
 

OKLAHOMA CITY ZOOLOGICAL TRUST 
Meeting Agenda 
Rosser Conservation Education Center Auditorium 
July 28, 2021 - 4:30 p.m. 
 

 
OKLAHOMA CITY ZOOLOGICAL TRUST MEMBERS 

 
Keith Peters, Chair     Nikki Nice, Councilwoman, Ward 7 
Vickie Howard, Vice-Chair    Pama Palmer  
Jon Trudgeon, Secretary    Aimee Salalati 
David Holt, Mayor     Matt McGuire 
Heather Ross, Surrogate to the Mayor   
Craig Freeman, City Manager   Dwight Lawson, PhD, Executive Director/CEO 
Laura Johnson, Surrogate to the City Manager 
 

INFORMATION ABOUT OKLAHOMA CITY ZOOLOGICAL TRUST MEETINGS 
 
The Oklahoma City Zoological Trust meets on the fourth Wednesday of each month at 4:30 p.m. in the 
Auditorium at the Rosser Conservation Education Center (located at 2101 N.E. 50th Street, Oklahoma City, 
Oklahoma 73111), where ample social distancing is possible.  Free parking is available on the west side of the 
Rosser Conservation Education Center. 
 
It is the policy of the Oklahoma City Zoological Trust to ensure that communications with participants and 
members of the public with disabilities are as effective as communications with others.  Anyone with a 
disability who requires an accommodation, a modification of policies or procedures, or an auxiliary aid or 
service in order to participate in this meeting should contact the Zoo at 405-425-0231 or TDD 405-297-2020 
as soon as possible, but not later than 48 hours (not including weekends or holidays) before the scheduled 
meeting.  The Zoo will give primary consideration to the choice of auxiliary aid or service requested by the 
individual with disability.  If you need an alternate format of the agenda or any information provided at said 
meeting, please contact the Zoo at 405-425-0231 at least 48 hours prior to the scheduled meeting. 
 

ADDRESSING THE OKLAHOMA CITY ZOOLOGICAL TRUST 
 
Citizens may address the Trust on certain items by signing up to speak and providing the agenda item number, 
their reason for appearing, and their address, but all comments must be relevant to the item.  Citizens may 
also address the Trust at the end of the agenda under “Citizens to be heard.”  Please contact the Zoo at 405-
425-0231 at least 48 hours prior to the meeting, and leave a message that includes your name, the agenda item 
number, and the reason you would like to speak.  Staff will submit requests received to the Chair.  Please limit 
your comments to three (3) minutes or less.   
 
The Chair or presiding officer may, in his or her discretion, prohibit a person from addressing the Trust, or 
have any person removed from the Auditorium, if that person commits any disorderly or disruptive behavior.  
Disorderly conduct includes, but is not limited to, any of the following: speaking without being recognized by 
the Chair or presiding officer; continuing to speak after notice that the speaker’s allotted time has expired; 
presenting comments or material not relevant to the item under discussion; failing to comply with the lawful 
instructions of the Chair or presiding officer; or engaging in other conduct, activity, or speech that delays, 
disturbs, interferes, or disrupts the effective or timely conduct of the meeting, or is otherwise violent, 
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threatening, abusive, obscene, or jeopardizes the safety of self or others.  A person may also be subject to 
arrest and removal from the Auditorium for violation of Oklahoma City Municipal Code 2020, § 3081 – 
Disorderly conduct and/or violation of 21 Okla. Stat. § 280 – Willfully Disturbing, Interfering With or 
Disrupting State Business, Agency Operations or Employees. 
 

TRUST ACTIONS 
 
Official action can be taken only on items which appear on the agenda.  The Trust may adopt, approve, ratify, 
deny, defer, recommend, amend, strike, or continue any agenda item.  Other actions may also be taken. 
 
When more information is needed to act on an item, the Trust may refer the matter to the Executive 
Director/CEO or the Municipal Counselor.  The Trust may also refer items to standing committees of the 
Trust for additional study. 
 
Under certain circumstances, items are deferred to a specific later date or stricken from the agenda entirely. 
 

CONSENT DOCKET 
 
Items listed under “Consent Docket” are usually approved as a group with the proper motion from a member 
of the Trust.  Members of the Trust may request discussion or separate action on any item on the Consent 
Docket.   
 
For more information about the Oklahoma City Zoological Trust, please call 405-424-3344. 
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AGENDA 
 
I. Call to Order 
 

A. Verification of Compliance with Open Meeting Act 
 
B. Oath of Office – Pama Palmer 

 
II. Meeting Minutes 
 

A. Minutes of June 23, 2021, Oklahoma City Zoological Trust Meeting .......................... Pages 5-8 
 
III. Staff and/or Committee Updates 
 

A. Financial Report of June 2021 ........................................................................................... Pages 9-13 
 
IV. Items for Individual Consideration 
 

A. Resolution authorizing the Oklahoma City Zoological Trust (the 
“Trust”) to issue its Sales Tax Revenue Bonds, Series 2021 (The 
“Bonds”) in the aggregate principal amount of not to exceed 
$25,000,000; authorizing a Certificate of Determination setting forth 
the interest rates, redemption provisions, size and maturities of the 
Bonds; designating underwriters with respect to the sale of the Bonds; 
authorizing the sale of the Bonds at negotiated sale and waiving 
competitive bidding; approving the form of Bond Purchase 
Agreement; waiving competitive bidding and authorizing the Bonds to 
be sold on a negotiated basis; approving and authorizing a Sales Tax 
Agreement by and between The City Of Oklahoma City, Oklahoma 
(the “City”) and the Trust pertaining to a year-to-year pledge of certain 
sales tax revenue; approving and authorizing execution of an Indenture 
authorizing the issuance and securing the payment of the Bonds; 
providing that the organizational document creating the Trust is 
subject to the provisions of the Indenture; approving the Official 
Statement pertaining to the Bonds and authorizing distribution of the 
same; approving the forms of a Continuing Disclosure Agreement and 
Tax Compliance Certificate(s), as deemed necessary by City staff; and 
authorizing security, tax and other documents pertaining to the Bonds; 
and containing other provisions relating thereto ........................................................ Pages 14-318 

 
B. Resolution of the Oklahoma City Zoological Trust extending time to 

award contract and awarding contract to W.L. McNatt & Company as 
the lowest responsible bidder for Project MZ-0065, Oklahoma City 
Zoo Administration Building, for the Base Bid and Alternates 3 and 4, 
in the total amount of $5,855,500; and authorizing the Chairman to 
execute the contract and bonds ................................................................................... Pages 319-335 

 
C. Reject bids, Project MZ-0066, Oklahoma City Zoo Train Relocation .................. Pages 336-337 
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D. Change Order No. 1, Project MZ-0060, Zoo Orientation Plaza and 
Africa-themed Savannah Exhibits, decrease of $1,170,096 .................................... Pages 338-357 

 
E. Change Order No. 5, Project MZ-0063, Cheetah and Wild Dog 

Exhibits, increase of $8,958.50 and 22 days .............................................................. Pages 358-379 
 
F. Memorandum of Understanding between The City of Oklahoma City 

and the Oklahoma City Zoological Trust regarding the Trust’s 
implementation of its NEOGOV human resources management 
system .............................................................................................................................. Pages 380-384 

 
G. Resolution authorizing the Executive Director/CEO to finalize 

negotiations and execute contract between the Oklahoma City 
Zoological Trust and Tianyu Arts & Culture, Inc., for the Chinese 
Lantern Festival in Fiscal Year 2021-2022 ................................................................. Pages 385-386 

 
V. New Business 
 
VI. Items from Trustees 
 
VII. Staff Reports 
 
 A. Executive Director’s Report 
 
VIII. Citizens to Be Heard 
 
IX. Adjournment 
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Agenda Topics 

 
1.    Call to Order 

 
A. Verification of Compliance with Open Meeting Act 

Chairman Darryl Schmidt called the meeting to order at 4:43pm and asked if the Trust is compliant with the Open 
Meeting Act.  

       Jerod Beatty replied affirmatively. 
 

  
2. Receive Minutes 

A. Minutes of May 26, 2021 
 
APPROVED. Moved by Trustee Vicki Howard. Seconded by Trustee Keith Peters 
AYES: Trustees Schmidt, Peters, Howard, Johnson, Nice, Trudgeon.  
 
 

     
       JOURNAL OF 

TRUST PROCEEDINGS 
 JUNE 23, 2021 

                                                             ROSSER CONSERVATION EDUCATION CENTER 

 

Trustees Present: 
 
 
 
 
 
 

Darryl Schmidt, Chair 
Keith Peters, Vice Chair 
Vicki Howard, Secretary 
Laura Johnson, Surrogate to the City Manager 
Nikki Nice, Councilwoman, Ward 7 
Jon Trudgeon 
 
 

   
 
Dwight Lawson, Executive Director/CEO 
Bob Mathew, Vice President of Finance/CFO 
Matthew Word, Director of Information Technology 
Mandy Heaps, OZS Director 
Tammy Burnett, Director of Human Resources 
Rebecca Snyder, Director of Conservation 
Kate Winters, Assistant to the Executive Director  
 
 
 
 
 
Jerod Beatty, Assistant Municipal Counselor, City of Oklahoma City 
Tres Savage, nondoc.com reporter 

Staff Present: 
 
 
 
 
 

 
 
 
 

 

Others Present: 
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3. Receive Staff and/or Committee Updates 

 
A. Financial Reports of May 2021.  

CFO Bob Mathew provided information on the financial report of May 2021. Trustee Vicki Howard asked if Re-
mington Park is doing okay and CFO Bob Mathews replied we will know how well by the end of the year.  
 
MOVED. Moved by Trustee Jon Trudgeon. Seconded by Trustee Vicki Howard  
AYES: Trustees Schmidt, Peters, Howard, Johnson, Nice, Trudgeon. 

 
 

4. Items for Individual Consideration 

A. Resolution of the Oklahoma City Zoological Trust electing its chairperson, vice-chairperson and secretary 
for fiscal years 2021-2022 and 2022-2023.  
 
Chairman Schmidt explained this is for the election of the new officers for the fiscal years 2021-2022 and 2022-
2023. 
  
MOVED. Moved by Trustee Laura Johnson. Seconded by Trustee Nikki Nice.  
AYES: Trustees Schmidt, Peters, Howard, Johnson, Nice, Trudgeon.  
 

B. Resolution of the Oklahoma City Zoological Trust confirming appointment of ad hoc finance 
committee members for fiscal year 2021-22. 

 
Chairman Schmidt explained this is for the election for the finance committee for the fiscal years 2021-2022 and 
2022-2023. 
 
MOVED. Moved by Trustee Jon Trudgeon. Seconded by Trustee Vicki Howard.  
AYES: Trustees Schmidt, Peters, Howard, Johnson, Nice, Trudgeon.  

 
C. Resolution of the Oklahoma City Zoological Trust confirming appointment of ad hoc human 

resources committee members for fiscal year 2021-22. 
 
Chairman Schmidt explained this is for the election for the Human Resource committee for the fiscal years 2021-
2022 and 2022-2023. 
 
MOVED. Moved by Trustee Keith Peters. Seconded by Trustee Laura Johnson.  
AYES: Trustees Schmidt, Peters, Howard, Johnson, Nice, Trudgeon. 

 
D. Final Plans and Specifications to be advertised for bids, Project MZ-0066, Oklahoma City Zoo 

and Botanical Garden Train Relocation. 
 

Dr. Lawson explained this is the plan to move the current train path. The map displaying the future placement of 
the train was shown. Trustee Jon Trudgeon asked is it relevant to keep the train? Dwight explained that having a 
train is a zoo tradition and it carries a lot of historic nostalgia. We would like to place this to bid and see what offers 
we get back.  
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MOVED. Moved by Trustee Jerrod Beatty. Seconded by Trustee Laura Johnson. 
AYES: Trustees Schmidt, Peters, Howard, Johnson, Nice, Trudgeon.  
 

E. Audit Contract between the Oklahoma City Zoological Trust and Allen, Gibbs & Houlik, L.C., 
audit services for Fiscal Year 2020-2021, fee not to exceed $39,577. 

 
Dr. Lawson explained this is the contract for audit services. Trustee Vicki Howard asked how long is the contract? 
CFO Bob Matthews answered about 3 months.  

 
       MOVED. Moved by Trustee Jon Trudgeon. Seconded by Trustee Vicki Howard 

AYES: Trustees Schmidt, Peters, Howard, Johnson, Nice, Trudgeon.  
 

5. New Business 
 
A. None. 

 
6. Items from Trustees 
 

Trustee Vicki Howard said thank you to Chairman Darryl Schmidt for his service to Chairmen Darryl Schmidt. Chair-
men Darryl Schmidt replied with a big thank you and that he has enjoyed his time of the Trust.  

 
7. Staff Reports 

 
A.  Dr. Lawson gave a quick update on the Africa Project. We’ve been successful at editing out extra expenses. We 

intend to move forward next month and aim for the project to be finished in November 2022. We are set to host 
the AZA meeting in Spring of 2023 and can show off the new exhibition. Trustee Laura Johnson asked when will 
we know about the historic tax credits and Dr. Lawson replied that it is an ongoing process.  

B. Dr. Lawson gave an update on the new Administration office building. We received the bids and they look prom-
ising but will continue to look for ways we can edit and save money.  

C. Animal Update: We have our first American Flamingo egg of the season! The turtles have started to nest. And both 
the Black Tree Monitors and the Eastern Massasauga’s have had births. We have recently required African Bull 
Frogs that will go into the African Exhibit.  

D. Rebecca Snyder explained the results of the Guest Survey about animal welfare and it was very positive. We plan 
on doing this survey again in the future during different seasons. The Texas Horned Lizard release program is 
progressing into the soft release phase. Next week they will enter into the full phase. Recently we got tires donated 
that would have gone to the dump. They are now being used for animal enrichment.  

E. Tammy Burnett shared the HR update. Turnover is low, our vaccination rate is still climbing, and recruitment is 
going well. Our Equality and Diversity Committee is looking at different companies to run an audit. And we have 
wrapped up our open enrollment.  

F. Garden update: We are continuing our work with Master Gardeners.  
G. Marketing update: Attendance is strong and it looks like we will reach our attendance goal by the end of the year. 

Revenues are up from previous years. Dino Safari has already paid for itself. The Zoo Amphitheatre is up and 
running again with its first concert on Sunday. We had World Giraffe Day on Monday to much success. Breakfast 
with the Animals starts again the first part of July.  

H. Dr. Lawson said he would like to thank Chairman Darryl Schmidt for his service and work with the Trust and 
presented him with a signed Joel Sartore photographed of two lions.   

I. Mandy Heaps introduced herself and explained how excited she is for the future of the OZS and the OKC Zoo. 
She announced Zoo Brew is coming back in October. And the OZS board approved a new member yesterday.  
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8. Citizens to be Heard. 
 
A. None.  

 
9. Adjournment 

 
There being no further business to come before the Trust, the Chairman declared the meeting adjourned at 5:40pm 
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TO:   Chair and Trustees of the Oklahoma City Zoological Trust 
 
FROM:   Dwight Lawson, Executive Director/CEO 
 
DATE:  July 28, 2021 
 
SUBJECT: Resolution authorizing the Oklahoma City Zoological Trust (the “Trust”) to 

issue its Sales Tax Revenue Bonds, Series 2021 (The “Bonds”) in the 
aggregate principal amount of not to exceed $25,000,000; authorizing a 
Certificate of Determination setting forth the interest rates, redemption 
provisions, size and maturities of the Bonds; designating underwriters with 
respect to the sale of the Bonds; authorizing the sale of the Bonds at 
negotiated sale and waiving competitive bidding; approving the form of 
Bond Purchase Agreement; waiving competitive bidding and authorizing the 
Bonds to be sold on a negotiated basis; approving and authorizing a Sales 
Tax Agreement by and between The City Of Oklahoma City, Oklahoma (the 
“City”) and the Trust pertaining to a year-to-year pledge of certain sales tax 
revenue; approving and authorizing execution of an Indenture authorizing 
the issuance and securing the payment of the Bonds; providing that the 
organizational document creating the Trust is subject to the provisions of the 
Indenture; approving the Official Statement pertaining to the Bonds and 
authorizing distribution of the same; approving the forms of a Continuing 
Disclosure Agreement and Tax Compliance Certificate(s), as deemed 
necessary by City staff; and authorizing security, tax and other documents 
pertaining to the Bonds; and containing other provisions relating thereto. 

 
(Six affirmative votes required to incur indebtedness.) 
(Seven affirmative votes required to waive competitive bidding.) 

 
Background: On March 24, 2021, the Trust adopted a resolution authorizing Trust and 

City of Oklahoma City staff and advisors to proceed with the development 
of the $25,000,000 financing of improvements at the Oklahoma City Zoo 
and Botanical Garden (the “Zoo”). 

 
If approved, this resolution: 
 

• Authorizes the Trust to incur an indebtedness by the issuance of its 
Sales Tax Revenue Bonds, Series 2021 (or as otherwise titled by the 
Chair, for and on behalf of The City of Oklahoma City, Oklahoma 
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(the “City”)), in an aggregate principal amount of not to exceed 
$25,000,000, according to the terms of a General Bond Indenture, as 
supplemented and amended by a Series 2021 Supplemental Bond 
Indenture. 
 

• Authorizes the Chair or Vice Chair to execute a Certificate of 
Determination establishing the final principal amount, maturities, and 
interest rates on the Bonds. 

 
• Waives competitive bidding and authorizes the sale of the Bonds, at a 

negotiated sale, to BOK Financial Services Inc., as Underwriter, at a 
price less than par. 

 
• Approves the form of the following documents: 

 
 Form of Bond Purchase Agreement 
 Form of Series 2021 Supplemental Bond Indenture 
 Form of Sales Tax Agreement 
 Form of Official Statement 
 Form of Continuing Disclosure Agreement 
 Form of Series 2019 Supplemental Note Indenture 

 
• Authorizes the Chair or Vice Chair and Secretary or Assistant 

Secretary of the Trust, on behalf of the Trust, to execute and deliver 
such documents and take other such action as may be necessary or 
appropriate to effectuate the issuance, execution, and delivery of the 
Bonds.   

  
Recommendation: Resolution be adopted. 
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 PURSUANT TO THE LEGAL NOTICE AS IS REQUIRED BY THE OKLAHOMA 
OPEN MEETING ACT INCLUDING THE POSTING OF NOTICE AND AGENDA AS IS 
REQUIRED BY THE TERMS THEREOF, THE BOARD OF TRUSTEES OF THE OKLAHOMA 
CITY ZOOLOGICAL TRUST (THE “TRUST”) MET IN REGULAR SESSION ON THE 28TH 
DAY OF JULY, 2021, AT 4:30 P.M. 
 

PRESENT:  
 
 
 ABSENT:    
 
 Notice of the schedule of regular meetings of the Oklahoma City Zoological Trust for the 
calendar year 2021 having been given in writing to the City Clerk of said City at ____ o’clock  __.m. 
on ____________, 2020, and public notice of this meeting, setting forth the date, time, place and 
agenda was posted by posting on the City’s Internet website ( www.okc.gov) the date, time, place and 
agenda for the meeting in accordance with Section 3106.2 of Title 74 of the Oklahoma Statutes, being 
twenty-four (24) hours or more prior to this meeting, excluding Saturdays, Sundays and State 
designated legal holidays, all in compliance with the Oklahoma Open Meeting Act (as attached 
hereto). Further, as required by 25 O.S. Supp 2017 § 311A(9)(b), the City made the notice of a public 
meeting available to the public in the principal office of the public body (200 N. Walker, Oklahoma 
City, Oklahoma County, Oklahoma and at 2101 NE 50th Street, Oklahoma City, Oklahoma) during 
normal business hours at least twenty–four (24) hours prior to the meeting. 
 

THEREUPON, ____________ 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: 
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RESOLUTION 
 
 A RESOLUTION AUTHORIZING THE OKLAHOMA CITY ZOOLOGICAL 

TRUST (THE “TRUST”) TO ISSUE ITS SALES TAX REVENUE BONDS, 
SERIES 2021 (THE “BONDS”) IN THE AGGREGATE PRINCIPAL AMOUNT 
OF NOT TO EXCEED $25,000,000; AUTHORIZING A CERTIFICATE OF 
DETERMINATION SETTING FORTH THE INTEREST RATES, REDEMPTION 
PROVISIONS, SIZE AND MATURITIES OF THE BONDS; DESIGNATING 
UNDERWRITERS WITH RESPECT TO THE SALE OF THE BONDS; 
AUTHORIZING THE SALE OF THE BONDS AT NEGOTIATED SALE AND 
WAIVING COMPETITIVE BIDDING; APPROVING THE FORM OF BOND 
PURCHASE AGREEMENT; WAIVING COMPETITIVE BIDDING AND 
AUTHORIZING THE BONDS TO BE SOLD ON A NEGOTIATED BASIS; 
APPROVING AND AUTHORIZING A SALES TAX AGREEMENT BY AND 
BETWEEN THE CITY OF OKLAHOMA CITY, OKLAHOMA (THE “CITY”) 
AND THE TRUST PERTAINING TO A YEAR-TO-YEAR PLEDGE OF 
CERTAIN SALES TAX REVENUE; APPROVING AND AUTHORIZING 
EXECUTION OF AN INDENTURE AUTHORIZING THE ISSUANCE AND 
SECURING THE PAYMENT OF THE BONDS; PROVIDING THAT THE 
ORGANIZATIONAL DOCUMENT CREATING THE TRUST IS SUBJECT TO 
THE PROVISIONS OF THE INDENTURE; APPROVING THE OFFICIAL 
STATEMENT PERTAINING TO THE BONDS AND AUTHORIZING 
DISTRIBUTION OF THE SAME; APPROVING THE FORMS OF A 
CONTINUING DISCLOSURE AGREEMENT AND TAX COMPLIANCE 
CERTIFICATE(S), AS DEEMED NECESSARY BY CITY STAFF; AND 
AUTHORIZING SECURITY, TAX AND OTHER DOCUMENTS PERTAINING 
TO THE BONDS; AND CONTAINING OTHER PROVISIONS RELATING 
THERETO. 

 NOW, THEREFORE, BE IT RESOLVED BY THE TRUSTEES OF THE OKLAHOMA 
CITY ZOOLOGICAL TRUST: 
 

SECTION 1.  INDEBTEDNESS AUTHORIZED.  The Oklahoma City Zoological Trust (the 
“Trust”) is authorized to incur an indebtedness by the issuance of its Sales Tax Revenue Bonds, Series 
2021 (or as otherwise titled by the Chair, for and on behalf of The City of Oklahoma City, Oklahoma 
(the “City”), in an aggregate principal amount of not to exceed $25,000,000 (the “Bonds”) for the 
purpose of providing funds to (i) finance the cost of facilities, improvements and equipment for the 
Oklahoma City Zoo Park and Botanical Garden (the “Project”); (ii) fund a debt service reserve fund, 
if necessary, and (iii) pay certain costs of associated with the issuance of the Bonds. The average rate 
of interest on the Bonds shall not exceed 5.0% per annum, and the final maturity date shall be not 
later than June 1, 2036. The Chairman or Vice Chairman shall be authorized to execute a 
Certificate of Determination establishing the final principal amount, maturities, and interest rates 
on the Bonds.   
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SECTION 2.  DESIGNATING UNDERWRITERS; SALE OF BONDS, WAIVING 
COMPETITIVE BIDDING.  The Bonds are hereby sold and authorized to be sold and delivered 
to BOK Financial Securities Inc., as underwriter (collectively, the “Underwriter”) at negotiated 
sale at a discount of not to exceed 3.5% representing the Underwriters’ discount (inclusive of 
Underwriters’ expense reimbursement) and not to exceed 4.0% representing original issue 
discount as shall be more fully described along with the maturities and interest rates as set forth in 
a certificate of determination on the day of pricing of the Bonds, provided the average rate of 
interest shall not exceed 5.0%. Competitive bidding for the Bonds is hereby waived and the Bonds 
are hereby authorized to be sold and delivered pursuant to the terms of the Bond Purchase 
Agreement defined in Section 3 herein. 

SECTION 3. BOND PURCHASE AGREEMENT.  The form of Bond Purchase Agreement 
between the Trust and the Underwriter (the “Bond Purchase Agreement”), is hereby approved in 
substantially the draft form as presented at this meeting with such additions, omissions and changes 
as may be approved by the persons executing the same upon review by and consultation with the 
Municipal Counselor’s Office, and the Chairman or Vice-Chairman and Secretary or Assistant 
Secretary of the Trust are authorized and directed to execute and deliver same for and on behalf of 
the Trust. 

 SECTION 4.  BOND INDENTURE.  The Series 2021 Supplemental Bond Indenture as it 
amends that certain General Bond Indenture (collectively, the “Indenture”), by and between the Trust 
and BancFirst, Oklahoma City, Oklahoma, as Trustee, authorizing the issuance of and securing the 
payment of the Bonds approved in Section 1 hereof, is with such additions, omissions and changes as 
may be approved by the persons executing the same upon review by and consultation with the 
Municipal Counselor’s Office, and the Chairman or Vice-Chairman and Secretary or Assistant 
Secretary of the Trust are authorized and directed to execute and deliver same for and on behalf of 
the Trust. 

 SECTION 5. SALES TAX AGREEMENT.  The Sales Tax Agreement by and between the 
Trust and the City (referred to herein as the “Sales Tax Agreement”), is hereby approved in 
substantially the draft form as presented at this meeting with such additions, omissions and changes 
as may be approved by the persons executing the same upon review by and consultation with the 
Municipal Counselor’s Office, and the Mayor or Vice-Mayor and City Clerk or Deputy City Clerk of 
the City are authorized and directed to execute and deliver same for and on behalf of the City. 
 

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

 SECTION 7.  OFFICIAL STATEMENT.  The forms of the Preliminary Official Statement 
and the Final Official Statement (collectively, the “Official Statement”) outlining the terms, 
conditions and security for the Bonds are hereby adopted and approved and the Chairman or Vice 
Chairman of the Trust is authorized to approve any corrections, additions or deletions thereto for and 
on behalf of the Trust and is further authorized and directed to execute and deliver same for and on 
behalf of the Trust. The Chairman or Vice Chairman are authorized to approve any corrections, 
additions or deletions thereto for and on behalf of the Trust, and thereupon the Chairman or Vice 
Chairman of the Trust is authorized and directed to execute and deliver for and on behalf of the Trust 
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a certificate deeming the Preliminary Official Statement to be “final” in accordance with the 
requirements of Rule 15c2-12 of the Securities and Exchange Commission promulgated pursuant to 
the Securities and Exchange Act of 1934. The Trust authorizes the Underwriter to distribute the 
Official Statement in connection with the sale of the Bonds. 
 

SECTION 8.  CONTINUING DISCLOSURE AGREEMENT. The Continuing Disclosure 
Agreement is hereby approved in substantially the draft form as presented at this meeting with such 
additions, omissions and changes as may be approved by the persons executing the same upon review 
by and consultation with the Municipal Counselor’s Office, and the Chairman or Vice-Chairman and 
Secretary or Assistant Secretary of the Trust are authorized and directed to execute and deliver same 
for and on behalf of the Trust. 

SECTION 9. SERIES 2019 SUPPLEMENTAL NOTE INDENTURE. The Trust is hereby 
authorized to enter into a Series 2019 Supplemental Note Indenture (the “Series 2019 
Supplemental Indenture”), as it supplements and amends the General Bond Indenture, by and 
between the Trust and BancFirst, Oklahoma City, Oklahoma, as Trustee, authorizing the issuance of 
and securing the payment of the Series 2019 Note, is hereby approved with such additions, omissions 
and changes as may be approved by the persons executing the same upon review by and consultation 
with the Municipal Counselor’s Office, and the Chairman or Vice-Chairman and Secretary or 
Assistant Secretary of the Trust are authorized and directed to execute and deliver same for and on 
behalf of the Trust. The Series 2019 Supplemental Indenture shall replace and supersede that certain 
Note Indenture dated as of March 1, 2019.  

SECTION 10. EXECUTION OF NECESSARY DOCUMENTS.  The Chairman or Vice 
Chairman and Secretary or Assistant Secretary of the Trust are hereby authorized and directed on 
behalf of the Trust to execute and deliver the Bonds to the Underwriter upon receipt of the purchase 
price and are further authorized and directed to execute all necessary closing and delivery papers 
required by Bond Counsel and the Municipal Advisor including, but not limited to, the Bond 
forms, closing certificates, continuing disclosure or other security or securities related documents, 
scope of services agreements for professional services associated with issuance of the Bonds, 
disbursement orders, or any other letter, representation or certification otherwise necessary and 
attendant to the issuance and delivery of the Bonds; approve the disbursement of the proceeds of 
the Bonds, including any costs of issuance; to approve and make any changes to the documents 
approved by this Resolution upon review by and consultation with the Municipal Counselor’s 
Office, for and on behalf of the Trust, the execution and delivery of such documents being 
conclusive as to the approval of any changes contained therein by the Trust; and to execute, record 
and file any and all the necessary financing statements, security instruments, including but not 
limited to the documents approved hereby, and to consummate the transaction contemplated 
hereby. 

 

 
[Remainder of Page Intentionally Left Blank] 

Page 019 of 386



5 

 ADOPTED by the Trustees of the Oklahoma City Zoological Trust and SIGNED by the 
Chairman this 28th day of July, 2021. 
 
ATTEST:   OKLAHOMA CITY ZOOLOGICAL TRUST  
 
 
 
__________________________________  ____________________________________ 
Trust Secretary   Chairman 
 
(SEAL) 
 
 
 
REVIEWED for form and legality. 
 
 
 
 
     ___ 
Assistant Municipal Counselor/  
Attorney for the Trust 
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$20,015,000* 
OKLAHOMA CITY ZOOLOGICAL TRUST 

SALES TAX REVENUE BONDS 
SERIES 2021 

_____________________________ 

BOND PURCHASE AGREEMENT 

_____________________________ 

August 11, 2021 
 
 
Oklahoma City Zoological Trust 
100 N. Walker 
Oklahoma City, Oklahoma 73102 
 
Ladies and Gentlemen: 
 

The undersigned, BOK Financial Securities, Inc. (the “Underwriter”), who is not acting as 
a fiduciary or agent for you, offers to enter into the following agreement (this “Agreement”) with 
the Oklahoma City Zoological Trust (the “Issuer”), which, upon the Issuer’s written acceptance of 
this offer, will be binding upon the Issuer and upon the Underwriter.  This offer is made subject to 
the Issuer’s written acceptance hereof on or before 5:00 p.m., Central time, on the date hereof and, 
if not so accepted, will be subject to withdrawal by the Underwriter upon written notice delivered 
to the Issuer at any time prior to the acceptance hereof by the Issuer.  Terms not otherwise defined 
in this Agreement shall have the same meanings set forth in the Indenture (as defined herein) or in 
the Official Statement (as defined herein). 

1. Purchase and Sale of the Bonds.  Subject to the terms and conditions and in 
reliance upon the representations, warranties and agreements set forth herein, the Underwriter 
hereby agrees to purchase from the Issuer, and the Issuer hereby agrees to sell and deliver to the 
Underwriter, all, but not less than all, of the Issuer’s Sales Tax Revenue Bonds, Series 2021 (the 
“Bonds”).  The Issuer agrees and acknowledges that in connection with the purchase and sale of 
the Bonds pursuant to this Agreement and the offering of the Bonds for sale and the discussions 
and negotiations relating to the terms of the Bonds set forth in this Agreement:  (i) the primary role 
of the Underwriter as underwriter is to purchase securities for resale to investors in an arm’s length 
commercial transaction between the Issuer and the Underwriter and that the Underwriter has 
financial and other interests that differ from those of the Issuer, (ii) the Underwriter is not acting 
as municipal advisors, financial advisors or fiduciaries to the Issuer or any other person or entity 
and have not assumed any advisory or fiduciary responsibility to the Issuer with respect to the 
offering of the Bonds and the discussions, undertakings and proceedings leading thereto 
(irrespective of whether the Underwriter has provided other services or is currently providing other 
services to the Issuer on other matters), (iii) the only obligations the Underwriter has to the Issuer 
with respect to the offering of the Bonds are set forth expressly in this Agreement, (iv) the Issuer 
has consulted its own legal, accounting, tax, financial and other advisors, as applicable, to the 
extent it has deemed appropriate in connection with the offering of the Bonds; and (v) the 
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Underwriter has provided to the Issuer prior disclosures under Rule G-17 of the Municipal 
Securities Rulemaking Board (the “MSRB”), which have been received by the Issuer.  The Issuer 
has engaged a registered municipal advisor to advise it on this transaction.  The Underwriter 
represents and warrants to the Issuer that it has been duly authorized to enter into this Agreement 
and to take all actions, on behalf of the Underwriter, required or contemplated to be performed by 
the Underwriter under this Agreement.  

The Issuer was created by a Declaration of Trust dated as of January 7, 1975, for the use 
and benefit of its beneficiary, the City of Oklahoma City, Oklahoma, pursuant to Title 60, Sections 
176 et seq., Oklahoma Statutes 2011 (the “Act”).  The Trust currently operates under the Amended 
and Restated Agreement and Declaration of Trust dated as of June 19, 1990,  as supplemented and 
amended by a First Amendment to Amended and Restated Agreement and Declaration of Trust 
dated as of February 14, 1996, as supplemented and amended by a Second Amendment to 
Amended and Restated Agreement and Declaration of Trust dated as of May 12, 1999, as further 
supplemented and amended by a Third Amendment to Amended and Restated Agreement and 
Declaration of Trust dated as of April 27, 2005.  The Bonds are being issued pursuant to the 
provisions of a General Bond Indenture dated as of August 1, 2021, by and between the Issuer and 
BANCFIRST, as trustee (the “Trustee” and “Paying Agent”), as supplemented by an Amended 
Series 2019 Supplemental Note Indenture dated as of August 1, 2019, and as further supplemented 
by a Series 2021 Supplemental Bond Indenture dated as of August 1, 2021 (collectively with any 
future supplements thereto, the “Indenture”), by and between the Issuer and the Trustee and a 
resolution of the Issuer adopted July 28, 2021 (the “Resolution”). The Resolution authorized 
execution of the Indenture pursuant to which BANCFIRST, shall serve as Paying Agent and 
Trustee.  The Bonds are being issued for the purpose of providing funds to construct improvements 
and acquire equipment for the Oklahoma City Zoo and Botanical Gardens, all as set forth in the 
Indenture and in the Official Statement.  In connection with the issuance of the Bonds, the Issuer 
will enter into and deliver a continuing disclosure agreement, as described in and in the form 
attached as Appendix D to the Official Statement (the “Continuing Disclosure Agreement”).  The 
Indenture, the Resolution, the Continuing Disclosure Agreement, and this Agreement are 
hereinafter collectively referred to as the “Issuer Documents.”  The principal amount of the Bonds 
to be issued, the maturities, mandatory sinking fund redemption provisions, if any, optional 
redemption provisions and interest rates per annum are attached hereto as Schedule III.  The 
Bonds shall be dated the date of issuance and delivery (the “Dated Date”).   

The purchase price for the Bonds shall be $____________ (representing the par amount of 
the Bonds of $20,015,000*.00, plus original issue premium on the Bonds of $_____________, less 
original issue discount on the Bonds of $______________ and less an Underwriter’s discount of 
$______________).  

2. Public Offering.  The Underwriter intends to make an initial public offering of all 
the Bonds at prices not in excess of the initial offering prices or yields set forth in the Official 
Statement; provided, however, but expressly subject to the provisions of Section 5(c) hereof 
relating to the establishment of the issue price of the Bonds, the Underwriter may change such 
initial offering prices as they deem necessary in connection with the offering of the Bonds without 
any requirement of prior notice, and may offer and sell the Bonds to certain institutions (including 
dealers depositing the Bonds into investment trusts) at prices lower than those stated in the Official 
Statement.  The Underwriter also reserves the right to: (i) over-allot or effect transactions that 
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stabilize or maintain the market price of the Bonds at levels above those that might otherwise 
prevail in the open market and (ii) discontinue such stabilizing, if commenced, at any time without 
prior notice.  On or before the Closing (as defined herein), the Underwriter shall execute an Issue 
Price Certificate, in substantially the form attached hereto as Exhibit A, verifying the initial 
offering prices to the public. 

