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RESOLUTION NO 92-1592

Resolution authorizing the issuance of General Obligation
Refunding Bonds Oregon Convention Center 1992 Series

in the principal amount of not to exceed $67000000 for

the purpose of advance refunding and replacing the

Metropolitan Service Districts outstanding general

obligation bonds issued in 1987 to finance the acquisition and
construction of regional convention and trade show center
and providing for related matters

Section Findings As the preamble to this Resolution the Council of the Metropolitan Service

District Counties of Mulinomah Clackamas and Washington State of Oregon Metro hereby recites the matters

set forth below in this Section To the extent any of the following recitals relates to fmding or determination

which must be made by the Council in connection with the subject matter of this Resolution or any aspect thereof

the Council declares that by setting forth such recital such finding or determination is thereby made by the Council

This Section and the recitals findings and determinations set forth herein constitute part of this Resolution

Political Subdivision Metro is municipality and political subdivision organized and existing

under and pursuant to the laws of the State of Oregon particularly Chapter 268 of Oregon Revised Statutes

The 1987 Bonds Under and pursuant to ORS 268.520 Metro was and is authorized to issue its

general obligation bonds upon the approval of majority of the electors of Metro voting on the question subject to

the limitations imposed by law At the general election duly called and held on November 1986 majority of the

electors of Metro voting on the question authorized Metro to issue its general obligation bonds in an aggregate

principal amount not to exceed $65000000 the Elector Authorization for the purpose of financing the

acquisition and construction of regional convention and trade show center the Convention Center Pursuant to

the Elector Authorization and Metro Resolution No 87-767 enacted on June 11 1987 Metro issued its General

Obligation Convention Center Bonds Series 1987 in an original aggregate principal amount of $65000000 the

1987 Bonds said Convention Center having been heretofore acquired and constructed by Metro with the exception

of certain additions and improvements thereto which will be acquired and constructed in due course

Capital Construction or Improvements The Convention Center constitutes capital

construction or improvement within the meaning of ORS 288.1601 and 310.140

Metro Council Resolution No 92-1592 Convention Center Advance Refunding Page



Outstanding 1987 Bonds There remain outstanding 1987 Bonds in the aggregate principal amount

of $60680000 maturing or being subject to mandatory sinking fund redemption on December of each year 1992

through 2012 inclusive bearing interest at per annum rates ranging from 5.75% to 8.2% and subject to redemption

at the option of Metro on December 1997 at redemption price equal to the principal amount of the 1987 Bonds

to be redeemed plus accrued and unpaid interest thereon to the date of redemption

Payment From Property Taxes In accordance with the Elector Authorization and as required

under State law Metro levies and collects each year an ad valorem tax on all taxable property subject to taxation by
Metro in an amount sufficient to pay all amounts coming due on the 1987 Bonds in the year in which such tax is

levied and is required to continue levying and collecting such tax until such time as all amounts owing under the

1987 Bonds have been paid in full Such tax is levied outside of and in addition to the ad valorem taxes levied by
Metro for other voter authorized purposes is not subject to the limitations imposed Article XI Section lb of the

Oregon Constitution and is levied in an amount sufficient to pay the 1987 Bonds when due without regard to rate or

amount

Current Market Interest Rates The current rates of interest available in the municipal bond

markets for tax-exempt bonds having maturities and credit quality substantially the same as the maturities and credit

quality of the outstanding 1987 Bonds are significantly lower than the rates of interest borne by the outstanding 1987

Bonds

Savings to Taxpayers by Issuing Refunding Bonds In light of the rates of interest currently

available the issuance and sale by Metro of advance refunding bonds for the purpose of refunding replacing

defeasing and subject to the limitations on redemption applicable to the 1987 Bonds redeeming at the earliest

practicable date the outstanding 1987 Bonds is in the best interests of Metro and the persons and entities owning

property subject to ad valorem taxation by Metro The issuance and sale of such advance refunding bonds will enable

Metro to realize aggregate debt service payments on such advance refunding bonds which are significantly lower than

the aggregate debt service payments now required to be made with respect to the 1987 Bonds As result of such

lower aggregate debt service payments Metro will be able to levy and collect ad valorem property taxes to pay such

advance refunding bonds in an amount that is significantly less than the amount of ad valorem property taxes that

will be required to be levied and collected to pay the debt service on the outstanding 1987 Bonds to be so refunded

thereby helping to relieve and diminish the ad valorem tax burden on Metros taxpayers

Authority to Issue Advance Refunding Bonds Pursuant and subject to the requirements of

ORS 288.605 to 288.695 inclusive and ORS 288.1601b as amended and ORS 268.525 Metro is authorized

and empowered without vote of the electors to issue and sell advance refunding bonds for the purpose of

refunding replacing defeasing and redeeming the outstanding 1987 Bonds as deseribed above and as hereinafter set

forth in this Resolution

NOW THEREFORE BE iT RESOLVED BY ThE COUNCIL OF
THE METROPOLITAN SERVICE DISTRICT AS FOLLOWS

Section Definitions As used in this Resolution the following terms shall have the respective

meanings set forth in this Section

Act means ORS 288.605 to 288.695 inclusive and ORS 288.1601b as amended ORS 268.525

and related provisions of the laws of the State of Oregon affecting governing or authorizing the issuance of advance

refunding bonds for the purpose of refunding outstanding general obligation bonds
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Authorizing Legislation means collectively the Elector Authorization the Act and this

Resolution

Beneficial Owners shall mean whenever used with respect to Bond the person or entity in whose

name such Bond is recorded as the beneficial owner of such Bond by Participant on the reconis of such Participant

pursuant to the arrangements for book-entry determination of ownership applicable to the Securities Depository

Book-Entry System shall mean that system whereby the clearance and settlement of securities

transactions is made through electronic book-entry changes thereby eliminating the need of physical movement of

securities

Bonds means Metros General Obligation Refunding Bonds Oregon Convention Center 1992 Series

authorized to be issued pursuant to Section of this Resolution

Cede Co shall mean Cede Co the nominee of DTC and any successor nominee of DTC with

respect to the Bonds

Councir means the Council of Metro acting as the duly constituted governing body of Metro in which

Metros legislative powers are vested under law

DTC shall mean The Depository Trust Company limited purpose trust company organized under the

laws of the State of New York and its successors and assigns

Elector Authorization means the approving vote of majority of the electors of Metro voting on

the question at the general election duly called and held on November 1986 wherein said electors authorized Metro

to issue and sell the 1987 Bonds for the purposes described in Section of this Resolution

Escrow Agreement means the agreement to be entered into by and between Metro and the Escrow

Agent which agreement is authorized by this Resolution to be prepared executed and delivered in connection with

the issuance and sale of the Bonds and the refunding and defeasance of the Refunded Bonds

Escrow Agent means First Interstate Bank of Oregon N.A national banking association with its

principal corporate trust offices located in Portland Oregon acting in its capacity as escrow agent under and pursuant

to the Escrow Agreement

Escrow Deposit means the cash and Government Obligations required to be deposited with the Escrow

Agent under the Escrow Agreement for the purpose of refunding replacing defeasing and redeeming the Refunded

Bonds in accordance with the refunding plan of Metro which deposit shall

be made from portion of the proceeds derived from the issuance and sale of the Bonds by
using such proceeds to purchase sufficient amount of Government Obligations and to the extent the

Government Obligations so purchased are insufficient for the purposes of such deposit by depositing

portion of such sale proceeds in cash and from any other lawfully available funds of Metro and

ii be in an amount which together with the investment earnings derived from such deposit and

any cash constituting part of such deposited will be sufficient to pay all installments of principal interest

and redemption premiums if any on the Refunded Bonds when they fall due whether by stated maturity

date or call for redemption in accordance with the refunding plan of Metro
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Government Obligations shall have the meaning assigned to such phrase in ORS 288.6055

Interest Payment Date means each January and July of each year commencing July 1992

1987 Bonds means Metros General Obligation Convention Center Bonds Series 1987 originally

issued in the aggregate principal amount of $65000000 pursuant to the Elector Authorization and applicable law

Participant shall mean broker-dealer bank or other financial institution for which DTC holds Bonds

as Securities Depository

Paying Agent means the paying agent for the Bonds appointed pursuant to Section of this

Resolution the initial paying agent being First Interstate Bank of Oregon N.A

Purchase Agreement means the agreement between Metro and PaineWebber Incorporated pursuant

to which PaineWebber Incotporaied agrees to purchase the Bonds from Metro and Metro agrees to sell to the Bonds

to PaineWebber Incorporated

Refunded Bonds means the outstanding 1987 Bonds maturing on December of each year 1992

through 2012

Registrar means the registrar for the Bonds appointed pursuant to Section of this Resolution the

initial registrar being First Interstate Bank of Oregon N.A

Securities Depository shall mean initially The Depository Trust Company New York New York

and its successors and replacement securities depository appointed hereunder

lJnderwriter means PaineWebber Incorporated as the underwriter for the Bonds pursuant to the

Puithase Agreement

Section The Bonds

Authorization Pursuant to and subject to the requirements of the Act Metro shall issue the Bonds

for the purpose of refunding replacing defeasing and redeeming the outstanding Refunded Bonds all as provided in

and subject to the limitations hereinafter set forth in this Resolution

Date of Bonds Designation The Bonds shall be dated March 15 1992 The Bonds shall be

designated Metropolitan Service District General Obligation Refunding Bonds Oregon Convention Center 1992

Series

Aggregate Principal Amount Authorized The Bonds are hereby authorized to be issued in an

aggregate principal amount not to exceed the sum of $67000000 provided that

In accordance with the requirements of ORS 288.645 and 288.1601b the actual aggregate

principal amount of the Bonds issued shall not be in excess of the minimum amount necessary to

make the Escrow Deposit in an amount sufficient to cause the Bonds to be deemed to

replace the Refunded Bonds within the meaning of ORS 288.1602 and
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to pay any amounts charged to Metro as administrative costs expenses or fees in

connection with the authorization issuance and sale of the Bonds which am permitted to be paid

from the proceeds of the Bonds and

ii The actual aggregate principal amount of the Bonds issued shall not be such as to cause to be

exceeded the limitations on the amount of general obligation bonds permitted to be issued by Metro as set

forth in ORS 268.520 subject however to the applicable provisions of law regarding the manner in which

the amount of outstanding general obligation bonds is to be calculated for purposes of such limitations

Maturity Dates Interest Bates and Redemption Provisions The Bonds will mature on

January and July of each of the years determined by Metros Executive Officer pursuant to Section hereof

provided that the first such maturity date shall be January 1993 and the final maturity date shall be January

2013 The principal amount of the Bonds to be issued as term bonds and as serial bonds and the principal amount of

such term bonds and serial bonds to mature in each year shall be established by Metros Executive Officer in

accordance with and subject to the limitations set forth in Section of this Resolution

The Bonds shall bear interest at such rate or rates as shall be established by Metros Executive Officer in

accordance with and subject to the limitations set forth in Section of this Resolution with all accrued interest to

be due and payable semiannually on each Interest Payment Date commencing with the first Interest Payment Date

following the issuance and delivery of the Bonds

The Bonds if any which are issued as term bonds as determined by the Executive Officer pursuant to

Section hereof shall be subject to mandatory redemption on January and July of such years and in such

principal amounts as shall be determined by the Executive Officer pursuant to Section hereof any such redemption

to be without premium at price equal to 100% of the principal amount of the Bonds to be redeemed plus accrued

and unpaid interest thereon to the date fixed for redemption

The Bonds maturing on or after July 2000 shall be subject to redemption prior to maturity at the option

of Metro in whole on any date on or after January 2000 and in part on any Interest Payment Date on or after

January 2000 any such redemption to be without premium at price equal to 100% of the principal amount to be

redeemed plus accrued and unpaid interest thereon to the date fixed for redemption plus premium expressed as

percentage of the principal amount to be redeemed as set forth in the following table

Redemption Date Premium

January 2000 through

December 31 2000 2%
January 2001 through

December 31 2001 1%

January 12002 and

thereafter 0%

Payment of Principal and Interest Principal of each Bond shall be paid only on or after the

stated maturity date thereof or date fixed for earlier redemption thereof and then only upon presentation and surrender

of such Bond to the Paying Agent at its principal corporate trust office Interest on each Bond shall be paid on each

Interest Payment Date by check or draft drawn upon and mailed by the Paying Agent to the registered owner of such

Bond at the address thereof all as shown on the registration books maintained by the Registrar as of the 15th day of

the month next preceding the Interest Payment Date
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Notice of Redemption Notice of any mandatory or optional redemption of any Bonds shall be

given in writing by the Paying Agent and Registrar in the name of Metro by first class mail postage prepaid to

the registered owner of each Bond called for redemption at the registered address thereof all as shown on the

registration books maintained by the Registrar as of the 5th business day next preceding the date of mailing of such

notice any such notice to be mailed not less than 30 nor more than 45 days prior to the date fixed for the redemption

of the Bonds to which such notice pertains provided that so long as the Bonds remain subject to the Book-Entry

System notice of redemption shall be given at the time to the entity and in the manner required in the letter of

representation executed among Metro the Paying Agent and DTC in connection with the issuance and sale of the

Bonds and no other notice of redemption shall be required to be given

Each notice of redemption shall

identify by number the Bonds or principal portions thereof called for redemption

ii state the redemption price of the Bonds called for redemption which redemption price may be

stated as percentage of the principal amount thereof called for redemption plus accrued and unpaid interest

thereon

iii state the date fixed for redemption

iv provide the address of the place at which the Bonds called for redemption must be presented

and sunendeied to the Paying Agent on or after the date fixed for redemption in order to receive payment of

the redemption price thereof

iv state that from and after the date fixed for redemption interest on the Bonds or principal

portions thereof called for redemption shall cease to accrue and the owners of such Bonds or portions

thereof shall thereafter only be entitled to receive the redemption price thereof upon the presentation and

surrender of such Bonds to the Paying Agent

in the case of an optional redemption state that if for any reason Metro not less than five

business days prior to the redemption date specified in such notice does not cause to be deposited with

the Paying Agent funds sufficient to pay the redemption price of the Bonds or portions thereof to which

such notice relates or provide the Paying Agent with reasonable assurance that such funds will be

deposited with the Paying Agent not less than one business day prior to the date fixed for redemption then

and in any such event such call for redemption shall be null void and of no force or effect and the Bonds or

portions thereof so called for redemption shall continue to remain outstanding as if such notice and called

had never been given or made and

set forth such other matters or information as may be required by law or in the judgment of

Metro be necessary or appropriate

The Paying Agent shall give such notice of redemption as soon as practicable following the receipt of

written direction from Metro to do so provided that the Paying Agent shall not be required to give any such notice

of redemption less than business days after written notice thereof is mailed postage prepaid or transmitted in

written form by telecopy or other electronic means of communication by Metro to the Paying Agent The Paying

Agent shall not have the right to demand as condition precedent to the giving of any such notice of redemption

that moneys be deposited with the Paying Agent sufficient to pay the redemption price of any Bonds or portions

thereof called for redemption nor shall Metro be required to make any such deposit prior to the giving of any notice

of redemption by the Paying Agent to the registered owners of the Bonds
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In the case of an optional redemption if for any reason Melro not less than five business days prior to the

redemption date specified in such notice does not cause to be deposited with the Paying Agent funds sufficient

to pay the redemption price of the Bonds or portions thereof to which such notice relates or provide the Paying

Agent with reasonable assurance that such funds will be deposited with the Paying Agent not less than one business

day prior to the date fixed for redemption then and in any such event such call for redemption shall be canceled and

be null void and of no force or effect and the Bonds or portions thereof so called for redemption shall continue to

remain outstanding as if such notice and called had never been given or made In any such event the Paying Agent

shall as soon as practical cause to be mailed postage prepaid to each registered owner of the Bonds or portions

thereof which were so called for redemption written notice of such cancellation

Partial Redemptions In the case of partial redemption and with respect to any Bonds evidenced

by single certificate in denomination greater than $5000 principal portions of such Bonds may be called for

redemption in amounts equal to $5000 or any integral multiple thereof In case less than all of the principal portion

of Bond is so called for redemption then upon presentation and surrender of such Bond to the Paying Agent for

payment of the redemption price thereof on or after the date fixed for redemption Metro shall execute and the

Registrar shall authenticate and deliver to the registered owner thereof new Bond of the same maturity and interest

rate in denomination equal to the unredeemed principal portion of the Bond so surrendered

If less than all of the outstanding Bonds are to be called for redemption at the option of Metro Metro shall

have the right to specify the particular maturities to be redeemed and the principal amounts of each such maturity If

less than all of the Bonds of particular maturity are called for redemption the Registrar shall select by lot or in

such other manner as the Registrar deems fair the particular Bonds or principal portions thereof to be so redeemed

Effect of Redemption If on the date fixed for redemption of any Bonds or portions thereof Metro

has deposited or caused to be deposited and set aside with the Paying Agent funds sufficient to pay the redemption

price of such Bonds then and in such event such Bonds or portions thereof shall cease to accrue interest from and

after the date fixed for such redemption and shall no longer be deemed to be outstanding or entitled to the security of

or any benefits provided by this Resolution or the Act and Metro shall have no further liability for the payment
thereof and the owners thereof shall only be entitled to payment of the purchase price thereof without right to any
interest thereon from and after the date fixed for redemption from the moneys held by the Paying Agent for such

purpose upon presentation and surrender of such Bonds at the principal corporate trust office of the Paying Agent

Registered Bonds Denominations Form Execution The Bonds shall be issued only in

fully registered form without coupons in denominations of Five Thousand Dollars $5000 or integral multiples

thereof not in excess of the principal amount maturing in any one year The Bonds shall be issued in substantially

the form attached to this Resolution as the Bond Form Appendix but with such variations changes and additions as

may be necessary or appropriate and not contrary to or in violation of the terms of this Resolution or applicable

law

The Bonds shall be signed on behalf of Metro by means of the manual or facsimile signatures of Metros
Executive Officer and the Presiding Officer of the Metro Council The manual or facsimile signatures of such officer

that appear on the Bonds shall continue to be valid for all purposes notwithstanding the fact that at the time of

authentication of particular Bond either or both officers whose signature so appears on such Bond is no longer

holder the office of Executive Officer or Presiding Officer as the case may be Metro has not adopted seal and

therefore no seal shall be impressed or imprinted on the Bonds but the Bonds shall nevertheless be valid and binding

for all purposes when signed by the Executive Officer and Presiding Officer and authenticated by the Registrar as

provided herein
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Exchange and Transfer Bonds may be exchanged for an equal principal amount of Bonds of the

same maturity and interest rate but which are in different authorized denominations and Bonds may be transferred to

other owners if the bondowner submits the following to the Registrar

written instructions for exchange or transfer satisfactory to the Registrar signed by the

bondowner or his attorney in fact and guaranteed or witnessed in manner satisfactory to the Registrar and

ii the Bonds to be exchanged or transferred

The Registrar shall not be required to exchange or transfer any Bonds submitted to it during any period

beginning with Record Date and ending on the next following Interest Payment Date however such Bonds shall

be exchanged or transferred promptly following that Interest Payment Date

For purposes of this section Bonds shall be considered submitted to the Registrar on the date the Registrar

actually receives the materials described above in this subsection 2i

Metro may alter these provisions regarding registration and transfer to conform to market standards by

mailing notification of the altered provisions to all bondowners The altered provisions shall take effect on the date

stated in the notice which shall not be earlier than 45 days after notice is mailed

Notwithstanding the foregoing provisions while the Bonds are subject to Book-Entry System the

provisions set forth in Section 2j below shall govern the transfer and exchange of beneficial interests in the Bonds

Provisions for Book-Entry System The Bonds will initially be subject to Book-Entry System
of ownership and transfer which Book-Entry System shall continue with respect to the Bonds until such time as the

same is discontinued as provided in iii below The general provisions for effecting such Book-Entry System are as

follows

Metro hereby designates The Depository Trust Company New York New York as the initial

Securities Depository hereunder

ii Notwithstanding the provisions regarding exchange and transfer of Bonds set forth in this

Resolution the Bonds shall initially be evidenced by one certificate for each maturity including one

certificate for each principal amount due pursuant to Mandatory Redemption Schedule in an amount

equal to the aggregate principal amount thereof The Bonds so initially delivered shall be registered in the

name of Cede Co as nominee for The Depository Trust Company The Bonds may not thereafter be

transferred or exchanged on the registration books of Metro held by the Registrar except

to any successor Securities Depository designated pursuant to iii below

to any successor nominee designated by Securities Depository or

if Metro shall by resolution elect to discontinue the Book-Entry System pursuant

to iii below Metro will cause the Registrar to authenticate and deliver replacement Bonds in fully

registered form in Authorized Denominations in the names of the beneficial Owners or their

nominees thereafter the provisions of this Resolution regarding registration transfer and exchange

of Bonds shall apply

iii Upon the resignation of any institution acting as Securities Depository hereunder or if Metro

determines that continuation of any institution in the role of Securities Depository is not in the best
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interests of the Beneficial Owners Metro will attempt to identify another institution qualified to act as

Securities Depository hereunder or will discontinue the Book-Entry System by resolution If Metro is

unable to identify such successor Securities Depository prior to the effective date of the resignation Metro

shall discontinue the Book-Entry System as provided in iiC above

iv So long as the Book-Entry System is used for the Bonds the Registrar will give any notice

of redemption or any other notices required to be given to owners of Bonds only to the Securities

Depository or its nominee registered as the owner thereof Any failure of the Securities Depository to

advise any of its Participants or of any Participant to notify the Beneficial Owner of any such notice axi

its content or effect will not affect the validity of the redemption of the Bonds called for redemption or of

any other action premised on such notice Neither Metro nor the REgistrar is responsible or liable for the

failure of the Securities Depository or any Participant thereof to make any payment or give any notice to

Beneficial Owner in respect of the Bonds or any error or delay relating thereto

Section Sale of Bonds Approval of Purchase Agreement Approval of Preliminary
Official Statement Authorization of and Direction to Executive Officer

Sale of Bonds The Bonds shall be sold in negotiated sale to PaineWebber Incorporated pursuant to

the Purchase Agreement provided that the Bonds may not be sold for an amount that is less than 98.75% of the

aggregate principal amount of the Bonds to be issued plus interest accruing thereon from the date of the Bonds to the

date of issuance and delivery thereof

Approval of Purchase Agreement The form of Purchase Agreement presented to the Council

and which has been placed on file with the Clerk of the Council is hereby approved in substantially the form

submitted

Ratification of Preliniinnry Official Statement Use The distribution by the Underwriter of

the Preliminary Official Statement describing the Bonds is hereby ratified

Authorization of and Direction to Executive Officer Metros Executive Officer is hereby

authorized empowered and directed for and on behalf of Metro to

Official Statement cause to be prepared in accordance with the requirements of ORS
287.0 18 final official statement in substantially final form describing the Bonds and setting forth such

information concerning Metro and the Bonds as may be necessary or appropriate in order to disclose all

material information which prospective investor would need in order to make an informed decision with

respect to an investment in the Bonds

ii Execution and Delivery of Purchase Agreement and Other Documents execute

and deliver the Purchase Agreement and any other agreement instrument certificate or document incidental

to the issuance sale and delivery of the Bonds in accordance with the requirements of ORS 287.0 14 ORS
287.026 and the provisions of this Resolution

iii Final Official Statement execute and deliver on behalf of Metro final official

statement describing the Bonds and setting forth such information concerning Metro and the Bonds as may
be necessary or appropriate in order to disclose all material information which prospective investor would

need in order to make an informed decision with respect to an investment in the Bonds
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iv Acceptance of Modifications and Amendments in her sole discretion accept and

approve any modifications or amendments to any of the instruments or documents necessary or incidental to

the issuance and sale of the Bonds including the Purchase Agreement and the Escrow Agreement

Establish Principal subject to the limitations set forth in Section 2c of this

Resolution establish the actual principal amount of the Bonds to be issued which amount shall be

sufficient to make the Escrow Deposit and pay the costs of issuance incurred in connection with the

issuance and sale of the Bonds and

vi Establish Principal Maturities and Interest Rates establish

the principal amount of the Bonds to mature in each year 1993 through 2013

inclusive and the principal amounts of the Bonds to be issued as serial bonds and as term bonds

with respect to the Bonds to be issued as term bonds the principal amount of the

term bonds of each maturity to be subject to mandatory sinking fund redemption in each year and

the rate of interest per annum to be applicable to the Bonds of each maturity

provided that the aggregate amount of principal and interest due on the Bonds in any one year shall insofar

as is practical be as substantially equal and providedfurther that in no event shall the true interest cost of

the Bonds exceed 7.50%

The authority of the Executive Officer to determine the terms of the Bonds as provided in subsections and vi
above shall be exercised by setting forth such terms as so determined and established in Certificate of Metros

Executive Officer executed in connection with the sale the Bonds and to the extent so required under applicable law
shall constitute the completion of the determination of such matters by Metro as public body

Direction to Redeem Refunded Bonds Disposition of Unexpended Proceeds In

accordance with the requirements of ORS 288.635 the Council hereby irrevocably provides that on December

1997 all then outstanding Refunded Bonds shall be redeemed and the refunding plan prepared by the Executive Officer

shall so provide

The Council does further direct that any unexpended sale proceeds including unexpended investment

earnings thereon shall be used and applied to pay any rebate owing to the United States of America in connection

with the Refunded Bonds as and when such rebate shall be due and payable and to the extent not needed for such

purpose shall be used and applied for the purpose of financing additional improvements to the Oregon Convention

Center

Section Application of Bond Proceeds Escrow Agent and Escrow Agreement

Application of Bond Proceeds Proceeds of the Bonds shall be used and applied as follows

portion of the proceeds derived from the issuance and sale of the Bonds shall be used to make

the Escrow Deposit with the Escrow Agent pursuant to the Escrow Agreement

ii an amount equal to the accrued interest paid by the original purchasers of the Bonds shall be

deposited into the Convention Center Debt Service Fund heretofore established by Metro and used to pay
the interest first coming due on the Bonds and
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iii the balance of the proceeds derived from the issuance and sale of the Bonds shall be used and

applied to pay the costs of issuing the Bonds

Escrow Agent and Escrow Agreement First Interstate Bank of Oregon N.A Portland

Oregon is hereby appointed to act as Escrow Agent with respect to the defeasance of the Refunded Bonds by means

of the Escrow Deposit and shall signify its acceptance of the duties of Escrow Agent by executing and delivering the

Escrow Agreement described in this subsection

The Executive Office and Director of Finance and Management Information are hereby directed to cause to

be prepared an Escrow Agreement pursuant to which the Escrow Agent shall hold the Escrow Deposit and apply the

same for the purpose of paying and redeeming the outstanding Refunding Bonds in accordance with Metros refunding

plan Such Escrow Agreement shall contain such terms and provisions as are customary in connection with

agreements entered into for similar purposes and such other provisions as in the judgment of the Executive Office

and Director of Finance and Management Information are necessary or appropriate and not inconsistent with or in

violation of this Resolution and applicable law The Executive Officer or the Director of Finance and Management
Information or either of them acting individually are each hereby authorized empowered and directed for and on

behalf of Metro to execute and deliver such Escrow Agreement in connection with the issuance and delivery of the

Bonds

Section Security The Bonds shall constitute general obligations of Metro secured by Metros full

faith and credit and the taxing power of Metro all as provided in the Act and the Elector Authorization In

accordance with ORS 288.6552 and 268.500 Metro shall levy annually direct ad valorem tax upon all of the

taxable property within Metro in sufficient amount after taking into consideration discounts taken and delinquencies

that may occur in the payment of such taxes and all other moneys reasonably available for the payment of debt

service on the Bonds to pay when due the principal of and interest on the Bonds and Metro covenants with the

holders of the Bonds to levy such tax annually during each year that any of the Bonds are outstanding The ad

valorem taxes to be levied by Metro for the purpose of paying when due the principal of and interest on the Bonds

shall be levied and collected outside of and in addition to the taxes levied and collected by Metro within its statutory

tax base are not subject to the limitations imposed by Article XI Section lb of the Oregon Constitution and shall

be levied in an amount sufficient to pay the Bonds when due without regard to rate or amount

