$6,710,260

AUSTIN INDEPENDENT SCHOOL DISTRICT
(A political subdivision of the State of Texas located within Travis County, Texas)

UNLIMITED TAX SCHOOL BUILDING BONDS, TAXABLE SERIES 2002

(QUALIFIED ZONE ACADEMY BONDS)

______________________________________

PURCHASE AGREEMENT

_____________________________________
December 9, 2002

Honorable Board of Trustees

Austin Independent School District

1111 West 6th Street

Austin, Texas 78703

Ladies and Gentlemen:


The undersigned, Bank of America, N.A. (the “Purchaser”), offers to enter into the following agreement with the Austin Independent School District (the “Issuer”), which, upon the Issuer’s written acceptance of this offer, will be binding upon the Issuer and the Purchaser.  This offer is made subject to the Issuer’s written acceptance hereof on or before 10:00 p.m., Austin, Texas time, on December 9, 2002, and, if not so accepted, will be subject to withdrawal by the Purchaser upon notice delivered to the Issuer at any time prior to the acceptance hereof by the Issuer.  Terms not otherwise defined in this Agreement shall have the same meanings set forth in the Order (as defined herein).


 LISTNUM OutlineDefault\l 3  Purchase of the Bonds.  Subject to the terms and conditions and in reliance upon the representations, warranties, and agreements set forth herein, the Purchase hereby agrees to purchase, accept delivery of and pay the purchase price of all, but not less than all, of the Issuer’s $6,710,260 Unlimited Tax School Building Bonds, Taxable Series 2002 (Qualified Zone Academy Bonds) (the “Bonds”), at a purchase price of 100% of the aggregate principal amount of the Bonds.  Inasmuch as this placement of Bonds represents a negotiated transaction, the Issuer understands, and hereby confirms, that the Purchaser is not acting as a fiduciary of the Issuer, but rather it is acting solely in its individual capacity as Purchaser of the Bonds for its own account.


The principal amount of the Bonds to be issued, the dated date therefor, the maturities and interest rates per annum are set forth in Schedule I hereto.  The Bonds shall be as described in, and shall be issued and secured under and pursuant to the provisions of an order adopted by the Issuer on December 9, 2002 (the “Order”).


 LISTNUM OutlineDefault\l 3  Representations, Warranties, and Covenants of the Issuer.  The Issuer hereby represents and warrants to and covenants with the Purchaser that:


 LISTNUM OutlineDefault\l 6  The Issuer is an independent school district duly created, organized, and existing under the laws of the State of Texas (the “State”), including specifically the Texas Education Code, as amended (the “Act”) and has full legal right, power, and authority under the Act, and at the date of the Closing will have full legal right, power, and authority under the Act and the Order (i) to enter into, execute, and deliver this Agreement, the Order, and all documents required hereunder and thereunder to be executed and delivered by the Issuer; (ii) to sell, issue, and deliver the Bonds as provided herein; and (iii) to carry out and consummate the transactions contemplated by this Agreement and the Order, and the Issuer has complied, and will at the Closing be in compliance in all respects, with the terms of the Act and the Order as they pertain to such transactions;


 LISTNUM OutlineDefault\l 6  By all necessary official action of the Issuer prior to or concurrently with the acceptance hereof, the Issuer has duly authorized all necessary action to be taken by it for (i) the adoption of the Order and the issuance and sale of the Bonds; (ii) the approval, execution, and delivery of, and the performance by the Issuer of the obligations on its part, contained in the Bonds, the Order, and this Agreement; and (iii) the consummation by it of all other transactions contemplated by the Order, this Agreement, and any and all such other agreements and documents as may be required to be executed, delivered, and/or received by the Issuer in order to carry out, give effect to, and consummate the transactions contemplated herein;


