OKLAHOMA TURNPIKE AUTHORITY
to
THE FIRST NATIONAL BANK AND TRUST COMPANY
OF OKLAHOMA CITY
As Trustee

Truat Agreement

Dated as of January 1, 1966




TABLE OF CONTENTS

Parhies: . i s S e B e e e es e SRR (96 B0 W0 e w0 s ace e 8 R 08

Recitals:

Enabling Act: .oiinvems ssievimesinsssesnsna s smwenomyn om ot ss
Trrner TUNPIKE: , ..« o0 o5 006 6 5@ s sipaime e Rrsinspemsase sesien
1950 outstanding bonds ...........eeieiiiiiiiiieiiiiiaiaens
Lo LTO R ot T o o S————e S T CERE KRR
Will Rogers Turnpike ......cccccveecnecsnosacccsenccnnssnsens
1954 outstanding bonds .........iiiieii ittt
1954 trust agreement .......ccoeorenasonerssssorotsnasarasanos
H. E. Bailey Turnpike ......coccouceeriaanroncsoconcnnnonnnens
1961 outstanding bonds .........c.eiiiiiiiiiiiiiiiiiiiae
1961 trust agreement .........ceesecescnsconsossscessonanaesns
Section A of the Eastern Turnpike ........ccvevurnnuenneeennenns
1963 outstanding bonds .........c.ciiiiiiiiiiiiiieiiiiiiiins
1963 trust agreement ......ce.coccacesesconsasasasonscnsaancos
Turnpike Trust Fund ........ociieiiiiiiiniiriirnnnanteceneens
Oklahoma Turnpike System ..........coeverenrenreneineanennes
Section B of the Eastern Turnpike, engineering report for...........
Same, traffic report for .......ccioiiiiiiiiiiieciiiiioiianaenen
Same, Authority determination of location for ...........ccoveenns
Same, State Highway Commission approval of location for ..........
Muskogee Turnpike, engineering report for ...........coveveeeenes
Same, traffic Teport for .......oeoeiiiiiiiiiiiiiiiiiie e
Same, Authority determination of location for .............conenen
Same, State Highway Commission approval of location for..........
Authority determination of feasibility ............ccveiieiiiiannn
Need for new administration building ..........cociiiiiiiinenenn
Determination to construct Section B of the Eastern Turnpike,
Muskogee Turnpike and new administration building............
Turnpike revenue refunding bonds to refund 1954 outstanding bonds
Authorization of $186,000,000 turnpike revenue bonds of the Authority,
consisting of $150,000,000 Oklahoma Turnpike System Series A
Revenue Bonds and of $36,000,000 Oklahoma Turnpike System
Series B Revenue Bonds .......covvvevininrireaiinencoeanens

Forms:

Coupon bonds - uiiivinsvessssasvveinevhandhsdidevonsvenns
gy oo R ————— O L TR
Registered bonds without coupons .............oeveeenennens
4 Certificate of authentication ...........cceiveveeinneneeenene,

PAGE

O O \O\O\O\OOOOOOOWOOOO\IO\O\O\O\O\G\UIMM-#-P-FN»—A

10
16
17
19




e
TABLE OF CONTENTS—Continued TABLE OF CONTENTS—Continued
PAGE PAGE
General POWELS . .ivvveroaneronsosasnasnsasosnsassoansssnonsse 19 “Series A Redemption IABBEUHE? oulds woaabiin s . o0 26
Authorization of Agreement ...........coeerreiiiiiiiiiiiieaaaa. 19 “SETiESIB BonOsRra I UL ML S asr i eiratl Rocsvsnssss 26
Compliance with 1aw ......ccceveiivirieceearaestisraciaesessees 19 “Series B Bond Tnterest Account” .. .....euennnnennn.. 26
Acceptance of trusts by Trustee .........coevvieienieareieinnns 20 “Series B Redemption Account™ ..........oovinienannn 26
Agreement of parties .........coiiiiiiiiiiiiiiiiiiiiiiiene 35 ei e 20 “Sinking Fund” .....iiiiiiiiiiiiiiieaas 26
Pledge of PEVEAUES il ciicin s oassoseosssossonsssssoesoeesssssssss 20 “Trathic. Baglheers? "I, i oxmavmesasssmsmwsymeisesiemios 26
YITEUSPR! :iua araran-avslive a sisvavsravenatanavaseniss e s apoaresedoneloraraey 26
ARTICLE I THrAer THINPIKE Y. ian oo seswieivisonreisos slete 26
“Turnpike Trust Fund” ... .icieesos o s veeeess s 26
DerINTTIONS. “Will Rogers Turnpike” ........cciiviriiiiiinnnen 26
Sec. 101. Meaning of words and terms: “1950 outstanding Dords” ... e ses semmssmose sseees 26
ACCOUNIATTRI AN b0 L eisieioseisima it oo wisce immn :missw, ioye 21 “1954 outstanding bonds” ..........iiiiriiiiiaaaa., 27
ABTEIABNE™ .. oo cos i soe s snmanaensaesns e e e 21 %1961 ottStanding botds”, . ...svus s sowess oo 27
“Amortization Requirement” .........cccoviviiveianns 21 “1963 outstaniding Bonds” ... iseins ssnssnmseaiesss 27
SARMMEHSBRADEE” )« o civaa iias i eravaca alsio-slaiova sleisore oalene s 22 1950 trust agreement’ . ... .uaniss deianiii siws e s 0 son nele 27
SAUEBOTIEYY “ios doe o s siv snivie sls alaiee sl s siwn s sl sies 22 *1954 trust agreement”’ . ... oeiesc e sies s s ne s s s 27
CHEESBAtley Turnpike” .. .ciivevssesaisveessepos 22 “1961 trust agreement” ..........iiiiiiiiieiieranan 27
EEDOTIGE LIRS = | oie miae: sioiserare:aiviee arers @ ieiaierereisrolere 22 “1963 trust agreement” .......c.ceveereieceninasesone 27
“Chief Engineer—Manager” ..................o0i. 22 Sec. 102. Miscellaneous definitions ..........covviieiunnnieannaren 27
CCORBEHCHON TRMA™Y 'l ivn i i aates aieereras/aier 23
HEOnRUIINg EAFIMEEISY ... iuic ouvisisives i ook sisiatataissaisia 23
T st e R N e S R 23 ARTICLE IL
“Current Expenses" ............................... 23 Form, EXECUTION, AUTHENTICATION AND DELIVERY
“daily newspaper” ........cccieiiiiniiiaierenineannnn 23 oF BoNDs.
:‘Sectton it the Fastern Turnp‘xke e e 23 Sec. 201. Limitation on issuance of bonds ..............cooiiiiinan, 28
‘Section B of the Eastern Turnpike” ................. 23
“Enabling S Skt RIS AT T 0000 Y1 S 24 SEC: 202, Form 6f DORdS . vuvevoveasosie e soseetsso e s esis drr Mo 28
LT G e L B R L B L 24 Sec. 203. Details of Bonds .....ceeeeecsoocanoessionssssiossosssosss 28
TR IR A Lo, DT AR o anre gk 1y 24 Execution of bonds and coupons ..........cooiiiiiiiiiia, 28
“General Reserve ACCOUNt” . .uunr e 24 Payment of principal and interest ..........cooiiiiiniiinnn 29
“Government Obligations” ..........vovviiieeeeenn.. 24 Sec. 204. Authentication of bonds .........ccviiriiiiiiiiiiniin. 29
T Ty 24 Sec. 205. Exchange of coupon bonds for registered bonds ............ 30
“Oklahoma Turnpike System” ............c0oeevvunn. 24 Exchange of registered bonds for coupon bonds or registered
- SESVRPRAGONEREIE 351505 i i s 6 olsfs v e leis & sl v s nibmite 24 BONAS: vocaiaviva areis o' siaia arsle o wiaim BUsieinsovs 05w U el Rty A = eV e AVaYs 30
“Principal and Interest Requirements” ................ 24 Sec. 206. Negotiability of coupon bonds ........ccvvviiviiinrnnnnnns 31
“principal underwriters” ........ . ..o iiiiiiaaea., 25 Transfer of registered bonds ............ccoiiiiniiinnn. 31
“ReseryeMaintenance Punid” . ...ocoseosoeesesess dbis 25 Cancellation of bonds and coupons surrendered for exchange
SREVENUETRUAAT ..o oo oo ioimeneivssree ssmmabsmsmnce o 25 OF TEANBECE: (uarolordllsamsrensioiolsis o sio o mie S ois o siele, shoislos 31
T Rt thr 4 av4/6 751746 o s e ay v s et RO 25 Sec. 207. Ownership of registered bonds .............ccovvvennn... 32
“Series A bonds” ........ciiiiiiiiiiiiiiiiiiiienen 25 Ownership of coupon bonds .........ouvvueieriniinennnn. 32
“Series A Bond Interest Account” .................... 25 Transfer of tH1E of BondE « ..o < wilé oo siosmemren Sabiie@an de ool 32

u iii




Skc.

Skc.

SEc.

Skc.
Skc.

Sec.

SEC.
SEc.
SEc.
Skec.
Skec.
SEC.

Skec.
SEc.

208.

209.

210.

211.
212.

301.

302.
303.
304.
305.
306.
307.

401.
402.

TABLE OF CONTENTS—Continued

Authorization of $186,000,000 turnpike revenue bonds of the
Authority, consisting of $150,000,000 Oklahoma Turnpike
System Series A Revenue Bonds and of $36,000,000
Oklahoma Turnpike System Series B Revenue Bonds. ..

Conditions of authentication and delivery ..................

Disposition of bond proceeds ............cooiiiiiatian,
Disposition of 1950, 1961 and 1963 trust agreements special

SHTGE aoonBon e T R YD R LT
Special account for the 1961 and 1963 outstanding bonds. . ...

Issuance of additional bonds to complete payment of cost
of Section B of the Eastern Turnpike and Muskogee
ABATNOMEE W00 s eioio oiaia olos wiaieis visie sinre mios 51009181818 0184 016}

Conditions of authentication and delivery ..................

Disposition of bond proceeds .......... ..o,

Issuance of turnpike revenue refunding bonds to refund 1954
i o R R

Conditions of authentication and delivery ..................
Disposition of bond proceeds ............ ...t
Disposition of 1954 trust agreement special funds ...........

LemPOTRETEDONGS. vl vivolssla sivis o's wis olaia sia e siata »isla/e/nie o/oio/e siose
Mutilated, destroyed or lost bonds ...........ccovvuinnnn.

ARTICLE IIL
RepEMPTION OF BoONDs.
Redemptiofofbonds ... eammss aan seanie vl saissiaiess v
SR e ORI OE S S G orers ot e wiais o wie o si wlbiatar sveraie wisTaTetoge o1 Ts
Redemption NOtICe «:iieiuseeiiviviiiissieesnsssssessos
Effect of calling for redemption ..........covviieenneenn..
Matured (COUPONS: oiurieivialore e sos s sio's sa'a0/s s s/s’a sasiasiasnas i
Redemption of portion of registered bonds .................
Cancellation of bonds and coupons redeemed ...............

Bonds and portions of bonds called for redemption not
AeemEdNOHESENAMID: .\« o i s sivwiis e i slosresies

ARTICLE 1V.

CusTopy AND APPLICATION OF PROCEEDS
orF Bonbs.

Construction Bund: ..ceie vssoinionninmesivess e o
Payments from Construction Fund .......................

iv

PAGE

32
33
34

36
37

38
39

41
41

45

46

5 55538 8&

49

SkEc.

SEc.

SkEc.
SEc.
SEC.
SEc.
SEc.

SEc.
SEc.

SEc.
SEc.

Skec.

SEec.

Skc.

SEc.
Skc.

403.

404.

405.
406.
407.
408,

501.
502.

503.
504.

505.

506.

507.

S08.
509.

TABLE OF CONTENTS—Continued

Items of cost of Section B of the Eastern Turnpike, Muskogee

Turnpike and new administration building ............
Requisitions on Construction Fund ..............covvinnn
Revolving fund for certaincosts .......coovviiiiiiian,
Requisitions for payment of land costs ....................
Lands to be acquired .......coiviiiiiiiiiiiiiiiiiienan,
Reliance on requisitions, tC. ......coveeeerreierrerrinens
Progress and audit reports during construction ............

Certificate and opinion after completion of Section B of the
Eastern Turnpike, Muskogee Turnpike and new admini-
stration building .......ooiiiiiiiiiiiiiiiiiii

Disposition of balance in Construction Fund ...............

ARTICLE V.

REVENUES AND FUNDS.

Covenants as to tolls ... ..o i i ieniinninnennnennannnss

Uniformity of tolls ...... SRR S A B AYSTR EesTe
Free Passage .....ccvevenessnneeseasoasssnsnscnrssenans
Revenue Fund ........ccciviiieveiiviosiviisinassanoss
Annual inspection of Oklahoma Turnpike System and report

by Consulting Engineers ..........coviiueveieneacnns
Preliminary budget .......coeiiiieinieiiiiiiiinisisinees
Hearingonbudget .....cooviiiiiniiaiiiiiiiiiiiianiannes
Annual Budget ....ccivaiiississiesissseiseianeienenans
Failure to adopt Annual Budget .................. 0ot
Amended or supplemental Annual Budget ................
Covenant as to Current EXpenses ........c.ovevvueeeanann

Payments from Revenue Fund .............c.oooiiinnes
Revolving fund for Current Expenses ..............o.oeun

Sinking Fund ......ccociiiieneiiercrvenseronsrccccnnnas

Series A Bond Interest Account, Series A Redemption
Account, Series B Bond Interest Account, Series B Re-
demption Account and General Reserve Account.......

Reserve Maintenance Fund and General Fund .............
Application of moneys in Bond Interest Accounts..........
Application of moneys in Redemption Accounts ...........
Purchase of Donds: .....ceeeoeesoescnseesoncsnsssssvsesons
Redemption of bonds ........cooiiiiiiiiiiiiiiiniiianan,

PAGE

49

51
53

53
54
55
55

56
57

58

61
61

62

62

63
63

65
65

67
68

68
68
71
71
71
72




SEc.
Sec.
Skc.

Skc.

Skc.
Skc.

Skc.

SEc.

Skc.

SEc.

Skc.

SEc.

Skc.

510.
511:
2

513.

514.
515.

516.

601.

602.

701.

702.

703.

704.

TABLE OF CONTENTS—Continued

Application of moneys in Turnpike Trust Fund............
Application of moneys in General Reserve Account.........

Use of Reserve Maintenance Fund .......................
Payments from Reserve Maintenance Fund ...............
Useof General Fund ...coveveveveececoctseassenas ~eens
Payments from General Fund ..............cccoivvevnnn.
Application and pledge of moneys in Sinking Fund .........
Moneys set aside for principal and interest held in trust......

Moneys unclaimed for six years after maturity of bonds and
GO DOTM I IS o et e elord - siaode ey s o retotbfolacd s sveverw: e

Cancellation of bonds and coupons upon payment ..........

ARTICLE VI.

DEPOSITARY OF MONEYS, SECURITY FOR DEPOSITS
AND INVESTMENT OF FFUNDS.

Deposits constitute trust funds ......... ..ot

Secutity for deposIts . .5 ciiieeseooereeonsneinenios s

Investmient '0f MONEYS: ..ciuu.ccoacivn sioe soiss siaiasian siaaiaians

Investments deemed to be part of Fund or Account for which
DUBCRABEA! 415 /0 61000 000010 s70r0-st0r0 wywse o wveren v saoione otoreeriarads

ARTICLE VII.
PArTIicUuLAR COVENANTS.

Payment of principal, interest and premium ...............
Pledge of tolls and other revenues .................oou...
Bonds not general obligations of State of Oklahoma .........
Offices or agencies for payment of coupon bonds and coupons
Acquisition of right of way for and construction of Section B

of the Eastern Turnpike and Muskogee Turnpike........
Approval of construction contracts ............cviiiiinnn.
Performance bonds or deposit of securities .................
Construction by State Highway Department ...............
Use and operation of Oklahoma Turnpike System ..........
Policing of Oklahoma Turnpike System ...................
Turnpike mileage certified to Oklahoma Tax Commission. ...
Advertising the Oklahoma Turnpike System ...............
Compliance with 1954 trust agreement ....................

Payment of lawful charges: ... ... . .comnescnmsmiagsssisose o

PAGE

73
75
75
76

77
78

78
78

79

79
79

80
82

82
82
83
83

83
83
83
84

85
85
85

85

Skc.

SEc.

SEc.

Skc.

Skec.

Skc.
SEc.
SEc.

Skc.
Skec.

SEC.
SEc.
SEc.
Skc.
SEC.

Skc.
Skec.
SEc.
Skc.

TABLE OF CONTENTS—Continued

705. When Will Rogers Turnpike becomes part of Oklahoma Turn-
pike [ SYStem: v st dare srststesieionst s arie el s s S e v

Deposit of apportioned motor fuel excise taxes in Turnpike
THust Putd scuc i s s esaesimam seisssoasiomisrsss
Constructing or maintaining Oklahoma Turnpike System per-
mitted fromother funds ...........cooiiiiiiiiiit,

706. Employment of Consulting Engineers, Traffic Engineers and
ACCountants: v ias i vieiie s eatea s alslejs o el es e oo 5
Employment of Chief Engineer—Manager ................

707. Insurance of Oklahoma Turnpike System ..................
Repair or replacement of damaged or destroyed property....

708. Use and occupancy inSUrance .............eeeeeeenesesns
OtherSNBUTANCE N vrvze e ¥ il sl peietoietarers: dllaheoluysferal syefezernetels

709. Inspection of insurance policies ............covuiuuununnnn.
Settlement of insurance claims ..........ccoiiiiiiiiiiia,

710. No inconsistent action .....ccoeesveosesscesossossscosssss
711, Further instruments and action ............ccviiviunnnan.
712, AcCurate’ LECOLAS ..o e sreiiviomsie simeio siareoncee miss o:e:sini0ioisiere -nis
MOonthly TEPOTES e siscarsisio siois siwseieioisimiornie wisie wisiovwiniisie osersiaissn s
ANn0al A0AHE oo e sdeenceiie oae ieisasiere sate s s wie
Additional reports or audits ........... oo i,

713. Accounts and records’ .....iciieiivisiiiesiiieseeesneise
714. Covenant against sale or encumbrance ; exceptions..........
Leases and cONCeSSioNS .......covvveivvnierernenneaneeans

ARTICLE VIIL
REMEDIES.

80). Extended COUPONS ..o« siois v oin s sisasisimoe viomsssssnssesss sy
802. Events:of:default: ..o iow oo siviniaisspislivsseTons
803. Enforcement of remedies ..........ccoiviiiiiinnnaenaaann.
804. Pro rata application of funds ............ ..o,
805. Effect of discontinuance of proceedings ...................
806. Majority of bondholders may control proceedings...........
807. Restrictions upon action by individual bondholder..........
808, AcCtions by TIUSLE.: .. s siove s amasnwiawars ses s
809. No remedy excluBiVe ... e vovenseesssioesnsensssisees

PAGE

86

86
87

87
89

91

91
91

92

92
92
93

94

94
95




/ T OF CONTE “ontinued
EARLE:OF CONTENTRConive TABLE OF CONTENTS—Continued
PAGE
Sec. 810. No del issi trued to be a waiver 102 dai
- S e i ’ Sec. 1102. Modification of Agreement with consent of holders of %4 of
Repeated exercise of powers and remedies ................. 102 S - A 11
Waiver oEdBfault izioe i s siasivesiie salisr o vie e s eieeers 102 Restrictions oft modifcations . . . .. . ... oo oo oo 11
SeEc. 811. Notice of default .......coovieriiiiiiiiiiiiiiiiaiaen, 102 Notice of supplemental agreement ...........ccovviieeeann 111
: f hol sbindsall ............
ARTICLE IX. Consent .o ; .ode.rs of 24 of bonds binds all SRR ¢ 1
C % S — Sec. 1103. Trustee joining in supplemental agreement ................ 113
HORRNING. THE: LECSTA: Supplemental agreements part of this Agreement ........... 113
Sec. 901. Acceptance ‘Of tTuSt.S OEE OO i i S 102 Sec. 1104. Responsibilities of Trustee under this Article .............. 113
SEc. 902. Trustee entitled to indemnity ........cooviiiiiiiiiaana.n. 102 Trustee may rely upon opinion of counsel .................. 113
Trustee may act without indemnity ...............coovn. 103
Reimbursement of Trustee ..........cvivieiiiiinennennns 103
: ART A
Sec. 903. Limitation on obligations and responsibilities of Trustee...... 103 JCLE XTI
Sec. 904. Trustee not liable for failure of Authority to act............ 103 DerEASANCE.
Sec. 905. Compensation and indemnification of Trustee .............. 104 SEc. 1201. Release of Agreement ........ccoiviuuessassasssnsssnnnns 113
Sec. 906. Monthly statement from Trustee ................oooiennn 104
Sec. 907. Trustee may rely on certificates .............cooiiiiiint 105 ARTICLE XIIL
SEc. 908. Notice of default .....ccvvviviviivrenresoenearecerannes 105 MISCELLANEOUS PROVISIONS.
Sec. 909. Trustee may deal in bonds and take action as bondholder. .. .. 105 Sec. 1301. Successorship of Authority .........ccivvviiiiiiiiiinnnnn 114
Sec. 910. Trustee not responsible for recitals ..............oooiinnt. 106 Sec. 1302, Successorship of Paying Agents ..............covvivunnn.. 114
Sec. 911. Trustee protected in relying on certain documents.......... 106 Sec. 1303. Manner of giving notice, etc. ............ciiiiiiiiinaan. 115
Sec. 912. Resignation of Trustee .........ooevvevevrerrieanananns 106 SEc. 1304. Substitute publication .............. .o i 115
SeEc. 913. Removal of Trustee ........couviiiiiiiiiiiiiinaraenens 106 Sec. 1305. Parties and bondholders alone have rights under Agreement.. 115
Sec. 914. Appointment of successor Trustee ...........oooiinninn 107 Sec. 1306. Effect of partial invalidity .........ccoviiiiiinieinennenns 115
Sec. 915. Vesting of trusts in successor Trustee ..................... 108 Sec. 1307. Effect of covenants) €. « .ivene v von vonmenses e s s 116
Immunity from liability of Authority members, etc........... 116
ARTICLE X. Sec. 1308. Immunity from liability of principal underwriters............ 116
EXECUTION OF INSTRUMENTS BY BONDHOLDERS " ;
Sec. 1309. Multiple counterparts . ............coevvuurrennnnnnnnnns 116
AND Proor oF OWNERSHIP OF BONDS. . h
Sec. 1310. Headings, etc, not part of Agreement ..................... 117
Sec. 1001. Execution of instruments by bondholders ................. 109
Proof of eXeCutION v vieve soio'sisinissionsios siainiasissoaasiaaais 109 e
Proof of holding of bonds .............coiiviiiiiiinnas, 109 2 X
EEXECHRon DY AUHOLIY: .om s soimiemaiminine sieis-siose, sinssmsisraaseseviss wmmiwiadraiese 117
ORhER PROOENTS se vioiviornie o oo mimisioinis oimin e siose mwisis siovisio s om0 8 110 Execution by T
Bondholders’ actions bind future holders .................. 110 ESCHRIONY DY LIMBERR 5 vaceoim e wmmsngiosimoaen sienwisimasis sy sis siwn sigiesloinisis 117
ARTICLE XI. ACKNOWLEDGMENTS.
SUPPLEMENTAL AGREEMENTS. Acknow]edgment b_V Authority ..................................... 118
Acknowl / 5
Sec. 1101, ‘Supplémental agresments by Authority and Trastee. .. ...... 110 howledgment Dy TEUSLEE .. .. c.iveeeneani o sssisisssonssissssssions 119
Notice of supplemental agreement ..............oooviin... 110

viii




Tais AcreemENT, dated for convenience of reference as of the 1st
day of January, 1966, by and between

OKLAHOMA TURNPIKE AUTHORITY

(hereinafter sometimes called the ¢“ Authority’’), a body corporate and
politic and an instrumentality of the State of Oklahoma, and

THE FIRST NATIONAL BANK AND
TRUST COMPANY OF OKLAHOMA CITY,

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

Wuereas, by virtue of Title 69, Oklahoma Statutes 1961, Sections
651 to 688, inclusive, as amended, and Title 47, Oklahoma Statutes 1961,
Sections 11-1401 to 11-1405, inclusive, as amended (hereinafter some-
times collectively called the ‘‘Enabling Act’’), the Authority is author-
ized and empowered

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

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

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

(3) the Northeastern (Will Rogers) Turnpike between
Tulsa and Joplin, Missouri,
(4) the Eastern (Indian Nation) Turnpike between Tulsa

and Paris, Texas, including all or any part thereof between
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 junction with Interstate Route 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 thereof from the
vicinity of Broken Arrow extending in a southeéasterly direc-
tion by way of the vicinity of Muskogee to a junction with
Interstate Route 40,

(7) a turnpike or any part or parts thereof beginning
in the vicinity of Davis and extending in a northeasterly direc-
tion by way of the vicinity of Ada to a connection with Inter-
state Route 40 near Henryetta,

(8) a turnpike or any part or parts thereof beginning at
a point in the vicinity of Ponea City and extending in a south-
easterly direction to a connection with the Tulsa urban express-
way system in the general area of the Port of Catoosa, and

(9) an Oklahoma City toll expressway system connecting
the residential, industrial and State Capitol complex in the
north part of Oklahoma City with the residential, industrial
and Will Rogers World Airport complex in the south and
southwest parts of Oklahoma City,

(b) to issue turnpike revenue bonds of the Authority, payable
solely from the tolls and revenues, including the revenues aceruing
to the trust fund created by the Enabling Act, pledged for their
payment, for the purpose of paying all or any part of the cost of
any one or more turnpike projects,

(¢) toissue turnpike revenue refunding bonds of the Authority
for the purpose of refunding any bonds of the Authority then
outstanding, and

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

Waegreas, for the purpose of paying the cost of a turnpike project,
approximately 86.0 miles in length, between Oklahoma City and Tulsa
(said turnpike project being hereinafter sometimes called the ‘‘Turner
Turnpike”), the Authority duly issued turnpike revenue bonds of the
Authority in the aggregate principal amount of Thirty-eight Million
Dollars ($38,000,000), designated “Turnpike Revenue Bonds”, dated
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as of August 1, 1950, and maturing on the 1st day of August in the years
and amounts and bearing interest, as follows:

Year of Principal Interest Year of  Principal Interest
Maturity Amount  Rate Maturity  Amount  Rale