Section Maintenance of Tax-Exempt Status Metro hereby covenants and agrees that it will not

take any action which would cause the interest on the Bonds to become includable for federal income tax purposes in

the gross incomes of the owners thereof and that Metro will take all reasonable actions within its control necessary
in order to ensure that the interest on the Bonds remains excludable for federal income tax purposes from the gross

incomes of the owners thereof In addition Metro further covenants and agrees that it will not make any use of the

proceeds of the Bonds or the Oregon Convention Center to be refinanced with the proceeds of the Bonds which would

result in the Bonds being or becoming private activity bonds within the meaning of Section 141a of the Internal

Revenue Code of 1986 as amended the Code or arbitrage bonds within the meaning of Code Section 148a
Metro may in subsequent resolutions of the Council and in the certificates executed and delivered by Metro Manager
and the Finance Director of Metro in connection with the issuance and sale of the Bonds make additional covenants

to insure that interest paid on the Bonds will remain excludable for federal income tax purposes from the gross

incomes of the owners of the Bonds in which event such additional covenants shall constitute contracts with the

owners of the Bonds

Section Paying Agent and Registrar Authentication Persons Treated as Owners
Registration and Transfer
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Appointment and Duties of Paying Agent and Registrar Successors and
Replacements First Interstate Bank of Oregon N.A Portland Oregon is hereby appointed to act as Registrar

and Paying Agent with respect to the Bonds The Paying Agent and Registrar shall perfonri all duties with respect

to the Bonds required of it under this Resolution or customarily provided by persons acting in such capacities

including but not limited to the transmittal of payments on the Bonds the registered owners thereof the giving of

required notices of redemption the authentication registration and transfer of Bonds and the maintenance of

registration books with respect to the ownership of the Bonds

Metro may remove any Paying Agent and Registrar by giving written notice thereof to the Paying Agent
and Registrar to be so removed in which event successor or replacement Paying Agent and Registrar shall be

appointed for the Bonds by resolution of Metro Council provided that not less than 45 days prior to the effective

date of any such appointment Metro shall cause to be mailed to the registered owner of each outstanding Bond
written notice specifying the name and address of such successor or replacement and the effective date of such

appointment and provided further that no removal of the Paying Agent and Registrar shall be effective until such

time as qualified successor has agreed to act as Paying Agent and Registrar

Any Paying Agent and Registrar may resign by giving written notice thereof to Metro in which event

successor or replacement Paying Agent and Registrar shall be appointed for the Bonds by resolution of Metro

Council provided that not less than 45 days prior to the effective date of any such appointment the resigning

Paying Agent and Registrar at its own expense shall cause to be mailed to the registered owner of each outstanding

Bond written notice specifying the name and address of such successor or replacement and the effective date of such

appointment and provided further that no resignation of the Paying Agent and Registrar shall be effective until such

time as qualified successor has agreed to act as Paying Agent and Registrar

Authentication No Bond shall be entitled to any right or benefit under this Resolution or any
resolutions adopted pursuant to this Resolution unless it shall have been authenticated by an authorized officer of the

Registrar The Registrar shall authenticate all Bonds to be delivered at closing of this bond issue and shall

additionally authenticate all Bonds properly surrendered for exchange or transfer pursuant to this Resolution The

Registrar shall note the date of authentication on each Bond which date shall be the date on which the bondowners

name is listed on the bond register

Persons Treated as Owners The ownership of all Bonds shall be entered in the bond register

maintained by the Registrar and Metro and the Registrar may treat the person listed as owner in the bond register as

the owner of the Bond for all purposes

Section Defeasance In the event that

Metro shall cause to be irrevocably deposited with the Paying Agent or any other agent

appointed for such purpose cash or Government Obligations or both in an amount sufficient to pay when

due the principal of premium if any and interest on the Bonds and

ii Metro shall irrevocably instruct such agent in writing to apply such cash or Government

Obligations to the payment when due of the principal of premium if any and interest on the Bonds and

iii if some or all of the Bonds are to be redeemed prior to maturity Metro shall irrevocably

instruct the Paying Agent in writing to call the Bonds for redemption on such date or dates and in such

principal amounts as Metro shall specify

then upon such deposit the Bonds shall be deemed to have been paid in full and no longer be outstanding under this

Resolution for any purpose other than the subsequent transfer and exchange of such Bonds as provided herein and the
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payment when due of the principal of and interest on such Bonds out of the cash or Government Obligations so

deposited and the Bonds shall thereafter be secured solely and only by the cash or Government Obligations so

deposited and the Bonds shall no longer be secured by the full faith and credit of Metro or the taxing powers of

Metro

Section Additional Action The Council may authorize by subsequent resolution any acts or other

matters necessary or appropriate in connection with the issuance sale and delivery of the Bonds and the performance

by Metro of its covenants and obligations with respect thereto

Section 10 Additional Authorizations Metros Executive Officer Deputy Executive Officer and

Director of Finance and Management Information and each of them acting individually are hereby authorized

empowered and directed for and on behalf of Metro to do and perform all acts and things necessary or appropriate to

issue and sell the Bonds and otherwise implement the provisions of this Resolution including but not limited to the

execution and delivery of such documents instruments certificates and agreements as may be necessary or

appropriate

Section 11 Effectiveness of Resolution This Resolution shall take effect immediately upon its

adoption by the Metro Council

Adopted this 26th day of March 1992

6aar
Pauette 2ffen

Cterfof Council
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Certification of Resolution

The undersgneédo Ierefiy certify that we are the tlubj eictelor appointeil quafifleil mul acting

Tecutive Officer Presiding Officer of the Council atulCler of the Council of the Ilvletropohitan Service

fDistrict Counties of 7vuünamah clo.ckjimas aiul Washington State of Oregon that the foregoing Ls

true aiulcomplète copy ofsolution Wfl 92-1592 as aIoptel fly the Council of saiilILstrict ata regular

meeting uy ahleclaiulfieuin acconlance with law on 9frfarcIi 26 1992 atul that the following members

of the Council voteil in favor of sailsolution

Bauer Buchanan Collier DeJardin Devlin
Hansen McFarland McLain Van Bergen
Washington Wyers and Gardner

the following members of the Council voteil against sailsoution
None

atul the following member of the Cowzcil afistaineifrom voting on sail Pçsolution

None

In atltion the fEecutive Officer hereby certfles that tile foregoing resolution lbs not been

vetoeé there fly

In witness whereof tile undrsgneiullave hereunto set their lbatuLTc as of the sates set forth below

Tresing Officer Taulctteflen Clerlc.of tile Council
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COUNTIES OF
MIJLTNOMAH CLACKAMAS AND WASHINGTON

STATE OF OREGON
METROPOLITAN SERVICE DISTRICT

GENERAL OBLIGATION REFUTNDING BOND
Oregon Convention Center 1992 Series

ORIGINAL INTEREST MATURITY
ISSUE DATE RATE DATE CUSIP
March 15 1992

REGISTERED OWNER

PRINCIPAL AMOUNT

THE METROPOLITAN SERVICE DISTRICT OF THE COUNTIES OF MULTNOMAH
CLACKAMAS AND WASHINGTON STATE OF OREGON municipality political subdivision and political

body corporate and politic duly created and existing under the laws of the State of Oregon Metro for value

received hereby promises to pay to the Registered Owner specified above on the Maturity Date specified above the

Principal Amount specified above and to pay interest on said Principal Amount at the Interest Rate per annum

specified above from the later of the Original Issue Date specified above or the last Interest Payment Date as herein

defined through which interest has been paid with all accrued interest to be due and payable semiannually on

January and July of each year commencing July 1992 each an Interest Payment Date Interest on this

Bond shall be paid on each Interest Payment Date by check or draft drawn upon and mailed by Metros paying agent

and registrar the Paying Agent or Registrar to the Registered Owner of this Bond at the address thereof all as

shown on the registration books maintained by the Paying Agent as of the 15th day of the month next preceding the

Interest Payment Date the Record Date The Principal Amount of this Bond together with any interest di
hereon at maturity shall be paid to the Registered Owner only upon presentation and surrender of this Bond at the

principal corporate trust of the Paying Agent on or after the applicable Maturity Date The principal of and interest

on this Bond shall be payable in lawful money of the United States of America which at the respective date of

payment thereof is legal tender for the payment of public and private debts Interest on this Bond shall be calculated

on the basis of 360-day year of twelve 30-day months

ADDITIONAL PROVISIONS OF THIS BOND APPEAR ON THE REVERSE SIDE THESE
PROVISIONS HAVE TIlE SAME EFFECT AS IF THEY WERE PRINTED ABOVE

IT IS HEREBY CERTIFIED RECITED AND DECLARED that all conditions acts and things required

to exist to happen and to be performed precedent to and in the issuance of this Bond and the series of Bonds of

which this is one have existed have happened and have been perfonned in due time form and manner as required by
the Constitution and statutes of the State of Oregon and that this Bond and the series of Bonds of which this is one

do not exceed any Constitutional or statutory debt limitation applicable to Metro

This Bond shall not be valid or become obligatory for any purpose or be entitled to any security or benefit

under the Authorizing Legislation as herein defined unless and until the certificate of authentication hereon shall

have been duly executed by an authorized officer of the Registrar
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IN WiTNESS WHEREOF the Council of the Metropolitan Service District has caused this Bond to be

signed by the facsimile signature of its Executive Officer and attested by the facsimile signature of the Presiding

Officer of the Council all as of the Original Issue Date set forth above

Rena Cusma Executive Officer

AlTEST

Tanya Collier Presiding Officer

CERTIFICATE OF AUTkJJNTICATION

This Bond is one of the Metropolitan Service District General Obligation Refunding Bonds Oregon
Convention Center 1992 Series issued pursuant to the Authorizing Legislation described herein

Date of Authentication_________________________

First Interstate Bank of Oregon NA

By
Authorized Officer
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of Reverse Side of Bond

This Bond is one of series of bonds collectively the Bonds issued by Metro in the aggregate principal

amount of 000000 pursuant to the power conferred on Metro under ORS 268.525 ORS 288.605 to 288.695

inclusive and ORS 288.160lb as amended and related provisions of the laws of the State of Oregon

collectively the Act an approving vote of majority of the electors of Metro voting at an election duly caned

and held on November 1986 which authorized the issuance of the Refunded Bonds being refunded and defeased out

of the proceeds of the Bonds the Elector Authorization and Resolution No 92-1592 the Resolution duly

adopted by Metro Council at meeting held on March 26 1992 the Act the Elector Authorization and the

Resolution being herein collectively called the Authorizing Legislation All terms used herein and not otherwise

defined herein shall have the respective meanings assigned thereto in the Resolution

The Bonds are being issued for the purpose of refunding defeasing and redeeming the Refunded Bonds
which Refunded Bonds constitute part of series of bonds initially authorized by the electors of Metro pursuant to

the Elector Authorization

The Bonds constitute general obligations of Metro secured by Metros full faith and credit and the taxing

power of Metro all as provided in the Authorizing Legislation In accordance with ORS 288.6552 and 268.500

and the Elector Authorization Metro shall levy annually direct ad valorem tax on all of the taxable property within

Metro in an amount which after taking into consideration discounts taken and delinquencies that may occur in the

payment of such taxes and all other moneys reasonably available for the payment of debt service on the Bonds will

be sufficient to pay when due the principal of and interest on the Bonds and Metro has covenanted with the owners
of the Bonds to levy such tax annually during each year that any of the Bonds are outstanding The valorem

taxes to be levied by Metro for the purpose of paying when due the principal of and interest on the Bonds shall be

levied and collected outside of and in addition to the taxes levied and collected by Metro within its statutory tax

base are not subject to the limitations imposed by Article XI Section lb of the Oregon Constitution and shall be

levied in an amount sufficient to pay the Bonds when due without regard to rate or amount

The Bonds are subject to mandatory and optional redemption prior to maturity any such redemption to be

on such date in such amounts and at such redemption prices as are set forth in the Resolution

Notice of any such redemption shall be given to the registered owners of the Bonds to be redeemed in the

manner required by the Resolution

The Bonds are issuable only in the form of fully registered bonds without coupons in the denominations of

$5000 or any integral multiple thereof not in excess of the principal amount maturing in any one year

The current Registrar and Paying Agent for the Bonds is First Interstate Bank of Oregon N.A Portland

Oregon In the Authorizing Legislation Metro has reserved the right to designate different Paying Agent and

Registrar upon not less than 45 days prior notice mailed to the registered owners of all outstanding Bonds

This Bond is transferable by the Registered Owner hereof in person or by the Registered Ownefs attorney

duly authorized in writing only on the registration books maintained by the Registrar upon presentation and surrender

of this Bond duly endorsed for transfer at the principal corporate trust office of the Registrar In addition this Bond

may be exchanged for Bonds of the same maturity interest rate and aggregate principal amount in any authorized

denominations upon presentation and surrender hereof at the principal corporate trust office of the Registrar As

condition precedent to any such transfer or exchange the Registered Owner shall be required to pay any applicable

governmental tax or charge The Registrar shall not be required to transfer or exchange any Bonds during the period

beginning on the 15th day of the month prior to an Interest Payment Date and ending on such Interest Payment
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Date Metro and the Paying Agent and Registrar may treat the person in whose name this Bond is registered as the

absolute owner hereof for all purposes and neither Metro nor the Paying Agent and Registrar shall be affected by any
notice to the contrary

The rights of the owner of this Bond are in all respects governed by and subject to the terms and conditions

set forth in the Authorizing Legislation to which the owner by the acceptance of this Bond consents in all

respects

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells assigns and transfers unto

Please insert social security or other identifying number of assignee

the within Bond and does hereby irrevocably constitute and appoint________________________________ as

attorney to transfer this Bond on the books kept for registration thereof with the full power of substitution in the

premises

Signature

NOTICE The signature to this assignment must correspond with the name of the registered owner as it appears

upon the face of the within Bond in every particular without alteration or enlargement or any change whatever

Signature Guaranteed

Bank Trust Company or Firm

Authorized Officer

The following abbreviations when used in the inscription on the face of the within Bond shall be

construed as though they were wriuen out in full according to applicable laws or regulations

TEN COM....tenants in common

TEN ENT....as tenants by the entireties

JT TEN as joint tenants with right of survivorship and not as tenants in common
OREGON CUSTODIANS use the following

__________________CUST UL OREG
as custodian under the laws of Oregon for

Minors Name

Additional abbreviations may also be used though not in the list above

Bond Form Apndix Page A4



FINANCE COMMITTEE REPORT

RESOLUTION NO 92-1592 AUTHORIZING THE ISSUANCE OF GENERAL
OBLIGATION REFUNDING BONDS NOT TO EXCEED $67000000 TO REFUND
OUTSTANDING DISTRICT GENERAL OBLIGATION BONDS ISSUED IN 1987 FOR
THE OREGON CONVENTION CENTER PROJECT

Date March 23 1992 Presented By Councilor Hansen

COMMITTEE RECOMMENDATION At its March 19 1992 meeting the
Committee voted unanimously to recommend Council approval of
Resolution No 921592 as amended All members were present and
voting

COMMITTEE DISCUSSION/ISSUES Chris Scherer Finance Supervisor
presented the Staff Report He indicated the purpose of the
resolution is to authorize the refunding of the outstanding
Convention Center General Obligation Bonds Because of the current
low interest rates the refunding will produce an average annual
debt service savings of approximately $210000 Mr Scherer
presented several amendments to the Committee which would make
certain minor language changes and correct typographical errors
change the date that principal is to be paid from January to
January and July and include language which will specify
the disposition of the remaining bond proceeds

In regard to the disposition of existing bond proceeds Mr Scherer
stated that Federal tax law requires the District to determine how
the remaining bond proceeds from the original issue will be spent
prior to the refunding He indicated that there will be
approximately $1.2 million dollars in excess bond proceeds at the
time of refunding He explained the choices for the disposition of
the excess proceeds are for construction and improvements at the
Convention Center or for deposit in the refunding escrow
account to reduce the borrowing requirement for the refunding
bonds The proposed amendments to the resolution state that the
excess proceeds will be used for financing additional improvements
to the Oregon Convention Center He pointed out this recommended
choice is consistent with Council policy set during the FY 1-92
Budget process and the Proposed FY 92-93 Budget assumes that the
excess proceeds will be combined with other fund balances to fund
capital improvements at the Convention Center Proposed projects
include improvements related to the Americans with Disabilities Act
and study and design of additional parking facilities

The Committee agreed with the proposed amendments



STAFF REPORT ON RESOLUTION AMENDMENTS

CONSIDERATION OF RESOLUTION AUTHORIZING THE ISSUANCE OF

GENERAL OBLIGATION REFUNDING BONDS OREGON CONVENTION

CENTER 1992 SERIES IN THE PRINCIPAL AMOUNT OF NOT TO EXCEED

$67000000 FOR THE PURPOSE OF ADVANCE REFUNDING AND

REPLACING THE METROPOLITAN SERVICE DISTRICTS OUTSTANDING

GENERAL OBLIGATION BONDS ISSUED IN 1987 TO FINANCE THE

ACQUISITION AND CONSTRUCTION OF REGIONAL CONVENTION AND

TRADE SHOW CENTER AND PROVIDING FOR RELATED MAflERS

Date March 19 1992 Presented by Jennifer Sims

Christopher Scherer

BACKGROUND AND PROPOSED ACTION

Since submission of the Resolution No 92-1592 it has become necessary to submit an

amended version The amended resolution contains language specifying the

disposition of the remaining bond proceeds Excess Proceeds from the original

issuance of 1987 Convention Center Bonds change in the date that principal is to

be paid from January to January and July and certain other minor language

changes and the correction of typographical errors

DISPOSITION OF EXISTING BOND PROCEEDS

Federal tax law requires Metro to make determination on the disposition of the

remaining bond proceeds from the original issuance of 1987 Convention Center Bonds

prior to the refunding Approximately $1.2 million dollars in Convention Center bond

funds Excess Proceeds will exist at the time of the refunding Other balances in the

Convention Center Capital Management Fund include amounts for Metros anticipated

arbitrage rebate and LID bond funds The choices for disposition of the Excess

Proceeds $1.2 million are as follows Metro may use the Excess Proceeds for

construction and improvements to the Convention Center or Metro may deposit the

Excess Proceeds to the refunding escrow thus reducing the borrowing requirement for

the refunding bonds

Consistent with Council policy set during the FY 199 1-92 budget process the

proposed FY 1992-93 budget assumes that the Excess Proceeds would be combined

with other fund balances and used to fund capital improvements at the convention

center Proposed improvements include projects related to Americans with Disabilities

Act requirements study and design of parking facilities at the convention center made

necessary by the planned expansion and other capital projects



Staff Report

Resolution No 92-1592

March 19 1992

Page

If Metro deposits the Excess Proceeds in the refunding it is estimated that the savings

in annual debt service would total approximately $107000 Tax savings per $1000 in

assessed property value would be $0.0023 or $0.23 per $100000 in property value

The amended Resolution provides that the existing bond proceeds would be used for

improvements to the convention center

EXECUTIVE OFFICER RECOMMENDATION

The Executive Officer recommends approval of the amended Resolution No 92-1592



STAFF REPORT

CONSIDERATION OF RESOLUTION AUTHORIZING THE ISSUANCE OF
GENERAL OBLIGATION REFUNDING BONDS OREGON CONVENTION
CENTER 1992 SERIES IN THE PRINCIPAL AMOUNT OF NOT TO EXCEED
$67000000 FOR THE PURPOSE OF ADVANCE REFUNDING AND
REPLACING THE METROPOLITAN SERVICE DISTRICTS OUTSTANDING
GENERAL OBLIGATION BONDS ISSUED iN 1987 TO FINANCE THE
ACQUISITION AND CONSTRUCTION OF REGIONAL CONVENTION AND
TRADE SHOW CENTER AND PROVIDING FOR RELATED MATIERS
Date March 10 1992 Presented by Jennifer Sims

Christopher Scherer

BACKGROUND AND PROPOSED ACTION

Resolution No 92-1572 authorized the Finance and Management Information

Department to proceed with plans to advance refund the 1987 General Obligation

Convention Center Bonds The purpose of the advance refunding is to realize savings

in total indebtedness and annual debt service that can be passed on to the tax payers in

the form of reduced annual debt levy Resolution No 92-1592 authorizes the

issuance of the advance refunding bonds

Current estimates indicate that the advance refunding will result in present value

savings of approximately $2.7 million 4.41 of refunded bonds and average annual

debt service savings of approximately $210000 The financing schedule is as follows

March 19 Metro Council Finance Committee recommends Council adoption of

Resolution No 92-1592

March 20 State Treasurer approves preliminary advance refunding plan

March 20 Preliminary Official Statement distributed to underwriter

March 23 Underwriter distributes pre-pricing book

March 24 Ratings received from Moodys and Standard Poors

March 25 Pricing of advance refunding fmal refunding sizing

March 26 Metro Council adopts Resolution No 92-1592

March 27 Bond Purchase Agreement signed



Staff Report

Resolution No 92-1592

March 10 1992

Page

March 31 Final Official Statement to underwriter

April 10 Closing

BUDGET IMPACT

The debt service payment due and budgeted for on June 1992 will be shifted to July

1992 Tax levy collections during FY 1991-92 will be used for the July 1992

payment Actual changes in FY 1992-93 debt service payments resulting from the

advance refunding will be reflected in the FY 1992-93 Approved Budget

EXECUTIVE OFFICER RECOMMENDATION

The Executive Officer recommends approval of Resolution No 92-1592



Staff Report

Resolution No 92-1592

March 10 1992

Page

March 31 Final Official Statement to underwriter

April 10 Closing

BUDGET IMPACT

The debt service payment due and budgeted for on June 1992 will be shifted to July

1992 Tax levy collections during FY 1991-92 will be used for the July 1992

payment Actual changes in FY 1992-93 debt service payments resulting from the

advance refunding will be reflected in the FY 1992-93 Approved Budget

EXECUTIVE OFFICER RECOMMENDATION

The Executive Officer recommends approval of Resolution No 92-1592



METROPOLITAN SERVICE DISTRICT

Resolution authorizing the issuance of Ceneral

Obligation Refunding Bonds Oregon Convention
Center 1992 Series in the principal amount of

not to exceed $67000000 for the purpose of
advance refunding and replacing the

Metropolitan Service Districts outstanding
general obligation bonds issued in 1987 to finance
the acquisition and construction of regional
convention and trade show center and providing
for related matters

Adopted by the Council of the

Metropolitan Service District

on March 261992
Effective on March 261992
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RESOLUTION NO 92-1592

Resolution authorizrng the issuance of General Obligation

Refunding Bonds Oregon Convention Center 1992 Series

in the principal amount of not to exceed $67000000 for

the purpose of advance refunding and replacing the

Metropolitan Service Districts outstanding general

obligation bonds issued in 1987 to finance the acquisition and
construction of regional convention and trade show center
and providing for related matters

Section Findings As the preamble to this Resolution the Council of the Metropolitan Service

District Counties of Multnomah Clackamas and Washington State of Oregon Metro hereby recites the matters

set forth below in this Section To the extent any of the following recitals relates to finding or determination

which must be made by the Council in connection with the subject matter of this Resolution or any aspect thereof

the Council declares that by setting forth such recital such finding or determination is thereby made by the Council

This Section and the recitals findings and determinations set forth herein constitute part of this Resolution

Political Subdivision Metro is municipality and political subdivision organized and existing

under and pursuant to the laws of the State of Oregon particularly Chapter 268 of Oregon Revised Statutes

The 1987 Bonds Under and pursuant to ORS 268.520 Metro was and is authorized to issue its

general obligation bonds upon the approval of majority of the electors of Metro voting on the question subject to

the limitations imposed by law At the general election duly called and held on November 1986 majority of the

electors of Metro voting on the question authorized Metro to issue its general obligation bonds in an aggregate

principal amount not to exceed $65000000 the Elector Authorization for the purpose of financing the

acquisition and construction of regional convention and trade show center the Convention Center Pursuant to

the Elector Authorization and Metro Resolution No 87-767 enacted on June 11 1987 Metro issued its General

Obligation Convention Center Bonds Series 1987 in an original aggregate principal amount of $65000000 the
1987 Bonds said Convention Center having been heretofore acquired and constructed by Metro with the exception

of certain additions and improvements thereto which will be acquired and constructed in due course

Capital Construction or Improvements The Convention Center constitutes capital

construction or improvement within the meaning of ORS 288.1601 and 310.140
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Outstanding 1987 Bonds There remain outstanding 1987 Bonds in the aggregate principal amount

of $60680000 maturing or being subject to mandatory sinking fund redemption on December of each year 1992

through 2012 inclusive bearing interest at per annum rates ranging from 5.75% to 8.2% and subject to redemption

at the option of Metro on December 1997 at redemption price equal to the principal amount of the 1987 Bonds

to be redeemed plus accnied and unpaid interest thereon to the date of redemption

Payment From Property Taxes In accordance with the Elector Authorization and as required

under State law Metro levies and collects each year an ad valorem tax on all taxable property subject to taxation by
Metro in an amount sufficient to pay all amounts coming due on the 1987 Bonds in the year in which such tax is

levied and is required to continue levying and collecting such tax until such time as all amounts owing under the

1987 Bonds have been paid in full Such tax is levied outside of and in addition to the ad valorem taxes levied by
Metro for other voter authorized purposes is not subject to the limitations imposed Article XI Section lb of the

Oregon Constitution and is levied in an amount sufficient to pay the 1987 Bonds when due without regard to rate or

amount

Current Market Interest Rates The current rates of interest available in the municipal bond

markets for tax-exempt bonds having maturities and credit quality substantially the same as the maturities and credit

quality of the outstanding 1987 Bonds are significantly lower than the rates of interest borne by the outstanding 1987

Bonds

Savings to Taxpayers by Issuing Refunding Bonds In light of the rates of interest currently

available the issuance and sale by Metro of advance refunding bonds for the purpose of refunding replacing

defeasing and subject to the limitations on redemption applicable to the 1987 Bonds redeeming at the earliest

practicable date the outstanding 1987 Bonds is in the best interests of Metro and the persons and entities owning

property subject to ad valorem taxation by Metro The issuance and sale of such advance refunding bonds will enable

Metro to realize aggregate debt service payments on such advance refunding bonds which are significantly lower than

the aggregate debt service payments now required to be made with respect to the 1987 Bonds As result of such

lower aggregate debt service payments Metro will be able to levy and collect ad valorem property taxes to pay such

advance refunding bonds in an amount that is significantly less than the amount of ad valorem property taxes that

will be required to be levied and collected to pay the debt service on the outstanding 1987 Bonds to be so refunded

thereby helping to relieve and diminish the ad valorem tax burden on Metros taxpayers

Authority to Issue Advance Refunding Bonds Pursuant and subject to the requirements of

ORS 288.605 to 288.695 inclusive and ORS 288.1601b as amended and ORS 268.525 Metro is authorized

and empowered without vote of the electors to issue and sell advance refunding bonds for the purpose of

refunding replacing defeasing and redeeming the outstanding 1987 Bonds as deseribed above and as hereinafter set

forth in this Resolution

NOW THEREFORE BE IT RESOLVED BY TIlE COUNCIL OF
THE METROPOLITAN SERVICE DISTRICT AS FOLLOWS

Section Definitions As used in this Resolution the following terms shall have the respective

meanings set forth in this Section

Act means ORS 288.605 to 288.695 inclusive and ORS 288.1601b as amended ORS 268.525

and related provisions of the laws of the State of Oregon affecting governing or authorizing the issuance of advance

refunding bonds for the purpose of refunding outstanding general obligation bonds
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Authorizing Legislation means collectively the Elector Authorization the Act and this

