DRAFT

12/02/02


ORDER AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF AUSTIN INDEPENDENT SCHOOL DISTRICT UNLIMITED TAX SCHOOL BUILDING BONDS, TAXABLE SERIES 2002 (QUALIFIED ZONE ACADEMY BONDS); AND CONTAINING OTHER MATTERS RELATED THERETO

STATE OF TEXAS
§

COUNTY OF TRAVIS
§

AUSTIN INDEPENDENT SCHOOL DISTRICT
§

WHEREAS, the Board of Trustees (the “Board”) of the District, by order adopted on November 12, 2001, called an election (the “Election”) for the purpose of obtaining the approval of the resident, qualified electors in the District of the issuance of an aggregate of $49,294,358 for the rehabilitation, renovation, improvement and repair of district facilities to promote health, safety and security therein;

WHEREAS, the Election was held on February 2, 2002, in accordance with the Constitution and laws of the State of Texas, including the Texas Election Code; 

WHEREAS, on February 7, 2002, the Board canvassed the Election returns and found that the resident, qualified electors in the District approved Proposition No. 1 and authorized the issuance of a total aggregate amount of $49,294,358 in bonds, as a result of which the District is authorized by the Constitution and laws of the State of Texas, including sections 45.001 and 45.003(b)(2) of the Texas Education Code, to issue such authorized amount of bonds in accordance with the Election for the purpose of the rehabilitation, renovation, improvement and repair of District facilities to promote health, safety and security therein; 

WHEREAS, the District has previously issued its Unlimited Tax School Building Bonds, Series 2002, dated June 1, 2002, in the aggregate principal amount of $20,010,000, which constituted the first installment of bonds authorized at the Election;

WHEREAS, the Board deems it necessary and advisable to authorize, issue and deliver a second installment of such Bonds in the amount of $6,710,260; 

WHEREAS, concurrently with the issuance of such second installment of Bonds pursuant to this Order the Board will authorize the issuance of its Unlimited Tax School Building Bonds, Series 2002A, dated December 1, 2002 (the “Series 2002A Bonds”), in the aggregate principal amount of $4,675,000, which will constitute the third installment of such bonds;

WHEREAS, after issuance of the Bonds and the Series 2002A Bonds there will remain $17,899,098 in authorized but unissued bonds pursuant to the Election;

WHEREAS, pursuant to Section 1397E of the Code (as defined herein) and an allocation of qualified zone academy bond limitation approved by the Texas Education Agency, the District is authorized to issue such bonds as “qualified zone academy bonds” with respect to the rehabilitation, renovation, improvement and repair of the qualified zone academies (known as Allan, Allison, Blackshear, Brentwood, Brooke, Campbell, Cook, Cunningham, Dawson, Govalle, Graham, Harris, Linder, Maplewood, Oak Springs, Palm, Pleasant Hill, Sanchez, Sims, Sunset Valley, Walnut Creek, Williams, Zavala and Zilker Elementary Schools; Bedichek, Dobie, Lamar, Martin, Mendez and Pearce Middle Schools; and Johnston, Lanier, Reagan and Travis High Schools) to promote health, safety and security therein; and 

WHEREAS, pursuant to the terms of a Purchase Agreement (the “Purchase Agreement”) between the District and Bank of America, N.A. (the “Initial Purchaser”), and an Investor Acknowledgement provided by the Initial Purchaser, the Bonds shall be sold to the Initial Purchaser on the terms and subject to the conditions described herein;  

NOW, THEREFORE, BE IT ORDERED BY THE BOARD OF TRUSTEES OF THE AUSTIN INDEPENDENT SCHOOL DISTRICT:  

 LISTNUM OutlineDefault\l 3 
Definitions.  Throughout this Order the following terms and expressions as used herein shall have the meanings set forth below:  

The term “Attorney General” shall mean the Attorney General of Texas.  

The term “Board” shall mean the Board of Trustees of the District.  

The term “Bonds” shall mean the Austin Independent School District Unlimited Tax School Building Bonds, Taxable Series 2002 (Qualified Zone Academy Bonds), authorized in this Order, unless the context clearly indicates otherwise. 

The term “Business Day” shall mean any day which is not a Saturday, Sunday, a day on which the Registrar is authorized by law or executive order to remain closed or a legal holiday.  

The term “Code” shall mean the Internal Revenue Code of 1986, as amended.  

The term “Comptroller” shall mean the Comptroller of Public Accounts of the State of Texas.  

The term “Credit Allowance Date” shall mean January 8, 2004 and each January 8 thereafter until maturity.  

The term “Credit Rate” shall mean the applicable interest rate, as posted by the Bureau of Public Debt at www.publicdebt.treas.gov/servlet/speqzab effective for the date of sale of the Bonds.  The Credit Rate for the Bonds is _____%.

The term “Cumulative Sinking Fund Deposit Account” shall mean the sinking fund deposit account established by the District pursuant to Section 18 of this Order.

The term “Debt Service Fund” shall mean the interest and sinking fund established by the District pursuant to Section 18 of this Order.  

The term “District” shall mean the Austin Independent School District, and any successor to its duties and functions.  

The term “Interest Payment Date” shall mean January 9, 2004, and each January 9 thereafter until maturity.

The term “Order” as used herein and in the Bonds shall mean this order authorizing the Bonds.  

The term “Outstanding,” when used with respect to the Bonds, shall mean, as of a particular date, all Bonds theretofore and thereupon delivered pursuant to this Order except:  (a) any Bond canceled by or on behalf of the District at or before such date; (b) any Bond defeased pursuant to the defeasance provisions of this Order or otherwise defeased as permitted by applicable law; and (c) any Bond in lieu of or in substitution for which a replacement Bond shall have been delivered pursuant to this Order.

The term “Owner” shall mean any person who shall be the registered owner of any outstanding Bond.

The term “Paying Agent/Registrar Agreement” shall mean the Paying Agent/Registrar and Escrow Deposit Agreement between the District and the Registrar relating to the Bonds.

The term “Purchase Agreement” shall mean the Purchase Agreement between the District and the Initial Purchaser relating to the Bonds.

The term “Record Date” shall mean the last business day of the month next preceding each Interest Payment Date.

The term “Register” shall mean the books of registration kept by the Registrar in which are maintained the names and addresses of, and the principal amounts of the Bonds registered to, each Owner.

The term “Registrar” shall mean J.P. Morgan Chase Bank, Dallas, Texas, and its successors in the capacities of paying agent and registrar for the Bonds.

The term “Regulations” shall mean Title 26, Code of Federal Regulations, Section 1.1397E-1T.

