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THis AererMenT, dated for convenience of reference as of the 1st
day of October, 1971, by and between

OKLAHOMA TURNPIKE AUTHORITY

{hercinafter sometimes called the “Authorily™), a body corporate and
politic and an insgtrumeniality of the State of Oklahoma, and

THE FIRST NATIONAL BAKK AND
TRUST COMPANY OF TULSA,

a national banking association duly organized aud existing under the
laws of the United States of America and having its principal office in
the Uity of Tulsa, Oklahoma, which iz anthorized under such laws to
exercisc corporate {rust powers and 1s subjeet to examination by fedoral
authority, as trustee (said banking association and any bank or trust
company becoming successor irustee nnder this Agreement being here-
inafter sometimes called the “Frustee”), WITNESSETH :

WaEREas, by virtue of Title 69, Oklahoma Statutes 1968, Sections
1701 to 1734, inclusive, as amended, and Title 47, Oklahoma Statutes
1968, Sections 11-1401 to 11-1405, inclusive, as amended (hereinafter
somotimes collectively called the “Ymnabling Act”}, the Authority is
authorized and empowered

{a) to construet, maintain, repair and operate turnpike proj-
ects (as defined in the Enabling Act), with their access and con-
necting roads, at such locations and on sueh routes as it shall
determine {o be feasible and economically sound, guch locations to
be approved by the State Highway Commission; provided, how-
ever, that until specifically authorized by the legislature of the
State of Oklahomza, the Authority is authorized to construet, main-
tain, repair and operate turnpike projects only at the following
locations:

(1) the Turner Turnpike between Oklahoms City and
Tulsa,

{(2) the Southwestern (H. E. Bailey) Turnpike between
Oklahoma City and Wichita Falls, Texas,

(3) the Northeastern (Will Rogers) Turnpike hetween
Tulsa and Joplin, Misgzouri,

(4) the Eastern (Indian Nafion} Turnpiice between Tulsa
and Paris, Texas, including all or any part thereof betweon
MecAlester and the Red River south of Hugo,
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(5) a turnpike or any part or parts thereof from Tulsa
extending west to a junefion with Interstate Toute 35 on a
route lying south of the Kansas-Oklahoma state boundary and
north of Stillwater or north of Perry,

(6) a turnpike or any part or parts thercof from the
vicinity of Broken Arrow extending in a southeasterly diree-
tion by way of the vicinity of Muskogee to a junction with
Interstate Route 40, and {o be called the Muskogee Turnpike,

(7) a turnpike or any part or parts thereof beginning in
the vieinily of Davis and extending in a northeasterly direction
by way of the vicinity of Ada to a connection in the vicinity of
Henryetta or in the vicinity of the intersection of State Route
48 and Inferstate Tioute 40,

(8) a turnpike or any part or parts thereof beginning at
a point in the vicinity of Ponea City, or at a point on the
Kansas-Oklahoma stale boondary east of the Arkansas Kiver
and west of the point where State Route 18 intersects said
state boundary, and extending in a goutheasterly direction to
a connection with the Tulsa urban expressway systein in the
general area of the Port of Catoosa,

(9} an Oklahoma City toll expressway system connecting
the residentizl, indumstrial and State Capitcl complex in the
north part of Oklahoma Cify with the residential, industrial
and Will Rogers World Alrport complex in the south and
southwest parts of Oklahoma City, and

(10) & turnpike (the Industrial Parkway) or any part or
parts thereof beginning at a point on the Oklahoma-Kansas
state boundary between the point where U.S. Roate 66 inter-
sects said boundary and the northeast corner of Oklahoma and
ending by means of a connection or conneciions with Shreve-
port, Louisiana, and Houston, Texas, in southeasiern Okla-
homa and at no point to exceed twenty (20) miles west of the
Missouri or Arkansag border,

(b} to issue turnpike revenne bonds of the Aunthority, payable
solely from the tolls and revenues, including the revenues aceruing
to the trust fund created by the Enabling Aet, pledged for their
payment, for the purpose of paying all or any part of the cost of
any ona or more furnpike projects,
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{e) toissue turnpike revenue refunding bonds of the Authority
for the purpose of refunding any bonds of the Authority then out-
standing, and

(d) to fix, revise, charge and collect tolls for the nse of each
turnpike project and the different parts or sections thercof; and

Warrrss, for the purpose of paying the eost of a turnpike projeet,
approximately 88.5 miles in length, between Tulsa and northeastern
Oklahoma near Joplin, Missouri (said turnpike project being herein-
after sometimes called the “Will Rogers Turnpike”}, the Authority duly
issued turnpike revenue bonds of the Authority in the aggregate prin-
cipal amonnt of Sixty-cight Million Dollars (%68,000,000), designated
“Turnpike Bevenue Bonds (Northeastern Turnpike)”, dated as of De-
cember 1, 1954, maturing in annual installments on the 1st day of
December in the years 1962 to 1993, inclusive, and outstanding as of the
date of this Agrecment in the aggregate principal amount of $56,105,000
(hereinafter sometimes called the “1954 Bonds”); and

Wazrras, the 1954 Bonds are secured by the trust agreement,
dated as of Deeember 1, 1954, by and between the Authority and
The First National Bank and Trust Company of Oklahoma City, as
trustee (hcreinafter sometimes called the “1954 Agreement”); and

‘WaEREAs, the Authority has entered into a trnst agreement with
The First National Bank and Trust Company of Oklahoma City, as
trustee, dated as of January 1, 1966 (hereinafter sometimes called the
1966 Agreemont’) and sesuring the 1966 Bonds hereinafter men-
tioned, pursuant fo which there has been combined into one turnpike
system all of the turnpike projects theretofore construeted by the
Authority, except the Will Rogers Turnpike, together with the turn-
pike projects constructed by the Authority pnrsnant to the 1966 Agree-
ment and all furnpike projeets thereafter constructed hy the Authority
{the Turner Turnpike, the II. E. Bailey Turnpike, Section A of the
Indian Nation Purnpike, Secction B of the Indian Nation Turnpike and
the Muskogee Turnpike, all as defined and described in the 1966
Agreement, together with ithe Will Rogers Turnpike when and as
authorized by the provisions of the 1966 Agreement and all turnpike
projects thercafter construeted by the Anthority, being in the 1966
Agreement and hereinafter sometimes colleetively ealled the ¢Okla-
homa Turupike System?’): and
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WaErEas, pursuant to the provisions of the Enabling Act and the
1966 Agreement, the Authority duly issued turnpike Tevenue honds of
the Authority in the agpregaie prineipal amount of One Hundred
Bichty-six Million Dollars ($186,000,000) for the purpose of providing
funds, with other funds available or to become available, (a) for re-
funding the outstanding turnpike revenue bonds of the Authority which
were issued for the purpose of paying the cost of the Turner Turnpike,
the H. F. Bailey Turnpike and Section A of the Indian Nation Turnpike,
and (b) for paying the cost of Section B of the Indian Nation Turnpike,
the Muskogee Turnpike and a new administration building for the
Anuthority; and

‘WarREAs, said $186,000,000 bonds consisted of $150,000,000 bonds
designated “Oklahoma Tnrnpike System Series A Revenune Bonds’’ and
of $36,000,000 bonds destgnated ‘‘Oklahoma Turnpike System Series B
Revenue Bonds”’, all dated as of January 1, 1966, bearing interest at the
rates of 4.70% and 5%, respectively, per annum and maturing, subject
to the right of prior redemption, on Janunary 1, 2006, and $1,050,000
4.70% bonds of said issue have heretofore been retired hy purchaze,
feaving a balanee outstanding of $184,950,000 bonds of said issue as of
the dafe of this Agreement (said ontstanding bonds, together with any
additional bonds issued under the provisions of the 1966 Agreement,
being hereinafter sometimes called the ‘*1966 Bonds*’}; and

Woerrss, the 1966 Agreement provides that, if and to the extent
necessary to provide addifional funds for completing payment of the
cost of Section B of the Indian Nation Turnpike and the Muskogee
Turnpike, additional series of honds on & parity with the Oklahoma
Turnpike System Series A Revenue Bonds may be issned under the
1966 Agreement for such purposes and also provides for the issuance,
under the eonditions, limitations and restrictions therein set forth, of
an additional geries of bonds on a parity with said Series A bonds for
the purpoge of providing funds, with any other available funds, for
refunding all of the then ontstanding 1954 Bonds; and

Warrnas, the Authority has determined that if will not be necessary
to provide additional funds for completing payment of the cost of
Seetion B of the Indian Nation Turnpike and the Muskogee Turnpike;
and
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WeEREss, the 1966 Agreement also provides (i) for the creation of
a special fund designated “ Oklahoma Turnpike Sy=tem Revenue Fund”
(therein and herein sometimes called the ““Revenue Fund’”) and for
the deposit of all tolls and other revenues derived from the opcration
or ownership of the Oklahoma Turnpike System to the eredit of the
Revenue Fund, {ii) for the ereation of a special fund designated
“Oklahoma Turnpike System Revenue Bonds Interest and Sinking
Fund” (therein and herein sometimes called the ‘‘8inking Fund?’),
which fund i3 pledged to and charged with payment of the prineipal of
and the inferest on all the 1966 Bonds, (iii) for the ercation of five
separate accounts in the Sinking Fund designated ‘‘Series A Bond
Interest Account’’, ““Series A Redemplion Account’?, ‘‘Heries B Bond
Interest Accouni’, ‘‘Series B Bedemption Aceount’’ and ““General
Reserve Account”, and (iv) for the ereation of two additional special
funds designated ‘‘Oklahoma Turnpike Hystem Reserve Maintenance
Fund’’ (therein and herein sometimes called the ‘“Reserve Maintenance
Fund’’} and the “ Oklahoma Turnpike System General Fund®® (therein
and herein sometimes called the ‘‘General Fund”); and

‘WaEREAs, it is further provided in the 1866 Agreement that on or
before the 10th day of each month the trustee under the 1966 Agreement
(hereinafter sometimes called the ‘1966 Agreement Trmstee’’) shall
withdraw from the Revenue [Fund all moneys held in the Revenue
Fund on the last day of the preeeding month, less certain amounts
for Current Expenses as therein provided, and deposit the sum so with-
drawn, in the order ard in the amounts preseribed, to the credif of the
Series A and Series B Bond Interest and Redemption Accounts, the
(Feneral Reserve Account, the Reserve Maintenance Fund and the
General Fund; and

‘WaEREss, by virtue of the Enabling Act

(a} until 2]l turnpike revenue bonds of the Authority and the
interest thereon are paid in fnll, the Oklahoma Tax Commission
shall eack month determine an amount equal to the motor fuel
excise taxes computed on 97%% of the total gallonage of all fuels
consumed, during the calendar month in which the tax being ap-
portioned acerued, on all turnpike projects and apportion to the
Anthority a sum equal to 97% of the amount so determined, pro-
vided, however, that the apportionments shall not in any fiseal year
of the State of Oklahoma exceed $3,000,000, such apportionments
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to be deducted exelusively from those funds which would otherwise
be apportioned te the State Highway Department or sald Commis-
sion for expenditure on State highways, and such monthly appor-
tionment shall not be made fo the Anthority if at the time thereof
there shall be a balance in the trust fund ereated by the Enabling
Act {(hereinafter sometimes ealled the “Turnpike Trust Fund”)}
cqual to three years’ annual interesi on the 1966 Bonds and on all
tarnpike ievenue bonds herenfter issued under the provisions. of
the Enabling Aet, including the bonds issusd under the provisions
of thiz Agreement, and then outstanding,

(b} the Authorily is authorized to pledge, ag sceurity for the
1966 Bonds and all turnpike revenue bonds thereafter issned,
moneys in the Turnpike. Trust Fund in the same manner as tolls
and other revenues of turnpike projecis, '

(e) the Authority is required o segregate and hold such mofor
fuel excige taxes apportioned to it and all funds heretofore and
hereafter accumnlated in the Turnpike Trust Fund in trast for the
uges and purposes authorized, and

(d) the moneys in the Turnpike Trust Fund may be expended
or pledged by the Authority for making up any deficiency in the
moneys available to meet Interest and prineipal requirements on
the 1966 Bonds and all turnpike revenne bonds hereafter issued;
and

Wiermas, pursuant to the provisions of the 1966 Agreement, tie
Authority has pledged the moneys held for the eredit of the Turnpike
Trust Fund for the purpese of making up any deficiencies in the moneys
otherwise available for the payment of the principal of and the interest
and the redemption premium on the 1966 Bonds, and the Authority has
covenanted under the 1566 Agreement that it will not make any ad-
ditional pledge. of the monceys held for the credit of the Turnpike Trust
Tand that would make the moneys deposited to the credit of the Turn-
pike Trust Fund in any fiseal year of the State of Oklahoma (July 1 to
June 30) unavailable to the extent needed to make np any deficicneies
in the Series A and Serics BB Bond Interest and Redemption Accounts;
and '

Weeezas, it 13 provided in the 1966 Agreement that moneys held
for the credit of the General ¥und shall be disbursed for certain
specified purposes or may he pledged to the payment of the principal
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of and the interest on any turnpike revenue bonds issued: for the pur-
pose of paying all or any part of the cost of any one or more additional
turnpike projeets; and, '

WanRsas, the Consulting Tngineers (hereinafter defined) have
made investigations and studies and have prepared and filed with the
Authority their engineering report dated June 15, 1971, describing a
turnpike project anthorized by the Enabling Aet, approximately 68.8
miles in length, extending from the infersection of State Route 48 and
U. 8. Route 64 wégt of Tulsa to Interstate Ronte 35 north of Perry,
with a connectiot fo serve Stillwater (said turnpike project being hore-
inafter sometimes eslled the ‘¢ Cimarron Turnpike’’),.and sefting forth
their estimates of the cost of comstructing the Cimarron Turnpike and
of the amonnts réquired for maintenance, repair angd operation of the
Cimarron Tumpi;fl{e and for reserves for sneh purposes and also their
recoramendation with respect to the proposed location of the Cimarron
Turnpike; and ! : : '

Weearas, the Traffic Engineers (hereinafter defined) have madeé
investigations and studies and have prepared and filed with the Au-
thority their iraffic report dated Awngust 6, 1971, sefting forth their
estimates with respsct to the iraffic to use the Gimarron Turnpike and
the revenmes to be reseived therefrom hased on the tolls recommended
by them ; and :

Waersas, the Authority has determined tﬂk_ location of the
Cimarron Turapike and has approved plans for the Gmstruction of the
(imarron Turnpiks, all as recommended by ‘the Consuting Hngineers;
and B

WHERRAS,the State Highway Clommisgion has ajpi'oved guch loca-
tion of the Cigtarron Tarnpike; and |

‘Wimrras, the Authoriiy has determined that ie loeation and roufe
of the Cimarron Turnpike are feasible anc eeaomically sonnd; and

- Wirenzas, (e Authority hag determined 14t it will proceed with
the construction of the Cimarron Turnpike and tat the proceeds of the
turnpike revenue bonds to be issued inifially mder the provisions of
this Agreement will be required and will be sucient to pay the cost
of the Cimarron Turnpike as such cost is definerdn the Enabling Act;
and ’ ' _
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‘Wannnhs; for the purpose of paying the cost of the Cimarron Turn-
pike, the Authority has by Tesolution duly authorized the issmance of
turnpike revernue bonds of the Authority in the aggregate principal
amonnt of Seventy-Four Million Dollars ($74,000,000) designated
¢ Oklahoma Turnpike System Series ( Revenue Bonds (Cimarron
Turnpike)”’, dated as of the Ist day of October, 1971, and bearing
interest and matiring, subject to the right of prior redemption, all as
hereinsfter set forth (said bonds and any additional bonds at any time
issued nnder this Agreement being hereinafter sometimes called the
“«honds?);end

W HEEREAS, the"k Authority has determined that thei conpon honds to
be issued hereunder and the interest coupons to be lattached thereto,
the registerod bonfls without coupons to be issued hereunder, and the
certifieate of authentication by the Trustee to be endprsed on all such
honds shall be, respectively, substantially in the folloiwing forms, with
such veriations, omissiond and insertions as are requred or permitted
by this Agreement:

I (Form of Coupon Bonds) .

[ T— ' ' $5,000
TUNITED STATES OF AMERICA :
HTATE OF ORLAHOMA -

 OKIAHOMA TURNPIEE AUTHORITY

OELAH(A TURNPIRE SYSTEM SERIES O REVENUE BOND
/ (CIMABRON TURNPIRD)

Dye Jannary 1, ... -. , :
Oklahoma "mrnpike f\&uthority (herein sometimes called the
“Authority™), a bdy corpor%;te and politic and an instrumentality of
the State of Oklahma, duly reated by the Enabling Aet (hereinafter
mentioned), for vaie receiért'ed, hercby promises to pay, solely from
the special fund proﬂed’;‘ herefor ag hercinafter set forth except as
hereinafier mentioned, tthe bearer on the 1st day of SJammary, ... {or
carlier as hereinafter rofrred to), upon the presentation and surronder

hereof, the principal sur of

N . FIVITHOUSAND DOLLARS
and to pay, solely fromsaid special fund except as hereinafter men-
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tioned, interest thereon from the date hereof at the rate of e,
w Dereent {.... %) per anpum until payment of said principal
sumn, sueh interest to the maturity hereof being payable on January 1,
1972 and July 1, 1972 and semi-annually thereafter on the 1st days of
January and July in each year npon the presentation and surrender of
the coupons representing such interest as the same respectively become
due. Both ihe prineipal of and the interest on this bond are payable in
any coin or currency of the United States of America which on the re-
spective dates of payment thereof is legal tender for the payment of
publie and private debtz. The principal of this bond and the interesi
hereon are payable at the prineipal office of The First National Bank
and Trogt Company of Tulsu,, in the City of Tulsa, Oklahama, or
at the prinecipal office of .. et , in the
(ity of Chicago, Hlinois, or at the prmmpal ofﬁce nf

- in the Borough of Manhattan, Glty and State
01 New Y ork, at the 0ptlun of the holder.

This bond ghall not be deemed to constitute a debt of the State of
Oklahoma or of auy political subdivision thereof or a pledge of the
faith and eredit of the State or of any such politieal subdivision. Neither
the State of Oklahoa nor the Authority shall be obligated to pay this
bond or the interest hercon except from the special fumd provided
therefor from tolls and revenues of the Oklahoma Turnpike System
{hereinafter defined), including motfor fuel excise taxes apportioned
to the Authority under the provisions of the Enabling Act for deposit
in a speeial trust fund and pledged for the payment of such principal
and interest, subject to the prior pledge of said tolls, revennes and
motor Tuel exeise taxes pursuant to the provigions of the 1966 Agree-
ment (hereinafter mentioned). Neither the faith and credit ner the
taxing power of the State or of any political subdivision thereof is
pledged, or may hereafter be pledged, to the payment of the prineipal
of or the interest on this bond.

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

This bond is one of a duly aunthorized issue of turnpike revenne
bonds (herein called the *bonds”) of the Authority izsned for the pur-
pose of paying the cost of a furnpike projoct, extending from the inter-
section of State Route 48 and U. S. Rounte 64 west of 'Puisa to Interstate
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Boute 35 north of Perry, with a eonneeclion to serve Stillwater (herein
called the “‘Cimarron Turnpike’’). The bonds of this issue aggregate
Seventy-four Million Dollars ($74,000,000) in principal amount, are
designated ‘*Oklahoma Turnpike System Series C Revenne Bonds
{Cimarron Turnpike)’’, are dated as of the 1st day of October, 1971,
and congist of $24,000,000 honds maturing on the 1st day of Jannary,
1992 and of $50,000,000 bonds maturing on the 1st day of January, 2004,
the proescds of which bonds were estimated at the time of their issuance
to be snfficient to provide funds for such purpose. The Agreement
(hereinafter mentioned) provides that, if and to the extenf necessary to
provide sdditional funds for completing payment of the cost of the
imarron Turnpike, additional bonds on a parity with the bonds of
this issue may be issned under the Agreement for such purpose,

All of the bonds are issued under and pursuant to a trust agree-
ment (said agreement, together with all agreements supplemental there-
to ag therein permifted, being herein calied the “‘ Agreement’’), dated
as of the 1st day of Oetober, 1971, by and between the Authority and
The First National Bank and Trugt Company of Tulsa, in the City
of Tulea, Oklahoma, as trustee (said banking association and any
bank or f{rust ecompany becoming successer frmstee nnder the Agree-
ment being herein ealled the **Trustee’), and are also issued subject
to the provigions of a trust agreemont (said agreement, together with
all agreements supplemental thereto as therein permifted, being herein
culled the 1966 Agreementi”), dated as of the 1st day of January,
1966, by and between the Authority and The First National Bank and
Trust Company of Oklahoma City, in Oklahoma City, Oklahoma, as
trustee, exccouted counterparts of which Agreement and 1966 Agree-
ment are on file at the principal office of the Trusice. Refervuce ig
hereby made to the Agreement and the 1966 Agrecement for the provi-
slons, among othars, with respeet to the cusiody and applieation of
the procecds of bonds issued under the Agreement, the colleelion and
digposition of revenues, the Tunds charged with and pledged to the
payment of the interest on and the principal of the bonds, the nature
and extent of the securily, the terms and conditions en which the bonds
are or may be issucd, the rights, duties and obligations of the An-
thority and of the Truslec and the trusteec under the 1966 Agreement
and the rights of the holders of the bonds, and, by the aceeptance of this
bond, the holder hereof assents to all of the provisions of the Agree-
ment and the 1966 Agreement.
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Under the provisions of the 1966 Agreement, the existing turnpike
projects known as the Turner Turnpike, the . E. Bailey Tnrnpike, Sec-
ttons A and B of the Indian Nation Turnpike, the Muskogee Turnpike,
the Will Rogors Turnpike when and as authorized by the provisions of
the 1966 Agreement and all turnpike projects therecafter constructed by
the Authority, including the Cimarron Turnpike, were combined info
one turnpike system (bemtr thercin and herein eolleetively called the
“*Oklahoma Turnpike System’?).