3. The Official Statement.  (a)  The Issuer previously has delivered, or caused to be 
delivered, copies of the Preliminary Official Statement dated August [3], 2021 (the “Preliminary 
Official Statement”), to the Underwriter in a “designated electronic format,” as defined in the 
MSRB Rule G-32 (“Rule G-32”).  The Issuer will prepare or cause to be prepared a final Official 
Statement relating to the Bonds, which will be (1) dated the date of this Agreement, (2) complete 
within the meaning of the United States Securities and Exchange Commission’s (the “SEC”) Rule 
15c2-12, as amended (the “Rule”), (3) substantially in the form of the most recent version of the 
Preliminary Official Statement provided to the Underwriter before the execution hereof with only 
such changes permitted by the Rule and (4) in both a “designated electronic format” consistent 
with the requirements of Rule G-32 and in a printed format.  Such final Official Statement, 
including the cover page thereto, all exhibits, appendices, maps, charts, pictures, diagrams, reports, 
and statements included or incorporated therein or attached thereto, and all amendments and 
supplements thereto that may be authorized for use with respect to the Bonds, is herein referred to 
as the “Official Statement.”  Until the Official Statement has been prepared and is available for 
distribution, the Issuer shall provide to the Underwriter sufficient quantities of the Preliminary 
Official Statement (which may be in electronic form) as the Underwriter reasonably deems 
necessary to satisfy the obligation of the Underwriter under the Rule with respect to distribution 
to each potential customer, upon request, of a copy of the Preliminary Official Statement. 

(b) The Preliminary Official Statement has been prepared by the Issuer for use by the 
Underwriter in connection with the public offering, sale and distribution of the Bonds.  The Issuer 
hereby represents and warrants that the Preliminary Official Statement was “deemed final” by the 
Issuer as of its date for purposes of the Rule, except for the omission of such information which is 
dependent upon the final pricing of the Bonds for completion, all as permitted to be excluded by 
Section (b)(1) of the Rule and the Issuer has delivered a certificate to the Underwriter, dated the 
date of the Preliminary Official Statement, to evidence compliance with the Rule to the date hereof, 
a copy of which is attached as Exhibit B hereto. 

(c) The Issuer represents that officials of the Issuer have reviewed and approved the 
information in the Official Statement, and the Issuer hereby authorizes the distribution and use of 
the Official Statement and the information contained therein by the Underwriter in connection with 
the public offering and the sale of the Bonds.  The Issuer ratifies and consents to the distribution 
and use by the Underwriter prior to the date hereof of the Preliminary Official Statement in 
connection with the public offering and sale of the Bonds.  The Issuer shall provide, or cause to be 
provided, to the Underwriter as soon as practicable after the date of the Issuer’s acceptance of this 
Agreement (but, in any event, not later than within seven business days after the Issuer’s 
acceptance of this Agreement and in sufficient time to accompany any confirmation that requests 
payment from any customer) copies of the Official Statement, which is complete as of the date of 
its delivery to the Underwriter (i) in a “designated electronic format” consistent with the 
requirements of Rule G-32 and (ii) in a printed format in such quantity as the Underwriter shall 
reasonably request in order for the Underwriter to comply with Section (b)(4) of the Rule and the 

Page 023 of 386



 -4- 
 

rules of the MSRB.  The Issuer hereby confirms that it does not object to the distribution of the 
Preliminary Official Statement or the Official Statement in electronic form. 

(d) If, after the date of this Agreement to and including the date the Underwriter is no 
longer required to provide an Official Statement to potential customers who request the same 
pursuant to the Rule (the earlier of (i) 90 days from the “end of the underwriting period” (as defined 
in Rule) and (ii) the time when the Official Statement is available to any person from the MSRB, 
but in no case less than 25 days after the “end of the underwriting period” for the Bonds), the Issuer 
becomes aware of any fact or event that might or would cause the Official Statement, as then 
supplemented or amended, to contain any untrue statement of a material fact or to omit to state a 
material fact required to be stated therein or necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading, or if it is necessary to amend or 
supplement the Official Statement to comply with law, the Issuer will notify the Underwriter (and 
for the purposes of this clause provide the Underwriter with such information as it may from time 
to time reasonably request), and if, in the reasonable opinion of the Underwriter, such fact or event 
requires preparation and publication of a supplement or amendment to the Official Statement, the 
Issuer will promptly prepare and furnish, at the Issuer’s own expense (in a form and manner 
approved by the Underwriter), a reasonable number of copies of either amendments or 
supplements to the Official Statement so that the statements in the Official Statement as so 
amended and supplemented will not contain any untrue statement of a material fact or omit to state 
a material fact required to be stated therein or necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading or so that the Official Statement 
will comply with law; provided, however, that for all purposes of this Agreement and any 
representation, warranty or covenant made herein, or any certificate delivered by the Issuer in 
accordance herewith, the Issuer makes no representations with respect to the descriptions in the 
Preliminary Official Statement or the Official Statement of The Depository Trust Company, New 
York, New York (“DTC”) or its book-entry-only system.  If such notification shall be subsequent 
to the Closing, the Issuer shall furnish such legal opinions, certificates, instruments and other 
documents as the Underwriter may reasonably deem necessary to evidence the truth and accuracy 
of such supplement or amendment to the Official Statement.  The Issuer shall provide any such 
amendment or supplement, or cause any such amendment or supplement to be provided, (i) in a 
“designated electronic format” consistent with the requirements of Rule G-32 and (ii) in a printed 
format in such quantity as the Underwriter shall request in order for the Underwriter to comply 
with Section (b)(4) of the Rule and the rules of the MSRB. 

(e) The Underwriter hereby agrees to timely file, or cause to be filed, the Official 
Statement (and any amendment or supplement to the Official Statement prepared in accordance 
with Section 3(d) above) the MSRB or its designee (including the MSRB’s Electronic Municipal 
Market Access System).  Unless otherwise notified in writing by the Underwriter, the Issuer can 
assume that the “end of the underwriting period” for purposes of the Rule is the date of the Closing. 

4. Representations, Warranties, and Covenants of the Issuer.  The Issuer hereby 
represents and warrants to and covenants with the Underwriter that: 

(a) The Issuer is a public trust whose sole beneficiary is the City of Oklahoma City, 
Oklahoma, a political subdivision of the State of Oklahoma (the “State”) and a governmental 
agency and a body politic and corporate, duly created, organized, and existing under the 
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Constitution and general laws of the State.  The Issuer is in full compliance with all provisions of 
the Act and the Constitution and laws of the State and has full legal right, power and authority and 
at the date of the Closing will have full legal right, power and authority under the Act (i) to adopt 
the Resolution and to take the actions authorized thereby; (ii) to enter into, execute and deliver the 
Issuer Documents and all documents required hereunder and thereunder to be executed and 
delivered by the Issuer; (ii) to sell, issue and deliver the Bonds to the Underwriter as provided 
herein, (iii) to secure the Bonds as provided in the Indenture, and (iv) to carry out and consummate 
the transactions described in the Issuer Documents and the Official Statement.  The Issuer has 
complied, and will at the Closing be in compliance, in all material respects, with the terms of the 
Act and the Issuer Documents as they pertain to such transactions. 

(b) By all necessary official action of the Issuer prior to or concurrently with the 
acceptance hereof, the Issuer has duly authorized all necessary action to be taken by it for (i) the 
adoption of the Resolution and the issuance and sale of the Bonds on the terms set forth herein, 
(ii) the approval, execution and delivery of, and the performance by the Issuer of the obligations 
on its part contained in, the Bonds and the Issuer Documents, (iii) the approval, distribution and 
use of the Preliminary Official Statement and the Official Statement for use by the Underwriter in 
connection with the public offering of the Bonds and (iv) the consummation by it of all other 
transactions described in the Official Statement, the Issuer Documents and any and all such other 
agreements and documents as may be required to be executed, delivered and/or received by the 
Issuer in order to carry out, give effect to, and consummate the transactions described herein and 
in the Official Statement. 

(c) This Agreement has been duly authorized, executed and delivered and constitutes 
a legal, valid and binding obligation of the Issuer, enforceable in accordance with its terms, subject 
to bankruptcy, insolvency, reorganization, moratorium, governmental immunity of political 
subdivisions and other similar laws and principles of equity relating to or affecting the enforcement 
of creditors’ rights; the other Issuer Documents, when duly executed and delivered, will constitute 
legal, valid and binding obligations of the Issuer, enforceable in accordance with their respective 
terms, subject to bankruptcy, insolvency, reorganization, moratorium, governmental immunity of 
political subdivisions and other similar laws and principles of equity relating to or affecting the 
enforcement of creditors’ rights; the Bonds, when issued, delivered and paid for, in accordance 
with the Indenture and this Agreement, will constitute legal, valid and binding obligations of the 
Issuer entitled to the benefits of the Indenture and enforceable in accordance with their terms, 
subject to bankruptcy, insolvency, reorganization, moratorium, governmental immunity of 
political subdivisions and other similar laws and principles of equity relating to or affecting the 
enforcement of creditors’ rights; upon the issuance, authentication and delivery of the Bonds as 
aforesaid, the Indenture will provide, for the benefit of the holders of the Bonds, the legally valid 
and binding pledge of the Trust Estate and lien it purports to create as set forth in the Indenture.  

(d) The Issuer is not in breach of or default in any material respect under any applicable 
constitutional provision, law or administrative regulation of the State or the United States relating 
to the issuance of the Bonds or any applicable judgment or decree or any loan agreement, order, 
indenture, bond, note, resolution, agreement or other instrument to which the Issuer is a party or 
to which the Issuer or any of its property or assets is otherwise subject, including any of its prior 
indentures that authorized the Refunded Bonds (the “Prior Indentures”), and no event which would 
have a material and adverse effect upon the business or financial condition of the Issuer has 
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occurred and is continuing which constitutes or with the passage of time or the giving of notice, 
or both, would constitute a default or event of default by the Issuer under any of the foregoing; and 
the execution and delivery of the Bonds and the Issuer Documents and the adoption of the 
Resolution and compliance with the provisions on the Issuer’s part contained therein, will not 
conflict with or constitute a material breach of or default under any constitutional provision, 
administrative regulation, judgment, decree, loan agreement, order, indenture, bond, note, 
resolution, agreement or other instrument to which the Issuer is a party or to which the Issuer is or 
to which any of its property or assets are otherwise subject, nor will any such execution, delivery, 
adoption or compliance result in the creation or imposition of any lien, charge or other security 
interest or encumbrance of any nature whatsoever upon any of the property or assets of the Issuer 
to be pledged to secure the Bonds or under the terms of any such law, regulation or instrument, 
except as provided by the Bonds and the Indenture. 

(e) All authorizations, approvals, licenses, permits, consents and orders of any 
governmental authority, legislative body, board, agency or commission having jurisdiction of the 
matter which are required for the due authorization of, which would constitute a condition 
precedent to, or the absence of which would materially adversely affect the approval or adoption, 
as applicable, of the Issuer Documents, the issuance of the Bonds or the due performance by the 
Issuer of its obligations under the Issuer Documents and the Bonds have been duly obtained, except 
for such approvals, consents and orders as may be required under the blue sky or securities laws 
of any jurisdiction in connection with the offering and sale of the Bonds. 

(f) The Bonds and the Indenture conform to the descriptions thereof contained in the 
Preliminary Official Statement and the Official Statement; the proceeds of the sale of the Bonds 
will be applied generally as described in the Preliminary Official Statement and the Official 
Statement under the caption “THE SERIES 2021 BONDS,” and the Undertaking conforms to the 
description thereof contained in the Preliminary Official Statement and the Official Statement 
under the caption “CONTINUING DISCLOSURE AGREEMENT” and in “Appendix D—Form 
of Continuing Disclosure Agreement.”  

(g) There is no litigation, action, suit, proceeding, inquiry or investigation, at law or in 
equity, before or by any court, government agency, public board or body, pending or, to the best 
knowledge of the Issuer, threatened against the Issuer:  (i) affecting the existence of the Issuer or 
the titles of its officers to their respective offices, (ii) affecting or seeking to prohibit, restrain or 
enjoin the sale, issuance or delivery of the Bonds or the assessment, collection, or application of 
the levy, imposition, charge, collection, or application of the taxes pledged to the payment of 
principal of and interest on the Bonds pursuant to the Indenture, (iii) in any way contesting or 
affecting the validity or enforceability of the Bonds, the Refunded Bonds, the Prior Indentures or 
the Issuer Documents, (iv) contesting the exclusion from gross income of interest on the Bonds or 
the Refunding Bonds for federal income tax purposes or Oklahoma state income tax purposes, (v) 
contesting in any way the completeness or accuracy of the Preliminary Official Statement or the 
Official Statement or any supplement or amendment thereto, or (vi) contesting the powers of the 
Issuer or any authority for the issuance of the Bonds, the adoption of the Resolution or the 
execution and delivery of the Issuer Documents, nor, to the best knowledge of the Issuer, is there 
any basis therefor, wherein an unfavorable decision, ruling or finding would materially adversely 
affect the validity or enforceability of the Bonds, the Refunded Bonds, the Prior Indentures or the 
Issuer Documents. 
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(h) The Preliminary Official Statement, as of its date and as of the date of this 
Agreement, did not and does not contain any untrue statement of a material fact or omit to state a 
material fact required to be stated therein or necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading. 

(i) At the time of the Issuer’s acceptance hereof and (unless the Official Statement is 
amended or supplemented pursuant to paragraph (d) of Section 3 of this Agreement) at all times 
subsequent thereto during the period up to and including that date that is 25 days from the “end of 
the underwriting period” (as defined in the Rule), the Official Statement does not and will not 
contain any untrue statement of a material fact or omit to state any material fact required to be 
stated therein or necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading.   

(j) If the Official Statement is supplemented or amended pursuant to paragraph (d) of 
Section 3 of this Agreement, at the time of each supplement or amendment thereto and (unless 
subsequently again supplemented or amended pursuant to such paragraph) at all times subsequent 
thereto until the time when the Underwriter is no longer required to provide an Official Statement 
to potential customers who request the same pursuant to the Rule, the Official Statement as so 
supplemented or amended will not contain any untrue statement of a material fact or omit to state 
any material fact required to be stated therein or necessary to make the statements therein, in light 
of the circumstances under which they were made, not misleading.   

(k) The Issuer has the legal authority to apply and will apply, or cause to be applied, 
the proceeds from the sale of the Bonds as provided in and subject to all of the terms and provisions 
of the Indenture and will not take or omit to take any action which action or omission will adversely 
affect the exclusion from gross income for federal income tax purposes of the interest on the 
Bonds. 

(l) The Issuer will furnish such information and execute such instruments and take 
such action in cooperation with the Underwriter, at no expense to the Issuer, as the Underwriter 
may reasonably request (A) to (y) qualify the Bonds for offer and sale under the blue sky or other 
securities laws and regulations of such states and other jurisdictions in the United States as the 
Underwriter may designate and (z) determine the eligibility of the Bonds for investment under the 
laws of such states and other jurisdictions and (B) to continue such qualifications in effect so long 
as required for the distribution of the Bonds (provided, however, that the Issuer will not be required 
to qualify as a foreign corporation or to file any general or special consents to service of process 
under the laws of any jurisdiction) and will advise the Underwriter immediately of receipt by the 
Issuer of any notification with respect to the suspension of the qualification of the Bonds for sale 
in any jurisdiction or the initiation or threat of any proceeding for that purpose. 

(m) The financial statements of, and other financial information regarding, the Issuer in 
the Preliminary Official Statement and in the Official Statement fairly present the financial 
position and results of the Issuer as of the dates and for the periods therein set forth.  The financial 
statements of the Issuer have been prepared in accordance with generally accepted accounting 
principles consistently applied, and except as noted in the Preliminary Official Statement and in 
the Official Statement, the other historical financial information set forth in the Preliminary 
Official Statement and in the Official Statement has been presented on a basis consistent with that 
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of the Issuer’s audited financial statements included in the Preliminary Official Statement and the 
Official Statement.  There has been no adverse change of a material nature in such financial 
position, results of operations or condition, financial or otherwise, since the date of such statements 
and information.  Prior to the Closing, the Issuer will not take any action within or under its control 
that will cause any adverse change of a material nature in such financial position, results of 
operations or condition, financial or otherwise, of the Issuer.  Except as described in the 
Preliminary Official Statement and in the Official Statement, the Issuer is not a party to any 
litigation or other proceeding pending or, to its knowledge, threatened which, if decided adversely 
to the Issuer would have a material adverse effect on the financial condition of the Issuer. 

(n) Prior to the Closing, the Issuer will not offer or issue any bonds, notes or other 
obligations for borrowed money or incur any material liabilities (except in the ordinary course of 
business), direct or contingent, payable from or secured by a pledge of the same Trust Estate which 
will secure the Bonds, without the prior approval of the Underwriter, which approval shall not be 
unreasonably withheld. 

(o) Any certificate signed by any official of the Issuer authorized to do so in connection 
with the transactions described in this Agreement, shall be deemed a representation and warranty 
by the Issuer to the Underwriter as to the statements made therein. 

(p) To the knowledge and belief of the Issuer, the Preliminary Official Statement and 
the Official Statement contain information, including financial information or operating data, 
concerning every entity, enterprise, fund, account, or person that is material to an evaluation of the 
offering of the Bonds. Except as otherwise provided in the Preliminary Official Statement and the 
Official Statement, during the last five years the Issuer has complied in all material respects with 
all continuing disclosure agreements made by the Issuer in accordance with the Rule.  

(q) The Issuer covenants that between the date hereof and the Closing it will take no 
actions which will cause the representations and warranties made in this Agreement to be untrue 
as of Closing. 

(r) The Issuer, to the extent heretofore requested by the Underwriter, has delivered to 
the Underwriter true, correct, complete, and legible copies of all information, applications, reports, 
or other documents of any nature whatsoever submitted to any rating agency for the purpose of 
obtaining a rating for the Bonds and true, correct, complete, and legible copies of all 
correspondence or other communications relating, directly or indirectly, thereto. 

(s) To the knowledge of the Issuer, the Official Statement contains information, 
including financial information or operating data, concerning every entity, enterprise, fund, 
account, or person that is material to an evaluation of the offering of the Bonds. Except as 
otherwise provided in the Preliminary Official Statement and the Official Statement, during the 
last five years the Issuer has complied with all continuing disclosure agreements made by it in 
accordance with the Rule. 

(t) The Issuer covenants and agrees to enter into a written agreement or contract, 
constituting an undertaking to provide annual financial information and notices of the occurrence 
of specified events, for the benefit of the Bondholders on or before the date of delivery of the 
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Bonds as required by Section (b)(5) of the Rule, which undertaking shall be for the benefit of the 
Bondholders, and in the form of the Continuing Disclosure Agreement set forth in Appendix D to 
the Preliminary Official Statement, with such changes as may be agreed to in writing by the 
Underwriter. 

(u) The Issuer will not amend or supplement the Official Statement without prior notice 
to and the consent of the Underwriter and will advise the Underwriter promptly in the event the 
Issuer learns of the institution of any proceedings before or by any court, public board or body or 
otherwise affecting the use of the Official Statement in connection with the offer and sale of the 
Bonds. 

5. Establishment of Issue Price.  (a)  The Underwriter agrees to assist the Issuer in 
establishing the issue price of the Bonds and shall execute and deliver to the Issuer on or before 
the Closing an “issue price” or similar certificate, together with the supporting pricing wires or 
equivalent communications, substantially in the form attached hereto as Exhibit A, with such 
modifications as may be appropriate or necessary, in the reasonable judgment of the Underwriter, 
the Issuer and Co-Bond Counsel to accurately reflect, as applicable, the sales price or prices or the 
initial offering price or prices to the public of the Bonds.  All actions to be taken by the Issuer 
under this section to establish the issue price of the Bonds may be taken on behalf of the Issuer by 
the Issuer’s municipal advisor identified herein and any notice or report to be provided to the Issuer 
may be provided to the Issuer’s municipal advisor. 

(b) Except as otherwise set forth in Schedule III attached hereto, the Issuer will treat 
the first price at which 10% of each maturity of the Bonds (the “10% test”) is sold to the public as 
the issue price of that maturity (if different interest rates apply within a maturity, each separate 
CUSIP number within that maturity will be subject to the 10% test).  At or promptly after the 
execution of this Agreement, the Underwriter shall report to the Issuer the price or prices at which 
the Underwriter has sold to the public each maturity of Bonds.  

(c) The Underwriter confirms that the Underwriter has offered the Bonds to the public 
on or before the date of this Agreement at the offering price or prices (the “initial offering price”), 
or at the corresponding yield or yields, set forth in Schedule III attached hereto, except as 
otherwise set forth therein.  Schedule III also sets forth, as of the date of this Agreement, the 
maturities, if any, of the Bonds for which the 10% test has not been satisfied and for which the 
Issuer and the Underwriter agrees that the restrictions set forth in the next sentence shall apply, 
which will allow the Issuer to treat the initial offering price to the public of each such maturity as 
of the sale date as the issue price of that maturity (the “hold-the-offering-price rule”).  So long as 
the hold-the-offering-price rule remains applicable to any maturity of the Bonds, the Underwriter 
will neither offer nor sell unsold Bonds of that maturity to any person at a price that is higher than 
the initial offering price to the public during the period starting on the sale date and ending on the 
earlier of the following:  

(1) the close of the fifth (5th) business day after the sale date;  

(2) or the date on which the Underwriter has sold at least 10% of that maturity 
of the Bonds to the public at a price that is no higher than the initial offering price to the 
public, if that occurs prior to the close of the fifth business day after the sale date. 
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The Underwriter shall promptly advise the Issuer when the Underwriter has sold 10% of 
that maturity of the Bonds to the public at a price that is no higher than the initial offering price to 
the public, if that occurs prior to the close of the fifth (5th) business day after the sale date.   
 

The Issuer acknowledges that, in making the representation set forth in this subsection, the 
Underwriter will rely on (i) the agreement of each Underwriter to comply with the hold-the-
offering-price rule, as set forth in an agreement among underwriters and the related pricing wires, 
(ii) in the event a selling group has been created in connection with the initial sale of the Bonds to 
the public, the agreement of each dealer who is a member of the selling group to comply with the 
hold-the-offering-price rule, as set forth in a selling group agreement and the related pricing wires, 
and (iii) in the event that an Underwriter is a party to a retail distribution agreement that was 
employed in connection with the initial sale of the Bonds to the public, the agreement of each 
broker-dealer that is a party to such agreement to comply with the hold-the-offering-price rule, as 
set forth in the retail distribution agreement and the related pricing wires.  The Issuer further 
acknowledges that each Underwriter shall be solely liable for its failure to comply with its 
agreement regarding the hold-the-offering-price rule and that no Underwriter shall be liable for the 
failure of any other Underwriter, or of any dealer who is a member of a selling group, or of any 
broker-dealer that is a party to a retail distribution agreement, to comply with its corresponding 
agreement regarding the hold-the-offering-price rule as applicable to the Bonds.   

(d) The Underwriter confirms that:   

(1) any agreement among underwriters, any selling group agreement and each 
retail distribution agreement (to which the Underwriter is a party) relating to the initial sale 
of the Bonds to the public, together with the related pricing wires, contains or will contain 
language obligating each Underwriter, each dealer who is a member of the selling group, 
and each broker-dealer that is a party to such retail distribution agreement, as applicable, 
to (A) report the prices at which it sells to the public the unsold Bonds of each maturity 
allotted to it until it is notified by the Underwriter that either the 10% test has been satisfied 
as to the Bonds of that maturity or all Bonds of that maturity have been sold to the public 
and (B) comply with the hold-the-offering-price rule, if applicable, in each case if and for 
so long as directed by the Underwriter and as set forth in the related pricing wires, and  

(2) any agreement among underwriters relating to the initial sale of the Bonds 
to the public, together with the related pricing wires, contains or will contain language 
obligating each Underwriter that is a party to a retail distribution agreement to be employed 
in connection with the initial sale of the Bonds to the public to require each broker-dealer 
that is a party to such retail distribution agreement to (A) report the prices at which it sells 
to the public the unsold Bonds of each maturity allotted to it until it is notified by the 
Underwriter or the Underwriter that either the 10% test has been satisfied as to the Bonds 
of that maturity or all Bonds of that maturity have been sold to the public and (B) comply 
with the hold-the-offering-price rule, if applicable, in each case if and for so long as 
directed by the Underwriter or the Underwriter and as set forth in the related pricing wires. 

(e) The Underwriter acknowledges that sales of any Bonds to any person that is a 
related party to an Underwriter shall not constitute sales to the public for purposes of this section.  
Further, for purposes of this section: 
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(1) “public” means any person (including an individual, trust, estate, 
partnership, associate, company, or corporation), other than an underwriter or a related 
party,  

(2) “underwriter” means (A) any person that agrees pursuant to a written 
contract with the Issuer (or with the lead underwriter to form an underwriting syndicate) to 
participate in the initial sale of the Bonds to the public and (B) any person that agrees 
pursuant to a written contract directly or indirectly with a person described in clause (A) to 
participate in the initial sale of the Bonds to the public (including a member of a selling 
group or a party to a retail distribution agreement participating in the initial sale of the 
Bonds to the public), 

(3) a purchaser of any of the Bonds is a “related party” to an underwriter if the 
underwriter and the purchaser are subject, directly or indirectly, to (i) at least 50% common 
ownership of the voting power or the total value of their stock, if both entities are 
corporations (including direct ownership by one corporation of another), (ii) more than 
50% common ownership of their capital interests or profits interests, if both entities are 
partnerships (including direct ownership by one partnership of another), or (iii) more than 
50% common ownership of the value of the outstanding stock of the corporation or the 
capital interests or profit interests of the partnership, as applicable, if one entity is a 
corporation and the other entity is a partnership (including direct ownership of the 
applicable stock or interests by one entity of the other), and 

(4) “sale date” means the date of execution of this Agreement by all parties.   

6. Closing.  Delivery of the Bonds shall be made at the Closing Time to the 
Underwriter through the facilities of The Depository Trust Company in New York, New York, or 
at such other address as the Underwriter shall direct.  Payment for the Bonds shall be made by the 
Underwriter by wire transfer of federal funds payable to the Trustee for the account of the Issuer 
at 10:00 a.m., Central Time, on August 18, 2021, or at such other place, time and date as shall be 
mutually agreed upon by the Issuer and the Underwriter.  Except for purposes of delivery of the 
Bonds to the Underwriter, the Closing shall take place at the offices of The Public Finance Law 
Group PLLC, Oklahoma City, Oklahoma.  The delivery of and payment for the Bonds is herein 
called the “Closing.”  The date of such delivery and payment is herein called the “Closing Date,” 
and the hour and date of such delivery and payment is herein called the “Closing Time.”  The 
delivery of the Bonds shall be made in definitive form, bearing CUSIP numbers (provided neither 
the printing of a wrong number on any Bond nor the failure to print a number thereon shall 
constitute cause to refuse delivery of any Bonds) and issued in fully registered form delivered to 
or at the direction of DTC as directed by the Underwriter in the form of one bond for each maturity 
of the Bonds registered in the name of Cede & Co., duly executed and authenticated. 

7. Closing Conditions.  The Underwriter has entered into this Agreement in reliance 
upon the representations, warranties and agreements of the Issuer contained herein, and in reliance 
upon the accuracy of the representations, warranties and agreements to be contained in the 
documents and instruments to be delivered at the Closing and upon the performance by the Issuer 
of its obligations hereunder, both as of the date of this Agreement and as of the date of the Closing.  
Accordingly, the Underwriter’s obligations under this Agreement to purchase, to accept delivery 
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of and to pay for the Bonds shall be conditioned upon the performance by the Issuer of its 
obligations to be performed hereunder and under such documents and instruments at or prior to 
the Closing, and shall also be subject to the following additional conditions, including the delivery 
by the Issuer of such documents as are enumerated herein, in form and substance reasonably 
satisfactory to the Underwriter, unless waived in writing by the Underwriter: 

(a) The representations and warranties of the Issuer contained herein shall be true, 
complete and correct in all material respects on the date hereof and on and as of the date of the 
Closing, as if made on the date of the Closing. 

(b) The Issuer shall have performed and complied with all agreements and conditions 
required by this Agreement to be performed or complied with by it prior to or at the Closing. 

(c) At the time of the Closing, (i) the Issuer Documents and the Bonds shall have been 
duly executed, delivered and authenticated, as applicable, shall be in full force and effect and shall 
not have been amended, modified or supplemented, and the Official Statement shall have been 
delivered and shall not have been supplemented or amended, except in any such case as may have 
been agreed to by the Underwriter, (ii) the net proceeds of the sale of the Bonds shall be deposited 
and applied as described in the Official Statement and in the Indenture and (iii) all actions of the 
Issuer required to be taken by the Issuer shall be performed in order for Co-Bond Counsel, 
Disclosure Counsel and Underwriter’s Counsel (all as hereinafter defined) to deliver their 
respective opinions referred to hereafter. 

(d) At the time of the Closing, all official action of the Issuer relating to the Bonds and 
the Issuer Documents shall be in full force and effect shall be in substantially the form provided 
for by the Resolution and shall not have been amended, modified or supplemented, except as may 
have been agreed to by the Underwriter. 

(e) At or prior to the Closing, the Issuer shall have duly executed and delivered and the 
Paying Agent/Trustee shall have duly authenticated the definitive Bonds. 

(f) At the time of the Closing, there shall not have occurred any change or any 
development involving a prospective change in the condition, financial or otherwise, or in the 
revenues or the operations of the Issuer, from that set forth in the Official Statement that, in the 
reasonable judgment of the Underwriter, is material and adverse and that makes it, in the 
reasonable judgment of the Underwriter, impracticable to market the Bonds on the terms and in 
the manner described in the Official Statement. 

(g) The Issuer shall not currently be in default in the timely payment of principal or 
interest when due on any of its outstanding obligations for borrowed money. 

(h) Except as described in the Preliminary Official Statement and the Official 
Statement, no suit, action, investigation, or legal or administrative proceeding shall be threatened 
or pending before any court or governmental agency which is likely to result in the restraint, 
prohibition, or the obtaining of damages or other relief in connection with the issuance of the 
Bonds or the consummation of the transactions described herein, or which, in the reasonable 
judgment of the Underwriter, would have a materially adverse effect on the transactions described 
herein. 
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(i) All steps to be taken and all instruments and other documents to be executed, and 
all other legal matters in connection with the transactions described in this Agreement shall be 
reasonably satisfactory in legal form and effect to the Underwriter, Co-Bond Counsel and 
Underwriter’s Counsel. 

(j) At or prior to the Closing, the Underwriter shall have received one copy of each of 
the following documents: 

(1) The Official Statement, and each supplement or amendment thereto, if any, 
in (i) a “designated electronic format” that meets the requirements of Rule G-32 and (ii) a 
printed format; 

(2) Certified copies of the Issuer Documents; 

(3) A certificate, dated the date of Closing, signed by the Chairman of the 
Issuer, or other official acceptable to the Underwriter to the effect that (i) the 
representations and warranties of the Issuer contained in this Agreement or in any 
certificate or document delivered by the Issuer pursuant to the provisions hereof are true 
and correct in all material respects on and as of the date of Closing as if made on the date 
of Closing, and all agreements or conditions to be performed or complied with by the Issuer 
hereunder on or prior to the date of the Closing have been performed or complied with; (ii) 
except to the extent disclosed in the Preliminary Official Statement and the Official 
Statement, no litigation, action, suit or proceeding against the Issuer is pending or, to the 
knowledge of such persons, threatened in any court or administrative body, nor is there a 
basis for litigation which would (a) contest the right of the members of the board of trustees 
of the Issuer or other officials of the Issuer to hold and exercise their respective positions, 
(b) contest the due organization and valid existence of the Issuer, (c) contest the validity, 
due authorization and execution of the Bonds or the Issuer Documents, (d) contest in any 
way the accuracy, completeness or fairness of the Preliminary Official Statement or the 
Official Statement, or (e) attempt to limit, enjoin or otherwise restrict or prevent the Issuer 
from functioning or from assessing, collecting, or applying the levy, imposition, charge, 
collection, or application of the taxes pledged or to be pledged to pay the principal of and 
interest on the Bonds, or the pledge thereof, or that would otherwise adversely affect in a 
material manner the Issuer’s financial condition, its ability to pay the principal of and 
interest on the Bonds, or its ability to consummate the transactions described herein; (iii) 
the official actions of the Issuer authorizing the execution, delivery and/or performance of 
the Preliminary Official Statement, the Official Statement, the Bonds, and the Issuer 
Documents have been duly adopted by the Issuer, are in full force and effect and have not 
been modified, amended or repealed; (iv) to their knowledge, no event affecting the Issuer 
has occurred since the date of the Official Statement which should be disclosed in the 
Official Statement for the purpose for which it is to be used or which it is necessary to 
disclose therein in order to make the statements and information therein, in the light of the 
circumstances under which they were made, not misleading in any material respect as of 
the time of Closing, and the information contained in the Preliminary Official Statement, 
as of its date, and the Official Statement, as of its date and as of the date of Closing, was 
and is correct in all material respects and does not and did not, contain any untrue statement 
of a material fact or omit to state a material fact required to be stated therein or necessary 
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to make the statements made therein, in the light of the circumstances under which they 
were made, not misleading; (v) insofar as the descriptions and statements including 
financial data of, or pertaining to entities, other than the Issuer, and their activities 
contained in the Preliminary Official Statement and the Official Statement are concerned, 
such statements and data have been obtained from sources which the Issuer believes to be 
reliable and the Issuer has no reason to believe that they are untrue in any material respect; 
and (vi) there has not been any materially adverse change in the financial condition of the 
Issuer since the latest date as of which audited financial information is available; 

(4) A certificate of the Issuer in form and substance satisfactory to Co-Bond 
Counsel and Underwriter’s Counsel setting forth the facts, estimates and circumstances in 
existence on the date of the Closing, which establish that it is not expected that the proceeds 
of the Bonds will be used in a manner that would cause the Bonds to be “arbitrage bonds” 
within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended (the 
“Code”), and any applicable regulations (whether final, temporary or proposed), issued 
pursuant to the Code; 

(5) The approving opinion of The Public Finance Law Group PLLC, and 
Williams, Box, Forshee & Bullard, P.C, Co-Bond Counsel (“Co-Bond Counsel”), dated the 
Closing Date and addressed to, or accompanied by a “reliance letter” addressed to, the 
Underwriter, substantially in the form of Appendix C to the Official Statement;  

(6) [Left Blank Intentionally]; 

(7) The supplemental opinion of Co-Bond Counsel, addressed to the Issuer (and 
either addressed to or the subject of a reliance letter addressed to the Underwriter), dated 
the Closing Date, substantially in the form attached hereto as Exhibit C;  

(8) The opinion of the Office of the Municipal Counselor, Counsel to the Issuer, 
addressed to the Issuer (and either addressed to or the subject of a reliance letter addressed 
to the Underwriter), dated the Closing Date, in form and substance satisfactory to Co-Bond 
Counsel and the Underwriter; 

(9) The opinion of Centennial Law Group, Counsel to the Underwriter 
(“Underwriter’s Counsel”), dated the Closing Date and in form and substance satisfactory 
to the Underwriter, addressed to the Underwriter;  

(10) The opinion of Kutak Rock LLP, as Disclosure Counsel (“Disclosure 
Counsel”) in respect of the Preliminary Official Statement and the Official Statement, dated 
the Closing Date and in form and substance satisfactory to the Underwriter, and either 
addressed to or the subject of a reliance letter addressed to the Underwriter; 

(11) Written acceptance of the Paying Agent and Trustee of its appointment to 
serve as such under the Indenture; 

(12) Written evidence that the Bonds have been assigned ratings of “____” 
(stable outlook) by Moody’s Investors Service (“Moody’s”) and “____” (stable outlook) 
by S&P Global Ratings (“S&P”);  
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(13) A certificate of a duly authorized officer of the Issuer to the effect that all 
necessary authorizations and consents have been obtained from the auditors for the use of 
their Independent Accountants’ Report in Appendix F to the Official Statement, including 
an executed copy of such authorization or consent obtained from the auditors;  

(14) [Left Blank Intentionally] 

(15) A Certificate of Determination executed by the Chairman of the Issuer in 
the form attached hereto as Exhibit D; and 

(16) Such additional legal opinions, certificates, instruments and other 
documents as the Underwriter, Co-Bond Counsel or Underwriter’s Counsel may 
reasonably request to evidence the truth and accuracy, as of the date hereof and as of the 
date of the Closing, of the Issuer’s representations and warranties contained herein and of 
the statements and information contained in the Official Statement and the due 
performance or satisfaction by the Issuer on or prior to the date of the Closing of all the 
respective agreements then to be performed and conditions then to be satisfied by the 
Issuer. 