Resolution

Beneficial Owners shall mean whenever used with respect to Bond the person or entity in whose

name such Bond is recorded as the beneficial owner of such Bond by Participant on the records of such Participant

pursuant to the arrangements for book-entry determination of ownership applicable to the Securities Depository

Book-Entry System shall mean that system whereby the clearance and settlement of securities

transactions is made through electronic book-entry changes thereby eliminating the need of physical movement of

securities

Bonds means Metros General Obligation Refunding Bonds Oregon Convention Center 1992 Series

authorized to be issued pursuant to Section of this Resolution

Cede Co shall mean Cede Co the nominee of DTC and any successor nominee of DTC with

respect to the Bonds

Council means the Council of Metro acting as the duly constituted governing body of Metro in which

Metros legislative powers are vested under law

DTC shall mean The Depository Trust Company limited purpose trust company organized under the

laws of the State of New York and its successors and assigns

Elector Authorization means the approving vote of majority of the electors of Metro voting on

the question at the general election duly called and held on November 1986 wherein said electors authorized Metro

to issue and sell the 1987 Bonds for the purposes described in Section of this Resolution

Escrow Agreement means the agreement to be entered into by and between Metro and the Escrow

Agent which agreement is authorized by this Resolution to be prepared executed and delivered in connection with

the issuance and sale of the Bonds and the refunding and defeasance of the Refunded Bonds

Escrow Agent means First Interstate Bank of Oregon N.A national banking association with its

principal corporate trust offices located in Portland Oregon acting in its capacity as escrow agent under and pursuant

to the Escrow Agreement

Escrow Deposit means the cash and Government Obligations required to be deposited with the Escrow

Agent under the Escrow Agreement for the purpose of refunding replacing defeasing and redeeming the Refunded

Bonds in accordance with the refunding plan of Metro which deposit shall

be made from portion of the proceeds derived from the issuance and sale of the Bonds by
using such proceeds to purchase sufficient amount of Government Obligations and to the extent the

Government Obligations so purchased are insufficient for the purposes of such deposit by depositing

portion of such sale proceeds in cash and from any other lawfully available funds of Metro and

ii be in an amount which together with the investment earnings derived from such deposit and

any cash constituting part of such deposited will be sufficient to pay all installments of principal interest

and redemption premiums if any on the Refunded Bonds when they fall due whether by stated maturity

date or call for redemption in accordance with the refunding plan of Metro
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Government Obligations shall have the meaning assigned to such phrase in ORS 288.6055

Interest Payment Date means each January and July of each year commencing July 1992

1987 Bonds means Metros General Obligation Convention Center Bonds Series 1987 originally

issued in the aggregate principal amount of $65000000 pursuant to the Elector Authorization and applicable law

Participant shall mean broker-dealer bank or other financial institution for which DTC holds Bonds

as Securities Depository

Paying Agent means the paying agent for the Bonds appointed pursuant to Section of this

Resolution the initial paying agent being First Interstate Bank of Oregon N.A

Purchase Agreement means the agreement between Metro and PaineWebber Incorporated pursuant

to which PaineWebber Incorporated agrees to purchase the Bonds from Metro and Metro agrees to sell to the Bonds

to PaineWebber Incorporatei

Refunded Bonds means the outstanding 1987 Bonds maturing on December of each year 1992

through 2012

Registrar means the registrar for the Bonds appointed pursuant to Section of this Resolution the

initial registrar being First Interstate Bank of Oregon N.A

securities Depository shall mean initially The Depository Trust Company New York New York
and its successors and replacement securities depository appointed hereunder

Underwriter means PaineWebber Incorporated as the underwriter for the Bonds pursuant to the

Purchase Agreement

Section The Bonds

Authorization Pursuant to and subject to the requirements of the Act Metro shall issue the Bonds

for the purpose of refunding replacing defeasing and redeeming the outstanding Refunded Bonds all as provided in

and subject to the limitations hereinafter set forth in this Resolution

Date of Bonds Designation The Bonds shall be dated March 15 1992 The Bonds shall be

designated Metropolitan Service District General Obligation Refunding Bonds Oregon Convention Center 1992

Series

Aggregate Principal Amount Authorized The Bonds are hereby authorized to be issued in an

aggregate principal amount not to exceed the sum of $67000000 provided that

In accordance with the requirements of ORS 288.645 and 288.1601b the actual aggregate

principal amount of the Bonds issued shall not be in excess of the minimum amount necessary to

make the Escrow Deposit in an amount sufficient to cause the Bonds to be deemed to

replace the Refunded Bonds within the meaning of ORS 288.1602 and
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to pay any amounts charged to Metro as administrative costs expenses or fees in

connection with the authorization issuance and sale of the Bonds which are permitted to be paid

from the proceeds of the Bonds and

ii The actual aggregate principal amount of the Bonds issued shall not be such as to cause to be

exceeded the limitations on the amount of general obligation bonds permitted to be issued by Metro as set

forth in ORS 268.520 subject however to the applicable provisions of law regarding the manner in which

the amount of outstanding general obligation bonds is to be calculated for purposes of such limitations

Maturity Dates Interest Rates and Redemption Provisions The Bonds will mature on

January and July of each of the years determined by Metros Executive Officer pursuant to Section hereof

provided that the first such maturity date shall be January 1993 and the final maturity date shall be January

2013 The principal amount of the Bonds to be issued as term bonds and as serial bonds and the principal amount of

such term bonds and serial bonds to mature in each year shall be established by Metros Executive Officer in

accordance with and subject to the limitations set forth in Section of this Resolution

The Bonds shall bear interest at such rate or rates as shall be established by Metros Executive Officer in

accoulance with and subject to the limitations set forth in Section of this Resolution with all accrued interest to

be due and payable semiannually on each Interest Payment Date commencing with the first Interest Payment Date

following the issuance and delivery of the Bonds

The Bonds if any which are issued as term bonds as determined by the Executive Officer pursuant to

Section hereof shall be subject to mandatory redemption on January and July of such years and in such

principal amounts as shall be determined by the Executive Officer pursuant to Section hereof any such redemption

to be without premium at price equal to 100% of the principal amount of the Bonds to be redeemed plus accrued

and unpaid interest thereon to the date fixed for redemption

The Bonds maturing on or after July 2000 shall be subject to redemption prior to maturity at the option

of Metro in whole on any date on or after January 2000 and in part on any Interest Payment Date on or after

January 2000 any such redemption to be without premium at price equal to 100% of the principal amount to be

redeemed plus accrued and unpaid interest thereon to the date fixed for redemption plus premium expressed as

percentage of the principal amount to be redeemed as set forth in the following table

Redemption Date Premium

January 2000 through

December 31 2000 2%

January 2001 through

December 31 2001 1%

January 12002 and

thereafter 0%

Payment of Principal and Interest Principal of each Bond shall be paid only on or after the

stated maturity date thereof or date fixed for earlier redemption thereof and then only upon presentation and surrender

of such Bond to the Paying Agent at its principal corporate trust office Interest on each Bond shall be paid on each

Interest Payment Date by check or draft drawn upon and mailed by the Paying Agent to the registered owner of such

Bond at the address thereof all as shown on the registration books maintained by the Registrar as of the 15th day of

the month next preceding the Interest Payment Date
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Notice of Redemption Notice of any mandatory or optional redemption of any Bonds shall be

given in writing by the Paying Agent and Registrar in the name of Metro by first class mail postage prepaid to

the registered owner of each Bond called for redemption at the registered address thereof all as shown on the

registration books maintained by the Registrar as of the 5th business day next preceding the date of mailing of such

notice any such notice to be mailed not less than 30 nor more than 45 days prior to the date fixed for the redemption

of the Bonds to which such notice pertains provided that so long as the Bonds remain subject to the Book-Entry

System notice of redemption shall be given at the time to the entity and in the manner required in the letter of

representation executed among Metro the Paying Agent and DTC in connection with the issuance and sale of the

Bonds and no other notice of redemption shall be required to be given

Each notice of redemption shall

identify by number the Bonds or principal portions thereof called for redemption

ii state the redemption price of the Bonds called for redemption which redemption price may be

stated as percentage of the principal amount thereof called for redemption plus accrued and unpaid interest

thereon

iii state the date fixed for redemption

iv provide the address of the place at which the Bonds called for redemption must be presented

and sunendered to the Paying Agent on or after the date fixed for redemption in order to receive payment of

the redemption price thereof

iv state that from and after the date fixed for redemption interest on the Bonds or principal

portions thereof called for redemption shall cease to accrue and the owners of such Bonds or portions

thereof shall thereafter only be entitled to receive the redemption price thereof upon the presentation and

surrender of such Bonds to the Paying Agent

in the case of an optional redemption state that if for any reason Metro not less than five

business days prior to the redemption date specified in such notice does not cause to be deposited with

the Paying Agent funds sufficient to pay the redemption price of the Bonds or portions thereof to which

such notice relates or provide the Paying Agent with reasonable assurance that such funds will be

deposited with the Paying Agent not less than one business day prior to the date fixed for redemption then

and in any such event such call for redemption shall be null void and of no force or effect and the Bonds or

portions thereof so called for redemption shall continue to remain outstanding as if such notice and called

had never been given or made and

set forth such other matters or information as may be required by law or in the judgment of

Metro be necessary or appropriate

The Paying Agent shall give such notice of redemption as soon as practicable following the receipt of

written direction from Metro to do so provided that the Paying Agent shall not be required to give any such notice

of redemption less than business days after written notice thereof is mailed postage prepaid or transmitted in

written form by telecopy or other electronic means of communication by Metro to the Paying Agent The Paying
Agent shall not have the right to demand as condition precedent to the giving of any such notice of redemption

that moneys be deposited with the Paying Agent sufficient to pay the redemption price of any Bonds or portions

thereof called for redemption nor shall Metro be required to make any such deposit prior to the giving of any notice

of redemption by the Paying Agent to the registered owners of the Bonds
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In the case of an optional redemption if for any reason Metro not less than five business days prior to the

redemption date specified in such notice does not cause to be deposited with the Paying Agent funds sufficient

to pay the redemption price of the Bonds or portions thereof to which such notice relates or provide the Paying

Agent with reasonable assurance that such funds will be deposited with the Paying Agent not less than one business

day prior to the date fixed for redemption then and in any such event such call for redemption shall be canceled and

be null void and of no force or effect and the Bonds or portions thereof so called for redemption shall continue to

remain outstanding as if such notice and called had never been given or made In any such event the Paying Agent
shall as soon as practical cause to be mailed postage prepaid to each registered owner of the Bonds or portions

thereof which were so called for redemption written notice of such cancellation

Partial Redemptions In the case of partial redemption and with respect to any Bonds evidenced

by single certificate in denomination greater than $5000 principal portions of such Bonds may be called for

redemption in amounts equal to $5000 or any integral multiple thereof In case less than all of the principal portion

of Bond is so called for redemption then upon presentation arid sunnder of such Bond to the Paying Agent for

payment of the redemption price thereof on or after the date fixed for redemption Metro shall execute and the

Registrar shall authenticate and deliver to the registered owner thereof new Bond of the same maturity and interest

rate in denomination equal to the unredeemed principal portion of the Bond so surrendered

If less than all of the outstanding Bonds are to be called for redemption at the option of Metro Metro shall

have the right to specify the particular maturities to be redeemed and the principal amounts of each such maturity If

less than all of the Bonds of particular maturity are called for redemption the Registrar shall select by lot or in

such other manner as the Registrar deems fair the particular Bonds or principal portions thereof to be so redeemed

Effect of Redemption If on the date fixed for redemption of any Bonds or portions thereof Metro

has deposited or caused to be deposited and set aside with the Paying Agent funds sufficient to pay the redemption

price of such Bonds then and in such event such Bonds or portions thereof shall cease to accrue interest from and

after the date fixed for such redemption and shall no longer be deemed to be outstanding or entitled to the security of

or any benefits provided by this Resolution or the Act and Metro shall have no further liability for the payment
thereof and the owners thereof shall only be entitled to payment of the purchase price thereof without right to any
interest thereon from and after the date fixed for redemption from the moneys held by the Paying Agent for such

purpose upon presentation and surrender of such Bonds at the principal corporate trust office of the Paying Agent

Registered Bonds Denominations Form Execution The Bonds shall be issued only in

fully registered form without coupons in denominations of Five Thousand Dollars $5000 or integral multiples

thereof not in excess of the principal amount maturing in any one year The Bonds shall be issued in substantially
the form attached to this Resolution as the Bond Form Appendix but with such variations changes and additions as

may be necessary or appropriate and not contrary to or in violation of the terms of this Resolution or applicable

law

The Bonds shall be signed on behalf of Metro by means of the manual or facsimile signatures of Metros
Executive Officer and the Presiding Officer of the Metro Council The manual or facsimile signatures of such officer

that appear on the Bonds shall continue to be valid for all purposes notwithstanding the fact that at the time of

authentication of particular Bond either or both officers whose signature so appears on such Bond is no longer

holder the office of Executive Officer or Presiding Officer as the case may be Metro has not adopted seal and

therefore no seal shall be impressed or imprinted on the Bonds but the Bonds shall nevertheless be valid and binding

for all purposes when signed by the Executive Officer and Presiding Officer and authenticated by the Registrar as

provided herein
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Exchange and Transfer Bonds may be exchanged for an equal principal amount of Bonds of the

same maturity and interest rate but which are in different authorized denominations and Bonds may be transferred to

other owners if the bondowner submits the following to the Registrar

written instructions for exchange or transfer satisfactory to the Registrar signed by the

bondowner or his attorney in fact and guaranteed or witnessed in manner satisfactory to the Registrar and

ii the Bonds to be exchanged or transferred

The Registrar shall not be required to exchange or transfer any Bonds submitted to it during any period

beginning with Record Date and ending on the next following Interest Payment Date however such Bonds shall

be exchanged or transferred promptly following that Interest Payment Date

For purposes of this section Bonds shall be considered submitted to the Registrar on the date the Registrar

actually receives the materials described above in this subsection 2i

Metro may alter these provisions regarding registration and transfer to conform to market standards by
mailing notification of the altered provisions to all bondowners The altered provisions shall take effect on the date

stated in the notice which shall not be earlier than 45 days after notice is mailed

Notwithstanding the foregoing provisions while the Bonds are subject to Book-Entry System the

provisions set forth in Section 2j below shall govern the transfer and exchange of beneficial interests in the Bonds

Ci Provisions for Book-Entry System The Bonds will initially be subject to Book-Entry System
of ownership and transfer which Book-Entry System shall continue with respect to the Bonds until such time as the

same is discontinued as provided in iii below The general provisions for effecting such Book-Entry System are as

follows

Metro hereby designates The Depository Trust Company New York New York as the initial

Securities Depository hereunder

ii Notwithstanding the provisions regarding exchange and transfer of Bonds set forth in this

Resolution the Bonds shall initially be evidenced by one certificate for each maturity including one
certificate for each principal amount due pursuant to Mandatory Redemption Schedule in an amount

equal to the aggregate principal amount thereof The Bonds so initially delivered shall be registered in the

name of Cede Co as nominee for The Depository Trust Company The Bonds may not thereafter be

transferred or exchanged on the registration books of Metro held by the Registrar except

to any successor Securities Depository designated pursuant to iii below

to any successor nominee designated by Securities Depository or

if Metro shall by resolution elect to discontinue the Book-Entry System pursuant

to iii below Metro will cause the Registrar to authenticate and deliver replacement Bonds in fully

registered form in Authorized Denominations in the names of the beneficial Owners or their

nominees thereafter the provisions of this Resolution regarding registration transfer and exchange

of Bonds shall apply

iii Upon the resignation of any institution acting as Securities Depository hereunder or if Metro

determines that continuation of any institution in the role of Securities Depository is not in the best
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interests of the Beneficial Owners Metro will attempt to identify another institution qualified to act as

Securities Depository hereunder or will discontinue the Book-Entry System by resolution If Metro is

unable to identify such successor Securities Depository prior to the effective date of the resignation Metro

shall discontinue the Book-Entry System as provided in iiC above

iv So long as the Book-Entry System is used for the Bonds the Registrar will give any notice

of redemption or any other notices required to be given to owners of Bonds only to the Securities

Depository or its nominee registered as the owner thereof Any failure of the Securities Depository to

advise any of its Participants or of any Participant to notify the Beneficial Owner of any such notice and

its content or effect will not affect the validity of the redemption of the Bonds called for redemption or of

any other action premised on such notice Neither Metro nor the REgistrar is responsible or liable for the

failure of the Securities Depository or any Participant thereof to make any payment or give any notice to

Beneficial Owner in respect of the Bonds or any error or delay relating thereto

Section Sale of Bonds Approval of Purchase Agreement Approval of Preliminary
Official Statement Authorization of and Direction to Executive Officer

Sale of Bonds The Bonds shall be sold in negotiated sale to PaineWebber Incorporated pursuant to

the Purchase Agreement provided that the Bonds may not be sold for an amount that is less than 98.75% of the

aggregate principal amount of the Bonds to be issued plus interest accruing thereon from the date of the Bonds to the

date of issuance and delivery thereof

Approval of Purchase Agreement The form of Purchase Agreement presented to the Council

and which has been placed on file with the Clerk of the Council is hereby approved in substantially the form

submitted

Ratification of Preliminary Official Statement Use The distribution by the Underwriter of

the Preliminary Official Statement describing the Bonds is hereby ratified

Authorization of and Direction to Executive Officer Metros Executive Officer is hereby

authorized empowered and directed for and on behalf of Metro to

Official Statement cause to be prepared in accordance with the requirements of ORS
287.018 final official statement in substantially final form describing the Bonds and setting forth such

information concerning Metro and the Bonds as may be necessary or appropriate in order to disclose all

material information which prospective investor would need in order to make an informed decision with

respect to an investment in the Bonds

ii Execution and Delivery of Purchase Agreement and Other Documents execute

and deliver the Purchase Agreement and any other agreement instrument certificate or document incidental

to the issuance sale and delivery of the Bonds in accordance with the requirements of ORS 287.0 14 ORS
287.026 and the provisions of this Resolution

iii Final Official Statement execute and deliver on behalf of Metro final official

statement describing the Bonds and setting forth such information concerning Metro and the Bonds as may
be necessary or appropriate in order to disclose all material information which prospective investor would

need in order to make an informed decision with respect to an investment in the Bonds
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iv Acceptance of Modifications and Amendments in her sole discretion accept and

approve any modifications or amendments to any of the instruments or documents necessary or incidental to

the issuance and sale of the Bonds including the Purchase Agreement and the Escrow Agreement

Establish Principal subject to the limitations set forth in Section 2c of this

Resolution establish the actual principal amount of the Bonds to be issued which amount shall be

sufficient to make the Escrow Deposit and pay the costs of issuance incurred in connection with the

issuance and sale of the Bonds and

vi Establish Principal Maturities and Interest Rates establish

the principal amount of the Bonds to mature in each year 1993 through 2013

inclusive and the principal amounts of the Bonds to be issued as serial bonds and as term bonds

with respect to the Bonds to be issued as term bonds the principal amount of the

term bonds of each maturity to be subject to mandatory sinking fund redemption in each year and

the rate of interest per annum to be applicable to the Bonds of each maturity

provided that the aggregate amount of principal and interest due on the Bonds in any one year shall insofar

as is practical be as substantially equal and providedfurrher that in no event shall the true interest cost of

the Bonds exceed 7.50%

The authority of the Executive Officer to determine the terms of the Bonds as provided in subsections and vi
above shall be exercised by setting forth such terms as so determined and established in Certificate of Metros
Executive Officer executed in connection with the sale the Bonds and to the extent so required under applicable law
shall constitute the completion of the determination of such matters by Metro as public body

Direction to Redeem Refunded Bonds Disposition of Unexpended Proceeds In

accordance with the requirements of ORS 288.635 the Council hereby irrevocably provides that on December

1997 all then outstanding Refunded Bonds shall be redeemed and the refunding plan prepared by the Executive Officer

shall so provide

The Council does further direct that any unexpended sale proceeds including unexpended investment

earnings thereon shall be used and applied to pay any rebate owing to the United States of America in connection

with the Refunded Bonds as and when such rebate shall be due and payable and to the extent not needed for such

purpose shall be used and applied for the purpose of financing additional improvements to the Oregon Convention
Center

Section Application of Bond Proceeds Escrow Agent and Escrow Agreement

Application of Bond Proceeds Proceeds of the Bonds shall be used and applied as follows

portion of the proceeds derived from the issuance and sale of the Bonds shall be used to make
the Escrow Deposit with the Escrow Agent pursuant to the Escrow Agreement

ii an amount equal to the accrued interest paid by the original purchasers of the Bonds shall be

deposited into the Convention Center Debt Service Fund heretofore established by Metro and used to pay

the interest first coming due on the Bonds and
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iii the balance of the proceeds derived from the issuance and sale of the Bonds shall be used and

applied to pay the costs of issuing the Bonds

Escrow Agent and Escrow Agreement First Interstate Bank of Oregon N.A Portland

Oregon is hereby appointed to act as Escrow Agent with respect to the defeasance of the Refunded Bonds by means
of the Escrow Deposit and shall signify its acceptance of the duties of Escrow Agent by executing and delivering the

Escrow Agreement described in this subsection

The Executive Office and Director of Finance and Management Information are hereby directed to cause to

be prepared an Escrow Agreement pursuant to which the Escrow Agent shall hold the Escrow Deposit and apply the

same for the purpose of paying and redeeming the outstanding Refunding Bonds in accordance with Metros refunding

plan Such Escrow Agreement shall contain such terms and provisions as are customary in connection with

agreements entered into for similar purposes and such other provisions as in the judgment of the Executive Office

and Director of Finance and Management Information are necessary or appropriate and not inconsistent with or in

violation of this Resolution and applicable law The Executive Officer or the Director of Finance and Management
Information or either of them acting individually are each hereby authorized empowered and directed for and on

behalf of Metro to execute and deliver such Escrow Agreement in connection with the issuance and delivery of the

Bonds

Section Security The Bonds shall constitute general obligations of Metro secured by Metros full

faith and credit and the taxing power of Metro all as provided in the Act and the Elector Authorization In

accordance with ORS 288.6552 and 268.500 Metro shall levy annually direct ad valorem tax upon all of the

taxable property within Metro in sufficient amount after taking into consideration discounts taken and delinquencies

that may occur in the payment of such taxes and all other moneys reasonably available for the payment of debt

service on the Bonds to pay when due the principal of and interest on the Bonds and Metro covenants with the

holders of the Bonds to levy such tax annually during each year that any of the Bonds are outstanding The ad

valorem taxes to be levied by Metro for the purpose of paying when due the principal of and interest on the Bonds

shall be levied and collected outside of and in addition to the taxes levied and collected by Metro within its statutory

tax base are not subject to the limitations imposed by Article XI Section lb of the Oregon Constitution and shall

be levied in an amount sufficient to pay the Bonds when due without regard to rate or amount

Section Maintenance of Tax.Exempt Status Metro hereby covenants and agrees that it will not

take any action which would cause the interest on the Bonds to become includable for federal income tax purposes in

the gross incomes of the owners thereof and that Metro will take all reasonable actions within its control necessary

in order to ensure that the interest on the Bonds remains excludable for federal income tax purposes from the gross

incomes of the owners thereof In addition Metro further covenants and agrees that it will not make any use of the

proceeds of the Bonds or the Oregon Convention Center to be refinanced with the proceeds of the Bonds which would

result in the Bonds being or becoming private activity bonds within the meaning of Section 14 1a of the Internal

Revenue Code of 1986 as amended the Code or arbitrage bonds within the meaning of Code Section 148a
Metro may in subsequent resolutions of the Council and in the certificates executed and delivered by Metro Manager
and the Finance Director of Metro in connection with the issuance and sale of the Bonds make additional covenants

to insure that interest paid on the Bonds will remain excludable for federal income tax purposes from the gross

incomes of the owners of the Bonds in which event such additional covenants shall constitute contracts with the

owners of the Bonds

Section Paying Agent and Registrar Authentication Persons Treated as Owners
Registration and Transfer
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Appointment and Duties of Paying Agent and Registrar Successors and
Replacements First Interstate Bank of Oregon N.A Portland Oregon is hereby appointed to act as Registrar

and Paying Agent with respect to the Bonds The Paying Agent and Registrar shall perform all duties with respect

to the Bonds required of it under this Resolution or customarily provided by persons acting in such capacities

including but not limited to the transmittal of payments on the Bonds the registered owners thereof the giving of

required notices of redemption the authentication registration and transfer of Bonds and the maintenance of

registration books with respect to the ownership of the Bonds

Metro may remove any Paying Agent and Registrar by giving written notice thereof to the Paying Agent
and Registrar to be so removed in which event successor or replacement Paying Agent and Registrar shall be

appointed for the Bonds by resolution of Metro Council provided that not less than 45 days prior to the effective

date of any such appointment Metro shall cause to be mailed to the registered owner of each outstanding Bond
written notice specifying the name and address of such successor or replacement and the effective date of such

appointment and provided further that no removal of the Paying Agent and Registrar shall be effective until such

time as qualified successor has agreed to act as Paying Agent and Registrar

Any Paying Agent and Registrar may resign by giving written notice thereof to Metro in which event

successor or replacement Paying Agent and Registrar shall be appointed for the Bonds by resolution of Metro

Council provided that not less than 45 days prior to the effective date of any such appointment the resigning

Paying Agent and Registrar at its own expense shall cause to be mailed to the registered owner of each outstanding

Bond written notice specifying the name and address of such successor or replacement and the effective date of such

appointment and provided further that no resignation of the Paying Agent and Registrar shall be effective until such

time as qualified successor has agreed to act as Paying Agent and Registrar

Authentication No Bond shall be entitled to any right or benefit under this Resolution or any
resolutions adopted pursuant to this Resolution unless it shall have been authenticated by an authorized officer of the

Registrar The Registrar shall authenticate all Bonds to be delivered at closing of this bond issue and shall

additionally authenticate all Bonds properly surrendered for exchange or transfer pursuant to this Resolution The

Registrar shall note the date of authentication on each Bond which date shall be the date on which the bondowners

name is listed on the bond register

Persons Treated as Owners The ownership of all Bonds shall be entered in the bond register

maintained by the Registrar and Metro and the Registrar may treat the person listed as owner in the bond register as

the owner of the Bond for all purposes

Section Defeasance In the event that

Metro shall cause to be irrevocably deposited with the Paying Agent or any other agent

appointed for such purpose cash or Government Obligations or both in an amount sufficient to pay when

due the principal of premium if any and interest on the Bonds and

ii Metro shall irrevocably instruct such agent in writing to apply such cash or Government

Obligations to the payment when due of the principal of premium if any and interest on the Bonds and

iii if some or all of the Bonds are to be redeemed prior to maturity Metro shall irrevocably

instruct the Paying Agent in writing to call the Bonds for redemption on such date or dates and in such

principal amounts as Metro shall specify

then upon such deposit the Bonds shall be deemed to have been paid in full and no longer be outstanding under this

Resolution for any purpose other than the subsequent transfer and exchange of such Bonds as provided herein and the
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payment when due of the principal of and interest on such Bonds Out of the cash or Government Obligations so

deposited and the Bonds shall thereafter be secured solely and only by the cash or Government Obligations so

deposited and the Bonds shall no longer be secured by the full faith and credit of Metro or the taxing powers of