This bond iz issued and ihe Agreement was made and entered
into under and pursuant to the Constitution and laws of the State of
Oklahoma, particularly Title 69, Oklahoma Statutes 1968, Sections 1701
to 1734, inclusive, as amended, and Title 47, Oklahema Statutes 1968,
Seotlons 11-3401 to 11-1405, inclusive, as amendcd (herein collet,twelv
called the “Emnabling Act”), and under and pursuant to resolutions duly
adopted by the Authority.

The 1966 Agreement and the Agreement, in accordance with and as
required by the Finabling Act, provides for the fixing, revising, charging
and collecting by the Authority of tolls for the usc of the Oklahoma
Turnpike System and the different parts or sections thereof and for re-
vising such tolls from time to time in order that such tolls and othor
revenues will be sufficient to provide funds to pay the cost of maintain-
ing, repairing and operating the Oklahoma Turnpike System and to pay
the principal of and the intetest on all bonds issued under the 1966
Agreement and the Agreement as tho same shall become due and
payable, and to create reserves for sueh purposes. The 1966 Agreement
alse provides for the deposit of a sufficient amonnt of such tolls and
other revenues, over and ahove such cost of maintenance, repair and
operation and reserves for such purposes, to the eredit of a special fund
designated ‘‘Oklahoma Turnpike System Revenne Bonds Interest and
Sinking Fund”’ (herein called the *“Sinking F'und’’) to pay the prizei-
pal of and the interest on the bonds issued under the 1966 Agreement.
The Sinking I'und is pledged fo and charged with the payment of the
principal of and the interest on all bonds issued under the 1966 Agreo-
ment to the extent and with the priorities provided in the 1966 Agree-
ment. As authorized by the 1966 Agreement, the Agreement provides
for the deposit of a sufficient amount of such remaining tolls and other
revenues fo the eredif of a special fund designated *‘Oklahoma Turnpike
Bystem BSeries C Revenne Bonds Interest and Sinking ¥Fund”’ (herein
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called the ““Berics C Sinking Fund?’) to pay the prineipal of and the
interest on the bonds issned under the Agreement, The Heries C Sink-
ing ¥und is pledged to and charged with the payment of the principal
of and the interest on &ll bonds isgned under the Agreement.

The bonds are issuable ag coupon bonds in the denomination of
45,000 each and asg registered bonds without coupong in denominations
of $5,000 or any multiple thereof. At the principal office of the Trustee,
in the mamer and subject to the limitations and conditions provided in
the Apreement, registered bonds without coupons may be exchanged
for an equal aggregate principal amount of coupon bonds of the same
maturity, bearing interest at the same rate and having aitached thereto
eoupons representing all unpaid interest due or to become due there-
on, or of registered bonds without coupons of the same maturity, of
anthorized demominations and bearing interest at the zame rate, and
coupon bonds with all coupons appertaining thereto representing all
mmpaid interest due or fo become due thereon may in like manner be
exchanged for an equal ageregate principal amount of registered bonds
without eonpons of the same maturity, of anthorized denominations and
hearing interest at the same rate, :

The bonds at the time ontstanding may be redeemed prior to their
respective maturities either

{a) in whole, on any date nol earlier than .......e . , at
the option of the Authority, from any moneys that may be made
available for suieh purpose, at the prineipal amount of the bonds
to be redeemed, together with the interest accrued thereon to the
date fixed for redemption, plus a preminm of ...% of such prinecipal

amount if redeemed on or Prior 10 ..o A % if redeemed
thereafter and on or prier 10 .y e % i redeemed there-
after and on or prior t0 iy w50 if redeemed thereafter
and on or prior t0 ..., and without preminm if redeemed

thereafter, or

(k) in part, on any interest payment date not earlier than
ey O MoOTEYs in the Series C Sinking Fund, a$ the principal
amount of the bonds to be redeemed, {ogether with the inferest ac-
erued thereon to the date fixed for redemption, plus a preminm
of ... % of such principal amouut if redeemed on or prior to
ooy And without preminm if redeemed thersafter.
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The moneys in the Serles ¢ Sinking Fund available for the par-
chase or redempiion of honds ghall be allocated to the bonds of each
 maturity in the manner provided in the Agreement.

Tf less than all of the bonds of a maturity shall be called for re-
demption, the particular bonds or portions of registered bonds without
coupons to be redecmed from smek maturity shall be selected by lot as
provided in the Agreement.

Any such redémption; either in whele or in part, shall be made nupon
at least thirty (30} days’ prior nofice by publication and otherwise as
provided in fhe Agreement and shall he made in the manner and under
the terms and conditions provided in the Agreement. On the date
designated for redemption, notice having been published and moneys
for payment of the redemption price and the aeerued inferest 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 hbecome and be due and payable at the
redemption price provided for redemption of such bonds or sueh por-
tions thereof on such date, interest on such bonds or sueh portions
thereof so called for redemption shall cease to accrue; the counpons for
any such interest payable subsequent to the redemption date shall be
void, such bonds or such portions thereof go called for redemption shall
cease to be entitled to any benefit or security under the Agreement,
and the holders or registered ownerg 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 and the
accerued interest so held by the Trustee or by the paying agenis.

The holder of this bond shall have no right to enforce the provi-
‘sions of the Agreement or to institute action to enforce the eove-
nants 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.

Modifieations or alterations of the Agreement or of any agree-
ment supplemental thereio may be made by the Authority and the
Trustee only to the extent and in the circumstances permitted by the
Agreement.

As deelared by the Enabling Aet, this hond shall have all the gnal-
ities and incidents of negotiable instruments under the negotiable in-
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struments law of the State of Oklahoma, and nothing contained in this
bond or in the Agreement shall affect or impair the negotisbility
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 prece-
dent to and in the isgnance of this hond and the execution of the Agree-
ment have happened, exist and have been performed as so required.

Thig bond shall not be valid or become obligatory for any purpose
or be entitled to any benefif or security under the Agreement wuntil
it shall have heen anthenticated by the exeeution by the Trustee of the
certificate of authentieation endorsed hereon.

- In wrirwmss weerroW, Oklahoma Turnpike Authority has caused
this bond to bear the facsimile signature of its Chairman and to be signed .
by an Assisiant Secrelary, and a facsimile of ifs official seal to be im-
printed hercon, and the attached inferest coupons to hoar the facsimile
signature of said Chairman, all as of the 1st day of Osetober, 1971.

Asmstd:ﬂt SBGI‘EtdI‘Y of the Chairman o% Lh-:;
Oklahora Turnpike Authority . Oxlahoma Turnpike Authority

o - (Form of Coupons) . .
No. e _ S S

Oklahoma Turnpike Authority, a body corporate and politic and
an instromentality of the State of Oklahoma, will pay to bearer (unless
the borid mentioned below shall previonsly have become payable ag pro-
vided in the Agreement referred to 'in said bond and provision for
- payment thereof shall have been duly made) at the prlnclpal office of
The First National Bank and Trugst Company of Tulsa, in the Clty of
Tll].ﬁd. Ok]ahoma or at. the prmmpal ofﬁce 3

...... ey I thip Glt};’ of Chieago,
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111111015, or at the prmclpal office of .....oe..n
. in the Borough of Manhattan Olty (md' State

of N ew York at the optlon of the bearer, npon the pr esentafion and
surrender hereof, the sum 0F o e :
. Dollars in any coin O gurrency

of the Umted btateb Of Amerlc,a Whlch af the time of payment iz legal
tender for the payment of public and private debts, solely from the
gpeeial fand and other revennes referred to in, and for the interest
then due upon, its Oklahoma Turnpike System Series C Revenne Bond
{Cimarron Turnpike), dated as of October 3, 1971 No. ..

Chalrmanﬂfthe
Oklahoma Turnpike Authority

{(Form of Regisfered Bonds without Coupons)
Same ag Form of Coupon Bonds except as follows:

1. Substitute the following for the caption and the first puragraph:
No. B S

UNITED STATES OF AMERICA
ETATE OF OKLAHOMA

OKTAIIOMA TURNPIKE AUTHORITY

ORLAHOMA TURNPIKE SYSTEM SERIES C REVENUE BOND
{Cimarron Turnpike)

Due Janmary 1, ...

Oklahoma Turnpike Authority (herein sometimes called the “Au-
thority’’), a body corporate and politie and an instrumentality of the
State of Oklahoma, duly crcated by the Emnabling Act (hereinafter
mentioned}), for value received, hereby promises to pay, solely from the
special fund provided therefor as horeinafter sct forth except as here-
inafter mentioned, to .. -
or registered assigns or legal repr esentatwe, on the Ist day of J anualy,

. (or earlier as heremafter referred to), upon the presentation and
surrender hercof at the principal office of the Trustee (hereinafter
mentionad), the principal sum of

.. DOLLARS
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in any coin or eurrency of the United States of Ameriea 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 here-
inafter 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 Aunthority, interest om said principal sum
from .o @t the rate of . percent (....%) per annum
until payment of sald principal sum, such interest to the maturity hereof
being payable on January 1, 1972 and July 1, 1972 and semi-annually
thereafter on the 1st days of Jannary and July in each year in like
coin or currency.

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

Any anch redemption, either in whole or in part, shall be made npon
at least thirty {30) days’ prior netice by publication and otherwise as
provided in the Agreement and shall be made in the manner and
under the ferms and conditions provided in fhe Agrecment. On
the date designated for redemption, nolice having been published and
moneys for payment of the redemption price and the acerued interest
being held by the Trustee or by the payimg agents, all ag provided in the
Agreement, the bonds or portions of registered bonds without eon-
pons so called for redemption shall become and be due and payable at
the redemption price provided for redemption of such bonds or sueh
portions thercof on such date, imterest on gueh bonds or auch portions
thereof gso called for redemption shall cease to acerue, such bonds or
such portions thereof so ealled for redempiion sghall ceaso 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 snch bonds
or guch portions thereof so called for redemption except to receive pay-
ment of the redemption price thereof and the accrued interest so held
by the Trustee or by the paving agents, If a portion of this bond shall
be called for redemption, a new bond or bonds in principal amount equal
to the unredeemed portion hercof will be issued to the registered owner
upon the surrender hereof.

3. Substitute the following for the paragraph concerning negotiability.

This bond is transferable by the registered owner heresf in person
or by his attorney or legal representative at the principal office of the
Trustee but only in the manner and subject to the limitations and
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conditions provided in the Agreement, and upon surrender and can-
cellation of this bond. Upen any such transfer the Authority shall
execnie and the Trustee shall authentieate and deliver in exchange for
this bond a new registered hond or bonds without coupons, registered
in the name of the transferee, of authorized denominations, or, at the
option of the fransferec, coupon bonds with coupons attached repre-
senting all unpaid interest due or to become duc thercon, in aggregate
principal amount equal to the principal amount of this bond, of the
same maturity and bearing intercst at the same rate,

As declared by the Enabling Aet, this bond shall have all the quali-
ties and incidents of negotiable instruments under tho negotiable instrn-
ments law of the State of Oklahoma, subject to the provisions for
transfer stated herein and contained in the Agreement, and, subjeet
to such provisions, nothing confained in this bond or in the Agreement
shall affect or impair the negotiability of this bond,

4. Substitute the following for the wilnessing clause:

In wirwess wirreor, Oklahoma Turnpike Authority has caused this
bond to bear the facsimile signature of its Chairman and to be signed
by an Assistant Secretary, and a facsimile of its official scal o be
imprinted hereon, all as of the 1st day of October, 1971.

5, Omit 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 and
issued under the provisions of the within mentioned Agreement.

T e Frrst NaTtowar BAng AND

Trusr Comrany or Tursa,
As Trustee

By e
Authorized Officer

and
Worreas, by virtue of the Enabling Act, the Aunthority 1s autho-
rized to issue its turnpike revenue bonds as hereinafter provided, to
enter inte this Agreement and to do or cause to be done all the acts
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and things herein provided or required to be done as hereinafter cove-
nanfcd ; and

WrErEas, the execution and delivery of this Agreement have heen
duly authorized by resolution of the Awuthority; and

WxEREAs, all acts, conditions and things required by the Constitu-
tion and laws of the State of Oklahoma and by the by-laws and the
rules and regulations of the Anthority fo happen, exist and be per-
formod precedent to and in the exegntion and delivery of this Agrec-
mont have happened, exist and have heen performed as so required,
is order to make this Agreement a legal, valid and binding {rust
agreement for the security of the bonds in accordance with ifs termy;
and

Wrrkuas, the Trustee has accepied the trusts created by this
Agreement and in evidence thereof hag joined in the execntion hereof;

Now, "HEHEFORE, THIS AGREEMENT WITNESSETH, that in eonsidera-
tion of the premises, of the acceptance by the Trustee of tho trusts
hereby ercated, and of the purchaze and acceptance of the honds by the
holders thereof, and also for and in consgideration of the sum of One
Bollar to the Authority in hand paid by the Trustee at or before the
execulion and delivery of this Agrecment, the reccipt of which is
hereby acknowledged, and for the purpose of fixing and declaring the
terms and conditions npon which the bonds are to be issued, anthenti-
cated, delivered, seenred and aceepted by all persons who shall from time
to time be or become holders thereof, and in order te seeure the payment
of all the bonds at any time isswed and ontstanding hereunder and the
interest and the redemption premium, if any, thereon according to their
tenor, purport and effect, and in order to secnre the performance and
observanece of all the eovenants, agreements and conditions therein and
herein contained, the Anthority has executed and delivered this Agree-
ment and has pledged and does Lereby pledge to the Trusiee fo the
exteant provided in this Agreement (a) the tolls and other revennes of
the Oklahoma Turnpike System, subjeet to the pledge of such folls
and other revenues to the payment of the principal of and the interest
and the redemption premnun, if any, on the 1966 Bonds, and other
moneys as security for the payment of the bonds and the interest
and the redemptfion premium, if any, thereon and as scenrify for the
satisfaciion of any other obligation agsumed by it in connection with
such bonds, and (b) the motor fuel excise taxes spportioned to the
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Aunthority under the provizions of the Enabling Aet for making up
any deficiency in the moneys available for the payment of the prineipal
of and the interest and the redemption premiunm on fhe bonds issned
under this Agreemncnt, subject to the pledge of sueh motor fuel excise
taxes to the payment of the principal of and the interest and the
redemption premium, if any, on the 1866 Bonds, and it is mutually
agreed and covenanted by and between the parties hereto, for the
equal and proportionate benefif and security of all and singular the
present and tuture holders of the bonds issued and to be issued under
this Agrcement, without preference, priority or distinetion as to lien
or otherwise, except as otherwise hereinafter provided, of any one
bond over any other bond, by reason of priority in the issue, sale or
negofialion thereof or otherwise, as follows:

ARTICLRE T,

DeriNITIONS.

Secriow 101, In addition to words and terms elsewhore delined in
this Agreement, the following words and terms as used in this Agree-
ment shyll have the following meanings, unless some other meaning is
plainly intended:

The word “Accountants” shall mean the independent firm of
certificd publie accountants at the time employed by the Authority
with the approval of the 1966 Agreement Trustee under the provi-
sions of Section 706 of the 1966 Agreement to perform and carry
out the duties imposed on the Accountanis by the 1966 Agreecment
and this Agreement.

The word ‘“Agrecment’’ shall mean this Agreement, dated as
of the 1st day of October, 1971, fogether with all agrcements sup-
plemental hereto as herein permitied. .

As applicd to the bonds of each maturity, the term “‘ Amorti-
zation Requirement’? for each six months’ peried of any fiseal year
shall mean the principal amount fixed or computed for such six
months’ period as hereinafter set forth for the retirement of the
bonds of such maturity by purchase or redemption.

The Amortization Bequircments for the bonds of each matnr-
ity shall be initially the respective prineipal amounts (each of
which shall be in a multiple of #$5,000) for the respeective gix
montlhs’ periods as fixed in the resolution of the Aathority award-
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ing the bonds; provided, however, that if any additional bonds
of such maturity shall be issued under the provisions of Hection
209 of this Agreement, the respective Amortization Regnire-
ments for the bonds of each such maturity shall be increased
in proportion ag nearly as may be practicable (each of the in-
ercased Amortization Requirecments shall be in a mulliple of
$5,000) fo the incrcase in the fotal principal amount of the honds
of such maturity. The aggregate amount of such Amortization
Requirements for the bonds of each maturity shall be equal to the
principal amount of the bonds of sueh maturity. The Amortization
Requirements for the bonds of each maturity shall begin in a
fiscal year determined by the Authority but not earlier than the
first fiscal year the bonds are subject to redemption from moneys
held for the credit of the Series ¢ Sinking Fund and shall end
with the {iscal year immediately preceding the maturity of such
bonds.

If at the close of any figeal year the total prineipal amount of
the bonds of a maturity retired by purchase or redemption, or
called for redemption under the provisions of Section 504 of this
Agreement prior to the close of such fiseal yvear, shall be in cxeess
of, or ghall be less than, the total amount of the Awmortization
Requirements for bonds of such maturity to and irclnding such
fiscal year, then the tofal amount of the Amortization Requaire-
mentg for the bonds of such maturity for all subseguent six
months’ periods shall be rednced by the amonnt of such excess or
increased by the amount of such deficiency. The amount of the re-
duction or of the increase in the Amortization Requirement for each
such subscquent six months’ period shall be in the same proportion,
as nearly as practicable (the amount of the reduction or increase
in any such six months’ pericd being in a multiple of $5,000) as
determined by the W'rustee, as the total amount of the reduetion
or the total amount of the increase for all such subsequent six
months’ periods bears to the total amount of the Amortization
Requirements for all such subsequent six months’ periods for the
bonds of sueh maturify.

It chall be the duty of the Trustee, on or before the 10th day
of Jannary in cach fiscal vear, to compnte the Amortization Re-
quirements for the six months’ periods in the then eurrent and all
subsequent fizcal years for the bonds of each matnrity then out-
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standing, The Amortization Reguirements for the then current
fiscal year shall confinue to be applicable during the balance of
guch current fiscal year and no adjustment shall be made therein
by reason of bonds purechased or redeemed or called for redemp-
tion during such carrent fiseal year.

The term “Annual Budget” shall mean the Authority’s budget
adopted or in effect for each fiscal year purguant to the provisions
of Section 505 of the 1966 Agreement,

The word “Anthority” shall mean the Oklahoma Turnpike Au-
thority or, if the Oklahoma Turnpike Authority shall be abolished,
any board, commission or officor sneceeding to the prineipal fume-
tions thereof or upon whom the powers given by the Enabling Aet
to the Authority shall be given by law.

The word “bonds’ shall mean the bhonds isswed under this

Agreement.
- The term “Chief Engineer-Manager” shall mean the person at
the time employed by the Anthority under the provisions of Section
706 of the 1966 Agreement to perform and carry outf the duties im-
posed on the Chicf Engineer-Manager by the 1966 Agrcement and
this Agreement.

The term “Cimarron Turnpike” shall mean the turnpike project
deseribed in the preambles of this Agreement and in the enginser-
ing report of the Consulting Engineers mentioned therein.

The term ‘‘Construction Fund’’ shall mean the Cimarron
Tornpike Construction Tund, a special fund created and desig-
nated by the provisions of Section 401 of this Agreement.

The term “Consulling Kngincers” shall mean the enginecr or
engineering firm or corporation at the time employed by the Au-
thority under the provisions of Section 706 of the 1966 Agreement
to perform and carry out the duties imposed on the Consulting
Knginecrs by the 1966 Agreement and this Agreement.

The word “cost”, as applied to the Cimarron Turnpike, shall
embrace, without intending thereby to limit or restriet any proper
definition of snch word under the provisions of the Enabling Aet,
the eost of construetion and all obligations and expenscs and all
itemg of cost which are set forth in Seetion 402 of this Agreement.

The term “Current Kxpenses” ghall have the same meaning as
in the 1966 Agreement.
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The term “daily newspaper” ghall mean a newspaper regularly
published in the Fmglish langnage on at least five days in each
calendar week.

The torm “Enabling Act” ghall mean Title 69, OQklahoma Stat-
utes 1968, Sections 1701 to 1734, inclusive, as amended, and Title
47, Oklahoma Statufes 1968, Sectmns 11-1401 to 11-1403, inclusive,
as amended,

The term “fiscal year” shall mean the same as the calendar year.

The term “General Fund” shall mean the Oklahoma Turnpike
System General Fund, a special fund created and designated by the
‘provisions of Section 507 of the 1966 Agreement. .

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

The term “Oklahoma Turnpike Bystem” shall mean the Turner
Turnpike, the H. E. Bailey Turnpike, Sections A and B of the
Indian Nation Turnpike and the Muskogee Turnpike, all ag defined
and described in the 1966 Agreement, together with the Will
Rogers Turnpike when and ag authorized by the provisions of the
19668 Agreement and all turnpiko prejects, including the Cimarron
Turnpike, hereafter construeted by the Authority.

The term “Paying Apents” shall mean The First National Bank
and Trast Company of Tulss, in the City of Tulsa, Oklahoma, and
the banks or trust companies in the City of Chicago, Illinois, and in
the Borough of Maunhattan, City and State of New York, desig-
nated in the resolnfion of the Authority awarding the bonds issued
under the provisions of Section 208 of this Agrecment, where the
coupon bonds and eoupons may be presented for payment.