1958 $180,000 4 % 1975 $ 870,000 3% %
1959 220,000 1 1976 900,000 3%
1960 270,000 4 1977 950,000 3%
1961 300,000 4 1978 1,000,000 3%
1962 340,000 3% 1979 1,050,000 3%
1963 380,000 3% 1980 1,100,000 3%
1964 420,000 3% 1981 1,140,000 314
1965 470,000 3% 1982 1,190,000 3%
1966 200,000 3% 1983 1,240,000 3%
1967 540,000 3V 1984 1,300,000 3%
1968 580,000 315 1985 1,360,000 3’/;_
1969 620,000 3% 1986 1,420,000 3%
1970 660,000 3% 1987 1,480,000 3%
1971 690,000 3% 1988 1,540,000 3%
1972 730,000 3% 1989 1,600,000 3%
1973 770,000 3% 1990 4,370,000 3
1974 820,000 3% 1990 7,000,000 334

such interest being payable semi-annually on the 1st days of February
and August in each year, and the bonds of said issue at the time out-
standing may be redeemed prior to their respective maturities in whole,
on any date, at the option of the Authority, from any moneys that may
be made available for such purpose, at the principal amount of the
bonds to be redeemed, together with the interest acerued thereon to the
date fixed for redemption, plus a premium of 3% of such prinecipal
amount if redeemed after August 1, 1965 and on or prior to August 1,
1970, provided, however, that the bonds maturing August 1, 1990 may
be_ redeemed prior to their maturity without the payment of any pre-
mium, and all of the bonds of said issue which hecame due and payable
n the years 1958 to 1966, inclusive, in the aggregate principal amount
of $3,980,000 were paid at their respective maturities, all of the bonds
of said issue maturing in the year 1990 in the aggregate principal
amount of $11,370,000 have heretofore been retired by purchase or
redemption and bonds of said issue maturing in the year 1989 in the
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aggregate principal amount of $775,000 have heretofore _l‘.:eeu retired
by redemption, leaving a balance outstanding of $22,775,000 bor}ds
of said issue (hereinafter sometimes called the 1950 outstanding
bonds’’) ; and

WaEereas, the 1950 outstanding bonds are secured by the tr1'15t
agreement, dated as of August 1, 1950, by and between the Autponty
and The First National Bank and Trust Company of Oklahoma City, as
trustee (hereinafter sometimes called the %1950 trust agreement”) ; and

WaEreas, for the purpose of paying the cost of a turnpike project,
approximately 88.5 miles in length, between Tulsa and 11(?rtheaste.rn
Oklahoma near Joplin, Missouri (said turnpike project being here}n-
after sometimes called the “Will Rogers Turnpike”), the Authority
duly issued turnpike revenue bonds of the Authority in the aggrege!.te
principal amount of Sixty-eight Million Dollars ($68,QO0,000), desig-
nated “Turnpike Revenue Bonds (Northeastern Turnpike)”, dat.ed as
of December 1, 1954, and maturing on the 1st day of December in the
years and amounts and bearing interest, as follows:

Year of Principal Interest Year of Principal Interest
Maturity Amount Rate Maturity Amount  Rate

1962 $ 300,000 3¥4% 1978  $2,204,000 3.60%
1963 400,000 3% 1979 2,281,000 3.60
1964 500,000 3% 1980 2,361,000 3.60
1965 600,000 3% 1981 2,444,000 3.60
1966 700,000 3% 1982 2,529,000 3.60
1967 1,322,000 3% 1983 2,618,000 3%
1968 1,369,000 3% 1984 2,709,000 3%
1969 1,417,000 3% 1985 2,804,000 3%
1970 1,466,000 3.60 1986 2,902,000 3%
1971 1,518,000  3.60 1987 3,213,000 3%
1972 1,571,000  3.60 1988 3,325,000 3%
1973 1,626,000  3.60 1989 3,442,000 3%
1974 1,683,000 3.60 1990 3,562,000 3%
1975 1,742,000 3.60 1991 3,687,000 3%
1976 1,802,000 3.60 1992 3,816,000 3%
1977 2,130,000 3.60 1993 3,957,000 3%

such interest being payable semi-annually on the 1st days of June and
December in each year, and the bonds of said issue at the time outstand-
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ing may be redeemed prior to their respective maturities in whole, on
any date not earlier than December 1, 1963, at the option of the
Authority, from any moneys that may be made available for such
purpose, at the principal amount of the bonds to be redeemed, together
with the interest accrued thereon to the date fixed for redemption, plus
a premium of 4%4% of such principal amount if redeemed on or prior
to November 30, 1967, 315% if redeemed thereafter and on or prior
to November 30, 1971, 2%5% if redeemed thereafter and on or prior to
November 30, 1975, 114 % if redeemed thereafter and on or prior to
November 30, 1979, 1% if redeemed thereafter and on or prior to
November 30, 1983, ¥ of 1% if redeemed thereafter and on or prior to
November 30, 1987, and without premium if redeemed thereafter, and
all of the bonds of said issue which became due and payable in the
years 1962 to 1966, inclusive, in the aggregate principal amount of
$2,500,000 were paid at their respective maturities and bonds of said
issue maturing in the year 1993 in the aggregate principal amount of
$3,821,000 have heretofore been retired by purchase, leaving a balance
outstanding of $61,679,000 bonds of said issue (hereinafter sometimes
called the ‘“1954 outstanding bonds’’); and

WaEereas, the 1954 outstanding bonds are secured by the trust
agreement, dated as of December 1, 1954, by and between the Authority
and The First National Bank and Trust Company of Oklahoma City,
as trustee (hereinafter sometimes called the ‘1954 trust agreement’’);
and

‘WaEreas, for the purpose of paying the cost of a turnpike project,
approximately 86.4 miles in length and consisting of two sections, be-
tween Oklahoma City and southwestern Oklahoma, near Wichita Falls,
Texas (said turnpike project being hereinafter sometimes called the
“H. B. Bailey Turnpike”), the Authority duly issued turnpike revenue
bonds of the Authority in the aggregate principal amount of Fifty-
six Million Five Hundred Thousand Dollars ($56,500,000), designated
“Turnpike Revenue Bonds (Southwestern Turnpike Project)”, dated
as of July 1, 1961, bearing interest at the rate of 434 % per annum, such
interest being payable semi-annually on the 1st days of January and
J' uly in each year, and maturing, subject to the right of prior redemp-
tion, on July 1, 2001, and the bonds of said issue at the time outstanding
may be redeemed prior to their maturity in whole, on any date not
earlier than July 1, 1971, at the option of the Authority, from any
moneys that may be made available for such purpose, at the principal
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Authority, being hereinafter sometimes collectively called the *‘Okla-
homa Turnpike System’’) ; and

Waereas, the Consulting IEngineers (hereinafter defined) have
made investigations and studies and have prepared and filed with the
Authority their engineering report dated December 1, 1965, describing
a turnpike project, approximately 61.8 miles in length, extending from
the southern terminus of Seetion A of the Iastern Turnpike at
MeAlester to Hugo (said turnpike project being hereinafter sometimes
called ““Section B of the Eastern Turnpike’’), and setting forth their
estimates of the cost of constructing Section B of the Eastern Turnpike
and of the amounts required for maintenance, repair and operation of
Section B of the Eastern Turnpike and for reserves for such purposes
and also their recommendation with respect to the proposed location
of Section B of the Eastern Turnpike; and

Wagereas, the Traffic Engineers (hereinafter defined) have made
investigations and studies and have prepared and filed with the Author-
ity their traffic report dated January 5, 1966, as supplemented October
17, 1966, setting forth their estimates with respect to the traffic to use
Section B of the Bastern Turnpike and the revenues to be received
therefrom based on the tolls recommended by them; and

Warreas, the Authority has determined the location of Section B
of the Bastern Turnpike and has approved plans for the construction
of Section B of the Eastern Turnpike, all as recommended by the Con-
sulting Engineers; and

Waereas, the State Highway Commission has approved such loca-
tion of Section B of the Bastern Turnpike; and

Waereas, the Consulting Engineers have made investigations and
studies and have prepared and filed with the Authority their engineer-
ing report dated January 3, 1966, describing a turnpike project, approxi-
mately 54.0 miles in length and consisting of two sections, extending
from Broken Arrow to Interstate Route 40 near Webbers Falls by way
of Muskogee (said turnpike project being hereinafter sometimes called
the “Muskogee Turnpike”), and setting forth their estimates of the cost
of constructing the Muskogee Turnpike and of the amounts required for
maintenance, repair and operation of the Muskogee Turnpike and for
reserves for such purposes and also their recommendation with respect
to the proposed location of the Muskogee Turnpike ; and

Waraereas, the Traffic Engineers have made investigations and
studies and have prepared and filed with the Authority their traffic
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report dated January 12, 1966, as supplemented October 17, 1966, set-
ting forth their estimates with respect to the traffic to use the Muskogee
Turnpike and the revenues to be received therefrom based on the tolls
recommended by them; and

}VHERF:AS, the Authority has determined the location of the Musko-
gee Turnpike al?d has approved plans for the construction of the
Ml(llskogee Turnpike, all as recommended by the Consulting Engineers;
an

. Waereas, the State Highway Commission has approved such loca-
tion of the Muskogee Turnpike ; and

\VIEI.EBEAS, t_he Authority has determined that the location and route
of S.ectlon B of the Eastern Turnpike and the Muskogee Turnpike are
feasible and economically sound ; and

WaEereas, the Authority has made investigations and studies of
the need for a new administration building for the operation of the
Oklahoma Turnpike System ; and

‘Waeress, the Authority has determined that it will proceed with
the construction of Section B of the Iastern Turnpike and the Musko-
gee Turnpike and the construetion of a new administration building at
a location near the Oklahoma City terminus of the Turner Turnpike
and that the proceeds of the turnpike revenue bonds to be issued ini-
tially under the provisions of this Agreement will be required and will
be sufficient to pay, among other things, the cost of Section B of the
Fastern Turnpike, the Muskogee Turnpike and the new administration
building as such cost is defined in the Enabling Act; and

WaEereas, the Authority has determined to provide for the issnance
of jcurnpike revenue refunding bonds of the Authority under the pro-
visions of this Agreement for the purpose of providing funds, with any
f)ther available funds, for refunding the 1954 outstanding bonds, includ-
ing the payment of any redemption premium thereon and the interest
to acerue thereon to the date fixed for their redemption; and

. Waereas, for the purpose of providing funds, with other funds
which are or will become available, for refunding the 1950 outstanding
!Jonds,- the 1961 outstanding bonds and the 1963 outstanding bonds,
}ncludmg the payment of the redemption premiums thereon and the
interest to acerue on all said outstanding bonds to the respective dates
fixed for their redemption, and for paying the cost of Section B of
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the Eastern Turnpike, the Muskogee Turnpike and the new ad-
ministration building, the Authority has by resolution duly authorized
the issuance of turnpike revenue bonds of the Authority in the aggre-
gate principal amount of One Hundred Eighty-six Million Dollars
($186,000,000), consisting of $150,000,000 bonds designated “Oklah'oma
Turnpike System Series A Revenue Bonds’ (hereinafter sometimes
called the ‘‘Series A bonds’’) and of $36,000,000 bonds designated
“Oklahoma Turnpike System Series B Revenue Bonds” (hereinafter
sometimes called the ‘“Series B bonds’’), all dated as of the 1st day
of January, 1966, and bearing interest and maturing, subject to the
right of prior redemption, all as hereinafter set forth (said bonds 1}11(1
all additional bonds at any time issued under this Agreement being
hereinafter sometimes called the ‘‘bonds’); and

Waereas, the Authority has determined that the coupon bonds to
be issued hereunder and the interest coupons to be attached thereto,
the registered bonds without coupons to be issued hereunder, and the
certificate of authentication by the Trustee to be endorsed on all such
bonds shall be, respectively, substantially in the following forms, with
such variations, omissions and insertions as are required or permitted
by this Agreement:

(Form of Coupon Bonds)
N0 st $5,000
UNITED STATES OF AMERICA
STATE OF OKLAHOMA

OKLAHOMA TURNPIKE AUTHORITY
OKLAHOMA TURNPIKE SYSTEM SERIES ... REVENUE BOND
Due January 1, 2006

Oklahoma Turnpike Authority (herein sometimes called the
¢ Authority’’), a body corporate and politic and an instrumentality of
the State of Oklahoma, duly created by the Enabling Act (hereinafter
mentioned), for value received, hereby promises to pay, solely from
the special fund provided therefor as hereinafter set forth except as
hereinafter mentioned, to the bearer on the 1st day of January, 2006
(or earlier as hereinafter referred to), upon the presentation and
surrender hereof, the principal sum of

FIVE THOUSAND DOLLARS
and to pay, solely from said special fund except as hereinafter men-
tioned, interest thereon from the date hereof at the rate of
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....................... per centum (......%) per annum until payment of said prin-
cipal sum, such interest to the maturity hereof being payable semi-
annually on the 1st days of January and July in each year upon the
presentation and surrender of the coupons representing such interest
as the same respectively become due. Both the principal of and the
interest on this bond are payable in any coin or currency of the United
States of America which on the respective dates of payment thereof is
legal tender for the payment of public and private debts. The principal
of this bond and the interest hereon are payable at the principal office
of The First National Bank and Trust Company of Oklahoma City, in
Oklahoma City, Oklahoma, or at the principal office of
, in the City of Chicago, Illinois, or at the prin-
cipal office of , in the Borough of
Manhattan, City and State of New York, at the option of the holder.

This bond shall not he deemed to constitute a debt of the State of
Oklahoma or of any political subdivision thereof or a pledge of the
faith and credit of the State or of any such political snhdivision.
Neither the State of Oklahoma nor the Aunthority shall be obligated to
pay this bond or the interest hereon except from the special fund pro-
vided therefor from tolls and revenues of the Oklahoma Turnpike
System (hereinafter defined), including motor fuel excise taxes appor-
tioned to the Authority under the provisions of the Enabling Act for
deposit in a speecial trust fund and pledged for the payment of such
principal and interest, and neither the faith and eredit nor the taxing
power of the State or of any political subdivision thereof is pledged,
or may hereafter be pledged, to the payment of the principal of or the
interest on this bond.

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

This bond is one of a duly authorized issue of turnpike revenue
bonds (herein called the ‘“bonds’’) of the Authority issued for the
purpose of providing funds, with other funds which are or will
become available, (a) for refunding the outstanding turnpike revenue
bonds of the Authority which were issued for the purpose of paying
the cost of the Turner Turnpike, the H. E. Bailey Turnpike and Sec-
tion A of the Wastern Turnpike and (b) for paying the cost of (i)
Section B of the Fastern Turnpike, extending from the southern
terminus of Section A of the Eastern Turnpike at MeAlester to Hugo,
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(ii) the Muskogee Turnpike, extending from Broken Arrow to I}l.ter-
state Route 40 near Webbers Falls by way of Muskogee, and (iii) a
new administration building for the Authority. The bonds of this
issue aggregate One Hundred Eighty-six Million Dollarss (%186,000,000)
in principal amount, consisting of $150,000,000 bonds des_lgr.xated “QOkla-
homa Turnpike System Series A Revenue Bonds®’ (herein called the
“Series A bonds’’) and of $36,000,000 bonds designated “Oklahor.na
Turnpike System Series B Revenue Bonds™’ (herein called the ‘‘Series
B bonds”?), all dated as of the 1st day of January, 1966, the pr.oceeds
of which bonds, together with such other available funds, were estimated
at the time of their issuance to be sufficient to provide funds for such
purposes. This bond is one of the bonds of the series designated ‘‘Okla-
homa Turnpike System Series ... Revenue Bonds”’.

All of the bonds are issued under and pursnant to a trust agree-
ment (said agreement, together with all agreements supplemental there-
to as therein permitted, being herein called the “Agreement”)., dated
as of the 1st day of January, 1966, by and between the Author1§y ax}d
The First National Bank and Trust Company of Oklahoma plty, in
Oklahoma City, Oklahoma, as trustee (said banking association and
any bank or trust company becoming successor trustee under the Agree-
ment being herein called the ‘‘Trustee’’), an executed counterpart of
which Agreement is on file at the principal office of the Trustee. Refer-
ence is hereby made to the Agreement for the provisions, among others,
with respect to the custody and application of the proceeds of bonds
issued under the Agreement, the collection and disposition of revenues,
the funds charged with and pledged to the payment of the interest.on
and the principal of the bonds, the nature and extent of the security,
the terms and conditions on which the bonds of each series are or may
be issued, the rights, duties and obligations of the Authority and of
the Trustee and the rights of the holders of the bonds, and, b.y.the
acceptance of this bond, the holder hereof assents to all of the provisions
of the Agreement.

The Agreement provides that, if and to the extent necessary to
provide additional funds for completing payment of the cost of S'ef:tlon
B of the Bastern Turnpike and the Muskogee Turnpike, additional
series of honds on a parity with the Series A bonds may be issued under
the Agreement for such purposes. The Agreement also provides for
the issuance, under the conditions, limitations and restrictions therein
set forth, of an additional series of bonds on a parity with the Series
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A bonds for the purpose of providing funds, with any other available
funds, for refunding the outstanding turnpike revenue bonds of the
Authority which were issued for the purpose of paying the cost of the
Will Rogers Turnpike (the Turner Turnpike, the H. E. Bailey Turn-
pike, Sections A and B of the Eastern Turnpike, the Muskogee Turn-
pike, the Will Rogers Turnpike when and as authorized by the provi-
sions of the Agreement and all turnpike projects hereafter constructed
by the Authority being herein collectively called the ‘‘Oklahoma Turn-
pike System”’).

This bond is issued and the Agreement was made and entered into
under and pursuant to the Constitution and laws of the State of Okla-
homa, particularly Title 69, Oklahoma Statutes 1961, Sections 651 to
688, inclusive, as amended, and Title 47, Oklahoma Statutes 1961,
Sections 11-1401 to 11-1405, inclusive, as amended (herein collectively
called the ‘‘Emnabling Act’’), and under and pursuant to resolutions
duly adopted by the Authority.

The Agreement, in accordance with and as required by the Enabling
Act, provides for the fixing, revising, charging and collecting by the
Authority of tolls for the use of the Oklahoma Turnpike System and
the different parts or sections thereof and for revising such tolls from
time to time in order that such tolls and other revenues will be sufficient
to provide funds to pay the cost of maintaining, repairing and operating
the Oklahoma Turnpike System and to pay the principal of and the
interest on all bonds issued under the Agreement as the same shall
become due and payable, and to create reserves for such purposes. The
Agreement also provides for the deposit of a sufficient amount of such
tolls and other revenues, over and above such cost of maintenance,
repair and operation and reserves for such purposes, to the credit of
a special fund designated ‘Oklahoma Turnpike System Revenne Bonds
Interest and Sinking Fund’’ (herein called the ‘“‘Sinking Fund’’) to
pay such principal and interest. The Sinking Fund is pledged to and
charged with the payment of the principal of and the interest on all
bonds issned nnder the Agreement to the extent and with the priorities
provided in the Agreement, the Series A bonds having priority over
the Series B bonds with respect to the payment of interest therecon

and principal thereof from the Sinking Fund to the extent provided in
the Agreement.

The bonds are issuable as coupon bonds in the denomination of
$5,000 each and as registered bonds without coupons in denominations




14

of $5,000 or any multiple thereof. At the principal office of the T.ruste.e,
in the manner and subject to the limitations and conditions provided in
the Agreement, registered bonds without coupons may be exchanged .for
an equal aggregate principal amount of coupon bonds of the same series,
bearing interest at the same rate and having attached thereto coupons
representing all unpaid interest due or to become due'therem}, or of
registered bonds without coupons of the same series, of anthorized de-
nominations and bearing interest at the same rate, and coupon bonds
with all coupons appertaining thereto representing all unpaid interest
due or to become due thereon may in like manner be exchanged for an
equal aggregate principal amount of registered bonds without coupons
of the same series, of authorized denominations and bearing interest
at the same rate.
The Series A bonds and the Series B bonds at the time outstanding
may be redeemed prior to their maturity either
(a) in whole, on any date not earlier than .. , at
the option of the Authority, from any moneys that may be made
available for such purpose, at the principal amount of the bonds
to be redeemed, together with the interest accrued thereon to the
date fixed for redemption, plus a premium of .._% of such prineipal

amount if redeemed on or prior to R % if redeemed
thereafter and on or prior to ) % if redeemed there-
after and on or prior to .........., and without premium if redeemed

thereafter, or .

(b) in part, on any interest payment date not earlier than
vy from moneys in the Sinking Fund, at the principal amount
of the bonds to be redeemed, together with the interest accrued

thereon to the date fixed for redemption, plus a premium of ....... %
of such principal amount if redeemed on or prior t0 ... S %
if redeemed thereafter and on or prior to .. g s % if re-
deemed thereafter and on or prior to .........., and without pre-

mium if redeemed thereafter.

The moneys in the Sinking Fund available for the purchase or
redemption of honds shall be allocated to all series of bonds outstand-
ing under the Agreement in the manner provided in the Agreement.

If less than all of the bonds of a series shall be called for redemp-
tion, the particular bonds or portions of registered bonds without cou-
pons to be redeemed from such series shall be selected by lot as pro-
vided in the Agreement.
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Any such redemption, either in whole or in part, shall be made
upon at least thirty (30) days’ prior notice by publication and other-
wise as provided in the Agreement and shall be 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 acerued interest
being held by the Trustee or by the paying agents, all as provided in
the Agreement, the bonds or portions of registered bonds without
coupons so called for redemption shall become and be due and payable
at the redemption price provided for redemption of such bonds or
such portions thereof on such date, interest on such bonds or such por-
tions thereof so called for redemption shall cease to acerue, the coupons
for any such interest payable subsequent to the redemption date shall
be void, such bonds or such portions thereof so called for redemption
shall cease to be entitled to any benefit or security under the Agree-
ment, and the holders or registered owners thereof shall have no rights
in respect of such bonds or such portions thereof so called for redemp-
tion exeept to receive payment of the redemption price thereof and
the acerued interest so held by the Trustee or by the paying agents.

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

Modifications or alterations of the Agreement or of any agreement
supplemental thereto may be made by the Authority and the Trustee

only to the extent and in the cirecumstances permitted by the Agree-
ment.

As declared by the Enabling Aect, this bond shall have all the
qualities and incidents of negotiable instruments under the negotiable
instruments law of the State of Oklahoma, and nothing contained in
this bond or in the Agreement shall affect or impair the negotiability
of this bhond.

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 Oi‘: the State of Oklahoma and by the by-laws and the rules and
regulations of the Authority to happen, exist and be performed prece-
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dent to and in the issuance of this bond and the exccution of the
Agreement have happened, exist and have been performed as so re-
quired. .

This bond shall not be valid or become obligatory for any purpose
or be entitled to any benefit or security under the Agreement until it
shall have been authenticated by the execution by the Trustee of the
certificate of authentication endorsed hereon.

Ix wrrsess wrerror, Oklahoma Turnpike Authority has caused
this bond to bear the facsimile signature of its Chai?‘n.mn anc.l to be
signed by an Assistant Secretary, and a facesimile of its official seal
to be imprinted hereon, and the attached interest coupons to bear the
facsimile signature of said Chairman, all as of the 1st day of January,
1966.

Assistant Secretary of the Chairman.of the .
Oklahoma Turnpike Authority Oklahoma Turnpike Authority

(Form of Coupons)
No. e - R

Of Sh i mnei, 19...;

Oklahoma. Turnpike Authority, a body corporate and politic and
an instrumentality of the State of Oklahoma, will pay to bearer (unless
the hond mentioned below shall previously have become payablfz as pro-
vided in the Agreement referred to in said bond anq provision for
payment thereof shall have been duly made) at the principal oifﬁce 9f
The First National Bank and Trust Company ﬁ(i)f Olf{]ahoma City, in

e i <lahoma, or at the principal office o
A : . 0 , in the City of Chicago,

Tllinois, or at the principal office of .
, in the Borough of Manhattan, City and State
of New York, at the option of the bhearer, upon the presentation and
surrender hereof, the sum of

Dollars in any coin or currency

1T

of the United States of America which at the time of payment is legal
tender for the payment of public and private debts, solely from the
special fund and other revenues referred to in, and for the semi-annual
interest then due upon, its Oklahoma Turnpike System Series ...
Revenue Bond, dated as of January 1, 1966, No. ...

Chairman of the
Oklahoma Turnpike Authority

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

1. Substitute the following for the caption and the first paragraph:

No. R - S

UNITED STATES OF AMERICA
STATE OF OKLAHOMA

OKLAHOMA TURNPIKE AUTHORITY
OKLAHOMA TURNPIKE SYSTEM SERIES ... REVENUE BOND
Due January 1, 2006

Oklahoma Turnpike Authority (herein sometimes ecalled the
““Authority’’), a body corporate and politic and an instrumentality of
the State of Oklahoma, duly created by the Enabling Aect (hereinafter
mentioned), for value received, hereby promises to pay, solely from the
special fund provided therefor as hereinafter set forth except as here-
inafter mentioned, to 4
or registered assigns or legal representative, on the 1st day of January,
2006 (or earlier as hereinafter referred to), upon the presentation and

surrender hereof at the principal office of the Trustee (hereinafter
mentioned), the principal sum of

DOLLARS

in any coin or currency of the United States of America which on the
date of payment thereof is legal tender for the payment of publie and
private debts, and to pay, solely from said special fund except as here-
mafter mentioned, to the registered owner hereof by check or draft
mailed fo the registered owner at his address as it appears on the bond
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registration books of the Anthority, interest on said principal sum
FRO commsstias at the rate of per centum (... %) per
annum until payment of said principal sum, such interest to the ma-
turity hereof being payable semi-annually on the lst days of January
and July in each year in like coin or currency.

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

Any such redemption, either in whole or in part, shall be made upon
at least thirty (30) days’ prior notice by publication and otherwise as
provided in the Agreement and shall be made in the manner and under
the terms and conditions provided in the Agreement. On the date des-
ignated for redemption, notice having been published and moneys for
payment of the redemption price and the accrued interest being held
by the Trustee or by the paying agents, all as provided in the Agree-
ment, the bonds or portions of registered bhonds without coupons so
called for redemption shall become and be due and payable at the re-
demption price provided for redemption of such bonds or such portions
thereof on such date, interest on such bonds or such portions thereof
so called for redemption shall cease to accrue, such bonds or such por-
tions thereof so called for redemption shall cease to be entitled to any
benefit or security under the Agreement, and the holders or registered
owners thereof shall have no rights in respect of such bonds or such
portions thereof so called for redemption except to receive payment of
the redemption price thereof and the acerned interest so held by the
Trustee or by the paying agents. If a portion of this bond shall be
called for redemption, a new hond or bonds in principal amount equal
to the unredeemed portion hereof 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 hereof 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 con-
ditions provided in the Agreement, and upon surrender and cancellation
of this bond. Upon any such transfer the Authority shall execute and
the Trustee shall authenticate and deliver in exchange for this bond
a new registered bond or bonds without coupons, registered in the name
of the transferee, of authorized denominations, or, at the option of the
transferee, coupon bonds with coupons attached representing all unpaid
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interest due or to become due thereon, in aggregate principal amount
equal to the principal amount of this bond, of the same series and
bearing interest at the same rate.

. As declared by the Enabling Act, this bond shall have all the quali-
ties and incidents of negotiable instruments under the negotiable instru-
ments law of the State of Oklahoma, subject to the provisions for
transfer s!‘a.ted herein and contained in the Agreement, and, subject to
such provisions, nothing contained in this bond or in the Agreement
shall affect or impair the negotiability of this bond.

4. Substitute the following for the witnessing clause:
. Ix wrrness wrErREOF, Oklahoma Turnpike Authority has caused
this bond to bear the facsimile signature of its Chairman and to be

Sigl.led b.y an Assistant Secretary, and a facsimile of its official seal to
be imprinted hereon, all as of the 1st day of January, 1966.

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.