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

If the Issuer shall be unable to satisfy the conditions to the obligations of the Underwriter 
to purchase, to accept delivery of and to pay for the Bonds contained in this Agreement, or if the 
obligations of the Underwriter to purchase, to accept delivery of and to pay for the Bonds shall be 
terminated for any reason permitted by this Agreement, this Agreement shall terminate and neither 
the Underwriter nor the Issuer shall be under any further obligation hereunder, except that the 
respective obligations of the Issuer and the Underwriter set forth in Sections 4, 9, 10 and 11 hereof 
shall continue in full force and effect.  

8. Termination.  The Underwriter shall have the right to terminate the Underwriter’s 
obligation under this Agreement to purchase, to accept delivery of and to pay for the Bonds if, 
after the execution hereof and prior to the Closing, the market price or marketability of the Bonds 
or the ability of the Underwriter to enforce contracts for the sale of the Bonds shall be materially 
adversely affected in the reasonable judgment of the Underwriter by the occurrence of any of the 
following: 

(a) Legislation shall be enacted by or introduced in the Congress of the United States 
or recommended to the Congress for passage by the President of the United States or a member of 
the President’s Cabinet, or the Treasury Department of the United States or the Internal Revenue 
Service or favorably reported for passage to either House of the Congress by any committee of 
such House to which such legislation has been referred for consideration, a decision by a court of 
the United States or of the State or the United States Tax Court shall be rendered, or an order, 
ruling, regulation (final, temporary or proposed), press release, statement or other form of notice 
by or on behalf of the Treasury Department of the United States, the Internal Revenue Service or 
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other governmental agency shall be made or proposed, the effect of any or all of which would be 
to impose, directly or indirectly, federal income taxation upon interest received on obligations of 
the general character of the Bonds, or the interest on the Bonds as described in the Official 
Statement, or other action or events shall have transpired which may have the purpose or effect, 
directly or indirectly, of changing the federal income tax consequences of any of the transactions 
described herein. 

(b) Any legislation, ordinance, rule or regulation shall be introduced in or be enacted 
by any governmental body, department or agency in the State, or a decision by any court of 
competent jurisdiction within the State shall be rendered. 

(c) Legislation introduced in or enacted (or resolution passed) by the Congress, or shall 
have been recommended to the Congress for passage by the President of the United Sates or a 
member of the President’s Cabinet, or an order, decree, or injunction issued by any court of 
competent jurisdiction, or an order, ruling, regulation (final, temporary, or proposed), press release 
or other form of notice issued or made by or on behalf of the SEC, or any other governmental 
agency having jurisdiction of the subject matter, to the effect that obligations of the general 
character of the Bonds, including any or all underlying arrangements, are not exempt from 
registration under or other requirements of the Securities Act of 1933 (as amended and as then in 
effect, the “1933 Act” or the “Securities Act”), or the Securities Exchange Act of 1934 (as amended 
and as then in effect, the “1934 Act” or the “Exchange Act”) or that the Indenture is not exempt 
from qualification under, or other requirements of, the Trust Indenture Act of 1939 (as amended 
and as then in effect, the “Trust Indenture Act”) or that the issuance, offering, or sale of obligations 
of the general character of the Bonds, including any or all underlying arrangements, as described 
herein or in the Official Statement or otherwise, is or would be in violation of the federal securities 
law as amended and then in effect.  

(d) Legislation shall be introduced or be enacted having the purpose or effect of 
imposing Oklahoma state income taxation upon interest on the Bonds or upon revenues or other 
income of the general character to be derived by the Issuer. 

(e) Any state blue sky or securities commission or other governmental agency or body 
in a state in which fifteen percent (15%) or more of the Bonds have been sold shall have withheld 
registration, exemption or clearance of the offering of the Bonds as described herein, or issued a 
stop order or similar ruling relating thereto, provided that such withholding or stop order is not due 
to the malfeasance, misfeasance or nonfeasance of the Underwriter. 

(f) A general suspension of trading in securities on the New York Stock Exchange or 
any other major exchange, the establishment of minimum or maximum prices on any such 
exchange, the establishment of material restrictions (not in force as of the date of this Agreement) 
upon trading securities generally by any governmental authority or any national securities 
exchange, or any material increase of restrictions on the trading of securities now in force 
(including, with respect to the extension of credit by, or the charge to the net capital requirements 
of, the Underwriter).  

(g) A general banking moratorium declared by federal, State of New York, or State 
officials authorized to do so. 
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(h) The New York Stock Exchange or other national securities exchange or any 
governmental authority shall impose, as to the Bonds or as to obligations of the general character 
of the Bonds, any material restrictions not now in force, or increase materially those now in force, 
with respect to the extension of credit by, or the charge to the net capital requirements of, the 
Underwriter. 

(i) Any amendment to the federal or State Constitution or action by any federal or state 
court, legislative body, regulatory body, or other authority materially adversely affecting the tax 
status of the Issuer, its property, income, securities (or interest thereon). 

(j) Any event occurring, or information becoming known which, in the reasonable 
judgment of the Underwriter, makes untrue in any material respect any material statement or 
information contained in the Official Statement, or has the effect that the Official Statement 
contains any untrue statement of material fact or omits to state a material fact required to be stated 
therein or necessary to make the statements therein, in light of the circumstances under which they 
were made, not misleading. 

(k) There shall have occurred since the date of this Agreement any materially adverse 
change in the affairs or financial condition of the Issuer, except for changes which the Preliminary 
Official Statement and the Official Statement discloses are expected to occur. 

(l) There shall have occurred any downgrading, withdrawal or published negative 
credit watch or similar published information from a rating agency that at the date of this 
Agreement has published a rating (or has been asked to publish a rating) on any of the Issuer’s 
obligations that are secured in a like manner as the Bonds, which action reflects a negative change 
or possible negative change, in the ratings accorded to such obligations of the Issuer (including 
any rating to be accorded the Bonds). 

(m) There shall have occurred any (i) new material outbreak of hostilities (including, 
without limitation, an act of terrorism) or the declaration by the United States of a national 
emergency or war or (ii) new material other national or international calamity or crisis, or any 
material adverse change in the financial, political or economic conditions affecting the United 
States, including, but not limited to, an escalation of a national emergency, calamity or crisis that 
existed prior to the date hereof which, in the reasonable judgment of the Underwriter, materially 
adversely affects the market price of the Bonds. 

(n) Any fact or event shall exist or have existed that, in the Underwriter’s reasonable 
judgment, requires or has required an amendment of or supplement to the Official Statement. 

(o) A material disruption in securities settlement, payment or clearance services shall 
have occurred in the United States securities markets, which disruption is not temporary in 
duration. 

(p) A decision by a court of the United States shall be rendered, or a stop order, release, 
regulation or no-action letter by or on behalf of the SEC or any other governmental agency having 
jurisdiction of the subject matter shall have been issued or made, to the effect that the issuance, 
offering or sale of the Bonds, including the underlying obligations as described in this Agreement 
or the Official Statement, or any document relating to the issuance, offering or sale of the Bonds, 
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is or would be in violation of any provision of the federal securities laws at the Closing Date, 
including 1933 Act, the 1934 Act and the Trust Indenture Act. 

(q) The purchase of and payment for the Bonds by the Underwriter, or the resale of the 
Bonds by the Underwriter, on the terms and conditions herein provided shall be prohibited by any 
applicable law, governmental authority, board, agency or commission which prohibition shall 
occur subsequent to the date hereof, and is not the result of the Underwriter’s acts or failure to act. 

With respect to the conditions described in subparagraph (q) above, the Underwriter is not 
aware of any current, pending or proposed law or government inquiry or investigation as of the 
date of execution of this Agreement which would permit the Underwriter to invoke its termination 
rights hereunder. 

9. Expenses.  Whether or not the Bonds are sold to the Underwriter (unless such sale 
shall be prevented at the Closing Time by the Underwriter’s default), the Underwriter shall be 
under no obligation to pay any expenses incident to the performance of the Issuer’s obligations 
hereunder.  The Issuer agrees to pay, but only upon the Closing Date, all expenses incident to the 
performance of its obligations hereunder, including but not limited to (a) the charges made by any 
rating agencies for the rating of the Bonds, (b) the cost of preparing, printing, reproducing, 
registering, safeguarding, transporting and authenticating the Bonds, (c) the fees and 
disbursements of Co-Bond Counsel and Disclosure Counsel to the Issuer, the Issuer’s financial 
advisor, accountants and any other experts or consultants retained by the Issuer, (d) the expenses 
of the Issuer in connection with the issuance and sale of the Bonds, including all publications 
required by the Act (if any), (e) the cost of printing or other reproduction and distribution of the 
documents in connection with the issuance of the Bonds, including the Issuer Documents, the 
Preliminary Official Statement and the Official Statement, (f) the fees and expenses incurred by 
the Paying Agent/Trustee and their respective counsel, if any, (g) the fees and expenses of 
Underwriter’s Counsel and the cost of qualifying the Bonds for sale in various states determined 
by the Issuer and the Underwriter and the cost of preparing or printing any blue sky or legal 
investment memoranda to be used in connection with the sale of the Bonds, and (h) expenses of 
the Underwriter approved by the Issuer, including any expenses incurred by the Underwriter on 
behalf of the Issuer’s employees which are incidental to implementing the provisions of this 
Agreement, including, but not limited to, meals, transportation and lodging of those employees. 

The Underwriter shall pay (from the expense component of the Underwriter’s discount) all 
advertising expenses in connection with the public offering of the Bonds and all other expenses 
incurred by the Underwriter in connection with their public offering and distribution of the Bonds. 

Whether or not the Bonds are sold to the Underwriter (unless such sale shall be prevented 
at the Closing Time by the Issuer’s default), the Issuer shall be under no obligation to pay any 
expenses incident to the performance of the Underwriter’s obligations hereunder except as 
provided in clauses (g) and (h) of this Section 9 or otherwise included in the expense component 
of the Underwriter’s discount.  

The Issuer acknowledges that it has had an opportunity, in consultation with such advisors 
as it may deem appropriate, if any, to evaluate and consider the fees and expenses being incurred 
as part of the issuance of the Bonds. 
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10. Indemnification.   

(a) The Issuer agrees to indemnify and hold harmless, subject to applicable State of 
Oklahoma law and to the extent permitted thereunder, the Underwriter and any partner, member, 
officer, director, employee or agent of the Underwriter and each person, if any, who controls an 
Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange 
Act, against any and all losses, costs, claims, damages, liabilities and expenses whatsoever, 
including as a result of settlement or judgment which any of them may incur, become subject or 
suffer, and to reimburse each of them for any legal or other expenses (including, to the extent 
hereinafter provided, reasonable counsel fees and other costs of investigation) reasonably incurred 
by them in connection with investigating any such losses, claims, damages or liabilities or in 
connection with defending any actions (together hereinafter referred to as a “Loss” or “Losses”), 
insofar as such Losses arise out of or are based upon:  (i) any untrue statement or alleged untrue 
statement of a material fact (whether or not made with scienter) contained in the Official Statement 
(for the purposes of this Section 10(a), such statements mean all information other than the 
excepted information specified in Section 3(d) hereof) including any documents incorporated 
therein by reference, as amended or supplemented (if any amendments or supplements thereto, 
including documents incorporated by reference, shall have been furnished in accordance with the 
provisions of this Agreement), or the omission or alleged omission to state therein a material fact 
necessary to make the statements therein, in light of the circumstances under which they were 
made, not misleading; or (ii) a breach of any of the representations included in this Agreement.  
Provided, however, that the Issuer shall not be liable to the Underwriter for any such Losses (1) if 
the person asserting the Loss purchased Bonds from the Underwriter and if delivery to such person 
of the Official Statement, as then amended or supplemented would have been a valid defense to 
the action from which such Loss arose, and copies of an Official Statement, as then so amended 
or supplemented, were made available to the Underwriter and a copy was not delivered to such 
person by or on behalf of the Underwriter or (2) to the extent caused by the willful misconduct or 
bad faith of the person seeking indemnity. 

The Underwriter will indemnify and hold harmless the Issuer, each of its members, 
directors, officers, and employees, and each person who controls the Issuer within the meaning of 
Section 15 of the Securities Act, or Section 20 of the Exchange Act, to the same extent as the 
foregoing indemnity from the Issuer to the Underwriter, but only with reference to written 
information relating to the Underwriter furnished by them specifically for inclusion in the 
Preliminary Official Statement or the Official Statement.  This indemnity agreement will be in 
addition to any liability which the Underwriter may otherwise have.  The Issuer acknowledges that 
the statements under the caption “UNDERWRITING” in the Preliminary Official Statement and 
the Official Statement constitute the only written information furnished by or on behalf of the 
Underwriter for inclusion in the Preliminary Official Statement and the Official Statement.  The 
liability of any Underwriter under this subsection (a) shall not exceed the amount of its pro rata 
compensation under this Agreement. 

Each of the persons being indemnified pursuant to the first and second paragraphs of this 
Section 10(a) is herein referred to as an “indemnified party” and each of the persons giving such 
indemnification is herein referred to as an “indemnifying party.” 
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(b) In case any claim shall be made or action brought against an indemnified party for 
which indemnity may be sought against any indemnifying party, as provided above, the 
indemnified party shall promptly notify the indemnifying party in writing setting forth the 
particulars of such claim or action and the indemnifying party shall assume the defense thereof, 
including the retaining of counsel acceptable to such indemnified party and the payment of all 
expenses and shall have the right to negotiate and consent to settlement.  An indemnified party 
shall have the right to retain separate counsel in any such action and to participate in the defense 
thereof but the fees and expenses of such counsel shall be at the expense of such indemnified party 
unless the employment of such counsel has been specifically authorized by the indemnifying party 
or the indemnifying party shall not have employed counsel reasonably acceptable to the 
indemnified party to have charge of the defense of such action or proceeding or the indemnified 
party shall have reasonably concluded that there may be defenses available to it which are different 
from or additional to those available to the indemnifying party (in which case the indemnifying 
party shall not have the right to direct the defense of such action or proceeding on behalf of the 
indemnified party), in any of which events, such legal or other expenses shall be borne by the 
indemnifying party.  No party shall be liable for any settlement of any action effected without its 
consent, but if settled with the consent of the indemnifying party or if there is a final judgment for 
the plaintiff in any action with or without written consent of the indemnifying party, the 
indemnifying party agrees to indemnify and hold harmless the indemnified parties to the extent of 
the indemnities set forth above from and against any loss or liability by reason of such settlement 
or judgment. 

(c) If the indemnification provided for in Section 10(a) is unenforceable, or is 
unavailable to an indemnifying party in respect of any losses, claims, damages, or liabilities (or 
actions in respect thereof) of the type subject to indemnification herein, then the indemnifying 
party shall, in lieu of indemnifying such person, contribute to the amount paid or payable by such 
person as a result of such losses, claims, damages, or liabilities (or actions in respect thereof).  In 
the case of the Issuer and the Underwriter, contribution shall be in such proportion as is appropriate 
to reflect the relative benefits received by the Issuer, on the one hand, and the Underwriter, on the 
other, from the sale of the Bonds.  If, however, the allocation provided by the immediately 
preceding sentence is not permitted by applicable law then the indemnifying party shall contribute 
to such amount paid or payable by such indemnified party in such proportion as is appropriate to 
reflect not only such relative benefits but also the relative fault of the Issuer, on the one hand, and 
the Underwriter, on the other, in connection with the statements or omissions which resulted in 
such losses, claims damages or liabilities (or action in respect thereof), as well as any other relevant 
equitable considerations.  The relative benefits received by the Issuer on the one hand and the 
Underwriter on the other shall be deemed to be in the same proportion as the total proceeds of sale 
of the Bonds paid to the Issuer pursuant to Section 1 hereof (before deducting expenses) bear to 
the underwriting discount received by the Underwriter (the difference between the initial public 
offering price for the Bonds appearing on the inside cover page of the Official Statement and the 
price to be paid therefor by the Underwriter as set forth therein under the caption 
“UNDERWRITING”).  The relative fault shall be determined by reference to, among other things, 
whether the untrue or alleged untrue statement of a material fact or the omission or alleged 
omission to state a material fact relates to information supplied by the Issuer or the Underwriter 
and the parties’ relative intent, knowledge, access to information, and opportunity to correct or 
prevent such untrue statement or omission.  The Issuer and the Underwriter agree that it would not 
be just and equitable if contribution pursuant to this subsection (c) were determined by pro rata 
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allocation or by any other method of allocation which does not take account of the equitable 
considerations referred to above in this subsection (c).  The amount paid or payable by any person 
as a result of the losses, claims, damages, or liabilities (or actions in respect thereof) referred to 
above shall be deemed to include any legal or other expenses reasonably incurred by such person 
in connection with investigating or defending any such action or claim.  Notwithstanding the 
provisions of this paragraph, however, the Underwriter shall have no obligation under this 
subsection (c) to contribute an amount in excess of its pro rata compensation under this Agreement.  
No person guilty of fraudulent misrepresentation (within the meaning of Section 10(b) of the 
Securities Act) shall be entitled to contribution from any person who was not guilty of such 
fraudulent misrepresentation. 

(d) The obligations under this Section 10 shall remain operative and in force and effect 
regardless of any investigation made by or on behalf of the Issuer or the Underwriter, and shall 
survive the issuance and the maturity of the Bonds and any termination of this Agreement. 

11. Notices.  Any notice or other communication to be given to the Issuer under this 
Agreement may be given by delivering the same in writing to the Issuer at the address first shown 
above, Attention:  Finance Director, and any notice or other communication to be given to the 
Underwriter under this Agreement may be given by delivering the same in writing to the 
Underwriter, BOK Financial Securities, Inc., 499 W. Sheridan Ave., Suite 2500, Oklahoma City, 
OK, 73102, Attention: Zack Robinson. 

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

13. Effectiveness.  This Agreement shall become effective upon the acceptance hereof 
by the Issuer and shall be valid and enforceable at the time of such acceptance. 

14. Choice of Law.  This Agreement shall be governed by and construed in accordance 
with the laws of the State of Oklahoma. 

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

16. Business Day.  For purposes of this Agreement, “business day” means any day on 
which the New York Stock Exchange is open for trading. 
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17. Section Headings.  Section headings have been inserted in this Agreement as a 
matter of convenience of reference only, and it is agreed that such section headings are not a part 
of this Agreement and will not be used in the interpretation of any provisions of this Agreement. 

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

19. No Personal Liability.  None of the members of the board of trustees of the Issuer, 
nor any officer, agent, or employee of the Issuer, shall be charged personally by the Underwriter 
with any liability, or be held liable to the Underwriter under any term or provision of this 
Agreement, or because of execution or attempted executing, or because of any breach or attempted 
or alleged breach, of the Agreement. 

20. Underwriter Capacity.  Any authority, right, discretion or other power conferred 
upon the Underwriter or the Underwriter under any provision of this Agreement may be exercised 
by the Underwriter, and the Issuer shall be entitled to rely upon any request, notice or statement if 
the same shall have been given or made by the Underwriter. 

21. Entire Agreement.  This Agreement represents the entire agreement between the 
Issuer and the Underwriter with respect to the preparation of the Preliminary Official Statement 
and the Official Statement, the conduct of the offering, and the purchase and sale of the Bonds. 
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Signature Page to Bond Purchase Agreement 

Oklahoma City Zoological Trust, Sales Tax Revenue Bonds, Series 2021 
 
 

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

Very truly yours, 
 
BOK FINANCIAL SECURITIES, INC. 
as the Underwriter 
 
 
 
By:  

Authorized Officer 
 
 

APPROVED AND ACCEPTED on ______________________, 2021, at _______ a.m./p.m. 
Central time as of the date hereof: 

 
OKLAHOMA CITY ZOOLOGICAL TRUST  
 
 
 
By:  
 Chairman 

 
 
(SEAL) 

 

ATTEST: 

____________________________________ 
Secretary 
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SCHEDULE II 

[Left Blank Intentionally]
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SCHEDULE III 

$20,015,000* 
OKLAHOMA CITY ZOOLOGICAL TRUST  

SALES TAX REVENUE BONDS, SERIES 2021 
 

Maturity  
(June 1) Principal Amount Interest Rate Initial Yield 

    
    
    
    
    
    
    
    
    
    

_________________________ 
 

(Interest to Accrue from Date of Delivery) 
 

NOTE:  Maturities for which the 10% test has not been met and for which the hold-the-offering-
price rule applies is as follows:   
 
Redemption Provisions 

Optional Redemption 

The Bonds maturing on and after _________ are subject to optional redemption prior to maturity at 
par in whole or in part on or after _____________.  
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EXHIBIT A 

ISSUE PRICE CERTIFICATE 

The undersigned, as the duly authorized representative of BOK Financial Securities, Inc. 
(the “Underwriter”), with respect to the Sales Tax Revenue Bonds, Series 2021 (the “Bonds”) 
issued by the Oklahoma City Zoological Trust (the “Issuer”) in the principal amount of 
$20,015,000*, hereby certifies, based on its records and information, as follows:    

Other than the Bonds [identified in the Agreement]] [maturing in ____________] (“Hold-
the-Price Maturities”), the first price at which at least ten percent (“Substantial Amount”) 
of the principal amount of each maturity of the Bonds having the same credit and payment 
terms (a “Maturity”) was sold to a person (including an individual, trust, estate, partnership, 
association, company, or corporation) other than an Underwriter (the “Public”) is set forth 
in the final Official Statement relating to the Bonds. 

On or before the first day on which the Bond Purchase Agreement is entered into (the “Sale 
Date”), the Underwriter offered to the Public each Maturity of the Hold-the-Price 
Maturities at their respective initial offering prices (the “Initial Offering Prices”), as listed 
in the final Official Statement relating to the Bonds. 

As set forth in the Bond Purchase Agreement, the Underwriter agreed in writing to neither 
offer nor sell any of the unsold Bonds of the Hold-the-Price Maturities to any person at any 
higher price than the respective Initial Offering Price for such Maturity until a date that is 
the earlier of the close of the fifth business day after the Sale Date or the date on which the 
Underwriter sells a Substantial Amount of a Maturity of the Bonds to the Public at no 
higher price than the Initial Offering Price for such Maturity. 

A copy of the pricing wire or equivalent communication for the Bonds is attached to this 
Certificate as Schedule A.   

For purposes of this Issue Price Certificate, the term “Underwriter” means (1) (i) a person 
that agrees pursuant to a written contract with the Issuer (or with the lead underwriter to form an 
underwriting syndicate) to participate in the initial sale of the Bonds to the Public, or (ii) any person 
that agrees pursuant to a written contract directly or indirectly with a person described in clause 
(1)(i) of this paragraph (including a member of a selling group or a party to a retail distribution 
agreement participating in the initial sale of the Bonds to the Public) to participate in the initial 
sale of the Bonds to the Public, and (2) any person who has more than 50% common ownership, 
directly or indirectly, with a person described in clause (1) of this paragraph. 

The undersigned understands that the foregoing information will be relied upon by the 
Issuer with respect to certain of the representations set forth in the Federal Tax Certificate and with 
respect to compliance with the federal income tax rules affecting the Bonds, and by The Public 
Finance Law Group PLLC and Williams, Box, Forshee & Bullard, P.C., Co-Bond Counsel, in 
connection with rendering its opinion that the interest on the Bonds is excluded from gross income 
for federal income tax purposes, the preparation of the Internal Revenue Service Form 8038-G, 
and other federal income tax advice that it may give to the Issuer from time to time relating to the 
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Bonds.  Notwithstanding anything set forth herein, the Underwriter is not engaged in the practice 
of law and makes no representation as to the legal sufficiency of the factual matters set forth herein.   
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SCHEDULE A 
PRICING WIRE OR EQUIVALENT COMMUNICATION 

(Attached) 
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EXHIBIT B 
 

RULE 15c2-12 CERTIFICATE 

The undersigned hereby certifies and represents to BOK FINANCIAL SECURITIES, 
INC., as Underwriter of the Bonds described below (the “Underwriter”), that he is a duly authorized 
officer of the OKLAHOMA CITY ZOOLOGICAL TRUST (the “Issuer”) and is authorized to 
execute and deliver this certificate and further certifies to the Underwriter as follows: 

(1) This certificate is delivered to enable the Underwriter to comply with Rule 15c2-12 
under the Securities Exchange Act of 1934 (the “Rule”) in connection with the offering and sale of 
the $20,015,000* Oklahoma City Zoological Trust Sales Tax Revenue Bonds, Series 2021 (the 
“Bonds”).  

(2) In connection with the offering and sale of the Bonds, there has been prepared a 
Preliminary Official Statement, dated the date hereof, setting forth information concerning the 
Bonds and the Issuer (the “Preliminary Official Statement”). 

(3) As used herein, “Permitted Omissions” shall mean the offering price(s), interest 
rate(s), selling compensation, aggregate principal amount, principal amount per maturity, delivery 
dates, ratings and other terms of the Bonds depending on such matters, all with respect to the Bonds. 

(4) The Preliminary Official Statement is, except for the Permitted Omissions, final 
within the meaning of the Rule and is accurate and complete in all material respects as of this date. 

(5) If, at any time prior to the earlier of (i) receipt of notice from the Underwriter that 
final official statements (as defined in the Rule) with respect to the Bonds are no longer required to 
be delivered under the Rule or (ii) 90 days after the closing of the sale of the Bonds to the 
Underwriter, any event occurs as a result of which the information in the Official Statement as then 
amended or supplemented would no longer be true and correct or would no longer be the most 
recently available information, the Issuer shall promptly notify the Underwriter of such event and 
shall update such information so that it is the most recently available and provide such updated 
information to the Underwriter. 

(6) The section of the Preliminary Official Statement entitled “CONTINUING 
DISCLOSURE AGREEMENT” and Appendix D – Form of Continuing Disclosure Agreement 
describes the agreement the Issuer expects to make for the benefit of the Bondholders by which the 
Issuer will undertake to provide ongoing disclosure in accordance with Section (b)(5) of the Rule. 

IN WITNESS WHEREOF, I have hereunto set my hand as of the [3rd] day of August 2021. 

 OKLAHOMA CITY ZOOLOGICAL TRUST 
 

 By   
 Chairman 
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EXHIBIT C 
 

FORM OF SUPPLEMENTAL OPINION OF CO-BOND COUNSEL 
 

August 24, 2021 

Oklahoma City Zoological Trust  
Oklahoma City, Oklahoma 

 

BOK Financial Securities, Inc.  
as Underwriter  

 

$20,015,000* 
Oklahoma City Zoological Trust 

Sales Tax Revenue Bonds, Series 2021 

Ladies and Gentlemen: 

We have acted as Co-Bond Counsel in connection with the issuance and sale by the 
Oklahoma City Zoological Trust (the “Issuer”) of the above-referenced bonds (the “Bonds”).   
BOK Financial Securities, Inc., as the Underwriter (the “Underwriter”) named in the Bond 
Purchase Agreement, dated August 11, 2021 (the “Bond Purchase Agreement”), by and between 
the Issuer and the Underwriter, has agreed to purchase the Bonds from the Issuer in accordance 
with the terms of the Bond Purchase Agreement.  This opinion is given pursuant to paragraph 
7(j)(7) of the Bond Purchase Agreement as the supplemental opinion of Co-Bond Counsel.  
Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned 
to such terms in the Bond Purchase Agreement. 

We have reviewed such documents, opinions and matters, and have made such 
investigation of law, as we have deemed relevant and necessary to render this supplemental 
opinion.  As to questions of fact material to our opinion, we have relied upon representations of 
the Issuer and the certified proceedings and other certifications of public officials and other parties 
involved in the issuance of the Bonds furnished to us, without undertaking to verify the same by 
independent investigation. 

Based upon the foregoing, it is our opinion, as of the date hereof, that: 

The Bond Purchase Agreement has been duly authorized, executed and delivered by the 
Issuer and, assuming the due authorization, execution and delivery by the other parties thereto, is 
the valid, legal and binding obligation of the Issuer enforceable against the Issuer in accordance 
with its terms, subject to any applicable bankruptcy, reorganization, insolvency, moratorium or 
other similar laws affecting the enforcement of creditors’ rights generally from time to time in 
effect and subject to the exercise of judicial discretion in accordance with general principles of 
equity. 

The statements and information contained in the Official Statement under the captions 
thereof entitled “THE SERIES 2021 BONDS” (except under the subcaptions “Book-Entry-Only 
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System” and “Sources and Uses of Funds”), “SECURITY FOR THE SERIES 2021 BONDS”, 
“LEGAL MATTERS,” “CONTINUING DISCLOSURE AGREEMENT” (except for compliance 
with any prior undertakings as described therein),  and in Appendices  B, C, D, and E, insofar as 
such material purports to describe the terms of the Bonds and to summarize certain provisions of 
the documents to which the Issuer is a party, are a fair and accurate description of the terms of the 
Bonds and fairly and accurately summarize such documents insofar as they relate to the Bonds.  
The statements and information contained in the Official Statement under the caption “CERTAIN 
TAX MATTERS RESPECTING THE SERIES 2021 BONDS” are correct as to matters of law.  
Based upon our participation in the preparation of said captions of the Preliminary Official 
Statement and the Official Statement as Co-Bond Counsel and without having undertaken to 
determine independently or assuming any responsibility for the accuracy, completeness or fairness 
of the other statements contained in the Preliminary Official Statement and the Official Statement, 
nothing has come to our attention that would lead us to believe that the statements contained in the 
Preliminary Official Statement, as of its date and the date of pricing of the Bonds, and in the 
Official Statement, as of its date and as of the Closing Date, contained or contain any untrue 
statement of a material fact or omitted or omit to state a material fact necessary to make the 
statements therein, in light of the circumstances under which the statements were made, not 
misleading (except we express no opinion or belief as to any financial or statistical data contained 
in the Preliminary Official Statement and the Official Statement or the appendices thereto).  We 
have not been retained by the Issuer or by any other party to review any other matters contained 
in the Official Statement or to conduct any procedures relating thereto in connection with our role 
as Co-Bond Counsel in connection with the issuance of the Bonds. 

The Bonds constitute exempted securities within the meaning of Section 3(a)(2) of the 
Securities Act of 1933, as amended (the “Securities Act”), and Section 304(a)(4) of the Trust 
Indenture Act of 1939, as amended (the “Trust Indenture Act”), and it is not necessary in 
connection with the public offering and sale of the Bonds to register the Bonds under the Securities 
Act or to qualify the Indenture under the Trust Indenture Act. 

The funds established under the Indenture have been duly and legally pledged and assigned 
to the Trustee under the Indenture as security for the payment of the principal of, redemption 
premium, if any, and interest on the Bonds.  The Indenture is in adequate and proper form to create, 
and the Indenture validly and effectively creates, the mortgage, lien, pledge and grant of security 
interest that it purports to create and no additional instrument of conveyance, assignment or 
transfer is necessary to create such mortgage, lien, pledge and grant of security interest.  No filing 
or recording of any document not filed or recorded is required as of this date to perfect or maintain 
the mortgage, lien, pledge and grant of security interest created by the Indenture. 

In our capacity as Co-Bond Counsel, we have rendered our opinion of even date herewith 
as to the validity and enforceability of the Bonds and certain documents to which the Issuer is a 
party and the status of interest on the Bonds under federal income tax law, among other matters.  
You are authorized to rely on such opinion as if it were expressly addressed to you. 

This opinion may be relied upon only by the addressees hereof and any member of any 
selling group formed by the Underwriter and by other persons to whom written permission to rely 
hereon is granted by us. 
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For the purposes of this opinion, our services as Co-Bond Counsel have not extended 
beyond the examination and expressions of the conclusions referred to above.  The opinions 
expressed herein are based upon existing law as of the date hereof and we express no opinion 
herein as of any subsequent date. 
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EXHIBIT D 
 
 

CERTIFICATE OF DETERMINATION 

 
REFLECTING MATURITIES AND RATES FOR  

OKLAHOMA CITY ZOOLOGICAL TRUST  
SALES TAX REVENUE BONDS, SERIES 2021 

 
 

 
The above captioned Bonds (the “Bonds”) are being issued in the aggregate principal amount of 
$20,015,000* for the purpose of constructing improvements and acquiring equipment for the 
Oklahoma City Zoo and Botanical Gardens. The maturities and rates of interest of the Bonds are 
hereby established as set forth on Schedule “B” hereto. 

 
 The original issue Bond premium is $______________. 

 The original issue Bond discount is $_______________. 

 The underwriter’s discount is $___________ (______________%). 

 The average interest rate (TIC) is _________________% 

 The Bonds are subject to optional redemption as follows:________________________. 

[Remainder of Page Left Blank Intentionally] 
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 Dated as of this ___ day of August, 2021. 
 
      OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
      __________________________________________ 
(SEAL)     Chairman 
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SCHEDULE “A” 
 

[Left Blank Intentionally] 
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SCHEDULE “B” 
 

BOND MATURITIES, AMOUNTS, INTEREST RATES AND YIELDS 
PERTAINING TO SALES TAX REVENUE BONDS, SERIES 2021 

 
 

Maturity Date 
Principal 
Amount 

Interest 
Rate 

 
Yield 

 
Price 
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OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
 
 

TO 
 
 
 
 
 

BANCFIRST, 
as Trustee 

 
 
 
 

GENERAL BOND INDENTURE 
 

DATED AS OF AUGUST 1, 2021 
 
 
 
 
 
 
 
 
 
 This General Bond Indenture together with any bond or note indenture supplemental hereto 
authorizing the issuance of bonds or notes thereunder as provided herein constitutes a security 
agreement authorizing the issuance and securing the payment of bonds or notes of the Oklahoma City 
Zoological Trust. 
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OKLAHOMA CITY ZOOLOGICAL TRUST 

GENERAL BOND INDENTURE 

THIS GENERAL BOND INDENTURE, dated as of the 1st day of August, 2021, by and 
between the OKLAHOMA CITY ZOOLOGICAL TRUST, an Oklahoma public trust acting by and 
through its Trustees (the “TRUST”) and BANCFIRST, as Trustee, a state banking association duly 
organized and doing business under the laws of the State of Oklahoma, which bank is authorized 
under such laws to exercise corporate trust powers, (hereinafter, together with any bank or trust 
company appointed as successor trustee hereunder, called “TRUSTEE”). 