The term “Prineipat and Interest Requirements” for any fiseal
year, as applied o the bonds of each maturity, shall mean the
gum of:

(a) the amount required to pay the interest on all bonds

of such maturity then outstanding whiech is payable on July 1

in such fiseal year and on January 1 in the following fiseal

vear, and
(b} the Amortization Requirements for the bonds of such
maturity for such fiscal year. .
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'he Principal and Interest Requirements shall be determined, as
required from time to time, by the Trustee. In computing the Prin-
eipal and Interest Hequirements for any fiseal year for the bonds
of each maturity, the Trustee shall azsume that an amount of the
bonds of such maturity equal to the Amortization Requirements
for the bonds of such maturity for such fiscal year will be retired
by purchase or redemption on Janunary 1 in the following fiscal
vear. The term ‘‘Principal and Interest Requirements’’ for any
fiscal year, as applied to the 1366 Bonds or the turnpike revenue
refunding bouds 1gsued to redeem prior to their matarity or maturi-
ties all of the 1966 Bonds then outstanding, shall mean the Prin-
eipal and Interest Requirements as defined in the 1966 Agreement.

The term “principal underwriters” shall mean the firms or
corporations or the firm or corporation named as the principal
underwriters in the resolution mentioned in clanse (a) of SBection
208 of this Agreement. In the event two or meore firms or eor-
porations shall be named as the prineipal underwriters and any such
firm or eorporation ghall retire from active business leaving no
suecessor, the term ghall thereafter mean the remaining underwriter
or underwriters. In the event only one firm or corporation gshall be
named or shall remain as the principal underwriters and such firm
or corporation shall retire from active business leaving no succes-
sor, the provisions of this Agreement which relate to the prin-
cipal underwriters shall no longer be in force. For the purposes of
this paragraph any firm or corporation suceeeding to the business
of any principal underwriter by assignment, merger or otherwise
shall be deemed to be a principal underwriter.

The term “Reserve Maintenance Fund” shall mean the Okla-
homa Turnpike System Reserve Maintenance Fund, a special fund
created and designated by the provisions of Section 507 of the 1966
Agreement.

The term “Revenue Fund” shall mean the Oklahoma Turnpike
System Revenne Fund, a special fund created and designated by the
provigions of Bection 503 of the 1966 Agreement.

The term “Series C Bond Interest Aecount” shall mean the
special account created in the Series C Sinking Fund by the pro-
visions of Section 502 of this Agreement.
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The term “‘Series C General Fund’’ shall mean the Oklahoma
Turnpike System Series C General Fund, a gpecial fund created
and designated by the provisions of Section 502 of this Agreement,

The term “Series C Redemption Aceount” shall mean the spe-
cial aceount ereated in the Series O Sinking Fund by the provisions
of Section 502 of this Agrecment.

The term “Series C Reserve Accouni” shall mean the special
account created in the Sertes C Sinking Fund by the provisions of
Section 502 of this Agrecment.

The term “Series C Sinking Fund” shall mean the Oklahoma
Turnpike System Series (! Bevenne Bonds Interest and Sinking
I'ond, a special fund created and degignated by the provisions of
Section 502 of thiz Agreement, there being three separate accounts
in the Series C Sinking Fund designated ““Series C Bond Interest
Acconnt”, “Series C Redemption Aceount’” and “Series
Reserve Account”, respectively,

The term “Sinking Fund” shall mean the Oklahoma Tuarnpike
System Revenue Bonds Interest and Sinking Fund, a special fund
ereated and designated by the provisions of Section 507 of the 1966
Agrecment, there being five separatc accounts in the Sinking Fund
designated “Series A Bond Intercst Acconnt”, “Series A Redemp-
fion Account”, “Scries B Bond Interest Account”, “Series B Re-
demption Account” and “Gencral Reserve Account”, respectively,

The term “Traffic Engincers” shall mean the engineer or en-
gineering firm or corporafion at the time employed by the Author-
iy under the provisions of Scetion 706 of the 1966 Agreement fo
perform and carry out the duties imposed on the Traffic Hnginecers
by the 1966 Agreement and this Agreement,

The word “T'rustee” shall mean the Trustee for the time being,
whether original or successor,

The term “Turnpike Trost Fund” shall mean the trust fund
created by the Enabling Act to the eredit of which deposits are
required to be made of amounts apportioned to the Authority from
motor fuel excige taxes.

The term “Will Rogers Turnpike” shall mean the turnpike

project between Tulsa and northeastern Oklahoma near Joplin,
Misgourl.
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The term ‘'1954 Agreement’” shall mean the {rust sagrecment,
dated as of December 1, 1954, by and between the Anthority and
The IMirst National Bank and Trust Company of Oklahoma City,
as trustee, securing the 1954 Bonds.

The term ‘“1954 Bonds®’ shall mean the balance outstanding
of the $68,000,000 Turnpike Revenne Bonds (Northeastern Turn-
pike) of the Authority, dated as of Deeember 1, 1954,

The term */1966 Agreement’ shail mean the trust agreement,
datled as of January 1, 1966, by and between the Authority and The
First National Bank and Trust Company of Oklahoma City, as
trustee, sceuring the 1966 Bonds,

The term “1966 Agrecment Trustee” shall mean the same as
the word “Trustee” in the 1966 Agreement.

The term ‘‘1866 Bonds’’ shall mean the balanee outstanding
of the $150,000,000 Oklahoma Turapike System Serics A Reveune
Bonds and the $36,000,000 Oklahoma Turnpike System Series B
Revenue Bonds of the Aunthority, all dated as of January 1, 1966,
together with any additional bonds igsued under the provisions of
the 1966 Agreement.

seerion 102, Words of the masculine gender shall be deemed and
construed fo include correlative words of the feminine and neuter
genders, Unless the context shall otherwise indicate, the words “bond”,
“coupon”, “owner”, “holder” and “person” shall incinde the plural as
well as the singunlar number, the word “person” shall include corpora-
tions and associations, including public bodies, as well as natural per-
sons, and ihe word *holder” or “bondholder” when used hercin with
respect to bonds issued hereunder ghall mean the holder or registered
owner, ag the case may be, of bonds af the fime issuned and outstanding
hereunder.

ARTICLE I

Foru, Exrcvrion, AUTHENTICATION AND DELIVERY 0F BoNDs,

Secrion 201, No bords may be issued under the provisions of this
Agreement exeept in accordance with the provisiens of this Artiele.

Secriow 202, The definitive bonds are issnable as eoupon bonds
in the denomination of $5,000 each and as registered bonds without
coupons in denominations of $5,000 or any multiple thereof. The defini-



26

tive honds issned nnder 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 provi-
sions of Scction 209 of this Article shall be substantially in the forms
hercinabove set forth, with such additional changes as may be necessary
or appropriate to conform to the provisions of the resolution or resolu-
tions providing for the issuance of such bonds. All such bonds may have
endorsed thereon such legends or text as may be neeosgary or appro-
priate to conform to any applicable rules and regulations of any gov-
crnmental authority or of any securities cxchange on which the bonds
may be listed or any usage or requirement of law with respeet thereto,

Smerron 203. The bonds shall be dated, shall bear intercst nntil
their payment, such interest to the maturity thereof being payable
on the 1st days of January and July in each year, and shall be stated
to mature (subjeet to the right of prior redemption), all as hereinafter
provided.

Hach coupon bond shall bear interest from its date. Fach registered
bond without coupons shall bear interest from the interest payment date
next preceding tho date on which it is authenticated, unless authenti-
cated upon an interest payment date, in which case it ¢hall bear interest
from such interest payment dato, 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 time of authentication of any
registered bond without coupons interest is in defanlt, such bond shall
bear interest from the date to which interest shall have been paid.

'he bonds shall bear the faesimile signature of the Chairman of
the Anthority and shall be signed by an Assistant Secretary of the
Authority, but it shall not be necessary that the same officer sign all the
bonds that may be issned hereunder at any one time, and a faesimile of
the official seal of the Anthority shall be imprinted on the bonds.

Mhe conpons attached to the coupon bonds shall be substantially in
the form hereinabove set forth and shall bear the facsimile signature of
the Chairman of the Authority. '

Tn case any officer whose signature or a facsimile of whose signa-
ture shall appear on any bonds or coupons shall ccage to bo such officer
before the delivery of such bonds, such signature or such faesimile shall
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nevertheless be valid and sufficient for all purposecs the same as if he
had remained 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 bond shall be the proper officers to
sign sueh 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 Tegal tender for the payment of
public and private debts. The principal of coupon bonds and the interest
thereon shall be payable at the principal office of The First National
Bank and Trust Company of Tulsa, in the City of Tulsa, Oklahoma,
or at the principal officc of a bank or frust company in the City
of Chicago, Nlinois, or at the principal office of a bank or trust company
in the Borongh of Manhattan, City and State of New York (herein
sometimes called the “‘Paying Agenis’’), at the option of the holder.
The principal of all registered bonds without coupons shall be pay-
able at the principal office of the Trustee, and payment of the intorest
on each registered hond withont coupons shall be made by the Trustee
on each interest paymoent date to the person appearing on the
registration books 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 principal of all bonds shall be made upon the presentation and
surrender of sueh bonds as tho same shall become due and payable.
Payment of the inferest on the eoupon bonds shall be made upon the
presentation and surrender of the coupons, if any, representing such
interest as the same respectively become due and payable.

Seerronw 204. Only such of the bonds as shall have endorsed there-
on a certificate of anthentication substantially in the form hereinabove
set forth, duly exceunted by the Trustee, shall be entitled to any benefif
or geenrity under this Agreement. No bond and no coupon apper-
taining to any coupon bond shall be valid or obligatory for any purpose
unless and until such certificate of suthentieation ghall have been duly
executed by the Trustee, and such certificate of the T'rustec npon any
such bond shall be conclusive evidence that such bond has heen duly
anthenficated and delivered under this Agreement. The Trustee’s
certifieate of authentication on any bond shall be deemed to have been
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duly executed if signed by an authorized officer of the Trustec, but it
shall not be necessary that the same officer sign the certificate of authen-
tication on all of the bonds that may be issued hereunder at any one
time. Before authenficating or delivering any conpon bonds the Trustee
shall detach and cancel all matured coupons, if any, appertaining there-
to, except any coupony which represent unpaid interest,

Becriox 205. Coupon bonds, upon surrender thercof at the prin-
eipal offiee of the Trustee with all unmatured coupons and all mafured
coupena in default, if any, appertaining thereto, may, at the option of
the holder thereof, be exchanged for an equal aggregate principal
amount of registered honds without eoupons of the same maturity, of
any denomination or demominations authorized by this Agreemont,
bearing interest at the same rate, and, with the exceptlion of the differ-
ences hetween the form of eoupon bonds and the form of registercd
bonds withoul conpong thich are set forth in the preambles of this
Agreemont, in the same forni as the coupon bonds surrendered for
exchange.

Registered bonds without coupons, apon surrender thereof at the
prineipal offico of the Trustee, together with an assignment duly exe-
cuted by the regisfered owner or his attorney or legal representative
in snch form as shall be satisfactory to the Trustee, may, at the option
of the registered owner thercof, be cxchanged for an equal aggregate
prineipal amount of eoupon honds of the same maturity, bearing inter-
est at the same rate and having attached thercto eoupons representing
all unpaid interest duc or to beeome due thereon, or of registered honds
without coupons of the same maturity, of any denominaftion or denom-
mations authorized by this Agreement, and bearing intorest at the
same rate, and in either case, with the exception of the differcnces
between the form of coupon bonds and the form of registered bonds
without coupons which are set forth in the preambles of this Agree-
ment, in the sarc form as the registered bonds withont conpons sur-
rendercd for exchange,

The Anthority shall make provision for the exchange of bhonds at
the principal office of the Trustee,

Snorrow 206. Title to any coupoen bend and {o any interest conpon
shall pass by delivery in the same manner as a negotiable instrument
payable to bearer.
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The Trustee as Bond Registrar «hall keep books of the Anthority
for the registration and for the transfer of bonds as provided in this
Agreoment, The principal of any registered bond without coupons
shall he pavable only to or upon the order of the registered owner or
his legal representative.

Any registered bond without coupons may be transferred only npon
the books kept for the registration and transfer of bonds wpon sur-
render thereof to the Bond Registrar together with an assignment duly
executed by the registered owner or his aftorney or legul representative
in such form as shall be satisfactory to the Bond Registrar. Upon any
such transfer the Authority shall execute and the Trustee ghall authen-
ticate and deliver in exchange for such bond, a new registered bond or
bonds without conpons, registered in the name of the transferee, of any
denomination or denominations authorized by thiz 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
aggregale principal amount cqual to the principal amount of such reg-
istered bond without coupons, of the same maturity and bearing
interest at the same rale.

In all cases in which bends shall be exchanged or registered bonds
without conpons shall be transferred herveunder, the Authority shall
exeente and the Trustee shall authenticate and deliver at the earliest
practicable fime bonds in aceordance with the provisions of this
Agreement, The Antbority or the Trustee may make a charge for
every such excehange or transfer of bonds sufficient to reimburse it for
any tax, fee or other governmental charge required to be paid with
respeot to such exchange or fransfer, but no other charge shall be made
to any bondholder for the privilege of exchanging or transferring
bonds under the provisions of this Agreement. Neither the Authority
nor the Trustes shall be required fo make any such exchange or transfer
of honds during the fifteen (15) days immediately preceeding 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.

Smorroxw 207. As to any registered bond without eoupons, 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
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of or on aecount of the prineipal of any such bond and the interest
thereon shall be made only to or upon the order of the registered owner
thereof or his legal representative. All such paymenis sghall be valid and
effectual to satisfy and discharge the Hability upoun such bond including
the interest thereon to the extent of the sum or sums so paid. The Aa-
thority, the Trustee, the Bond Registrar and the Paying Agents may
decm and treat the hearer of any coupon bond, and the bearer of any
conpon appertaining to any coupon hond, as the absolute owner of such
bond or eoupon, as the case may be, whether such hond or eoupon shall
be overdue ot not, for the purpose of receiving payment thereof and
for all other purposes whatzoover, and neither the Authority, the
Trustee, the Bond Reglsirar nor the Paying Agents shall be affected
by any notice to the contrary.

Any person in possession of any coupon bond or of any coupon
appertaining to any coupon bond, regardless of the manner in which he
shall have acquired possession, is hereby authorized to represent him-
self as the abgolute owner of such bond or ecoupon, as the ease may be,
and is hereby granted power to transfer absolute title thereto by de-
livery thereof 1o a bona fide purchaser for value { present or antecedent)
without notice of prior defenses or equitics or elaims of ownership
enforecable against his transferor or any person in the chain of title
and before the maturity of such bond. Any registered owner of any reg-
istered bond without coupons is hereby granted power to transfer abso-
lute tifle therefo by assignment thereof to a bona fide purchaser for
value (present or antecedent) without nolice of prior defenses or equi-
ties or elaims of ownership enforceable against his assignor or any
person i the chain of title and hefore the maturity of such bond. Every
prior holdor or owner of any bond or of any coupon appertaining to
any conpon bond shall be deemed 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 purchaszer shall acquire absolute title thereto
and to all rights represented theroby.

Seorrow 208. There shall be initially issued under and secured by
this Agreement turnpike revenue bonds of the Aunthority in the aggre-
gate principal amount of Seventy-four Million Dollars {$74,000,000)
for the purpose of providing funds for paying the cost of the Cimarron
Turnpike. Said bonds shall be designated “Oklahoma Turnpike System
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Series (¢ Revenue Bonds (Cimarron Turnpike)”, shall be dated as of
the 1st day of Ocfober, 1971, shall bear interest at a rate or rates not
exceeding the maximum rate permitted by law, and shall be stated
io mature, subject to the right of prior redemption, $24,000,000 on
the Ist day of January, 1992 and $50,000,000 on the 1st day of January,
2004,

Salid hondg shall be executed substa‘nti al]y in the form a—nd___manner
hereinabove set forth and shall be deposited. with the Trunstee for
authentication, but before said bonds shall be authenticated and deliv-
cred by the Trusteo there ghall he filed with the Trustee the following:

(2) a copy, certified by the Secretary arnd Treasurer or an
Assistant Secrctary of the Authority, of the reselution adopted
by the Authority awarding said honds, designating the additional
Paying Agents, fixing the Amortization Requirements for the
bonds of each maturity, fixing the times and prices (subject to
the provisions of Article IIT of this Agreement) at which said
honds are to be redeemable, specifying the interest rate or rates
of said bonds and direefing the authentication and delivery of
said bonds to or npon the order of the principal underwriters
therein named upon payment of the pmcha,se pnee therein set
forth and the acerned interest on said bonds;* :

(b) a statement signed by the Consulting Engmeerq and
approved by the ‘Chief Engineer Manager gwmg the Consult]ng
Engineers’ estimates of

(i) the date on which the Clmarron Turnpﬂm wﬂl be
opened for traffie,

(ii) the date on which the construction of the C‘Jmarmn
Turnpike will be completed,

(iii) the eost of the Cimarron Turnpike, 1110111(111’10* an
ammmt for contmgenclcs but ewteludmg ﬁnancmcr charges
and interest duri ing constrnetion, and

(iv) the amount of funds required during eanh three
months’ period following the delivery of said bonds and dur-
ing the estimated period of construction to meef such cost,

~ excluding contingencies, ﬂccompamed by 2. progress schedule
- for such mmtmctmn and '

*Sce pages “2 and 93 fer- the interést rates, .the Amoruzatmn Requirements ‘and the
redemption provisions for the bonds as fixed b}r resolution of the Authority adopted on
November 12, 1971,
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(e) an opivion of counsel for the Authority stating that the
issuance of said bonds and the execution of this Agreement have
been duly anthorized and that all conditions precedent to the deliv-
ery of said bonds have been fulfilled.

When the documents mentioned above in thig Section shall have
been filed with the Trustec and when said bonds shall have been exeented
and authentieated as required by this Agreement, the Trustee shall
deliver said bonds at one time to or upon the order of the prineipal
underwriters named in the resolution mentioned in clause (a) of this
Section, but only npon payment to the Trustee of the purchase price
of said bonds and the acerued interest thereon. The Trustee shall be
entitled to rely upon such resolution as to the names of the prineipal
underwriters, the names of the additional Paying Agents, the initial
Amortization Requirements for the bonds of each maturity, the times
and prices at which said bonds are to be redeemable, the interest rate
or rafes of said bonds and the amount of such purchase price,

The proeceds (including acerucd interest) of said bonds shall be
applied by the Trustee simultaneously with the delivery of said bonds

as follows: :

{1) The sum of Ten Thousand Dollars ($10,000) shall be de-
posited to the eredit of a special checking account in its commereial
department in the name of the Authority to be used by the Author-
ity for the payment of expenses incident to the financing and other

items of cos{ and expenscs referred to in Section 403 of this
Agreement, The Trustce shall be under no duty or obligation with
respect to the disbursements by the Aunthority 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 Anthority by resolution for such purpose. Any balance of
.said sum not expended within four 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 Construetion Fund.

(2) An amount equal to twelve (12) months’ interest on the
bonds igsued under the provisions of this Seetion shall be deposited
with the Trustee to the eredit of the Series ' Reserve Account.
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(3) The balanee of the proceeds of said bonds shall he de-
posited with the Trustee to the credit of the Clonstruction Fund.

Sgoriox 209. If and to the cxtent necessary (as shown by the docu-
ments mentioned in clauses (a} and (¢} of this Scetion) to provide addi-
tional funds for compleling payment of the cost of the Cimarrom
Turnpike and subject to the provisions of Section T03 of this Agree-
ment, lurnpike revenue bonds of the Authority may be issued under
and secured by this Agreement, at one time or from time to time, in
addition o the bonds issued uuder the provisions of Section 208 of
this Article, Such addifional bonds shall be designated ¢*Olklahoma
Turnpike System Series € Revenne Bonds (Cimarron Turnpike)’’,
shall be dated, shall bear interest at a rate or rates not exceeding the
maximum rate thon permitted by law, shall be stated to mature on
Jannary 1, 1992 or on January 1, 2004 or in part on each of said dutes,
and shall be made redeemable at the same times and prices as the bonds
issued under the provisions of said Section 208, all as may be provided
by the resolution authorizing the issuance of such bonds. Izeept as
to any differences in the rate or rates of interest, such additional bonds
shall be on a parity with and shall be entitled fo the same benefit and
secnrity of this Agreement as the honds of the same maturity issued
under the provisions of szaid Seection 208,

Such additional bonds shall be executed substantially in the form
and manner hereinabove set forth and shall be deposited with the
Trustee for authenticatlon, bul before such bonds shall be aunthenti-
cated and delivered by {he Trustee there shall be filed with the Trustee
the following:

(a) a copy, certified by the Secretary and Treasurer or an
Assistant Beeretary of the Authority, of the resolution adepted
by the Aunthority authorizing the issuance of such additional bonds
in the amount specified therein; _

(b) a copy, certified by the Sceretary and Treasurer or an
Assistant Secretary of the Authority, of the resolution adopted
by the Authority awarding such honds, fixing the inercased Amox-
tization Beqnirements for such bonds for the appropriate maturity
or maturities, speeifying the interest rate or rates of such bonds
and directing the anthentication and delivery of such honds to or
npon the order of the purchasers therein named upon payment of
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the purchase price therein sct forth and the acerued interest on
such bonds;

(r) a statcment, signed by the Consulting FEngineers and
approved by the Chief Engincer-Manager, giving the Consulting
Enginecrs’ esiimates of (i) the date on which the Cimarron Turn-
pike will be opened for traffic, unless the Cimarron Turnpike shall
Lhave been opened for iraffic prior fo the date of snch statement,
and (ii) the date on which the construction of the Uimarron Tuarn-
pike will be completed, and certifying that, according to the Con-
sulting Kngineers’ eslimate of the total amount required for pay-
ing the balance of the cost of the Cimarron Turnpike, the proceeds
of such bonds will be required and will be sufficient for paying
such balanee, including any financing charges, uny intercst during
construction and the amonnt required to make the amount then to
the credit of the Scries € Rescrve Account equal to twelve (12)
months’ interest on the honds then outstanding and the bonds then
requested to be auihenticated and delivered; and

(d) an opinion of counscl for the Authority stating that the
issuance of such bonds has been duly anthorized and that all
conditlons precedent to the delivervy of such bonds have Dbeen
fulfilled.