Tae Frst NATIONAL BANK AND
Trust CoMmpaNY oF ORLAHOMA CITY,
As Trustee

By

gl Authorized Officer

: WH}EREAS, by virtue of the Enabling Act, the Authority is authorized
to.1ssue its turnpike revenue bonds as hereinafter provided, to enter into
this fkgreel{lent and to do or cause to be done all the acts and things
herein provided or required to be done as hereinafter covenanted ; and

s Wmmmias, the execution and delivery of this Agreement have been
y authorized by resolution of the Authority; and

Waereas, all acts, conditions and thi i i

) ) y ings required by the Constitu-

21(1)‘111 and law§ of the State of Oklahoma and by the by-laws and the rules
regulations of the Authority to happen, exist and be performed
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precedent to and in the execution and delivery of this .Agrefnnent have
happened, exist and have been performed as so required, in order to
make this Agreement a legal, valid and binding trust agreement for
the security of the bonds in accordance with its terms; and

WaEereas, the Trustee has accepted the trusts great.ed by this
Agreement and in evidence thereof has joined in the execution hereof;

NoW, THEREFORE, THIS AGREEMENT WITNESSETH, that in consideration
of the premises, of the acceptance by the Trustee of the trusts hereby
created, and of the purchase and acceptance of the bonds by the holders
thereof, and also for and in consideration of the sum of One Dollar. to
the Authority in hand paid by the Trustee at or bef:'ore the execution
and delivery of this Agreement, the receipt of wl.nch is hereby acknowl-
edged, and for the purpose of fixing and declaring th(.e terms an.d con-
ditions upon which the bonds are to be issued, authent.lcated, (.lehvered,
seeured and accepted by all persons who shall from time to time be or
become holders thereof, and in order to secure the payment of' all the
bonds at any time issued and outstanding hereundey and the‘mterest
and the redemption premium, if any, thereon accordl.ng to their tenor,
purport and effect, and in order to secure the per-to-rmance apd ob-
servance of all the covenants, agreements and conditions the.rem and
herein contained, the Authority has executed and delivered this Agree-
ment and has pledged and does hereby pledge to the Trustee to the
extent provided in this Agreement (a) the tolls and other revenues of
the Oklahoma Turnpike System and other moneys as security for_ the
payment of the bonds and the interest and thg redemption premium,
if any, thereon and as security for the satisfaction of any other obhga-
tion assumed by it in connection with such bonds, the 1950 ogtstandlng
bonds, the 1961 outstanding bonds and the 1963 outst.andm_g bonds,
and (b) the motor fuel excise taxes apportione.d to the Authont..y und(_*r
the provisions of the Enabling Act for making up any deficiency in
the moneys available for the payment of the principal of and tl}e
interest and the redemption premium on the bonds issued under this
Agreement, and it is mutually agreed and covenanted by and betwe.on
the parties hereto, for the equal and proportionate benefit and SO.C[II‘I'(}’
of all and singular the present and future holders of the bonds 1.ssu.ed
and to be issued under this Agreement, without preferel}ce,- P1'101'3ty
or distinction as to lien or otherwise, except as to such priorities \V{th
respect to the use and disposition of revenues and motor fuel excise
taxes as are hereinafter provided, of any one bond over any other bond,
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by reason of priority in the issue, sale or negotiation thereof or other-
wise, and for the benefit and security of the present and future holders
of the 1950 outstanding bonds, the 1961 outstanding bonds and the
1963 outstanding bonds to the extent provided in this Agreement, as
follows:

ARTICLE I

DEFINITIONS.

Secrion 101. In addition to words and terms elsewhere defined
in this Agreement, the following words and terms as used in this Agree-
ment shall have the following meanings, unless some other meaning
is plainly intended :

The word “Accountants” shall mean the independent firm of
certified public accountants at the time employed by the Authority
with the approval of the Trustee under the provisions of Section
706 of this Agreement to perform and carry out the duties imposed
on the Accountants by this Agreement.

The word “Agreement” shall mean this Agreement, dated as
of the 1st day of January, 1966, together with all agreements
supplemental hereto as herein permitted.

As applied to the bonds of any Series, the term ‘‘ Amortization
Requirement’’ for each six months’ period 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 Series by purchase or redemption.

The Amortization Requirements for the bonds of each Series
shall be initially the respective principal amounts (each of which
shall be in a multiple of $5,000) for the respective six months’
periods as fixed in the resolution of the Authority awarding the
bonds of such Series. The aggregate amount of such Amortization
Requirements for the bonds of each Series shall be equal to the
principal amount of the bonds of such Series. The Amortization
Requirements for the bonds of each Series shall begin in the fiscal
vear determined by the Authority and shall end with the fiscal year
immediately preceding the maturity of such bonds.

If at the close of any fiscal year the total principal amount of
the bonds of any Series retired by purchase or redemption or
called for redemption under the provisions of Section 509 of this
Agreement prior to the close of such fiscal year shall be in excess
of, or shall be less than, the total amount of the Amortization Re-
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quirements for the bonds of such Series to and including such fiscal
year, then the total amount of the Amortization Requirements for
the bonds of such Series for all subsequent six months’ periods
shall be reduced by the amount of such excess or increased by the
amount of such deficiency. The amount of the reduction or of the
inerease in the Amortization Requirement for each such subsequent
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’ period being in a multiple of $5,000) as determined
by the Trustee, as the total reduction or total 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 such Series.

It shall be the duty of the Trustee, on or before the 10th day
of January in each fiscal year, to compute the Amortization Re-
quirements for the six months’ periods in the then current and all
subsequent fiscal years for the bonds of each Series then outstand-
ing. The Amortization Requirements for the then current fiscal
year shall continue to be applicable during the balance of such
current fiscal year and no adjustment shall be made therein by
reason of bonds purchased or redeemed during such current fiscal
year.

The term “Annual Budget” shall mean the Authority’s budget
adopted or in effect for each fiseal year pursuant to the provisions
of Section 505 of this Agreement.

The word “Authority” shall mean the Oklahoma Turnpike
Authority or, if the Oklahoma Turnpike Authority shall be abol-
ished, any board, commission or officer succeeding to the principal
functions thereof or upon whom the powers given by the Enabling
Act to the Authority shall be given by law.

The term “H. E. Bailey Turnpike” shall mean the turnpike
project, consisting of two sections, between Oklahoma City and
southwestern Oklahoma, near Wichita Falls, Texas.

The word “bonds” shall mean the bonds issued under this
Agreement.

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

23

. The term “Construction Fund” shall mean the Oklahoma Turn-
pike System Cons’tr.uction Fund, a special fund created and desig-
nated by the provisions of Section 401 of this Agreement.

.The'term “Consulting Engineers” shall mean the engineer or
engineering firm or corporation at the time employed by the
Authority under the provisions of Section 706 of this Agreement
to p.erform and carry out the duties imposed on the Consulting
Engineers by this Agreement.

. The word “cost”, as applied to Section B of the Eastern Turn-
pike and thfa Muskogee Turnpike, shall embrace, without intending
thereby t.o.hmit or restrict any proper definition of such word under
the.pro.wsmns of the Enabling Act, the cost of construction and all
f)bhgatlons and expenses and all items of cost which are set forth
in Section 403 of this Agreement.

The term “Current Expenses” shall mean the Authority’s
reasonable and necessary current expenses of maintenance, repair
zu}d operation of the Oklahoma Turnpike System and shall include
without limiting the generality of the foregoing, all ordinary and’
Psual expenses of maintenance, repair and operation, which may
include expenses not annually recurring, premiums for insurance
all administrative and engineering expenses relating to mainte:
nance, r‘epair and operation, fees and expenses of the Trustee and
the Paying Agents, legal expenses, any taxes lawfully levied on
tl.le Oklahoma Turnpike System, any reasonable payments to pen-
sion. or retirement funds, and any other expenses required or
permitted to be paid by the Authority under the provisions of this
Agreer‘nent or by law, but shall not include any reserves for ex-
trz.lordmary maintenance or repair, or any allowance for depreci-
ation, or any deposits or transfers to the credit of the Sinking
Fun('ll: the Reserve Maintenance Fund or the General Fund.

. he term “daily newspaper” shall mean a newspaper regularly
gtlllll;l;csll;idw:;kifhe English language on at least five days in each

T.he tern‘f “Section A of the Eastern Turnpike” shall mean the
turnpike project between Henryetta and McAlester.
tum'I;]ll(e tern.l “Section B of the Eastern Turnpike” shall mean the
o fpthe project extendgng from the southern terminus of Section

of the Eastern Turnpike at McAlester to Hugo.
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The term ‘‘Enabling Act’’ shall mean Title 69, Oklaho.ma
Statutes 1961, Sections 651 to 688, inclusive, as mnende(—l, fllld T'ltle
47, Oklahoma Statutes 1961, Sections 11-1401 to 11-1405, inclusive,

as amended. 5
The term “fiscal year” shall mean the same as the calendar

yea‘r."l.‘he term “General Fund” shall mean the Oklahomz} Turnpike
System General Fund, a special fund created and designated by
the provisions of Section 507 of this Agreement. '

The term ‘‘General Reserve Account’ shall mean the speqml
account created in the Sinking Fund by the provisions of Section
507 of this Agreement. . .

The term “Government Obligations” shall mean direct obl1ga-
tions of, or obligations the principal of and the interest on which
are unconditionally guaranteed by, the United States Govgrnmen’.c.

The term “Muskogee Turnpike” shall mean the turnpike proj-
ect, consisting of two sections, extending from Broken Arrow to
Interstate Route 40 near Webbers Falls by way of Muskogee.

The term “Oklahoma Turnpike System” ghall mean the Turner
Turnpike, the H. E. Bailey Turnpike, Sections A and B of the
Eastern Turnpike, the Muskogee Turnpike, the \V'lll Bogers Turn-
pike when and as authorized by the provisions of this Agrcem.cnt
and all turnpike projects hereafter constructed by t.1.m Authqnty.

The term “Paying Agents” shall mean The First Natlo'nal
Bank and Trust Company of Oklahoma City, in O.klahoma.Clty,
Oklahoma, and the banks or trust companies m the City of ChlcaTgo,
Tllinois, and in the Borough of Manhattan, City a.nd State 9f New
York, designated in the resolution of the Authority awa.rdmg the
bonds issued under the provisions of Section 208 of this Agr?e-
ment, where the coupon bonds and coupons may be presented for

nt.
payn'}.‘ehe term “Principal and Interest Requirements” for any fiscal
year, as applied to the bonds of any Series, shfﬂl mean the sum of :
(a) the amount required to pay the interest on all bonqs
of such Series then ountstanding which is payab!e on July 1 in
such fiseal year and on January 1 in the following fiscal year,

- (b) the Amortization Requirements for the bonds of such

Series for such fiscal year.
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The Principal and Interest Requirements shall be determined, as
required from time to time, by the Trustee. In computing the Prin-
cipal and Interest Requirements for any fiscal year for the bonds
of any Series, the Trustee shall assume that an amount of the bonds
of such Series equal to the Amortization Requirements for the bonds
of such Series for such fiscal year will be retired by purchase or
redemption on the 1st day of January of the succeeding fiscal year.

The term ‘‘principal underwriters’’ shall mean the firms or
corporations or the firm or corporation named as the prinecipal
underwriters in the resolution mentioned in clause (a) of Section
208 of this Agreement. In the event two or more firms or corpora-
tions shall be named as the principal underwriters and any such
firm or corporation shall retire from active business leaving no
successor, the term shall thereafter mean the remaining under-
writer or underwriters. In the event only one firm or corporation
shall be named or shall remain as the principal underwriters and
such firm or corporation shall retire from active business leaving
no successor, the provisions of this Agreement which relate to the
principal underwriters shall no longer be in force. For the pur-
poses of this paragraph any firm or corporation succeeding to the
business of any principal underwriter by assignment, merger or
otherwise shall be deemed to be a prinecipal 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 this
Agreement.

The term ‘‘Revenue Fund’’ shall mean the Oklahoma Turn-
pike System Revenue Fund, a special fund created and designated
by the provisions of Section 503 of this Agreement.

The word *‘Series’’ shall mean either the Series A bonds or
the Series B bonds issued under the provisions of Section 208 of
this Agreement or the bonds, if any, delivered at any one time
under the provisions of Section 209 of this Agreement or the
turnpike revenue refunding bonds delivered under the provisions
of Section 210 of this Agreement.

The term ‘“Series A bonds’’ shall mean the $150,000,000 Okla-
homa Turnpike System Series A Revenue Bonds issued under the
provisions of Seetion 208 of this Agreement.

The term ‘‘Series A Bond Interest Account’’ shall mean the
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special account created in the Sinking Fund by the provisions of
Section 507 of this Agreement.

The term ‘‘Series A Redemption Account” shall mean the
special account created in the Sinking Fund by the provisions of
Section 507 of this Agreement.

The term ‘‘Series B bonds’’ shall mean the $36,000,000 Okla-
homa Turnpike System Series B Revenue Bonds issued under the
provisions of Section 208 of this Agreement.

The term *“Series B Bond Interest Account” shall mean the
special account created in the Sinking Fund by the provisions of
Section 507 of this Agreement.

The term ‘‘Series B Redemption Account” shall mean the
special account created in the Sinking Fund by the provisions of
Section 507 of this Agreement.

The term *‘Sinking Fund’’ shall mean the Oklahoma Turn-
pike System Revenue Bonds Interest and Sinking Fund, a special
fund ereated and designated by the provisions of Section 507 of
this Agreement, there being five separate accounts in the Sinking
Fund designated ‘“Series A Bond Interest Account’’, ““Series A
Redemption Account’’, ¢“Series B Bond Interest Account’’, ¢‘Series
B Redemption Account’” and ¢‘General Reserve Account’, respec-
tively.

The term ‘Traffic Engineers’’ shall mean the engineer or
engineering firm or corporation at the time employed by the Au-
thority under the provisions of Section 706 of this Agreement to
perform and carry out the duties imposed on the Traffic Engineers
by this Agreement.

The word ‘‘Trustee’’ shall mean the Trustee for the time
being, whether original or successor.

The term *‘Turner Turnpike’’ shall mean the turnpike project
between Oklahoma City and Tulsa.

The term ¢‘Turnpike Trust Fund’’ shall mean the trust fund
created by the Enabling Act to the credit of which deposits are
required to be made of amounts apportioned to the Authority from
motor fuel excise taxes.

The term “Will Rogers Turnpike” shall mean the turnpike
project between Tulsa and northeastern Oklahoma mnear Joplin,

Missouri.
The term 1950 outstanding bonds’’ shall mean the balance
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outs.tanding of the $38,000,000 Turnpike Revenue Bonds of the Au-
thority, dated as of August 1, 1950, which are mentioned in the
preambles of this Agreement.

The .term 1954 outstanding bonds’’ shall mean the balance
outstanding of the $68,000,000 Turnpike Revenue Bonds (North-
eas.tern Turnpike) of the Authority, dated as of December 1, 1954
which are mentioned in the preambles of this Agreement. ‘ ,

The term ‘“1961 outstanding bonds’’ shall mean the $56,500,-
000 Turnpike Revenue Bonds (Southwestern Turnpike Projec’t) o,f
the Authority, dated as of July 1, 1961, which are mentioned in the
preambles of this Agreement.

The term 1963 outstanding bonds’’ shall mean the $31,000,000
Eastern .Turnpike Section A Revenue Bonds, 1963 Series, A ’and
1963 Series B, of the Authority, dated as of July 1, 1963, which are
mentioned in the preambles of this Agreement. . ’

The term ‘1950 trust agreement’” shall mean the trust agree-
ment, dated as of August 1, 1950, by and between the Auth%rity
aI.ld The First National Bank and Trust Company of Oklahoma
City, as trustee, securing the 1950 outstanding bonds.

The term ‘1954 trust agreement’’ ghall mean the trust agree-
ment, dated as of December 1, 1954, by and between the Authority
ar.ld The First National Bank and Trust Company of Oklahoma
City, as trustee, securing the 1954 outstanding bonds.

The term ‘1961 trust agreement’’ shall mean the trust agree-
ment, flated as of July 1, 1961, by and between the Authority and
The First National Bank and Trust Company of Oklahoma City
as trustee, securing the 1961 outstanding bonds. o

The term ‘1963 trust agreement’’ shall mean the trust agree-
ment, flated as of July 1, 1963, by and between the Authority and
The First National Bank and Trust Company of Oklahoma City.
as trustee, securing the 1963 outstanding bonds. ’
Secrrox 102. Words of the maseculine gender shall be deemed and

construed to include correlative words of the feminine and neuter
E:nders.’ : U“nless the context shall otherwise indicate, the words “bond”,
Weol‘llizntﬂ o.Wner”, “holder” and ‘‘person” shall include the plural as
ol andi smg.ulz}r nur:uber, jche word “person” shall include corpora-
B 1:}slsoclatxon“s, including public bodies, as well as natural per-
resp;ct iy e WO.I'd holder” or “bondholder” when used herein with
0 bonds issued hereunder shall mean the holder or registered
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owner, as the case may be, of bonds at the time issued and outstanding
hereunder.
ARTICLE IL

Form, ExecuTION, AUTHENTICATION AND Derivery oF Bonbs.

Sroron 201. No bonds may be issued under the.provisions of this
Agreement except in accordance with the provisions of this Article.

Sreriony 202. The definitive bonds are issuable as coupon 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-
tive bonds issued under the provisions of Section 208 of this Article
shall be substantially in the forms hereinabove set forth, with such
appropriate variations, omissions and insertions as are permitted or
required by this Agreement. The bonds issued under the provisions of
any other Section of this Article shall be substantially in the forms
hereinabove set forth, with such additional changes as may be necessary
or appropriate to conform to the provisions of the resolution or resolu-
tions providing for the issuance of such bonds. All such bonds may
have endorsed thereon such legends or text as may be necessary Or
appropriate to conform to any applicable rules and regulations of any
governmental authority or of any securities exchange on which the
bonds may be listed or any usage or requirement of law with respect
thereto.

Seorrox 203. The bonds shall be dated, shall bear interest until
their payment, such interest to the maturity thereof being payable
semi-annually on the 1st days of Jannary and July in each year, and
shall be stated to mature (subject to the right of prior redemption), all
as hereinafter provided.

Tach coupon bond shall bear interest from its date. Bach registered
bond without coupons shall bear interest from the interest payment
date next preceding the date on which it is authenticated, unless authen-
ticated upon an interest payment date, in which case it shall bear in-
terest from such interest payment date, or, unless authenticated prior
to the first interest payment date, in which case it shall bear interest
from its date; provided, however, that if at the time of anthentication of
any registered bond without coupons interest is in default, such bond
chall bear interest from the date to which interest shall have been paid.

The bonds shall bear the facsimile signature of the Chairman of
the Authority and shall be signed by an Assistant Secretary of the
Authority, but it shall not be necessary that the same officer sign all the
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bonds tl?at may be issued hereunder at any one time, and a facsimile of
the official seal of the Authority shall be imprinte(i on the boLnds ’
. th’fl;g c01111pon.s att)tached ';0 the coupon bonds shall be substant'ially
rm hereinabove set for imile si
P e A“ﬂmrittl;and shall bear the facsimile signature
In case any officer whose signature or a facsimile of i
ture shall appear on any bonds or coupons shall cease to b;vtﬁzz ilélclz;
before the delivery of such bonds, such signature or such faesimile
§ha11 nevertheless be valid and sufficient for all purposes the same as
if he had .rem.ained in office until such delivery, and also any bond may
bear the facsimile signature of, or may be signed by, such persons a.s
at the actu'al time of the execution of such bond sl.lz’,mll be the proper
officers to sign such bond although at the date of such bond such ersf))nq
may not have been such officers. ' j
' 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
respect}ve dates of payment thereof is legal tender for the payment
of public and private debts. The principal of coupon bonds and the in-
terqst thereon shall be payable at the principal office of The First
N.atlonal Bank and Trust Company of Oklahoma City, in Oklahoma
City, pklahoma, or at the principal office of a bank or tn;st company in
the City of Chicago, Illinois, or at the principal office of a bank or trust
company in the Borough of Manhattan, City and State of New York
(herein sometimes called the ‘‘Paying Agents’’), at the option of the
holder. The principal of all registered bonds without coupons shall be
payable at the principal office of the Trustee, and payment of the in-
;?res: on each re'gistercd bond without coupons shall be made by the
rert;:tect(.)n each interest payment date to the person appearing on the
registza 11011 books of the Authority hereinafter provided for as the
: vfn i :eterh.owner thereo-f, by check or draft mailed to such registered
Ve 1‘inls' adldress as it appears on such registration books. Payment
surrenger c;'pa of all bonds shall he made upon the presentation and
B ment (;ﬂjuc.h bonds as the same shall become due and payable.
presentati(:m edmterest on the coupon bonds shall be made upon the
e an surrendm: of the coupons, if any, representing such
ik e2 Szme respectively become due and payable.
o - certiﬁc.a tOnlfy such f’f ‘fhe bonds as shall have endorsed
by t-h e of authentication substantially in the form herein-
rth, duly executed by the Trustee, shall be entitled to any
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benefit or security under this Agreement. No bond and no coupon ap-
pertaining to any coupon bond shall be valid or obligatory for any
purpose unless and until such certificate of authentication shall have
been duly executed by the Trustee, and such certificate of the Trustee
upon any such bond shall be conclusive evidence that such bond has
been duly authenticated and delivered under this Agreement. The
Trustee’s certificate of authentication on any bond shall be deemed to
have been duly executed if signed by an authorized officer of the Trus-
tee, but it shall not be necessary that the same officer sign the certificate
of authentication on all of the bonds that may be issued hereunder at
any one time. Before authenticating or delivering any coupon bonds
the Trustee shall detach and cancel all matured coupons, if any, apper-
taining thereto, except any coupons which represent unpaid interest.

Srorrony 205. Coupon bonds, upon surrender thereof at the prin-
cipal office of the Trustee with all nunmatured coupons and all matured
conpons in default, if any, appertaining thereto, may, at the option of
the holder thereof, be exchanged for an equal aggregate principal
amount of registered bonds without coupons of the same Series, of any
denomination or denominations authorized by this Agreement, bearing
interest at the same rate, and, with the exception of the differences
between the form of coupon bonds and the form of registered bonds
without coupons which are set forth in the preambles of this Agree-
ment, in the same form as the coupon bonds surrendered for exchange.

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

exchange.
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The Authority shall make risi
T provision for the exch
the principal office of the Trustee. liggrolsbonds &t

Secrron 206. Title to any ecoupon bond and to any interest coupon

shall pass by delivery in the same manner a : :
payable to bearer. s a negotiable instrument

The Tx:ustee as Bond Registrar shall keep books of the Authority
for the registration and for the transfer of bonds as provided in this
{;\ greexmlz;llt. Tile i)rincipal of any registered hond without coupons shall

e payable only to or upon 3 i i
o represent;’tive. pon the order of the registered owner or his

Any registered bond without coupons may be transferred only upon
the books kept for the registration and transfer of bonds upon spu_r-
render thereof to the Bond Registrar together with an assignment dul
gxecuted by the registered owner or his attorney or legal representativz
in such form as shall be satisfactory to the Bond Registrar. Upon an
s.uch transfer the Authority shall execute and the Trustee shall autheny-’
ticate agd deliver in exchange for such bond, a new registered bond or
bonds Ynth.out coupons, registered in the name of the transferee, of an
denomlflatlon or denominations authorized by this Agreement’ or ai
the op-tlon of the transferee, coupon bonds with coupons attach’ed ;e -
resentu.lg all unpaid interest due or to become due thereon, in an aggrz-
gate principal amount equal to the principal amount of su’ch registered

bond wi i ing i
e :zltt:fout coupons, of the same Series and bearing interest at the

. In all cases in which bonds shall be exchanged or registered bonds
without coupons shall be transferred hereunder, the Authority shall
execu.te and :che Trustee shall authenticate and deliver at the earliest
greacttlczll)le time bonds in accordance with the provisions of this Agree-
tral:ls.fer lhbc;?dfs and.coupons surrendered in any such exchange or
B ris: orthwith be cancelled by the Trustee. The Authority
e uﬁeie may make. a chargc_j for every such exchange or transfer
oo :1ent t.o reimburse ¥t for any tax, fee or other govern-
B butgn re(ilﬁlred to be paid with respect to such exchange or
privilegé e eXoho er charge shall h'e made to any hondholder for the
s Agreemeni alirlg.mg or h’ahsferﬂgg bonds under the provisions of
i make. either the Authority nor the Trustee shall be re-
Bftcen (15) da sapy suc.h exchange or transfer of bonds during the

¥s immediately preceding an interest payment date on
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the bonds or, in the case of any proposed redemption of bonds, after
such bond or any portion thereof has been selected for redemption.

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

Any person in possession of any coupon 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
himself as the absolute owner of such bond or coupon, as the case may
be, and is hereby granted power to transfer absolute title thereto by
delivery thereof to a bona fide purchaser for value (present or antece-
dent) without notice of prior defenses or equities or claims of owner-
ship enforceable against his transferor or any person in the chain of
title and before the maturity of such bond. Any registered owner of
any registered bond without conpons is hereby granted power to trans-
fer absolute title thereto by assignment thereof to a hona fide purchaser
for value (present or antecedent) without notice of prior defenses or
equities or claims of owmership enforceable against his assignor or
any person in the chain of title and before the maturity of such bond.
Every prior holder or owner of any bond or of any coupon appertaining
to any coupon bond shall be deemed to have waived and renounced all
of his equities or rights therein in favor of every such bona fide pur-
chaser, and every such bona fide purchaser shall acquire absolute title
thereto and to all rights represented thereby.

Sgorion 208. There shall be initially issued under and secured by
this Agreement turnpike revenue bonds of the Authority in the aggre-
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gate principal amount of One Hundred Eighty-six Million Dollars
($1'86,000,000) for the purpose of providing fuxlds, with other f\l;ld‘s'
}vhlch are or will become available, for refunding the 1950 outstand-
ing bopds, t.he 1961 outstanding bonds and the 1963 outstanding
bon@s, including the payment of the redemption premiums theréon ana
the interest to accrue on all said outstanding bonds to the respective
dz}tes fixed for their redemption, and for paying the cost of Section B
of t}}c Eas-tern Turnpike, the Muskogee Turnpike and the new adminis
tration building. Said bonds shall consist of $150,000,000 bonds deqi;—
nated ‘‘Oklahoma Turnpike System Series A Revvnu’e Bonds”L an(i (t;i-‘
$36,000,000 bonds designated ‘‘Oklahoma Turnpike System Series B
Revenue Bonds”, shall be dated as of the 1st day of Jn‘num'v 1;)66
shall bear interest at a rate or rates not exceeding five per contm.n’ (f;% )’
per annum, and shall be stated to mature, subject to the right of prior
redemption, on the 1st day of January, 2006.

Said bonds shall be executed substantially in the form and manner
herema‘pove set forth and shall be deposited with the Trustee for
authentication, but before said bonds shall be authenticated and deliv-
ered by the Trustee there shall be filed with the Trustee the following :

(a) a copy, certified by the Secretary and Treasur
Al.lt'hority, of the resolution adopted byrﬁm Authority Zi\';fd;[llzs
said b(?lldbj, designating the additional Paying Agents, fixing th;
Ajportlzatlon Requirements for said bond.s, fixing the, times aﬁd
prices ( subj.ect to the provisions of Article ITI of this Agreerhent)
at which said bonds are to be redeemable, specifying the interest
rat.e or rates of said bonds and directing the authentication and
del.lvery of sz}id bonds to or upon the order of the principal under-
writers therein named upon payment of the purchase price therein
set forth and the accrued interest on said honds:* |

(b) a copy, certified b

. y the Secretary and Treasurer of the

1;Ahutho(;'lty, o.f the resolution adopted by the Authority providing for

y e redemption of the 1950 outstanding bonds, the 1961 outstanding
onds and the 1963 outstanding bonds;

o h(c).ta. copy, certiﬁed.by the Secretary and Treasurer of the
o t}(;l‘l y,l of the resolut_lon adopted by the Authority providing
e release of the 1950 trust agreement, the 1961 trust agree-

ment and the 1963 trust agreement and disposing of the balances

* Se
€ pages 120 an izati i
the Series A bnngslgl for the Amortization Requirements and the interest rates for

adopted on et rlel ltg}:;(};.Series B bonds as fixed by resolution of the Authority
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remaining in the special funds and accounts created under the

provisions of said trust agreements;

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

(i) the respective dates on which Section B of the Eastern
Turnpike and the Muskogee Turnpike will be opened for traffic,

(ii) the respective dates on which the construction of Seec-
tion B of the Eastern Turnpike and the Muskogee Turnpike
will be completed,

(iii) the respective costs of Section B of the Eastern

Turnpike and the Muskogee Turnpike, including an amount for

contingencies but excluding financing charges, and

(iv) the respective amounts of funds required each three
months following the delivery of said bonds and during the
estimated periods of construction to meet such costs, excluding
contingencies, accompanied by a progress schedule for such
construetion ; and

(e) an opinion of counsel for the Authority stating that the
signer is of the opinion that the issnance of said bonds and the
execution of this Agreement have been duly authorized and that
all conditions precedent to the delivery of said bonds have been
fulfilled.

