,428.7 6.0 11,067.5 6.1 12,090.8 9.2 12,930.8 6.9
Health/Personal Care Stores 1,725.0 1,733.4 05 1,984.1 145 2,139.2 7.8 2,263.3 5.8
Service Stations 3,579.7 4328.6 209 4,.886.1 129 5,210.3 6.6 5,766.9 10.7
Clothing/Accessory Stores 2,600.9 2,587.6 (0.5) 2,8783 112 3,189.8 108 3,103.9 (2.7)
Sporting Goods/Hobby/Book/Music Stores 2,295.7 2,383.1 3.8 2,5429 6.7 2,694.5 6.0 2,5934 (3.8)
General Merchandisers/Warehouse Stores 9,125.9 9,803.5 7.4 10,300.0 5.1 10,992.3 6.7 11,334.9 3.1
Miscellaneous Stores 2,193.0 2,388.5 8.9 2,416.0 1.2 2,459.7 1.8 2,364.4 (3.9
Non-Store Retailers 1,380.2 1,5355 113 2,002.9 304 3,709.8 85.2 4299.8 159
Total Retail Trade 55,877.8 58,655 5.0 61,718 5.2 67,291.3 9.0 66,695.2  (0.9)
Transportation and Warehousing 703.3 789.8 123 887.0 123 829.4  (6.5) 760.4  (8.3)
Information Producers/Distributors 5,164.3 5,691.5 10.2 5,798.9 1.9 6,241.8 7.6 6,879.8 10.2
Finance and Insurance 1,013.7 1,368.5 35.0 1,994.2 45.7 2,293.6 150 2,964.8 293
Real Estate, Rental and Leasing Services 2,822.8 3,0279 73 3,391.7 12.0 3,647.4 7.5 3,6154 (0.9)
Professional, Scientific and Technical Services 6,367.3 5,501.3 (13.6) 5,987.3 8.8 6,622.2 10.6 69129 44
Business, Administrative, Support, Waste/
Remediation Services 1,286.2 1,402.2 9.0 1,4459 3.1 1,739.8 203 1,955.6 124
Educational Services 262.7 3292 253 389.6 183 424.9 9.1 461.6 8.6
Health Care and Social Assistance Services 3,019.2 3,267.2 8.2 3,566.1 9.2 44720 254 52746 179
Arts, Entertainment and Recreation Services 713.1 771.3 8.2 889.9 154 955.3 7.3 971.8 1.7
Hotel and Other Accommodation Services 2,103.5 2,271.5 8.0 2,602.1 14.6 29053 11.7 3,035.1 4.5
Food and Drinking Services 6,470.3 6,745.6 4.3 7,456.2 10.5 8,052.3 8.0 82649 2.6
Other Personal Services 2,975.6 3,1456 5.7 3,480.2 10.6 3,826.0 9.9 3,825.2  (0.0)
Government Services 274.9 3544 289 3568 0.7 3064 (14.1) 249.7 (18.5)

$114,280.8 $122,907.6  7.5% $133,531.3  8.6% $148,673.2 11.3% $152,747.7 2.7%

! Does not reflect all sales due to data suppressed to protect the confidentiality of employers, and therefore may not accurately estimate the
increase or decrease in sales in certain years.

% The percentages represent the change from the previous year retail figures.

Source: State of Colorado Department of Revenue
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Tourism

the Denver area.

Year

2004
2005
2006
2007
2008

The following table presents information on tourism in the State as reflected in visits to National
Park Service territories in Colorado and Colorado ski areas, as well as statistics regarding conventions in

Colorado Tourism Statistics

National Parks Visits Conventions Skier Visits
Conventions Delegates Spending

Number % % Number % Amount % Number %

(Millions  Change Number Change (Thousands)  Change (villions  Change (Millionsy ~ Change
5.98 -- 30 -- 114.5 -- 181.6 -- 11.25 --
5.99 17% 40 33.3% 153.4 34.0% 305.7 68.3% 11.82 5.0%
5.90 (1.5) 55 37.5 180.2 17.5 3589 174 12.53 6.1
5.66 4.07) 75 36.4 215.4 19.5 429.1 195 12.57 0.3
5.44 (3.9) 75 0.0 293.4 36.2 n/a n/a 12.54 0.2)

! Includes only those conventions held at the Colorado Convention Center.

Data for skier visits reflects the number of visits in the ski season ending in the referenced year.

Source: Colorado Office of Economic Development & International Trade, Colorado Tourism Office, National Parks Service and Denver
Metropolitan Convention & Visitors Bureau, Downtown Denver, Inc., and Colorado Ski Country USA.

Residential Housing Starts

State.

The following table sets forth a five-year history of residential building permit issuances for the

New Privately Owned Housing Units Authorized

Residential Housing Starts

Y ear Building Per mits* % Change
2004 46,499 --
2005 45,891 (1.3)%
2006 38343 (16.4)
2007 29,454 (23.2)
2008 18,998 (35.5)

1 . . . .
Includes permits for structures with one or multiple units.

Source: U.S. Department of Commerce, Bureau of the Census

Residential Foreclosures

The following table sets forth the number of foreclosures filed in Colorado during the time
periods shown. Such information only represents the number of foreclosures filed and does not take into
account foreclosures which were filed and subsequently redeemed or withdrawn.
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Foreclosure Filings and Salesin Colorado

Foreclosure % Foreclosure %
Y ear Filings Change Salesat Auction Change
2004 16,801 - 7,782 --
2005 21,782 29.6 12,699 63.2%
2006 28,435 30.5 17,451 374
2007 39,915 404 25,054 43.6
2008' 39,307 (1.5) 21,301 (15.0)
First
uarter
2008 11,634 - 5,899 --
2009 10,745 (7.6) 4,354 (26.2)

' Due to the legal change in the foreclosure process, foreclosure sales of new foreclosures filed during 2008 were not permitted during March
and April, and legislation that took effect in August 2008 effectively prevented the issuance of a large number of notices of election and
demand. The effect of these changes was to lessen the amount of foreclosure activity that could legally take place during the first, second and
third quarters of 2008.

2 First quarter 2007 information was incomplete and therefore no percentage changes are shown.

Source: Colorado Division of Housing
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APPENDIX C
THE STATE GENERAL FUND
General Fund Overview

The General Fund is the principal operating fund of the State. All revenues and moneys not
required by the State constitution or statutes to be credited and paid into a special fund are required to be
credited and paid into the General Fund.

The State Resolution requires that if on June 28, 2010, the amount credited to the Principal
Subaccount of the Series 2009 Notes Repayment Account is less than the principal amount of the Series
2009A Notes and any Parity Lien Notes, the Treasurer is to deposit the amount of the deficiency to the
Principal Subaccount from any funds on hand or in the custody or possession of the Treasurer and eligible
for investment in the District Notes. The Treasurer is to first utilize all other funds that are eligible for
investment in the District Notes prior to the application of Current General Fund Revenues or Borrowable
Resources that are eligible for investment in the District Notes. The ability of the Treasurer to use
Current General Fund Revenues that are eligible for investment in the District Notes to fund a deficiency
in the Principal Subaccount of the Series 2009 Notes Repayment Account is subordinate to the use of
such funds for payment of any general fund tax and revenue anticipation notes of the State issued during
Fiscal Year 2009-10, including, without limitation, the State Series 2009A General Fund Notes. See
"THE SERIES 2009A NOTES — Security and Sources of Payment — The Series 2009 Notes Repayment
Account" and "SELECTED STATE FUNDS ELIGIBLE FOR INVESTMENT IN DISTRICT NOTES IN
THE EVENT OF A DEFAULT IN THE REPAYMENT OF PROGRAM LOANS."

The following table summarizes the actual revenues, expenditures and changes in fund balances
for the General Fund for Fiscal Year 2003-04 through Fiscal Year 2007-08 and the forecast for Fiscal
Years 2008-09 and 2009-10 from the most recent OSPB June Revenue Forecast.

The table assumes current law for General Fund appropriations, transfers to the General Fund and
rebates and expenditures. It also reflects legislation passed by the 2009 General Assembly and signed
into law by the Governor, as well as the effect of the federal Jobs and Growth Tax Relief Reconciliation
Act of 2003 (the "Jobs Act") enacted in 2003. The Jobs Act funds two types of financial assistance for
the states. Under the first type of financial assistance, Colorado received a total of about $86.4 million
through the Federal Medical Assistance Percentage Enhancement for Medicaid, which is reflected in the
table. In addition, the State received approximately $146.0 million as flexible federal grants that are not
reflected in the table because they were treated as custodial funds.

The table also takes into account two provisions of the Jobs Act that provide tax relief for State
taxpayers but also affect State tax revenues. The growth incentives for businesses offered under the Jobs
Act include a 50% bonus depreciation allowance and a small business expensing provision. These
incentives have the effect of reducing federal adjusted income, which is the basis for the State's income
tax, thus resulting in a corresponding reduction in State income tax revenues. Since the State uses an
accrual system of accounting, some of the Fiscal Year 2003-04 decline in income tax receipts was
counted against Fiscal Year 2002-03 revenues.

The table also assumes the infusion of federal stimulus funding under the American Recovery and
Reinvestment Act of 2009 ("ARRA") for Medicaid over three Fiscal Years, beginning with Fiscal Year
2008-09. Based on the OSPB June Revenue Forecast, under ARRA, Colorado is anticipated to receive
additional $198.4 million and $345.8 million through the Federal Medical Assistance Percentage
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Enhancement for Medicaid in Fiscal Years 2008-09 and 2009-10. All of these additional federal funds
are anticipated to reduce General Fund expenditures for Medicaid.

The format of the following table is used by the State in developing its annual budget, as
discussed in "STATE FINANCIAL INFORMATION — Budget Process." See also inside cover page of
the Official Statement regarding forward looking statements.