W I T N E S S E T H : 

WHEREAS, the Oklahoma City Zoological Trust has been created by an Amended and 
Restated Agreement and Declaration of Trust dated as of June 19, 1990,  as supplemented and 
amended by a First Amendment to Amended and Restated Agreement and Declaration of Trust dated 
as of February 14, 1996, as supplemented and amended by a Second Amendment to Amended and 
Restated Agreement and Declaration of Trust dated as of May 12, 1999, as further supplemented and 
amended by a Third Amendment to Amended and Restated Agreement and Declaration of Trust dated 
as of April 27, 2005, for the use and benefit of The City of Oklahoma City, Oklahoma (the “City”), 
under authority of and pursuant to the provisions of Title 60, Oklahoma Statutes 2011, Sections 176 
to 180.4, inclusive, as amended and supplemented (the “Act”), the Oklahoma Trust Act and other 
applicable statutes of the State of Oklahoma; and 

WHEREAS, the City adopted Ordinance No. 19,441 (the “Sales Tax Ordinance”), which 
levied and assessed a one-eighth of percent (0.125%) excise tax (sales tax) which provides revenues 
for the support of the functions the Oklahoma City Zoo and Botanical Garden (the “Zoo”), and with 
the term of said Sales Tax Ordinance being unlimited in duration; and 

WHEREAS, the Sales Tax Ordinance was approved by a majority of the qualified voters of 
the City voting at an election held for such purpose; and 

WHEREAS, all of the revenues generated pursuant to the portion of the Sales Tax Ordinance 
shall be referred to herein as the “Sales Tax Revenue”; and 

WHEREAS, in order to finance or refinance certain projects being undertaken by the TRUST, 
the TRUST has determined to issue its bonds hereunder; and  

WHEREAS, all references hereunder to the issuance of “bonds” or “Bonds” shall be deemed 
equally applicable to the issuance of promissory notes of the TRUST; and  

WHEREAS, the Sales Tax Revenue is necessary to the securing and payment of the bonds 
and all obligations issued on a parity therewith; and  

WHEREAS, the TRUST has previously issued its Sales Tax Revenue Note, Series 2019 dated 
March 28, 2019, in the original principal amount of $10,030,000.00 (the “Series 2019 Note”) for the 
purpose of providing funds to (i) finance the cost of facilities, improvements and equipment for the 
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Oklahoma City Zoo and Botanical Garden; and (ii) pay certain costs of associated with the issuance 
of the Series 2019 Note; and  

WHEREAS, the TRUST has further determined to issue its Sales Tax Revenue Bonds, Series 
2021 in the original principal amount of $___________ (the “Series 2021 Bonds”) for the purpose of 
providing funds which together with legally available funds will be utilized to: (i) finance the cost of 
facilities, improvements and equipment for the Oklahoma City Zoo and Botanical Garden, along with 
related costs; (ii) fund a debt service reserve, if necessary; and (iii) pay certain costs associated with 
the issuance of the Series 2021 Bonds; and 

WHEREAS, the Series 2021 Bonds shall be secured on a parity with any other bonds issued 
pursuant to the provisions of this General Bond Indenture; and 

WHEREAS, this General Bond Indenture is entered into for the purposes of prescribing the 
terms, conditions, security, creation of funds, uses and payments of revenues and other conditions 
under which bonds may be issued pursuant to Supplemental Indentures for any lawful purpose; and 

WHEREAS, all things required by the laws of the State of Oklahoma to make this General 
Bond Indenture, as same may be supplemented from time to time, a valid and binding agreement by 
and between the TRUSTEE and the TRUST have been done, happened and performed. 

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants expressed herein and 
the issuance of the bonds by the TRUST and other good and valuable consideration, receipt of which 
is hereby acknowledged by the parties hereto, the TRUSTEE and the TRUST agree as follows: 
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ARTICLE I 

DEFINITIONS 

SECTION 1.01.  Definitions.  In each and every place in and throughout this Indenture, 
whenever the following terms, or any of them are used, unless the context shall clearly indicate 
another or different meaning or intent, they shall have the following meanings: 

“Accountant” shall mean an independent certified public accountant hired by the TRUST to, 
among other things, perform the duties of the Accountant hereunder. 

“Accountant’s Certificate” shall mean a certificate signed by the Accountant. 

“Act” shall mean the Oklahoma Public Trust Act cited as Title 60, Oklahoma Statutes 2011, 
Sections 176 through 180.4, as amended. 

“Additional Bonds” shall mean all bonds or promissory notes or series of bonds or promissory 
notes, authenticated, issued and/or delivered in the future pursuant to the applicable section of Article 
III and secured on a parity with the Series 2021 Bonds, Series 2019 Note, other than the Series 2021 
Bonds and Series 2019 Note. 

“Aggregate Bond Service” or “annual principal and interest requirements for the Bonds” shall 
mean as of any date of calculation and with respect to any period, the sum of the amounts of Bond 
Service for all Bonds Outstanding for the applicable period.  This shall include payments required to 
be made as reimbursement for draws for debt service pursuant to a Credit Agreement. 

“Annual Budget” means the annual budget of the TRUST as approved by the TRUST. 

“Authorized Investments” shall include any of the following securities, as may be amended 
from time to time by Supplemental Indentures, if and to the extent the same are at the time legal under 
Oklahoma law for investment of TRUST funds: 

(a) direct obligations of (including obligations issued or held in book entry form 
on the books of the Department of the Treasury of the United States of America) or non-
callable obligations the principal of and interest on which are unconditionally guaranteed by 
the United States of America; 

(b) obligations of any of the following federal agencies which obligations 
represent full faith and credit of the United States of America, including: 

• Export - Import Bank 
• Farmers Home Administration 
• General Services Administration 
• U.S. Maritime Administration 
• Small Business Administration 
• Government National Mortgage Association (GNMA) 
• U.S. Department of Housing & Urban Development (PHA’s) 
• Federal Housing Administration; 
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(c) bonds, notes or other evidences or indebtedness issued by a government 
sponsored agency rated the same as direct obligations of the Department of Treasury of the 
United States of America by Standard & Poor’s Corporation and Moody’s Investors Service 
including but not limited to  the Federal National Mortgage Association,  Federal Home Loan 
Mortgage Corporation, Federal Home Loan Bank System or Federal Credit Bank; 

(d) U.S dollar denominated deposit accounts, federal funds and banker’s 
acceptances with domestic commercial banks which have a rating on their short term 
certificates of deposit on the date of purchase of “A-1” or “A-1+” by Standard & Poor’s 
Corporation and “P-1” by Moody’s Investors Service and maturing no more than 360 days 
after the date of purchase.  (Ratings on holding companies are not considered as the rating of 
the bank); 

(e) commercial paper which is rated at the time of purchase in the single highest 
classification, “A-1+” or “A-1” by Standard & Poor’s or “P-1” by Moody’s Investors Service 
and which matures not more than 270 days after the date of purchase; 

(f) Investments in a money market fund rated “AAAm” or “AAAm-G” or better 
by Standard & Poor’s Corporation or “Aaa” by Moodys Investors Service; 

(g) Pre-refunded municipal obligations defined as follows:  Any bonds or other 
obligations of any state of the United States of America or of any agency, instrumentality or 
local governmental unit of any such state which are not callable at the option of the obligor 
prior to maturity or as to which irrevocable instructions have been given by the obligor to call 
on the date specified in the notice; and (A) which are rated, based on the escrow, the same as 
direct obligations of the Department of Treasury of the United States of America  by Standard 
& Poor’s Corporation and Moody’s Investors Service or any successors thereto; or (B) (i) 
which are fully secured as to principal and interest and redemption premium, if any, by a fund 
consisting only of cash or obligations described in paragraph (a) above, which fund may be 
applied only to the payment of such principal of and interest and redemption premium, if any, 
on such bonds or other obligations on the maturity date or dates thereof or the specified 
redemption date or dates pursuant to such irrevocable instructions, as appropriate, and (ii) 
which fund is sufficient, as verified by a nationally independent certified public accountant, 
to pay principal of and interest and redemption premium, if any, on the bonds or other 
obligations described in this paragraph on the maturity date or dates thereof or on the 
redemption date or dates specified in the irrevocable instructions referred to above, as 
appropriate; 

(h) Investment Agreements; and 

(i) certificates of deposit properly secured at all times by collateral security 
described in (a) and (b) above.  Such certificates of deposit are only acceptable with 
commercial banks, savings and loan associations, and mutual savings banks, including the 
TRUSTEE.  

For purposes of this Authorized Investments definition, “Value”, as of any particular time of 
determination, means that the value of any investment shall be calculated as follows: 
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(a) as to investments the bid and asked prices of which are published on a regular 
basis in The Wall Street Journal (or, if not there, then in The New York Times): the average 
of the bid and asked for prices for such investments so published on or most recently prior to 
such time of determination; 

(b) as to investments the bid and asked prices of which are not published on a 
regular basis in The Wall Street Journal or The New York Times: the average bid price at 
such time of determination for such investments by any two nationally recognized 
government securities dealers (selected by the TRUSTEE in its absolute discretion) at the time 
making a market in such investments or the bid price published by a nationally recognized 
pricing service; 

(c) as to certificates of deposit and bankers acceptances: the face amount thereof, 
plus accrued interest; and 

(d) as to any investment not specified above:  the value thereof established by 
prior agreement between the TRUST, and the TRUSTEE. 

“Bondholder” or “Holder of bonds” shall mean the legal holder of any registered bond issued 
by the TRUST. 

“Bond Fund” shall mean the fund by that name established in Sections 5.02 and 5.07 hereof. 

“Bonds” or “bonds” shall mean all Outstanding bonds or promissory notes issued by the 
TRUST pursuant to the Indenture, including the Series 2021 Bonds. 

“Bond Service” shall mean, for any period, the combined principal and interest requirements 
on any series of Bonds, including payments required to be made as reimbursement for draws for debt 
service pursuant to a Credit Agreement. 

“Bond Year” shall mean the twelve month period commencing January 1 of each year. 

“Business Day” shall mean a day other than (a) Saturday, (b) Sunday, or (c) a day on which 
banks located in Oklahoma City, Oklahoma and the City of New York, New York are required or 
authorized by law to remain closed. 

“Certified Interest Rate” shall mean the rate of interest as certified by the underwriters of 
Variable Rate Bonds (or if there is no underwriter retained by the TRUST then the TRUST’S financial 
advisor) at the time of issuance of such Variable Rate Bonds which such Variable Rate Bonds would 
reasonably be expected to bear if, assuming the same maturity dates, terms and provisions (other than 
interest rate) as the proposed Variable Rate Bonds and on the basis of the TRUST’s credit rating or 
ratings (if any), such bonds were issued at a fixed interest rate. Such certificate shall contain or have 
attached thereto the data and factual information supporting such Certified Interest Rate. 

“Closing Date” shall mean the date the bonds issued under the Indenture are delivered and 
payment therefor is received by the TRUST. 
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“Closing Documents” shall mean all documents required by the Indenture as a condition to 
the issuance of bonds pursuant to the Indenture. 

“Construction Fund” shall mean the fund by that name established in Sections 5.02 and 5.03 
hereof. 

“City” shall mean The City of Oklahoma City, Oklahoma. 

“Credit Agreement” shall mean the Agreement, if any, entered into by the TRUST and the 
provider of a Credit Facility which provides for a Credit Facility and any and all modifications, 
alterations, amendments and supplements thereto. 

“Credit Facility” shall mean any instrument such as a letter of credit, a committed line of 
credit, insurance policy, surety bond or standby bond purchase agreement, or any combination of the 
foregoing, and issued by a bank or banks, other financial institution or institutions, or any combination 
of the foregoing, which Credit Facility provides for the payment of (i) the purchase price accrued on 
the bonds issued pursuant to the Indenture delivered to a remarketing agent or any depository, tender 
agent or other party pursuant to a remarketing agreement or Supplemental Indenture or (ii) principal 
of and interest on bonds issued pursuant to the Indenture becoming due and payable during the term 
thereof. 

“Credit Facility Provider” shall mean the issuer of a Credit Facility. 

“Event of Default” shall have the meaning given said term in Section 7.01 of this General 
Bond Indenture. 

“Financial Advisor” shall mean an individual or firm specializing in public finance 
transactions and serving in such capacity to the Trust. 

“Fiscal Year” shall mean the fiscal year of the TRUST, initially the twelve month period 
commencing January l of each year. 

“General Bond Indenture” shall mean this General Bond Indenture dated as of August 1, 2021, 
by and between the TRUST and TRUSTEE. 

“Government Obligations” shall mean cash or noncallable direct obligations of (including 
obligations issued or held in book entry form on the books of the Department of the Treasury of the 
United States of America), or noncallable obligations the principal of and interest on which are 
unconditionally guaranteed by the United States of America. 

“Highest Ranking Official of the TRUST” shall mean the Chairman of the TRUST or in their 
absence the Vice-Chairman of the TRUST who shall be and is empowered to act on behalf of the 
TRUST to the extent and for the purposes set forth in the Indenture. 

“Indenture” shall mean this General Bond Indenture, as supplemented and amended by the 
Series 2019 Supplemental Indenture, and as further supplemented and amended by the Series 2021 
Supplemental Indenture, all being by and between the TRUST and the TRUSTEE authorizing the 
issuance of bonds and any indenture supplementary or amendatory thereto. 
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“Interest Account” shall mean the account created within the Bond Fund established in 
Sections 5.02 and 5.07 hereof. 

“Investment Agreement” shall mean any agreement with any financial institution, corporation 
or other entity providing for the investment of TRUST monies, provided that the short term 
indebtedness of any such financial institution, corporation or entity is rated in the top two rating 
categories of Standard & Poor’s Corporation or Moody’s Investors Service. 

“Opinion of Counsel” shall mean a written opinion of counsel selected by the TRUST who is 
not a full time employee of the TRUST.  Any Opinion of Counsel may be based (insofar as it relates 
to factual matters or information which is in the possession of the TRUST) upon a written certificate 
of the TRUST unless such counsel knows, or in the exercise of reasonable care should have known, 
that such written certificate is erroneous. 

“Outstanding”, when used with reference to bonds, shall mean the aggregate of all bonds 
authorized and issued by the TRUST and authenticated and delivered by the TRUSTEE under the 
Indenture except: 

(a) bonds which have been cancelled or surrendered to the TRUSTEE for 
cancellation; 

(b) bonds deemed to have been paid pursuant to the Indenture; 

(c) any bonds in lieu of or in substitution for bonds that have been issued by the 
TRUST and authenticated and delivered by the TRUSTEE pursuant to the Indenture; 

(d) any bonds or portions thereof which have matured or been called for 
redemption or bonds or notes or portions thereof for which funds for full payment have been 
deposited with the TRUSTEE (except as provided in any Supplemental Indenture with respect 
to bonds issued to the provider of a Credit Facility in replacement of bonds paid or redeemed 
with the proceeds of a drawing on such Credit Facility); 

(e) any bonds the principal and interest upon which will be paid on or prior to 
maturity from the investment proceeds of an escrow established in respect to the bonds and 
irrevocably pledged to the payment of same on or prior to maturity. 

“Paying Agent” shall mean the banks or trust companies and their successors designated as 
the paying agent for the bonds, initially the Trustee. 

“Permitted Encumbrances” shall mean, as of any particular time:  

(a) Any judgment lien or notice of pending action against the Trust so long as 
the judgment or pending action is being contested and execution thereon is stayed or while the 
period for responsive pleading has not lapsed; 

(b) (i) Rights reserved to or vested in any municipality or public Trust by the 
terms of any right, power, franchise, grant, license, permit or provision of law, affecting any 
Facilities, to (A) terminate such right, power, franchise, grant, license or permit, provided that the 
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exercise of such right would not materially impair the use of such Facilities or materially and 
adversely affect the value thereof, or (B) purchase, condemn, appropriate or recapture, or designate 
a purchase of, such Facilities; (ii) any liens on any Facilities for taxes, assessments, levies, fees, 
water and sewer charges, and other governmental and similar charges and any liens of mechanics, 
materialmen, laborers, suppliers or vendors for work or services performed or materials furnished 
in connection with such Facilities, which are not delinquent, or the amount or validity of which 
are being contested and execution thereon is stayed or, with respect to liens of mechanics, 
materialmen and laborers, have been due and payable or which are not delinquent, or the amount 
or validity of which, are being contested or, with respect to liens of mechanics, materialmen and 
laborers, have been due for less than sixty (60) days, or the amount or validity of which are being 
contested; (iii) easements, rights-of-way, servitudes, restrictions and other minor defects, 
encumbrances, and irregularities in the title to any Facilities which do not materially impair the 
use of such Facilities or materially and adversely affect the value thereof; and (iv) rights reserved 
to or vested in any municipality or public Trust to control or regulate any Facilities or to use such 
Facilities in any manner, which rights do not materially impair the use of such Facilities in any 
manner, or materially and adversely affect the value thereof;  

 (d) Any lien under this Indenture and any lien securing the Series 2021 Bonds 
and any obligations issued on parity therewith; 

(e) Liens arising by reason of good faith deposits with the Trust in connection 
with leases of real estate, bids or contracts (other than contracts for the payment of money), 
deposits by the Trust to secure public or statutory obligations, or to secure, or in lieu of, surety, 
stay or appeal bonds, and deposits as security for the payment of taxes or assessments or other 
similar charges; 

(f) Any lien arising by reason of deposits with, or the giving of any form of 
security to, any governmental agency or any body created or approved by law or governmental 
regulation as a condition to the transaction of any business or the exercise of any privilege or 
license, or to enable the Trust to maintain self-insurance or to participate in any funds established 
to cover any insurance risks or in connection with workers’ compensation, unemployment 
insurance, pension or profit sharing plans or other similar social security plans, or to share in the 
privileges or benefits required for companies participating in such arrangements; 

(g) Any lien arising by reason of any escrow or reserve fund established to pay 
debt service with respect to indebtedness; 

(h) Any lien in favor of a trustee on the proceeds of indebtedness prior to the 
application of such proceeds; 

 (j) Liens on facilities received by the Trust through gifts, grants, bequests or 
research grants, such liens being due to restrictions on such gifts, grants, bequests or research 
grants or the income thereon, up to the fair market value or book value, as determined by the Trust, 
of such facilities; 

(l) Liens securing Nonrecourse Indebtedness incurred pursuant to the 
provisions hereof; 
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(m) Liens consisting of purchase money security interests (as defined in the 
UCC) and lessors’ interest in capitalized leases; 

 (o) Liens on revenues constituting rentals in connection with any other lien 
permitted hereunder on the Facilities from which such rentals are derived; 

(p) the lease or license of the use of a part of the Facilities for use in performing 
professional or other services necessary for the proper and economical operation of such facilities 
in accordance with customary business practices in the industry; 

(q) Liens junior to liens securing the Series 2021 Bonds and any obligations 
issued on parity therewith; 

(r) Liens in favor of banking or other depository institutions arising as a matter 
of law encumbering the deposits of the Trust held in the ordinary course of business by such 
banking institution (including any right of setoff or statutory bankers’ liens) so long as such deposit 
account is not established or maintained for the purpose of providing such Lien, right of setoff or 
bankers’ lien; 

(s) Uniform Commercial Code financing statements filed with the Secretary of 
State of the State (or such other office maintaining such records) in connection with an operating 
lease entered into by the Trust in the ordinary course of business so long as such financing 
statement does not evidence the grant of a Lien other than a Permitted Encumbrance; 

(t) Rights of tenants under leases or rental agreements pertaining to facilities 
owned by the Trust so long as the lease arrangement is in the ordinary course of business of the 
Trust; 

(u) deposits of property or assets by the Trust to meet regulatory requirements 
for a governmental workers’ compensation, unemployment insurance or social security program, 
other than any lien imposed by ERISA; 

(v) deposits to secure the performance of another party with respect to a bid, 
trade contract, statutory obligation, surety bond, appeal bond, performance bond or lease, and other 
similar obligations incurred in the ordinary course of business of the Trust; 

(w) Liens resulting from deposits to secure bids from or the performance of 
another party with respect to contracts incurred in the ordinary course of business of the Trust 
(other than contracts creating or evidencing an extension of credit to the depositor or otherwise for 
the payment of Indebtedness); 

 (y) Any lien on facilities due to the rights of third-party payors for recoupment 
of amounts paid to the Trust; 

(z) Any Lien existing for not more than 10 days after the Trust shall have 
received notice thereof; and 
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(aa) Any other lien provided that the aggregate net book value of the property 
subject to all such liens incurred pursuant to this clause (aa) does not exceed ten percent (10%) of 
the net book value of the property, plant and equipment of the Trust as shown on the audited 
financial statements of the Trust for the most recent Fiscal Year for which audited financial 
statements are available immediately preceding the creation of such lien, calculated at the time of 
creation of such lien. 

“Principal Account” shall mean the account by that name within the Bond Fund, established 
in Sections 5.02 and 5.07 hereof. 

“Principal Installment” shall mean as of any date of calculation and with respect to any series 
of bonds, so long as any bonds thereof are Outstanding: (i) the principal amount of bonds of such 
series due on a certain future date for which no Sinking Fund Installments have been established, or 
(ii) the unsatisfied balance of any Sinking Fund Installment due on a certain future date for bonds of 
such series, plus the amount of the sinking fund redemption premiums, if any, which would be 
applicable upon redemption of such bonds on such future date in a principal amount equal to such 
unsatisfied balance of such Sinking Fund Installment, or (iii) if such future dates coincide as to 
different bonds and of such unsatisfied balance of such Sinking Fund Installment due on such future 
date plus such applicable redemption premiums, if any. 

“Project” shall mean any lawful undertaking of the TRUST or the City permitted by the Trust 
Indenture and which represents a permissible purpose for the use of Sales Tax Revenue under the 
Sales Tax Ordinance. Initially, the Project shall refer to financing all or a portion of the cost of 
facilities, improvements and equipment for the Zoo, along with related costs, but the term Project 
shall include any of the purposes set out in the Sales Tax Ordinance upon approval of said purposes 
by the TRUST.  The Project Costs of a bonafide Project may be paid, in whole or in part, from all or 
a portion of the proceeds of the notes.  

“Project Account” shall mean, if the TRUST shall elect in its sole discretion to create a 
separate account within the Construction Fund for each Project undertaken or to be undertaken by the 
TRUST, such account as may be created by a Supplemental Indenture under Trust of Section 5.03 
hereof. 

“Project Costs” shall mean, but shall not be limited to, in connection with a designated  Project 
authorized by a Supplemental Indenture, together with any other proper cost items not specifically 
mentioned herein all costs of acquiring, constructing, equipping and furnishing the Project, including 
but not limited to:  the cost of land or interest in land; obligations incurred for labor and materials and 
to contractors, builders and materialmen; the restoration or relocation of property damaged or 
destroyed in connection with such construction; the cost of acquiring by purchase, land, property, 
rights, rights-of-way, franchises, easements or other interest in land; premium of contractors’ 
performance, payment and completion bonds if required; the cost of machinery, equipment or 
supplies purchased by the TRUST for inclusion as part of the Project; any fees, compensation and 
expenses of the TRUST or the TRUSTEE for services rendered in connection with the Project or 
closing of the Bond issue; taxes, fees, charges, and expenses due and payable in connection with the 
Project, the financing thereof, or the issuance of and security for the Bonds; premiums on insurance 
in connection with the Project, the financing thereof, or the issuance of and security for the bonds; 
costs of architects and engineers’ services; all costs related to interim financing loans; all costs 
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incident to and properly allocable to the equipping and construction of the Project and placing of the 
same in operation; capitalizing interest requirements for any bonds or notes issued pursuant to this 
Bond Indenture or a supplement thereto; legal, financing, financial, administrative, accounting, 
printing and recording fees; and the fees and expenses of Bond Counsel. 

“Redemption Price” shall mean, with respect to any bond, the principal amount thereof plus 
the applicable premium, if any, payable upon redemption thereof pursuant to any Supplemental 
Indenture. 

“Reserve Account” shall mean the fund by the same name established in Sections 5.02 and 
5.07 hereof. 

“Reserve Requirement” shall mean that amount for a series of bonds as may be established 
by Supplemental Indenture. 

“Sales Tax Agreement” or “Agreement” shall mean the Sales Tax Agreement dated as of 
August 1, 2021, by and between the TRUST and the City wherein the City agrees, on a year-to-year 
basis subject to annual appropriation, to pay under certain circumstances to the TRUSTEE, on behalf 
of the TRUST, each month as received, all of the monies derived from the levy and collection of the 
excise tax levied pursuant to the Sales Tax Ordinance as the same may be supplemented or amended 
from time to time. 

“Sales Tax Fund” shall mean that fund created pursuant to Section 5.02 hereof. 

“Sales Tax Ordinance” shall mean the one-eighth of one percent (0.125%) sales tax levied 
pursuant to Ordinance No. 19,441 of the City which provides revenues for the support of the functions 
of zoo, which Sales Tax Ordinance has heretofore been approved by a majority of qualified voters of 
the City voting at an election held for such purpose. 

“Sales Tax Revenue” shall mean the revenues paid by the City to the TRUST pursuant to the 
Sales Tax Agreement which have been derived from the revenues generated pursuant to the Sales Tax 
Ordinance.  

“Security Documents” shall mean any and all documents given to secure the bonds issued 
pursuant to the Indenture including the Indenture, the Sales Tax Agreement, and any financing 
statements pertaining thereto. 

“Series” or “series” shall mean all of the bonds designated as being of the same series 
authenticated and delivered on original issuance in a simultaneous transaction. 

“Series 2019 Note” shall mean the TRUST’s Sales Tax Revenue Note, Series 2019 dated 
March 28, 2019, issued in the original principal amount of $10,030,000. 

“Series 2021 Bonds” shall mean the TRUST’s Sales Tax Revenue Bonds, Series 2021 dated 
August __, 2021, issued in the original principal amount of $______________. 
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“Series 2019 Supplemental Indenture” shall mean the Amended Series 2019 Supplemental 
Note Indenture dated as of August 1, 2021, by and between the TRUST and the TRUSTEE, and 
authorizing the issuance of the Series 2019 Note. 

“Series 2021 Supplemental Indenture” shall mean the Series 2018 Supplemental Bond 
Indenture dated as of August 1, 2021, by and between the TRUST and the TRUSTEE, and authorizing 
the issuance of the Series 2021 Bonds.   

“Sinking Fund Installment” shall mean an amount so designated which is established pursuant 
to a Supplemental Indenture.  The portion of any such Sinking Fund Installment remaining after the 
deduction of any such amounts credited pursuant to the Indenture (or the original amount of any such 
Sinking Fund Installment if no such amounts shall have been credited toward the same) shall 
constitute the unsatisfied balance of such Sinking Fund Installment for the purpose of calculation of 
Sinking Fund Installments due on a future date. 

“State” shall mean the State of Oklahoma. 

“Subordinated Indebtedness” shall mean any evidence of debt referred to in, and complying 
with, the provisions of Section 5.09 hereof. 

“Supplemental Indenture” shall mean any Indenture executed by the TRUSTEE and TRUST 
in full force and effect which has been duly adopted by the TRUST; but only if and to the extent that 
such Supplemental Indenture is adopted in accordance with the provisions of this General Bond 
Indenture. 

“TRUST” shall mean the Trustees of the Oklahoma City Zoological Trust, a public trust 
created and existing under the provisions of Title 60, Oklahoma Statutes 2011, Section 176 et seq., 
and successors thereto and includes the present Trustees and their successors in office. 

“TRUSTEE”, “BANK” or “TRUSTEE BANK” shall mean interchangeably with equal effect, 
BancFirst, or any other banking association with corporate trust powers doing business in the State of 
Oklahoma having a capital, surplus and undivided profit aggregating at least $50,000,000 which may 
be designated as TRUSTEE BANK for the Bondholders under the Indenture as a replacement 
therefor. 

“Trust Estate” shall mean (i) all right, title and interest of TRUST in and to the Sales Tax 
Agreement and the Sales Tax Revenue, and (ii) all other property which is pledged to the TRUSTEE 
under the Indenture as security for the Series 2021 Bonds and obligations issued on a parity therewith.  

“Trust Indenture” shall mean the Amended and Restated Agreement and Declaration of Trust 
dated as of June 19, 1990,  as supplemented and amended by a First Amendment to Amended and 
Restated Agreement and Declaration of Trust dated as of February 14, 1996, as supplemented and 
amended by a Second Amendment to Amended and Restated Agreement and Declaration of Trust 
dated as of May 12, 1999, as further supplemented and amended by a Third Amendment to Amended 
and Restated Agreement and Declaration of Trust dated as of April 27, 2005, creating the TRUST 
pursuant to Title 60, Oklahoma Statutes 2011, Sections 176 to 180.4, inclusive, the Oklahoma Trust 
Act and other applicable statutes of the State of Oklahoma, together with any supplements or 
amendments to the foregoing instrument. 
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“Variable Rate Bonds” shall mean any bonds issued bearing interest at a rate per annum 
subject to adjustment from time to time pursuant to the terms thereof, based upon an index, or 
otherwise calculated in a manner which precludes the actual rate for the entire term of such debt from 
being ascertainable in advance.  For the purposes of this definition, bonds shall not be considered to 
be Variable Rate Bonds upon the establishment of or conversion of the rate of interest thereon to a 
fixed interest rate for the remaining term thereof. 

“Year” shall mean any period of twelve (12) consecutive months. 

SECTION 1.02.  Interpretation.  For all purposes of this Indenture, unless the context shall 
otherwise indicate, (1) words used in the singular number shall include the plural, and vice versa; (2) 
the word “person” shall include all legally cognizable entities; (3) the words “hereof” and “herein” 
shall be construed to refer to the entirety of this General Bond Indenture and not restricted to the 
particular article, section, subsection or paragraph in which they occur; and (4) words of the masculine 
gender shall be deemed and construed to include correlative words of the feminine and neuter genders. 

*End of Article I* 
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ARTICLE II 

GRANTING CLAUSE 

The TRUST acting by and through its Trustees, in consideration of the premises, the 
acceptance by the TRUSTEE of the trusts hereby created and of the purchase and acceptance of the 
bonds by the holders and registered owners thereof; and also for and in consideration of the sum of 
Ten Dollars ($10.00) in lawful money of the United States of America to it duly paid by the 
TRUSTEE at or before the execution and delivery of the Indenture, and for other good and valuable 
consideration the receipt whereof is hereby acknowledged; and for the purpose of fixing and declaring 
the terms and conditions upon which the bonds are to be issued, authenticated, delivered, secured and 
accepted by all persons who shall from time to time be or become holders thereof; and in order to 
secure the payment of all the bonds at any time issued and Outstanding under the Indenture and the 
interest and the redemption premium, if any, thereon according to their tenor, purport and effect and 
the payment of all fees, expenses and other amounts payable to the issuer of a Credit Facility pursuant 
to the applicable Credit Agreement; and in order to secure the express or implied undertakings therein 
and herein contained, has executed and delivered the Indenture and by the Indenture has GIVEN, 
GRANTED, ASSIGNED, PLEDGED, AND CONVEYED A SECURITY INTEREST, and does 
hereby GIVE, GRANT, ASSIGN, PLEDGE, AND CONVEY A SECURITY INTEREST unto the 
TRUSTEE and its successor or successors in trust, in all of the following property: 

(1) The right, title and interest of the TRUST in and to the Sales Tax Agreement 
and the Sales Tax Revenue derived pursuant thereto; and 

(2) All funds and accounts created hereunder except any fund created by 
Supplemental Indenture and specifically excluded from the lien and pledge of the Indenture 
or created to receive any monies from a Credit Facility which is pledged to the payment of 
only that Series of Bonds secured by such Credit Facility and any fund created by 
Supplemental Indenture to receive monies subject to rebate to the United States Government 
which shall be held in trust for payment to the United States Government. 

TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby 
conveyed and assigned, or agreed to be, to the TRUSTEE and its successor or successors in trust and 
to them and their assigns forever, IN TRUST, NEVERTHELESS, upon the terms and trusts herein 
set forth, for the equal and proportionate benefit, security and protection of all and singular the present 
and future holders and owners of bonds issued or to be issued under and secured by the Indenture and 
any Credit Facility Provider without preference, priority or distinction as to lien or otherwise, except 
as may otherwise be provided herein, of any one bond over any other bond by reason of priority in 
their issue, sale or otherwise, all as herein provided.  That in all cases bonds issued under the terms of 
the Indenture and pursuant to any Supplemental Indenture, not otherwise specified as subordinate 
indebtedness, shall maintain a first and paramount lien upon the Trust Estate. 

PROVIDED, HOWEVER, that if the TRUST, its successors or assigns, shall well and truly 
pay, or cause to be paid, or provide for the payment, pursuant to the provisions of the Indenture of the 
principal of the bonds, premium, if any, and the interest due on or to become due thereon, and all 
amounts due under the terms of any Credit Agreement at the times and in the manner set forth in the 
bonds, the Indenture or any Credit Agreement, according to the true intent and meaning thereof, and 
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shall well and truly keep, perform and observe all the covenants and agreements as provided herein 
and pursuant to the terms and provisions hereof, then upon such performance and payments the 
Indenture and the rights hereby granted shall cease, terminate and be void as provided by the 
applicable defeasance provisions of the Indenture; otherwise the Indenture shall be and remain in full 
force and effect. 

THIS INDENTURE FURTHER WITNESSETH and it is expressly declared that all bonds 
issued and secured hereunder are to be issued, authenticated and delivered and all said property hereby 
given, granted, assigned, and pledged is to be dealt with and disposed of under, upon and subject to 
the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as hereinafter 
expressed, and the TRUST has agreed and covenanted, and does hereby agree and covenant, with the 
TRUSTEE and with the respective holders and registered owners, from time to time, of the bonds 
appertaining thereto, or any part thereof and any Credit Facility Provider, as follows: 

*End of Article II* 
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ARTICLE III 

AUTHORIZATION AND ISSUANCE OF BONDS 

SECTION 3.01.  Authorization and Issuance of Bonds. There is hereby authorized to be 
issued, authenticated and delivered, from time to time, one or more series of bonds by the TRUST 
and there is hereby created a continuing lien and pledge as herein provided to secure the full and final 
payment of the principal and redemption premium of and interest on all the bonds. The aggregate 
principal amount of the bonds which may be executed, authenticated and delivered under the 
Indenture is not limited except as provided in the Indenture or as may be limited by the Act. The 
bonds may be issued in one or more series pursuant to one or more Supplemental Indentures. The 
designation of the bonds shall include in addition to the name “Oklahoma City Zoological Trust” such 
further appropriate particular designation added to or incorporated in such title for the bonds of any 
particular series as the TRUST may determine. Each bond shall bear upon its face the designation so 
determined for the series to which it belongs. Each bond shall recite in substance that it, including the 
interest thereon, is payable solely from the Trust Estate, inclusive of the Sales Tax Revenue or some 
portion thereof and other funds of the TRUST pledged for the payment thereof.  The bonds shall not 
constitute a debt or obligation of Murray City, the State of Oklahoma or of any City or any political 
subdivision thereof and neither the faith and credit nor the taxing power of the City, the State or of 
any City, or political subdivision thereof is pledged to the payment of the principal of and interest on 
such bonds or series of bonds. 

SECTION 3.02.  General Provisions for the Issuance of Bonds. 

(a) Whenever the TRUST shall determine to issue any series of bonds pursuant 
to this General Bond Indenture the TRUST shall adopt a Supplemental Indenture which shall 
specify the following: 

(1) The purpose for which such series of bonds is to be issued, which shall be a 
purpose set forth under the definition of Project, herein. 

(2) The authorized principal amount and series designation of such series of 
bonds, and the manner of lettering of such bonds; 

(3) The authorized denomination or denominations of bonds of such series; 

(4) The place of payment of the principal of and redemption premium, if any, and 
interest on the bonds of such series; 

(5) The Redemption Price, if any, and subject to the provisions hereof, the 
redemption terms, if any, for the bonds of such series; 

(6) The amount, if any, of capitalized interest to be deposited in the Interest 
Account of the Bond Fund upon delivery of any series of bonds; 

(7) The amount, if any, to be deposited in the Reserve Account of the Bond Fund 
to satisfy the Reserve Requirement upon or after delivery of any series of 
bonds; and 
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(8) The forms of the bonds of such series, and the TRUSTEE’S certificate of 
authentication. 

(b) Each series of Additional Bonds issued pursuant to this General Bond 
Indenture shall be authenticated and delivered by the TRUSTEE only upon receipt by the 
TRUSTEE, in addition to the documents required above, of the following documents, all 
dated as of the date of such delivery: 

(1) An Opinion of Counsel to the effect that the TRUST has good right and lawful 
Trust under the Act, to undertake the Project being financed with the proceeds 
of such series of bonds; 

(2) A written certificate of the TRUST to the effect that, upon the authentication 
and delivery of the bonds of such series, the TRUST is not at the time of 
issuance and authentication in default in the performance of any of the 
covenants, conditions, agreements, terms or provisions of the Indenture, any 
of the bonds, or any Credit Agreement. 