 LISTNUM OutlineDefault\l 6  The Order and this Agreement constitute legal, valid, and binding obligations of the Issuer, enforceable in accordance with their respective terms, subject to bankruptcy, insolvency, reorganization, moratorium, and other similar laws and principles of equity relating to or affecting the enforcement of creditors’ rights; the Bonds, when issued, delivered and paid for, in accordance with the Order and this Agreement, will constitute legal, valid, and binding obligations of the Issuer entitled to the benefits of the Order and enforceable in accordance with their terms, subject to bankruptcy, insolvency, reorganization, moratorium, and other similar laws and principles of equity relating to or affecting the enforcement of creditors’ rights; upon the issuance, authentication, and delivery of the Bonds as aforesaid, the Order will provide, for the benefit of the holders, from time to time, of the Bonds, the legally valid and binding pledge of and lien it purports to create as set forth in the Order;


 LISTNUM OutlineDefault\l 6  The Issuer is not in breach of or default under any applicable constitutional provision, law, or administrative regulation of the State or the United States or any applicable judgment or decree or any loan agreement, indenture, bond, note, resolution, agreement, or other instrument to which the Issuer is a party or to which the Issuer is otherwise subject, and no event has occurred and is continuing which constitutes or with the passage of time or the giving of notice, or both, would constitute a default or event of default by the Issuer under any such instrument; and the execution and delivery of the Bonds, this Agreement, and the adoption of the Order and compliance with the provisions on the Issuer’s part contained therein, will not conflict with or constitute a breach of or default under any constitutional provision, administrative regulation, writ, injunction, decree, or award binding on the Issuer, any judgment, decree, loan agreement, indenture, bond, note, resolution, agreement, or other instrument to which the Issuer is a party or to which the Issuer is otherwise subject or under the terms of any such law, regulation, or instrument, except as provided by the Bonds and the Order;


 LISTNUM OutlineDefault\l 6  All authorizations, approvals, licenses, permits, consents, and orders of any governmental authority, legislative body, board, agency, or commission having jurisdiction of the matters which are required for the due authorization of, which would constitute a condition precedent to, or the absence of which would materially adversely affect the due performance by the Issuer of its obligations under this Agreement, the Order, and the Bonds have been duly obtained prior to Closing, except for the approval of the Bonds by the Attorney General of the State of Texas and the registration of the Bonds by the Comptroller of Public Accounts of the State of Texas as to which the Issuer will use all reasonable efforts to obtain and except for such approvals, consents, and orders as may be required under the Blue Sky or securities laws of any jurisdiction in connection with the offering and sale of the Bonds;


 LISTNUM OutlineDefault\l 6  There is no legislation, action, suit, proceeding, inquiry, or investigation, at law or in equity, before or by any court, government agency, public board, or body, pending or, to the best knowledge of the Issuer, after due inquiry threatened against the Issuer, affecting the existence of the Issuer or the titles of its officers to their respective offices, or affecting or seeking to prohibit, restrain, or enjoin the sale, issuance, or delivery of the Bonds or the levy and collection of the ad valorem taxes pledged to the payment of principal of and interest on the Bonds pursuant to the Order or in any way contesting or affecting the validity or enforceability of the Bonds, the Order, or this Agreement, or contesting the powers of the Issuer or any authority for the issuance of the Bonds, the adoption of the Order or the execution and delivery of this Agreement, nor, to the best knowledge of the Issuer, is there any basis therefor, wherein an unfavorable decision, ruling or finding would materially adversely affect the validity or enforceability of the Bonds, the Order, or this Agreement;


 LISTNUM OutlineDefault\l 6  The Issuer is not a party to any litigation or other proceeding pending or, to its knowledge, threatened which, if decided adversely to the Issuer, would have a materially adverse effect on the financial condition of the Issuer;


 LISTNUM OutlineDefault\l 6  Except for the Issuer’s Unlimited Tax School Building Bonds, Series 2002A (which the Issuer expects to authorize, offer and issue concurrently with the Bonds), prior to the Closing the Issuer will not offer or issue any bonds, notes, or other obligations for borrowed money or incur any material liabilities, direct or contingent, payable from or secured by any of the revenues or assets which will secure the Bonds;


 LISTNUM OutlineDefault\l 6  The Issuer will apply, or cause to be applied, the proceeds from the sale of the Bonds as provided in and subject to all of the terms and provisions of the Order and not take or omit to take any action which action or omission will adversely affect the federal income tax credit allowed for federal income tax purposes on the Bonds;


 LISTNUM OutlineDefault\l 6  Any certificate, signed by any official of the Issuer authorized to do so in connection with the transactions contemplated by this Agreement, shall be deemed a representation and warranty by the Issuer to the Purchaser as to the statements made therein; and


 LISTNUM OutlineDefault\l 6  The Issuer covenants that between the date hereof and the Closing it will take no actions which will cause the representations and warranties made in this Section to be untrue as of the Closing.