REVENUE:
Beginning Reserve
Gross General Fund Revenue *:
General Fund
General Fund Exempt?
Deposit to the State Education Fund

Gross General Fund Revenue Plus Deposit to the State
Education Fund?

Diversion to the Highway Users Tax Fund*

Transfer to the State Education Fund (net)®

Net Transfers to (from) the General Fund®
TOTAL REVENUE

EXPENDITURES:
Allowable General Fund Appropriations Limit®

Total General Fund Appropriations Limit Not Supported
by Revenues

Current Appropriation Subject to Limit
Current Appropriation (Above) Below Revenues’

General Fund Appropriations (Subject to Limit) Supported
by Forecast

Appropriations Change From Prior Year
Percent Change
Exemptions to the Appropriations Limit®
Spending Outside the Appropriations Limit:
Federal Medical Assistance Enhancement for Medicaid
TABOR Refund
Rebates and Expenditures’
Senior Homestead Exemption'®
Transfers to the Capital Construction Fund'!
Transfer to Controlled Maintenance Trust Fund 2
General Fund Payback'®
Reversions and Accounting Adjustments

Enhanced Medicaid Match (Reduces General Fund Expenditures)'

TOTAL OBLIGATIONS

RESERVES
Year-End Reserve
Year-End Reserve as a Percent of Appropriations'®
Unappropriated Reserve Requirement'®
Moneys in Excess of Statutory Reserve:
Transfer to the Highway Users Tax Fund (2/3)'°

Transfer to the Capital Construction Fund (1/3)'°

State of Colorado
General Fund Overview

Actual (Unaudited)*

OSPB Forecast

4

Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year |Fiscal Year Fiscal Year
2003-04 2004-05 2005-06 2006-07 2007-08 2008-09 2009-10
$ 216.6 $ 2240 $ 2374 $ 2517 $ 267.0 $ 2835 $ 1477
6,045.2 6,474.8 6,964.6 7,539.8 7,742.9 6,689.0 7,160.0
- - 5,848.5 6,231.6 6,573.5 6,689.0 7,160.0
- - 1,116.1 1,308.2 1,169.4 - -
-- - 3572 395.1 407.9 343.1 363.8
6,045.2 6,474.8 7,321.8 7,934.9 8,150.8 7,032.1 7,523.8
- - (220.4) (228.6) (238.1) - -
(278.7) (313.9) - - - - -
52.1 64.2 155.1 -- (5.0) 612.5 (233)
6,035.2 6,449.0 7,139.5 7,562.9 7,766.9 7,585.1 7,284.4
5,600.2 5,935.2 6,292.7 6,675.6 7,087.8 7,546.9 10,466.1
- - - - - (161.3)  (3,136.7)
5,600.2 59352 6,292.7 6,675.6 7,087.8 7,385.5 7,411.2
- - - - - - (81.8)
5,600.2 5,935.2 6,292.7 6,675.6 7,087.8 7,385.5 7,329.4
185.8 3372 361.2 3829 412.3 2977 (56.2)
3.4% 6.0% 6.1% 6.1% 6.2% 4.2% (0.8)%
- 13 5.0 11.1 31.9 0.2 -
88.6 176.4 153.4 360.0 3202 250.0 1542
(71.4) - - - - - -
- 411 - - - - -
112.8 1107 1534 164.6 1738 1374 1532
- - - 742 79.8 87.7 10
95 0.2 10.1 145.9 937 249 -
- 55.0 - - - - -
56.2 - - - - - -
(18.5) (30.6) (10.1) (24.7) (27.1) - -
-- -- -- - - (198.4) (345.8)
5,688.8 6,112.9 6,451.1 7,046.6 7,439.9 7,437.3 7,137.8
3463 3354 688.4 516.3 327.0 1477 146.6
6.2% 5.6% 10.9% 7.7% 4.6% 2.0% 2.0%
224.5 237.4 251.7 267.0 283.5 147.7 146.6
121.8 98.0 436.7 249.3 43.4 -- --
812 65.3 2911 166.2 29.0 - -
40.6 327 1456 83.1 145 -- -

(Dollar amounts expressed in millions; totals may not add due to rounding)

1

Financial Reports which are audited for the applicable Fiscal Years.

[Footnotes continued on next page]
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Amendment 23 mandates that, effective January 1, 2001, an amount equal to all State revenues collected from a tax of one-third of one percent on
federal taxable income, as modified by law, of every individual, estate, trust and corporation, as defined by law, is to be deposited to the State Education
Fund. For Fiscal Years 2003-04 and 2004-05, for purposes of the OSPB revenue forecasts, the amount deposited to the State Education Fund was
included in gross General Fund revenues and then deducted to arrive at total funds available. Beginning with Fiscal Year 2005-06, such deposit is no
longer included in gross General Fund revenues but rather is shown in the OSPB revenue forecasts as an addendum for informational purposes. For
comparative purposes, for Fiscal Years 2005-06 and thereafter, gross General Fund revenues are shown as the sum of the amount reported in the OSPB
revenue forecasts plus the amount deposited to the State Education Fund.

Under Referendum C, a General Fund Exempt Account is created in the General Fund, which consists of moneys collected in excess of the TABOR limit
in accordance with Referendum C. See "STATE FINANCIAL INFORMATION — Taxpayer’s Bill of Rights — Colorado Economic Recovery Act of
2005."

For Fiscal Years 2006-07 through 2008-09, a portion of net sales and use tax revenues was required to be diverted to the Highway Users Tax Fund if
General Fund revenues are sufficient to fund appropriations and maintain the Unappropriated Reserve. This requirement was repealed for Fiscal Year
2009-10.

This line item constitutes other transfers both to and from the General Fund, including, without limitation, repayment to the Colorado State Veteran’s
Trust Fund and the Older Coloradans Cash Fund, budget balancing cash fund transfer bills (such as SB 09-210, SB 09-208 and SB 09-279), transfers
from tobacco tax and litigation settlement moneys (per SB 09-269 and SB 09-270), Government Services Funds from ARRA and transfers of enhanced
federal financial participation per SB 09-264 for specific programs that incorporate the certification of public expenditures process. For Fiscal Year
2008-09 it also includes the conditional transfers authorized by SB 09-279 upon written direction of the Governor as discussed in "Revenue Estimation —
Revenue Shortfalls; — Budgetary Reduction Measures for Fiscal Years 2008-09 and 2009-10."

¢ See "STATE FINANCIAL INFORMATION — Budget Process — Expenditures, Balanced Budget and Statutory Spending Limitation" in the front part of
this Official Statement.

This projected shortfall exceeds one-half of the 2% Unappropriated Reserve requirement for Fiscal Year 2009-10, and therefore the Governor will be
required to implement the procedures discussed in "Revenue Estimation — Revenue Shortfalls" below.

In Fiscal Year 2005-06, $5.0 million was appropriated to the Department of Education as a result of a requirement of a state court order. In Fiscal Years
2006-07 and 2007-08, a total of $11.1 million and $31.9 million, respectively, is not subject to the Appropriations Limit pursuant to Section 24-75-
201.1(1)(a)(IIT)(B), C.R.S., but is used as the base for calculation of the following year’s Appropriation Limit. For Fiscal Year 2008-09, $0.2 million is
currently projected to be exempt from the Appropriations Limit.

This generally includes the Cigarette Rebate, Old Age Pension Fund, Property Tax, Heat and Rent Credit and Fire and Police Pensions. Per SB 03-263,
State expenditures for unfunded, old hire pension plans in the Fire and Police Pensions Association were eliminated in Fiscal Years 2003-04 and 2004-
05. Per SB 05-209, the Volunteer Firefighter Retirement Plan and Volunteer Firefighter Death and Disability Insurance appropriations are not subject to
the limitation on General Fund appropriation growth limit and are included in the amounts shown for Fiscal Years 2003-04 and beyond. This line item
also includes the impact of the reduction or suspension of contributions to the Fire and Police Pensions Association old hire plan members’ benefit trust
fund in Fiscal Years 2008-09, 2009-10 and 2010-11 per SB 09-203 and SB 09-227.

The senior Homestead Exemption property tax credit was suspended for Fiscal Years 2003-04 through 2005-06, reinstated in Fiscal Years 2006-07
through 2008-09 and again suspended for Fiscal Year 2009-10 (except for an exemption for qualified disabled veterans). See "SOURCE OF
PAYMENT OF PROGRAM LOANS — Ad Valorem Taxation Procedure — Homestead Exemption.”

HB 04-1412 eliminated the General Fund transfer to the Capital Construction Fund provided by Section 24-75-302(2), C.R.S., in Fiscal Years 2004-05
and 2005-06. The transfers shown in the table in these Fiscal Years are per HB 04-1003 and HB 04-1021, respectively. Also included are continuation
costs for Fiscal Year 2009-10 capital requests, Level I Controlled Maintenance funding and certificate of participation payments appropriated from
capital construction funds.

I~

HB 04-1267 repealed the statutory requirement to repay the Controlled Maintenance Trust Fund in Fiscal Years 2004-05 and 2005-06. Per SB 05-211,
$55 million was transferred to the Controlled Maintenance Trust Fund on June 30, 2005.

)

Per HB 02-1391, the State is required to pay back some transfers into the General Fund if there are sufficient revenues. SB 03-191 required that $10
million be repaid to the Major Medical Fund on July 1, 2003, and SB 03-274 required that up to $6.9 million be repaid to the Local Government Limited
Gaming Impact Fund by September 1, 2003, from any revenues above $5 million collected through the tax amnesty program.

=

The OSPB June Revenue Forecast assumes the infusion of federal stimulus funding for Medicaid over three Fiscal Years, beginning with Fiscal Year
2008-09. Colorado is anticipated to receive additional $198.4 million and $345.8 million through the Federal Medical Assistance Percentage
Enhancement fore Medicaid in Fiscal Years 2008-09 and 2009-10, respectively. All of these additional federal funds are anticipated to reduce General
Fund expenditures for Medicaid and are therefore shown as negative values.