When the documents mentioned above in this Section shall have
been filed with the Trustee and when said bonds shall have been executed
and authenticated as required by this Agreement, the Trustee shall
deliver said bonds at one time to or upon the order of the principal
underwriters named in the resolution mentioned in clause (a) of this
Section, but only upon payment to the Trustee of the purchase price
of said bonds and the accrued interest. The Trustee shall be entitled
to rely upon such resolution as to the names of the principal under-
writers, the names of the additional Paying Agents, the Amortization
Requirements for said bonds, the times and prices at which said bonds
are to be redeemable, the interest rate or rates of said bonds and the
amount of such purchase price.

The proceeds (excluding accerued interest) of said bonds shall be
applied by the Trustee simultaneously with the delivery of said bonds

as follows:
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.(1) The sum of Ten Thousand Dollars ($10,000) shall be de-
posited to th.e eredit of a special checking account in its commerecial
flepartment in the name of the Authority to be used by the Author
}ty for the payment of expenses incident to the financing and oth .
items of cost and expenses referred to in Section 403 of this A ei,r
ment. Th'e Trustee shall be under no duty or obligation with regrec;
to the }ilsbursements by the Authority of such sum or any ptu't
thf*reot. '1.’he Authority shall pay such expenses by checks draws on
said special checking account and signed by any one of the office
or emp.loyees of the Authority who shall be designated b t;s
Authority by resolution for such purpose. Any balance of saig sur:
not expended within four months from the date of delivery of said
bonds sl}all be paid by the Authority to the Trustee for deposit t
the credit of the Construetion Fund. e 4

(2) The Trustee shall set aside from the i
bonds thfz amount which will be sufficient for pavli)rf;cgfg sp:iflc?;ﬁ
of the 1950 outstanding bonds, the interest which will acerue thereon
to the date fixed for their redemption and the redemption premium
tl%ereonv, a.nd deposit said amount in a special account \Eith Th
First National Bank and Trust Company of Oklahoma Cit a:
f,rust.ee und.er the 1950 trust agreement. The amount so de o}srited
in said spec.lal account shall be held in trust for the purpose f:f a
ing such principal, interest and redemption premium. e

1’mm(lil)] The Trustee sh.all, on behalf of the Authority, purchase
iy Thee pfrﬁ-(;iei‘lqsa:ii rf:llldeborllds adnc'l11 deposit in a special account
; Bank and Trust Company of Okl
S;?(';e ;setlt'usGtee’under the 19?1 trust ag’reementpan({ the 196.‘;11(1)'?;’;
e ;:—ﬂ]en?;\ (;11‘11]1:1;3:}: é)l:hgations matluring, without option of
lor pay ; ates respectively and in such aggregat
p.rmclpazl amounts respectively as to provide funds Whiff : al
::)m;:ymth}t ];etSt@CIelltz toge_ther with the interest payable theiioarﬂ
g 1} elflst which will become due and payable on the 1961
m dit éon ‘_s and the 1963 outstanding bonds on each interest
- i pugr to the date fixed for their redemption and on
e 1961) on date 'and to redeem the 1961 outstanding bonds
3 outstanding bonds on said redemption date.

4
(4) The balance of the proceeds of said bonds shall bhe de-

posited wi .
with the Trustee to the credit of the Construetion Fund.
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The amounts received as acerued interest on the Series A bonds
and the Series B bonds shall be deposited with the Trustee to the
eredit of the Series A Bond Interest Account and the Series B Bond
Interest Account, respectively.

The trustee under the 1950 trust agreement, the 1961 trust agree-
ment and the 1963 trust agreement shall withdraw all moneys then held
by said trustee for the eredit of the revenue funds created under the
provisions of gaid trust agreements and deliver such moneys to the
Trustee for deposit to the eredit of the Revenue Fund. Said trustee
shall withdraw all other moneys (other than moneys held for the pay-
ment or redemption of bonds and coupons), including any obligations
purchased as an investment of such moneys, then held by said trustee
for the eredit of all other gpecial funds and accounts created under
the provisions of said trust agreements and deliver such moneys and

obligations to the Trustee and the Trustee shall apply such moneys

and obligations as follows:

(I) An amount equal to twelve (12) months’ interest on the
bonds issued under the provisions of this Section ghall be deposited
with the Trustee to the credit of the General Reserve Account.

(IT1) The sum of Seven Hundred Fifty Thousand Dollars
($750,000) shall be deposited with the Trustee to the credit of the
Reserve Maintenance Fund.

(IIT) The sum of One Million Seven Hundred Thousand Dol-
lars ($1,700,000) shall be deposited with the trustee under the 1954
trust agreement to the eredit of the reserve maintenance fund
created under the provisions of c<aid trust agreement.

(TV) The sum of Six Hundred Twenty-seven Thousand Five
Tundred Twenty-two Dollars and Twenty-four Cents ($627,522.24)
shall be paid to the Authority for reimbursement to the State
Highway Clommission for obligations and expenses incurred by
the State Highway Commission with the approval of the Authority
under the provisions of the Enabling Act.

(V) Such amount as shall be recommended by the Consult-
ing Engineers with the approval of the Chief Engineer-
Manager shall be deposited with the Trustee to the credit of a

special account in the Construetion Fund to be used for completing
payment of the cost of the H. K. Bailey Turnpike and Section A of
the Bastern Turnpike. Such payments by the Trustee shall be

37

rzgfzelil nz;c;:ordance wtiﬂ} the provisions of Section 404 of this
‘or payments from the Construction Fund to
b : 8 ; the extent
'lenlzt I;u% 11)3].';5181(%15 maﬁ' be applicable. When the construct(iz:nezf
. K. Bailey Turnpike and Section A of the E L i
shall have been completed, whi M
' . ed, which fact shall be evidenced t
vl;iralsifees I1)11 'fﬁhf ntl];mner provided in Section 409 of this ;gre:mzlrlxi
ect to the completion of construction of Seecti
Kastern Turnpike and the Mu 2 ko, e s
: Muskogee Turnpike, the bal i i
special account in the Constructif)n Fyu , —
. “und shall be trans
the Trustee to the credit of the Construetion Fund e

" (Y:Izl Tl}e sum of Four Million Dollars ($4,000,000) shall be
thgogl e : w1il.1 th;‘ Trustee to the credit of a special account in
‘ onstruction Fund to be used for payi

of any one or more additional turnpi ' projests g b

rnpike projects. Such
by the Trustee shall be made in . e
he T : accordance with the provisi
gectzlon 404 of this Agreement for payments from the %onsl:;'(l)lxcliic?lf
und to the extent that such provisions may be applicable

(VII) The balance of said mone i
. ) ys and obligations shal -
posited with the Trustee to the credit of the Cogr.xstructi?)nalﬁl‘l?:dde

Any obligation or e i
xpense which may be payable from
f;:;llis (;;eaci%%ulnis cr:ated under the provisions of the 1950 tra:Jns}t7 :zrte}ie
nent, rust agreement and the 1963 trust o
B e Lou tust 8 . rust agreement at the
y of the bonds issued under th isi 1
B mnder the provisions of this
yable from the appro
under the provisions of this Agreerrll)gxt.prmte L
tions’l‘l};ﬁ ré&ﬁ;t;o(;l;y shal.l Witildraw all moneys, including any obliga-
: s an investment of such
4 ve moneys, then held
trﬁtsléflty under the provisions of the 1950 trust agreement thzylgéi
(e Ob%reetlyent al}d the 1963 trust agreement and deposit suéh moneys
gations with the Trustee to the credit of the Revenue Fund

T . '
b trusl,ltee eF;;s(.]t Ntalflonal Bank and Trust Company of Oklahoma City.
e :rl;l tet111961 trust agreement and the 1963 trust agreement,
e as ‘e Governmen-t Obligations in the special account,
g 0}; ;‘}ellgmph (3) of this Section for the purpose of paying
. te ’15.)61 ogtstanding bonds and the 1963 outstanding
e ih“ hich Wlll.accrue thereon to the date fixed for their
SR imtorest e redempjmon preminm thereon from the principal
payments received from such Government Obligations;
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that there may be substituted, pursuant to the
agreement for the purchase of such Government Obligations, from
time to time on or prior to February 1, 1967, other Government Obliga-
tions for the Government Obligations initially deposited in said special
be held at all times in said special account
Government Obligations which meet the requirements of said para-
graph (3). If for any reason the moneys held for the credit of said
special account shall be insufficient for the purpose of paying such
principal, interest and redemption premium, the Trustee shall with-
draw from any moneys held for the eredit of the Revenue Fund and
deposit with said trustee to the eredit of said special account an amount

sufficient to make up any such deficiency.

Moneys held for the credit of said special account shall, as nearly

as may be practicable, be invested and reinvested by said trustee in
Government Obligations which shall mature, or which shall be subject
to redemption by the holder thereof at the option of such holder, not
later than the respective dates when the moneys held for the credit
of said special account will be required for the purposes intended.
Obligations so purchased as an investment of moneys in said special
account shall be deemed at all times to be a part of said special account,
and the interest aceruing thereon and any profit realized from such
investment shall be credited to said special account, and any loss result-
ing from such investment shall be charged to said special account. Said
trustee shall sell at the best 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
said special account. Neither said trustee nor the Authority shall be
liable or responsible for any loss resulting from any such investment.
All moneys and obligations (other than moneys held for the payment
of the principal of, and the interest and redemption premium on, the
1961 outstanding bonds and the 1963 outstanding bonds) held in said
special account after the date fixed for the redemption of the 1961
outstanding bonds and the 1963 outstanding bonds shall be withdrawn
by said trustee and deposited with the Trustee to the credit of the

Revenue Fund.

provided, however,

account so long as there shall

Srerron 209. If and to the extent necessary (as shown by the docu-
ments mentioned in clauses (a) and (c) of this Section) to provide addi-
tional funds for completing payment of the cost of Section B of the
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C ster -
(I) fu;ltl (.e I l:x gtif)n-?t]ke and the. Muskogee Turnpike, turnpike revenue bonds
at one t.imé o:'lf};orxlx]la l};n}jz if)s?;l(lleu'nderl ?IId Setc R

s 1ae or from oy , In addition to the honds issuec :
L)fltllfn]-,(:uw?]xopi oi Section 208 of this Article. Such :5tdditif)1111(;(l1 11223(01;
ot 1(: (;1‘5_,11‘1104.1, shall be dated, shall bear interest at a rate mot
n;mf,(.::f tﬂw 111f1x11111un‘ratt1. then permitted by law, shall be stated to
atLSHCh. ﬁ:]eu: lilt dn of J!lll}llll‘}', 2006, and shall be made redeemable
e ),s dllll prices (submct_to the provisions of Article IIT of this
is:un,nce . ,S?whai mqy be‘ provided by the resolution authorizing the
ACes O o) o'm.ls. ]L_xcept as to any differences in the rate of
e ptl 1(l)vxslons for rede.mption, such additional bonds shall
be e o \: v with and shall b? entitled to the same benefit and security

E greement as the Series A bonds issued under the provision:

of Section 208 of this Article. i

= i;l:r}ll ac?dllti(?n.al bonds shall be executed substantially in the form
g f{1e1 mr[ema.hov‘e set forth and shall be deposited with the
ee for authentication, but before such bonds shall be anthenti-

cated and delivered b y .
fite following - ed by the Trustee, there shall be filed with the Trustee

(a) a copy, certified b
. A v the Secretary and Treasurer
Authority, of the resolution adopted by the Authority aui;lo(:'fi'z;l};ge

the issuance of iy v
fheven: such additional bonds in the amount specified

o h(:r)' a cofpy, certiﬁed-by the Secretary and Treasurer of the

iy boltg, 0[‘ fhe resolution adopted by the Authority awardin

ek inIll gs, t ﬁtln'g tthe ::mortization Requirements for such bondf
: interest rate of such bond d di i ’

authentication and deliver Bl n f)

'y of such bonds to or
of the purchasers therei G e
_ c ein named upon payment of th
price therein set forth and the acerued interest on such 1301?(111;' ?hase

a i
apprs) v)e (;1 bsyf:i’glemgllllt., signed by the Consulting Engineers and
i I:;at ief Epgmeer-Manager, giving the Consulting
e %s of (.1) the respective dates on which Section
B n urnpll.ce and the Muskogee Turnpike will be
B the s c,Tunles§ either Section B of the Eastern Turnpike
Wotis a0 (;zfee Ernplke shall have been opened for traffic prior
il tsuc' statement, and (ii) the respective dates on
ustruction of Section B of the Bastern Turnpike and
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the Muskogee Turnpike will be completed, and tcertitfyigg :lgf:i
i i 3’ estimate o
‘dine to the Consulting Engineers® es .
:fr(;gllm; fequired for payingbthe balance of the cgst of Sec‘tlonfs
of the Eastern Turnpike and the MuskogeebTurn&in}te,tthfc; I1')1 ;Z?En -
i requir ill be suffieien

£ such bonds will be required and. wi : :
Zuch balance, including any financing charges fmd 'gli. a'mIOEt-
required to make the amount then to the (-1'0(!11'. of the L.pelz{) -
segve Account equal to twelve (12) months’ interest on the . ?tz
of each Series then outstanding and the bonds then requeste

be authenticated and delivered; and

(d) an opinion of counsel for the Authority stating llchatbtlgz
signer is of the opinion that the issuance of such bonds gsu vE
duly authorized and that all conditions precedent to the delivery
of such bonds have been fulfilled.

‘When the documents mentioned above in this Sectiqn shall halt
been filed with the Trustee and when the bon(.is desc.rlbed mltllic reioe e
tions mentioned in clauses (a) and (b) of th}s Section Shtalthea";‘erustee
executed and authenticated as required by this Agtﬁie?:(;le l, i

i [ime to or upon :
shall deliver such bonds at one tune. . . r e
i i tioned in said clause (b), bu y
chasers named in the resolution men : g D
Trustee of the purchase price ol suc
gt g 1 be entitled to rely upon such
ed interest. The Trustee shall be e y e e
ilézozllsiir;ln as to the names of the purchasers, the Ammhzanorcll It{hee
quirements for such bonds, the interest rate of such bonds an
amount of such purchase price.
1 interest) of such bonds shall be
oceeds (excluding accrued m’riel es .

applg[;lcllebr;rthe Trustee simultaneously with the delivery of such bonds

lows:

e OW(1) The amount required to make the amount tl;en to t‘ile’
credit of the General Reserve Account equal to‘tw.elve (12) mo? . (Si
interest on such bonds and the bonds of each benqs then mgs an. i
ing shall be deposited with the Trustee to the credit of the Genera

e Account.

Reseg) The balance of the proceeds of such bonds §ha11 be depos-

ited with the Trustee to the credit of the Construction Fund.

i i t on such bonds shall be
unt received as acerned }nteres n snch
depofi}ieedaw?i?ch the Trustee to the credit of the Series A Bond Interest

Account.
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Secriox 210. Turnpike revenue refunding bonds of the Authority
may be issued under and secured by this Agreement, subject to the
conditions hereinafter provided in this Section, for the purpose of
providing funds, with any other available funds, for refunding all of the
then outstanding bonds of the 1954 outstanding bonds, including the
payment of any redemption premium thereon and, if deemed necessary
by the Authority, for paying the interest thereon to the date fixed for

their payment or redemption and any expenses in connection with such
refunding.

Before any bonds shall be issued under the provisions of this
Section the Authority shall adopt a resolution authorizing the issuance
of such bonds, fixing the amount and the details thereof and desecribing
the 1954 outstanding bonds to be refunded. Such turnpike revenue
refunding bonds shall be designated, shall be dated, shall bear interest
at a rate not exceeding the maximum rate then permitted by law, shall
be stated to mature on January 1 in a year not earlier than the year
2006 and not later than forty (40) years from their date, and shall be
made redeemable at such times and prices (subject to the provisions
of Article IIT of this Agreement), all as may be provided by the reso-
lution authorizing the issuance of such bonds. Except as to any differ-
ences in the maturity thereof or the rate of interest or the provisions
for redemption, such turnpike revenue refunding bonds shall be on a
parity with and shall be entitled to the same benefit and security of
this Agreement as the Series A bonds issued under the provisions of
Section 208 of this Article. Such bonds shall be executed substantially
in the form and manner hereinabove set forth and shall be deposited
with the Trustee for authentication, but before such bonds shall be

authenticated and delivered by the Trustee, there shall be filed with
the Trustee the following:

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

(b) a copy, certified by the Secretary and Treasurer of the
Authority, of the resolution adopted by the Authority awarding
such bonds, fixing the Amortization Requirements for such honds,
specifying the interest rate of such bonds and directing the
authentication and delivery of such bonds to or upon the order of
the purchasers therein named upon payment of the purchase price
therein set forth and the acerued interest on such bonds;
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(¢) a certificate, signed by the Chief Engineer-Manager and
approved by the Consulting Engineers and the Accountants, set-
ting forth:

(i) the amount of the net revenues (the excess of the
tolls and other revenues of the Oklahoma Turnpike System
deposited to the credit of the Revenue Fund over the Current
Expenses and the required deposits to the credit of the Re-
serve Maintenance Fund) of the Oklahoma Turnpike System
for the last twelve (12) months,

(ii) the amount of the met revenues (the excess of the
tolls and other revenues of the Will Rogers Turnpike depos-
ited to the credit of the revenue fund created under the provi-
sions of the 1954 trust agreement over the current expenses
of the Will Rogers Turnpike and the required deposits to the
credit of the reserve maintenance fund created under the
provisions of the 1954 trust agreement) of the Will Rogers
Turnpike for the last twelve (12) months,

(iii) the amount of the motor fuel excise taxes apportioned
to the Authority under the provisions of the Enabling Act, or
as the Enabling Act may be further amended, for deposit to
the credit of the Turnpike Trust Fund for the last twelve (12)
months or the amount of the motor fuel excise taxes that would
have been apportioned to the Authority for deposit to the
credit of the Turnpike Trust Fund for such period except for
the limitation in the Enabling Act as to the maximum amount
to be held for the credit of the Turnpike Trust Fund,

(iv) the total of the amounts shown in items (i), (ii) and
(iii) of such certificate, and

(v) the respective amounts of the Principal and Interest
Requirements for ecach fiscal year thereafter on account of the
bonds of each Series then outstanding (as determined by the
Trustee) and the bonds then requested to be authenticated
and delivered;

(d) a certificate, signed by the Consulting Engineers and ap-
proved by the Chief Engineer-Manager, certifying that, according
to the Consulting Engineers’ estimate, the balance in the Construc-
tion Fund is sufficient for the purpose of providing funds for
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completing payment of the cost of Secti
. ‘ ; ection B of the Eastern Turn-
pike, the Muskogee Turnpike and the new administration buildlilri.;1 :

(e) a certificate, si i
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of such certificate shall be not less than one hundred twenty-five
per centum (125%).

The proceeds (excluding acerued interest but including any pre-
minm) of such turnpike revenue refunding bonds, together with any
such other moneys, shall be held in trust for the. sole anq exclusive
purpose of paying the principal, redemption premium and interest on
the bonds to be refunded ; provided, however, that any part of the pro-
ceeds of such turnpike revenue refunding bonds which are not ne_eded
for such purpose shall be deposited with the Trustee to the credit of

the General Reserve Account.

The amount received as accrued interest on such turnpike revenue
refunding bonds shall be deposited with the Trustee .to the eredit of
the Series A Bond Interest Account. All expenses mcm:red by the
Authority in connection with the issuance of such turnpike revenue
refunding bonds shall be deemed to constitute necessary Current Ex-
penses and may be paid from the Revenue Funfl, the General Fund
or the proceeds of such turnpike revenue refunding bonds.

Upon the delivery of turnpike revenue refundir}g bonds under the
provisions of this Section the Will Rogers Turnpike shall become a
part of the Oklahoma Turnpike System, and all moneys then held by
the Authority or by the trustee under the 1954 trust agreement f(?r- the
eredit of all special funds and accounts created under the provisions
of the 1954 trust agreement, which are not appli.ed to the payment of
the principal of or the redemption premium or interest on the bonds
to be refunded, shall be deposited to the credit of such funds and ac-
counts created under the provisions of this égreement as may be
determined by the Authority by resolution prior to the issuance of
such turnpike revenue refunding bonds.

Any obligation or expense which may be payable from any of the
funds or accounts ereated under the provisions of the 1954 trust agree-
ment at the time of the delivery of such turnpike revenue refunding
bonds shall be payable from the appropriate fund or account created
under the provisions of this Agreement.
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Secrrox 211, Until definitive bonds of any Series are ready for de-
livery, there may be executed, and upon request of the Authority the
Trustee shall authenticate and deliver, in lieu of definitive bonds and
subjeet to the same limitations and conditions, temporary printed,
engraved or lithographed bonds, in the form of either coupon bonds
in the denomination of $5,000 or any multiple thereof, with or without
coupons, or registered bonds without coupons in denominations of
$5,000 or any multiple thereof, or both, as the Authority by resolution
may provide, substantially of the tenor hereinabove set forth and with
such appropriate omissions, insertions and variations as may be
required.

Until definitive bonds of any Series are ready for delivery, any
temporary hond of such Series may, if so provided by the Authority
by resolution, be exchanged at the principal office of the Trustee, with-
out charge to the holder thereof, for an equal aggregate principal
amount of temporary coupon bonds or of temporary registered bonds
without coupons, or both, of like tenor, of the same Series and bearing
interest at the same rate,

If temporary bonds shall be issued, the Authority shall cause
the definitive bonds to be prepared, executed and delivered to the
Trustee, and the Trustee, upon presentation to it at its principal
office of any temporary bond accompanied by all unpaid coupons, if
any, shall cancel the same and authenticate and deliver in exchange
therefor at the place designated by the holder, without charge to the
holder thereof, a definitive hond or bonds of an equal aggregate
principal amount, of the same Series and bearing interest at the same
rate as the temporary bond surrendered. Upon any such exchange all
coupons appertaining to definitive coupon bonds and representing
interest theretofore paid shall be detached and cancelled by the Trustee.
Until so exchanged the temporary bonds shall in all respects be entitled
to the same benefit and security of this Agreement as the definitive
honds to be issued and authenticated hereunder. Interest on temporary
coupon bonds, when due and payable, if the definitive bonds shall not
be ready for exchange, shall be paid on presentation of such temporary
coupon b.onds and notation of such payment shall be endorsed thereon,
or such interest shall be paid upon the surrender of the appropriate

coupons if coupons representing such interest shall be attached to such
temporary bonds.
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Seorron 212. In case 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 coupons, if any, or in lieu of
and in substitution for such bond and its coupons, if any, destroyed
or lost, upon the holder’s paying the reasonable expenses and charges
of the Authority and the Trustee in connection therewith and, in the
case of a bond destroyed or lost, his filing with the Trustee evidence
satisfactory to it and to the Authority that such bond and coupons, if
any, were destroyed or lost, and of his ownership thereof, and furnish-
ing the Authority and the Trustee with indemnity satisfactory to them.

ARTICLE IIL
REpEMPTION OF BOXNDS.

Secorroxy 301. The bonds of any Series issued under the provisions
of this Agreement shall be made subject to redemption, both in whole
and in part and at such times and prices, as may be provided in the
resolution authorizing the issuance of such bonds; provided, however,
that any redemption in part may be made only on an interest payment
date and any premium to be paid on the redemption of any such bonds
shall not exceed five per centum (5%) of the principal amount of the
bonds to be redeemed.

If less than all of the bonds of a Series shall be called for redemp-
tion, the particular bonds or portions of registered bonds without
coupons to be redeemed from such Series shall be selected by lot by
the Trustee in such manner as the Trustee in its diseretion may deter-
mine; provided, however, that the portion of any registered bond
without coupons to be redeemed shall be in the principal amount of
$5,000 or some multiple thereof, and that, in selecting bonds for re-
demption, the Trustee chall treat each registered bond without eoupons
as representing that number of coupon bonds which is obtained by
dividing the principal amount of such registered bond by $5,000.

Seerron 302, At least thirty (30) days before the redemption date
of any bonds the Trustee shall cause a notice of any such redemption,

either in whole or in part, signed by the Trustee, (a) to be published
cireulation published in Oklahoma

once in a daily newspaper of general
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SecTrox 304. All unpaid coupons which appertain to coupon bonds
so called for redemption and which shall have become due and payable
on or prior to the date of redemption designated in such notice shall
continue to be payable to the bearers severally and respectively upon
the presentation and surrender of such coupons.

Sporron 305. In case part but not all of an outstanding registered
bond without ecoupons shall be selected for redemption, the registered
owner thereof or his attorney or legal representative shall present and
surrender such bond to the Trustee for payment of the principal amount
thereof so called for redemption, and the Authority shall execute and
the Trustee shall authenticate and deliver to or upon the order of
such registered owner or his legal representative, without charge there-
for, for the unredeemed portion of the principal amount of the regis-
tered bond so surrendered, either coupon bonds or a registered bond
or bonds without coupons of the same Series, at the option of such
registered owner or his attorney or legal representative, of any de-
nomination or denominations authorized by this Agreement and bearing

interest at the same rate.

Sporron 306. Coupon bonds so redeemed and all unmatured cou-
pons appertaining thereto, and registered bonds without coupons so
presented and surrendered, shall be cancelled upon the surrender

thereof.

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

ARTICLE IV.

(C'usTODY AND APPLICATION OF ProcrEDS OF BONDS.

Qrorion 401. A special fund is hereby created and designated
¢Oklahoma Turnpike System Construetion Fund?’’ (herein sometimes
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cost of audits and of preparing and issuing the bonds, and all other
items of expense not elsewhere in this Section specified incident
to the construction and equipment of Section B of the Hastern
Turnpike, the Muskogee Turnpike and the new administration
building, the financing thereof, the placing of the same in operation
(including the initial premiums on any insurance required or
obtained under the provisions of this Agreement), and the acquisi-
tion of lands, property, rights, rights of way, easements, franchises
and interests therefor, including abstracts of title, title insurance,

cost of surveys and other expenses in connection with such acquisi-
tion; and

(f) 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 connection with Section B of the
Eastern Turnpike, the Muskogee Turnpike and the new administra-

tion building with the approval of the Authority or by the Author-
ity for any of the foregoing purposes.