All terms defined herein and all pronouns used in this Order shall be deemed to apply equally to singular and plural and to all genders.  The titles and headings of the sections are for convenience of reference only and are not to be considered a part hereof and shall not in any way modify or restrict any of the terms and provisions hereof.  This Order and all the terms and provisions hereof shall be liberally construed to effectuate the purposes set forth herein and to sustain the validity of the Bonds and the validity of the levy of ad valorem taxes to pay the principal of and interest on the Bonds.

 LISTNUM OutlineDefault\l 3 
Authorization; Purposes.  As authorized at an election held in the District on February 2, 2002, the Bonds shall be issued in fully registered form, without coupons, in the total aggregate principal amount of SIX MILLION SEVEN HUNDRED TEN THOUSAND TWO HUNDRED SIXTY AND NO/100 DOLLARS ($6,710,260) to pay for rehabilitation, renovation, improvement and repair of the qualified zone academies (known as Allan, Allison, Blackshear, Brentwood, Brooke, Campbell, Cook, Cunningham, Dawson, Govalle, Graham, Harris, Linder, Maplewood, Oak Springs, Palm, Pleasant Hill, Sanchez, Sims, Sunset Valley, Walnut Creek, Williams, Zavala and Zilker Elementary Schools; Bedichek, Dobie, Lamar, Martin, Mendez and Pearce Middle Schools; and Johnston, Lanier, Reagan and Travis High Schools) to promote health, safety and security therein; and to pay for the costs of issuing the Bonds.

 LISTNUM OutlineDefault\l 3 
Designation, Date and Interest Payment Dates.  The Bonds shall be designated as the “Austin Independent School District Unlimited Tax School Building Bonds, Taxable Series 2002 (Qualified Zone Academy Bonds)” and shall be dated December 1, 2002.  The Bonds shall bear interest (if any) at the rates set forth in Section 4 of this Order from the later of the date of delivery of the Bonds to the Initial Purchaser or the most recent Interest Payment Date to which such interest (if any) has been paid or duly provided for, calculated on the basis of a 360-day year of twelve 30-day months, payable on January 9, 2004, and on each January 9 thereafter until maturity.  

 LISTNUM OutlineDefault\l 3 
Initial Bonds; Numbers and Denominations. 

(a)
The Bonds shall be initially issued as a single bond bearing the number, in the principal amount and bearing interest (if any) at the rate set forth in the following schedule, and may be transferred and exchanged as set out in this Order.  The Bonds shall mature on January 9 in each of the years and in the amounts set out in such schedule.  Bonds delivered on transfer of or in exchange for other Bonds shall be numbered (with appropriate prefix) in order of their authentication by the Registrar, shall be in the denomination of $100,000 or any integral multiple of $5,000 in excess thereof (provided that one Bond may be issued in the denomination of $100,260 or any integral multiple of $5,000 in excess thereof) and shall mature on the same date and bear interest at the same rate as the Bond or Bonds in lieu of which they are delivered.  

	Bond Number
	
	Maturity
	
	Principal Amount
	
	Interest Rate

	
	
	
	
	
	
	

	R-1
	
	January 9, 2017
	
	$6,710,260
	
	0.00%


(b)
To the extent required by Section 21 of this Order, and in addition to the interest (if any) owed pursuant to Section 4(a) of this Order, Bonds owned by an “Eligible Taxpayer” (as defined in Section 1397E of the Code) shall bear interest at a rate per annum, not to exceed the maximum interest rate allowed by law (currently 15% per annum), which will provide such Eligible Taxpayer with an after-tax yield (for federal income tax purposes) equivalent to the qualified zone academy bond yield (the “QZAB Yield”) on such Bonds.  The QZAB Yield is the yield (exclusive of interest owed pursuant to Section 4(a) of this Order) that would have resulted to an Eligible Taxpayer if such Bond had maintained its status as a “Qualified Zone Academy Bond” (as such term is defined in Section 1397E of the Code), taking into account all penalties, fines, interest and additions to federal income tax imposed on such Eligible Taxpayer as a result of a loss of Qualified Zone Academy Bond status.

 LISTNUM OutlineDefault\l 3 
Execution of Bonds; Seal.  The Bonds shall be signed by the President or Vice President of the Board and countersigned by the Secretary or Assistant Secretary of the Board, by their manual, lithographed or facsimile signatures, and the official seal of the District shall be impressed or placed in facsimile thereon.  Such facsimile signatures on the Bonds shall have the same effect as if each of the Bonds had been signed manually and in person by each of such officers, and such facsimile seal on the Bonds shall have the same effect as if the official seal of the District had been manually impressed upon each of the Bonds.  If any officer of the District whose manual or facsimile signature shall be on the Bonds shall cease to be such officer before the authentication of such Bonds or before the delivery of such Bonds, such manual or facsimile signature shall nevertheless be valid and sufficient for all purposes as if such officer had remained in such office.  

 LISTNUM OutlineDefault\l 3 
Approval by Attorney General; Registration by Comptroller.  The Bond to be initially issued shall be delivered to the Attorney General for approval and shall be registered by the Comptroller.  The President or Vice President and the Secretary or Assistant Secretary of the Board are authorized hereby to have control and custody of such Bond and all necessary records and proceedings pertaining thereto pending its delivery, and the President or Vice President and the Secretary or Assistant Secretary and other officers and employees of the District are hereby authorized and directed to make such certifications and to execute such instruments as may be necessary to accomplish the delivery of the initial Bond and to assure the investigation, examination and approval thereof by the Attorney General and the registration of the initial Bond by the Comptroller.  Upon registration of the initial Bond, the Comptroller (or the Comptroller’s bond clerk, or an assistant bond clerk lawfully designated in writing to act for the Comptroller) shall manually execute the registration certificate of the Comptroller substantially in the form provided in Section 16 of this Order, and such certificate shall be affixed or attached to the Bond to be initially issued, and the seal of the Comptroller shall be impressed, or placed in facsimile, thereon.  

 LISTNUM OutlineDefault\l 3 
Authentication.  Except for the Bond to be initially issued, which need not be authenticated by the Registrar, only such Bonds as shall bear thereon a certificate of authentication, substantially in the form provided in Section 16 of this Order, manually executed by an authorized representative of the Registrar, shall be entitled to the benefits of this Order or shall be valid or obligatory for any purpose.  Such duly executed certificate of authentication shall be conclusive evidence that the Bond so authenticated was delivered by the Registrar hereunder.  