Metro

Section Additional Action The Council may authorize by subsequent resolution any acts or other

matters necessary or appropriate in connection with the issuance sale and delivery of the Bonds and the performance

by Metro of its covenants and obligations with respect thereto

Section 10 Additional Authorizations Metros Executive Officer Deputy Executive Officer and

Director of Finance and Management Information and each of them acting individually are hereby authorized

empowered and directed for and on behalf of Metro to do and perform all acts and things necessary or appropriate to

issue and sell the Bonds and otherwise implement the provisions of this Resolution including but not limited to the

execution and delivery of such documents instruments certificates and agreements as may be necessary or

appropriate

Section 11 Effectiveness of Resolution This Resolution shall take effect immediately upon its

adoption by the Metro Council

Adopted this 26th day of March 1992

Tauette

Cterof Council
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Certification of Resolution

The un ine4Idi ilereby certfq titat we are tile lu1j eüeteIor appounteti qufietlaiulaetiiig

ecutive Officer Tresidirig Officer of the Council and Clerk of tile Council of tile 9vetropolitan Service

fDistit Counties of 4futnomail Caciamas azul WasIiungton State of Oregon that the foregoing is

true aiul complete copy cfRjsclution 9i 924592 as acfopteI by tile Council ofsaid clLstrict at regular

meeting duly cah1 atulileliuun accordance witI law on IMarc/i 26 1992 and that tile following members

of the Council voted in favor of sail2cclution

the following members of the Council voted against sail 1çsolutioii

and tile following member of tile Council abstaiiiedfroni voting cii said Psolution

In a4tictj tile Executive Officer here by certifies tilat tile foregoing resolution has not been

vetoed thereby

In witness whereof tue unlersgnedilave here unto set their hiantis as of the dates set forth below

Tanya Collier Tresiding Officer Taulette 1Ten Clerkof tile Council

The undersgned Tecutive Officer here fly certifies that tile foregoing Onlunance ilas not been

vetoed

9na Cusma Teeutive Officer

fDate ____________________ 1992
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COUNTIES OF
MULTNOMAH CLACKAMAS AND WASHINGTON

STATE OF OREGON
METROPOLITAN SERVICE DISTRICT

GENERAL OBLIGATION REFUNDING BOND
Oregon Convention Center 1992 Series

ORIGINAL INTEREST MATURITY
ISSUE DATE RATE DATE CUSIP
March 15 1992

REGISTERED OWNETh

PRINCIPAL AMOUNT

THE METROPOLITAN SERVICE DISTRICT OF THE COUNTIES OF MULTNOMAH
CLACKAMAS AND WASHINGTON STATE OF OREGON municipality political subdivision and political

body corporate and politic duly created and existing under the laws of the State of Oregon Metro for value

received hereby promises to pay to the Registered Owner specified above on the Maturity Date specified above the

Principal Amount specified above and to pay interest on said Principal Amount at the Interest Rate per annum

specified above from the later of the Original Issue Date specified above or the last Interest Payment Date as herein

defined through which interest has been paid with all accrued interest to be due and payable semiannually on

January and July of each year commencing July 1992 each an Interest Payment Date Interest on this

Bond shall be paid on each Interest Payment Date by check or draft drawn upon and mailed by Metros paying agent

and registrar the Paying Agent or Registrar to the Registered Owner of this Bond at the address thereof all as

shown on the registration books maintained by the Paying Agent as of the 15th day of the month next preceding the

Interest Payment Date the Record Date The Principal Amount of this Bond together with any interest ckE

hereon at maturity shall be paid to the Registered Owner only upon presentation and surrender of this Bond at the

principal corporate trust of the Paying Agent on or after the applicable Maturity Date The principal of and interest

on this Bond shall be payable in lawful money of the United States of America which at the respective date of

payment thereof is legal tender for the payment of public and private debts Interest on this Bond shall be calculated

on the basis of 360-day year of twelve 30-day months

ADDITIONAL PROVISIONS OF THIS BOND APPEAR ON THE REVERSE SIDE THESE
PROVISIONS HAVE THE SAME EFFECT AS IF THEY WERE PRINTED ABOVE

IT IS HEREBY CERTIFIED RECITED AND DECLARED that all conditions acts and things required

to exist to happen and to be performed precedent to and in the issuance of this Bond and the series of Bonds of

which this is one have existed have happened and have been performed in due time form and manner as required by
the Constitution and statutes of the State of Oregon and that this Bond and the series of Bonds of which this is one
do not exceed any Constitutional or statutory debt limitation applicable to Metro

This Bond shall not be valid or become obligatory for any purpose or be entitled to any security or benefit

under the Authorizing Legislation as herein defined unless and until the certificate of authentication hereon shall

have been duly executed by an authorized officer of the Registrar
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IN WITNESS WHEREOF the Council of the Metropolitan Service District has caused this Bond to be

signed by the facsimile signature of its Executive Officer and attested by the facsimile signature of the Presiding

Officer of the Council all as of the Original Issue Date set forth above

Rena Cusma Executive Officer

ATFEST

Tanya Collier Presiding Officer

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Metropolitan Service District General Obligation Refunding Bonds Oregon
Convention Center 1992 Series issued pursuant to the Authorizing Legislation described herein

Date of Authentication_________________________

First Interstate Bank of Oregon NA

By
Authorized Officer
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of Reverse Side of Bond

This Bond is one of series of bonds collectively the Bonds issued by Metro in the aggregate principal

amount of $_000000 pursuant to the power conferred on Metro under ORS 268.525 ORS 288.605 to 288.695

inclusive and ORS 288.1601b as amended and related provisions of the laws of the State of Oregon

collectively the Act an approving vote of majority of the electors of Metro voting at an election duly called

and held on November 1986 which authorized the issuance of the Refunded Bonds being refunded and defeased out

of the proceeds of the Bonds the Elector Authorization and Resolution No 92-1592 the Resolution duly

adopted by Metro Council at meeting held on March 26 1992 the Act the Elector Authorization and the

Resolution being herein collectively called the Authorizing Legislation All terms used herein and not otherwise

defmed herein shall have the respective meanings assigned thereto in the Resolution

The Bonds are being issued for the purpose of refunding defeasing and redeeming the Refunded Bonds
which Refunded Bonds constitute part of series of bonds initially authorized by the electors of Metro pursuant to

the Elector Authorization

The Bonds constitute general obligations of Metro secured by Metros full faith and credit and the taxing

power of Metro all as provided in the Authorizing Legislation In accordance with ORS 288.6552 and 268.500

and the Elector Authorization Metro shall levy annually direct ad valorem tax on all of the taxable property within

Metro in an amount which after taking into consideration discounts taken and delinquencies that may occur in the

payment of such taxes and all other moneys reasonably available for the payment of debt service on the Bonds will

be sufficient to pay when due the principal of and interest on the Bonds and Metro has covenanted with the owners

of the Bonds to levy such tax annually during each year that any of the Bonds are outstanding The ai valorem

taxes to be levied by Metro for the purpose of paying when due the principal of and interest on the Bonds shall be

levied and collected outside of and in addition to the taxes levied and collected by Metro within its statutory tax

base are not subject to the limitations imposed by Article XI Section lb of the Oregon Constitution and shall be

levied in an amount sufficient to pay the Bonds when due without regani to rate or amount

The Bonds are subject to mandatory and optional redemption prior to maturity any such redemption to be

on such date in such amounts and at such redemption prices as are set forth in the Resolution

Notice of any such redemption shall be given to the registered owners of the Bonds to be redeemed in the

manner required by the Resolution

The Bonds are issuable only in the form of fully registered bonds without coupons in the denominations of

$5000 or any integral multiple thereof not in excess of the principal amount maturing in any one year

The current Registrar and Paying Agent for the Bonds is First Interstate Bank of Oregon N.A Portland

Oregon In the Authorizing Legislation Metro has reserved the right to designate different Paying Agent and

Registrar upon not less than 45 days prior notice mailed to the registered owners of all outstanding Bonds

This Bond is transferable by the Registered Owner hereof in person or by the Registered Owners attorney

duly authorized in writing only on the registration books maintained by the Registrar upon presentation and surrender

of this Bond duly endorsed for transfer at the principal corporate trust office of the Registrar In addition this Bond

may be exchanged for Bonds of the same maturity interest rate and aggregate principal amount in any authorized

denominations upon presentation and surrender hereof at the principal corporate trust office of the Registrar As
condition precedent to any such transfer or exchange the Registered Owner shall be required to pay any applicable

governmental tax or charge The Registrar shall not be required to transfer or exchange any Bonds during the period

beginning on the 15th day of the month prior to an Interest Payment Date and ending on such Interest Payment
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Date Metro and the Paying Agent and Registrar may treat the person in whose name this Bond is registered as the

absolute owner hereof for all purposes and neither Metro nor the Paying Agent and Registrar shall be affected by any
notice to the contrary

The rights of the owner of this Bond are in all respects governed by and subject to the terms and conditions

set forth in the Authorizing Legislation to which the owner by the acceptance of this Bond consents in all

respects

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells assigns and transfers unto

Please insert social security or other identifying number of assignee _______________________________
the within Bond and does hereby irrevocably constitute and appoint__________________________________ as

attorney to transfer this Bond on the books kept for registration thereof with the full power of substitution in the

premises

Dated___________________ __________________________
Signature

NOTICE The signature to this assignment must correspond with the name of the registered owner as it appears

upon the face of the within Bond in every particular without alteration or enlargement or any change whatever

Signature Guaranteed

Bank Trust Company or Firm

Authorized Officer

The following abbreviations when used in the inscription on the face of the within Bond shall be

construed as though they were written out in full according to applicable laws or regulations

TEN COM....tenants in common
TEN ENT....as tenants by the entireties

JT TEN as joint tenants with right of survivorship and not as tenants in common
OREGON CUSTODIANS use the following

____________________CUST UL OREG
as custodian under the laws of Oregon for

________M114
Minors Name

Additional abbreviations may also be used though not in the list above
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METROPOLITAN SERVICE DISTRICT

Resolution authorizing the issuance ofGeneral

Obligation Refunding Bonds Oregon Convention

Center 1992 Series in the principal amount of
not to exceed $67000000 for the purpose of
advance refunding and replacing the

Metropolitan Service Districts outstanding
general obligation bonds issued in 1987 to finance
the acquisition and construction of regional
convention and trade show center and providing
for related matters

Adopted by the Council of the

Metropolitan Service District

on March 261992
Effective on March 261992
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RESOLUTION NO 92-1592

Resolution authorizing the issuance of General Obligation

Refunding Bonds Oregon Convention Center 1992 Series

in the principal amount of not to exceed $67000000 for

the purpose of advance refunding and replacing the

Metropolitan Service Districts outstanding general
obligation bcàls issuedin 1987 to finance the acquisition and
construction of regional convention and trade show center
and providing for related matters

Section Findings As the preamble to this Resolution the Council of the Metropolitan Service

District Counties of Multnomah Clackamas and Washington State of Oregon Metro hereby recites the matters

set forth below in this Section To the extent any of the following recitals relates to fmding or determination

which must be made by the Council in connection with the subject matter of this Resolution or any aspect thereof

the Council declares that by setting forth such recital such finding or determination is thereby made by the Council
This Section and the recitals findings and determinations set forth herein constitute part of this Resolution

Political Subdivision Metro is municipality and political subdivision organized and existing

under and pursuant to the laws of the State of Oregon particularly Chapter 268 of Oregon Revised Statutes

The 1987 Bonds Under and pursuant to ORS 268.520 Metro was and is authorized to issue its

general obligation bonds upon the approval of majorityof the electors of Metro voting on the question subject to

the limitations imposed by law At the general election duly called and held on November 1986 majority of the

electors of Metro voting on the question authorized Metro to issue its general obligation bonds in an aggregate

principal amount not to exceed $65000000 the Elector Authorization for the purpose of financing the

acquisition and construction of regional convention and trade show center the Convention Center Pursuant to

the Elector Authorization and Metro Resolution No 87-767 enacted on June 11 1987 Metro issued its General

Obligation Convention Center Bonds Series 1987 in an original aggregate principal amount of $65000000 the
1987 Bonds said Convention Center having been heretofore acquired and constructed by Metro with the exception

of certain additions and improvements thereto which wifi be acquired and constructed in due course

Capital Construction or Improvements The Convention Center constitutes capital

construction or improvement within the meaning of ORS 288.1601 and 10.140
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Outstanding 1987 Bonds There remain outstanding 1987 Bonds in the aggregate principal amount

of $60680000 maturing or being subject to mandatory sinking fund redemption on December of each year 1992

through 2012 inclusive bearing interest at per annum rates ranging from 5.75% to 8.2% and subject to redemption

at the option of Metro on December 1997 at redemption price equal to the principal amount of the 1987 Bonds

to be redeemed plus accrued and unpaid interest thereon to the date of redemption

Payment From Property Taxes In accordance with the Elector Authorization and as required

under State law Metro levies and collects each year an ad valorem tax on all taxable property subject to taxation by
Metro in an amount sufficient to pay all amounts coming due on the 1987 Bonds in the year in which such tax is

levied and is required to continue levying and collecting such tax until such time as all amounts owing under the

1987 Bonds have been paid in full Such tax is levied outside of and in addition to the ad valorem taxes levied by
Metro for other voter authorized purposes is not subject to the limitations imposed Article XI Section lb of the

Oregon Constitution and is levied in an amount sufficient to pay the 1987 Bonds when due without regard to rate or

amount

Current Market Interest Rates The cunent rates of interest available in the municipal bond

markets for tax-exempt bonds having maturities and credit quality substantially the same as the maturities and credit

quality of the outstanding 1987 Bonds are significantly lower than the rates of interest borne by the outstanding 1987

Bonds

Savings to Taxpayers by Issuing Refunding Bonds In light of the rates of interest culTently

available the issuance and sale by Metro of advance refunding bonds for the purpose of refunding replacing

defeasing and subject to the limitations on redemption applicable to the 1987 Bonds redeeming at the earliest

practicable date the outstanding 1987 Bonds is in the best interests of Metro and the persons and entities owning

property subject to ad valorem taxation by Metro The issuance and sale of such advance refunding bonds will enable

Metro to realize aggregate debt service payments on such advance refunding bonds which are significantly lower than

the aggregate debt service payments now required to be made with respect to the 1987 Bonds As result of such

lower aggregate debt service payments Metro will be able to levy and collect ad valorem property taxes to pay such

advance refunding bonds in an amount that is significantly less than the amount of ad valorem property taxes that

will be required to be levied and collected to pay the debt service on the outstanding 1987 Bonds to be so refunded

thereby helping to relieve and diminish the ad valorem tax burden on Metros taxpayers

Authority to Issue Advance Refunding Bonds Pursuant and subject to the requirements of

ORS 288.605 to 288.695 inclusive and ORS 288.l601b as amended and ORS 268.525 Metro is authorized

and empowered without vote of the electors to issue and sell advance refunding bonds for the purpose of

refunding replacing defeasing and redeeming the outstanding 1987 Bonds as described above and as hereinafter set

forth in this Resolution

NOW THEREFORE BE IT RESOLVED BY THE COUNCIL OF
THE METROPOLITAN SERVICE DISTRICT AS FOLLOWS

Section Definitions As used in this Resolution the following terms shall have the respective

meanings set forth in this Section

Act means ORS 288.605 to 288.695 inclusive and ORS 288.l601b as amended ORS 268.525

and related provisions of the laws of the State of Oregon affecting governing or authorizing the issuance of advance

refunding bonds for the purpose of refunding outstanding general obligation bonds
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Authorizing Legislation means collectively the Elector Authorization the Act and this

Resolution

Beneficial Owners shall mean whenever used with respect to Bond the person or entity in whose

name such Bond is recorded as the beneficial owner of such Bond by Participant on the records of such Paiticipant

pursuant to the arrangements for book-entry determination of ownership applicable to the Securities Depository

Book-Entry System shall mean that system whereby the clearance and settlement of securities

transactions is made through electronic book-entry changes thereby eliminating the need of physical movement of

securities

Bonds means Metros General Obligation Refunding Bonds Oregon Convention Center 1992 Series

authorized to be issued pursuant to Section of this Resolution

Cede Co shall mean Cede Co the nominee of DTC and any successor nominee of DTC with

respect to the Bonds

Council means the Council of Metro acting as the duly constituted governing body of Metro in which

Metros legislative powers are vested under law

DTC shall mean The Depository Trust Company limited purpose trust company organized under the

laws of the State of New York and its successors and assigns

Elector Authorization means the approving vote of majority of the electors of Metro voting on

the question at the general election duly called and held on November 1986 wherein said electors authorized Metro

to issue and sell the 1987 Bonds for the purposes described in Section of this Resolution

Escrow Agreemene means the agreement to be entered into by and between Metro and the Escrow

Agent which agreement is authorized by this Resolution to be prepared executed and delivered in connection with

the issuance and sale of the Bonds and the refunding and defeasance of the Refunded Bonds

Escrow Agent means First Interstate Bank of Oregon N.A national banking association with its

principal corporate trust offices located in Portland Oregon acting in its capacity as escrow agent under and pursuant

to the Escrow Agreement

Escrow Deposie means the cash and Government Obligations required to be deposited with the Escrow

Agent under the Escrow Agreement for the purpose of refunding replacing defeasing and redeeming the Refunded
Bonds in accordance with the refunding plan of Metro which deposit shall

be made from portion of the proceeds derived from the issuance and sale of the Bonds by
using such proceeds to purchase sufficient amount of Government Obligations and to the extent the

Government Obligations so purchased are insufficient for the purposes of such deposit by depositing

portion of such sale proceeds in cash and from any other lawfully available funds of Metro and

ii be in an amount which together with the investment earnings derived from such deposit and

any cash constituting part of such deposited will be sufficient to pay all installments of principal interest

and redemption premiums if any on the Refunded Bonds when they fall due whether by stated maturity

date or call for redemption in accordance with the refunding plan of Metro
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Government Obligations shall have the meaning assigned to such phrase in ORS 299.6055

Interest Payment Date means each January and July of each year commencing July 1992

1987 Bonds means Metros General Obligation Convention Center Bonds Series 1987 originally

issued in the aggregate principal amount of $65000000 pursuant to the Elector Authorization and applicable law

Participant shall mean broker-dealer bank or other financial institution for which DTC holds Bonds

as Securities Depository

Paying Agent means the paying agent for the Bonds appointed pursuant to Section of this

Resolution the initial paying agent being First Interstate Bank of Oregon N.A

Purchase Agreemene means the agreement between Metro and PaineWebber Incorporated pursuant

to which PaineWebber Incorporated agrees to purchase the Bonds from Metro and Metro agrees to sell to the Bonds

to PaineWebber Incorporated

Refunded Bonds means the outstanding 1987 Bonds maturing on December of each year 1992

through 2012

Registrar means the registrar for the Bonds appointed pursuant to Section of this Resolution the

initial registrar being First Interstate Bank of Oregon N.A

Securities Depository shall mean initially The Depository Trust Company New York New York
and its successors and replacement securities depository appointed hereunder

Underwriter means PaineWebber Incorporated as the underwriter for the Bonds pursuant to the

Purchase Agreement

Section The Bonds

Authorization Pursuant to and subject to the requirements of the Act Metro shall issue the Bonds

for the purpose of refunding replacing defeasing and redeeming the outstanding Refunded Bonds all as provided in

and subject to the limitations hereinafter set forth in this Resolution

Date of Bonds Designation The Bonds shall be dated March 15 1992 The Bonds shall be

designated Metropolitan Service District General Obligation Refunding Bonds Oregon Convention Center 1992

Series

Aggregate Principal AmountAuthorized The Bonds are hereby authorized to be issued in an

aggregate principal amount not to exceed the sum of $67000000 provided that

In accordance with the requirements of ORS 288.645 and 288.1601b the actual aggregate

principal amount of the Bonds issued shall not be in excess of the minimumamount necessary to

make the Escrow Deposit in an amount sufficient to cause the Bonds to be deemed to

replace the Refunded Bonds within the meaning of ORS 288.1602 and
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to pay any amounts charged to Metro as administrative costs expenses or fees in

connection with the authorization issuance and sale of the Bonds which are permitted to be paid

from the proceeds of the Bonds and

ii The actual aggregate principal amount of the Bonds issued shall not be such as to cause to be

exceeded the limitations on the amount of general obligation bonds permitted to be issued by Metro as set

forth in ORS 268.520 subject however to the applicable provisions of law regarding the manner in which

the amount of outstanding general obligation bonds is to be calculated for purposes of such limitations

Maturity Dates Interest Rates and Redemption Provisions The Bonds will mature on

January and July of each of the years determined by Metros Executive Officer pursuant to Section hereof

provided that the first such maturity date shall be January 1993 and the final maturity date shall be January

2013 The principal amount of the Bonds to be issued as term bonds and as serial bonds and the principal amount of

such term bonds and serial bonds to mature in each year shall be established by Metros Executive Officer in

accordance with and subject to the limitations set forth in Section of this Resolution

The Bonds shall bear interest at such rate or rates as shall be established by Metros Executive Officer in

acconlance with and subject to the limitations set forth in Section of this Resolution with all accrued interest to

be due and payable semiannually on each Interest Payment Date commencing with the first Interest Payment Date

following the issuance and delivery of the Bonds

The Bonds if any which are issued as term bonds as determined by the Executive Officer pursuant to

Section hereof shall be subject to mandatory redemption on January and July of such years and in such

principal amounts as shall be determined by the Executive Officer pursuant to Section hereof any such redemption

to be without premium at price equal to 100% of the principal amount of the Bonds to be redeemed plus accrued

and unpaid interest thereon to the date fixed for redemption

The Bonds maturing on or after July 2000 shall be subject to redemption prior to maturity at the option
of Metro in whole on any date on or after January 2000 and in part on any Interest Payment Date on or after

January 2000 any such redemption to be without premium at price equal to 100% of the principal amount to be

redeemed plus accrued and unpaid interest thereon to the date fixed for redemption plus premium expressed as

percentage of the principal amount to be redeemed as set forth in the following table

Redemption Date Premium

January 2000 through

December31 2000 2%
January 2001 through

December 31 2001 1%

January 2002 and

thereafter

Payment of Principal and Interest Principal of each Bond shall be paid only on or after the

stated maturity date thereof or date fixed for earlier redemption thereof and then only upon presentation and surrender

of such Bond to the Paying Agent at its principal corporate trust office Interest on each Bond shall be paid on each

Interest Payment Date by check or draft drawn upon and mailed by the Paying Agent to the registered owner of such

Bond at the address thereof all as shown on the registration books maintained by the Registrar as of the 15th day of

the month next preceding the Interest Payment Date
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Notice of Redemption Notice of any mandatory or optional redemption of any Bonds shall be

given in writing by the Paying Agent and Registrar in the name of Metro by first class mail postage prepaid to

the registered owner of each Bond called for redemption at the registered address thereof all as shown on the

registration books maintained by the Registrar as of the 5th business day next preceding the date of mailing of such

notice any such notice to be mailed not less than 30 nor more than 45 days prior to the date fixed for the redemption

of the Bonds to which such notice pertains provided that so long as the Bonds remain subject to the Book-Entry

System notice of redemption shall be given at the time to the entity and in the manner required in the letter of

representation executed among Metro the Paying Agent and DTC in connection with the issuance and sale of the

Bonds and no other notice of redemption shall be required to be given

Each notice of redemption shall

identify by number the Bonds orprincipal portions thereof called for redemption

ii state the redemption price of the Bonds called for redemption which redemption price may be

stated as percentage of the principal amount thereof called for redemption plus accrued and unpaid interest

thereon

iii state the date fixed for redemption

iv provide the address of the place at which the Bonds called for redemption must be presented

and surrendered to the Paying Agent on or after the date fixed for redemption in order to receive payment of

the redemption price thereof

iv state that from and after the date fixed for redemption interest on the Bonds or principal

portions thereof called for redemption shall cease to accrue and the owners of such Bonds or portions

thereof shall thereafter only be entitled to receive the redemption price thereof upon the presentation and

surrender of such Bonds to the Paying Agent

Cv in the case of an optional redemption state that if for any reason Metro not less than five

business days prior to the redemption date specified in such notice does not cause to be deposited with

the Paying Agent funds sufficient to pay the redemption price of the Bonds or portions thereof to which

such notice relates or provide the Paying Agent with reasonable assurance that such funds will be

deposited with the Paying Agent not less than one business day prior to the date fixed for redemption then

and in any such event such call for redemption shall be null void and of no force or effect and the Bonds or

portions thereof so called for redemption shall continue to remain outstanding as if such notice and called

had never been given or made and

set forth such other matters or information as may be required by law or in the judgment of

Metro be necessary or appropriate

The Paying Agent shall give such notice of redemption as soon as practicable following the receipt of

written direction from Metro to do so provided that the Paying Agent shall not be required to give any such notice

of redemption less than business days after written notice thereof is mailed postage prepaid or transmitted in

written form by telecopy or other electronic means of communication by Metro to the Paying Agent The Paying
Agent shall not have the right to demand as condition precedent to the giving of any such notice of redemption

that moneys be deposited with the Paying Agent sufficient to pay the redemption price of any Bonds or portions

thereof called for redemption nor shall Metro be required to make any such deposit prior to the giving of any notice

of redemption by the Paying Agent to the registered owners of the Bonds
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In the case of an optional redemption if for any reason Metro not less than five business days prior to the

redemption date specified in such notice does not cause to be deposited with the Paying Agent funds sufficient

to pay the redemption price of the Bonds or portions thereof to which such notice relates or provide the Paying

Agent with reasonable assurance that such funds will be deposited with the Paying Agent not less than one business

day prior to the date fixed for redemption then and in any such event such call for redemption shall be canceled and

be null void and of no force or effect and the Bonds or portions thereof so called for redemption shall continue to

remain outstanding as if such notice and called had never been given or made In any such event the Paying Agent
shall as soon as practical cause to be mailed postage prepaid to each registered owner of the Bonds or portions

thereof which were so called for redemption written notice of such cancellation

Partial Redemptions In the case of partial redemption and with respect to any Bonds evidenced

by single certificate in denomination greater than $5000 principal portions of such Bonds may be called for

redemption in amounts equal to $5000 or any integral multiple thereof In case less than all of the principal portion

of Bond is so called for redemption then upon presentation and sunnder of such Bond to the Paying Agent for

payment of the redemption price thereof on or after the date fixed for redemption Metro shall execute and the

Registrar shall authenticate and deliver to the registered owner thereof new Bond of the same maturity and interest

rate in denomination equal to the unredeemed principal portion of the Bond so surrendered

If less than all of the outstanding Bonds are to be called for redemption at the option of Metro Metro shall

have the right to specify the particular maturities to be redeemed and the principal amounts of each such maturity If

less than all of the Bonds of particular maturity are called for redemption the Registrar shall select by lot or in

such other manner as the Registrar deems fair the particular Bonds or principal portions thereof to be so redeemed

Effect of Redemption If on the date fixed for redemption of any Bonds or portions thereof Metro

has deposited or caused to be deposited and set aside with the Paying Agent funds sufficient to pay the redemption

price of such Bonds then and in such event such Bonds or portions thereof shall cease to accrue interest from and

after the date fixed for such redemption and shall no longer be deemed to be outstanding or entitled to the security of

or any benefits provided by this Resolution or the Act and Metro shall have no further liability for the payment
thereof and the owners thereof shall only be entitled to payment of the purchase price thereof without right to any
interest thereon from and after the date fixed for redemption from the moneys held by the Paying Agent for such

purpose upon presentation and surrender of such Bonds at the principal corporate trust office of the Paying Agent

