
   

 
AGENDA 

 
Special Meeting and Public Hearing of 

 The Trustees of Oklahoma Industries Authority (the “Authority”) 
Tuesday, September 26, 2017 at 10:00 a.m. 
The Alliance for Economic Development 

 Conference Room 
105 North Hudson, Suite 101 

 
Presiding:  Clayton I. Bennett, Chair 
 
The following agenda items may include actions, approvals, disapprovals and voting 
as desired by the Trustees: 

2252 Determination of Quorum 
 

2253 Consider and approve Minutes for Meeting held on Tuesday, February 7, 
2017 

 
2254 Consider and Receive Quarterly Financial Statements for Oklahoma 

Industries Authority for the period ending June 30 2017 
 
2255 Approve New Budget for FY 2017/2018 
 
2256 Consider and Approve a Resolution Approving, Authorizing, Ratifying, Renewing 

and Extending an Agreement for Economic Development Services with The 
Alliance for Economic Development of Oklahoma City, Inc., and Further 
Authorizing the Chair (or Vice-chair) to take Actions Necessary to Effectuate the 
Provisions of the Resolution, and to Approve and Authorize Other Actions 
Regarding the Operation and Management of the Authority, Including the Pursuit 
of Economic Development Prospects, and to Authorize Necessary Funding for 
Same. 

 
2257 Consideration and Possible Action with Respect to a Resolution Authorizing the 

Oklahoma Industries Authority to issue its Revenue Notes, Series 2017 (Oklahoma 
City University Project) in the total Aggregate Principal Amount not to exceed 
$52,500,000 (The “Notes”); Authorizing the General Manager to Conduct a Public 
Hearing, if necessary; Waiving Competitive Bidding and Authorizing said Notes to 
be Sold on a Negotiated Basis; Approving and Authorizing an Amendment to Note 
Indenture or in the Alternative Execution of a New Note Indenture and/or any 
Supplemental Note Indenture thereto Securing the Authority’s Notes; Approving and 
Authorizing Execution of an Amendment to Loan Agreement or in the Alterative a 
New Loan Agreement by and between The Authority And Oklahoma City 
University (The “University”) Securing the Notes; Providing that the Organizational 
Document Creating The Authority is Subject to the Provisions of the Indenture; 
Authorizing and Directing the Execution of said Notes and other Documents 



   

Relating to the Transaction, including Professional Services Agreements; and 
Containing other Provisions Relating Thereto. 

2258 Consider and approve a Resolution authorizing and approving a Memorandum of 
Understanding (“MOU”) among Oklahoma Industries Authority (“OIA”); TC 
Oklahoma Development, Inc., a Delaware corporation; Battelle Oklahoma, LLC, 
an Oklahoma limited liability company; and Trammell Crow Company, LLC, a 
Delaware limited liability company (successor by merger to Trammell Crow 
Company) for the acquisition and purchase of leasehold interests and other rights 
regarding property in the vicinity of S.E. 59th St and Douglas Blvd. associated 
with the Maintenance, Repair, and Overhaul Technology Center (“MROTC 
Project”) at a purchase price not to exceed $1,800,000; and authorizing, OIA 
officers (i) to take necessary and desirable actions contemplated by or in 
furtherance of the MOU, to include approval of agreements and other documents  
and the creation of a limited liability company with OIA as its beneficial owner, 
(ii) to close the transaction contemplated by the MOU, and thereafter (iii) to 
manage and operate the MROTC Project, all for and on behalf of OIA. 

2259 Consider and Approve a Resolution Authorizing and Approving Terms of 
Settlement for the Sale, Release, and Transfer of Rights in Property 
Associated with the Presbyterian Professional Building at 711 Stanton L. 
Young Blvd. in Oklahoma City, Oklahoma, And Authorizing Officers of 
the Authority to effectuate same 

2260 Receive and discuss report of General Manager, and possible actions 
related thereto 

 
2261        Adjournment 
 











Financial Statements
of

Oklahoma Industries Authority
For the Period Ended June 30, 2017

Agenda Item 2254



Oklahoma Industries Authority
Statement of Net Assets

 June 30, 2017

Current Assets
Cash & Cash Equivalents

Cash - BOK Admin 7078 4,166$                     
Short Term Cash - Summit Machine 2,159,102                
Short Term Cash - Revenue Fund 2,680,806                

Total Cash & Cash Equivalents 4,844,073$              

Accrued Int. Receivable-PF 2,387                       
Accounts Receivable 3,609                       
Prepaid Insurance 6,072                       
Note Receivable - Progress OKC 62,398                     

Total Current Assets 4,918,538                

Fixed Assets
Office Equipment 40,218                     
Software 1,743                       
Sanitary Sewers 19,137                     
Water Mains 4,542                       
Industrial Land - Unit Parts 139,081                   
Industrial Property 605,577                   
Industrial Equipment 57,936                     
Earnest - 7050 SE 59th 10,000                     
Property - 4725 SE 59th 160,820                   
Thomas Estell Land 401,263                   
Unit Parts Office Renovation 815,057                   
Unit Parts 2nd Renovation 1,081,272                
MROTC - Land 697,000                   
MROTC - Building & Tow-way 28,482,739              
Boeing Land-FY15 1,362,845                
Accumulated Depreciation (6,888,274)              

Total Fixed Assets 26,990,956              

Appropriated Assets
Cash & Cash Equivalents

Princ Cash Tinker Project Fund 41                            
Short Term Cash Spec. Res. AF 764,388                   
Accrued Int. Receivable - AF 375                          

Investments
Fixed Inc-Special Reserve FdAF 284,147                   

Total Appropriated Assets 1,048,952                

Total Assets 32,958,446$            

ASSETS

Unaudited - For Management Use Only



Oklahoma Industries Authority
Statement of Net Assets

 June 30, 2017

Current Liabilities
Accounts Payable 27,354$                   
Unearned Income 1,249                       
Deferred Grant Revenue, current portion 54,017                     
Note Payable - MROTC, current portion 1,832,927                

Total Current Liabilities 1,915,548$              

Long-Term Liabilities
Note Payable - MROTC 12,099,625              
Deferred Grant Revenue 2,160,678                

Total Long-Term Liabilities 14,260,302              

Net Assets
Project Fund - Begin Balance 14,898,304              
Appropriated FD - Begin Balanc 1,263,831                
Change in Net Assets 620,461                   

Total Net Assets 16,782,596              

Total Liabilities and Net Assets 32,958,446$            

LIABILITIES AND NET ASSETS

Unaudited - For Management Use Only



Oklahoma Industries Authority
Income Statement

For the Three Months and Twelve Months Ending June 30, 2017

Current Period Year to Date
Revenues

Lease Revenue - PF 61,801$                   8.19 247,202$                   8.19
MROTC Dev Prtnrs Fee Income 3,750                       0.50 15,000$                     0.50
Admin. - 1/8 of 1% 21,718                     1.82 69,664$                     1.82
Interest Income - PF 10,737                     0.34 83,891$                     0.34
Interest Income - AF 1,006                       0.99 15,857$                     0.99
Asset Change in Value (839)                        (0.54) (72,070)$                    (0.54)
MROTC Revenue 669,570                   88.70 2,678,280$                88.70

Total Revenues 767,744                   100.00 3,037,824                  100.00

Operating Expenses
Contract Services 69,100                     9.00 263,200                     8.66
Bank Trustee Fees - PF -                              0.00 2,500                         0.08
Legal Expenses 39,200                     5.11 169,670                     5.59
Professional Services 6,600                       0.86 81,121                       2.67
Insurance - PF 1,769                       0.23 7,031                         0.23
Office Expense - PF 136                          0.02 1,083                         0.04
Dues & Subscriptions -                              0.00 2,616                         0.09
Depreciation Expense 12,074                     1.57 48,298                       1.59
Depreciation Expense - MROTC 142,414                   18.55 569,655                     18.75
Interest Expense 214,831                   27.98 898,507                     29.58
4725 SE 59th St Expenses -                              0.00 24,664                       0.81
Other Expense -                              0.00 1,020                         0.03

Total Operating Expenses 486,124                   63.32 2,069,364                  67.27

Other Revenues/Expenses
Dist-benefit other gov. - Chamber 12,000                     1.56 348,000                     11.46

Total Other Revenues/Expenses 12,000                     1.56 348,000                     11.46

Change in Net Assets 269,620$                35.12 620,461$                   21.27

Unaudited-For Management Use Only



Oklahoma Industries Authority
General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
Cash - BOK Admin 7078 4/1/17 Beginning Balance 4,165.54

6/30/17 Ending Balance 4,165.54
Principal Cash - Rev Fund 104/1/17 Beginning Balance -1,332,244.13
Principal Cash - Rev Fund 104/3/17 The Alliance for Economic Dev. 20,833.34
Principal Cash - Rev Fund 104/3/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 20,833.34
Principal Cash - Rev Fund 104/3/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 903.58
Principal Cash - Rev Fund 104/5/17 GE Oil & Gas Esp, Inc. 18,600.00
Principal Cash - Rev Fund 104/6/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 18,600.00
Principal Cash - Rev Fund 104/18/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 1,250.00
Principal Cash - Rev Fund 104/18/17 MROTC Development Partners, LL 1,250.00
Principal Cash - Rev Fund 104/20/17 Cox Communications, Inc. 45.58
Principal Cash - Rev Fund 104/20/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 45.58
Principal Cash - Rev Fund 105/1/17 Ledet's Welding 2,000.00
Principal Cash - Rev Fund 105/1/17 The Alliance for Economic Dev. 20,833.34
Principal Cash - Rev Fund 105/1/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 20,833.34
Principal Cash - Rev Fund 105/1/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 1,077.27
Principal Cash - Rev Fund 105/5/17 GE Oil & Gas Esp, Inc. 18,600.00
Principal Cash - Rev Fund 105/5/17 Insurica Insurance 4,066.16
Principal Cash - Rev Fund 105/5/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 20,600.00
Principal Cash - Rev Fund 105/8/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 4,066.16
Principal Cash - Rev Fund 105/9/17 OK Medical Research Foundation 2,500.00
Principal Cash - Rev Fund 105/11/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 2,500.00
Principal Cash - Rev Fund 105/15/17 MROTC Development Partners, LL 1,250.00
Principal Cash - Rev Fund 105/17/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 1,250.00
Principal Cash - Rev Fund 105/19/17 Cox Communications, Inc. 45.31
Principal Cash - Rev Fund 105/19/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 45.31
Principal Cash - Rev Fund 106/1/17 Ledet's Welding 2,000.00
Principal Cash - Rev Fund 106/1/17 Oklahoma City University 13,075.22
Principal Cash - Rev Fund 106/1/17 The Boeing Co., c/o MBG Consul 1.00
Principal Cash - Rev Fund 106/1/17 The Alliance for Economic Dev. 20,833.34
Principal Cash - Rev Fund 106/1/17 ProgressOKC 62,397.56
Principal Cash - Rev Fund 106/1/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 1,183.37
Principal Cash - Rev Fund 106/2/17 GE Oil & Gas Esp, Inc. 18,600.00
Principal Cash - Rev Fund 106/2/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 49,554.68
Principal Cash - Rev Fund 106/19/17 MROTC Development Partners, LL 1,250.00
Principal Cash - Rev Fund 106/19/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 1,250.00
Principal Cash - Rev Fund 106/20/17 Williams, Box, Forshee & Bulla 3,517.50
Principal Cash - Rev Fund 106/20/17 Williams, Box, Forshee & Bulla 5,191.50
Principal Cash - Rev Fund 106/20/17 Williams, Box, Forshee & Bulla 120.00
Principal Cash - Rev Fund 106/20/17 Williams, Box, Forshee & Bulla 1,170.00
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Oklahoma Industries Authority
General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
Principal Cash - Rev Fund 106/20/17 Williams, Box, Forshee & Bulla 22,680.00
Principal Cash - Rev Fund 106/20/17 Cox Communications, Inc. 45.31
Principal Cash - Rev Fund 106/20/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 32,724.31
Principal Cash - Rev Fund 106/27/17 American Cancer Society, Inc. 2,534.38
Principal Cash - Rev Fund 106/27/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 2,534.38
Principal Cash - Rev Fund 106/30/17 Rick Godfrey 6,600.00
Principal Cash - Rev Fund 106/30/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 6,600.00
Principal Cash - Rev Fund 1017 Change 216,363.32 219,527.54 -3,164.22

6/30/17 Ending Balance -1,335,408.35
Principal Cash - Summit Mac4/1/17 Beginning Balance
Principal Cash - Summit Mac4/3/17 Purchase/Sell BOK Cash Fund I 81-4051-03-3 603.42
Principal Cash - Summit Mac4/5/17 Transferto/from princ&income 81-4051-03-3 603.42
Principal Cash - Summit Mac5/1/17 Purchase/Sell BOK Cash Fund I 81-4051-03-3 722.93
Principal Cash - Summit Mac5/5/17 Transferto/from princ&income 81-4051-03-3 722.93
Principal Cash - Summit Mac5/15/17 Purchase/Sell BOK Cash Fund I 81-4051-03-3 304,500.00
Principal Cash - Summit Mac5/15/17 Tulsa County OK Indl Auth Cap 300,000.00
Principal Cash - Summit Mac6/1/17 Purchase/Sell BOK Cash Fund I 81-4051-03-3 867.01
Principal Cash - Summit Mac6/5/17 Transferto/from princ&income 81-4051-03-3 5,367.01
Principal Cash - Summit Mach. Change 306,693.36 306,693.36                         

Income Cash - Revenue Fund4/1/17 Beginning Balance 1,332,244.13
Income Cash - Revenue Fund4/3/17 Interest Income 903.58
Income Cash - Revenue Fund5/1/17 Interest Income 1,077.27
Income Cash - Revenue Fund6/1/17 Interest Income 1,183.37
Income Cash - Revenue Fund Change 3,164.22 3,164.22

6/30/17 Ending Balance 1,335,408.35
Income Cash - Summit Mach4/1/17 Beginning Balance
Income Cash - Summit Mach4/5/17 Transferto/from princ&income 81-4051-03-3 603.42
Income Cash - Summit Mach4/30/17 Interest Income 603.42
Income Cash - Summit Mach5/1/17 Interest Income 722.93
Income Cash - Summit Mach5/5/17 Transferto/from princ&income 81-4051-03-3 722.93
Income Cash - Summit Mach5/15/17 Tulsa County OK Indl Auth Cap 4,500.00
Income Cash - Summit Mach6/1/17 Interest Income 867.01
Income Cash - Summit Mach6/5/17 Transferto/from princ&income 81-4051-03-3 5,367.01
Income Cash - Summit Machine Change 6,693.36 6,693.36                         

Short Term Cash - Summit M4/1/17 Beginning Balance 1,852,408.25
Short Term Cash - Summit M4/3/17 Purchase/Sell BOK Cash Fund I 81-4051-03-3 603.42
Short Term Cash - Summit M5/1/17 Purchase/Sell BOK Cash Fund I 81-4051-03-3 722.93
Short Term Cash - Summit M5/15/17 Purchase/Sell BOK Cash Fund I 81-4051-03-3 304,500.00
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Oklahoma Industries Authority
General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
Short Term Cash - Summit M6/1/17 Purchase/Sell BOK Cash Fund I 81-4051-03-3 867.01
Short Term Cash - Summit Machi Change 306,693.36 306,693.36

6/30/17 Ending Balance 2,159,101.61
Fixed Income - Summit Mac 4/1/17 Beginning Balance 300,729.00
Fixed Income - Summit Mac 4/23/17 Adjust market value of fixed income investments 81-4051-03-3 516.00
Fixed Income - Summit Mac 5/15/17 Tulsa County OK Indl Auth Cap - Proceeds at maturity 300,000.00
Fixed Income - Summit Mac 5/31/17 Adjust market value of fixed income investments 81-4051-03-3 6,957.00
Fixed Income - Summit Mac 5/31/17 Adjust market value of fixed income investments 81-4051-03-3 7,170.00
Fixed Income - Summit Mac Prin Change 6,957.00 307,686.00 -300,729.00

Short Term Cash - Revenue F4/1/17 Beginning Balance 2,764,359.92
Short Term Cash - Revenue F4/3/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 20,833.34
Short Term Cash - Revenue F4/3/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 903.58
Short Term Cash - Revenue F4/6/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 18,600.00
Short Term Cash - Revenue F4/18/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 1,250.00
Short Term Cash - Revenue F4/20/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 45.58
Short Term Cash - Revenue F5/1/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 20,833.34
Short Term Cash - Revenue F5/1/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 1,077.27
Short Term Cash - Revenue F5/5/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 20,600.00
Short Term Cash - Revenue F5/8/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 4,066.16
Short Term Cash - Revenue F5/11/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 2,500.00
Short Term Cash - Revenue F5/17/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 1,250.00
Short Term Cash - Revenue F5/19/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 45.31
Short Term Cash - Revenue F6/1/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 1,183.37
Short Term Cash - Revenue F6/2/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 49,554.68
Short Term Cash - Revenue F6/19/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 1,250.00
Short Term Cash - Revenue F6/20/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 32,724.31
Short Term Cash - Revenue F6/27/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 2,534.38
Short Term Cash - Revenue F6/30/17 Purchase/Sell BOK Cash Fund I 81-4051-01-7 6,600.00
Short Term Cash - Revenue Fund Change 51,148.60 134,702.72 -83,554.12

6/30/17 Ending Balance 2,680,805.80
Accrued Int. Receivable-PF 4/1/17 Beginning Balance 1,507.00
Accrued Int. Receivable-PF 4/3/17 Interest Income 903.58
Accrued Int. Receivable-PF 4/30/17 Interest Income 603.42
Accrued Int. Receivable-PF 4/30/17 Accrue Summit Machine Interest Income 81-4051-03-3 722.93
Accrued Int. Receivable-PF 4/30/17 Accrue Master Rev Interest Income 81-4051-01-7 1,077.27
Accrued Int. Receivable-PF 5/1/17 Interest Income 722.93
Accrued Int. Receivable-PF 5/1/17 Interest Income 1,077.27
Accrued Int. Receivable-PF 5/31/17 Accrue Summit Machine Interest Income 81-4051-03-3 867.01
Accrued Int. Receivable-PF 5/31/17 Accrue Master Rev Interest Income 81-4051-01-7 1,183.37
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Oklahoma Industries Authority
General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
Accrued Int. Receivable-PF 6/1/17 Interest Income 1,183.37
Accrued Int. Receivable-PF 6/1/17 Interest Income 867.01
Accrued Int. Receivable-PF 6/30/17 Accrue Summit Machine Interest Income 81-4051-03-3 1,059.44
Accrued Int. Receivable-PF 6/30/17 Accrue Master Rev Interest Income 81-4051-01-7 1,327.29
Accrued Int. Receivable-PF Change 6,237.31 5,357.58 879.73