 LISTNUM OutlineDefault\l 3  Closing.   LISTNUM OutlineDefault\l 6  At or before 10:00 a.m. Austin, Texas time, on January 9, 2003, or at such other time and date as shall have been mutually agreed upon by the Issuer and the Purchaser (the “Closing”), the Issuer will, subject to the terms and conditions hereof, deliver the Bonds to the Purchaser, duly executed and authenticated, together with the other documents hereinafter mentioned, and the Purchaser will, subject to the terms and conditions hereof, accept such delivery and pay the purchase price of the Bonds as set forth in Section 1 of this Agreement in immediately available funds by wire transfer to the account of the Issuer as indicated by J. P. Morgan Chase Bank, Dallas, Texas (the “Registrar”).  Payment for the Bonds as aforesaid shall be made at the offices of the Registrar or such other place as shall have been mutually agreed upon by the Issuer and the Purchaser.  


 LISTNUM OutlineDefault\l 6  Delivery of the Bonds shall be made at the offices of Andrews & Kurth L.L.P. (“Bond Counsel”), in Austin, Texas, or such other place, as shall have been mutually agreed upon by the Issuer and the Purchaser.  The Bonds shall be printed or lithographed; shall be prepared and delivered as fully registered notes in denominations of $100,000 or any integral multiple of $5,000 in excess thereof; shall be registered in the name of the Purchaser; and shall be made available at least one business day before the Closing for purpose of inspection at the offices of Bond Counsel or such other place as shall be reasonably requested by the Purchaser.


 LISTNUM OutlineDefault\l 3  Closing Conditions.  The Purchaser has entered into this Agreement in reliance upon the representations, warranties, and agreements of the Issuer contained herein, and in reliance upon the representations, warranties, and agreements to be contained in the documents and instruments to be delivered at the Closing and upon the performance by the Issuer of its obligations hereunder, both as of the date hereof and as of the date of the Closing.  Accordingly, the Purchaser’s obligation under this Agreement to purchase the Bonds shall be conditioned upon the performance by the Issuer of its obligations to be performed hereunder and under such documents and instruments at or prior to the Closing, and shall also be subject to the following additional conditions including the delivery by the Issuer of such documents as are enumerated herein, in form and substance reasonably satisfactory to the Purchaser:  


 LISTNUM OutlineDefault\l 6  The representations and warranties of the Issuer contained herein shall be true, complete, and correct on the date hereof and on and as of the date of the Closing, as if made on the date of the Closing;


 LISTNUM OutlineDefault\l 6  The Issuer shall have performed and complied with all agreements and conditions required by this Agreement to be performed or complied with by it prior to or at the Closing;


 LISTNUM OutlineDefault\l 6  At the time of the Closing, (i) the Order and the Bonds shall be in full force and effect in the form heretofore approved by the Purchaser and shall not have been amended, modified, or supplemented; (ii) the net proceeds of the sale of the Bonds and any funds to be provided by the Issuer shall be deposited and applied as described in the Order; and (iii) all actions of the Issuer required to be taken by the Issuer shall be performed in order for Bond Counsel to deliver its opinion referred to hereafter;


 LISTNUM OutlineDefault\l 6  At or prior to the Closing, the Order shall have been duly executed and delivered by the Issuer and the Issuer shall have duly executed and delivered and the Registrar shall have duly authenticated the Bonds;


 LISTNUM OutlineDefault\l 6  At the time of the Closing, the Issuer shall deliver the Bonds;


 LISTNUM OutlineDefault\l 6  The Issuer shall not have failed to pay principal or interest when due on any of its outstanding obligations for borrowed money;