 LISTNUM OutlineDefault\l 3 
Payment of Principal and Interest.  The Registrar is hereby appointed as the registrar and paying agent for the Bonds pursuant to the terms and provisions of the Paying Agent/Registrar Agreement, a substantial copy of which is attached hereto as Exhibit “A”, which is hereby authorized and approved by the Board and which the appropriate officials of the District are hereby authorized to execute.  The officers of the District are each hereby authorized to execute, attest and affix the District’s seal to the Paying Agent/Registrar Agreement, the terms and provisions of which are hereby approved.  Such initial registrar and paying agent and any successor, by undertaking the performance of the duties of the registrar and paying agent hereunder, and in consideration of the payment of any fees pursuant to the terms of the agreement between the Registrar and the District and/or the deposits of money pursuant to this Order, shall be deemed to accept and agree to abide by the terms of this Order.  All money transferred to the Registrar in its capacity as registrar or paying agent for the Bonds under this Order (except any sums representing registrar or paying agent fees) shall be held in trust for the benefit of the District, shall be the property of the District and shall be disbursed only in accordance with this Order.  Subject to the provisions of Section 11, all matured Bonds presented to the Registrar for payment shall be paid without the necessity of further instructions from the District.  Such Bonds shall be canceled as provided herein.  

The principal of the Bonds shall be payable, without exchange or collection charges, in any coin or currency of the United States of America which, on the date of payment, is legal tender for the payment of debts due the United States of America, upon their presentation and surrender as they respectively become due and payable at the designated payment office of the Registrar.  The interest on each Bond shall be payable by check on the Interest Payment Date and mailed by the Registrar on or before each Interest Payment Date to the Owner of record as of the Record Date to the address of such Owner as shown on the Register.  Any accrued interest payable at maturity on a Bond shall be paid upon presentation and surrender of such Bond at the designated payment office of the Registrar.

If the date for payment of the principal of or interest on any Bond is not a Business Day, then the date for such payment shall be the next succeeding Business Day with the same force and effect as if made on the date payment was originally due.  

 LISTNUM OutlineDefault\l 3 
Successor Registrars.  The District covenants that at all times while any Bonds are outstanding it will provide a legally qualified bank, trust company, financial institution or other agency to act as Registrar for the Bonds.  The District reserves the right to change the Registrar for the Bonds on not less than sixty (60) days’ written notice to the Registrar, as long as any such notice is effective not less than 60 days prior to the next succeeding principal or interest payment date on the Bonds.  Promptly upon the appointment of any successor Registrar, the previous Registrar shall deliver the Register or a copy thereof to the new Registrar, and the new Registrar shall notify each Owner, by United States mail, first class postage prepaid, of such change and of the address of the new Registrar.  Each Registrar hereunder, by acting in that capacity, shall be deemed to have agreed to the provisions of this Order.

 LISTNUM OutlineDefault\l 3 
Special Record Date.  If interest on any Bond is not paid on any Interest Payment Date and continues unpaid for thirty (30) days thereafter, the Registrar shall establish a new record date for the payment of such interest, to be known as a Special Record Date.  The Registrar shall establish a Special Record Date when funds to make such interest payment are received from or on behalf of the District.  Such Special Record Date shall be fifteen (15) days prior to the date fixed for payment of such past due interest, and notice of the date of payment and the Special Record Date shall be sent by United States mail, first class, postage prepaid, not later than five (5) days prior to the Special Record Date, to each Owner of record of an affected Bond as of the close of business on the Business Day prior to the mailing of such notice.  

 LISTNUM OutlineDefault\l 3 
Ownership; Unclaimed Principal and Interest.  The District, the Registrar and any other person may treat the person in whose name any Bond is registered as the absolute Owner of such Bond for the purpose of making and receiving payment of the principal of or interest (if any) on such Bond and for all other purposes, whether or not such Bond is overdue, and neither the District nor the Registrar shall be bound by any notice or knowledge to the contrary.  All payments made to the person deemed to be the Owner of any Bond in accordance with this Section shall be valid and effectual and shall discharge the liability of the District and the Registrar upon such Bond to the extent of the sums paid.  

Amounts held by the Registrar which represent principal of and interest on (if any) the Bonds remaining unclaimed by the Owner after the expiration of three (3) years from the date such amounts have become due and payable shall be reported and disposed of by the Registrar in accordance with the applicable provisions of Texas law, including, to the extent applicable, Title 6 of the Texas Property Code, as amended.  To the extent such provisions of the Property Code do not apply to the funds, such funds shall be paid by the Registrar to the District upon receipt by the Registrar of a written request therefor from the District.  The Registrar shall have no liability to the Owners of the Bonds by virtue of actions taken in compliance with this Section.  

 LISTNUM OutlineDefault\l 3 
Registration, Transfer and Exchange.  As long as any Bonds remain Outstanding, the Registrar shall keep the Register at its designated corporate trust office and, subject to such reasonable regulations as it may prescribe, the Registrar shall provide for the registration and transfer of Bonds in accordance with the terms of this Order.  

Each Bond shall be transferable only upon the presentation and surrender thereof at the designated corporate trust office of the Registrar, duly endorsed for transfer or accompanied by an assignment duly executed by the registered Owner or his authorized representative in form satisfactory to the Registrar.  Upon due presentation of any Bond in proper form for transfer, the Registrar shall authenticate and deliver in exchange therefor, within seventy-two (72) hours after such presentation, a new Bond or Bonds, registered in the name of the transferee or transferees, in authorized denominations and of the same maturity and aggregate principal amount and bearing interest at the same rate as the Bond or Bonds so presented.  

All Bonds shall be exchangeable upon presentation and surrender thereof at the designated corporate trust office of the Registrar for a Bond or Bonds of the same maturity and interest rate (if any) and in any authorized denomination, in an aggregate principal amount equal to the unpaid principal amount of the Bond or Bonds presented for exchange.  The Registrar shall be and is hereby authorized to authenticate and deliver exchange Bonds in accordance with the provisions of this Section.  Each Bond delivered in accordance with this Section shall be entitled to the benefits and security of this Order to the same extent as the Bond or Bonds in lieu of which such Bond is delivered.  

The District or the Registrar may require the Owner of any Bond to pay a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with the transfer or exchange of such Bond.  Any fee or charge of the Registrar for such transfer or exchange shall be paid by the District.  

 LISTNUM OutlineDefault\l 3 
Mutilated, Lost or Stolen Bonds.  Upon the presentation and surrender to the Registrar of a damaged or mutilated Bond, the Registrar shall authenticate and deliver in exchange therefor a replacement Bond of like maturity, interest rate (if any) and principal amount, bearing a number not contemporaneously outstanding.  The District or the Registrar may require the Owner of a damaged or mutilated Bond to pay a sum sufficient to cover any tax or other governmental charge that may be imposed in connection therewith, including the fees and expenses of the Registrar.  