@

See "STATE FINANCIAL INFORMATION - Budget Process — Revenues and Unappropriated Amounts."

>

Per HB 02-1310, two-thirds of the General Fund reserve in excess of then applicable Unappropriated Reserve is required to be credited to the Highway
Users Tax Fund, and one-third of such excess is to be credited to the Capital Construction Fund. This statutory requirement was repealed for Fiscal Year
2009-10.

Sources: State Treasurer's Office and OSPB June Revenue Forecast.
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Recent General Fund Financial Results

The following is a discussion of General Fund revenues for the past five Fiscal Years. The
amount of General Fund revenues received in prior years is not necessarily indicative of the amount of
revenues to be expected for any future Fiscal Years. All figures are approximate unless otherwise stated
See also "General Fund Revenue Sources' below.

Fiscal Year 2007-08. General Fund revenues increased by 2.7% in Fiscal Year 2007-08
compared to an increase of 8.3% in Fiscal Year 2006-07. In Fiscal Year 2007-08, sales and use tax
revenues increased by 4.9% compared to an increase of 4.1% in Fiscal Year 2006-07. Other excise tax
revenue declined by 0.7% in Fiscal Year 2007-08 compared to an increase of 2.0% in Fiscal Year
2006-07. Corporate and individual income tax collections increased by 2.1% in Fiscal Year 2007-08
compared to an increase of 11.3% in Fiscal Year 2006-07. Other revenues declined by 1.7% in Fiscal
Year 2007-08 compared to a decline of 7.2% in Fiscal Year 2006-07. Total available funds for Fiscal
Year 2007-08 (which excludes the amount deposited into the State Education Fund) were $7,766.9
million and total obligations were $7,439.9 million. In accordance with Amendment 23, $407.9 million
was transferred to the State Education Fund, and in accordance with SB 97-1, $238.1 million was
transferred to the Highway Users Tax Fund. The General Fund year-end reserve was $327.0 million,
which was allocated as follows: $283.5 million constituted the statutorily required Unappropriated
Reserve for that Fiscal Year, and in accordance with HB 02-1310, two-thirds of the amount in excess of
the Unappropriated Reserve ($29.0 million) was transferred to the Highway Users Tax Fund and
one-third of such excess ($14.5 million) was transferred to the Capital Construction Fund. See also
Management’s Discussion and Analysis in "APPENDIX A — STATE COMPREHENSIVE ANNUAL
FINANCIAL REPORT FOR THE FISCAL YEAR ENDED JUNE 30, 2008," as well as "OSPB Revenue
and Economic Forecasts" below.

Fiscal Year 2006-07. General Fund revenues increased by 8.3% in Fiscal Year 2006-07
compared to an increase of 13.1% in Fiscal Year 2005-06. In Fiscal Year 2006-07, sales and use tax
revenues increased by 4.1% compared to an increase of 5.7% in Fiscal Year 2005-06. "Other Revenue"
category of the General Fund revenues decreased by 7.2%, partially due to a $6.0 million, or 88.5%,
decrease in estate taxes which was due to the nearly complete phase out of federal estate taxes and related
credit claimed by the State against those taxes. Total available funds for Fiscal Year 2006-07 (which
excludes the amount deposited to the State Education Fund) were $7,562.9 million and total obligations
were $7,046.6 million. In accordance with Amendment 23, $395.1 million was transferred to the State
Education Fund, and in accordance with SB 97-1, $228.6 million was transferred to the Highway Users
Tax Fund. The General Fund year-end reserve was $516.3 million, which was allocated as follows:
$267.0 million constituted the statutorily required 4% Unappropriated Reserve, and in accordance with
HB 02-1310, two-thirds of the General Fund reserve in excess of the 4% Unappropriated Reserve
requirement ($166.2 million) was transferred to the Highway Users Tax Fund and one-third of such
excess ($83.1 million) was transferred to the Capital Construction Fund.

Fiscal Year 2005-06. General Fund revenues (including deposits to the State Education Fund per
Amendment 23) grew 13.1% in Fiscal Year 2005-06, compared to an increase of 7.1% in Fiscal Year
2004-05. Sales and use tax revenues increased 5.7% in Fiscal Year 2005-06 compared to an increase of
5.2% in Fiscal Year 2004-05. Individual income tax revenues increased 17.9%, compared to an increase
of 7.6% in Fiscal Year 2004-05. Total available funds for Fiscal Year 2005-06 (which excludes the
amount deposited to the State Education Fund) were $7,139.5 million and total obligations were $6,451.1
million. In accordance with Amendment 23, $357.2 million was transferred to the State Education Fund,
and in accordance with SB 97-001, $220.4 million was transferred to the Highway Users Tax Fund. The
General Fund year-end reserve was $688.4 million, which was allocated as follows: $251.7 million
constituted the statutorily required 4% Unappropriated Reserve, and in accordance with HB 02-1310,
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two-thirds of the General Fund reserve in excess of the 4% Unappropriated Reserve requirement ($291.1
million) was transferred to the Highway Users Tax Fund and one-third of such excess ($145.6 million)
was transferred to the Capital Construction Fund.

Fiscal Year 2004-05. General Fund revenues grew 7.1% in Fiscal Year 2004-05, compared to an
increase of 6.7% in Fiscal Year 2003-04. Sales and use tax revenues increased 5.2% compared to an
increase of 3.7% in Fiscal Year 2003-04. Individual income tax revenues increased 7.6% compared with
an increase of 10.5% in Fiscal Year 2003-04. Total available funds for Fiscal Year 2004-05 were
$6,449.0 million and total obligations were $6,112.9 million. In accordance with Amendment 23, $313.9
million was transferred to the State Education Fund. The General Fund year-end reserve was $335.4
million, which was allocated as follows: $237.4 million constituted the statutorily required 4%
Unappropriated Reserve, and in accordance with HB 02-1310, two-thirds of the General Fund reserve in
excess of the 4% Unappropriated Reserve requirement ($65.3 million) was transferred to the Highway
Users Tax Fund and one-third of such excess ($32.7 million) was transferred to the Capital Construction
Fund.

Fiscal Year 2003-04. General Fund revenues rose 6.7% in Fiscal Year 2003-04, compared to a
decrease of 3.1% in Fiscal Year 2002-03. Sales and use tax revenues increased 3.7% compared to a
decline of 3.0% in Fiscal Year 2002-03. Individual income tax revenues increased 10.5%, compared to a
decline of 6.7% in Fiscal Year 2002-03. Total available funds for Fiscal Year 2003-04 were $6,035.2
million and total obligations were $5,688.8 million. In accordance with Amendment 23, $278.7 million
was transferred to the State Education Fund. The General Fund year-end reserve was $346.3 million,
which was allocated as follows: $224.5 million constituted the statutorily required 4% Unappropriated
Reserve, and in accordance with HB 02-1310, two-thirds of the General Fund reserve in excess of the 4%
Unappropriated Reserve requirement ($81.2 million) was transferred to the Highway Users Tax Fund and
one-third of such excess ($40.6 million) was transferred to the Capital Construction Fund.

General Fund Revenue Sour ces

The following is a description of the revenue sources to the General Fund. The major revenue
sources are the individual income tax, the general sales and use tax and the corporate income tax. In
Fiscal Year 2007-08, individual and corporate income taxes comprised approximately 67% of total
General Fund revenues, and general sales and use taxes contributed approximately 28% of total General
Fund revenues (General Fund revenues described above are before State Education Fund diversion
adjustments). The OSPB forecasts that General Fund revenue will grow at a compound average annual
rate of 1.6% between Fiscal Years 2007-08 and 2011-12, with nearly all of this growth anticipated
between Fiscal Year 2010-11 and Fiscal Year 2011-12.

Individual Income Tax. The largest source of General Fund revenues is receipts generated by
the individual income tax. Individual income tax revenues comprised 61.0% of total General Fund
revenues (total receipts before State Education Fund diversions) in Fiscal Year 2007-08, and are forecast
by the OSPB to comprise 61.1% of total General Fund revenues in Fiscal Year 2008-09 and 60.1% of
total General Fund revenues in Fiscal Year 2009-10. Individual income tax revenues increased by 10.5%
in Fiscal Year 2003-04, 7.6% in Fiscal Year 2004-05, 17.9% in Fiscal Year 2005-06, 11.3% in Fiscal
Year 2006-07 and 2.1% in Fiscal Year 2007-08. However, the OSPB forecasts that Fiscal Year 2008-09
individual income tax revenues will decline by 13.6% over Fiscal Year 2007-08 as a result of high
unemployment and negative or very little job growth, but that Fiscal Year 2009-10 individual income tax
revenues will increase by 5.2% over Fiscal Year 2008-09.

Corporate Income Tax. Corporate income tax revenues accounted for 6.2% of total General
Fund revenues (total receipts before State Education Fund diversions) in Fiscal Year 2007-08, and are
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forecast by the OSPB to comprise 4.0% of total General Fund revenues in Fiscal Year 2008-09 and 4.6%
of total General Fund revenues in Fiscal Year 2009-10. Corporate tax receipts are the most volatile
revenue source for the General Fund. Corporate income tax revenues increased 4.5% in Fiscal Year
2003-04. In Fiscal Year 2004-05, corporate income tax receipts rose 33.9% as a result of the 50% bonus
depreciation and increased small business expensing provisions of the federal 2003 Jobs Act, the
depreciation and expensing provisions of which expired in calendar year 2004. In addition, the cost
cutting measures undertaken over the past several years, coupled with productivity increases, have
improved corporate profitability and minimized losses. In Fiscal Year 2005-06, corporate income tax
receipts increased 42.0% due to one-time revenue received from the repatriation of corporate foreign
earnings under the American Jobs Creation Act of 2004. Corporate income tax receipts increased 11.3%
in Fiscal Year 2006-07 and 2.0% in Fiscal Year 2007-08, but are forecast by the OSPB to decline in
Fiscal Year 2008-09 by 44.6% over Fiscal Year 2007-08. The OSPB forecasts that a recovery will begin
in Fiscal Year 2009-10 as credit markets thaw and financial markets return to more stable rates of change,
especially as federal stimulus funding begins to generate increased economic activity, with corporate
income tax receipts forecast to increase by 22.6% over Fiscal Year 2008-09.