 LISTNUM OutlineDefault\l 6  All steps to be taken and all instruments and other documents to be executed, and all other legal matters in connection with the transactions contemplated by this Agreement shall be reasonably satisfactory in legal form and effect to the Purchaser;  


 LISTNUM OutlineDefault\l 6  At or prior to the Closing, the Purchaser shall have received originals or certified copies of each of the following documents:



(i) The Order, having been duly adopted by the Issuer as being in full force and effect, with such supplements or amendments as may have been agreed to by the Purchaser;



(ii) The Paying Agent/Registrar and Escrow Deposit Agreement (as described in the Order and presented to the Issuer with this Agreement), having been executed by the Issuer and the Registrar (as defined in the Order); 



(iii) The opinion of Bond Counsel with respect to the Bonds, in form and substance acceptable to the Purchaser;



(iv) A certificate, dated the date of Closing, of an appropriate official of the Issuer to the effect that (A) all resolutions, orders and other official action of the District authorizing the execution, delivery and/or performance of this Agreement, the Bonds, the Order and the Paying Agent/Registrar and Escrow Deposit Agreement, and/or relating thereto, have been duly adopted by the District, are in full force and effect and have not been amended, modified, supplemented or repealed, and this Agreement, the Bonds, the Order and the Paying Agent/Registrar and Escrow Deposit Agreement have been duly executed by the District and constitute legal, valid and binding obligations of the District, enforceable in accordance with their respective terms (except to the extent that such enforceability may be limited by bankruptcy, insolvency, reorganization and similar laws affecting creditors rights generally and general principles of equity); (B) the representations and warranties of the Issuer contained herein are true and correct in all material respects on and as of the date of Closing as if made on the date of Closing;  and (C) no litigation or proceeding against it is pending or, to its knowledge, threatened in any court or administrative body nor is there a basis for litigation which would (1) contest the right of the directors or officials of the Issuer to hold and exercise their respective positions, (2) contest the due organization and valid existence of the Issuer, (3) contest the validity, due authorization, and execution of the Bonds, the Order, the Paying Agent/Registrar and Escrow Deposit Agreement, or this Agreement or (4) attempt to limit, enjoin, or otherwise restrict or prevent the Issuer from functioning and levying and collecting taxes or revenues, including the collection of the ad valorem taxes pledged or to be pledged to pay the principal of and interest on the Bonds, or the pledge thereof;  



(v) Any other certificates and opinions required by the Order for the issuance thereunder of the Bonds;



(vi) The approving opinion of the Attorney General of the State of Texas in respect of the Bonds; 



(vii) The registration certificate of the Comptroller of Public Accounts of the State of Texas in respect of the Bonds;



(viii) An investment letter from the Purchaser of the Bonds, in form and substance acceptable to the District and Bond Counsel; and



(ix) Such additional legal opinions, certificates, instruments, and other documents as the Purchaser may reasonably request to evidence the truth and accuracy, as of the date hereof and as of the date of the Closing, of the Issuer’s representations and warranties contained herein and the due performance or satisfaction by the Issuer on or prior to the date of the Closing of all the respective agreements then to be performed and conditions then to be satisfied by the Issuer.


All of the opinions, letters, certificates, instruments, and other documents mentioned above or elsewhere in this Agreement shall be deemed to be in compliance with the provisions hereof if, but only if, they are in form and substance satisfactory to the Purchaser.


 LISTNUM OutlineDefault\l 3  Expenses.  The Purchaser shall be under no obligation to pay, and the Issuer shall pay, any expenses incident to the performance of the Issuer’s obligations hereunder, including, but not limited to (i) the cost of preparation and printing of the Bonds; (ii) the fees and disbursements of Bond Counsel; (iii) the fees and disbursements of any engineers, accountants, and other experts, consultants, or advisers retained by the Issuer; (iv) the fees, if any, for bond ratings; (v) the fees and expenses of the Registrar; (vi) the out-of-pocket, miscellaneous, and closing expenses, including the cost of travel, of the officers of the Issuer; and (vii) any other expenses mutually agreed to by the Issuer and the Purchaser to be reasonably considered expenses of the Issuer which are incident to the transactions contemplated hereby.