Secrion 404. Payments from the Construction Fund shall be made

in accordance with the provisions of this Section. Before any such
payment shall be made the Authority shall file with the Trustee:

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

(i) the item number of each such payment,

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

(iii) the respective amounts to 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 employees
of the Authority who shall be designated by the Authority by reso-
Iution for such purpose and attached to such requisition, certifying:

(i) that obligations in the stated amounts have been in-
curred by the Authority and are presently due and payable

and that each item thereof is a proper charge against the Con-
struction Fund and has not been paid,
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(ii) that there has not been filed with or served upon the
Authority notice of any lien, right to lien or attachment upon,
or claim affecting the right of any such persons, firms or cor-
porations to receive payment of, the respective amounts stated
in such requisition which has not been released or will not be re-
leased simultaneously with the payment of such obligation, and

(iii) that such requisition contains no item representing
payment on account of any retained percentage which the
Authority is at the date of such requisition entitled to retain,
unless payment of such retained percentage shall be approved
by the Consulting Engineers; and
(¢) a certificate, signed by the Consulting Engineers and at-

tached to such requisition, certifying their approval thereof.

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

struction Fund.
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In addition to such payments or such withdrawals and deposits,
the Trustee shall pay from the Construction Fund to the Authority
upon its requisitions therefor, signed by any one of the officers or
employees of the Authority who shall be designated by the Authority
by resolution for such purpose, at one time or from time to time, a
sum or sums aggregating not more than Twenty-five Thousand Dollars
($25,000), exclusive of reimbursements as hereinafter in this Section
authorized, such sums and such reimbursements to be used by the
Authority as a revolving fund for the payment of items of cost and
expenses referred to in Section 403 of this Article which ean not con-
veniently be paid as herein otherwise provided. Such moneys shall be
deemed to be a part of the Construction und until paid out as above
provided. The revolving fund shall be reimburesd by the Trustee from
time to time for such items of cost and expenses so paid by payments
from the Construction Fund upon requisition of the Authority, filed
with the Trustee and similarly signed, specifying the payee, the amount
and the purpose by general classification of each payment from the
revolving fund for which such reimbursement is requested, and stating
that each such item of cost or expense so paid was a necessary item
cf cost or expense within said Section 403 and that such cost or expense
could not conveniently be paid except from such revolving fund, and
a certificate, signed by the Consulting Fngineers and attached to such
requisition, certifying their approval thereof. In making such payments
and reimbursements the Trustee may rely upon such requisitions and
certificates.

Secriony 405. If any requisition contains any item for the payment
of the purchase price or cost of any lands, property, rights, rights of
way, easements, franchises or interests in or relating to lands, there
shall be attached to such requisition, in addition to the certificates men-
tioned in Section 404 of this Article,

(a) a certificate, signed by any one of the officers or employees
of the Authority who shall be designated hy the Authority by resolu-
tion for such purpose, stating that such lands, property, rights,
rights of way, easements, franchises or interests are being acquired
in furtherance of the acquisition of the right of way for Section B
of the Eastern Turnpike, the Muskogee Turnpike or the new admin-
istration building or in furtherance of the construction or the
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operation of Section B of the Eastern Turnpike, the Muskogee
Turnpike or the new administration building, and

(b) a written opinion of counsel for the Authority stating
that the signer is of the opinion that the Authority is authorized to
acquire such lands, property, rights, rights of .way, easements,
franchises or interests, and that the Authority will have upon the
payment of such item good and marketable title to the surface
rights in, or perpetual easements or title or rights sufficient for
the needs and purposes of Section B of the Fastern Turnpike,
the Muskogee Turnpike or the new administration building over,
such lands, free from all liens, encumbrances and defeets of title
except liens, encumbrances or defects of title which do not have
a materially adverse effect upon the Authority’s right to use such
lands or properties for the purposes intended or which have been
adequately gnarded against by a bond or other form of indemnity,
or, if such payment be a deposit in court in any proceeding to
acquire any interest in or relating to lands by condemnation or a
payment for an option to purchase or for a quitclaim deed or a
lease or a release or on a contract to purchase or is otherwise
for the acquisition of a right or interest in lands less than a
fee simple or a perpetual easement, or if such payment be a part
payment for any such purpose, the written approval of the acquisi-
tion of such lesser right or interest or of such deposit or part
payment signed by such counsel for the Authority, or, in lieu of
the opinion required by this clause, a firm undertaking by a reput-
able title insurance company to issue its title insurance policy
and a written opinion of counsel for the Authority stating that,
in the opinion of the signer, any objections or exceptions to be
noted therein are not of a material nature.

Secrroxn 406. The Authority covenants that Section B of the
Eastern Turnpike, the Muskogee Turnpike and the new administration
building will be constructed on land good and marketable title to the
surface rights in which is owned or can be acquired by the Authority or
over which the Authority shall have acquired or can acquire perpetual
easements or title or rights sufficient for the needs and purposes of
Section B of the Eastern Turnpike, the Muskogee Turnpike and the
new administration building, free from all liens, encumbrances and
defects of title except liens, encumbrances or defects of title which
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do not have a materially adverse effect upon the Authority’s right to
use such lands or properties for the purposes intended.

Seorion 407. All requisitions, certificates and opinions received by
the Trustee, as required in this Article as conditions of payment from
the Construction Fund, may be relied upon by the Trustee.

Secrron 408. The Authority covenants that, at least once in each
three months’ period after the delivery of the bonds under the provi-
sions of Section 208 of this Agreement and until the construction of
Section B of the Kastern Turnpike, the Muskogee Turnpike and the
uew administration building shall have been completed, as evidenced by
the filing with the Trustee of the certificate and opinion referred to
in Section 409 of this Article, it will prepare a progress report in connec-
tion with the acquisition of the right of way for Section B of the
Eastern Turnpike, the Muskogee Turnpike and the new administration
building and will cause the Consulting Engineers to prepare a progress
report in connection with the construction of Section B of the Eastern
Turnpike, the Muskogee Turnpike and the new administration building,
including their current estimates of

(i) the respective dates on which Section B of the Eastern
Turnpike and the Muskogee Turnpike will be opened for traffic,
unless either Section B of the Eastern Turnpike or the Muskogee
Turnpike shall have been opened for traffic prior to the date of
such report,

(ii) the respective dates on which the construction of Section
B of the Eastern Turnpike and the Muskogee Turnpike will be
completed,

(iii) the respective costs of Section B of the Eastern Turnpike
and the Muskogee Turnpike (showing separately the amount for
each general classification set forth in the engineering reports
mentioned in the preambles of this Agreement), excluding financing
charges, and

(iv) the respective amounts of funds required each three
months during the remaining estimated periods of construction to
meet such cost, excluding contingencies, accompanied by a state-
ment of progress of such construetion,

and comparisons between such times, amounts and progress and the
estimated times and amounts and the progress schedule set forth in
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said engineering reports and in the statement filed under the provisions
of clause (d) of said Section 208. Copies of such progress reports
shall be filed with the Trustee and the Authority and mailed by the
Authority to the prineipal underwriters and all bondholders who shall
have filed their names and addresses with the Secretary and Treasurer
of the Authority for such purpose. '

The Authority further covenants that, at least once in each six (6)
months after the delivery of the bonds under the provisions of said
Section 208 and until the construction of Section B of the Eastern
Turnpike, the Muskogee Turnpike and the new administration building
shall have been completed, it will cause an audit to be made by the Ac-
countants covering all receipts and moneys then on deposit with the
Trustee and the Authority and any security held therefor, any invest-
ments thereof and all payments and disbursements made pursuant to
the provisions of Section 404 of this Article. Fach such audit shall set
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 such audit shall be
filed with the Trustee and the Authority and mailed by the Authority
to the principal underwriters, the Consulting Engineers and all bond-
holders who shall have filed their names and addresses with the Sec-
retary and Treasurer of the Authority for such purpose.

SeerioN 409. When the construction of Section B of the Eastern
Turnpike, the Muskogee Turnpike and the new administration building
shall have been completed, which fact shall be evidenced to the Trustee
by a certificate stating the date of such completion, signed by the Chair-
man or Vice Chairman of the Authority and approved by the Consulting
Engineers, accompanied by an opinion of counsel (who may be counsel
for the Anthority) stating that the Authority has acqaired 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, Section B of the
Eastern Turnpike, the Muskogee Turnpike and the new administration
building and all of the property necessary and incident thereto, free
from all liens, encumbrances and defects of title except liens, encum-
brances or defects of title which do not have a materially adverse effect
upon the Authority’s right to use such lands or properties for the pur-
poses intended or which have been adequately gnarded against by a
bond or other form of indemnity, that there are no uncancelled me-
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chanics’, laborers’, contractors’ or materialmen’s liens on any property
constituting a part of Section B of the Eastern Turnpike, the Muskogee
Turnpike and the new administration building or on file in any public
office where the same should be filed in order to be valid liens against
any part of such property, and that, in the opinion of the signer, the
time within which such liens can be filed has expired, the balance in
the Construction Fund, including any amount in the revolving fund
created by Section 404 of this Article, not reserved by the Authority
with the approval of the Consulting Engineers for the payment of any
remaining part of the cost of Section B of the Eastern Turnpike, the
Muskogee Turnpike and the new administration building, shall be trans-
ferred by the Trustee or deposited by the Authority with the Trustee,
as the case may be, to the credit of the General Reserve Account; pro-
vided, however, that the Authority by resolution may from time to time,
with the approval of the Consulting Engineers, authorize and direct
the Trustee to transfer from the Construection Fund to the eredit of the
General Reserve Account all or a portion of the moneys held for the
credit of the Construetion Fund in excess of the amount then estimated
by the Authority, with the approval of the Consulting Engineers, to be
sufficient for the purpose of providing funds for completing payment of
the cost of Section B of the Eastern Turnpike, the Muskogee Turnpike
and the new administration building.

If at any time after such transfer there shall be filed with the
Trustee a certificate, signed by the Chairman or Vice Chairman of the
Authority and approved by the Consulting Engineers, stating that the
cost of Section B of the Eastern Turnpike, the Muskogee Turnpike and
the new administration building has been finally determined and that the
part of such cost then remaining unpaid exceeds the amount reserved
by the Trustee under this Section, an amount equal to such excess shall
forthwith be retransferred by the Trustee from the General Reserve
Account to the Construction Fund and thereafter applied, upon requi-
sition as above provided, to meet such unpaid cost; provided, however,
that the amount so retransferred shall not exceed the amount transferred
from the Construction Fund to the General Reserve Account under
the foregoing provisions of this Section. If at any time after such
transfer or retransfer there shall be filed with the Trustee a certificate,
similarly signed and approved, stating that the cost of Section B of
the Eastern Turnpike, the Muskogee Turnpike and the new administra-
tion building has been finally determined and that the amount reserved
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un.der this Section exceeds the part of such cost then remaining un-
paid, an amount equal to such excess shall forthwith be transferred
by the Trustee from the Construction Fund to the General Reserve
Account,

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

ARTICLE V.
Revexurs anp Fuxbps.

Secrioxn 501. The Authority covenants

(a) that it will continue in effect the present schedules of tolls
for traffic using the Turner Turnpike, the H. E. Bailey Turnpike
and Section A of the Eastern Turnpike until such schedules shall
be changed or revised as hereinafter provided,

(b) that, before Section B of the Kastern Turnpike or the
Muskogee Turnpike or any part thereof is opened for traffie, it will
fix and place in effect initial schedules of tolls for traffic using
Section B of the Eastern Turnpike and the Muskogee Turnpike
which schedules will be in substantial conformity with the tolls’
recommended by the Traffic Engineers in their traffic reports men-
tioned in the preambles of this Agreement, subject to any change

or revision which will not, in the opinion of the Traffic Engineers,
result in producing less revenues,

(¢) that, when the Will Rogers Turnpike becomes a part of
the Oklahoma Turnpike System, it will continue in effect the then
schedule of tolls for traffic using the Will Rogers Turnpike until
such schedule shall be changed or revised as hereinafter provided,

(d) that, before any other turnpike project hereafter con-
structed by the Authority or any part thereof is opened for traffic,
it will fix and place in effect an initial schedule of tolls for traffic
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using such turnpike project, which schedule will be in substantial
conformity with the tolls recommended by the Traffic Engineers in
their traffic report relating to such turnpike project, subject to any
change or revision which will not, in the opinion of the Traffic
Engineers, result in producing less revenues,

(e) that it will not change the toll collecting facilities or
change or revise the tolls for traffic using the Oklahoma Turnpike
System if, in the opinion of the Traffic Engineers, such change or
revision will result in produeing less revenues nnless such change
or revision, in the opinion of the Traffic Engineers, will still result
in producing revenues sufficient to provide an amount of net reve-
nues (the excess of the tolls and other revenues of the Oklahoma
Turnpike System deposited to the eredit of the Revenue Fund over
the Current Fxpenses and the required deposits to the credit of
the Reserve Maintenance Fund) of the Oklahoma Turnpike System
in each fiscal year which amount, together with the amount of the
motor fuel excise taxes apportioned to the Authority under the
provisions of the Enabling Act, or as the Enabling Act may be
further amended, for deposit to the credit of the Tnrnpike Trust
Fund for each such fiscal year or the amount of the motor fuel
excise taxes that would have been apportioned to the Aunthority for
deposit to the eredit of the Turnpike Trust Fund for such period
except for the limitation in the Enabling Act as to the maximum
amount to be held for the eredit of the Turnpike Trust Fund, will
be not less than one hundred twenty-five per centum (125%) of the
amount of the Principal and Interest Requirements for each such
fiscal year on account of all bonds then ountstanding, and

(f) that if, in the first complete fiscal year following the open-
ing for traffic of Section B of the Bastern Turnpike and the
Muskogee Turnpike and thereafter, the schedules of folls then in
effect for traffic using the Oklahoma Turnpike System are not pro-
ducing the total amount referred to in clause (e) above, it will
request the Traffic Engineers to make recommendations as to a
revision of the schedules of tolls in order to produce the maximum
amount of net revenues possible and, upon receiving such recom-
mendations, it will revise such schedules of tolls in order to pro-
duce the maximum amount of net revenues possible; provided,
however, that such maximum amount, together with such amount
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(3f motor fuel excise taxes, need not exceed the total amount re-
ferred to in said clause (e).

The Authority further covenants that if, in the first complete fiscal
year following the opening for traffic of Section B of the Bastern Turn-
pike and the Muskogee Turnpike and thereafter, the. amount of the
net revenues of the Oklahoma Turnpike System in any fiseal year,
together with such amount of motor fuel excise taxes, shall be less than
th.e total amount referred to in clause (e) above for such fiscal year, it
will, before the 15th day of February of the following fiscal year, i'equ;}st
the Traffic Engineers to make recommendations as to a revision of the
schedules of tolls for traffic using the Oklahoma Turnpike System in
order to produce the maximum amount of net revenues poss'iblo and,
upon receiving such recommendations, it will revise such schedules of
tolls _in order to produce the maximum amount of net revenues possible;
provided, however, that such maximum amount, together with such
amount of motor fuel excise taxes, need not exceed ‘—the total amount
referred to in said clause (e).

Anything in this Agreement to the contrary notwithstanding, if
the .Authority shall comply with all recommendations of the T:z;ﬂic
Enfgmeers (or such independent engineer or engineering firm or corpo-
1'a.t10n as hereinafter provided for in this Section) in respect of tolls, it
will not constitute an event of defaunlt under the provisions of clause ’(i)
of Section 802 of this Agreement even though the amount of the
not.revenues in any fiseal year, together with such amount of motor fuel
excise taxes, shall be less than the total amount referred to in clanse
(e) above for such fiseal year. In the event of any such deficiency and
regardless of any recommendations of the Traffic Enqineers or cc;mpli-
ance therewith by the Authority, the Trustee or the holders of not less
than ten per centum (10%) in aggregate principal amount of the bonds
then outstanding may, however, and the Trustee shall, upon the written
rvf.lue'st of the holders of not less than five per centum (5%) in aggregate
prmcmal amount of the bonds then outstanding and upr;n b:in«r
indemnified to its satisfaction, institute and prosecute in a court oti;
competent jurisdietion an appropriate action to compel the Authority
to revise the schedules of tolls in order to produce the total amount
referred to in said clause (e). The Authority covenants that it will
z.ldopt and charge tolls in compliance with any final order, decree or
Judgment entered in any such proceeding, or any modification thereof.
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In the event that the Authority shall call upon the Traffic Engineers
for their recommendations as hereinabove in this Section required and
the Traffic Engineers, after such request by the Authority, shall fail to
file with the Authority and with the Trustee such recommendations in
writing within sixty (60) days after such request, the Trustee shall
forthwith designate and appoint an independent engineer or engineer-
ing firm or corporation having a nation-wide and favorable repute for
skill and experience in such work in lieu of the Traffic Engineers to
make a survey and study and recommendations as to a revision of the
schedules of tolls, which recommendations shall be reported in writing
to the Anthority and to the Trustee on or before the 1st day of August
following. Such written report shall for all purposes be considered to
be the equivalent of and substitute for the recommendations of the
Traffic Engineers hereinabove mentioned.

The Authority further covenants that upon its making any request
to the Traffic Engineers for their recommendations as to a revision
of the schedules of tolls or upon the receipt of any such recommenda-
tions from the Traffic Engineers or upon the adoption by the Authority
of any revised schedule of tolls, certified copies of any such request,
recommendations or revised schedule of tolls so adopted will forthwith
be filed with the Trustee and mailed by the Authority to the principal
underwriters and all bondholders who shall have filed their names
and addresses with the Secretary and Treasurer of the Authority for
such purpose.

The Authority further covenants that until the Will Rogers Turn-
pike hecomes a part of the Oklahoma Turnpike System it will not change
or revise the present schedule of tolls for traffic using the Will Rogers
Turnpike if, in the opinion of the Traffic Engineers, such change or
revision will result in producing less revenues.

Seortox 502. The Authority covenants that tolls will be classified
in a reasonable way to cover all traffic, so that the tolls may be uni-
form in application to all traffic falling within any reasonable class
regardless of the status or character of any person, firm or corpora-
tion participating in the traffic, and that no reduced rate of toll will
be allowed within any such class except that, subject to the provisions
of Section 501 of this Article, provision may be made for the use of
commutation or other tickets or privileges based upon frequency or
volume. The Authority further covenants that no free vehicular




62

passage will be permitted over the Oklahoma Turnpike System except
to vehicles of members, officers and employees of the Authority while in
the discharge of their official duties, except to vehicles of law enforce-
ment officers responsible for enforcing the traffic laws and the general
laws of the State of Oklahoma and the United States Government on
the Oklahoma Turnpike System and exeept to ambulances and the
vehicles of any municipal fire department to the extent permitted by the
Authority.

Secrrox 503. A special fund is hereby ereated and designated
““Oklahoma Turnpike System Revenue Fund’’ (herein sometimes called
the “Revenue Fund’’). The Authority covenants that all tolls and
other revenues derived from the operation or ownership of the Okla-
homa Turnpike System will be collected by the Authority and deposited
daily, so far as practicable, with the Trustee to the eredit of the Reve-
nue Fund, and that a statement giving the name of the turnpike project
from which such revenues were derived will accompany each such
deposit with the Trustee.

Secrrox 504. The Authority covenants that it will cause the Con-
sulting Engineers employed by it under the provisions of Section 706
of this Agreement, among such other duties as may be imposed upon
them by the Authority or by this Agreement, to make an inspection
of the Oklahoma Turnpike System at least once in each year and, on or
before the 1st day of October in each fiscal yvear, to submit to the Author-
ity a report setting forth with respect to the Oklahoma Turnpike System
(a) their findings whether the Oklahoma Turnpike System has been
maintained in good repair, working order and condition and (b) their
recommendations as to

(i) the proper maintenance, repair and operation of the Okla-
homa Turnpike System during the ensuing fiseal year and an esti-
mate of the amount of money necessary for such purposes,

(ii) the insurance to be carried under the provisions of

Sections 707 and 708 of this Agreement, and

(iii) the amount that should be deposited monthly during the
ensuing fiscal year to the eredit of the Reserve Maintenance Fund
for the purposes set forth in Section 512 of this Article.

The Authority further covenants that it will canse the Consulting
Engineers to submit to the Authority at least three months prior to
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the opening of each turnpike project for traffic a report setting forth
their recommendations with respect to the matters set forth in items
(i), (i) and (iii) of clause (b) above for the period of time from the
opening of such turnpike project for traffic until the close of the then
current fiscal year if such turnpike project shall be opened for traffic
before October 1 of such fiscal year, and until the close of the ensuning
fiscal year if such turnpike project shall be opened for traffic on or
after October 1 of a fiscal year.

Promptly after the receipt of such reports by the Authority, copies
thereof shall be filed with the Trustee and mailed by the Authority to
the Traffic Engineers, the principal underwriters and all bondholders
who shall have filed their names and addresses with the Secretary
and Treasurer of the Authority for such purpose.

The Authority further covenants that, if any such report of the
Consulting Engineers shall set forth that the Oklahoma Turnpike Sys-
tem has not been maintained in good repair, working order and condi-
tion, it will, from the revenues of the Oklahoma Turnpike System,
promptly restore the Oklahoma Turnpike System to good repair, work-
ing order and condition with all expedition practicable in accordance
with the recommendations of the Consulting Engineers.

Secrroxn 505. The Authority covenants that on or before the 10th
day of October in each fiscal year it will prepare a preliminary hudget
for the ensuing fiscal year of (i) Current Expenses, (ii) the amount to
be deposited monthly to the eredit of the Reserve Maintenance Fund
and (iii) the amounts and purposes for which moneys held for the
credit of the Reserve Maintenance Fund will be disbursed. On or
before the 20th day of October in such fiscal year copies of each such
preliminary budget shall be filed with the Trustee and mailed by the
Authority to the Consulting Engineers, the Traffic Engineers, the prin-
cipal underwriters and all hondholders who shall have filed their names
and addresses with the Seceretary and Treasurer of the Authority for
such purpose. The Authority further covenants that it will eomply
with any reasonable request of the Trustee or the Consulting Engineers
as to the classifications in which such budget shall be prepared, par-
ticularly with respect to the divisions into which such budget shall be
divided.

If the Trustee, the holders of five per centum (5%) in aggregate
principal amount of the bonds then outstanding or a majority of the
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principal underwriters shall so request the Authority in writing on
or before the 1st day of November in any fiscal year, the Authority
shall hold a public hearing on or before the 20th day of November in
such fiscal year at which the Trustee, any bondholder or any principal
underwriter may appear in person or hy agent or attorney and present
any objections he may have to the final adoption of such budget. Notice
of the time and place of such hearing shall be mailed by the Authority
at least ten (10) days prior to the date fixed by the Authority for the
hearing to the Trustee, the Consulting Engineers, the Traffic Engineers,
the principal underwriters and all bondholders who shall have filed
their names and addresses with the Secretary and Treasurer of the
Authority for such purpose.

The Authority further covenants that on or hefore the 1st day of
December in such fiscal year it will finally adopt the budget for the
ensuing fiscal year of (i) Current Expenses, (ii) the amount to be de-
posited monthly to the eredit of the Reserve Maintenance Fund and
(iii) the amounts and purposes for which moneys held for the eredit
of the Reserve Maintenance Fund will be disbursed (herein sometimes
called the ‘“‘Annual Budget’’) and that the total appropriations in any
division thereof will not exceed the total appropriations in the corre-
sponding division in the preliminary budget. On or before the 10th
day of December in such fiscal year copies of the Annnal Budget shall
be filed with the Trustee and mailed by the Authority to the Consulting
Engineers, the Traffic Engineers, the principal underwriters and all
bondholders who shall have filed their names and addresses with the
Secretary and Treasurer of the Authority for such purpose. The Trus-
tee or the holders of not less than twenty per centum (20%) in aggre-
gate principal amount of the honds then outstanding, by an instrument
or concurrent instruments in writing, exeented by the Trustee or such
bondholders and filed with the Authority and the Trustee before the
last day of such fisecal year, may void the adoption of the Annual
Budget.

If for any reason the Authority shall not have adopted the Annual
Budget before the first day of any fiscal year or, if the adoption of the
Annual Budget shall have been voided under the foregoing provisions
of this Section, the preliminary budget for such fiscal year, if approved
by the Consulting Engineers, or, if there is none so approved, the
budget for the preceding fiscal year, shall, until the adoption of the
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Annual Budget, be deemed to be in force and shall be treated as the
Annual Budget under the provisions of this Article.

The Authority further covenants to adopt the Annunal Budget for
the 1967 fiseal year prior to December 31, 1966. Copies thereof shall be
filed with the Trustee and mailed by the Authority to the Consulting
Engineers, the Traffic Engineers, the principal underwriters and all
bondholders who shall have filed their names and addresses with the
Secretary and Treasurer of the Authority for such purpose.

The Authority may at any time adopt an amended or supplemental
Annual Budget for the remainder of the then current fiscal year, but
no such amended or supplemental Annnal Bndget shall be effective
until it shall be approved by the Consulting Fngineers, and when so
approved the Annual Budget so amended or supplemented shall be
treated as the Annual Budget under the provisions of this Article. At
least thirty (30) days prior to the adoption of any amended or supple-
mental Annual Budget, the Authority shall cause a notice of the pro-
posed adoption of such amended or supplemental Annual Budget to be
filed with the Trustee and to be mailed to the Consulting Engineers,
the Traffic Engineers, the principal underwriters and all bondholders
who shall have filed their names and addresses with the Secretary and
Treasurer of the Authority for such purpose. Such notice shall briefly
set forth the nature of the proposed amended or supplemental Annual
Budget and shall state that copies thereof are on file at the principal
office of the Trustee for inspection by all bondholders. Copies of any
such amended or supplemental Annual Budget shall be filed with the
Trustee and mailed by the Authority to the Consulting Engineers, the
Traffic Engineers, the principal underwriters and all bondholders who
shall have filed their names and addresses with the Secretary and
Treasurer of the Authority for such purpose.

The Authority further covenants that the Current Expenses in-
curred in any fiscal year will not exceed the reasonable and necessary
amount thereof, and that it will not expend any amount or incur any
obligations for maintenance, repair and operation of the Oklahoma
Turnpike System in excess of the amounts provided for Current Fx-
penses in the Annual Budget, except amounts which may be paid from
the Reserve Maintenance Fund. Nothing in this Section contained shall
limit the amount which the Authority may expend for Current Ex-
penses in any fiscal year provided any amounts expended therefor in
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excess of the Annual Budget shall be received by the Authority from
some source other than revenues of the Oklahoma Turnpike System
and the Authority shall not make any reimbursement therefor from
such revenues.

Secrion 506. The moneys in the Revenue Fund shall be held by
the Trustee in trust and applied as hereinafter provided and, pending
such application, shall be subject to a lien and charge in favor of the
holders of the bonds issued and outstanding under this Agreement and
for the further security of such holders until paid out or withdrawn as
herein provided.