If any Bond is lost, apparently destroyed or wrongfully taken, the District, pursuant to the applicable laws of the State of Texas and in the absence of notice or knowledge that such Bond has been acquired by a bona fide purchaser, shall execute and the Registrar shall authenticate and deliver a replacement Bond of like maturity, interest rate and principal amount, bearing a number not contemporaneously outstanding.  The District or the Registrar may require the Owner of a lost, apparently destroyed or wrongfully taken Bond, before any replacement Bond is issued, to:  

(a)
furnish to the District and the Registrar satisfactory evidence of the ownership of and the circumstances of the loss, destruction or theft of such Bond; 

(b)
furnish such security or indemnity as may be required by the Registrar and the District to save them harmless; 

(c)
pay all expenses and charges in connection therewith, including, but not limited to, printing costs, legal fees, fees of the Registrar and any tax or other governmental charge that may be imposed; and 

(d)
meet any other reasonable requirements of the District and the Registrar. 

If, after the delivery of a replacement Bond, a bona fide purchaser of the original Bond in lieu of which such replacement Bond was issued presents for payment such original Bond, the District and the Registrar shall be entitled to recover such replacement Bond from the person to whom it was delivered or any person taking therefrom, except a bona fide purchaser, and shall be entitled to recover upon the security or indemnity provided therefor to the extent of any loss, damage, cost or expense incurred by the District or the Registrar in connection therewith. 

If any such mutilated, lost, apparently destroyed or wrongfully taken Bond has become or is about to become due and payable, the District in its discretion may, instead of issuing a replacement Bond, authorize the Registrar to pay such Bond.  

Each replacement Bond delivered in accordance with this Section shall be entitled to the benefits and security of this Order to the same extent as the Bond or Bonds in lieu of which such replacement Bond is delivered.  

 LISTNUM OutlineDefault\l 3 
Cancellation of Bonds.  All Bonds paid or redeemed in accordance with this Order, and all Bonds in lieu of which exchange Bonds or replacement Bonds are authenticated and delivered in accordance herewith, shall be canceled and destroyed upon the making of proper records regarding such payment.  The Registrar shall furnish the District with appropriate certificates of destruction of such Bonds.

 LISTNUM OutlineDefault\l 3 
Redemption Prior to Maturity.  Except as provided in Section 21(c) of this Order, the Bonds are not subject to redemption prior to maturity.

 LISTNUM OutlineDefault\l 3 
Forms.  The form of the Bonds, including the form of the Registrar’s Authentication Certificate, the form of Assignment, the form of Registration Certificate of the Comptroller of Public Accounts of the State of Texas and the form of Permanent School Fund Certificate, which shall be attached or affixed to the Bonds initially issued shall be, respectively, substantially as follows, with such additions, deletions and variations, including any insurance legend or statement, as may be necessary or desirable and not prohibited by this Order:  

[The remainder of this page intentionally left blank.]

[FORM OF BOND]

United States of America
State of Texas
NUMBER
PRINCIPAL AMOUNT

R-
$


REGISTERED
REGISTERED

AUSTIN INDEPENDENT SCHOOL DISTRICT

UNLIMITED TAX SCHOOL BUILDING BOND,

TAXABLE SERIES 2002

(QUALIFIED ZONE ACADEMY BOND)

	INTEREST RATE:
	DELIVERY DATE:
	MATURITY DATE:
	CUSIP:

	0.00%
	January 9, 2003
	January 9, 2017
	


	DATED DATE:

	CREDIT RATE:
	CREDIT ALLOWANCE DATE: 

	December 1, 2002
	____%
	January 8, 2004 and each January 8 thereafter until maturity


REGISTERED OWNER:

PRINCIPAL AMOUNT:

DOLLARS

AUSTIN INDEPENDENT SCHOOL DISTRICT (the “District”), for value received, promises to pay to the Registered Owner identified above, or registered assigns, on the Maturity Date specified above, upon presentation and surrender of this bond at the designated payment office of J.P. Morgan Chase Bank, Dallas, Texas, or its successor (the “Registrar”), the Principal Amount identified above, payable in any coin or currency of the United States of America which on the date of payment of such principal is legal tender for the payment of debts due the United States of America, and to pay interest thereon at the rate shown above, calculated on the basis of a 360-day year of twelve 30-day months, from the later of the Dated Date specified above, or the most recent interest payment date to which interest has been paid or duly provided for.  Interest (if any) on this bond is payable annually on January 9 of each year until maturity, beginning January 9, 2004, by check dated as of the interest payment date and mailed to the Registered Owner of record as of the last business day of the month next preceding each interest payment date, to the address of such owner, as shown on the books of registration kept by the Registrar.  Any accrued interest due at maturity shall be paid upon presentation and surrender of this bond at the designated payment office of the Registrar.

IN CONSIDERATION of the Registered Owner’s acceptance hereof, which acceptance shall constitute the Registered Owner’s assent hereto and to the terms and conditions of the Order of the District’s Board of Trustees dated December 9, 2002, authorizing the issuance of this Bond (the “Order”), the District hereby covenants with such Registered Owner that it will utilize the net proceeds of the Bonds, after payment of the costs of issuance related thereto, to pay the costs incurred in connection with the rehabilitation, renovation, improvement and repair of the qualified zone academies, within the meaning of Section 1397E(d) of the Internal Revenue Code of 1986, as amended (the “Code”) (known as Allan, Allison, Blackshear, Brentwood, Brooke, Campbell, Cook, Cunningham, Dawson, Govalle, Graham, Harris, Linder, Maplewood, Oak Springs, Palm, Pleasant Hill, Sanchez, Sims, Sunset Valley, Walnut Creek, Williams, Zavala and Zilker Elementary Schools; Bedichek, Dobie, Lamar, Martin, Mendez and Pearce Middle Schools; and Johnston, Lanier, Reagan and Travis High Schools) to promote health, safety and security therein, in accordance with the provisions of Sections 45.001 and 45.003(b)(2), Texas Education Code, as amended, and the Order.  The District covenants with the Registered Owner of this Bond that on or before each date for the payment of interest on or principal of this Bond it will make available to the Registrar, from the interest and sinking fund created by the Order, the amounts required to provide for the payment, in immediately available funds, of all principal of and interest (if any) on the Bonds, when due.  The Order is incorporated herein by reference.  (Terms used herein and not otherwise defined shall have the meanings ascribed to them in the Order.)