 LISTNUM OutlineDefault\l 3  Notices.  Any notice or other communication to be given to the Issuer under this Agreement may be given by delivering the same in writing to Austin Independent School District, 1111 West 6th Street, Austin, Texas 78703, Attention: Superintendent;  and any notice or other communication to be given to the Purchaser under this Agreement may be given by delivering the same in writing to Bank of America, N.A., 515 Congress Avenue, Austin, Texas 78701, Attention:  Kathleen Ford Smith.  


 LISTNUM OutlineDefault\l 3  Parties in Interest.  This Agreement as heretofore specified shall constitute the entire agreement among us and is made solely for the benefit of the Issuer and the Purchaser (including successors or assigns of the Purchaser) and no other person shall acquire or have any right hereunder or by virtue hereof.  This Agreement may not be assigned by the Issuer.  All of the Issuer’s representations, warranties, and agreements contained in this Agreement shall remain operative and in full force and effect, regardless of (i) any investigations made by or on behalf of the Purchaser; (ii) delivery of and payment for the Bonds pursuant to this Agreement; and (iii) any termination of this Agreement.


 LISTNUM OutlineDefault\l 3  Effectiveness.  This Agreement shall become effective upon the acceptance hereof by the Issuer and shall be valid and enforceable at the time of such acceptance.


 LISTNUM OutlineDefault\l 3  Choice of Law.  THIS PLACEMENT AGENCY AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF TEXAS.


 LISTNUM OutlineDefault\l 3  Severability.  If any provision of this Agreement shall be held or deemed to be or shall, in fact, be invalid, inoperative, or unenforceable as applied in any particular case in any jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any provision of any Constitution, statute, rule of public policy, or any other reason, such circumstances shall not have the effect of rendering the provision in question invalid, inoperative, or unenforceable in any other case or circumstance, or of rendering any other provision or provisions of this Agreement invalid, inoperative, or unenforceable to any extent whatever.


 LISTNUM OutlineDefault\l 3  Business Day.  For purposes of this Agreement, “Business Day” means any day on which the New York Stock Exchange is open for trading.


 LISTNUM OutlineDefault\l 3  Section Headings.  Section headings have been inserted in this Agreement as a matter of convenience of reference only, and it is agreed that such section headings are not a part of this Agreement and will not be used in the interpretation of any provisions of this Agreement.


 LISTNUM OutlineDefault\l 3  Counterparts.  This Agreement may be executed in several counterparts each of which shall be regarded as an original (with the same effect as if the signatures thereto and hereto were upon the same document) and all of which shall constitute one and the same document.

[The remainder of this page intentionally left blank.]


If you agree with the foregoing, please sign the enclosed counterpart of this Agreement and return it to the Purchaser.  This Agreement shall become a binding agreement between you and the Purchaser when at least the counterpart of this letter shall have been signed by or on behalf of each of the parties hereto.


Respectfully submitted,


BANK OF AMERICA, N.A.


By:









Name: 








Title:








APPROVED AND ACCEPTED as of the date hereof:

AUSTIN INDEPENDENT SCHOOL DISTRICT

By:


Name:



President, Board of Trustees

ATTEST:

By:


Name:


Secretary, Board of Trustees

Schedule I - Schedule of Terms

[EXECUTION PAGE OF PURCHASE AGREEMENT]

SCHEDULE I

$6,710,260

Austin Independent School District

Unlimited Tax School Building Bonds, Taxable Series 2002

(Qualified Zone Academy Bonds)


Interest Accrues From:  Date of Delivery

	Principal

Amount
	Maturity

(January 9)

	$6,710,260
	2017(a)

	
	

	
	

	
	


____________

(a)
Not later than January 9, 2004, and January 9 of each year thereafter, the Issuer shall deposit an amount into the Cumulative Sinking Fund Deposit Account (as defined in the Order) 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 below:

	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
	


HOU:2081118.3 
HOU:2081118.3 
5