Payments from the Revenue Fund, except the withdrawals which
the Trustee is anthorized to make as provided in Sections 208 and 507
of this Agreement, shall be made in accordance with the provisions of
this Section. Before any such payment shall be made the Authority shall
file with the Trustee:

(a) a requisition, signed by any one of the officers or em-
ployees of the Authority who shall be designated by the Authority
by resolution for such purpose, stating:

(i) the item number of each such payment,

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

(iii) the respective amounts to be paid, and

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

(b) a certificate, signed by any one of the officers or employees
of the Anthority who shall be designated hy the Authority by reso-
Iution for such purpose and attached to such requisition,
certifying:

(i) that obligations in the stated amounts have been in-
curred by the Authority and are presently due and payable
and that each item thereof was properly incurred as an item
of Current Expenses and has not bheen paid,

(ii) that there has not been filed with or served upon the
Authority notice of any lien, right to lien or attachment upon,
or claim affecting the right of any such persons, firms or cor-
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porations to receive payment of, the respective amounts stated
in such requisition which has not been released or will not
be released simultaneously with the payment of such obligation,
and

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

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

In addition to such payments or such withdrawals and deposits,
the Trustee shall pay from the Revenue Fund to the Authority upon
its requisitions therefor, signed by any one of the officers or employees
of the Authority who shall be designated by the Authority by resolution
for snch purpose, at one time or from time to time, a sum or sums
aggregating not more than five per centum (5%) of the amount shown
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by the Annual Budget to be necessary for Current Expenses for the
current fiscal year, exclusive of reimbursements as hereinafter in this
Section authorized, such sums and such reimbursements to be used by
the Authority as a revolving fund for the payment of Current xpenses
which can not conveniently be paid as herein otherwise provided. Such
moneys shall be deemed to be a part of the Revenue Fund until paid
out as above provided. The revolving fund shall be reimbursed by the
Trustee from time to time for such expenses so paid by payments from
the Revenue Fund upon requisition of the Authority, filed with the
Trustee and similarly signed, specifying the payee, the amount and the
purpose by general classification of each payment from the revolving
fund for which such reimbursement is requested, and stating that each
such expense so paid was a necessary item of Current Fxpenses, that
such expense could not conveniently be paid except from such revolving
fund, and that such payments were not in excess of the unencumbered
balance of the Annual Budget or any amendment thereof or supplement
thereto. In making such payments and reimbursements the Trustee
may rely upon such requisitions.

Secrron 507. A special fund is hereby created and designated
““Oklahoma Turnpike System Revenue Bonds Interest and Sinking
Fund’’ (herein sometimes called the ‘‘Sinking Fund’’). There are
hereby created five separate accounts in the Sinking Fund designated
““Series A Bond Interest Account’’, ‘‘Series A Redemption Account’’,
““Series B Bond Interest Account’’, ‘‘Series B Redemption Account’’
and ‘“‘General Reserve Account’’, respectively. Two additional special
funds are hereby created and designated ‘‘Oklahoma Turnpike System
Reserve Maintenance Fund’’ (herein sometimes called the ‘‘Reserve
Maintenance F'und’’) and ‘‘Oklahoma Turnpike System General Fund’’
(herein sometimes called the ‘‘General Fund’’).

The moneys in each of said Funds and Accounts shall be held by
the Trustee in trust and applied as 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 bonds
issned and outstanding under this Agreement and for the further
security of such holders until paid out or transferred as herein
provided.

It shall be the duty of the Trustee, on or before the 10th day
of each month after the delivery of bonds under the provisions of
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Section 208 of this Agreement, to withdraw from the Revenue Fund,
subject to any withdrawal of moneys held for the credit of the Revenue
Fund to make up any deficiency in the amount of moneys held for
the eredit of the special account referred to in paragraph (3) of
Section 208 of this Agreement, an amount equal to the amount of all
moneys held for the eredit of the Revenue Fund ou the last day of the
preceding month less the amount in the revolving fund therein and an
amount (to be held as a reserve for Current Expenses) not in excess
of twenty per centum (20%) of the amount shown by the Annual
Budget to be necessary for Current Expenses for the current fiscal
year (any percentage less than twenty per centum (20%) to be deter-
mined by the Authority by resolution from time to time) and deposit
the sum so withdrawn to the credit of the following Accounts or
Funds in the following order:

(a) to the credit of the Series A Bond Interest Account, such
amount thereof (or the entire sum so withdrawn if less than the
required amount) as may be required to make the amount then to
the eredit of the Series A Bond Interest Account equal to the
amount of interest then or to become within the next ensuing six
(6) months due and payable on all Series A bonds then outstanding
and all Series of bonds issued under the provisions of Sections 209
and 210 of this Agreement and then outstanding;

(b) to the credit of the Series A Redemption Account, such
amount, if any, of any balance remaining after making the de-
posit under clause (a) above (or the entire balance if less than
the required amount) as may be required to make the amount
deposited in the then current six (6) months’ period of such fiscal
year to the credit of the Series A Redemption Account equal to
the Amortization Requirements, if any, for such six (6) months’
period for the Series A bonds then outstanding and all Series of
bonds issued under the provisions of Sections 209 and 210 of this
Agreement and then outstanding, plus the premiums, if any, on
such principal amount of bonds which would be payable in such
fiscal year if such principal amount of bonds were to be re-
deemed prior to their maturity from moneys held for the eredit of
the Sinking Fund;

(e) to the eredit of the Series B Bond Interest Account, such
amount, if any, of any balance remaining after making the deposits
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under clauses (a) and (b) above (or the entire balance if less than
the required amount) as may be required to make the amount then
to the credit of the Series B Bond Interest Account equal to the
amount of interest then or to become within the next ensuing six
(6) months due and payable on all Series B bonds then outstanding ;

(d) to the credit of the Series B Redemption Account, such
amount, if any, of any balance remaining after making the deposits
under elauses (a), (b) and (¢) above (or the entire balance if less
than the required amount) as may be required to make the amount
deposited in the then current six (6) months’ period of such fiseal
year to the credit of the Series B Redemption Account equal to
the Amortization Requirement, if any, for such six (6) months’
period for the Series B bonds then outstanding, plus the premium,
if any, on such principal amount of bonds which would be payable
in such fiscal year if such principal amount of bonds were to be
redeemed prior to their maturity from moneys held for the credit
of the Sinking Fund;

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

(f) to the credit of the Reserve Maintenance Fund, such
amount, if any, of any balance remaining after making the deposits
under clauses (a), (b), (¢), (d) and (e) above (or the entire balance
if less than the required amount) as may be required to make the
amount deposited in such month to the credit of the Reserve Main-
tenance Fund equal to the amount shown by the Annual Budget for
such month to be deposited to the eredit of said Fund; provided,
however, that if the amount so deposited to the eredit of said Fund
in any month shall be less than the amount shown by the Annual
Budget for such month, the requirement therefor shall neverthe-
less be cumulative and the amount of any such deficiency in any
month shall be added to the amount otherwise required to be
deposited in each month thereafter until such time as such defi-
ciency shall have been made up; and
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(g) to the credit of the General Fund, the balance, if any,
remaining alter making the deposits under clauses (a), (b), (e),
(d), (e) and (f) above.

Seorioxy 508. The Trustee shall, iminediately preceding each in-
terest payment date, withdraw from the Series A Bond Interest Account
and (a) remit by mail to each owner of registered bonds without coupons
of the Series A bonds and all Series of bonds issued under the provisions
of Sections 209 and 210 of this Agreement the amounts required for
paying the interest on such bonds as such interest becomes due and
payable and (b) deposit in trust with the Paying Agents the amounts
required for paying the interest on the coupon bonds of the Series A
bonds and all Series of bonds issued under the provisions of Sections
209 and 210 of this Agreement as such interest becomes due and pay-
able. The Trustee shall in the same manner apply the moneys held for
the credit of the Series B Bond Interest Account to the payment of
the interest on the Series B bonds.

Secrrox 509. Moneys held for the credit of the Series A Redemp-
tion Account shall be applied to the retirement of the Series A bonds
and all Series of bonds issued under the provisions of Sections 209 and
210 of this Agreement as follows:

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

(b) Subject to the provisions of paragraph (¢) of this Seec-
tion, the Trustee shall call for redemption on each interest pay-
ment date on which bonds are subject to redemption:from moneys
in the Sinking I'und 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 credit of the Series
A Redemption Account as nearly as may be; provided, however,
that not less than One Hundred Thousand Dollars ($100,000) prin-
cipal amount of bonds shall be called for redemption at any one
time. Such redemption shall be made pursuant to the provisions
of Article III of this Agreement. Prior to calling bonds or portions
of bonds for redemption the Trustee shall withdraw from the Series
A Bond Interest Account and from the Series A Redemption
Account and set aside in separate accounts or deposit with the
Paying Agents the respective amounts required for paying the
interest on, and the principal and redemption premium of, the
bonds or portions of bonds so called for redemption.

(¢) Moneys in the Series A Redemption Account shall be ap-
plied by the Trustee in each fiscal year to the retirement of the
Series A bonds then outstanding and all Series of bonds issued
under the provisions of Sections 209 and 210 of this Agreement
and then outstanding in the following order:

first, the bonds of each such Series to the extent of the
Amortization Requirements, if any, for such fiscal year for the
bonds of each such Series then outstanding, plus the applicable
premium, if any, and, if the amount available in such fiscal
year shall not be equal thereto, then in proportion to the
Amortization Requirements, if any, for such fiscal year for the
bonds of each such Series then outstanding, plus the applicable
premium, if any; and

second, any balance then remaining shall be applied to
the retirement of the bonds of each such Series in proportion
(as nearly as practicable) to the aggregate principal amount
of the bonds of each such Series originally issued under the
provisions of this Agreement;
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provided, however, that if the bonds of any such Series shall not
then be subject to redemption from moneys in the Sinking Fund
and if the Trustee shall at any time be unable to exhaust the
moneys applicable to the bonds of such Series in the purchase
of such bonds under the provisions of paragraph (a) of this See-
tion, such moneys or the balance of such moneys, as the case may
be, shall be retained in the Series A Redemption Account and, as
soon as it is feasible, applied to the retirement of bonds of such
Series.

Moneys held for the credit of the Series B Redemption Account
shall be applied to the retirement of the Series B bonds in the same
manner as moneys held for the credit of the Series A Redemption
Account shall be applied to the retirement of the Series A bonds and
all Series of bonds issued under the provisions of Sections 209 and
210 of this Agreement.

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

Secriox 510. The Authority covenants that, if on any June 15 or
December 15 the moneys held for the eredit of the Series A Bond In-
terest Account shall be insufficient for the purpose of paying the interest
on all Series A bonds then outstanding and all Series of bonds issued
under the provisions of Sections 209 and 210 of this Agreement and
then outstanding which will become due and payable on the next interest
payment date, it will withdraw from the Turnpike Trust Fund and
deposit with the Trustee to the credit of the Series A Bond Interest
Account such amount as may be required to make up such deficiency in
the Series A Bond Interest Account (or the entire amount then held for
the credit of the Turnpike Trust Fund if less than the amount of such
deficiency).

The Authority further covenants that, if on any June 15 or Decem-
ber 15 the moneys held for the credit of the Series A Redemption Ac-
count shall be insufficient for the purpose of paying the principal of and
the redemption premium on a principal amount of bonds of the Series A
bonds then outstanding and all Series of bonds issued under the pro-
visions of Sections 209 and 210 of this Agreement and then outstanding
equal to the Amortization Requirement for the bonds of each such Series
for the current six (6) months’ period of such fiscal year less the prin-
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cipal amount of bonds of each such Series previously retired in such
six (6) months’ period, it will withdraw from the Turnpike Trust
Fund and deposit with the Trustee to the credit of the Series A Re-
demption Account such amount as may be required to make up such
deficiency in the Series A Redemption Account (or the entire balance
then held for the credit of the Turnpike Trust Fund if less than the
amount of such deficiency).

The Authority further covenants that, if on any June 15 or Decem-
ber 15 the moneys held for the eredit of the Series B Bond Interest
Account shall be insufficient for the purpose of paying the interest on
all Series B bonds then outstanding which will become due and payable
on the next interest payment date, it will withdraw from the Turnpike
Trust Fund and deposit with the Trustee to the eredit of the Series B
Bond Interest Account such amount as may be required to make up
such deficiency in the Series B Bond Interest Account (or the entire
balance then held for the eredit of the Turnpike Trust I'und if less than
the amount of such deficiency).

The Authority further covenants that, if on any June 15 or Decem-
ber 15 the moneys held for the credit of the Series B Redemption Aec-
count shall be insufficient for the purpose of paying the principal of
and the redemption premium on a principal amount of bonds of the
Series B bonds then outstanding equal to the Amortization Require-
ment for the bonds of such Series for the current six (6) months’ period
of such fiscal year less the principal amount of bonds of such Series
previously retired in such six (6) months’ period, it will withdraw from
the Turnpike Trust Fund and deposit with the Trustee to the eredit
of the Series B Redemption Account such amount as may be required
to make up such deficiency in the Series B Redemption Account (or the
entire balance then held for the eredit of the Turnpike Trust Fund if
less than the amount of such deficiency).

The Authority further covenants that on each June 15 and Decem-
ber 15 the moneys held for the credit of the Turnpike Trust Fund shall
be used as provided above for making up any deficiencies in the follow-
ing Accounts in the following order: Series A Bond Interest Account,
Series A Redemption Account, Series B Bond Interest Account and
Series B Redemption Account.
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The moneys at any time held for the credit of the Turnpike Trust
Fund are hereby pledged to and charged with making up any deficiency
in the moneys available for the payment of the principal of and the
interest and the redemption preminm on the bonds issued under the
provisions of this Agreement as provided above. The Authority cove-
nants to make no additional pledge of the moneys held for the eredit of
the Turnpike Trust Fund that would make the moneys deposited to the
eredit of the Turnpike Trust Fund in any fiseal year of the State of
Oklahoma (July 1 to June 30) unavailable to the extent needed to make
up any deficiency in the moneys required for the payment of the prinei-
pal of and the interest and the redemption premium on the bonds issued
nnder the provisions of this Agreement on December 15 and June 15
in such fiseal year of the State as provided ahove in this Section.

Secrrox 511. Except as otherwise provided in Section 409 of this
Agreement, moneys held for the eredit of the General Reserve Account
shall be nsed for the purpose of paying interest on the Series A bonds
and all Series of honds issued under the provisions of Sections 209 and
210 of this Agreement whenever and to the extent that the moneys held
for the credit of the Series A Bond Interest Account and the Turnpike
Trust Fund shall be insufficient for such purpose. Moneys held for the
credit of the General Reserve Acconnt shall also be used for the pur-
pose of paying interest on the Series B bonds whenever and to the
extent that the moneys held for the credit of the Series B Bond Interest
Account and the Turnpike Trust Fund shall be insufficient for such
purpose; provided, however, that the moneys in the General Reserve
Account shall first be used, if necessary, for the purpose of paying
interest on the Series A honds and all Series of bonds issued under the
provisions of Sections 209 and 210 of this Agreement. If at any time
during the first fifteen (15) days of May and November in each fiscal
year the moneys held for the eredit of the General Reserve Account
shall exceed twelve (12) months’ interest on all bonds then outstanding,
such excess shall be transferred by the Trustee to the eredit of the
Revenue Fund. The Trustee may, however, in its discretion transfer
such excess moneys at any time.

Section 512. Except as hereinafter provided in this Section and in
Section 707 of this Agreement, moneys held for the eredit of the Reserve
Maintenance Fund shall be dishursed only for the purpose of paying
the cost of
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(a) resurfacing the Oklahoma Turnpike System or any part
thereof,

(b) unusual or extraordinary maintenance or repairs, main-
tenance or repairs not recurring annually, and renewals and re-
placements, including major items of equipment,

(¢) repairs or replacements resulting from an emergency
caused by some extraordinary occurrence, so characterized by a
certificate signed by the Consulting Engineers ard filed with the
Trustee and accompanied by a certificate, signed by the Chief Engi-
neer-Manager, stating that the moneys in the Revenue Fund and
insurance proceeds, if any, available therefor are insufficient to meet
such emergency,

(d) engineering expenses incurred under the provisions of
this Section, and

(e) premiums on insurance carried under the provisions of
this Agreement.

Such disbursements by the Trustee shall be made in accordance
with the provisions of Section 404 of this Agreement for payments from
the Construction Fund to the extent that such provisions may be
applicable.

If at any time the moneys held for the credit of the Series A Bond
Interest Account, the Turnpike Trust Fund and the General Reserve
Account shall be insufficient for the purpose of paying the interest on the
Series A bonds and all Series of bonds issued under the provisions of
Seetions 209 and 210 of this Agreement as such interest becomes due
and payable, then the Trustee shall transfer from any moneys held for
the credit of the Reserve Maintenance Fund to the credit of the Series A
Bond Interest Account an amount sufficient to make up any such de-
ficiency. If at any time the moneys held for the credit of the Series B
Bond Interest Account, the Turnpike Trust Fund and the General
Reserve Account shall be insufficient for the purpose of paying the
interest on the Series B bonds as such interest becomes due and payable,
then the Trustee shall transfer from any moneys held for the credit of
the Reserve Maintenance Fund to the credit of the Series B Bond
Interest Account an amount sufficient to make up any such deficiency;
provided, however, that the moneys in the Reserve Maintenance Fund
shall first be used, if necessary, to make the transfer to the Series A
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Bond Interest Account as provided above. Any moneys so transferred
from the Reserve Maintenance Fund shall be restored by the Trustee
from available moneys in the Revenue Fund, subject to the same con-
ditions as are prescribed for deposits to the credit of the Reserve Main-
tenance Fund under the provisions of Section 507 of this Article.

The Trustee shall from time to time transfer any moneys held for
the credit of the Reserve Maintenance Fund to the eredit of the Revenue
Fund upon the receipt of a certified copy of a resolution duly adopted by
the Authority directing such transfer and a certificate of the Consulting
Engineers certifying that the amount so to be transferred is not re-
quired for the purposes for which the Reserve Maintenance Fund has
been created.

Secrion 513, Except as hereinafter provided in this Section
and in Section 707 of this Agreement, moneys held for the credit of the
General Fund shall be disbursed, if and to the extent then permitted
by law, only for the purpose of

(a) paying the balance of the cost of the H. E. Bailey Turn-
pike, Sections A and B of the Eastern Turnpike and the Muskogee
Turnpike,

(b) paying all or any part of the cost of any additions,
improvements and enlargements to the Oklahoma Turnpike System
and engineering and other expenses incurred in connection with
such additions, improvements and enlargements,

(e¢) paying all or any part of the cost of any one or more
additional turnpike projects,

(d) providing funds to pay the interest on all 1954 outstand-
ing bonds then outstanding and the principal of all serial bonds of
the 1954 outstanding bonds which will become due and payable on
any interest payment date, if and to the extent the moneys held for
the credit of the three separate accounts in the sinking fund created
under the provisions of the 1954 trust agreement shall be insufficient
for such purposes, and

(e) providing a part of the funds to refund all of the then
outstanding bonds of the 1954 outstanding bonds,
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or may be pledged by the Authority to the payment of the principal
of and the interest on any turnpike revenue honds issued for the pur-
pose of paying all or any part of the cost of any one or more addi-
tional turnpike projects.

Such disbursements by the Trustee shall be made in accordance
with the provisions of Section 404 of this Agreement for payments
from the Construction Fund to the extent that such provisions may be
applicable.

The Trustee shall from time to time transfer any moneys held for
the credit of the General Fund to the eredit of any Fund or Account
ereated under the provisions of this Agreement upon the receipt of a
certified copy of a resolution duly adopted by the Authority directing
such transfer.

Seerox 514. Subjeet to the terms and eonditions set forth in this
Agreement, moneys held for the credit of the five separate accounts
in the Sinking Fund shall be held in trust and disbursed by the Trustee
for (a) the retransfer to the Construction Fund from the General Reserve
Account of any amount required to be retransferred under the provi-
sions of Section 409 of this Agreement, or (b) the payment of interest on
the bonds issued herennder as such interest becomes due and payable,
or (c) the payment of the principal of such bonds at maturity, or (d)
the payment of the purchase or redemption price of such bonds before
maturity, and such moneys are hereby pledged to and charged with
the payments mentioned in this Section.

Whenever the total of the moneys held for the credit of the five
separate accounts in the Sinking Fund shall be sufficient for paying the
principal of and the redemption premium, if any, and the interest
acerued on all bonds then outstanding under the provisions of this
Agreement, such moneys shall be applied by the Trustee fo the payment,
purchase or redemption of such bonds.

Seeriox 515. All moneys which the Trustee shall have withdrawn
from the Sinking Fund or shall have received from any other source
and set aside, or deposited with the Paying Agents, for the purpose of
paying any of the bonds hereby secured, either at the maturity thereof
or upon call for redemption, or for the purpose of paying any maturing
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coupons appertaining to any of the coupon bonds hereby secured,
shall be held in trust for the respective holders of such bonds or coupons.
But any moneys which shall be so set aside or deposited by the Trustee
and which shall remain unclaimed by the holders of such bonds or of
such conupons for the period of six (6) years after the date on which such
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 be entitled by law to receive the same, and there-
after the holders of such bonds or coupons shall look 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 without
any interest thereon, and the Trustee and the Paying Agents shall have
no responsibility with respeet to such moneys.

Secrrox 516. All bonds paid, redeemed or purchased, either at or
before maturity, together with all unmatured 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 coupons 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
be eremated by the Trustee, which shall execute a certificate of erema-
tion in duplicate deseribing the bonds and coupons so cremated except
that the numbers of the bonds to which such coupons appertain may
be omitted unless otherwise directed by the Authority, and one executed
certificate shall be filed with the Secretary and Treasurer of the
Authority and the other executed certificate shall be retained by the
Trustee.

ARTICLE VI.

DeposiTary oF MoNEYS, SECURITY FOR DEPOSITS
AND INVESTMENT OF F'UNDS.

Secrron 601. All moneys received by the Authority under the pro-
visions of this Agreement shall be deposited with the Trustee, shall be
held in trust and applied only in accordance with the provisions of this
Agreement, and shall not be subject to lien or attachment by any ered-
itor of the Authority.

All moneys deposited with the Trustee shall be continuously se-
cured, for the benefit of the Authority and the holders of the bonds,
either (a) by lodging with the Federal Reserve Bank or branch thereof
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operating in the distriet in which the principal office of the Trustee is
located as custodian, as collateral security, Government Obligations or
other marketable securities eligible as security for the deposit of trust
funds under regulations of the Comptroller of the Currency of the
United States, having a market value (exclusive of accrued interest)
not less than the amount of such deposit, or (b), if the furnishing of
security as provided in clause (a) of this Section is not permitted by
applicable law, in such other manner as may then be required or per-
mitted by applicable state or federal laws and regulations regarding
the security for, or granting a preference in the case of, the deposit
of trust funds; provided, however, that it shall not be necessary for the
Paying Agents to give security for the deposit of any moneys with
them for the payment of the principal of or the redemption premium
or the interest on any bonds issued hereunder, or for the Trustee to
give security for any moneys which shall be represented by obligations
purchased under the provisions of this Article as an investment of such
moneys.

All moneys deposited with the Trustee shall be credited to the par-
ticular fund or account to which such moneys belong.

Seorron 602. Moneys held for the credit of the Construetion Fund,
excluding the moneys deposited in the special accounts in the Construe-
tion Fund as provided by paragraphs (V) and (VI) of Section 208 of this
Agreement, shall, as nearly as may be practicable, be invested and rein-
vested by the Trustee in Government Obligations, or in direct obliga-
tions of, or obligations the principal of and the interest on which are un-
conditionally guaranteed by, Federal Intermediate Credit Banks, Fed-
eral Land Banks, Federal National Mortgage Association, Federal
Home Loan Banks or Banks for Cooperatives, or in negotiable or non-
negotiable certificates of deposit issued by any bank or trust company
which is a member of the Federal Reserve System and has a combined
capital and surplus aggregating not less than Twenty Million Dollars
($20,000,000), which shall mature, or which shall be subject to re-
demption by the holder thereof at the option of such holder, not later
than one year after the date on which both Section B of the Eastern
Turnpike and the Muskogee Turnpike will be opened for traffic as
estimated by the Consulting Engineers in their statement filed under
the provisions of clause (d) of Section 208 of this Agreement. Any
moneys held for the credit of the Construction Fund, excluding the
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moneys deposited in said special accounts, at the expiration of such
one year’s period or thereafter shall, as nearly as may be practicable,
be invested and reinvested by the Trustee in Government Obligations
which shall mature, or which shall be subject to redemption by the
holder thereof at the option of such holder, not later than one year after
the date of such investment.

Moneys held for the eredit of said special accounts in the Construe-
tion Fund shall, as nearly as may be practicable, be invested and rein-
vested by the Trustee in Government Obligations which shall mature,
or which shall be subject to redemption by the holder thereof at the
option of such holder, not later than one year after the date of such
investment.

Moneys held for the eredit of the Revenue Fund shall be invested
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 desig-
nated by the Authority by resolution for such purpose, directing such
investment, 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 six (6) months after the date of such investment.

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

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

Moneys held for the eredit of the Reserve Maintenance Fund and
the General Fund shall be invested 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 Anuthority by resolution
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for such purpose, directing such investment and the written approval
of the Consulting Engineers of the amount of such moneys to be so
invested, in Government Obligations which shall mature, or which shall
be subject to redemption by the holder thereof at the option of such
holder, not later than three years after the date of such investment.

Moneys held for the credit of the Turnpike Trust Fund shall, as
nearly as may be practicable, be invested and reinvested by any one
of the officers or employees of the Authority who shall be designated
by the Authority by resolution for such purpose in Government Obliga-
tions which shall 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 date of such investment.

Obligations so purchased as an investment of moneys in any such
Fund or Account shall be deemed at all times to be a part of such Fund
or Account, and the interest accruing thereon and any profit realized
from such investment shall be eredited to such Fund or Account, and
any loss resulting from such investment shall be charged to such Fund
or Account. The Trustee shall sell at the best price obtainable or pre-
sent 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 Trustee nor
the Authority shall be liable or responsible for any loss resulting from
any such investment.

ARTICLE VIIL.
ParTicurAR COVENANTS.

Seorion 701. The Authority covenants that it will promptly pay the
principal 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 coupons appertaining to said
bonds, and any premium required for the retirement of said bonds by
purchase or redemption, according to the true intent and meaning there-
of. Except as in this Agreement otherwise provided, such prineipal,
interest and preminm are payable solely from tolls and other revenues
derived from the ownership or operation of the Oklahoma Turnpike
System and moneys held for the eredit of the Turnpike Trust Fund,
which tolls and other revenues and other moneys are hereby pledged
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to the payment thereof in the manner and to the extent hereinabove
particularly specified, and nothing in the bonds or coupons or in this
Agreement shall be construed as obligating the State of Oklahoma to
pay the bonds or the interest thereon except from revenues of the
Oklahoma Turnpike System and such other moneys or as pledging the
faith and credit or taxing power of the State of Oklahoma or of any
political subdivision thereof.

The Authority further covenants that so long as the bonds or any
of them shall be outstanding it will cause offices or agencies where the
coupon bonds and coupons may be presented for payment to be main-
tained in Oklahoma City, Oklahoma, in the City of Chicago, Illinois,
and in the Borough of Manhattan, City and State of New York.

Srerion 702. The Authority covenants that it will forthwith pro-
ceed to acquire the right of way for Section B of the Eastern Turnpike
and the Muskogee Turnpike and to construct the same substantially
as deseribed in the engineering reports mentioned in the preambles of
this Agreement and in accordance with plans and specifications which
shall have been approved by the Consulting Engineers and in conform-
ity with law and all requirements of all governmental authorities 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 Section B of the Eastern Tuarnpike
or the Muskogee Turnpike for traffic it will deliver to the Trustee a
certificate, signed by the Chief Engineer-Manager, stating the date upon
which such opening occurred.