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS BOND SET FORTH ON THE REVERSE HEREOF, WHICH PROVISIONS SHALL HAVE THE SAME FORCE AND EFFECT AS IF SET FORTH AT THIS PLACE.  

IN WITNESS WHEREOF, this bond has been signed with the manual or facsimile signature of the President or Vice President of the Board of Trustees of the District and countersigned with the manual or facsimile signature of the Secretary or Assistant Secretary of the Board of Trustees of the District, and the official seal of the District has been duly impressed, or placed in facsimile, on this bond.  

(AUTHENTICATION 

 CERTIFICATE)

AUSTIN INDEPENDENT SCHOOL DISTRICT

(SEAL)

President, Board of Trustees

Secretary, Board of Trustees

(BACK PANEL OF BONDS)

THIS BOND is one of a duly authorized issue of bonds, aggregating $6,710,260 (the “Bonds”), issued for the rehabilitation, renovation, improvement and repair of the qualified zone academies (known as Allan, Allison, Blackshear, Brentwood, Brooke, Campbell, Cook, Cunningham, Dawson, Govalle, Graham, Harris, Linder, Maplewood, Oak Springs, Palm, Pleasant Hill, Sanchez, Sims, Sunset Valley, Walnut Creek, Williams, Zavala and Zilker Elementary Schools; Bedichek, Dobie, Lamar, Martin, Mendez and Pearce Middle Schools; and Johnston, Lanier, Reagan and Travis High Schools) to promote health, safety and security therein, as authorized at an election held in the District on February 2, 2002, and to pay the cost of issuing the Bonds, all pursuant to the Constitution and laws of the State of Texas including sections 45.001 and 45.003(b)(2), Texas Education Code, an order adopted by the Board of Trustees of the District on December 9, 2002 (the “Order”), and in accordance with Section 1397E of the Internal Revenue Code of 1986, as amended (the “Code”).

IN THE EVENT OF A DETERMINATION that a Bond owned by an “Eligible Taxpayer” (as defined in Section 1397E of the Code) is not a “Qualified Zone Academy Bond” (as defined in Section 1397E of the Code), the District shall be required to pay to such Eligible Taxpayer interest at a rate per annum, not to exceed the maximum interest rate allowed by law, which will provide such Eligible Taxpayer with an after-tax yield (for federal income tax purposes) equivalent to the Qualified Zone Academy Bond yield (the “QZAB Yield”) on such Bond.  The QZAB Yield is the yield that would have resulted to an Eligible Taxpayer if such Bond had maintained its status as a Qualified Zone Academy Bond, taking into account all penalties, fines, interest and additions to federal income tax imposed on such Eligible Taxpayer as a result of such loss of Qualified Zone Academy Bond status.

UPON THE OCCURRENCE OF AN EVENT that results in the District being required to pay interest at a rate determined in accordance with the preceding paragraph, on any date following such event the Bonds shall be subject to redemption, in whole or in part, at the option of the District at a redemption price of the par value thereof plus accrued interest (including any interest owed pursuant to the preceding paragraph) to the date of redemption.

OTHER THAN AS PROVIDED in the immediately preceding paragraph, the Bonds are not subject to redemption prior to maturity.

THIS BOND IS TRANSFERABLE only upon presentation and surrender at the designated corporate trust office of the Registrar, duly endorsed for transfer or accompanied by an assignment duly executed by the registered owner or his authorized representative, subject to the terms and conditions of the Order.  

THIS BOND IS EXCHANGEABLE at the designated corporate trust office of the Registrar for bonds in the principal amount of $100,000 or any integral multiple of $5,000 in excess thereof (provided that one Bond may be issued in the denomination of $100,260 or any integral multiple of $5,000 in excess thereof), subject to the terms and conditions of the Order.  

THIS BOND shall not be valid or obligatory for any purpose or be entitled to any benefit under the Order unless this Bond is either (i) registered by the Comptroller of Public Accounts of the State of Texas by registration certificate attached or affixed hereto or (ii) authenticated by the Registrar by due execution of the authentication certificate endorsed hereon.  

THE REGISTERED OWNER of this Bond, by acceptance hereof, acknowledges and agrees to be bound by all the terms and conditions of the Order.  

THE DISTRICT has covenanted in the Order that it will at all times provide a legally qualified registrar for the Bonds and will cause notice of any change of registrar to be mailed to each registered owner.  

IT IS HEREBY certified, recited and covenanted that this Bond has been duly and validly issued and delivered; that all acts, conditions and things required or proper to be performed, to exist and to be done precedent to or in the issuance and delivery of this Bond have been performed, exist and have been done in accordance with law; that the Bonds do not exceed any constitutional or statutory limitation; and that annual ad valorem taxes, without legal limit as to rate or amount, sufficient to provide for the payment of the interest on and principal of this Bond, as such interest comes due and such principal matures, have been levied and ordered to be levied against all taxable property in the District and have been pledged irrevocably for such payment.  

* * * * *

[Form of comptroller’s Registration Certificate]

COMPTROLLER’S REGISTRATION CERTIFICATE:  REGISTER NO. ________

I hereby certify that this bond has been examined, certified as to validity and approved by the Attorney General of the State of Texas, and that this bond has been registered by the Comptroller of Public Accounts of the State of Texas.  

WITNESS MY SIGNATURE AND SEAL this  




.

Comptroller of Public Accounts

(SEAL)




of the State of Texas

* * * * *

[Form of Registrar’s Authentication Certificate]

AUTHENTICATION CERTIFICATE

It is hereby certified that this bond has been delivered pursuant to the Order described in the text of this bond, in exchange for or in replacement of a bond, bonds or a portion of a bond or bonds of an issue of bonds which was originally approved by the Attorney General of the State of Texas and registered by the Comptroller of Public Accounts of the State of Texas.  

J.P. MORGAN CHASE BANK

By:



Authorized Signature:



Date of Authentication:


* * * * *

[Form of Assignment]

ASSIGNMENT

For value received, the undersigned hereby sells, assigns and transfers unto 




(Please  print or type name, address and zip code of Transferee)

(Please insert Social Security or Taxpayer Identification Number of Transferee)

the within bond and all rights thereunder, and hereby irrevocably constitutes and appoints ________________________________________ attorney to transfer such bond on the books kept for registration thereof, with full power of substitution in the premises.  








___________________________________

DATED:_________________________________








___________________________________










Registered Owner

Signature Guaranteed:

________________________________________
NOTICE:  The signature above must correspond to the name of the registered owner as shown on the face of this bond in every particular, without any alteration, enlargement or change whatsoever.

