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THIS AGREEMENT, dated for convenience of reference
as of the 1st day of July, 1961, by and between

OKLAHOMA TURNPIKE AUTHORITY

(hereinafter sometimes called the “Authority”), a body corpo-
rate and politic and an instrumentality of the State of Okla-
homa, and

THE FIRST NATIONAL BANK AND TRUST COMPANY
OF OKLAHOMA CITY,

a national banking association duly organized and existing
under the laws of the United States of America and having
its principal office in Oklahoma City, Oklahoma, which is
authorized under such laws to exercise corporate trust powers
and is subject to examination by federal authority, as trustee
(said banking association and any bank or trust company be-
coming successor trustee under this Agrecement being herein-
after sometimes called the “Trustee”), WITNESSETH :

WHEREAS, by virtue of the provisions of 69 0.S. 1951 and
0.S. Supp. 1959, Sections 651 to 695, inclusive, as amended and
supplemented by Senate Bill No. 432, approved July 26, 1961
(hereinafter sometimes collectively called the “Enabling Act”
or the “Act”), the Oklahoma Turnpike Authority was duly
created a body corporate and politic and constituted an instru-
mentality of the State, and iz authorized and empowered

(a) to construct, maintain, repair and operate the fol-
lowing turnpike projects (as defined in the Act), with their
access and connecting roads, at such locations and on such

routes as it shall determine to be feasible and economically
sound—

that part in Oklahoma of a turnpike between a
connection with the Turner Turnpike near the Okla-
homa City terminus and Wichita Falls, Texas (herein-
after sometimes called the “Southwestern Route”), or
any part of such turnpike, and

a turnpike beginning at the Oklahoma-Texas state
boundary line and extending north on a route lying east




of the cities and towns of Wilson, Maysville, Norman and
Oklahoma City, and west of the eastern state line of
Oklahoma to a connection or connections between the
Turner Turnpike and the south side of the Arkansas
River, in the most feasible and economical route (here-
inafter sometimes called the “Eastern Route”), or any
part or parts thereof; provided, however, that notwith-
standing any of the provisions of this Agreement or any
agreement or contract hereafter entered into by the
Authority the Legislature may repeal, alter or amend
the authorization for the construction, or the description
of the route or location, of any turnpike or turnpikes, or
portion or portions thereof, for which bonds have not
been sold at the time of such legislative action,

(b) to issue turnpike revenue bonds of the Authority,
payable solely from revenues, including the revenues ac-
cruing to the Trust Fund created by Sections 680 to 683,
inclusive, of the Enabling Act, for the purpose of paying
all or any part of the cost of any one or more turnpike
projects,

(¢) to issue turnpike revenue refunding bonds of the
Authority for the purpose of refunding any bonds then
outstanding which shall have been issued under the pro-
visions of this Agreement, and

(d) to fix, revise, charge and collect tolls for the use
of said turnpike projects and the different parts or sections
thereof; and

WHEREAS, for the purpose of paying the cost of the Turner
gection (herein called the “Turner Turnpike”) of the Oklahoma
Turnpikes, the Authority duly issued under the provisions of
the Enabling Act turnpike revenue bonds of the Authority, pay-
able solely from revenues of the Turner Turnpike, in the aggre-
gate principal amount of $38,000,000, dated as of the 1st day of
August, 1950, maturing, with the right of prior redemption, on
the 1st day of August in the years 1958 to 1990, inclusive, and
$34,216,000 of said bonds are now outstanding and unpaid; and

WHEREAS, for the purpose of paying the cost of the Will
Rogers section (herein called the “Northeastern (Will Rogers)
Turnpike”) of the Oklahoma Turnpikes, the Authority duly
issued under the provisions of the Enabling Act turnpike
revenue bonds of the Authority, payable solely from revenues
of the Northeastern (Will Rogers) Turnpike, in the aggregate
principal amount of 368,000,000, dated as of the 1st day of
December, 1954, maturing, with the right of prior redemption,
on the 1st day of December in the years 1962 to 1993, inclusive,
and $64,179,000 of said bonds are now outstanding and unpaid;
and

WHEREAS, the Authority has determined the location of
the Southwestern Route as follows:

beginning at the Oklahoma City terminus of the Turner
Turnpike and extending south along Interstate Route I-35,
being the Oklahoma City East By-Pass, to the Southeast
T4th Street cloverleaf at the junction of said Interstate
Route I-35 and the Oklahoma City South By-Pass, thence
west along said South By-Pass to a junction with the Okla-
homa City West By-Pass, thence south along said West By-
Pass to the Newcastle Bridge across the South Canadian
River, thence southwesterly along a route passing within
two miles of the city limits of Chickasha to the junction
of U. S. Route No. 62, U. S. Route No. 277, U. S. Route No.
281 and State Highway No. 49 north of Lawton, thence
south across the Ft. Sill Military Reservation and the east
side of Lawton to the junction of U. S. Route No. 277,
U. S. Route No. 281 and State Highway No. 36 south
of Lawton, thence south and southwesterly to the inter-
state bridge over the Red River northeast of Burkburnett,
Texas, the total length of said route being 134.6 miles; and

_ WHEREAS, the Oklahoma Department of Highways (here-
inafter sometimes called the “Highway Department”)
has constructed and will maintain, repair and operate a four-
lane divided highway designed to expressway standards on the
following parts of the Southwestern Route:




that part of said route from the Turner Turnpike to
and including said Southeast 74th Street cloverleaf, a
distance of 15.9 miles, and that part of said route from
the 3-level interchange at the junction of U. S. Route No.
62, U. S. Route No. 277 and U. S. Route No. 281 north of
Lawton, north across the Ft. Sill Military Reservation to
Medicine Creek, a distance of 4.5 miles; and

WHEREAS, the Highway Department has programed and
proposes to undertake the construction of State highway proj-
ects, as four-lane divided highways designed to expressway
standards, and to maintain, repair and operate such State high-
way projects on the following parts of the Southwestern Route:

that part of said route from said Southeast 74th Street
cloverleaf to and across the South Canadian River north
of Newcastle, a distance of 11.8 miles, including a four-
lane divided bridge and approaches across the South Can-
adian River, one-fourth (14) of the cost of which bridge and
approaches thereto is to be paid by the Authority,

that part of said route extending from Medicine Creek
north of Lawton to the southwestern terminus of the north-
ern section of the turnpike at the junction of U. S. Route
No. 62, U. S. Route No. 277, U. S. Route No. 281 and
State Highway No. 49, a distance of 3.6 miles,

that part of said route consisting of an urban by-pass
through the east side of Lawton, extending south from the
8-level interchange at the junction of U. S. Route No. 62,
U. 8. Route No. 277 and U. S. Route No. 281 north of
Lawton for a distance of 5.4 miles, and the additional 3.2
miles required to make a connection with the Southwestern
Route at State Highway No. 36,

an additional structure which will provide a four-lane
divided interstate bridge over the Red River northeast of
Burkburnett, Texas, approximately 0.7 miles in length (in
cooperation with the Texas Highway Commission), and

that part of said route from U. S. Route No. 70 near
Randlett to the interstate bridge over the Red River, an
approximate distance of 4.9 miles; and

WHEREAS, the Authority proposes to construct, maintain,
repair and operate the remaining parts of the Southwestern
Route (hereinafter sometimes collectively called the “South-
western Turnpike Project”), as follows:

that part of said route beginning at a point approx-
imately 1.5 miles south of said Newcastle Bridge thence
southwesterly to the junction of U. S. Route No. 62, U. S.
Route No. 277, U. S. Route No. 281 and State Highway
No. 49 north of Lawton, a distance of 60.3 miles, and

that part of said route from the junction of U. S. Route
No. 277, U. S. Route No. 281 and State Highway No. 36
south of Lawton to a connection with U. S. Route No. 70
west of Randlett, a distance of 24.3 miles; and

WHEREAS, the Authority has determined that the location
and route of the Southwestern Turnpike Project are feasible
and economically sound and such location and route have been
approved by the Highway Department; and

WHEREAS, the Authority has determined to proceed at this
time with the construction of the Southwestern Turnpike Proj-
ect and to proceed, as soon as the Authority finds it to be feasible
and economically sound, with the construction of the Eastern
Route, or a part or parts thereof, as now authorized by the
Enabling Act or as it may be altered or amended as permitted
by Section 4 of said Senate Bill No. 432; and

_ WHEREAS, De Leuw, Cather & Company, Consulting En-
gineers, of Chicago, Illinois, have made investigations and
stuc}ies and have prepared and filed with the Authority their
engineering report dated August, 1961, briefly setting forth
the location, the design standards and specification require-
ments and estimates of the costs of constructing and of main-

tam-mg, repairing and operating the Southwestern Turnpike
Project; and

" . .
W HhRE::‘xS, Wilbur Smith and Associates, Traffic Engi-
neers, of New Haven, Connecticut, have made investigations




and studies and have prepared and filed with the Autherity
their traffic report dated July 30, 1960, and a supplemental
report dated August 17, 1961, setting forth their estimates
with respect to the petential traffic on the Southwestern Turn-
nike Project and the estimated revenues to be received there-
from hased on the tolls recommended by them; and

WHEREAS, as authorized by the Enabling Act, the Author-
ity has determined to provide for the issuance at this time of
turnpike revenue bonds of the Authority for the purpose of
paying the cost of the Scuthwestern Turnpike Project and
one-fourth (14) of the cost of said bridge across the South
Canadian River and approaches thereto, and to provide for the
issuance under the provisions of this Agreement of additional
turnpike revenue bonds of the Authority for the purpese of
paying the cost of all or any part or parts of the Eastern Route
(the Southwestern Turnpilke Project and such part or parts of
the Eastern Route, if any, as shall be financed under the pro-
visions of this Agreement being hereinafter sometimes collec-
tively called the “Southern Turnpikes”) ; and

WHEREAS, under the provisions of Sections 680 to 683, in-
clusive, of the Enabling Act,

(a) the Oklahoma Tax Commission is required each
month, beginning with the month of TFebruary, 1960,
and until all presently outstanding bonds and the interest
thereon for the Turner Turnpike are paid in full, to deter-
mine an amount cqual to the motor fuel excise taxes
(whether such taxes are levied or collected under any exist-
ing law or any law hereafter enacted) computed on 97V4%
of the total gallonage of all fuels consumed during the
calendar month in which the tax being apportioned accrued
on the Turner Turnpike, the Northeastern (Will Rogers)
Turnpike and the Southern Turnpikes as certified to said
Commission by the Authority, and to apportion to the Au-
thority a sum equal to 97% of the amount so determined,
provided that any apportionment so made shall not in any
fiscal vear excesd Ome Million Dollars ($1,000,000), and
shall be deducted exclusively from those funds which would

otherwise be apportioned to the Highway Department for
expenditure on State Highways, and such apportionment
shall not be made in any month when at the time of such
apportionment there shall be a balance in the Turnpike Trust
Fund (hereinafter mentioned) egual to three (3) years’
annual interest on all turnpike revenue bonds on all turn-
pikes thereafter financed, or prior to the issuance of any

bonds there shall be a balance in the Turnpike Trus
in excess of Four Million Dollars (34,000,000},

{(h) the Authorit or the purnose of
making up any deficiency in tha z\\*ai{a}—)Ie %o meet
interest requirements on the honds issued under this Agree-
ment, to vest in the holders of any such bonds a cen‘t_ract
right to the continuance of said apportionments of motor
fuel taxes to the Authority for the period and as provided in
the Enabling Act,

(c) the Authority is required to segregate and to de-
posit the sum so apportioned to it in a separate trust fund
(hereinafter sometimes called the “Turnpike Trust Fund”),
and

(d) the Authority is authorized and empowered to
pledge the moneys in the Turnpike Trust Fund as the
same accumulate for making up any deficiency in the
meneys otherwise available to meet interest requirements
on the bonds issued under the provisions of this Agree-
ment; and

WHEREAS, any such pledge will be binding on the Authority
until all bonds issued under the provisions of this Agreement
and the interest thereon shall be paid or provision made for
such payment; and

TWHEREAS, the Authority is required under the provisions of
Section 667 of the Enabling Act to use and apnply the revenues
of a paid-out project (hereinafter defined) in paying the obli-
gatl_ons or depositing in the sinking fund of other turnpike
projects in the order and in the manner therein provided ; and




WHEREAS, the Authority has by resolution duly authorized
the issuance of turnpike revenue bonds of the Authority in
the aggregate principal amount of Fifty-six Million Five
Hundred Thousand Dollars ($56,500,000) for the purpose of
paying, with other available funds, the cost of the Southwestern
Turnpike Project and one-fourth (14) of the cost of said bridge
over the South Canadian River and approaches thereto (herein-
after sometimes called “Southwestern Project bonds”), such
bonds to bear interest and to mature, subject to the right of
prior redemption, all as hereinafter set forth (said bonds and
all additional bends at any time issued under this Agreement
heing hereinafter sometimes called the “bonds™) ; and

WHEREAS, the Authority has determined that the coupon
bonds to be issued under the provisions of Section 208 of this
Agreement, the interest coupons to be attached thereto and
the provisions for registration to be endorsed thereon, the
registered bonds without coupons to be issued under the pro-
visions of said Section 208, and the certificate of authentica-
tion by the Trustee to be endorsed on all such bonds shall be,
respectively, substantially in the following forms, with such
variations, omissions and insertions as are required or per-
mitted by this Agreement:

(Form of Coupon Bonds)
N6, sy $1,000

UNITED STATES OF AMERICA
STATE OF OKLAHOMA

OKLAHOMA TURNPIKE AUTHORITY

TURNPIKE REVENUE BOND
(Southwestern Turnpike Project)

Due July 1, 2001

Oklahoma Turnpike Authority (herein sometimes called
the “Authority”), a body corporate and politic and an instru-
mentality of the State of Oklahoma, duly created by the En-
abling Act (hereinafter mentioned), for value received, hereby

promises to pay, solely from the special fund provided therefor
as hereinafter set forth, to the bearer or, if this bond be reg-
istered, to the registered owner hereof on the 1st day of
July, 2001 (or earlier as hereinafter referred to), upon the
presentation and surrender hereof, the principal sum of

ONE THOUSAND DOLLARS

and to pay, solely from said special fund except as hereinafter
mentioned, interest thereon from the date hereof at the rate
(1) S per centum (............ %) per annum
until payment of said principal sum, such interest to the ma-
turity hereof being payable semi-annually on the 1st days of
January and July in each year upon the presentation and sur-
render of the coupons representing such interest as the same
respectively become due. Both the principal of and the interest
on this bond are payable in any coin or currency of the United
States of America which on the respective dates of payment
thereof is legal tender for the payment of public and private
debts. The principal of this bond (unless registered) and the
interest hereon are payable at the principal office of The First
National Bank and Trust Company of Oklahoma City, in Okla-
homa City, Oklahoma, or at the principal office of ........ccce...
........................................ , in the City of Chicago, Illinois, or at
the principal office of ...........coeoisisaimnsnimnamsisaianimmesis ;
in the Borough of Manhattan, City and State of New York,
at the option of the holder. The prineipal of this bond if regis-
tered is payable at the principal office of the Trustee (here-
inafter mentioned).

This bond shall not be deemed to constitute a debt of the
State of Oklahoma or of any political subdivision thereof or a
pledge of the faith and credit of the State of Oklahoma or of
any such political subdivision. Neither the State of Oklahoma
nor the Authority shall be oblizated to pay this bond or the
interest hereon except from revenues of the Southern Turn-
pikes (hereinafter defined) and other revenues hereinafter
mentioned, including motor fuel excise taxes apportioned to
the :‘-.&uthority and deposited in a special trust fund under the
provisions of the Enabling Act and pledged for the payment
_of such interest, and neither the faith and credit nor the tax-
Ing power of the State or of any political subdivision thereof
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is pledged, or may hereafter be pledged, to the payment of the
principal of or the interest on this bond.

As declared by the Enabling Act, this bond, its transfer
and the income therefrom (including any profit made on the
sale thereof) shall at all times be free from taxation within
the State of Oklahoma.

This bond is one of a duly authorized series of revenue bonds
(herein called the “bonds™), issued or to be issued for the pur-
pose of paying, with other available funds, the cost of portions
(herein called the “Southwestern Turnpike Project”) of the
turnpike extending from a connection with the Turner Turn-
pike near the Oklahoma City terminus to the Oklahoma-Texas
state boundary line near Wichita Falls, Texas, and one-fourth
of the cost of the bridge over the South Canadian River and
approaches thereto on the route of said turnpike. The bonds of
this series initially issued aggregate Fifty-six Million Five
Hundred Thousand Dollars ($56,500,000) in principal amount,
the proceeds of which bonds were estimated at the time of their
authorization to be sufficient to provide funds for such purpose.
The Agreement (hereinafter mentioned) provides that, if and
to the extent necessary to provide additional funds for such
purpose, additional bonds of the same series may be issued
under the Agreement. The Agreement also provides for the
issuance, from time to time, under the conditions, limitations
and restrictions therein set forth of additional bonds for the
purpose of paying all or any part of the cost of the turnpike
extending from the Oklahoma-Texas state boundary line to a
connection or connections between the Turner Turnpike and
the south side of the Arkansas River (herein called the “Eastern
Route”) as presently authorized, such authorization being
subject to repeal, alteration or amendment prior to the sale of
any such bonds, or any part or parts thereof (the Southwestern
Turnpike Project and such part or parts of the Eastern Route,
if any, ag shall be financed under the provisions of the Agree-
ment being herein sometimes collectively called the “Southern
Turnpikes”), and for the purpose of refunding bonds issued
under the provisions of the Agreement.

All of the bonds are issued or are to be issued under and
pursuant to a trust agreement (said agreement, together with
all agreements supplemental thereto as therein permitted, being
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herein called the “Agreement”), dated as of the 1st day of
July, 1961, by and between the Authority and The First
National Bank and Trust Company of Oklahoma City, in Okla-
homa City, Oklahoma, as trustee (said banking association and
any bank or trust company becoming successor trustee under
the Agreement being herein called the “Trustee’), an executed
counterpart of which Agreement is on file at the prineipal office
of the Trustee. Reference is hereby made to the Agreement for
the provisions, among others, with respect to the custody and
application of the proceeds of bonds issued under the Agree-
ment, the collection and disposition of revenues, the fund
charged with and pledged to the payment of the interest on and
the principal of the bonds, the nature and extent of the security,
the terms and conditions on which the bonds are or may be
issued, the rights, duties and cbligations of the Authority and
of the Trustee and the rights of the holders of the bonds, and,
by the acceptance of this bond, the holder hereof assents to
all of the provisions of the Agreement.

This bond is issued and the Agreement was made and entered
into under and pursuant to the Constitution and laws of the
State of Oklahoma, particularly 69 ©.8. 1951 and O.S. Supp.
1959, Sections 651 to 695, inclusive, as amended and supple-
mented by Senate Bill No. 432, approved July 26, 1961 (herein
collectively called the “Enabling Act”), and under and pursuant
to resolutions duly adopted by the Authority.

The Agreement, in accordance with and as required by the
Enabling Act, provides for the fixing, revising, charging and
collecting by the Authority of tolls for the use of the ém;thern

ur’n}\,ikes and the different parts or sections thereof and for
revising such tolls from time to time in order that such tolls
and other revenues will be sufficient to provide funds to pay
the Co§t of maintaining, repairing and operating the Southern
Turnml_;es and to pay the principal of and the interest on all
bonds issued under the Agreement as the same shall become
due and payable, and to create reserves for such purposes. The
Ag‘reement also provides for the deposit of all such tolls and
other revenues, over and above such cost of maintenance, repair
and og?emtion and reserves for such purposes, to the ci‘edi:c of
a special fund, designated “Oklahoma Southern Turnpikes Inter-
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est and Sinking Fund” (herein called the “Sinking Fund”),
which fund is pledged to and charged with the payment of the
principal of and the interest on all bonds issued under the
Agreement.

The Authority has heretofore issued under the provisions
of the Enabling Act turnpike revenue bonds of the Authority
for the purpose of paying the cost of the Turner Turnpike
and the Northeastern (Will Rogers) Turnpike. Until all of
said bonds for either project or any bonds issued to refund the
same shall be paid or provision made for their payment, all
tolls and other revenues of each such project, over and above
the costs of maintaining, repairing and operating the same,
must be applied to the payment of the principal of and the
interest and redemption premium on such bonds, and there-
after such tolls and other revenues of such project, over and
above the costs of maintaining, repairing and operating the
same, must be used and applied by the Authority in the manner
provided by Section 667 of the Enabling Act in paying the obli-
gations or making deposits in the sinking funds of other turn-
pike projects.

The bonds are issuable as coupon bonds, registrable as to
prineipal alone, in the denomination of $1,000 each, and as
registered bonds without coupons in denominations of $1,000
or any multiple thereof. At the principal office of the Trustee,
in the manner and subject to the limitations, conditions and
charges provided in the Agreement, registered bonds without
coupons may be exchanged for an equal aggregate prinecipal
amount of coupon bonds of the same series and maturity, bear-
ing interest at the same rate and having attached thereto cou-
pons representing all unpaid interest due or to become due there-
on, or of registered bonds without coupons of the same series
and maturity, of authorized denominations and bearing interest
at the same rate, and coupon bonds with all coupons appertain-
ing thereto representing all unpaid interest due or to become due
thereon may in like manner be exchanged for an equal aggre-
gate principal amount of registered bonds without coupons
of the same series and maturity, of authorized denominations
and bearing interest at the same rate.
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The bonds of this series at the time outstanding may be
redeemed prior to their maturity either

(a) in whole, on any date not earlier than July 1, 1971,
at the option of the Authority, from any moneys that may
be made available for such purpose, at the principal amount
of the bonds to be redeemed, together with the interest
accrued thereon to the date fixed for redemption, plus a
premium of 5% of such principal amount if redeemed on
or prior to July 1, 1975, 4% if redeemed thereafter and on
or prior to July 1, 1979, 3% if redeemed thereafter and on
or prior to July 1, 1983, 29 if redeemed thereafter and on
or prior to July 1, 1987, 1% if redeemed thereafter and on
or prior to July 1, 1991, and without premium if redeemed
thereafter, or

(b) in part, on any interest payment date not earlier
than July 1, 1969, from moneys in the Sinking Fund, at
the principal amount of the bonds to be redeemed, together
with the interest accrued thereon to the date fixed for re-
demption, plus a premium of 3% of such principal amount
if redeemed on or prior to July 1, 1971, 2% if redeemed
thereafter and on or prior to July 1, 1981, 1% if redeemed
thereafter and on or prior to July 1, 1991, and without
premium if redeemed thereafter.

The moneys in the Sinking Fund available for the purchase
or Fedemptlon of bonds shall be allocated to the bonds of each
series in the manner provided in the Agreement.

If less than all of the bonds of a series shall be called for
re'demption, the particular bonds or pertions of registered bonds
without coupons to Le redeemed from such series shall be
selected by lot as provided in the Agreement.

Any such redemption, either in whole or in part, shall be
n_lade upon at least thirty (30) days’ prior notice by publica-
tion ar.1d otherwise as provided in the Agreement, an;i shall be
TT‘{ade in the manner and under the terms and conditions pro-
nd?d in thfa Agreement. On the date desienated for redemption
notice h.avmg been published and moneys for payment of thé
redemption price being held by the Trustee or };y the payin,
agents, all as provided in the Aoree "

bl =3

ment, the bonds or portions



14

of registered bonds without coupons so called for redemption
shall become and be due and payable at the redemption price
provided for redemption of such bonds or such portions thereof
on such date, interest on such bonds or such portions thereof so
called for redemption shall cease to acerue, the coupons for any
such interest payable subsequent to the redemption date shall
be void, such bonds or such portions thereof so called for re-
demption shall cease to be entitled to any benefit or security
under the Agreement, and the holders or registered owners
thereof shall have no rights in respect of such bonds or such
portions thereof so called for redemption except to receive
payment of the redemption price thereof so held by the Trus-
tee or by the paying agents.

The holder of this bond shall have no right to enforce the
provisions of the Agreement or to institute action to enforce
the covenants therein, or to take any action with respect to
any event of default under the Agreement, or to institute,
appear in or defend any suit or other proceeding with respect
thereto, except as provided in the Agreement.

In certain events, on the conditions, in the manner and with
the effect set forth in the Agreement, the principal of all the
bonds then outstanding under the Agreement may become or
may be declared due and payable before the stated maturity or
maturities thereof, together with the interest accrued thereon.

Modifications or alterations of the Agreement or of any
agreement supplemental thereto may be made by the Authority
and the Trustee only to the extent and in the circumstances
permitted by the Agreement.

This bond may be registered as to principal alone in accord-
ance with the provisions endorsed hereon and subject to the
terms and conditions set forth in the Agreement.

As declared by the Enabling Act, this bond, notwithstanding
the provisions for registration and transfer endorsed hereon
and contained in the Agreement, shall have all the qualities
and incidents of negotiable instruments under the negotiable
instruments law of the State of Oklahoma, and nothing con-
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tained in this bond or in the Agreement shall affect or impair
the negotiability of this bond.

This bond is issued with the intent that the laws of the
State of Oklahoma shall govern its construction.

All acts, conditions and things required by the Constitution
and laws of the State of Oklahoma and by the by-laws and the
rules and regulations of the Authority to happen, exist and
be performed precedent to and in the issuance of this bond and
the execution of the Agreement have happened, exist and have
been performed as so reguired.

This hond shall not be valid or become obligatory for any
purpose or be entitled to any benefit or security under the
Agreement until it shall have been authenticated by the ex-

ecution by the Trustee of the certificate of authentication en-
dorsed hereon.

IN WITNESS WHEREOF, Oklahoma Turnpike Authority has
caused this bond to be signed by its Chairman, and its official
seal to be affixed hereto and attested by its Secretary and
Treasurer, and the attached interest coupons to be exécuted

with the facsimile signature of said Chairman, all as of the 1st
day of July, 1961.

....................................................

Chairman of the
Oklahoma Turnpike Authority

Secretary and Treasurer of the
Oklahoma Turnpike Authority

PROVISIONS FOR REGISTRATION

This bond may be registered as to principal alone on books
of the Qk!ahoma Turnpike Authority kept by the Trustee under
the \\'1th}n mentioned Agreement, as Bond Registrar, upon
presentation hereof to the Bond Registrar which shall’ make
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notation of such registration in the registration blank below,
and this bond may thereafter be transferred only upon an
assignment duly executed by the registered owner or his at-
torney or legal representative in such form as shall be satis-
factory to the Bond Registrar, such transfer to be made on
such books and endorsed hereon by the Bond Registrar. Such
transfer may be to bearer and thereby transferability by
delivery shall be restored, but this bond shall again be subject
to successive registrations and transfers as before. The prin-
cipal of this bond, if registered, unless registered to bearer,
shall be payable only to or upon the order of the registered
owner or his legal representative. Notwithstanding the regis-
tration of this bond as to principal alone, the coupons shall
remain payable to bearer and shall continue to be transferable
by delivery.