Sales and Use Taxes. Sales and use tax receipts accounted for 28.4% of General Fund revenue
(total receipts before State Education Fund diversions) in Fiscal Year 2007-08, and are forecast by the
OSPB to comprise 30.0% of total General Fund revenues in Fiscal Year 2008-09 and 30.4% of total
General Fund revenues in Fiscal Year 2009-10. Sales and use tax revenues increased 3.7% in Fiscal Year
2003-04, 5.2% in Fiscal Year 2004-05, 5.7% in Fiscal Year 2005-06, 4.1% in Fiscal Year 2006-07, and
4.9% in Fiscal Year 2007-08. However, sales and use tax revenues for Fiscal Year 2008-09 are
anticipated to decline by 9.0% from the previous year, attributable largely to the rapid collapse of auto
sales, the rise in fuel prices and the subsequent inflationary increase in goods that drove out disposable
income. The OSPB forecasts that as consumer confidence begins to rise and markets begin to stabilize,
the State will experience relatively stable retail trade spending in the near term before pent up demand
begins to escalate consumer spending again. However, per SB 09-275, the State will retain the full
amount allowable from the 2.9% sales tax rate, without a reduction for administrative costs associated
with vendors collecting the tax. This is forecast to result in the State receiving nearly $90 million in
additional sales tax revenue during Fiscal Years 2009-10 and 2010-11, before this change is repealed.
Therefore, the State is forecast to experience sizable revenue growth during these next two Fiscal Years
before returning to a lesser rate of growth for Fiscal Year 2011-12.

Other Excise Taxes. In addition to the State sales and use tax, the State imposes excise taxes on
the sale of cigarettes, tobacco products and liquor. These other excise tax receipts accounted for 1.1% of
General Fund revenue (total receipts before State Education Fund diversions) in Fiscal Year 2007-08, and
are forecast by the OSPB to comprise 1.3% of total General Fund revenues in Fiscal Year 2008-09 and
1.2% of total General Fund revenues in Fiscal Year 2009-10. Other excise tax revenues increased of
2.3% in Fiscal Year 2003-04 and 0.2% in Fiscal Year 2004-05, followed by a decline of 4.9% in Fiscal
Year 2005-06, an increase of 2.0% in Fiscal Year 2006-07 and a decline of 0.2% in Fiscal Year 2007-08.
The OSPB forecasts that other excise tax receipts will decrease 0.4% in Fiscal Year 2008-09 and 0.9% in
Fiscal Year 2009-10.

In 2004, Colorado voters passed Amendment 35, which increased the tax on all tobacco products
by 20% and increased the tax on cigarettes by $0.60 per pack beginning in 2005. This caused a decline in
sales of cigarettes and other tobacco products which in turn contributed to the large decline in other excise
tax revenues in Fiscal Year 2005-06 and the decline in tobacco and cigarette tax revenues in Fiscal Year
2006-07 and thereafter. The additional revenues generated by the tax are TABOR exempt. Therefore,
while cash collections increased as a result of the additional tax, General Fund revenues declined as the
number of cigarette and other tobacco products purchased decreased. The additional cash collections are
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deposited to the Tobacco Tax Cash Fund created by Amendment 35. To the extent available and
unappropriated by law, funds in the Tobacco Tax Cash Fund are Borrowable Resources.

Other Revenues. This category includes a diverse group of revenues such as estate taxes,
insurance taxes, pari-mutuel taxes, interest income, court receipts, gaming taxes, and other income, and as
a group are relatively volatile. Other revenues accounted for 3.2% of total General Fund revenues (total
receipts before State Education Fund diversions) in Fiscal Year 2007-08, and are forecast by the OSPB to
comprise 3.5% of total General Fund revenues in Fiscal Year 2008-09 and 3.7% of total General Fund
revenues in Fiscal Year 2009-10. As a whole, revenues in this category declined 12.1% in Fiscal Year
2003-04, 3.6% in Fiscal Year 2004-05, 17.3% in Fiscal Year 2005-06, 7.2% in Fiscal Year 2006-07 and
1.7% in Fiscal Year 2007-08. The large decrease in Fiscal Year 2005-06 was a result of HB 06-1201,
which redirected approximately $24.0 million of Limited Gaming cash fund revenue that was previously
transferred to the General Fund to the Colorado Travel and Tourism Promotion Fund ($18.0 million), the
State Council on the Arts Cash Fund ($1.5 million), the Film Incentives Cash Fund ($0.5 million) and the
New Jobs Incentives Cash Fund ($3.0 million). SB 07-246 transferred $7.0 million from the Limited
Gaming Cash Fund revenues to the Clean Energy Fund, and the remainder of $6.5 million remained in the
General Fund. In Fiscal Year 2007-08 and thereafter, all moneys from the Limited Gaming Cash Fund
that previously would have been transferred to the General Fund are instead transferred to the Clean
Energy Fund. The OSPB forecasts that other revenues will decline 4.8% in Fiscal Year 2008-09,
followed by an increase of 12.1% in Fiscal Year 2009-10.

Historical and Projected Major Tax Receipts. The following table sets forth the State’s receipts
from major taxes for the past five Fiscal Years, as well as current OSPB estimates for Fiscal Years

2008-09 and 2009-10. See also "OSPB Revenue and Economic Forecasts" below and inside cover page
of the Official Statement regarding forward looking statements.

[Remainder of page intentionally left blank]
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State of Colorado

Receiptsfrom Major Taxes
(Dollar amounts expressed in millions)

Actual OSPB Estimate"
Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year | Fiscal Year Fiscal Year

2003-04 2004-05 2005-06 2006-07 2007-08 2008-09 2009-10
Individual Income Tax $3,450.0 $3,712.7 $4,376.1 $4,870.9 $4,973.7 $4,299.6 $4,523.7
Change from Prior Year 10.5% 7.6% 17.9% 11.3% 2.1% (13.6)% 5.2%
Corporate Income Tax’ $235.2 $315.0 $447.4 $497.9 $507.9 $281.4 $345.1
Change from Prior Year 4.5% 33.9% 42.0% 11.3% 2.0% (44.6)% 22.6%
Sales and Use Tax™* $1,908.3 $2,008.0 $2,123.2 $2,209.5 $2,317.9 $2,112.6 $2,287.7
Change from Prior Year 3.7% 52% 5.7% 4.1% 4.9% (8.9)% 8.3%
Other Excise Taxes $96.7 $96.9 $92.2 $94.0 $93.3 $92.9 $92.1
Change from Prior Year 2.3% 0.2% 4.9% 2.0% 0.7% (0.4)% 0.9)%
Other Revenues $355.0 $342.2 $282.9 $262.5 $258.1 $245.6 $275.2
Change from Prior Year (12.1)% (3.6)% (17.3)% (7.2)% (1.7)% (4.8)% 12.1%

! OSPB June Revenue Forecast.

The federal tax relief packages adopted in 2001, 2002 and 2003 significantly reduced State net corporate income tax revenues
in Fiscal Year 2003-04. In Fiscal Year 2004-05, a number of these federal tax relief provisions were no longer in effect,
resulting in a large percentage increase in Fiscal Year 2004-05 State net corporate income tax revenues.

For Fiscal Years 2006-07, 2007-08 and 2008-09, a portion of net sales and use tax revenues is required to be diverted to the
Highway Users Tax Fund if General Fund revenues are sufficient to fund appropriations and maintain the Unappropriated
Reserve. This requirement was repealed for Fiscal Year 2009-10. The full amount of sales and use taxes collected are reported
in this table although the amount diverted to the Highway Users Tax Fund is deducted from available revenues in the General
Fund Overview table above.

Sales tax figures for Fiscal Year 2008-09 include the impact of SB 09-212, which reduced vendor allowances from 3.33% to
1.35% of all sales tax revenue. In addition, per SB 09-275, no vendor allowance is allowed in Fiscal Years 2009-10 or 2010-
11. Finally, HB 09-1342 eliminated the $0.84 cigarette tax exemption for Fiscal Years 2009-10 and 2010-11.

Source: Office of State Planning and Budgeting
Revenue Estimation

Revenue Estimating Process. The State relies on revenue estimation as the basis for establishing
aggregate funds available for expenditure for its appropriation process. By statute, the OSPB is
responsible for developing a General Fund revenue estimate. The General Assembly is required to certify
to the Controller by February 1* of each year the revenue estimate for the next Fiscal Year, taking into
consideration the estimates of the OSPB and the staff of the Legislative Council. No later than June 20"
prior to the beginning of each Fiscal Year, and no later than September 20", December 20" and March
20™ within each Fiscal Year, the Governor, with the assistance of the Controller and the OSPB, is
required to make an estimate of General Fund revenues for the current and certain future years. The
revenue estimates are not binding on the General Assembly in determining the amount of General Fund
revenues available for appropriation for the ensuing Fiscal Year. The revenue estimates may be subject to
more frequent review and adjustment in response to significant changes in economic conditions, policy
decisions and actual revenue flow. The OSPB developed an interim forecast on November 1, 2008, to
address changes in the economic environment since its last submission on September 19, 2008. The
projections included in this Official Statement reflect updated projections in the November 1, 2008,
update.
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The OSPB begins estimating revenue by obtaining macroeconomic forecasts for national and
State variables. The national forecast is provided by Action Economics, which describes itself as
delivering in-depth analysis of all relevant data releases featuring a wide range of fundamental and
technical analysis of key market instruments. The OSPB forecasts the State economy using a model
developed in-house.