________________________________________

NOTICE:  Signature must be guaranteed by a Member firm of the New York Stock Exchange or A commercial bank or trust company.

* * * * *

[Form of Permanent School Fund Certificate]

PERMANENT SCHOOL FUND CERTIFICATE
UNDER THE AUTHORITY granted by Article 7, Section 5 of the Texas Constitution and Subchapter C of Chapter 45 of the Texas Education Code, the payment, when due, of the principal of and interest on the issuance by the Austin Independent School District of its Unlimited Tax School Building Bonds, Taxable Series 2002 (Qualified Zone Academy Bonds), dated December 1, 2002, in the principal mount of $6,710,260 is guaranteed by the corpus of the Permanent School Fund of the State pursuant to the bond guarantee program administered by the Texas Education Agency.  This guarantee shall be removed in its entirety upon defeasance of such bonds.

REFERENCE IS HEREBY MADE to the continuing disclosure agreement of the Texas Education Agency, set forth in Section H of the Agency’s Investment Procedure Manual and the Agency’s commitment letter for the guarantee.  Such disclosure agreement has been made with respect to the bond guarantee program, in accordance with Rule 15c2-12 of the United States Securities and Exchange Commission, for the benefit of the holders and beneficial owners of the bonds.  

* * * *

 LISTNUM OutlineDefault\l 3 
Opinion of Bond Counsel; CUSIP.  The approving opinion of Andrews & Kurth L.L.P., Austin, Texas, Bond Counsel, and CUSIP Numbers may be printed on the Bonds, but errors or omissions in the printing of such opinion or such numbers shall have no effect on the validity of the Bonds.

 LISTNUM OutlineDefault\l 3 
Debt Service Fund; Tax Levy; Cumulative Sinking Fund Deposit.  A special fund to be designated “Austin Independent School District Unlimited Tax School Building Bonds, Taxable Series 2002 (Qualified Zone Academy Bonds) Debt Service Fund” (the “Debt Service Fund”) is hereby created solely for the benefit of the Bonds, and the Debt Service Fund shall be established and maintained by the District at an official depository bank of the District for as long as the Bonds, or interest (if any) thereon, are outstanding and unpaid.  The proceeds from all taxes levied, assessed and collected for and on account of the Bonds authorized by this Order shall be deposited, as collected, in the Debt Service Fund.  Money on deposit in the Debt Service Fund may, at the option of the District, be invested as permitted under Texas law, provided that all such investments shall be made in such manner that the money will be available at the proper time or times.  For purposes of maximizing investment returns, money in the Debt Service Fund may be invested in accordance applicable law, including Chapter 2256, Texas Government Code, as amended, and Chapter 45, Texas Education Code, as amended, in such manner as shall be determined by an authorized investment officer of the District and money in the Debt Service Fund may be invested with other money of the District in common investments, or in a common pool of investments, which shall not be deemed to be or constitute a commingling of such money as long as safekeeping receipts or certificates of participation clearly evidencing the investment or investment pool in which such money is invested and the share thereof purchased with such money or owned by the Debt Service Fund are held by or on behalf of the Debt Service Fund.  Funds on deposit in the Debt Service Fund are hereby pledged to the payment of the Bonds.

Within the Debt Service Fund, there shall be established a “Cumulative Sinking Fund Deposit Account.”  Not later than January 9, 2004, and January 9 of each year thereafter until maturity (each an “Annual Sinking Fund Deposit Date”), the District shall deposit an amount into the Cumulative Sinking Fund Deposit Account which shall cause the amount on deposit in the Cumulative Sinking Fund Deposit Account following such deposit to equal the “Cumulative Sinking Fund Deposit,” as set forth in the following schedule: 

	Annual Sinking Fund Deposit Date

(January 9)
	Cumulative Sinking Fund Deposit

	2004
	$

	2005
	

	2006
	

	2007
	

	2008
	

	2009
	

	2010
	

	2011
	

	2012
	

	2013
	

	2014
	

	2015
	

	2016
	

	2017
	6,710,260


Funds deposited in the Cumulative Sinking Fund Deposit Account in accordance with the preceding schedule shall be used to pay the principal of the Bonds at maturity.  Interest and earnings from the investment of funds deposited in the Cumulative Sinking Fund Deposit Account in excess of the Cumulative Sinking Fund Deposit may be (i) transferred at any time to the Debt Service Fund and used to pay interest on the Bonds, as such interest becomes due, or (ii) applied as a credit against the Cumulative Sinking Fund Deposit requirement in any year. Funds and investments on deposit in the Cumulative Sinking Fund Deposit Account are hereby pledged to the payment of the Bonds.

During each year while any of the Bonds are outstanding and unpaid, the Board shall compute and ascertain, as a part of the District’s debt service tax, a rate and amount of ad valorem tax which will be sufficient to raise and produce the money required (i) to pay the interest (if any) on the Bonds as such interest comes due and (ii) to provide and maintain a sinking fund (including amounts sufficient to provide for the annual Cumulative Sinking Fund Deposit) adequate to pay the principal of such Bonds as such principal matures.  Such tax shall be based on the latest approved tax rolls of the District, with full allowance being made for tax delinquencies and the cost of tax collection.  Such rate and amount of ad valorem tax is hereby levied out of the debt service tax of the District and ordered to be levied against all taxable property in the District for each year while any of the Bonds are outstanding and unpaid; and such tax shall be assessed and collected each such year.  Such ad valorem taxes sufficient to provide for the payment of the interest (if any) on and principal of the Bonds, as such interest comes due and such principal matures (including amounts sufficient to provide for the annual Cumulative Sinking Fund Deposit), are hereby pledged irrevocably from the debt service tax of the District for such payment.  

The District hereby appropriates, from current funds on hand and legally available therefor, funds sufficient to pay the Cumulative Sinking Fund Deposit payable on August 1, 2003.

 LISTNUM OutlineDefault\l 3 
Sale and Delivery of Bonds; Execution of Purchase Agreement; PSF Guarantee; Rating.  The sale of the Bonds to Bank of America, N.A. (the “Initial Purchaser”), at a price of the par value thereof, plus accrued interest to the date of delivery, is hereby approved, and delivery of the Bonds to the Initial Purchaser (registered in the name provided in the Purchase Agreement) shall be made upon payment therefor, in accordance with the terms of and conditions in the Purchase Agreement.  The Purchase Agreement, substantially in the form attached hereto as Exhibit B, is hereby approved.  The President or Vice President and Secretary or Assistant Secretary are hereby authorized and directed to execute the Purchase Agreement on behalf of the District, and the President or Vice President and all other appropriate officials, agents and representatives of the District are hereby authorized to do any and all things necessary or desirable to satisfy the conditions set out therein and to provide for the issuance and delivery of the Bonds.  It is hereby found and determined that the terms of the sale of the Bonds contained in the Purchase Agreement are the most advantageous terms reasonably obtainable by the District at this time.