Date of Name of Signature of
Registration Registered OQuner Bond Registrar

......................................................................................................

D8, socsssasisissumssssmissamsesnersosns 1,19y

Oklahoma Turnpike Authority, a body corporate and politic
and an instrumentality of the State of Oklahoma, will pay to
bearer (unless the bond mentioned below shall previously have
become payable as provided in the Agreement referred to in
said bond and provision for payment thereof shall have been
duly made) at the principal office of The First National Bank
and Trust Company of Oklahoma City, in Oklahoma City,
Oklahoma, or at the principal OfF1CE OF oorrerreeeeerienrniaranrasnennees

Chicago, Illinois, or at the principal office Of .oviiinmniciiiniines
.................................................... . in the Borough of Manhattan,
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s e Dollars
in any coin or currency of the United States of America which
at the time of payment is legal tender for the payment of
public and private debts, solely from the special fund" referred
to in, and for the semi-annual interest then due upon, its
Turnpike Revenue Bond (Southwestern Turnpike P_roject)

dated as of July 1, 1961, NO: ..ccouivinmsimmssssorans ’

Chairman of the
Oklahoma Turnpike Authority

(Form of Registered Bonds without Coupons)
Same as Form of Coupon Bonds except as follows:

1. Substitute the following for the caption and the first para-
graph:

........................

UNITED STATES OF AMERICA
STATE OF OKLAHOMA

OKLAHOMA TURNPIKE AUTHORITY

TURNPIKE REVENUE BOND
(Southwestern Turnpike Project)

Due July 1, 2001

) Oklal}onm Turnpike Authority (herein sometimes called the
_Aut.horlt}"’), a body corporate and politic and an instrumental-
ity of.the State of Oklahoma, duly created by the Enabling Act
(hereinafter mentioned), for value received, hereby promises to

pay, solely from the special fund provi i
rovid 3 reln-
after set forth, to " o terelor ns Reve

or registered assio 1 .
Jlull?blgs(;gled assigns or legal representative, on the 1st day of
Dl'e:;;snt t'l (or earlier as hereinafter referred to), upon the

ation and surrender hereof at the principal office of the
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Trustee (hereinafter mentioned), the principal sum of
........................................................................ DOLLARS

in any coin or currency of the United States of America which
on the date of payment thereof is legal tender for the payment
of public and private debts, and to pay, solely from said special
fund except as hereinafter mentioned, to the registered owner
hereof by check or draft mailed to the registered owner at his
address as it appears on the bond registration books of the
Authority, interest on said principal sum from ...
at the rate of ....c..occevvcinniiens per cenfum (........ %:) per annum
until payment of said principal sum, such interest to the ma-
turity hereof being payable semi-annually on the 1st days of
January and July in each vear in like coin or currency.

2. Substitute the following for the paragraph concerning the
notice of redemption and the effect thereof:

Any such redemption, either in whole or in part, shall be
made upon at least thirty (30) dayvs’ prior notice by publica-
tion and otherwise as provided in the Agreement, and shall be
made in the manner and under the terms and conditions pro-
vided in the Agreement. On the date designated for redemption,
notice having been published and moneys for payment of the
redemption price being held by the Trustee or by the paying
agents, all as provided in the Agreement, the bonds or portions
of registered bonds without coupons so called for redemption
shall become and be due and payable at the redemption price
provided for redemption of such bonds or such portions thereof
on such date, interest on such bonds or such portions thereof
so called for redemption shall cease to accrue, such bonds or
such portions thereof so called for redemption shall cease to be
entitled to any benefit or security under the Agreement, and
the holders or registered owners thereof shall have no rights
in respect of such bonds or such portions thereof so called for
redemption except to receive pavment of the redemption price
thereof so held by the Trustee or by the paying agents. If a
portion of this bond shall be called for redemption, a new regis-
tered bond without coupons in principal amount equal to the
unredeemed portion hereof will be issued to the registered owner
upon the surrender hereof.
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3. Substitute the following for the paragraphs concerning
registration and negotiability:

This bond is transferable by the registered owner hereof
in person or by his attorney or legal representative at the
principal office of the Trustee but only in the manner and sub-
ject to the limitations, conditions and charges provided in the
Agreement, and upon surrender and cancellation of this bond.
Upon any such transfer the Authority shall execute and the
Trustee shall authenticate and deliver in exchange for this bond
a new registered bond or bonds without coupons, registered in
the name of the transferee, of authorized denominations, or, at
the option of the transferee, coupon bonds with coupons attached
representing all unpaid interest due or to become due thereon,
in aggregate principal amount equal to the principal amount
of this bond, of the same series and maturity and bearing in-
terest at the same rafe.

As declared by the Enabling Act, this bond, notwithstand-
ing the provisions for transfer stated herein and contained in
the Agreement, shall have all the qualities and incidents of
negotiable instruments under the negotiable instruments law of
the State of Oklahoma, and nothing contained in this bond or in
the Agreement shall affect or impair the negotiability of this
bond.

4. Substitute the following for the witnessing clause:

IN WITNESS WHEREOF, Oklahoma Turnpike Authority has
caused this bond to be signed by its Chairman, and its official
seal to be affixed hereto and attested by its Secretary and Treas-
urer, all as of the 1st day of July, 1961.

5. Omit the Provisions for Registration and the Form of
Coupons.

(To be endorsed on all bonds)

CERTIFICATE OF AUTHENTICATION
This bond is one of the bonds of the series designated therein
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and issued under the provigions of the within mentioned Agree-
ment.

THE FIRST NATIONAL BANK AND

TruUST COMPANY OF OKLAHOMA CITY,

As Trustee

Authorized Officer

and

WHEREAS, by virtue of the Enabling Act, the Authority
is authorized to issue its revenue bonds as hereinafter provided,
to enter into this Agreement and to do or cause to be done all
the acts and things herein provided or required to be done as
hereinafter covenanted; and

WHEREAS, the execution and delivery of this Agreement
have been duly authorized by resclution of the Authority; and

WHEREAS, all acts, conditions and things required by the
Constitution and laws of the State of Oklahoma and by the
by-laws and the rules and regulations of the Authority to
happen, exist and be performed precedent to and in the execu-
tion and delivery of this Agreement have happened, exist and
have been performed as so required, in order to make this
Agreement a valid and binding trust agreement for the security
of the bonds in accordance with its terms; and

WHEREAS, the Trustee has accepted the trusts created by
this Agreement and in evidence thereof has joined in the
execution hereof;

NOW, THEREFORE, THIS AGREEMENT WITNESSETH, that in
consideration of the premises, of the acceptance by the Trus-
tee of the trusts hereby created, and of the purchase and
aceeptance of the bonds by the holders thereof, and also for
and in consideration of the sum of One Dollar to the Author-
ity in hand paid by the Trustee at or before the execution
and delivery of this Agreement, the receipt of which is hereby
acknowledged, and for the purpose of fixing and declaring
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the terms and conditions upon which the bonds are to be
issued, authenticated, delivered, secured and accepted by all
persons who shall from time to time be or become holders
thereof, and in order to secure the payment of all the bonds at
any time issued and outstanding hereunder and the interest
and the redemption premium, if any, thereon according to
their tenor, purport and effect, and in order to secure the
performance and observance of all the covenants, agreements
and conditions therein and herein contained, the Authority
has executed and delivered this Agreement and has pledged
and does hereby pledge to the Trustee (a) the tolls and other
revenues of the Southern Turnpikes to the extent provided in
this Agreement as security for the payment of the bonds and
the interest and the redemption premium, if any, thereon and as
security for the satisfaction of any other obligation assumed by
it in connection with such bonds, (b) the revenues avail-
able for such purpose as provided in Section 667 of the En-
abling Act of any paid-out project, after the payment of the
bonds issued on account of such project or provision made for
such payment, and (¢) the motor fuel excise taxes apportioned
to the Authority under the provisions of Sections 680 to 683,
inclusive, of the Enabling Act for making up any deficiency in
the moneys available for the payment of such interest, and the
payment of interest during the period of construction of the
project for which such bonds are issued and until the second
interest payment date after the construction of such project,
and it is mutually agreed and covenanted by and between the
parties hereto, for the benefit and security of all and singular
the present and future holders of the bonds issued and to be
issued under this Agreement, without preference, priority or
distinction as to lien or otherwise of any one bond over any
other bond, by reason of priority in the issue, sale or negotia-
tion thereof or otherwise, as follows:

ARTICLE L

DEFINITIONS.

SeEctIioN 101. In addition to words and terms elsewhere
defined in this Agreement, the following words and terms as
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fees and expenses of the Trustee and the Paying Agents
(hereinafter referred to), legal expenses, any taxes law-

used in this Agreement shall have the following meanings,
unless some other meaning is plainly intended:

The word “Accountants” shall mean the certified public
accountant or firm of certified public accountants at the time
emploved by the Authority under the provisions of Section
706 of thiz Agreement to perform and carry out the duties
imposed on the Accountants by this Agreement.

The term “Annual Budget” shall mean the budget
adopted or in effect for each fiscal yvear as provided in
Section 505 of this Agreement.

The term “Chief Engineer-Manager” shall mean the
person at the time employed by the Authority under the
provisions of Section 706 of this Agreement to perform
and carry out the duties imposed on the Chief Engineer-
Manager by this Agreement.

The term “Consulting Engineers” shall mean the engi-
neer or engineering firm or cerporation at the time em-
ployed by the Authority under the provisions of Section
706 of this Agreement to perform and carry out the duties
imposed on the Consulting Engineers by this Agreement.

The word “cost”, as applied to any Project, shall em-
brace, without intending thereby to limit or restrict any
proper definition of such word under the provisions of the
Enabling Act, the cost of construction and all obligations
and expenses and all items of cost which are set forth in
Section 403 of this Agreement.

The term “Current Expenses” shall mean the Author-
ity’s reasonable and necessary current expenses of main-
tenance, repair and operation of the Projects financed un-
der the provisions of this Agreement and shall include,
without limiting the generality of the foregoing, all ordi-
nary and usual expenses of maintenance, repair and oper-
ation, including such expenses of administration as are
chargeable to such Projects under the provisions of Section
703 of this Agreement, expenses not annually recurring, pre-
miums for insurance, all administrative and engineering
expenses relating to maintenance, repair and operation,

o
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fully levied on such Projects, any reasonable payments to
pension or retirement funds, and any other expenses re-

uired or permitted to be paid by the Authority under the
provisions of this Agreement or by law, but shall not in-
clude any reserves for extraordinary maintenance or repair,
or any allowance for depreciation, or any deposits or trans-
fers to the credit of the special funds hereinafter created
and designated “Cklahoma Southern Turnpikes Interest
and Sinking Fund” (herein sometimes called the “Sinking
Fund”) and “Oklahoma Scuthern Turnpikes Reserve Main-
tenance Fund” (hereinafter sometimes called the “Reserve
Maintenance Fund”).

The term “daily newspaper” shall mean a newspaper
regularly published in the English language on at least five
days in each calendar week.

The term “fiscal vear” shall mean the period commenc-
ing on the first day of July of any year and ending on the
last day of June of the following year.

The term “Government Obligations” shall mean direct
obligations of, or obligations the principal of and the in-
terest on which are unconditionally guaranteed by, the
United States Government.

The term “paid-out project” shall mean a turnpike
project for paying the cost of which turnpike revenue
bonds shall have been issued under the provisions of the
Enabling Act after all such bonds and the interest thereon
ghall have been paid or a sufficient amount for the payment
of all such bonds and such interest shall have been set aside
in trust for such payment.

The term “Paying Agents” shall mean the banks or
trust companies at which the principal of the coupon bonds
(unless registered) and the interest on the coupon bonds
shall be payable.

The term “Principal and Interest Requirements”, as
applied to the bonds of any Series, shall mean the amount
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which is required in each fiscal year, beginning with the
fiseal year hereinafter referred to as the “first fiscal year”
and continuing until and including the fiscal year immedi-
ately preceding the stated maturity of such bonds, to pro-
vide for paying the interest on all such bonds at the time
outstanding as the same becomes due and payable and for
paying all such bonds by their stated maturity, such amount
to be computed as nearly as practicable in accordance with
standard amortization tables of equal annual payments to
discharge a debt with interest without the payment of any
redemption premium ; in making such computation the first
fiscal year shall be the later of (a) the first complete fiscal
year following the date of such computation, or (b), in the
case of the bonds of any Series issued under the provisions
of Section 208 or Section 209 of this Agreement, the first
complete fiscal year following the estimated date of the
opening for traffic of the Project for which the bonds of
such Series are authorized or, in the case of the bonds of
any Series issued under the provisions of Section 211 of
this Agreement, the first complete fiscal vear following the
delivery of such bonds.

y

The term “principal underwriters” shall mean the firms
or corporations or the firm or corporation named as the
principal underwriters in the resclution mentioned in
clause (a) of Section 208 of this Agreement. In the event
two or more firms or corporations shall be named as the
prineipal underwriters and any such firm or corporation
shall retire from active business leaving no successor, the
term shall thereafter mean the remaining underwriter or
underwriters. In the event only one firm or corporation
shall be named or shall remain as the principal under-
writers and such firm or corporation shall retire from
active business leaving no successor, the provisions of this
Agreement which relate to the prineipal underwriters shall
no longer be in force. For the purposes of this paragraph
any firm or corporation succeeding to the business of any
such underwriter by assignment, merger or otherwise shall
be deemed to be a principal underwriter.
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The word “Project” shall mean either the Southwestern
Turnpike Project or any part or parts of the Eastern Route
for which bonds shall be issued under the provisions of this
Agreement, and shall include in each case all bridges, over-
passes, underpasses, interchanges, entrance plazas, ap-
proaches, free access and connecting roads and bridges, toll
houses, service stations, administration, storage and other
buildings and facilities which the Authority may deem neces-
sary for the construction or the operation of the same, and
all property, rights, easements and interests owned or ac-
quired for the construction or the operation thereof or for
use in connection therewith. The use of the terms “South-
western Route”, “Sonthwestern Turnpike Project” or
“Tastern Route” in this Agreement shall not be construed
as preventing the Authority from permanently and officially
designating any Project by some other name.

The word “Series” shall mean either the bonds issued
under the provisions of Section 208 of this Agreement for
paying the cost of the Southwestern Turnpike Project or the
bonds, if any, delivered at any one time under the provisions
of Section 209 of this Agreement for payving the cost of
any part or parts of the Eastern Route, including in each
case any additional bonds issued under the provisions of
Section 210 of this Agreement to complete the payment of
such cost, or the turnpike revenue refunding bonds de-
livered at any one time under the provisions of Section
211 of this Agreement.

The term “Traffic Engineers” shall mean the engineer
or engineering firm or corporation at the time employed
by the Authority under the provisions of Section 706 of
this Agresment to perform and carry out the duties im-
posed on the Traffic Engineers by this Agreement.

The term “Turnpike Trust Fund” shall mean the trust
fund created by Section 683 of the Enabling Act to the credit
of which deposits are required to be made of amounts appor-
tioned to the Authority from motor fuel excise taxes.

The word “Trustee” shall mean the Trustee for the
time being, whether original or successor.
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ARTICLE IL

ForM, EXECUTION, AUTHENTICATION, DELIVERY AND
REGISTRATION OF BONDS.

SECTION 201. No bonds may be issued under the provi-
sions of this Agreement except in accordance with the provi-
sions of this Article.

SECTION 202. The definitive bonds are issuable as coupon
bonds, registrable as to prinecipal alene, in the denomination of
$1,000 each, and as registered bonds without coupons in de-
nominations of $1,000 or any multiple thereof. The definitive
bonds issued under the provisions of Section 208 of this Article
shall be substantially in the forms hereinabove set forth, with
such appropriate variations, omissions and insertions as are
permitted or required by this Agreement. The bonds issued
under the provisions of any other Section of this Article shall be
substantially in the forms hereinabove set forth, with such
additional changes as may be necessary or appropriate to
conform to the provisions of the resolution or resolutions
providing for the issuance of such bonds, All such bonds may
have endorsed therecn such legends or text as may be necessary

able rules and regula-
any usage or require-

tions of any
ment of law

SECTION 203. The bonds shall be dated, shall bear interest
until their payment at a rate or mt es not exceeding the maxi-
mum rate provided by the Enabling Act or any amendment
thereof, such interest to the respective maturities of the bonds
being payable scmi-annually on the 1st days of January and
July in each year, and shall be stated to mature (subj;eﬂt to
the right of prior redempt mn), all as hereinafter provided

1 coupon bond shall bear interest from its date. Each
‘ed bond without coupons shall bear interest from the
interest payment date next preceding the date on which it is
authenticated, unless authenticated upon an interest payment
date, in which case it shall bear interest from such interest
payment date, or, unless authenticated prior to the first interest
payment date, in which case it shall bear interest from its
date: provided, however, that if at the timeo of authentication
of any registered bond without coupons interest is in d lefault,

such bond shall bear interest from the date to which interest
has been paid.

The bonds shall be signed by the Chairman of the Author-
ity, and the official seal of the Authority shall be affixed to
the bonds and attested by the Secretary and Treasurer of the
Authority; provided, however, that the bonds m ay be executed
in such other manner as may, at the time of the execution
thereof, be authorized by law.

The coupons attached to the coupon bonds shall be sub-
stantially in the form hereinabove set forth and shall be
executed with the facsimile signature of the Chairman of the
Authority.

In case any officer whose signature or a facsimile of
whose signafuye shall appe ar on any bfnu:, or couj
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in office until such delivery, and also any bond may bear the
facsimile signature of, or may be signed by, such persons as
at the actual time of the execution of such hond shall be the
proper officers to sign such bond although at the date of such
bond such persons may not have been such officers.

Both the principal of and the interest on the bonds shall
be payable in any coin or currency of the United States of
America which on the respective dates of payment thereof is
legal tender for the payment of public and private debts. The
principal of coupon bonds (unless registered) and the interest
on all coupon bonds shall be payable at the principal office of
The First National Bank and Trust Company of Oklahoma City,
in Oklahoma City, Oklahoma, or at the principal office of
a bank or trust company in the City of Chicago, Illinois, or
at the principal office of a bank or trust company in the
Borough of Manhattan, City and State of New York (herein
sometimes called the “Paying Agents”), at the option of the
holder. The principal of all registered bonds without coupons
and of all coupon bonds registered as to principal alone shall
be payable at the principal office of the Trustee, and payment
of the interest on each registered bond without coupons shall
be made by the Trustee on each interest payment date to the
person appearing on the registration bocks of the Authority
hereinafter provided for as the registered owner thereof, by
check or draft mailed to such registered owner at his address
as it appears on such registration books. Payment of the prin-
cipal of all bonds shall be made upon the presentaticn and
surrender of such bonds as the same shall become due and
payable. Payment of the interest on the coupon bonds shall be
made upon the pregentation and surrender of the coupons, if
any, representing such interest as the same respectively be-
come due and payable.

SECcTION 204. Only such of the bends as shall have en-
dorsed thereon a certificate of authentication substantially in
the form hereinabove set forth, duly executed by the Trustee,
shall be entitled to any benefit or security under this Agreement.
No bond and no coupon appertaining to any coupon bond shall
be wvalid or obligatory for any purpose unless and until such
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certificate of authentication shall have been duly executed by
the Trustee, and such certificate of the Trustee upon any such
bond shall be conclusive evidence that such bond has been
duly authenticated and delivered under this Agreement. The
Trustee’s certificate of authentication on any bond shall be
deemed to have been duly executed if signed by an authorized
officer of the Trustee, but it shall not be necessary that the
same officer sign the certificate of authentication on all of the
bonds that may be issued hereunder at any one time. Before
authenticating or delivering any coupon bonds the Trustee
shall detach and cancel all matured coupons, if any, apper-
taining thersto, except any coupons which represent unpaid
interest.

SECTION 205. Coupon bonds, upon surrender thereof at
the principal office of the Trustee with all unmatured coupons
and all matured coupons in default, if any, appertaining
thereto may, at the option of the holder or registered owner
thereof, be exchanged for an equal aggregate prineipal amount
of registered bonds without coupons of the same Series and
maturity, of any denomination or denominations authorized by
this Agreement, bearing interest at the same rate, and, with the
exception of the differences between the form of coupon bonds
and the form of registered bonds without coupons which are set
forth in the preambles of this Agreement, in the same form as
the coupon bonds surrendered for exchange. If such coupon
bonds shall be registered as to principal alone, they shall be
accompanied by an assignment duly executed by the registered
owner or his attorney or legal representative in such form as
shall be satisfactory to the Trustee.

Registered bonds without coupons, upon surrender thereof
at the principal office of the Trustee, together with an assign-
ment duly executed by the registered owner or his attorney or
legal representative in such form as shall be satigfactory to
the Trustee, may, at the option of the registered owner
thereof, be exchanged for an equal aggregate principal amount
of coupon bonds of the same Series and maturity, bearing
interest at the same rate and having attached thereto coupons
representing all unpaid interest due or to become due thereon,
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or of registered bonds without coupons of the same Series and
maturity, of any denomination or denominations authorized by
this Agreement, and bearing interest at the same rate, and
in either case, with the exception of the differences between
the form of coupon bonds and the form of registered bonds
without coupons which are set forth in the preambles of this
Agreement, in the same form as the registered bonds without
coupons surrendered for exchange.

The Authority shall make provision for the exchange of
bonds at the principal office of the Trustee.

SECTION 206. Title to any coupon bond, unless such bond
is registered in the manner hereinafter provided, and to any
interest coupon shall pass by delivery in the same manner as
a negotiable instrument payable to bearer. The Trustee as
Bond Registrar shall keep books for the registration and for
the transfer of bonds as provided in this Agreement. At the
option of the bearer, any coupon bond (but not any temporary
coupon bend unless the Authority shall so provide) may be
registered as to principal alone on such books upon presenta-
tion thereof to the Bond Registrar which shall make notation
of such registration thereon. Any such bond registered as to
principal alone may thereafter be transferred only upon an
assignment duly executed by the registered owner or his at-
torney or legal representative in such form as shall be satis-
factory to the Bond Registrar, such transfer to be made on
such hooks and endorsed on the bond by the Bond Registrar.
Such transfer may be to bearer and thereby transferability by
delivery shall be restored, subject, however, to successive regis-
trations and transfers as before. The principal of any coupon
bond registered as to principal alone and the prineipal of any
registered bond without coupons shall be payable only to or
upon the order of the registered owner or his legal representa-
tive, but the coupons appertaining to any coupon bond regis-
tered as to principal alone shall remain payable to bearer not-
withstanding such registration.

Any registered bond without coupons may be transferred
only upon the books kept for the registration and transfer of
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bonds upon surrender thereof to the Bond Registrar together
with an assignment duly executed by the registered owner
or his attorney or legal representative in such form as shall
be satisfactory to the Bond Registrar. Upon any such transfer
the Authority shall execute and the Trustee shall authen-
ticate and deliver in exchange for such bond, a new registered
bond or bonds without coupons, registered in the name of the
transferee, of any denomination or denominations authorized
by this Agreement, or, at the option of the transferee, coupon
bonds with coupons attached representing all unpaid interest
due or to become due thereon, in an aggregate principal amount
equal to the principal amount of such registered bond without
coupons, of the same Series and maturity and bearing interest
at the same rate.

In all cases in which bonds shall be exchanged or registered
bonds without coupons shall be transferred hereunder, the
Authority shall execute and the Trustee shall authenticate
and deliver at the earliest practicable time bonds in accordance
with the provisions of this Agreement. All bonds and coupons
surrendered in any such exchange or transfer shall forthwith
be cancelled by the Trustee. The Authority or the Trustee
may make a charge for every such exchange or transfer
of bonds sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such
exchange or transfer, and in addition the Authority may
charge a sum not exceeding Two Dollars ($2.00) for each new
bond delivered upon such exchange or transfer, and such
charge or charges shall be paid before any such new bond
shall be delivered; provided, however, that if registered bonds
without coupons shall have been delivered to the principal
underwriters under the provisions of Section 208 of this
Article or to the purchasers under the provisions of Sections
209, 210 or 211 of this Article or were delivered under the
provisions of Section 305 of this Agreement to the original
registered owner upon a redemption or successive redemptions
of a portion or portions of any such registered bond without
coupons, there shall be no such additional charge for the
exchange of such registered bonds without coupons for
coupon bonds. Neither the Authority nor the Trustee shall be




required to make any such exchange or transfer of bonds
during the fifteen (15) days immediately preceding an interest
payment date on the bonds or, in the case of any proposed
redemption of bonds, after such bond or any portion thereof
has been selected for redemption.

SECTION 207. As to any coupon bond registered as to
principal alone or any registered bond without coupons, the
person in whose name the same shall be registered shall be
deemed and regarded as the absolute owner thereof for all
purposes, and payment of or on account of the principal of
any such bond and the interest on any such registered bond
without coupons shall be made only to or upon the order of
the registered owner thereof or his legal representative.
All such payments shall be valid and effectual to satisfy and
discharge the liability upon such bond including the interest
thereon to the extent of the sum or sums so paid. The
Authority, the Trustee, the Bond Registrar and the Paying
Agents may deem and treat the bearer of any coupon bond
which shall not at the time be registered as to principal alone,
and the bearer of any coupon appertaining to any coupon bond
whether such bond shall be registered as to principal alone or
not, as the absolute owner of such bond or coupon, as the
case may be, whether such bond or coupon shall be overdue or
not, for the purpose of receiving payment thereof and for all
other purposes whatsoever, and neither the Authority, the
Trustee, the Bond Registrar nor the Paying Agents shall be
affected by any notice to the contrary.

Any person in possession of any coupon hond, unless such
bond shall be registered as to principal alone, or of any coupon
appertaining to any coupon bond whether such bond shall be
registered as to principal alone or not, regardless of the manner
in which he shall have acquired possession, is hereby authorized
to represent himself as the absoclute owner of such bond or
coupon, as the case may be, and is hereby granted power to
transfer absolute title thereto by delivery thereof before the
maturity of such bond to a bona fide purchaser for value
(present or antecedent) without notice of prior defenses or
equities or claims of ownership enforceable against his trans-

feror or any person in the chain of title. Any registered owner
of any coupen bond registered as to principal alone or of any
registered bond without coupons is hereby granted power to
transfer absolute title thereto, by assignment therecf before
the maturity of such bond, to a bona fide purchaser for value
(present or antecedent) without notice of prior defenses or
equities or claims of ownership enforceable against his assignor
or any person in the chain of title. Every prior holder or owner
of any bond or of any coupon appertaining to any coupon bond
shall be deemead to have waived and renounced all of his equities
or rights therein in favor of every such bona fide purchaser, and
every such bona fide purchaser shall acquire absclute title there-
to and to all rights represented thereby.