6/30/17 Ending Balance 2,386.73
Accounts Receivable 4/1/17 Beginning Balance
Accounts Receivable 4/1/17 GE Oil & Gas Esp, Inc. 18,600.00
Accounts Receivable 4/5/17 GE Oil & Gas Esp, Inc. - Invoice: #84 A 18,600.00
Accounts Receivable 5/1/17 GE Oil & Gas Esp, Inc. 18,600.00
Accounts Receivable 5/5/17 GE Oil & Gas Esp, Inc. - Invoice: #85 A 18,600.00
Accounts Receivable 6/1/17 GE Oil & Gas Esp, Inc. 18,600.00
Accounts Receivable 6/2/17 GE Oil & Gas Esp, Inc. - Invoice: #86 A 18,600.00
Accounts Receivable 6/30/17 Move YMCA admin fee to correct A/R account at YE 3,608.50
Accounts Receivable Change 59,408.50 55,800.00 3,608.50

6/30/17 Ending Balance 3,608.50
Prepaid Insurance 4/1/17 Beginning Balance 3,775.08
Prepaid Insurance 4/30/17 Expense monthly portion of pre-paid insurance 589.63
Prepaid Insurance 5/31/17 Move insurance payment to prepaid 4,066.16
Prepaid Insurance 5/31/17 Expense monthly portion of pre-paid insurance 589.63
Prepaid Insurance 6/30/17 Expense monthly portion of pre-paid insurance 589.63
Prepaid Insurance Change 4,066.16 1,768.89 2,297.27

6/30/17 Ending Balance 6,072.35
Note Receivable - Progress O4/1/17 Beginning Balance
Note Receivable - Progress O6/1/17 ProgressOKC - Note Receivable - Progress OKC 62,397.56
Note Receivable - Progress OKC Change 62,397.56 62,397.56

6/30/17 Ending Balance 62,397.56
Office Equipment 4/1/17 Beginning Balance 40,218.31

6/30/17 Ending Balance 40,218.31
Software 4/1/17 Beginning Balance 1,742.54

6/30/17 Ending Balance 1,742.54
Sanitary Sewers 4/1/17 Beginning Balance 19,136.80

6/30/17 Ending Balance 19,136.80
Water Mains 4/1/17 Beginning Balance 4,541.67

6/30/17 Ending Balance 4,541.67
Industrial Land - Unit Parts 4/1/17 Beginning Balance 139,080.88

6/30/17 Ending Balance 139,080.88
Industrial Property 4/1/17 Beginning Balance 605,577.19

6/30/17 Ending Balance 605,577.19
Industrial Equipment 4/1/17 Beginning Balance 57,936.00
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Oklahoma Industries Authority
General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
6/30/17 Ending Balance 57,936.00

Accumulated Depreciation 4/1/17 Beginning Balance -1,396,926.33
Accumulated Depreciation 4/30/17 Record monthly depreciation-Unit Parts Building 4,024.82
Accumulated Depreciation 5/31/17 Record monthly depreciation-Unit Parts Building 4,024.82
Accumulated Depreciation 6/30/17 Record monthly depreciation-Unit Parts Building 4,024.83
Accumulated Depreciation Change 12,074.47 -12,074.47

6/30/17 Ending Balance -1,409,000.80
Acumulated Depreciation - M4/1/17 Beginning Balance -5,336,859.48
Acumulated Depreciation - M4/30/17 Record monthly depreciation-MROTC 47,471.23
Acumulated Depreciation - M5/31/17 Record monthly depreciation-MROTC 47,471.23
Acumulated Depreciation - M6/30/17 Record monthly depreciation-MROTC 47,471.23
Acumulated Depreciation - MROT Change 142,413.69 -142,413.69

6/30/17 Ending Balance -5,479,273.17
Earnest - 7050 SE 59th 4/1/17 Beginning Balance 10,000.00

6/30/17 Ending Balance 10,000.00
Property - 4725 SE 59th 4/1/17 Beginning Balance 160,820.00

6/30/17 Ending Balance 160,820.00
Thomas Estell Land 4/1/17 Beginning Balance 401,263.00

6/30/17 Ending Balance 401,263.00
Unit Parts Office Renovation4/1/17 Beginning Balance 815,056.75

6/30/17 Ending Balance 815,056.75
Unit Parts 2nd Renovation 4/1/17 Beginning Balance 1,081,272.14

6/30/17 Ending Balance 1,081,272.14
MROTC - Land 4/1/17 Beginning Balance 697,000.00

6/30/17 Ending Balance 697,000.00
MROTC - Building & Tow-w4/1/17 Beginning Balance 28,482,739.31

6/30/17 Ending Balance 28,482,739.31
Boeing Land-FY15 4/1/17 Beginning Balance 1,362,845.36

6/30/17 Ending Balance 1,362,845.36
Principal Cash - Appropriate 4/1/17 Beginning Balance -70,976.94
Principal Cash - Appropriate 4/3/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 252.81
Principal Cash - Appropriate 4/5/17 Oklahoma City Chamber of Comme 4,000.00
Principal Cash - Appropriate 4/5/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 4,000.00
Principal Cash - Appropriate 5/1/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 301.34
Principal Cash - Appropriate 5/5/17 Oklahoma City Chamber of Comme 4,000.00
Principal Cash - Appropriate 5/5/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 4,000.00
Principal Cash - Appropriate 6/1/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 329.49
Principal Cash - Appropriate 6/5/17 Oklahoma City Chamber of Comme 4,000.00
Principal Cash - Appropriate 6/5/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 4,000.00
Principal Cash - Appropriated Change 12,000.00 12,883.64 -883.64
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Oklahoma Industries Authority
General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
6/30/17 Ending Balance -71,860.58

Income Cash - Appropriated 4/1/17 Beginning Balance 70,976.94
Income Cash - Appropriated 4/3/17 Interest Income 252.81
Income Cash - Appropriated 5/31/17 Interest Income 301.34
Income Cash - Appropriated 6/30/17 Interest Income 329.49
Income Cash - Appropriated Fd Change 883.64 883.64

6/30/17 Ending Balance 71,860.58
Princ Cash Tinker Project Fu4/1/17 Beginning Balance -74.54
Princ Cash Tinker Project Fu4/3/17 Purchase/Sell BOK Cash Fund I 81-4051-06-6 0.02
Princ Cash Tinker Project Fu4/3/17 Adjust incorrect amount in original JE - GH 8/6/17 0.01
Princ Cash Tinker Project Fu5/1/17 Purchase/Sell BOK Cash Fund I 81-4051-06-6 0.02
Princ Cash Tinker Project Fu6/1/17 Purchase/Sell BOK Cash Fund I 81-4051-06-6 0.02
Princ Cash Tinker Project Fund Change 0.01 0.06 -0.05

6/30/17 Ending Balance -74.59
Income Cash - Tinker Proj Fu4/1/17 Beginning Balance 74.54
Income Cash - Tinker Proj Fu4/3/17 Interest Income 0.01
Income Cash - Tinker Proj Fu5/1/17 Interest Income 0.02
Income Cash - Tinker Proj Fu6/1/17 Interest Income 0.02
Income Cash - Tinker Proj Fund Change 0.05 0.05

6/30/17 Ending Balance 74.59
Princ Cash Tinker Project Fu4/1/17 Beginning Balance 41.31
Princ Cash Tinker Project Fu4/3/17 Purchase/Sell BOK Cash Fund I 81-4051-06-6 0.02
Princ Cash Tinker Project Fu4/3/17 Adjust incorrect amount in original JE - GH 8/6/17 0.01
Princ Cash Tinker Project Fu5/1/17 Purchase/Sell BOK Cash Fund I 81-4051-06-6 0.02
Princ Cash Tinker Project Fu6/1/17 Purchase/Sell BOK Cash Fund I 81-4051-06-6 0.02
Princ Cash Tinker Project Fund Change 0.06 0.01 0.05

6/30/17 Ending Balance 41.36
Short Term Cash Spec. Res. 4/1/17 Beginning Balance 775,504.63
Short Term Cash Spec. Res. 4/3/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 252.81
Short Term Cash Spec. Res. 4/5/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 4,000.00
Short Term Cash Spec. Res. 5/1/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 301.34
Short Term Cash Spec. Res. 5/5/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 4,000.00
Short Term Cash Spec. Res. 6/1/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 329.49
Short Term Cash Spec. Res. 6/5/17 Purchase/Sell BOK Cash Fund I 81-4051-02-5 4,000.00
Short Term Cash Spec. Res. AF Change 883.64 12,000.00 -11,116.36

6/30/17 Ending Balance 764,388.27
Fixed Inc-Special Reserve Fd4/1/17 Beginning Balance 284,256.50
Fixed Inc-Special Reserve Fd4/30/17 Adjust market value of fixed income investments 81-4051-02-5 376.75
Fixed Inc-Special Reserve Fd5/31/17 Adjust market value of fixed income investments 81-4051-02-5 646.25
Fixed Inc-Special Reserve Fd6/30/17 Adjust market value of fixed income investments 81-4051-02-5 1,133.00
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Oklahoma Industries Authority
General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
Fixed Inc-Special Reserve FdAF Change 1,023.00 1,133.00 -110.00

6/30/17 Ending Balance 284,146.50
Accrued Int. Receivable - AF4/1/17 Beginning Balance 252.82
Accrued Int. Receivable - AF4/3/17 Interest Income 0.01
Accrued Int. Receivable - AF4/3/17 Interest Income 252.81
Accrued Int. Receivable - AF4/30/17 Accrue Interest Income 81-4051-06-6 0.01
Accrued Int. Receivable - AF4/30/17 Accrue Special Reserve Interest Income 81-4051-02-5 301.34
Accrued Int. Receivable - AF5/1/17 Interest Income 0.02
Accrued Int. Receivable - AF5/31/17 Interest Income 301.34
Accrued Int. Receivable - AF5/31/17 Accrue Interest Income 81-4051-06-6 0.02
Accrued Int. Receivable - AF5/31/17 Accrue Special Reserve Interest Income 81-4051-02-5 329.49
Accrued Int. Receivable - AF6/1/17 Interest Income 0.02
Accrued Int. Receivable - AF6/30/17 Interest Income 329.49
Accrued Int. Receivable - AF6/30/17 Accrue Interest Income 81-4051-06-6 0.02
Accrued Int. Receivable - AF6/30/17 Accrue Special Reserve Interest Income 81-4051-02-5 375.37
Accrued Int. Receivable - AF Change 1,006.25 883.69 122.56

6/30/17 Ending Balance 375.38
Accounts Payable 4/1/17 Beginning Balance -20,833.33
Accounts Payable 4/3/17 The Alliance for Economic Dev. - Accounts Payable 20,833.34
Accounts Payable 4/30/17 Accrue Monthly Management Fee due to AED 20,833.33
Accounts Payable 5/1/17 The Alliance for Economic Dev. - Accounts Payable 20,833.34
Accounts Payable 5/31/17 Accrue Monthly Management Fee due to AED 20,833.33
Accounts Payable 6/1/17 The Alliance for Economic Dev. - Accounts Payable 20,833.34
Accounts Payable 6/30/17 Williams, Box, Forshee & Bulla 30.00
Accounts Payable 6/30/17 Williams, Box, Forshee & Bulla 60.00
Accounts Payable 6/30/17 Williams, Box, Forshee & Bulla 920.00
Accounts Payable 6/30/17 Williams, Box, Forshee & Bulla 900.00
Accounts Payable 6/30/17 Williams, Box, Forshee & Bulla 4,611.00
Accounts Payable 6/30/17 Accrue Monthly Management Fee due to AED 20,833.33
Accounts Payable Change 62,500.02 69,020.99 -6,520.97

6/30/17 Ending Balance -27,354.30
Unearned Rent 4/1/17 Beginning Balance -2,000.00
Unearned Rent 4/1/17 Ledet's Welding 2,000.00
Unearned Rent 4/1/17 API Realty, LLC 0.01
Unearned Rent 4/1/17 API Realty, LLC 0.01
Unearned Rent 4/1/17 API Realty, LLC - Invoice: #3 0.01
Unearned Rent 4/1/17 API Realty, LLC - Invoice: #3V 0.01
Unearned Rent 5/1/17 Ledet's Welding 2,000.00
Unearned Rent 5/1/17 OK Medical Research Foundation 2,500.00
Unearned Rent 5/1/17 Oklahoma City University 13,075.22
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Oklahoma Industries Authority
General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
Unearned Rent 5/1/17 Ledet's Welding - Invoice: #40 2,000.00
Unearned Rent 5/9/17 OK Medical Research Foundation - Invoice: #1-2018 2,500.00
Unearned Rent 6/1/17 Ledet's Welding 2,000.00
Unearned Rent 6/1/17 American Cancer Society, Inc. 2,534.38
Unearned Rent 6/1/17 YMCA of Greater OKC 3,608.50
Unearned Rent 6/1/17 Ledet's Welding - Invoice: #41 2,000.00
Unearned Rent 6/1/17 Oklahoma City University - Invoice: 2017 - #1 13,075.22
Unearned Rent 6/27/17 American Cancer Society, Inc. - Invoice: #2017-1 2,534.38
Unearned Rent 6/30/17 Move YMCA admin fee to A/R account at YE 3,608.50
Unearned Rent Change 27,718.12 25,718.12 2,000.00

Unearned Fee Income 4/1/17 Beginning Balance -1,249.37
Unearned Fee Income 4/1/17 MROTC Development Partners, LL 1,250.00
Unearned Fee Income 4/18/17 MROTC Development Partners, LL - Invoice: #87 1,250.00
Unearned Fee Income 5/1/17 MROTC Development Partners, LL 1,250.00
Unearned Fee Income 5/15/17 MROTC Development Partners, LL - Invoice: #88 1,250.00
Unearned Fee Income 6/1/17 MROTC Development Partners, LL 1,250.00
Unearned Fee Income 6/19/17 MROTC Development Partners, LL - Invoice: #89 1,250.00
Unearned Fee Income Change 3,750.00 3,750.00                         

6/30/17 Ending Balance -1,249.37
Current portion - Deferred G 4/1/17 Beginning Balance -54,016.94

6/30/17 Ending Balance -54,016.94
Current port - Note Pay MRO4/1/17 Beginning Balance -1,805,526.03
Current port - Note Pay MRO6/30/17 Reclass current portion of Note Payable - MROTC 27,400.91
Current port - Note Pay MROTC Change 27,400.91 -27,400.91

6/30/17 Ending Balance -1,832,926.94
Note Payable - MROTC - Bo4/1/17 Beginning Balance -12,568,260.91
Note Payable - MROTC - Bo4/30/17 Recognize Rental Income - MROTC Boeing 146,340.56
Note Payable - MROTC - Bo5/31/17 Recognize Rental Income - MROTC Boeing 147,077.14
Note Payable - MROTC - Bo6/30/17 Reclass current portion of Note Payable - MROTC 27,400.91
Note Payable - MROTC - Bo6/30/17 Recognize Rental Income - MROTC Boeing 147,817.43
Note Payable - MROTC - Boeing Change 468,636.04 468,636.04

6/30/17 Ending Balance -12,099,624.87
Deferred Grant Revenue 4/1/17 Beginning Balance -2,174,181.79
Deferred Grant Revenue 4/30/17 Recognize monthly portion of deferred grant revenue-MROTC (through 2058) 4,501.41
Deferred Grant Revenue 5/31/17 Recognize monthly portion of deferred grant revenue-MROTC (through 2058) 4,501.41
Deferred Grant Revenue 6/30/17 Recognize monthly portion of deferred grant revenue-MROTC (through 2058) 4,501.42
Deferred Grant Revenue Change 13,504.24 13,504.24

6/30/17 Ending Balance -2,160,677.55
Project Fund - Begin Balance4/1/17 Beginning Balance -15,018,054.20
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Oklahoma Industries Authority
General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
6/30/17 Ending Balance -15,018,054.20

Distributions - Revenue Fund4/1/17 Beginning Balance 119,750.00
6/30/17 Ending Balance 119,750.00

Appropriated FD - Begin Bal4/1/17 Beginning Balance -1,702,194.24
6/30/17 Ending Balance -1,702,194.24

Distributions - Appr. Fund 4/1/17 Beginning Balance 438,363.61
6/30/17 Ending Balance 438,363.61

Lease Payment 4/1/17 Beginning Balance -185,401.00
Lease Payment 4/1/17 GE Oil & Gas Esp, Inc. - Lease Payment of the Unit Parts Building 18,600.00
Lease Payment 4/1/17 Ledet's Welding - Lease payment for the building at 4725 SE 59th Street:  4/10/17 to 5/10/17 2,000.00
Lease Payment 5/1/17 GE Oil & Gas Esp, Inc. - Lease Payment of the Unit Parts Building 18,600.00
Lease Payment 5/1/17 Ledet's Welding - Lease payment for the building at 4725 SE 59th Street:  5/10/17 to 6/10/17 2,000.00
Lease Payment 6/1/17 GE Oil & Gas Esp, Inc. - Lease Payment of the Unit Parts Building 18,600.00
Lease Payment 6/1/17 Ledet's Welding - Lease payment for the building at 4725 SE 59th Street:  6/10/17 to 7/10/17 2,000.00
Lease Payment 6/1/17 The Boeing Co., c/o MBG Consul - Lease Payment 1.00
Lease Payment Change 61,801.00 -61,801.00

6/30/17 Ending Balance -247,202.00
Lease - MROTC Dev Prtnrs 4/1/17 Beginning Balance -11,250.00
Lease - MROTC Dev Prtnrs 4/1/17 MROTC Development Partners, LL - Administrative Fee - Month of April, 2017 1,250.00
Lease - MROTC Dev Prtnrs 5/1/17 MROTC Development Partners, LL - Administrative Fee - Month of May, 2017 1,250.00
Lease - MROTC Dev Prtnrs 6/1/17 MROTC Development Partners, LL - Administrative Fee - Month of June, 2017 1,250.00
Lease - MROTC Dev Prtnrs Change 3,750.00 -3,750.00

6/30/17 Ending Balance -15,000.00
Admin. - 1/8 of 1% 4/1/17 Beginning Balance -47,945.85
Admin. - 1/8 of 1% 4/1/17 API Realty, LLC - Test 0.01
Admin. - 1/8 of 1% 4/1/17 API Realty, LLC - Test 0.01
Admin. - 1/8 of 1% 5/1/17 OK Medical Research Foundation - $12,185,000 Revenue Bonds (OMRF), Series 2010 2,500.00
Admin. - 1/8 of 1% 5/1/17 Oklahoma City University - $60,000,000 Revenue Notes, Series 2010A; Semi-Annual Payment 13,075.22
Admin. - 1/8 of 1% 6/1/17 American Cancer Society, Inc. - $11,000,000 Revenue Bonds, Series 2002; Administrative Fee 2,534.38
Admin. - 1/8 of 1% 6/1/17 YMCA of Greater OKC - $6,500,000 Economic Development Revenue Note, Series 2011 3,608.50
Admin. - 1/8 of 1% Change 0.01 21,718.11 -21,718.10

6/30/17 Ending Balance -69,663.95
Interest Income - PF 4/1/17 Beginning Balance -73,154.15
Interest Income - PF 4/30/17 Accrue Summit Machine Interest Income 81-4051-03-3 722.93
Interest Income - PF 4/30/17 Accrue Master Rev Interest Income 81-4051-01-7 1,077.27
Interest Income - PF 5/15/17 Tulsa County OK Indl Auth Cap - Int to5/15/17 4,500.00
Interest Income - PF 5/15/17 Tulsa County OK Indl Auth Cap - Interest to 5/5/17 4,500.00
Interest Income - PF 5/15/17 Tulsa County OK Indl Auth Cap - Entry to cancel deposit entered twice 4,500.00
Interest Income - PF 5/31/17 Accrue Summit Machine Interest Income 81-4051-03-3 867.01
Interest Income - PF 5/31/17 Accrue Master Rev Interest Income 81-4051-01-7 1,183.37
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Oklahoma Industries Authority
General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
Interest Income - PF 6/30/17 Accrue Summit Machine Interest Income 81-4051-03-3 1,059.44
Interest Income - PF 6/30/17 Accrue Master Rev Interest Income 81-4051-01-7 1,327.29
Interest Income - PF Change 4,500.00 15,237.31 -10,737.31