Registered Bonds Denominations Form Execution The Bonds shall be issued only in

fully registered form without coupons in denominations of Five Thousand Dollars $5000 or integral multiples

thereof not in excess of the principal amount maturing in any one year The Bonds shall be issued in substantially

the form attached to this Resolution as the Bond Form Appendix but with such variations changes and additions as

may be necessary or appropriate and not contrary to or in violation of the terms of this Resolution or applicable

law

The Bonds shall be signed on behalf of Metro by means of the manual or facsimile signatures of Metros

Executive Officer and the Presiding Officer of the Metro Council The manual or facsimile signatures of such officer

that appear on the Bonds shall continue to be valid for all purposes notwithstanding the fact that at the time of

authentication of particular Bond either or both officers whose signature so appears on such Bond is no longer

holder the office of Executive Officer or Presiding Officer as the case may be Metro has not adopted seal aal

therefore no seal shall be impressed or imprinted on the Bonds but the Bonds shall nevertheless be valid and binding

for all purposes when signed by the Executive Officer and Presiding Officer and authenticated by the Registrar as

provided herein
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Exchange and Transfer Bonds may be exchanged for an equal principal amount of Bonds of the

same maturity and interest rate but which are in different authorized denominations and Bonds may be transferred to

other owners if the bondowner submits the following to the Registrar

written instructions for exchange or transfer satisfactory to the Registrar signed by the

bondowner or his attorney in fact and guaranteed or witnessed in manner satisfactory to the Registrar and

ii the Bonds to be exchanged or transferred

The Registrar shall not be required to exchange or transfer any Bonds submitted to it during any period

beginning with Record Date and ending on the next following Interest Payment Date however such Bonds shall

be exchanged or transferred promptly following that Interest Payment Date

For purposes of this section Bonds shall be considered submitted to the Registrar on the date the Registrar

actually receives the materials described above in this subsection 21

Metro may alter these provisions regarding registration and transfer to conform to market standards by

mailing notification of the altered provisions to all bondowners The altered provisions shall take effect on the date

stated in the notice which shall not be earlier than 45 days after notice is mailed

Notwithstanding the foregoing provisions while the Bonds are subject to Book-Entry System the

provisions set forth in Section 2j below shall govern the transfer and exchange of beneficial interests in the Bonds

Provisions for Book-Entry System The Bonds will initially be subject to Book-Entry System
of ownership and transfer which Book-Entry System shall continue with respect to the Bonds until such time as the

same is discontinued as provided in ffl below The general provisions for effecting such Book-Entry System are as

follows

Metro hereby designates The Depository Trust Company New York New York as the initial

Securities Depository hereunder

ii Notwithstanding the provisions regarding exchange and transfer of Bonds set forth in this

Resolution the Bonds shall initially be evidenced by one certificate for each maturity including one
certificate for each principal amount due pursuant to Mandatory Redemption Schedule in an amount

equal to the aggregate principal amount thereof The Bonds so initially delivered shall be registered in the

name of Cede Co as nominee for The Depository Trust Company The Bonds may not thereafter be

transferred or exchanged on the registration books of Metro held by the Registrar except

to any successor Securities Depository designated pursuant to iii below

to any successor nominee designated by Securities Depository or

if Metro shall by resolution elect to discontinue the Book-Entry System pursuant

to iii below Metro will cause the Registrar to authenticate and deliver replacement Bonds in fully

registered form in Authorized Denominations in the names of the beneficial Owners or their

nominees thereafter the provisions of this Resolution regarding registration transfer and exchange

of Bonds shall apply

iii Upon the resignation of any institution acting as Securities Depository hereunder or if Metro

determines that continuation of any institution in the role of Securities Depository is not in the best
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interests of the Beneficial Owners Metro will attempt to identify another institution qualified to act as

Securities Depository hereunder or will discontinue the Book-Entry System by resolution If Metro is

unable to identify such successor Securities Depository prior to the effective date of the resignation Metro

shall discontinue the Book-Entry System as provided in iiC above

iv So long as the Book-Entry System is used for the Bonds the Registrar will give any notice

of redemption or any other notices required to be given to owners of Bonds only to the Securities

Depository or its nominee registered as the owner thereof Any failure of the Securities Depository to

advise any of its Participants or of any Participant to notify the Beneficial Owner of any such notice md
its content or effect will not affect the validity of the redemption of the Bonds called for redemption or of

any other action premised on such notice Neither Metro nor the REgistrar is responsible or liable for the

failure of the Securities Depository or any Participant thereof to make any payment or give any notice to

Beneficial Owner in respect of the Bonds or any error or delay relating thereto

Section Sale of Bonds Approval of Purchase Agreement Approval of Preliminary
Official Statenient4 Authorization of and Direction to Executive Officer

Sale of Bonds The Bonds shall be sold in negotiated sale to PaineWebber Incorporated pursuant to

the Purchase Agreement provided that the Bonds may not be sold for an amount that is less than 98.75% of the

aggregate principal amount of the Bonds to be issued pius interest accruing thereon from the date of the Bonds to the

date of issuance and delivery thereof

Approval of Purchase Agreement The form of Purchase Agreement presented to the Council

and which has been placed on file with the Clerk of the Council is hereby approved in substantially the form

submitted

Ratification of Preliminary Official Statement Use The distribution by the Underwriter of

the Preliminary Official Statement describing the Bonds is hereby ratified

Authorization of and Direction to Executive Officer Metros Executive Officer is hereby

authorized empowered and directed for and on behalf of Metro to

Official Statement cause to be prepared in accordance with the requirements of ORS
287.018 final official statement in substantially final form describing the Bonds and setting forth such

information concerning Metro and the Bonds as may be necessary or appropriate in order to disclose all

material information which prospective investor would need in order to make an informed decision with

respect to an investment in the Bonds

ii Execution and Delivery of Purchase Agreement and Other Documents execute

and deliver the Purchase Agreement and any other agreement instrument certificate or document incidental

to the issuance sale and delivery of the Bonds in accordance with the requirements of ORS 287.0 14 ORS
287.026 and the provisions of this Resolution

iii Final Official Statement execute and deliver on behalf of Metro final official

statement describing the Bonds and setting forth such information concerning Metro and the Bonds as may
be necessary or appropriate in order to disclose all material information which prospective investor would

need in order to make an informed decision with respect to an investment in the Bonds
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iv Acceptance of Modifications and Amendments in her sole discretion accept aed

approve any modifications or amendments to any of the instruments or documents necessary or incidental to

the issuance and sale of the Bonds including the Puithase Agreement and the Escrow Agreement

Establish Principal subject to the limitations set forth in Section 2c of this

Resolution establish the actual principal amount of the Bonds to be issued which amount shall be

sufficient to make the Escrow Deposit and pay the costs of issuance incurred in connection with the

issuance and sale of the Bonds and

vi Establish Principal Maturities and Interest Rates establish

the principal amount of the Bonds to mature in each year 1993 through 2013

inclusive and the principal amounts of the Bonds to be issued as serial bonds and as term bonds

with respect to the Bonds to be issued as term bonds the principal amount of the

term bonds of each maturity to be subject to mandatory sinking fund redemption in each year and

the rate of interest per annum to be applicable to the Bonds of each maturity

provided that the aggregate amount of principal and interest due on the Bonds in any one year shall insofar

as is practical be as substantially equal and providedfurther that in no event shall the true interest cost of

the Bonds exceed 7.50%

The authority of the Executive Officer to determine the terms of the Bonds as provided in subsections and vi
above shall be exercised by setting forth such terms as so determined and established in Certificate of Metros

Executive Officer executed in connection with the sale the Bonds and to the extent so required under applicable law
shall constitute the completion of the detennination of such matters by Metro as public body

Direction to Redeem Refunded Bonds Disposition of Unexpended Proceeds In

accordance with the requirements of ORS 288.635 the Council hereby irrevocably provides that on December

1997 all then outstanding Refunded Bonds shall be redeemed and the refunding plan prepared by the Executive Officer

shall so provide

The Council does further direct that any unexpended sale proceeds including unexpended investment

earnings thereon shall be used and applied to pay any rebate owing to the United States of America in connection

with the Refunded Bonds as and when such rebate shall be due and payable and to the extent not needed for such

purpose shall be used and applied for the purpose of fmancing additional improvements to the Oregon Convention

Center

Section Application of Bond Proceeds Escrow Agent and Escrow Agreement

Application of Bond Proceeds Proceeds of the Bonds shall be used and applied as follows

portion of the proceeds derived from the issuance and sale of the Bonds shall be used to make

the Escrow Deposit with the Escrow Agent pursuant to the Escrow Agreement

ii an amount equal to the accrued interest paid by the original purchasers of the Bonds shall be

deposited into the Convention Center Debt Service Fund heretofore established by Metro and used to pay

the interest first coming due on the Bonds and
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iii the balance of the proceeds derived from the issuance and sale of the Bonds shall be used and

applied to pay the costs of issuing the Bonds

Escrow Agent and Escrow Agreement First Interstate Bank of Oregon N.A Portland

Oregon is hereby appointed to act as Escrow Agent with respect to the defeasance of the Refunded Bonds by means

of the Escrow Deposit and shall signify its acceptance of the duties of Escrow Agent by executing and delivering the

Escrow Agreement described in this subsection

The Executive Office and Director of Finance and Management Infonnation are hereby directed to cause to

be prepared an Escrow Agreement pursuant to which the Escrow Agent shall hold the Escrow Deposit and apply the

same for the purpose of paying and redeeming the outstanding Refunding Bonds in accordance with Metros refunding

plan Such Escrow Agreement shall contain such terms and provisions as are customary in connection with

agreements entered into for similar purposes and such other provisions as in the judgment of the Executive Office

and Director of Finance and Management Information are necessary or appropriate and not inconsistent with or in

violation of this Resolution and applicable law The Executive Officer or the Director of Finance and Management

Information or either of them acting individually are each hereby authorized empowered and directed for and on
behalf of Metro to execute and deliver such Escrow Agreement in connection with the issuance and delivery of the

Bonds

Section Security The Bonds shall constitute general obligations of Metro secured by Metros full

faith and credit and the taxing power of Metro all as provided in the Act and the Elector Authorization In

accordance with ORS 288.6552 and 268.500 Metro shall levy annually direct ad valorem tax upon all of the

taxable property within Metro in sufficient amount after taking into consideration discounts taken and delinquencies

that may occur in the payment of such taxes and all other moneys reasonably available for the payment of debt

service on the Bonds to pay when due the principal of and interest on the Bonds and Metro covenants with the

holders of the Bonds to levy such tax annually during each year that any of the Bonds are outstanding The ad
valorem taxes to be levied by Metro for the purpose of paying when due the principal of and interest on the Bonds

shall be levied and collected outside of and in addition to the taxes levied and collected by Metro within its statutory

tax base are not subject to the limitations imposed by Article XI Section lb of the Oregon Constitution and shall

be levied in an amount sufficient to pay the Bonds when due without regard to rate or amount

Section EL Maintenance of Thx-Exempt Status Metro hereby covenants and agrees that it will not

take any action which would cause the interest on the Bonds to become includable for federal income tax purposes in

the gross incomes of the owners thereof and that Metro will take all reasonable actions within its control necessary

in order to ensure that the interest on the Bonds remains excludable for federal income tax purposes from the gross

incomes of the owners thereof In addition Metro further covenants and agrees that it will not make any use of the

proceeds of the Bonds or the Oregon Convention Center to be refmanced with the proceeds of the Bonds which would

result in the Bonds being or becoming private activity bonds within the meaning of Section 14 1a of the Internal

Revenue Code of 1986 as amended the Code or arbitrage bonds within the meaning of Code Section 148a
Metro may in subsequent resolutions of the Council and in the certificates executed and delivered by Metro Manager
and the Finance Director of Metro in connection with the issuance and sale of the Bonds make additional covenants

to insure that interest paid on the Bonds will remain excludable for federal income tax purposes from the gross

incomes of the owners of the Bonds in which event such additional covenants shall constitute contracts with the

owners of the Bonds

Section Paying Agent and RegistrarAuthentication Persons Treated as Owners
Registration and Transfer
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Appointment and Duties of Paying Agent and Registrar Successors and
Replacements First Interstate Bank of Oregon N.A Portland Oregon is hereby appointed to act as Registrar

and Paying Agent with respect to the Bonds The Paying Agent and Registrar shall perform all duties with respect

to the Bonds required of it under this Resolution or customarily provided by persons acting in such capacities

including but not limited to the transmittal of payments on the Bonds the registered owners thereof the giving of

required notices of redemption the authentication registration and transfer of Bonds and the maintenance of

registration books with respect to the ownership of the Bonds

Metro may remove any Paying Agent and Registrar by giving written notice thereof to the Paying Agent
and Registrar to be so removed in which event successor or replacement Paying Agent and Registrar shall be

appointed for the Bonds by resolution of Metro Council provided that not less than 45 days prior to the effective

date of any such appointment Metro shall cause to be mailed to the registered owner of each outstanding Bond
written notice specifying the name and address of such successor or replacement and the effective date of such

appointment and provided further that no removal of the Paying Agent and Registrar shall be effective until such

time as qualified successor has agreed to act as Paying Agent and Registrar

Any Paying Agent and Registrar may resign by giving written notice thereof to Metro in which event

successor or replacement Paying Agent and Registrar shall be appointed for the Bonds by resolution of Metro

Council provided that not less than 45 days prior to the effective date of any such appointment the resigning

Paying Agent and Registrar at its own expense shall cause to be mailed to the registered owner of each outstanding

Bond written notice specifying the name and address of such successor or replacement and the effective date of such

appointment and provided further that no resignation of the Paying Agent and Registrar shall be effective until such

time as qualified successor has agreed to act as Paying Agent and Registrar

Authentication No Bond shall be entitled to any right or benefit under this Resolution or any
resolutions adopted pursuant to this Resolution unless it shall have been authenticated by an authorized officer of the

Registrar The Registrar shall authenticate all Bonds to be delivered at closing of this bond issue and shall

additionally authenticate all Bonds properly surrendered for exchange or transfer pursuant to this Resolution The

Registrar shall note the date of authentication on each Bond which date shall be the date on which the bondowners

name is listed on the bond register

Persons Treated as Owners The ownership of all Bonds shall be entered in the bond register

maintained by the Registrar and Metro and the Registrar may treat the person listed as owner in the bond register as

the owner of the Bond for all puiposes

Section Defeasance In the event that

Metro shall cause to be irrevocably deposited with the Paying Agent or any other agent

appointed for such purpose cash or Government Obligations or both in an amount sufficient to pay when

due the principal of premium if any and interest on the Bonds and

ii Metro shall irrevocably instruct such agent in writing to apply such cash or Government

Obligations to the payment when due of the principal of premium if any and interest on the Bonds and

iii if some or all of the Bonds are to be redeemed prior to maturity Metro shall irrevocably

instruct the Paying Agent in writing to call the Bonds for redemption on such date or dates and in such

principal amounts as Metro shall specify

then upon such deposit the Bonds shall be deemed to have been paid in full and no longer be outstanding under this

Resolution for any purpose other than the subsequent transfer and exchange of such Bonds as provided herein and the
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payment when due of the principal of and interest on such Bonds out of the cash or Government Obligations so

deposited and the Bonds shall thereafter be secured solely and only by the cash or Government Obligations so

deposited and the Bonds shall no longer be secured by the full faith and credit of Metro or the taxing powers of

Metro

Section Additional Action The Council may authorize by subsequent resolution any acts or other

matters necessary or appropriate in connection with the issuance sale and delivery of the Bonds and the performance

by Metro of its covenants and obligations with respect thereto

Section 10 Additional Authorizations Metros Executive Officer Deputy Executive Officer and

Director of Finance and Management Information and each of them acting individually are hereby authorized

empowered and directed for and on behalf of Metro to do and perform all acts and things necessary or appropriate to

issue and sell the Bonds and otherwise implement the provisions of this Resolution including but not limited to the

execution and delivery of such documents instruments certificates and agreements as may be necessary or

appropriate

Section 11 Effectiveness of Resolution This Resolution shall take effect immediately upon its

adoption by the Metro Council

Adopted this 26th day of March 1992

fPauette 911/en

CerfCouncil
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Certification ofResolution

The un rsgnetl fierefly certify tfuzt we are tue fuiy electeclor appointed quatif ied and acting

Tecutive Officer Tresiding Officer of tile Council and Ctri.of tile Council of the I7vfetropoitan Senilce

fDistrict Counties of MUltiwnu2il Cackamas and Wasilington State of Oregon that tue foregoing is

true antI compete copy of1solution 9Vp 92-1c92 as atloptecl fly the Council qfsaicI dictrict at regular

meeting tIuly called and held in accortlance nut/i law on farc/i 26 1992 antI that the following memfiers

of tile Council voted in favor of saidR.çsofution

thzefotTvwing memfiers of the Council voted against said R.çsotution

anti tile following memBer of tile Council aBstained from voting on scthl solation

In a14tion the Eecutive Officer here fly certifies that the foregoing resolution has not Been

vetoed tilere fly

In witness whereof tile un rsnetihave ilereunto set their /lands as of tile dates set fort/I Below

Thnya Collier Presiiiing Officer Taulette 2./Ten CLerf of tile Council

Tile undersnetI Eecutive Officer ilere fly certqies that tile foregoing Ordinance ilas not Been

vetoed

Rcna Cusma T.ecutive Officer

Date ___________________ 1992
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COUNTIES OF
MULTNOMAH CLACKAMAS AND WASHINGTON

STATE OF OREGON
METROPOLITAN SERVICE DISTRICT

GENERAL OBLIGATION REFUNDING BOND
Oregon Convention Center 1992 Series

ORIGINAL INTEREST MATURITY
ISSUE DATE RATE DATE CUS11
March 15 1992

REGISTERED OWNER

PRINCIPAL AMOUNT

THE METROPOLITAN SERVICE DISTRICT OF THE COUNTIES OF MULTNOMAH
CLACKAMAS AND WASHINGTON STATE OF OREGON municipality political subdivision and political

body corporate and politic duly created and existing under the laws of the State of Oregon Metro for value

received hereby promises to pay to the Registered Owner specified above on the Maturity Date specified above the

Principal Amount specified above and to pay interest on said Principal Amount at the Interest Rate per annum

specified above from the later of the Original Issue Date specified above or the last Interest Payment Date as herein

defined through which interest has been paid with all accrued interest to be due and payable semiannually on

January and July of each year commencing July 1992 each an Interest Payment Date Interest on this

Bond shall be paid on each Interest Payment Date by check or draft drawn upon and mailed by Metros paying agent

and registrar the Paying Agent or Registrar to the Registered Owner of this Bond at the address thereof all as

shown on the registration books maintained by the Paying Agent as of the 15th day of the month next preceding the

Interest Payment Date the Record Date The Principal Amount of this Bond together with any interest dt
hereon at maturity shall be paid to the Registered Owner only upon presentation and surrender of this Bond at the

principal corporate trust of the Paying Agent on or after the applicable Maturity Date The principal of and interest

on this Bond shall be payable in lawful money of the United States of America which at the respective date of

payment thereof is legal tender for the payment of public and private debts Interest on this Bond shall be calculated

on the basis of 360-day year of twelve 30-day months

ADDITIONAL PROVISIONS OF THIS BOND APPEAR ON THE REVERSE SIDE THESE
PROVISIONS HAVE THE SAME EFFECF AS IF ThEY WERE PRINTED ABOVE

IT IS HEREBY CERTII1ED RECITED AND DECLARED that all conditions acts and things required

to exist to happen and to be performed precedent to and in the issuance of this Bond and the series of Bonds of

which this is one have existed have happened and have been perfonned in due time form and manner as required by
the Constitution and statutes of the State of Oregon and that this Bond and the series of Bonds of which this is one
do not exceed any Constitutional or statutory debt limitation applicable to Metro

This Bond shall not be valid or become obligatory for any purpose or be entitled to any security or benefit

under the Authorizing Legislation as herein defined unless and until the certificate of authentication hereon shall

have been duly executed by an authorized officer of the Registrar
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IN WiTNESS WHEREOF the Council of the Metropolitan Service District has caused this Bond to be

signed by the facsimile signature of its Executive Officer and attested by the facsimile signature of the Presiding

Officer of the Council all as of the Original Issue Date set forth above

Rena Cusma Executive Officer

ATfEST

Tanya Collier Presiding Officer

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Metropolitan Service District General Obligation Refunding Bonds Oregon
Convention Center 1992 Series issued pursuant to the Authorizing Legislation described herein

Date of Authentication_________________________

First Interstate Bank of Oregon NA

.1
Authorized Officer
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of Reverse Side of Bond

This Bond is one of series of bonds collectively the Bonds issued by Metro in the aggregate principal

amount of $_000000 pursuant to the power conferred on Metro under ORS 268.525 ORS 288.605 to 288.695

inclusive and ORS 288.1601b as amended and related provisions of the laws of the State of Oregon

collectively the Act an approving vote of majority of the electors of Metro voting at an election duly called

and held on November 1986 which authorized the issuance of the Refunded Bonds being refunded and defeased out

of the proceeds of the Bonds the Elector Authorization and Resolution No 92-1592 the Resolution duly

adopted by Metro Council at meeting held on March 26 1992 the Act the Elector Authorization and the

Resolution being herein collectively called the Authorizing Legislation All terms used herein and not otherwise

defined herein shall have the respective meanings assigned thereto in the Resolution

The Bonds are being issued for the purpose of refunding defeasing and redeeming the Refunded Bonds
which Refunded Bonds constitute part of series of bonds initially authorized by the electors of Metro pursuant to

the Elector Authorization

The Bonds constitute general obligations of Metro secured by Metros full faith and credit and the taxing

power of Metro all as provided in the Authorizing Legislation In accordance with ORS 288.6552 and 268.500

and the Elector Authorization Metro shall levy annually direct ad valorem tax on all of the taxable property within

Metro in an amount which after taking into consideration discounts taken and delinquencies that may occur in the

payment of such taxes and all other moneys reasonably available for the payment of debt service on the Bonds will

be sufficient to pay when due the principal of and interest on the Bonds and Metro has covenanted with the owners
of the Bonds to levy such tax annually during each year that any of the Bonds are outstanding The ad valorem

taxes to be levied by Metro for the purpose of paying when due the principal of and interest on the Bonds shall be

levied and collected outside of and in addition to the taxes levied and collected by Metro within its statutory tax

base are not subject to the limitations imposed by Article XI Section lb of the Oregon Constitution and shall be

levied in an amount sufficient to pay the Bonds when due without regard to rate or amount

The Bonds are subject to mandatory and optional redemption prior to maturity any such redemption to be

on such date in such amounts and at such redemption prices as are set forth in the Resolution

Notice of any such redemption shall be given to the registered owners of the Bonds to be redeemed in the

manner required by the Resolution

The Bonds are issuable only in the form of fully registered bonds without coupons in the denominations of

$5000 or any integral multiple thereof not in excess of the principal amount maturing in any one year

The current Registrar and Paying Agent for the Bonds is First Interstate Bank of Oregon N.A Portland

Oregon In the Authorizing Legislation Metro has reserved the right to designate different Paying Agent and

Registrar upon not less than 45 days prior notice mailed to the registered owners of all outstanding Bonds

This Bond is transferable by the Registered Owner hereof in person or by the Registered Owners attorney

duly authorized in writing only on the registration books maintained by the Registrar upon presentation and surrender

of this Bond duly endorsed for transfer at the principal corporate trust office of the Registrar In addition this Bond

may be exchanged for Bonds of the same maturity interest rate and aggregate principal amount in any authorized

denominations upon presentation and surrender hereof at the principal corporate trust office of the Registrar As

condition precedent to any such transfer or exchange the Registered Owner shall be required to pay any applicable

governmental tax or charge The Registrar shall not be required to transfer or exchange any Bonds during the period

beginning on the 15th day of the month prior to an Interest Payment Date and ending on such Interest Payment
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Date Metro and the Paying Agent and Registrar may treat the person in whose name this Bond is registered as the

absolute owner hereof for all purposes and neither Metro nor the Paying Agent and Registrar shall be affected by any
notice to the contrary

The rights of the owner of this Bond are in all respects governed by and subject to the terms and conditions

set forth in the Authorizing Legislation to which the owner by the acceptance of this Bond consents in all

respects

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells assigns and transfers unto

Please insert social security or other identifying number of assignee

the within Bond and does hereby irrevocably constitute and appoint__________________________________ as

attorney to transfer this Bond on the books kept for registration thereof with the full power of substitution in the

premises

Dated___________________ __________________________
Signature

NOTICE The signature to this assignment must correspond with the name of the registered owner as it appears

upon the face of the within Bond in every particular without alteration or enlargement or any change whatever

Signature Guaranteed

Bank Trust Company or Firm

Authorized Officer

The following abbreviations when used in the inscription on the face of the within Bond shall be

construed as though they were written out in full according to applicable laws or regulations

TEN COM....tenants in common
TEN ENT....as tenants by the entireties

if TEN as joint tenants with right of survivorship and not as tenants in common
OREGON CUSTODIANS use the following

___________________CUST UL OREG
as custodian under the laws of Oregon for

________MII
Minors Name

Additional abbreviations may also be used though not in the list above
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METROPOLITAN SERVICE DISTRICT

Resolution authorizing the issuance of General

Obligation Refunding Bonds Oregon Convention

Center 1992 Series in the principal amount of

not to exceed $67000000 for the purpose of
advance refunding and replacing the

Metropolitan Service Districts outstanding
general obligation bonds issued in 1987 to finance
the acquisition and construction of regional
convention and trade show center and providing
for related matters

Adopted by the Council of the

Metropolitan Service District

on March 261992
Effective on March 261992
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RESOLUTION NO 92-1592

Resolution authorizing the issuance of General Obligation

Refunding Bonds Oregon Convention Center 1992 Series

in the principal amount of not to exceed $67000000 for

the purpose of advance refunding and replacing the

Metropolitan Service Districts outstanding general
obligation bonds issued in 1987 to finance the acquisition and
construction of regional convention and trade show center
and providing for related matters

Section Findings As the preamble to this Resolution the Council of the Metropolitan Service

District Counties of Multnomah Clackamas and Washington State of Oregon Metro hereby recites the matters

set forth below in this Section To the extent any of the following recitals relates to fmding or determination

which must be made by the Council in connection with the subject matter of this Resolution or any aspect thereof

the Council declares that by setting forth such recital such fmding or determination is thereby made by the Council

This Section and the recitals fmdings and determinations set forth herein constitute part of this Resolution

Political Subdivision Metro is municipality and political subdivision organized and existing

under and pursuant to the laws of the State of Oregon particularly Chapter 268 of Oregon Revised Statutes

The 1987 Bonds Under and pursuant to ORS 268.520 Metro was and is authorized to issue its

general obligation bonds upon the approval of majority of the electors of Metro voting on the question subject to

the limitations imposed by law At the general election duly called and held on November 1986 majority of the

electors of Metro voting on the question authorized Metro to issue its general obligation bonds in an aggregate

principal amount not to exceed $65000000 the Elector Authorization for the purpose of financing the

acquisition and construction of regional convention and trade show center the Convention Center Pursuant to

the Elector Authorization and Metro Resolution No 87-767 enacted on June 11 1987 Metro issued its General

Obligation Convention Center Bonds Series 1987 in an original aggregate principal amount of $65000000 the
1987 Bonds said Convention Center having been heretofore acquired and constructed by Metro with the exception

of certain additions and improvements thereto which will be acquired and constructed in due course

Capital Construction or Improvements The Convention Center constitutes capital

construction or improvement within the meaning of ORS 288.1601 and 310.140
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Outstanding 1987 Bonds There remain outstanding 1987 Bonds in the aggregate principal amount

of $60680000 maturing or being subject to mandatory sinking fund redemption on December of each year 1992

through 2012 inclusive bearing interest at per annum rates ranging from 5.75% to 8.2% and subject to redemption

at the option of Metro on December 1997 at redemption price equal to the principal amount of the 1987 Bonds

to be redeemed plus accrued and unpaid interest thereon to the date of redemption