SeECTION 208. There shall be initially issued under and
secured by this Agreement revenue bonds of the Authority in
the aggregate principal amount of TFifty-six Million Five
Hundred Thousand Dollars ($56,500,000) for the purpose of
paying, with other available funds, the cost of the Southwestern
Turnpike Project and one-fourth (1/4) of the cost of said bridge
over the South Canadian River and approaches thereto. Said
bonds shall be designated “Turnpike Revenue Bonds (South-
western Turnpike Project)”, shall be dated as of the 1st day of
July, 1961, and shall be stated to mature, subject to the right
of prior redemption as hereinafter set forth, on the 1st day of
July, 2001.

Said bonds shall be executed substantially in the form and
manner hereinabove set forth and shall be deposited with the
Trustee for authentication, but before said bonds shall be
authenticated and delivered by the Trustee there shall be filed
with the Trustee the following:

(a) a copy, certified by the Secretary and Treasurer of
the Autherity, of the resolution adopted by the Authority
designating the Paying Agents in the City of Chicago, Illinois,
and in the Borough of Manhattan, City and State of New
York, awarding said bonds, specifying the interest rate of
said bonds and directing the authentication and delivery of
said bonds to or upon the order of the principal underwriters
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therein named upon payment of the purchase price therein
set forth;

(b) a statement, signed by the Consulting Engineers
and approved by the Chief Engineer-Manager, giving their
estimates of

(i) the date on which the Southwestern Turnpike
Project will be opened for traffic,

(ii) the date on which the construction of the South-
western Turnpike Project will be completed,

(iii) the cost of the Southwestern Turnpike Project,
including an amount for contingencies but excluding
financing charges and interest during construction, and

(iv) the amount of funds required each three (3)
months following the delivery of said bonds and during
the estimated period of construction to meet such cost,
accompanied by a progress schedule for such construe-
tion; and

(¢) an opinion of counsel for the Authority stating
that the signer is of the opinion that the issuance of said
bonds and the execution of this Agreement have been duly
authorized and that all conditions precedent to the de-
livery of said bonds have been fulfilled.

When the documents mentioned in clauses (a) to (c¢), in-
clusive, of this Section shall have been filed with the Trustee
and when said bonds shall have been executed and authenti-
cated as required by this Agreement, the Trustee shall deliver
said bonds at one time to or upon the order of the principal
underwriters named in the resolution mentioned in clause (a)
of this Section, but only upon payment to the Trustee of the
purchase price of said bonds. The Trustee shall be entitled to
rely upon such resolution as to the names of the principal
underwriters, the interest rate of said bonds and the amount of
such purchase price.

The proceeds (including accrued interest and any premium)
of said bonds shall be applied by the Trustee simultaneously
with the delivery of said bonds as follows:
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(1) The sum of Ten Thousand Dollars ($10,000) shall
be deposited to the credit of a special checking account in
its commercial department in the name of the Authority to
be used by the Authority for the payment of expenses in-
cident to the financing of the Southwestern Turnpike Proj-
ect and other items of cost and expenses referred to in
Section 403 of this Agreement. The Trustee shall be under
no duty or obligation with respect to the disbursement
by the Authority of such sum or any part thereof. The
Authority shall pay such expenses by checks drawn on
said special checking account and signed by any one
of the officers or employees of the Authority who shall
be designated by the Authority by resolution for such pur-
pose. Any balance of said sum not expended within four (4)
months from the date of delivery of said bonds shall be paid
by the Authority to the Trustee for deposit to the credit of
the special fund hereinafter created and designated “Okla-
homa Southwestern Project Construction Fund” (herein-
after sometimes called the “Construction Fund”).

(2) The balance of the proceeds of said bonds shall be
deposited with the Trustee to the credit of the Construction
Fund.

SEcTION 209. In addition to the bonds issued under the
provisions of Section 208 of this Article, revenue bonds of the
Authority may be issued under and secured by this Agreement,
on a parity with the bonds theretofore issued under the pro-
visions of this Agreement and then outstanding, subject to the
conditions hereinafter provided in this Section, at any time or
times for the purpose of paying all or any part of the cost of any
part or parts of the Eastern Route.

The bonds of each series issued under the provisions of
this Section shall be designated “Turnpike Revenue Bonds
(orerreeeeevainennns Project)” (inserting a name indicative of the
location of the Project), shall be dated, and shall be stated
to mature, subject to the right of vrior redemption as herein-
after set forth, on July 1 in a year not earlier than the year
of the latest stated maturity of any honds then outstanding
and not later than forty (40) vears from their date. The resolu-




tion authorizing the issuance of such bonds shall fix the times
and prices at which such bonds shall be redeemable.

Such bonds shall be executed substantially in the form
and manner hereinabove set forth, with such changes as may
be necessary or appropriate to conform to the provisions of
the resolution mentioned above, and shall be deposited with
the Trustee for authentication, but before such bonds shall be
authenticated and delivered by the Trustee there shall be filed
with the Trustee the following:

(a) a copy, certified by the Secretary and Treasurer
of the Authority, of the resolution mentioned above;

(b) a copy, certified by the Secretary and Treasurer
of the Authority, of the resolution of the Authority award-
ing such bonds, specifying the interest rate of such bonds
and directing the authentication and delivery of such bonds
to or upon the order of the purchasers therein named upon
payment of the purchase price therein set forth;

(c) a statement, signed by the Traffic Engineers, giving
their estimates for each of the ten (10) complete fiscal vears
immediately following the estimated date of the opening for
traffic of the Project for which such bonds are authorized
of the revenues and other moneys (herein sometimes called
the “Estimated Revenues”) comprising the sum of

(i) the amount of the revenues (exclusive of any
moneys available under items (ii) and (iii) of such
statement) to be received from the Southern Turnpikes
including such Project,

(ii) the amount (not exceeding $1,000,000) which
would be deposited to the credit of the Turnpike Trust
Fund were it not for the limitation in paragraph (b) of
Section 680 of the Enabling Act regarding the maximum
deposits into the Turnpike Trust Fund, as stated in the
preambles of this Agreement, and

(iii) the amount of revenues of paid-out projects,
as provided in Section 667 of the Enabling Act and Sec-

tion 705 of this Agreement, which may be available for
the payment of interest or prineipal or both interest and
principal on the honds issued under the provisions of
this Agreement, and
also giving the average amount of such annual Estimated
Revenues of the Southern Turnpikes during such ten (10)
vears, their estimate of the date when any turnpike project
shall become a paid-out project during such ten (10) years,
and their estimate of the amount of revenues (exclusive of
any moneys available under items (ii) and (iii) of such
statement) from such Project for each of said fiscal years,
and certifying that, insofar as such estimates are based
upon any assumptiens, they have carefully reviewed all the
facts and circumstances relating to such assumptions and,
in their opinion, such assumptions are reasonable;

(d) a signed copy of the report of the Consuliing
Engineers setting forth a description of such Project and
the design standards and specification requirements for its
consfruction, and a statement signed by the Consulting
Enginesrs and approved by the Chief Engineer-Manager,
giving their estimates of

(i) the date on which such Project will be opened
for traffie,

(ii) the date on which the construction of such
Projeet will be completed,

(iii) the cost of such Project, including an amount
for contingencies but excluding financing charges and
interest during construetion,

(iv) the amount of funds required each three (3}
months following the delivery of such bonds and during
the estimated period of construction to meet such cost,
accompanied by a progress schedule for such construe-
tion, and

(v) the amount of the Current Expenses of such
Project and also of the Southern Turnpikes including
such Project and the amount of the deposits to be made
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to the credit of the Reserve Maintenance Fund under clauses (a) unﬂ b} of this Section sl
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statement of the Traffic Engineers mentioned in clause (e)
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amount of the annual Current Expenses of the Southern
Turnpikes and (B) the estimated average amount of the
annual deposits to h? made to the credit of the Reserve

(i) the amount of the annual interest on the bonds
of each Series theretofore issued under the provisions
of this Agreement and then outstanding and the amount
of the annual interest on the bonds then requested to be
authenticated and delivered, and
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(f) a certificate, signed by the Secretary and Treasy
of the Authority, stating that the Authority is not then in
dafault in the performance of any of thﬂ covenants, con-
ditions, agreements or provisions contained in this Agre
ment; and

(z) an opinion of counsel for the Authority stating
that the signer is of the opinion that the issuance of such
bonds has been duly authorized and that all conditions
precedent to the delivery of such bonds have been fulfilled.
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following the estimated date of the opening of such Project
for traffic, by the amount of the annual interest on such
bonds and the bonds theretofore issued under the provisions
of this Agreement and then outstanding, as set forth in item
(i) of the certificate mentioned in clause (e) of this Section,
shall be not less than one hundred forty per centum (140% ),
except that for the first fiscal year of such ten (10) fiscal
vears such percentage shall be not less than one hundred
twenty per centum (1209 ), and

(3) the excess of the amount of the revenues of the
Project for which the bonds are authorized for each of
the ten (10) complete fiscal years immediately following
the estimated date of the opening for traffic of such Project,
as estimated by the Traffic Engineers in item (i) of the
statement mentioned in clause (c) of this Section, over the
sum of (A) the Current Expenses of such Project in each
of said fiscal years and (B) the annual deposits to be made
to the credit of the Reserve Maintenance Fund with respect
to such Project for each of such fiscal vears, as estimated
by the Consulting Engineers in item (v) of the statement
mentioned in clause (d) of this Section, shall be not less than
one hundred per centum (1009%) of the Prinecipal and In-
terest Requirements for such bonds, as set forth in item
(ii) of the certificate mentioned in clause (e) of this Section,
xcept that in each of the first two (2) of such ten (10)
fiscal vears such excess shall not be less than one hundred
per centum (1009 ) of the amount of the annual interest
on such bonds, as set forth in item (i) of such certificate.

The proceeds (including accrued interest and any premium)
of such bonds shall be deposited with the Trustee to the eredit
of a special construetion fund appropriately designated and
held in trust for the sole and exclusive purpose of payving the
cost of the Project for which the bonds are issued. All of the
provisions of Article IV and Article VI of this Agreement
which relate to the Southwestern Turnpike Project and the
Construction Fund and the payment of interest from the Turn-
pike Trust Fund shall apply to such Project and such special
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construction fund and the payment of interest on such bonds
in so far as such provisions may be appropriate.

SECTION 210. In addition to the bonds issued under the
provisions of Section 208 and the bonds of any Series thereto-
fore issued under the provisions of Section 209 of this Article,
if and to the extent necessary (as shown by the documenis men-
tioned in clauses (a) and (c) of this Section) to provide addi-
tional funds for completing payment of the cost of the South-
western Turnpike Project or any Project for which bonds shall
have been issued under the provizions of said Section 209,
revenue bonds of the Authority of the same Series may be
issued under and secured by this Agreement, at one time or
from time to time, for such purpose. Before any bonds shall be
issued under the provisions of this Section the Authority shall
adopt a resolution authorizing the issuance of such bonds and
fixing the amount thereof, The bonds authorized by such reso-
lution shall bear the same date, shall have the same designation,
shall be stated to mature on the same date and be subject to
redemption at the same times and prices as the bonds initially
issued for such Project, and shall bear interest at a rate not ex-
ceeding the maximum rate permitted by law. Except as to any
difference in the rate of interest, such additional bonds shall be
on a parity with and shall be entitled to the same benefit and
security of this Agreement as the bonds of the same Series
izssued under the provisions of said Section 208 or Section 209.

Such additional bonds shall be executed substantially in
the form and manner hereinabove set forth and shall be de-
posited with the Trustee for authentication, but before such
bonds shall be authenticated and delivered by the Trustee,
there shall be filed with the Trustee the following:

(a) a copy, certified by the Secretary and Treasurer
of the Authority, of the resolution adopted by the Author-
ity authorizing the issuance of such additional bonds in
the amount specified therein;

(b) a copy, certified by the Secretary and Treasurer
of the Authority, of the resolution adopted by the Author-
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ity awarding such bonds, specifving the interest rate of




such bonds and directing the authentication and delivery
of such bonds to or upon the order of the purchasers therein
named upon payment of the purchase price therein set
forth;

(c) a statement, signed by the Consulting Engineers,
giving their estimates of (i) the date on which such Proj-
ect will be opened for traffie, unless the Project shall have
been opened for traffic prior to the date of such statement,
and (ii) the date en which the construction of such Project
will be completed, and certifying that, according to their
estimate of the total amount required for paying the balance
of the cost of such Project, the proceeds of such bonds will
be required and will be sufficient for paying such balance,
including any financing charges and any interest during
construction; and

(d) an opinion of counsel for the Authority stating
that the signer is of the opinion that the issuance of such
bonds has been duly autherized and that all conditions
precedent to the delivery of such bonds have been ful-
filled.

When the documents mentioned above in this Section shall
have been filed with the Trustee and when the bonds deseribed
in the resolutions mentioned in clauses (a) and (b) of this
Section shall have been executed and authenticated as re-
quired by this Agreement, the Trustee shall deliver such bonds
at one time to or upon the order of the purchasers named in
the resolution mentionad in said clause (b), but only upon
payment to the Trustee of the purchase price of such bonds.
The Trustee shall be entitled to rely upon such resolution as
to the names of the purchasers, the interest rate of such
bonds and the amount of such purchase price.

The proceeds (including accrued interest and any premium)
of alli bonds issued under the provisions of this Section shall
be deposited with the Trustee to the credit of the Construction
Fund or the appropriate special construction fund, as the case

niay F.)e.
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SeEcTION 211. Turnpike revenue refunding bonds of the
Authority may be issued under and secured by this Agreement,
on a parity with the bonds theretefore d under the pro-
visions of this Agreement and then outstanding, at any time or
times, subject to the conditions i in thih
Section, for the purpo&;e of
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The turnpike revenue refunding bonds of each Series izsued
under the provisions of Lns- rogl’cm shall be designated “Turn-
pike Rﬁvenuo Refunding Bonds (Series ........... ) (inserting
an identifying series letter), shall be dated, and shall be stated
to mature on July 1 in a year not earlier than the year of the
Iatest stated maturity of any bonds then outstanding and not
later than forty (40) vears from their date. The resolution
authorizing the issuance of such bonds shall fix the times and
prices at which sueh bonds shall be redeemable.

The turnpike revenue refunding bonds of each Series shall
be executed substantially in the form and manner hereinabove
set forth, with suel nges as may be necessary or appro-
priate to con
above, and shal bn deposited wi 1entica-
tion, but before such bends shall be f‘li‘}!e“tw a ﬂ 66 ivered
by the Trustee, there shall be “,36 with the T 1stea the fol-
lowin
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(a) a copy, certified by the Secretary and Treasurer of
the Authority, of the resolution mentioned above;

(b) a copy, certified by the Secretary and Treasurer
of the Authority, of the resolution of the Authority award-
ing such bonds, specifving the interest rate of such bonds
and dnertuv the authentication and delivery of such bonds
to or upon the order of the purchasers therein named upon

payment of the purchase price therein set forth;
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(¢) an opinion of counsel for the Authority stating
that the signer is of the opinion that the issuance of such
bonds has been duly authorized and that all conditions
precedent to the delivery of such bonds have been fulfilled;
and

(d) in ease such bonds are to be issued for the purpose
of redeeming bonds of any Series prior to their stated
maturity, such documents as shall be required by the Trus-
tee to show that provision has been duly made in accordance
with the provisions of this Agreement for the redemption
of the bonds to be refunded.

When the documents mentioned in clauses (a) to (d), in-
clusive, of this Section shall have been filed with the Trustee
and when the bonds deseribed in the resolutions mentioned in
clauses (a) and (b) of this Section shall have heen executed
and authenticated as required by this Agreement, the Trustee
shall deliver such bonds at one time to or upon the order of the
purchasers named in the resolution mentioned in said clause
(b), but only upon payment to the Trustee of the purchase
price of such bonds. The Trustee shall be entitled to rely upon
such resolution as to the names of the purchasers, the interest
rate of such bonds and the amount of such purchase price.
Rut the Trustee shall not authenticate and deliver such bonds
unless

(1) the proceeds (excluding accrued interest but in-
cluding any premium) of such turnpike revenue refunding
bonds shall be not less than an amount sufficient to pay the
prineipal of and the redemption premium, if any, on the
bonds to be refunded, and

(2) in case such bonds are to be issued for the purpese
of redeeming all of the outstanding bonds of any Series
prior to their stated maturity, the Principal and Interest
Requirements on account of such turnpike revenue refund-
ing bonds shall be less than the Principal and Interest Re-
quirements on account of the bonds to be refunded.

AR
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Simultaneously with the delivery of such turnpike revenue
refunding bonds the Trustee shall withdraw from the special
account hereinafter created in the Sinking Fund and desig-
nated “Reserve Account” an amount sufficient, together with
any excess of the proceeds (excluding acerued interest but
including any premium) of such turnpike revenue refunding
bonds over the amount required for paying the principal of and
the redemption premium, if any, on the bonds to be refunded,
to pay the interest on the bonds to be refunded which will be-
come pavable on or prior to their maturity or the date of their
redemption. The amount so withdrawn and the proceeds of such
turnpike revenue refunding bonds (excluding acerued interest
but including any premium) shall be held by the Trustee or
deposited with the Paying Agents to be held in trust for the
sole and exclusive purpose of paying such prineipal, redemp-
tion premium and interest. The amount received as accrued
interest on such turnpike revenue refunding bonds shall be
deposited with the Trustee to the credit of the special account
hereinafter created in the Sinking Fund and designated “Bond
Interest Account”. The expenses incurred by the Authority
in connection with the issuance of such turnpike revenue re-
funding bonds shall be paid from the special fund hereinafter
created and designated “Oklahoma Southern Turnpikes
Revenue Fund” (hereinafter sometimes called the “Revenue
Fund”.

SecTION 212. Until definitive bonds are ready for de-
livery, there may be executed, and upon request of the
Authority the Trustee shall authenticate and deliver, in lieu
of definitive bonds and subject to the same limitations and
conditions, temporary printed, engraved or lithographed bonds,
in the form of either coupon bonds in the denomination of
31,000 or any multiple thereof, with or without coupons and
with or without the privilege of registration as to prineipal
alone, or registered honds without coupons in denominations
of 81,000 or any multiple thereof, or both, as the Authority
by resolution may provide, substantially of the tenor herein-
above set forth and with such appropriate omissions, inser-
tions and variations as may be required.




Until dsfinitive bonds are ready for delivery, any tempo-
1 nd may, if so provided by the Authority by resclu-
tion, be exchanged at the principal office of the Trustee,
without charsaz to the holder thereof, for an equal aggregate
principal amount of temporary coupon hbonds or of temporary
registered bends without coupoens, or both, of like tenor, of the
same Series and maturity and bearing interest at the same
rate.

If temporary bonds shall be issued, the Authority shall
cause the definitive bonds to be prepared and to be executed
and delivered to the Trustee, and the Trustee, upon presenta-
tion to it at its principal office of any temporary bond accom-
panied by all unpaid coupons, if any, shall cancel the same and
'ﬂhl\ enticate and deliver in exchange therefor at the place des-

ignated by the holder, without charge to the holder thereof, a
ueﬁm tive bond or honds of an equal aggregate principal amount,
of the same Series and maturity and bearing interest at the
same rate as the temporary bond swrrendered. Upon any such
exchange all coupcns appertaining to definitive coupon bonds
and renresenting interest theretofore paid shall be detached
and cancelled by the Trustee. Until so exchanged the temporary
bonds shall in all respacts be entitled to the same benefit and
security of this Agreement as the definitive bonds to be issued
and authenticated hereunder, except that temporary coupon
bonds shall not be entitled to the privilege of registration as to
principal alone unless so provided by the Authority by resoclu-
tion. Interest on temporary coupon bonds, when due and pay-

able, if the definitive bonds shall not be ready for exchange,
shall be paid on presentation of such temporary coupon honds
and notation of such payment shall be endorsed thereon, or
such interest shall be paid upon the surrender of the appropriate
coupons if coupons representing such intervest shall be attached
to such temporary bonds.

SECTION 213. In case any bond secured hereby shall be-
come mutilated or be destroyed or lost, the Authority shall
cause to be executed, and the Trustee shall authenticate and
bond of like date and tenor in cxc‘mn?e and

1 upon the ear
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bond and its interest coupons, if any, or in lien of and i
substitution for such bond and its coupons, if any, destroyed
or lost, upon the holder’s paying the reasonable expenses an
charges of the Authority and the Trustee in connection there-
with and, in the case of a bond destroyed or lost, his filing with
the Trustee evidence satisfactory to it and to the Authority
that such hbond and coupons, if any, were destroyed or lost,
and of hiz ownership thereof, and furnishing the Authority
and the Trustee with indemnity satisfactory to them.

=
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ARTICLE Iii.
REDEMPTION OF BONDS.

SEcTioN 301. The Southwestern Project bonds at the time
outstanding may be redeemed prior to their maturity either

(a) in whole, on any date not earlier than July 1, 1971,
at the option of the Authority, frem any moneys that may
be made available for such purpose, at the principal amount
of the bonds to be redeemed, together with the interest ae-
crued thereon to the date fixed for redemption, »nlus a
premium of 5% of such principal amount if redeemed on or
prior to .Iuly , 1975, 4% if redeemed thereafter and on or
prior to July 1, 1979, 3% if redeemed thereafter and on or
prior to July 1, 1983, 29 if redesmed thereafter and on or
prior to July 1, 1987, 19, if redeemed thereafter and on or
prior to July 1, 1991, and without premium if redeemed
thereafter, or

(b) in part, on any intersst payment r’ﬂtﬂ not earlier
than July 1, 1969, from monevs in the Sinking Fund, at
the principal amount of the bonds to be redsemed, together
with the interest accrued thereon to the date fixed for
redemption, plus a premium of 3% of such principal amount
if redeemed on or prior to July 1, 1971, 29 if redeemed
thereafter and on or prior to July 1, 1981, 19 if redesemed
thereafter and on or prior to July 1, 1991, and without
premium if redeemed thereafter.
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The bonds of any other Series issued under the provisions
of this Agreement shall be made subject to redemption, either
in whole or in part and at such times and prices, as may be
provided in the resolution authorizing the issuance of such
bonds; provided, however, that any redempticn in part may
ke made only on an interest payment date and any premium
to be paid on the redemption of any such bonds shall not ex-
ceed five per centum (5%) of the principal amount of the
bonds to be redeemed.

A redemption of any part of the bonds issued under the
provisions of this Agreement and then outstanding less than the
whole thereof shall be either (i) a redemption of all of the
bonds of a Series from the proceeds of turnpike revenue re-
funding bonds issued under the provisions of Section 211 of
this Agreement or from any moneys otherwise made avail-
able for the purpose, or (ii) a redemption subject to the pro-
visions of paragraph (c) of Section 511 of this Agreement.

If less than all of the bonds of a Series shall be called for
redemption, the particular honds or portions of registered
bonds without coupons to be redeemed from such Series shall
be selected by lot by the Trustee in such manner as the Trustee
in its diseretion may determine; provided, however, that the
portion of any registered bond without coupons to be radeemed
shall be in the principal amount of $1,000 or some multiple
thereof, and that, in selecting bonds for redemption, the Trustee
shall treat each registered bond without coupons as represent-
ing that number of coupon bonds which is obtained by dividing
the principal amount of such registered bond by $1,000.

SECTION 302. At least thirty (30) days before the re-
demption date of any bonds the Trustee shall cause a notice of
any such redemption, either in whole or in part, signed by the
Trustee, (a) to be published once in a daily newspaper of
ceneral circulation published in Oklahoma City, Oklahoma, in
a daily newspaper of general circulation published in the City
of Chicago, Illineis, and in a daily newspaper of general circu-
lation or a financial journal published in the Borough of Man-
hattan, City and State of New York, (b) to be filed with the
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Paying Agents, and (c) to be mailed, postage prepaid, to all
registered owners of bonds or portions of bonds to be redeemed
at their addresses as they appear on the registration books
hereinabove provided for, but failure so to file or mail any such
notice shall not affect the validity of the proceedings for such
redemption. Each such notice shall set forth the date fixed for
redemption, the redemption price to be paid and, if less than
all of the bonds of a Series then outstanding shall be called for
redemption, the distinetive numbers and letters, if any, of such
bonds to be redeemed and, in the case of registered honds
without coupons to be redeemed in part only, the portion of the
principal amount thereof to be redeemed. In case any registered
bond without coupons is to be redeemed in part only, the notice
of redemption which relates to such bond shall state also that
on or after the redemption date, upon surrender of such bond,
a new registered bond without coupons in principal amount
equal to the unredeemed portion of such bond will be issued.

SECTION 303. On the date so designated for redemption,
notice having been published in the manner and under the
conditions hereinabove provided and moneys for payment of
the redemption price being held in separate accounts by the
Trustee or by the Paying Agents in trust for the holders of
the bonds or portions thereof to be redeemed, all as provided
in this Agreement, the honds or portions of registered honds
without coupons so called for redemption shall become and
be due and payable at the redemption price provided for
redemption of such bonds or portions of bonds on such date,
interest on the bonds or portions of bonds so called for re-
demption shall cease to accrue, the coupons for interest on
any coupon bonds so called for redemption payable subsequent
to the redemption date shall be void, such bonds or portions
of bonds shall cease to be entitled to any benefit or security
under this Agreement, and the holders or registered owners
of such bonds or portions of bonds shall have no rights in
respect thereof except to receive payment of the redemption
price thereof and, to the extent provided in Section 305 of this
Article, to receive bonds for any unredeemed portions of
registered bonds without coupons.
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SECTION 304. All unpaid coupons which appertain to
coupon 1':1_1(.:5 so called for redemption and which shall have
become due and payable on or prior to the date of redemption
designated in such notice shall continue to be payable to the
severally and respectively upon the presentation and
survender of such coupons.

SECTION 305. In cas ’;'qlt but not all of an outstanding
registered bond mthou cotipons shall be selected for redemp-
tion, the registered owner thercor or his attorney or lezal
repre e shall present and surrender such bond to the
Trustee for payment of the prineipal amount thereof so ealled
for rede lhptim and the Authority shall execute and the
Trustee shall authenticate and deliver to or upon the order of
such registered owner or his legal representative, without
charge therefor, for the unredeemed portion of the principal
amount of the registered bond so surrendered a registered bond
without coupons of the same Series and maturity and bearing
interest at the same rate.

SECTION 306. Coupon bonds so redeemed and all un-
matured coupons appertaining thereto, and registered bonds
without coupons so presented and surrendered, shall be can-
celled upon the surrender thereof.

SECTION 307. Bonds and portions of bonds which have
been duly called for redemption under the provisions of this
Article, or with respect to which irrevocable instructions to
call for redemption at the earliest redemption date have been
given to the Trustee in form satisfactory to it, and for the
payment of the redemption price of which moneys shall be held
in separate accounts by the Trustee or by the Paying Agents
in trust for the holders of the bonds or portions thereof to be
redeemed, all as provided in this Agreement, shall not there-
after be deemed to be outstanding under the provisions of this
Agreement.

Pn

ODY AND APPLICATION CF PROCEEDS OF BONT

Al a1
Q. anda

Project ; "'Ju:'m‘
“Construetion Fund”), to the
shall be made as are required

8 and 210 of this Agreement.