6/30/17 Ending Balance -83,891.46
Interest Income - AF 4/1/17 Beginning Balance -14,850.58
Interest Income - AF 4/30/17 Accrue Interest Income 81-4051-06-6 0.01
Interest Income - AF 4/30/17 Accrue Special Reserve Interest Income 81-4051-02-5 301.34
Interest Income - AF 5/31/17 Accrue Interest Income 81-4051-06-6 0.02
Interest Income - AF 5/31/17 Accrue Special Reserve Interest Income 81-4051-02-5 329.49
Interest Income - AF 6/30/17 Accrue Interest Income 81-4051-06-6 0.02
Interest Income - AF 6/30/17 Accrue Special Reserve Interest Income 81-4051-02-5 375.37
Interest Income - AF Change 1,006.25 -1,006.25

6/30/17 Ending Balance -15,856.83
Asset Change in Value 4/1/17 Beginning Balance 71,231.25
Asset Change in Value 4/23/17 Adjust market value of fixed income investments 81-4051-03-3 516.00
Asset Change in Value 4/30/17 Adjust market value of fixed income investments 81-4051-02-5 376.75
Asset Change in Value 5/31/17 Adjust market value of fixed income investments 81-4051-03-3 6,957.00
Asset Change in Value 5/31/17 Adjust market value of fixed income investments 81-4051-03-3 7,170.00
Asset Change in Value 5/31/17 Adjust market value of fixed income investments 81-4051-02-5 646.25
Asset Change in Value 6/30/17 Adjust market value of fixed income investments 81-4051-02-5 1,133.00
Asset Change in Value Change 8,819.00 7,980.00 839.00

6/30/17 Ending Balance 72,070.25
MROTC Revenue 4/1/17 Beginning Balance -2,008,710.32
MROTC Revenue 4/30/17 Recognize Rental Income - MROTC Boeing 218,688.62
MROTC Revenue 4/30/17 Recognize monthly portion of deferred grant revenue-MROTC (through 2058) 4,501.41
MROTC Revenue 5/31/17 Recognize Rental Income - MROTC Boeing 218,688.62
MROTC Revenue 5/31/17 Recognize monthly portion of deferred grant revenue-MROTC (through 2058) 4,501.41
MROTC Revenue 6/30/17 Recognize Rental Income - MROTC Boeing 218,688.62
MROTC Revenue 6/30/17 Recognize monthly portion of deferred grant revenue-MROTC (through 2058) 4,501.42
MROTC Revenue Change 669,570.10 -669,570.10

6/30/17 Ending Balance -2,678,280.42
Management & Trustee Fees 4/1/17 Beginning Balance 6,600.00
Management & Trustee Fees 6/30/17 Rick Godfrey - Management & Trustee Fees - PF 6,600.00
Management & Trustee Fees - PF Change 6,600.00 6,600.00

6/30/17 Ending Balance 13,200.00
Contract Services 4/1/17 Beginning Balance 187,499.97
Contract Services 4/30/17 Accrue Monthly Management Fee due to AED 20,833.33
Contract Services 5/31/17 Accrue Monthly Management Fee due to AED 20,833.33
Contract Services 6/30/17 Accrue Monthly Management Fee due to AED 20,833.33
Contract Services Change 62,499.99 62,499.99
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Oklahoma Industries Authority
General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
6/30/17 Ending Balance 249,999.96

Bank Trustee Fees - PF 4/1/17 Beginning Balance 2,500.00
6/30/17 Ending Balance 2,500.00

Legal Expenses 4/1/17 Beginning Balance 130,469.50
Legal Expenses 6/20/17 Williams, Box, Forshee & Bulla - Legal Expenses 3,517.50
Legal Expenses 6/20/17 Williams, Box, Forshee & Bulla - Legal Expenses 5,191.50
Legal Expenses 6/20/17 Williams, Box, Forshee & Bulla - Legal Expenses 120.00
Legal Expenses 6/20/17 Williams, Box, Forshee & Bulla - Legal Expenses 1,170.00
Legal Expenses 6/20/17 Williams, Box, Forshee & Bulla - Legal Expenses 22,680.00
Legal Expenses 6/30/17 Williams, Box, Forshee & Bulla - regarding AOTP; (Inv. #23091) 30.00
Legal Expenses 6/30/17 Williams, Box, Forshee & Bulla - acquisition of BNSF Property for Tinker Inv. #23092 60.00
Legal Expenses 6/30/17 Williams, Box, Forshee & Bulla - OIA Legal Matters - General; (Inv. #23093) 920.00
Legal Expenses 6/30/17 Williams, Box, Forshee & Bulla - ownership and related HCA rights (Inv. #23094) 900.00
Legal Expenses 6/30/17 Williams, Box, Forshee & Bulla - matters related to MROTC & Tinker AFB (Inv. #23095) 4,611.00
Legal Expenses Change 39,200.00 39,200.00

6/30/17 Ending Balance 169,669.50
Commission Expense 4/1/17 Beginning Balance 22,320.00

6/30/17 Ending Balance 22,320.00
Prof Srvs - Audit - PF 4/1/17 Beginning Balance 58,800.50

6/30/17 Ending Balance 58,800.50
Insurance - PF 4/1/17 Beginning Balance 5,262.39
Insurance - PF 4/30/17 Expense monthly portion of pre-paid insurance 589.63
Insurance - PF 5/5/17 Insurica Insurance - Insurance - PF 4,066.16
Insurance - PF 5/31/17 Move insurance payment to prepaid 4,066.16
Insurance - PF 5/31/17 Expense monthly portion of pre-paid insurance 589.63
Insurance - PF 6/30/17 Expense monthly portion of pre-paid insurance 589.63
Insurance - PF Change 5,835.05 4,066.16 1,768.89

6/30/17 Ending Balance 7,031.28
Office Expense - PF 4/1/17 Beginning Balance 947.18
Office Expense - PF 4/20/17 Cox Communications, Inc. - Office Expense - PF 45.58
Office Expense - PF 5/19/17 Cox Communications, Inc. - Office Expense - PF 45.31
Office Expense - PF 6/20/17 Cox Communications, Inc. - Office Expense - PF 45.31
Office Expense - PF Change 136.20 136.20

6/30/17 Ending Balance 1,083.38
Dues & Subscriptions 4/1/17 Beginning Balance 2,616.00

6/30/17 Ending Balance 2,616.00
Depreciation Expense 4/1/17 Beginning Balance 36,223.39
Depreciation Expense 4/30/17 Record monthly depreciation-Unit Parts Building 4,024.82
Depreciation Expense 5/31/17 Record monthly depreciation-Unit Parts Building 4,024.82
Depreciation Expense 6/30/17 Record monthly depreciation-Unit Parts Building 4,024.83
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General Ledger

For the Period From Apr 1, 2017 to Jun 30, 2017

Account Description Date Trans Description Debit Amt Credit Amt Balance
Depreciation Expense Change 12,074.47 12,074.47

6/30/17 Ending Balance 48,297.86
Depreciation Expense - MRO4/1/17 Beginning Balance 427,241.07
Depreciation Expense - MRO4/30/17 Record monthly depreciation-MROTC 47,471.23
Depreciation Expense - MRO5/31/17 Record monthly depreciation-MROTC 47,471.23
Depreciation Expense - MRO6/30/17 Record monthly depreciation-MROTC 47,471.23
Depreciation Expense - MROTC Change 142,413.69 142,413.69

6/30/17 Ending Balance 569,654.76
Interest Expense 4/1/17 Beginning Balance 683,676.07
Interest Expense 4/30/17 Recognize Rental Income - MROTC Boeing 72,348.06
Interest Expense 5/31/17 Recognize Rental Income - MROTC Boeing 71,611.48
Interest Expense 6/30/17 Recognize Rental Income - MROTC Boeing 70,871.19
Interest Expense Change 214,830.73 214,830.73

6/30/17 Ending Balance 898,506.80
Miscellaneous Expense 4/1/17 Beginning Balance 1,020.09

6/30/17 Ending Balance 1,020.09
Charitable Contribution - PF 4/1/17 Beginning Balance 300,000.00

6/30/17 Ending Balance 300,000.00
4725 SE 59th St. Expenses 4/1/17 Beginning Balance 24,663.50

6/30/17 Ending Balance 24,663.50
Dist-benefit other gov. - Cha 4/1/17 Beginning Balance 36,000.00
Dist-benefit other gov. - Cha 4/5/17 Oklahoma City Chamber of Comme - Dist-benefit other gov. - Cham 4,000.00
Dist-benefit other gov. - Cha 5/5/17 Oklahoma City Chamber of Comme - Dist-benefit other gov. - Cham 4,000.00
Dist-benefit other gov. - Cha 6/5/17 Oklahoma City Chamber of Comme - Dist-benefit other gov. - Cham 4,000.00
Dist-benefit other gov. - Cham Change 12,000.00 12,000.00

6/30/17 Ending Balance 48,000.00
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2017-18
Budget

2016-17
Actual  Difference 

Revenues
Administrative Fees 75,000             84,664            (9,664) 
Grant Revenue - MROTC 54,017             54,017            - 
Grant Revenue - Tinker 350,000           - 350,000          
Interest Income 100,000           99,748            252 
Rental Income 247,201           247,201          - 
Rental Income - MROTC Development Partners 2,624,264        2,624,264       - 
Unrealized Gain/Loss on Securities - (72,070) 72,070            
Other Income (Boeing Development Fee) 360,000           - 360,000          

Total Income 3,810,482        3,037,824       772,658          
Expenses

Depreciation 617,953           617,953          - 
Grant Expense - Tinker 350,000           - 350,000          
Insurance 10,000             7,031              2,969              
Interest   791,337           898,507          (107,170) 
Legal 200,000           169,670          30,330            
Maintenance & Repair - Unit Parts 250,000           - 250,000          
Office & Miscellaneous 7,500 7,218              282 
Professional Fees  75,000             81,121            (6,121) 
Professional Fees - The Alliance 250,000           250,000          - 
Property Management - Unit Parts 13,200             13,200            - 
OKC Chamber of Commerce 48,000             48,000            - 
American Indian Cultural Center Economic Development Grant - 300,000          (300,000) 
59th Street Property Expenses-Boeing - 24,664            (24,664) 

Total Expenses 2,612,990        2,417,364       195,626          
Change in Net Assets 1,197,492        620,460          577,032          

2017-18
Budget

2016-17
Actual Difference

Change in Net Assets 1,197,492        620,460          577,032          
Changes in accruals - (80,548) 80,548            
Note Receivable - Progress OKC (106,183)          (62,398) (43,785) 
Depreciation 617,953           617,953          - 
Amortization of Deferred Revenue (54,017)            (54,017) - 
MROTC loan payments (principal) (1,832,927)       (1,725,757)      (107,170) 

Increase (decrease) in Cash & Investments (177,682)          (684,307) 506,624          

Cash & Investments at beginning of year 5,893,025        6,577,332       (684,307) 
Cash & Investments at end of year 5,715,343        5,893,025       (177,682) 

Assumptions for Budgeted Revenues, Expenses and Cash Flow
G.E. Oil & Gas Esp. pays rent of $18,600 per month and Ledt's Welding pays rent of $2,000 per month.
MROTC Development Partners pay lease payments equal to OIAs monthly note payment of $218,689.
MROTC Development Partners pay fees of $1,250 per month.  All other fees are based on bond balances.
Tinker grant revenue and expense of $350,000 budgeted for work on the Hruskocy Gate.
Interest income is based on current.
Roof repairs on the Unit Parts building are required in 2017-18.  
Realized and unrealized gains(losses) are not budgeted.
Property purchases and dispositions are not budgeted.

Oklahoma Industries Authority
Proposed Operational Budget

Oklahoma Industries Authority
Cash Flow

Agenda Item 2255



Agenda Item 2256 

  
 
   
  9.22.17-2.1 

1 

 
RESOLUTION 

 
 WHEREAS, Oklahoma Industries Authority (the “Authority”) has been duly created and 
is existing and operating as a public body corporate and politic under Title 60, Oklahoma 
Statutes 2011, Section 176 et seq. (the “Act”), for the purpose of developing and promoting 
trade, commerce, industry, and employment opportunities for the public good and the general 
welfare and promoting the general welfare of the State of Oklahoma. 
 
 NOW, THEREFORE, IN FURTHERANCE THEREOF, BE IT RESOLVED BY THE 
AUTHORITY: 
 
 Section 1. The Authority hereby approves, authorizes, ratifies, renews and extends the 
Agreement for Economic Development Services with The Alliance for Economic Development 
of Oklahoma City, Inc. (the “Alliance”), as amended, from and after its original effective date of 
July 1, 2011 through June 30, 2021, with compensation paid to the Alliance to be as follows: 

 
(a) for the fiscal year ending June 30, 2017, $250,000; 

 
(b) for the fiscal year ending June 30, 2018, $250,000; 

 
(c) for subsequent fiscal years, compensation shall be in such amount as determined 
by The Authority or its Chairman; and 

 
the Chair (or a Vice-Chair) is authorized to finalize and execute same for and on behalf of the 
Authority. 
 
 Section 3. Upon approval by the Alliance, this Resolution shall be self-executing, shall 
have retrospective effect, and shall constitute written evidence of ratification, renewal and 
extension of the Agreement for Economic Development Services with The Alliance for 
Economic Development of Oklahoma City, Inc. in accordance with the terms hereof. 
 
 Section 4.  The Chair (or a Vice-Chair) is authorized to take necessary actions and to 
grant appropriate approvals to effectuate the provisions of this Resolution, and is further 
authorized to approve and authorize other actions regarding the operation and management of the 
Authority, including the pursuit of economic development prospects, and to authorize necessary 
funding for same.  
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 ADOPTED on September 26, 2017. 
 
 
       OKLAHOMA INDUSTRIES AUTHORITY  
 
 
 
       ____________________________________ 
       Chair 
 
ATTEST: 
  
 
____________________________       
Secretary 



Agenda Item 2257 
 
 

THE TRUSTEES OF THE OKLAHOMA INDUSTRIES AUTHORITY MET IN 
SPECIAL SESSION IN THE ALLIANCE FOR ECONOMIC DEVELOPMENT CONFERENCE 
ROOM, OF THE HIGHTOWER BUILDING AT 105 NORTH HUDSON, SUITE 101 
OKLAHOMA CITY, OKLAHOMA, ON THE 26TH DAY OF SEPTEMBER, 2017, AT 10:00 
O’CLOCK A.M. 
 
 PRESENT:  
 
 
 ABSENT:  
 
 Notice of this special meeting was given in writing to the County Clerk of Oklahoma 
County, Oklahoma, forty-eight (48) hours prior to such meeting and public notice of this meeting 
was posted in prominent view at the place of said meeting twenty-four (24) hours prior to this 
meeting, excluding Saturdays, Sundays and legal holidays, all in compliance with the Oklahoma 
Open Meeting Act. 

(OTHER PROCEEDINGS) 
 
 THEREUPON, the Chairman introduced a Resolution and after discussion and upon motion 
by Trustee ____________, seconded by Trustee ___________, the Resolution was adopted by the 
following vote: 
 
 AYE:   
 
 
 NAY:   
 
Said Resolution as adopted is as follows: 
 
 A RESOLUTION AUTHORIZING THE OKLAHOMA INDUSTRIES 

AUTHORITY TO ISSUE ITS REVENUE NOTES, SERIES 2017 (OKLAHOMA 
CITY UNIVERSITY PROJECT) IN THE TOTAL AGGREGATE PRINCIPAL 
AMOUNT NOT TO EXCEED $52,500,000 (THE “NOTES”); AUTHORIZING 
THE GENERAL MANAGER TO CONDUCT A PUBLIC HEARING, IF 
NECESSARY; WAIVING COMPETITIVE BIDDING AND AUTHORIZING 
SAID NOTES TO BE SOLD ON A NEGOTIATED BASIS; APPROVING AND 
AUTHORIZING AN AMENDMENT TO NOTE INDENTURE OR IN THE 
ALTERNATIVE EXECUTION OF A NEW NOTE INDENTURE AND/OR ANY 
SUPPLEMENTAL NOTE INDENTURE THERETO SECURING THE 
AUTHORITY’S NOTES; APPROVING AND AUTHORIZING EXECUTION OF 
AN AMENDMENT TO LOAN AGREEMENT OR IN THE ALTERATIVE A 
NEW LOAN AGREEMENT BY AND BETWEEN THE AUTHORITY AND 
OKLAHOMA CITY UNIVERSITY (THE “UNIVERSITY”) SECURING THE 
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NOTES; PROVIDING THAT THE ORGANIZATIONAL DOCUMENT 
CREATING THE AUTHORITY IS SUBJECT TO THE PROVISIONS OF THE 
INDENTURE; AUTHORIZING AND DIRECTING THE EXECUTION OF SAID 
NOTES AND OTHER DOCUMENTS RELATING TO THE TRANSACTION, 
INCLUDING PROFESSIONAL SERVICES AGREEMENTS; AND 
CONTAINING OTHER PROVISIONS RELATING THERETO. 

 
 WHEREAS, the Oklahoma Industries Authority (the “Authority”) is a public trust created 
for the use and benefit of Oklahoma County, Oklahoma under the provisions of Title 60, Oklahoma 
Statutes 2011, Section 176 et seq., as amended, and the Oklahoma Trust Act; and 
 
 WHEREAS, the Authority has previously issued its Revenue Notes, Series 2010A 
(Oklahoma City University Project) dated November 30, 2010, in the original principal amount of 
$60,000,000 (the “2010A Notes”), pursuant to the terms of a Note Indenture dated as of November 
1, 2010, by and between the Authority and BOKF, NA (formerly Bank of Oklahoma, National 
Association); and  
  
 WHEREAS, Oklahoma City University (the “University”) has requested that the Authority  
authorize and issue its revenue notes in the amount of not to exceed $52,500,000 (the “Notes”) for 
the purpose of (i) refunding the 2010A Notes; (ii) funding a debt service reserve fund, if necessary; 
and (iii) paying costs of issuance of the Notes; and 
 
 WHEREAS, the Authority has found and determined that the financing will serve the public 
purpose of providing educational facilities within Oklahoma County at the lowest possible cost as 
well as create and maintain jobs which purposes are authorized and proper functions of the County 
and the Authority. 
 