Payment From Property Taxes In accordance with the Elector Authorization and as required

under State law Metro levies and collects each year an ad valorem tax on all taxable property subject to taxation by
Metro in an amount sufficient to pay all amounts coming due on the 1987 Bonds in the year in which such tax is

levied1 and is required to continue levying and collecting such tax until such time as all amounts owing under the

1987 Bonds have been paid in full Such tax is levied outside of and in addition to the ad valorem taxes levied by
Metro for other voter authorized purposes is not subject to the limitations imposed Article XI Section lb of the

Oregon Constitution and is levied in an amount sufficient to pay the 1987 Bonds when due without regard to rate or

amount

Current Market Interest Bates The current rates of interest available in the municipal bond

markets for tax-exempt bonds having maturities and credit quality substantially the same as the maturities and credit

quality of the outstanding 1987 Bonds are significantly lower than the rates of interest borne by the outstanding 1987

Bonds

Savings to Taxpayers by Issuing Refunding Bonds In light of the rates of interest currently

available the issuance and sale by Metro of advance refunding bonds for the purpose of refunding replacing

defeasing and subject to the limitations on redemption applicable to the 1987 Bonds redeeming at the earliest

practicable date the outstanding 1987 Bonds is in the best interests of Metro and the persons and entities owning

property subject to ad valorem taxation by Metro The issuance and sale of such advance refunding bonds will enable

Metro to realize aggregate debt service payments on such advance refunding bonds which are significantly lower than

the aggregate debt service payments now required to be made with respect to the 1987 Bonds As result of such

lower aggregate debt service payments Metro will be able to levy and collect ad valorem property taxes to pay such

advance refunding bonds in an amount that is significantly less than the amount of ad valorem property taxes that

will be required to be levied and collected to pay the debt service on the outstanding 1987 Bonds to be so refunded

thereby helping to relieve and diminish the ad valorem tax burden on Metros taxpayers

Authority to Issue Advance Refunding Bonds Pursuant and subject to the requirements of

ORS 288.605 to 288.695 inclusive and ORS 288.1601b as amended and ORS 268.525 Metro is authorized

and empowered without vote of the electors to issue and sell advance refunding bonds for the purpose of

refunding replacing defeasing and redeeming the outstanding 1987 Bonds as deribed above and as hereinafter set

forth in this Resolution

NOW THEREFORE BE IT RESOLVED BY TEE COUNCIL OF
THE METROPOLITAN SERVICE DISTRICT AS FOLLOWS

Section Definitions As used in this Resolution the following terms shall have the respective

meanings set forth in this Section

Act means ORS 288.605 to 288.695 inclusive and ORS 288 160lb as amended ORS 268.525

and related provisions of the laws of the State of Oregon affecting governing or authorizing the issuance of advance

refunding bonds for the purpose of refunding outstanding general obligation bonds
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Authorizing Legislation means collectively the Elector Authorization the Act and this

Resolution

Beneficial Owners shall mean whenever used with respect to Bond the person or entity in whose

name such Bond is recorded as the beneficial owner of such Bond by Participant on the records of such Participant

pursuant to the arrangements for book-entry determination of ownership applicable to the Securities Depository

Book-Entry System shall mean that system whereby the clearance and settlement of securities

transactions is made through electronic book-entry changes thereby eliminating the need of physical movement of

securities

Bonds means Metros General Obligation Refunding Bonds Oregon Convention Center 1992 Series

authorized to be issued pursuant to Section of this Resolution

Cede Co shall mean Cede Co the nominee of DTC and any successor nominee of DTC with

respect to the Bonds

Council means the Council of Metro acting as the duly constituted governing body of Metro in which

Metros legislative powers are vested under law

DTC shall mean The Depository Trust Company limited purpose trust company organized under the

laws of the State of New York and its successors and assigns

Elector Authorization means the approving vote of majority of the electors of Metro voting on

the question at the general election duly called and held on November 1986 wherein said electors authorized Metro

to issue and sell the 1987 Bonds for the purposes described in Section of this Resolution

Escrow Agreemene means the agreement to be entered into by and between Metro and the Escrow

Agent which agreement is authorized by this Resolution to be prepared executed and delivered in connection with

the issuance and sale of the Bonds and the refunding and defeasance of the Refunded Bonds

Escrow Agent means First Interstate Bank of Oregon N.A national banking association with its

principal corporate trust offices located in Portland Oregon acting in its capacity as escrow agent under and pursuant
to the Escrow Agreement

Escrow Deposie means the cash and Government Obligations required to be deposited with the Escrow

Agent under the Escrow Agreement for the purpose of refunding replacing defeasing and redeeming the Refunded

Bonds in accordance with the refunding plan of Metro which deposit shall

be made from portion of the proceeds derived from the issuance and sale of the Bonds by
using such proceeds to purchase sufficient amount of Government Obligations and to the extent the

Government Obligations so purchased are insufficient for the purposes of such deposit by depositing

portion of such sale proceeds in cash and from any other lawfully available funds of Metro and

ii be in an amount which together with the investment earnings derived from such deposit and

any cash constituting part of such deposited will be sufficient to pay all installments of principal interest

and redemption premiums if any on the Refunded Bonds when they fall due whether by stated maturity

date or call for redemption in accordance with the refunding plan of Metro
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Government Obligations shall have the meaning assigned to such phrase in ORS 299.6055

Interest Payment Date means each January and July of each year commencing July 11992

1987 Bonds means Metros General Obligation Convention Center Bonds Series 1987 originally

issued in the aggregate principal amount of $65000000 pursuant to the Elector Authorization and applicable law

Participant shall mean broker-dealer bank or other financial institution for which DTC holds Bonds

as Securities Depository

Paying Agent means the paying agent for the Bonds appointed pursuant to Section of this

Resolution the initial paying agent being First Interstate Bank of Oregon N.A

Purchase Agreement means the agreement between Metro and PaineWebber Incorporated pursuant

to which PaineWebber Incorporated agrees to purchase the Bonds from Metro and Metro agrees to sell to the Bonds

to PaineWebber Incorporated

Refunded Bonds means the outstanding 1987 Bonds maturing on December of each year 1992

through 2012

Registrar means the registrar for the Bonds appointed pursuant to Section of this Resolution the

initial registrar being First Interstate Bank of Oregon N.A

securities Depository shall mean initially The Depository Trust Company New York New York
and its successors and replacement securities depository appointed hereunder

Underwriter means PaineWebber Incorporated as the underwriter for the Bonds pursuant to the

Purchase Agreement

Section The Bonds

Authorization Pursuant to and subject to the requirements of the Act Metro shall issue the Bonds

for the purpose of refunding replacing defeasing and redeeming the outstanding Refunded Bonds all as provided in

and subject to the limitations hereinafter set forth in this Resolution

Date of Bonds Designation The Bonds shall be dated March 15 1992 The Bonds shall be

designated Metropolitan Service District General Obligation Refunding Bonds Oregon Convention Center 1992
Series

Aggregate Principal AmountAnthorized The Bonds are hereby authorized to be issued in an

aggregate principal amount not to exceed the sum of $67000000 provided that

In accordance with the requirements of ORS 288.645 and 288.1601b the actual aggregate

principal amount of the Bonds issued shall not be in excess of the minimum amount necessary to

make the Escrow Deposit in an amount sufficient to cause the Bonds to be deemed to

replace the Refunded Bonds within the meaning of ORS 288.1602 and
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to pay any amounts charged to Metro as administrative costs expenses or fees in

connection with the authorization issuance and sale of the Bonds which are permiued to be paid

from the proceeds of the Bonds and

ii The actual aggregate principal amount of the Bonds issued shall not be such as to cause to be

exceeded the limitations on the amount of general obligation bonds permiued to be issued by Metro as set

forth in ORS 268.520 subject however to the applicable provisions of law regarding the manner in which

the amount of outstanding general obligation bonds is to be calculated for purposes of such limitations

Maturity Dates Interest Rates and Redemption Provisions The Bonds will mature on

January and July of each of the years determined by Metros Executive Officer pursuant to Section hereof

provided that the first such maturity date shall be January 1993 and the final maturity date shall be January

2013 The principal amount of the Bonds to be issued as term bonds and as serial bonds and the principal amount of

such term bonds and serial bonds to mature in each year shall be established by Metros Executive Officer in

accordance with and subject to the limitations set forth in Section of this Resolution

The Bonds shall bear interest at such rate or rates as shall be established by Metros Executive Officer in

accordance with and subject to the limitations set forth in Section of this Resolution with all accrued interest to

be due and payable semiannually on each Interest Payment Date commencing with the first Interest Payment Date

following the issuance and delivery of the Bonds

The Bonds if any which are issued as term bonds as determined by the Executive Officer pursuant to

Section hereof shall be subject to mandatory redemption on January and July of such years and in such

principal amounts as shall be determined by the Executive Officer pursuant to Section hereof any such redemption

to be without premium at price equal to 100% of the principal amount of the Bonds to be redeemed plus accrued

and unpaid interest thereon to the date fixed for redemption

The Bonds maturing on or after 2001 July 2QQQ shall be subject to redemption prior to

maturity at the option of Metro in whole on any date on or after January 2000 and in part on any Interest

Payment Date on or alter January 2000 any such redemption to be without premium at price equal to 100% of

the principal amount to be redeemed plus accrued and unpaid interest thereon to the date fixed for redemption plus

premium expressed as percentage of the principal amount to be redeemed as set forth in the following table

Redemption Date Preminirn

January 2000 through

December 31 2000 2%
January 2001 through

December3l2001 1%

January 2002 and

thereafter 0%

Payment of Principal and Interest Principal of each Bond shall be paid only on or after the

stated maturity date thereof or date fixed for earlier redemption thereof and then only upon presentation and surrender

of such Bond to the Paying Agent at its principal corporate trust office Interest on each Bond shall be paid on each

Interest Payment Date by check or draft drawn upon and mailed by the Paying Agent to the registered owner of such

Bond at the address thereof all as shown on the registration books maintained by the Registrar as of the 15th day of

the month next preceding the Interest Payment Date
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Notice of Redemption Notice of any mandatory or optional redemption of any Bonds shall be

given in writing by the Paying Agent and Registrar in the name of Metro by first class mail postage prepaid to

the registered owner of each Bond called for redemption at the registered address thereof all as shown on the

registration books maintained by the Registrar as of the 5th business day next preceding the date of mailing of such

notice any such notice to be mailed not less than 30 nor more than 45 days prior to the date fixed for the redemption

of the Bonds to which such notice pertains provided that so long as the Bonds remain subject to the Book-Entry

System notice of redemption shall be given at the time to the entity and in the manner required in the letter of

representation executed among Metro the Paying Agent and DTC in connection with the issuance and sale of the

Bonds and no other notice of redemption shall be required to be given

Each notice of redemption shall

identify by number the Bonds or principal portions thereof called for redemption

ii state the redemption price of the Bonds called for redemption which redemption price may be

stated as percentage of the principal amount thereof called for redemption plus accrued and unpaid interest

thereon

iii state the date fixed for redemption

iv provide the address of the place at which the Bonds called for redemption must be presented

and sunendered to the Paying Agent on or after the date fixed for redemption in order to receive payment of

the redemption price thereof

iv state that from and after the date fixed for redemption interest on the Bonds or principal

portions thereof called for redemption shall cease to accrue and the owners of such Bonds or portions

thereof shall thereafter only be entitled to receive the redemption price thereof upon the presentation and
surrender of such Bonds to the Paying Agent

in the case of an optional redemption state that if for any reason Metro not less than five

business days prior to the redemption date specified in such notice does not cause to be deposited with

the Paying Agent funds sufficient to pay the redemption price of the Bonds or portions thereof to which
such notice relates or provide the Paying Agent with reasonable assurance that such funds will be

deposited with the Paying Agent not less than one business day prior to the date fixed for redemption then

and in any such event such call for redemption shall be null void and of no force or effect and the Bonds or

portions thereof so called for redemption shall continue to remain outstanding as if such notice and called

had never been given or made and

set forth such other matters or information as may be required by law or in the judgment of

Metro be necessary or appropriate

The Paying Agent shall give such notice of redemption as soon as practicable following the receipt of

written direction from Metro to do so provided that the Paying Agent shall not be required to give any such notice

of redemption less than business days after written notice thereof is mailed postage prepaid or transmitted in

written form by telecopy or other electronic means of communication by Metro to the Paying Agent The Paying
Agent shall not have the right to demand as condition precedent to the giving of any such notice of redemption

that moneys be deposited with the Paying Agent sufficient to pay the redemption price of any Bonds or portions

thereof called for redemption nor shall Metro be required to make any such deposit prior to the giving of any notice

of redemption by the Paying Agent to the registered owners of the Bonds

Metro Council Resolution No 92-1592 Convention Center Advance Refunding Page



In the case of an optional redemption if for any reason Metro not less than five business days prior to the

redemption date specified in such notice does not cause to be deposited with the Paying Agent funds sufficient

to pay the redemption price of the Bonds or portions thereof to which such notice relates or provide the Paying

Agent with reasonable assurance that such funds will be deposited with the Paying Agent not less than one business

day prior to the date fixed for redemption then and in any such event such call for redemption shall be canceled and

be null void and of no force or effect and the Bonds or portions thereof so called for redemption shall continue to

remain outstanding as if such notice and called had never been given or made In any such event the Paying Agent

shall as soon as practical cause to be mailed postage prepaid to each registered owner of the Bonds or portions

thereof which were so called for redemption written notice of such cancellation

Partial Redemptions In the case of partial redemption and with respect to any Bonds evidenced

by single certificate in denomination greater than $5000 principal portions of such Bonds may be called for

redemption in amounts equal to $5000 or any integral multiple thereof In case less than all of the principal portion

of Bond is so called for redemption then upon presentation and surrender of such Bond to the Paying Agent for

payment of the redemption price thereof on or after the date fixed for redemption Metro shall execute and the

Registrar shall authenticate and deliver to the registered owner thereof new Bond of the same maturity and interest

rate in denomination equal to the unredeemed principal portion of the Bond so surrendered

If less than all of the outstanding Bonds are to be called for redemption at the option of Metro Metro shall

have the right to specify the particular maturities to be redeemed and the principal amounts of each such maturity If

less than all of the Bonds of particular maturity are called for redemption the Registrar shall select by lot or in

such other manner as the Registrar deems fair the particular Bonds or principal portions thereof to be so redeemed

Effect of Redemption If on the date fixed for redemption of any Bonds or portions thereof Metro

has deposited or caused to be deposited and set aside with the Paying Agent funds sufficient to pay the redemption

price of such Bonds then and in such event such Bonds or portions thereof shall cease to accrue interest from and

after the date fixed for such redemption and shall no longer be deemed to be outstanding or entitled to the security of

or any benefits provided by this Resolution or the Act and Metro shall have no further liability for the payment
thereof and the owners thereof shall only be entitled to payment of the purchase price thereof without right to any
interest thereon from and after the date fixed for redemption from the moneys held by the Paying Agent for such

purpose upon presentation and surrender of such Bonds at the principal corporate trust office of the Paying Agent

Registered Bonds Denominations Form Execution The Bonds shall be issued only in

fully registered form without coupons in denominations of Five Thousand Dollars $5000 or integral multiples

thereof not in excess of the principal amount maturing in any one year The Bonds shall be issued in substantially

the form attached to this Resolution as the Bond Form Appendix but with such variations changes and additions as

may be necessary or appropriate and not contrary to or in violation of the terms of this Resolution or applicable

law

The Bonds shall be signed on behalf of Metro by means of the manual or facsimile signatures of Metros
Executive Officer and the Presiding Officer of the Metro Council The manual or facsimile signatures of such officer

that appear on the Bonds shall continue to be valid for all purposes notwithstanding the fact that at the time of

authentication of particular Bond either or both officers whose signature so appears on such Bond is no longer

holder the office of Executive Officer or Presiding Officer as the case may be Metro has not adopted seal and

therefore no seal shall be impressed or imprinted on the Bonds but the Bonds shall nevertheless be valid and binding

for all purposes when signed by the Executive Officer and Presiding Officer and authenticated by the Registrar as

provided herein
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Exchange and Transfer Bonds may be exchanged for an equal principal amount of Bonds of the

same maturity and interest rate but which are in different authorized denominations and Bonds may be transferred to

other owners if the bondowner submits the following to the Registrar

written instructions for exchange or transfer satisfactory to the Registrar signed by the

bondowner or his attorney in fact and guaranteed or witnessed in manner satisfactory to the Registrar and

ii the Bonds to be exchanged or transferred

The Registrar shall not be required to exchange or transfer any Bonds submitted to it during any period

beginning with Record Date and ending on the next following Interest Payment Date however such Bonds shall

be exchanged or transferred promptly following that Interest Payment Date

For puiposes of this section Bonds shall be considered submitted to the Registrar on the date the Registrar

actually receives the materials described above in this subsection 2i

Metro may alter these provisions regarding registration and transfer to conform to market standards by
mailing notification of the altered provisions to all bondowners The altered provisions shall take effect on the date

stated in the notice which shall not be earlier than 45 days after notice is mailed

Notwithstanding the foregoing provisions while the Bonds are subject to Book-Entry System the

provisions set forth in Section 2j below shall govern the transfer and exchange of beneficial interests in the Bonds

Provisions for Book-Entry System The Bonds will initially be subject to Book-Entry System
of ownership and transfer which Book-Entry System shall continue with respect to the Bonds until such time as the

same is discontinued as provided in iii below The general provisions for effecting such Book-Entry System are as

follows

Metro hereby designates The Depository Trust Company New York New York as the initial

Securities Depository hereunder

ii Notwithstanding the provisions regarding exchange and transfer of Bonds set forth in this

Resolution the Bonds shall initially be evidenced by one certificate for each maturity including one
certificate for each principal amount due pursuant to Mandatory Redemption Schedule in an amount

equal to the aggregate principal amount thereof The Bonds so initially delivered shall be registered in the

name of Cede Co as nominee for The Depository Trust Company The Bonds may not thereafter be

transferred or exchanged on the registration books of Metro held by the Registrar except

to any successor Securities Depository designated pursuant to iii below

to any successor nominee designated by Securities Depository or

if Metro shall by resolution elect to discontinue the Book-Entry System pursuant

to iii below Metro will cause the Registrar to authenticate and deliver replacement Bonds in fully

registered form in Authorized Denominations in the names of the beneficial Owners or their

nominees thereafter the provisions of this Resolution regarding registration transfer and exchange

of Bonds shall apply

iii Upon the resignation of any institution acting as Securities Depository hereunder or if Metro
determines that continuation of any institution in the role of Securities Depository is not in the best
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interests of the Beneficial Owners Metro will attempt to identify another institution qualified to act as

Securities Depository hereunder or will discontinue the Book-Entry System by resolution If Metro is

unable to identify such successor Securities Depository prior to the effective date of the resignation Metro

shall discontinue the Book-Entry System as provided in iiC above

iv So long as the Book-Entry System is used for the Bonds the Registrar will give any notice

of redemption or any other notices required to be given to owners of Bonds only to the Securities

Depository or its nominee registered as the owner thereof Any failure of the Securities Depository to

advise any of its Participants or of any Participant to notify the Beneficial Owner of any such notice and

its content or effect will not affect the validity of the redemption of the Bonds called for redemption or of

any other action premised on such notice Neither Metro nor the REgistrar is responsible or liable for the

failure of the Securities Depository or any Participant thereof to make any payment or give any notice to

Beneficial Owner in respect of the Bonds or any error or delay relating thereto

Section Sale of Bonds Approval of Purchase Agreement Approval of Preliminary
Official Statement Authorization of and Direction to Executive Officer

Sale of Bonds The Bonds shall be sold in negotiated sale to PaineWebber Incoiporated pursuant to

the Purchase Agreement provided that the Bonds may not be sold for an amount that is less than 98.7 5% of the

aggregate principal amount of the Bonds to be issued plus interest accruing thereon from the date of the Bonds to the

date of issuance and delivery thereof

Approval of Purchase Agreement The form of Purchase Agreement presented to the Council

and which has been placed on file with the Clerk of the Council is hereby approved in substantially the form

submitted

Ratification of Preliminary Official Statement Use The distribution by the Underwriter of

the Preliminary Official Statement describing the Bonds is hereby ratified

Authorization of and Direction to Executive Officer Metros Executive Officer is hereby

authorized empowered and directed for and on behalf of Metro to

Official Statement cause to be prepared in accordance with the requirements of ORS
287.018 final official statement in substantially final form describing the Bonds and setting forth such

information concerning Metro and the Bonds as may be necessary or appropriate in order to disclose all

material information which prospective investor would need in crder to make an informed decision with

respect to an investment in the Bonds

ii Execution and Delivery of Purchase Agreement and Other Documents execute

and deliver the Purchase Agreement and any other agreement instrument certificate or document incidental

to the issuance sale and delivery of the Bonds in accordance with the requirements of ORS 287.0 14 ORS
287.026 and the provisions of this Resolution

iii Final Official Statement execute and deliver on behalf of Metro final official

statement describing the Bonds and setting forth such information concerning Metro and the Bonds as may
be necessary or appropriate in order to disclose all material information which prospective investor would

need in order to make an informed decision with respect to an investment in the Bonds
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iv Acceptance of Modifications and Amendments in her sole discretion accept and

approve any modifications or amendments to any of the instruments or documents necessary or incidental to

the issuance and sale of the Bonds including the Purchase Agreement and the Escrow Agreement

Establish Principal subject to the limitations set forth in Section 2c of this

Resolution establish the actual principal amount of the Bonds to be issued which amount shall be

sufficient to make the Escrow Deposit and pay the costs of issuance incurred in connection with the

issuance and sale of the Bonds and

vi Establish Principal Maturities and Interest Rates establish

the principal amount of the Bonds to mature in each year 1993 through 2013

inclusive and the principal amounts of the Bonds to be issued as serial bonds and as term bonds

with respect to the Bonds to be issued as term bonds the principal amount of the

term bonds of each maturity to be subject to mandatory sinking fund redemption in each year and

the rate of interest per annum to be applicable to the Bonds of each maturity

provided that the aggregate amount of principal and interest due on the Bonds in any one year shall insofar

as is practical be as substantially equal and providedfurther that in no event shall the true interest cost of

the Bonds exceed 7.50%

The authority of the Executive Officer to determine the terms of the Bonds as provided in subsections and vi
above shall be exercised by setting forth such terms as so determined and established in Certificate of Metros
Executive Officer executed in connection with the sale the Bonds and to the extent so required under applicable law
shall constitute the completion of the determination of such matters by Metro as public body

Direction to Redeem Refunded BondsL.Disposition of Unexuended Proceeds In

accordance with the requirements of ORS 288.635 the Council hereby irrevocably provides that on December
1997 all then outstanding Refunded Bonds shall be redeemed and the refunding plan prepared by the Executive Officer

shall so provide

Ih..Council does further direct IjLfly..unexoended sale nroceeds including unexpended investment

earnings thereon shall apnlied py.any rebate owing IQthe United States QLAmerica in connection

ithRefunded Bonds as when k.rebate alialLbe due nd.pavable IQtjextent not needed iiich
purpose haiLbe used Lapplied i.thpurvose of fmancing additional improvements to the Oregon Convention
Center

Section Application of Bond Proceeds Escrow Agent and Escrow Agreement

Application of Bond Proceeds Proceeds of the Bonds shall be used and applied as follows

portion of the proceeds derived from the issuance and sale of the Bonds shall be used to make
the Escrow Deposit with the Escrow Agent pursuant to the Escrow Agreement

ii an amount equal to the accrued interest paid by the original purchasers of the Bonds shall be

deposited into the Convention Center Debt Service Fund heretofore established by Metro and used to pay
the interest first coming due on the Bonds and
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iii the balance of the proceeds derived from the issuance and sale of the Bonds shall be used and

applied to pay the costs of issuing the Bonds

Escrow Agent and Escrow Agreement First Interstate Bank of Oregon N.A Portland

Oregon is hereby appointed to act as Escrow Agent with respect to the defeasance of the Refunded Bonds by means

of the Escrow Deposit and shall signify its acceptance of the duties of Escrow Agent by executing and delivering the

Escrow Agreement described in this subsection

The Executive Office and Director of Finance and Management Information are hereby directed to cause to

be prepared an Escrow Agreement pursuant to which the Escrow Agent shall hold the Escrow Deposit and apply the

same for the purpose of paying and redeeming the outstanding Refunding Bonds in accordance with Metros refunding

plan Such Escrow Agreement shall contain such terms and provisions as are customary in connection with

agreements entered into for similar purposes and such other provisions as in the judgment of the Executive Office

and Director of Finance and Management Information are necessary or appropriate and not inconsistent with or in

violation of this Resolution and applicable law The Executive Officer or the Director of Finance and Management

Information or either of them acting individually are each hereby authorized empowered and directed for and on

behalf of Metro to execute and deliver such Escrow Agreement in connection with the issuance and delivery of the

Bonds

Section Security The Bonds shall Constitute general obligations of Metro secured by Metros full

faith and credit and the taxing power of Metro all as provided in the Act and the Elector Authorization In

acconlance with ORS 288.6552 and 268.500 Metro shall levy annually direct ad valorem tax upon all of the

taxable property within Metro in sufficient amount after taking into consideration discounts taken and delinquencies

that may occur in the payment of such taxes and all other moneys reasonably available for the payment of debt

service on the Bonds to pay when due the principal of and interest on the Bonds and Metro covenants with the

holders of the Bonds to levy such tax annually during each year that any of the Bonds are outstanding The ad

valorem taxes to be levied by Metro for the purpose of paying when due the principal of and interest on the Bonds

shall be levied and collected outside of and in addition to the taxes levied and collected by Metro within its statutory

tax base are not subject to the limitations imposed by Article XI Section lb of the Oregon Constitution and shall

be levied in an amount sufficient to pay the Bonds when due without regard to rate or amount

Section Maintenance of Tax-Exempt Status Metro hereby covenants and agrees that it will not

take any action which would cause the interest on the Bonds to become includable for federal income tax purposes in

the gross incomes of the owners thereof and that Metro will take all reasonable actions within its control necessary

in order to ensure that the interest on the Bonds remains excludable for federal income tax purposes from the gross

incomes of the owners thereof In addition Metro further covenants and agrees that it will not make any use of the

proceeds of the Bonds or the Oregon Convention Center to be refinanced with the proceeds of the Bonds which would
result in the Bonds being or becoming private activity bonds within the meaning of Section 14 1a of the Internal

Revenue Code of 1986 as amended the Code or arbitrage bonds within the meaning of Code Section 148a
Metro may in subsequent resolutions of the Council and in the certificates executed and delivered by Metro Manager
and the Finance Director of Metro in connection with the issuance and sale of the Bonds make additional covenants

to insure that interest paid on the Bonds will remain excludable for federal income tax purposes from the gross

incomes of the owners of the Bonds in which event such additional covenants shall constitute contracts with the

owners of the Bonds

Section Paying Agent and RegistrarAuthentication Persons Treated as Owners
Registration and Transfer
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Appointment and Duties of Paying Agent and Registrar Successors and
Replacements First Interstate Bank of Oregon N.A Portland Oregon is hereby appointed to act as Registrar

and Paying Agent with respect to the Bonds The Paying Agent and Registrar shall perform all duties with respect

to the Bonds required of it under this Resolution or customarily provided by persons acting in such capacities

including but not limited to the transmittal of payments on the Bonds the registered owners thereof the giving of

required notices of redemption the authentication registration and transfer of Bonds and the maintenance of

registration books with respect to the ownership of the Bonds

Metro may remove any Paying Agent and Registrar by giving written notice thereof to the Paying Agent
and Registrar to be so removed in which event successor or replacement Paying Agent and Registrar shall be

appointed for the Bonds by resolution of Metro Council provided that not less than 45 days prior to the effective

date of any such appointment Metro shall cause to be mailed to the registered owner of each outstanding Bond
written notice specifying the name and address of such successor or replacement and the effective date of such

appointment and provided further that no removal of the Paying Agent and Registrar shall be effective until such

time as qualified successor has agreed to act as Paying Agent and Registrar

Any Paying Agent and Registrar may resign by giving written notice thereof to Metro in which event

successor or replacement Paying Agent and Registrar shall be appointed for the Bonds by resolution of Metro