The moneys in the Construction Fund shall be held by the
Trustee in tr:_?.st and, subject to the provis of Section 410
of this Article, shall be applied to the payment of the cost of
the &outm,ewem fummi\e Project and one-fourth (14) of the
cost of said bridge over the South Canadian River and ap-
proaches thereto ard, pending such applieation, shall be subject
to a lien and charge in favor of the holders of the honds issued
and outstanding under this Agreement and for the further
security of such holders until paid out or transferred as herein
provided.

SgcTioN 402. Except as provided in paragraph (1) of
Section 208 of this Agreement, payment of the cost of the
Southwestern Turnpike Project and one-fourth (14) of the co t
of said bridge over the South Canadian River and approaches
thereto shall be made from the Construction Fund. All payments
from the Construction Fund shall be subject to the provisions
and restrictions zet forth in this Article, and the Authority cov-
enants that it will not cause or permit to be paid from the
Construction Fund any sums except in accordance with such
provisions and restrictions.

SECTION 403. For the purposes of this Agreement the
cost of the Southwestern Turnpike Project shall embrace the
cocf' of constructing the same, the cost of all necessary access

yads, interchanges or lead roads connecting said Project with
e-.lstuln highways, and the cost of grade separations and any
road relocations deemed necessary Ev the =-‘x t‘ﬁrr ty in con 15(3—
tion ‘rhoxp
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(a) obligations incurred for labor and materials and
to contractors, builders and materialmen in connection
with the construction of the Project, for machinery and
equipment, for the restoration or relocation of property
damaged or destroyed in connection with such construction,
for the removal or relocation of structures and for the
clearing of lands;

(b) the cost of acquiring by purchase, if such purchase
shall be deemed expedient, and the amount of any deposit
in court or award or final judgment in or any settlement or
compromise of any proceeding to acquire by condemnation,
such lands, property, rights, rights of way, easements,
franchises and other interests as may be deemed necessary
or convenient by the Authority and the Consulting Engi-
neers for the construction and operation of the Project,
options and partial payments thereon, the cost of demolish-
ing or removing any buildings or structures on land so ac-
quired, including the cost of acquiring any lands to which
such buildings or structures may be moved, and the amount
of any damages incident to or consequent upon the con-
struction and the operation of the Project;

(¢) interest on the bonds prior to the commencement of
and during the construction of the Project and for one
vear after the completion of its construction, and the
reasonable fees of the Trustee and the Paying Agents for
the payment of such interest;

(d) the fees and expenses of the Trustee for its ser-
vices prior to and during construction, taxes or other
municipal or governmental charges lawfully levied or
assessed during construction upon the Project or any prop-
erty acquired therefor, and premiums on insurance (if
any) in connection with the Project during construction;

(¢) the cost of borings and other preliminary investi-
gations to determine foundation or other conditions, ex-
penses necessary or incident to determining the feasibility
or practicahility of constructing the Project, and fees and
expenses of engineers for making traffic studies, surveys
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(f) expenses of administration properly chargeable to
the Project, lezal expenses and fees, financing charges, cost
of audits and of preparing and issuing the bonds, and all
other items of expense not elsewhere in this Section
specified incident to the construction and equipment of the
Project, the financing thereof, the placing of the same in
operation (including the initial premiums on any insurance
required or obtained under the provisions of this Agree-
ment), and the acquisition of lands, property, rights, rights
of way, easements, franchises and interests therefor, includ-
ing abstracts of title, title insurance, cost of surveys and
other expenses in connection with such acquisition; and

(g) any obligation or expense heretofore or hereafter
incurred by the State of Oklahoma or the Highway De-
partment or any political subdivision of the State in con-
neetion with the Project with the approval of the Authority
or by the Authority for any of the foregoing purposes.

SECTION 404. The Trustee shall set aside from the proceeds
of the bonds issued under the provisions of Section 208 of this
Agreement and credit to a separate interest account in the
Construction Fund an amount equal to the sum of the accrued
interest received upon the delivery of said bonds and the
interest to acerue on said bonds for a period of three and one-
half (31%) years from the date of delivery of said bonds, such
period being less than the estimated period of comstruction
and one year thereafter. In the event that bonds shall be issued
under the provisions of Section 210 of this Agreement prior
to the opening of the Southwestern Turnpike Project for traffie
for completing payment of the cost of the Project, the Trustee
shall set aside from the proceeds of such bonds and credit to
said separate interest account an amount equal to the interest,
if any, to accrue on such bonds to the expiration of =aid period




of three and one-hzalf (31%) years mentioned above. If the date
then estimated by the Consulting Enginesrs as the date of the
completion of construction of the Project, as set forth in the
statement of the Consulting Engineers filed pursuant to the
provisiqns of clause (c) of said Section 219, shall be subse-
quent to the date originally estimated by the Consulting Engi-
neers in the statement filed pursuant to the provisions Of
clause (b) of said Section 208 and if the Project is not the
openeld £ "ie, the Trustee shall set aside from the pro-
ceeds uf such bonds and credit to said separate interest ac-
count the additional amount required for paying the interest
which will become due and payable on the bonds issued under
the provisions of said Section 208 and said Section 210 until
and including the second interest payment date after the date
then estimated by the Consulting Engineers as the date on which
the construction of the Project will be completed. The Trustee,
without requisition from the Authority or other or further
autherity than is contained herein, shall apply the moneys held
for the credit of said separate interest account to the payment
of such interest as it becomes due and payable until the moneys
held for the credit of said account are exhausted ; provided, how-
ever, that during the period of ten (10) days immediately pre-
ceding each interest payment date until the second interest
payment date after the construction of the Pro
been completed, the Authority shall withdraw from the Tur i]nl e
Trust Fund and deposit with the Trustee such a
required (or the entire amount then held for tm
Fund if 1'-4:,
such inter

=4
oach such interes

¢t shall have

credit of said
required amount) for the payment of
mes due and payable, and promntly after
payment date the Trustee shall transfer
from said separate intcrest account and restore to the Con-
struction Fund an amount equal to the amount so deposited
with it by the Authority. The moneys held for the credit of
the Turnpike Trust Fund, subject to their pledge to the mak-
ing up of any interest deficiency under Section 508 of this
Agreement, are herr—“n;\' pledged to and charged with such
paymer tq unu 511("1 cond interest payment date or until the
i ivery of anv bonds under Section 209 of this

chever is the earlier. If prior to such second
ient date anv bonds are issuzd and delivered
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under said Section 209, such moneys shall then be pledged to
and charged with the payment of such interest upon all bonds
then outstanding issued under this Agreement, prorated ac-
cording to the principal amounts, respectively, of bonds then
outstanding issued for the Southwestern Turnpike Project and
bonds then outstanding issued for any Project or Projects on
the Eastern Route.

SECTION 405. Payments from the Construction Fund,
except the payments which the Trustee 1s authorized to make
under the provisions of Section 404 of this Article, shall be
made in accordance with the provisions of this Section. Before
any such payment shall be made the Authority shall file with
the Trustee:

(a) a requisition, signed by such officer or emplovee of
the Authority as may be designated by the Authority by
resolution for such purpose, stating in respect of each pay-
ment to be made:

(i) the item number of the payment,

(ii) the name of the person, firm or corporation to
whom payment is due,

(iii) the amount to be paid, and

(iv) the purpose by general classification for which
the obligation to be paid was incurred;

(b) a certificate, signed by such officer or emplovee of
the Authority as may be designated by the Authority by
resolution for such purpose and attached to the requisition,
certifying:

(i) that obligations in the stated amounts have
been incurred by the Authority and are presently due
and payable and that each item thereof is a proper
charge against the Construction Fund and has not
been paid,

(ii) that there has not been filed with or served
upon the Authority notice of any lien, right to lien or

attachment upon, or claim affecting the right of any
such persons, firms or corporations to receive payment




of, the respective amounts stated in such requisition
which has not been released or will not be released
simultaneously with the payment of such obligation,
and

(iii) that such requisition contains no item repre-
senting payment on account of any retained percent-
age which the Authority is at the date of such requi-
sition entitled to retain, unless payment of such retained
percentage shall be approved by the Consulting Engi-
neers ; and

(¢) a certificate, signed by the Consulting Engineers
and attached to such requisition, certifying their approval
thereof.

Upon receipt of each requisition and accompanying certif-
icate the Trustee shall pay each such obligation or, if so
requested by the Authority, shall withdraw from the Con-
struction Fund and deposit to the eredit of a special checking
account in its commercial department in the name of the
Authority an amount equal to the total of the amounts tc be
paid as set forth in such requisition, the amount so deposited
to be used solely for the payment of the obligations set forth
in such requisition, and each such obligation shall be paid by
check drawn on such special checking account and signed by
such officer or employee of the Authority as may be designated
by the Authority by resolution for such purpose and having the
same identifying number as the number stated in the requisition
for such obligation. Moneys deposited to the ecredit of such
special checking account shall be deemed to be a part of the Con-
struction Fund until paid out as above provided. In making such
payments or such withdrawals and deposits the Trustee may
rely upon such requisitions and accompanying certificates. If for
any reason the Authority should decide prior to the payment of
any item in a requisition not to pay such item, the Secretary
and Treasurer of the Authority shall give notice of such
decision to the Trustes and, in case the amount of such item
shall have been included in any such withdrawal and deposit,
the Authority shall thereupon pay the amount of such item by
check similarly signed and drawn on such special checking
account to the Trustee for the credit of the Construction Fund.

In addition to such payments or such withdrawals and
deposits, the Trustee shall pay from the Construction Fund to
the Authority upon its requisitions therefor, signed by such
officer or employee of the Authority as may be designated by
the Authority by resolution for such purpose, at one time or
from time to time, a sum or sums aggregating not more than
Ten Thousand Dollars ($10,000) exclusive of reimbursements
as hereinafter in this Section authorized, such sums and such
reimbursements to be used by the Authority as a revolving fund
for the payment of items of cost and expenses referred to in Sec-
+ion 403 of this Article which can not conveniently be paid as
herein otherwise provided. Such moneys shall be deemed to be
a part of the Construction Fund until paid out. The revolving
fund shall be reimbursed by the Trustee from time to time
for such items of cost and expenses so paid by payments from
the Construction Fund upon requisition of the Authority, filed
with the Trustee and similarly signed, specifying the payee,
the amount and the purpose by general classification of each
payment from the revolving fund for which such reimburse-
ment is requested, and stating that each such item of cost or
expense so paid was a necessary item of cost or expense with-
in the purview of said Section 403 and that such cost or expense
could not conveniently be paid except from such revolving fund,
and a certificate, signed by the Consulting Engineers and at-
tached to such requisition, certifying their approval thereof.
In making such payments and reimbursements the Trustee may
rely upon such requisitions and certificates.

SECTION 406. If any requisition contains any item for
the payment of the purchase price or cost of any lands, prop-
erty, rights, rights of way, easements, franchises or interests
in or relating to lands, there shall be attached to such requisi-
tion, in addition to the certificates mentioned in Section 405
of this Article,

(a) a certificate, signed by the Chairman or Vice
Chairman of the Authority, stating that such lands, prop-
erty, rights, rights of way, easements, franchises or in-
terests are being acquired in furtherance of the acquisition
of the right of way for the Southwestern Turnpike Project
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onstruction or the operation of the
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Project,

(b) unless such payment be in connection with any
deposit in eourt or award or final judgment in or any
settlement or eompromise of any proceeding to acquire
interest in or relating to lands by eminent domain, a
ficate, signed by an independent real estate appraiser
of recognized ability and standing who shall be designated

by the Authority by resolution for such purpose, stating

rights, rights of way, easaments, franchises or interests is
reasonable, and

(¢) a written opinion of counsel for the Authority
stating that the signer is of the opinion that the Authority
is authorized under the provisions of the Enabling Act to
acquire such lands, property, rights, rights of way, ease-
ments, franchises or interests, and that the Authority will
have upon the payment of such item geood and marketable
title to the surface rights in, or perpetual easements or
title or rights sufficient for the needs and purpeses of the
Project over, such lands, free from all liens, encumbrances
and defects of title except liens, encuml

it in eourt in any

in or relating to lands by

n option to purchase or

a quitelain
purchase or is other
interest in lands less
ment, or if such payme
nurpose, the written
lesser right or interest or ich Pa;

such counsel for the Authority, or, in lieu of the opinion

required hy this clause, 2 firm undertaking by a reput
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vizse for the acquisition of a right or
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title insurance company to issue its title insurance policy
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and a written opinion of counsel for the Authority stat-
ing that, in the opinion of the signer, any objections or
exceptions to be noted therein are not of a material nature.

SECTION 407. The Authority covenants that the South- |
western Turnpike Project will be constructed on lands good
and marketable title to the surface rights in which is owned or
can be acquired by the Authority or over which the Authority
shall have acquired or can acquire perpetual easements or title or
rights sufficient for the needs and purposes of the Project, free
from all liens, encumbrances and defects of title except liens,
encumbrances or defects of title which do not have a materially
adverse effect upon the Authority’s right to use such lands or
properties for the purposes intended.

SECTIiON 408. All requisitions, certificates and opinions I
received by the Trustee, as required in this Article as condi-
tions of payment from the Construction Fund, may be relied !
upon by the Trustee. i

SECTION 409. The Authority covenants that, at least once
in each three (3) months after the delivery of the bonds under
the provigicns of Section 208 of this Agreement and until the
construction of the Southwestern Turnpike Project shall have
been completed, it will prepare a progress report in connection
with the acquisition of the right of way for the Project and will
cause the Consulting Engineers to prepare a progress report in
connection with the construetion of the Project, including their
current estimates of

(i) the date on which the Project will be opened for
traffic, unless the Project shall have been opened for traffic
prior to the date of such report,

(ii) the date on which the construction of the Project
will be completed,

(iii) the cost of the Project (showing separately the
amount for each general classification set forth in the
engineering report mentioned in the preambles of this
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Agreement), exclusive of contingencies, financing charges
and interest during construction, and

(iv) the amount of funds required each three (3)
months during the remaining estimated period of con-
struction to meet such cost, accompanied by a statement of
progress of such construction,

and comparisons between such times, amounts and progress
and the estimated times and amounts and the progress
schedule set forth in said engineering report and in the state-
ment filed under the provisions of clause (b) of said Section
208. Copies of such progress reports shall be filed with the
Trustee and the Authority and mailed by the Authority to the
principal underwriters and all bondholders who shall have filed
their names and addresses with the Secretary and Treasurer of
the Authority for such purpese.

The Authority further covenants that, at least once in
each six (8) months after the delivery of the bonds under the
provisions of said Section 208 and until the construction of the
Project shall have been completed, it will cause an audit to be
made by the Accountants covering all receipts and moneys then
on deposit with the Trustee and the Authority and any security
held therefor, any investments thereof and all transfers and
disbursements made pursuant to the provisions of Sections 404
and 405 of this Article, the moneys on deposit to the eredit of
the Turnpike Trust Fund, the apportionments of motor fuel
excise taxes to the Authority and the revenues of all paid-out
projects and the application of such revenues. Each such audit
shall set forth the findings of the Accountants as to whether
the moneys held for the credit of the Construetion Fund have
been applied in accordance with the provisions of this Agree-
ment, Copies of such audit reports shall be filed with the Trustee
and the Authority and mailed by the Authority to the principal
underwriters, the Consulting Engineers and all bondholders
who shall have filed their names and addresses with the Secre-
tary and Treasurer of the Authority for such purpose.

SECTION 410. When the construetion of the Southwestern
Turnpike Project shall have been completed, which fact shall
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be evidenced to the Trustee by a certificate stating the date of
such completion, signed by the Chairman or Vice Chairman of
the Authority and approved by the Consulting Engineers,
accompanied by an opinion of counsel! (who may be counsel for
the Authority) stating that the Authority has acquired title to
the surface rights in the right of way for, or perpestual ease-
ments or title or rights sufficient for the needs and purpoeses of,
the Project and all of the property necessary and incident there-
to, free from all liens, encumbrances and defects of title except
liens, eneumbrances or defects of title which do not have a ma-
terially adverse effect upon the Authority’s right to use such
lands or properties for the purposes intended or which have
been adequately guarded against by a bond or other form of
indemnity, that there are no uncancelled mechanics’, laborers’,
contractors’ or materialmen’s liens on any property constituting
a part of the Project or on file in any public office where the
same should be filed in order to be valid liens against any part of
such property, and that, in the opinion of the signer, the time
within which such lens can be filed has expired, the balance
in the Construction Fund (excluding any amount held for the
credit of the separate interest account therein under the pro-
visions of Section 404 of this Article), including any amount
in the revolving fund created by Section 405 of this Article,
not reserved by the Authority with the approval of the Con-
sulting Engineers for the payment of any remaining part of
the cost of the Project, shall be transferred by the Trustee or
deposited by the Authority with the Trustee, as the case may
he, to the credit of the Reserve Account in the Sinking Fund;
provided, however, that if any other Project shall have thereto-
fore been financed under the provisions of Article II of this
Agreement and the construction of such Project shall not have
been completed, the amount so transferred to the Reserve
Account shall not be in excess of the amount necessary to make
the amount then to the credit of the Reserve Account equal to
the maximum requirement for the Reserve Account under the
provisions of Section 507 of this Agreement and any remaining
balance shall be transferred to the special construction fund
for such Project; and provided, further, that the Authority by
resolution may from time to time, with the approval of the Con-




sulting Engineers, authorize and direct the Trustee to transfer
from the Construction Fund to the credit of the Reserve Account
all or a portion of the moneys held for the credit of the Con-
struction Fund in excess of the amount then estimated by the
Authority, with the approval of the Consulting Engineers, to
be sufficient for the purpose of providing funds for completing
payment of the cost of the Southwestern Turnpike Project.

If at any time after such transfer there shall be filed with
the Trustee a certificate, signed by the Chairman or Vice
Chairman of the Authority and approved by the Consulting
Engineers, stating that the cost of the Southwestern Turnpike
Project has been finally determined and that the part of such
cost then remaining unpaid exceeds the amount reserved by the
Trustee under this Section, an amount equal to such excess
shall forthwith be retransferred by the Trustee from such
special construetion fund or from the Reserve Account, as the
case may be, to the Construction Fund and thereafter applied,
upon requisition as above provided, to meet such unpaid cost;
provided, however, that the amount so retransferred shall not
exceed the amount transferred from the Construction Fund
to such special construction fund or to the Reserve Account
under the foregoing provisions of this Section. If at any time
after such transfer or retransfer there shall be filed with the
Trustee a certificate, similarly signed and approved, stating that
the cost of the Project has been finally determined and that the
amount reserved under this Section exceeds the part of such
cost then remaining unpaid, an amount equal to such excess
shall forthwith be transferred by the Trustee from the Con-
struction Fund to the Reserve Account.

In making any such transfer or retransfer the Trustee may
rely upon (a) a certificate filed with it by the Authority,
signed by the Chairman or Vice Chairman of the Authority
and approved by the Consulting Engineers, as to any items
of such cost then remaining unpaid and as to any estimate in
such certificate of the amount of any items of such cost the
actual amount of which is not finally determined, and (b) a
certificate, signed by counsel for the Authority, as to the status
and amount of any claims then outstanding affecting such
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cost. The Trustee may require the filing of such certificates
as a condition of such transfer or retransfer.

ARTICLE V.

REVENUES AND FUNDS.

SECTION 501. The Authority covenants

(a) that before the Southwestern Turnpike Project or
any other Project financed under the provisions of this
Agreement is opened for traffic it will fix and place in effect
an initial gchedule of tolls for traffic using such Project,
which schedule will be in substantial conformity with the
tolls recommended by the Traffic Engineers in their traffie
report relating to such Project, subject to any change or re-
vision which will not, in the opinion of the Traffic Engi-
neers, result in producing less revenues,

(b) that it will not change the toll collecting facilities
or change or revise the tolls for traffic using any such
Project if, in the opinion of the Traffic Engineers, such
change or revision will result in producing less revenues
unless such change or revision, in the opinion of the
Traffic Engineers, will still result in producing revenues
sufficient to provide for the deposit to the credit of the
Sinking Fund in each fiscal year of an amount not less than
the amount of estimated net revenues (over and above
Current Expenses and deposits to the eredit of the Re-
serve DMaintenance I'und) for each such fiscal year as
determined from the estimates set forth in their traffic
report and in the engineering report of the Consulting
Engineers relating to such Project, said estimates of traffic
on a calendar year basis being treated for the purpose of
this Section as estimates for the fiscal year beginning July
1 of the same calendar year, or, in case any additional bonds
shall be issued under the provisions of Section 210 of this
Agreement for any Project, such estimated net revenues
plus an amount equal to such percentage thereof as is
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obtained by dividing the principal amount of such addi-
tional bonds by the principal amount of the bonds initially
issued under the provisions of Section 208 or Section 209
of this Agreement for such Project, and

(¢) that if the schedule of tolls then in effect for traffic
using any Project is not producing the total amount re-
ferred to in clause (b) above (the estimated net revenues
plus any increase because of the issuance of additional
bonds) in any fiscal year, it may, and upon the written re-
quest of the holders of not less than ten per centum (109 )
in aggregate principal amount of the bonds then outstand-
ing shall, request the Trailic Engineers to make recom-
mendations as to a revision of the schedule of tolls in order
to produce the maximum amount of net revenues possible
and, upon receiving such recommendations, it will revise
such schedule of tolls in order to produce the maximum
amount of net revenues possible; provided, however, that
such maximum amount need not exceed the total amount
referred to in said clause (b).

The deposit to the credit of the Sinking Fund in any fiscal
year of net revenues in excess of the total amount referred
to in clause (b) above for such fiscal year shall not affect, or be
taken into account in revising, any such schedule of tolls for
any subsequent fiscal year or years. But any deficiency in the
total amount of such net revenues in any fiscal year shall, as
promptly as may be practicable, be added to the total amount
referred to in clause (b) above for the subsequent fiscal years
in revising such schedule of tolls, the amount so to be added
in each of such subsequent fiscal years to be approved by the
Traffic Engineers.

The Authority further covenants that, if the total amount
of the net revenues of any Project in any fiscal year shall be
less than the total amount referred to in clause (b) above for
such fiscal vear, it will, before the 15th day of August of the
following fiscal year, request the Traffic Engineers to make
recommendations as to a revision of the schedule of tolls for
traffic using such Project in order to produce the maximum
amount of net revenues possible and, upon receiving such
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recommendations, it will revise such schedule of tolls in order
to produce the maximum amount of net revenues possible;
provided, however, that such maximum amount need not
exceed the total amount referred to in clause (b) above.

Anything in this Agreement to the contrary notwithstand-
ing, if the Authority shall comply with all recommendations
of the Traffic Engineers (or such independent engimeer or
engineering firm or corporation as hereinafter provided for
in this Section) in respect of tolls, it will not constitute an
event of default under the provisions of clause (i) of Section
802 of this Agreement even though the total amount of the
net revenues in any fiscal year shall be less than the total
amount referred to in clause (b) above for such fiscal year.
In the event of any such deficiency and regardless of any
recommendations of the Traffic Engineers or compliance there-
with by the Authority, the Trustee or the holders of not less
than ten per centum (10%) in aggregate principal amount of
the bonds then outstanding may, however, and the Trustee
shall, upon the written request of the holders of not less than
five per centum (5%) in aggregate principal amount of the
bonds then outstanding and upon being indemnified to its
satisfaction, institute and prosecuts in a court of competent
jurisdiction an appropriate action to compel the Authority to
revise the schedule of tolls in order to produce the total amount
referred to in clause (b) above. The Authority eovenants that
it will adopt and charge tolls in compliance with any final
order, decree or judgment entered in any such proceeding, or
any modification thereof,

In the event that the Authority shall eall upon the Traffie
Engineers for their recommendations as hereinabove in this
Section required and the Traffic Engineers, after such request
by the Authority, shall fail to file with the Authority and
with the Trustee such recommendations in writing within
sixty (80) days after such request, the Trustee shall forth-
with designate and appoint an independent engineer or engi-
neering firm or corporation having a nation-wide and favorable
repute for skill and experience in such work in lieu of the
Traffic Engineers to make a survey and study and recom-




mendations as to a revision of such schedule of tolls, which
iting to the Author-

recommendatio 1.3 shall be reportad in
ity and to the Trustee on or before the 1st day of F ;Drum}-‘
Tollowing. S‘-:CJ written report sha rposes be eon-
sidered to be the eguivalent of and substitute for the recom-
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mendations of the Traffic Engineers hereinabove mer

The Autherity further covenants that upon its ma
request of the l-;u'nc Engineers for their recommendatio
as to a revision of any sc edule of tolls or the receipt of any
such recommendations from the Traific Engincers or the
adoption by the Authority of any revisad saheuule of tolls,
certified copies of any such reguest, recommenda 2
vised schedule of tolls so adopted will forthwith be dl"d W
the Trustee and mailed by the Authority to the prineipal
underwriters and all bondholders who shall have filed their
names and addresses with the Secretary and Treasurer of the
Authority for such purpose

The Authority further covenants that it will not reduce the
schedule of tolls now in effect for any clz!m of vehicles using
the Turner Turnpike or the Northeastern (Will Rogers) Turn-
pike unless such reduection will not, in the opinion of the Traffic
Engineers, result in producing less revenues

The Authority further covemants that it will duly and
punctually perform all of the covenants, conditions, agreements
and provisions contained in the trust agresments we(u*mw the
bonds issued for paying the cost of the Turner Turnpike an
the Northeastern (Will Rogers) Turnpike while any of s
bonds or any bonds to refund the same shall bz outstandi 1g.

SECTION 502. The Authority covenants that tolls will be
classified in a reasonable way to cover all trafic, so that the
tolls may be uniform in application to all traffic falling within
any reasonable class regardless of the status or character of
any person, firm or corporation participating in the traffic,
and that no reduced rate of toll will be allowed within any
such class except that, subject to the provisions of Section 501
of this Article, provision may be made for the use of com-
mutation or other tickets or privileges based upon freguency
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or volume. The Authority further covenants that no free
vehicular passage will be permitted over any Project except
to members, officers and em p" rees of the Authority and law
enforcement officers and agencies while in the discharge of
their official duties and e\cept to ambulances and the vehicles
of any municipal fire department to the extent permitted by
the Authority.

SECTION 503. A special fund is hereby created and desig-
nated “Oklahoma Souihern Turnpikes Revenue Fund” (here-
in sometimes called the “Revenue Fund”). The Authority
covenants that all tolls and other revenues derived frem the
operation or ownership of each Project will be collected by the
Authority and deposited daily, so far as practicable, with the
Trustee to the credit of the Revenue Fund, and that a state-
ment giving the name or designation of the Pro,]eci from
which such revenues were derived will accompany each such
deposit with the Trustee. All sums received by the Authority
from any other source for paying any part of the cost of
maintaining, repairing and operating any Project shall be
forthwith deposited with the lmstee to the credit of the
Revenue Fund.