 NOW, THEREFORE, BE IT RESOLVED BY THE TRUSTEES OF THE OKLAHOMA 
INDUSTRIES AUTHORITY: 
 
 SECTION 1.  INDEBTEDNESS AUTHORIZED.  The Authority is authorized to incur 
indebtedness by the issuance of its Revenue Notes, Series 2017 (Oklahoma City University Project) 
in an amount not to exceed $52,500,000  (the “Notes”) to be issued in one or more subseries for the 
purpose of (i) refunding the 2010A Notes; (ii) funding a debt service reserve fund, if necessary; and 
(iii) paying costs of issuance of the Notes. The Notes shall bear interest payable monthly 
beginning December 31, 2017, at a fixed rate of interest equal to (one month LIBOR x 74%) plus 
195 bps per annum, with said rate to be reset on November 30, 2020, 2023, 2026, 2029, and 
2032; provided however, the interest rate shall not exceed rates authorized by law. The Chairman 
or Vice Chairman and Secretary or Assistant Secretary are authorized to execute a Certificate of 
Determination establishing the principal amount and rate of interest pertaining to the Notes prior 
to closing.  
 
 SECTION 2.  AUTHORIZING PUBLIC HEARING.  The Authority is authorized to give 
notice and appoints the General Manager and/or Bond Counsel as hearing officer to conduct a 
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public hearing in the offices of the Authority pursuant to the provisions of Section 147 of the 
Internal Revenue Code of 1986, as amended, if deemed necessary by Bond Counsel. 
 
 SECTION 3.  COMPETITIVE BIDDING WAIVED. Competitive Bidding on the sale of 
said Notes is waived and the same are authorized to be sold to one or more financial institutions (the 
“Purchaser”) at a price of par. 
 

SECTION 4.  NOTE INDENTURE.  The Authority is hereby authorized to enter into an 
Amendment to Note Indenture, as it amends that certain Note Indenture dated as of November 1, 
2010, by and between the Authority and BOKF, NA, as Trustee, or in the alternative execute a new 
Note Indenture and/or any Supplemental Note Indentures thereto, by and between the same parties 
(the “Indenture”), authorizing the issuance of and securing the payment of the Notes approved in 
Section 1 hereof, and the Chairman or Vice Chairman and Secretary or Assistant Secretary of the 
Authority are authorized and directed to execute and deliver same for and on behalf of the 
Authority.   

 SECTION 5.  LOAN AGREEMENT.  The Authority is hereby authorized to enter into an 
Amendment to Loan Agreement, or in the alternative enter into a new Loan Agreement )the “Loan 
Agreement”) by and between the Authority and Oklahoma City University (the “University”), 
providing for the loaning of proceeds of the Notes to the University and pertaining to the terms of 
repayment thereof, and the Chairman, Vice Chairman, General Manager and Secretary or Assistant 
Secretary are authorized and directed to execute and deliver same for and on behalf of the 
Authority. 
 

SECTION 6.  ORGANIZATIONAL DOCUMENT SUBJECT TO THE INDENTURE.  
The organizational document creating the Authority is subject to the provisions of the Indenture 
referenced in Section 4 hereof. 

 SECTION 7.  EXECUTION OF NECESSARY DOCUMENTS.  The Chairman, Vice 
Chairman, Secretary and/or Assistant Secretary and the General Manager are hereby authorized and 
directed on behalf of the Authority to execute and deliver the Notes to the Purchasers upon receipt 
of the purchase price and are further authorized and directed to execute all necessary closing and 
delivery papers required by Bond Counsel, including but not limited to professional services 
agreements with The Public Finance Law Group PLLC, as bond counsel, Williams, Box, Forshee & 
Bullard, P.C., as authority counsel, Hawkins Delafield & Wood LLP, as special tax counsel, and 
FirstSouthwest, as financial advisor, and any consents as may be required; approve the 
disbursement of the proceeds of the Notes; to approve and make any changes to the documents 
approved by this resolution, for and on behalf of the Authority, the execution and delivery of such 
documents being conclusive as to the approval of any changes contained therein by the Authority, 
and to execute, record and file any and all necessary financing statements, security instruments, 
including but not limited to the documents approved hereby, and to consummate the transaction 
contemplated hereby. 
 

[Remainder of Page 
Left Blank Intentionally] 
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 PASSED AND APPROVED this 26th day of September, 2017. 
 
    OKLAHOMA INDUSTRIES AUTHORITY 
 
 
(SEAL) 
    By: ___________________________________ 
     Chairman 
ATTEST: 
 
 
By: _________________________________ 
 Assistant Secretary 
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STATE OF OKLAHOMA ) 
  )SS 
COUNTY OF OKLAHOMA ) 
 
 I, the undersigned Assistant Secretary of the Oklahoma Industries Authority, hereby certify 
that the foregoing Resolution was adopted at a meeting of the Trustees thereof on September 26, 
2017, and that the Oklahoma Open Meeting Law was complied with for said meeting. 
 
 
 
   ________________________________________ 
   Assistant Secretary 
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Agenda Item 2258 
 

 RESOLUTION AUTHORIZING AND APPROVING A MEMORANDUM OF 
UNDERSTANDING (“MOU”) AMONG OKLAHOMA INDUSTRIES 
AUTHORITY (“OIA”); TC OKLAHOMA DEVELOPMENT, INC., A 
DELAWARE CORPORATION; BATTELLE OKLAHOMA, LLC, AN 
OKLAHOMA LIMITED LIABILITY COMPANY; AND TRAMMELL CROW 
COMPANY, LLC, A DELAWARE LIMITED LIABILITY COMPANY 
(SUCCESSOR BY MERGER TO TRAMMELL CROW COMPANY) FOR THE 
ACQUISITION AND PURCHASE OF LEASEHOLD INTERESTS AND 
OTHER RIGHTS REGARDING PROPERTY IN THE VICINITY OF S.E. 59TH 
ST AND DOUGLAS BLVD. ASSOCIATED WITH THE MAINTENANCE, 
REPAIR, AND OVERHAUL TECHNOLOGY CENTER (“MROTC PROJECT”) 
AT A PURCHASE PRICE NOT TO EXCEED $1,800,000; AND 
AUTHORIZING THE OFFICERS OF OIA (i) TO TAKE NECESSARY AND 
DESIRABLE ACTIONS CONTEMPLATED BY OR IN FURTHERANCE OF 
THE MOU, TO INCLUDE APPROVAL OF AGREEMENTS AND OTHER 
DOCUMENTS AND THE CREATION OF A LIMITED LIABILITY 
COMPANY WITH OIA AS ITS BENEFICIAL OWNER, (ii) TO CLOSE THE 
TRANSACTION CONTEMPLATED BY THE MOU, AND THEREAFTER (iii) 
TO MANAGE AND OPERATE THE MROTC PROJECT; ALL FOR AND ON 
BEHALF OF OIA. 

 
 
 WHEREAS, Oklahoma Industries Authority, to include its Trustees (the “Authority” or 
“OIA”), has been duly created and is existing and operating as a public body corporate and 
politic under Title 60, Oklahoma Statutes 2011, Section 176 et seq. (the “Act”), for the purpose 
of developing and promoting trade, commerce, industry, and employment opportunities for the 
public good and the general welfare and promoting the general welfare of the State of Oklahoma.  

 
WHEREAS, in 2003 OIA began an effort to bring about development of a Maintenance, 

Repair, and Overhaul Technology Center (“MROTC Project”) in the vicinity of S.E. 59th Street 
and Douglas Blvd. to be located on property owned by OIA (“MROTC Property”), which 
property was leased by OIA to MROTC Development Partners, LLC, a Delaware limited liability 
Company, with aircraft maintenance hangers and related facilities thereafter constructed on the 
MROTC Property.  

 
WHEREAS, the status and history of the MROTC Project is generally described as 

follows: 
 

 1. MROTC Holdings, LLC, a Delaware limited liability company (“MROTC Holdings”) 
owns 100% of the membership interests in MROTC Development Partners, LLC, a Delaware 
limited liability company (“MROTC Partners”), which is a wholly owned subsidiary of MROTC 
Holdings. The members of MROTC Holdings are (a) TC Oklahoma, a wholly owned subsidiary 
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of Trammell Crow, which owns an 80% interest, and (b) Battelle OK, a wholly owned subsidiary 
of Battelle Memorial Institute (“Battelle”), which owns a 20% interest. 
 
 2. OIA and MROTC Partners (as assignee of Battelle OK), are parties to the June 20, 
2003 Agreement (“the 2003 Agreement”) regarding a project (“the Project”) for the development 
of a Maintenance, Repair, and Overhaul Technology Center (“MROTC”) adjacent to Tinker Air 
Force Base in Oklahoma City, Oklahoma. OIA, MROTC Partners (as assignee of Battelle OK), 
and other public entities are also parties to the December 16, 2003 Memorandum of 
Understanding (“the 2003 MOU”) regarding the Project.  
 
 3. The 2003 Agreement encompassed a “Project Site” of approximately 360 acres of land 
(including property owned by the City of Oklahoma City, the Oklahoma City Water Utilities 
Trust, Oklahoma County, and the Commissioners of the Land Office of the State of Oklahoma).  
The 2003 Agreement contemplated that OIA would acquire and own the Project Site and the 
improvements comprising the MROTC, and that MROTC Partners would be responsible for the 
design, construction oversight, development, leasing, operation and management of the MROTC.  
The 2003 Agreement also contemplated that the MROTC would be developed in phases (with 
the timing of development dependent upon finalizing agreements with specific users), and that 
the same process for acquisition, financing, development, construction, leasing, subleasing and 
management would be followed for each phase of the MROTC. 
 
 4. As part of the Project, OIA as Landlord and MROTC Partners as Tenant entered into 
the November 18, 2005 Project Lease Agreement (“the Project Lease”) whereby OIA leased the 
Leased Premises, as defined in the Project Lease, to MROTC Partners. Also as part of the 
Project, MROTC Partners and The Boeing Company (“Boeing”) entered into the November 18, 
2005 Sublease Agreement (“the Boeing Sublease”) whereby MROTC Partners subleased the 
Leased Premises, as defined in the Boeing Sublease, to Boeing.  
 
 5. In connection with certain economic development initiative special project grants to the 
City of Oklahoma City (the “City”) on behalf of OIA for development of the MROTC (the “HUD 
Grants”), (a) Battelle OK and OIA entered into a HUD Consulting Agreement dated November 
28, 2005, in which Battelle OK agreed to indemnify the City and OIA from certain claims arising 
under or related to the HUD Grants (the “HUD Grants Indemnity”), and (b) Trammell Crow 
executed a Guaranty Agreement dated as of November 28, 2005, for the benefit of Battelle OK, 
OIA, and City, in which Trammell Crow agreed to guarantee payment of any sums that might 
become due from Battelle OK under the HUD Grants Indemnity, up to a limit of $2,500,000 (the 
“HUD Grants Guaranty”).  

 6. In 2006, with the assistance of MROTC Partners, OIA obtained financing for 
acquisition, development and construction of the first phase of the MROTC from Bank of 
Oklahoma, N.A. (“BOK”) and CTL Lending Group, LLC (“CTL”) in the principal amount of 
$26,200,000.  To facilitate the loan to OIA, MROTC Partners provided certain assurances for the 
benefit of CTL in a Joinder and Extension Agreement dated April 1, 2006 (the “J&E 
Agreement”).  In addition, MROTC Partners entered into an Intercreditor Agreement dated as of 
April 1, 2006 among OIA, CTL, The Bank of New York (“BNY”), BOK and MROTC Partners 
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(the “Intercreditor Agreement”), an Escrow Agreement dated as of April 1, 2006 among OIA, 
CTL, BNY and MROTC Partners (the “Escrow Agreement”), and a Consent, Subordination and 
Non-Disturbance Agreement among Boeing, MROTC Partners, OIA, BOK and CTL dated April 
1, 2006, as amended by an Amendment to Consent, Subordination and Non-Disturbance 
Agreement dated August 14, 2008 (collectively, the “Consent, Subordination and Non-
Disturbance Agreement”).  Trammell Crow executed a Performance and Completion Guaranty in 
favor of BOK (which was released in 2008), and Trammell Crow also executed a Recourse 
Indemnity Agreement dated April 13, 2006 (the “Recourse Indemnity”) for the benefit of CTL. 

 7. MROTC Partners constructed the improvements for the first phase of the MROTC 
pursuant to the terms of the Project Lease and a Development Services Agreement between OIA 
and MROTC Partners dated April 1, 2006 (the “Development Services Agreement”). Effective as 
of August 14, 2008, after construction of the first phase of the MROTC was completed, the 
construction loan from BOK was transferred to The Bank of New York Mellon, as trustee of 
CTL 2006-5 Trust (Boeing/Tinker AFB), successor in interest to CTL Lending Group, LLC 
(“BNYM”), the permanent lender. The maturity date of the loan from BNYM to OIA (the 
“BNYM Loan”) is October 14, 2023. 

 8. Subject to satisfaction of the conditions set forth in Section 3.12 of the J&E 
Agreement, MROTC Partners has the right, at any time during the term of the BNYM Loan, to 
cause a Sale of its interest in the Project, including its interest under the Project Lease and the 
Boeing Sublease.  As defined in Section 3.12(a) the J&E Agreement, “the term ‘Sale’ shall 
include, without limitation, a conveyance of any legal or equitable interest in MROTC Partners’ 
interest in the Project.” 
 
 WHEREAS, to further advance the MROTC Project and to capture future economic 
development opportunities beneficial to the citizens of Oklahoma County, OIA desires to 
acquire, purchase and reclaim certain leasehold and other rights associated with the MROTC 
Project and the MROTC Property in accordance with the Memorandum of Understanding 
(“MOU”) described below; and, OIA further desires to grant the authorizations and approvals 
also describe below. 
 

NOW, THEREFORE, BE IT RESOLVED by OIA and its Trustees as follows: 
 
1. The Memorandum of Understanding (“MOU”) provided herewith among Oklahoma 
Industries Authority (“OIA”); TC Oklahoma Development, Inc., a Delaware corporation; Battelle 
Oklahoma, LLC, an Oklahoma limited liability company; and Trammell Crow Company, LLC, a 
Delaware limited liability company (successor by merger to Trammell Crow Company)  for the 
acquisition and purchase of leasehold interests and other rights regarding property in the vicinity 
of S.E. 59th St and Douglas Blvd. associated with the Maintenance, Repair, and Overhaul 
Technology Center (“MROTC Project”) at a purchase price not to exceed $1,800,000 (“Purchase 
Price”) is authorized and approved, and the Chairman (or a Vice Chairman in the absence of the 
Chairman) (collectively “OIA Officers”) are authorized to modify, finalize and execute the MOU 
for and on behalf of OIA. 
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2. OIA Officers are authorized (i) to take necessary and desirable actions contemplated by or 
in furtherance of the MOU, to include approval of agreements and other documents and the 
creation of a limited liability company with OIA as its beneficial owner, and (ii) to close the 
transaction contemplated by the MOU, include payment of the Purchase Price by OIA; and in 
connection therewith, OIA Officers are authorized to delegate responsibility for accomplishing 
the foregoing to the OIA General Manager and its General Counsel; all for and on behalf of OIA. 
 
3.  After closing of the transaction contemplated by the MOU, OIA Officers, its General 
Manager and General Counsel are authorized to manage and operate the MROTC Project for and 
on behalf of OIA. 

 
 
 ADOPTED September 26, 2017. 
 
 
       OKLAHOMA INDUSTRIES AUTHORITY  
 
 
       ____________________________________ 
       Chairman 
 
ATTEST: 
 
 
___________________________       
Secretary 
 
 
Reviewed for form and legality. 
 
_________________________ 
John Michael Williams 
General Counsel 



Memorandum of Understanding 
 

This Memorandum of Understanding is among Oklahoma Industries Authority, a public trust, 
(“OIA”); TC Oklahoma Development, Inc., a Delaware corporation (“TC Oklahoma”); Battelle 
Oklahoma, LLC, an Oklahoma limited liability company (“Battelle OK”); and Trammell Crow 
Company, LLC, a Delaware limited liability company (successor by merger to Trammell Crow 
Company (“Trammell Crow”).   
 

Background. 
 
MROTC Holdings, LLC, a Delaware limited liability company (“MROTC Holdings”) owns 
100% of the membership interests in MROTC Development Partners, LLC, a Delaware limited 
liability company (“MROTC Partners”), which is a wholly owned subsidiary of MROTC 
Holdings.  The members of MROTC Holdings are (a) TC Oklahoma, a wholly owned subsidiary 
of Trammell Crow, which owns an 80% interest, and (b) Battelle OK, a wholly owned subsidiary 
of Battelle Memorial Institute (“Battelle”), which owns a 20% interest. 
 
OIA and MROTC Partners (as assignee of Battelle OK), are parties to the June 20, 2003 
Agreement (“the 2003 Agreement”) regarding a project (“the Project”) for the development of a 
Maintenance, Repair, and Overhaul Technology Center (“MROTC”) adjacent to Tinker Air 
Force Base in Oklahoma City, Oklahoma. OIA, MROTC Partners (as assignee of Battelle OK), 
and other public entities are also parties to the December 16, 2003 Memorandum of 
Understanding (“the 2003 MOU”) regarding the Project.  
 
The 2003 Agreement encompassed a “Project Site” of approximately 360 acres of land 
(including property owned by the City of Oklahoma City, the Oklahoma City Water Utilities 
Trust, Oklahoma County, and the Commissioners of the Land Office of the State of Oklahoma).  
The 2003 Agreement contemplated that OIA would acquire and own the Project Site and the 
improvements comprising the MROTC, and that MROTC Partners would be responsible for the 
design, construction oversight, development, leasing, operation and management of the MROTC.  
The 2003 Agreement also contemplated that the MROTC would be developed in phases (with 
the timing of development dependent upon finalizing agreements with specific users), and that 
the same process for acquisition, financing, development, construction, leasing, subleasing and 
management would be followed for each phase of the MROTC. 
 
As part of the Project, OIA as Landlord and MROTC Partners as Tenant entered into the 
November 18, 2005 Project Lease Agreement (“the Project Lease”) whereby OIA leased the 
Leased Premises, as defined in the Project Lease, to MROTC Partners. Also as part of the 
Project, MROTC Partners and The Boeing Company (“Boeing”) entered into the November 18, 
2005 Sublease Agreement (“the Boeing Sublease”) whereby MROTC Partners subleased the 
Leased Premises, as defined in the Boeing Sublease, to Boeing.  
 
In connection with certain economic development initiative special project grants to the City of 
Oklahoma City (the “City”) on behalf of OIA for development of the MROTC (the “HUD 
Grants”), (a) Battelle OK and OIA entered into a HUD Consulting Agreement dated November 
28, 2005, in which Battelle OK agreed to indemnify the City and OIA from certain claims arising 
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under or related to the HUD Grants (the “HUD Grants Indemnity”), and (b) Trammell Crow 
executed a Guaranty Agreement dated as of November 28, 2005, for the benefit of Battelle OK, 
OIA, and City, in which Trammell Crow agreed to guarantee payment of any sums that might 
become due from Battelle OK under the HUD Grants Indemnity, up to a limit of $2,500,000 (the 
“HUD Grants Guaranty”).  