When the documents mentioned above in this Secfion shall have
been filed with the Trustee and when the bonds deseribed in the resolu-
tiong mentioned in clanges (a) and (b) of thiz Section shall have been
executed and anthenticaterdd az reqnired by thiz Agreement, the
Trugtee shall deliver such bonds at one time to oy npon the order of the
purchasers named in the resolution mentioned in said elause (b)), but
only upon payment fo the Trustee of the purchase price of such bonds
and the acerued interes{ thereon, The Trustee shall be entitled to rely
upon such resolution as to the names of the purchasers, the increased
Amortization Requirements for such bonds for the appropriate matur-
ity or maturities, the interest rate or rates of such bonds and the
amount of such purchase price.

The proceeds (inelnding acerued interest) of such bonds shall be
applied by the Trustee simultaneously with the delivery of such bonds
as follows:
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(1} The amount required to make the amount then to the
credil of the Series C Reserve Account equal to twelve (12) months’
interert on the Londs then ontstanding and zuch bonds shall be
deposited with the Trustee to the eredit of the Series C Rescrve
Account,

(2) The balanee of the proeesds of such bonds shall be de-
posited with the Trustee fo the eredit of the Construction Fund.

Secrion 210, Until definitive bonds are ready for delivery, there
may be executed, and upon request of the Authority the Trustee shall
authenticate and deliver, in heu of definifive bonds and subject {o the
same limitations and conditions, temporavy printed, engraved or litho-
graphed bonds, in the form of either coupon bonds in the denomination
of 6,000 or any multiple thereof, with or without coupons, or registered
bonds withont coupons in dcnominations of $5,000 or any multiple
thereof, or hotk, as the Authority by resolution may provide, substan-
tially of the fenor hereinabove sct forth and with such appropriate
omissions, insertions and variations as may be required.

Until definitive bonds arc ready for delivery, any temporary hond
may, if 8o provided by the Authority by resolution, be ecxzchanged at
the prineipal office of the Trustee, without charge to the holder thereof,
for an equal aggregate principal amount of temporary coupon bonds
or of temporary registered bonds without coupons, or hoth, of like
tenor, of the same maturity and bearing interest at the same rafe.

If temporary bonds shall be issned, the Authority shall cause
the definitive bonds to be prepared, excecuted and delivered to the
Trustee, and the Trusiee, npon presentation to it at its principal office
of any temporary bond accompanied by all unpaid conpons, if any,
shall cuncel the same and authenticate and deltver in exchange therefor
at the place designated by the holder, without charge to the holder
thereof, a definitive bond or bonds of an equal aggregate principal
amount, of the same maturity and bearing interest at the same rate as
the temporary bond surrendered. Upon any such exchange all coupens
appertaining to definifive coupon bonds and representing interest there-
tofere paid shall be detached and cancelled by the Trugtee. Until so
exchanged the temporary bonds shall in all respects be entitled to the
same benefit and seeurity of thiz Agreement as the definitive
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bonds to be issued and authenticated hereunder. Interest on temporary
coupon bonds, when due and payable, if the definifive bonds ghall not
be ready for exchange, shall be paid on presentation of such temporary
coupon bonds and notation of such payment shall be endorsed thereon,
or such intercst shall be paid upon the surrender of the appropriate
coupons if coupons representing such interest shall be attached to such
temporary bonds.

SeEcTioN 211, In ease any bond secured hereby shall become mutil-
ated or be destroyed or lost, the Authority shall cause to be executed,
and the Trustee shall authenticate and deliver, a new bond of like date
and tenor in exchange and substitution for and upon the cancellation
of such mutilated bond and its interest coupens, if any, or in keun of
and in substitution for such bond and its coupons, if any, destroyed
or losf, upon the holder’s paying the reasonable expenses and charges
of the Authority and the Trustee in connection therewith and, in the
casc of a bond destroved or lost, his filing with the Trustee evidence
satisfactory to it and to the Authority that such bond and coupons, if
any, were destroyed or logi, and of his ownership thereof, and furnish-
ing the Authority and the Trastee with indemmity satisfactory to them,

ARTICLE III

Repevprioy or Bowbs.

Szerrow 301, The bonds issued under the provisions of this Agree-
ment ghall be made subject to redemption, both in whole and in part
and at suech times and priees, as may be provided in the resolufion
awarding the bonds issned under the provisions of Section 208 of this
Agreement; provided, however, that any redemption in part may he
made only on an interest payment date.

If less than all of the bonds of a maturity shall bo called for
redemption, the particular bonds or portions of registered bonds with-
out coupong fo be redeemed from sueh maturity shall be selected by
1ot by the Trustee in such manner as the Trustee in its diseretion may
determine ; provided, however, that the portion of any registered hond
without coupons to be redeemed shall be in the principal amount of
$5,000 or some multiple thereof, and thaf, in selecting bonds for redemp-
tion, the Trustee shall treat each registered bond without ecoupons as
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representing that number of coupon bonds which is obtained by dividing
the principal amount of sneh registercd bond by $5,000.

- Szorioy 302, At least thirty (30) days before the redempfion dafe
of any bonds the Trustee shall cause a notiee of any sueh redemplion,
either in whole or in part, signed by the Trustee, (a) to be published
once i a daily newspaper of general circulation published in Oklahoma
CUity, Oklahoma, in a daily newspaper of gencral eivculation published
in the City of Chicago, Illinois, and in a daily newspaper of general
circulation or a fmanelal journal published in the Borough of Man-
hattan, City and State of New York, (b) fo be filed wilh the Paying
Agents, and {¢) to be mailed, postage prepaid, to all registered owners
of honds or portions of bonds to be redeemed af their addresses ag they
appear on the registration books hereinabove provided for, but failure
so to file or mail any guch notice shall not affect the walidity of the
proceedings for such redemption, Each snch notice ghall set Torth the
date fixed for redemption, the redemption price fo be paid and, if less
than all of the bonds of a maturily then oulstanding shall be called for
redemption, the dislinetive numbers and letters, if any, of snch bonds
to be redeemed and, in the case of registered bonds without conpons
to be redeemed in part only, the portion of the principal amonnt thereof
to be redecmed. In case any registered bond without coupons is 1o he
redeemed in part only, the notice of redemption which relates fo such
bond shall stale also that on or after the redemption date, mpon sur-
render-of such bond, a new bond or bonds of the same maturity, bearing
interest at the same rate and in prineipal amount eqnal to the nnre-
deemed portion of guch bond will be isgned.

Secriow 303, On the date so designated for redemption, motice
Laving been published in the manner and under the conditions herein-
above provided and meneys [or paymcnt of the redemption priee and
the acerued interest heing held in separate accounts by the Trnstee or
by the Paying Agents in trust for the holders of the bonds or portions
thercof to he redecmed, all as provided in this Agreoment, the
bonds or portions of registered bonds without eonpons =o ealled for
redemption shall become and be duc and payable at the redémption
price provided for redemption of sueh bonds or portions of honds on
such date, interest on the bonds or portions of bonds so ealled for
redemption shall cease-to acerue, the coupens for interest on any coupon
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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 bencfit or security nnder this Agreement, and the
holders or registered owners of such bonds or portions of bonds shall
havo no rights in respeet thereof exeept fo receive payment of the
redemption price thereol and the acerced inferest and, to the extent
provided in Section 303 of this Article, to receive bonds for any un-
redeemed pertions of registered bonds without coupons.

Secrrow 304, All unpaid coupons which appertain to eoupon bonds
80 called for redemption and which shall have become due and payable
on or prior to the date of redemption designated in such notice ghall
continne to be payable to the bearers severally and respectively upon
the presentation and surrender of such coupons.

Seerox 305. In case part but not all of an outstanding registored
bond without coupons shall be sclected for redemption, the registered
owner lhercof or his attorney or legal representative shall present and
surrender such bond to the Trusiee for payment of the principal amount
thereof so called for redemption, and the Authority shall execute and
the Trustce shall authenticate and deliver to or upon the order of
such registered owner or his legal representative, without charge there-
for, for the unredecmed portion of the principal amount of the regis-
tered bond so surrendsred, either conpon bonds or a registered bond
or bonds withont coupons, at the option of such registered owner or
his attornocy or legal representative, of the same maturity, bearing
interest at the same rate and of any denomination or denominations
authorized by this Agreement.

Szeron 806, Coupon honds so redeemed and all unmatured cou-
pons appertaining lherclo, and registered bonds without coupons so
presented and snrrendered, shall be cancelled upon the surrender
{hereof.

Smorrow 307. Bonds and portions of bonds which have leen duly
ealled for redemption under the provisions of this Article, or with
respect o which irrevocable instruetions to call for redemption at the
earliest redemption date have been given to the Trustee in form satis-
factory to it, and for the payment of the redemption price and the
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acerued interest of which moneys shall be held in separate accounts
by the Trusiee 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 thereafter be deemed to be outstanding under the
provisions of this Agreement.

ARTICLE IV.

CusTony AND ADPPLICATION oF PRGCEEDS 0OF BoKDS.

Seerios 401, A special fund is hereby created and designated
“Cimarron Turnpike Construction Fund’’ (herein sometimes called
the ¢ Construetion Fund’’), to the eredit of which such deposits shall
be made as are required by the provisions of Sections 208 and 209 of
this Agreement.

The moneys in the Construction Fund shall be held by the Trustee
in trust and, subject to the provisions of Section 410 of this Article,
shall be applied to the payment of the cost of the Cimarron Turnpike
and, pending such application, shall be subject to a lien and charge in
favor of the holders of the bonds issued and outsianding under this
Agreement and for the further security of suweh holders until paid out
or transferred ag herein provided.

Sectron 402, Except as provided in paragraph (1) of Section 208
and in Section 703 of this Agreement, payment of the eost of the Cimar-
ron Turnpike shall be made from the Construetion Fund. All payments
from the Construction Fund shall be subjeet to the provisions and
restrietions set forth in this Article, and the Authority ecovenants that
it will not cause or permitf to be paid from the Construction F'und any
sums except in aceordance with such provisions and restrictions.

Secrionw 403. For the purposes of this Agreement the eost of
the Cimarron Turnpike shall embrace the cost of consiructing the same,
the cost of all necessary access roads, interchanges or lead roads con-
neeting the Cimarron Turnpike with existing highways, aud the cost
of grade separations and any road relocations deemed necessary by
the Authority in conneetion therewith, and, without intending thereby
to limit or restriet any proper definifion of such cost under the pro-
visions of the Enabling Act, shall include the following:
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(a) obligations ineurred for labor and materials and to con-
tractors, builders and materialmen in connection with the construe-
tion of the Cimarron Turnpike, for machinery and equipment, for
the restoration or relocation of property damaged or destroyed
in connection with such consiruclion, 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 I court or
award or final judgment in or any settlement or compromize of
any proceeding to acguire by condemmation, such lands, property,
rights, righls of way, easements, franchises and other interests ag
may be deemed neecssary or convenienf by the Anthority and the
Consgnlting Engincers for the construction and operafion of the
Cimarron Turnpike, options and partial payments thercon, the
cost of demolighing or removing any buildings or siructures on
land =0 acquired, including the cost of aequiring any lands to which
such bnildings or struelures may be moved, and the amount of any
damages incident to or consequent upon the eonsgtruction and the
operation of the Uimarron Turnpike ;

(¢} interest on the bonds prior to the commencerent of and
during the construetion of the Cimarron Turnpilke and for one
year after the completion of its construction, and the reasonable
fees of the Trustee and the Paying Agents for the payment of
guch Interest;

{d) the fees and expenses of the Trustee for its services prior
to and during construction, taxes or other munieipal or govern-
mental charges lawfully levied or assessed during eonstruetion
upon the Cimarron Turnpike or any property acquired therefor,
and premioms on insuranee (if any) in connection with the Cimar-
ron Turnpike during construction;

{(¢) the cost of borings and other preliminary investigations
to determine forndation or other conditions, cxpenszes necessary
or incident to determining the feasibility or practicability of con-
- strueting the Cimarron Turnpike and fees and expenses of engi-
neers Tor making traffic studies, surveys and estimates of costs and
of revenues and other estimates and for preparing plans and
specifications and snpervising construction, as well as for the per-
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formanee of all other dnties of engincers set forth herein in relation
lo the construction of the Cimarron Turtpike and the issuanee of
bonds therclor;

(£) expenses of administration properly chargeable to the
Cimarron Turnpike, legal expenzes and fees, financing charges,
cost of andits and of preparing and issuing the bonds, and all other
items of cxpense not elsewhere in this Scetion specifled incident
to the construction and equipment of the Cimarron Turnpike, the
financing thercof, the placing of the same in operation {including
the inifial premiums on any insurance reguired or obtained under
the provisions of ihis Agreement), and the acquisition of lands,
property, rights, rights of way, eascments, franchises and inter-
est therefor, Including abstracts of title, title insurance, cost
of surveys und other expenses in conneetion with such acguisition;
and

{g) any obligation or expense heretofore or hereafter incurred
by the State of Oklahoma or the Highway Department or any polit-
ical subdivision of the State in conneetion with the Cimarron Turn-
pike with the approval of the Authority or by the Authority for
any of the foregoing purposes.

Seciton 404, The Trustee shall sof aside from the procceds of
the bonds issned under the provigions of Seclion 208 of this Agree-
ment and credil to a separate interest secount In the Construetion
Hand the amount required for paying the interest which will become
due and payable on #aid bonds oun cach interest payvment date to and
imelnding July 1, 1974, 1In the event that bonds shall be issued under
the provisions of Section 209 of this Agrecment, the Trustee shall
sot aside from the proceeds of snch bonds and eredit to =aid sepurate
mnterest account the amount vequired for paying the interest which
will become due and payable on such bonds on cach intercst payment
date to and including July 1, 1974.

Without requisition from the Authority or other or further au-
thority than iy eontained herein, the 'P'rustee shall apply the moneys
to the credit of said separate interest aceount to the payment of such
interest as it becomes due and pavable.

Spcriox 405. Payments from the Construstion Tund, except the
payments which the Trustee iz authorized to make under the provi-
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sions of Scetion 404 of this Article, shall be made in accordance with
the provisions of this Seetion. Before any such payment shall be
made the Authority shall file with the Trustee:

(a) arequisition, signed by any one of the officers or employees
of the Anthorify who shall be designated by the Authority by reso-
lution for sneh purpose, stating:

(1) fhe itern number of each such payment,
{ii) the name of the person, firm or corporation to whom
each such payment is due,

(iil) the respective amounts fo be paid, and

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

(b) a certificate, signed by any one of the officers or employeces
ol the Authority who shull be designated by the Authority by reso-
lution for sneh purpose and altached to such requigition, corfifying:

(i) that obligafions in the stated amounts have been in-
eurred by the Authority and are presently due and payable
and that cach item thereof is a proper charge against the
Construetion Fund and has net been paid,

(i} that there has not bheen filed with or served npon the
Authority nolice of any lien, right to lien or altachment upon,
or claim affecting the right of any such persons, firing or cor-
porations to reccive payment of, the respective amounts stated
in such requisition which hisg not been released or will not be re-
leased simultaneously with the payment of such obhigation, and

(iii)} that such requisition contains no item representing
payment on account of any retainod perecentage which the
Authority is at the date of sueh requisition enfitled fo retain,
unless payment of guch retained percentage shall be approved
by the Consulting Fngineers; and '

(e¢) a cerlifieate, signed by the Conszulting Engineers and at-
tached to such requisition, certifying their approval thereof.

Upon receipt of each reguisition and accompanying certificates
{he Trustee shall pay eaeh such obligation or, if so requested by the
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Anthority, shall withdraw from the Construction Fund and deposit
to the credit of a special checking accounl in its commercial de-
partment orv in ihe commereial departinent of the 1966 Agreement
Trnstee o the name of the Authority an amount equal to the
total of the amomnts to be paid as set forth in sueh requisition, fhe
amount so deposifed Lo be used solely for the puyment of the obliga-
tions set forth in such requisition, and each such obligation shall be paid
by check drawn on such speeial chocking account and signed by any one
of the officers or employees of the Aunthovity who shall be designated
by the Aunthovity by resclution for such purpose and having the same
identifying number as the number stated in the regmisition for snch
obligation. Moneys deposited to the ercdit of such special checking ac-
count shall be deemed to be a part of the Construetion Fund until paid
out as above provided. In makiug such payments or such withdrawals
and deposits the Trustee may rely upon such requisitions and accom-
panying ccrtificates. Tf for any reason the Auvthorvity should decide
prior to the payment of any ilem in a requisition not to pay sneh item,
any one of the officers or cmployees of the Authoerity who shall he
designated by the Authorify by resolution for such pnrpose shall give
notice of suech deeigion to the Trustee and, in case the amount of such
item shall have been inelnded in any such withdrawal and deposit, the
Aunthority shall thereupon pay the amount of such item by check
similarly signed and drawn on such special checking aceount to the
Trusiee for the eredit of the Construetion Fund.

In addition fo such payments or such withdrawals and deposits,
the Trustee shail pay from the Construction I'und to the Authority
npon ifs requisitions therefer, signed by any one of the officers or
employees of the Authority whe shall be designated by the Authorvity
by resolution for such purpose, at onc time or from time to fime, a
som or snmg aggregating not more than Twenty-five Thousand Dol-
lars {$256,000), cxclusive of reimbursermonts as hereinalter in this
Section authorized, snch sums and such reimbursements to be nsed by
the Authority as a revolving fund for the payment of items of cost and
expenses referred to in Section 403 of this Article which can not con-
veniently be paid as herein otherwise provided. Sueh moneys shall he
decmed to be a part of the Construetion Fund nutil paid ount as above
provided. The revolving fund shall be reimbursed by the Trustee from
time to time for such ifems of cost and expenses so paid by payments
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from the Congtruetion Iund upon requigition of the Anthority, filed
with the Truslee and similarly signed, specifying the payee, the amonnl
and the purpoze by general elassification of each payment from the
revolving Tund for which such reimburserient Iy requested, and stat-
ing that each such item of cost or expense so pald was a necessary
ifem of cost or expense within satd Section 403 and that soch cosf or
expense cowld mot conveniently be paid except from snch revolving
fund, and a certificate, signed by the Consulting Engineers and at-
tached to such requisition, certifying lheir approval thercol. In mak-
ing snch payments and reimbursements the Trustee may rely upon
guch requisitions and certificates,

Spovronw 406, I sany requisition containg any item for the payment
of the purchase price or cost of any lands, property, rights, rights of
way, cagements, franchises or interests tu or relating to lands, there
shall be attached to sueh vequisttion, in addition to the ccrtificates
mentionsd in Bection 405 of this Article,

(a) a eertificate, signed by any one of the oflicers or employees
of the Aulhority who shall be designated by the Authority by resolu-
tion for such purpose, stuting that sueh lands, property, rights,
rights of way, ensements, franchizes or interests are being acqnired
in fartheranco of the acquisition of the right of way for the Cimar-
ron Turnpike, or in furtheranee of the construction or the oper-
ation of the Clmarron Turnpike, and

(b} a written opinion of conusel for the Authorily stating that
the Authority is authorized to acquire zueh lands, property, rights,
rights of way, easemenis, franchises or interests, and that the
Authority will have upon the payment of sueh item good and
marketable title fo the wnrface rights in, or perpetual easements
or title or rights suffictent for the needs and purposes of the
Cimsarron Tnropike over, such lands, frec from all liens, eneum-
brances and defects of title exceept liens, encumbrances or defects
of title which do not have a materially adverse effect npon the
Authority’s right 1o nse such lands or properties for the pur-
poses intended or which have been adequately guarded against
by a bond or other form of mdemnity, or, if such payment be a
deposit in eourt in any proceeding to acqyuire any interest in or
relating Lo landg by condemnation or » payment for an option
to purchage or for a quitelaim deed or a lease or a release or on a
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contract to purchase or is otherwise for the acquisition of a right
or interest in lands less fthan a fee simple or a perpetual ease-
ment, or if such payment be a part payment for any such pur-
pose, the written approval of the acquisition of such lesser right
or interest or of such deposit or part payment signed by such
counsel for the Authority, or, in lien of the opinion vequired by
this clause, a firm undertaking by a reputable title insuranee com-
pany to issue its title insurance policy and a written opinion of
eounsel for the Authority stafing that any objeeiions or excep-
tions to be noted therein are not of a material nature.

Srorrow 407, The Authority covenants that the Cimarron Turn-
pike will be constructed on land good and marketable fitle to the sur-
‘face rights in which is owned or can be acquired by the Authorify or
over which the Authority shall have acquired or can aequire perpetusl
easements or title or rights sufficient for the needs and purposes of
the Cimarron Turnpike, free from all liens, encumbrances and defeels
of title exeept liens, encumbrances or defeets of title which do not have
a materially adverse effect upon the Authority’s right to use sueh
lands or properties for the purposes intended.

Seorrow 408. All requisitions, certificatos and opinions reeeived by
the Trustee, as required in this Artficle as conditions of payment from
the Construction Fund, mayv be relied upon by the Trustee.