The model of the State economy is updated quarterly. This model is comprised of numerous
dynamic regression equations and identities. Action Economics forecasts for national variables are inputs
to many of the Colorado equations. The model of the State economy generates forecasts of key indicators
such as employment, retail sales, inflation and personal income. These forecasts are then used as inputs
to revenue forecasts for income tax receipts, corporate collections, sales tax receipts, etc.

The econometric model used to forecast General Fund revenue relies on the economic series
estimated using the model of the State economy discussed above. The models used for forecasting
General Fund revenues incorporate changes in policy, both State and federal, as well as changes in the
economic climate and historical patterns. The General Fund models are comprised of regression
equations for many of the revenue categories. There are three main categories of tax revenues: excise tax
receipts, income tax receipts and other tax receipts. The General Fund models forecast the majority of the
categories of General Fund receipts separately. For example, the model forecasts each type of income tax
receipt (withholding, estimated payments, cash with returns and refunds) individually and then aggregates
the numbers to arrive at a net individual income tax receipts forecast. However, for corporate income tax
receipts, the model forecasts only net corporate income tax revenues. For sales tax revenues, the forecast
model uses separate equations for the 19 retail sales industries. Then, the separate forecasts are
aggregated to arrive at a sales tax revenue forecast. For many of the smaller tax revenue categories,
simple trend analyses are utilized to derive a forecast.

Revenue Shortfalls. The State's Fiscal Year budgets are prepared and surplus revenues are
determined using the modified accrual basis of accounting in accordance with the standards promulgated
by GASB, with certain statutory exceptions. As a result, although the Fiscal Year budgets are balanced
and, based upon current forecasts, there is anticipated to be an Unappropriated Reserve, the State may
experience temporary and cumulative cash shortfalls. This is caused by differences in the timing of the
actual receipt of cash revenues and payment of cash expenditures by the State compared to the inclusion
of such revenues and expenditures in the State's Fiscal Year budgets on an accrual basis, which does not
take into account the timing of when such amounts are received or paid.

Whenever the Governor's revenue estimate for the current Fiscal Year indicates that General
Fund expenditures for such Fiscal Year, based on appropriations then in effect, will result in the use of
one-half or more of the Unappropriated Reserve, the Governor is required to formulate a plan for the
General Fund expenditures so that the Unappropriated Reserve as of the close of the Fiscal Year will be at
least one-half of the required amount. The Governor is required by statute to notify the General
Assembly of the plan and to promptly implement it by: (i) issuing an executive order to suspend or
discontinue, in whole or in part, the functions or services of any department, board, bureau or agency of
the State government; (ii) approving the action of other State officials to require that heads of departments
set aside reserves out of the total amount appropriated or available (except the cash funds of the
Department of Education); or (iii) after a finding of fiscal emergency by a joint resolution of the General
Assembly approved by the Governor, taking such actions necessary to be utilized by each principal
department and institution of higher education to reduce State personnel expenditures.

The OSPB June Revenue Forecast projects a Fiscal Year 2009-10 budgetary shortfall in excess of
one-half of the 2% Unappropriated Reserve requirement for such Fiscal Year, and thus the Governor will
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be required to implement the procedures described above. See "General Fund Overview" above and
"Budgetary Reduction Measures for Fiscal Years 2008-09 and 2009-10 below."

Budgetary Reduction Measures for Fiscal Years 2008-09 and 2009-10.

Fiscal Year 2008-09. During the 2009 regular legislative session of the General Assembly,
which concluded on May 6, 2009, a number of budgetary reduction measures were enacted in order to
address the additional General Fund revenue shortfall for Fiscal Year 2008-09. Such legislation provides
for, among other things, transfers of up to $362.0 million from various cash funds to the General Fund in
Fiscal Year 2008-09 and the reduction in the Unappropriated Reserve for Fiscal Year 2008-09 from 4% to
2% as discussed in "STATE FINANCIAL INFORMATION - Budget Process — Revenues and
Unappropriated Amounts." In addition, approximately $198.4 million of additional Federal Medicaid
funding authorized under ARRA was used to balance the State budget for Fiscal Year 2008-09.

SB 09-219 and SB 09-279 provide that if the OSPB June Revenue Forecast indicates that General
Fund expenditures for Fiscal Year 2008-09, based on appropriations then in effect, will exceed the
General Fund revenues available for expenditure in that Fiscal Year, the Governor may order a reduction
in the Unappropriated Reserve for Fiscal Year 2008-09 from 2% to either a lower percentage or to zero as
discussed in "STATE FINANCIAL INFORMATION — Budget Process — Revenues and Unappropriated
Amounts" and may order a temporary transfer of funds to the General Fund on June 30, 2009, up to
$565.9 million, from certain identified cash funds. Based on the OSPB June Revenue Forecast, revenue
estimates prepared by the Legislative Council and the recommendation of the Controller, on June 29,
2009, pursuant to the authority granted by SB 09-279, the Governor ordered the Treasurer and the
Controller to transfer $458,057,698 from specified cash funds to the General Fund on June 30, 2009, in
order to balance the Fiscal Year 2008-09 budget. This amount was comprised of (i) the Controller's
estimated General Fund deficit at June 30, 2009, of approximately $228.1 million, assuming the
maintenance of the 2% Unappropriated Reserve in the General Fund, plus (ii) an additional amount as a
contingency to mitigate the effects of any statutorily authorized overexpenditure and any additional
shortfall between estimated and actual revenues, which are not finally determinable until after the end of
the Fiscal Year. Due to the uncertainty of final revenues and expenditures, the entire amount of such
transfer ultimately may not be needed to meet actual Fiscal Year 2008-09 appropriations. Pursuant to the
provisions of SB 09-279, these amounts were restored to the various cash funds on July 1, 2009. See also
"Fiscal Year 2009-10" below. In addition, SB 09-278 required the Treasurer to transfer the balance
($219.0 million) of the Sales and Use Tax Holding Fund (the "SUTHF") to the General Fund on June 30,
2009. Under previously existing statutes, the balance in the SUTHF was transferred to the Highway
Users Tax Fund except to the extent that it was needed to ensure that the Unappropriated Reserve was
maintained at the statutorily required percentage.

Overall, the measures described above provided for the approximately $1,163.7 million of
additional resources in the General Fund, including amounts made available, as the result of the reduction
in the required amount of the Unappropriated Reserve and transfers or the diversion of approximately
$1,027.9 million of other cash funds into the General Fund, in order to balance the Fiscal Year 2008-09
budget. The use of some of these funds to balance the Fiscal Year 2008-09 budget was authorized by
statute only for Fiscal Year 2008-09. Similar transfers were approved for balancing the Fiscal Year
2009-10 budget. However, these sources of funds will not continue to be available as a long-term
balancing mechanism.

Fiscal Year 2009-10. Several bills enacted by the General Assembly during the 2009 legislative

session also directly affect moneys available for the Fiscal Year 2009-10 budget, including the reduction
in the Unappropriated Reserve for Fiscal Year 2009-10 from 4% to 2%.

C-10



The OSPB June Revenue Forecast projects that gross General Fund revenues in Fiscal Year
2008-09 will fall 13.6% below prior year levels, followed by an increase of 7.0% in Fiscal Year 2009-10
over Fiscal Year 2008-09 levels. Although the Fiscal Year 2009-10 budget signed by the Governor
provides for only a 0.35% increase in appropriations over the Fiscal Year 2008-09 budget, the OSPB June
Revenue Forecast projects that nevertheless there will be a Fiscal Year 2009-10 budgetary shortfall of
$81.1 million. This projection is based in part on the assumption that there would be a one-day transfer of
cash funds to the General Fund of at least $261.4 million for Fiscal Year 2008-09 in accordance with SB
09-279, which funds were required to be repaid on July 1, 2009. As discussed above, the actual transfer
of cash funds to the General Fund pursuant to SB 09-279 was approximately $458.1 million. However,
the portion of such transfer in excess of $228.1 million constituted a contingency to cover any variance
between the projected deficit used to calculate the amount of the transfer and the actual Fiscal Year
2008-09 General Fund deficit (before the transfer) as eventually determined. The amount of this
contingency that will actually be needed to meet Fiscal Year 2008-09 appropriations, and the impact of
the larger than assumed SB 09-279 transfer on the Fiscal Year 2009-10 budgetary shortfall projected in
the OSPB June Revenue Forecast, cannot yet be determined.

As the result of the-Fiscal Year 2009-10 budgetary shortfall projected in the OSPB June Revenue
Forecast, additional reductions in appropriations and/or transfer of funds will be required in order to
maintain a balanced budget for Fiscal Year 2009-10. The Governor has announced that immediate steps
will be taken to determine the exact amount of the shortfall and then formulate a plan to balance the
Fiscal Year 2009-10 budget. In addition, since the projected shortfall is in excess of one-half of the 2%
Unappropriated Reserve requirement for Fiscal Year 2009-10, the Governor will also be required to
implement the procedures described in "Revenue Estimation — Revenue Shortfall" above. See also
"General Fund Overview,” "Recent General Fund Financial Results," "General Fund Revenue Sources,"
and "OSPB Revenue and Economic Forecasts — Revenue Forecast."

OSPB Revenue and Economic Forecasts

The OSPB prepares quarterly revenue estimates covering a four year period. Currently, the
OSPB is forecasting for Fiscal Year 2008-09 through Fiscal Year 2011-12. The forecasts are based on
historical patterns, with economic and legislative changes explicitly included in the models that forecast
revenue growth, and include both State and national economic forecasts. The most recent OSPB Revenue
Forecast was issued on June 22, 2009, and is summarized below.

Prospective investors are cautioned that any forecast is subject to uncertainties, and 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 forecasted and actual
results, and such differences may be material. No representation or guaranty is made herein as to the
accuracy of the forecasts. See also the inside cover page of the Official Statement with respect to forward
looking statements.