In 2006, with the assistance of MROTC Partners, OIA obtained financing for acquisition, 
development and construction of the first phase of the MROTC from Bank of Oklahoma, N.A. 
(“BOK”) and CTL Lending Group, LLC (“CTL”) in the principal amount of $26,200,000.  To 
facilitate the loan to OIA, MROTC Partners provided certain assurances for the benefit of CTL 
in a Joinder and Extension Agreement dated April 1, 2006 (the “J&E Agreement”).  In addition, 
MROTC Partners entered into an Intercreditor Agreement dated as of April 1, 2006 among OIA, 
CTL, The Bank of New York (“BNY”), BOK and MROTC Partners (the “Intercreditor 
Agreement”), an Escrow Agreement dated as of April 1, 2006 among OIA, CTL, BNY and 
MROTC Partners (the “Escrow Agreement”), and a Consent, Subordination and Non-
Disturbance Agreement among Boeing, MROTC Partners, OIA, BOK and CTL dated April 1, 
2006, as amended by an Amendment to Consent, Subordination and Non-Disturbance 
Agreement dated August 14, 2008 (collectively, the “Consent, Subordination and Non-
Disturbance Agreement”).  Trammell Crow executed a Performance and Completion Guaranty in 
favor of BOK (which was released in 2008), and Trammell Crow also executed a Recourse 
Indemnity Agreement dated April 13, 2006 (the “Recourse Indemnity”) for the benefit of CTL. 

MROTC Partners constructed the improvements for the first phase of the MROTC pursuant to 
the terms of the Project Lease and a Development Services Agreement between OIA and 
MROTC Partners dated April 1, 2006 (the “Development Services Agreement”). Effective as of 
August 14, 2008, after construction of the first phase of the MROTC was completed, the 
construction loan from BOK was transferred to The Bank of New York Mellon, as trustee of 
CTL 2006-5 Trust (Boeing/Tinker AFB), successor in interest to CTL Lending Group, LLC 
(“BNYM”), the permanent lender.  The maturity date of the loan from BNYM to OIA (the 
“BNYM Loan”) is October 14, 2023. 

Subject to satisfaction of the conditions set forth in Section 3.12 of the J&E Agreement, MROTC 
Partners has the right, at any time during the term of the BNYM Loan, to cause a Sale of its 
interest in the Project, including its interest under the Project Lease and the Boeing Sublease.  As 
defined in Section 3.12(a) the J&E Agreement, “the term ‘Sale’ shall include, without limitation, 
a conveyance of any legal or equitable interest in MROTC Partners’ interest in the Project.” 

 
Purpose. 

 
The purpose of this Memorandum of Understanding is to set out the terms upon which OIA 
agrees to (a) purchase from TC Oklahoma and Battelle OK all of the membership interests in 
MROTC Holdings, and (b) remove TC Oklahoma, Battelle OK, and Trammell Crow from the 
Project and release each from their obligations as to the Project. This purpose will be 
accomplished by the following actions:   
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• TC Oklahoma and Battelle OK will sell, assign, transfer, and convey all of the 
membership interests in MROTC Holdings to a limited liability company (“New Co.”) 
which entity will be created by OIA for such purpose.  

• MROTC Holdings may distribute any cash balances prior to the closing date, but TC 
Oklahoma and Battelle OK will have no rights to any future cash or property distributions 
made by MROTC Holdings on and after the closing date. 

• MROTC Holdings will retain all of its other assets, including the membership interests of 
MROTC Partners and any accounts receivable, and will remain obligated to satisfy its 
liabilities and obligations from and after the closing date. 

• TC Oklahoma and Battelle OK will be responsible for reporting all income and expense 
of MROTC Holdings (and MROTC Partners) prior to the closing date and the payment of 
all income taxes as a result thereof.  New Co. will be responsible for reporting all income 
and expense of MROTC Holdings (and MROTC Partners) from and after the closing 
date, and the payment of all income taxes as a result thereof. 

• Pursuant to the assignment, New Co. will become the sole member of MROTC Holdings, 
which will continue to own 100% of the membership interests in MROTC Partners, 
including all of MROTC Partners’ right, title, and interest in, to, and under the 2003 
Agreement, the 2003 MOU, the Project Lease, the Boeing Sublease, and all other 
agreements to which MROTC Partners is a party.  

• Pursuant to the assignment, MROTC Partners will continue to be responsible for 
performing all obligations and duties of MROTC Partners, including its obligations under 
the Project Lease, the Sublease, the Development Services Agreement, the J&E 
Agreement, the Intercreditor Agreement, the Escrow Agreement, the Consent, 
Subordination and Non-Disturbance Agreement, and all other agreements to which 
MROTC Partners is a party.  

• In exchange for the assignment, New Co. will pay TC Oklahoma and Battelle OK a total 
of One Million Eight Hundred Thousand Dollars ($1,800,000).  

• The parties will notify The Boeing Company of New Co.’s acquisition of MROTC 
Holdings (and its wholly owned subsidiary, MROTC Partners), and will request an 
estoppel certificate from Boeing as required by Section 3.12 of the J&E Agreement. 

• OIA will obtain all consents and approvals from BNYM that may be required under the 
terms of the J&E Agreement for New Co. to acquire the membership interests in 
MROTC Holdings. 

• New Co. will execute such agreements and instruments, and will deliver certificates and 
opinions, reflecting its express assumption of all of the terms, conditions and provisions 
of the J&E Agreement and each other document related to the BNYM Loan to which 
MROTC Partners is a party, in form and substance reasonably satisfactory to BNYM. 

• OIA will cause BNYM to release Trammell Crow from its obligations under the 
Recourse Indemnity, both retrospectively and prospectively. 

• OIA will release, and will cause the City to release, Battelle OK from any remaining 
obligations under the HUD Grants Indemnity. 
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• OIA will release, and will cause the City to release, Trammell Crow from any remaining 
obligations under the HUD Grants Guaranty. 

• Thereafter, Trammell Crow, TC Oklahoma, and Battelle OK will not have any 
involvement in or rights or responsibilities with respect to the Project or as to any 
agreements to which MROTC Partners is a party, including but not limited to the 2003 
Agreement, the 2003 MOU, the Project Lease, the Boeing Sublease, the J&E Agreement, 
the Recourse Indemnity, the HUD Grants Indemnity, or the HUD Grants Guaranty. 

• Each party shall pay its own costs and expenses relating to the transaction contemplated 
by this Memorandum of Understanding. 

• OIA or New Co. will pay all out-of-pocket fees and expenses (including reasonable 
attorneys’ fees and expenses) of any other party, including, without limitation, Boeing 
and BNYM, in connection with the sale of the membership interests in MROTC 
Holdings. 

 
Upon execution of this Memorandum of Understanding, the parties will work together in good 
faith to, within 45 calendar days, prepare and agree to legally-binding agreements setting out the 
details of how the contemplated transaction will be closed. The parties will thereafter close the 
transaction within 30 calendar days of their execution and delivery of those agreements.  
 
This Memorandum of Understanding is not binding on the parties. Any binding obligations will 
arise only at the time mutually-agreeable documents are executed and delivered by all parties 
agreeing to proceed with closing the transaction contemplated by this Memorandum of 
Understanding. 
 
This Memorandum of Understanding is entered into this __ day of August, 2017. 
 



Oklahoma Industries Authority 
 
 
 
By: ______________________________ 
Printed Name: _____________________ 
Title: ____________________________ 
 
 
TC Oklahoma Development, Inc. 
 
 
 
By: ______________________________ 
Printed Name: _____________________ 
Title: ____________________________ 
 
 
 
Battelle Oklahoma, LLC  
 
 
 
By: ______________________________ 
Printed Name: _____________________ 
Title: ____________________________ 
 
 
 
Trammell Crow Company, LLC 
 
 
 
 
By: ______________________________ 
Printed Name: _____________________ 
Title: ____________________________ 
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Agenda Item 2259 
 

 CONSIDER AND APPROVE A RESOLUTION AUTHORIZING AND 
APPROVING TERMS OF SETTLEMENT FOR THE SALE, RELEASE, AND 
TRANSFER OF RIGHTS IN PROPERTY ASSOCIATED WITH THE 
PRESBYTERIAN PROFESSIONAL BUILDING AT 711 STANTON L. 
YOUNG BLVD. IN OKLAHOMA CITY, OKLAHOMA, AND AUTHORIZING 
OFFICERS OF THE AUTHORITY TO EFFECTUATE SAME 

 
 WHEREAS, Oklahoma Industries Authority, to include its Trustees (the “Authority” or 
“OIA”), has been duly created and is existing and operating as a public body corporate and 
politic under Title 60, Oklahoma Statutes 2011, Section 176 et seq. (the “Act”), for the purpose 
of developing and promoting trade, commerce, industry, and employment opportunities for the 
public good and the general welfare and promoting the general welfare of the State of Oklahoma.  

 
WHEREAS, OIA is the record owner of property at 711 Stanton L. Young Blvd. in 

Oklahoma City, Oklahoma known as the Presbyterian Professional Building, development of 
which was financed by OIA in 1975 (“Presbyterian Project”). 

 
WHEREAS, HCA Health Service of Oklahoma, Inc., current operator of the 

Presbyterian Project, has requested that OIA release it rights to the property associated with the 
Presbyterian Project. 

 
WHEREAS, the history and status of the Presbyterian Project is generally described as 

follows: 
 
1. February 1975 – OIA purchased the land from the Oklahoma City Urban Renewal 

Authority to develop it as a medical building.  
 
2. March 1975 – Presbyterian Office Building, Ltd. (“POB”), an Oklahoma limited 

partnership, was formed. Presbyterian Hospital, Inc. was its general partner and Leo Oppenheim 
& Co., Inc. and others were its limited partners. POB’s Certificate of Limited Partnership stated 
that POB’s existence would terminate on March 1, 2005. 

 
3. March 1, 1975 – OIA and POB entered into a Lease (“Lease”), a copy of which is 

provided herewith, of the property for a primary term of 30 years (to expire February 28, 2005). 
Pursuant to the Lease, OIA was to construct a building on the property for POB’s occupancy and 
provide the funds to do so by issuing bonds in the amount of $4,500,000, to be designated as the 
Oklahoma Industries Authority, First Mortgage Revenue Bonds 1975, Presbyterian Professional 
Series (“Bonds).” 

 
4. March 1, 1975 – OIA and the First National Bank and Trust Company entered into a 

Bond Indenture for construction of “Presbyterian Medical Center” on the property. The Bond 
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Indenture references the Lease from OIA to POB. POB was required to pay the monthly 
payments on the Bonds as its rent under the Lease.  

 
5. 1985 – HCA Affiliated Services of Oklahoma, Inc. bought POB. 
 
6. May 17, 2004 – According to Oklahoma Secretary of State records, POB’s existence 

was terminated.  
 
7. February 28, 2005 – The primary term of the Lease expired. No evidence has been 

identified showing that renewal options provided by the Lease were exercised. 
 
8. March 2005 – The Bonds were paid in full.   
 
9. March 1, 2005 to date – OIA has received no rental payments related to the property.  
 
10. The Oklahoma County Assessor records show currently show OIA as the record 

owner of the property and its current market value is shown to be $7,925,200. Those records also 
show that tax statements are sent to OIA “in care of” Columbia HCA Healthcare Corp, which has 
been paying the ad valorem taxes. 

 
 WHEREAS, the Lease provided for an option to purchase the property in favor of POB, 
with its provisions and status generally described as follows: 
 
 1. After March 1, 1985, Lessee (“POB”) had the right to purchase the Project by giving 
OIA 120 days’ prior written notice “at a purchase price to be paid to the Bank which shall be the 
amount required, if any, to pay all outstanding principal indebtedness remaining on the 
Bonds…and any applicable redemption premium, plus interest…plus all expenses incidental to 
the redemption and retirement…plus the sum of $1000;” and, no evidence has been identified 
showing that Lessee gave such a notice prior to the Bonds being paid in full as required to 
exercise the option to purchase and the $1000 payment required to exercise the purchase option 
was not paid to OIA.  
 
 2. Section 26 of the Lease further provides that if Lessee has not exercised such option to 
purchase during the Primary or extended term of the Lease, then such right shall be lost and shall 
be at an end for all purposes; “except however, should all Bonds and other indebtedness of the 
Authority relating to the Project be paid and retired, then this sentence shall not be effective until 
Lessor has given Lessee notice that all Bonds and indebtedness have been discharged, and Lessee 
shall not have given such notice of the exercise of the option within twenty (20) days from the 
receipt thereof;” and, no evidence has as yet been identified that showing that OIA gave Lessee 
notice that the Bonds were paid in full; however, John Michael Williams, OIA General Counsel, 
has advised that the facts of this matter support an argument that the Lessee had actual notice and 
that the notice contemplated by Section 26 was therefore not required. 
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 WHEREAS, John Michael Williams, OIA General Counsel has advised that the matter 
of the ownership of the property associated with the Presbyterian Project involves challenging 
and complicated questions involving the law of leaseholds estates, options to purchase real 
estate, notice and mortgages, and has recommended that rather than litigate the question of 
ownership of the property, with its resulting legal costs and uncertainty of result, that OIA offer 
to sell, release, and transfer its rights in the property associated with the Presbyterian Project to 
HCA Health Service of Oklahoma, Inc., or a related or other entity, in compromise and 
settlement of a disputed claim, for and in consideration of the payment of $500,000 in cash to 
OIA. 
 

NOW, THEREFORE, BE IT RESOLVED by OIA and its Trustees as follows: 
 

 Based on the forgoing advice and recommendation of John Michael Williams, OIA 
General Counsel, the Chairman, Vice-Chairmen, General Manager, and the General Counsel, or 
any one of them (collectively “Officers of OIA”), are authorized to offer to sell, release, and 
transfer OIA’s rights in the property associated with the Presbyterian Project to HCA Health 
Service of Oklahoma, Inc., or a related or other entity, in compromise and settlement of a 
disputed claim, for and in consideration of the payment of $500,000 in cash to OIA 
(“Settlement”), which settlement is hereby approved, and the Officers of OIA are authorized to 
take all actions necessary to effectuate the Settlement including approval and execution of 
agreements, instruments of conveyance, certificates and other documents, all for and on behalf of 
OIA. 
 
 ADOPTED September 26, 2017. 
 
       OKLAHOMA INDUSTRIES AUTHORITY  
 
 
       ____________________________________ 
       Chairman 
 
ATTEST: 
 
__________________________       
Secretary 
 
 
Reviewed for form and legality. 
 
_________________________ 
John Michael Williams 
General Counsel 



L E A S E

KNOW ALL I ' lEN BY THESE PRESENTS:

This Lease entered into as of the 1st day of March, 1975, by and

between Oklahoma Industries Authority, an Agency of the State of Oklahoma

(hereinafter called "Lessor")* and Presbyterian Office Building, Ltd., a

limited partnership organized under the laws of the State of Oklahoma (here

i n a f t e r c a l l e d " L e s s e e " ) ;

W I T N E S S E T H :

I n c o n s i d e r a t i o n o f t h e c o v e n a n t s h e r e i n c o n t a i n e d a n d t h e s u m o f O n e

D o l l a r i n h a n d p a i d t h e p a r t i e s a g r e e ;

S e c t i o n 1 . L e s s o r r e p r e s e n t s t h a t :

(a) It is an instrumentality duly organized and existing under the

l a w s o f t h e S t a t e o f O k l a h o m a e s t a b l i s h e d f o r t h e b e n e fi t o f O k l a h o m a C o u n t y,

Oklahoma, a body politic; that it has full power and authority to enter into

this Lease; that by full and appropriate action of its Board of Trustees, its

o f fi c e r s h a v e b e e n a u t h o r i z e d t o e x e c u t e a n d d e l i v e r t h i s L e a s e ; a n d t h a t i n

entering into this Lease and in performing its obligations thereunder it

will be acting in furtherance of the public purposes for which it was created

and pursuant to the provisions of Title 60, Oklahoma Statutes, Sec. 176,

e t s e q . ;

(b ) Ne i ther the execut ion nor de l i very o f th is Lease by Lessor, nor the

consummation of the transact ions contemplated hereby, nor compl iance with

the terms, condi t ions or prov is ions of th is Lease, nor the sale of any bonds

or other evidences of indebtedness, nor any l ien or p ledge of any indenture

securing such bonds to be issued by Lessor as hereinafter described, conflicts
wi th o r cons t i tu tes a b reach o f the te rms, p rov is ions and cond i t ions o f , nor

const i tutes a defaul t under, any agreement or instrument under which Lessor

is ob l igated or by which i t i s bound;

(c) Nei ther the execut ion and de l ivery o f th is Lease, nor the consum

mation of the t ransact ions contemplated hereby, nor compl iance wi th the terms

and provisions hereof, violates any applicable law, nor, to Lessor's knowl

edge, will such actions or any of them create a default under any order,

writ, injunction or decree of any court, or of any order, regulation or de

mand of any governmental agency;



(d) The right of the Lessee to exercise the purchase option set forth in

Sec t ion 26 o f th is Lease to acqu i re the Pro jec t (as here ina f te r defined) f ree

and clear of all liens, charges or encumbrances, except those excepted herein

(as described in Exhibit "A" hereinafter referred to), and those made or suf

fered or permitted by Lessee, cannot be impaired by reason of the terms of or

any default under any existing contract or indenture or other obligation to

which Lessor is a party or by which it is a party or by which it is bound.

S e c t i o n 2 . L e s s e e r e p r e s e n t s t h a t :

(a) It is a limited partnership organized under the laws of the State of

Oklahoma; that its general partner is Presbyterian Hospital, Inc.; that it has

the power to enter into this Lease and to perform all of its obligations here

under; and that its general partner has the power, and has been so authorized,

t o e n t e r i n t o t h i s L e a s e o n b e h a l f o f t h e L e s s e e .

(b) Its general partner is a corporation not for profit organized under

the laws of the State of Oklahoma; that the said general partner has been de

termined to be a corporat ion wi th in the meaning of Sect ion 501(c)(3) of the

Internal Revenue Code of 1954, as amended (the "Code"); that the general part

ne r does no t , d i rec t l y o r i nd i rec t l y, own more than fi f t y pe r cen t (50%) o f

t h e c a p i t a l i n t e r e s t o r p r o fi t i n t e r e s t i n L e s s e e ; t h a t n o o t h e r p e r s o n , fi r m

o r c o r p o r a t i o n o w n s , d i r e c t l y o r i n d i r e c t l y , m o r e t h a n fi f t y p e r c e n t ( 5 0 % ) o f

t h e c a p i t a l i n t e r e s t o r t h e p r o fi t i n t e r e s t i n L e s s e e .

(c) That within three (3) years next preceding the date of this Lease

Lessee has no t made cap i ta l expend i tu res w i th respec t to cap i ta l fac i l i t i es

in the City of Oklahoma City, Oklahoma, which when added to the amount of

t h e b o n d i s s u e h e r e i n a f t e r d e s c r i b e d i n S e c t i o n 5 h e r e o f s h a l l e x c e e d t h e

sum o f F ive Mi l l i on Do l la rs ($5 ,000,000.00) .

( d ) T h e P r o j e c t , i n c l u d i n g a l l c o n t r a c t d o c u m e n t s , p l a n s , s p e c i fi c a t i o n s

a n d p e r m i t s r e l a t i n g t h e r e t o a r e i n f u l l c o m p l i a n c e w i t h a n y a p p l i c a b l e r u l e ,

determinat ion, requ i rement or agreement , express or impl ied, o f or w i th the

Oklahoma City Urban Renewal Authority.

