ORDINANCE NO. 453/

AN ORDINANCE of the City Council of Bellevue,
Washington, authorizing the issuance and sale of
Local Improvement District No. 280 Bond
Anticipation Notes in the principal amount of
$11,600,000 for the purpose of repaying bond
anticipation notes that were issued to pay the
cost of the street improvements constructed in
Local Improvement District No. 280; providing the
form, terms, conditions and covenants of said
notes; accepting an offer for the purchase of the
notes; and providing for the disposition of the
proceeds of the sale of the notes.

WHEREAS, the City Council of Bellevue, Washington (the
"City"), by Ordinance No. 3961 passed on November 7, 1988,
created Local Improvement District No. 280 (the "District"),
created a special fund of the City (the "LID Fund"), and provided
for the issuance of local improvement district bonds and interim
short-term obligations to pay the cost of improvements in the
District and the expenses incidental thereto; and

WHEREAS, Chapter 39.50 of the Revised Code of Washington
authorizes the City to issue short-term obligations to provide
short-term financing in anticipation of the sale of its local
improvement district bonds; and

WHEREAS, the City issued Local Improvement District No. 280
Bond Anticipation Notes, 1990 (the "1990 Notes") in order to pay
a portion of the costs of constructing street improvements in the
District; and

WHEREAS, the City issued Local Improvement District No. 280
Bond Anticipation Notes, 1991 (the "1991 Notes") in order to pay

additional costs of constructing street improvements in the

District; and




WHEREAS, it is deemed necessary and desirable that the City,
in order to repay the 1990 Notes and 1991 Notes on June 1, 1993,
issue and sell short-term obligations in the form of local
improvement district bond anticipation notes in the principal
amount of $11,600,000 pending the issuance and sale of local
improvement district bonds of the City;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF BELLEVUE,
WASHINGTON, DO ORDAIN AS FOLLOWS:

Section 1. Definitions. As used in this ordinance the

following terms shall have the following meanings, unless a
different meaning clearly appears from the context:

"Bonds" means the Local Improvement District No. 280 Bonds

to be issued to pay and redeem the Notes or any refunding note or
notes.

"City" means Bellevue, Washington, a municipal corporation
duly organized and existing under and by virtue of the
Constitution and laws of the State of Washington.

"Computation Date" means the Installment Computation Date or

the Final Computation Date.

"Council" means the general legislative authority of the
City as the same shall be duly and regularly constituted from
time to time.

"District" means Local Improvement District No. 280 of the
City.

"Final Computation Date" means the date that the last Note

is discharged. A Note is discharged on the date that all amounts
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due under the terms of the Note are actually and unconditionally
due if cash is available at the place of payment and no interest
accrues with respect to the Note after such date.

"Installment Computation Date"™ means the last day of the

fifth Note Year and of each succeeding fifth Note Year.
"LID Fund" means the Local Improvement Fund, District No.
280 created by Ordinance No. 3961 of the City.

"1990 Notes" means the "Local Improvement District No. 280

Bond Anticipation Notes, 1990" authorized pursuant to Ordinance
No. 4184.

"1991 Notes" means the "Local Improvement District No. 280

Bond Anticipation Notes, 1991" authorized pursuant to Ordinance
No. 4296.

"Nonpurpose Payments" means, in general, any payment with

respect to an investment allocated to the Notes. The following
types of payments are specifically included:

(a) Direct Payments. The amount of gross proceeds of the
Notes directly used to purchase the investment. Direct payments
do not include brokerage commissions, administrative expenses or
similar expenses.

(b) Constructive Payments. The fair market wvalue (as of
the date of allocation to the Notes) of any investment that was
not directly purchased with gross proceeds of the Notes, but

which i1s allocated to the Notes.
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(c) Payments of Rebatable Arbitrage. Any payment of
Rebatable Arbitrage if such payment is made no later than the due
date for such payment.

"Nonpurpose Receipts" means, 1in general, any receipt with

respect to an investment allocated to the Notes. The following
types of receipts are specifically included:

(a} Actual Receipts. Any amount actually or constructively
received with respect to an investment. Actual receipts may not
be reduced by selling commissions, administrative expenses or
similar expenses.

(b) Disposition Receipts. An amount determined by treating
an investment that ceases to be allocated to the Notes (other
than by reason of a sale or retirement) as if sold for fair
market value on the date that the investment ceases to be
allocated to the Notes.

(c) Installment Date Receipts. The fair market value (or,
for fixed rate investments, present value) of all investments
allocated to the Notes at the close of business on any
Computation Date.

(d) Imputed Receipts. Any receipts that are required to be
imputed and taken into account pursuant to Section 1.148-5T of
the Temporary Income Tax Regulations or any successor Temporary
or Final Income Tax Regulations.

"Note Register" means the books or records maintained by the

Note Registrar for the purpose of registration of the Notes.
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"Note Registrar" means the fiscal agency of the State of

Washington in either Seattle, Washington, or New York, New York,
for the purpose of registering and authenticating the Notes,
maintaining the Note Register, effecting transfer of ownership of
the Notes, and paying principal of and interest on the Notes.

"Note Year" means each one year period (or shorter period
from the date of issue) that ends at the close of business on
May 31.