Seerioxw 409, The Authority covenants that, at least once in each
three months’ period affer the delivery of the bonds under the provi-
sions of Section 208 of this Agreement and until the consirnetion
of the Cimarren Turnpike shall have been completed, as evidenced by
the filing with the Truslee of the certificate and opinion referred to
in Section 410 of this Article, it will prepare a progress report in con-
neetion with the aequisition of the right of way for the Cimarron Turn-
pike and will cause the Consulting Engineers to preparc a progress
report in connection with the construction of the Cimarron Turnpike,
ineluding their curvent estimafes of

(i) the date on which the Cimarron Turnpike will he opened
for traffic, unless the Cimarron Turnpike shall have beent opencd
for trafiic prior to the date of such report,
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(ii) the date on which the construction of the Cimarron Turn-
pike will be completed,

(iii) the eost of the Cimarron Turnpike (showing separately
the amonunt for cach general elassification set forth in the engincer-
ing report mentioned in the preambles of this Agreement), exclu-
sive of contingencies, ﬁnancmg chalges and interest during con-
struetion, and

(iv) the amonnt of tnnds vequired during each three months’
period for the remaining estimated period of construction to meet
such cost, excluding contingenecies, accompanied by a statement
of progress of such eonstruction,

and comparisons between such times, amounts and-progress and the
estimated fimes and amounts and the progress schednle set forth in
‘said engineering report and in the statement filed under the provisions
of clause (b) of said Seetion 208. Copies of such progress roports shall
he filed with the Trustee and the Authority and mailed by the Authority
to the principal underwriters and all bondholders whe shall have filed
tlicir names and addresses with the Seeretary and Treasurer of the
Anthority for such purpose.

The Authorily further covenants that, at least onec in each six {6)
months after the delivery of the bonds under the provisions of said
Section 208 and until the construction of the Cimarren Turnpike shall
have been completed, it will cause an audit to be made by the Aecoun-
tants covering all receipts and moneys then on deposit with the Trustee
‘and the Authority and any sceurity held therefor, any investments
thereof and all payments and disbursements made pursuant to the pro-
visions of Sections 404 and 405 of this Ariiele. Eaech sueh andit shall
get forth the findings of the Accountants as to whether the moneys held
‘for the credit of the Construction Fund have been applied in accordance
with the provisions of this Agreement. Reports of each much audit
shall be filed with the Trustee and the Authority and mailed by the
“Authority to the principal underwriters, the Consnliing Fmgincers
and all hondholders who shall have filed their- names and addresses
with the Seeretary and Treasuvrer of the Authorily for such purpose.

! ‘Sucrrox 410, 'When the ‘eonstruction of tho Cimarren  Turnpike
‘shall have been completed, which fact shall be evidenced to the Trustee
by a certificate stating the date of such eomplation, signed by the Chair-
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man or Viee-Chairman of the Authority and approved by the Consulting
Engineers, accompanied by an opinion of coumnsel (who may be counsel
for the Authority) stating that the Awnthorily has aequired title to the
surface rights in the right of way for, or perpetual easements or title
or rights sufficient for the needs and purposes of the Cimarron Turnpike
and all of the property ncecssary and incident thereto, free from all
liens, cneumbrances and defects of title except liens, encumbrances or
defects of title which do not have a materially adverse eifeet upon the
Authority's right to use zuch lands or properties for the purposes in-
lended or which have been adequately guarded aguinst by a bond or
other form of indemnity, that there are no uncancelled mechanics’,
laborers’, contractors’ or materialmen’s liens on any property consti-
tuting a part of the Cimarron Turnpike or on file in anv publie office
where the same shonld be filed in order to be valid liens against any part
of such property, and that the time within which such lieng ean be filed
hag. expired, the balanee in the Construetion Fund (exeludmg any
amount held for the eredit of the. separate interest account thercin
mmder the provisions of Section 404 of this Article), inclnding any
amount in the revolving fund ereated by Section 405 of this Article,
not reserved by the Authority with the approval of the Consulting
Fingineers for the payment of any remaining part of the cost of the
Cimarron Turnpike, shall be transferred by the Trustee or deposifed
by the Authority with the Trustee, ag the case may be, fo the credit
of the Series (I Reserve Account; provided, however, that the Author-
ity by resolution may from tirme to time, with the approval of the
Consulting Engineers, authorize and direct the Trustee to transfer
from the Construetion Fund to the eredit of the Serles ¢ Reserve
Ageount all or a portion of the moneys held for the credit of the Con-
struction Flund in excess of the amount then estimated hy the Aufthor-
ity, with the approval of the Consuiting Engineers, to be sullicient for
the purpose of providing funds for completing payment of the cost
of the Cimarron Turnpike. :

If at any time after such transfer therve shall be filed with the
Trustee a certificate, signed by the Chalrman or Vice-Chairman of the
Anthorily and approved by the Consulting Engincers, stating that the
cost of the Cimarron Tarnpike hag heen finally determined and that the
part of sneh cost then remaining unpald exceeds the amount reserved
by the Trustee under this Section, an amount equal to such excess shall
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forthwith be retransferred by the Trustee from the Seriecs C Reserve
Account to the Construetion Fund and thereafter applied, upon requisi-
tion as above provided, to meet such unpaid cost; provided, however,
that the amount so retransferrcd shall not exeeed the amouni trans-
ferred from the Construction Fund to the Series C Reserve Account
under the foregoing provisions of this Section. If at any time after
such transfer or retransfer there shall he filed with the Trustee a
certificate, similarly signed and approved, stating that the cost of the
Cimarron Turnpike has been finally determined and that the amount
reserved under this Seetion exceeds the part of such cost then remain-
ing unpaid, au amount equal to such excess shall forthwith be frans-
ferred by the Trustee from the Construction F'und fo the Series C
Reserve Account.

In making any such irangfer or retransfer the Trustee may rely
npon {a) a certificate filed with it by the Authority, signed by the Chair-
man or Viee-Chairman of the Authority and approved by the Congunlting
Engincers, as to any items of such cost then remaining unpaid and as
to any estimpate in such eertificate of the amount of any items of such
cosl lhe actual amount of which is not finally defermined, and (b) a
certificate, sigued by counsel for the Authority, as to the statns and
amount of claims then outstanding affecting such cost. The Trustee
may require the filing of such certificates as a condition of transfer
or retransfer,

ARTICLE V.
Rrvexues anp Fuwps,
Srorox 501, The Authority covenanis

{a) that it will continue in effect the present sehedules of toils
for traffic neing the Oklahoma Twrupike Sysiem until such sched-
uvles shall be echanged or révized as in the 1966 Agreement or here-
inafter provided,

(b) that, before the Cimarron Turnpike or any part thercof is
opencd for traffic, it will fix and place in effect an initial schedule of
tolls for traffic nsing the Cimarron Turnpike, which schedunle will
be in mubstantial conformity with the tolls recommended by the
Traffic Kngineers in their trafiic report mentioned in the pream-
bleg of this Agreement, subject to any change or revision which
will not, in the opinion of the Trafilic Engineers, resulf in producing
less revonnes,
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{e) that, when the Will Rogers Turnpike becomes a part of
the Oklahoma Turnpike System, it will continne in effect the then
schedule of tolls for traffic using the Will Rogers Turnpike until
snch sehedule shall be changed or revised as in the 1966 Agresment
or hereinnfter provided,

{d} that, before any othar turnpike projeet hereafter con-
strueted by the Anthority or uny part thereof is opened for traffie,
it will fix and place in effeet an initial sehedule of tolls for irafiie
using such furnpike projeet, which schedunle will be in substantial
conformity with the tolls recommended by the Traffic Engineers in
their irafiiec report relating to such turnpike project, subject to any
change or revision which will not, in the opinion of the Traffic
Emginecrs, result in producing less revenues,

(e¢) that # will not change the Loll collecting fuecilities or
change or rovise the tolls for traffic using the Oklahoma Turnpike
System if, in the opinion of the Traffic Engineers, such ¢hange or
revigion will vesult in producing less revenunes unless such change
or revision, in the opinion of the Traffic Engineers, will still rosult
i producing revenues sufficient to provide an amocunt of net
revenues (the excess of the tolls and other revenues of the Okla-
homa Turnpike System deposited to the credit of the Revenue
Fund over the Current Expenses and the required deposits to the
credit of the Rescrve Maintenance Fund) of the Oklahoma Turn-
pike System in each fizeal year which amounnt, together with the
amount of the motor fuel excise taxes apportioned to the Anthority
under the provisions of the Fnabling Aet, or as the Enabling Act
may be further amended, for deposit fo the eredit of the Turnpike
Trust Fund for each such fiscal year or the amount of the motor fuel
excise taxes that would have been apportioned to the Authority for
deposit to the eredit of the Turnpike Trust Fund for such period
except for the limitafion in the Enabling Act as to the maximum
amount to be held for the credit of the Turnpike Trust Fund, will
be not less than one hundred twenty-five percent (125%) of the
amount of the Principal and Interest Requirements for each sueh
fiseal year on account of the 1966 Bonds (or the turnpike revenns
refunding bonds issued to redeem prior to their maturity o
ntaturities all of the 1966 Bonds then ountstanding) and the honds
then outstanding, and
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(£) that if, in the first complete fizeal year following the open-
ing for traffic of the Cimarron Turnpike and in each fiscal year
thereafter to 1977, the schedules of tolls then in effect for traffie
using the Oklahoma Turnpike System are not produeing four-
fifths (4/5) of the total amount referred to in clause (e) above, or
if, in the fiscal vear 1978 and in each fiscal year thereafter, the
schodules of tolis then in effect for traffic using the Oklahoma
Turnpike System are not producing the total amount referred to
in clause (8) above, it will request the Traffic Engineers to make
recommendations as to a revisiou of the schedules of tolls in order
lo produce the maximum amount of net revenues possible and,
upon receiving such recommendations, it will revise such schedules

" of tolls in order te produce the maximum amount of net reventes
possible; provided, however, that such maximum amount, together
with such amonnt of motor fuel exeise taxes, need net exceed four-
fifths (4/5} of the total amount or the total amount, us the case
may be, referred to in said clanse (e). '

"The Aunthority further covenants that if, in the first compleie fiscal
year Tollowing the opening for traffic of the Cimarron Turnpike and
in each fiscal year thereafter to 1977, the amount of the net revennes
of the Oklahoma Turnpike System in any such fiscal year, fogether
with such amount of motor fuel excise taxes, ghall be less than four-
fifths {(4/5) of the total amount referred to in clause (e) above for
sueh fiscal year, or if, in the fiseal year 1978 and in cach fiscal year
ihereafter, the amount of the net revenues of the Oklahoma Turnpike
System in any such fiscal year, together with such amount of motor fuel
excize taxes, shall bo less than the total amount referred fo in elanse
(e} above for such fiscal year, it will, before the 15th day of February
of the following fiscal year, request the Traffic Engineers fo make
recommendations as o a revision of the schedules of tolls for traffic
using the Oklahoma Turnpike System in order to produee the maximura
amount of net revenues possible and, upon receiving such recommenda-
tions, it will revise such schedules of tolls in order to produce the
maximum amount of net revennes possible; provided, howover, that
such maximum amount, together with such amount of motor fnel exeise
taxes, need not exceed four-fifths (4/5) of the total amount or the total
amount; ag the case may be, referred to in said clause (e). '

Anything in this Agreement to the contrary notwithstanding,
if the Authority shall comply with all recommendations of the Trafiic
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Fngineers {or such independent engineer or engineering firm orv cor-
poration as hereinafter provided for in this Seetion) in respect of tolls,
it will not constitute an event of default under fhe provisions of
clange (i) ol Section 802 of this Agreement even though the amount
of the net revenues in any fiscal year, together with such amount of
motor fuel cxecige taxes, shall be less than four-fifths (4/5) of the
total amount or the tofal amounti, as the case may be, referred to
in clause (e) above for such fiseal year. In the event of any such
deficiency and regardless of any recommendations of the Traffie
Fngineers or eompliance. therewith by the Authority, the Trustee or
‘the holders of not less than ten percent (10%) in aggregate principal
amonnt of the bonds then outstanding may, however, and the Trustee
shall, upon the wrilten roquest of the holders of not less than five
percent (5%) in aggregate principal amount of the bonds then ont-
standing and upon being indemnified to its satisfaction, institute and
prosecnfe in a conrt of competent jurisdiction an appropriate action
to compel the Authority to revise the schedules of folls in order to
produce fonr-fifths (4/5) of the total amount or the total ameunt, as
the case may be, referred to in said clanse (e). The Authority eove-
nants that it will adopt and charge tolls in compliance with any final
order, deeree or judgment enfered in any such proceeding, or any
" modifieation thereof.

In the event that the Authority shall call upon the Traffic Engineers
for their recommendations ag hereinabove in this Section required and
“the Traffic Emgineers, after such request by the Anthority, shall fail to
filé with the Authority and with the Trnstee such recommendations in
wrifing within sixty (60) days after such request, the Trusies shall
- forthwith designate and appoint an independent engineer or engineer-
ing firm or corporation having a nationwide and favorable repute for
ki)l and oxperience in sneh work in lien of the Tralie Engincers to
make a gnrvey and stody and recommendations as to a revision of the
_ sehedules of folls, which recommendations shall be reported in writing
to the Authority and to the Trustee on or before the 1sf day of August
- following. Such written report shall For all purposes be considered to
.be the equivalent of and substitnte for the recommendations of the
+ raffic Engineers lisreinabove mentioned,

The Anthority further covenants that upon its making any request
1o the Traffic Wmgincers for tlhielr recommondations as to a revision
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of the schedules of tolls or upon the receipt.of any such recommenda-
tions from the Trallic Bagincers or npon the adoption by the Anthority
of any revised schedule of tolls, certified copies of any snch request,
recommendations or revised schiedule of tolls so adepted will forthwith
be filed with the Timstec and mailed by the Anthority to the 1966
Agreement Trnstee, the prineipal underwriters and all bondhelders
wiho ghall have filed their names and addresses with the Sceretary and
Treasurer of the Authority {or sueh purpose.

The Aunthority further covenants that until the Will Rogers Turn-
pike becomes a part of the Oklahoma Turnpilke Sysfem it will not change
or rovise the present schedule of tofls for trafic using the Will Rogers
Tarnpike if, in the opinion of the Traffec Engineers, gueh change or
revision will result in producing less revenues.

Mmorrox 502, A apeeml fm:ld is hereby created and designated
“Oklahoma Turnpike System Series © Revenne Bonds Interest and
Sinking Fund” (herein sometimes called the “Series C Sinking ¥und”}.
There are hereby ereated threc separate accounts in the Series ¢ Sink-
ing Hnnd designated “Servies ¢ Bond Interest Account”, “Scries € Re-
demption Account” and “Serics C Reserve Account”, respeetively. An
additional special fund is hereby ecreated and designated “Oklahoma
Turnpike Sygtem Series C Genernl Fund” (herein sometimes called

the “Series C (General Fund”).

The moneys in each of said Funds and Accounts shall be held by
the Trustee in trust and applied ag hereinafter provided 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 honds
issued and ountstanding under this Agreement and for the further
seeurity of sueh holders until paid owt or transferred as herein
provided.

It shall be the duty of the 1966 Agreement Trustee, after the
delivery of howds under the provisions of Reetion 208 of fhis Agree-
ment and beginning in the figseal year 1972, simulfaneously with the
deposit of moneys to the eredit of the General Fund pursuant to the
provigions of Seetion 507 of the 1966 Agreement, to withdraw all
moneys held for the credit of the General Fund and to deliver suech
moneys to the Trustee. Tt shall be the duty of the Trustee to deposit
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such moneys as received to the eredit of the following Aecounts or
Fund in the following order:

(8) to the credit of the Series € Bond Intevest Account, such
amount thereof (or the entire sum so received if lesg than the
required amount) as may be required to make the amount then to
the credit of the Series C Bond Inferest Account equal to the
amonunt of interest then or to become within the next ensuing =ix
{6) months due and payable on the bonds then outstanding, exeept
any interest which the Trustec is required to pay from the separate
interest account in the Construetion Fund under the provisions
of Bection 404 of this Agreement;

(b} to the credif of the Series C Redemption Account, such
amonnt, if any, of any balance remaining after making the de-
posit under clanse {a} above (or the entire balance if less than
the required amount} as may bhe required to make the amount
deposifed in the then current zix (6) months’ period of such fiseal
yvear to the credit of the Series C Redemption Account equal to
the Amortization Hequirements, if any, for such six (6) months’
period for the bonds then cutstanding, plug the premiums, if any,
on sueh prineipal amounts of bonds which would be payable in
such fiscal year if such prineipal amounts of bonds were to he re-
deemed prior to their respective maturitiex from moneys held for
the credit of the Series C Sinking Fund;

(e) tfothe credit of the Series C Reserve Aeccount, such amount,
if any, of any balance remaining after making the deposits under
elauses (a} and (b) above (or the enlire balance if less than the
required amount) as may he required to make the amount then to
the eredit of the Series C Reserve Account equal fo twelve {12)
months’ interest on all bonds then ontstanding; and

(d) to the credit of the Series C (teneral Fond, the balance,
if any, remaining after making the deposits under clauses (a), (b)
and (¢) above, -

Secrrow 903, The Trustee shall, immediafely preceding each in-
terest payment date, withdraw from the Series C Bond Interest Account
and (a) remit by mail to each owner of regisiered bonds without
conpons the amounts required for paying the interest on sueh bonds



o4

as such interest hecomes dune and payable and (b) deposit in trust
with the Paying Agents the amounts required for paying the interest
on the conpon bonds as such interest becomes dne and payable.

Srorow B04. Moneys held for the eredit of the Beries C Bedemp-
tion Account shall be applied to the retirement of the bonds as follows:

{(a) Subjeet to tho provisions of paragraph {c) of this Section,
the Trustee ghall endeavor fo purchase bouds or portions of bonds
secured hercby and then outstanding, whether or not sueh bonds
or portions shall then be subject to redemption, at the most advan-
tageous 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 provigions of Article IIL
of this Agreement if smeh bonds or portions of bonds should
be called for redemption on such date from moneys in the Series C
Sinking Fund. The Trustee shall pay the interest accrued on such
bonds or portions of bonds to the date of sctilement therefor from
the Series C Bond Interesi Account and the purchase price from
the Series C Redemption Account, but no snch purchase shall be
made by the Trustee within the period of fortyfive (45) days
immediately preceding any interest payment date on whieh such
bonds are subject to eall for redemption nnder the provigions of
this Agreemcent cxcept from monecys ciher than the moneys act
aglde or deposited for the redemption of bonds.

(b) Subject to the provisions of paragraph (c) of this Sec-
tion, the Trustee shall eall for redemption on each interest payment
date on which bonds are subject fo redemption from moneys in the
Heries ¢ Sinking Fund such amount of bonds or portions of bonds
then subject to redemption as, with the redemption premium, if
any, will exhaust the moneys then held for the eredit of the Series C
Redemption Account as nearly ag may be; provided, however, that
not less than One Hundred Thousand Dollars ($100,000) principal
amount of bonds shall be ealled for redemption at any one time.
Such redemption shall be made pursuant {o the provisions of
Article IIT of thigs Agrcement. Prior to ealling bonds or por-
tions of bonds for redemption the Trustee shall withdraw from the
Series O Bond Interest Account and from the Series (¢ Redemption



il

Aceount 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 Series U Redemption Aceount shall be ap-
pliad by the Trustee in cach fiscal year to the retirement of the
honds of cach maturity then cutstanding in the following order:

first, the bonds of each such maturity to the exfent of
the Amortization Requirements, if any, for such fiscal year
for the bonds of each such maturity then outstanding, plus the
applicable premium, if any, and, if the amount available in
sueh fiscal year shall not be equal thereto, then in proportion
to the Amortization Requirements, if any, for such fiseal year
for tho bonds of cach such maturity then ountstanding, plus the
applicable premium, if any; and

second, any balance then remaiming shall be applied to
the retivement of the bonds of each such maturity in propor-
tion (as nearly as practicable) to the aggregate principal
amount of the bonds of each such maturity originally issued
ander the provisions of this Agreement; provided, however,
that if the bounds of any such maturity shall not then be subject
to redemplion from moneys in the Series C Sinking Fund and
if the Trustee ghall at any time be unable to exhaust the
moncys applicable to the bondg of such maturity in the pur-
chase of snch bonds under the provisions of paragraph (a) of
this Section, such moneys or the balance of such moneys, as
the case may be, shall be retained in the Series C Redemption
Account and, as scon as it 1s feasible, applied to the retire-
ment of the bonds of such maturity,

.Sporox 5056, The Authority covenants that, if on any June 15 or
Deacember 15 the moneys held for the credit of the Series C Bond In-
tercst Account shall be insuflicient for the purpose of paying the interest
on all bonds then outstanding which will become due and pavable on the
next inferest payment date, it will withdraw from the Turnpike Trust
Fund and deposit with the Trastee to the credit of the Series C Bond
Interest Account such amount as may be required to make up such
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deficiency in the Series C Bond Interest Account (or the entire amount
then held for the credit of the Turnpike Trust Fnnd if less than the
amount of such deficiency).

The Anthorily further covenants that, if on any June 15 or Decem-
ber 15 the moneys held for the credit of the Series C Redemption Ac-
eount shall be inguflicient for the purpoese of paying the prineipal of and
the redemption premium, if any, on a prineipal amount of bonds then
outstanding eqnal to the Awnortization Requirements for the bonds of
each maturity for the current six {6) months’ period of such fiscal year
lesg the yrincipal amount of bonds of each such maturity praviously
retired in soch six (6) months’ period, it will withdraw from the Turn-
pike Trust Fond and deposit with the Trustce to the credit of the
Series C Redempiion Account such amonut as may be required to make
up such deficieney in the Serics {0 Redemption Account (or the sutire
balance then held for the credit of the Turnpike Trust Fund if less
than the amount of such deficiency).