(c) Each series of Additional Bonds, the proceeds of which are to be applied to 
pay Project Costs for which bonds have not theretofore been issued, shall be authenticated 
and delivered by the TRUSTEE only upon receipt by the TRUSTEE (in addition to the 
documents required above) of the following documents, all dated as of the date of such 
delivery. 

(1) A certificate of the TRUST stating that it is not presently in default in any of 
its covenants contained in the Indenture, or any Credit Agreement. 

(2) [Left Blank Intentionally] 

(3) A certificate of an Accountant, Financial Advisor, or Finance Director of the 
City reflecting that actual receipts by the City from the Oklahoma Tax 
Commission of the Sales Tax Revenue during twelve (12) consecutive months 
of the previous eighteen (18) months would have been sufficient to produce 
revenues in amount equal to 125% of the maximum annual debt service 
requirements of all bonds outstanding, including the proposed additional 
parity bonds.  In preparing such certificate the Accountant, Financial Advisor, 
or Finance Director may use the Certified Interest Rate in the case where 
Additional Bonds are Variable Rate Bonds.  For purposes of calculating 
average annual Aggregate Bond Service, if any Outstanding bonds are 
Variable Rate Bonds the interest rate to be utilized for such bonds shall be the 
higher of the average interest rate for such bonds for the last twelve (12) month 
period or the Certified Interest Rate. 

(d) [Left Blank Intentionally] 

(e) Any proceeds drawn under or paid by any Credit Facility shall be used only 
to purchase the Bonds or pay the debt service on that particular Series of Bonds secured by 
such Credit Facility. 
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(f) The TRUST is authorized to establish separate accounts and funds for any 
particular Series of Bonds by Supplemental Indenture to receive, invest, administer and pay 
out monies advanced by a Credit Facility and further to set out the manner in which payment 
is to be made or administered by any Credit Facility. 

*End of Article III* 
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ARTICLE IV 

GENERAL TERMS AND CONDITIONS OF BONDS 

SECTION 4.01.  Bonds Issuable Under Supplemental Indenture.  All bonds shall be issued 
under one or more Supplemental Indenture as set out in Article III hereof, which Supplemental 
Indenture shall set forth the specific terms and conditions of such series of bonds as is required by 
Article III and which Supplemental Indenture shall set out the form of bond. In addition, each series 
of bonds shall be governed by the following general terms and conditions. 

SECTION 4.02.  Execution of Bonds.  The bonds shall be executed by the manual or facsimile 
signature of the Chairman or Vice Chairman of the TRUST, be attested by the manual or facsimile 
signature of the Secretary or Assistant Secretary of the TRUST, have affixed or printed thereon the 
facsimile of the seal of the TRUST and shall be authenticated by the manual signature of an authorized 
employee of the TRUSTEE, all as may be required or permitted by the Registered Public Obligation 
Act of Oklahoma; provided however, temporary typewritten bonds may be executed by the Chairman 
of the TRUST without attestation or Seal.  The Chairman or Vice Chairman and Secretary or Assistant 
Secretary as the case may be by filing an official’s certificate of manual signature shall be considered 
to have adopted as and for their own proper signatures their respective facsimile signatures appearing 
on said bonds. 

In case any officer whose signature or a facsimile of whose signature shall appear on any 
bonds shall cease to be such officer before the delivery of such bonds, such signature of facsimile 
shall nevertheless be valid and sufficient for all purposes the same as if said person remained in office 
until such delivery, and also bonds may bear the signature or signatures or the facsimile signature or 
signatures of such persons as at the actual time of the execution of such bond shall be the proper 
officers to sign such bond although at the date of such bond such persons may not have been such 
officers. 

SECTION 4.03.  Details of Bonds.  Each bond shall bear interest from the interest payment 
date next preceding the date on which it is authenticated, unless it is registered upon an interest 
payment date, in which case it shall bear interest from such date or unless it is registered prior to the 
first interest payment date, in which event it shall bear interest from its date; provided, however, that 
if at the time of authentication of any bond interest is in default, such bond shall bear interest from the 
date to which interest will have been paid. Any Supplemental Indenture may contain special 
provisions regarding the rates of interest and the accrual dates in the case of Bonds issued to a Credit 
Facility Provider to evidence drawings under a Credit Facility. 

Both the principal of and the interest on the bonds shall be payable in any coin or currency of 
The United States of America which on the respective dates of payment thereof is legal tender for the 
payment of public and private debts.  Payment of the interest on each bond shall be made by the 
TRUSTEE on each interest payment date to the person appearing in the registration books of the 
TRUST hereinafter provided for as the registered owner thereof, by wire, check or draft mailed to 
such registered owner at their address as it appears on such registration books. Payment of the 
principal of all bonds shall be made by the TRUSTEE upon the presentation and surrender of such 
bonds as the same shall become due and payable. 
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SECTION 4.04.  Authentication of Bonds.  Only such of the bonds as shall have endorsed 
thereon an authentication certificate duly executed by the TRUSTEE and any co-authenticating agent 
appointed by Supplemental Indenture, shall be entitled to any benefit or security under the Indenture.  
No bond shall be valid or obligatory for any purpose unless and until such certificate of authentication 
shall have been duly executed by the TRUSTEE or the co-authenticating agent, and such certificate 
of the TRUSTEE upon any such bond shall be conclusive evidence that such bond has been duly 
authenticated and delivered under the Indenture. The TRUSTEE’s or co-authenticating agent’s 
certificate of authentication on any bond shall be deemed to have been duly executed if signed by an 
authorized signature of the TRUSTEE or the co-authenticating agent, but it shall not be necessary that 
the same person sign the certificate of authentication on all of the bonds that may be issued hereunder 
at any one time. 

SECTION 4.05.  Transfer and Exchange of Bonds.  The bonds are transferable by the 
registered owner hereof in person or by his attorney duly authorized in writing at the principal office 
of the TRUSTEE but only in the manner, subject to the limitations and upon payment of the charges 
provided in the Indenture, and upon surrender and cancellation of the bond.  Upon such transfer a new 
bond or bonds of the same maturity or maturities, interest rate or rates and of authorized denomination 
or denominations, for the same aggregate principal amount, will be issued to the transferee in 
exchange therefor.  The TRUST and the TRUSTEE may deem and treat the registered owner of the 
bond or bonds as the absolute owner hereof (whether or not the bond shall be overdue) for the purpose 
of receiving payment thereon and for all other purposes and neither the TRUST nor the TRUSTEE 
shall be affected by any notice to the contrary. 

Except for any deferred interest bond which may be issued under a Supplemental Bond 
Indenture, the bonds are issuable only in the form of fully registered bonds without coupons in the 
denomination of $5,000 each or any integral multiple thereof.  Upon payment of a transfer charge as 
provided in the Indenture and any required tax, fee or other governmental charge and subject to such 
conditions, the bonds, upon the surrender thereof at the principal office of the TRUSTEE with a 
written instrument of transfer, in form and with guarantee of signature satisfactory to the TRUSTEE, 
duly executed by the registered owner or such owner’s duly authorized attorney, may, at the option 
of the registered owner thereof, be exchanged for an equal aggregate principal amount of bonds of 
the same maturity and interest rate of any other authorized denomination. The TRUST and the 
TRUSTEE shall not be required (a) to issue, transfer or exchange any bonds (other than Bonds issued 
to the provider of a Credit Facility that have been purchased with the proceeds of a drawing under 
such Credit Facility) during a period beginning at the close of business on the fifteenth day of the 
month next preceding either any interest payment date or any date of selection of bonds to be 
redeemed and ending at the close of business on the interest payment date or day on which the 
applicable notice of redemption is given, or (b) to transfer or exchange any bonds (other than as 
provided in clause (a) above) selected, called or being called for redemption in whole or in part.  The 
TRUST or the TRUSTEE may make a charge for every such exchange or transfer of bonds sufficient 
to reimburse it for any tax, or other governmental charge required to be paid with respect to such 
exchange or transfer, but no other charge shall be made to any Bondholder for the privilege of 
exchanging or transferring bonds under the provisions of the Indenture.  Except as otherwise provided 
in the preceding sentence, the cost of preparing each new bond upon each exchange or transfer and 
any other expense of the TRUST or the TRUSTEE incurred in connection therewith shall be paid by 
the TRUST. 
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SECTION 4.06.  Mutilated, Destroyed, Stolen or Lost Bonds.  In case any bond secured 
hereby shall become mutilated or be destroyed, stolen or lost, the TRUST shall cause to be executed, 
and the TRUSTEE shall authenticate and deliver, a new bond of like date and tenor in exchange and 
substitution for and upon the cancellation of such mutilated bond, or in lieu of and in substitution for 
such bond, mutilated, destroyed, stolen or lost, upon the holder’s paying all reasonable expenses and 
charges of the TRUST and the TRUSTEE in connection therewith, including but not limited to, cost 
of reissuance, investigation, verification, attorneys’ fees and other costs, and, in case of a bond 
mutilated, destroyed, stolen or lost, his filing with the TRUSTEE evidence satisfactory to it and to the 
TRUST that such bond was mutilated, destroyed, stolen or lost, and of his ownership thereof, and 
furnishing the TRUST and the TRUSTEE indemnity satisfactory to them. 

SECTION 4.07.  Redemption of Bonds.  The bonds authorized and issued under the Indenture 
are subject to redemption prior to maturity in accordance with the redemption provisions contained 
in the Supplemental Indenture authorizing their issuance.  Additional bonds issued under the 
provisions of the Indenture may be made subject to redemption, whether in whole or in part and at 
such times and prices, as may be provided in the resolution or resolutions of the TRUST authorizing 
the issuance of such bonds, so long as they are in compliance herewith. 

Unless otherwise specified in a Supplemental Indenture, at least thirty (30) days before the 
redemption date of the bonds to be redeemed, the TRUSTEE shall cause notice of any such 
redemption, which may be conditional in nature, signed by the TRUSTEE to be mailed by first class 
mail, postage prepaid, to all Bondholders owning or holding bonds to be redeemed in whole or in 
part, at their addresses as they appear on the registration books hereinabove provided for, but failure 
to so mail any such notice shall not affect the validity of the proceedings for such redemption for 
which notice has been properly given and any Supplemental Indenture may contain different 
provisions regarding notice to redeem bonds.  Each such notice shall set forth the date fixed for 
redemption, the redemption price to be paid and, if less than all of the bonds of any one maturity then 
Outstanding shall be called for redemption, the numbers and letters, if any, of such bonds to be 
redeemed, and the portion of the principal amount thereof to be redeemed.  In case any bond is to be 
redeemed in part only, the notice of redemption which relates to such bond shall state also that on or 
after the redemption date, upon surrender of such bond, a new registered bond in principal amount 
equal to the unredeemed portion of such bond will be issued. 

On the date so designated for redemption, notice having been given in the manner and under 
the conditions hereinabove provided and money for payment of the Redemption Price and accrued 
interest on the bonds called for redemption being held in separate accounts by the TRUSTEE or by 
any paying agents in trust for the holders of the bonds or portions thereof to be redeemed, all as 
provided in the Indenture, the bonds shall become and be due and payable at the redemption price 
provided for redemption of such bonds or portions of bonds on such date plus accrued interest thereon, 
interest on the bonds or portions of bonds so called for redemption payable subsequent to the 
redemption date shall be void, such bonds or portions of bonds shall cease to be entitled to any benefit 
of the Indenture and such bonds or portions of bonds shall have no rights in respect thereof except to 
receive payment of the Redemption Price thereof and, to the extent provided in the next paragraph, to 
receive bonds for any unredeemed portions of bonds. 

In case part but not all of an Outstanding bond shall be selected for redemption, the registered 
owner thereof or his legal representative shall present and surrender such bond to the TRUSTEE for 
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payment of the principal amount thereof so called for redemption and accrued interest thereon, and 
the TRUST shall execute and the TRUSTEE shall authenticate and deliver to or upon the order of 
such registered owner or his legal representative, without charge therefor, for the unredeemed portion 
of the principal amount of the registered bond so surrendered, a new bond of the same series and 
maturity and bearing interest at the same rate. 

Bonds and portions of bonds which have been duly called for redemption under the provisions 
of this Article, or with respect to which irrevocable instructions to call for redemption at the earliest 
redemption date have been given to the TRUSTEE in form satisfactory to it, and for the payment of 
the redemption price for which monies (or Government Obligations as provided in Article XI of this 
General Bond Indenture) shall be held in separate accounts by the TRUSTEE or by any escrow agent 
in trust for the holders of the bonds or portions thereof to be redeemed, all as provided in the Indenture, 
shall not thereafter be deemed to be Outstanding under the provisions of the Indenture and shall cease 
to be entitled to any security or benefit under the Indenture other than the right to receive payment 
from such monies, except as provided in paragraph (d) of the definition of “Outstanding” hereunder. 

SECTION 4.08.  Failure to Present Bonds.  Anything in the Indenture to the contrary 
notwithstanding, any monies held by the TRUSTEE in trust for the payment and discharge of any of 
the bonds which remain unclaimed for six years after the date when such bonds have become due and 
payable, either at their stated maturity dates or by call for earlier redemption, if such monies were 
held by the TRUSTEE at such date, or for six years after the date of deposit of such monies if 
deposited with the TRUSTEE after the date when such bonds became due and payable, shall at the 
written request of the TRUST, be repaid by the TRUSTEE to the TRUST, as its absolute property 
and free from trust, and the TRUSTEE shall thereupon be released and discharged with respect thereto 
and the Bondholders shall look only to the TRUST for the payment of such bonds. 

SECTION 4.09.  Evidence of Signatures of Bondholders and Ownership of Bonds. 

(a) Any request, consent, revocation of consent or other instrument which the 
Indenture may require or permit to be signed and executed by the Bondholders may be in one 
or more instruments of similar tenor, and shall be signed or executed by such Bondholders in 
person or by their agent or attorneys appointed in writing.  Proof of the execution of any such 
instrument, or of any instrument appointing any such agent or attorney or the holding by any 
person of the bonds shall be sufficient for any purpose of the Indenture (except as otherwise 
therein expressly provided) if made in the following manner, or in any other manner 
satisfactory to the TRUSTEE, which may nevertheless in its discretion require further or other 
proof in cases where it deems the same desirable: 

(1) The fact and date of the execution by any Bondholder or their attorney for 
such instruments may be proved by a guarantee of the signature thereon by a 
bank, trust company or authorized securities dealer whose company is 
registered with the New York Stock Exchange, or by the certificate of any 
notary public or other officer that such person or their attorney signing such 
request or other instrument acknowledged to him the execution thereof, or by 
an affidavit of a witness of such execution, duly sworn to before such notary 
public or other officer.  When such execution is by an officer of a corporation 
or association or a member of a partnership, on behalf of such corporation, 
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association or partnership, such signature guarantee, certificate or affidavit 
shall also constitute sufficient proof of his Trust. 

(2) The amount of bonds transferable by delivery held by a person executing any 
instrument as a Bondholder, the date of his holding such bonds, and the 
numbers and other identification thereof, may be proved by a certificate, 
which need not be acknowledged or verified, in form satisfactory to the 
TRUSTEE executed by the TRUSTEE or by a member of a financial 
corporation or other depositary wherever situated, showing at the date therein 
mentioned that such person exhibited to such member or officer of said 
institution, that said person had on deposit with such depositary the bonds 
described in such certificate. Such certificate may be given by a member of a 
financial firm or by an officer of any bank or trust company, with respect to 
bonds owned by it, if acceptable to the TRUSTEE.  In addition to the 
foregoing provisions, the TRUSTEE may from time to time make such 
reasonable regulations as it may deem advisable permitting other proof of 
holding of bonds transferable by delivery. 

(b) The ownership of bonds and the amount, numbers and other identification, 
and the date of holding the same shall be proved by the registration books hereinabove 
provided for. 

(c) Any request or consent by the owner of any bond or Credit Facility Provider 
shall bind all future owners of such bond in respect of anything done or suffered to be done 
by the TRUST or the TRUSTEE in accordance therewith. 

SECTION 4.10.  Monies Held For Particular Bonds.  The amounts held by the TRUSTEE for 
the payment of the interest, principal or Redemption Price due on any date with respect to particular 
bonds shall, on and after such date and pending such payment be set aside on its books and held in 
trust by it for the holders of the bonds entitled thereto. 

SECTION 4.11.  No Recourse on the Bonds.  No recourse shall be had for the payment of the 
principal of or interest on the bonds or for any claim based thereon or on the Indenture against any 
officer, director, trustee or employee of the TRUSTEE or any director, officer or employee of the 
TRUST. 

SECTION 4.12.  Provision for Issuance of Bearer Bonds with Coupons Upon Occurrence Of 
Conditions Subsequent.  In the event a court of competent jurisdiction or federal legislation, rendered 
or adopted subsequent to the execution and delivery of the Indenture, shall authorize the issuance and 
delivery of bearer bonds with coupons, then and in that event the TRUST and the TRUSTEE are 
authorized to authorize, adopt and institute by Supplemental Indenture a form governing the issuance 
of such bearer bonds with coupons.  In that case the TRUSTEE shall provide for written notice to 
each Bondholder regarding the offer on the part of the TRUST to exchange a like amount of registered 
bonds for bearer bonds, and the TRUSTEE shall prescribe such procedures as are necessary to assure 
that the TRUST complies with the requirements to issue such bearer bonds with coupons.  Except for 
the costs associated with the posting of the notice mentioned herein, the TRUSTEE is hereby 
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authorized and directed to charge and collect the costs attendant to the printing and exchange of such 
bearer bonds with coupons to the Bondholder. 

SECTION 4.13.  Temporary or Typed Bonds.  In the same manner as is provided in Section 
4.02, and, upon the written request of the TRUST, the TRUSTEE shall authenticate and deliver, in 
lieu of the definitive bonds, to the extent authorized by law, one or more interim receipts, or one or 
more temporary or typed bonds subject to the same provisions, limitations and conditions as, and 
substantially of the tenor of, such definitive bonds. 

*End of Article IV* 
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ARTICLE V 

PLEDGE OF REVENUES; ESTABLISHMENT AND USE OF FUNDS 

SECTION 5.01.  The Pledge Effected by the Indenture.  The bonds are special, limited 
obligations of the TRUST, payable solely from and secured by the Sales Tax Revenue pledged thereto 
and the funds and accounts pledged therefor and from any other source designated in a Supplemental 
Indenture. There are hereby pledged and a security interest is hereby created in favor of the TRUSTEE 
to secure payment of the principal of and redemption premium, and interest on, the bonds in 
accordance with their terms and the provisions of the Indenture, and any other fees, cost expenses or 
other amounts due the TRUSTEE under the Indenture or any Supplemental Indenture subject only to 
the provisions of the Indenture permitting the application thereof for the purposes and on the terms 
and conditions set forth in the Indenture: (i) the proceeds of sale of the bonds; (ii) the Sales Tax 
Revenue; (iii) all funds and accounts established by the Indenture (except those exceptions set out in 
clause (2) of Article II hereof) including the income derived from the investment thereof, if any, and 
(iv) the Trust Estate including the real property created, granted, assigned, or pledged pursuant to the 
terms of the Indenture, as supplemented. 

The pledge shall be valid and binding from and after the date of adoption, execution and 
delivery of the General Bond Indenture, and the proceeds of sale of the bonds, and all the Sales Tax 
Revenue, and funds and accounts as received by the TRUST as set forth in this Section 5.01 shall 
immediately be subject to the lien of the pledge without any further act, and the lien of the pledge 
shall be valid and binding as against all parties having claims of any kind in tort, contract or otherwise 
against the TRUST irrespective of whether such parties have notice thereof. 

Any Supplemental Indenture authorizing the issuance of a series of bonds shall include such 
language of conveyance as is necessary to evidence a transfer or assignment of property rights in 
order to secure a particular series of bonds. 

The bonds and the interest thereon shall be a valid claim of the Bondholder thereof against 
the Trust Estate, and shall constitute a first and prior lien over all other charges or claims whatsoever 
against the Trust Estate.    

SECTION 5.02.  Establishment of Indenture Funds and Accounts.  Additional funds and 
accounts may be created by any Supplemental Indenture authorizing any series of bonds to be utilized 
as set out in such Supplemental Indenture.  Particularly in the case of bonds supported by a Credit 
Facility or Variable Rate Bonds the creation of additional or separate funds or accounts may be 
necessary.  The following funds and accounts shall be created in the TRUSTEE upon delivery of and 
payment for bonds issued under the Indenture and shall be maintained by the TRUSTEE so long as 
any bonds remain Outstanding for the equal and proportionate benefit of the holders of any of the 
bonds from time to time Outstanding: 

(a) Construction Fund.  The Construction Fund may be held by the TRUSTEE, 
or a separate Construction Fund Trustee as may be provided for by any Supplemental 
Indenture, with any Project Account, which may be established by a series of Supplemental 
Indentures of the TRUST and utilized as more fully set out in Section 5.03 hereof. 
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(b) Sales Tax Fund.  The Sales Tax Fund shall be established with the TRUSTEE 
and utilized as set forth in Section 5.04 herein.   

(c) [Left Blank Intentionally] 

(d) Bond Fund.  The Bond Fund shall be held by the TRUSTEE with its 
corresponding Interest Account, Principal Account, and Reserve Account and utilized as set 
out in Section 5.07 hereof. 

SECTION 5.03.  Oklahoma City Zoological Trust Construction Fund. 

(a) There shall be paid to the Oklahoma City Zoological Trust Construction Fund 
(the “Construction Fund”) the amounts required to be so paid by the provisions of the 
Indenture, as supplemented, and there may be paid into the Construction Fund, at the option 
of the TRUST, any monies received by the TRUST from any other source, unless required to 
be otherwise applied as provided in the Indenture. 

(b) The TRUST may establish pursuant to a Supplemental Indenture, a separate 
Project Account within the Construction Fund for each Project of the TRUST. 

(c) The proceeds of contractor’s performance bonds and/or insurance maintained 
pursuant to the Indenture against physical loss of or damage to the Project occurring during 
the period of construction thereof shall be paid into the Construction Fund. 

(d) Amounts in the Construction Fund established for a particular Project shall be 
applied to the purpose or purposes specified in the Indenture, as supplemented, authorizing 
the bonds and issued with respect to such Project, or, if no bonds are so issued, to the purpose 
or purposes specified in a duly adopted resolution of the TRUST, a certified copy of which 
shall be filed with the TRUSTEE.  Subject to the provisions of Section 5.11 hereof, interest 
earned on monies and investments within the Construction Fund shall be paid into the 
derivative Project Account, unless the TRUST directs otherwise in writing or unless a 
supplemental indenture provides otherwise. 

(e) Except as provided in the closing order, before any payment is made from the 
Construction Fund or any Project Account within the Construction Fund, the TRUSTEE shall 
receive and the TRUST shall file with the TRUSTEE a written request of the TRUST (in the 
form attached hereto as Exhibit A, if appropriate), showing with respect to each payment to 
be made, a statement that it is part of the Project Costs, the name of the person to whom 
payment is due and the amount to be paid, and stating that the obligation to be paid was 
incurred and is a proper charge against the Construction Fund or Project Account, if 
applicable, against which payment has not been made.  Each such written request shall be 
sufficient evidence to the TRUSTEE: 

(1) that obligations in the stated amounts have been incurred by the TRUST and 
that each item thereof is a proper charge against the Construction Fund; and 

(2) that there has not been filed with or served upon the TRUST notice of any lien, 
right of lien or attachment upon, or claim affecting the right to receive payment 
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of, any of the monies payable to any of the persons named in such written 
request which has not been released or will not be released simultaneously 
with the payment of such obligation, other than materialmen’s or mechanics’ 
liens accruing by mere operation of law. 

Upon receipt of each such written request, the TRUSTEE shall pay or cause to be paid the 
amounts set forth therein as directed by the terms thereof. 

(f) Notwithstanding any of the other provisions of this Section, to the extent that 
other monies are not available therefor, amounts in the Construction Fund may be applied to 
the payment of the principal of and interest on bonds when due upon direction of the TRUST. 

(g) At the direction of the TRUST the Highest Ranking Official of the TRUST or 
their designee, amounts in the Construction Fund shall be invested and reinvested by the 
TRUSTEE to the fullest extent practicable in Authorized Investments maturing in such 
amounts and at such times as may be necessary to provide funds when needed to pay the 
Project Costs of each Project or such other purpose to which such monies are applicable; 
provided, however, in the event such direction to the TRUSTEE is not timely made by the 
TRUST, the Highest Ranking Official of the TRUST or their designee, the TRUSTEE shall 
proceed with the investment thereof in clause (f) of Authorized Investments. The TRUSTEE 
may, and to the extent required for payments from the Construction Fund shall, sell any such 
Authorized Investments at any time, and the proceeds of such sale, and of all payments at 
maturity and upon redemption of such investments, shall be held in the Project Account, if 
applicable, within the Construction Fund. 

SECTION 5.04.  Oklahoma City Zoological Trust Sales Tax Fund.  The Oklahoma City 
Zoological Trust Sales Tax Fund (the “Sales Tax Fund”) shall be established in the TRUSTEE.  It 
shall be used to receive the Sales Tax Revenue of the City transferred to the TRUSTEE, on behalf of 
the TRUST pursuant to the Sales Tax Agreement; to receive the income derived from the investment 
of the monies in the Sales Tax Fund subject to the provisions of Section 5.11 hereof; and to make the 
transfers and payments required to be made therefrom in accordance with Section 5.08 hereof. 

SECTION 5.05.  [Left Blank Intentionally] 

SECTION 5.06.  [Left Blank Intentionally] 

SECTION 5.07.  Oklahoma City Zoological Trust Bond Fund.  The Oklahoma City 
Zoological Trust Bond Fund (the “Bond Fund”), and its corresponding accounts shall be established 
in the TRUSTEE and be used for the following purposes: 

(a) The Interest Account shall be used to receive the accrued interest, if any, 
received upon delivery of and payment for the bonds; to receive payments from or on behalf 
of the TRUST or the Sales Tax Fund or the Construction Fund to (i) reimburse the provider 
of any Credit Facility for draws made under the Credit Facility to pay interest on the bonds, 
or (ii) to pay the interest on the bonds when due as set out in Section 5.08 hereof; to receive 
any investment income therefrom subject to the provisions of Section 5.11 hereof, and retain 
said earnings in the Interest Account and utilize same to reduce required transfers into such 
account and to receive transfers from other accounts and to utilize such transfers or income to 
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reduce or eliminate the required transfers into the Interest Account; and to pay the interest on 
the bonds not paid by drawings under any Credit Facility as it becomes due and payable. 

(b) The Principal Account shall be used to receive payments from or on behalf of 
the TRUST or the Sales Tax Fund or the Construction Fund to (i) reimburse the provider of 
any Credit Facility for draws made under the Credit Facility to pay principal on the Bonds, or 
(ii) to pay the principal on the bonds when due as set out in Section 5.08 hereof; to receive the 
investment income therefrom subject to the provisions of Section 5.11 hereof and retain said 
earnings in the Principal Account and utilize same to reduce required transfers into such 
account and to receive transfers from other accounts and to utilize such transfers or income to 
reduce or eliminate the required transfers into said Principal Account; and to pay the principal 
of the bonds not paid by drawings under any Credit Facility as it becomes due and payable or 
subject to mandatory redemption.  

(c) The Reserve Account shall be used to receive any monies or investments in 
satisfaction of a Reserve Requirement, if any; to transfer the income from the investment of 
the monies in said Reserve Account in excess of the Reserve Requirement to the Principal 
and/or Interest Accounts of the Bond Fund subject to the provisions of Section 5.11 hereof; 
to transfer any balance therein to the Bond Fund and further to transfer monies to the Principal 
Account, the Interest Account, or any other account in the Bond Fund created by a 
Supplemental Indenture to prevent a default in the payment of principal of or interest on the 
bonds or to prevent a default in the reimbursement of the provider of any Credit Facility, if 
any, for draws made under any Credit Facility; to receive the Reserve Requirement of any 
Additional Bonds; to pay the last maturing bonds of any series of bonds so long as the Reserve 
Requirement of the remaining Outstanding bonds is maintained in said Reserve; to transfer 
any monies in said Reserve in excess of the Reserve Requirement to the Construction Fund 
until completion of the Project and thereafter to the Principal and/or Interest Accounts of the 
Bond Fund. Except as otherwise provided pursuant to Supplemental Indentures, the Reserve 
Requirement for any series of bonds shall be held solely for the benefit of that series of bonds. 

SECTION 5.08.  Collection and Disposition of Revenues.  The TRUST has created a security 
interest in the TRUST’s interest in the Sales Tax Revenue which has been assigned to the TRUSTEE.  
The TRUST shall cause the Sales Tax Revenue to be deposited in the Sales Tax Fund, to be used as 
follows: 

(1) So long as no Event of Default exists hereunder, on or before the 15th day of 
each month, transfer to the Interest Account of the Bond Fund an amount equal 
to one-sixth (1/6th) (or such fraction as may be applicable upon the initial 
issuance of a series of bonds) of the interest due and payable on the bonds on 
the next succeeding semi-annual interest payment date for each series of bonds 
(less any accrued interest or interest capitalized from bond proceeds and held 
in the Interest Account therefor), or such amount as is necessary to pay 
monthly interest due on the bonds to the extent interest is due on the bonds 
monthly.  

(2) So long as no Event of Default exists hereunder, 0n or before the 15th day of 
each month, transfer to the Principal Account of the Bond Fund an amount 
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equal to one-twelfth (1/12th) (or such fraction as may be applicable upon the 
initial issuance of a series of bonds)  of the principal due and payable on the 
bonds on the next succeeding annual principal payment or mandatory 
redemption date for each series of bonds, or such amount as is necessary to 
pay monthly principal due on the bonds to the extent principal is due on the 
bonds monthly. 

(3) So long as no Event of Default exists hereunder, on or before the 15th day of 
each month transfer to the Reserve Account of the Bond Fund an amount 
equal to one-sixth of the aggregate deficiency in the applicable Reserve 
Requirement  by reason of a decline in the market value of the Authorized 
Investments in such account, plus one twelfth of the aggregate amount of 
each prior withdrawal from the Reserve Account for the purpose of making 
up a deficiency in the Interest Account or Principal Account of the Bond 
Fund; provided that no deposit need be made into the Reserve Account so 
long as the balance in said account shall be at least equal to the Reserve 
Requirement.. 

Any surplus monies contained in the Principal or Interest Accounts either through interest 
earnings or otherwise shall act as a credit, thus reducing the next required monthly transfer to said 
Account by the amount of such surplus. 

SECTION 5.09.  Subordinated Indebtedness.  Notwithstanding any provision contained in the 
General Bond Indenture to the contrary, the TRUST may at any time or from time to time, issue 
Subordinated Indebtedness without limitation as to amount, the payment of the debt service 
requirements on which and the lien on the Trust Estate is subordinate to the requirements of the 
TRUST to pay the debt service requirements on and lien on the Trust Estate provided to the Series 
2021 Bonds and obligations issued on a parity therewith. 

SECTION 5.10.  Investments.  Monies contained in the Construction Fund, the Sales Tax 
Fund, and the Bond Fund (including the Interest Account, the Principal Account, and the Reserve 
Account), shall be continuously invested and reinvested by the TRUSTEE in Authorized Investments, 
as may be directed by the TRUST, that shall mature not later than the respective dates, as estimated, 
when the monies in said funds and accounts shall be required for the purposes intended. 

SECTION 5.11.  Establishment and Application of Rebate Fund. 

(a) To the extent deemed necessary by nationally recognized bond counsel, there 
shall be established a trust fund to be designated as the “Rebate Fund”, herein referred to as 
the “Rebate Fund” to be held in trust for the United States Government. 

(b) The TRUSTEE is directed to institute such procedures and accounting as, in 
the opinion of nationally recognized bond counsel, is appropriate and necessary to assure 
compliance and the continued exclusion of the interest upon the bonds from federal income 
taxation. 

SECTION 5.12.  Depository of Monies and Security for Deposits.  The Funds and Accounts 
of the TRUST created hereunder shall be maintained with the TRUSTEE set out herein and in any 
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Supplemental Indenture authorizing Additional Bonds.  Such Funds and Accounts shall be special 
trust accounts for the benefit of the holders of the bonds from time to time Outstanding and shall not 
be subject to lien or attachment by any creditors of the TRUST or the TRUSTEE. 

SECTION 5.13.  Non-Arbitrage.  Notwithstanding all the provisions of the Indenture, to the 
extent any bonds issued under this Indenture are intended to be issued as tax-exempt obligations for 
Federal income tax purposes, monies in the various funds and accounts created hereunder or any 
Supplemental Indenture shall not be allowed to accumulate or be invested in a manner which would 
result in the inclusion of interest on the bonds in the gross income of the holders thereof for Federal 
income tax purposes or in such manner which would result in the bonds constituting “arbitrage bonds” 
within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended, or any 
applicable subsequently enacted tax legislation. To this end, the TRUST shall proceed as 
expeditiously as possible with the completion of all Projects.   
 

In furtherance of this provision, all investment of funds held under the Indenture shall be 
invested, and the earnings thereon applied, in accordance with the expectations and procedures set 
forth in the certificate as to arbitrage delivered by the TRUST in connection with the issuance of the 
Bonds (the “Arbitrage Certificate”).   

SECTION 5.14.  Credit Facility Accounts.  The TRUST is authorized to establish with the 
TRUSTEE pursuant to Supplemental Indentures any account(s) or fund(s) in connection with any 
particular series of bonds to receive, invest, administer and pay out any monies received from 
drawings under a Credit Facility for payment of that Series of Bonds and further prescribe the manner 
of payment and administration of the collection from any Credit Facility. 

*End of Article V* 
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ARTICLE VI 

PARTICULAR COVENANTS OF TRUST 

SECTION 6.01.  General.  The TRUST hereby particularly covenants and agrees with the 
TRUSTEE and with the Bondholders and makes provisions which shall be a part of its contract with 
such Bondholders, to the effect and with the purpose set forth in the following provisions and Sections 
of this Article. 

SECTION 6.02.  Payment of Bonds.  The TRUST shall duly and punctually pay or cause to 
be paid the principal of and redemption premium, if any, of every bond and the interest thereon, at 
the dates and places and in the manner mentioned in such bonds according to the true intent and 
meaning hereof. 

SECTION 6.03.  The Project.  The TRUST shall with due diligence, in a sound and 
economical manner and with all reasonable dispatch and expediency complete or cause completion 
of the construction and acquisition of any Project which has not been heretofore fully constructed or 
acquired, in conformity with law and all requirements of all governmental authorities having 
jurisdiction thereover and in accordance with and as more fully shown on the plans therefor prepared, 
if applicable, and hereby approved by the TRUST and on file in its office, subject to modifications of 
such plans and specifications approved by the TRUST as necessary or advisable to comply with law 
and such requirements or to effectuate the general plan of such Project. 

SECTION 6.04.  [Left Blank Intentionally] 

SECTION 6.05.  [Left Blank Intentionally] 

SECTION 6.06.  [Left Blank Intentionally] 

SECTION 6.07.  [Left Blank Intentionally] 

SECTION 6.08.  Payment of Lawful Charges.  The TRUST shall pay all taxes and 
assessments or other governmental charges, if any, when the same shall become due, and shall duly 
observe and comply with all valid requirements of any governmental Trust relative to any part thereof, 
and shall not create or suffer to be created any lien or charge thereon or any part thereof or upon the 
revenues therefrom, except the pledge and lien created by or contemplated by the Indenture.  The 
TRUST shall pay or cause to be discharged, or will make adequate provision to satisfy and discharge, 
within sixty (60) days after the same shall accrue, all lawful claims and demands for labor, materials, 
supplies or other objects which, if unpaid, might by law become a lien upon any Project or any part 
thereof or the revenues therefrom; provided however, that nothing in this Section contained shall 
require the TRUST to pay or cause to be discharged, or make provision for, any such lien or charge, 
so long as the validity thereof shall be contested in good faith and by appropriate legal proceedings. 