Sect ion 3 . (a ) Lessor by these presents does hereby lease, ass ign,

g r a n t a n d s e t o v e r u n t o L e s s e e , f o r t h e t e r m h e r e i n a f t e r s e t f o r t h , r e a l

estate in Oklahoma County more par t icu lar ly descr ibed in Exhib i t "A" at tached

hreto, together wi th a l l improvements thereon and to be constructed thereon.

(2 )



(b ) Lessor sha l l cons t ruc t Improvements on the sa id rea l es ta te ,

at i ts cost and expense (subject to delays caused by changes ordered in the

work by Lessee, o r by s t r i kes , lockouts , fi re , war, adverse weather cond i

t i ons , unusua l de lay i n t r anspo r ta t i on , unavo idab le casua l t i es , l abo r o r

mater ia l shortages or any causes beyond the control and wi thout the faul t

of Lessor), including the installation of certain machinery and equipment

wh ich sha l l be o f t he s i ze , t ype o f cons t ruc t i on , w i th such add i t i ona l

structures and improvements, as are set forth and shown in Plans and Speci

fi c a t i o n s a t t a c h e d h e r e t o a s E x h i b i t " B " .

( c ) As used he re in , t he t e rm " t he P ro jec t " sha l l mean co l l ec t i ve l y

the sa id rea l es ta te , any ex i s t i ng improvements , t he add i t i ona l s t ruc tu res

and improvements, and all machinery or equipment now or hereafter owned by

t h e L e s s o r a n d p l a c e d t h e r e o n .

( d ) L e s s o r s h a l l c o n s t r u c t s a i d b u i l d i n g a n d a l l f a c i l i t i e s a n d s u p

port appurtenances thereto in accordance wi th said Exhib i t "B" and in the

e v e n t t h a t d u r i n g c o n s t r u c t i o n L e s s e e s h a l l d e s i r e t o a l t e r , a d d t o , d e l e t e

from, change or modify said Exhibi t "B", Lessee shal l submit to Lessor a

"Change Order" showing said changes or addit ions and the detai led costs

t h e r e f o r . U p o n a c c e p t a n c e o f s u c h C h a n g e O r d e r , s u c h c h a n g e s o r a d d i t i o n s

s h a l l b e i n c o r p o r a t e d t h e r e i n .

(e ) I n the even t Lessee a f te r comp le t i on des i res to i nc lude ce r ta in

spec ia l i t ems i n add i t i on the re to , o r t o a l t e r, add to , de le te f r om, change

o r m o d i f y t h e P r o j e c t i n a n y m a n n e r , a n y a n d a l l s u c h a l t e r a t i o n s , a d d i

t ions, changes, improvements or modificat ions, or any change in the s ize,

d imens ions o r t ype o f cons t ruc t ion o f sa id bu i ld ing , o r any fu r ther add i

t ions there to , o r any fac i l i t i es o ther than those bas ic improvements de

scr ibed and shown in the sa id P lans and Spec ificat ions, inc lud ing heat ing,

p l umb ing , a i r cond i t i on i ng and e l ec t r i ca l se r v i ce , sha l l be cons t r uc ted o r

insta l led by Lessee at i ts cost and expense.

( f ) T h e t o t a l c o s t t o L e s s o r o f t h e P r o j e c t , i n c l u d i n g u n d e r w r i t i n g

fee , fi l i ng cos t s and c l os ing expenses , l ega l and financ ing cos t s , t oge the r

with the improvements to be erected by Lessor as aforesaid, shal l in no

e v e n t s e x c e e d F o u r M i l l i o n F i v e H u n d r e d T h o u s a n d D o l l a r s ( $ 4 , 5 0 0 , 0 0 0 . 0 0 ) .

Should such total be exceeded the required excess funds shall be provided

by Lessee at the request of Lessor and without subsequent reimbursement.

( 3 )



(g) Lessee covenants that all actions heretofore taken by Lessee or
its general partner with regard to the construction of the Project, includ

ing the making of contracts, and all actions hereafter to be taken by Les
see or its general partner with regard to the completion of construction of

the Project have been and will be in full compliance with the Indenture (as

hereinafter defined), this Lease and all pertinent laws applicable to Lessor

or Lessee. Lessee acknowledges that any review of any such actions hereto

fore or hereafter taken by Lessor or counsel has been or will be solely for

the protection of Lessor. Neither such review nor any action taken by Les

sor with regard to the completion of construction of the Project shall estop

Lessor f rom enforc ing the foregoing covenant.

(h) No recourse shall be had by Lessee for any claims based on the

Indenture or this Lease against any trustee, officer, employee or other agent

of Lessor, all such liability, if any, being expressly waived by Lessee by

t h e e x e c u t i o n o f t h i s L e a s e .

(i) Nothing in this Lease is intended to require or obligate Lessor

to provide, apply or expend any other funds of Lessor except the money derived

in connection with the Project, including the proceeds of bonds and payments

r e c e i v e d p u r s u a n t t o t h i s L e a s e a n d t h e I n d e n t u r e .

(j) Lessee transfers to Lessor title to and ownership of all of the
%

p l a n s , s p e c i fi c a t i o n s , r e p o r t s , s u r v e y s , e s t i m a t e s o f c o s t , a w a r d s , c o n t r a c t s ,

change orders, amendments, or other contract documents, papers and other in

struments perta in ing to the construct ion of the Project which may be necessary

or conven ien t to Lessor in financ ing , car ry ing ou t and cons t ruc t ing the Pro j

e c t ( h e r e i n c a l l e d , c o l l e c t i v e l y, t h e " P r o j e c t D o c u m e n t s " ) . L e s s e e a g r e e s t o

hold the Project Documents in a safe and proper manner for and on behalf of

Lessor and subject to the r ight and pr iv i lege of Lessor to request a t any

reasonable t ime possession or examinat ion of any or al l of the Project Docu

m e n t s , a n d L e s s e e a g r e e s t o m a k e a n y o r a l l o f t h e P r o j e c t D o c u m e n t s a v a i l

a b l e t o L e s s o r , t h e B a n k , a s h e r e i n a f t e r d e fi n e d , o r t h e i r r e p r e s e n t a t i v e s

o r a g e n t s u p o n r e q u e s t .

( k ) Lessee ass igns t o Lesso r a l l o f i t s con t rac t s pe r ta i n i ng t o t he

P ro j ec t , and t he r i gh t s , i n t e res t s , p r i v i l eges and benefi t s t he reunde r and

sha l l t r ans fe r t o Lesso r, sub jec t t o Lesso r ' s accep tance , a l l o f Lessee ' s

ob l iga t ions and l i ab i l i t i es under such con t rac ts execu ted by Lessee o r i t s

genera l par tner in connect ion wi th the p lann ing, des ign and const ruc t ion o f

(4)



the Project, including contracts with the Oklahoma City Urban Renewal Author

i t y a n d f o r w o r k , m a t e r i a l s , p r o f e s s i o n a l a n d o t h e r s e r v i c e s , e q u i p m e n t , m a

ch ine ry and o the r f ac i l i t i es i n t he cons t ruc t i on and comp le t i on o f t he P ro jec t .

L e s s e e r e p r e s e n t s t h a t a l l c o n s e n t s a n d a p p r o v a l s o f t h e c o n t r a c t i n g p a r t i e s

under such contracts, required for any such t ransfer to Lessor, have been duly

obtained. Lessor agrees to accept such assignments and assume such obl igat ions

a n d l i a b i l i t i e s , s u b j e c t t o t h e c o n d i t i o n t h a t t h e y s h a l l b e p a y a b l e s o l e l y o u t

o f the Bond proceeds ava i lab le there for. Lessee fur ther agrees to execute

such powers of attorney and other documents, authorizing Lessor to act in Les

see's name, stead and behalf, as Lessor may reasonably request, and to do all

t h i n g s n e c e s s a r y t o e n a b l e L e s s o r t o e n f o r c e s u c h c o n t r a c t s .

S e c t i o n 4 . ( a ) T h e t e r m o f t h i s L e a s e s h a l l b e t h i r t y ( 3 0 ) y e a r s

f rom the da te hereof ( the "Pr imary Term") . Prov ided th is Lease sha l l no t

h a v e b e e n c a n c e l l e d u n d e r a n y o f t h e p e r m i s s i v e p r o v i s i o n s o f t h i s L e a s e ,

then Lessee at i ts opt ion may obtain two (2) successive extensions of the

term of th is Lease for fur ther per iods of five (5) years each, upon the same

t e r m s a n d c o n d i t i o n s i n e f f e c t a t t h e e n d o f t h e P r i m a r y Te r m , b y g i v i n g

Lesso r no t i ce i n w r i t i ng o f i t s i n t en t i on t o exe rc i se such op t i on , no t l ess

t h a n t h r e e ( 3 ) m o n t h s p r i o r t o t h e e x p i r a t i o n o f t h e P r i m a r y Te r m o r a n y

e x t e n s i o n t h e r e o f .

(b ) Lessee may p lace fix tures, machinery, equ ipment , inventory and

s u p p l i e s i n a n d u p o n t h e d e m i s e d r e a l e s t a t e p r i o r t o s u b s t a n t i a l c o m p l e t i o n

of the contemplated improvements, upon condit ion, however, that such do not

i n t e r f e r e w i t h u n i n t e r r u p t e d c o n t i n u a t i o n a n d c o m p l e t i o n o f c o n s t r u c t i o n .

Sec t i on 5 . ( a ) To p rov i de t he f unds r e fe r r ed t o i n Sec t i on 3 ( f ) above .

L e s s o r w i l l i s s u e o r c a u s e t o b e i s s u e d o n e s e r i e s o f s e r i a l o r t e r m B o n d s

to be designated "Oklahoma Industr ies Authori ty, First Mortgage Revenue Bonds

1975, Presbyterian Professional Series" (the "Bonds"), in the total principal

a m o u n t o f $ 4 , 5 0 0 , 0 0 0 . 0 0 . T h e B o n d s s h a l l b e c r e a t e d , i s s u e d a n d s e c u r e d a s

provided by a Bond Indenture (the "Indenture") and the Indenture Trustee there

under is re fer red here in to as the "Bank" . The annual renta l to be paid by

L e s s e e t o L e s s o r b y r e a s o n o f t h i s L e a s e s h a l l b e t h e s u m o f :

(5)



(i) The exact amount of the annual debt service require

ments o f Lessor to pay in te res t on and to re t i re the p r inc ipa l

o f t h e B o n d s ; a n d

(ii) The annual fees of the Bank and the Paying Agents;

one-txirelfth (l/12th) of which is payable on the first day of each month, with

the first payment due as of the first day of the month during which Lessor

r e c e i v e s t h e p r o c e e d s f r o m t h e s a l e o f t h e B o n d s .

(b) If all of the principal of and interest on the Bonds and any Sup

plemental Bonds that may hereafter have been issued under the permissive

prov is ions o f the Indenture sha l l have been re t i red by Lessor a t o r p r io r to the

expirat ion of the term or any extended term of th is Lease, then and there

after, the rental shall be $1,000.00 per year, payable semi-annually in

arrears. The term "year" does not mean calendar year, but shall be a

twelve months period commencing upon the happening of such event, and should

there be a f rac t iona l por t ion o f a twe lve month per iod immedia te ly p r io r to

t h e fi n a l e x p i r a t i o n o f t h i s L e a s e , t h e n t h a t fi n a l p e r i o d s h a l l b e p r o r a t e d

b y t h e r e l a t i o n t h e n u m b e r o f m o n t h s o r f r a c t i o n t h e r e o f b e a r s t o t w e l v e .

( c ) An annua l aud i t o f t he Au tho r i t y i s requ i red by Ti t l e 60 O .S .

S e c . 1 8 0 . 1 . T h e c o s t o f s u c h a u d i t s h a l l b e p a i d b y L e s s o r . S u c h c o s t s h a l l

b e r e i m b u r s e d t o L e s s o r b y L e s s e e ; a n d i n t h e e v e n t s u c h a u d i t s h a l l i n c l u d e

other pro jects of Lessor, such cost shal l be prorated based upon the outstand

i n g i n d e b t e d n e s s o f L e s s o r a s o f t h e d a t e o f t h e a u d i t a s t o e a c h s u c h p r o j e c t .

(d) The obl igat ions of Lessee to make the payments requi red in th is

Section 5, and to perform and observe the other agreements on its part con

ta ined here in , sha l l be abso lu te and uncond i t iona l , regard less o f the con

t i nued ex i s tence o f any po r t i on o f t he P ro jec t i n a phys i ca l cond i t i on sa t i s

f ac to r y t o Lessee . Un t i l such t ime as t he p r i nc i pa l o f , p rem ium, i f any,

a n d i n t e r e s t o n t h e B o n d s a n d a n y S u p p l e m e n t a l B o n d s s h a l l h a v e b e e n f u l l y

paid or provision for payment thereof shal l have been made, the Lessee:

( i ) shal l not suspend or d iscont inue any payments provided for in paragraph

(a ) o f t h i s Sec t i on 5 , ( i i ) sha l l pe r f o rm and obse rve a l l o f i t s o the r ag ree

men ts con ta ined i n t h i s Lease ; and ( i l l ) excep t as a f fi rma t i ve l y p rov ided i n t h i s

Lease , sha l l no t te rm ina te the Lease fo r any cause , i nc lud ing , w i thou t l im i t

ing the genera l i ty of the foregoing, any acts or c i rcumstances that may con

stitute failure of consideration, destruction of or damage to the Project,

( b )



commerc ia l f rust rat ion of purpose, any change In the tax or o ther laws of the

Uni ted States of America or of the State of Oklahoma or any pol i t ica l sub

d iv is ion thereof , o r any fa i lu re o f Lessor to per form and observe any agree

m e n t , w h e t h e r e x p r e s s o r i m p l i e d , o r a n y d u t y, l i a b i l i t y o r o b l i g a t i o n a r i s

i n g o u t o f o r c o n n e c t e d w i t h t h i s L e a s e .

, (e ) A l l ren ta ls o r o ther payments due under th is Lease sha l l be pa id

t o t h e A u t h o r i t y a t t h e t r u s t o f fi c e s o f t h e B a n k .

S e c t i o n 6 . ( a ) L e s s o r s h a l l n o t b e o b l i g a t e d o r r e q u i r e d a t a n y t i m e

to repa i r o r ma in ta in the Pro jec t , the mach inery o r equ ipment there in , nor

any part thereof, nor to make or bear any part of the expense of any improve

ments , a l te ra t ions , changes , add i t ions , repa i rs o r ma in tenance o f any na tu re

whatsoever in or about the same nor the improvements thereon nor equipment

there in . Lessee agrees a t a l l t imes dur ing the te rm hereo f , and a t i t s own

cost and expense, to keep the Project , and each and every part thereof, in

c lud ing the roo f , wa l l s , s t ruc tu ra l members , f ences , hea t ing and a i r cond i

t ioning equipment, p lumbing and roadways in good condi t ion and repair ; to

conform dur ing the term of th is Lease to the prov is ions of any appl icab le

safety law or ordinance (whether intended to protect the employees of Les

see, the public or otherwise) now in effect or hereafter adopted; to meet

the applicable requirements of any duly authorized public officer; to keep

the Project, the exterior grounds and all appurtenances thereof in good

repair and condition; and to return the same to Lessor upon termination

hereof in good repair and condition, except for reasonable use thereof and

n o r m a l a n d r o u t i n e o b s o l e s c e n c e .

(b) Any requirements now or hereafter made by any competent official

acting under the Williams-Steiger Occupational Safety and Health Act or as

amended with respect to any modification of the Project is the responsibil

i t y o f Lessee .

(c) Without being in default under this Lease, Lessee shall have the

right to contest, by appropriate legal proceedings diligently conducted in

good faith, the val idity or applicabil i ty of any law, ordinance, rule

or regulation, and to delay compliance therewith pending the completion of

such proceedings; and provided, further, that no civil or criminal l iabil

ity will thereby be incurred by Lessor, or lien or charge imposed upon or

s a t i s fi e d o u t o f s a i d P r o j e c t .
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Section 7» The Project shall be used and occupied by Lessee for the

p u r p o s e o f c o n d u c t i n g t h e r e i n a n d t h e r e o n t h o s e a c t i v i t i e s r e l a t e d t o t h e

n o r m a l a n d c u s t o m a r y b u s i n e s s o f L e s s e e a s n o w o r i n t h e f u t u r e c o n d u c t e d ,

a n d t h e p a r k i n g o f a u t o m o b i l e s a n d t r u c k s , a n d s u c h o t h e r p u r p o s e s a s L e s s e e

m a y d e e m n e c e s s a r y i n t h e c o n d u c t o f t h e a f o r e m e n t i o n e d o p e r a t i o n s o f i t s

b u s i n e s s .

S e c t i o n 8 . L e s s o r c o v e n a n t s ( a ) t h a t i t i s l a w f u l l y s e i z e d o f t h e

r e a l e s t a t e , s u b j e c t o n l y t o t h e l i e n o f t h e I n d e n t u r e ; ( b ) t h a t i t h a s

fu l l r ight to make th is Lease; and (c) that Lessee shal l have quiet and

peace fu l possess ion o f t he P ro jec t as aga ins t a l l pa r t i es c l a im ing t i t l e

t o o r r i g h t t o t h e p o s s e s s i o n t h e r e o f .

S e c t i o n 9 . N o l a t e r t h a n 1 M a r c h 1 9 8 0 L e s s e e s h a l l , a t i t s o w n e x

pense, re ta in a qua l ified, independent consu l tan t o r eng ineer, approved by

t h e B a n k , t o m a k e a d e t a i l e d i n s p e c t i o n o f t h e P r o j e c t a n d m a k e a r e p o r t i n

w r i t i n g a s t o t h e fi n d i n g s o f s u c h i n s p e c t i o n . A s i m i l a r i n s p e c t i o n s h a l l

b e m a d e e a c h fi v e y e a r s . I f r e p a i r s a r e r e q u i r e d , a s d e t e r m i n e d b y t h e

i n s p e c t i o n , t h e L e s s e e s h a l l , a t i t s o w n e x p e n s e , m a k e s u c h r e p a i r s .

S e c t i o n 1 0 . ( a ) L e s s e e m a y s u b l e t p o r t i o n s o f t h e i m p r o v e m e n t s c o n

s t i t u t i ng pa r t o f t he P ro jec t w i t hou t t he w r i t t en consen t o f Lesso r ; p ro

v i d e d , h o w e v e r , t h a t f r o m t i m e t o t i m e , a n d a t t h e r e q u e s t o f t h e B a n k ,

the Lessee shal l assign such subleases, rental agreements and tenancies

to the Bank as fur ther secur i ty for the fa i th fu l payment o f the sums pro

vided by Section 5 of this Lease.

(b ) Excep t as p rov ided in paragraph (a ) o f th is Sec t ion 10 , th is

Lease may not be assigned or the Project sublet as a whole without the

wr i t ten consent of Lessor, which consent shal l not be unreasonably wi th

h e l d .

Sec t ion 11 . Lessor reserves the r igh t to mor tgage a l l o r any par t o f

the Project to the Bank, and to assign its interest in and pledge all moneys

receivable under th is Lease to the Bank as secur i ty for payments of the pr in

cipal of and interest on the Bonds, but each such mortgage, assignment or

pledge shall be subject and subordinate to the right of Lessee and its

(8)



tenants to a l l r ights under th is Lease as long as Lessee Is not In defaul t

u n d e r a n y o f t h e t e r m s h e r e o f .