The District’s application and payment of a fee for a guarantee of the principal of and interest on the Bonds by the Permanent School Fund of the State of Texas is hereby authorized, approved, ratified and confirmed.  The appropriate officials and representatives of the District are hereby authorized and directed to execute such documents and certificates and to do any and all things necessary or desirable to obtain such guarantee, and the printing on the Bonds of an appropriate legend or statement regarding such guarantee, as provided by the Texas Education Agency, is hereby approved.
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Covenants Regarding Tax Credit.  The Bonds are hereby designated as “qualified zone academy bonds” pursuant to Section 1397E of the Code and the Regulations thereunder.  The District intends that the Bonds will qualify as “qualified zone academy bonds” pursuant to Section 1397E of the Code. 

In connection with the designation of the Bonds as “qualified zone academy bonds,” the District makes the following representations and covenants:

(a) The proceeds of the Bonds will be used to rehabilitate, renovate, improve and repair Allan, Allison, Blackshear, Brentwood, Brooke, Campbell, Cook, Cunningham, Dawson, Govalle, Graham, Harris, Linder, Maplewood, Oak Springs, Palm, Pleasant Hill, Sanchez, Sims, Sunset Valley, Walnut Creek, Williams, Zavala and Zilker Elementary Schools; Bedichek, Dobie, Lamar, Martin, Mendez and Pearce Middle Schools; and Johnston, Lanier, Reagan and Travis High Schools, “qualified zone academies” within the meaning of Section 1397E(d) of the Code, located within the boundaries of the District.  

(b) The District has or will obtain, prior to the date of delivery of the Bonds, written commitments from private entities or individuals of their “qualified contributions” the present value of which, calculated pursuant to the Regulations, is equal to at least 10% of the proceeds of the Bonds. 

(c) The District has or will obtain, prior to the Issuance Date, written approval from the Texas Education Agency regarding the issuance of the Bonds.

(d) The District covenants that 95% of the proceeds of the Bonds will be used for a “qualified purpose” (as such term is used in Section 1397E of the Code and the Regulations) with respect to qualified zone academies.

(e) The term of each Bond will not exceed the maximum term permitted under Section 1397E of the Code.

(f) The District covenants that it will execute and deliver such certifications and representations as are determined by Bond Counsel to be required to qualify the Bonds as “qualified zone academy bonds” under the Code and the Regulations, and the President, Vice President, Secretary or Assistant Secretary of the Board and any other appropriate officers, agents and representatives of the District are hereby authorized and directed to execute such certifications or representations.

(g) The District covenants that it will not take or omit to take any action which action or omission will adversely affect the treatment of the Bonds as Qualified Zone Academy Bonds.

Notwithstanding any other provision of this Order, the District’s representations and obligations under the covenants and provisions of this Section 20 shall survive the defeasance and discharge of the Bonds for as long as such matters are relevant to the designation of the Bonds as “qualified zone academy bonds” for federal income tax purposes.

 LISTNUM OutlineDefault\l 3 
Loss of Status as Qualified Zone Academy Bond; Extraordinary Optional Redemption.
(a)
Upon (i) receipt of written notice from the Internal Revenue Service which, in the opinion of bond counsel selected by the registered owners and approved by the District (which approval shall not be unreasonably withheld), has the effect of challenging the status of the Bonds as Qualified Zone Academy Bonds, or (ii) receipt by the registered owners of a written opinion of bond counsel selected by the registered owners and approved by the District (which approval shall not be unreasonably withheld) to the effect that the Bonds are not Qualified Zone Academy Bonds, the District shall pay interest (including interest for prior years from the date of loss of Qualified Zone Academy Bond status, if applicable) to registered owners who are Eligible Taxpayers at a rate per annum determined in accordance with Section 4(b) of this Order; provided however that payment of interest on the Bonds pursuant to Section 4(b) shall be required only to the extent and during the period of time that such Eligible Taxpayer is denied the benefit of the tax credit described in Section 1397E(d) of the Code.

(b)
To the extent that the District is required to pay interest at an increased rate pursuant to subsection (a) of this Section 21 (and in the absence of other available funds on hand to pay such interest), the amount of such increase in interest shall be due (i) on the first Interest Payment Date which (A) occurs during the first fiscal year in which the District is able to include an amount in its annual ad valorem debt service tax rate to provide for payment of such increased interest and (B) next follows the last date on which a taxpayer may pay such ad valorem debt service tax without incurring a penalty for late payment thereof and (ii) on each succeeding Interest Payment Date thereafter, so long as the District is required to pay such increased interest.

(c)
Upon the occurrence of an event that results in the District being required to pay interest pursuant to subsection (a) of this Section 21, on any date following such event the Bonds shall be subject to redemption, in whole or in part, at the option of the District at a redemption price of the par value thereof plus accrued interest (including any interest owed pursuant to Section 4(b) of this Order) to the date of redemption.
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Use of Proceeds.  Proceeds from the sale of the Bonds shall, promptly upon receipt by the District, be applied as follows:

(a)
An amount equal to the accrued interest on the Bonds shall be deposited into the Debt Service Fund.

(b)
An amount equal to the costs of issuance of the Bonds, as approved by the District, shall be applied to pay such costs as the District may arrange.

(c)
The remaining proceeds from the sale of the Bonds, together with any investment earnings on such proceeds, to the extent required, shall be used for the authorized purposes described in Section 2 of this Order; and

(d)
Any proceeds of the Bonds remaining after making all such deposits and payments, together with any remaining investment earnings on such proceeds, shall be deposited into the Debt Service Fund.

 LISTNUM OutlineDefault\l 3 
Related Matters.  To satisfy all of the District’s obligations in a timely manner and to perform all of the District’s rights and duties under this Order, the President, Vice President and the Secretary of the Board, the Chief Financial Officer, Director of Financial Services and the Treasurer and all other appropriate officers, agents and representatives of the District are hereby authorized and directed to take all actions that are reasonably necessary or appropriate to provide for the issuance of the Bonds, the investment of amounts on deposit in the Debt Service Fund and any related matters, including, without limitation, executing and delivering on behalf of the District all agreements, certificates, consents, receipts, requests and other documents as may be reasonably necessary to satisfy the District’s obligations under this Order and to direct the investment, transfer and application of funds of the District consistent with the provisions of this Order.  