The Authority further covenants that on each June 15 and Decern-
ber 15 the moneys held for the evedit of the Turnpike Trast Fund shall
be used as provided in the 1966 Agreement and above for malking up
any deficiencics in the following Accounts in the following order : Series
A Bond Interest Account, Series A Redempiion Account, Series B
Bond Tnterest Account, Serics B Redemplion Account, Series ¢ Bond
Interest Account and Series ! Redemption Account.

Bubject to the prior pledge of such moneys under the 1966 Agree-
meunt, the moneys at any time held for the credit of the Turnpike Trust
Fund are hereby pledged Lo and charged with making up any deficieney
in the moneys available for the paviment of the principal of and the
mterest and the redemption premiwm on the bonds issued nnder the
provisions of this Agreemeni as provided above. The Authority cove-
nants to make no additiona! pledge of the moneys held for the cradit of
the Toropike Troast Fnud that would make the moneys deposited to the
¢redit of the Twupike Trust Fund in any fscal year of the State of
Oklalioma (July 1 to June 30) unavailable fo the extent needed to make
up auy deficiency in the moneys required for the payment of the prin-
cipal of and the interest and the redemption premium on the 1966
Bonds and the bonds issued under the provisions of this Agreement
‘on December 15 and June 15 in such fiseal year of the State as provided
in the 1966 Agreement and above in this Seetion.
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Secrion 306, Except as otherwise provided in Section 410 of
this Agreement, moneys held for the eradit of the Series (0 Reserve
Account shall be used for the purpese of paying the interost on the
bonds whenever and to the extent that the moneys held for the eredit
of the Series CC Bond Intercst Aecount and the Turnpike Trust Fund
shall be insufficient for such purpose. If at any time during the first
fifteen (15) days of May and November in each fizcal year the moneys
held for the eredit of the Series € Reserve Account shall exesed twalve
(12} months’ interest on all bonds then oulstanding, such excess shall
be withdrawn by the Trustee and delivered to the 1966 Agreement
Trustee for deposit o the ervedit of the Revenue Fund, The Trustee may,
however, in its diseretion withdraw and Jdeliver such czeess moneys af
any time.

If at any time the moneys held for the eredit of the Series ¢ Bond
Interest Account, the Turupike Trust Fund and the Servies € Reserve
Account shall be insufficient for the purpose of paying the interest on
the bonds as such interest becomes dne and payable, the Authority
covenants, snbject to the provisions of the last paragraph of Section
512 of the 1966 Agreement, to adopt a resolution directing the 1966
Agreement Trustece to fransfer from moneys held for the eredit of the
Reserve Maintenunce I'und to the credit of the Revenue Tund an
amoeunt guflicient to make up any such deficieney.

Srerion 507, Dxeept as hereinaller provided in this Section,
moueys held for the eredit of the Series ¢! General Fund shall he dis-
bursed, if and to the extent then pernutted by law, only for the prrpose
of

(a) paying the balance of the eost of the Cimarron Turnpike,
(b} paying all or any part of the cost of any additions, im-
provements and enlargements to the Oklahoma Turnpike System
and engincering and other expenses Incurred in conmection with
snch additions, improvements and enlargements,
(¢) paying all or any part of the cost of any ome or more
additional turnpike projects, and
(d) providing a part of the funds io refund all of the then
outstanding 1954 Bonds, '
or may be pledged by the Authority to the payment of the principal of
and the Infercst on any furnpike revenue bonds issued for the purpose
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of paying all or any part of the cost of any one or more additional turn-
pike projects. ' '

Such disbursements by the Trustee shall be made in accordance
with the provigions of Mection 405 of this Agreemeni for payments
from the Cousiruction Fund lo the extent that sueh provisions may
be applicable. ' '

The Trustee shall from time to time transfer any moncys held for
the eredil of the Series C General Fund to the credit of any Fund or
Account created nnder the provisions of the 1966 Agreement or this
Agreement upon the receipt of a certified copy of a resolution duly
adopted by the Aunthority directing such transfer.

Secrion 508, ‘The Anthority shall pay all cxpenses incurred under
the provisiong of this Agreement, other than those payable from the
Jongtruetion I'und, from the Revenue Fund.

Szoron H09. Subject te the terms and conditions set forth in this
Agreement, moneys held for the credit of the separate intercst account
in the Construction Fund and the three separate accounts in the Series
C Sinking Fund shall be held in {rust and disbnrsed by the Trustee for
(a) the retransier to the Consiruction 'und from the Series € Reserve
Aecount of amy amount required to be refransferred under the provi-
sions of Section 410 of this Agreament, or (b} the payment of interest
on the honds issued hereunder as such interest becomes dne and pay-
able, or (e} the payment of the principal of such bonds at maturity,
or (d) the payment of the purchase or redemption price of such bonds
hefore maturity, and guch moneys are hereby pledged lo and charged
with the payments mentioned in this Secetion.

Whenever the total of the moneys held for the eredit of the three
separate accounts in the Series ¢ Sinking FFund shall be sufficient for
paying the principal of and the redemption premium, if any, and the
interest accrued on all bonds then outstanding under the provisions of
this Agreement, such moncys shall be applied by the Trustee to the
payment, purchase or redemption of such bonds.

Sgerron 510, All moneys whieh the Trusfee shall have withdrawn
from the Series C Sinking Fund or shall have received from any other
source and set aside, or deposited with the Paying Agents, for the
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purpose of paying any of the bonds herchy seccured, either at the
matority therecf or upon call for redemption, or for the purpose of
paying any maturing eoupons appertaining to any of the eoupon bonds
hereby scaured, shall be held in trust for the respeetive holders of such
bonds or eoupons. But any moneys which shall he so set aside or
deposifed by the Trustee and which shall remain unelaimed by the
Lolders of such bonds or of guch coupons for the period of six (6) years
after the date on which sneh bonds or such coupons shall have become
due and payable shall upon request in writing be paid to the Authority
or to such officer, board or body as may then he entitled by law to
receive the same, and thereafter the helders of such bonds or coupons
shall Jook only to the Authority or to such officer, board or body, as the
case may be, for payment and then only to the extent of the amounts
so received withoul any interest thercon, and the Trustee and the Pay-
ing Agents shall have no responsibility with respect to such moneys.

Secrviow 511, All bonds paid, redecmed or purchased, either at or
before maturity, together with all unmatared coupons, if any, apper-
taining thereto, shall be cancelled upon the payment, redemption or
purchase of such bonds and shall be delivered to the Trustee when such
payment, redemption or purchase is made, All eoupons shall be can-
celled upon their payment and delivered to the Trustee. All bonds and
coupons cancelled under any of the provisions of this Agreement
shall he destroyed by the Trustee, which shall exeente a certificate of
destruction in duplicate deseribing the bonds and eonpons so destroyed
except that the numbers of the honds to which such eoupons appertain
may he omitted unless otherwise directed by the Authority, and one
excented cerlificate shall be filed with the Secretary aud Treasurer of
the Anthority and the other cxecuted eertificate shall be retained by
the Trustee.

ARTICLE VL
Drrosrrary or Moweys, Szourrry ror Darosits
AND TwvEsTMENT oF FUNDS.

sSecriox $01. All moneys received by the Authority under the pro-
visions of this Agreement shall be deposited with the Trustee, shall
be held io trust, shall be applied only in necordance with the provisions
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of this Agrecment and shall not he subject to lien or attachment by
any ereditor of the Authority.

All moneys deposited with the Trustce shall be continuonsly se-
cured, for the benefit of the Authority and the holders of the bonds,
cither (a) by lodging with the Federal Reserve Bunk or branch thereof
operaling in the district in which the principal office of the Trustee is
Jocated ag eustodian, as collateral security, (rovernment Obligations or
othor marketable securities eligible as security for the deposit of trust
funds under vegnlations of the Comptroller of the Currency of the
Tnited States, having a market value (exclusive of acerned inferest)
not less than the amount of guch deposil, or (b), if the furnishing of
seeurity as provided in claunse {a) of this Section is unot permitfed by
applicable law, in such other muanner as may then be required or per-
milted by applicable state or federal laws and regulalions regarding
the security for, or granting a prefercnce in the case of, the deposit
of trust funds; provided, however, that Il shall not be necesgary for the
Paying Agents to give seenrity 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 Trustee to
give sceurity for any moneys whieh shall be represented by obligations
purchased under the provisions of this Article as an investment of such
INCNEYS.

Al moneys deposited with ihe Trustee shall be oredited to the par-
ticular fund or account fo which such moneys belong.

Seeriow 602, Mouneys held for the credit of the Construetion
IPfund, exeluding the moneys set aside in the separate interest account
in the Congtruction Fund as provided by Seeclion 404 of this Agree-
ment, shall, as nearly as may be practicable, be invested and reinvested
by the Trustee in Government Obligations, or in direct obligations of,
or obligations the principal of and the interest on which are uncondi-
tionally guaranteed by, Federal Intermediate Credit Banks, Federal
Land Banks, Federal National Mortgage Association, Federal Home
Lioan Banks or Banks for Cooperatives, or in negotiable or non-negotia-
ble certificatcs of deposit issned by any bank or itrust company,
mecluding the Trustee, which is a member of the Federal Reserve
System and has a combined -capital and surplus aggregaling not
less than Twenty Million Dollars ($20,000,000), which shall mature, or
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which shall be subject to redemption by the holder thereof at the option
of such holder, not Jater than one year after the date on which the
(Cimarron Turnpike will be opened for traffic as estimafed by the Con-
sulting Engineers in their statoment filed under the provisions of clause
{1) of Section 208 of this Agreement. Any moneys held for the eredit
of the Construciion Fund, exeluding the moneys set azide in saild
separate interest account, at the expiralion of such ene 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 gubject to redemption by thoe holder thereof
at the option of such holder, not later than one year affer the date of
guch investment,

Moneys held for the credit of sald separate inferest account in
the Constroction Fund and the Series C Bond Inferest Aecount and
the Series (! Redemption Account in the Series C Sinking IFund
shall, as nearly as may be practieahble, be invested and reinvesied 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 dafes when the moneys held for the
eredit of said Aeecounts will be required for the purposes intended.

Moneys held for the credit of the Series C Reserve Account in the
Series ¢ Sinking Fund shall, as nearly as may be practicable, be in-
vested and reinvested by the Trustee in Government Obligations which
ghall mature, or which shall be subject to redemption by the holder
thereof at the option of such holder, not later than five (5) years after
the datoe of such investment,

Moneys held for the eredit of the Series C General Fund shall be
invegted by the Trustee, from time to time, upon receipt of an order,
signed by any one of the officers or employees of the Authority who
shall be designated by the Authority by resolution for sueh purposs,
direeting such investment and the written approval of the Consulting
Engineers of the amount of such meneys to be so invested, in Govern-
ment Obligations which shall! mature, or which shall be subject to
redemption by the holder thercof at the option of such holder, not later
than thres {8) years after the date of such investment.

Obligations so purchased as an investment of moneys in any such
‘Fund or Account shall be deemed at all times o be a part of such Fund
or Aceount, and the interest aceruing thereon and any profit reslized
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from sueh investment shall be eredited to such Fund or Account, and
any toss resulting from such investment shall be eharged to such Fund
or Account; provided, however, that the interest accruing on the
investrent of moneys in said separate interest account in the Construe-
tion IMand and any profil realized from such investment shall be
credited to the Construction Fund and any loss resulting from such
investment shall be charged to the Constrnetion Fund. The Trustee
shall scll at the besl price obtainable or present for redemption any
obligations so purchased whenever it shall be necessary so to do in
order to provide moneys to meet any payment or transfer from any
such Fund or Account. Neither the Trustec nor the Authority shall
be hable or responsible for any loss resulfing from any such invoest-
ment.

It is not expected that any investment of the bond proceeds auth-
orized by this Scelion will eanse any bond to he an “arbiirage hond”
within the meaning of Section 103{d){2) of the Internal Revenune Code
of 1954, as amended.

ARTICLE VII

ParTicvran CovenanTs.

SecTIoN 701. The Authority eovenants that it will promptly pay the
prinecipal of and the interest on every bond issued under the provisions
of this Agreement at the places, on the dates and in the manner pro-
vided herein and in said bonds and in any conpons apportaining to said
bonds, and any premium required for the retirement of said bonds by
purchage or redemption, according to the true infent and meaning there-
of. Except as in this Agreement ofherwise provided, such prineipal,
interest and preminm are payable solely from tolls and other revenues
derived from the ownership or operation of the Oklahoma Turnpike
Systemn and moneys held for the credit of the Turnpike Trust Fund,
subject to the prior pledge of such tolls and other revenues and moneys
in the Tarnpike Trust Fund pursuant to the provisions of the 1966
Agreement, which tells and other revenues and other moneys are here-
by pledged, subject to said prior pledee, to the payment thereof in the
manner and to the extent hereinabove particularly speeified, and no-
thing in the honds or coupons or in this Agreement shall be construed
as obligating the State of Oklahoma {o pay the bonds or the interesi
thereon except from revennes of the Oklahoma Turnpike System and
snch other moneys or as pledging the faith and eredit or taxing power
of the State of Oklahoma or of any politieal subdivision thereof.
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The Authorizy further covenants that go long as the bonds or any
of them shall be outstanding it will causc offices or agencies where the
coupon hends and coupons may be prescented for payment to be main-
tained in cither the Cily of Tulsa or Oklahoma City, Oklahoma, in the
City of Chicago, llinois, and in the Borongh of Manhattan, City and
State of New York.

Sgorron 702. The Authority covenants that it will forthwith pro-
cced to acquire the right of way for the Cimarron Twurnpike and to
construct the same substantially as described in the engineering report
mentioned in the preambles of this Agreement and in accordance
with plans and specifications which shall have been approved by the
Consulting Kngineers and in conformity with law and all requirements
of all governmental anfhorities having jurisdiction thereover, and that
it will complete such acquisition and construction with all expedition
practicable. The Authority further covenants that upon the opening of
the Cfimarron Turnpike for traffie it will deliver to the Trustee and the
1966 Agreement Trustee a eertificate, signed by the Chief Emgincer-
Manager, stating the dute wpon which such opening occurred.

The Anthority further covenants that before entering into any
eontract or incurring any obligation which will hecome a charge against
the Construetion Mund it will secure the approval of the Consnliing
Fngineers of such coutract or the incurring of such obligation and of
the plans and specifieations referred to in any such confract, and that
it will reguire each person, firm or corporation with whom it may con-
traet for labor or materials in commection with the eonstruetion of the
Cimarron Turnpike to furnish a performance bond in the full amount
of any contract exceeding Twenty-five Thousand Dollars ($25,000) in
amount or, in Heu thereof, to deposit with the Trustee, to insure com-
pletion and performance, marketable securities having a market value
equal to the amount of snch eontract and eligible as security for the
deposit of trust funds under regunlafions of the Compiroller of the
Curreney of the United States, and te earry such workmen’s eompen-
sation or employers’ liability insurance as may be requived by law
and such public liability and property damage insuranee, ineluding
provisions to indemnify and save the Anthority harraless, and such -
builders’ rizk insurance, if any, as may be recommended by the Con-
sniting Engineers, The Anthority further covenants that, in the event
of any default under pny such contract and the failure of the surety to



64

complete the contraet, the proceeds of such performance bonds or
securities will forthwith, upon receipt of such proceeds, be deposited
to the credit of the Construction Fund and will be applied foward the
completion of the contract in connection with which such performance
bond or securifies shall have been furnished.

The Anthority further covenants that during the construction of
the Cimarron Turnpike or any part therecf it will carry such builders’
risk insurance, if any, as shall be recommended by the Consulting Engi-
neers.

The Authority further covenants that it will take all lawful action
on its part which may be necessary or desirable to secure the construe-
tion within thirty (30) months from the date of delivery of bonds under
the provisions of Seetion 208 of this Agreement by the State
Highway Department of the highway facilities which are mentioned
in suid engineering report and the May 10, 1971 agreement between
the Authority and the State Highway Department and which are to
be constructed by the State Highway Department.

SeorioN 703. The Anthority covenantg that, if the proceeds of
the honds issued under the provisions of Section 208 of this Agreement
are not sufficient for completing payment of the cost of the Cimarron
Turnpike, it will, before 1ssuing any additional bonds under the provi-
giong of Section 209 of this Agreement, uge the moneys then to the
credit of the special account in the construetion fund created by para-
graph VI of Section 208 of the 1966 Agreement for such purpose. The
Anthority further eovenants not te reduee the amount to the eredit of
said special account below $4,000,000 prior to the time the constroetion
of the Cimarron Turnpike shall have been completed, as evidenced
by the filing with the Trustee of the certificate and opimion referred
to in Section 410 of this Agreement, '

Secoriow 704, The Authority covenants that it will, from time to
time, execute and deliver such further instruments and take -soch
further setion as may be required to carry out the purposes of this
Agreement.

SEcTrow 705. The Authority eovenants that at least onee each
month it will cause to be filed with the Trustee and mailed to the Con-
sulting Fngineers, the Traffic Engineers, the principal underwriters
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and all bondholders who shall have filed their names and addresses
with the Secretary and Treasurer of the Authority for such purpose,
copies of the monthly report referred to in Section 712 of the 1966
Agreement, which report shall additionally set forth all deposits to the
credit of and withdrawals from each Fund and Account ercated under
the provisions of this Agreement, the details of all bonds issued, paid,
purchased or redeemed and the amount on depogii at the end of such
month to the eredit of each such Fund and Aeccount, the security there-
for and the details of any investments thereof,

 The Anthority further covenants that reports of each annual aundit
made pursuant to the provisions of Section 712 of the 1966 Agreement
shall be filed with the T'rustee and copies of such reports shall be 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 purpose. Each such audit report
shall set forth in addition the findings ¢f the Accountants as to whether
the moneys received by the Authority under the provisions of this
Agreement have been applied in accordance with the provisions of
this Agreement, whether the net revenues of the Oklahoma Turnpike
System for the applieable fiscal year, together with the amount of the
motor fuel excise taxes apportioned to the Authority, have exceeded
or were less than the fotal amount for such fiscal vear referred to in
clause {e) of Section 501 of this Agreement and whether the Authority
is in default in the performanece of any of the covenants contained in
Section B0l of this Agreement. :

Secrion 706, The Authority covenants that it will estublizsh and
enforce reasonable rules and regulations governing the use of the
Will Rogers Turanpike and the operation thereof, that all conditions
of employment and all ecompensation, salaries, fees and wages paid by
it in eonnection with the maintenanece, repair and operation of the Will
Rogers Turnpike will be reasonable, that no more persong will be
employed by it than arc necessary, that all persons employed by it will
be qualified for their respective positions, that it will maintain and
operate the Will Rogers Turnpike in an efficient and economical manney,
and thaf, from the revenucs thereof, it will at all times maintain the
same in good repair and in sound operating condition and will make
all necessary repairs, renewals and replacements,
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The Authority further covenants that i} will cause the moneys
held for the eredit of the sinking fund for the 1954 Bonds to be applied
in accordance with the provigions of the 1954 Agreement.

SeorioNn 707, The Authority covenants that all of the covenants,
conditions, agreements, provisions, pledges and liens contained in the
1966 Agreement shall be for the benefit and security of the holders of
bonds issued under the provisions of this Agreement. The Authority
further covenants not to enter into any supplemental agreement under
the provisions of Article XT of the 1966 Agreement which would preju-
dice the rights or interests of the bondholders. The Anthority further
covenants, nofwithstanding the retirement of the 1966 Bonds, that all
of the eovenants, conditions, agreements, provisions, pledges and liens
contained in the 1966 Agreement shall be continued for the benefit
and security of the holders of bonds issued under the provisions of
this Agreement and that it will duly and punctually perform all of the
covenante, eonditions, agreements and provisions in the 1966 Agree-
ment on the part of the Anthority to be performed with respect to the
Turnpike Trust Fund, the 1954 Agreement, the Will Rogers Turnpike
and the maintenance, repair and operation of the Qklahoma Turnpike
System. '

The Anthority further covenants not fo issne turnpike revenmo
refunding honds of the Anthority for the purpose of providing funds,
with any other available funds, for redeeming prior to their maturity
or maturities all of the 1966 Bonds then outstanding unless the max-
imum amount of the Prineipal and Interest Requirements for any fiscal
year thereafter on account of the bonds to be ounitsianding after the
issuance of such turnpike revenue refunding bonds and the redemption
of the 1966 Bonds to be refunded shall be less than the maximum
amount of the Prineipal and Interest Requirements for any fiscal year
thereafter on account of the 1966 Bonds outstanding immediately
prior to the issuance of such turnpike revenue refunding bonds.

Seortox 708. The Authority covenants to mail coples of the re-
quests, recommendations, revised schedules of folls, reports, prelimi-
nary budgets, notices, Annual Budgets, amended and supplemental
Annual Budgets, certifieations, estimateg, audit reports and statements
referred to in Seetions 501, H04, BOS, 706, T0T, 708, 712, 811, 906, 1101
and 1102 of the 1966 Agreement {o the Trustee, the principal under-
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writers aidd all bondholders who shall have filed their naines and
addresses with the Seeretary and Treasurer of the Authority for such
purpose.

ARTICLIL VI,

RauMEDIES,

Secriox 801, In case the time for the payment of any coupon or
the interest on any registered bond without eoupons shall be extended,
whether or not such cxtension be by or with the consent of the Authority,
such coupon or such interest so exlended ghall not be entitled in case
of default hereunder to the benefit or security of this Agreement
exeept subject to the prior payment in full of the prineipal of all bonds
then ouistanding amd of all coupons and interest the time for the
payment of which shall not have been extended.