Sect ion 12. Lessee wi l l not consent to nor permit any use of the Proj

ect which shal l be contrary to any val id law of the State of Oklahoma or to

any va l id munic ipa l ord inance for the t ime be ing then In force.

Sec t ion 13 . (a ) Lessee sha l l have the r i gh t , a t i t s own cos t and ex

pense, f rom t ime to t ime, to rear range o ffice space and su i tes o f o ffices ,

and to make any addit ions, modificat ions or Improvements to the Project as

I t may deem des i rab le tha t do no t adverse ly a f fec t the s t ruc tu ra l In teg r i t y

of any of the Improvements or change the nature of Lessee's use of the Proj

ect ; but a l l such addi t ions, modificat ions and Improvements made or p laced by

L e s s e e u p o n I t s l e a s e h o l d e s t a t e s h a l l b e c o m e t h e p r o p e r t y o f L e s s o r , I f t h e

same enter In to or become a par t o f Lessor 's bu i ld ing. Any o ther add i t ions,

modifications and Improvements made hereunder and owned by Lessee may be re

moved by Lessee at any time; provided, however, that any damage to the Proj

e c t c a u s e d b y s u c h r e m o v a l s h a l l b e r e p a i r e d p r o m p t l y b y L e s s e e a t I t s o w n

c o s t a n d e x p e n s e .

(b) Lessee may, subject to any covenant wi th respect thereto In favor

of the State of Oklahoma, erect , p lace or maintain only such sign or s igns

o n t h e P r o j e c t a s a r e u s u a l t o t h e t y p e o f o p e r a t i o n c o n d u c t e d b y L e s s e e .

Lessee shal l not permi t the use of the Project for any other publ ic form or

type o f b i l l board , s ign , d i sp lay pane l o r adver t i s ing med ia o f a k ind o r

c h a r a c t e r n o t r e l a t e d t o t h e b u s i n e s s o f L e s s e e o r b e i n g c a r r i e d o u t o n t h e

P r o j e c t .

( c ) E i t h e r t h e B a n k o r t h e L e s s o r , t h e i r o f fi c e r s a n d a g e n t s , m a y ,

dur ing the pr imary or any extended term of th is Lease, at reasonable t imes,

enter to v iew and Inspect the Project ; and at any t ime wi th in three (3)

months next preceding the expirat ion of the term hereof as provided In Sec

t ion 4 hereof , may show such Project to others and affix to any sui table

pa r t o f such P ro jec t a no t i ce fo r l e t t i ng o r se l l i ng sa id P ro jec t , and keep

s a m e a f fi x e d w i t h o u t h i n d r a n c e o r m o l e s t a t i o n .
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(d) Lessee shall furnish to the Bank a copy of its annual audit as may be

prepared by Certified Public Accountants, or in lieu thereof, a balance sheet
and income statement as of the close of each fiscal year, certified to by the

chief financial officer of i ts general partner.

(e) The full faith and credit of both Lessee and its general partner is

pledged to the faithful performance by Lessee of all the provisions of this Lease.

Section 14. (a) Lessee covenants and agrees that it will not make capital

expenditures, as the same are hereinafter defined, in an aggregate amount, which

together with the previous capital expenditures of Lessee and the aggregate prin

cipal amount of the Bonds described in Section 5 hereof, would cause the interest

on any Bond or Bonds issued pursuant to said Section 5 to be not exempt from Fed

eral Income Tax under Section 103 of the Code. The term "capital expenditures"

as used in this Section 14 shall mean the expenditure of money: (i) as defined

in Section 103 of the Code, or in an Internal Revenue Service Regulation or Rul

ing made pursuant to said legislation or in any court or administrative decision

with respect thereto; and (ii) made within a period of three (3) years following

and three (3) years preceding the date of th is Lease.

(b) Lessee further covenants that during the three (3) year period follow

ing the date of this Lease it will not cause nor permit the ownership, directly

or Ind i rect ly, o f i ts capi ta l In terest or i ts profit in terest to be a l tered,

transferred, assigned or otherwise acquired so that any of its partners, general

o r l im i ted , sha l l have more than a fi f t y pe rcen t (50%) i n te res t t he re in .

(c) In the event that the Internal Revenue Service shall determine that,

as a resul t o f capi ta l expendi tures by Lessee, or by any other person, firm or

corporation, the Interest on any Bond is not exempt from Federal Income Tax, and

Lessee shall not have commenced and then be continuing to contest any such de

terminat ion by the In terna l Revenue Serv ice (or, i f Lessee sha l l contest such

determination, there has been a final judgment by the highest court of competent

jur isdict ion to which the matter may have been appealed affirming such determina

tion or such final judgment as the case may be), and upon a closing date deter

mined by the Lessor, Lessee shal l purchase the Project from Lessor (and this

Lease shal l thereupon terminate), by deposit ing with the Bank an amount equal

t o t h e s u m o f t h e f o l l o w i n g :
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( i ) t h e s u m o f 1 0 4 % o f t h e p r i n c i p a l a m o u n t o f t h e

t h e n o u t s t a n d i n g B o n d s ;

( i i ) i n t e r e s t o n a l l o f s u c h o u t s t a n d i n g B o n d s , a c

c r u e d t o t h e d a t e o f s u c h p u r c h a s e ;

( i i i ) fi f t y p e r c e n t ( 5 0 % ) o f t h e a m o u n t o f i n t e r e s t ,

if any, on all of such outstanding Bonds which had been

subject to Federal Income taxat ion up to the date of such

purchase by reason of such determinat ion or such final

j u d g m e n t ;

( i v ) fi f t y p e r c e n t ( 5 0 % ) o f t h e a m o u n t o f i n t e r e s t ,

if any, up to the date of such purchase, which had been

subject to Federal Income taxation by reason of such de

termination or such final judgment, on any such Bonds

t h e r e t o f o r e r e t i r e d a s t o p r i n c i p a l ;

(v) the fees and expenses of Lessor, the Bank and

Paying Agents involved in redeeming al l of such Bonds.

(c) Any moneys held by Lessor or the Bank or Paying Agent at the

t ime o f such purchase, fo r app l i ca t ion to in te res t o r p r inc ipa l upon any

Bond, except Bank and Paying Agent fees, shall be applied at such time to

t h e r e d u c t i o n o f s u c h p u r c h a s e p r i c e .

(d ) Pr io r to the date o f such purchase. Lessor sha l l take a l l p roceed

ings required and in the manner provided by the Indenture to effect redemp

tion of the Bonds and to make provision for payment on such date of redemp

tion of the amount provided for in subparagraph (iv) of Section 14(b) of

this Lease to former holders of the Bonds referred to in said subparagraph.

(e) Upon such purchase and deposit of the aforesaid aggregate amount.

Lessor sha l l t ransfer to Lessee good and marketab le t i t le to the Pro jec t ,

free from encumbrances, except those that may have been suffered or permitted

by Lessee. Upon such transfer and conveyance the Lessor shall be wholly

w i t h o u t i n t e r e s t i n o r t o t h e P r o j e c t .

(f) Upon the learning by Lessor of any such contemplated determination

by the Internal Revenue Service, as aforesaid. Lessor shall promptly inform

Lessee of such fact or circumstance, and Lessee shal l have the r ight to re

sist such proposed determination in any way it may decide, in its own name
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or, upon not ice to Lessor, In the name of Lessor. Lessor agrees that , in

the event Lessee sha l l de te rmine to res is t any such de te rmina t ion , i t w i l l

cooperate ful ly with Lessee and take al l reasonable action which Lessee may

reques t o f i t w i t h r espec t t o such con tes t . A l l cos t s o f such con tes t ,

l i t i ga t ion and p rocedure , i nc lud ing a t to rneys* fees , sha l l be pa id by Lessee .

(g) Should any pending or future legislation adopted by the Congress

and enacted into law enlarge or extend the present $5,000,000.00 l imi ta

t i o n c o n t a i n e d i n S e c t i o n 1 0 3 o f t h e C o d e t h e n t h i s S e c t i o n 1 4 s h a l l b e

deemed modified accordingly.

Sec t i on 15 . (a ) Lessee and Lesso r w i l l a t a l l t imes th roughou t t he

term of this Lease cooperate with each other in every way to insure the ex

e m p t i o n f r o m F e d e r a l I n c o m e Ta x o f t h e i n t e r e s t o n t h e B o n d s , a n d f o r t h e

s a m e t o c o n t i n u e t o q u a l i f y f o r s u c h e x e m p t i o n t h r o u g h o u t t h e t e r m o f t h i s

L e a s e .

( b ) Lessee sha l l be respons ib l e f o r p rov id i ng and fi l i ng annua l s t a te

m e n t s a n d a l l o t h e r d o c u m e n t s a s m a y b e r e q u i r e d f r o m t i m e t o t i m e b y I n

t e r n a l R e v e n u e S e r v i c e R e g u l a t i o n s .

(c) Lessor represents that a l l Bonds to be issued pursuant to Sec

t i o n 5 h e r e o f w i l l b e s o l d a n d d e l i v e r e d u n d e r c i r c u m s t a n c e s w h i c h w i l l

exempt said sales f rom registrat ion under the Secur i t ies Act of 1933 and

w i t hou t t he need f o r r eg i s t r a t i on unde r o r qua l i fi ca t i on pu rsuan t t o t he

T r u s t I n d e n t u r e A c t o f 1 9 3 9 , a s n o w i n e f f e c t .

Sec t i on 16 . (a ) No mechan i c *s o r o the r s ta tu to ry l i en sha l l be pe r

mi t ted against the Pro ject , or any par t thereof , on account o f any work,

labor or mater ia l fu rn ished respect ive ly to Lessor or Lessee in connect ion

with any improvements made or to be made thereon or therein. In the event

any such purported l ien shal l be fi led or made, the party charged. Lessor

or Lessee, as the case may be, shall promptly pay and discharge same. If

Lessee shal l defau l t in the payment o f any such l ien for th i r ty (30) days

a f te r such l i en sha l l have been fi led aga ins t sa id P ro jec t , Lesso r sha l l

have the r ight and pr iv i lege, a t i ts opt ion, to pay the same, or any por

tion of same, and to pay any sum necessary to prevent a judgment or execu

t ion, or sale or forfei ture made on account thereof; and the amount so

pa id , inc lud ing a l l expenses and reasonable a t torneys fees, sha l l be repa id
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t o L e s s o r a t t h e n e x t r e n t - p a y i n g d a t e a f t e r s u c h p a y m e n t , t o g e t h e r w i t h

interest thereon at the rate of ten per cent (10%) per annum from the date

o f p a y m e n t b y L e s s o r u n t i l r e p a i d a s a f o r e s a i d .

(b ) Before mak ing any such pa3nnent . Lessor sha l l fi rs t g ive w i t ten

n o t i c e t o L e s s e e o f i t s i n t e n t i o n s o t o d o , a n d i n t h e e v e n t L e s s e e s h a l l

thereupon and wi th in ten (10) days af ter rece ip t o f such not ice not i fy Les

s o r i n w r i t i n g t h a t i t b e l i e v e s i t h a s a v a l i d d e f e n s e t o a n y s u c h a s s e r t e d

c l a i m o r l i e n a n d d e s i r e s t o c o n t e s t s a m e , a n d s h a l l t h e r e u p o n p r o c e e d w i t h

d i l igence to have the va l id i ty thereof determined by proper proceedings,

l e g a l o r o t h e n ^ i s e , t h e n L e s s o r s h a l l n o t m a k e s u c h p a y m e n t u n t i l t h e v a l i d

i t y t h e r e o f h a s b e e n d e t e r m i n e d b y fi n a l a d j u d i c a t i o n o r a c t i o n , u n l e s s i t

be necessary that such payment be made to prevent or redeem from a sale or

f o r f e i t u r e o f a n y o f t h e a f o r e s a i d P r o j e c t .

(c ) The or ig ina l o r a t rue copy o f any no t ice , w i t , p rocess or demand

t h a t m a y b e m a d e u p o n e i t h e r p a r t y w i t h r e s p e c t t o a n y f o r m o f l i e n , c h a r g e ,

t a x o r a s s e s s m e n t , s h a l l p r o m p t l y b e f o r w a r d e d t o t h e o t h e r p a r t y .

S e c t i o n 1 7 . S h o u l d t h e S t a t e o f O k l a h o m a ( i ) a s s e s s o r c o l l e c t t a x e s

f r o m e i t h e r L e s s o r o r L e s s e e o n t h e b a s i s o f t h e v a l u e o f t h e w h o l e o r a n y

par t o f the Pro jec t ; o r ( i i ) co l lec t such taxes on any o ther bas is des igned

t o p r o d u c e r e v e n u e i n l i e u o f a d v a l o r e m t a x e s t o b e a p p l i e d f o r t h e p u r p o s e s

t o w h i c h a d v a l o r e m t a x e s a r e c o m m i t t e d a s o f t h e d a t e o f t h i s L e a s e t h e n a n d

i n e i t h e r o f s u c h e v e n t s , a n y t a x t h a t s h a l l b e d e t e r m i n e d a s t h e o b l i g a t i o n

o f t h e L e s s o r b e c a u s e o f t h e e x i s t e n c e o f t h e P r o j e c t s h a l l b e p a i d b y L e s

see. Lessee may contest any such intended tax or levy thereof in l ike man

ner and wi th l ike prerogat ives as prov ided by Sect ion 18(b) hereof .

S e c t i o n 1 8 . ( a ) L e s s e e s h a l l p a y a s t h e s a m e b e c o m e s d u e a l l s p e c i a l

assessmen ts l aw fu l l y l ev ied aga ins t t he rea l es ta te cons t i t u t i ng the P ro jec t ,

and a l l personal proper ty taxes lawfu l ly assessed against a l l equipment and

personal property of Lessee placed in or on the Project dur ing the Pr imary

Term of this Lease or any extension thereof, which i f not paid, would become

a l ien on the Project or upon Lessee's leasehold estate; provided, however,

that with respect to any such assessment or tax that may be lawful ly paid in

insta l lments over a per iod of years. Lessee shal l be obl igated to pay only

such instal lments as are required to be paid during the Primary Term or any
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e x t e n s i o n t h e r e o f . I n t h e e v e n t t h e P r i m a r y Te r m o f t h i s L e a s e d o e s n o t

c o m m e n c e o n t h e fi r s t d a y o f t h e t a x y e a r o r d o e s n o t t e r m i n a t e o n t h e l a s t

d a y o f t h e t a x y e a r , t h e t a x e s a n d s p e c i a l a s s e s s m e n t s f o r s u c h y e a r s s h a l l

b e p r o r a t e d .

(b) Lessee may, at its own expense and in its own name and behalf, or

i n t h e n a m e a n d b e h a l f o f L e s s o r , i n g o o d f a i t h c o n t e s t a n y s u c h a s s e s s m e n t

a n d , i n t h e e v e n t o f s u c h c o n t e s t , m a y p e r m i t t h e t a x o r a s s e s s m e n t s o c o n

t e s t e d t o r e m a i n u n p a i d d u r i n g t h e p e r i o d o f s u c h c o n t e s t o r a n y a p p e a l

theref rom, i f , dur ing such per iod, enforcement o f such contested i tem is

e f f e c t i v e l y s t a y e d , o r t h e t i t l e o f L e s s o r t o a n y p a r t o f t h e P r o j e c t i s

no t o therw ise mate r ia l l y endangered o r sub jec ted to loss o r fo r fe i tu re .

Lessor shal l cooperate fu l ly wi th Lessee in any such contest .

S e c t i o n 1 9 . ( a ) L e s s e e s h a l l a t i t s e x p e n s e d u r i n g t h e t e r m o f t h i s

Lease main ta in fo r the pro tec t ion o f i t se l f and Lessor, fi re and ex tended

coverage insurance in an amount not less than eighty per cent (80%) co

insurance of the cost of the Project. Lessor and the Bank shal l be named

as add i t i ona l i nsureds in sa id po l i c ies . Such insurance sha l l no t be sub

jec t to cance l la t i on upon less than ten (10 ) days no t i ce to Lessor. In the

event any improvements on the Project suffer loss or destruct ion, said im

provements shal l be restored by Lessee as expedi t iously as pract icable; and

the Bank shal l so apply such proceeds. The renta ls prov ided here in shal l

no t abate dur ing the per iod o f res tora t ion . The fi re and ex tended coverage

insurance requi red to be carr ied by Lessee pursuant to th is Sect ion shal l

include such r isks as are covered by the "standard fire and extended cover

age" po l ic ies now or hereaf ter in use.

(b ) I f t he damage o r des t ruc t i on by fi re o r o the r casua l t y to the

Project is more than fifty per cent (50%) of the total value of all improve

ments, excluding personal property of and the improvements made by Lessee,

Lessee may elect in lieu of having said improvements restored, to purchase

the Project and to pay all outstanding principal indebtedness plus accrued

interest, together with all expenses of Lessor incidental to the redemption

a n d r e t i r e m e n t o f t h e b a l a n c e o f s u c h i n d e b t e d n e s s i n a m a n n e r p r o v i d e d b y

Sect ion 26. Lessee shal l have th i r ty (30) days f rom the date o f such casual ty

i n w h i c h t o m a k e i t s e l e c t i o n a n d s e r v e w r i t t e n n o t i c e t h e r e o f o n L e s s o r
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and the Bank. If Lessee so exercises its election to purchase, the proceeds

of all insurance shall be available to it for such purpose; and the balance

thereof, if any, shall be the property of Lessee.

(c) The obligation of the Lessee to pay the rental hereunder shall not

be affected by the loss or damage to any building or improvement on the Proj

e c t b y r e a s o n o f fi r e o r o t h e r h a z a r d .

(d) All insurance hereinabove provided for shall be procured from sub

stantial and responsible insurance companies, authorized to do business in

the State of Oklahoma, vrhich companies are rated "A" or better by Best's

Reports. All such policies shall waive rights of subrogation against the

respect ive par t ies here to , the i r agents and employees. Ev idence o f such

insurance and the payment of premiums thereon shall be provided to Lessor.

S e c t i o n 2 0 . L e s s e e s h a l l k e e p a n d s a v e L e s s o r f r e e a n d h a r m l e s s f r o m

any and all liability for injury or damage of any character to persons or

property occurr ing upon the Project during the term hereof due to any cause,

i nc lud ing f reez ing , l eakage ( l i qu id o r gas ) and p lumb ing . Lessee sha l l

ma in ta in in fu l l fo rce and e f fec t a t i t s expense th roughout con t inuance o f

th i s Lease pub l i c l i ab i l i t y i nsu rance i n amoun ts no t l ess than he re ina f te r

s p e c i fi e d , i n c l u d i n g e x c e s s l i a b i l i t y c o v e r a g e , f o r t h e p r o t e c t i o n o f t h e

par t ies as the i r respect ive in terests may appear under th is Lease against

l i a b i l i t y f o r d a m a g e t o p e r s o n s o r p r o p e r t y a r i s i n g d u r i n g t h e l i f e o f t h i s

L e a s e :

$ 5 0 , 0 0 0 . 0 0 P r o p e r t y d a m a g e .

$ 500 ,000 .00 Fo r dea th o r i n j u r y t o any one
p e r s o n i n a n y o n e a c c i d e n t .