SECTION 504. The Authority covenants that it will cause
the Consulting Engineers employed by it under the provisions
of Section T06 of this Agreement, among such other duties
as may be imposed upon them by the Authority or by this
Agreement, to make an inspection of each Project at least
once in each year following the opening of such Projeet for
trailic and, on or before the 1st day of April in each fiscal year
after such opening, to submit to the Authority a report setting
forth with respect to each such Project (a) their findings
whether the Project has been maintained in good repair,
working order and condition and (b) their recommendations
as to

(i) the preper maintenance, repair and operation of
the Project during the ensuing fiscal year and an estimate
of the amount of money necessary for such purpose,
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(ii) the insurance to be carried under the provisions
of Sections 707 and 708 of this Agreement, and

(iii) the amount that should be deposited during the
ensuing fiscal year to the credit of the Reserve Mainten-
ance Fund for the purposes set forth in Section 509 of
this Article.

The Authority further covenants that it will cause the Con-
sulting Engineers to submit to the Authority at least three (3)
months prior to the opening of each Project for traffic a report
setting forth their recommendations with respect to the mat-
ters set forth in items (i), (ii) and (iil) of clause (b) above
for the period of time from the opening of such Project for
traffic until the close of the then current fiscal year if the
Project shall be opened for traffic before April 1 of such fiscal
year, and until the close of the ensuing fiscal year if such
Project shall be opened for traffic on or after April 1 of a
fiscal year. Promptly after the receipt of such reports by the
Authority, copies thereof shall be filed with the Trustee and
mailed by the Authority to the Traffic Engineers, the prin-
cipal underwriters and all bondholders who shall have filed their
names and addresses with the Secretary and Treasurer of the
Authority for such purpose.

The Authority further covenants that, if any such report
of the Consulting Engineers shall set forth that any Project
has not been maintained in good repair, working order and
condition, it will promptly restore such Project to good repair,
working order and condition with all expedition practicable
in accordance with the recommendations of the Consulting
Engineers.

SecTION 505. The Authority covenants that on or before
the 20th day of April in each fiscal year it will prepare a
preliminary budget for the ensuing fiseal year of (i) Current
Expenses, (ii) the amount to be deposited to the eredit of the
Reserve Maintenance Fund with respect to the Projects and
(iii) the amounts and purposes for which moneys held for the
credit of the Reserve Maintenance Fund shall be appropriated.

I —
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On or before the 23rd day of April in such fiscal year
copies of each such preliminary budget shall be filed with the
Trustee and mailed by the Authority to the Consulting Engi-
neers, the Traffic Engineers, the principal underwriters and
all bondholders who shall have filed their names and addresses
with the Secretary and Treasurer of the Authority for such
purpose. The Authority further covenants that it will comply
with any reasonable request of the Trustee or the Consulting
Engineers as to the classifications in which such budget shall
be prepared, particularly with respect to the divisions into
which such budget shall be divided. The Authority further
covenants that it will publish a summary of such budget, in-
cluding a comparison, classification by classification, with the
Annual Budget (hereinafter defined) for the current fiscal
vear, in a form approved by the Trustee, once on or before the
23rd day of April in such fiscal year in a daily newspaper of
general circulation published in Oklahema City, Oklahoma.

If the Trustee, the holders of five per centum (5%) in
aggregate principal amount of the bonds then outstanding
or a majority of the principal underwriters shall so request
the Authority in writing on or before the 10th day of May in
any fiscal year, the Authority shall hold a public hearing on
or before the 1st day of June in such fiscal year at which
the Trustee, any bondholder or any principal underwriter
may appear in person or by agent or attorney and present
any objections he may have to the final adoption of such
budget. Notice of the time and place of such hearing shall be
mailed by the Authority at least ten (10) days prior to the
date fixed by the Authority for the hearing to the Trustee, the
Consulting Engineers, the Traffic Engineers, the prinecipal
underwriters and all bondholders who shall have filed their
names and addresses with the Secretary and Treasurer of the
Authority for such purpose.

The Authority further covenants that on or before the
10th day of June in such fiscal year it will finally adopt the
budget for the ensuing fiseal year of (i) Current Expenses,
(ii) the amount to be deposited to the credit of the Reserve
Maintenance Fund with respect to the Projects and (iii) the
amounts and purposes for which moneys held for the credit




of the Reserve Maintenance Fund shall be appropriated (here-
in sometimes called the “Annual Budget”), that the
amount to be deposited to the credit of the Reserve Maintenance
Fund shall not exceed the amount recommended by the Con-
sulting Engineers and that the total appropriations in any
division thereof will not exceed the total appropriations in
the corresponding division in the preliminary budget. On or
before the 20th day of June in such fiscal year copies of the
Annual Budget shall be filed with the Trustee and mailed by
the Authority to the Consulting Engineers, the Traffic En-
gineers, the principal underwriters and all bondholders who
shall have filed their names and addresses with the Secretary
and Treasurer of the Authority for such purpose. The Trustee
or the holders of not less than twenty per centum (20%) in
aggregate principal amount of the bonds then outstanding,
by an instrument or concurrent instruments in writing, exe-
cuted by the Trustee or such bondholders and filed with the
Authority and the Trustee before the last day of such fiseal
vear, may void the adoption of the Annual Budget.

If for any reason the Authority shall not have adopted
the Annual Budget before the first day of any fiscal year or,
if the adoption of the Annual Budget shall have been voided
under the foregoing provisions of this Section, the preliminary
budget for such fiscal year, if approved by the Consulting
Engineers, or, if there is none so approved, the budget for
the preceding fiscal vear, or if there is no such budget, the
recommendations of the Consulting Engineers in their repoit
submitted to the Authority pursuant to the provisions of
Section 504 of this Article, shall, until the adoption of the
Annual Budget, be deemed to be in force and shall be treated
as the Annual Budget under the provisions of this Article.

The Authority may at any time adopt an amended or
supplemental Annual Budget for the remainder of the then
current fiscal year, but no such amended or supplemental An-
nual Budget shall be effective until it shall be approved by
the Consulting Engineers, and when so approved the Annual
Budget so amended or supplemented shall be treated as the
Annual Budget under the provisions of this Article. At least

—
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thirty (30) days prior to the adoption of any amended or
supplemental Annual Budget, the Authority shall cause a notice
of the proposed adoption of such amended or supplemental
Annual Budget to be filed with the Trustee and to be mailed
to the Consulting Engineers, the Traffic Engineers, the prin-
cipal underwriters and all bondholders who shall have filed
their names and addresses with the Secretary and Treasurer
of the Authority for such purpose. Such notice shall briefly
set forth the nature of the proposed amended or supplemental
Annual! Budget and shall state that copies thereof are on file
at the principal office of the Trustee for inspection by all
bendholders. Copies of any such amended or supplemental
Annual Budget shall be filed with the Trustee and mailed by
the Authority to the Consulting Engineers, the Traffic Engi-
neers, the principal underwriters and al! bondholders who shall
have filed their names and addresses with the Secretary and
Treasurer of the Authority for svuch purpose.

The Authority further covenants that the Current Ex-
penses incurred in any fiscal year will not exceed the reason-
able and necessary amount thereof, and that it will not expend
any amount or incur any obligations for maintenance, repair
and operation of any Project in excess of the amounts provided
for Current Expenses in each division of the Annual Budget,
except amounts which may be paid from the Reserve Mainten-
ance Fund. Nothing in this Section contained shall limit the
amount which the Authority may expend for Current Expenses
in any fiscal year provided any amounts expended therefor in
excess of the Annual Budget shall be received by the Authority
from some source other than revenues of the Projects and the
Authority shall not make any reimbursement therefor from
Revenues.

The Authority further covenants that, any of the fore-
going provisions of this Section to the contrary notwithstand-
ing, in the fiscal year in which any Project shall be opened
for traffic it will, on or before the 10th day following the
date (hersinafter called the “initial report date”) on which the
Consulting Engineers shall have submitted their report to
the Authority pursuant to the provisions of the second para-
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graph of Section 504 of this Article, prepare a preliminary
budget of Current Expenses of such Project for the period of
time for which such report shall have been submitted, and
copies of such preliminary budget shall be filed and mailed and
a summary thereof published in a daily newspaper of general
circulation published in Oklahoma City, Oklahoma, on or before
the 20th day following the initial report date. If the Trustee,
the holders of five per centum (5%) in aggregate principal
amount of the bonds then outstanding or a majority of the
principal underwriters shall so request the Authority in writing
on or before the 40th day following the initial report date,
the Authority shall hold a public hearing on or before the 60th
day following such date. The Authority further covenants that
on or before the 70th day following such date it will finally
adopt the budget of Current Expenses of such Project for the
period for which said preliminary budget shall have been
prepared (hereinafter called the “Initial Project Budget”), and
copies thereof shall be filed and mailed by the Authority within
ten (10) days after the adoption thereof to the Consulting
Engineers, the Traffic Engineers, the principal underwriters
and all bondholders who shall have filed their names and
addresses with the Secretary and Treasurer of the Authority
for such purpose. The Trustee or the holders of not less than
twenty per centum (20%) in aggregate principal amount of
the bonds then outstanding, by an instrument or concurrent
instruments in writing, executed by the Trustee or such bond-
holders and filed with the Authority and the Trustee hefore
such Project shall have been opened for traffic, may void the
adoption of the Initial Project Budget. If for any reason the
Authority shall not have adopted the Initial Project Budget
before any Project shall have been opened for traffic or, if the
adoption of the Imitial Project Budget shall have been voided
under the foregoing provisions of this paragraph, the prelim-
inary budget for such period, if approved by the Consulting
Engineers, or, if there is none so approved, the recommenda-
tions of the Consulting Engineers in their report submitted
to the Authority pursuant to the provisions of the second para-
graph of said Section 504 as to the proper maintenanece, repair
and operation of such Project for such period, shall, until the

force and shall be treated as the Initi
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get, be deemed to be in
al Project Budget under
the provisions of this para araph. Except as to any such pro-
visions which may conflict with the provisions of this para-
araph, all of the !mego;ng p;‘uvw’:iona of this Section shall be
applicable to the preliminary budget and the Initial Project
Budget provided for in this paragraph and to all action required,
taken or permitted in connection therewith or relating thereto.
-;‘*«-'* as herein Lxhq provided, all Lt the provisions of this
t hereinaft respect to the Annual
11:_‘1 be applicable to the Initial Project Budget.

adoptien of the Initial Project Bud

SECTION 506. The moneys in the Revenue Fund shall be
heII by the Trustee in trust and applied as hereinafter pro-

rided and, pending such application, shall be subject to a lien
aad charge in favor of the holders of the bonds issued and
outstanding under this Agreement and for the further security
of such holders until paid cut or withdrawn as herein pro-
vided.

Payments of Current Expenscs, except the withdrawals
which the Trustee is aut hru'f7:: to make as provided in Section
507 of this Article, shall be made in accordance with tl;e Pro-
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his Section. Befere any such payment shall he
shall file with the Trustee:

(a) a requisition, signed by such officer or employee of
the Authority as may be designated by the Authority by
resolution for such purpose, stating in respect of each pay-
ment to be made:

(i) the item number of the payment,

(ii) the name of the person, firm or corporation to
whom payment is due,

(iii) the amount to be paid, and

(iv) the purpose by general classification for which
the obligation to be paid was incurred; and

(b) a certificate, signed by such officer or emplovee of

the Authority as may be designated by the Authority by




resolution for such
e .
Manager of the Autt

certifying :

(i)

tions in the stated amounts have been

A

ineurred h~ the Authority and ave presently due and
payable and that each item thereof was properly in-
curred as an item of Current Expenses and has not

has not been filed with or served
r notice of any lien, right to lien or
attachment upon, or claim affecting the right of any

or corborations to receive payment
ounts stated in such requisition
ot Sl | = N b

which has not been released or will not be released
simultaneously with the payment of such obligation,

and

(iii) that the total amount of such payments will not
be in excess of the unencumbered balance of the Annua
Budget or any amendment thereof or supplement
thereto.

the Trustee R]lall pay
the Authority,

-me Fmrl azxd rEe*)n\lt to the

name of t

he 7 an nuunf“ equal to the

. .
total of the amounts to be paid as set forth in such requisition,
the amot m* so deposited »*.c be used solely for the payment of
the oblig set forth in such requisition, and each such

obligatior 1 be paid hy check drawn on such special check-
ing accn«‘en{ 3 ad signed by such officer or employee of the Au-
thority as may be designate £

_I by the Authority by resolution for
such purpose and having the same i"cntif\'in“ number as the
number stated in the requisition for such ohlication. Moneys
deposited to the credit of such special l_hf-cmlw acco :.at shall ‘-
deemed to be a part of the Revenue Fund until paid out as above

provided. In making such
daposits the Trustes may
companying certificates, T{

‘ments or such with CL “l\'\.-';lls and
upon such requisitions and

for any reason the Authority

R —

ereupon
d and
for the

In addition to such 1,(‘\7‘1»“.3 or :’:i.ich withdrawals and
] y from the Revenue Fund to
tions merei"ar. signed by sucl

deposits, the Tru

thﬂ Authority upon i

e
Da L:L.'IL_J 14

officer or ern Ority as 1o

the —‘memn\' ‘W ]emLumn for such pt Hnmc, at on
from time to time, a sum or sums ageregating not more than
ten per centum (109%) of the amount shown by the Annual
Budget to be necessary for Current Expenses for the current
fizcal year, or of the amount shown by the Imtlal Project Bud-
get to be necessary for Current Expenses for the period covered
thereby, as the case may he, exclusive of reimbursements as
hereinafter in this Section authorized, such sums and such re-
imbursements to be used by the Authority as a revolving fund
for the pa}‘ment m" Current Expenses which can not conven-
iently be paid as herein otherwise provided. Such moneys shall
4 the TLL- enue Fund until paid out. The

%ﬂd by the Trustee from time to
r payvments fr

1 3 TP A D
be (%91;;1[ to be a

m the Revenue
filed with the Trustee
yavee, the amount and the
of each payment from the
such reimbursement is requested,

and ;mt ing mat each such expense so paid was a necessary
item of Current Expenses, that such expense could net con-
veniently be paid except from such revolving fund, and that
such payments were not in excess of the unencumbered balance
of the Annual Budget or any amendment thereof or supple-
ment thersto. In making such payments and reimbursements
the Trustee may rely upon such requisitions.
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“Oklahoma Southern Turnpikes Interest a
(herein sometimes "?‘."ed the “Sinking Fund’ are
hereliy created three separate accounts in the Sinkinz Fund
designated “J_Lni Interest Account”, “Reserve Acco_‘nt” and

‘Redemption Account”, respectively. Another special fund is
iereby created and designated “Cklahoma Southern Turnpikes
Reserve Maintenance Fund” (herein sometimes called the ‘“Re-
serve Maintenance Fund”).

The moneys in each of said Funds and Accounts shall be
held by the Trustee in trust and applied as hereinafter pro-
vided with respect to each such Fund or Account and, pending
such application, shall be subject to a lien and charge in favor
of the holders of the bonds issued and outstanding under this
Agreement and for the further security of such holders until
paid out or transferred as herein provided.

It shall be the duty of the Trustee, on or before the 10th
day of each month after the opening of the Southwestern
Turnpike Project for traffic, to withdraw from the Revenue
Fund an amount equal to the amount of all moneys held for the
credit of the Revenue Fund on the last day of the preceding
month less the amount in the revolving fund therein and an
amount (to be held as a reserve for Current Expenses) equal
to twenty per centum (209%) of the amount shown by the
Annual Budget to be necessary for Current Expenses for the
current fiscal year, or of Thﬂ amount shown by the Initial Proj-
ect Budget to be necessary for Current Expenses for the period
covered thereby, as the caze may be, and deposit the sum so
withdrawn to the credit of the following Aceounts or Fund in
the following order:

(a) to the credit of the Bond Interest Account, such
amount thereof (or the entire sum so withdrawn if less
than the required amount) as may be required to make
the amount then to the credit of the Bond Interest Aceount
equal to the amount of interest then or to become within
the next ensning twelve (12) months due and payable on
all bonds then outstanding, except any interest which the
Trustee may be required to pay from the Turnpike Trust
Fund and from the separate interest account in the Con-

struction Fund under the provisions of Section 404 of this
Agreement;

(b) to the credit of the Reserve Maintenance Fund,
such amount, if any, of any balance remaining after making
the deposit under clause {a) above (or the entire balance
if less than the required amount) as may be reguired to
make the amount deposited in such fiscal vear or in the
appropriate period to the credit of the Reserve Maintenance
Fund equal to the amount shown by the Annual Budget
for such fiseal year er by the Initial Project Budget for the
period covered thereby, as the case may be, to be deposited
to the credit of the Reserve Maintenanece Fund;

(e) to the eredit of the Reserve Account, such amount,
if any, of any balance remaining after making the deposits
under clauses (a) and (b) above (or the entire balance
if less than the required amount) as may be required to
make the amount then to the credit of the Reserve Account
equal to eighteen (18) months’ interest on all bonds then
outstanding ; and

(d) to the credit of the Redemption Aeccount, the bal-
ance, if any, remaining after making the deposits under
clauses (a), (b) and (c) above.

The Authority covenants that it will deposit promptly with
the Trustee to the eredit ¢f the appropriate accounts in the
Sinking Fund such amount of the revenues of paid-out projects
as are required under the provisions of Section 667 of the
Enabling Act to be used and applied, as stated in Section 705
of this Agreement, for the payment of the interest on and the
principal of bonds issued under the provisions of this Agree-
ment.

SECTION 508. The Trustee shall, during the peried of
fifteen (15) days immediately preceding each interest payment
date, withdraw from the Bond Interest Account and (a) remit
by mail to each owner of registered bonds without coupons the
amounts required for paying the interest on such bonds as
such interest becomes due and payable and (b) deposit in trust
with the Paying Agents the amounts required for paying the
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SECTION 509. Except as hereinafter provided in this Sec-
tion and in Section TOT of this Agreement, moneys held for the
credit of the Reserve Maintenance Fund shall be dishursed
only for the purpese of paying the cost of

{a) resurfacing any Project or any part thereof,

(b) unuseal or extraordinary maintenance or repairs,
maintenance or repairs not recurring annually, and re-
newals and replacements, including major items of equip-
ment,

(¢) repairs or replacements resulting from an emer-
geney caused by some ext 1aordmal} cccurrence, so charac-
terized hy a certificate signed by the Consulting Engineers
and filed with the Trustee and accompanied by a certificate,
gned by the Secretary and Treasurer of the Authority,
ating that the moneys in the Revenue Fund and insurance
proceeds, if any, available therefor are insufficient to meet
such emergency,

ay
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(d) en gl reering expensas incurred under the provisions
of this Section, and

(e) premiums on insurance carried under the provi-
siong of thiz Agreement.

Such disbursements shall be made in accordance with the pro-
visions of Section 405 of this Agreement for payments from

the Construction Fund to the extent that such provisions may
ha applicable.

The Authority may at any time make emergency repairs
or construct temporary substitute facilities for any property
destroyed or damaged in order to maintain the flow of traffic
over any Project or any part thereof, and may make payment

erefor from the Reserve Maintenance Fund in the manner
h lcwabm e in this Section set forth except that the certificate
equired by clause (c) of said Section 405 may be signed by
he Chief Engineer-Manager instead of the Consulting Engi-
neers.

If at any time the moneys held for the credit of the Bond
Interest Account, the Turnpike Trust Fund and the Reserve
Account ghall be insufficient for the purpose of paying the
interest on the bonds as such interest becomes due and payable,
then the Trustee shall transfer from any moneys held for the
credit of the Reserve Maintenance Fund to the credit of the
Bond Interest Account an amount sufficient to make up any
such deficiency. Any moneys so transferred from the Reserve
Maintenance Fund shall be restored by the Trustee from avail-
able meneys in the Revenue Fund, subject to the same condi-
tions as are prescribed for deposits to the credit of the Reserve

Maintenance Fund under the provisions of Section 507 of this
Article,

The Trustee shall from time to time trquﬂ' any moneys
from the Reserve Maintenance Fund to the eredit of the Pes erve
Account upon the receipt of a certified copy of a lution
duly adopted by the Authority directing such transfer and
a certificate of the Consulting Engineers certifying that the
amount so to be transferred is not required for the purposes
for which the Reserve Maintenance Fund has been created.

SECTION 510. Except as otherwise provided in Section 410
of this Agreement, moneys held for the credit of the Reserve
Account shall be used for the purpose of paying interest on
the bonds whenever and to the extent that the moneys held for
the credit of the Bond Interest Account and the Turnpike

Trust Fund ghall be insufficient for such purpose. IT at any time
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during the first fifteen (15) days of May and November in each
fiscal year the moneys held for the credit of the Reserve
Account shall exceed the maximum requirement for such Ac-
count under the provisions of clause (¢) of Section 507 of this
Article, such excess shall be transferred by the Trustee to the
credit of the Redemption Account. The Trustee may, however,
in its discretion transfer such excess moneys at any time.

SECTION 511. Moneys held for the credit of the Redemp-
tion Account shall be applied to the retirement of bonds issued
under the provisions of this Agreement as follows:

(a) Subject to the provisions of paragraph (c¢) of this
Section, the Trustee shall endeavor to purchase bonds or
portions of bonds secured hereby and then outstanding,
whether or not such bonds or portions shall then be subject
to redemption, at the most advantageous price obtainable
with reasonable diligence, such price not to exceed the
principal of such bonds plus the amount of the premium,
if any, which would be payable on the next redemption
date to the holders of such bonds under the provisions of
Article ITT of this Agreement if such bonds or portions of
bonds should be called for redemption on such date from
moneys in the Sinking Fund. The Trustee shall pay the
interest accrued on such bonds or portions of bonds to the
date of delivery thereof from the Bond Interest Account
and the purchase price from the Redemption Account, but
no suech purchase shall be made by the Trustee within the
period of forty-five (45) days immediately preceding any
interest payment date on which such bonds are subject to
call for redemption under the provisions of this Agreement
except from moneys in excess of the amounts set aside or
deposited for the redemption of bonds.

(b) Subject to the provisions of paragraph (c) of this
Section, the Trustee shall call for redemption on each in-
terest payment date on which bonds are subject to redemp-
tion from moneys in the Sinking Fund such amount of
bends or portions of bonds then subject to redemption as,
with the redemption premium, if any, will exhaust the
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moneys then held for the credit of the Redemption Account
as nearly as may be; provided, however, that not less than
Fifty Thousand Deollars ($50,000) principal amount
of bonds shall be called for redemption at any one time.
Such redemption shall be made pursuant to the provisions
of Article III of this Agreement. Prior to calling bonds or
portions of bonds for redemption the Trustee shall with-
draw from the Bond Interest Account and from the Re-
demption Account and set aside in separate accounts or
deposit with the Paying Agents the respective amounts
required for paying the interest on, and the principal and
redemption premium of, the bonds or portions of bonds so
called for redemption.

(¢) Moneys in the Redemption Account shall be applied
by the Trustee in each fiscal year to the retirement of bonds
of each Series in proportion (as nearly as practicable) to
the aggregate principal amount of the bonds of each such
Series originally issued under the provisions of this Agree-
ment; provided, however, that if the bonds of any Series
shall not then be subject to redemption from moneys in the
Sinking Fund and if the Trustee shall at any time be unable
to exhaust the moneys anplicable to the bonds of such Series
in the purchase of such bonds under the provisions of para-
graph (a) of this Section, such moneys or the balance of
such moneys, as the case may be, shall be retained in the
Redemption Account and, as soon as it is feasible, applied
to the retirement of bonds of such Series.

The Authority shall pay from the Revenue Fund all expenses
in connection with any such purchase or such redemption.

SECTION 512. Subject to the terms and conditions set
forth in this Agreement, moneys held for the credit of the
above mentioned Accounts in the Sinking Fund shall be held
in trust and disbursed by the Trustee for (a) the retransfer
to the Construction Fund from the Reserve Account of any
amount required to be retransferred under the provisions of
Section 410 of this Agreement, or (b) the payment of interest
on the bonds issued hereunder as such interest becomes due




&2

and payable, or {¢) the payment of the principal of such bonds
at maturity, or (d) the payment of the purchase or redemption
price of such bonds before maturity, and such moneys are
hereby pledged to and charged with the payments mentioned
in this Section.

Whenever the total of the moneys held for the credit of all
of the above mentioned Accounts in the Sinking Fund hall ba
sufficient for paying the principal of and the radem;
premium, if any, and the interest accrued on all I}Oﬂdo ‘heq
outstanding under the provisions of this Agreement, such
moneys shall be applied by the Trustee to the payment, pur-
chase or redemption of such bonds.

SEcTioN 513. All moneys which the Trustee ghall have
withdrawn from the Sinking Fund or shall have received from
any other source and set aside, or deposited with the Paying
Agents, for the purpose of paying any of the bonds hereby
secured, either at the maturity thereof or upon call for re-
demption, or for the purpose of paying any maturing coupons
appertaining to any of the ecoupon bonds hereby secured, shall
be held in trust for the respective holders of such bonds
or coupons. But any moneys which shall be so set aside or de-
posited by the Trustee and which shall remain unclaimed by
the holders of such bonds or of such coupons for the period of
six (6) years after the date on which such bonds or such
coupons shall have become dne and payable shall upen request
in writing be paid to the Authority or to such officer, board
or body as may then be entitled by law to receive the same,
and thereafter the holders of such bonds or coupons shall look
only to the Authority or to such officer, board or body,
the case may be, for payment and then only to the extent of
the amounts so received without any interest thereon, and the
Trustee and the Paying Agents shall have no responsibility
with respeet to such moneys.

SECTION 514. All bonds paid, redeemed or purchased,
either af or before maturity, together with all unmatured
coupons, if ining thereto, shall be cancelled upon
the payment, redemption or j«?t!r"‘"!w of such bonds and shall

> Trustee when such payment, redemption or

1

All coupons .c;':?.ll be cancelled upeon their

red to the Trustee. All bonds and coupons
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cancelled under any of ‘t‘ﬂ.e provisions of this Agreement shall
be cremated by the Trustee, wh 1(:‘0 shall execute a certificate cof
cremation in duplicate dﬁ eri J,.]]f" the bonds and coupons so
cremated except that the numbers of the bonds to which such

r/\

coupons appertain may be omitted unless otherwise directed by
the Authority d certificate shall be fled with
the Secretary an f the Author "Ly and the other
executed fflt.:c&-h shall tained by the Trustee,

ARTICLE VI.

DEPOSITARIES OF MONEYS, SECURITY FOR DEPOSITS
AND INVESTMENT OF FUNDS.

SECTION 601. All moneys received by the Authority under
the provisions of this Agreement shall be deposited with the
Trustee. All moneys deposited under the provisions of this
Agreement with the Trustee shall be held in trust and applied
only in accordance with the provisions of this Agreement, and
shall not he subject to lien or attachment by any creditor of
the Authority.