"Notes" means the Local Improvement District No. 280 Bond
Anticipation Notes issued pursuant to and for the purposes
provided in this ordinance.

"Rebatable Arbitrage" means the amount determined pursuant

to Section 13.

"Rebate Computation Certificate" means the certificate

executed by the City setting forth the methodology for
computation of Rebatable Arbitrage.

Section 2. Authorization of the Bonds. The issuance and

sale of the Bonds in such form and with such terms, conditions,
covenants, dates, interest rates, maturities and other details as
shall hereafter be determined by ordinance, as heretofore
authorized by Ordinance Nos. 3961, 4184 and 4296, 1is hereby
affirmed. The proceeds of the Bonds shall be paid into the LID
Fund and shall be applied to the extent necessary, together with

other available funds, to pay and redeem the Notes.
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Section 3. Authorization of the Notes. In anticipation of

the issuance of the Bonds the City shall, for the purpose of
paying the costs of repaying the 1990 Notes and 1991 Notes and
paying costs of the improvements to be constructed in the
District and the costs of issuing the Notes, issue short-term
obligations in the principal amount of $11,600,000. Said short-
term obligations shall be designated the "Bellevue, Washington,
Local Improvement District No. 280 Bond Anticipation Notes,
1993," shall be dated June 1, 1993 and shall be in registered
form.

The Notes shall be in the denomination of $25,000 or any
integral multiple thereof, shall mature on June 1, 1994, and
shall Dbear interest at a rate per annum equal to 2.90%,
calculated on the basis of a 360-day year with twelve 30-day
months and payable on maturity.

The City shall be obligated to pay interest at the same rate
on the Notes from and after the maturity date thereof until the
Notes shall have been paid in full or funds shall have been duly
provided in the LID Fund for such payment in full.

The fiscal agencies of the State of Washington in the cities
of Seattle, Washington and New York, New York, shall act as
registrar for the Notes. 1Interest on the Notes shall be paid by
check drawn on the Note Registrar and mailed (on the date due) to
the registered owners of the Notes as shown on the books of the
Note Registrar as of the 15th day of the month preceding the

interest payment date. The principal on the Notes shall be
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payable in lawful money of the United States of America at the
office of the Note Registrar, and shall be obligations only of
the LID Fund.

Section 4. Redemption of the Notes. Both the principal of

and interest on the Notes are payable solely from the proceeds of
the sale of the Bonds or refunding bond anticipation notes to be
issued by the City, from assessments and interest thereon levied
in the District to pay the costs and expenses of the improvements
or from the Local Improvement Guaranty Fund of the City. The
City hereby covenants with the owners of the Notes that it will
issue the Bonds, refunding bond anticipation notes, or a
combination of the foregoing in an amount sufficient, with any
assessments, to pay when due the principal of and interest on the
Notes and will thereupon redeem the Notes. The Notes are not a
general obligation of the City and are not payable otherwise than
as stated herein.

Section 5. Right of Prior Redemption. The City has

reserved the right to call and redeem the Notes in whole or in
part in numerical order on December 1, 1993 and on any date
thereafter, upon at least 30 days notice mailed by first class
mail to the registered owner of any Note to be redeemed at the
address appearing on the Note Register. The requirement of this
section shall be met when notice is mailed, regardless of whether
or not it is actually received by the owner of any Note. Interest
on all Notes so called for redemption shall cease to accrue on

the date fixed for redemption.
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Section 6. Form of the Notes. The Notes shall be in

substantially the following form:

UNITED STATES OF AMERICA

NO. $

STATE OF WASHINGTON
CITY OF BELLEVUE
LOCAL IMPROVEMENT DISTRICT NO. 280
BOND ANTICIPATION NOTE, 1993

REGISTERED OWNER:
MATURITY DATE: June 1, 1934
PRINCIPAL AMQUNT:

Bellevue, Washington (the "City"), a municipal corporation
organized and existing under and by virtue of the laws of the
State of Washington, hereby acknowledges itself indebted and for
value received promises to pay to the Registered Owner on the
Maturity Date indicated above, the Principal Amount specified
above, together with interest thereon from the date hereof at a
rate equal to 2.90% per annum, payable on June 1, 1994, or until
such Principal Amount shall have been paid or payment duly
provided for. Interest shall be calculated on the basis of a
360-day year with twelve 30-day months.

Both principal of and interest on this note are payable
solely from the proceeds of Local Improvement District No. 280
bonds or refunding bond anticipation notes to be issued by the
City; from assessments and interest thereon 1levied in Local
Improvement District No. 280 to pay the costs and expenses of the
improvements therein; and from the Guaranty Fund of the City.
Payment of principal and interest shall be made to the owner
hereof at the office of the fiscal agent of the State of
Washington in Seattle, Washington, or New York, New York, out of
the Local Improvement District No. 280 Fund of the City created
by Ordinance No. 3961. Reference is made to Ordinance No.
of the City (the "Note Ordinance") for definitions of other
defined terms used herein.

The City has reserved the right to call and redeem the notes
of this issue in whole or in part in numerical order prior to
their scheduled maturity on December 1, 1993 and on any date
thereafter upon at least 30 days notice mailed by first class
mail to the registered owner of any note to be redeemed at the
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