Council provided that not less than 45 days prior to the effective date of any such appointment the resigning

Paying Agent and Registrar at its own expense shall cause to be mailed to the registered owner of each outstanding

Bond written notice specifying the name and address of such successor or replacement and the effective date of such

appointment and provided further that no resignation of the Paying Agent and Registrar shall be effective until such

time as qualified successor has agreed to act as Paying Agent and Registrar

Authentication No Bond shall be entitled to any right or benefit under this Resolution or any
resolutions adopted pursuant to this Resolution unless it shall have been authenticated by an authorized officer of the

Registrar The Registrar shall authenticate all Bonds to be delivered at closing of this bond issue and shall

additionally authenticate all Bonds properly surrendered for exchange or transfer pursuant to this Resolution The

Registrar shall note the date of authentication on each Bond which date shall be the date on which the bondowners
name is listed on the bond register

Persons Treated as Owners The ownership of all Bonds shall be entered in the bond register

maintained by the Registrar and Metro and the Registrar may treat the person listed as owner in the bond register as

the owner of the Bond for all puiposes

Section Defeasance In the event that Metro

shall cause to be irrevocably deposited with the Paying Agent or any other agent appointed for

such purpose cash or Government Obligations or both in an amount sufficient to pay when due the

principal of premium if any and interest on the Bonds and

ii shall irrevocably instruct such agent in writing to apply such cash or Government Obligations

to the payment when due of the principal of premium if any and interest on the Bonds and

iii if some or ali of the Bonds are to be redeemed prior to maturity shall irrevocably instruct the

Paying Agent in writing to call the Bonds for redemption on such date or dates and in such principal

amounts as Metro shall specify

then upon such deposit the Bonds shall be deemed to have been paid in full and no longer be outstanding under this

Resolution for any purpose other than the subsequent transfer and exchange of such Bonds as provided herein and the
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payment when due of the principal of and interest on such Bonds out of the cash or Government Obligations so

deposited and the Bonds shall thereafter be secured solely and only by the cash or Government Obligations so

deposited and the Bonds shall no longer be secured by the full faith and credit of Metro or the taxing powers of

Metro

Section Additional Action The Council may authorize by subsequent resolution any acts or other

matters necessary or appropriate in connection with the issuance sale and delivery of the Bonds and the performance

by Metro of its covenants and obligations with respect thereto

Section 10 Additional Authorizations Metros Executive Officer Deputy Executive Officer and

Director of Finance and Management Information and each of them acting individually are hereby authorized

empowered and directed for and on behalf of Metro to do and perform all acts and things necessary or appropriate to

issue and sell the Bonds and otherwise implement the provisions of this Resolution including but not limited to the

execution and delivery of such documents instruments certificates and agreements as may be necessary or

appropriate

Section 11 Effectiveness of Resolution This Resolution shall take effect immediately upon its

adoption by the Metro Council

Adopted this 26th day of March 1992

Tciu UTen

CerfCounci.C
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Certification ofResolution

The un gne1do ilerefly certify that we are tile tIuhij electeslor appointed qua4fietl wul acting

Tecutive Officer fP.residing Officer of tile Council atulCteri.of tile Council of tile LMefropohitan Service

fDistrict Counties of 9ultiwnza/i Cackamas atul Washington State of Oregon tilat tile foregoing is

true and complete copy ofsolution 9lfi 92-1c92 as atIopte fly tile Council ofsaid dLctrict at regular

meeting luly ca accordance wit/i law on larc/i 26 1992 and that the following memfiers

of tile Council voted in favor of saliucsoution

tile following memfiers of tile Council voted against said fRcsoution

and tile following memBer of tile Council abstained from voting on said soution

In afltion tile Tecutive Officer here fly artfles that tile foregoing resolution ilas not Been

vetoed thereby

In witness wllereof tile unlersgned have hereunto set their ilan4c as of tile dtes set fort/i Below

Tanya Collier Tresiding Officer fPauletteMà ClenQ of tile Council

Tile unilersigned Eaecutive Officer ilere fly certfles that tile foregoing Ordinance has not Been

vetoed

Rna Cusma Eecutive Officer

Date ___________________ 1992
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COUNTIES OF
MULTNOMAH CLACKAMAS AND WASHINGTON

STATE OF OREGoN
METROPOLITAN SERVICE DISTRICT

GENERAL OBLIGATION REFUNDING BOND
Oregon Convention Center 1992 Series

ORIGINAL INTEREST MATURITY
ISSUE DATE RATE DATE CUSIP
March 15 1992

REGISTERED OWNER

PRINCIIAL AMOUNT

THE METROPOLITAN SERVICE DISTRICT OF THE COUNTIES OF MULTNOMAH
CLACKAMAS AND WASHINGTON STATE OF OREGON municipality political subdivision and political

body corporate and politic duly created and existing under the laws of the State of Oregon Metro for value

received hereby promises to pay to the Registered Owner specified above on the Maturity Date specified above the

Principal Amount specified above and to pay interest on said Principal Amount at the Interest Rate per annum
specified above from the later of the Original Issue Date specified above or the last Interest Payment Date as herein

defined through which interest has been paid with all accrued interest to be due and payable semiannually on

January and July of each year commencing July 1992 each an Interest Payment Date Interest on this

Bond shall be paid on each Interest Payment Date by check or draft drawn upon and mailed by Metros paying agent
and registrar the Paying Agent or Registrar to the Registered Owner of this Bond at the address thereof all as

shown on the registration books maintained by the Paying Agent as of the 15th day of the month next preceding the

Interest Payment Date the Record Date The Principal Amount of this Bond together with any interest the

hereon at maturity shall be paid to the Registered Owner only upon presentation and surrender of this Bond at the

principal corporate trust of the Paying Agent on or after the applicable Maturity Date The principal of and interest

on this Bond shall be payable in lawful money of the United States of America which at the respective date of

payment thereof is legal tender for the payment of public and private debts Interest on this Bond shall be calculated

on the basis of 360-day year of twelve 30-day months

ADDITIONAL PROVISIONS OF THIS BOND APPEAR ON THE REVERSE SIDE THESE
PROVISIONS HAVE THE SAME EFFECT AS IF THEY WERE PRINTED ABOVE

IT IS HEREBY CERTIHED RECITED AND DECLARED that all conditions acts and things required

to exist to happen and to be performed precedent to and in the issuance of this Bond and the series of Bonds of

which this is one have existed have happened and have been performed in due time form and manner as required by
the Constitution and statutes of the State of Oregon and that this Bond and the series of Bonds of which this is one
do not exceed any Constitutional or statutory debt limitation applicable to Metro

This Bond shall not be valid or become obligatory for any purpose or be entitled to any security or benefit

under the Authorizing Legislation as herein defined unless and until the certificate of authentication hereon shall

have been duly executed by an authorized officer of the Registrar
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IN WITNESS WHEREOF the Council of the Metropolitan Service District has caused this Bond to be

signed by the facsimile signature of its Executive Officer and attested by the facsimile signature of the Presiding

Officer of the Council all as of the Original Issue Date set forth above

Rena Cusma Executive Officer

ATFEST

Tanya Collier Presiding Officer

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Metropolitan Service District General Obligation Refunding Bonds Oregon
Convention Center 1992 Series issued pursuant to the Authorizing Legislation described herein

Date of Authentication_________________________

First Interstate Bank of Oregon NA

By_______________________
Authorized Officer
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ofReverse Side of Bond

This Bond is one of series of bonds collectively the Bonds issued by Metro in the aggregate principal

amount of $_000000 pursuant to the power conferred on Metro under ORS 268.525 ORS 288.605 to 288.695

inclusive and ORS 288.1601b as amended and related provisions of the laws of the State of Oregon

collectively the Act an approving vote of majority of the electors of Metro voting at an election duly called

and held on November 1986 which authorized the issuance of the Refunded Bonds being refunded and defeased out

of the proceeds of the Bonds the Elector Authorization and Resolution No 92-1592 the Resolution duly

adopted by Metro Council at meeting held on March 26 1992 the Act the Elector Authorization and the

Resolution being herein collectively called the Authorizing Legislation All terms used herein and not otherwise

defined herein shall have the respective meanings assigned thereto in the Resolution

The Bonds are being issued for the purpose of refunding defeasing and redeeming the Refunded Bonds
which Refunded Bonds constitute part of series of bonds initially authorized by the electors of Metro pursuant to

the Elector Authorization

The Bonds constitute general obligations of Metro secured by Metros full faith and credit and the taxing

power of Metro all as provided in the Authorizing Legislation In accordance with ORS 288.6552 and 268.500

and the Elector Authorization Metro shall levy annually direct ad valorem tax on all of the taxable property within

Metro in an amount which after taking into consideration discounts taken and delinquencies that may occur in the

payment of such taxes and all other moneys reasonably available for the payment of debt service on the Bonds will

be sufficient to pay when due the principal of and interest on the Bonds and Metro has covenanted with the owners
of the Bonds to levy such tax annually during each year that any of the Bonds are outstanding The cxl valorem

taxes to be levied by Metro for the purpose of paying when due the principal of and interest on the Bonds shall be

levied and collected outside of and in addition to the taxes levied and collected by Metro within its statutory tax

base are not subject to the limitations imposed by Article XI Section lb of the Oregon Constitution and shall be

levied in an amount sufficient to pay the Bonds when due without regard to rate or amount

The Bonds are subject to mandatory and optional redemption prior to maturity any such redemption to be

on such date in such amounts and at such redemption prices as are set forth in the Resolution

Notice of any such redemption shall be given to the registered owners of the Bonds to be redeemed in the

manner required by the Resolution

The Bonds are issuable only in the form of fully registered bonds without coupons in the denominations of

$5000 or any integral multiple thereof not in excess of the principal amount maturing in any one year

The current Registrar and Paying Agent for the Bonds is First Interstate Bank of Oregon N.A Portland

Oregon In the Authorizing Legislation Metro has reserved the right to designate different Paying Agent and

Registrar upon not less than 45 days prior notice mailed to the registered owners of all outstanding Bonds

This Bond is transferable by the Registered Owner hereof in person or by the Registered Ownefs attorney

duly authorized in writing only on the registration books maintained by the Registrar upon presentation and surrender

of this Bond duly endorsed for transfer at the principal corporate trust office of the Registrar In addition this Bond

may be exchanged for Bonds of the same maturity interest rate and aggregate principal amount in any authorized

denominations upon presentation and surrender hereof at the principal corporate trust office of the Registrar As
condition precedent to any such transfer or exchange the Registered Owner shall be required to pay any applicable

governmental tax or charge The Registrar shall not be required to transfer or exchange any Bonds during the period

beginning on the 15th day of the month prior to an Interest Payment Date and ending on such Interest Payment
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Date Metro and the Paying Agent and Registrar may treat the person in whose name this Bond is registered as the

absolute owner hereof for all purposes and neither Metro nor the Paying Agent and Registrar shall be affected by any
notice to the contrary

The rights of the owner of this Bond are in all respects governed by and subject to the terms and conditions

set forth in the Authorizing Legislation to which the owner by the acceptance of this Bond consents in all

respects

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells assigns and transfers unto

Please insert social security or other identifying number of assignee

the within Bond and does hereby irrevocably constitute and appoint_________________________________ as

attorney to transfer this Bond on the books kept for registration thereof with the full power of substitution in the

premises

Dated___________________ __________________________
Signature

NOTICE The signature to this assignment must correspond with the name of the registered owner as it appears

upon the face of the within Bond in every particular without alteration or enlargement or any change whatever

Signature Guaranteed

Bank Trust Company or Firm

Authorized Officer

The following abbreviations when used in the inscription on the face of the within Bond shall be

construed as though they were written out in full according to applicable laws or regulations

TEN COM....tenants in common
TEN ENT....as tenants by the entireties

YF TEN as joint tenants with right of survivorship and not as tenants in common
OREGON CUSTODIANS use the following

__________________CUST UL OREG
as custodian under the laws of Oregon for________llN

Minors Name

Additional abbreviations may also be used though not in the list above
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METROPOLITAN SERVICE DISTRICT

Resolution authorizing the issuance of General

Obligation Refunding Bonds Oregon Convention
Center 1992 Series in the principal amount of
not to exceed $67000000 for the purpose of
advance refunding and replacing the

Metropolitan Service Districts outstanding
general obligation bonds issued in 1987 to finance
the acquisition and construction of regional
convention and trade show center and providing
for related matters

Adopted by the Council of the

Metropolitan Service District

on March 261992
Effective on March 261992
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RESOLUTION NO 92-1592

Resolution authorizing the issuance of General Obligation

Refunding Bonds Oregon Convention Center 1992 Series

in the principal amount of not to exceed $67000000 for

the purpose of advance refunding and replacing the

Metropolitan Service Districts outstanding general
obJigalion bonds issuedin 1987 In finance the acqjiisition and
construction of regional convention and trade show center
and providing for related matters

Section Findings As the preamble to this Resolution the Council of the Metropolitan Service

District Counties of Multnomah Clackamas and Washington State of Oregon Metro hereby recites the matters

set forth below in this Section To the extent any of the following recitals relates to fmding or determination

which must be made by the Council in connection with the subject matter of this Resolution or any aspect thereof

the Council declares that by setting forth such recital such fmding or determination is thereby made by the Council
This Section and the recitals findings and determinations set forth herein constitute part of this Resolution

Political Subdivision Metro is municipality and political subdivision organized and existing

under and pursuant to the laws of the State of Oregon particularly Chapter 268 of Oregon Revised Statutes

The 1987 Bonds Under and pursuant to ORS 268.520 Metro was and is authorized to issue its

general obligation bonds upon the approval of majority of the electors of Metro voting on the question subject to

the limitations imposed by law At the general election duly called and held on November 1986 majority of the

electors of Metro voting on the question authorized Metro to issue its general obligation bonds in an aggregate

principal amount not to exceed $65000000 the Elector Authorization for the purpose of financing the

acquisition and construction of regional convention and trade show center the Convention Center Pursuant to

the Elector Authorization and Metro Resolution No 87-767 enacted on June 11 1987 Metro issued its General

Obligation Convention Center Bonds Series 1987 in an original aggregate principal amount of $65000000 the
1987 Bonds said Convention Center having been heretofore acquired and constructed by Metro with the exception

of certain additions and improvements thereto which will be acquired and constructed in due course

Capital Construction or Improvements The Convention Center constitutes capital

construction or improvement within the meaning of ORS 288.1601 and 10.140
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Outstanding 1987 Bonds There remain outstanding 1987 Bonds in the aggregate principal amount

of $60680000 maturing or being subject to mandatory sinking fund redemption on December of each year 1992

through 2012 inclusive bearing interest at per annwn rates ranging from 5.75% to 82% and subject to redemption

at the option of Metro on December 1997 at redemption price equal to the principal amount of the 1987 Bonds
to be redeemed plus accmed and unpaid interest thereon to the date of redemption

Payment From Property Taxes In accordance with the Elector Authorization and as required

under State law Metro levies and collects each year an ad valorem tax on all taxable property subject to taxation by
Metro in an amount sufficient to pay all amounts coming due on the 1987 Bonds in the year in which such tax is

levied and is required to continue levying and collecting such tax until such time as all amounts owing under the

1987 Bonds have been paid in full Such tax is levied outside of and in addition to the ad valorem taxes levied by
Metro for other voter authorized purposes is not subject to the limitations imposed Article XI Section lb of the

Oregon Constitution and is levied in an amount sufficient to pay the 1987 Bonds when due without regard to rate or

amount

Current Market Interest Rates The current rates of interest available in the municipal bond

markets for tax-exempt bonds having maturities and credit quality substantially the same as the maturities and credit

quality of the outstanding 1987 Bonds are significantly lower than the rates of interest borne by the outstanding 1987
Bonds

Savings to Taxpayers by Issuing Refunding Bonds In light of the rates of interest currently

available the issuance and sale by Metro of advance refunding bonds for the purpose of refunding replacing

defeasing and subject to the limitations on redemption applicable to the 1987 Bonds redeeming at the earliest

practicable date the outstanding 1987 Bonds is in the best interests of Metro and the persons and entities owning

property subject to ad vaiorem taxation by Metro The issuance and sale of such advance refunding bonds will enable

Metro to realize aggregate debt service payments on such advance refunding bonds which are significantly lower than

the aggregate debt service payments now required to be made with respect to the 1987 Bonds As result of such

lower aggregate debt service payments Metro will be able to levy and collect ad valorem property taxes to pay such

advance refunding bonds in an amount that is significantly less than the amount of ad valorem property taxes that

will be required to be levied and collected to pay the debt service on the outstanding 1987 Bonds to be so refunded

thereby helping to relieve and diminish the ad valorem tax burden on Metros taxpayers

Authority to Issue Advance Refunding Bonds Pursuant and subject to the requirements of

ORS 288.605 to 288.695 inclusive and ORS 288.l601b as amended and ORS 268.525 Metro is authorized

and empowered without vote of the electors to issue and sell advance refunding bonds for the purpose of

refunding replacing defeasing and redeeming the outstanding 1987 Bonds as desribed above and as hereinafter set

forth in this Resolution

NOW THEREFORE BE IT RESOLVED BY THE COUNCIL OF
TIlE METROPOLiTAN SERVICE DISTRICT AS FOLLOWS

Section Definitions As used in this Resolution the following terms shall have the respective

meanings set forth in this Section

Act means ORS 288.605 to 288.695 inclusive and ORS 288.1601b as amended ORS 268.525

and related provisions of the laws of the State of Oregon affecting governing or authorizing the issuance of advance

refunding bonds for the purpose of refunding outstanding general obligation bonds
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Authorizing Legislation means collectively the Elector Authorization the Act and this

Resolution

Beneficial Owners shall mean whenever used with respect to Bond the person or entity in whose

name such Bond is recorded as the beneficial owner of such Bond by Participant on the records of such Participant

pursuant to the arrangements for book-entry determination of ownership applicable to the Securities Depository

Book-Entry System shall mean that system whereby the clearance and settlement of securities

transactions is made through electronic book-entry changes thereby eliminating the need of physical movement of

securities

Bonds means Metros General Obligation Refunding Bonds Oregon Convention Center 1992 Series

authorized to be issued pursuant to Section of this Resolution

Cede Co shall mean Cede Co the nominee of DTC and any successor nominee of DTC with

respect to the Bonds

Councir means the Council of Metro acting as the duly constituted governing body of Metro in which

Metros legislative powers are vested under law

DTC shall mean The Depository Trust Company limited purpose trust company organized under the

laws of the State of New York and its successors and assigns

Elector Authorization means the approving vote of majority of the electors of Metro voting on

the question at the general election duly called and held on November 1986 wherein said electors authorized Metro

to issue and sell the 1987 Bonds for the purposes described in Section of this Resolution

Escrow Agreemenl means the agreement to be entered into by and between Metro and the Escrow

Agent which agreement is authorized by this Resolution to be prepared executed and delivered in connection with

the issuance and sale of the Bonds and the refunding and defeasance of the Refunded Bonds

Escrow Agent means First Interstate Bank of Oregon N.A national banking association with its

principal corporate trust offices located in Portland Oregon acting in its capacity as escrow agent under and pursuant
to the Escrow Agreement

Escrow Deposit means the cash and Government Obligations required to be deposited with the Escrow

Agent under the Escrow Agreement for the purpose of refunding replacing defeasing and redeeming the Refunded
Bonds in accordance with the refunding plan of Metro which deposit shall

be made from portion of the proceeds derived from the issuance and sale of the Bonds by
using such proceeds to purchase sufficient amount of Government Obligations and to the extent the

Government Obligations so purchased are insufficient for the purposes of such deposit by depositing

portion of such sale proceeds in cash and from any other lawfully available funds of Metro and

ii be in an amount which together with the investment earnings derived from such deposit and

any cash constituting part of such deposited will be sufficient to pay all installments of principal interest

and redemption premiums if any on the Refunded Bonds when they fall due whether by stated maturity

date or call for redemption in accordance with the refunding plan of Metro
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Government Obligations shall have the meaning assigned to such phrase in ORS 299.6055

Thterest Payment Date means each January and July of each year commencing July 1992

1987 Bonds means Metros General Obligation Convention Center Bonds Series 1987 originally

issued in the aggregate principal amount of $65000000 pursuant to the Elector Authorization and applicable law

Participant shall mean broker-dealer bank or other financial institution for which DTC holds Bonds

as Securities Depository

Paying Agent means the paying agent for the Bonds appointed pursuant to Section of this

Resolution the initial paying agent being First Interstate Bank of Oregon N.A

Purchase Agreement means the agreement between Metro and PaineWebber Incorporated pursuant

to which PaineWebber Incorporated agrees to purchase the Bonds from Metro and Metro agrees to sell to the Bonds

to PaineWebber Incorporated

Refunded Bonds means the outstanding 1987 Bonds maturing on December of each year 1992

through 2012

Registrar means the registrar for the Bonds appointed pursuant to Section of this Resolution the

initial registrar being First Interstate Bank of Oregon N.A

securities Depository shall mean initially The Depository Trust Company New York New York
and its successors and replacement securities depository appointed hereunder

Underwriter means PaineWebber Incorporated as the underwriter for the Bonds pursuant to the

Purchase Agreement

Section The Bonds

Authorization Pursuant to and subject to the requirements of the Act Metro shall issue the Bonds

for the purpose of refunding replacing defeasing and redeeming the outstanding Refunded Bonds all as provided in

and subject to the limitations hereinafter set forth in this Resolution

Date of Bonds Designation The Bonds shall be dated March 15 1992 The Bonds shall be

designated Metropolitan Service District General Obligation Refunding Bonds Oregon Convention Center 1992

Series

Aggregate Principal Amount Authorized The Bonds are hereby authorized to be issued in an

aggregate principal amount not to exceed the sum of $67000000 provided that

In accordance with the requirements of ORS 288.645 and 288.160lb the actual aggregate

principal amount of the Bonds issued shall not be in excess of the minimum amount necessary to

malce the Escrow Deposit in an amount sufficient to cause the Bonds to be deemed to

replace the Refunded Bonds within the meaning of ORS 288.1602 and
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to pay any amounts charged to Metro as administrative costs expenses or fees in

connection with the authorization issuance and sale of the Bonds which are permitted to be paid

from the proceeds of the Bonds and

ii The actual aggregate principal amount of the Bonds issued shall not be such as to cause to be

exceeded the limitations on the amount of general obligation bonds permitted to be issued by Metro as set

forth in ORS 268.520 subject however to the applicable provisions of law regarding the manner in which

the amount of outstanding general obligation bonds is to be calculated for purposes of such limitations

Maturity Dates Interest Rates and Redemption Provisions The Bonds will mature on

January of each of the years determined by Metros Executive Officer pursuant to Section hereof provided that

the first such maturity date shall be January 1993 and the final maturity date shall be January 2013 The

principal amount of the Bonds to be issued as term bonds and as serial bonds and the principal amount of such term

bonds and serial bonds to mature in each year shall be established by Metros Executive Officer in accordance with

and subject to the limitations set forth in Section of this Resolution

The Bonds shall bear interest at such rate or rates as shall be established by Metros Executive Officer in

accordance with and subject to the limitations set forth in Section of this Resolution with all accrued interest to

be due and payable semiannually on each Interest Payment Date commencing with the first Interest Payment Date

following the issuance and delivery of the Bonds

The Bonds if any which are issued as term bonds as determined by the Executive Officer pursuant to

Section hereof shall be subject to mandatory redemption on January of such years and in such principal amounts

as shall be determined by the Executive Officer pursuant to Section hereof any such redemption to be without

premium at price equal to 100% of the principal amount of the Bonds to be redeemed plus accrued and unpaid

interest thereon to the date fixed for redemption

The Bonds maturing on or after January 2001 shall be subject to redemption prior to maturity at the

option of Metro in whole on any date on or after January 2000 and in part on any Interest Payment Date on or

after January 2000 any such redemption to be without premium at price equal to 100% of the principal amount
to be redeemed plus accrued and unpaid interest thereon to the date fixed for redemption plus premium expressed
as percentage of the principal amount to be redeemed as set forth in the following table

Redemption Date Premium

January 2000 through

December 31 2000 2%
January 2001 through

December 31 2001 1%

January 2002 and

thereafter 0%

Payment of Principal and Interest Principal of each Bond shall be paid only on or after the

stated maturity date thereof or date fixed for earlier redemption thereof and then only upon presentation and surrender

of such Bond to the Paying Agent at its principal corporate trust office Interest on each Bond shall be paid on each

Interest Payment Date by check or draft drawn upon and mailed by the Paying Agent to the registered owner of such

Bond at the address thereof all as shown on the registration books maintained by the Registrar as of the 15th day of

the month next preceding the Interest Payment Date

Metro Council Resolution No 92-1592 Convention CenterAdvance Refunding Page



Notice of Redemption Notice of any mandatory or optional redemption of any Bonds shall be

given in writing by the Paying Agent and Registrar in the name of Metro by first class mail postage prepaid to

the registered owner of each Bond called for redemption at the registered address thereof all as shown on the

registration books maintained by the Registrar as of the 5th business day next preceding the date of mailing of such

notice any such notice to be mailed not less than 30 nor more than 45 days prior to the date fixed for the redemption

of the Bonds to which such notice pertains provided that so long as the Bonds remain subject to the Book-Entry

System notice of redemption shall be given at the time to the entity and in the manner required in the letter of

representation executed among Metro the Paying Agent and DTC in connection with the issuance and sale of the

Bonds and no other notice of redemption shall be required to be given

Each notice of redemption shall

identify by number the Bonds or principal portions thereof called for redemption

ii state the redemption price of the Bonds called for redemption which redemption price may be

stated as percentage of the principal amount thereof called for redemption plus accrued and unpaid interest

thereon

iii state the date fixed for redemption

iv provide the address of the place at which the Bonds called for redemption must be presented

and surrendered to the Paying Agent on or after the date fixed for redemption in order to receive payment of

the redemption price thereof

iv state that from and after the date fixed for redemption interest on the Bonds or principal

portions thereof called for redemption shall cease to accrue and the owners of such Bonds or portions

thereof shall thereafter only be entitled to receive the redemption price thereof upon the presentation and
surrender of such Bonds to the Paying Agent

in the case of an optional redemption state that if for any reason Metro not less than five

business days prior to the redemption date specified in such notice does not cause to be deposited with

the Paying Agent funds sufficient to pay the redemption price of the Bonds or portions thereof to which

such notice relates or provide the Paying Agent with reasonable assurance that such funds will be

deposited with the Paying Agent not less than one business day prior to the date fixed for redemption then

and in any such event such call for redemption shall be null void and of no force or effect and the Bonds or

portions thereof so called for redemption shall continue to remain outstanding as if such notice and called

had never been given or made and

set forth such other matters or information as may be required by law or in the judgment of

Metro be necessary or appropriate

The Paying Agent shall give such notice of redemption as soon as practicable following the receipt of

written direction from Metro to do so provided that the Paying Agent shall not be required to give any such notice

of redemption less than business days after written notice thereof is mailed postage prepaid or transmitted in

written form by telecopy or other electronic means of communication by Metro to the Paying Agent The Paying