 LISTNUM OutlineDefault\l 3 
Permanent School Fund Guarantee Program.  The District covenants to comply timely with all applicable requirements and procedures under Article VII, Section 5 of the Texas Constitution, Subchapter C of Chapter 45, Texas Education Code and the Rules of the State Board of Education relating to the guarantee of the principal of and interest on the Bonds by the Permanent School Fund of the State of Texas.  Upon defeasance of the Bonds, either at or prior to maturity in accordance with applicable law, the guarantee of the principal of and interest on the Bonds by the Permanent School Fund of the State of Texas shall be removed in its entirety.  If the District is unable to pay the principal of or interest on a guaranteed Bond, the amount necessary to pay the principal or interest will be transferred to the Registrar for the Bonds from the Permanent School Fund of the State of Texas, and the amounts so transferred, plus interest, will be withheld by the Comptroller from the first State money payable to the District, first from the Foundation School Fund, and if necessary, from the Available School Fund.
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No Personal Liability.  No recourse shall be had for payment of the principal of or interest on any Bonds or for any claim based thereon, or on this Order, against any official or employee of the District or any person executing any Bonds.  
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Defeasance.  The District may defease the provisions of this Order and discharge its obligation to the Owners of any or all of the Bonds to pay the principal of and interest thereon in any manner permitted by law, including by depositing with the Registrar, with any national bank having trust powers and having combined capital and surplus of at least fifty million dollars or with the State Treasurer of the State of Texas, either

(a)
cash in an amount equal to the principal amount of and interest (if any) thereon to the date of maturity, or 

(b)
pursuant to an escrow or trust agreement, cash and/or (i) direct noncallable obligations of United States of America, including obligations that are unconditionally guaranteed by the United States of America; (ii) noncallable obligations of an agency or instrumentality of the United States, including obligations that are unconditionally guaranteed or insured by the agency or instrumentality and that, on the date the governing body of the issuer adopts or approves the proceedings authorizing the issuance of refunding bonds, are rated as to investment quality by a nationally recognized investment rating firm not less than AAA or its equivalent; or (iii) noncallable obligations of a state or an agency or a county, municipality, or other political subdivision of a state that have been refunded and that, on the date the governing body of the issuer adopts or approves the proceedings authorizing the issuance of refunding bonds, are rated as to investment quality by a nationally recognized investment rating firm not less than AAA or its equivalent, which, in the case of (i), (ii) or (iii), may be in book-entry form, and the principal of and interest on which will, when due or redeemable at the option of the holder, without further investment or reinvestment of either the principal amount thereof or the interest earnings thereon, provide money in an amount which, together with other moneys, if any, held in such escrow at the same time and available for such purpose, shall be sufficient to provide for the timely payment of the principal of and interest thereon to the date of maturity.  
Upon such deposit, such Bonds shall no longer be regarded as Outstanding or unpaid.  Any surplus amount not required to accomplish such defeasance shall be returned to the District.
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Power to Revise Form of Documents.  Notwithstanding any other provision of this Order, the officers of the District are each hereby authorized to make or approve such revisions, additions, deletions, and variations to this Order and in the form of the documents attached hereto as exhibits as, in the judgment of the President of the Board of Trustees, and in the opinion of Bond Counsel to the District, may be necessary or convenient to carry out or assist in carrying out the purposes of this Order, the Purchase Agreement, the Paying Agent/Registrar Agreement or as may be required for approval of the Bonds by the Attorney General of Texas; provided, however, that any changes to such documents resulting in substantive amendments to the terms and conditions of the Bonds or such documents shall be subject to the prior approval of the Board of Trustees.  
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Order a Contract; Amendments.  This Order shall constitute a contract with the Owners from time to time, be binding on the District, and shall not be amended or repealed by the District so long as any Bonds remain Outstanding except as permitted in this Section.  The District may, without the consent of or notice to any Owners, from time to time and at any time, amend this Order in any manner not detrimental to the interests of the Owners, including the curing of any ambiguity, inconsistency, or formal defect or omission herein.  In addition, the District may, with the consent of Owners who own in the aggregate 51% of the principal amount of the Bonds then Outstanding, amend, add to, or rescind any of the provisions of this Order; provided that, without the consent of all Owners of Outstanding Bonds, no such amendment, addition, or rescission shall (i) extend the time or times of payment of the principal of and interest on the Bonds, reduce the principal amount thereof, the redemption price, or the rate of interest thereon, or in any other way modify the terms of payment of the principal of or interest on the Bonds, (ii) give any preference to any Bond over any other Bond, or (iii) reduce the aggregate principal amount of Bonds required to be held by Owners for consent to any such amendment, addition, or rescission. 
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Notice.  Any notice, demand, direction, request or other instrument authorized or required by this Order to be given to or filed with the District or the Registrar shall be deemed to have been given only upon receipt.  Any notice shall be sent by first class mail, postage prepaid, to the address specified below or, to such other address as may be designated in writing by the parties:

District:
Austin Independent School District


1111 West 6th Street


Austin, Texas  78703


Attention:  Superintendent

Registrar:
J.P. Morgan Chase Bank
2001 Bryant Street, 10th Floor
Dallas, Texas 75201
Attention:  Issuer Administrative Services
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Open Meeting.  It is hereby officially found and determined that the meeting at which this Order was adopted was open to the public, and public notice of the time, place and purpose of said meeting was given, all as required by the Open Meetings Act, Chapter 551, Texas Government Code, as amended.
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Effective Date.  This Order shall be in full force and effect from and upon its adoption.
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Severability.  If any section, paragraph, clause or provision of this Order shall for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such section, paragraph, clause or provision shall not affect any of the remaining provisions of this Order.
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Repealer.  All orders, resolutions and ordinances, or parts thereof, inconsistent herewith are hereby repealed to the extent of such inconsistency.  

[The remainder of this page intentionally left blank]

PASSED AND APPROVED this ___________________, 2002.

President, Board of Trustees

Austin Independent School District

_____________________________

Secretary, Board of Trustees

Austin Independent School District

(SEAL)

Exhibit A - Paying Agent/Registrar Agreement

Exhibit B - Purchase Agreement

EXHIBIT “A”

PAYING AGENT/REGISTRAR AGREEMENT

EXHIBIT “B”

PURCHASE AGREEMENT

� Interest (if any) accrues from the date of delivery (not the dated date).
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