Revenue Forecast. The OSPB June Revenue Forecast projects that Gross General Fund revenues
in Fiscal Year 2008-09 will fall 13.6% below prior year levels, attributable predominately to individual
income tax collections declining by the same percentage and corporate income taxes falling more than
44.6%. State revenues are anticipated to begin a slow recovery over the next two Fiscal Years, mirroring
the anticipated movement of Colorado's economy.

The OSPB June Revenue Forecast also indicates that Fiscal Year 2008-09 revenues will be less
than current appropriated amounts by $256.3 million. However, per SB 09-279, for Fiscal Year 2008-09
only, the Governor is authorized to take certain actions to balance the Fiscal Year 2008-09 budget. See
"Revenue Estimation — Budgetary Reduction Measures for Fiscal Years 2008-09 and 2009-10."
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The OSPB June Revenue Forecast indicates that, assuming the transfers authorized by SB 09-
279, the State will have a budgetary shortfall of $81.8 million in Fiscal Year 2009-10 Because this
projected shortfall exceeds one-half of the 2% Unappropriated Reserve requirement for Fiscal Year 2009-
10, the Governor is required to implement the procedures discussed in "Revenue Estimation — Revenue
Shortfalls" above.

See also "General Fund Overview" above.

Economic Forecast. The OSPB quarterly revenue forecasts also include both Colorado and
national economic forecasts. The OSPB June Revenue Forecast states that both the national and Colorado
economies remain in a recession; however, Colorado continues to fare better by comparison, due largely
to its diverse base and its expansion of renewable energy, aerospace and biotechnology industries. The
mix of Colorado’s base will allow the State to emerge strongly, once conditions improve. For purposes of
the OSPB June Revenue Forecast, OSPB projects improvement in economic conditions in Colorado
toward the end of calendar year 2009 and continuing into 2010.

The OSPB June Revenue Forecast notes that although some signs of recovery are becoming
apparent, the national economy remains weakened, and that the main risk to the Colorado economic
forecast is that the national economy will contract further. Additional considerations include the extent to
which ARRA affects the economy, further unanticipated fiscal or monetary intervention, and energy
market volatility.

Employment

In April 2009, the Colorado seasonally adjusted unemployment rate decreased to 7.4%, down
from 7.5% in March. While the decline of one-tenth of a percentage point does represent the first time
since October 2007 that the unemployment rate has fallen, several months of data are needed in order to
determine a trend. Between April 2008 and April 2009, the number of Coloradoans unsuccessfully
seeking work increased by 74,000, and total employment has fallen 62,900 over the same period.

The OSPB forecasts that it is likely that unemployment will continue to remain high in Colorado,
especially as new graduates emerge from educational institutions and due to the lagging nature of job
creation. Further, it should be noted that unemployment is a lagging indicator, which means that despite
an economic turnaround, it will take some time before Colorado will realize more traditional levels of
unemployed individuals relative to the workforce. The OSPB forecasts unemployment rates of 7.2% both
in 2009 and 2010.

The OSPB forecasts that total nonagricultural employment will decline by 2.2% in 2009 and then
increase only 1.0% in 2010 from the lower 2009 base.

Inflation

The Consumer Price Index ("CPI") measures the average price of a specified market basket of
goods and services purchased by consumers. Measured by the federal Bureau of Labor Statistics every
six months for the Denver-Boulder-Greeley metropolitan area, the CPI identifies price fluctuations for
many components, including food, housing, medical care, transportation, education, energy,
entertainment, etc.

Consumer prices in the Denver-Boulder-Greeley area increased 3.9% in 2008, following a 2.2%
increase in 2007. High fuel prices that extended through the second and third quarters of calendar year
2008 contributed to upward price pressure for clothing, food, transportation and even heating and cooling
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costs in Colorado. National data trends and significant slack in labor markets suggest diminished
inflationary pressures in Colorado for the near term, and high unemployment and decreased aggregate
demand are expected to minimize the potential for demand-pull inflationary pressure. However, for the
long term, movement toward historical averages is still anticipated. The OSPB forecasts that inflation
will remain flat in 2009 and increase by only 1.5% in 2010.

Wages and Income

Colorado personal income increased 4.8% in 2008 compared to 2007, while national personal
income increased 3.8%. The OSPB forecasts that Colorado personal income will increase 0.2% in 2009
and 2.5% in 2010 as the economy begins to expand. These forecasted increases are consistent with
expectations of slight investment earnings and reduced or flat wage growth, both for hourly and non-
hourly workers.

The OSPB forecasts that Colorado wage and salary income will remain relatively unchanged in
2009 (declining only 0.2%) and increase by 1.0% in 2010. Wage and salary income expectations are
influenced by current labor market conditions and the expected absence of upward inflationary pressures
in 2009. This variable is projected to show improvement in 2010 as labor market conditions improve.

Population and Migration

In 2008, net in-migration to Colorado was approximately 50,000 and total population growth was
2.0%. The diversity of Colorado’s economic base and unique tourist attractions make the State an
attractive destination for both companies and people alike. Additionally, Colorado is positioned to
emerge strongly from the current nationwide recession, and population growth is expected to increase as
the State’s economy recovers. The OSPB forecasts that Colorado population will increase by 2.8% in
2009 and 1.8% in 2010.

Construction

Housing starts in Colorado were down 35.3% in 2008 from the prior year. The housing sector
continues to remain sluggish as the economic downturn persists. The OSPB forecasts housing starts to
decrease 44.2% in 2009 followed by an increase of 41.5% in 2010 from the prior year. The OSPB June
Revenue Forecast notes that the increase in 2010 will be from a base that is comparable to levels not seen
since the early 1990s.

Nonresidential construction value declined 12.5% in 2008 from the prior year. The OSPB
forecasts that nonresidential construction will continue to decrease 10.0% in 2009 but will increase by
3.6% in 2010. The construction sector is forecast to show improvements in 2010 as lending is expected
to increase and demand increases.

Retail Trade

The OSPB reports that negative job growth, high unemployment and diminished consumer
confidence contributed to a 0.8% decline in retail trade sales in 2008. The OSPB forecasts that retail
trade sales will further decline by 1.7% in 2009, attributable to declining employment opportunities and
expectations of low wage and salary growth during 2009. The 2009 decrease is anticipated to be followed
by a 3.0% increase in 2010 influenced by an expectation of increased personal income in that year and an
expectation of economic expansion toward the end of 2009 and into 2010. Another contributing factor is
the personal saving rate, which continues to trend upward but is anticipated to be reversed as consumer
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confidence improves and the economy stabilizes, at which point pent-up savings is expected to bolster
retail trade sales.

See also "APPENDIX B — SELECTED STATE ECONOMIC AND DEMOGRAPHIC
INFORMATION" for additional information relating to State's economy.

I nvestment of the State Pool

General. The investment of public funds by the Treasurer is subject to the general limitations
discussed in "STATE FINANCIAL INFORMATION - Investment and Deposit of State Funds." The
Treasurer has adopted investment policies further restricting the investment of State pool moneys, which
includes the General Fund. The purpose of these investment policies is to limit investment risk by
limiting the amount of the portfolio that may be invested in particular types of obligations, or in
obligations of particular issuers or in particular issues, by imposing rating or financial criteria for
particular types of investments more restrictive than those required by law, and by limiting the maximum
term of certain types of investments. A minimum of 10% of the portfolio is required to be held in U.S.
Treasury securities. Any reverse repurchase agreements may be for interest rate arbitrage only, and not
for liquidity or leverage purposes. Each reverse repurchase agreement and the total investment it is
arbitraged against must be closely matched in both dollar amount and term.

Moneys invested by the Treasurer are valued and "marked to market" on a monthly basis
according to market prices provided by J.P. Morgan Chase, the Treasury's investment safekeeping bank.

Fiscal Year 2008-09 Investments of the State Pool. The following table sets forth the
investment by category of the moneys in the State pool as of the end of each month in Fiscal Year
2008-09 for which information is available.

State of Colorado
State Pool Portfolio Mix
Fiscal Year 2008-09

(Amounts expressed in millions)*

Jul Aug Sept Oct Nov Dec Jan Feb Mar Apr May

2008 2008 2008 2008 2008 2008 2009 2009 2009 2009 2009
Agency CMOs $ 291.8 § 2973 § 293.0 $§ 3142 $ 3409 $ 3360 $ 331.1 $§ 3248 §$ 317.8 $§ 3107 303.0
Commercial Paper 724.0 409.5 403.4 - 79.7 149.7 50.0 0.0 99.9 189.9 99.9
U.S. Treasury Notes 520.5 510.6 485.5 490.9 581.3 569.0 448.8 423.8 414.1 414.1 429.1
Federal Agencies 3,183.0 3,011.3 3,1455 3,319.6 3,061.9 2,613.1 3,354.5 3,137.5 3,118.5 3,341.0 3,358.7
Asset-Backed Securities 878.6 850.1 819.6 786.9 765.6 974.2 734.1 693.1 676.7 646.0 631.3
Money Market 370.0 320.0 265.0 235.0 365.0 466.4 382.0 297.0 256.5 347.0 297.0
Corporates 478.5 451.1 449.1 447.8 455.8 4542 449.2 4342 429.2 414.5 416.5
Certificates of Deposit 76.3 79.2 76.2 73.7 72.4 79.7 78.3 78.0 78.0 76.5 77.2
Totals $6,522.7 $5,929.1 $5,937.3 $5,668.1 $5,722.6 $5,642.3 $5,828.0  $5,388.4 $5,390.7 $5,739.7 5,612.7

' This table includes all moneys in the State pool, which includes the General Fund, Borrowable Resources and other moneys that are invested
by the State Treasurer.

Source: State Treasurer’s Office

General Fund Cash Flow

General Fund cash flow deficits are attributable to several categories of loans and expenditures by
the State throughout each Fiscal Year, including public school distributions, medical assistance and grants

C-14



and contract purchased services. The Treasurer has certain administrative powers to remedy negative
balances, including the ability to both issue tax and revenue anticipation notes in anticipation of the
receipt of revenues in the General Fund and use Borrowable Resources. The Governor also has authority
to impose spending restrictions, and the General Assembly may defer certain payments from one Fiscal
Year to the next, if necessary, to ensure that the General Fund will not end any Fiscal Year with a
negative fund balance. See "STATE FINANCIAL INFORMATION — The Treasurer."