Srperrew 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 preminm,
il any, of any of the bonds shall not he made when the samo shall
become due and payable, either at maturity or by proceedings for
redemption or otherwise; or

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

(e) the Authority shall unreasonably delay or fail to carry
on with reagonable dispateh or diseoutinue the construction of the
Chnarron Turnpike; or

(d) the Anthority shall for any reason be rendered ineapable
of fulfilling its obligations hereunder or under the 1966 Agreement:
or

(e) any substantial part of the Oklahoma Turnpike System
shall be destroyed or damaged to the extent of impairing its
officient operation or adversely affecting its gross revenues and
shall not be promptly repaired, replaced or reconstructed (whether
such failure promptly fo repair, replace or reconstruet the same
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be due to the impracticability of such repair, replacement or re-
construction or fo 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 oper-
ation of the (Oklahoma Turnpike System and any such judgment
shall not be discharged within ninety (90) days from the entry
thereof or an appeal shall not be taken therefrom or from the order,
decree or process npon which or pursuant to which such judgment
shall have heen granted or entered, in such manner as to stay the
execntion of or levy under such judgment, order, decrce or process
or the enforcement thercof; or :

{g) an order or deeree ghall be entered, with the consent or
accquiescence of the Authority, appointing a recsiver or receivers of
{ie Oklahoma Turnpike System or any part thereof or of the tells
or other revenues thereof, or if such order or decree, having been
entered withont the consent or acquiescence of the Aunthority, shall
not be vacated or discharged or stayed on appeal within ninety (90)
davs after the entry thereof; or

() any procceding shall be instituted, with the consent or
acquiescence of the Authority, for the purpose of effecting a compo-
sition between the Authority and its creditors or for the purpose
of adjusting the claims of such creditors pursuant to any federal
or state statule now or hereafter emacted, if the elaims of such
ereditors are under any eircumstances payable from the revenues
of the Oklahoma Turnpike System; or -

(i) the Anthority shall defanlt in the due and punctual per-
formanee of any other of the covenants, conditions, agreements and
provisions contained in the bonds or in this Agreement on the
part of the Amthority to be performed, and such defanlt shall
continue for thirty {30) days after written notice specifying such
defanlt and requiring sameé to be remedied shall have been given
to the Authority by the Trustee, which may give such notice in its
dizseretion and shall give such notice at the written request of the
holders of not less than fen perecnt (10%) in aggregate prineipal
amount of the bonds then outstanding; or '
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{j) the Authority shall default in fhe due and punctual per-
formance of any of the covenants, conditions, agreements and
provisious contained in the 1966 Bonds or in the 1966 Agreement
on the part of the Aulhorily to be performed, and such defanlt in
the determination of the Trostee shall prejudice the rights or inter-
ests of the holders of the bonds and shall continme for thirty (30)
days after written notiec mpecifying such defaunlt and requiring
same to be remedied shall have been given to the Authority by
the Trustee.

Sectionw 803, Upcn the happening and eontinuance of any event
of default specified in Section 802 of this Article, then and in cvery
such cage the Trustce may proceed, and upon the written request of the
holders of not less than fen percent (109) in aggregate prineipal
amount of the bonds then outstanding hereunder shall proceed, subject
to the provigions of Section 902 of this Agreement, to proteet and
enforce its rights and the righfs of the bondholders under the laws
of the State of Oklahoma or under this Agreement by such suits,
aclions or special proceedings in equity or at luw, or by proceedings
in the office of any board or officer having jurisdiction, either for ihe
specific performance of any covenant or agreement contained herein or
in aid or execution of any power herein granted or for the onfercement
of any proper legal or cquitable remedy, as the Trustee, being advised
by connsel, shall deem most effectual to protect and enforee such rights.

In the enfercement of any remedy under thiz Agreement the
Trusiee 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
uder any of the provisions of this Agreement or of the bonds and
unpaid, with interest on overdue payments of principal at the rate
or rates of interest specified in such hondg, together with any and all
eogts and expenses of collection and of all proceedings hereunder and
under such bonds, without prejudice to any other right or remedy of
the Trustee or of the bondholders, and to recever and enforce judgment
or decree againgt the Authority, but sclely as provided herein and in
such bonds, for any portion of such amounts remaining unpaid and
intercst, costs and expenses as above provided, and to collect {but
golely from moneys in the Serics C Sinking Fund and any other
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moneys available for such purpose) in any manmner provided by law,
the moneys adjudged or deereed fto be payable.

No remedy avatdable nnder the provisions of this Agreement shall
be permitted to modify, aller, amend or rescind in any particular any
priority provided by the 1966 Agreement for the 1966 Bonds over the
bonds issued under this Agreement.

Breroy 804, Anything in this Agrecment fo the contrary mnot-
withstanding, if at any time the moneys in the Series € Sinking
Fund shall not he sufficient to pay the inlerest on or the principal of the
bonds as the same shall become due and payable, such moneys, together
with any monecys then available or thereafter becoming available for
such purpose, whether through the exercise of the remedies provided
for in this Article or ctherwise, shall be applied, as follows:

(a) If the prineipal of all the bends shall not have become
due and payable, all such moneys shall be applied

first: to the payment to the persons entitled theroto of
all installments of interest then due and payable in the order
m which such installments become due and payable and, if the
amount available shall not be sufficient to pay in full any
particular installment, then to the payment, ratably, accord-
ing to the amoumts duc on snch insztallment, to the pergons
entitled thereto, without any diserimination or preference ex-
cept ag to any differemee in the respective rates of interest
gpeeified in the bonds; and

second: to the rotiroment of honds in aceordance with the
provisions of Section 504 of this Agreement.

(b) If the principal of all the bonds shall have hecome due and
payable, all sueh moneys shall be applied

first: to the payment to the persons entitled thersto of

all installments of interest due and payable on or prior to
maturity, if any, in the order in which such installments be-
came due and payable and, if the amount available shall not
be sufficient to pay in full any particnlar installment, then o
the paymoent, ratably, according to the amounts due on such

" ingtallment, to the persons entitled thereto, without any dis-
crimination or preference except as to any difference in the



71

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, 1o the persons entitled thereto, withoui any
discrimination or preference except as to any difference in the
respective rates of interest specified in the bonds; and

second: to the payment of the principal of the bonds, rat-
ably, to the persons entitled thereto, without preference or
priority of any bond over any other bond.

The provisions of paragraphs {(a) and {b) of this Secfion are in
all respects subject to the provisions of Section 801 of this Article,

Whenever moneys are to be applied by the Trustee pursuant 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 sole disere-
tion ghall determine, having due regard to the amount of such moneys
available for applieation and the likclihcod of additional moneys be-
coming 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 purpese shall constitute proper application by
the Trustee; and the Trustee shall incur no lability 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 vegard to the cirecumstances, and ultimately ap-
plies the same in accordance with such provisions of this Agree-
ment asg may be applicable at the time of apyplication by the Trustee.
Whenever the Trustee shall exercise such diseretion in applying such
moneys, it shall fix the date (which shall be aun interest payment date
unless the Trustee shall deem another date more suitable) upon which
sueh 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
Trustee ghall 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
helder of any unpaid coupon or any bond until such coupon or such
bond and all unmatured ecoupons, if any, apperfaining to such bond shall
be surrendered to the Trustee for appropriate endorgement, or for
caneellation if fully paid.

Szotiox 805. In case any procesding taken by the Trustee or bond-
holders on account of any default shall have been discontinued or aban-
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doned for any reason, then and in every such ense the Authority, the
Trustee and the bondholders shall be restored to their former positions
and rights hereunder, respectively, and all rights, remedies, powers
and dutles of the Trustee shall continue as though no such proceeding
had heen taken.

Seortox 806, Anything in this Agreement to the contrary not-
withstanding, the holders of a majority in aggregate principal amount
of the bonds then ontstanding hereunder shall have the right, subject
to the provisions of Section 902 of this Agreement, by an instrument
or concnrrent msfruments in writing executed and delivered to the
Trustee, to direct the method and place of condueting all remedial
proceedings to be faken by the "'rustee hereunder, provided that suech
direction shall not be otherwise than in aceordance with law or the pro-
visions of this Agreement.

Seerion 807, Bxeopt as provided in Section 501 of this Agree-
mont, no holder of any of the bonds shall have any right to institute any
suit, action or proeeeding in equity or at law on any bond or for the
execution of any trust hereunder or for any other remedy hereunder
unless such holder previonsly shall have given to the Trustee written
notice of the event of default on account of which such suit, action or
proceeding is to be instituted, and unless also the holders of not less
thau ten pereent (109%) in aggregate principal amount of the honds
then outstanding shall have madc written reguest of the Trustec after
the right to exercigo snuch powers or right of action, as the case may be,
shall have accrued, and shall have afforded the Trustee a reasonable
opportunity either to proceed to exercise the powers hereinabove
granted or to institute such action, suit or proceeding in ifs or their
name, and unless, also, therc shall have heen offered to the Trustee
reasonable security and indemnity against the costs, cxpenses and lia-
bilities to be ineurred therein or thereby, and the Trustee shall have re-
fosed or neglected to comply with such request within a reasonable
time; amd such notification, request and offer of indemnily are hereby
declared in cvery such case, at the option of the Trustce, to be conditions
precedent to the cxecution of the powcers and trusts of this Agree-
ment or to any other remedy herennder; provided, however, that not-
withstanding the foregoing provisions of this Section and without com-
plying therewith, the holders of not less than ten percent (10%) in
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aggregate principal amount of the bonds then outstanding may institute
any such suit, action or proceeding in their own names for the henefit
of all holders of bonds hereunder. Jt is understood and intended that,
except asg otherwisc above provided, no one or maore holders of the bonds
hereby secured shall have any right in any manner whatever by his or
their action to affect, disturh or prejudice the seeurity of this Agree-
ment, or to enforee any right hersunder except in the manner here-
in provided, that all procecdings at law or in equity shall be insti-
tuted, had and maintained in the manner herein provided and for the
benefit of all holders of such outstanding bonds and coupons, and that
any individual right of action or other right given to one or more of such
nolders by law is restricted by thizs Agreement to the rights and
remedies herein provided.

Seorion 808, All rights of action under this Agreement or under
any of the bonds secured hereby, enforccable by the Trustee, may
be enforeed by it withont the possession of any of the bonds or the
conpons appertaining thereto or the production thereof at the trial or
other procceding relative thereto, and any such snit, action or proceed.-
ing mstituted by the Trustcee shall be brought in its name for the hencfit
of all of the holders of such bonds and coupons, subjeet to the previsions
of this Agrecment,

Brcmion 809. No remedy herein conferred upon or reserved to the
Trustee or fo. the holderz of the bonds is intended to be exclusive of
any other remedy or vemedies herein provided, and each and every
such remedy shall be eumulative and shall be in addition to every other
remedy given hercunder,

Secrron 810. - No delay or omission of the Trustee or of any holder
of the bonds te exercise any right or power aceruing upon any defanlt
ghall impair any such right or power or sghall be construed to be a
waiver of any such default or an acquicecence thercin; and every power
and remedy given by this Agreement to the Trustee and to the
holders of the honds, respeetively, may be exercised from time to time
and as often as may be deemed cxpedient.

The Trustee may, and upon written request of the holders of not
less than a majority in prineipal amount of the bonds then outstanding
shall, waive any default which in its opinion shall have been remedied
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before the enfry of final judgment or decree in any suit, action or pro-
ceeding institnted by il under the provisions of this Agreement or
before the completion of the enforeement of any other remedy under
this Agrecment, bul no such waiver shall extend to or affeet any
other existing or any subsequent default or defaults or impair any
rights or remedies consequent thereon,

Seorton 811, The Trustee shall mail to the 1966 Agreement
Prustee, the principal underwritevs, all owners of registered bonds
without conpons at their addresses as they appear on the registration
boolksy, and all other bondholders who shall have filed their names and
addresses with the Trustee for such purpose, written notice of the
ocenrrence of any event of default set forth in Seetion 802 of this
Article within thirty (30) davs after the Trustee shall have notice,
pursnant to the provisions of Section 908 of this Agreement, that any
such event of default shall have occurred. The Trustec shall not, how-
over, be gubject to any liabilify to the 1966 Agreement Trustee, the
principal underwriters or any bondholder by reason of its failure to
mail any sush notice. '

ARTICLE IX.

CoNcERNTNG THE TRUSTEE.

Sucrion 901, The Trustee aceepts and agrees to execufe the trusts
imposed upon it by this Agreement, hut only npon the terms and condi-
tiong set forth in this Arficle and subject to the provisions of this
Agreement, to all of which the parties hereto and the respective holders
of the bonds agree.

Seoriow 902. The Trustee shall be under no obligation o insti-
tute any smit, or to take uny remedial procecding under this Agree-
ment, or to enter any appearance or in any way defend in any suit in
which it may be made defendant, or to take any steps in the exccution
of the trusts hereby ereated or in the enforcement of any righis and
powers heretmder, until it shall be indemnified fo its satisfaction against
any and all costs and expenses, outlays and counsel fees and other
reasonable dishursements, and against all liability; the Trustee may,
nevertheless, begin suif, or appear in and defend suit, or do anything
else in its judgment proper to be done by it as sueh Trustee, without
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mmdemnity, and in such case the Authority shall reimburse the Trustee
trom the revenues of the Oklahema Turnpike System for all costs and
expenses, ontlays and counsel fees and other reasonable disbursements
properly ineurred in connection therewith. If the Authorify shall fail
to make such reimbursement, the Trustee may reimburse itgelf from
auy moileys u its possesgion under the provisions of this Agree-
ment and shall be entitled to a preference therefor over any of the
bonds or coupons oufztanding hercunder,

Sucriox 903, The Trustee shall be under no obligation to effect
or maintain ingurance or to renew any polieles of insurance or to inquire
as to the sufficiency of any policies of Insurance carried by the Author-
ity, or o report, or make or file claims or proof of loss for, any loss
or damage insured agalnst or which may oceur, or to keep itself in-
formed or advised as to the payment of any taxes or assessments, or
to require any such payment to be made, The Trustee shall have no
responsibility in respect of the validity, sufficiency, duc execufion or
acknowledgment of this Agreement, or in respect of the validity of the
honds or of the coupons or the due execution or issuance thereof. The
Trustee shall be under no obligation to see that any duties herein im-
posed upon the Authority, the Consulting Emgineers, the Traffic Kn-
gincers, the Paying Agents, tho Accountants or any pariy other than
itself, or any covenants herein eontained on the part of any party other
than itself fo be performed, shall be done or performed, and the Trus-
tee shall be under no obligation for failure to see that any such dutles
or covenants are 2o done or performed.

Section 904, The Trustee shall not be liable or responsible be-
cause of the failure of the Authority or of any of its cmployecs or
agents to perform any act lhercin required of the Anthority. The
Trostee shall not be responsible for the application of any of the pro-
eeedy of the bonds or any other moneys deposited with it and paid out,
withdrawn or transferrved hereunder if sneh applieation, pavimment, with-
drawal or transfar shall be made In aceordance with the provigions of
this Agreement. The immunitics and exemptions from Hability of {he
Trustec herennder shall exlond to its directors, officers, employees and
ugents,

Sucerron 905, Subject to the provisions of any contract between
the Authority and the Trustee relating to the eompensation of the
Trustee, the Authority shall, from the revenues of the Oklahoma Turn-
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pike System, pay to the Trustee reasonable compensation for all serv-
iees performed by it hereunder and also all 1ts reasonable expenses,
charges and other disbursements and those of its aftorneys, agents and
cmployees incurred in and about the administration and execution of
tho {rusts hereby ereated and the performanece of its powers and dufies
herennder, and, from such revennes only, shall indemnify and save the
Trusfee harmless against any liabilities which it may ineur in the exer-
cise and performance of its powers and dutics hereunder. If the Au-
thority shall fail to make any payment required by {hiz Section, the
Trustee may make such payment from any moneys in ifs possession
under the provisions of this Agreement and shall be entitled to a
preference therefor over any of the bonds or coupons outstanding
hereunder.

Sectron 906, It shall be the duty of the T'rustee, on or before the
1th day of each month, to file with the Authority a statement setling
forth in respect of the preceding ealendar month:

{a) the amount withdrawn or transferred by it and the
amomnt deposited with it on account of each Fund and Account
held by it under the provisionsg of this Agrecment,

{b) the amount on deposit with it at the end of such moenth
to the eredit of each such Fund and Acconnt,

{(c) a brief deseription of all obligations held by it as an in-
vestment of moneys in each sueh F'and and Account,

{d) the amount applicd to the purchase or redemption of
bonds under the provisions of Scetion 504 of this Agreement and

2 description of the bonds or portions of bonds so purchased or

redeemed, and

(e) any other informafion which the Aunthority may reason-
ahly request.

All recaords and files pertaining to the Oklahoma Turnpike System
in the enstody of the Trustee shall be open at all reasonable fimes to
the inspection of the Aunthority, the principal underwriters and their
agents and representatives.

Suorow 907, In case af a.njf time it shall be necessary or desirable
for the Trustee to make any investigation respecting any fact prepara-
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tory to taking or not taking any action or doing or not doing anything
as wuch Trustee, and in any ease in which this Agreement provides
for permitting or taking any action, the Truslee may rely npon any
certificate required or permitted to be filed with it under the provisions
of thig Agrecment, and any such certificate shall he cvidence of such
fact to protect the Trostee in any aetion that it may or may not take
or in respect of anything it may or may not do, in good faith, by reason
of the supposed cxistence of such faclt, Except as otherwise provided
in this Agresment, any request, notice, certificate or other instrument
from the Authority fo 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 T'reasurer of the Aunthority, and
the Trustee may accept and rely npon a certificate signed by the
Secretary and Treasurer of the Authority as to any action taken by
the Authority.

Secrion 908. Kxeept upon the happening of any event of defaunlt
specified in clauses (a), {(b), (), (g), (k), (i) and (]) of Section 802 of
this Agreement, the Trustec shall not be obliged to fake nofice or be
deemed fo have notice of any event of default herennder, unless spe-
cifically notifled in writing of such event of defanit by the holders
of not less than ten percent {10%) in aggregate principal amount of the
bonds hereby scenred and then outstanding.

Secrrow 909. The bank or trusi company acling as Trustee under
this Agreement, and its directors, officers, employces or agents, may
in good faith buy, scll, own, hold and deal in any of the honds or
coupons issned mnder and secured by this Agreement, and may join in
any action which any bondholder may be entitled to take with like effect
as il sueh bank or trust eompany were not the Trustee under this
Apgresment,

Sectiow 910, The recitals, statements and representations con-
tained herein and in the bonds {excluding the Trustee’s certificate of
anthentieation on the bonds) shall be taken and constrned 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,

Secrrow 911, The Trustee shall be protected and shall incur no
liability in acting or proceeding, or in not acting or not proceceding, in
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good faith, reasonably and in accordance with the terms of this
Agreement, upon any resolution, erder, notice, request, consent, waiver,
certificate, statement, affidavit, requisition, bond or other paper or docu-
ment 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 pursmant to any of the provisions
of this Agreement, or upon the written opinion of any attorney,
enginecr or accountant believed by the Trustec to be qualified in relation
to the subject matter, and the Trustee shall be under no dufy fo make
any investigation or inguiry as to any statements contained or matters
referred to in any such instrument. The Trustee shall not be under any
obligation io see to the recording or filing of this Agrecement or other-
wise to the giving to any person of notice of the provisions hereof.

SecrioN 912, The Trustée may resign and thereby become dis-
charged from the frusfs hercby ercated, by notice in writing to he
given lo the Authoerity and to the prineipal nnderwriters and published
onge in a daily newspaper of general eirculation published in Oklahoma
City, Oklahoma, in a daily newspaper of general ecireulation published
in the City of Chicago, Illinois, and in a daily newspaper of general
eirculafion or a finaneial journal published in the Borough of Man-
hattan, City and State of New York, not less than sixty (60) days
before such resignation is to take effect, but such resignation shall take
effect immediately upon the appointment of a now Trustee hereunder,
if such new Trustea shall he appointed before the time limited by such
notice and shall then aceept the trusts hereof,

~ Secziox 913, The Trustee may be removed at any time by an
instrument or concurrent instruments in writing, excecuted by the
holders of not less than a majority in aggregate prineipal amount of the
bonds hereby secured and then outstanding and filed with the Authority.
A faesimile eopy of each such instrument shall be delivered promptly
by the Aunthority to the Trustee. The Trustee may alzo be removed at
any time for any bhreach of trust or for acting or proceeding in violation
of, or for failing to act or proceed in accordance with, any provision of
this Agrcement with respect to the dufies and oblizations of the
Trustee by any court of competent jurizdiction upon the applieation of
the Authority or the holders of not lesy than five percent (5%) in ag-
gregate prineipal amount of the bonds then outstanding under this
Agreement.
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Sporoes 914, If af any time hereafter the Trustee shall resign,
be removed, be dissolved or otherwise become ineapable of acting, or the
bank or trost company acting as Trustee shall be taken over by any
governmental official, agency, department or board, the position of
Trastee shall thercupon become vacant, If the position of Trustee shall
heeome vacant for any of the foregoing reasons or for any other reason,
the Authority shall appoint a Trustee o fill such vacancy. The Author-
ity shall publish notice of any such appointment by it made onee in
sach week for fomr (4) successive wecks in a daily newspaper of
general circulation published in Oklahoma City, Oklahoma, in a daily
newspaper of gencral cireulation published in the City of Chieago,
Tllinois, und in a daily newspaper of general cirenlation or a financial
journal pnblished in the Borough of Manhattan, City and State of
New York, and, before the second publication of quch notme shall mail
a copy Lthereof to the prmmpﬂ underwriters. : '

At any time within one year after any such vacancy shall have
oceurred, the holders of a majority in aggregafe principal amount of
the honds hereby secured and then omtstanding, by an instrument or
eoneurrent instruments in writing, executed by such bondholders and
filed with the Authority, may appeint a successor Trustee, which shall.
supersede any Trustee theretefore appointed by the Authority. Fae-
simile copies of cach such instrument shall be delivered prompily by
the. Authority to the predecessor Trustee and to the Trustee so ap--
pointed by the bondholders. : '

If no appointment of a successor Trustee shall be made pursuant
to the foregoing provisions of this Section within ten (10} days after
the vacancy shall have ocenrred, the holder of any bond outstanding
hereunder or any refiring Trustee may apply to any court of competent
jurisdiction to appoint a snecessor Trustee. Such court may thereupon,
after such notice, if any, as such court may deem proper and preseribe,
appeint a suceessor Trusgtee. '

Any Trustee hereafter appointed shall be a bank or trust company
duly authorized to exereise corporate trust powers and subject to ex-
amination by federal or state authority, of good standing, and having a
combined capital and surplus aggregating not less than Fwe Mﬁhon
Dollars {$5,000,000).