All moneys deposited with the Trustee shall be continuously
secured, for the henefit of the Authority and the holders of
the bonds, either (a) by lodging 25 collateral security with the
Federal Reserve Bank or branch I}Wﬂl‘f‘faI operating in the qu-
trict in which the principal office of the Trustee is loca Led
custodian Government Obligations or other marketable securi-
ties eligible as security for the deposit of trust funds vnder

egulations of the Board of Governors of the Federal Reserve
System, having a market value (exclusive of acerued interest)
not less than the amount of such deposit, or (b), if the furnish-
ing of security as provided in clause (a) of this Section
is not permitted by applicable law, in such other manner
may then be required cor permitted by applicable state or feders
laws and regulations regarding the security for, or :
a preference in the casze of, tha deposit of trust funds;
ided, however, that it shall not be necessary for the Payin
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Agents to give security for the deposit of any moneys with them
for the payment of the principal of or the redemption premium
or the interest on any bonds issued hereunder, or for the Trus-
tee to give security for any moneys which shall be represented
by obligations purchased under the provisions of this Article
as an investment of such moneys.

All moneys deposited with the Trustee shall be credited to
the particular fund or account to which such moneys belong.,

SECTION 602. Moneys held for the credit of the Construe-
tion Fund, excluding the moneys set aside in the separate in-
terest account in the Construction Fund as provided by Sec-
tion 404 of this Agreement, shall, as nearly as may be practi-
cable, be invested and reinvested by the Trustee in Govern-
ment Obligations which shall mature, or which shall be subject
to redemption by the holder thereof at the option of such holder,
not later than one year after the date on which the South-
western Turnpike Project will be opened for traffic as esti
mated by the Consulting Engineers in their statement filed
under the provisions of clause (b) of Section 208 of this
Agreement. Any moneys held for the eredit of the Construe-
tion Fund, excluding the moneys set aside in said separate
interest account, at the expiration of such one year’s period or
thereafter shall, as nearly as may be practicable, be invested
and reinvested by the Trustee in Government Obligations which
shall mature, or which shall be subject to redemption by the
holder thereof at the option of such holder, not later than one
vear after the date of such investment.

Moneys held for the credit of said separate interest account
in the Construetion Fund and the Bond Interest Account and
the Redemption Account in the Sinking Fund shall, as nearly
as may be practicable, be invested and reinvested by the
Trustee in Government Obligations which shall mature, or
which shall be subject to redemption by the holder thereof at
the option of such holder, not later than the respective dates
when the moneys held for the eredit of said accounts will be
required for the purposes intended.

—
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Moneys held for the credit of the Reserve Account in the
Sinking Fund shall, as nearly as may be practicable, be in-
vested and reinvested by the Trustee in Government Obliga-
tions which shall mature, or which shall be subject to redemp-
tion by the holder thereof at the option of such holder, not
later than five (5) years after the date of such investment.

Monevs held for the credit of the Reserve Maintenance
Fund shall be invested by the Trustee, from time to time,
upon receipt of a copy of a resolution of the Authority, cer-
tified by its Secretary and Treasurer, directing such invest-
ment and the written approval of the Consulting Engineers of
the amount of such moneys to be so invested, in Government
Obligations which shall mature, or which shall be subject to
redemption by the holder thereof at the option of such hclder,
not later than three (3) years after the date of such investment.

An amount of the moneys held for the credit of the Turn-
pike Trust Fund equal to twelve (12) months’ interest on all
bonds then outstanding (or all such moneyvs if the amount then
held for the credit of said Fund shall be less than such twelve
(12) months’ interest) shall at all times, as nearly as may
be practicable, prior to the second interest payment date
after the construetion of the Southwestern Turnpike Proj-
ect shall be completed, be invested and reinvested by the
Authority in Government Obligations which shall mature, or
which shall be subject to redemption by the holder thereof at
the option of such holder, not later than the interest payment
date next succeeding, and after such second interest payment
date following the completion of such construection, be invested
and reinvested by the Authority in Government Obligations
which shall mature, or which shall be subject to redemption
by the holder thereof at the option of such holder, not later
than three (8) vears after the date of such investment.

Obligations so purchaged as an investment of moneys in
any such Fund or Account shall be deemed at all times to be
a :part of such Fund or Account, and the interest accruing
thereon and any profit realized from such investment shall be
eredited to such Fund or Account, and anyv loss resulting from
guch investment shall be charged to such Fund or Account;
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provided, however, that the interest accruing on the invest-

ment of moneys in said separate interest account in the Con-
struction Fund and any profit realized from such investment
shall be credited to the CODthUCi'IOn Fund and not to =aid

separate interest account, and any loss resulting from such
investment shall be charged to the Construction Fund and not
to said separate interest account. The Trustee shali s;—:u at the
best price ob ‘,:-‘-"r“m)- or 1 esent for redemption any oblioa 18
so purchased whenever it shall be necessary so to do in order
to provide moneys to Ineet any payment or transfer from any
such Fund or Account. Neither the Trustee nor the Authority
hall be liable or responsible for any loss resulting from a*n
such investment, ..

ARTICLE VII.
PARTICULAR COVENANTS.

SECTION 701. The Authority covenants that it will
prompt]y pay the principal of and the interest on every bond
issued under the pravisions of this Agreement at the places
on the dates and in the manner provided herein and in sa 1d,
bonds and in any coupons &Dp“T‘[dm ng to said bonds, and any
premium required for the retirement of said bonds by pur-
chase or redemption, according to the true intent and meaning
thf?n_(.]f. Exeept as in this Agreement otherwise provided, such
principal, interest and premium are pavable solely from tolls
and other revenues derived from the owne rzhip (31‘ operatic.an
of the Southern Turnpikes and paid-out projects and monevs
held for the credit of the Turnpike Trust Fund, which tolls and
revenues and other moneys are hereby pledged to the payment
thereof in the manner and to the extent hercinabove part 1;1;-
larly specified, and nothing in the bonds or cou pons or in this
Agreement shall be construed as cbligating the State of Qkla-
homa to pay the bonds or the interest thereon except from
revenues of the Southern Turnpikes and such other moneys or
as pledging the faith and crerht or taxing power of the State of
Oklahoma or of any politieal subdivision thereof. )

The Authority further covenants that so long as the bonds
or any of them shall be outstanding it will cause offices or
agencies where the eoupon bonds, not registered as to prin-
cipal alone, and coupons may be presented for payment to be
maintained in Oklahoma City, Oklahoma, in the City of
Chicago, Illinois, and in the Borough of Manhattan, City and
State of New York.

SECTION 702. The Authority covenants that it will forth-
vith proceed to acquire the right of way for the Southwestern
Turnpike Project and to construct the same substantiaily as de-
seribed in the enginesring report mentioned in the preambles of
this Agreement and in accordance with plans and speeificatior
which shall have been approved by the Consulting Engineers
and in conformity with law and all requirements of all govern-
mental authorities having jurisdiction thereover, and that it
will complete such acquisition and construction with all expedi-
tion practicable. The Authority further covenants that, in the
event that bonds shall be issued under the provisions of Sec-
tion 209 of this Agreement for the purpose of paying the cost
of any other Project, it will forthwith proceed to construet such
Project in accordance with plans and specifications which shall
have been approved by the Consulting Engineers and in con-
formity with law and all requirements of all governmental
authorities having jurisdiction thereover, and that it will com-
plete such construction with all expedition practicable. The
Authority further covenants that upon the opening of the South-
western Turnpike Project or any other Project for traffic it
will deliver to the Trustee a certificate, signed by the Chairman
or Vice Chairman of the Authority, stating the date upon which
such opening occurred.

The Authority further covenants that before entering into
any contract or incurring any obligation exceeding Five Thou-
sand Dollars (85,000) in amount which will become a charge
against the Construction Fund it will secure the approval of
the Consulting Engincers of such contract or the incurring of
such ohligation and of the plans and specifications referred to
in any such contract, and that it will require cach person, firm
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or corporation with whom it may contract for labor or mate-
rials in connection with the comnstruction of any Project to
furnish a performance bond in the full amount of any contract
exceeding Twenty-five Thousand Dollars ($25,000) in amount
or, in lieu thereof, to deposit with the Trustee, to insure com-
pletion and performance, marketable securities having a market
value equal to the amount of such contract and eligible as
security for the deposit of trust funds under regulations of the
Board of Governors of the Federal Reserve System, and to
carry such workmen’s compensation or emplovers’ liability
insurance as may be required by law and such public liabilit:v
and property damage insurance, including provisions to in-
demnify and save the Authority harmless, and such builders’
risk insurance, if any, as may be recommended by the Con-
sulting Engineers. The Authority further covenants that, in
the event of any default under any such contraet and the
failure of the surety to complete the contract, the proceeds of
such performance bond or securities will forthwith, upon re-
ceipt of such proceeds, be deposited to the ecredit of the
Construction Fund or the appropriate special construction
fund, as the caze may be, and will be applied toward the com-
pletion of the contract in connection with which such per-
formance bond or securities shall have been furnished.

The Authority further covenants that it will take all lawful
action on its part which may be necessary or desirable to secure
the construction within thirty (30) months from the date of
delivery of bonds under the provisions of Section 208 of this
Agreement by the Highway Department of the parts of the
Southwestern Route which are mentioned in the engineering
repo;'t and which are to be constructed by the Highway Depart-
ment,

SECTION 703. The Authority covenants that it will estab-
lish and enforce reasonable rules and regulations governing
the use of the Southern Turnpikes and each paid-out project
and the operation thereof, that all conditions of emplovn;ent
and all compensation, salaries, fees and wages paid by it m con-
nection with the maintenance, repair and operation of the
Southern Turnpikes and each paid-out project will be reason-
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able, that no more persons will be employed by it than are
necessary, that all persons employed by it will be qualified for
their respective positions, that it will maintain and operate the
Southern Turnpikes and each paid-out project in an efficient and
economical manner, that, from the revenues thereof, it will at
all times maintain the same in good repair and in sound operat-
ing condition and will make all necessary repairs, renewals and
replacements, and that it will observe and perform all of the
terms and conditions contained in the Enabling Aet. The
Authority further covenants that before entering into any con-
tract or agreement with the Commissioner of Public Safety
under the provisions of Section 692 of the Enabling Act it will
secure a statement or statements signed by the Consulting
Engineers and by the Trustee to the effect that the provisions
of such contract or agreement are not inconsistent with the
covenant of the Authority to maintain and operate the Southern
Turnpikes and each paid-out project in an efficient and economi-
cal manner and that such provisions are necessary for the
proper enforcement of the traffic laws and the general laws of
the State.

The Authority covenants that on or before the 10th day
in each month it will certify to the Oklahoma Tax Commission
the total miles traveled in the preceding month on the Turner
Turnpike, the Northeastern (Will Rogers) Turnpike and the
Southern Turnpikes by passenger automobiles, single unit
trucks and combination trucks and busses.

The Authority covenants that all Current Expenses of
administration which are applicable to all the turnpike projects
then being operated by the Authority shall be prorated among
and charged to such projects, and that a reasonable amount
for the use of the administration building heretofore con-
structed by the Authority shall be charged to the Turner Turn-
pike, the Northeastern (Will Rogers) Turnpike, the Southern
Turnpikes and such other turnpike project or projects, if any,
as shall be financed without contributing to the cost of such
building, all such charges to be made on such equitable basis
as shall be approved by the Accountants. In the months of July,
October, January and April in each fiscal year the Authority
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shall file with the Trustee a statement, signed by the Secretary
and Treasurer of the Authority and approved by the Account-
ants, setting forth the amount so charged to each turnpike
project for the preceding quarterly period and thereupon the
Authority shall make such payments from or reimbursements
to the Revenue Fund as may be appropriate. Copies of such
statements shall be mailed by the Authority to the Consulting
Engineers, the principal underwriters and all bondholders who
shall have filed their names and addresses with the Secretary
and Treasurer of the Authority for such purpose.

The Authority further covenants that it will take all lawful
action on its part which may be necessary or desirable to
advertise the Southern Turnpikes to the traveling public and
to secure the cooperation and aid of the Highway Department
in the placing and replacing of highway designation signs and
adequate directional signs to the Southern Turnpikes which,
in the judgment of the Authority, may be beneficial to the same.

The Authority further covenants that until all the outstand-
ing turnpike revenue bonds issued for paying the cost of the
Turner Turnpike or all the outstanding turnpike revenue honds
issued for paying the cost of the Northeastern (Will Rogers)
Turnpike and the interest thereon shall have been paid or pro-
vision for such payment shall have been made, it will duly and
punctually perform all of the covenants, conditions, agreements
and provisions contained in the trust agreements securing said
bonds on the part of the Authority to be performed.

The Authority further covenants that it will not at any time
authorize, consent or agree to or permit, by supplemental agree-
ment or otherwise, any modification, alteration or amendment
of or any addition to or rescission of either of such trust agree-
ments or any of the terms and provisions thereof in any manner
which would adversely affect the security of the bonds issued
under the provisions of this Agreement, unless such modifica-
ticn, alteration or amendment of, or addition to or rescission of,
such trust agreement, prior to its becoming effective, shall have
been consented to or approved by the holders of net less than
two-thirds (24) in aggregate prineipal amount of the bonds

91

then outstanding under the provisions of this Agreement, such
consent or approval to be given in the manner provided in
Article XI of this Agreement.

SectioN 704. The Authority covenants that it will not
create or suffer to be created any lien or charge upon the
Southern Turnpikes or any part thereof or upon the tolls or
other revenues therefrom except the lien and charge of the
bonds secured hereby upon such tolls and revenues, and that,
from such revenues or other available funds, it will pay or
cause to be discharged, or will make adequate provision to
satisfy and discharge, within sixty (60) days after the same
shall acerue, all lawful elaims and demands for labor, materials,
supplies or other objects which, if unpaid, might by law be-
come a lien upon the Southern Turnpikes or any part thereof
or the tolls or other revenues therefrom; provided, however,
that nothing in this Section contained shall require the Author-
ity to pay or cause to be discharged, or make provision for,
any such lien or charge so long as the validity thereof shall be
contested in good faith and by appropriate legal proceedings.

SEcTION T05. The Authority covenants that when all the
outstanding turnpike revenue bonds issued for paying the
cost of the Turner Turnpike or all the outstanding turnpike
revenue bonds issued for paying the cost of the Northeastern
(Will Rogers) Turnpike or all of the turnpike revenue bonds
issued under the provisions of this Agreement, including in
each case any turnpike revenue refunding bonds issued for
refunding such bonds, and the interest thereon shall have been
paid or provision for such payment shall have been made,
the turnpike project whose revenues were pledged to the pay-
ment of such bonds (that is, a “paid-out project”) shall con-
tinue to be operated by the Authority as a toll facility at toll
rates for the vehicles of each class not less than the lowest rates
per mile being charged for vehicles of the same class on any
project until all bonds for the payment of which there are
pledged the revenues of such remaining projects are paid or
provision made for such payment. The revenues of any such
paid-out project, over and above the costs of maintenance,
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repair and operation, shall be used and applied by the
Authority in paying the obligations or depositing in the sinking
fund of such other turnpike projects in the following order:
(a) to any project or projects in default on interest, (b) to any
project or projects in default on principal, and (¢) to any proj-
ect or projects having insufficient reserves or ginking fund
under its trust agreement. If all such other projects have suffi-
cient reserves then the revenues from such paid-out project
shall be prorated between such other projects on the basis of
the amount of the outstanding bonds of each project. If two or
more projects fall within any of the above categories, then the
revenues shall be prorated between them on the basis of the
amount of the outstanding bonds of each project.

The Authority covenants that all moneys apportioned to the
Authority from motor fuel excise taxes will be deposited
promptly in the Turnpike Trust Fund, and that such appor-
tionments in the amounts and in the manner provided in the
Enabling Act shall be continued until all bonds and the interest
thereon for the Turner Turnpike shall be paid or provision is
made for such payment, and further covenants that it will not,
either through the issuance of refunding bonds or otherwise
(i) unduly delay the payment of such bonds for the purpose of
extending such apportionments contrary to the intent of the
law, or (ii) unduly accelerate such payment for the purpose
of shortening the peried of such apportionments contrary to the
intent of the law and to the prejudice of the holders of bonds
issued under this Agreement. A contract right is hereby vested
by the Authority in the holders of such bonds to the continued
apportionment of such motor fuel excise taxes until the bonds
and the interest thereon for the Turner Turnpike are paid in
full or provision for their payment is made, as intended under
said Senate Bill No, 432,

Notwithstanding any other provision of this Agreement,
the Authority may permit the United States of America, the
State of Oklahoma or any of their agencies, departments or
political subdivisions, to pay all or any part of the cost of
construecting, maintaining, repairing and operating the
Southern Turnpikes.
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SECTION 706. The Authority covenants that it will, for
the purpose of performing and carrying out the duties im-
posed on the Consulting Engineers by this Agreement, employ
an independent engineer or engineering firm or corporation
having a nation-wide and favorable repute for skill and ex-
perience in such work, that it will, for the purpose of
performing and carrying out the duties imposed on the Traffic
Engineers by this Agreement, employ an independent engi-
neer or engineering firm or corporation having a nation-wide
and favorable repute for skill and experience in such work,
and that it will, for the purpose of performing and carrying
out the duties imposed on the Accountants by this Agreement,
employ an independent certified public aceountant or firm of
certified public accountants of recognized ability and standing.

At least thirty (30) days prior to the termination of em-
ployment of any engineer or engineering firm or corporation as
Consulting Engineers or as Traffic Engineers under this Agree-
ment and the employment of any other engineer or engineering
firm or corporation as Consulting Engineers or as Traffic Engi-
neers under this Agreement, the Authority shall cause a notice
of the proposed termination of employment and the new employ-
ment to be mailed to the Trustee, the principal underwriters
and all bondholders who shall have filed their names and ad-
dresses with the Secretary and Treasurer of the Authority for
such purpose. The Authority further covenants that before
employing any engineer or engineering firm or corporation as
Consulting Engineers or as Traffic Engineers under this Agree-
ment and before employing any certified public accountant or
firm of certified public accountants as Accountants under this
Agreement other than the Consulting Engineers and the Traffic
Engineers mentioned in the preambles of this Agreement and
the Accountants who are now employed by the Authority, it
will secure the written approval of the Trustee and a majority
of the principal underwriters of such employment.

The Autherity further covenants that it will, for the pur-
pose of performing and carrying out the duties imposed on
‘the Chief Engineer-Manager by this Agreement in connection
with the construction and cperation of any Project, employ
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an engineer of suitable experience who shall devote his entire
time to the performance of such dulies and similar duoties in
connection with other turnpike projects under the jurisdiction
of the Authority.

It being recognized that the emplayment of competent key
personnel and advisors by the Authority during the construe-
tion period and the performance of their duties under condi-
tions of stability and continuity are necessary for the per-
formance by the Authority of many of its covenants and
agreements contained herein and for the performance by the
Trustee of many of its duties hereunder, the Authority cove-
nants that, until the Southwestern Turnpike Project shall have
been opened for traffic for a perioed of one year, the persons em-
ployed as Chief Engineer-Manager, Comptroller, Right of
Way Attorney and General Counsel shall be competent and
qualified for their respective positions and that their con-
tracts of employment, including any changes therein, shall
have the written approval of the Trustee hefore becom-
ing effective. The Authority further covenants and agrees
that the contract of employment between the Authority and
the Consulting Engineers shall require the Consulting Engi-
neers to employ a Supervising Engineer of favorable repute
for skill and experience in turnpike constraction and operation,
who shall at all times be acceptable to the Trustee and who shall
be directly responsible to the Trustee in all matters relating
to the disbursement of moneys under this Agreement, and that
the contract of employment of such Supervising Ingineer, in-
cluding any changes therein, shall likewise be subjeet to the
approval of the Trustee. All successors to the above mentioned
key personnel and advisors during such period shall be subject
to the foregoing terms and conditions.

SECTION 707. The Authority covenants that during the
construction of any Project or any part thereof it will carry
stuch builders’ risk insurance, if any, as shall he recommended
by the Consulting Engineers, and that from and after the time
when the contractors or any of them engaged in constructing
any bridge or elevated structure or part thereof constituting
a part of any Project the replacement cost of which is in excess
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of One Hundred Theousand Dollars ($100,000) shall cease to be
responsible, pursuant to the provisions of the respective con-
traets for the construction of such bridge or structure or such
part, for loss or damage to such bridge or structure or :such
part occurring from any cause, it will insure and at all times
keep such bridge or structure or such part insured with a
responsible insurance company or companies, qualified to
assume the risk thereof, against physieal loss or damage how-
ever caused, with such exceptions as are ordinarily required
by insurers of structures or facilities of similar type, in an
amount not less than eighty per centum (80%) of the re-
placement value of each such bridge or structure or such part,
less depreciation, as shall be certified by the Consulting Engi-
neers in writing filed with the Authority and with the Trustee,
a copy of which shall be mailed by the Authority to the prin-
cipal underwriters and all bondhelders who shall have filed
their names and addresses with the Secretary and Treasurer
of the Authority for such purpose; provided, however, that
such amount of insurance shall at all times be sufficient to
comply with any legal or contractual requirement which, if
breached, would result in assumption by the Authority of a
portion of any loss or damage as a co-insurer, and such insur-
ance may provide for the deduction from each claim for loss
or damage (except in case of a tetal loss) of not more than two
per centum (2%) of the replacement value of the property
insured, less depreciation; and provided, further, that if at any
time the Authority shall be unable to obtain such insurance to
the extent above required, either as to amount of such insur-
ance or as to the risks covered thereby or the deductible pro-
vision thereof, it will not constitute an event of default
under the provisions of this Agreement if the Authority shall
carry such insurance to the extent reasonably obtainable.

The Authority further covenants that, if and when war
risk insurance is obtainable, it will obtain such insuranee on
any such bridge or elevated structure or part thereof in such
amount and during such period as shall be recommended by
the Consulting Engineers.

All such policies shall be for the benefit of the Trustee
and the Authority as their interests shall appear, shall be
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made payable to the Trustee and shall be deposited with the
Trustee, and the Trustee shall have the sole right to receive
the proceeds of such insurance and to collect and receipt for
claims thereunder. The proceeds of any and all such insurance
shall be held by the Trustee as security for the bonds issued
hereunder until paid out as hereinafter provided.

The Authority further covenants that, immediately after
any substantial damage to or destruction of any part of any
Project, it will cause the Consulting Engineers to prepare plans
and specifications for repairing, replacing or reconstruecting
the damaged or destroyed propsrty (either in accordance with
the original or a different design) and an estimate of the cost
thereof, and to file copies of such estimate with the Authority
and the Trustee and to mail copies of such estimate to the
principal underwriters and all bondholders who shall have filed
their names and addresses with the Secretary and Treasurer
of the Authority for such purpose.

The proceeds of all insurance referred to in this Section
shall be available for, and shall to the extent necessary be
applied to, the repair, replacement or reconstruction of the
damaged or destroyed property, and such disbursements by the
Trustee for such purposes shall be made in accordance with
the provisions of Section 405 of this Agreement for payments
from the Construction Fund to the extent that such provisions
may be applicable. If such proceeds are more than sufficient
for such purpose, the balance remaining shall be deposited to
the credit of the Reserve Maintenance Fund. If such proceeds
shall be insufficient for such purpose, the deficiency shall be
supplied by the Trustee upon requisition of the Authority from
any moneys held for the credit of the Reserve Maintenance
Fund.

The Authority further covenants that, in the case of any
substantial damage to or destruction of any part of any Project,
it will forthwith commence and diligently proceed with the
repair, replacement or reconstruction of the damaged or de-
stroyed property according to plans and specifications prepared
or approved by the Consulting Engineers.
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The proceeds of any such insurance not applied or obli-
gated within eighteen (18) months after their receipt by the
Trustee to repairing, replacing or reconstructing the damagad
or destroyed property, unless the Authority shall advise the
Trustee in writing that it has been prevented from so doing
because of conditions beyond its control or unless the Author-
ity, with the consent of the holders of a majority in principal
amount of all the bonds then outstanding, shall otherwise
direct, shall be deposited to the credit of the Redemption
Account,

SECTION T08. The Authority covenants that it will at ali
times carry in a responsible insurance company or companies
qualified to assume the risk thereof:

(a) use and occupancy insurance covering loss of rev-
enues from each Project by reason of necessary interrup-
tion, total or partial, in the use thereof, resulting from
damage to or destruction of any part thereof however
caused, with such exceptions as are ordinarily required
by insurers carrying similar insurance, in such amount
as the Traffic Engineers shall estimate is sufficient to
cover such loss during the period of suspension of use;
provided, however, that such insurance shall cover a
peried cof suspension of not less than twelve (12) months
and such longer peried as the Consulting Engineers shall
approve, and that such insurance may exclude loss sus-
tained by the Authority during the first thirty (30) days
of any total or partial interruption of use; and provided,
further, that if at any time the Authority shall be unable
to obtain such insurance to the extent above reguired,
either as to the amount of such insurance or as to the risks
covered thereby or as to the deductible neriod, it will not
congtitute an event of default under the provisions of this
Agreement if the Authority shall carry such insurance to
the extent reasonably obtainable; and

(b) such workmen’s compensation or employers’ lia-
bility Insurance as may be required by law and such public
liability, property damage and other insurance as the
Consulting Engineers may recommend.
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Copies of all estimates and recommendations made by the
Consulting Engineers and the Traffic Engineers under the
provisions of this Section shall be filed with the Authority
and the Trustze and mailed by the Authority to the prineipal
underwriters and all bondholders who shall have filed their
rames and addresses with the Secretary and Treasurer of the
Authority for such purpose.

2

In estimating the amount of use and occupaney insurance
to be carried, the Traffic Engincers shall give consideration
to the expected as well as current and prior revenues from
the operation of each Project, and may also make allowance
for any probable decrease in the costs of maintenance, repair
or ogperation or other charees and expenses while use of the
Project is interrupted. All policies providing use and occupancy
insurance shall be made payable to and deposited with the
Trustee, and the Trustee shall have the sole right to receive
any proceeds of such policies and to colleet and receipt for
claims thereunder. Any proceeds of use and occupancy insur-
ance paid to the Trustee shall he deposited by it forthwith to
the credit of the Revenue Fund.

SECTION 709. Al insurance policies referred to in See-
tions 707 and 708 of this Article shall be open at all reasonable
times to the inspection of the princinal underwriters and the
bendholders and their agents and representatives. The Trustee
is hereby authorized in its own name to demand, collect, sue
and receipt for any insurance money which may become due
and payable under any policies payable to it.

Any appraisement or adjustment of any loss or damage
under any policy payable to the Trustee and any settlement
or payment of indemnity under any such policy which may
be agreed upon by the Authority, the Trustee and any in-
surer shall be evidenced by a certificate, sioned by the Chair-
man or Vice Chairman and by the Secretary and Treasurer of
the Authority and by the Trustee, approved by the Consulting
Engineers, and filed with the Secretary and Treasurer of the
Authority and the Trustes. The Trustee shall in no way be
liable or responsible for the collection of insurance monevs
in case of any loss or damage, ‘
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SECTION 710. The Authority covenants that none of the
revenues of any Project will be used for any purpose other
than as provided in this Agreement and no coniract or contracts
will be entered into or any action taken by it which shall be
inconsistent with the provisions of this Agreement.