The Authority further covenants that before entering into any
contract or ineurring any obligation which will become a charge against
the Construction Fund it will secure the approval of the Consulting
Engineers of such contract or the incurring of such obligation and of
the plans and specifications referred to in any such contract, and that
it will require each person, firm or corporation with whom it may
contract for labor or materials in connection with the construction of
Section B of the Eastern Turnpike and the Muskogee Turnpike to
furnish a performance bond in the full amount of any contract exceed-
ing Twenty-five Thousand Dollars ($25,000) in amount or, in lieu
thereof, to deposit with the Trustee, to insure completion and per-
formance, marketable securities having a market value equal to the
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amount of such contract and eligible as security for the deposit of trust
funds under regulations of the Comptroller of the (‘furrency of the
United States, and to carry such workmen’s compensation or employers’
liability insurance as may be required by law and such public liability
and property damage insurance, including provisions to indemnify and
save the Authority harmless, and such builders’ risk insurance, if any,
as may be recommended by the Consulting Engineers. The Authority
further covenants that, in the event of any default under any such
contract and the failure of the surety to complete the contract, the pro-
ceeds of such performance bond or securities will forthwith, upon re-
ceipt of such proceeds, be deposited to the credit of the Construction
Fund and will be applied toward the completion of the contract in con-
nection with which such performance bond or securities shall have been
furnished.

The Authority further covenants that it will take all lawful action
on its part which may be necessary or desirable to secure the construe-
tion within thirty (30) months from the date of delivery of bonds under
the provisions of Section 208 of this Agreement by the State Highway
Department of the highways and bridge which are mentioned in said
engineering reports and which are to be constructed by the State High-
way Department.

Seorron 703. The Authority covenants that it will establish and
enforce reasonable rules and regulations governing the use of the
Oklahoma Turnpike System and the operation thereof, that all condi-
tions of employment and all compensation, salaries, fees and wages
paid by it in connection with the maintenance, repair and operation of
the Oklahoma Turnpike System will be reasonable, that no more persons
will be employed by it than are necessary, that all persons employed
by it will be qualified for their respective positions, that it will maintain
and operate the Oklahoma Turnpike System in an efficient and economi-
cal manner, that, from the revenues 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, and that it will ob-
serve and perform all of the terms and conditions contained in the En-
abling Act.

The Authority further covenants that before entering into any con-
tract or agreement for the policing of the Oklahoma Turnpike System
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it will secure a statement or statements signed by the Consulting En-
gineers and by the Trustee to the effect that the provisions of such
contract or agreement are not inconsistent with the covenant of the
Authority to maintain and operate the Oklahoma Turnpike System in
an efficient and economical manner and that such provisions are neces-
sary for the proper enforcement of the traffic laws and the general
laws of the State of Oklahoma.

The Authority further covenants that, on or before the 10th day
of each month, it will certify to the Oklahoma Tax Commission the
total miles traveled in the second preceding month on the Oklahoma
Turnpike System and the Will Rogers Turnpike by passenger automo-
biles, single unit trucks and combination trucks and buses.

The Authority further covenants that it will take all lawful action
on its part which may be necessary or desirable to advertise the Okla-
homa Turnpike System to the traveling public and to secure the co-
operation and aid of the State Highway Department in the placing and
replacing of highway designation signs and adequate directional signs
to the Oklahoma Turnpike System which, in the judgment of the Au-
thority, would be beneficial to the same.

The Authority further covenants that, until all of the 1954 out-
standing bonds and the interest thereon shall have been paid or provi-
sion for such payment shall have been made, it will duly and punctually
perform all of the covenants, agreements and conditions contained in
the 1954 trust agreement on the part of the Authority to be performed.

Seorrox 704. The Authority covenants that, except as otherwise
permitted in Section 714 of this Article, it will not create or suffer to
be created any lien or charge upon the Oklahoma Turnpike System or
any part thereof or upon the tolls or other revenues therefrom except
the lien and charge of the bonds secured hereby upon such tolls and
revenues, and that, from such revenues or other available funds, it
will pay or cause to be discharged, or will make adequate provision to
satisfy and discharge, within sixty (60) days after the same shall
accrue, all lawful claims and demands for labor, materials, supplies
or other objects which, if unpaid, might by law become a lien upon the
Oklahoma Turnpike System or any part thereof or the tolls or other
revenues therefrom; provided, however, that nothing in this Section
contained shall require the Authority to pay or cause to be discharged,
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or make provision for, any such lien or charge so long as the validity
thereof shall be contested in good faith.

Secriox 705. The Authority covenants that, when all of the.1954
outstanding bonds and the interest thereon shall have bee.n paid or
provision for such payment shall have been made, 'the Will Rogers
Turnpike shall become a part of the Oklahoma Turnpike System.

The Authority further covenants that all moneys apportioned to
the Authority from motor fuel excise taxes will be deposited promptly

in the Turnpike Trust Fund.

Notwithstanding any other provision of th'is Agreement, the Au-
thority may permit the United States of America, .tl}e State (3f .O.kla-
homa or any of their agencies, departments or pohtfcal.sx_lbdlmsmx}s,
to pay all or any part of the cost of con.structmg, maintaining, repair-
ing and operating the Oklahoma Turnpike System.

Speriox 706. The Authority covenants that it will, for the purpose
of performing and carrying out the duties imposed on tl.le Consultm::;
Engineers by this Agreement, employ an in(lep.endent engineer or engi-
neering firm or corporation having a nation—\\udg and favorable repute
for skill and experience in such work, that it will, for the purpose of
performing and carrying out the duties imposed on.the Traffic El-lgmefars
by this Agreement, employ an independent engineer or engineering
firm or corporation having a nation-wide and favorable repute for skill
and experience in such work, and that it will, for the purpose of
performing and carrying out the duties imposed on the Account_ants
by this Agreement, employ with the approval of the 'l.‘rustee.a.n inde-
pendent firm of certified public accountants of recognized abl}lty and
standing. The Authority further covenants that the representatives and
agents of the Consulting Engineers, the Traffic Engineers and the
Accountants will be acceptable to the Trustee.

At least thirty (30) days prior to the termination of employment
of any engineer or engineering firm or corporation as Consulting
Engineers or as Traffic Engineers under this Agreement and the ex.nploy-
ment of any other engineer or engineering firm or c.orporatlon as
Consulting Engineers or as Traffic Engineers under this Afgre.ement,
the Authority shall cause a notice of the proposed termination of
employment and the new employment to he mailed to the Trustee, the
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principal underwriters and all bondholders who shall have filed their
names and addresses with the Secretary and Treasurer of the Authority
for such purpose. The Authority further covenants that before termi-
nating any employment and employing any engineer or engineering firm
or corporation as Consulting Engineers or as Traffic Engineers under
this Agreement and before terminating any employment and em-
ploying any firm of certified public accountants as Accountants under
this Agreement other than the Consulting Engineers and the Traffie
Engineers referred to in the preambles of this Agreement and the
Accountants who are now employed by the Authority, it will secure
the written approval of the Trustee and a majority of the prineipal
underwriters of such employment.

The Authority further covenants that it will, for the purpose of
performing and carrying out the duties imposed on the Chief Engineer-
Manager by this Agreement, employ an engineer of suitable experience
who shall devote his entire time to the performance of such duties and
similar duties in connection with the Will Rogers Turnpike.

The Authority further covenants that the Chief Engineer-Manager,
the Comptroller, the Right of Way Attorney and the General Counsel
for the Authority will be qualified by skill and suitable experience for
their respective positions. that before employing any successor thereof
it will secure the written approval of the Trustee and that it will not
vacate any one of such positions until his successor shall have been
approved by the Trustee.

Secrron 707. The Authority covenants that during the construc-
tion of Section B of the Eastern Turnpike and the Muskogee Turnpike
or any part thereof it will carry such builders’ risk insurance, if any, as
shall be recommended by the Consulting Engineers, and that from and
after the time when the contractors or any of them engaged in construe-
ting any bridge or elevated strueture or part thereof constituting a part
of Section B of the Eastern Turnpike or the Muskogee Turnpike the
replacement cost of which is in excess of Five Hundred Thousand
Dollars ($500,000) shall cease to be responsible, pursuant to the provi-
sions of the respective contracts for the construetion of such bridge
or structure or such part, for loss or damage to such bridge or strue-
ture or such part occurring from any cause, it will insure and at all
times keep such bridge or structure or such part insured with a re-
sponsible insurance company or companies, qualified to assume the
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risk thereof, against physical loss or damage however caused, with such
exceptions as are ordinarily required by insurer-s of structures or facili-
ties of similar type, in an amount not less than eighty per centum (80%)
of the replacement value of each such bridge or struct}lre or sExch par.t,
less depreciation, as shall be certified by the Consulting Engmeers.m
writing filed with the Authority and with the .Trustee, a copy of which
shall be mailed by the Authority to the principal underwriters s.md all
bondholders who shall have filed their names and addresses with the
Secretary and Treasurer of the Authority for such purpose.

The Authority further covenants that it will insure 'and at. all
times keep any bridge or elevated structure or par.t thereof cpnshtut-
ing a part of the Turner Turnpike, the H. E. Bailey Tu?nplke, Se(:,-
tion A of the Eastern Turnpike, the Will Rogers Turnpike when. it
becomes a part of the Oklahoma Turnpike S,?-'stem and each turnpike
project hereafter constructed by the Authority the replacement cost
of which is in excess of Five Hundred Thousand Do]lar's ($500,900)
insured with a responsible insurance company or companies, qualified
to assume the risk thereof, against physical loss or damage however
caused, with such exceptions as are ordinarily required by insurers of
structures or facilities of similar type, in an amount not less thax} eighty
per centum (80%) of the replacement value of each suct.l bridge or
strueture or such part, less depreciation, as shall be .cermﬁed })y the
Consulting Engineers in writing filed with the Authorlt.y and with t-he
Trustee, a copy of which shall be mailed by the Authority to ‘?he prin-
cipal underwriters and all bondholders who shall have filed their names
and addresses with the Secretary and Treasurer of the Authority for
such purpose.

The amount of insurance required by the foregoing provisions of
this Section shall at all times be sufficient to comply with any legal or
contractual requirement which, if breached, would result in assump-
tion by the Authority of a portion of any loss or da'mage as a co-insurer,
and such insurance may provide for the deduction from each claim
for loss or damage (except in case of a total loss) of not more th.an
two per centum (2%) of the replacement value of the property in-
sured, less depreciation.

If at any time the Authority shall be unable to obtain such in-
surance to the extent above required, either as to amom}t of suc-h
insurance or as to the risks covered thereby or the deductible provi-
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sion thereof, it will not constitute an event of default under the provi-
sions of this Agreement if the Authority shall carry such insurance to
the extent reasonably obtainable.

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

All such policies shall be for the benefit of the Trustee and the
Authority as their interests shall appear, shall be made payable to the
Trustee and shall be deposited with the Trustee, and the Trustee shall
have the sole right to receive and receipt for the proceeds of such in-
surance. The proceeds of any and all such insurance shall be held by

the Trustee as security for the bonds issued hereunder until paid out
as hereinafter provided.

The Authority further covenants that, immediately after any sub-
stantial damage to or destruction of any part of the Oklahoma Turn-
pike System, it will cause the Consulting Engineers to prepare plans
and specifications for repairing, replacing or reconstructing the dam-
aged or destroyed property (either in accordance with the original
or a different design) and an estimate of the cost thereof, and to file
copies of such estimate with the Authority and the Trustee and to mail
copies of such estimate to the principal underwriters and all bond-
holders who shall have filed their names and addresses with the Sec-
retary and Treasurer of the Authority for such purpose.

The proceeds of all insurance referred to in this Section shall be
available for, and shall to the extent necessary be applied to, the repair,
replacement or reconstruction of the damaged or destroyed property,
and such disbursements by the Trustee for such purposes shall be
made in accordance with the provisions of Section 404 of this Agree-
ment for payments from the Construction Fund to the extent that
such provisions may be applicable. If such proceeds are more than
sufficient for such purpose, the balance remaining shall be deposited to
the eredit of the Reserve Maintenance Fund. If such proceeds shall be
insufficient for such purpose, the deficiency shall he supplied by the
Trustee upon requisition of the Authority from any moneys held for
the credit of the Reserve Maintenance Fund or the General Fund.
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The Authority further covenants that, in the case of any substz.m-
tial damage to or destruction of any part of the Oklahoma Turnpike
System, it will forthwith, with any funds available for such purpose,
commence and diligently proceed with the repair, replacement or recon-
struction of the damaged or destroyed property according to. plans
and specifications prepared or approved by the Consulting Engineers.

The proceeds of any such insurance not applied or obligated w.fit.hin
eighteen (18) months after their receipt by'the Trustee to repairing,
replacing or reconstructing the damaged or destroyed prop'erty, unless
the Authority shall advise the Trustee in writing that it has been
prevented from so doing because of conditions beyond its contr.ol or
unless the Authority, with the consent of the holders of a maJorfty
in principal amount of all the bonds then outstanding, shall otherw_lse
direct, shall be deposited to the ecredit of the Series A Rf\domptmn
Account and the Series B Redemption Account in proportion to the
respective amounts of the bonds of each Series then outstanding payable
from moneys held for the eredit of said respective Accounts.

Sgorroxy 708. The Authority covenants that it will at all times
carry in a responsible insurance company or companies qualified to
assume the risk thereof:

(a) use and occupancy insurance covering loss of Tevenues
from the Oklahoma Turnpike System by reason of necessary inter-
ruption, total or partial, in the use of any bridge or eleva'fed strue-
ture referred to in Section 707 of this Article, resulting from
damage to or destruction of any part thereof however caused, w.ith
such exceptions as are ordinarily required by insurers carrying
similar insurance, in such amount as the Traffe Engineers shall
estimate is sufficient to cover such loss during the period of suspen-
sion of use; provided, however, that such insurance shall cover a
period of suspension of not less than twelve (12) months and such
longer period as the Consulting Engineers shall approve, and that
such insurance may exclude loss sustained by the Authority during
the first thirty (30) days of any total or partial interruption of
use; and provided, further, that if at any time the Authority shall
be unable to obtain such insurance to the extent above required,
either as to the amount of such insurance or as to the risks covered
thereby or as to the deductible period, it will not constitute an
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event of default under the provisions of this Agreement if the
Authority shall carry such insurance to the extent reasonably
obtainable ; and

(b) such workmen’s compensation or employers’ liability insur-
ance as may be required by law and such publie liability, property
damage and other insurance as the Consulting Engineers may
recommend.

Copies of all estimates and recommendations made by the Consult-
ing Engineers and the Traffic Engineers under the provisions of this
Section shall be filed with the Authority and the Trustee and mailed by
the Authority to the principal underwriters and all bondholders who
shall have filed their names and addresses with the Secretary and
Treasurer of the Authority for such purpose.

In estimating the amount of use and occupancy insurance to he
carried, the Traflic Engineers shall give consideration to the expected
as well as current and prior revenues from the operation of the
Oklahoma Turnpike System, and may also make allowance for any
probable decrease in the costs of maintenance, repair or operation or
other charges and expenses while use of the Oklahoma Turnpike System
is inferrupted. All policies providing use and occupancy insurance shall
be made payable to and deposited with the Trustee, and the Trustee
shall have the sole right to receive and receipt for any proceeds of such
policies. Any proceeds of use and occupancy insurance paid to the
Trustee shall be deposited by it forthwith to the eredit of the Revenue
Fund.

Sectron 709. All insurance policies referred to in Seetions 707 and
708 of this Article shall be open at all reasonable times to the inspeetion
of the principal underwriters and the hondholders and their agents and
representatives. The Authority covenants that it will take such action
as may be necessary to demand, collect and sue for any insurance
money which may become due and payable under any policy payable to
the Trustee. The Trustee is hereby authorized in its own name to
demand, collect, sue and receipt for any insurance money which may
become due and payable under any policies payable to it.

Any appraisement or adjustment of any loss or damage under any
policy payable to the Trustee and any settlement or payment of indem-




r

92

nity under any such policy which may be agreed upon by the Auth9rity,
the Trustee and any insurer shall be evidenced by a certificate, signed
by the Chairman or Vice Chairman and by the Secretary and Treasu.rer
of the Authority and by the Trustee, approved by the Consultl-ng
Engineers, and filed with the Secretary and Treasurer of the Authority
and the Trustee. The Trustee shall in no way be liable or responsible
for the collection of insurance moneys in case of any loss or damage.

Seorrox 710. The Authority covenants that none of the revenues
of the Oklahoma Turnpike System will be used for any purpose othter
than as provided in this Agreement and no contract or contracts will
be entered into or any action taken by it which shall be inconsistent
with the provisions of this Agreement.

Secriony 711. The Authority covenants that it will, from time to
time, execute and deliver such further instruments and take such further
action as may be required to carry out the purposes of this Agreement.

Sgorion 712, The Authority covenants that it will keep an accu-
rate record of the total cost of each turnpike project in the Oklahoma
Turnpike System, of the daily tolls and other revenues collected, of the
number and class of vehicles using each such turnpike project, of the
apportionments of motor fuel excise tax made to the Authority, and
of the application of such tolls, apportionments and other revenues.
Such records shall be open at all reasonable times to the inspection of
the Trustee, the principal underwriters and the bondholders and their
agents and representatives.

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

(a) an income and expense account for the Oklahoma Turnpike

System,

(b) the number of vehicles in each toll class using each such
turnpike project and the revenues derived from each such clasg,
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and the number and classification of vehicles given free passage
by the Authority pursuant to the provisions of Section 502 of this
Agreement,

(¢) the amount of the motor fuel excise taxes apportioned to
the Authority,

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

(e) the details of all bonds issued, paid, purchased or re-
deemed,

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

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

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

The Authority further covenants that promptly after the close of
each fiscal year it will cause an audit to be made of its books and ac-
counts relating to the Oklahoma Turnpike System for the preceding
fiscal year by the Accountants. The Trustee shall make available to
the Accountants all its books and records pertaining to the Oklahoma
Turnpike System. Within the first three months of each fiscal year
reports of each such audit shall be filed with the Authority and the
Trustee and copies of such reports shall be mailed by the Authority
to the Consulting Engineers, the Traffic Engineers, the principal under-
writers and all bondholders who shall have filed their names and ad-
dresses with the Secretary and Treasurer of the Authority for such
purpose. Each such audit report shall set forth in respect of the preced-
ing fiscal year the same matters as are hereinabove required for the
monthly reports, the findings of the Accountants as to whether the
moneys received by the Authority under the provisions of this Agree-
ment during such fiscal year have been applied in accordance with the
provisions of this Agreement, whether any obligations for Current Ex-
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penses were incurred in the preceding fiscal year in excess of the
amounts provided for Current Expenses in the Annual Budget for
such fiscal year, whether the net revenues of the Oklahoma Turnpike
System for the preceding fiscal year, together with the amount of the
motor fuel execise taxes apportioned to the Authority, have. exceeded
or were less than the total amount for such fiscal year referred to in
clause (e) of Section 501 of this Agreement and whether the Authority
is in default in the performance of any of the covenants contained in
said Section 501, and also a schedule of all insurance policies referred
to in Seections 707 and 708 of this Article which are then in effect,
stating with respect to each policy the name of the insurer, the amount,
the number, the expiration date and the risks covered thereby. Such
monthly reports and audit reports shall be open at all reasonable times
to the inspection of the bondholders and their agents and representa-
tives.

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

The cost of the reports and audits referred to in this Section shall
be treated as a part of the cost of operation of the Oklahoma Turn-
pike System.

Secriox 713. The Authority covenants that all the accounts and
records of the Authority will be kept according to recognized account-
ing practices consistent with the provisions of this Agreement.

Sgoriony T14. The Authority covenants that, except as in this Sec-
tion otherwise permitted, it will not sell, lease or otherwise dispose of
or encumber the Oklahoma Turnpike System or any part thereof. The
Authority may, however, from time to time, sell any machinery, fixtures,
apparatus, tools, instruments or other movable property acquired by it
from the proceeds of bonds issued on account of the Oklahoma Turn-
pike System or from the revenues thereof, if the Authority by resolu-
tion shall determine that such articles are no longer needed or are no
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longer useful in connection with the construction of any turnpike proj-
ect or the maintenance and operation of the Oklahoma Turnpike Sys-
tem, and the proceeds thereof shall be applied to the replacement of
the properties so sold or disposed of or shall be deposited to the credit
of the Construction Fund or the Reserve Maintenance Fund, as the
Authority by resolution may determine. The Authority may from
time to time sell any real estate owned by it as the Authority by resolu-
tion shall determine, with the approval of the Consulting Engineers,
is not needed or serves no useful purpose in connection with the main-
tenance and operation of the Oklahoma Turnpike System. The proceeds
of any sale of real estate shall be disposed of as hereinabove provided
for the proceeds of the sale or disposal of movable property.

Upon any sale of property under the provisions of this Seetion
the Authority shall notify the Trustee of the property so sold and the
amount and disposition of the proceeds thereof.

The Authority may lease, or grant easements, franchises or con-
cessions for the use of, any part of the Oklahoma Turnpike System
not needed or required for the maintenance and operation thereof as
a traffic facility, and the net proceeds of any such lease or concession
shall be deposited as received to the credit of the Revenue Fund.

ARTICLE VIIIL,

REMEDIES.

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

Secrrox 802. Fach 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 premium,
if any, of any of the bonds shall not be made when the same shall
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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 the
bonds shall not be made within thirty (30) days after the same
shall become due and payable; or -

(¢) the Authority shall unreasonably delay or fail to carry
on with reasonable dispatch or discontinue the construction of
Section B of the Kastern Turnpike or the Muskogee Turnpike; or

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

(e) any substantial part of the Oklahoma Turnpike System
shall be destroyed or damaged to the extent of impairing its
efficient operation or adversely affecting its gross revenues and
shall not be promptly repaired, replaced or reconstructed (whether
such failure promptly to repair, replace or reconstruct the same
be due to the impracticability of such repair, replacement or re-
construction or to lack of funds therefor or for any other reason) ;
or

(f) final judgment for the payment of money shall be rendered
against the Authority as a result of the ownership, control or 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 upon which or pursuant to which such judgment
shall have been granted or entered, in such manner as to stay the
execution of or levy under such judgment, order, decree or process
or the enforcement thereof; or

(g) an order or decree shall be entered, with the consent or
acquiescence of the Authority, appointing a receiver or receivers of
the Oklahoma Turnpike System or any part thereof or of the tolls
or other revenues thereof, or if such order or decree, having been
entered without the consent or acquiescence of the Authority, shall
not be vacated or discharged or stayed on appeal within ninety (90)
days after the entry thereof; or

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

(i) the Authority shall default in the due and punetual per-
formance of any other of the covenants, conditions, agreements and
provisions contained in the bonds or in this Agreement on the part
of the Authority to be performed, and such default shall continue
for thirty (30) days after written notice specifying such default
and requiring same to be remedied shall have been given to the
Authority by the Trustee, which may give such notice in its discre-
tion and shall give such notice at the written request of the holders
of not less than ten per centum (10%) in aggregate principal
amount of the bonds of any Series then outstanding.

Seorion 803. Upon the happening and continuance of any event
of default specified in Seetion 802 of this Article, then and in every
such case the Trustee may proceed, and upon the written request of the
holders of not less than ten per centum (10%) in aggregate principal
amount of the bonds of any Series then outstanding hereunder shall
proceed, subject to the provisions of Section 902 of this Agreement, to
protect and enforce its rights and the rights of the bondholders under
the laws of the State of Oklahoma or under this Agreement by such
suits, actions or special proceedings in equity or at law, or by proceed-
ings in the office of any board or officer having jurisdiction, either for
the specifiec performance of any covenant or agreement contained herein
orin aid or execution of any power herein granted or for the enforeement
of any proper legal or equitable remedy, as the Trustee, being advised
by connsel, shall deem most effectual to protect and enforce such rights.

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

payable.

No remedy available under the provisions of this Agreement shall
be permitted to modify, alter, amend or rescind in any particular any
priority provided by this Agreement for any Series of bonds over any
other Series of bonds.

Seorrox 804. Anything in this Agreement to the contrary notwith-
standing, if at any time the moneys in the Sinking Fund which are
allocated to the Series A bonds and all Series of bonds issued under
the provisions of Sections 209 and 210 of this Agreement or the moneys
in the Sinking Fund which are allocated to the Series B bonds shall not
be sufficient to pay the interest on or the prineipal of the bonds of such
Series as the same shall become due and payable, such moneys, together
with any moneys then available or thereafter becoming avai]able. for
such purpose, whether through the exercise of the remedies provided
for in this Article or otherwise, shall be applied, as to the bonds of such
Series, as follows:

(a) If the principal of all the bonds of such Series shall not
have become due and payable, all such moneys allocated to such
bonds shall be applied

first: to the payment to the persons entitled thereto of
all installments of interest then due and payable in the order
in which such installments hecame 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 amounts due on such installment, to the persons
entitled thereto, without any diserimination or preference ex-
cept as to any difference in the respective rates of interest
specified in the bonds of such Series; and

second: to the retirement of bonds in accordance with the
provisions of Section 509 of this Agreement.
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(b) If the principal of all the bonds of such Series shall have
become due and payable, all such moneys allocated to such bonds
shall be applied

first: to the payment to the persons entitled thereto 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 particular installment, then to
the payment, ratably, according to the amounts due on such
installment, to the persons entitled thereto, without any dis-
crimination or preference except as to any difference in the
respective rates of interest specified in the bonds, and then to
the payment of any interest due and payable after maturity on
the bonds, ratably, to the persons entitled thereto, without
any diserimination or preference except as to any difference
in the respective rates of interest specified in the bonds of such
Series; and

second: to the payment of the principal of the bonds of
such Series, ratably, to the persons entitled thereto, without
preference or priority of any bond over any other bond of such
Series.

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

Whenever moneys are to be applied by the Trustee 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
discretion shall determine, having due regard to the amount of such
moneys available for application and the likelihood of additional moneys
becoming available for such application in the future ; the deposit of such
moneys with the Paying Agents, or otherwise setting aside such moneys,
in trust for the proper purpose shall constitute proper application by
the Trustee; and the Trustee shall incur no liability whatsoever to the
Authority, to any bondholder or to any other person for any delay in
applying any such moneys, so long as the Trustee acts with reasonable
diligence, having due regard to the circumstances, and ultimately applies
the same in accordance with such provisions of this Agreement as may
be applicable at the time of application by the Trustee. Whenever the
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Trustee shall exercise such diseretion in applying such moneys, it shall
fix the date (which shall be an interest payment date unless the Trustee
shall deem another date more suitable) upon which such application
is to be made and upon such date interest on the amounts of principnl
to be paid on such date shall cease to accrue. The Trustee shall give
such notice as it may deem appropriate of the fixing of any such date,
and shall not be required to make payment to the holder of any unpaid
coupon or any bond until such coupon or such bond and all unmatured
coupons, if any, appertaining to such bond shall be surrendered to t}1e
Trustee for appropriate endorsement, or for cancellation if fully paid.

Sgcrioxy 805. In case any proceeding taken by the Trustee or
bondholders on account of any default shall have been discontinued or
abandoned for any reason, then and in every such case the Authorit}",
the Trustee and the bondholders shall be restored to their former posi-
tions and rights hereunder, respectively, and all rights, remedies,
powers and duties of the Trustee shall continue as though no such
proceeding had been taken.

Smerox 806. Anything in this Agreement to the contrary not-
withstanding, the holders of a majority in aggregate principal amount
of the bonds then outstanding hereunder shall have the right, subject
to the provisions of Section 902 of this Agreement, by an instrument or
concurrent instruments in writing executed and delivered to the Trustee,
to direct the method and place of conducting all remedial proceedings
to be taken by the Trustee hercunder, provided that such direction shall
not be otherwise than in accordance with law or the provisions of this

Agreement.