SECTION 6.09.  Annual Budget; Anticipated Operating Expenses. 

(a) The TRUST shall  not less than thirty (30) days before the beginning of each 
Fiscal Year, prepare or cause to be prepared and filed with the TRUSTEE a preliminary 
budget for the next ensuing Fiscal Year.  The TRUST shall prepare or cause to be prepared 
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such preliminary budget and every Annual Budget so that it will be possible to determine 
from such budget the anticipated expenses for the Fiscal Year.  The City will provide 
recommendations for the next ensuing Fiscal Year along with projected capital expenditures 
which may reasonably be predicted and the TRUST shall consider same when adopting the 
Annual Budget.  Such preliminary budget and any Annual Budget may set forth such 
additional material as the TRUST may deem appropriate. 

(b) On or before the fifteenth day preceding each Fiscal Year, the TRUST shall 
finally adopt the Annual Budget for such Fiscal Year. Copies of the Annual Budget shall be 
promptly filed with the TRUSTEE.  In addition, the TRUST shall comply with the provisions 
of any applicable Statutes or regulatory requirements then in effect and relating to the 
furnishing of such budget pertaining to estimated revenues and expenditures for the ensuing 
Fiscal Year. 

(c) If for any reason the TRUST shall not have adopted the Annual Budget before 
the first day of any Fiscal Year, the budget for the preceding Fiscal Year shall be deemed to 
be in effect for such Fiscal Year until the Annual Budget for such Fiscal Year is adopted. 

(d) The TRUST may at any time adopt an amended Annual Budget for the then 
current Fiscal Year, but no such amended Annual Budget shall supersede any prior budget 
until a copy thereof shall be filed with the TRUSTEE. 

SECTION 6.10.  [Left Blank Intentionally] 

SECTION 6.11.  [Left Blank Intentionally] 

SECTION 6.12.  Enforcement of Charges.  The TRUST shall take all reasonable measures 
permitted by the law to enforce prompt payment to it of all fees, rates and charges and other revenues. 

SECTION 6.13.  Insurance and Reconstruction.  The TRUST shall at all times maintain or 
cause to be maintained all such insurance (or self-insurance) and in such amounts as is customarily 
maintained to the extent reasonably necessary to protect the interests of the TRUST and the 
Bondholders.  If any useful part of its properties shall be damaged, or destroyed, the TRUST shall, 
commence and diligently proceed with the repair or replacement of the damaged property so as to 
restore the same to use.  The proceeds of any such insurance shall be payable to the TRUST, and 
(except for proceeds of use and occupancy or business interruption insurance, if any) shall be 
deposited in an account within the Construction Fund and applied to the necessary costs involved in 
such liability or repair and replacement and, to the extent not so applied, shall (together with proceeds 
of any such use and occupancy or business interruption insurance, if any) be deposited by the TRUST 
to the Principal Account in the Bond Fund. 

SECTION 6.14.  [Left Blank Intentionally] 

SECTION 6.15.  [Left Blank Intentionally] 

SECTION 6.16.  Accounts and Audit.  The TRUST shall keep proper books of record and 
account (separate from all other records and accounts) in which complete and correct entries shall be 
made of its transactions or any part thereof, and which, together with all other books and papers of 
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the TRUST, shall at all reasonable times be subject to the inspection of the TRUSTEE, any provider 
of a Credit Facility, or their representatives duly authorized in writing.  The TRUST shall cause its 
books and accounts to be audited each Fiscal Year by an Accountant, selected by the TRUST.  Within 
six months after the end of the Fiscal Year of the TRUST, the TRUST shall deliver audited financial 
statements of the TRUST  to the TRUSTEE, including statements in reasonable detail, certified by 
said Accountant as to the financial condition of the TRUST.  The Audit shall show the balances of all 
funds held by the TRUSTEE and the fees, rates and charges and Sales Tax Revenue collected. 

SECTION 6.17.  Further Assurances.  At any and all times the TRUST shall, so far as it may 
be authorized by law, pass, make, do, execute, acknowledge and deliver all and every such further 
Supplemental Indentures, acts, deeds, conveyances, assignments, transfers and assurances as may be 
necessary or desirable for the better assuring, conveying, granting, assigning and confirming all and 
singular the rights, revenues and other funds hereby pledged or assigned, or intended so to be, or 
which the TRUST may hereafter become bound to pledge or assign, or as may be reasonable and 
required to carry out the purposes of the Indenture.  The TRUST shall at all times, to the extent 
permitted by law, defend, preserve and protect the pledge of the Sales Tax Revenue and other funds 
pledged hereunder and all the rights of the Bondholders hereunder against all claims and demands of 
all persons whomsoever. 

SECTION 6.18.  Conditions Precedent.  Upon the date of issuance of each series of bonds, all 
conditions, acts and things required by the Constitution or statutes of the State or this General Bond 
Indenture to exist, to have happened and to have been performed precedent to or in the issuance of 
such bonds shall exist, have happened and have been performed. 

*End of Article VI* 
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ARTICLE VII 

REMEDIES 

SECTION 7.01.  Events of Default.  Each of the following events is hereby declared an “Event 
of Default”: 

(a) The interest on any bond is not paid punctually when due; or 

(b) The principal of and premium, if any, on any bond is not paid punctually when 
due, whether at the stated maturity thereof, or upon proceedings for redemption or prepayment 
thereof, or upon the maturity thereof by declaration; or 

(c) The Indenture is declared invalid or unenforceable by or against the TRUST; 
or 

(d) If an order, judgment or decree shall be entered by any court of competent 
jurisdiction (1) appointing a receiver, trustee, or liquidator for the TRUST, or the whole or the 
City, (2) approving a petition filed against the TRUST under the provisions of Chapter 9 of 
Title 11 of the United States Code, as amended (the “Bankruptcy Code”), (3) granting relief 
substantially similar to that afforded by said Chapter 9, or (4) assuming custody or control of 
the TRUST or the City under the provision of any law for the relief or aid of debtors and such 
order, judgment or decree shall not be vacated or set aside or stayed (or, in case custody or 
control is assumed by said order, such custody or control shall not be otherwise terminated), 
within sixty days from the date of the entry of such order, judgment or decree; or 

(e) If the TRUST or the City shall (1) admit in writing its inability to pay its debts 
generally as they become due, (2) file a petition in bankruptcy or seeking a composition of 
indebtedness, (3) make an assignment for the benefit of its creditors, (4) file a petition or an 
answer seeking relief under any amendment to said Bankruptcy Code which shall give relief 
substantially the same as that afforded by said Chapter 9, or (5) consent to the assumption by 
any court of competent jurisdiction under the provisions of any other law for the relief or aid 
of debtors of custody or control of the TRUST, or the City; or 

(f) Default by the TRUST in the due and punctual performance of any other of 
the covenants, conditions, agreements and provisions contained in the bonds, the Sales Tax 
Agreement, or in the Indenture on the part of the TRUST to be performed, and such default 
shall continue for 90 days after written notice specifying such default and requiring the same 
to be remedied shall have been given to the TRUST by the TRUSTEE, which may give such 
notice in its discretion and shall give such notice at the written request of the holders of not 
less than twenty-five percent (25%) in principal amount of the bonds then Outstanding; or 

(g) Default by the City under the Sales Tax Agreement; or 

(h) Change in any State law prohibiting or restricting the TRUST’S ability to meet 
its obligations hereunder or the ability of the City to comply with its obligations under the 
Sales Tax Agreement; or 
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(i) The TRUSTEE shall have received written notice from the issuer of a Credit 
Facility of the occurrence of an event of default under such Credit Facility or the Credit 
Agreement; or  

(j) if any representation or warranty made by the TRUST herein or in any 
document, instrument or certificate furnished to the TRUSTEE or to the initial 
purchaser(s) of bonds in connection with the execution and delivery of bonds shall at any 
time prove to have been incorrect in any material respect as of the time made; or 

(k)   if a final judgment for the payment of money in excess of five hundred 
thousand dollars ($500,000) (not covered by insurance) shall be rendered against the 
TRUST and the same shall remain undischarged for a period of one hundred twenty 
(120) days during which the execution of such judgment shall not be effectively stayed. 

SECTION 7.02.  Remedies.  In each case during the continuance of an Event of Default, 
after giving written notice to the TRUST, the TRUSTEE may and, at the direction of the Owners of 
not less than a majority of the aggregate principal amount of Bonds then Outstanding with the 
consent of the Credit Facility Provider or a Credit Facility Provider (and upon indemnification of 
the Trustee to its reasonable satisfaction as provided in this Indenture), shall take whatever action at 
law or in equity as may appear necessary or desirable to protect and enforce any of the rights vested 
in the TRUSTEE, the Owners or the Credit Facility Provider by this Indenture, the Sales Tax 
Agreement, the Credit Agreement or by the Bonds, either at law or in equity or in bankruptcy or 
otherwise, whether for the specific enforcement of any covenant or agreement or for the 
enforcement of any other legal or equitable right. 

 
SECTION 7.03.  [Left Blank Intentionally] 

SECTION 7.04.  Insufficiency; Application of Monies.  Anything in the Indenture to the 
contrary notwithstanding, if at any time the monies held by the TRUSTEE and available for such 
purpose shall not be sufficient to pay the interest on or the principal of the bonds as the same shall 
become due and payable (either by their terms or mandatory redemption), such monies together with 
any monies then available or thereafter becoming available for such purpose, whether through the 
exercise of the remedies provided for in this Article or otherwise, shall be applied as follows: 

(a) Unless the principal of all the bonds shall have become or shall have been 
declared due and payable, all such monies shall be applied: 

FIRST To the payment to the persons entitled thereto of all installments of interest 
then due and payable in the order in which such installments became due and 
payable and, if the amount available shall not be sufficient to pay in full any 
particular installment, then to the payment thereof, ratably, according to the 
amounts due on such installment, to the persons entitled thereto, without any 
discrimination or preference except as to any difference in the respective rates 
of interest specified in the bonds; 

SECOND To the payment to the persons entitled thereto of the unpaid principal of any 
of the bonds which shall have become due and payable (other than bonds 
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called for redemption for the payment of which monies are held pursuant to 
the provisions of the Indenture), in the order of their due dates, with interest 
on the principal amount of such bonds due and payable, and, if the amount 
available shall not be sufficient to pay in full the principal of the bonds and 
their interest thereon, then to the payment thereof ratably, according to the 
amount of the interest due on such date, and next to the payment of the 
principal ratably, according to the amount of such principal due on such date, 
to the persons entitled thereto without any discrimination or preference; and 

THIRD To the payment of the interest on and the principal of the bonds, to the 
purchase and retirement of bonds and to the redemption of bonds, all in 
accordance with the provisions of the Indenture. 

(b) If the principal of all the bonds shall have become or shall have been declared 
due and payable, all such monies shall be applied to the payment of the principal and interest 
then due and unpaid upon the bonds, without preference or priority of principal over interest 
or of interest over principal, or of any installment of interest over any other installment of 
interest, or of any bond over any other bond, ratably, according to the amounts due 
respectively for principal and interest, to the persons entitled thereto without any 
discrimination or preferences except as to any difference in the respective rates of interest 
specified in the bonds. 

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

Whenever money is to be applied by the TRUSTEE pursuant to the provisions of this Section, 
such money shall be applied by the TRUSTEE at such times and from time to time as the TRUSTEE 
in its sole discretion shall determine, having due regard to the amount of such money available for 
application and the likelihood of additional money becoming available for such application in the 
future.  The deposit of such money with the TRUSTEE, or otherwise setting aside such money, in 
trust for the proper purpose shall constitute proper application by the TRUSTEE, and the TRUSTEE 
shall incur no liability whatsoever to the TRUST, to any Bondholder or to any other person for any 
delay in applying any such money, so long as the TRUSTEE acts with reasonable diligence, having 
due regard to the circumstances, and ultimately applies the same in accordance with such provisions 
of the Indenture as may be applicable at the time of application by the TRUSTEE.   Whenever the 
TRUSTEE shall exercise such discretion in applying such money, it shall fix the date (which shall be 
an interest payment date unless the TRUSTEE shall deem another date more suitable) upon which 
such application is to be made and upon such date interest on the amounts of principal to be paid on 
such date shall cease to accrue.  The TRUSTEE shall give such notice as it may deem appropriate of 
the fixing of any such date, and shall not be required to make payment to the holder of any unpaid 
bond until such bond shall be surrendered to the TRUSTEE for appropriate endorsement, or for 
cancellation if fully paid. 
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SECTION 7.05.  Discontinuance of Proceedings.  In case any proceeding taken by the 
TRUSTEE on account of any default shall have been discontinued or abandoned for any reason, then 
and in every such case the TRUST, the TRUSTEE, the Credit Facility Providers and the Bondholders 
shall be restored to their former positions and rights hereunder, respectively, and all rights, remedies, 
powers and duties of the TRUSTEE shall continue as though no proceeding had been taken. 

SECTION 7.06.  Appointment of Receiver.  Upon occurrence of an Event of Default, the 
TRUSTEE may and, at the direction of the Owners of not less than a majority of the aggregate 
principal amount of Bonds then Outstanding with the consent of the Credit Facility Provider or a 
Credit Facility Provider (and upon indemnification of the Trustee to its reasonable satisfaction as 
provided in this Indenture), shall be entitled at its option and election and without prior notice to or 
demand upon the TRUST to have or cause to be appointed a receiver for the TRUST to ensure the 
payment of the principal of and interest on the bonds and any additional parity bonds.  Every 
appointment shall be in writing or shall be made pursuant to an action filed in a court of competent 
jurisdiction and shall specify the default or defaults existing hereunder whereby the power of 
appointment hereby granted is involved, and shall designate, by the name, the person or persons to be 
such receiver (which designation may be changed by the holders of 51% of the bonds Outstanding or 
by the issuer of a Credit Facility) and the Board of Directors of the TRUST so supplanted shall ipso 
facto cease to have any power or Trust under the Indenture. 

The receiver shall receive a reasonable fee for his or their services in an amount fixed by the 
TRUSTEE or court, which fee may be changed by holders of at least 51% of bonds then Outstanding 
or by the issuer of a Credit Facility, to be paid from the revenues of the Trust Estate.  In the event of 
any vacancy in the office or position of any receiver, no permanent Director so supplanted shall be 
entitled to act by reason thereof, but such vacancy shall continue to exist until some person be 
appointed as receiver under this Section.  The written appointment of any receiver, hereunder shall 
be sent by registered mail to the Secretary of the TRUST.  Upon the curing of the Default or Defaults 
pursuant to which any receiver shall have been appointed, and if there shall not be then any Default 
under any of the provisions of this instrument, the permanent Board of Directors of the TRUST may 
give written notice to the TRUSTEE or court of the curing of said default or defaults and of the non-
existence of any other defaults hereunder, and upon the delivery of said notice to the TRUSTEE or 
court and its acquiescence therein, the receiver appointed hereunder shall ipso facto cease to have any 
power or Trust under the Indenture,  and the Board of Directors of the TRUST shall be reinstated with 
all rights and powers to the same extent as though a receiver had not been appointed. 

During the period of continuance of any default hereunder, the receiver appointed as provided 
herein shall take charge of the Trust Estate for the purpose of collecting the revenues thereof, for the 
purpose of exercising all rights and remedies conferred by the Indenture, to the extent necessary for 
the full and complete protection of the security and rights of the Bondholders, and for the purpose of 
doing all things necessary to assure the most remunerative use of the Trust Estate.   Any receiver of 
the Trust Estate, whether appointed by the TRUSTEE or court, shall be appointed and serve pursuant 
to this Section.  The rights and protection of the Bondholders set out herein are essential to their 
security, and receivership and trusteeship procedures hereunder shall be exclusive. All revenues shall 
be deposited and disposed of in accordance with the provisions of the Indenture and particularly 
Article V hereof; provided, however, that the appointment of any receiver pursuant to the provisions 
of this Section shall not be construed as curing or waiving any default hereunder, and notwithstanding 
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any such appointment of any receiver, the TRUSTEE may enforce any other remedy provided in said 
documents. 

SECTION 7.07.  Other Remedies.  Upon the occurrence of an Event of Default, the 
TRUSTEE may, as an alternative, either after entry or without entry, pursue any available remedy by 
suit at law or equity to enforce the payment of the principal of, premium, if any, and interest on the 
bonds then Outstanding, including, without limitation, mandamus. 

Upon the occurrence of an Event of Default, the TRUSTEE may and, at the direction of the 
Owners of not less than a majority of the aggregate principal amount of Bonds then Outstanding 
with the consent of the Credit Facility Provider, or a Credit Facility Provider (and upon 
indemnification of the Trustee to its reasonable satisfaction as provided in this Indenture) (after 
first giving the TRUST ten (10) Business Days written notice to comply with the requirements of the 
Indenture and upon failure of the TRUST to so comply within said 10 Business Day period) either in 
its own name or in the name of the TRUST, compromise or discharge any liens, adverse claims and 
demands, liabilities and encumbrances; make repairs required under the Indenture; eliminate waste 
with regard to the Trust Estate; cause each statute, rule or regulation with respect to the Trust Estate 
to be complied with; procure and provide any necessary insurance; enter an appearance in and defend 
against any such judicial or other proceeding and file and prosecute therein such cross petition or 
counterclaim as the TRUSTEE may deem proper; enforce the covenants and requirements of the 
Indenture; institute and prosecute all suits and actions as may be deemed necessary, expedient or 
advisable to allay or remove any adverse claim or other difficulty or obstacle with respect to the Trust 
Estate; and institute and maintain such suits and proceedings and to do or cause to be done any and 
all other and further things (without limitation by virtue of the express enumeration of the powers 
hereinabove) which the TRUSTEE may deem proper or may be advised shall be necessary or 
expedient to prevent an impairment of the security under the Indenture by any acts which may be 
unlawful, or in violation of the Indenture, or for the protection of the Trust Estate and the security for 
the bonds, all at the expense of the TRUST. 

SECTION 7.08.  Remedies Not Exclusive.  No remedy by the terms of the Indenture conferred 
upon or reserved to the TRUSTEE or the Bondholders or the Credit Facility Provider is intended to 
be exclusive of any other remedy, but each and every remedy shall be cumulative and shall be in 
addition to every other remedy given under the Indenture or existing at law or in equity or by statute 
on or after the date of execution and delivery of the Indenture. 

SECTION 7.09.  Remedies Vested in TRUSTEE.  All rights of action (including the right to 
file proof of claims) under the Indenture, the Sales Tax Agreement, or under any of the bonds may be 
enforced by the TRUSTEE without the possession of the bonds and without their production in any 
trial or other proceedings relating thereto.  Any suit or proceeding instituted by the TRUSTEE may 
be brought in its name as TRUSTEE without the necessity of joining as plaintiffs or defendants any 
holders of the bonds. 

SECTION 7.10.  51% of Bondholders Control Proceedings.  If an Event of Default shall have 
occurred and be continuing, notwithstanding anything in the Indenture to the contrary, and upon 
receipt of the TRUSTEE of indemnification satisfactory to it for all costs and expenses, including 
attorneys fees and expenses, the holders of at least fifty-one percent (51%) of the aggregate principal 
amount of bonds then Outstanding (or in the case of an Event of Default in subsection 7.01 (i), the 
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issuer of the applicable Credit Facility) shall have the right, at any time by an instrument in writing 
executed and delivered to the TRUSTEE, to direct the method and place of conducting any proceeding 
to be taken in connection with the enforcement of the terms and conditions of the Indenture, provided 
the direction is in accordance with law and the provisions of the Indenture and, in the sole judgment 
of the TRUSTEE, is not unduly prejudicial to the interest of the Trustee or Bondholders not joining 
in the direction or the issuer of any Credit Facility, and provided further, that nothing in this Section 
shall impair the right of the TRUSTEE in its discretion to take any other action under the Indenture 
which it may deem proper and which is not inconsistent with the direction by Bondholders. 

SECTION 7.11.  Individual Bondholder Action Restricted. 

(a) No holder of any bond shall have any right to institute any suit, action or 
proceeding in equity or at law for the enforcement of the Indenture or for the execution of any 
trust hereunder or for any remedy under the Indenture unless: 

(1) An Event of Default has occurred under subsections (a) or (b) of Section 7.01, 
as to which the TRUSTEE has actual notice, or as to which the TRUSTEE has 
been notified in writing;  

(2) The holders of at least twenty-five percent (25%) of the aggregate principal 
amount of bonds Outstanding shall have made written request to the 
TRUSTEE to proceed to exercise the powers granted in the Indenture to the 
TRUSTEE or to institute an action, suit or proceeding in its own name; and 
these Bondholders shall have offered the TRUSTEE indemnity as may be 
satisfactory to the TRUSTEE for all costs and expenses, including attorneys 
fees and expenses; and  

(3) The TRUSTEE shall have failed or refused to exercise the powers granted in 
the Indenture or to institute an action, suit or proceeding in its own name for a 
period of sixty (60) days after receipt of the request and offer of indemnity. 

(b) No one or more holders of bonds shall have any right in any manner 
whatsoever to disturb or prejudice the security of the Indenture or to enforce any right 
hereunder except in the manner herein provided and then only for the equal benefit of the 
holders of all Outstanding bonds. 

(c) Nothing contained in the Indenture shall be construed to affect or impair the 
right of the holder of any bonds to receive payment of the principal of or interest on the bonds 
as the case may be, when due or to institute suit for payment past due; provided, however, no 
holder may institute or prosecute any suit if the institution or prosecution of the suit or the 
entry of judgment therein would result in an impairment of the right of all holders of bonds to 
share ratably in the Trust Estate. 

SECTION 7.12.  Waiver and Non-Waiver of Event of Default. 

(a) No delay or omission of the TRUSTEE or of any holder of bonds to exercise 
any right or power accruing upon any Event of Default shall impair the right or power or shall 
be construed to be a waiver of an Event of Default or an acquiescence therein.  Every power 
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and remedy given by this Article to the TRUSTEE, a Credit Facility Provider and to the 
holders of the bonds, respectively, may be exercised from time to time and as often as may be 
deemed expedient. 

(b) The TRUSTEE may waive any Event of Default which in its opinion shall 
have been remedied before the entry of final judgment or decree in any suit, action or 
proceeding instituted by it under the provisions of the Indenture, or before the completion of 
the enforcement of any other remedy under the Indenture; provided, however, that the 
TRUSTEE may not waive any Event of Default under subsection 7.01(i) without the prior 
written consent of the provider of the Credit Facility or Credit Agreement referred to in said 
subsection 7.01(i). 

(c) Notwithstanding anything contained in the Indenture to the contrary, the 
TRUSTEE, upon the written request of all Credit Facility Providers and the holders of at least 
fifty-one percent (51%) of the aggregate principal amount of bonds then Outstanding and with 
the written consent of all Credit Facility Providers, shall waive any Event of Default and its 
consequences; provided, (i) in the event of a default in the payment of the principal of and 
interest on any bond, when due and payable or upon call for redemption, may not be waived 
without the written consent of the holders of all the bonds at the time Outstanding, (ii) further, 
in the case of an unreimbursed drawing upon a Credit Facility consisting of a letter of credit, 
where the Bonds related to said Credit Facility have been accelerated, the TRUSTEE shall 
not be authorized to waive any Event of Default unless the Credit Facility is fully reinstated, 
and (iii) the Credit Facility(s) securing the payment of the bonds accelerated shall have been 
fully reinstated. 

(d) In case of a waiver by the TRUSTEE of an Event of Default, the TRUST, the 
TRUSTEE, the Credit Facility Provider and the Bondholders shall be restored to their former 
positions and rights under the Indenture but no waiver shall extend to any subsequent or other 
Event of Default or impair any right consequent thereon.  The TRUSTEE shall not be 
responsible to anyone for waiving or refraining from waiving any Event of Default in 
accordance with this Section. 

SECTION 7.13.  Right of City to Cure Default.  With regard to any alleged Event of Default 
concerning which notice is given to the TRUST under the provisions of this Article, the TRUST 
hereby grants the City full Trust for the account of the TRUST to perform any covenant or obligation 
alleged in said notice to constitute an Event of Default, in the name and stead of the TRUST with full 
power to do any and all things and acts to the same extent that the TRUST could do and perform any 
such things and acts and with powers of substitution, in which event the City shall be subrogated to 
any rights with respect to the TRUST for performance of such covenant or obligation. 

SECTION 7.14.  Notice of Events of Defaults. 

(a) Within thirty (30) days after the receipt of notice of an Event of Default or the 
occurrence of an Event of Default of which the TRUSTEE is deemed to have notice, the 
TRUSTEE shall (unless the Event of Default has already been cured) give written notice of 
the Event of Default by first class mail to each registered owner of bonds then Outstanding 
and to each holder of bonds shown by the list of Bondholders kept by the TRUSTEE, provided 
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that, except in the case of a default in the payment of principal, redemption price, or interest 
on any of the bonds, the TRUSTEE may withhold the notice if, in its sole judgment, it 
determines that the withholding of notice is in the best interests of the Bondholders. 

(b) The TRUSTEE shall immediately notify, in writing, the TRUST, the City, and 
each Credit Facility Provider, of any Event of Default known to the TRUSTEE. 

*End of Article VII* 
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ARTICLE VIII 

CONCERNING THE TRUSTEE 

SECTION 8.01.  Concerning the TRUSTEE.  The TRUSTEE shall in no event, capacity or 
manner be or become liable or responsible to anyone for any loss or damage which may result from 
its or their failure or neglect to act, excepting only such loss or damage as may result from its 
negligence or willful default and: 

(a) The TRUSTEE shall be entitled to rely upon the advice of attorneys, 
professional engineers, and accountants, and any act or omission to act done or omitted by the 
TRUSTEE in reliance upon such advice and counsel shall not constitute negligence; 

(b) The TRUSTEE shall not be required to take notice or be deemed to have notice 
of any Event of Default (except a default in the payment of principal or interest on the bonds) 
hereunder unless such notice be given in writing by a Bondholder or any Credit Facility 
Provider; 

(c) The TRUSTEE may execute any trust or powers hereunder and perform any 
duties hereunder through employees, attorneys, agents or servants, and it shall be entitled to 
advice of counsel in regard thereto, and may receive or recover any reasonable costs or 
expenses in connection therewith; 

(d) The TRUSTEE shall not be responsible for doing or performing any thing or 
act which the TRUST shall have covenanted to do or perform, or for any compliance with any 
covenant by the TRUST, or for the sufficiency of the security for the bonds, or otherwise as 
to the maintenance of such security; nor shall the TRUSTEE be bound to ascertain or inquire 
as to the performance of any covenant, condition, or agreement by the TRUST, but it may 
require full information and advice in regard to any of the foregoing; 

(e) The TRUSTEE shall not be accountable for the use of any bonds authenticated 
or delivered, or for any of the proceeds of such bonds after the same shall have been paid out 
by it; and the holders of the bonds shall not be entitled to any interest from the TRUSTEE on 
funds in its hands for payment of the same; 

(f) The TRUSTEE shall not be accountable for any acts done by it upon any 
notice, requisition, request, consent, certificate, order, affidavit or other information believed 
by it to be genuine and correct and to have been signed or sent by the person or persons proper 
to have done so; and 

(g) The TRUSTEE shall not be bound to recognize any person or persons as a 
Bondholder or Bondholders or to take action at his or their request, unless such bond or bonds 
shall be deposited with the TRUSTEE or submitted to it for inspection; and any action taken 
by the TRUSTEE pursuant to the Indenture or the Sales Tax Agreement, upon request or Trust 
of the Bondholders shall be conclusive and binding upon all future owners of the same bond 
or any bonds issued in exchange therefor or in place thereof. 
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(h) The TRUSTEE shall be required, at the request of the TRUST, to furnish to 
the TRUST a detail of the months transactions before the close of business of the second 
business day of the month following the month contained in said report. 

SECTION 8.02.  Paying Agents; Appointment and Acceptance of Duties.  Each Paying Agent 
(other than the TRUSTEE) shall signify its acceptance of the duties and obligations imposed upon it 
by the Indenture by executing and delivering to the TRUST and to the TRUSTEE a written acceptance 
thereof. 

SECTION 8.03.  Compensation.  The TRUSTEE shall be entitled to receive reasonable 
compensation for all services rendered under the Indenture, and also to receive reimbursement for all 
reasonable expenses, charges, counsel fees and other disbursements, including those of its attorneys, 
agents, and employees, incurred in and about the performance of its powers and duties under the 
Indenture and shall have a lien therefor on any and all funds except for funds derived in respect of the 
letter of credit, or any rebate amount established at any time held by it under the Indenture. The 
TRUST further agrees to indemnify and save the TRUSTEE harmless against any liabilities which it 
may incur in the exercise and performance of its powers and duties hereunder and which are not due 
to its negligence, misconduct or default. 

SECTION 8.04.  Certain Permitted Acts.  The TRUSTEE may become the owner of any 
bonds with the same rights it would have if it were not the TRUSTEE.   To the extent permitted by 
law, the TRUSTEE may act as a depository for, and permit any of its officers or directors to act as a 
member of, or in any other capacity with respect to, any committee formed to protect the rights of 
Bondholders or to effect or aid in any reorganization growing out of the enforcement of the bonds or 
the Indenture or the Sales Tax Agreement, whether or not such committee shall represent the holders 
of a majority in principal amount of the bonds then Outstanding. 

SECTION 8.05.  Resignation of TRUSTEE.  The TRUSTEE may at any time resign and be 
discharged of the duties and obligations created by the Indenture by giving not less than 30 days 
written notice to the TRUST, and by giving notice as provided in Section 7.14 hereof, specifying the 
date when such resignation shall take effect, in the manner required to redeem bonds, and such 
resignation shall take effect upon the day specified in such notice unless previously a successor shall 
have been appointed by the TRUST or the Bondholders as provided in Section 8.07, in which event 
such resignation shall take effect immediately on the appointment of such successor. In no event, 
however, shall such a resignation take effect until a successor TRUSTEE (or temporary trustee) has 
been appointed pursuant to Section 8.07. 

SECTION 8.06.  Removal of TRUSTEE.  The TRUSTEE may be removed at any time (i) by 
an instrument or concurrent instruments in writing, filed with the TRUSTEE, and signed by the 
Bondholders representing a majority in principal amount of the bonds then Outstanding or their 
attorneys-in-fact duly authorized, excluding any bonds held by or for the account of the TRUSTEE 
or the TRUST or (ii) at the request of any Credit Facility Provider for any breach of the Trust set forth 
herein. Without Bondholder consent  the TRUSTEE may be removed at the discretion of the TRUST, 
provided no Event of Default exists under the Indenture at the time of such removal of the TRUSTEE, 
and with Bondholder consent upon and during the continuance of an Event of Default.  In the event 
there is a failure of the commercial bank of which the TRUSTEE is a part, the TRUST may remove 
the TRUSTEE within 30 days of any such failure by an instrument in writing filed with the TRUSTEE 
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and thereupon the TRUST may appoint a temporary trustee to serve as temporary Trustee until a 
successor Trustee is appointed in accordance with the terms of Section 8.07 hereof. 

SECTION 8.07.  Appointment of Successor Trustee; Temporary Trustee. 

(a) In case at any time the TRUSTEE shall resign or shall be removed or shall 
become incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, 
liquidator or conservatory of the TRUSTEE, or of its property, shall be appointed, or if any 
public officer shall take charge or control of the TRUSTEE, or of its property or affairs, a 
successor Trustee may be appointed by (i) the TRUST, provided no Event of Default exists 
at the time of such appointment or (ii) the Bondholders representing a majority in principal 
amount of the bonds then Outstanding, excluding any bonds held by or for the account of the 
TRUSTEE or the TRUST, if an Event of Default exists at the time of such appointment, said 
appointment to be by an instrument or concurrent instruments in writing signed and 
acknowledged by the TRUST in the case of (i) above or otherwise by such Bondholders or 
by their attorneys-in-fact duly authorized and delivered to such successor Trustee, notification 
thereof being given to the TRUST and its predecessor; provided, nevertheless, that unless a 
successor Trustee shall have been appointed by the Bondholders as aforesaid if an Event of 
Default exists, the TRUST by duly written instrument signed by its Chairman and Secretary 
shall forthwith appoint a temporary Trustee to fill such vacancy until a successor Trustee shall 
be appointed by the Bondholders as authorized in this Section 8.07(a).  The TRUST shall 
notify Bondholders, in accordance with the procedures of Section 7.14 hereof, of any such 
appointment within 20 Business Days after such appointment.  Any temporary Trustee 
appointed by the TRUST shall, immediately and without further act, be superseded by a 
TRUSTEE appointed by the Bondholders. 

(b) If in a proper case no appointment of a successor TRUSTEE shall be made by 
TRUST or the Bondholders pursuant to the foregoing provisions of this Section within 45 
days after the TRUSTEE shall have given to the TRUST written notice as provided in Section 
8.05 or after a vacancy in the office of the TRUSTEE shall have occurred by reason of its 
inability to act, the TRUSTEE or the Bondholders may apply to any court of competent 
jurisdiction to appoint a successor Trustee. Said court may thereupon, after such notice, if any, 
as such court may deem proper, appoint a successor Trustee. 

(c) Any successor or temporary Trustee appointed under the provisions of this 
Section shall be a bank or trust company organized under the laws of any state of the United 
States, or a national banking association having capital, surplus and undivided profits 
aggregating at least $50,000,000, if there be such a bank or trust company or national banking 
association willing and able to accept the office on reasonable and customary terms and 
authorized by laws to perform all the duties imposed upon it by the Indenture. 

SECTION 8.08.  Transfer of Rights and Property to Successor Trustee.  Any successor 
Trustee appointed under the Indenture shall execute, acknowledge and deliver to its predecessor, and 
to the TRUST, an instrument accepting such appointment, and thereupon such successor Trustee, 
without any further act, deed or conveyance, shall become fully vested with all monies, estates, 
properties, rights, powers, duties and obligations of its predecessor, with like effect as if originally 
named as TRUSTEE;  but the TRUSTEE ceasing to act shall nevertheless, on the written request of 
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the TRUST, or of the successor Trustee, execute, acknowledge and deliver such instrument of 
conveyance and further assurance and do such other things as may reasonably be required to more 
fully and certainly vest and confirm in such successor Trustee all the right, title and interest of the 
predecessor Trustee in and to any property held by it under the Indenture, and shall pay over, assign 
and deliver to the successor Trustee any money or other property subject to the trusts and conditions 
herein set forth. Should any deed, conveyance or instrument in writing from the TRUST be required 
by such successor Trustee for more fully and certainly vesting in and confirming to such successor 
Trustee any such estates, rights, powers and duties, any and all such deeds, conveyances and 
instruments in writing shall, on request and so far as may be authorized by law, be executed, 
acknowledged and delivered by the TRUST.  Any such successor Trustee shall promptly notify the 
Paying Agents of its appointment as TRUSTEE. 

SECTION 8.09.  Resignation or Removal of Paying Agent and Appointment of Successor. 

(a) Any Paying Agent may at any time resign and be discharged of the duties and 
obligations created by the Indenture by giving at least 30 days’ written notice to the TRUST, 
the TRUSTEE and the other Paying Agents.  Any Paying Agent may be removed at any time 
by an instrument filed with such Paying Agent and the TRUSTEE and signed by the TRUST. 
Any successor Paying Agent shall be appointed by the TRUST with the approval of the 
TRUSTEE and shall be a commercial bank or trust company organized under the laws of any 
state of the United States or a national banking association having capital, surplus and 
undivided profits aggregating at least $50,000,000, and willing and able to accept the office 
on reasonable and customary terms and authorized by law to perform all the duties imposed 
upon it by the Indenture. 

(b) In the event of the resignation or removal of any Paying Agent, such Paying 
Agent shall pay over, assign and deliver any monies held by it as Paying Agent to its 
successor, of if there be no successor, to the TRUSTEE.  In the event that for any reason there 
shall be a vacancy in the office of any Paying Agent, the TRUSTEE shall act as such Paying 
Agent. 