Agent shall not have the right to demand as condition precedent to the giving of any such notice of redemption

that moneys be deposited with the Paying Agent sufficient to pay the redemption price of any Bonds or portions

thereof called for redemption nor shall Metro be required to make any such deposit prior to the giving of any notice

of redemption by the Paying Agent to the registered owners of the Bonds
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In the case of an optional redemption if for any reason Metro not less than five business days prior to the

redemption date specified in such notice does not cause to be deposited with the Paying Agent funds sufficient

to pay the redemption price of the Bonds or portions thereof to which such notice relates or provide the Paying

Agent with reasonable assurance that such funds will be deposited with the Paying Agent not less than one business

day prior to the date fixed for redemption then and in any such event such call for redemption shall be canceled and

be null void and of no force or effect and the Bonds or portions thereof so called for redemption shall continue to

remain outstanding as if such notice and called had never been given or made In any such event the Paying Agent
shall as soon as practical cause to be mailed postage prepaid to each registered owner of the Bonds or portions

thereof which were so called for redemption written notice of such cancellation

Partial Redemptions In the case of partial redemption and with respect to any Bonds evidenced

by single certificate in denomination greater than $5000 principal portions of such Bonds may be called for

redemption in amounts equal to $5000 or any integral multiple thereof In case less than all of the principal portion

of Bond is so called for redemption then upon presentation and sunender of such Bond to the Paying Agent for

payment of the redemption price thereof on or after the date fixed for redemption Metro shall execute and the

Registrar shall authenticate and deliver to the registered owner thereof new Bond of the same maturity and interest

rate in denomination equal to the unredeemed principal portion of the Bond so surrendered

If less than all of the outstanding Bonds are to be called for redemption at the option of Metro Metro shall

have the right to specify the particular maturities to be redeemed and the principal amounts of each such maturity If

less than all of the Bonds of particular maturity are called for redemption the Registrar shall select by lot or in

such other manner as the Registrar deems fair the particular Bonds or principal portions thereof to be so redeemed

Effect of Redemption If on the date fixed for redemption of any Bonds or portions thereof Metro

has deposited or caused to be deposited and set aside with the Paying Agent funds sufficient to pay the redemption

price of such Bonds then and in such event such Bonds or portions thereof shall cease to accrue interest from aixi

after the date fixed for such redemption and shall no longer be deemed to be outstanding or entitled to the security of

or any benefits provided by this Resolution or the Act and Metro shall have no further liability for the payment
thereof and the owners thereof shall only be entitled to payment of the purchase price thereof without right to any
interest thereon from and after the date fixed for redemption from the moneys held by the Paying Agent for such

purpose upon presentation and surrender of such Bonds at the principal corporate trust office of the Paying Agent

Registered Bonds Denominations Form Execution The Bonds shall be issued only in

fully registered form without coupons in denominations of Five Thousand Dollars $5000 or integral multiples

thereof not in excess of the principal amount maturing in any one year The Bonds shall be issued in substantially

the form attached to this Resolution as the Bond Form Appendix but with such variations changes and additions as

may be necessary or appropriate and not contrary to or in violation of the terms of this Resolution or applicable

law

The Bonds shall be signed on behalf of Metro by means of the manual or facsimile signatures of Metros
Executive Officer and the Presiding Officer of the Metro Council The manual or facsimile signatures of such officer

that appear on the Bonds shall continue to be valid for all purposes notwithstanding the fact that at the time of

authentication of particular Bond either or both officers whose signature so appears on such Bond is no longer

holder the office of Executive Officer or Presiding Officer as the case may be Metro has not adopted seal and

therefore no seal shall be impressed or imprinted on the Bonds but the Bonds shall nevertheless be valid and binding

for all purposes when signed by the Executive Officer and Presiding Officer and authenticated by the Registrar as

provided herein
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Exchange and Transfer Bonds may be exchanged for an equal principal amount of Bonds of the

same maturity and interest rate but which are in different authorized denominations and Bonds may be transfend to

other owners if the bondowner submits the following to the Registrar

written instructions for exchange or transfer satisfactory to the Registrar signed by the

bondowner or his attorney in fact and guaranteed or witnessed in manner satisfactory to the Registrar and

ii the Bonds to be exchanged or transferred

The Registrar shall not be required to exchange or transfer any Bonds submitted to it during any period

beginning with Record Date and ending on the next following Interest Payment Date however such Bonds shall

be exchanged or transfeffed promptly following that Interest Payment Date

For purposes of this section Bonds shall be considered submitted to the Registrar on the date the Registrar

actually receives the materials described above in this subsection 2i

Metro may alter these provisions regarding registration and transfer to conform to market standards by

mailing notification of the altered provisions to all bondowners The altered provisions shall take effect on the date

stated in the notice which shall not be earlier than 45 days after notice is mailed

Notwithstanding the foregoing provisions while the Bonds are subject to Book-Entry System the

provisions set forth in Section 2j below shall govern the transfer and exchange of beneficial interests in the Bonds

Provisions for Book-Entry System The Bonds will initially be subject to Book-Entry System
of ownership and transfer which Book-Entry System shall continue with respect to the Bonds until such time as the

same is discontinued as provided in iii below The general provisions for effecting such Book-Entry System are as

follows

Metro hereby designates The Depository Trust Company New York New York as the initial

Securities Depository hereunder

ii Notwithstanding the provisions regarding exchange and transfer of Bonds under the Master

Ordinance the Bonds shall initially be evidenced by one certificate for each maturity including one
certificate for each principal amount due pursuant to Mandatory Redemption Schedule in an amount

equal to the aggregate principal amount thereof The Bonds so initially delivered shall be registered in the

name of Cede Co as nominee for The Depository Trust Company The Bonds may not thereafter be

iransfeired or exchanged on the registration books of the Metro held by the Trustee as Bond Registrar

except

to any successor Securities Depository designated pursuant to iii below

to any successor nominee designated by Securities Depository or

if the Metro shall by resolution elect to discontinue the Book-Entry System

pursuant to iii below the Metro will cause the Trustee to authenticate and deliver replacement

Bonds in fully registered form in Authorized Denominations in the names of the beneficial Owners

or their nominees thereafter the provisions of the Master Ordinance regarding registration transfer

and exchange of Bonds shall apply
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iii Upon the resignation of any institution acting as Securities Depository hereunder or if the

Metro determines that continuation of any institution in the role of Securities Depository is not in the best

interests of the Beneficial Owners the Metro will attempt to identify another institution qualified to act as

Securities Depository hereunder or will discontinue the Book-Entry System by resolution If the Metro is

unable to identify such successor Securities Depository prior to the effective date of the resignation the

Metro shall discontinue the Book-Entry System as provided in iiC above

iv So long as the Book-Entry System is used for the Bonds the Trustee will give any notice of

redemption or any other notices required to be given to Owners of Bonds only to the Securities Depository

or its nominee registered as the Owner thereof Any failure of the Securities Depository to advise any of its

Participants or of any Participant to notify the Beneficial Owner of any such notice and its content or

effect will not affect the validity of the redemption of the Bonds called for redemption or of any other action

premised on such notice Neither the Metro nor the Trustee is responsible or liable for the failure of the

Securities Depository or any Participant thereof to make any payment or give any notice to Beneficial

Owner in respect of the Bonds or any error or delay relating thereto

Section Sale of Bonds Approval of Purchase Agreement Approval of Preliminary
Official Statement Authorization of and Direction to Executive Officer

Sale of Bonds The Bonds shall be sold in negotiated sale to PaineWebber Incoiporated pursuant to

the Purchase Agreement provided that the Bonds may not be sold for an amount that is less than 98.75% of the

aggregate principal amount of the Bonds to be issued plus interest accruing thereon from the date of the Bonds to the

date of issuance and delivery thereof

Approval of Purchase Agreement The form of Purchase Agreement presented to the Council

and which has been placed on file with the Clerk of the Council is hereby approved in substantially the form

submitted

Ratification of Preliminary Official Statement Use The distribution by the Underwriter of

the Preliminary Official Statement describing the Bonds is hereby ratified

Authorization of and Direction to Executive Officer Metros Executive Officer is hereby

authorized empowered and directed for and on behalf of Metro to

Official Statement cause to be prepared in accordance with the requirements of ORS
287.018 final official statement in substantially final form describing the Bonds and setting forth such

information concerning Metro and the Bonds as may be necessary or appropriate in order to disclose all

material information which prospective investor would need in order to make an informed decision with

respect to an investment in the Bonds

ii Execution and Delivery of Purchase Agreement and Other Documents execute

and deliver the Purchase Agreement and any other agreement instrument certificate or document incidental

to the issuance sale and delivery of the Bonds in accordance with the requirements of ORS 287.014 ORS
287.026 and the provisions of this Resolution

iii Final Official Statement execute and deliver on behalf of Metro final official

statement describing the Bonds and setting forth such information concerning Metro and the Bonds as may
be necessary or appropriate in order to disclose all material information which prospective investor would

need in order to make an informed decision with respect to an investment in the Bonds
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iv Acceptance of Modifications and Amendments in her sole discretion accept and

approve any modifications or amendments to any of the instruments or documents necessary or incidental to

the issuance and sale of the Bonds including the Purchase Agreement and the Escrow Agreement

Establish Principal subject to the limitations set forth in Section 2c of this

Resolution establish the actual principal amount of the Bonds to be issued which amount shall be

sufficient to make the Escrow Deposit and pay the costs of issuance incurred in connection with the

issuance and sale of the Bonds and

vi Establish Principal Maturities and Interest Rates establish

the principal amount of the Bonds to mature in each year 1992 through 2012

inclusive and the principal amounts of the Bonds to be issued as serial bonds and as term bonds

with respect to the Bonds to be issued as term bonds the principal amount of the

term bonds of each maturity to be subject to mandatoiy sinking fund redemption in each year and

the rate of interest per annum to be applicable to the Bonds of each maturity

provided that the aggregate amount of principal and interest due on the Bonds in any one year shall insofar

as is practical be as substantially equal and providedfurther that in no event shall the true interest cost of

the Bonds exceed 7.50%

The authority of the Executive Officer to determine the terms of the Bonds as provided in subsections and vi
above shall be exercised by setting forth such terms as so determined and established in Certificate of Metros
Executive Officer executed in connection with the sale the Bonds and to the extent so required under applicable law
shall constitute the completion of the determination of such matters by Metro as public body

Direction to Redeem Refunded Bonds In accordance with the requirements of ORS 288.635 the

Council hereby irrevocably provides that on December 1997 all then outstanding Refunded Bonds shall be
redeemed and the refunding plan prepared by the Executive Officer shall so provide

Section Application of Bond Proceeds Escrow Agent and Escrow Agreement

Application of Bond Proceeds Proceeds of the Bonds shall be used and applied as follows

portion of the proceeds derived from the issuance and sale of the Bonds shall be used to make
the Escrow Deposit with the Escrow Agent pursuant to the Escrow Agreement

ii an amount equal to the accrued interest paid by the original purchasers of the Bonds shall be

deposited into the Convention Center Debt Service Fund heretofore established by Metro and used to pay
the interest first coming due on the Bonds and

iii the balance of the proceeds derived from the issuance and sale of the Bonds shall be used and

applied to pay the costs of issuing the Bonds

Escrow Agent and Escrow Agreement First Interstate Bank of Oregon N.A Portland

Oregon is hereby appointed to act as Escrow Agent with respect to the defeasance of the Refunded Bonds by means
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of the Escrow Deposit and shall signify its acceptance of the duties of Escrow Agent by executing and delivering the

Escrow Agreement described in this subsection

Metro Attorney and Metro Manager are hereby directed to cause to be prepared an Escrow Agreement

pursuant to which the Escrow Agent shall hold the Escrow Deposit and apply the same for the purpose of paying and

redeeming the outstanding Refunding Bonds in accordance with Metros refunding plan Such Escrow Agreement
shall contain such terms and provisions as are customary in connection with agreements entered into for similar

purposes and such other provisions as in the judgment of Metro Manager and Metro Attorney are necessary or

appropriate and not inconsistent with or in violation of this Resolution and applicable law Metro Manager is

hereby authorized empowered and directed for and on behalf of Metro to execute and deliver such Escrow Agreement
in connection with the issuance and delivery of the Bonds

Section Security The Bonds shall constitute general obligations of Metro secured by Metros full

faith and credit and the taxing power of Metro all as provided in the Act and the Elector Authorization In

acconlance with ORS 288.6552 and 268.500 Metro shall levy annually direct ad valorem tax upon all of the

taxable property within Metro in sufficient amount after taking into consideration discounts taken and delinquencies

that may occur in the payment of such taxes and all other moneys reasonably available for the payment of debt

service on the Bonds to pay when due the principal of and interest on the Bonds and Metro covenants with the

holders of the Bonds to levy such tax annually during each year that any of the Bonds are outstanding The ad

valorem taxes to be levied by Metro for the purpose of paying when due the principal of and interest on the Bonds

shall be levied and collected outside of and in addition to the taxes levied and collected by Metro within its statutory

tax base are not subject to the limitations imposed by Article XI Section lb of the Oregon Constitution and shall

be levied in an amount sufficient to pay the Bonds when due without regard to rate or amount

Section Maintenance of Tax-Exempt Status Metro hereby covenants and agrees that it will not

take any action which would cause the interest on the Bonds to become includable for federal income tax purposes in

the gross incomes of the owners thereof and that Metro will take all reasonable actions within its control necessary

in order to ensure that the interest on the Bonds remains excludable for federal income tax purposes from the gross

incomes of the owners thereof In addition Metro further covenants and agrees that it will not make any use of the

proceeds of the Bonds or the Library Improvements to be refinanced with the proceeds of the Bonds which would

result in the Bonds being or becoming private activity bonds within the meaning of Section 14 1a of the Internal

Revenue Code of 1986 as amended the Code or arbitrage bonds within the meaning of Code Section 148a
Metro may in subsequent resolutions of the Council and in the certificates executed and delivered by Metro Manager
and the Finance Director of Metro in connection with the issuance and sale of the Bonds make additional covenants

to insure that interest paid on the Bonds will remain excludable for federal income tax purposes from the gross

incomes of the owners of the Bonds in which event such additional covenants shall constitute contracts with the

owners of the Bonds

Section Paying Agent and Registrai-Authentication Persons Treated as Owners
Registration and Transfer

Appointment and Duties of Paying Agent and Registrar Successors and
Replacements First Interstate Bank of Oregon N.A Portland Oregon is hereby appointed to act as Registrar

and Paying Agent with respect to the Bonds The Paying Agent and Registrar shall perform all duties with respect

to the Bonds required of it under this Resolution or customarily provided by persons acting in such capacities

including but not limited to the transmittal of payments on the Bonds the registered owners thereof the giving of

required notices of redemption the authentication registration and transfer of Bonds and the maintenance of

registration books with respect to the ownership of the Bonds
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Metro may remove any Paying Agent and Registrar by giving written notice thereof to the Paying Agent
and Registrar to be so removed in which event successor or replacement Paying Agent and Registrar shall be

appointed for the Bonds by resolution of Metro Council provided that not less than 45 days prior to the effective

date of any such appointment Metro shall cause to be mailed to the registered owner of each outstanding Bond

written notice specifying the name and address of such successor or replacement and the effective date of such

appointment and provided further that no removal of the Paying Agent and Registrar shall be effective until such

time as qualified successor has agreed to act as Paying Agent and Registrar

Any Paying Agent and Registrar may resign by giving written notice thereof to Metro in which event

successor or replacement Paying Agent and Registrar shall be appointed for the Bonds by resolution of Metro

Council provided that not less than 45 days prior to the effective date of any such appointment the resigning

Paying Agent and Registrar at its own expense shall cause to be mailed to the registered owner of each outstanding

Bond written notice specifying the name and address of such successor or replacement and the effective date of such

appointment and provided further that no resignation of the Paying Agent and Registrar shall be effective until such

time as qualified successor has agreed to act as Paying Agent and Registrar

Authentication No Bond shall be entitled to any right or benefit under this Resolution or any
resolutions adopted pursuant to this Resolution unless it shall have been authenticated by an authorized officer of the

Registrar The Registrar shall authenticate all Bonds to be delivered at closing of this bond issue and shall

additionally authenticate all Bonds properly surrendered for exchange or transfer pursuant to this Resolution The

Registrar shall note the date of authentication on each Bond which date shall be the date on which the bondowners

name is listed on the bond register

Persons Treated as Owners The ownership of all Bonds shall be entered in the bond register

maintained by the Registrar and Metro and the Registrar may treat the person listed as owner in the bond register as

the owner of the Bond for all purposes

Section Defeasance In the event that Metro

shall cause to be irrevocably deposited with the Paying Agent or any other agent appointed for

such purpose cash or Government Obligations or both in an amount sufficient to pay when due the

principal of premium if any and interest on the Bonds and

ii shall irrevocably instruct such agent in writing to apply such cash or Government Obligations

to the payment when due of the principal of premium if any and interest on the Bonds and

iii if some or all of the Bonds are to be redeemed prior to maturity shall irrevocably instruct the

Paying Agent in writing to call the Bonds for redemption on such date or dates and in such principal

amounts as Metro shall specify

then upon such deposit the Bonds shall be deemed to have been paid in full and no longer be outstanding under this

Resolution for any purpose other than the subsequent transfer and exchange of such Bonds as provided herein and the

payment when due of the principal of and interest on such Bonds out of the cash or Government Obligations so

deposited and the Bonds shall thereafter be secured solely and only by the cash or Government Obligations so

deposited and the Bonds shall no longer be secured by the full faith and credit of Metro or the taxing powers of

Metro

Section Additional Action The Council may authorize by subsequent resolution any acts or other

matters necessary or appropriate in connection with the issuance sale and delivery of the Bonds and the performance

by Metro of its covenants and obligations with respect thereto
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Section 10 Additional Authorizations Metros Executive Officer Deputy Executive Officer and

Director of Finance and Management Information and each of them acting individually are hereby authorized

empowered and directed for and on behalf of Metro to do and perform all acts and things necessary or appropriate to

issue and sell the Bonds and otherwise implement the provisions of this Resolution including but not limited to the

execution and delivery of such documents instruments certificates and agreements as may be necessary or

appropriate

Section 11 Effectiveness of Resolution This Resolution shall take effect immediately upon its

adoption by the Metro Council

Adopted this_______ day of March 1992

fPauette 9lffen

CercfCauncL

Metro Council Resolution No 92-1592 Convention Center Advance Refunding Page 13



Certification of Resolution

Tile undersgneddo hereby certify that we are the iluly electetlor appointed qualified atul acting

Tecutive Officer Presiding Officer of tile Council atul Clerk of tile Council of tue 9sfetropouitan Sewice

fDistrict Counties of ultnonzaA Cackamas aiul Washington State of Oregon that the foregoing is

true and complete copy of Psolution Wp 921592 as adopteil fly the Council ofsaid di.ctiict at regular

meeting duly calledaulizelIin acconlance wit/i law on gvlarcll 26 1992 antI that the following members

of tue Council voted in favor of said Rçsoluticn

tue following members of the Council voted against said Rcsolution

aiul the following member of tue Council abstained froni voting on said Psoluthm

In a4tIition tile Eecutive Officer hereby certfies that tile foregoing resolution Ila.c not been

vetoed thereby

In witness wiiereof tile undersigned have hereunto set their Ilantlc as of tue dates set fort/i below

Tanya Collier Presiding Officer Paulette J4llen Clerk of tIle Council

The undersigned Eecutive Officer hereby certifies that tile foregoing Ordinance has not been

vetoed

Rcna Cusma Tecutive Officer

Vate ___________________ 1992
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COUNTIES OF
MULTNOMAH CLACKAMAS AND WASHINGTON

STATE OF OREGON
1%IETROPOLITAN SERVICE DISTRICT

GENERAL OBLIGATION REFUNDiNG BOND
Oregon Convention Center 1992 Series

ORIGINAL INTEREST MATURITY
ISSUE DATE RATE DATE CUSIP
March 15 1992

REGISTERED OWNER

PRINCIPAL AMOUNT

THE METROPOLITAN SERVICE DISTRICT OF THE COUNTIES OF MULTNOMAH
CLACKAMAS AND WASFIINGTON STATE OF OREGON municipality political subdivision and political

body corporate and politic duly created and existing under the laws of the State of Oregon Metro for value

received hereby promises to pay to the Registered Owner specified above on the Maturity Date specified above the

Principal Amount specified above and to pay interest on said Principal Amount at the Interest Rate per annum

specified above from the later of the Original Issue Date specified above or the last Interest Payment Date as herein

defined through which interest has been paid with all accrued interest to be due and payable semiannually on

January and July of each year commencing July 1992 each an Interest Payment Date Interest on this

Bond shall be paid on each Interest Payment Date by check or draft drawn upon and mailed by Metros paying agent

and registrar the Paying Agent or Registrar to the Registered Owner of this Bond at the address thereof all as

shown on the registration books maintained by the Paying Agent as of the 15th day of the month next preceding the

Interest Payment Date the Record Date The Principal Amount of this Bond together with any interest di
hereon at maturity shall be paid to the Registered Owner only upon presentation and surrender of this Bond at the

principal corporate trust of the Paying Agent on or after the applicable Maturity Date The principal of and interest

on this Bond shall be payable in lawful money of the United States of America which at the respective date of

payment thereof is legal tender for the payment of public and private debts Interest on this Bond shall be calculated

on the basis of 360-day year of twelve 30-day months

ADDITIONAL PROVISIONS OF THIS BOND APPEAR ON THE REVERSE SIDE THESE
PROVISIONS HAVE THE SAME EFFECF AS IF THEY WERE PRINTED ABOVE

IT IS HEREBY CERT11-qED RECITED AND DECLARED that all conditions acts and things required

to exist to happen and to be performed precedent to and in the issuance of this Bond and the series of Bonds of

which this is one have existed have happened and have been performed in due time form and manner as required by
the Constitution and statutes of the State of Oregon and that this Bond and the series of Bonds of which this is one
do not exceed any Constitutional or statutory debt limitation applicable to Metro

This Bond shall not be valid or become obligatory for any purpose or be entitled to any security or benefit

under the Authorizing Legislation as herein defined unless and until the certificate of authentication hereon shall

have been duly executed by an authorized officer of the Registrar
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iN WITNESS WHEREOF the Council of the Metropolitan Service District has caused this Bond to be

signed by the facsimile signature of its Executive Officer and attested by the facsimile signature of the Presiding

Officer of the Council all as of the Original Issue Date set forth above

Rena Cusma Executive Officer

ATFEST

Tanya Collier Presiding Officer

CERTIFICATE OF AUTILENTICATION

This Bond is one of the Metropolitan Service District General Obligation Refunding Bonds Oregon
Convention Center 1992 Series issued pursuant to the Authorizing Legislation described herein

Date of Authentication_________________________

First Interstate Bank of Oregon N.A

By
Authorized Officer
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of Reverse Side of Bond

This Bond is one of series of bonds collectively the Bonds issued by Metro in the aggregate principal

amount of $_000000 pursuant to the power conferred on Metro under ORS 268.525 ORS 288.605 to 288.695

inclusive and ORS 288.160lb as amended and related provisions of the laws of the State of Oregon

collectively the Act an approving vote of majority of the electors of Metro voting at an election duly called

and held on November 1986 which authorized the issuance of the Refunded Bonds being refunded and defeased out

of the proceeds of the Bonds the Elector Authorization and Resolution No 92-1592the Resolution duly

adopted by Metro Council at meeting held on February 18 1992 the Act the Elector Authorization and the

Resolution being herein collectively called the Authorizing Legislation All terms used herein and not otherwise

defmed herein shall have the respective meanings assigned thereto in the Resolution

The Bonds are being issued for the purpose of refunding defeasing and redeeming the Refunded Bonds
which Refunded Bonds constitute part of series of bonds initially authorized by the electors of Metro pursuant to

the Elector Authorization

The Bonds constitute general obligations of Metro secured by Metros full faith and credit and the taxing

power of Metro all as provided in the Authorizing Legislation In accxdance with ORS 288.6552 and 268.500

and the Elector Authorization Metro shall levy annually direct ad valorem tax on all of the taxable property within

Metro in an amount which after taking into consideration discounts taken and delinquencies that may occur in the

payment of such taxes and all other moneys reasonably available for the payment of debt service on the Bonds will

be sufficient to pay when due the principal of and interest on the Bonds and Metro has covenanted with the owners
of the Bonds to levy such tax annually during each year that any of the Bonds are outstanding The ad valorem

taxes to be levied by Metro for the purpose of paying when due the principal of and interest on the Bonds shall be

levied and collected outside of and in addition to the taxes levied and collected by Metro within its statutory tax

base are not subject to the limitations imposed by Article XI Section lb of the Oregon Constitution and shall be

levied in an amount sufficient to pay the Bonds when due without regani to rate or amount

The Bonds are subject to mandatory and optional redemption prior to maturity any such redemption to be

on such date in such amounts and at such redemption prices as are set forth in the Resolution

Notice of any such redemption shall be given to the registered owners of the Bonds to be redeemed in the

manner required by the Resolution

The Bonds are issuable only in the form of fully registered bonds without coupons in the denominations of

$5000 or any integral multiple thereof not in excess of the principal amount maturing in any one year

The current Registrar and Paying Agent for the Bonds is First Interstate Bank of Oregon N.A Portland

Oregon In the Authorizing Legislation Metro has reserved the right to designate different Paying Agent and

Registrar upon not less than 45 days prior notice mailed to the registered owners of all outstanding Bonds

This Bond is transferable by the Registered Owner hereof in person or by the Registered Owners attorney

duly authorized in writing only on the registration books maintained by the Registrar upon presentation and surrender

of this Bond duly endorsed for transfer at the principal corporate trust office of the Registrar In addition this Bond

may be exchanged for Bonds of the same maturity interest rate and aggregate principal amount in any authorized

denominations upon presentation and surrender hereof at the principal corporate trust office of the Registrar As
condition precedent to any such transfer or exchange the Registered Owner shall be required to pay any applicable

governmental tax or charge The Registrar shall not be required to transfer or exchange any Bonds during the period

beginning on the 15th day of the month prior to an Interest Payment Date and ending on such Interest Payment
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Date Metro and the Paying Agent and Registrar may treat the person in whose name this Bond is registered as the

absolute owner hereof for all purposes and neither Metro nor the Paying Agent and Registrar shall be affected by any
notice to the contrary

The rights of the owner of this Bond are in all respects governed by and subject to the terms and conditions

set forth in the Authorizing Legislation to which the owner by the acceptance of this Bond consents in all

respects

ASSIGNMENT

FOR VALUE RECEIVED the undersigned sells assigns and transfers unto

Please insert social security or other identifying number of assignee

the within Bond and does hereby irrevocably constitute and appoint_________________________________ as

attorney to transfer this Bond on the books kept for registration thereof with the full power of substitution in the

premises

Dated___________________ __________________________
Signature

NOTICE The signature to this assignment must correspond with the name of the registered owner as it appears

upon the face of the within Bond in every particular without alteration or enlargement or any change whatever

Signature Guaranteed

Bank Trust Company or Firm

Authorized Officer

The following abbreviations when used in the inscription on the face of the within Bond shall be

construed as though they were written Out in full according to applicable laws or regulations

TEN COM....tenants in common
TEN ENT....as tenants by the entireties

iT TEN as joint tenants with right of survivorship and not as tenants in common
OREGON CUSTODIANS use the following

___________________CUST UL OREG
as custodian under the laws of Oregon for

________Mll
Minors Name

Additional abbreviations may also be used though not in the list above
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