SECTION T11. The Authority covenants that it will, from
time te time, execute and deliver such further instruments
and take such further action as may be required to carry out
the purposes of this Agreement.

SECTION 712. The Authority covenants that it will keep
an accurate record of the total cost of each Project, of the daily
tolls and other revenues collected, of the number and class of
vehicles using each Project, of the apportionments of motor fuel
excise tax collections made to the Authority, of the amount of
revenues of paid-out projects, as provided in Section 667 of
the Enabling Act, and of the application of such tolls, appor-
tionments and other revenues. Such records shall be open at all
reasonable times to the inspection of the Trustee, the principal
underwriters and the bondholders and their agents and repre-
gentatives.

The Authority further covenants that at least once each
month after the opening of the Scuthwestern Turnpike Project
for traffie it will cause to be filed with the Trustee and mailed to
the Consulting Engineers, the Traffic Engineers, the principal
underwriters and all bondholders who shall have filed their
names and addresses with the Secretary and Treasurer of the
Authority for such purpose, copies of any revisions of any toll
schedule during the preceding calendar month and a report
setting forth in respect of the preceding calendar month

(a) an income and expense account for each Project,

(b) the number of vehicles in each toll class using each
Project and the revenues derived from each such class, and
the number and classification of vehicles given free passage
by the Authority pursuant to the provisions of Section
502 of this Agreement,
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(¢) the amounts apportioned from motor fuel excise
taxes to the Authority and the revenues of paid-out projects,

(d) all deposits to the credit of and withdrawals from
each Fund and Account created under the provisions of
this Agreement and the Turnpike Trust Fund,

(e) the details of all bonds issued, paid, purchased
or redeemed,

(f) a balance sheet as of the end of such month,

(g) the amount on deposit at the end of such month
to the credit of each such Fund and Account, the security
therefor, and the details of any investments thereof, and

(h) the amounts of the proceeds received from any
sale of property pursuant to the provisions of Section
714 of this Article and the amounts of the proceeds of any
insurance received pursuant to the provisions of Sections
707 and 708 of this Article, and the disposition thereof.

The Authority further covenants that promptly after the
close of each fiscal year after the opening of the Southwestern
Turnpike Project for traffic it will cause an audit to be made of
its bocks and accounts relating to each Project for the preceding
fiscal year by the Accountants. The Trustee shall make avail-
able to the Accountants all its beoks and records pertaining to
each Project. Within the first three months of each fiscal year
reports of each such audit shall be filed with the Authority and
the Trustee and copies of such reports shall be mailed by the
Authority to the Consulting Engineers, the Traffic Engineers,
the principal underwriters and all bondholders who shall have
filed their names and addresses with the Secretary and Treas-
urer of the Authority for such purpose. Each such audit report
shall set forth in respect of the preceding fiscal vear the same
matters as are hereinabove required for the monthly reports,
the findings of the Accountants as to whether the moneys
received by the Authority under the provisions of this Agree-
ment during such fiscal yvear have heen applied in accordance
with the provisions of this Agreement, whether any obliga-
tions for Current Expenses were incurred in the preceding
fiscal year in excess of the Annual Budget for such fiseal year,

" l
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whether the net revenues of any Project for the preceding
fiscal year have exceeded or were less than the total amount for
such fiscal year referred to in clause (b) of Section 501 of this
Agreement and whether the Authority is in default in the per-
formance of any of the covenants contained in said Section
501, and also a schedule of all insurance policies referred to
in Sections 707 and 708 of this Article which are then in effect,
stating with respect to each policy the name of the insurer,
the amount, the number, the expiration date and the risks
covered thereby. Such monthly reports and audit reports shall
be open at all reasonable times to the inspection of the bhond-
holders and their agents and representatives.

The Authority further covenants that it will cause any
additional reports or audits relating to any Project to be made
as required by law and that, as often as may be requested, it
will furnish to the Trustee, the principal underwriters and the
holder of any bond issued hereunder such other information
concerning any Project or the operation thereof as any of them
may reasonably request.

The cost of the reports and audits referred to in this See-
tion shall be treated as a part of the cost of operation.

SECTION 713. The Authority covenants that all contracts
in connection with the construction of the Southwestern Turn-
pike Project or any other Project will relate solely to such Proj-
ect and to no other turnpike project which the Authority may
be authorized to construct, and that, except as otherwise pro-
vided in Section 714 of this Article, all equipment, materials
and supplies purchased by the Authority in connection with the
construction or the maintenance or repair of any Project will
be utilized solely in the construction of such Project or in the
maintenance and repair of such Projects as shall be financed
under the provisions of this Agreement and no other turnpike
project.

The Authority and the Trustee shall keep all funds and
accounts which are created under the provisions of this Agree-
ment or which relate to the Southern Turnpikes separate from
all other funds and accounts which are under the control of the
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Autherity or the Trustee and which relate to any other turn-
pike project constructed or operated by the Authority and no
transfer shall be made from any such fund or account to any
other fund or account except as herein expressly authorized.

The Authority covenants that all the accounts and records
of the Authority will be kept according to recognized accounting
practices consistent with the provisions of this Agreement.

SECTION 714, The Authority covenants that, except as in
this Section otherwise permitted, it will not sell, lease or other-
wise dispose of or encumber any turnpike project financed
under the provisions of the Enabling Act or any part of any
thereof. The Authority may, however, from time to time, sell
any machinery, fixtures, apparatus, tools, instruments or other
movahle property acquired by it from the proceeds of honds
issued on account of any Project or from the revenues thereof,
if the Authority by resolution shall determine that such articles
are no longer needed or are no longer useful in connection with
the construction of any Project or the maintenance and opera-
tion of any Project, and the proceeds thereof shall be applied to
the replacement of the properties so sold or disposed of or shall
be deposited to the credit of the Construction Fund or the Re-
serve Maintenance Fund, as the Authority by resolution may
determine, The Authority may from time to time sell any real
estate owned by it as the Authority by resolution shall de-
termine, with the approval of the Consulting Engineers, is not
needed or serves no useful purpose in connection with the
maintenance and operation of any Project. The proceeds of any
sale of real estate shall be disposed of as hereinabove provided
for the proceeds of the sale or disposal of movable property.

Upon any sale of property under the provisions of this
Section the Authority shall notify the Trustee of the property
g0 sold and the amount and disposition of the proceeds thereof,

The Authority may lease, or grant concessions for the use
of, any part of any Project not needed or required for the
maintenance and operation thereof, and the net proceeds of
any such lease or concession shall be deposited as received to
the credit of the Revenue Fund.
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The Authority may use in the construction, maintenance,
repair or operation of any Project or any other project equip-
ment or machinery available for servicing more than one
project and a proper portion of the cost and expense of such
equipment or machinery may be charged to each project in
connection with which it is so used.

SECTION T15. The Authority covenants that in maintain-
ing, repairing and operating any paid-out project it will be
governed by the foregoing provisions of this Article in so far
as the same may be applicable.

ARTICLE VIIL
REMEDIES.

SECTION 801. In case the time for the payment of any
coupon or the interest on any registered bond without coupons
shall be extended, whether or not such extension be by or with
the consent of the Authority, such coupon or such interest
8o extended shall not be entitled in case of default hereunder
to the benefit or security of this Agreement excapt subject to
the prior payment in full of the principal of all bonds then
outstanding and of all coupons and interest the time for the
payment of which shall not have been extended.

SECTION 802. Each of the following events is hereby
declared an “event of default”, that is to say: If

(a) payment of the principal and of the redemption
bremium, if any, of any of the bonds shall not he made when
the same shall become due and payable, either at maturity
or by proceedings for redemption or otherwise; or

(b) payment of any instalment of interest on any of the
bonds shall not be made within thirty (30) days after the
same shall become due and payable; or

(c) the Authority shall unreasonably delay or fail to
carry on with reasonable dispatch or discontinue for more
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than thirty (30) days the construction of any Project; or

(d) the Authority shall for any reason be rendered
incapable of fulfilling its obligations hereunder; or

(e) any substantial part of any Project shall be de-
stroyed or damaged to the extent of impairing its efficient
operation or adversely affecting its gross revenues and
shall not be promptly repaired, replaced or reconstructed
(whether such failure promptly to repair, replace or recon-
struct the same be due to the impracticability of such re-
pair, replacement or reconstruction or to lack of funds
therefor or for any other reason); or

(f) final judgment for the payment of money shall be
rendered against the Authority as a result of the ownership,
control or operation of any Project and any such judgment
shall not be discharged within sixty (60) days from the
entry thereof or an appeal shall not be taken therefrom or
from the order, decree or process upon which or pursuant
to which such judgment shall have been granted or entered,
in such manner as to stay the execution of or levy under
such judgment, order, decree or process or the enforce-
ment thereof; or

(g) an order or decree shall be entered, with the con-
sent or acquiescence of the Authority, appointing a re-
ceiver or receivers of any Project or any part thereof or of
the tolls or other revenues thereof, or if such order or de-
cree, having been entered without the consent or acquies-
cence of the Authority, shall not be vacated or discharged
or stayed on appeal within sixty (60) days after the entry
thereof; or

(h) any proceeding shall be instituted, with the con-
sent or acquiescence of the Authority, for the purpose of
effecting a composition between the Authority and its credi-
tors or for the purpose of adjusting the claims of such
creditors pursuant to any federal or state statute now or
hereafter enacted, if the claims of such creditors are under
any circumstances payable from revenues of the Projects;
or

! '
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(i) the Authority shall default in the due and punctual
performance of any other of the covenants, conditions,
agreements and provisions contained in the bonds or in
this Agreement on the part of the Authority to be per-
formed, and such default shall continue for thirty (30)
days after written notice specifying such default and re-
quiring same to be remedied shall have been given to the
Autherity by the Trustee, which may give such notice in
its discretion and shall give such notice at the written
request of the holders of not less than ten per centum
(10%) in agpregate principal amount of the bonds then
outstanding.

SECTION 803. Upon the happening and continuance of
any event of default specified in Section 802 of this Article,
then and in every such case the Trustee may, and upon the
written request of the holders of not less than twenty per
centum (20%) In aggregate principal amount of the bonds
then outstanding shall, by a notice in writing to the Authority,
declare the principal of all of the bends then outstanding (if
not then due and payable) to be due and payable immedia'te'l,v.
and upon such declaration the same shall become and be im-
mediately due and payable, anything contained in the bonds

or in this Agreement to the contrarv notwithstandi

vided, however, that if at any time after the principal of the
bonds shall have been so declared to be due and payabie, and

«

1g; pro-

before the entry of final judem
action or pr

nt or decres in any
eeding instituted on account of such default, or
before the completion of the enforcement of any other remedy
under this Agreement, moneys shall have aecumulated in th‘e
Sinking Fund sufficient to pay the principal of all matured
bonds and all arrears of interest, if any, upon ail the bonds
then outstanding (except the principal of any bonds not
then due by their terms and the interest accrued on such
bonds since the last interest payment date), and the charges,
compensation, expenses, dishursements, advances and liahili-
ties of the Trustee and all other amounts then payable by the
Authority hereunder shall have been paid or a sum sufficient
to pay the same shall have been deposited with the Trustee,

.
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and every other default known to the Trustee in the observ-
ance or performance of any covenant, condition, agreement or
provision contained in the bonds or in this Agreement (other
than a default in the payment of the principal of such bonds
then due and payable only because of a declaration under this
Section) shall have been remedied to the satisfaction of the
Trustes, then and in every such case the Trustee may, and
upon the written request of the holders of not less than twenty
per centum (20%) in aggregate principal amount cf the
bonds not then due and payable by their terms and then out-
standing shall, by written notice to the Authority, reseind
and arnmul such declaration and its consequences, but no such
rescission or annulment shall extend to or affect any subse-
quent default or impair any right consequent thereon.

SECTION £04. Upon the happening and continuance of
any event of default specified in Section 802 of this Article,
then and in every such case the Trustee may proceed, and
upon the written request of the holders of not less than ten
per centum (10%) in aggregate principal amount of the bonds
then outstanding hereunder shall proceed, subject to the pro-
visions of Section 902 of this Agreement, to protect and en-
force its rights and the rights of the bondholders under the
laws of the State of Okiahoma or under this Agreement by
such suits, actions or special proceedings in equity or at law,
or by proceedings in the office of any board or officer having
jurisdiction, either for the specific performance of any covenant
or agreement contained herein or in aid or execution of any
power herein granted or for the enforcement of any proper
legal or equitable remedy, as the Trustee, being advised by
counsel, shall deem most effectual to protect and enforce such
rights.

In the enforcement of any remedy under this Agreement
the Trustee shall be entitled to sue for, enforce payment of
and receive any and all amounts then or during any default
becoming, and at any time remaining, due from the Authority
for principal, interest or otherwise under any of the provisions
of this Agreement or of the bonds and unpaid, with interest
on overdue payments of principal at the rate of interest speci-
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fied in such bonds, together with any and all costs and expenses
of collection and of all preceedings hereunder and under such
bonds, without prejudice to any other right or remedy of
the Trustee or of the bondholders, and to recover and enforce
judgment or decree against the Authority, but solely as pro-
vided herein and in such bonds, for any portion of such amounts
remaining unpaid and interest, costs and expenses as above
provided, and to collect (but solely from moneys in the Sink-
ing Fund and any other moneys available for such purpose) in
any manner provided by law, the moneys adjudged or decreed
to he payable.

SECTION 805. Anything in this Agreement to the contrary
notwithstanding, if at any time the moneys in the Sinking
Fund shall not be sufficient to pay the interest on or the prin-
cipal of the bonds as the same shall become due and payable
(either by their terms or by acceleration of maturities under
the provisions of Section 803 of this Article), such moneys,
together with any moneys then available or thereafter becoming
available for such purpose, whether through the exercise of the
remedies provided for in this Article or otherwise, shall be
applied as follows:

(a) If the principal of all the bonds shall not have
become or shall not have been declared due and payable,
all such moneys shall be applied

first: to the payment to the persons entitled thereto
of all instalments of intersst then due and payable in
the order in which such instalments became due and
payable and, if the amount available shall not be suf-
ficient to pay in full any particular instalment, then
to the payment, ratably, according to the amounts due
on such instalment, to the persons entitled thereto,
without any discrimination or preference except as to
any difference in the respective rates of interest speci-
fied in the bonds; and

second: to the payment to the persons entitled
thereto of the unpaid principal of any of the bonds
which shall have become due and payable (other than
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bonds called for redemption for the payment of which
moneys are held pursuant to the provisions of this
Agreement), in the order of their due dates, with in-
terest on the principal amount of such bonds at the
respective rates specified therein from the respective
dates upon which such bonds became due and payable,
and, if the amount available shall not be sufficient to
pay in full the principal of the bonds due and payable
on any particular date, together with such interest,
then to the payment first of such interest, ratably,
according to the amount of such interest due on such
date, and then to the payment of such principal, ratably,
according to the amount of such principal due on such
date, to the persons entitled thereto without any dis-
crimination or preference; and

third: to the payment of the interest on and the
principal of the bonds, to the purchase and retirement

of bonds and to the redemption of bonds, all in accord-
ance with the provisions of Article V of this Agreement.

(b) If the principal of all the bonds shall have become

or shall have been declared due and payable, all such
moneys shall be applied

first: to the payment to the perscns entitled thereto
of all instalments of interest due and payable on or
prior to maturity, if any, in the order in which such
instalments became due and payable and, if the amount
avaiiable shall not be sufficient to pay in full any
particular instalment, then to the payment, ratably,
according to the amounts due on such instalment, to the
persons entitled thereto, without any discrimination or
preference except as to any difference in the respective
rates of interest specified in the bonds, and then to the
payment of any interest due and payable after maturity
on the bonds, ratably, to the persons entitled thereto,
without any discrimination or preference except as to
any difference in the vespective rates of interest speci-
fied in the bonds; and

109

second: to the payment of the principal of the bonds,
ratably, to the persons entitled thereto, without prefer-
ence or priority of any bond over any other bond.

(e) If the principal of all the bonds shall have been
declared due and payable and if such declaration shall
thereafter have been rescinded and annulled under the
provisions of Section 803 of this Article, then, subject to
the provisions of paragraph (b) of this Section in the
event that the principal of all the bonds shall later become
due and payable or be declared due and payable, the
moneys remaining in and thereafter accruing to the
Sinking Fund shall be applied in accordance with the
provisions of paragraph (a) of this Section.

'I_'he provisions of paragraphs (a), (b) and (c¢) of this
Section are in all respects subject to the provisions of Section
801 of this Article.

Whenever moneys are to be applied by the Trustee pur-
suant to the provisions of this Section, such moneys shall be
applied by the Trustee at such times, and from time to time,
as the Trustee in its scle discretion shall determine, having
due regard to the amount of such moneys available for ap-
plication and the likelihood of additional moneys becoming
available for such application in the future; the deposit of
such moneys with the Paying Agents, or otherwise setting
aside such moneys, in trust for the proper purpose shall con-
stitute proper application by the Trustee; and the Trustee
shall incur no liability whatsoever to the Authority, to any
bondholder or to any other person for any delay in applying
any such moneys, so long as the Trustee acts with reasonable
diligence, having due regard to the circumstances, and ulti-
mately applies the same in accordance with such provisions of
this Agreement as may be applicable at the time of application
by the Trustee. Whenever the Trustee shall exercise such dis-
cretion in applying such moneys, it shall fix the date (which
shall be an interest payment date unless the Trustee shall
deem another date more suitable) upon which such application
is to be made and upon such date interest on the amounts of
principal to be paid on such date shall cease to acerue. The
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Trustee shall give such notice as it may deem appropriate of
the fixing of any such date, and shall not be required to make
payment to the holder of any unpaid coupon or any bond until
such coupon or such bond and all unmatured coupons, if any,
appertaining to such bond shall be surrendered to the Trustee
for appropriate endorsement, or for cancellation if fully paid.

SECTION 806. In case any proceeding taken by the Trustee
on account of any default shall have been discontinued or
abandoned for any reason, then and in every such case the
Authority, the Trustee and the bondholders shall be restored
to their former positions and rights hereunder, respectively,
and all rights, remedies, powers and duties of the Trustee shall
continue as though no such proceeding had been taken.

SECTION 807. Anything in this Agreement to the contrary
notwithstanding, the holders of a majority in principal amount
of the bonds then outstanding hereunder shall have the right,
subject to the provisions of Section 902 of this Agreement,
by an instrument or concurrent instruments in writing exe-
cuted and delivered to the Trustee, to direct the method and
place of conducting all remedial proceedings to be taken by
the Trustee hereunder, provided that such direction shall not
be otherwise than in accordance with law or the provisions of
this Agreement.

SECTION 808. Except as provided in Section 501 of this
Agreement, no holder of any of the bonds shall have any right
to institute any suit, action or proceeding in equity or at
law on any bond or for the execution of any trust hereunder
or for any other remedy hereunder unless such helder pre-
viously shall have given to the Trustee written notice of the
event of default on account of which such suit, action or pro-
ceeding is to be instituted, and unless also the holders of not
less than ten per centum (10%) in aggregate principal amount
of the bonds then outstanding shall have made written request
of the Trustee after the right to exercise such powers or right
of action, as the case may be, shall have accrued, and shall
have afforded the Trustee a reasonable opportunity either to
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proceed to exercise the powers hereinabove granted or to
institute such action, suit or proceeding in its or their name,
and unless, also, there shall have been offered to the Trustee
reasonable security and indemnity against the costs, expenses
and labilities to be incurred thersin or thereby, and the
Trustee shall have refused or neglected to comply with such
request within a reasonable time; and such notification, re-
quest and offer of indemnity are hersby declared in every
such caze, at the option of the Trustee, to be conditions
precedent to the execution of the powers and trusts of this
Agreement or to any other remedy hereunder; provided, how-
ever, that notwithstanding the foregoing provisions of this
Section and without complying therewith, the holders of not
less than ten per centum (10%) in aggregate principal amount
of the bonds then outstanding may institute any such suit,
action or proceeding in their own names for the benefit of
all holders of bonds hereunder. It is understood and intended
that, except as otherwise above provided, no one or more
holders of the bonds hereby secured shall have any right in
any manner whatever by his or their action to affect, disturb
or prejudice the security of this Agreement, or to enforce any
right hereunder except in the manner herein provided, that all
proceedings at law or in eguity shall be instituted, had and
maintained in the manner herein provided and for the henefit
of 2ll holders of such outstanding bonds and coupons, and that
any individual right of action or other right given to one or
more of such holders by law is restricted by this Agreement
te the rights and remedies herein provided.

SEcTION 809. All rights of action under this Agreement
or under any of the bonds secured hereby, enforceable by the
Trustee, may be enforced by it without the possession of
any of the bonds or the coupons appertaining thereto or the
production thereof at the trial or other proceeding relative
thereto, and any such suit, action or proceeding instituted
by the Trustee shall be brought in its name for the benefit of
all of the holders of such bonds and coupons, subject to the
provisions of this Agreement.
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SgctioN 810. No remedy herein conferred upon or re-
served to the Trustee or to the holders of the bonds is in-
tended to be exclusive of any other remedy or remedies herein
provided, and each and every such remedy shall be cumulative
and shall be in addition to every other remedy given here-
under.

SECTION 811. No delay or omission of the Trustee or
of any holder of the bonds to exercise any right or power
accruing upon any default shall impair any such right or
power or shall be construed to be a waiver of any such default
or an acquiescence therein; and every power and remedy
given by this Agreement to the Trustee and to the holders of
the bonds, respectively, may be exercised from time to time and
as often as may be deemead expedient.

The Trustee may, and upon written request of the holders
of not less than a majority in principal amount of the bonds
then outstanding shall, waive any default which in its opinion
shall have been remedied before the entry of final judgment
or decree in any suit, action or proceeding instituted by it
under the provisions of this Agreement or before the com-
pletion of the enforcement of any other remedy under this
Agreement, but no such waiver shall extend to or affect any
other existing or any subsequent default or defaults or impair
any rights or remedies consequent thereon.

SECTION 812. The Trustee shall mail to the prinecipal
underwriters, all registered owners of bonds at their addresses
as they appear on the registration books, and all other bond-
holders who shall have filed their names and addresses with
the Trustee for such purpose, written notice of the occurrence
of any event of default set forth in Section 802 of this
Article within thirty (30) days after the Trustee shall have
notice, pursuant to the provisions of Section 908 of this
Agreement, that any such event of default shall have occurred.
The Trustee shall not, however, be subject to any liability to
the principal underwriters or to any bondholder by reason of
its failure to mail any such notice.
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ARTICLE IX.
CONCERNING THE TRUSTEE.

SECTION 901. The Trustec accepts and agrees to execute
the trusts imposed upon it by this Agreement, but only upon
the terms and conditions set forth in this Article and subject
to the provisions of this Agreement, to all of which the parties
hereto and the respeetive holders of the bonds agree.

SECTION 902. The Trustee shall be under no obligation
to institute any suit, or to take any remedial proceeding under
this Agreement, or to enter any appearance or in any way de-
fend in any suit in which it mayv be made defendant, or to take
any steps in the execution of the trusts hereby ereated or in
the enforcement of any rights and powers hereunder, until it
shall be indemnified to its satisfaction against any and all costs
and expenseg, outlavs and counsel fees and other reasonable
disbursements, and against all liability; the Trustce may,
nevertheless, begin suit, or appear in and defend suit, or do
anything else in its judgment proper to be done by it as such
Trustee, without indemnity, and in such case the Authority
shall reiinburse the Trustee from revenues for all costs and
expenses, outlays and ccunsel fees and other reasonahle dis-
bursements properly incurred in connection therewith. If the
Authority shall fail to make such reimbursement, the Trustee
may reimburse itself from any moneys in its possession under
the provisions of this Agreement and shall be entitled to a
preference therefor over any of the bonds or eoupons outstand-
ing hereunder.

SECTION $03. The Trustee shall be under no obligation
to effect or maintain insurance or to renew any policies of
insurance or to inquire as to the sufficiency of any policies
of insurance carried by the Authority, or to report, cr make
or file claims or proof of loss for, any loss or damage insured
against or which may occur, or to keep itself informed or
advised as to the payment of any taxes or assessments, or to
require any such payment to be made. The Trustee shall have
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no responsibility in respect of the validity or sufficiency of
this Agreement or the due execution or acknowledgment
thereof, or in respect of the validity of the bonds or of the
coupons or the due execution or issuance thereof. The Trustee
chall be under no obligation to see that any duties herein im-
posed upon the Autherity, the Consulting Engineers, the
Traffic Engineers, the Paying Agents, the Accountants or any
party other than itself, or any covenants herein centained on
the part of any party other than itself to be performed, shall
be done or performed, and the Trustee shall be under no obliga-
tion for failure to see that anv such duties or covenants are so
done or performed.

SECTION 904. The Trustee shall not be liable or respon-
sible because of the failure of the Authority or of any of its
employees or agents to make any collections or deposits or to
perform any act herein required of the Authority. The Trustee
shall not be responsible for the application of any of the pro-
ceeds of the bonds or any other moneys deposited with it and
paid out, withdrawn or transferred hereunder if such applica-
tion, payment, withdrawal or transfer shall be made in accord-
ance with the provisions of this Agreement. The immunities
and exemptions from liability of the Trustee hereunder shall
extend to its directors, officers, employees and agents.

SECTION 905. Subject to the provisions of any contract
between the Authority and the Trustee relating to the compen-
sation of the Trustee, the Authority shall, from revenues, pay
to the Trustee reasonable compensation for all services per-
formed by it hereunder and also all its reasonable expenses,
charges and other disbursements and those of its attorneys,
agents and employees incurred in and about the administration
and execution of the trusts hereby created and the performance
of its powers and duties hereunder, and, from such revenues
only, shall indemnify and save the Trustee harmless against
any liabilities which it may incur in the exercise and perform-
ance of its powers and duties hereunder. If the Authority shall
fail to make any payment required by this Section, the Trustee
may make such payment from any moneys in its possession
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under the provisions of this Agreement and shall be entitled
to a preference therefor over any of the bonds or coupons out-
standing hereunder.

SECTION 906. It shall be the duty of the Trustee, on or
before the 10th day of each month after the opening of the
Southwestern Turnpike Project for traffic, to file with the
Authority a statement setting forth in respect of the preced-
ing calendar month.

(a) the amount withdrawn or transferred by it and the
amount deposited with it on account of each Fund and
Account held by it under the provisions of this Agreement,

(b) the amount on deposit with it at the end of such
month to the credit of each such Fund and Acecount,

(¢) a brief deseription of all chligations held by it as
an investment ¢f moneys in each such Fund and Account,

(d) the amount applied to the purchase or redemption
of bends under the previsions of Section 511 of this Agree-
ment and a description of the bonds or portiens of bonds
so purchased or redeemed, and

(e) any other information which the Authority may
reasonably request,

All records and files pertaining to the Southern Turnpikes
in the custody of the Trustee shall be open at all reasonable
times to the inspection of the Authority, the principal under-
writers and their agents and representatives.