*End of Article VIII* 
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ARTICLE IX 

SUPPLEMENTAL BOND INDENTURES  

SECTION 9.01.  Amendment Without Bondholder Consent. The TRUSTEE and the TRUST, 
with the consent of all Credit Facility Providers and (except in the case of Section 9.01(b)), may, from 
time to time and at any time, without the consent of the holders of any of the bonds, amend this 
Indenture or enter into indentures supplemental hereto which, in the reasonable opinion of the 
TRUSTEE shall not be inconsistent with the terms and provisions hereof for any of the purposes 
heretofore specifically authorized in the Indenture, and in addition thereto for the following purposes: 

(a) To cure any ambiguity or formal defect, inconsistency, or omission in the 
Indenture or to clarify matters or questions arising thereunder; 

(b) To issue Additional Bonds in such amounts and subject to such restrictions 
hereinabove contained and to fix all of the details with respect thereto; 

(c) To add additional covenants and agreements of the TRUST for the purpose of 
further securing the payment of the bonds;  

(d) To confirm as further assurance any pledge of additional revenues, monies, 
securities or funds;  

(e) To modify, amend or supplement this Indenture in such manner as to obtain 
or upgrade ratings on the bonds from Moody’s Investors Service or Standard & Poor’s 
Corporation, or Fitch Ratings; 

(f) To ensure that the interest on bonds issued hereunder does not become 
includable as gross income for federal tax purposes;  

(g) To modify, amend or supplement this Indenture in such manner as to permit 
the qualification hereof under the Trust Indenture Act of 1939, as amended, or any similar 
federal statute hereafter in effect, and to add such other terms, conditions and provisions as 
may be permitted by said act or similar federal statute, and which shall not materially 
adversely affect the interests of the Bondholders; 

(h) To facilitate (i) the transfer of bonds from one securities depository to 
another in the succession of securities depositories, or (ii) the withdrawal from a securities 
depository of bonds held in a book-entry system and the issuance of replacement bonds in 
fully registered form to Persons other than a securities depository; or 

(i) To make any other change which, in the judgment of the TRUSTEE and the 
TRUST does not adversely affect the interests of the Bondholders.  In exercising this 
judgment, the TRUSTEE and the TRUST may rely upon the opinion of such counsel as it 
may select; 

SECTION 9.02.  Amendment Upon Approval of 51% of Bondholders. Notwithstanding 
Section 9.01, the provisions of the Indenture may be amended by the TRUST and TRUSTEE  with 
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the written consent of all Credit Facility Providers and the holders of not less than 51% of the 
aggregate principal amount of bonds then Outstanding which would be adversely affected by the 
amendment; provided that for this purpose the issuer of any Credit Facility shall be considered to be 
the holder of the bonds it secures and provided, further, that no such amendment may be adopted 
which decreases the percentage of bonds required to approve an amendment, nor which permits a 
change in the date of payment of the principal of any bonds or of any redemption price thereof or the 
rate or rates of interest thereon, or the creation of a lien upon the TRUST’S interest in the Trust Estate 
or a pledge of revenues superior to the lien or pledge created by the Indenture or a priority of any 
bond over any other bond, without the consent of all the Bondholders. 

SECTION 9.03.  Filing and Recording.  Copies of any Supplemental Indenture amending the 
Indenture shall be filed with the TRUSTEE and recorded in the offices wherein the Indenture is filed 
of record before such amendment may become effective. 

SECTION 9.04.  Reliance on Counsel.  The TRUSTEE shall be entitled to receive, and shall 
be fully protected in relying upon the opinion of counsel, who may be counsel for the TRUST, as 
conclusive evidence that any such proposed Supplemental Indenture complies with the provisions of 
the Indenture, and that it is proper for the TRUSTEE, under the provisions of this Article, to join in 
the execution of such Supplemental Indenture. 

SECTION 9.05.  Amendment Binding.  Upon the execution of any Supplemental Indenture 
pursuant to the provisions of this Article, the Indenture shall be and be deemed to be supplemented, 
modified and amended in accordance therewith, and the respective rights, duties and obligations under 
the Indenture of the TRUSTEE, the TRUST, and holders of bonds then Outstanding shall thereafter 
be determined, exercised and enforced hereunder, subject in all respects to such modification and 
amendments. 

*End of Article IX* 
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ARTICLE X 

SALES TAX AGREEMENT 

SECTION 10.01.  Assignment of Sales Tax Agreement.  The rights, interests, powers, 
privileges and benefits accruing to or vested in the TRUST under the Sales Tax Agreement may be 
protected and enforced in conformity with the General Bond Indenture and have been assigned by the 
TRUST to the TRUSTEE as additional security for the bonds, and may be exercised and enforced by 
the TRUSTEE for and on behalf of the Bondholders in conformity with the provisions of the Sales 
Tax Agreement and the General Bond Indenture. 

SECTION 10.02.  Supplemental Sales Tax Agreement.  The TRUST and the City, with the 
approval of the TRUSTEE, may consent to supplemental sales tax agreements for the purposes and 
in the manner, including any provision of Bondholder consent, provided in Article IX for amendment 
of the General Bond Indenture. 

*End of Article IX* 
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ARTICLE XI 

DEFEASANCE 

SECTION 11.01.  Payment.  If the TRUST shall pay or cause to be paid or there shall 
otherwise be paid, to the Holders of all bonds the principal or redemption premium, if applicable, and 
interest due or to become due thereon, at the times and in the manner stipulated therein and in the 
Indenture, and all other amounts owing hereunder, including amounts owing to the issuer of a Credit 
Facility under a Credit Agreement, if applicable, are paid, then the assignment and pledge of the Trust 
Estate under the Indenture and all covenants, agreements and other obligations of the TRUST to the 
Bondholders shall thereupon cease, terminate and become void and be discharged and satisfied.  In 
such event, the TRUSTEE shall cause an accounting for such period or periods as shall be requested 
by the TRUST and shall execute and deliver to the TRUST all monies or securities held by them 
pursuant to the Indenture which are not required for the payment of principal of or redemption 
premium, if applicable, or interest on bonds not theretofore surrendered to such payment or 
redemption.  If the TRUST shall pay or cause to be paid, or there shall otherwise be paid to the Holders 
of all bonds Outstanding of a particular Series appertaining thereto the principal or redemption 
premium, if applicable, thereof and interest due or to become due thereon, at the times and in the 
manner stipulated therein and in the Indenture, such bonds shall cease to be entitled to any lien, benefit 
or security under the Indenture and all covenants, agreements and obligations of the TRUST to the 
Bondholders shall thereupon cease, terminate and become void and be discharged and satisfied. 

SECTION 11.02.  Provision for Payment.  Bonds or interest installments for the payment or 
redemption of which monies or certain Government Obligations shall have been set aside and shall 
be held in trust by the TRUSTEE (through the deposit by the TRUST on its behalf of funds for such 
payment or redemption or otherwise) at maturity or a date set for redemption by the TRUST shall be 
deemed to have been paid within the meaning and with the effect expressed in Section 11.01 hereof.  
All Outstanding bonds or any series of bonds shall, prior to the maturity or redemption date thereof, 
be deemed to have been paid within the meaning and with the effect expressed in Section 11.01: (a) 
in case any of said bonds are to be redeemed on any date prior to their maturity, the TRUST shall 
have given to the TRUSTEE in form satisfactory to it irrevocable instructions to give to the 
Bondholders, in accordance with the procedures prescribed by Section 4.07 hereof, notice of 
redemption of such bonds on said date; (b) there shall be sufficient monies or Government Obligations 
the principal of and interest on which when due will provide monies which shall be sufficient to pay 
when due the principal or redemption price of and interest due at the maturity or redemption date 
thereof, as the case may be; and (c) in the event said bonds are not by their terms subject to redemption 
within the next succeeding 90 days the TRUST shall have given the TRUSTEE in form satisfactory 
to it irrevocable instructions to give notice, as soon as practicable, that the deposit required by (b) 
above has been made with the TRUSTEE and that said bonds are deemed to have been paid in 
accordance with this Section and stating such maturity or redemption date upon which monies are to 
be available for the payment of the principal or redemption price of said bonds.   

In the event that the principal and/or interest due on the bonds shall be paid by any Credit 
Facility Provider pursuant to a Credit Facility the Bonds shall remain Outstanding, not be defeased 
and not be considered paid by the TRUST, and the assignment and pledge of the Trust Estate and all 
covenants, agreements and other obligations of the TRUST to the registered owners shall continue to 
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exist and shall run to the benefit of said Credit Facility Provider and the Credit Facility Provider shall 
be subrogated to the rights of such registered owners. 

*End of Article XI* 
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ARTICLE XII 

MISCELLANEOUS 

SECTION 12.01.  Covenants Run With Estate.  All terms, provisions, conditions, covenants, 
warranties and agreements contained herein shall be binding upon the successors and assigns of the 
TRUST and shall be deemed and considered to be covenants running with the estate; and all such 
terms, provisions, conditions, covenants, warranties and agreements shall likewise inure to the benefit 
of the TRUSTEE, its successors or substitutes in trust and assigns, and to the benefit of everyone who 
may at any time be a beneficiary hereunder.  The illegality or invalidity of any provisions or part of 
the Indenture shall in no way affect any of the other provisions and parts hereof. 

SECTION 12.02.  Liability Limited To Trust Estate.  All expenses and obligations, and all 
debts, damages, judgments, decrees or liabilities, incurred by any TRUSTEE, temporary or permanent 
or both, or incurred by any receiver and any of the foregoing incurred by any agent, servant or 
employee of the aforesaid trustees or receiver, in the execution of the purposes of the Indenture, shall 
be solely chargeable to and payable out of the Trust Estate. In no event shall any TRUSTEE, 
temporary or permanent, or any receiver, in any manner be individually liable for any damage, or for 
breach of contract or obligations caused by, arising from, incident to, or growing out of the execution 
of the Indenture nor shall they or any of them be liable for the acts or omission of each other, or of 
any agent, servant or employee of the aforesaid TRUSTEE, or of another such TRUSTEE or of any 
receiver; provided, however, that the foregoing shall not apply to any breach of trust of any such 
TRUSTEE or receiver. 

SECTION 12.03.  Preservation and Inspection of Documents.  All documents received by the 
TRUSTEE under the provisions of the Indenture shall be retained in its possession and shall be subject 
at all reasonable times to the inspection of the TRUST, and any Bondholders and their agents and 
their representatives, any of whom may make copies thereof. 

SECTION 12.04.  Parties Interested Herein.  Nothing in the Indenture expressed or implied 
is intended or shall be construed to confer upon, or to give to, any person or corporation, other than 
the TRUST, the TRUSTEE the issuer of a Credit Facility and the Bondholders any right, remedy or 
claim under or by reason of the Indenture or any covenant, condition or stipulation thereon; and all 
the covenants, stipulations, promises and agreements in the Indenture contained by and on behalf of 
the TRUST shall be for the sole and exclusive benefit of the TRUST, the TRUSTEE, the issuer of a 
Credit Facility and the Bondholders.  

SECTION 12.05.  No Recourse on the Bonds.  No recourse shall be had for the payment of 
the principal of or interest on the bonds or for any claim based thereon or in the Indenture against any 
officer, director, shareholder or employee of the TRUSTEE or any director, officer or employee of 
the TRUST. 

SECTION 12.06.  Severability of Invalid Provisions.  If any one or more of the covenants or 
agreements provided in the Indenture on the part of the TRUST or the TRUSTEE to be performed 
should be contrary to law, then such covenant or covenants or agreement or agreements shall be 
deemed severable from the remaining covenants and agreements, and shall in no way affect the 
validity of the other provisions of the Indenture. 
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SECTION 12.07.  Successors.  Whenever in the Indenture the TRUST is named or referred 
to, it shall be deemed to include any other entity organized and existing, which succeeds to the 
principal functions and powers of the TRUST, and all the covenants and agreements contained in the 
Indenture by or on behalf of the TRUST shall bind and inure to the benefit of said successor whether 
so expressed or not. 

SECTION 12.08.  Consents and Approvals.  Whenever the written consent or approval of the 
TRUST, the TRUSTEE, or the Bondholders shall be required under the provisions of the Indenture, 
such consent or approval shall not be unreasonably withheld or delayed. 

SECTION 12.09.  Notices, Demands and Requests.  All notices demands and requests to be 
given or made hereunder to or by the TRUST, the City, or the TRUSTEE shall be in writing and shall 
be properly made if sent by United States mail, postage prepaid, and addressed as follows: 

(a) TRUST 

Oklahoma City Zoological Trust 
2101 NE 50th Street 
Oklahoma City, OK  73111 
ATTN:  Manager 

(b) TRUSTEE 

BancFirst 
100 N. Broadway, Suite 1400 
Oklahoma City, OK 73102 
ATTN:  Corporate Trust Dept. 

(c) City 

The City of Oklahoma City, Oklahoma 
Finance Department 
100 N. Walker Ave, Fourth Floor 
Oklahoma City, OK  73102 
ATTN:  Finance Director 

The above addresses may be changed at any time upon written notice of such change sent by 
United States mail, postage prepaid, to the other parties by the party effecting the change.  A duplicate 
copy of each notice required to be given hereunder by the TRUSTEE to the TRUST shall be given to 
the issuer of any Credit Facility at its address for notice set forth in such Credit Facility. 

SECTION 12.10.  Counterparts.  The Indenture may be executed in several counterparts, each 
of which shall be an original and all of which shall constitute but one and the same instrument. 

SECTION 12.11.  Applicable Law.  The Indenture shall be governed exclusively by the 
applicable laws of the State of Oklahoma. 
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SECTION 12.12.  Table of Contents and Section Headings Not Controlling.  The Table of 
Contents and the Headings of the several Sections of the Indenture have been prepared for 
convenience of reference only and shall not control, affect the meaning of, or be taken as an 
interpretation of any provision of the Indenture. 

SECTION 12.13.  Indenture to Constitute a Contract.  The Indenture, upon execution by the 
TRUST and execution by the TRUSTEE shall constitute a third party beneficiary contract by and 
between the TRUST and the TRUSTEE for the equal and proportionate benefit of the holders of all 
the bonds and the Credit Facility Providers. 

*End of Article XII* 
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IN WITNESS WHEREOF, the TRUST has caused this General Bond Indenture to be 
executed by its Chairman and attested by its Secretary and has caused the seal of the TRUST to be 
affixed hereto and the TRUSTEE for itself, its successors or assigns, as TRUSTEE, has caused this 
General Bond Indenture to be executed by its Vice President all as of the day and year first above 
written. 

 
  OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
(SEAL)  By: ______________________________ 
    Name:  Keith Peters 
    Title:  Chairman 
 
ATTEST: 
 
 
 
By: ______________________________ 
 Name: Jon Trudgeon 
 Title: Secretary 
 
 
   BANCFIRST, as TRUSTEE 
 
 
 
   By: _____________________________ 
    Name: Tammy Engles 
    Title: Vice President 
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STATE OF OKLAHOMA ) 
  )SS 
COUNTY OF OKLAHOMA ) 
 
 The foregoing instrument was acknowledged before me this ___ day of August, 2021, by 
Keith Peters, Chairman of Oklahoma City Zoological Trust, a public trust, on behalf of the trust. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the day 
and year first above written. 
 
 
 
(SEAL)  ____________________________________ 
   Notary Public 
 
My Commission Expires 02/03/2024. 
Commission No. 12001112. 
 
 
 
 
STATE OF OKLAHOMA ) 
  )SS 
COUNTY OF OKLAHOMA ) 
 
 BEFORE ME, the undersigned, a Notary Public in and for said State on the __ day of August, 
2021, personally appeared Tammy Engles, to me known to be a Vice President of BancFirst, and to 
me further known to be the identical person who subscribed the name of said Trustee as one of the 
makers thereof to the foregoing instrument as such officer and acknowledged to me that he executed 
the same as his free and voluntary act and deed and as the free and voluntary act and deed of said 
Bank, for the uses and purposes therein mentioned and set forth. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the day 
and year first above written. 
 
 
 
(SEAL)  ____________________________________ 
   Notary Public 
 
My Commission Expires 02/03/2024. 
Commission No. 12001112. 
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EXHIBIT A 
 

OKLAHOMA CITY ZOOLOGICAL TRUST 
 

PAYMENT REQUISITION 
OKLAHOMA CITY ZOOLOGICAL TRUST 

CONSTRUCTION FUND 
Project Account 

 
(Identify by name of Series of Bonds) 

 
TO:  BancFirst 
 
FROM: Trustees of the Oklahoma City Zoological Trust 
 
DATE:   
 
 Pursuant to the provisions of the General Bond Indenture dated as of August 1, 2021, by and 
between the Oklahoma City Zoological Trust (the “Trust”) and BancFirst, as Trustee, you are directed 
to pay Creditor from the Construction Fund of said Trust indicated below, the amounts shown for the 
purposes set forth in this Requisition. 
 
 
______________________________________________________________________________ 
CREDITOR        TRUST NO. 
 
______________________________________________________________________________ 
MAILING ADDRESS 
 
______________________________________________________________________________ 
ITEM         ITEM NO. 
 
______________________________________________________________________________ 
DATE   PURPOSE     AMOUNT 
 
 

AUTHORIZATION AND CERTIFICATE OF AUTHORIZED REPRESENTATIVE 
 
     With reference to the above requisition, the undersigned certifies: 
 
l. The above requisition is approved. 
 
2. Each obligation therein has been properly incurred and is now due and unpaid and that insofar 
as such obligation was incurred for work, materials, equipment or supplies, such work was actually 
performed, and such materials, equipment or supplies were actually installed or delivered to or for the 
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Project as evidenced by the certificate of the supervising architect or engineer or other appropriate 
certification. 
 
3. That obligations in the stated amounts have been incurred by the Trust and that each item is a 
proper charge against the Construction Fund and has not been paid. 
 
4. That there has not been filed with or served upon the Trust, notice of any lien, right to lien, or 
attachment upon, or claim affecting the right of any such persons, firms or corporations to receive 
payment of, the respective amounts stated in this requisition which has not been released or will not 
be released simultaneously with this payment. 
 
5. That such requisition contains no item representing payment on account of any retained 
percentages which the Trust is at the date of such certificate entitled to retain. 
 
 

     OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
      __________________________________________ 
      Authorized Representative 
Date 
 
 
Date Approved: _______________ 
 
Date Paid:  ___________________ 
 
 
____________________________ 
Authorized Officer 
 
Submit in triplicate: 
 
1 to Trustee Bank 
1 to Trust 
1 to City 
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OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
 

TO 
 
 
 
 

BANCFIRST, 
as Trustee 

 
 
 
 
 
 

SERIES 2021 SUPPLEMENTAL BOND INDENTURE 
 

DATED AS OF AUGUST 1, 2021 
 
 
 
 
 
 
 
 

This Series 2021 Supplemental Bond Indenture as it supplements and amends a Note 
Indenture dated as of March 1, 2019, by and between Oklahoma City Zoological Trust and BancFirst, 
as Trustee, together with any bond indenture supplemental hereto authorizing the issuance of bonds 
or notes thereunder as provided herein constitutes a security agreement authorizing the issuance and 
securing the payment of a series of bonds of Oklahoma City Zoological Trust entitled “Oklahoma 
City Zoological Trust Sales Tax Revenue Bonds, Series 2021” in the aggregate principal amount of 
$_________. 
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OKLAHOMA CITY ZOOLOGICAL TRUST 
 

SALES TAX REVENUE BONDS, SERIES 2021 
 

SERIES 2021 SUPPLEMENTAL BOND INDENTURE 
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OKLAHOMA CITY ZOOLOGICAL TRUST 
SALES TAX REVENUE BONDS, SERIES 2021 

SERIES 2021 SUPPLEMENTAL BOND INDENTURE 

 

THIS SERIES 2021 SUPPLEMENTAL BOND INDENTURE, dated as of the 1st day of 
August, 2021, by and among OKLAHOMA CITY ZOOLOGICAL TRUST, an Oklahoma public 
trust acting by and through its Trustees (the “TRUST”) and BANCFIRST, as trustee, a state banking 
association duly organized and doing business under the laws of the State of Oklahoma, which bank 
is authorized under such laws to exercise corporate trust powers (hereinafter, together with any bank 
or trust company appointed as successor trustee hereunder called “TRUSTEE”), supplements and 
amends the Note Indenture dated as of March 1, 2019, by and between the TRUST and the TRUSTEE 
(the “General Indenture”), as may be further supplemented and amended from time to time. 

W I T N E S S E T H : 

WHEREAS, the TRUST has determined to issue its Sales Tax Revenue Bonds, Series 2021 
dated August [18], 2021, in the original principal amount of $__________ (the “Series 2021 Bonds”), 
pursuant to this Series 2021 Supplemental Bond Indenture, which together with legally available 
funds for the purpose of providing funds to (i) finance the cost of facilities, improvements and 
equipment for the Oklahoma City Zoo and Botanical Garden, along with related costs; (ii) fund a 
debt service reserve, if necessary; and (iii) pay certain costs associated with the issuance of the Series 
2021 Bonds; and 

WHEREAS, this Series 2021 Supplemental Bond Indenture as it supplements and amends 
the General Indenture (herein together called the “Indenture”), is entered into to authorize the issuance 
and secure the payment of the Series 2021 Bonds; and  

WHEREAS, all things required by the laws of the State of Oklahoma to make this Series 2021 
Supplemental Bond Indenture, as same may be supplemented from time to time, a valid and binding 
agreement by and between the TRUSTEE and the TRUST have been done, happened and performed. 

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants expressed herein and 
the issuance of the Series 2021 Bonds by the TRUST and other good and valuable consideration, 
receipt of which is hereby acknowledged by the parties hereto, the TRUSTEE and the TRUST agree 
as follows: 
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ARTICLE I 

DEFINITIONS  

SECTION 1.01.  Definitions.  The terms used herein shall have the meanings given to them 
in the General Indenture, unless otherwise defined herein. In each and every place in and throughout 
this Series 2021 Supplemental Bond Indenture, whenever the following terms, or any of them are 
used, unless the context shall clearly indicate another or different meaning or intent, they shall have 
the following meanings: 

“Arbitrage Certificate” shall mean the Arbitrage and Use of Proceeds Certificate of the 
TRUST and the City dated August [18], 2021, and executed and delivered by the Chairman of the 
TRUST. 

“Closing Order” shall mean an order directed to the TRUSTEE executed by an authorized 
officer of the TRUST directing the transfer, deposit or payment of the proceeds of the Series 2021 
Bonds, upon payment for and delivery of the Series 2021 Bonds. 

“General Indenture” shall mean the Note Indenture dated as of March 1, 2019, by and between 
the TRUST and the TRUSTEE. 

“Indenture” shall mean the General Indenture and this Series 2021 Supplemental Bond 
Indenture, all as may be supplemented or amended from time to time. 

“Project” shall have the meaning contemplated under the General Indenture, including 
specifically to the financing of certain capital improvements benefitting the TRUST, including but 
not limited to _______________, along with related costs.  

[“Reserve Requirement” shall mean, with respect to the Series 2021 Bonds, that amount as 
set forth in Section 4.05 herein.] 

“Series 2021 Bonds” shall mean the TRUST’S Sales Tax Revenue Bonds, Series 2021 issued 
pursuant to this Series 2021 Supplemental Bond Indenture.  

“Series 2021 Supplemental Bond Indenture” shall mean this Series 2021 Supplemental Bond 
Indenture dated as of August 1, 2021, by and among the TRUST, the TRUSTEE, authorizing the 
issuance of the Series 2021 Bonds, as the same may be amended from time to time.  

SECTION 1.02.  Interpretation.  For all purposes of this Series 2021 Supplemental Bond 
Indenture, unless the context shall otherwise indicate, (1) words used in the singular number shall 
include the plural, and vice versa; (2) the word “person” shall include all legally cognizable entities; 
(3) the words “hereof” and “herein” shall be construed to refer to the entirety of this Series 2021 
Supplemental Bond Indenture and not restricted to the particular article, section, subsection or 
paragraph in which they occur; and (4) words of the masculine gender shall be deemed and construed 
to include correlative words of the feminine and neuter genders. 

*End of Article I* 
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ARTICLE II 

GRANTING CLAUSE 

The TRUST acting by and through its Trustees, in consideration of the premises, the 
acceptance by the TRUSTEE of the trusts hereby created and of the purchase and acceptance of the 
Series 2021 Bonds; and also for and in consideration of the sum of Ten Dollars ($10.00) in lawful 
money of the United States of America to it duly paid by the TRUSTEE at or before the execution 
and delivery of this Series 2021 Supplemental Bond Indenture, and for other good and valuable 
consideration the receipt whereof is hereby acknowledged; and for the purpose of fixing and declaring 
the terms and conditions upon which the Series 2021 Bonds is to be issued, authenticated, delivered, 
and secured; and in order to secure the payment of all the bonds at any time issued and outstanding 
under the Indenture and the interest and the redemption premium, if any, thereon according to their 
tenor, purport and effect; and in order to secure the express or implied undertakings therein and herein 
contained, has executed and delivered this Series 2021 Supplemental Bond Indenture and by this 
Series 2021 Supplemental Bond Indenture has GIVEN, GRANTED, ASSIGNED, PLEDGED, AND 
CONVEYED A SECURITY INTEREST, and does GIVE, GRANT, ASSIGN, PLEDGE, AND 
CONVEY A SECURITY INTEREST unto the TRUSTEE and its successor or successors in trust, in 
all of the following property: 

(1) The right, title and interest of the TRUST in and to the Sales Tax Agreement 
and the Sales Tax Revenue derived pursuant thereto; and 

(2) The portion of all funds and accounts containing Sales Tax Revenue into 
which any Sales Tax Revenue is deposited, wherever located and all obligations, bonds 
and investments which are purchased using Sales Tax Revenue or into which Sales Tax 
Revenue is invested; and 

(3) All proceeds of the Series 2021 Bonds and all funds and accounts created 
under this Series 2021 Supplemental Bond Indenture; and 

(4) All interest, income, dividends, distributions, profits and proceeds of, 
attributable to or from any of the foregoing. 

(5) All funds and accounts created hereunder except any fund created by 
Supplemental Indenture and specifically excluded from the lien and pledge of the Indenture 
or created to receive any monies from a Credit Facility which is pledged to the payment of 
only that series of bonds secured by such Credit Facility and any fund created by 
Supplemental Indenture to receive monies subject to rebate to the United States Government 
which shall be held in trust for payment to the United States Government. 

TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby 
conveyed and assigned, or agreed to be, to the TRUSTEE and its successor or successors in trust and 
to them and their assigns forever, IN TRUST, NEVERTHELESS, upon the terms and trusts herein 
set forth, for the equal and proportionate benefit, security and protection of all and singular the present 
and future holders and owners of bonds issued or to be issued under and secured by the Indenture 
without preference, priority or distinction as to lien or otherwise, except as may otherwise be provided 
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herein, of any one bond over any other bond by reason of priority in their issue, sale or otherwise, all 
as herein provided.   

PROVIDED, HOWEVER, that if the TRUST, its successors or assigns, shall well and truly 
pay, or cause to be paid, or provide for the payment, pursuant to the provisions of the Indenture of the 
principal of the bonds, premium, if any, and the interest due on or to become due thereon, at the times 
and in the manner set forth in the Series 2021 Bonds and this Series 2021 Supplemental Bond 
Indenture, according to the true intent and meaning thereof, and shall well and truly keep, perform 
and observe all the covenants and agreements as provided herein and pursuant to the terms and 
provisions hereof, then upon such performance and payments this Series 2021 Supplemental Bond 
Indenture and the rights hereby granted shall cease, terminate and be void as provided by the 
applicable defeasance provisions of the Indenture; otherwise the Indenture shall be and remain in full 
force and effect. 

THIS INDENTURE FURTHER WITNESSETH and it is expressly declared that the Series 
2021 Bonds issued and secured hereunder are to be issued, authenticated and delivered and all said 
property hereby given, granted, assigned, and pledged is to be dealt with and disposed of under, upon 
and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as 
hereinafter and in the Indenture expressed, and the TRUST has agreed and covenanted, and does 
hereby agree and covenant, with the TRUSTEE and with the registered owner, from time to time, of 
the Series 2021 Bonds, as follows: 

*End of Article II* 
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ARTICLE III 

AUTHORIZATION, TERMS AND CONDITIONS OF SERIES 2021 BONDS 

SECTION 3.01.  Bonds Issuable Under this Article Only.  No Series 2021 Bonds may be 
issued under the provisions of this Series 2021 Supplemental Bond Indenture except in accordance 
with the provisions of this Article.   

SECTION 3.02.  Maturities, Interest Rate, Redemption.  The Series 2021 Bonds shall be dated 
August [18], 2021, numbered in such manner as the TRUSTEE shall determine and numbered 1 
upwards, and shall be in fully registered form in denominations of $5,000 or any integral multiple of 
$5,000 (an “Authorized Denomination”).  The Series 2021 Bonds shall mature on June 1 in each of 
the years and in the amounts and shall bear interest at the rate per annum, all as set forth below: 

 

Maturity 
June 1 

Principal 
Amounts 

Interest 
Rate 

Reoffering 
Yield 

 
Price 

     
     
     
     
     
     

 

              __________________ 
 C    Priced at the stated yield to the June 1, 20__, optional redemption date at par. 

 

Interest on the Series 2021 Bonds shall be payable semiannually on June 1 and December 1 
of each year, beginning December 1, 2021, and continuing until the principal amount of the Series 
2021 Bonds is paid; provided, however, if any June 1 or December 1 shall not be a Business Day, 
principal (if any) and interest shall be paid on the next succeeding date which is a Business Day and 
shall be deemed received as of such first day of the month. Interest on the Series 2021 Bonds shall be 
computed on the basis of a 360-day year of twelve 30-day months. Notwithstanding anything in this 
Indenture to the contrary, the interest rate borne by the Series 2021 Bonds shall not exceed the 
maximum permitted by law. Both the principal of, redemption premium, if any, and interest on the 
Series 2021 Bonds shall be payable in any coin or currency of the United States of America which on 
the respective dates of payment thereof is legal tender for the payment of public and private debts at 
the offices of the TRUSTEE. 

Payments of interest due on the Series 2021 Bonds shall be remitted by check or draft mailed, 
postage prepaid to the person appearing as registered owner on the registration books maintained by 
the TRUSTEE on the close of business on the fifteenth (15th) day of the month prior to the month 
in which such interest payment date occurs; provided that such interest shall be paid by wire 
transfer to an account in the United States of America to any Bondholder of at least $1,000,000 in 
aggregate principal amount of Series 2021 Bonds if the Bondholder makes a written request of the 
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Trustee prior to the close of business on the fifteenth (15th) day of the month prior to the month in 
which such interest payment date occurs specifying the transfer instructions. Payment of the 
principal of the Series 2021 Bonds shall be made by the TRUSTEE upon the presentation and 
surrender of the Bonds as the same shall become due and payable. 

Terms of Optional Redemption 

The Series 2021 Bonds maturing on or after June 1, 20__, shall be subject to redemption at 
the option of the TRUST from available monies, in whole or in part on any date, on or after June 1, 
20__, at par, plus accrued interest to the date fixed for redemption. 

[Scheduled Mandatory Sinking Fund Redemption of Series 2021 Term Bonds 

The Series 2021 Term Bonds maturing June 1 in each of the years 20__, and 20__ are 
subject to mandatory redemption prior to their maturities, in part by lot, on June 1 of each of the 
years and in the principal amounts set forth below at a redemption price of 100% of the principal 
amounts of such Bonds, plus interest accrued to the date fixed for redemption. 

_____% June 1, 20__Term Bond Series 2021 
 

 Year Amount 
 

 20__ $,000 
 20__ ,000 
 20__* ,000 

____________ 
Final Maturity*] 

 
 

[Special Redemption 

The Series 2021 Bonds are subject to redemption in whole or in part on any date, if such 
redemption is made: (a) in whole or in part, from insurance proceeds; (b) in whole or in part, from 
expropriation awards; or (c) in whole, as a result of any changes in the Constitution of the State of 
Oklahoma or the Constitution of the United States of America or of legislative or administrative action 
(whether state or federal) entered after the contest thereof by the Trust in good faith as a result of 
which (i) the Indenture shall have become void or unenforceable or impossible of performance in 
accordance with the intention of the parties as expressed therein, or (ii) the interest on the bonds shall 
be subject to Federal income taxes.  In the event that such redemption is made, such redemption shall 
be made at the principal amount so redeemed and the interest accrued thereon to the redemption date, 
but without premium.] 

Selection of Series 2021 Bonds to be Redeemed 

In the event of any redemption of less than all Series 2021 Bonds, said Series 2021 Bonds to 
be redeemed shall be selected by the TRUSTEE at the direction of the TRUST.  If less than all of the 
Series 2021 Bonds of the same maturity are to be redeemed, the TRUSTEE shall select the Series 
2021 Bonds to be redeemed at the direction of the TRUST.  In making such selection, the TRUSTEE 
shall treat each Series 2021 Bond as representing that number of Series 2021 Bonds of the lowest 
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authorized denomination as is obtained by dividing the principal amount of such bonds by such 
authorized denomination. 

Partial Redemption. 

If less than all of the Series 2021 Bonds are to be redeemed, the Series 2021 Bonds shall 
be redeemed only in integral multiples of $5,000.  The Trustee is to treat any Series 2021 Bond of 
a denomination greater than $5,000 as representing that number of separate Series 2021 Bonds 
each of the denomination of $5,000 as can be obtained by dividing the actual principal amount of 
such Series 2021 Bond by $5,000.  Upon surrender of any Series 2021 Bond for redemption in 
part, the Trustee is to execute and deliver to the Owner thereof, at no expense of the Owner, a new 
Series 2021 Bond or Series 2021 Bonds of authorized denominations in an aggregate principal 
amount equal to the unredeemed portion of the Bonds so surrendered. 

Notice of Redemption 

In the event any of the Series 2021 Bonds or portions thereof (which shall be $5,000 or any 
integral multiple thereof) are called for redemption as aforesaid which may be conditional, notice 
thereof identifying the Series 2021 Bonds or portions thereof to be redeemed and any conditions to 
such redemption will be given by the TRUSTEE by mailing a copy of the redemption notice by first 
class mail (postage prepaid) not less than thirty (30) days prior to the date fixed for redemption to the 
registered owner of each Series 2021 Bond to be redeemed in whole or in part at the address shown 
on the registration books.  All Series 2021 Bonds so called for redemption will cease to bear interest 
after the specified redemption date provided funds for their redemption are on deposit at the place of 
payment at that time. 

SECTION 3.03.  Form of Series 2021 Bonds.  The Series 2021 Bonds originally authorized 
and issued hereunder shall be substantially in the form set forth on Exhibit “B”, attached hereto, with 
such additional variations, omissions and insertions as are permitted or required by this Series 2021 
Supplemental Bond Indenture. The Series 2021 Bonds may have endorsed thereon such legends or 
text as may be necessary or appropriate to conform to any securities exchange on which the Series 
2021 Bonds may be listed or any usage or requirement of law with respect thereto.  The Series 2021 
Bonds may bear identifying so-called CUSIP numbers but any failure to include such numbers or any 
error in any CUSIP number so included shall not in any way affect the validity of the Series 2021 
Bonds. 

SECTION 3.04.  Delivery of the Series 2021 Bonds.  Upon the execution and delivery of this 
Series 2021 Supplemental Bond Indenture, the TRUST shall execute and deliver to the TRUSTEE 
and the TRUSTEE shall authenticate the Series 2021 Bonds and deliver said Series 2021 Bonds to 
the purchasers as hereinafter in this Section provided.  

Prior to the delivery by the TRUSTEE of the Series 2021 Bonds there shall be filed with the 
TRUSTEE: 

(a) A copy, duly certified by the Secretary of the TRUST, of the resolution 
adopted by said TRUST authorizing the execution and delivery of this Series 2021 
Supplemental Bond Indenture and the authorization, issuance, sale and delivery of the Series 
2021 Bonds. 
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(b) Original executed counterparts or certified copies of the Indenture. 

(c) A signed copy of the opinion of bond counsel. 