- Secrron 915. Every successor Trustee appointcd hereunder ghall
execute, acknowledge and deliver fo its predecessor, and also to the
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Authority, an instrument in writing accepting such appointment here-
under, and thereupon such successor Trustee, without any further aet,
shall become. fully vested with all the rights, immunities, powers and
trusts, and subjeet to all the duties and obligations, of its predecessor;
but such predecessor shall, nevertheless, on the written request of its
snccessor or of the Authority, and upon payment of the expenses,
charges and other disbursements of such predecessor which are pay-
able pursnant to the provisions of Section 905 of this Article, cxecute
and deliver an ingtrument transferring to such successor Trustee all
the rights, immunities, powers and trusts of such predecessor here-
under; and cvery predecessor Trustoe shall deliver all property and
moneys held by it hereunder to its successor. Should any instrument
in writing from the Authority be required by any suceessor Trustee
for more fully and certainly vesting in such Trustee the rights, immuni-
ties, powers and trusts hereby vested or intended to be vested in the
predecessor Trustee, 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 the duties and
execute the trusts of this Agreement and otherwise gnalified to act as
Trustee herennder 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, shall be deemed:
the suecessor of the Trustee,

ARTICLE X,
ExrouTioN or INSTRUMENTS BY BoNDHOLDERS
AND ProoF oF OwxNERsSHIP or BoxDs,

Smcrron 1001, Any request, direction, consent or other instrnment
in writing required or permitted by this Agreement to be signed or
executed by bondholders may be in any number of concurrent instro-
ments of similar tenor and may be signed or exeecuted by such hond-
holders or their attorneys or legal representatives. Proof of the execu-
tion of any such instrument and of the ownership of bonds shall be
suflicient for any purpose of this Agreement and shall be conclusive
in favor of the Trustee with regard to any action taken by it nnder such
instrument if made in the following manner:

(a) The fact and date of the execution by any person of any
snch instrument: may be proved by the verification of any officer
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in any jurisdiction who, by the laws thereof, has power to take

affidavits within such juriediction, to the effect that such instrument

was subseribed and sworn to before him, or by an affidavit of a wit-
ness to such execution. Where such exceution is by an officer of

a corporation or assoctation or a member of a parinership on behalf

of such corporation, asgociation or partnership such verification or

affidavit shall also constitute sufficient 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 holding the same may be proved by the affidavit of the
person elaiming to be such holder, it such affidavit shall be deemed
by the Truslee to be satisfactory, or by a certificate execuied by
any trust company, bank, banker or any other depositary, where-
ever situated, if such certificate shall be deemed by the Trustee
to be satisfactory, showing that af the date therein mentioned such
person had on deposit with or exhibited to such trust company,
banlk, banker or other depositary the bonds described in such certifi-
cate. The Trustee may conclusively assume that such owncrship
continues until written notice to the econtrary is zerved upon it.
The ownership of registered honds without coupons shall be proved
by the registration books kept under the provisions of Section 206
of this Agreement,

However, nothing contained in this Article shall be construcd as
Iimiting the Trusice 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
hind every fufure holder of the same bond in respect of anything done
by the Trustee in pursuance of such request or consent,

Notwithstanding any of the foregoing provisions of this Seciion,
the Trustec shall not be required fo recognize any person as a holder
of any bond or coupon or to take any action at his request unless such
hond or coupon shall be deposited with it,

ARTICLE XL

SUPPLEMENTAL ACREEMENTS.

Seorion 1101, The Anthority and the Trustee may, from time to
time and at any time, enfer into such agreements supplemental hereto
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as shall not be inconsistent with the terms and provisions hercof {which
supplemental agreements shall thereafter form a part hereof),

(a) to cure any ambiguity or formal defect or 01111551011 in
this Agreement or in any supplemental agreement, or

{b) to grant to or econfer upon the Trustee for the beneﬂt of
the bondholders any additional rights, remedies, powers, authority
or security that may lawfully be granted to or conferrcd upon the
bondhoelders or the Trustee,

At least thirty {30) days prior fo the exeeution of any supplemental
agreement for any of the purposes of this Section, the Trustee shall
cause a notice of the proposed execution of sueh supplemental agree-
ment to be mailed, postage prepaid, to the 1966 Agreement Trustee, the
principal underwriters, all owners of registered bonds withont coupons
at their addresses as they appear on the registration books and all
other bondholders whe shall have filed their names and addresses with
the Trustec for such purpose. Such notice shall bricfly set forth the
nature of the proposed supplemental agreement and shall state that
copies thereol are on file at the principal office of {he Trustee for
inspecilon by all bondheolders. A failure on the part of the 'l'rustee
to mail the notiee required by this Section shall not affect the vahdltv
of snch snpplemental agreement.

Szerrow 1102, Subject to the terms and provisions contained in
this Seetion, and not otherwise, the holders of not less than two-thirds
(2/3) in aggregate principal amount of the bonds then outstanding shall
have the right, from time to time, anything contained in this Agree-
ment te tho contrary notwithstanding, to consent to and approve the
exccution by the Authority and the Trustec of such agreement or agree-
ments supplemental hereto as shall be deemed necessary or desirable
by the Authorily for the purpose of modifying, altering, amending,
adding to or rescinding, in any particular, any of the terms or provisions
contained in this Agreement or in any supplemental agreement;
provided, however, that nothing herein contained shall permit, or be
construed as permitting, (a) an extension of the maturity of the princi-
pal of or the interest en any bond issued hercunder, or (b) a reduction
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 liens and pledges created by this Agree-
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ment, or (d) a preference or priority of any bond or bonds over any
other bend or bonds, or (¢) a reduction in the aggregate principal
amount of the bonds required for consent fo such supplemental agrea-
ment. Nothing herein contained, however, shall be construed as making
necessary the approval by bondholders of the executtion of any supple-
mental agreement ag authorized in Seetion 1101 of this Article.

If at any time the Anthority shall request the Trustee o enter into
any supplemental agreement for any of the purposes of this Section,
the Trustee shall, af the expense of the Aunthority, cause notice of the
preposed execution of such supplemental agreement to be published
once 1n each week for four (4) successive weeks in a daily newspaper of
general ecirculation published in Oklahoma City, Oklahoma, in a daily
newspaper of general ecireulation published in the (ity of Chicago,
Illinois, and in a daily newspaper of general circulation or a finaneial
journal published in the Borough of Manhattan, 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, posiage pre-
paid, fo the 1966 Agreement Trustee, the principal underwriters, all
owners of registered bonds without coupons at their addresses as they
appear on the registration books and all other hondholders who shall
have filed their names and addresses with the Trustee for such purpose.
Sneh notice shall briefly set forth the natnre of the propesed supple-
mental agreement and shall state that copics thercof are on file at the
prineipal office of the Trusiee for inspection by all bondholders. The
Trogtec shall not, however, he subject to any liability to any bond-
holder by reason of its failure to mail the notice required by this Sec-
tion, and any such failure shall not affect the validity of such supple.
mentsl agrecement when consented to and approved as provided in
thiz Section,

Whenever, at any time within one year after the date of the first
publication of such notice, the Authority shall deliver to the Trustee an
instrument or instruments in writing purporting fo 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 desceribed in such notice
and shall specifically congeni {o and approve the execution thereof in
substantially the form of the copy thereof referred to in such notice,
thereupon, but not otherwise, the Trustee may execute such supple-
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mental agreement in substantially such form, without liability or re-
sponsibility to any holder of any bond, whether or not such holder shall
havo conscntied thercto.

If the holders of not less than two-thirds (2/3) in ageregate prin-
cipal amount of the bonds ontstanding at tho time of the execntion of
such supplemental agreement shall have eonsented to and approved the
execution thereof ag herein provided, no holder of any bond shall have
any right to object to the execution of such supplemental agreement,
or to object to any of the terms and provisions confained therein or
the operation thereof, or in any manner to question the propriety of the
execution thereof, or to enjoin or restrain the Trustee or the Authority
from executing the same or from taking any action pursuant to the

provisions thereof,

Upon the execution of any supplementai agreement pursuant
to the provisions of this Seelion, this Agrecment shall be and be
deemed to be modified and amended in accordance therewith, and the
respeetive rights, dunties aud obligations under this Agreement of
the Authority, the Trustec and all holders of bonds then outstanding
shall thercafter be determined, exercised and enforeed in all respects
under the provisions of this Agreement as so modified and amended.

Secrrow 1103, The Trustee is authorized to join with the Authority
in the execution of any such supplemental agreement and to make the
further agreements and stipulations which may be contained therein.
Any supplemental agreement execufed in accordance with the provi-
gions of ihis Article shall thereafter form a part of this Agreement,
and all of the terms and conditions eontained in any such supplemental
agrecment as to any provision authorized to be contained therein ghall
be and shall be deemed to be part of the terms and condifions of this
Agreement for anv and all purposes. In case of the exeeution and
delivery of any supplemental agreement, express reference may be
made thersto in the text of any bonds issued thereafter, if deemed neees-
sary or desirable by the Trustee.

SmorioN 1104, In each and cvery case provided for in this Article,
the Trustee shall be entitled to exereige its discretion in determining
whether or not any proposed supplemental agreement, or any term ox
provision therein eontained, is desirable, having in view the purposes of
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such instrument, the needs of the Aunthority, the rights and interests of
the bondholders, 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 bondhoelder or to anyone whomsoever for iis 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 relying 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 pro-
vigions of this Agreement, and that it is or is mot proper for i,
under the provisions of this Article, to join in the execution of sueh
supplemental agreement.

ARTICLE XII.

DEFEABANCE,

Speron 1201. If, when the bonds secured hereby shall have be-
come due and payable in accordance with their terms or shall have been
duly calied for redemption or irrevocable instructions to eall the bonds
for redemption shall have been given by the Authority o 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 out-
standing shall be paid or sufficient moneys shall be held by the Trustee
or the Paying Agents for such purpose under the provisions 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 vight,
title and interest of the Trustee shall thereupon cease, determine and
beeome void, and the Trustee in such case, on demand of the Autherity,
ahall release this Agrcement and shail execute such documents to
evidence such release as may bo reasonably required by the Authority,
and skall turn over to {he Authority or to such officer, board or body
as may then be entitled by law fo receive the same any surplus in any
account in the Series ¢ Sinking Fund and all balances remaining in any
other funds or aceounts other than moneys held for the redemption or
payment of bonds or coupons; otherwise this Agreement shall be,
continue and remain in full force and effect. '
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ARTICLE, XIIL
MisceLLANEOUS PrROVISIONER,

Secrion 1301, In the event of the dissolution of the Authority all
of the covenants, stipulations, obligations and agreements contained
in this Agreemoent by or in behalf of or for the benefit of the
Authority shall bind or inure to the benefit of the succsssor or guccessors
of the Authority from time to time and any officer, board, commission,
authority, ageney or instrumentality to whom or te which any power or
duty affecting such covenants, stipulations, obligations and agreements
shall be transferred by or in accordance with law, and the word “An-
thority’” as used in this Agreement shall include sueh suecessor or
SUCEESSOTS.

Secriox 1302. Any bank or trust company with or into which any
Paying Agent may be merged or consolidated, or to which the assets
and business of any Paying Agent may be sold, shall be decmed the
successor of such Paying Agent for the purposes of this Agreement,
If the position of any Paying Agent shall become vacant for any reason,
the Authorify shall, within thirty (30) days thereafter, appoint a hank
or trust company to fill sueh vacancy; provided, however, that if the
Authority shall fail to appoint sach Paying Agent within said period,
the Trustee shall make such appointment.

Sreriow 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 purpeses of this Agreement if and
when sent by rogistered mail, return receipt requested:

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

to the Trustee, if addressed to The Tirst National Bank and Trust
Company of Tulsa, Tulsa, Oklahoma, or to any suceessor Trustee,
if addressed to it at its principal office.

All documents received by the Trustee under the provisions of
this Agreement, or photoslatie copies thereof, shall be retained in
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its possession until this Agreement shall be released under the pro-
vigions of Section 1201 hereof, subject at all reasonable times to the
inspection of the Authority, the Consnlting Engineers, the Traflie En-
gineers, the principal underwriters, any bondholder, and the agents and
representatives thereof,

Szcerow 1304, If, because of the temporary or permanent sug-
pension of publieaiion of any newspaper or financial journal or for any
other reason, the T'rustee shall be unable fo publish in a newspaper or
finaneial journal any notice required to be published by the provisions
of this Agreement, the Trustes shall give such notice in sueh other
manner as in the judgment of the Trustee shall most effectively ap-
proximate 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 publication thereof.

Suoriow 1305. Excepl as herein otherwise expressly provided,
nothing in this Agreement expressed or implied is intended or
shall he construed to confer upon any person, firm or corporation other
than the partics hereto and the holders of the honds issued under and
seetived by this Apreement any right, remedy or claim, legal or
equitable, nnder or by reason of this Agrcement or any provision
hereof, this Agreement and all ifs provisions being intended tfo
be and being for the sole and exelusive benefit of the parties hereto and
the holders from time to time of the bonds 1ssued hereunder.

Secrron 1306. In casc any one or more of the provisions of this
Agreement or of the bonds or coupons issued hereunder shall for
any reason be held fo be illegal or invalid, such illegality or invalidify
shall not affeet any other provision of this Agreement or of said
bonds or coupons, but this Agreement and said bonds and ccupons
shall be construed and enforeed as if such illegal or invalid provision
had not been contained therein. In case any covenant, stipulation, obli-
gation or agrecment contained in the bonds or in this Agreement
shall for any reason be held fo be in violation of law, then such covenant,
stipulation, obligation or agreement shall be decmed to be the covenant,
stipulation, obligation or agreement of the Authority to the full extent
permitted by law.
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Szerron 1307, All covenants, stipulations, obligations and agree-
ments of the Aunthority contained in this Agreement shall be deemed
to be covenants, stipulaiions, obligations and agrecments of the An-
thority to the full extent anthorized by the Enabling Aet and per-
mitted by the Constitution of Oklahomsa. No covenant, stipulation, abli-
gation or agreement contained herein shall be deemed to be a covenant,
stipulation, obligation or agreement of any present or future member,
employee or agent of the Authority in hiz individual capaeity, and
neither the members of fhe Authority nor any officer thereof exeenting
the bonds shall be liable personally on the bonds or be subject to any
personal liability or aceountability by reason of the issuance thereof. No
member, oflicer, employee or agent of the Authority shall ineur any
personal lahlity in acting or proceeding or in not aeting or not pro-
cceeding, in good faith, reasonably and in accordance with the terms of
this Agreement and the Enabling Aect. Thiz Agreement is executed
with the intent that the laws of the State of Oklahoma shall govern its
construction.

SroTIoN 1308. The principal underwriters shall be under no obli-
gation to any bondholder for any action that they may or may not take
or in respect of anything that they may or may not do by reason of any
information confained in any reports or other documents received by
them under the provisions of this Agreement, The immuanities and
exemptions from liability of the principal underwriters hereunder shall
extend to their partners, directors, officers, successors, employees and
agents,

Brorron 1309, This Agrecment may be executed in multiple coun-
terparts, each of which shall be regarded for all purposes as an
original; and such eounicrparts shall eonstifute but one and the same
ingtrument.

Secrioy 1310, Any headings preceding the texts of the several
articles hereof, and any table of contents or marginal notes appended
to eopics hereof, shall be solely for convenience of reference and shall
not constitute a part of this Agreemoent, nor shall they affect its mean-
ing, construction or effect.

IN WITNESS WHHEREQY, Oklahoma Turnpike Authority has
caused thiz Agreement to be exeented by its Chairman and its offieial
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seal to be impressed hercon and attested by its Secretary and Treas-
urer, and The First National Bank and Trust Company of Tulsa has
caused this Agreement to be exccuted in its hehalf by its President
or a Viec President and its corporate seal to be impressed hereon and
attested by iis Secretary or an Assistant Seeretary,-all as of the day
and year first ahove written. ' '

OxrLaEoMA TURNPIRE AUTHORITY

By Dwienar (. Ryver
Chairman
[emaL]

Attest:

Hrmee Gramam
Secretary and Treasurer

Tra Frer Natrowan Bawg aND -
Trustr Comrany oF TuLsa,
Trustee

By Jamus K. MesEpirs
Vice President
[sEAL]

Attest:

Paun, B, KALLENRRRGER
Assistant Secretary
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STATE OF OKLAHOMA |
COUNTY OF OKLAHOMA B8

Before me, the undersigned, & Nolary Public in and for zaid (lounty
and State, on this 30th day of November, 1971, personally appeared
Dwrgsr G. Hymng, to me known to be the identical person who sub-
seribed the name of Oklahoma Tarnpike Authority to ihe foregoing
mstrnment as its Chairman and acknowledged to me that he exeented
the same as his free and voluntary act and deed and as the frec and
volantary act and decd of said Authority, for the nses and purposes
therein set forth.

(iven under my hand and seal of office the day and year last above
written,

Tusa Dovaras
Notary Pnblie

My commission expirves Angust 30, 1972.

[sraL]
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STATE OF OKLAHOMA
COUNTY OF TULSA }

Before me, the undersigned, a Notary Public in and for said County
and State, on thig 1zt day of Deeember, 1971, personally appeared
Janes R, MEREDITH, to me known fo be the identical person who sub-
geribed the name of The Firgt National Bank and Trust Company
of Tulga to the foregoing instrument ag a Viee President thereof
and acknowledged to me that he executed the same as his free and
volunftary act and decd and as the free and voluntary act and deed
of said corporation, for the uses and purposes therein sef forth.

Given under wy hand and seal of office the day and year last above

writien.

Coxstance Baey
Notary Public

My commission expires ¥ebruary 12, 1973.

[sEAL]
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$74,000,000
OKLAHOMA TURNPIKE AUTHORITY

Oklahoma Turnpike Sysiem Series C Revenue Bonds

(Cimarron Turnpike )
' Amngrtization Requirements
- §24,000,000 6% Bonds - $50,000,000 614 % Bonds
o © due Januvary 1, 1992 _ due January 1, 2004

Eiscal ©oIst Bix . 2nd Six 1st Six 2nd Six

Year . Months Months . Months . Months

1983 ... 7$1,0380,000 - . $1,030,000 $ 250,000 $ 250,000
1984 ... 1095000 1,095,000 250,000 250,000
1985 ... 1,160,000 1,160,000 250,000 250,000
1986 ... 1,240,000 1,240,000 250,000 250,000
1987 oo 1,315,000 1,315,000 250,000 250,000
1888 ... 1,400,000 1,400,000 250,000 250,000
1089 ... 1,490,000 1,490,000 250,000 950,000
1990 ... 1,685,000 . 1,585,000 250,060 250,000
1991 ... 1,685,000 1,685,000 250,000 250,000
1999 — — 1,280,000 1,280,000
1993 — — 1,370,000 1,370,000
1994 . — — 1,460,000 1,460,000
1995 .o — — 1,565,000 1,565,000
1996 _ — 1,675,000 1,675,000
1997 . — — 1,785,000 1,785,000
1998 ... ... _ — 1,910,000 1,910,000
1999 ... — — 2,040,000 2,040,000
2000 ... _ _ 2,180,000 2,180,000
2001 ... — — 2,330,000 2,830,000
2002 . — — 2,490,000 2,490,000
K003 o - _ 2,665,000 2,665,000

The bonds at the time oufstanding may be redeemed prior to their
regpective maturities either

{a) in whole, on any date not earlier than January 1, 1982, at
the option of the Anthority, from any moneys that may be made
available for such purpose, at the principal amount of the honds
to be redeemed, together with the interest acerued thereon to the
date fixed for redemption, plus a premium of 3% of such prineipal
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amount if redeemed on or prior to December 31, 1984, 2% if re-
deemed thereafter and on or prior to December 31, 1987, 1% if
redeemed thereafter and on or prior to December 21, 1930, 14 of
1% if redcemed thercafter and on or prior to December 31, 1998,
and without premium if redeemcd thereaffer, or

(b) in part, on any intercst payment date nof earlier than
January 1, 1977, from moneys in the Series C Sinking Fund, at
the prinecipal amount of the bonds to be redeemed, fogether 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, 1982, and without preminm if redeemed thereafter.

Interest rates, Amortization Requirements and redemption pro-
vigions for the bonds as fixed by reselution of the Oklahoma Turnpike
Authority adopted on November 12, 1971.