SECTION 907. In case at any time it shall be necessary
or desirable for the Trustee to make any investigation respect-
ing any fact preparatory to taking or not taking any action or
doing or not doing anything as such Trustee, and in any
case in which this Agreement provides for permitting or tak-
ing any action, the Trustee may rely upon any certificate
required or permitted to be filed with it under the provisions
of this Agreement, and any such certificate shall be evidence
of such fact to protect the Trustee in any action that it may
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or may not take or in respect of anything it may or may not
do, in good faith, by reason of the supposed existence of such
fact. Except as otherwise provided in this Agreement, any
request, notice, certificate or other instrument from the Author-
ity to the Trustee shall be deemed to have been signed by
the proper party or parties if signed by the Chairman or Viee
Chairman and by the Secretary and Treasurer of the Authority,
and the Trustee may accept and rely upon a certificate signed
by the Secretary and Treasurer of the Anthority as to any
action taken by the Authority.

SEcTION 908. Except upon the happening of any event
of default specified in clauses {a) and (b) of Section 802 of
this Agreement, the Trustee shall not be obliged to take notice
or be deemed to have notice of any event of default here-
under, unless specifically notified in writing of such event of
default by the holders of not less than ten per centum (10%)
in aggregate principal amount of the bonds hereby secured and
then outstanding.

SECTION 909. The bank or trust company acting as Trus-
tee under this Agreement, and its directors, officers, employees
or agents, may in good faith buy, sell, own, hold and deal in
any of the bonds or coupons issued under and secured by this
Agreement, and may join in any action which any hondholder
may be entitled to take with like effect as if such bank or
trust company were not the Trustee under this Agreement.

SECTION 910. The recitals, statements and representa-
tions contained herein and in the bonds (excluding the Trus-
tee’s certificate of authentication on the bonds) shall be taken
and construed as made by and on the part of the Authority
and not by the Trustee, and the Trustee assumes and shall
be under no responsibility for the correctness of the same.

SecTioN 911, The Trustee shall be protected and shall
incur no liability in acting or proceeding, or in not acting or
not proceeding, in good faith, reascnably and in accordance
with the terms of this Agreement, upon any resolution, order,
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notice, request, consent, waiver, certificate, statement, affi-
davit, requisition, bond or other paper or document which
it shall in good faith reasonably believe to be genuine and to
have been adopted or signed by the proper board or person
or to have been prepared and furnished pursuant to any of the
provisions of this Agreement, or upon the written opinion of
any attorney, engineer or accountant believed by the Trustee
to be qualified in relation to the subject matter, and the Trustee
shall be under no duty to make any investigation or inquiry
as to any statements contained or matters referred to in any
such instrument. The Trustee shall not be under any obligation
to see to the recording or filing of this Agreement or otherwise
to the giving to any person of notice of the provisions hereof.

SecTION 212. The Trustee may resign and thereby be-
come discharged from the trusts hereby created, by notice
in writing to be given to the Authority and to the principal
underwriters and published once in a daily newspaper of
general circulation published in Oklahoma City, Oklahoma, in
a daily newspaper of general circulation published in the City
of Chicago. Illinoig, and in a daily newspaper of general circu-
lation or a financial journal published in the Borough of Man-
hattan, City and State of New York, not less than sixty (60)
davs before such resignation is to take effect, but such resig-
nation ghall take effect immediately upon the appointment of a
new Trustee hereunder, if such new Trustee shall be appointed
before the time limited by such notice and shall then accept the
trusts hereof.

SECTION 913. The Trustee may be removed at any time
by an instrument or concurrent instruments in writing, exe-
cuted by the holders of not less than a majority in aggregate
principal amount of the bonds hereby secured and then out-
standing and filed with the Authority. A photostatic copy of any
instrument filed with the Authority under the provisions of
this paragraph ghall be delivered promptly by the Authority to
the Trustee.

The Trustee may also be removed at any time for any
breach of trust or for acting or proceeding in violation of, or
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for failing to act or proceed in accordance with, any provision
of this Agreement with respect to the duties and obligations
of the Trustee by any court of competent jurisdiction upon
the application of the Authority or the holders of not less than
five per centum (5%) in aggregate principal amount of the
bonds then outstanding under this Agreement.

SpoTioN 914. If at any time hereafter the Trustee shall
resign, be removed, be dissolved or otherwise become in-
capable of acting, or the bank or trust company acting as
Trustee shall be taken over by any governmental cfficial,
agency, department or board, the position of Trustee shall
thereupon become vacant. If the position of Trustee shall be-
come vaeant for any of the foregoing reasons or for any other
reason, the Authority shall appoint a Trustee to fill such
vacancy. The Authority shall publish notice of any such ap-
pointment by it made once in each week for four (4) successive
weeks in a daily newspaper of general circulation published
in Oklahoma City, Oklahoma, in a daily newspaper of general
circulation published in the City of Chicago, Tllinois, and in a
daily newspaper of general circulation or a financial journal
published in the Borough of Manhattan, City and State of
New York, and, before the second publication of such notice,
shall mail a copy thereof to the principal underwriters.

At any time within one year after any such vacancy shall
have occurred, the holders of a majority in aggregate principal
amount of the bonds hereby secured and then outstanding, by an
instrument or concurrent instruments in writing, executed by
such bondholders and filed with the Authority, may appoint
a successor Trustee, which shall supersede any Trustee there-
tofore appointed by the Authority. Photostatic copies of each
such instrument shall be delivered promptly by the Authority
to the predecessor Trustee and to the Trustee so appointed by
the bhondholders.

If no appointment of a successor Trustee shall be made
pursuant to the foregoing provisions of this Section, the
holder of any bond outstanding hereunder or any retiring
Trustee may apply to any court of competent jurisdietion to
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appoint a successor Trustee. Such court may thereupon, after
such notice, if any, as such court may deem proper and pre-
seribe, appoint a suceessor Trustee.

Any Trustee hereafter appeinted shall be a bank or trust
company duly authorized to exercise corporate trust powers
and subject to examination by federal or state authority, of
good standing, and having a combined capital and surplus
aggregating not less than Five Million Dollars ($5,000,000).

SECTION 915. Every successor Trustee appointed here-
under shall execute, acknowledge and deliver to its prede-
cessor, and also to the Authority, an instrument in writing
accepting such appointment hereunder, and thereupon such
successor Trustee, without any further act, shall become fully
vested with all the rights, immunities, powers and trusts, and
subjeet to all the duties and obligations, of its predecessor;
but sueh predecessor shall, nevertheless, on the written re-
quest of its sueccessor or of the Autherity, and upon payment
of the expenses, charges and other disbursements of such
predecessor which are payable pursuant to the provizions of
Section 905 of this Article, execute and deliver an instrument
transferring to such successor Trustee all the rights, immuni-
ties, powers and trusts of such predecessor hereunder; and
every predecessor Trustee shall deliver all property and
moneys held by it hereunder to its successor. Should any in-
strument in writing from the Authority be required by any
successor Trustee for more fully and certainly vesting in such
Trustee the rights, immunities, powers and trusts hereby
vested or intended to be vested in the predecessor Trusteé,
any such instrument in writing shall and will, on request, be
executed, acknowledged and delivered by the Authority.

Notwithstanding any of the foregoing provisions of this
Article, any bank or trust company having power to perform
th-e duties and execute the trusts of this Agreement and other-
wise qualified to act as Trustee hereunder with or into which
the bank or trust company acting as Trustee may be merged
or consolidated, or to which the assets and business of such

bank or trust company may be sold, gshall be deemed the sue-
cessor of the Trustee.
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ARTICLE X.

EXECUTION OF INSTRUMENTS BY BONDHOLDERS
AND PrROOF OF OWNERSHIP OF BoNDS.

SEcTION 1001. Any request, direction, consent or other
instrument in writing required or permitted by this Agreement
to be signed or executed by bondholders may be in any number
of eoncurrent instruments of similar tenor and may be signed
or executed by such bondholders or their attorneys or legal
representatives. Proof of the execution of any such instrument
and of the ownership of bonds shall be sufficient for any
purpose of this Agreement and shall be conelusive in favor of
the Trustee with regard to any action taken by it under such
instrument if made in the following manner:

(a) The fact and date of the execution by any per-
son of any such instrument may be proved by the verifica-
tion of any officer in any jurisdiction who, by the laws
thereof, has power to take affidavits within such jurisdie-
tion, to the effect that such instrument was subseribed
and sworn to before him, or by an affidavit of a witness
to such execution. Where such execution is by an officer
of a corporation or association or a member of a partner-
ship on behalf of such corporation, association or partner-
ship such verification or affidavit shall also constitute suffi-
cient proof of his authority.

(b) The fact of the holding of coupon bonds hereunder
by any bondholder and the amount and the numbers of
such bonds and the date of his helding the same (unless
such bonds be registered) may be proved by the affidavit
of the person claiming to be such holder, if such affidavit
shall be deemed by the Trustee to be satisfactory, or by
a certificate executed by any trust company, bank, banker
or any other depositary, wherever situated, if such cer-
tificate shall be deemed by the Trustee to be satisfactory,
showing that at the date therein mentioned such person
had on deposit with or exhibited to such trust company,
bank, banker or other depositary the honds described in
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such certificate. The Trustee may conclusively assume that
such ownership continues until written notice to the con-
trary is served upon it. The ownership of coupon bonds
registered as to principal alone and of registered bonds
without coupons shall be proved by the registration bocks
kept under the provisions of Section 206 of this Agreement.

But nothing contained in this Article shall be construed
as limiting the Trustee to such proof, it being intended that
the Trustee may accept any other evidence of the matters
herein stated which it may deem sufficient. Any request or
consent of the holder of any bond shall bind everVL future
holder of the same bond in respeet of anything don;s by the
Trustee in pursuance of such request or consent. ‘

I\-Totwithstanding any of the foregoing provisions of this
Section, the Trustee shall not be required to recognize any
person as a holder of any bond or coupon or to take any action

at his request unless such bond or coupon shall be deposited
with it.

ARTICLE XI.

SUPPLEMENTAL AGREEMENTS.

. SECTION 1101. The Authority and the Trustee may, from
time to time and at any time, enter into such agreements
supplemental hereto as shall not be inconsistent with the terms
and provisions herecf and, in the opinion of the Authority
and the Trustee, shall not be detrimental to the interests of t};e

bondholders (which supplemental agreements shall thereafter
form a part hereof),

(2) to cure any ambiguity or formal defect or omis-
G o yaa L .
gion in this Agreement or in any supplemental agreement,
or

1 (b) to grant to or confer upon the Trustee for the
benefit of the bondholders any additional rights, remedies

rore arfhovide or coriir d o :
powers, authority or security that may lawfully be granted
to or conferred upon the bondholders or the Trustee.




122

At least thirty (80) days prior to the execution of’ any sup-
plemental agreement for any of the purposes of this Se_\c-tmn,
the Trustee shall cause a notice of the proposed execution 'of
such supplemental agreement to be .mailed, postage prepaid,
to the principal underwriters, all registered ovt'ners.of bongis
at their addresses as they appear on the registration boolgsj
and all other bondholders who shall have filed their names anfi
addresses with the Trustee for such purpose. Such notice ghall
brieflv set Torth the nature of the proposed supplemental agree-
mentv and shall state that copies thereof are on file at the
principal office of the Trustee for inspection b3.r all box}d—
holders. A failure on the part of the Trustee to m.al_] the notice
required by this Section shall not affect the validity of such

supplemental agreement.

SEcTioN 1102. Subject to the terms and provisions cen-
tained in this Section, and not otherwise, the holders of not
less than two-thirds (2/3) in aggregate principal amo%mt of
the bonds then outstanding shall have the right, from time to
time, anything contained in this Agreement to the co.ntrnr,v
notwithstanding, to consent to and approve the execution by
the Authority and the Trustee of such agreement or agree-
ments supplemental hereto as shall be deemed necessary or
desirable by the Authority for the purpose of modif}_-'mg, alter-
ing, amending, adding to or rescinding, in any particular, an.y
of the terms or provisions contained in this Agreement or in
any supplemental agreement; provided, however, that ngth_lng
herein contained shall permit, or be construed as permitting,
(2) an extension of the maturity of the principal of or t.l}e
interest on any bond issued hereunder, or (b) a 1‘eductior} in
the principal amount of any bond or the redemption premium
or the rate of interest thereon, or (c) the creation of a lien
upon or a pledge of revenues other than the lien anc} I_ﬂedge
created by this Agreement, or (d) a preference or priority of
any bond or bonds over any other bond or bonds, or (e) a
reéluc'tion in the aggrecate principal amount of the bonds re-
quired for consent to such supplemental agreement. Nothing
herein contained, however, shall be construed as making neces-
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sary the approval by bondholders of the execution of any
supplemental agreement as authorized in Section 1101 of this
Article.

If at any time the Authority shall request the Trustee
to enter into any supplemental agreement for any of the pur-
poses of this Section, the Trustee shall, at the expense of the
Authority, cause notice of the proposed execution of such
supplemental agreement to be published once in each week
for four (4) successive weeks in a daily newspaper of general
circulation published in Oklahoma City, Oklahoma, in a daily
newspaper of general circuiation published in the City of
Chicago, Illinois, and in a daily newspaper of general circula-
tion or a financial journal published in the Borough of Man-
hattan, City and State of New York, and, on or before the
date of the first publication of such notice, the Trustee shall
also cause a similar notice to be mailed, postage prepaid, to the
principal underwriters, all registered owners of bonds at their
addresses as they appear on the registration books and all other
bondholders who shall have filed their names and addresses
with the Trustee for such purpose. Such notice shall briefly
set forth the nature of the propesed supplemental agreement
and shall state that copies thereof are on file at the principal
office of the Trustee for inspection by all hondholders. The
Trustee shall not, however, be subject to any liability to any
bondholder by reason of its failure to mail the notice required
by this Section, and any such failure shall not affect the validity
of such supplemental agreement when consented to and ap-
proved as provided in this Section.

Whenever, at any time within one year after the date of
the first publication of such notice, the Authority shall de-
liver to the Trustee an instrument or instruments in writing
purporting to be executed by the holders of not less than
two-thirds (2/3) in aggregate principal amount of the bonds
then outstanding, which instrument or instruments shall refer
to the proposed supplemental agreement described in such
notice and shall specifically consent to and approve the execu-
tion thereof in substantially the form of the copy thereof
referred to in such notice, thereupon, but not otherwise, the




Trustee may execute such supplemental agreement in sub-
y e il g sy 13 wvaenoneihility r
stantially such form, without liability or responsibility :m any
holder of any bond, whether or not such holder shall have
consented thereto.

If the holders of not less than two-thirds .(_Z,s"3)L in aggi‘fz-
gate principal amount of the bonds outstanding at the tlnfe
of the execution of such supplemental agreement shall ha\_ e
consented to and approved the execution there.()f Fb hsz:en"i
provided, no holder of any bond shall have any right to ob] ect
to the execution of such supplemental agreem:ent, or to (-}bjec‘u
to any of the terms and provisions contained the.rem or
the operation thereof, or in any manner 'to quest;@ Hllfi
propriety of the execution thereof, or to enjoin or restrain t 1_L
Trustee or the Authority from executing the same or from
taking any action pursuant to the provisions thereof.

Upon the execution of any supplement'al agreement p‘cn;a
suant to the provisions of this Section, this Ag‘{eement shall
be and be deemed to be modified and ame.nded in acci:nrd:%nce
therewith, and the respective rights, duties and obligations
under this Agreement of the Authority, the Trustee z‘md all
holders of bonds then outstanding shall thereafter be de-
termined, exercised and enforced in all respects under the
provisions of this Aogveement as so modified and amended.

SgperioN 1103. The Trustee is authorized to join with
the Authority in the execution of any such supplemen?al agree-
rent and to make the further agreements and stipulations
which may be contained therein. Any supplemental agreement
executed ivn accordance with the provisions of this Article shall
thereafter form a part of this Agreement, and all of the
terms and conditions contained in any such supp]eme'nfal
agreement as to any provision authorized to be contained
therein shall be and shall be deemed to be part of the terms
and conditions of this Agreement for any and all purposes. In
case of the execution and delivery of any supplemental agree-
ment, express reference may be made thereto in the te.xt of
any bonds issued thereafter, if deemed necessary or desirable
by the Trustee.
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SECTION 1104. In each and every case provided for in
this Article, the Trustee shall be entitled to exercise its dis-
cretion in determining whether or not any proposed supple-
mental agreement, or any term or provision therein contained,
is desirable, having in view the purposes of such instrument,
the needs of the Authority, the rights and interests of the
bondhelders, and the rights, obligations and interests of the
Trustee, and the Trustee shall not be under any responsibility
or liability to the Authority or to any bondholder or to any-
one whomsoever for its refusal in good faith to enter inte any
such supplemental agreement if such agreement is deemed by
it to be contrary to the provisions of this Article. The Trustee
shall be entitled to receive, and shall be fully protected in rely-
ing upon, the opinion of any counsel approved by it, who may
be counsel for the Authority, as evidence that any such pro-
posed supplemental agreement does or does not comply with
the provisions of this Agreement, and that it is or is not proper
for it, under the provisions of this Article, to join in the execu-
tion of such supplemental agreement.

ARTICLE XII.

DEFEASANCE.

SeEcTioN 1201. 1If, when the bonds secured hereby shall
have become due and payable in accordance with their terms
or shall have been duly called for redemption or irrevocable
instructions to call the bonds for redemption shall have been
given by the Authority to the Trustee, the whole amount of
the principal and the interest and the premium, if any, so due
and payable upon all of the bonds and coupons then outstand-
ing shall be paid or sufficient moneys shall be held by the
Trustee or the Paying Agents for such purpose under the pro-
visions of this Agreement, and provision shall also be made
for paying all other sums payable hereunder by the Authority,
then and in that case the right, title and interest of the
Trustee shall thereupon cease, determine and become void,
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and the Trustee in such case, on demand of the Authorltyl
shall release this Agreement and shall execute such doc.um]ent:i
to evidence such release as may be reasonably required by
the Authority, and shall turn over to the Piflthﬂl‘llt}' or to
such officer, board or body as may then be ent'{t]ed by 1-9.w. tf)
receive the same any surplus in any account in the Sinking
Fund and all balances remaining in any othe1.' funds or ac-
counts other than moneys held for the redemption or ‘;)Et}-“[ﬂ@l_‘;t
of bonds or coupons; otherwise this Agreement shall be, con-
tinue and remain in full force and effect.

ARTICLE XIIL

MISCELLANEOUS PROVISIONS.

SgeTioN 1301, In the event of the dissoluﬁtion. of th?
Authority all of the covenants, stipulations, gbhgaho_ns and
agreements contained in this Agreement b_y or in -behi‘;if of or
for the benefit of the Authority shall bind or inure to the
benefit of the successor or SUCCESSOrS of the Authority fr.om
time to time and any officer, board, commiss.ion, authority,
agency or instrumentality to whom or tp Whlch. any power
or duty affecting such covenants, stipulations, obhgatx?ns and
agreements shall be transferred by or in ag.‘ordance with law,
and the word “Authority” as used in this Agreement shall
include such successor Or SUCCESSOTs.

SeeTioN 1302, Any bank or trust company wit'i: or into
which any Paying Agent may be merged or t.:onsohuatfd, or
to which the assets and buginess of any Paying A.gem ma::'
be sold, shall be deemed the successor of such P.a}‘*mg Agent
for the purposes of this Agreement. If the 'DUSIJ'\iiO}'l of 1an_\v
Paying Agent shall become vacant for any reason, [1:19 ;Lu‘fnol;—_
ity shall, within thirty (30) days thereafter, ahpomt a bank
or trust company located in the same city as Paying Agent.to
fill such vacancy; provided, however, that if the Authol_‘lty
shall fail to appoint such Paying Agent within said period,
the Trustee shall make such appointment.
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SECTION 1303. Any notice, demand, direction, request or
other instrument authorized or required by this Agreement
to be given to or filed with the Authority or the Trustee
shall be deemed to have been sufficiently given or filed for all
purposes of this Agreement if and when sent by registered
mail, return receipt requested:

to the Authority, if addressed to Oklahoma Turnpike
Authority, Oklahoma City, Oklahoma; and

to the Trustee, if addressed to The First National Bank
and Trust Company of Oklahoma City, Oklahoma City,
Oklahoma, or to any successor Trustee, if addressed to it
at its principal office.

All documents received by the Trustee under the provisions
of this Agreement, or photographie copies thereof, shall be re-
tained in its possession, subject at all reasonable times to the
inspection of the Authority, the Consulting Engineers, the
Traffic Engineers, the principal underwriters, any bondholder,
and the agents and representatives thereof.

SECTION 1304. If, because of the temporary or permanent
suspension of publication of any newspaper or financial
journal or for any other reason, the Trustee shall be unable
to publish in a newspaper or financial journal any notice
required to be published by the provisions of this Agreement,
the Trustee shall give such notice in such other manner as in
the judgment of the Trustee shall most effectively approxi-
mate such publication thereof, and the giving of such notice
in such manner shall for all purposes of this Agreement be
deemed to be compliance with the requirement for the publi-
cation thereof.

SECTION 1305. Except as herein otherwise expressly pro-
vided, nothing in this Agreement expressed or implied is in-
tended or shall be construed to confer upon any person, firm
or corporation other than the parties hereto and the holders
of the bonds issued under and secured by this Agreement any
right, remedy or claim, legal or equitable, under or by reasecn
of this Agreement or any provision hereof, this Agreement
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and all its provisions being intended to be and being for the
sole and exclusive benefit of the parties hereto and the holders
from time to time of the bonds issued hereunder.

SgcTION 1306. In case any one or more of the provisions
of this Agreement or of the bonds or coupons issued here-
under shall for any reason be held to be illegal or invalid,
such illegality or invalidity shall not affect any other pro-
vision of this Agreement or of said bonds or coupons, but this
Agreement and said bonds and coupons shall be construed
and enforced as if such illegal or invalid provision had not
been contained therein. In case any covenant, stipulation,
obligation or agreement contained in the bonds or in this
Agreement shall for any reason be held to be in violation of
law, then such covenant, stipulation, obligation or agreement
shall be deemed to be the covenant, stipulation, obligation or
agreement of the Authority to the full extent permitted by

law.

SecTIoN 1307. The Authority hereby finds and determines
that it would be economical and heneficial to combine into one
unit the Southwestern Turnpike Project and any part or parts
of the Eastern Route for which bonds may be issued under the
provisions of this Agreement, and to consider the same as one
project to the same extent and with like effect as if the same
were a single project, and, as authorized by the Enabling Act,
the same are hereby combined for financing purposes to the
extent and with the effect set forth in this Agreement, includ-
ing the establishment of a single sinking fund for the payment,
purchase or redemption of all bonds issued under the provisions
of this Agreement; provided, however, that nothing contained
in this Agreement shall be construed as preventing the Authority
from financing the Eastern Route or any part or parts thereof
by the issuance of bonds which are not secured by the provisions
of this Agreement and which are issued under the provisions of
a separate trust agreement.

SecToN 1308, All covenants, stipulations, obligations and
agreements of the Authority contained in this Agreement

T T
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shall be deemed to be covenants, stipulations, cobligations and
agreements of the Authority to the full extentoauthorized
by the Enabling Act and permitted by the Constitution of
ijfih‘oma. No covenant, stipulation, obligation or agreement
cqryamed'herein shall be deemed to be a covenant, stipu-
lation, obligation or agreement of any present or futur,e mem-
ber, tet‘nployee or agent of the Authority in his individual
cagac;ty, and neither the members of the Authority nor any
officer thereof executing the bonds shall be liable ‘personally
on the bonds or be subject to any personal liability or ac-
ccj"t.mtabﬂit}.' by reason of the issunance thereof. No wmember
officer, employee or agent of the Authority shall incur am:
persecnal liability in acting or proceeding 01: in not acting 01‘
nr.?t proceeding, in good faith, reasonably and in accord;mce
with the terms of this Agreement and the Enabling Act. This
Agreement is executed with the intent that the laws of the
State of Oklahoma shall govern its construction.

SE(?TION 1309. The principal underwriters shall be under
no obligation to any bondholder for any action that they may
or may not take or in respect of anything that they rrllay or
may not do by reason of any information contained in any re-
pf)l:ts or other documents received by them under the pro-
visions of this Agreement. The immunities and exemptions
from liability of the principal underwriters hereunder shall
extend fo their partners, directors, officers, successors, em-
plovees and agents. , o

. SECTIOE\' 1310. This Agreement may be executed in mul-

’Flple counterparts, each of which shall be regarded for all
pulrposes as an original; and such counterparts shall con-
stitute but one and the same instrument.

SECTION 1311. Any headings preceding the texts of the
several articles hereof, and any table of contents or marginal
notes appended to copies hereof, shall be solely for convenience
of reference and shall not constitute a paft of this Agree-
ment, nor shall they affect its meaning, construction or effect




this Agreement

ial seal to be i

i d The First Nationa Bank and
Set rv and Treasurer, and The First Nat ynal Bank ¢ |
ement

o | itv ag ansed this 2 o1 ef
Trust Company of Oklahoma City has C.,-lLlL\tLl ‘h“..? 7‘1:: cment
to be executed in its behalf by its President or a Vice Presiaent
to be executed in its be 3 : g RS i
and its corporate seal to be impressad hereon and attested D
its Cashier or an Assistant Cashier, all as of the day and year

first above written.
OKLAHOMA TURNPIKE AUTHORITY

By MARVIN MILLARD
Chairman

[sEAL]

Attest:

NED SHEPLER
Secretary and Treasurer

Tue FIRST NATIONAL BANK AND

TrusT COoMPANY OF ORLAHOMA CITY,
Trustee

By JouN H. MILLER ‘
Viece President

[sEAL]

Attest:

JusTiN H. FAHERTY
Cashier
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STATE OF OKLAHOMA )

L

n

o

COUNTY OF OKLAHOMA

Before me, the undersigned, a Notary Public in and for
said County and State, on this 24th day of November. 1961,
personally appeared MARVIN MILLARD, to me known to be
the identical person who subscribed the name of Oklahoma
Turnpike Authority to the foregoing instrument as its Chairman
and acknowledged to me that he executed the same as his free
and voluntary act and deed and as the free and voluntary act
and deed of said Authority, for the uses and purposes therein

set forth.

Given under my hand and seal of office the day and year

last above written.

IrRMA DouGLAS
Notary Public

My commission expires 8-30-64.

[sEAL]




STATE OF OKLAHOMA ,

COUNTY OF OKLAHOMA

Before

said County and State, on thiz 24th day
personally appeared JOHN H. MILLER, to me known to be

me of The First

I ibscribed the na

» instrument as a

me that he executed the same as his free and

d asg the free and voluntary act anc

Given under my hand anc of office the day and year

last above written.

SELMA PAYNE

ary Public
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