Secrrox 807. Except as provided in Section 501 of this Agreement,
no holder of any of the bonds shall have any right to institute any suit,
action or proceeding in equity or at law on any bond or for the execution
of any trust hereunder or for any other remedy hereunder unless such
holder previously 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 than ten per
centum (10%) in aggregate principal amount of the bonds of any Series
then outstanding shall have made written request of the Trustee after
the right to exercise such powers or right of action, as the case may be,
ghall have acerued, and shall have afforded the Trustee a reasonable
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opportunity either to proceed to exercise the powers hereinabove granted
or to institute such action, suit or proceeding in its or their name, and
unless, also, there shall have been offered to the Trustee reasonable
security and indemnity against the costs, expenses and liabilities to be
incurred therein or thereby, and the Trustee shall have refused or
neglected to comply with such request within a reasonable time; and
such notification, request and offer of indemmity are hereby declared
in every such case, at the option of the Trustee, to be conditions prece-
dent to the execution of the powers and trusts of this Agreement or
to any other remedy hereunder; provided, however, that notwithstand-
ing the foregoing provisions of this Section and without complying
therewith, the holders of not less than ten per centum (10%) in aggre-
gate principal amount of the bonds of any Series then outstanding may
institute any such suit, action or proceeding in their own names for the
benefit of all holders of bonds hereunder. It is understood and intended
that, except as otherwise above provided, no one or more holders of the
bonds hereby secured shall have any right in any manner whatever by
his or their action to affect, disturb or prejudice the security of this
Agreement, or to enforee any right hereunder except in the manmner
herein provided, that all proceedings 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 conpons, and that
any individual right of action or other right given to one or more of such
holders by law is restricted by this Agreement to the rights and remedies
herein provided.

Srorrox 808. All rights of action under this Agreement or under
any of the bonds secured hereby, enforceable by the Trustee, may be
enforced hy it without the possession of any of the bonds or the conpons
appertaining thereto or the production thereof at the trial or other
proceeding relative thereto, and any such suit, action or proceeding
instituted by the Trustee shall be brought in its name for the benefit
of all of the holders of such bonds and coupons, subject to the provi-
sions of this Agreement.

Secrrox 809. No remedy herein conferred upon or reserved to the
Trustee or to the holders of the bonds is intended to be exelusive of
any other remedy or remedies herein provided, and each and every
such remedy shall be cumulative and shall be in addition to every other
remedy given hereunder.
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Sectrox 810. No delay or omission of the Trustee or of any holder
of the bonds to exercise any right or power acerning upon any default
shall impair any such right or power or shall be construed to be a
waiver of any such default or an acquiescence therein; and every power
and remedy given by this Agreement to the Trustee and to the holders
of the bonds, respectively, may be exercised from time to time and as
often as may be deemed expedient.

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

Secrrox 811, The Trustee shall mail to the principal underwriters,
all owners of registered bonds without coupons at their addresses as
they appear on the registration books, and all other bondholders who
shall have filed their names and addresses with the Trustee for such
purpose, written notice of the occurrence of any event of default set
forth in Section 802 of this Article within thirty (30) days after the
Trustee shall have notice, pursuant to the provisions of Section 908 of
this Agreement, that any such event of default shall have occurred. The
Trustee shall not, however, be subject to any liability to the principal
underwriters or to any bondholder by reason of its failure to mail any
such notice.

ARTICLE IX.
CoNCERNING THE TRUSTEE.

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

Secrion 902. The Trustee shall be under no obligation to insti-
tute any suit, or to take any remedial proceeding under this Agreement,
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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 execution of the
trusts hereby created or in the enforcement of any rights and powers
hereunder, until it shall be indemnified to its satisfaction against any
and all costs and expenses, outlays and counsel fees and other reason-
able disbursements, and against all liability; the Trustee may, never-
theless, begin suit, or appear in and defend suit, or do anything else
in its judgment proper to be done by it as such Trustee, without in-
demnity, and in such case the Authority shall reimburse the Trustee
from the revenues of the Oklahoma Turnpike System for all costs and
expenses, outlays and counsel fees and other reasonable dishurse-
ments properly incurred in connection therewith. If the Authority
shall fail to make such reimbursement, the Trustee may reimburse
itself from any moneys in its possession under the provisions of this
Agreement and shall be entitled to a preference therefor over any
of the bonds or coupons outstanding hereunder.

SecrioNn 903. The Trustee shall be under no obligation to effect
or maintain insurance or to renew any policies of insurance or to
inquire as to the sufficiency of any policies of insurance carried by
the Authority, or to report, or make or file claims or proof of loss for,
any loss or damage insured against or which may ocecur, or to keep
itself informed or advised as to the payment of any taxes or assess-
ments, or to require any such payment to be made. The Trustee shall
have no responsibility in respect of the validity, sufficiency, due execu-
tion or acknowledgment of this Agreement, or in respeect of the
validity of the bonds or of the coupons or the due execution or issu-
ance thercof. The Trustee shall be under no obligation to see that
any duties herein imposed upon the Authority, the Consulting En-
gineers, the Traffic Engineers, the Paying Agents, the Accountants
or any party other than itself, or any covenants herein contained on
the part of any party other than itself to be performed, shall be done
or performed, and the Trustee shall be under no obligation for failure
to see that any such duties or covenants are so done or performed.

Secrroxn 904. The Trustee shall not be liable or responsible be-
cause of the failure of the Authority or of any of its employees or
agents to make any collections or deposits or to perform any act
herein required of the Authority. The Trustee shall not be responsible
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for the application of any of the proceeds of the bonds or any other
moneys deposited with it and paid out, withdrawn or transferred here-
under if such application, payment, withdrawal or transfer shall be
made in accordance with the provisions of this Agreement. The im-
munities and exemptions from liability of the Trustee hereunder shall
extend to its directors, officers, employees and agents. '

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

Secrrox 906. It shall be the duty of the Trustee, on or before the
10th day of each month, to file with the Authority a statement setting
forth in respect of the preceding calendar month:

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

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

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

(d) the amount applied to the purchase or redemption of
bonds under the provisions of Section 509 of this Agreement and
a description of the bonds or portions of bonds so purchased or
redeemed, and
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(e) any other information which the Authority may reasonably
request.

All records and files pertaining to the Oklahoma Turnpike System
in the custody of the Trustee shall be open at all reasonable times to
the inspection of the Authority, the principal underwriters and their
agents and representatives.

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

Secrron 908. Except upon the happening of any event of default
specified in clauses (a), (b), (f), (g), (h) and (i) of Section 802 of this
Agreement, the Trustee shall not be obliged to take notice or be deemed
to have notice of any event of default hereunder, unless specifically
notified in writing of such event of default by the holders of not less
than ten per centum (10%) in aggregate prineipal amount of the bonds
of any Series hereby secured and then outstanding.

Secrrox 909. The bank or trust company acting as Trustee under
this Agreement, and its directors, officers, employees or agents, may in
good faith buy, sell, own, hold and deal in any of the bonds or coupons
issued under and secured by this Agreement, and may join in any
action which any bondholder may be entitled to take with like effect as
if such bank or trust company were not the Trustee under this Agree-
ment.
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Seortox 910. The recitals, statements and representations con-
tained herein and in the bonds (excluding the Trustee’s certificate of
authentication on the bonds) shall be taken and construed as made by
and on the part of the Authority and not by the Trustee, and the Trustee
assumes and shall be under no responsibility for the correctness of
the same.

Secrioxy 911, The Trustee shall be protected and shall ineur no
liability in acting or proceeding, or in not acting or not proceeding, in
good faith, reasonably and in accordance with the terms of this Agree-
ment, upon any resolution, order, 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 pursuant to any of the provisions
of this Agreement, or upon the written opinion of any attorney, engi-
neer or accountant believed by the Trustee to be qualified in relation to
the subject matter, and the Trustee shall be under no duty to make any
investigation or inquiry as to any statements contained or matters
referred to in any such instrument. The Trustee shall not be under
any obligation to see to the recording or filing of this Agreement or
otherwise to the giving to any person of notice of the provisions hereof.

Seoriony 912. The Trustee may resign and thereby become dis-
charged from the trusts hereby created, by notice in writing to be given
to the Authority and to the principal underwriters and published once
in a daily newspaper of general eirculation published in Oklahoma City,
Oklahoma, in a daily newspaper of general circulation published in
the City of Chicago, Illinois, and in a daily newspaper of general circu-
lation or a financial journal published in the Borough of Manhattan,
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 imme-
diately upon the appointment of a new Trustee hereunder, if such new
Trustee shall be appointed before the time limited by such notice and
shall then accept the trusts hereof.

Secrion 913. The Trustee may be removed at any time by an
instrument or concurrent instruments in writing, executed by the
holders of not less than a majority in aggregate prinecipal amount of
the bonds hereby secured and then outstanding and filed with the
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Authority. A facsimile copy of each such instrument shall be delivered
promptly by the Authority to the Trustee. The Trustee may also be
removed at any time for any breach of trust or for acting or proceeding
in violation of, or for failing to act or proceed in accordance with, any
provision of this Agreement with respect to the duties and obligations
of the Trustee by any court of competent jurisdiction upon the appli-
cation of the Authority or the holders of not less than five per centum
(5%) in aggregate principal amount of the bonds of any Series then
outstanding under this Agreement.

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

At any time within one year after any such vacancy shall have
occurred, the holders of a majority in aggregate principal amount of
the bonds hereby secured and then outstanding, by an instrument or
concurrent instruments in writing, executed by such bondholders and
filed with the Authority, may appoint a successor Trustee, which shall
supersede any Trustee theretofore appointed by the Authority. Faec-
simile copies of each such instrument shall be delivered promptly 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 pursunant
to the foregoing provisions of this Section within ten (10) days after
the vacancy shall have occurred, the holder of any bond outstanding
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hereunder or any retiring Trustee may apply to any court of competent
jurisdiction to appoint a successor Trustee. Such court may there-
upon, after such notice, if any, as such court may deem proper and
prescribe, appoint a successor Trustee.

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

Secrioxy 915. Every successor Trustee appointed hereunder shall
execute, acknowledge and deliver to its predecessor, and also to the
Authority, an instrument in writing accepting such appointment here-
under, and thereupon such successor Trustee, without any further act,
shall become fully vested with all the rights, immunities, powers and
trusts, and subject to all the duties and obligations, of its predecessor;
but such predecessor shall, nevertheless, on the written request of its
successor or of the Authority, and upon payment of the expenses,
charges and other disbursements of such predecessor which are pay-
able pursuant to the provisions of Section 905 of this Article, execute
and deliver an instrument transferring to such successor Trustee all
the rights, immunities, powers and trusts of such predecessor here-
under: and every predecessor Trustee 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 successor 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 qualified to act as
Trustee hereunder with or into which the bank or trust company acting
as Trustee may be merged or consolidated, or to which the assets and
business of such bank or trust company may be sold, shall be deemed
the successor of the Trustee.
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ARTICLE X.

EXECUTION OF INSTRUMENTS BY BONDHOLDERS
AND Proor or OwNERSHIP OF BoxNDS.

Secriox 1001. Any request, direction, consent or other instrument
in writing required or permitted by this Agreement to be signed or
executed by bondholders may be in any number of concurrent ingtru-
ments of similar tenor and may be signed or executed by such bond-
holders or their attorneys or legal representatives. Proof of the
excention of any such instrument and of the ownership of bonds shall
be sufficient for any purpose of this Agreement and shall be conclusive
in favor of the Trustee with regard to any action taken by it under such
instrument if made in the following manner:

(a) The fact and date of the execution by any person of any
such instrument may be proved by the verification of any officer
in any jurisdiction who, by the laws thereof, has power to take
affidavits within such jurisdiction, to the effect that such instrument
was subseribed and sworn to before him, or by an affidavit of a wit-
ness to such exeention. Where such execution is by an officer of
a corporation or association or a member of a partnership on behalf
of such corporation, association 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 claiming to be such holder, if such affidavit shall be deemed
by the Trustee to be satisfactory, or by a certificate executed by
any trust company, bank, banker or any other depositary, where-
ever sitnated, if such certifleate shall be deemed by the Trustee
to be satisfactory, showing that at the date therein mentioned such
person had on deposit with or exhibited to such trust company,
bank, banker or other depositary the bonds deseribed in such certifi-
cate. The Trustee may conclusively assume that such ownership
continues until written notice to the contrary is served upon it.
The ownership of registered bonds without coupons shall be proved
by the registration books kept under the provisions of Section 206
of this Agreement.
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However, nothing contained in this Article shall be construed as
limiting the Trustee to such proof, it being intended that the Trustee
may aceept any other evidence of the matters herein stated which it may
deem sufficient. Any request or consent of the holder of any bond shall
bind every future 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 Section,
the Trustee shall not be required to recognize any person as a holder
of any bond or coupon or to take any action at his request unless
such bond or coupon shall be deposited with it.

ARTICLE XI.
SUPPLEMENTAL AGREEMENTS.

Srerrox 1101. The Authority and the Trustee may, from time to
time and at any time, enter into such agreements supplemental hereto
as shall not be inconsistent with the terms and provisions hereof (which
supplemental agreements shall thereafter form a part hereof),

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

(b) to grant to or confer upon the Trustee for the benefit of
the bondholders any additional rights, remedies, powers, authority
or security that may lawfully be granted to or conferred upon the
bondholders or the Trustee.

At least thirty (30) days prior to the execution of any supplemental
agreement for any of the purposes of this Section, the Trustee shall
cause a notice of the proposed execution of such supplemental agree-
ment to be mailed, postage prepaid, to the principal underwriters, all
owners of registered bonds without coupons at their addresses as they
appear on the registration books and all other bondholders who shall
have filed their names and addresses with the Trustee for such purpose.
Such notice shall briefly set forth the nature of the proposed supple-
mental agreement and shall state that copies thereof are on file at the
principal office of the Trustee for inspection by all bondholders. A
failure on the part of the Trustee to mail the notice required by this
Section shall not affect the validity of such supplemental agreement.
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Secrrox 1102. Subject to the terms and provisions contained in
this Section, and not otherwise, the holders of not less than two-thirds
(2/3) in aggregate principal amount of the bonds of each Series then
outstanding shall have the right, from time to time, anything contained
in this Agreement to the contrary notwithstanding, to consent to and
approve the execution by the Authority and the Trustee of such agree-
ment or agreements supplemental hereto as shall be deemed necessary
or desirable by the Authority 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 per-
mit, or be construed as permitting, (a) an extension of the maturity
of the principal of or the interest on any bond issued hereunder, or
(b) a reduction in the principal amount of any bond or the redemption
premium or the rate of interest thereon, or (¢) the creation of a lien
upon or a pledge of revenues other than the liens and pledges created
by this Agreement, or (d) a preference or priority of any bond or
bonds over any other bond or bonds of the same Series, or except as pro-
vided in this Agreement, a preference or priority of the bonds of any
Series over the bonds of any other Series, or (e) a reduction in the
aggregate principal amount of the bonds required for consent to such
supplemental agreement. Nothing herein eontained, however, shall be
construed as making necessary the approval by bondholders of the
execution of any supplemental agreement as authorized in Seetion 1101
of this Article.

If at any time the Authority shall request the Trustee to enter into
any supplemental agreement for any of the purposes of this Section,
the Trustee shall, at the expense of the Authority, cause notice of the
proposed execution of such supplemental agreement to be published
once in each week for four (4) successive weeks in a daily newspaper of
general circulation published in Oklahoma City, Oklahoma, in a daily
newspaper of general circulation published in the City of Chicago,
Illinois, and in a daily newspaper of general circulation or a financial
journal published in the Borough of Manhattan, City and State of New
York, and, on or before the date of the first publication of such notice,
the Trustee shall also cause a similar notice to be mailed, postage pre-
paid, to the principal underwriters, all owners of registered bonds
without coupons at their addresses as they appear on the registration
books and all other bondholders who shall have filed their names and
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addresses with the Trustee for such purpose. Such notice shall briefly
set forth the nature of the proposed supplemental agreement and shall
state that copies thereof are on file at the principal office of the Trustee
for inspection by all bondholders. The Trustee shall not, however, be
subject to any liability to any bondholder by reason of its failure to
mail the notice required by this Section, and any such failure shall not
affect the validity of such supplemental agreement when consented to
and approved as provided in this Section.

Whenever, at any time within one year after the date of the first
publication of such notice, the Authority shall deliver to the Trustee an
instrument or instruments in writing purporting to be executed by the
holders of not less than two-thirds (2/3) in aggregate principal amount
of the bonds of each Series then outstanding, which instrument or instru-
ments shall refer to the proposed supplemental agreement deseribed in
such notice and shall specifically consent to 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
supplemental agreement in substantially such form, without liability or
responsibility to any holder of any bond, whether or not such holder
shall have consented thereto.

If the holders of not less than two-thirds (2/3) in aggregate prin-
cipal amount of the bonds of each Series outstanding at the time of the
execution of such supplemental agreement shall have consented to and
approved the execution thereof as 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 contained
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 supplemental agreement pursuant to
the provisions of this Section, this Agreement shall be and be deemed
to be modified and amended in accordance therewith, and the respective
rights, duties and obligations under this Agreement of the Authority,
the Trustee and all holders of bonds then outstanding shall thereafter
be determined, exercised and enforced in all respects under the provi-
sions of this Agreement as so modified and amended.
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Seorrony 1103. The Trustee is anthorized 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 executed in accordance with the provi-
sions of this Article shall thereafter form a part of this Agreement, and
all of the terms and conditions contained in any such supplemental
agreement as to any provision authorized to be contained therein shall
be and shall be deemed to be part of the terms and conditions of this
Agreement for any and all purposes. In case of the execution and de-
livery of any supplemental agreement, express reference may be made
thereto in the text of any bonds issued thereafter, if deemed necessary
or desirable by the Trustee.

Secrion 1104, In each and every case provided for in this Article,
the Trustee shall be entitled to exercise its discretion in determining
whether or not any proposed supplemental agreement, or any term or
provision therein contained, is desirable, having in view the purposes of
such instrument, the needs of the Authority, the rights and interests of
the bondholders, and the rights, obligations and interests of the Trustee,
and the Trustee shall not be under any responsibility or liability to the
Anuthority or to any bondholder or to anyone whomsoever for its refusal
in good faith to enter into 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
provisions of this Agreement, and that it is or is not proper for it,
under the provisions of this Article, to join in the execution of such
supplemental agreement.

ARTICLE XTI

DEFEASANCE.

Seorron 1201. If, when the bonds secured hereby shall have
become due and payable in accordance with their terms or shall have
been duly called for redemption or irrevocable instructions to call the
bonds for redemption shall have been given by the Authority to the
Trustee, the whole amount of the principal and the interest and the
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premium, if any, so due and payable upon all of the bonds and coupons
then outstanding 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
right, title and interest of the Trustee shall thereupon cease, détermine
and become void, and the Trustee in such case, on demand of the Author-
ity, shall release this Agreement and shall execute such documents to
evidence such release as may be reasonably required by the Authority,
and shall turn over to the Authority or to such officer, board or body
as may then be entitled by law to receive the same any surplus in any
account in the Sinking Fund and all balances remaining in any other
funds or accounts 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.

ARTICLE XIIT.
MiscerLraxeoUus PRrovISIONS.

Secrioxn 1301. In the event of the dissolution of the Authority all
of the covenants, stipulations, obligations and agreements contained
in this Agreement by or in behalf of or for the benefit of the Authority
shall bind or inure to the benefit of the successor or successors of the
Authority from time to time and any officer, board, commission, author-
ity, ageney or instrumentality to whom or to which any power or duty
affecting such covenants, stipulations, obligations and agreements shall
be transferred by or in accordance with law, and the word *‘ Authority’’
as used in this Agreement shall include such successor or successors.

Secrion 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 deemed 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 Authority shall, within thirty (30) days thereafter, appoint a bank
or trust company located in the same city as Paying Agent to fill such
vacancy ; provided, however, that if the Authority shall fail to appoint
such Paying Agent within said period, the Trustee shall make such
appointment.
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Secrron 1303. Any notice, demand, direction, request or other
instrument authorized or required by this Agreement to be given to
or filed with the Authority or the Trustee shall be deemed to have been
sufficiently given or filed for all purposes of this Agreement if and when
sent by registered mail, return receipt requested:

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

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

All documents received by the Trustee under the provisions of
this Agreement, or photostatic copies thereof, shall be retained in its
possession until this Agreement shall be released under the provisions
of Section 1201 hereof, subject at all reasonable times to the inspection
of the Authority, the Consulting Engineers, the Traffic Engineers, the
principal underwriters, any bondholder, and the agents and represen-
tatives thereof.

Secrion 1304, If, because of the temporary or permanent sus-
pension of publication of any newspaper or financial journal or for any
other reason, the Trustee shall be unable to publish in a newspaper or
financial journal any notice required to be published by the provisions
of this Agreement, the Trustee shall give such notice in such other
manner as in the judgment of the Trustee shall most effectively 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.

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

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

Secrroxy 1307. All covenants, stipulations, obligations and agree-
ments of the Authority contained in this Agreement shall be deemed to
be covenants, stipulations, obligations and agreements of the Authority
to the full extent authorized by the Enabling Act and permitted by the
Constitution of Oklahoma. No covenant, stipulation, obligation or agree-
ment contained herein shall be deemed to be a covenant, stipulation, obli-
gation or agreement of any present or future member, employee or agent
of the Authority in his individual capacity, and neither the members of
the Authority nor any officer thereof executing the bonds shall be liable
personally on the bonds or be subject to any personal liability or ac-
countability by reason of the issuance thereof. No member, officer, em-
ployee or agent of the Authority shall incur any personal liability in
acting or proceeding or in not acting or not proceeding, in good faith,
reasonably and in accordance with the terms of this Agreement and the
Enabling Act. This Agreement is executed with the intent that the laws
of the State of Oklahoma shall govern its construetion.

Secrroxn 1308. The principal underwriters shall be under no obliga-
tion 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 contained in any reports or other documents received by
them under the provisions of this Agreement. The immunities and ex-
emptions from liability of the principal underwriters hereunder shall
extend to their partners, directors, officers, successors, employees and
agents.

Secrion 1309. This Agreement may be executed in multiple coun-
terparts, each of which shall be regarded for all purposes as an orig-
inal; and such counterparts shall constitute but one and the same
instrument.
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Secrron 1310. Any headings preceding the texts of the several
articles hereof, and any table of contents or marginal notes appended
to copies hereof, shall be solely for convenience of reference and shall
not constitute a part of this Agreement, nor shall they affect its mean-
ing, construction or effect.

IN WITNESS WHEREOF, Oklahoma Turnpike Authority has
caused this Agreement to be executed by its Chairman and its official
seal to be impressed hereon and attested by its Secretary and Treasurer,
and The First National Bank and Trust Company of Oklahoma City
has caused this Agreement to be executed in its behalf by its President
or a Vice President and its corporate seal to be impressed hereon and
attested by its Cashier or an Assistant Cashier, all as of the day and
year first above written.

OxrragoMA TURNPIKE AUTHORITY

By Marvin MinLArD
Chairman
[sEAL]

Attest:

W. E. Faraa
Secretary and Treasurer

Tae Fmst NaTioNaL BANK AND
Trust Company oF Orramoma Ciry,
Trustee

By Roserr C. O’KEeLLEY
Vice President

[sEAL]

Attest:

STreeETER B. FLyxN, JR.
Cashier
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STATE OF OKLAHOMA ]
COUNTY OF OKLAHOMA { %

Before me, the undersigned, a Notary Public in and for said
County and State, on this 8th day of December, 1966, personally
appeared Marvin Millard, to me known to be the identical person who
subseribed the name of Oklahoma Turnpike Authority to the foregoing
instrument as its Chairman and acknowledged to me that he executed
the same as his free and voluntary act and deed and as the free and
voluntary act and deed of said Authority, for the uses and purposes
therein set forth.

Given under my hand and seal of office the day and year last above
written.

Irma DoucLas
Notary Publice

My commission expires August 30, 1968

[sEavL]
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STATE OF OKLAHOMA
COUNTY OF OKLAHOMA

Before me, the undersigned, a Notary Public in and for said County
and State, on this 9th day of December, 1966, personally appeared
Robert C. O’Kelley, to me known to be the identical person who
subseribed the name of The First National Bank and Trust Company
of Oklahoma City to the foregoing instrument as a Vice President
thereof and acknowledged to me that he executed the same as his free
and voluntary act and deed and as the free and voluntary act and deed
of said corporation, for the uses and purposes therein set forth.

Given under my hand and seal of office the day and year last above
written.

SELMA PAYNE
Notary Public

Mv commigsion expires February 8, 1970.
A I ’

[sEAL]
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$186,000,000 Amortization Requirements for $36,000,000 5% Oklahoma
OKLAHOMA TURNPIKE AUTHORITY Turnpike System Series B Revenue Bonds
Amortization Requirements for $150,000,000 4.70% Oklahoma _ Amortization Amortization
Turnpike System Series A Revenue Bonds F}ZZ"J 7i2‘1’<7,‘i’“{1'1;‘7l‘f';,s ;’aﬁegzi‘;r?l"oiz’;tl«s
Ry IA?mor_tizatio:t 1)%7:107'_{1':«.(.-1"0:1 - 1972 $ 135,000 $ 135,000
Year 18t Six Months ond St Months 1973 225,000 225,000
1971 $ 800,000 $ 800,000 1974 235,000 235,000
1972 925,000 925,000 1975 245,000 245,000
1973 970,000 970,000 1976 260,000 260,000
1974 1,015,000 1,015,000 1977 270,000 270,000
1975 1,065,000 1,065,000 1978 285,000 285,000
1976 1,115,000 1,115,000 1979 300,000 300,000
1977 1,165,000 1,165,000 1980 315,000 315,000
1978 1,220,000 1,220,000 1981 330,000 330,000
1979 1,275,000 1,275,000 1982 345,000 345,000
1980 1,335,000 1,335,000 1983 365,000 365,000
1981 1,400,000 1,400,000 1984 380,000 380,000
1982 1,465,000 1,465,000 1985 400,000 400,000
1983 1,535,000 1,535,000 1986 420,000 420,000
1984 1,605,000 1,605,000 1987 440,000 440,000
1985 1,680,000 1,680,000 1988 465,000 465,000
1986 1,760,000 1,760,000 1989 485,000 485,000
1987 1,845,000 1,845,000 1990 510,000 510,000
1988 1,930,000 1,930,000 1991 535,000 535,000
1989 2,020,000 2,020,000 1992 565,000 565,000
1990 2,115,000 2,115,000 1993 590,000 590,000
1991 2,215,000 2,215,000 1994 620,000 620,000
1992 2,320,000 2,320,000 1995 650,000 650,000
1993 2,430,000 2,430,000 1996 685,000 685,000
1994 2,545,000 2,545,000 1997 720,000 720,000
1995 2,665,000 2,665,000 1998 755,000 755,000
1996 2,790,000 2,790,000 1999 795,000 795,000
1997 2,920,000 2,920,000 2000 835,000 835,000
1998 3,055,000 3,055,000 2001 875,000 875,000
1999 3,200,000 3,200,000 2002 920,000 920,000
2000 3,350,000 3,350,000 ‘ 2003 965,000 965,000
2001 3,510,000 3,510,000 | 2004 1,015,000 1,015,000
2002 3,675,000 3,675,000 | 2005 1,065,000 1,065,000
2003 3,845,000 3,845,000 Amortization Requirements and the interest rates for the Series A bonds
2004 4,025,000 4,025,000 and the Series B bonds as fixed by resolution of the Oklahoma

Turnpike Authority adopted on December 1, 1966.

2005 4,215,000 4,215,000