The following tables present on a cash basis the actual and estimated cash flows of the General
Fund for Fiscal Year 2008-09, and the estimated cash flows for the General Fund for Fiscal Year
2009-10, by total categories of receipts and disbursements. The tables are based on revenue and
expenditure projections prepared on the modified accrual basis of accounting, with accounting
adjustments made by the Treasurer to arrive at a cash basis presentation. The tables should be read in
conjunction with the information set forth above in this section.

Monthly cash flow projections are based upon (i) the General Fund appropriations for Fiscal Year
2008-09 adopted by the General Assembly, (ii) historical experience as adjusted to reflect economic
conditions, (iii) statutory and administrative changes and anticipated payment dates for payrolls and
(iv) the OSPB June Economic Forecast discussed in "OSPB Revenue and Economic Forecasts" above.
Unforeseen events or variations from underlying assumptions may cause an increase or decrease in
receipts and/or disbursements from those projected for a given month, which may adversely affect the
projections of cash flow estimated for Fiscal Year 2009-10. Additionally, the timing of transactions from
month to month may vary from the forecasts. See the inside cover page of this Official Statements
regarding forward looking statements.

[Remainder of page intentionally left blank]
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91-0

Beginning Cash and Investments Balance
Revenues:
General Fund Revenue:
Sales and Use Tax
Individual Income Tax
Corporate Income Tax
Other
Total General Fund Revenue
Federal Revenue
Total Revenues
Expenditures:
Payroll
Medical Assistance
Public School Distribution
Higher Education Distribution
Grants and Contracts
Other
Total Expenditures
Total Revenues and Beginning Cash and Investments
Minus Total Expenditures
Revenue Accrual Adjustment
Expenditure Accrual Adjustment
Extraordinary Items Impacting Cash:
TABOR Refund
Transfer In Cash and Investments Per Statute
Homestead Exemption
General Fund Notes
Capital Construction Transfer
Reserve Transfer to Highway Users Tax Fund
Reserve Transfer to Capital Construction Fund
Actual/Projected Monthly Cash Change
General Fund Cash Balance End of Month

State of Colorado

Actual and Estimated General Fund Cash Flow
Fiscal Year 2008-09*

Current Law
(Amounts expressed in millions; totals may not add due to rounding)

Actual Estimated
Jul Aug Sept Oct Nov Dec Jan Feb Mar Apr May Jun
2008 2008 2008 2008 2008 2008 2009 2009 2009 2009 2009 2009 Total
$ 2165 $ 2165
1842 $ 1714 179.7  $ 1719 § 1588 $ 1462 $ 1942 $ 1301 $ 1362 $ 1529 $§ 1327 | $§ 1543 1,912.6
3324 297.7 4493 368.7 286.6 357.3 464.5 136.1 181.6 520.4 248.0 3139 3,956.5
7.2 (1.9) 101.8 5.2 (1.6) 553 9.0) 6.8) 6.9 65.7 12.6 46.0 281.4
52.6 18.1 14.1 49.5 16.0 9.0 28.3 40.1 35.6 244.8 153 15.2 538.6
576.4 4853 744.9 595.3 459.8 567.8 678.0 299.5 360.3 983.8 408.6 529.3 6,689.0
187.6 328.5 4294 327.3 364.0 464.5 346.5 414.9 439.7 371.0 428.9 481.8 4,584.1
764.0 813.8 1,174.3 922.6 823.8 1,032.3 1,024.5 7144 800.0 1,354.8 837.5 1,011.2 11,2732
138.1 124.0 120.9 119.6 119.7 120.7 122.5 121.5 1213 120.3 122.7 120.0 1,471.3
209.0 289.4 289.3 263.6 303.3 294.0 2379 304.1 307.3 205.2 240.4 191.0 3,134.5
751.3 23.0 907.9 39.5 15.0 806.8 61.7 60.0 757.6 138.5 46.0 63.4 3,670.7
5.4 45.0 5.4 5.4 5.4 38.6 0.9 0.5 0.1 0.1 0.0 0.1 106.9
49.0 175.0 165.9 149.6 157.7 210.6 172.9 162.4 196.4 2458 195.9 306.8 2,188.0
66.6 280.4 119.8 116.0 104.1 275.6 98.3 119.8 86.7 6.1 7.0 9.5 1,289.9
(1,219.4)  (936.8)  (1,609.2) (693.7) (705.2) (1,746.3) (694.2) (768.3)  (1,469.4) (716.0) (612.0) (690.9) (11,861.4)
(238.9)° (123.0) (434.9) 228.9 118.6 (714.0) 330.3 (53.9) (669.4) 638.8 225.5 3203 (371.7)
(135.2) (43.8) (22.4) 56.3 (14.9) (43.8) 34.6 133 (93.4) 107.3 (106.2) (96.9) (345.1)
188.8 14.8 1119 (136.7) 65.5 (5.7) (45.5) 16.1 76.8 84.7 (69.4) (18.4) 2829
- - - - - - - - - 190.3 - 616.8 807.1
- - - - - - - - - (85.6) - - (85.6)
350.0 - - - - - - - - - - (360.0) (10.0)
(93.7) - - - - - - - - - - - (93.7)
- - (25.1) - - (2.8) - - - - - - (27.9)
- - (12.6) - - (1.4 - - - - - - (14.0)
71.0 (152.0) (383.1) 148.5 169.2 (767.7) 3194 (24.5) (686.0) 935.5 49.9 461.8 142.0
$ 710 $ (81.0) $ (464.1) $ (3156) $(1464) $ (9141) $ (594.7) $ (619.2) $(1,3052) $ (369.7) $ (319.8) |$ (142.0)

! General Fund revenues are derived from the OSPB June Revenue Forecast, and all other amounts for June 2009 are estimates made by the Treasurer’s office. No representation or guaranty is made

herein that such forecasted amounts will be realized.

’Includes beginning cash balance in July, 2008.

Source: State Treasurer’s Office
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Beginning Cash and Investments Balance

Revenues:
General Fund Revenue
Includes:
Sales & Use Tax
Income Tax
Corporate Tax
Other
Federal Revenue
Total Revenues:
Expenditures
Includes:
Payroll
Medical Assistance
Public School Distribution
Higher Education Distribution
Grants & Contracts
Other
Total Expenditures:
Total Revenues minus Total Expenditures:
+/- Revenue Accrual Adjustment
+/- Expenditure Accrual Adjustment
+/- Extraordinary Items Impacting Cash
Tabor Refund (No Refund in FY 10)
Transfer In Cash and investments Per Statute
Homestead Expemption
FY08 TRAN
Capitol Construction Transfer
G F Reserve Transfer to HUTF
G F Reserve Transfer to Capital Construction
Actual/Projected Monthly Cash Change
GF Cash Balance End of Month

! Includes beginning cash balance in July.

State of Colorado
Estimated General Fund Cash Flow
Fiscal Year 2009-10

Current Law
(Amounts expressed in millions; totals may not add dueto rounding)

142.0
Estimate
July Aug Sept Oct Nov Dec Jan Feb Mar Apr May June Total
548.4 515.2 686.1 584.0 489.4 555.6 748.2 389.4 473.4 821.2 605.2 743.9 7,160.0
179.6 158.5 158.8 169.3 149.7 116.5 189.7 189.7 161.0 143.4 152.8 205.5 1,974.5
314.6 3374 445.1 368.0 325.8 369.6 5324 163.3 255.2 490.0 422.6 438.2 4,462.2
10.8 52 71.6 7.5 1.6 62.5 6.4 8.7 29.6 40.4 18.8 87.8 351.0
433 14.0 10.6 393 12.3 7.0 19.8 277 27.6 147.4 11.0 12.4 3723
204.4 408.8 286.5 308.4 364.8 380.7 307.0 350.6 3579 369.9 437.6 607.5 4384272
752.8 924.0 972.6 892.4 854.2 936.3 1,055.3 740.0 831.3 1,191.1 1,042.9 1,351.4 11,544.2
103.1 104.4 115.6 132.3 126.4 97.0 115.0 125.8 108.7 125.2 189.4 200.8 1,543.6 2
156.0 243.5 276.7 291.5 320.2 236.2 223.4 3149 275.5 2135 371.1 512.0 3,434.5°7
560.7 19.4 868.3 43.7 15.8 648.2 57.9 62.1 679.1 144.1 71.0 94.4 3,264.8 2
3.9 37.1 5.1 5.9 5.6 30.4 0.8 0.5 0.1 0.1 0.0 0.1 89.6
36.6 147.3 158.7 165.5 166.5 169.2 1623 168.2 176.0 255.8 302.4 513.4 242177
472 2242 108.8 121.9 104.4 210.4 87.7 117.9 73.8 6.0 10.3 0.0 1,112.6°
(907.6) (775.8) (1,533.1) (760.7) (738.8) (1,391.4) (647.2) (789.4) (1,313.2) (744.7) (944.1) (1,320.7) (11,866.8)
(12.8) 148.2 (560.5) 131.7 115.4 (455.1) 408.1 (49.4) (482.0) 446.4 98.8 30.6 (180.6) '
96.9 111.0 (123.5) 128.0 28.5 (257.0) 158.8 6.2) (58.7) 85.4 63.9 (193.9) 333
(115.6) (0.6) 12.0 (38.5) 0.4 533 (32.2) (2.8) 15.6 5.4 30.9 (73.6) (145.7)
- -- - - - - - - -- - -- - 0.0
(319.4) -- -- - -- - - - 26.5 - - 21.6 (271.3)
- -- - - - - - - -- - -- - 0.0
650.0 - -- - -- - - - - - - (669.5) (19.5)
- - -- - -- - - - - - - - 0.0
- - -- - -- - - - - - -- - 0.0
- -- - - - - - - - - - - 0.0
299.1 258.6 (672.0) 2213 1443 (658.8) 534.7 (58.3) (498.6) 537.2 193.6 (884.7) (583.8)
299.1 557.7 (114.3) 107.0 251.2 (407.6) 127.1 68.7 (429.8) 107.3 300.9 (583.8)

? Balances do not reflect receipt or expenditure of ARRA funds estimated at $3.5 billion over the ARRA term.