$1 ,000 ,000 .00 Fo r dea th o r i n j u r y t o two o r
m o r e p e r s o n s i n a n y o n e a c c i d e n t .

A c o p y o f e a c h i n s u r a n c e p o l i c y , o r c e r t i fi c a t e t h e r e o f , i s s u e d b y a r e s p o n

s i b l e c o m p a n y o r a s s o c i a t i o n a u t h o r i z e d t o i s s u e s u c h p o l i c y o r p o l i c i e s

u n d e r t h e l a w s o f t h e S t a t e o f O k l a h o m a , s h a l l b e d e l i v e r e d t o L e s s o r w i t h i n

a r e a s o n a b l e p e r i o d o f t i m e a f t e r t h e s a m e i s i s s u e d b y t h e c o m p a n y o r c o m

panies or association or associations issuing such policy or policies.

S e c t i o n 2 1 . I f t h e P r o j e c t , o r a n y p a r t t h e r e o f , i s t a k e n u n d e r t h e

e x e r c i s e o f t h e p o w e r o f e m i n e n t d o m a i n b y a n y g o v e r n m e n t a l a u t h o r i t y , o r b y
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agreement in l ieu thereof, the entire condemnation award (or the amount agreed

upon in l ieu of an award in condemnat ion) , wi th respect to such tak ing, shal l

be paid to the Bank and appl ied as hereinafter provided:

(a) If all or substantially all of the Project is so taken, this Lease

sha l l te rminate (except as to the prov is ions o f th is Sect ion 21) as o f the

fo r t y -fi f th (45 th ) day a f te r t he rece ip t by the Bank o f t he en t i re Ne t Con-

d e m a n t i o n A w a r d o r a m o u n t i n l i e u t h e r e o f . ( T h e t e r m " N e t C o n d e m n a t i o n A w a r d "

m e a n s t h e t o t a l a m o u n t a w a r d e d o r a g r e e d u p o n a s c o m p e n s a t i o n f o r t h e p r o p e r t y

taken, less and except a l l at torneys' fees and other reasonable costs and ex

p e n s e s i n c u r r e d i n t h e c o n d e m n a t i o n p r o c e e d i n g w i t h r e s p e c t t o w h i c h s u c h

award was made.) Should this Lease be terminated pursuant to the provision of

th is subsec t ion (a ) ne i ther par ty sha l l be l i ab le to the o ther fo r damages fo r

f a i l u r e t o f u l fi l l t h e o b l i g a t i o n s u n d e r t a k e n b y e a c h i n t h i s L e a s e , o t h e r t h a n

( i ) t h o s e o b l i g a t i o n s s e t f o r t h i n t h i s S e c t i o n 2 1 ; a n d ( i i ) o b l i g a t i o n s f o r

d a m a g e s a c c r u e d h e r e u n d e r p r i o r t o t h e d a t e o f s u c h t e r m i n a t i o n .

( b ) I f t h e N e t C o n d e m n a t i o n A w a r d i s i n s u f fi c i e n t t o p a y a n d r e t i r e

a l l t h e B o n d s t h a t a r e t h e n o u t s t a n d i n g [ i n c l u d i n g , w i t h o u t l i m i t a t i o n , p r i n

c i p a l , p r e m i u m i f a n y , i n t e r e s t t o m a t u r i t y o r e a r l i e s t p r a c t i c a b l e r e d e m p t i o n

date (whichever is ear l ier) the expenses of redempt ion and the Bank's fees] ,

i n a c c o r d a n c e w i t h t h e a p p l i c a b l e p r o v i s i o n s o f t h e I n d e n t u r e , L e s s e e w i l l p a y

t o t h e B a n k t h e a m o u n t o f s u c h d e fi c i e n c y a s a d d i t i o n a l o r p r e p a i d r e n t a l .

( c ) I f t h e N e t C o n d e m n a t i o n A w a r d i s i n e x c e s s o f t h e s u m n e e d e d t o p a y

and ret i re a l l such outstanding Bonds, as aforesaid, then such excess shal l be

p a i d t o L e s s e e .

(d ) Any p rov i s ions he re in to the con t ra ry no tw i ths tand ing . Lessee sha l l

not be required to pay any rent hereunder after the receipt by the Bank of a

N e t C o n d e m n a t i o n A w a r d i n a n a m o u n t s u f fi c i e n t t o p r o v i d e f o r t h e f u l l r e t i r e

m e n t o f s u c h o u t s t a n d i n g B o n d s .

( e ) I f l e s s t h a n a l l o r l e s s t h a n s u b s t a n t i a l l y a l l o f t h e P r o j e c t i s

so taken, th is Lease shal l cont inue in fu l l force and effect and the Net Con

d e m n a t i o n A w a r d s h a l l b e a p p l i e d b y t h e B a n k :

( i ) F i r s t , t o t h e r e p a i r , r e b u i l d i n g , r e s t o r a t i o n o r

rearrangement of the Project so as to make i t sui table for

t h e u s e s f o r w h i c h i t w a s l e a s e d h e r e u n d e r ; a n d
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( i i ) T h e b a l a n c e , i f a n y, s h a l l b e a p p l i e d t o t h e r e

d e m p t i o n o f t h e o u t s t a n d i n g B o n d s , w i t h o u t c r e d i t a g a i n s t

the ins ta l lments o f rent thereaf ter coming due hereunder.

( f ) I f t h e u s e , f o r a l i m i t e d p e r i o d , o f a l l o r p a r t o f t h e P r o j e c t i s

so taken, this Lease shall continue in full force and effect. If the period

of such taking expires on or before the expirat ion of the Pr imary Term of

th is Lease or any ex tens ion thereof . Lessee sha l l be ent i t led to rece ive the

e n t i r e c o n d e m n a t i o n a w a r d m a d e t h e r e f o r , w h e t h e r b y w a y o f d a m a g e s , r e n t o r

o therwise, and sha l l , upon be ing res tored to possess ion, res tore the Pro jec t

to the condi t ion exis t ing immediate ly before such tak ing, which such changes,

a l terat ions and modificat ions as shal l be approved in wr i t ing by Lessor and

a s s h a l l n o t i m p a i r t h e o p e r a t i n g u n i t y t h e r e o f . I f t h e p e r i o d o f s u c h t a k i n g

e x p i r e s a f t e r t h e e x p i r a t i o n o f t h e t e r m o f t h i s L e a s e , L e s s e e s h a l l b e e n

t i t l e d t o r e c e i v e t h a t p o r t i o n o f t h e a w a r d a l l o c a b l e t o t h e p e r i o d f r o m t h e

d a t e o f s u c h t a k i n g t o t h e e x p i r a t i o n o f s u c h t e r m a n d L e s s o r s h a l l b e e n t i t l e d

t o t h e r e m a i n d e r t h e r e o f .

( g ) The p rov i s i ons o f t h i s Sec t i on 21 do no t res t r i c t t he r i gh t o f Lesso r

o r L e s s e e t o a p p e a l t h e a w a r d m a d e b y c o m m i s s i o n e r s o r a n y c o u r t i n a n y c o n d e m

n a t i o n p r o c e e d i n g s . L e s s o r s h a l l c o o p e r a t e f u l l y w i t h L e s s e e i n t h e h a n d l i n g

a n d c o n d u c t o f a n y p r o s p e c t i v e o r p e n d i n g c o n d e m n a t i o n p r o c e e d i n g a n d s h a l l

p e r m i t L e s s e e t o l i t i g a t e a n y s u c h p r o c e e d i n g i n t h e n a m e a n d o n b e h a l f o f L e s

s o r . I n n o e v e n t s h a l l L e s s o r v o l u n t a r i l y s e t t l e o r c o n s e n t t o s e t t l e m e n t o f

a n y p r o s p e c t i v e o r p e n d i n g c o n d e m n a t i o n p r o c e e d i n g w i t h o u t w r i t t e n c o n s e n t o f

L e s s e e .

S e c t i o n 2 2 . ( a ) I n t h e e v e n t L e s s e e :

( a ) P e r m i t s i t s e l f t o b e d i s s o l v e d a s a L i m i t e d P a r t

n e r s h i p ; o r

(b ) Fa i l s to pay any ren ta l , amoun t o r fee se t fo r th in

a n y S e c t i o n o f t h i s L e a s e , n o t l i m i t e d t o a n y r e n t a l p a y m e n t ,

when the same becomes due and payable; or

(c ) Defau l ts in the per fo rmance o f any o ther te rm, p rov i

s i o n , c o v e n a n t o r c o n d i t i o n o n i t s p a r t t o b e p e r f o r m e d u n d e r

t h i s L e a s e ; o r

( d ) F i l e s a v o l u n t a r y p e t i t i o n i n b a n k r u p t c y , i s a d j u d i

cated a bankrupt or an insolvent [and such adjudicat ion is not
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se t as ide w i th in n ine ty (90 ) days ] o r takes the benefi t o f any

Fede ra l r eo rgan i za t i on , compos i t i on , r ead jus tmen t o r l i qu i da

t i o n p r o c e d u r e ; o r

(e) Makes a genera l ass ignment fo r the benefit o f c red

i to rs o r takes the benefi t o f an inso lvency law o f the S ta te

o f O k l a h o m a ; o r

( f ) P e r m i t s i t s i n t e r e s t u n d e r t h i s L e a s e t o b e s o l d

u n d e r a n y e x e c u t i o n o r p r o c e s s ; o r

( g ) P e r m i t s a t r u s t e e i n b a n k r u p t c y, r e c e i v e r, a s s i g n e e

f o r t h e b e n e fi t o f c r e d i t o r s o r l i q u i d a t o r t o b e a p p o i n t e d o r

had for Lessee or any of i ts in terests under th is Lease;

then and in any such event (hereinafter referred to as a "default"), unless

L e s s e e s h a l l h a v e f o r t h w i t h c u r e d o r c a u s e d t o b e c u r e d s u c h d e f a u l t , w i t h i n

ten (10) days after written demand of Lessor with respect to a default under

paragraph (a) of this Section 22, and within thirty (30) days with respect

to a default under paragraph (b) of this Section 22, or if such default is

incapable of being cured within said period, unless Lessee be diligently

pursuing corrective action within said period and diligently pursued such •

act ion unt i l the defaul t is cured. Lessor may exerc ise any one or more of

t h e f o l l o w i n g r e m e d i e s ;

(i) Lessor may terminate this Lease, exclude Lessee from

possession of the Project, and use its best efforts to lease

said Project to another for the account of Lessee, holding Les

see l iab le for a l l renta ls and other payments due up to the ef

fect ive date o f such new leas ing and for the excess, i f any, o f

the rent and other amounts payable by Lessee under this Lease,

over the rents and other amounts which are payable under such

new Lease ;

(ii) Lessor may, with the prior consent of the Bank, as

provided in the Indenture, declare all rentals, amounts and fees
due under the terms of this Lease, plus any sum required to meet

applicable redemption premiums, to become due and immediately

owing and to accelerate payment thereof;
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(iii) Lessor may apply to any Federal or State court of

c o m p e t e n t j u r i s d i c t i o n f o r a p p o i n t m e n t o f a r e c e i v e r o r a t r u s t e e

for a l l o f the proper t ies o f Lessee under th is Lease fo r the pur

pose of permi t t ing the Pro ject to be operated and mainta ined for

the purpose of paying the rentals, amounts and fees due hereunder,

(b) Waiver by either party of any breach of this Lease shall not be

deemed a wa iver o f s im i la r o r o ther b reaches thereof ; nor sha l l the fa i lu re

of either party to take action by reason of any breach be deemed a waiver of

any r i gh t t he rea f te r t o t ake such ac t i on . The r i gh ts and remed ies i n f avo r

o f L e s s o r u n d e r t h i s S e c t i o n 2 2 s h a l l b e c u m u l a t i v e a n d n o n e x c l u s i v e o f a n y

o ther remedy to wh ich Lessor sha l l be en t i t l ed a t law o r in equ i ty. Any

defense , r igh t , c red i t o r o ther pos i t ion g iven Lessee under the laws o f

L a n d l o r d a n d T e n a n t o f t h e S t a t e o f O k l a h o m a s h a l l n o t b e d e e m e d t o h a v e

been waived by any provis ions of th is Sect ion 22.

Section 23. (a) By Section 3 of Article IV of the Indenture there

h a s b e e n c r e a t e d a B o n d P u r c h a s e A c c o u n t t h e f u n d s i n w h i c h m a y b e u s e d b y

the Bank to purchase Bonds on the open market. From time to time and as

Lessee may determine. Lessee may make payment of additional sums of rent, .

w i th i ns t ruc t i ons tha t such add i t i ona l ren ta l payments be depos i ted in the

Bond Purchase Account. At any t ime there be funds in said account, the Les

see may advise the Bank as to Lessee*s wishes with respect to such open

market operations and the Bank shall endeavor to effect such purchases in

the manner provided by said Sect ion of the Indenture.

(b ) Add i t iona l ren ta l payments made pursuant to th is Sec t ion sha l l

not have the effect of remit t ing the renta ls due the Lessor f rom Lessee,

excefpt as the same may^e diminished by Section 3(b) of said Article of the

I n d e n t u r e .

Sec t ion 2A. No tw i ths tand ing any p rov is ion o f l aw o r any jud ic ia l de

cision to the contrary, no notice shall be required to terminate the Pri

mary Term of this Lease or any extension thereof, on the date herein speci

fied and the term thereof shal l expi re on the date here in ment ioned wi thout

no t i ce be ing requ i red f r om e i t he r pa r t y.

S e c t i o n 2 5 . I n t h e e v e n t t h a t t h e t e r m o f t h i s L e a s e r u n s f o r t h e

Primary Term and the extended terras as provided in Section A hereof, and

L e s s e e d e s i r e s t o f u r t h e r r e n t o r l e a s e t h e P r o j e c t , i t w i l l g i v e t o L e s s o r
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not i ce o f i t s des i re to con t inue the ren t ing o r leas ing and the ex ten t o f

the add i t i ona l te rm des i red . Thereupon , the ren ta l f o r such fu r the r ex tended

term shall be agreed upon by the parties, and If no agreement can be reached

I t sha l l be de te rm ined by a rb i t r a t i on , w i t h one a rb i t r a to r be ing se lec ted by

Lessor, one by Lessee, and the third by the two so selected. The determina

tion made by such arbitrators shall be binding on both parties.

Section 26. (a) Lessor gives and grants to Lessee the right to pur

chase the Project at any t ime, or or af ter March 1, 1985, by giv ing Lessor

one hundred twenty (120) days not ice of the exercise of such opt ion In wri t

ing at a purchase price to be paid to the Bank which shall be the amount re

qu i red , I f any, to pay a l l ou ts tand ing p r inc ipa l Indeb tedness rema in ing on

the Bonds and any hereafter Issued Bonds, and any applicable redemption pre

m i u m , p l u s I n t e r e s t t o t h e d a t e o f r e d e m p t i o n , p l u s a l l e x p e n s e s I n c i d e n t a l

t o t h e r e d e m p t i o n a n d r e t i r e m e n t o f t h e b a l a n c e o f t h e a f o r e s a i d I n d e b t e d n e s s ,

plus the sum of $1,000.00. Should Lessee not have exercised such option to

purchase during the Primary or extended term (not Including the term contem

plated by Sect ion 25 hereof) of th is Lease then such r ight shal l be lost and

shall be at an end for al l purposes; except however, should al l Bonds and

other Indebtedness o f the Author i ty re la t ing to the Pro jec t be pa id and re

t i r e d , t h e n t h i s s e n t e n c e s h a l l n o t b e e f f e c t i v e u n t i l L e s s o r h a s g i v e n L e s

see notice that all Bonds and Indebtedness have been discharged, and Lessee

shal l not have g iven such not ice o f the exerc ise o f the opt ion wi th in twenty

(20 ) days f rom rece ip t t he reo f . I n the even t Lessee exe rc i ses I t s r i gh t t o

a c q u i r e t h e P r o j e c t a s p r o v i d e d I n t h i s S e c t i o n 2 6 , p r o c e e d s f r o m a l l I n s u r

a n c e a p p l i c a b l e t h e r e t o s h a l l b e u s e d b y L e s s e e I n a n y m a n n e r I t m a y d e e m fi t .

( b ) I n t he even t Lessee acqu i res t i t l e t o t he P ro jec t pu rsuan t t o t h i s

S e c t i o n , L e s s o r s h a l l t r a n s f e r a n d a s s i g n b y d e e d o f c o n v e y a n c e g o o d a n d s u f

fi c i e n t t i t l e t o t h e P r o j e c t t o L e s s e e , f r e e f r o m a l l e n c u m b r a n c e s e x c e p t

t h o s e a s m a y h a v e b e e n p e r m i t t e d o r s u f f e r e d b y L e s s e e .

S e c t i o n 2 7 . A l l n o t i c e s t o b e g i v e n h e r e u n d e r b y e i t h e r p a r t y s h a l l b e

In wr i t ing and g iven by persona l de l i ve ry to one o f the execu t ive o fficers o f

L e s s o r o r L e s s e e ; o r s h a l l b e s e n t b y c e r t i fi e d fi r s t - c l a s s m a l l a d d r e s s e d

t o t h e p a r t y I n t e n d e d t o b e n o t i fi e d a t t h e p o s t o f fi c e a d d r e s s o f s u c h p a r t y

last known to the par ty g iv ing such not ice and not ice g iven as aforesaid shal l

b e a s u f fi c i e n t s e r v i c e t h e r e o f .
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S e c t i o n 2 8 . T h e p a r t i e s a g r e e t h a t t h i s L e a s e n e e d n o t b e fi l e d o f

record, but a Memorandum of Lease, incorporating the terms hereof by refer

ence, shal l be executed and acknowledged by the part ies hereto and filed in

the office of the County Clerk of Oklahoma County.

S e c t i o n 2 9 . ( a ) T h i s L e a s e s h a l l b e c o n s t r u e d a n d e n f o r c e d i n a c c o r d

a n c e w i t h t h e l a w s o f t h e S t a t e o f O k l a h o m a .

(b) Words and terms defined in the^Indenture and used in this Lease

shal l have the same meanings accorded to them under their respect ive defini

t i o n s i n t h e I n d e n t u r e .

Sect ion 30. I f any one or more of the covenants, agreements or provi

sions of this Lease shall be determined by a court of competent jurisdiction

to be Inva l id , the inva l id i ty o f such covenants , agreements and prov is ions

sha l l i n no way a f fec t t he va l i d i t y o r e f f ec t i veness o f t he rema inde r o f t h i s

Lease and th is Lease sha l l con t inue in fo rce to the fu l les t ex ten t permi t ted

b y l a w .

IN WITNESS WHEREOF, Lessor and Lessee have du ly executed and a ffixed

the i r sea ls to th is Lease in dup l ica te as o f the date and year fi rs t above

w r i t t e n .

O K L A H O M A I N D U S T R I E S A U T H O R I T Y
A n A g e n c y o f t h e S t a t e o f O k l a h o m a

C h a i r m a n
A T T E S T :

" L e s s o r "

PRESBYTERIAN OFFICE BUILDING, LTD.
A L i m i t e d P a r t n e r s h i p
By: PRESBYTERIAN HOSPITAL, INC.

A C o r p o r a t i o n , G e n e r a l P a r t n e r

A T T E S T

" L e s s e e "

C^CzM'/r Secretary
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