Source: State Treasurer’s Office
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APPENDIX D
DTC BOOK-ENTRY SYSTEM

The information in this appendix concerning DTC and DTC's book-entry system has been obtained
from DTC and contains statements that are believed to describe accurately DTC, the method of effecting book-
entry transfers of securities distributed through DTC and certain related matters, but the State takes no
responsibility for the accuracy or completeness of such statements. Beneficial Owners should confirm the
following information with DTC or the DTC Participants.

None of the Sate, the Treasurer, the Deputy Treasurer, the Chief Financial Officer of the Department of
the Treasury, the Controller or the Financial Advisor has any responsibility or obligation to any Beneficial
Owner with respect to (i) the accuracy of any records maintained by DTC or any DTC Participant, (ii) the
distribution by DTC or any DTC Participant of any notice that is permitted or required to be given to the
registered owners of the Series 2009A Notes under the Authorizing Resolution, (iii) the payment by DTC or any
DTC Participant of any amounts received under the Authorizing Resolution with respect to the Series 2009A
Notes, (iv) any consent given or other action taken by DTC or its nominee as the owner of Series 2009A Notes
or (v) any other related matter.

DTC will act as securities .depository, for the ‘Series 2009A Netes. The Series 2009A Notes 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-DT (i, One fully-registered Series 2009A
Note certificate will be issued for‘the:Series 2009A Notes, inthe aggregate ‘principal amount thereof, and will be
deposited with DTC.

DTC, the world's largest securities-depository; is a-limited=purpose triist.company organized under the
New York Banking Law, a "banking organization' within the meaning ofthe 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 prowvisions of Section 17A of the
Securities Exchange Act of 1934, as amended. 'DTC holds and provides asset servicing for over 3.5 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 ofsales 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“whollysowned subsidiary-of The Depository Trust & Clearing Corporation
("DTCC"). DTCC is the holding-company for /DTCy*National Securities Clearing Corporation and Fixed
Income Clearing Corporation, all of which.are‘registered;clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. 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 its Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dtcc.com and www.dtc.org. The
State undertakes no responsibility for and makes no representations as to the accuracy or the completeness of the
content of such material contained on such websites 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
websites.

Purchases of Series 2009A Notes under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Bonds on DTC's records. The ownership interest of each
Beneficial Owner is in turn recorded on the records of Direct and Indirect Participants. 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 2009A Notes are to be accomplished by entries made
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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 Bonds except in the event that use of the
book-entry system for the Series 2009A Notes is discontinued.

To facilitate subsequent transfers, all Series 2009A Notes 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 2009A Notes 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 2009A Notes; DTC's records reflect only the identity of
the Direct Participants to whose accounts such Series 2009A Notes 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. Beneficial Owners of Series 2009A Notes may wish to take certain steps to augment the
transmission to them of notices of significant events with respect to the Series 2009A Notes, such as
redemptions, defaults and proposed amendments to the State Resolution. For example, Beneficial Owners of
Series 2009A Notes may wish to ascertain that the nominee holding the Series 2009A Notes for their benefit has
agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to
provide their names and addresses to the Registrar and request that copies of the notices be provided directly to
them.

Redemption notices will be sent to DTC. If less than all of the Series 2009A Notes are being redeemed,
DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to be
redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the
Series 2009A Notes unless authorized by a Direct Participant in accordance with DTC's MMI Procedures.
Under its usual procedures, DTC mails an Omnibus Proxy to the issuer 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 2009A Notes are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Payments with respect to the Series 2009A Notes 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 State or the Treasurer on
the payable date in accordance with their respective holdings shown on DTC's records. Payments by
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 Participants and not of DTC, the Paying Agent or the State, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payments with respect to the Bonds to Cede &
Co., or to such other nominee as may be requested by an authorized representative of DTC, is the responsibility
of the State 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 securities depository with respect to the Series 2009A
Notes at any time by giving reasonable notice to the State. Under such circumstances, in the event that a
successor securities depository is not obtained, Series 2009A Note certificates are required to be printed and
delivered as provided in the State Resolution.

The State may at any time decide to discontinue use of the system of book-entry-only transfers through
DTC (or a successor securities depository) with respect to the Series 2009A Notes. In that event, Series 2009A
Note certificates will be printed and delivered to DTC.

* * *
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APPENDIX E
FORM OF OPINION OF BOND COUNSEL

[Closing Date]

The Honorable Cary Kennedy
Treasurer of the State of Colorado

$255,000,000
State of Colorado
Education Loan Program Tax and Revenue Anticipation Notes
Series 2009A

Ladies and Gentlemen:

We have examined the laws of the State of Colorado (the "State"), the laws of the United States of
America relevant to the opinions herein, and a certified transcript of the record of the proceedings taken
preliminary to and simultaneously with the issuance by the State Treasurer (the "Treasurer") of the "State of
Colorado, Education Loan Program Tax and Revenue Anticipation Notes, Series 2009A," in the aggregate
principal amount of $255,000,000 dated as of the date of their issuance (the "Notes").

The Notes mature, bear interest, are transferable and payable, as to principal and interest at the times, in
the manner, and subject to the conditions and limitations, including but not limited to extraordinary mandatory
redemption, provided in the resolution of the Treasurer, adopted and approved on July 16, 2009, authorizing the
issuance of the Notes (the "Resolution"). Proceeds of the Notes will be used to, among other things, fund loans
to participating State school districts (the "Participating Districts") pursuant to a loan program administered by
the Treasurer.

As to questions of fact material to our opinion, we have relied upon representations of the State and
Participating Districts contained in the certified proceedings and other certifications furnished to us, without
undertaking to verify the same by independent investigation.

Based upon such examination and, for purposes of paragraph 3 below, assuming continuous compliance
with the covenants and representations contained in such proceedings and other documents, it is our opinion as
Bond Counsel that under existing laws, regulations, rulings and judicial decisions:

1. The State is duly created and validly existing as a body corporate and politic with the corporate
power to issue the Notes and perform the agreements on its part contained therein.

2. The Notes have been duly authorized, executed and delivered by the State and are valid and
binding obligations of the State, enforceable against the State in accordance with the terms of the Resolution.
The "Series 2009 Notes Repayment Account", to be established pursuant to the terms of the Resolution, and the
Pledged Revenues, as defined in the Resolution, are irrevocably pledged to the payment of the principal of and
interest on the Notes when due. The owners of the Notes are equally and ratably secured by a first lien, but not
an exclusive first lien, on the Series 2009 Notes Repayment Account and the moneys credited thereto.

3. Interest on the Notes is excluded from gross income for federal income tax purposes and is not a

specific preference item nor included in adjusted current earnings for purposes of the federal alternative
minimum tax. The opinion in the preceding sentence assumes the accuracy of certain representations and
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compliance by the State and Participating Districts with covenants designed to satisfy the requirements of the
Internal Revenue Code of 1986, as amended, that must be met subsequent to the issuance of the Notes. Failure
to comply with such requirements could cause interest on the Notes to be included in gross income for federal
income tax purposes retroactive to the date of issuance of the Notes.

4. Interest on the Notes is not included in Colorado taxable income or Colorado alternative
minimum taxable income under present Colorado income tax laws.

It is to be understood that the rights of the owners of the Notes and the enforceability of the Notes may
be subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting the
enforcement of creditors' rights heretofore or hereafter enacted to the extent constitutionally applicable and that
their enforcement may also be subject 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 of judicial discretion in appropriate
cases in accordance with general principles of equity.

We express no opinion herein as to any matter not specifically set forth above. In particular, but without
limitation, we express no opinion herein as to the accuracy, adequacy or completeness of the Official Statement
relating to the Notes.

The scope of our engagement has not extended beyond the examinations and the rendering of the
opinions expressed herein. Our engagement as Bond Counsel with respect to the transaction referred to herein
terminates upon the date of this letter. 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. No one other than the addressees hereof shall be entitled to rely upon this
opinion without our prior written consent.

E-2



	INTRODUCTION
	THE LOAN PROGRAM; APPLICATION OF SERIES 2009A NOTES PROCEEDS
	THE SERIES 2009A NOTES
	INVESTMENT CONSIDERATIONS
	DISTRICT RESOLUTIONS AND DISTRICT NOTES
	SOURCE OF PAYMENT OF PROGRAM LOANS
	THE STATE
	STATE FINANCIAL INFORMATION
	SELECTED STATE FUNDS ELIGIBLE FOR INVESTMENT IN DISTRICT NOTES IN THE EVENT OF A DEFAULT IN THE REPAYMENT OF PROGRAM LOANS
	DEBT AND CERTAIN OTHER FINANCIAL OBLIGATIONS
	LITIGATION
	RATINGS
	CONTINUING DISCLOSURE
	LEGAL MATTERS
	TAX MATTERS
	UNDERWRITING
	FINANCIAL ADVISOR
	MISCELLANEOUS
	OFFICIAL STATEMENT CERTIFICATION
	APPENDIX A THE STATE COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR THE FISCAL YEAR ENDED JUNE 30, 2008
	APPENDIX B SELECTED STATE ECONOMIC AND DEMOGRAPHIC INFORMATION
	APPENDIX C THE STATE GENERAL FUND
	APPENDIX D DTC BOOK-ENTRY SYSTEM
	APPENDIX E FORM OF OPINION OF BOND COUNSEL