SECTION 3.05.  DTC Eligible.  The Series 2021 Bonds will be delivered in book entry form 
and Depository Trust Company (the “DTC”) eligible. 

SECTION 3.06.   Book-Entry Only System; Termination. 

(a) So long as any Series 2021 Bonds are in book-entry only form, the TRUSTEE 
shall comply with the terms of the TRUST’S blanket letter of representations (herein the 
“Representation Letter”).  References herein to Bondholders or registered owners of Bonds 
shall mean the registered owner as set forth in the Representation Letter, and shall not mean 
the beneficial Owners of the Bonds.  However, the book-entry system through DTC may be 
terminated upon the happening of any of the following: 

i. DTC or the TRUST advises the TRUSTEE that DTC is no longer willing or 
able to properly discharge its responsibilities under the Representation Letter 
and the TRUSTEE or the TRUST is unable to locate a qualified successor 
clearing agency satisfactory to the TRUSTEE and the TRUST; 

ii. The TRUST, in its sole discretion, but with the consent of the TRUSTEE, 
elects to terminate the book-entry system by notice to DTC and the 
TRUSTEE; or 

iii. After the occurrence of an Event of Default (at which time the TRUSTEE 
promptly shall notify DTC of such Event of Default), the beneficial Owners 
of a majority in aggregate principal amount of the Series 2021 Bonds advise 
the TRUSTEE in writing, through DTC that the continuation of a book-entry 
system through DTC, to the exclusion of any definitive Series 2021 Bond 
certificates being issued to any person other than DTC or its nominee is no 
longer in the best interest of the beneficial Owners. 

(b) Upon the occurrence of any event described in subsection (a) above, the 
TRUSTEE shall notify DTC of the occurrence of such event and of the availability of 
definitive Bond certificates to beneficial Owners requesting the same, in an aggregate 
outstanding amount representing the interest of each Owner, making such adjustments and 
allowances as it may find necessary or appropriate as to accrued interest.  Definitive Bond 
certificates shall be issued only upon surrender to the TRUSTEE of the Series 2021 Bonds by 
DTC, accompanied by registration instructions from DTC to the definitive Series 2021 Bond 
certificates.  Neither the TRUST nor the TRUSTEE shall be liable for any delay in delivery 
of such instructions and conclusively may rely on, and shall he protected in relying on, such 
instructions. Upon issuance of definitive Series 2021 Bond certificates, the Representation 
Letter shall no longer be in force and effect, and the TRUSTEE shall perform the obligations 
as required hereunder that were performed by DTC. 

SECTION 3.07.  Notices to DTC. Whenever notice or other communication to the 
Bondholders is required by the TRUSTEE under the Indenture, the TRUSTEE shall give all such 
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notices and communications specified herein or required by the Indenture to be given to Bondholders 
to DTC. 

*End of Article III* 

Page 130 of 386



10 

ARTICLE IV 

ESTABLISHMENT OF FUNDS AND APPLICATION THEREOF 

SECTION 4.01.  Application of Proceeds of the Series 2021 Bonds.  The proceeds, including 
accrued interest and premium, if any, received from the sale of the Series 2021 Bonds, shall be applied 
simultaneously with the delivery of such Series 2021 Bonds to the original purchasers thereof, as set 
forth in the Closing Order as follows: 

(a) The TRUSTEE shall deposit proceeds of the Series 2021 Bonds in the amount 
of $____________ to the Series 2021 Project Account of the Construction Fund. 

(b) [The TRUSTEE shall deposit proceeds of the Series 2021 Bonds in the 
amount of $________ in the Reserve Account in the Bond Fund to satisfy the Reserve 
Requirement.] 

(c) The fees and expenses of the issuance of the Series 2021 Bonds will be paid 
according to a written Closing Order signed by the Chairman or Vice Chairman of the 
TRUST. 

(d) The remainder of the proceeds of the Series 2021 Bonds after the 
disbursements and transfers referenced in paragraphs (a), (b), and (c), of this Section shall be 
transferred to the Interest Account of the Bond Fund established pursuant to the Bond 
Indenture and shall be used to pay interest due on the Series 2021 Bonds on December 1, 
2021. 

SECTION 4.02.   Funds and Accounts Created by General Indenture; Series 2021 Project 
Account.  Except to the extent modified in this Series 2021 Supplemental Bond Indenture, the Funds 
and Accounts created and established by the Indenture shall be utilized in the manner set out therein 
to secure and pay the Series 2021 Bonds. There is hereby created a Series 2021 Project Account 
within the Construction Fund as defined in the Indenture.  Said Series 2021 Project Account shall be 
utilized as more fully set out herein and in Section 5.03 of the General Indenture.   

Monies in the Series 2021 Project Account of the Construction Fund shall be expended to pay 
the Project Costs of the Project or to reimburse the TRUST or the City for amounts spent for such 
Project Costs. Such expenditures and reimbursements shall be made in accordance with procedures 
and requirements of applicable law and the Arbitrage Certificate of the TRUST and the City. Until 
used and applied in accordance with the provisions of this Section, monies in the Construction Fund 
and income derived from the investment thereof shall be held in trust for the benefit and security of 
the holders of the Series 2021 Bonds. 

Construction and acquisition of the Project and payment of Project Costs therefor shall be 
governed by the provisions of this Section.  All Project Costs, except as shall be paid on date of 
delivery of the Series 2021 Bonds pursuant to the Closing Order of the TRUST, shall be paid by the 
TRUSTEE from the Series 2021 Project Account only upon receipt of a requisition duly executed by 
an authorized representative of the TRUST, and substantially in the form attached hereto as Exhibit 
“A”.  
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SECTION 4.03.  Rebate Fund.   

(a) The TRUSTEE shall establish and maintain a fund separate from any other 
fund established and maintained hereunder designated as the Rebate Fund. Within the 
Rebate Fund, the TRUSTEE shall maintain such accounts as shall be necessary to comply 
with the terms and conditions of the Arbitrage Certificate. Subject to the transfer provisions 
provided in paragraph (c) below, all moneys at any time deposited in the Rebate Fund shall 
be held by the TRUSTEE in trust, to the extent required to satisfy the Rebate Amount (as 
defined in the Arbitrage Certificate), for payment to the federal government of the United 
States of America, and neither the TRUST nor the Holder of any Bonds shall have any 
rights in or claim to such money.  All amounts deposited into or on deposit in the Rebate 
Fund shall be governed by this Section, and by the Arbitrage Certificate (which is 
incorporated herein by reference).  The TRUSTEE shall be deemed conclusively to have 
complied with such provisions if it follows the written directions of the TRUST, including 
supplying all necessary information in the manner provided in the Arbitrage Certificate to 
the extent such information is reasonably available to the TRUSTEE, and shall have no 
liability or responsibility to monitor or enforce compliance by the TRUST with the terms 
of the Arbitrage Certificate. 

(b) The TRUST agrees to compute or cause to be computed the Rebate Amount, 
as defined in the Arbitrage Certificate, as of each Computation Date, as defined in the 
Arbitrage Certificate in accordance with the Arbitrage Certificate, if appropriate.  The 
TRUSTEE is not responsible for calculating the Rebate Amount but may hire with the consent 
of the TRUST, at the TRUST’S expense, an independent third party to make such 
calculations. 

(c) Upon receipt of the TRUST’S written directions, the TRUSTEE shall remit 
part or all of the balances in the Rebate Fund to the United States, as so directed.  In 
addition, if the TRUST so directs, the TRUSTEE will deposit moneys into or transfer 
moneys out of the Rebate Fund from or into such accounts or funds as directed by the 
TRUST’s written direction.  Any amounts remaining in the Rebate Fund after each five 
year period and after redemption and payment of all of the Series 2021 Bonds and payment 
and satisfaction of any Rebate Amount, or provision having been made therefor satisfactory 
to the TRUSTEE, shall be withdrawn and remitted to the TRUST. 

The TRUST shall pay, if appropriate, (i) not later than 60 days after the end of each five-year 
period following the date of issuance of the Series 2021 Bonds, an amount such that, together 
with amounts previously paid, the total amount paid to the United States is not less than 90% 
of the Rebate Amount calculated as of the end of the most recent Computation Period, and 
(ii) not later than 60 days after the date the Series 2021 Bonds have been paid or redeemed, 
100% of the Rebate Amount as of the end of the final Computation Period. 

(d) The TRUSTEE shall have no obligation to rebate any amounts required to 
be rebated pursuant to this Section, other than from moneys held in the Rebate Fund or 
from other moneys provided to it by the TRUST. 

Page 132 of 386



12 

(e) The TRUSTEE shall invest all amounts held in the Rebate Fund in 
Authorized Investments as directed in writing by the TRUST, subject to the restrictions set 
forth in the Arbitrage Certificate.  Money shall not be transferred from the Rebate Fund 
except as provided in paragraph (c). 

(f) Notwithstanding any other provision of this Indenture, the obligation to 
remit the Rebate Amounts to the United States and to comply with all other requirements 
of this Section 4.03 and the Arbitrage Certificate shall survive the defeasance or payment 
in full of the Series 2021 Bonds. 

Notwithstanding anything in this Series 2021 Supplemental Bond Indenture to the contrary, 
in the event the TRUST shall receive an opinion of nationally recognized bond counsel to the effect 
that it is not necessary under existing statutes and court decisions to pay any amount attributable to 
earnings on funds held under this Series 2021 Supplemental Bond Indenture to the United States in 
order to preserve the exclusion from gross income of interest on the Series 2021 Bonds, then the 
provisions of this Section need not be complied with and shall no longer be effective. 

All terms used in this Section and not otherwise defined, are used as defined in the Arbitrage 
Certificate. 

SECTION 4.04.  Non-Arbitrage.  Notwithstanding all the provisions of the Indenture, moneys 
in the various Funds and Accounts created under the Indenture or any indenture supplementary or 
amendatory hereto shall not be allowed to accumulate or be invested in a manner which would result 
in the loss of the exclusion of interest on the Series 2021 Bonds from gross income for purposes of 
Federal income taxation or in such manner which would result in the Series 2021 Bonds constituting 
“arbitrage bonds” within the meaning of Section 148 of the Internal Revenue Code of 1986 or any 
applicable subsequently enacted tax legislation.  Provided, however, the TRUSTEE shall in no event 
be held liable if the Series 2021 Bonds are ever determined to be arbitrage bonds. 

In furtherance of this provision, all investment of funds held under the Indenture referred to 
in the Arbitrage Certificate shall be invested, and the earnings thereon applied, in accordance with the 
expectations and procedures set forth in the Arbitrage Certificate.  The TRUST shall provide moneys 
to the extent necessary to fund rebate payments required by the Arbitrage Certificate.   

[SECTION 4.05.  Series 2021 Reserve Account; Reserve Requirement.  There is hereby 
created a Series 2021 Reserve Account within the Bond Fund as defined in the Indenture.  Said Series 
2021 Reserve Account shall be utilized as more fully set out herein and in Section 5.07 of the General 
Indenture. The Reserve Requirement with respect to the Series 2021 Bonds shall be an amount equal 
to $__________ which is equal to the lesser of (a) 10% of the original par amount of the Series 2021 
Bonds ($__________), (b) the maximum annual principal and interest requirements on the Series 
2021 Bonds ($_________), or (c) 125% of average annual debt service requirements on the Series 
2021 Bonds ($__________) (the “Reserve Requirement”). Provided however, in the event the 
TRUST draws on moneys in the Series 2021 Reserve Account, it shall be required to replenish the 
Reserve Requirement up to a maximum amount of $______ from excess Gross Revenues over a 
period of thirty-six (36) months.]   

*End of Article IV* 
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ARTICLE V 

[LEFT BLANK INTENTIONALLY] 

*End of Article V* 
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ARTICLE VI 

MISCELLANEOUS 

SECTION 6.01.  Incorporation of General Indenture.  This Series 2021 Supplemental Bond 
Indenture has been approved by the TRUST and the TRUSTEE and is authorized pursuant to the 
General Indenture by and between the TRUST and the TRUSTEE which General Indenture is 
incorporated herein by reference and this Series 2021 Supplemental Bond Indenture, and the General 
Indenture, as supplemented and amended by this Series 2021 Supplemental Bond Indenture, and as 
all thereof may further be amended and supplemented from time to time, shall be read together as one 
document for the equal and proportionate benefit of the owners of all the Series 2021 Bonds from 
time to time outstanding, to the end that the grant and pledge and the rights, powers, privileges and 
immunities granted and set out in the Indenture shall inure to the benefit of the owners of the Series 
2021 Bonds and all bonds issued on a parity therewith. 

SECTION 6.02.  Successors and Assigns.  All terms, provisions, conditions, covenants, 
warranties and agreements contained herein shall be binding upon the successors and assigns of the 
TRUST and all such terms, provisions, conditions, covenants, warranties and agreements shall 
likewise inure to the benefit of the TRUSTEE, its successors or substitutes in trust and assigns, and 
to the benefit of everyone who may at any time be a beneficiary hereunder.  The illegality or invalidity 
of any provisions or part of the Indenture shall in no way affect any of the other provisions and parts 
hereof. 

SECTION 6.03.  Liability Limited To Trust Estate.  All expenses and obligations, and all 
debts, damages, judgments, decrees or liabilities, incurred by any TRUSTEE, temporary or permanent 
or both, or incurred by any receiver, and any of the foregoing incurred by any agent, servant or 
employee of the aforesaid TRUSTEE or receiver, in the execution of the purposes of the Indenture, 
shall be solely chargeable to and payable out of the Trust Estate.  In no event shall any TRUSTEE, 
temporary or permanent, or any receiver, in any manner be individually liable for any damage, or for 
breach of contract or obligations caused by, arising from, incident to, or growing out of the execution 
of the Indenture nor shall they or any of them be liable for the acts or omission of each other, or of 
any agent, servant or employee of the aforesaid TRUSTEE, or of another such TRUSTEE or of any 
receiver. 

SECTION 6.04.  Preservation and Inspection of Documents.  All documents received by the 
TRUSTEE under the provisions of the Indenture shall be retained in its possession and shall be subject 
at all reasonable times to the inspection of the TRUST, the City, and any Bondholders and their agents 
and their representatives, any of whom may make copies thereof under such reasonable terms and 
regulations as the TRUSTEE may prescribe. 

SECTION 6.05.  Parties Interested Herein.  Nothing in the Indenture expressed or implied is 
intended or shall be construed to confer upon, or to give to, any person or corporation, other than the 
TRUST, the TRUSTEE, and the Bondholders any right, remedy or claim under or by reason of the 
Indenture or any covenant, condition or stipulation thereon; and all the covenants, stipulations, 
promises and agreements in the Indenture contained by and on behalf of the TRUST shall be for the 
sole and exclusive benefit of the TRUST, the TRUSTEE, and the Bondholders.  
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SECTION 6.06.  No Recourse on the Series 2021 Bonds.  No recourse shall be had for the 
payment of the principal of or interest on the Series 2021 Bonds or for any claim based thereon or in 
the Indenture against any officer, director, shareholder, employee, or agent of the City or the 
TRUSTEE or any director, officer, employee, or agent of the TRUST. 

SECTION 6.07.  Severability of Invalid Provisions.  If any one or more of the covenants or 
agreements provided in the Indenture on the part of the TRUST, or the TRUSTEE to be performed 
should be contrary to law, then such covenant or covenants or agreement or agreements shall be 
deemed severable from the remaining covenants and agreements, and shall in no way affect the 
validity of the other provisions of the Indenture. 

SECTION 6.08.  Successors.  Whenever in the Indenture the TRUST, or the TRUSTEE is 
named or referred to, it shall be deemed to include any other entity organized and existing, which 
succeeds to the principal functions and powers of such entity, and all the covenants and agreements 
contained herein by or on behalf of such entity shall bind and inure to the benefit of said successor 
whether so expressed or not. 

SECTION 6.09.  Consents and Approvals.  Whenever the written consent or approval of the 
TRUST, TRUSTEE, the City, or bondholders shall be required under the provisions of the Indenture, 
such consent or approval shall not be unreasonably withheld or delayed. 

SECTION 6.10.  Notices, Demands and Requests.  All notices, demands and requests to be 
given or made hereunder to or by the TRUST, the City, or the TRUSTEE shall be in writing and shall 
be properly made if sent by United States mail, postage prepaid, and addressed as follows: 

(a) TRUST 

Oklahoma City Zoological Trust 
2101 NE 50th Street 
Oklahoma City, OK  73111 
ATTN:  Manager 

(b) TRUSTEE 

BancFirst 
100 N. Broadway, Suite 1400 
Oklahoma City, OK 73102 
ATTN:  Corporate Trust Dept. 

(c) City 

The City of Oklahoma City, Oklahoma 
Finance Department 
100 N. Walker Ave, Fourth Floor 
Oklahoma City, OK  73102 
ATTN:  Finance Director 
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The above addresses may be changed at any time upon written notice of such change sent by 
United States mail, postage prepaid, to the other parties by the party effecting the change.   

SECTION 6.11.  Counterparts. This Series 2021 Supplemental Bond Indenture may be 
executed in several counterparts, each of which shall be an original and all of which shall constitute 
but one and the same instrument. 

SECTION 6.12.  Applicable Law. The Indenture shall be governed exclusively by the 
applicable laws of the State of Oklahoma. 

SECTION 6.13.  Table of Contents and Section Headings Not Controlling.  The Table of 
Contents and the Headings of the several Sections of the Indenture have been prepared for 
convenience of reference only and shall not control, affect the meaning of, or be taken as an 
interpretation of any provision of the Indenture. 

SECTION 6.14.  Indenture to Constitute a Contract.  The Indenture, upon execution by the 
TRUST and execution by the TRUSTEE shall constitute a third-party beneficiary contract by and 
between the TRUST and the TRUSTEE for the equal and proportionate benefit of the holders of all 
the bonds and the Credit Facility Providers. 

SECTION 6.15.  [Left Blank Intentionally] 

SECTION 6.16.  Compensation. Notwithstanding any provision in the General Indenture or 
this Series 2021 Supplemental Bond Indenture to the contrary, the TRUST and the TRUSTEE agree 
that the TRUSTEE shall be entitled to receive an annual fee in the amount of [$_____], as 
compensation for services rendered under this Series 2021 Supplemental Bond Indenture.  The 
TRUSTEE shall also be entitled to receive reimbursement from the TRUST for all reasonable 
expenses, charges, counsel fees and other disbursements, including those for attorneys, agents, and 
employees, incurred in and about the performance of its powers and duties under this Series 2021 
Supplemental Bond Indenture. Any term or provision hereof to the contrary notwithstanding, the 
TRUSTEE shall not be required to take any action under or pursuant to the direction and control of 
any Credit Facility Provider or the holders of the Series 2021 Bonds, upon the occurrence and 
continuance of an Event of Default, unless the TRUSTEE shall first have been indemnified and 
secured to the satisfaction of the TRUSTEE against all costs, expenses and liabilities, including 
attorney fees, which may be incurred by the TRUSTEE in conjunction with such action. 

SECTION 6.17.  Books and Records; Annual Audit.  The TRUST shall cause said books of 
record and account to be audited annually as of the close of each fiscal year by a firm of independent 
certified public accountants that holds a valid permit to practice as determined by the Oklahoma 
Accountancy Board and in accordance with Title 74 Oklahoma Statutes, as amended, Section 212A 
(B), as amended, selected by the TRUST. 

Not more than 190 days after the close of each fiscal year of the TRUST, the TRUST shall 
furnish to the TRUSTEE, and to any requesting bondholder a report which includes financial 
statements prepared by the TRUST and audited by the firm of independent certified public 
accountants that holds a valid permit to practice as determined by the Oklahoma Accountancy Board 
and in accordance with Title 74 Oklahoma Statutes, as amended, Section 212A (B), as amended. 
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SECTION 6.18.  Compliance with Arbitrage Certificate.  The TRUST covenants and agrees 
to comply with the requirements set forth in the Arbitrage Certificate for the express purpose that 
interest on the Series 2021 Bonds be and remain excludable from gross income under Section 103 of 
the Internal Revenue Code of 1986 or any applicable subsequently enacted tax legislation. The 
TRUST shall promptly provide to the holders of the Series 2021 Bonds a copy of any opinions of 
Bond Counsel (as defined in the Arbitrage Certificate) pertaining to compliance with the applicable 
provisions therein. 

SECTION 6.19. Electronic Transactions. The parties agree that the transaction described 
herein may be conducted and related documents may be stored by electronic means. Copies, 
telecopies, facsimiles, electronic files and other reproductions of original executed documents shall 
be deemed to be authentic and valid counterparts of such original documents for all purposes, 
including the filing of any claim, action or suit in the appropriate court of law. 

  

*End of Article VI* 
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IN WITNESS WHEREOF, the TRUST has caused this Series 2021 Supplemental Bond 
Indenture to be executed by its Chairman and attested by its Secretary and has caused the seal of the 
TRUST to be affixed hereto and the TRUSTEE for itself, its successors or assigns, as TRUSTEE, has 
caused this Series 2021 Supplemental Indenture to be executed by its Vice President all as of the day 
and year first above written. 

 
  OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
(SEAL) By: ______________________________ 
   Name:  Keith Peters 
   Title:  Chairman 
ATTEST: 
 
 
 
By: ______________________________ 
 Name: Jon Trudgeon 
 Title: Secretary 
 
 
  BANCFIRST, as TRUSTEE 
 
 
 
  By: _____________________________ 
 Name:  Tammy Engles 
 Title:  Vice President 
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STATE OF OKLAHOMA ) 
  )SS 
COUNTY OF OKLAHOMA ) 
 
 
 The foregoing instrument was acknowledged before me this ___ day of August, 2021, by 
Keith Peters, Chairman of Oklahoma City Zoological Trust, a public trust, on behalf of the trust. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the day 
and year first above written. 
 
 
 
(SEAL)  ____________________________________ 
   Notary Public 
 
My Commission Expires 02/03/2024. 
Commission No. 12001112. 
 
 
 
 
STATE OF OKLAHOMA ) 
  )SS 
COUNTY OF OKLAHOMA ) 
 
 BEFORE ME, the undersigned, a Notary Public in and for said State on the __ day of October, 
2021, personally appeared Tammy Engles, to me known to be a Vice President of BancFirst, and to 
me further known to be the identical person who subscribed the name of said Trustee as one of the 
makers thereof to the foregoing instrument as such officer and acknowledged to me that he executed 
the same as his free and voluntary act and deed and as the free and voluntary act and deed of said 
Bank, for the uses and purposes therein mentioned and set forth. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the day 
and year first above written. 
 
 
 
(SEAL)  ____________________________________ 
   Notary Public 
 
My Commission Expires 02/03/2024. 
Commission No. 12001112. 
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EXHIBIT “A” 

 
OKLAHOMA CITY ZOOLOGICAL TRUST 

 
PAYMENT REQUISITION 

OKLAHOMA CITY ZOOLOGICAL TRUST 
SERIES 2021 PROJECT ACCOUNT OF THE CONSTRUCTION FUND 

 
 
FROM: Trustees of Oklahoma City Zoological Trust  
 
TO:  BancFirst 
 
DATE:  _________________ 
 
 Pursuant to the provisions the General Indenture dated as of March 1, 2019, as supplemented 
and amended by the Series 2021 Supplemental Bond Indenture dated as of August 1, 2021, by and 
between Oklahoma City Zoological Trust (the “Trust”) and BancFirst, as Trustee (the “Trustee”), you 
are directed to pay from the Series 2021 Project Account of the Construction Fund (the “Construction 
Fund”) of said Trust as indicated below, the amounts shown for the purposes set forth in this 
Requisition. 
 
 
 
_______________________________________________________________________________ 
CREDITOR      TRUST NO. 
 
 
_______________________________________________________________________________ 
ITEM       ITEM NO. 
 
 
_______________________________________________________________________________ 
DATE   PURPOSE    AMOUNT 
 
 

AUTHORIZATION AND CERTIFICATE OF AUTHORIZED REPRESENTATIVE 
 
     With reference to the above requisition, the undersigned certifies: 
 
l. The above requisition is approved. 
 
2. Each obligation therein has been properly incurred and is now due and unpaid and that insofar 
as such obligation was incurred for work, materials, equipment or supplies, such work was actually 
performed, and such materials, equipment or supplies were actually installed or delivered to or for the 
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Project as evidenced by the certificate of the supervising architect or engineer or other appropriate 
certification. 
 
3. That obligations in the stated amounts have been incurred by the Trust and that each item is a 
proper charge against the Construction Fund and has not been paid. 
 
4. That there has not been filed with or served upon the Trust, notice of any lien, right to lien, or 
attachment upon, or claim affecting the right of any such persons, firms or corporations to receive 
payment of, the respective amounts stated in this requisition which has not been released or will not 
be released simultaneously with this payment. 
 
5. That such requisition contains no item representing payment on account of any retained 
percentages which the Trust is at the date of such certificate entitled to retain. 
 
 

     OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
      __________________________________________ 
      Authorized Representative 
Date 
 
 
Date Approved: _______________ 
 
Date Paid: ___________________ 
 
 
____________________________ 
Authorized Officer 
 
Submit in triplicate: 
 
1 to Trustee Bank 
1 to Trust 
1 to City 
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 EXHIBIT “B” 
 

(FORM OF SERIES 2021 BONDS) 
 
  
No. R-  $____________ 

 
UNITED STATES OF AMERICA 

STATE OF OKLAHOMA 
 

OKLAHOMA CITY ZOOLOGICAL TRUST 
SALES TAX REVENUE BONDS, 

SERIES 2021 
 
 INTEREST RATE MATURITY DATE DATE OF ORIGINAL ISSUE CUSIP 
 ______% June 1, 20__ August 18, 2021  
  
 
REGISTERED OWNER: CEDE & CO., as nominee of THE DEPOSITORY TRUST 
  COMPANY, NEW YORK, NEW YORK 
 
PRINCIPAL AMOUNT:  DOLLARS 
  
 

The Oklahoma City Zoological Trust, acting by and through its trustees (the “Trust”), a public 
trust created pursuant to the laws of the State of Oklahoma, the trustees of which are an agency of the 
State of Oklahoma and a duly constituted Trust of City of Oklahoma City, Oklahoma (the “City”) for 
value received, promises to pay, but only from the sources and in the manner hereinafter provided to 
the Registered Owner named above, or registered assigns, on the maturity date specified above, the 
principal sum specified above and in like manner to pay interest on said sum from the interest payment 
date next preceding the date of Registration and Authentication of this Series 2021 Bond (unless this 
Series 2021 Bond is registered as of an interest payment date, in which event it shall bear interest 
from that date, or unless this Series 2021 Bond is registered prior to the first interest payment date, in 
which event it shall bear interest from its dated date) at the rate specified above semiannually on each 
June 1 and December 1 of each year commencing December 1, 2021, until said principal sum is paid, 
unless this Series 2021 Bond shall have been previously called for redemption and payment shall have 
been duly made or provided for; provided, however, if any June 1 or December  1 shall not be a 
Business Day, principal (if any) and interest shall be paid on the next succeeding date which is a 
Business Day and shall be deemed received as of such first day of the month.  Principal of this Series 
2021 Bond is payable in lawful money of the United States of America at the office of BancFirst, 
Oklahoma City, Oklahoma, as paying agent and registrar or its successor (the “Trustee”), provided, 
however, payment of the semiannual interest hereon shall be made to the registered owner hereof and 
shall be paid by check or draft mailed to such registered owner as it appears on the Trustee’s 
registration books at the close of business on the fifteenth day of the calendar month next preceding 
such interest payment date, provided that such interest shall be paid by wire transfer to an account 
in the United States of America to any Bondholder of at least $1,000,000 in aggregate principal 
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amount of Series 2021 Bonds if the Bondholder makes a written request of the Trustee prior to the 
close of business on the fifteenth (15th) day of the month prior to the month in which such interest 
payment date occurs specifying the transfer instructions.  Interest shall be computed on the basis of 
a 360-day year of twelve 30-day months. 

Issuance of Bonds.  This Series 2021 Bond is one of an authorized issue of the Trust in the 
aggregate principal amount of $__________ (the “Series 2021 Bonds”), issued for the purpose of 
providing funds to (i) finance the cost of facilities, improvements and equipment for the Oklahoma 
City Zoo and Botanical Garden, along with related costs (the “Project”); (ii) fund a debt service 
reserve, if necessary; and (iii) pay certain costs associated with the issuance of the Series 2021 Bonds. 
The Series 2021 Bonds are issued pursuant to the terms of a General Indenture dated as of March 1, 
2018, as previously supplemented and amended, and as further supplemented and amended by a 
Series 2021 Supplemental Bond Indenture dated as of August 1, 2021, each by and between the Trust 
and the Trustee (collectively, the “Indenture”). All capitalized terms used herein which are not 
otherwise defined herein shall have the respective meanings ascribed to them in the Indenture. The 
Series 2021 Bonds are initially issued in denominations of $5,000 or any integral multiple of $5,000 
in excess thereof (an “Authorized Denomination”). 

Optional Redemption.  The Series 2021 Bonds maturing on or after June 1, 20__, shall be 
subject to redemption at the option of the Trust from available monies, in whole or in part on any date 
on or after June 1, 20__, at par, plus accrued interest to the date fixed for redemption. 

[Mandatory Redemption.  The Series 2021 Term Bonds maturing June 1 in each of the years 
20__, and 20__ are subject to mandatory redemption prior to their maturities, in part by lot, on 
June 1 of each of the years and in the principal amounts set forth below at a redemption price of 
100% of the principal amounts of such Bonds, plus interest accrued to the date fixed for 
redemption. 

____% June 1, 20__ Term Bond Series 2021 
 

 Year Amount 
 

 20__ $,000 
 20__ ,000 
 20__* ,000 

____________ 
Final Maturity*] 

 
 

[Special Redemption.  The Series 2021 Bonds are subject to redemption in whole or in part 
on any date, if such redemption is made:  (a) in whole or in part, from insurance proceeds; (b) in 
whole or in part, from expropriation awards; or (c) in whole, as a result of any changes in the 
Constitution of the State of Oklahoma or the Constitution of the United States of America or of 
legislative or administrative action (whether state or federal) entered after the contest thereof by the 
Trust in good faith as a result of which (i) the Indenture shall have become void or unenforceable or 
impossible of performance in accordance with the intention of the parties as expressed therein, or (ii) 
the interest on the Series 2021 Bonds shall be subject to Federal income taxes.  In the event that such 
redemption is made, such redemption shall be made at the principal amount so redeemed and the 
interest accrued thereon to the redemption date, but without premium. ] 
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Selection of Bonds Being Redeemed.  In the event of any redemption of less than all 
Outstanding Bonds, said Series 2021 Bonds shall be redeemed as directed by the Trust.  If less than 
all of the Series 2021 Bonds of the same maturity are to be redeemed, the Trustee shall select the 
Series 2021 Bonds to be redeemed by lot in such manner as the Trustee may determine.   

Notice of Redemption.  In the event any of the Series 2021 Bonds or portions thereof (which 
shall be $5,000 or any integral multiple thereof) are called for redemption as aforesaid, notice thereof 
identifying the Series 2021 Bonds or portions thereof to be redeemed will be given by the Trustee by 
mailing a copy of the redemption notice by first class mail (postage prepaid) not less than thirty (30) 
days prior to the date fixed for redemption to the registered owner of each Series 2021 Bond to be 
redeemed in whole or in part at the address shown on the registration books.  All Series 2021 Bonds 
so called for redemption will cease to bear interest after the specified redemption date provided funds 
for their redemption are on deposit at the place of payment at that time. 

Transfer and Exchange.  This Series 2021 Bond is transferable by the registered owner hereof, 
in person or by his attorney duly authorized in writing, at the principal office of the Trustee but only 
in the manner, subject to the limitations and upon payment of the charges provided in the Indenture, 
and upon surrender and cancellation of this Series 2021 Bond.  Upon such transfer a new Series 2021 
Bond or Series 2021 Bonds of the same maturity or maturities, interest rate or rates, and of Authorized 
Denomination or denominations, for the same aggregate principal amount, will be issued to the 
transferee in exchange therefor.  The Trust and the Trustee may deem and treat the registered owner 
hereof as the absolute owner hereof (whether or not this Series 2021 Bond shall be overdue) for the 
purpose of receiving payment thereon and for all other purposes and neither the Trust nor the Trustee 
shall be affected by any notice to the contrary. 

 The Series 2021 Bonds are issuable only in the form of fully registered bonds without 
coupons. Upon payment of a transfer charge as provided in the Indenture and any required tax, fee or 
other governmental charge and subject to such conditions, this Series 2021 Bonds, upon the surrender 
hereof at the principal office of the Trustee with a written instrument of transfer, in form and with 
guarantee of signature satisfactory to the Trustee, duly executed by the registered owner or such 
owner’s duly authorized attorney, may, at the option of the registered owner hereof, be exchanged for 
an equal aggregate principal amount of Series 2021 Bonds.  The Issuer and the Trustee shall not be 
required to issue, transfer or exchange any Series 2021 Bonds during a period beginning at the close 
of business on the 15th day of the calendar month next preceding any interest payment date and ending 
at the close of business on the interest payment date or fifteen (15) days next preceding the selection 
of the Series 2021 Bonds to be redeemed, whether or not a regular business day of the Trustee. 
 

Source of Payment.  The Series 2021 Bonds are issued under the provisions of and in full 
compliance with the Constitution and laws of the State of Oklahoma, particularly the Oklahoma 
Public Trust Act, Title 60, Oklahoma Statutes 2011, Sections 176 to 180.4, an Amended and Restated 
Agreement and Declaration of Trust dated as of June 19, 1990,  as supplemented and amended by a 
First Amendment to Amended and Restated Agreement and Declaration of Trust dated as of February 
14, 1996, as supplemented and amended by a Second Amendment to Amended and Restated 
Agreement and Declaration of Trust dated as of May 12, 1999, as further supplemented and amended 
by a Third Amendment to Amended and Restated Agreement and Declaration of Trust dated as of 
April 27, 2005, creating the Trust and a resolution of the Trust authorizing the issuance of the Bonds 
and approving the Indenture. The Bonds are equally and ratably secured with the Trust’s Sales Tax 
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Revenue Note, Series 2019, dated March 28, 2019, issued in the original principal amount of 
$10,030,000. 

The Series 2021 Bonds are payable solely out of the income, revenues and receipts derived or 
to be derived from (i) the Sales Tax Revenue appropriated on a year-to-year basis to the Issuer by the 
Beneficiary pursuant to the Sales Tax Agreement, and (ii) the funds and accounts held under and 
pursuant to the Indenture and pledged therefor.  The Series 2021 Bonds are a special obligation of the 
Trust and do not constitute an obligation, either general or special, of the State of Oklahoma or any 
political subdivision thereof, including the Beneficiary, within the meaning of any constitutional or 
statutory provisions whatsoever. Neither the faith and credit nor the taxing power of the State or any 
political subdivision thereof, including the Beneficiary, is pledged to the payment of the principal of, 
premium, or penalty, if any, or interest on the Series 2021 Bonds; such indebtedness is not a general 
obligation of the Trust (which has no taxing power); and such indebtedness is not a personal obligation 
of any Trustee, officer, employee or agent of the Trust. 

As provided in the Indenture, Additional Bonds of the Trust on a parity with the Series 2021 
Bonds (the “Additional Bonds”) may be issued from time to time pursuant to Supplemental 
Indentures.  The aggregate principal amount of the Additional Bonds is not limited except as may be 
provided in the Indenture, as supplemented, and said Additional Bonds to be issued pursuant to 
Supplemental Indentures are and will be equally secured by the pledge, lien and covenants made 
therein on the Revenue.  

Defeasance.  The Indenture prescribes the manner in which it may be discharged, including a 
provision that the Series 2021 Bonds shall be deemed to be paid if certain monies, cash or Government 
Obligations, as defined and described therein, maturing as to principal and interest in such amounts 
and at such times as will provide sufficient funds to pay the principal of and interest on the Series 
2021 Bonds and all fees and expenses of the Trustee and any paying agent shall have been deposited 
with the Trustee, after which the Series 2021 Bonds shall no longer be secured by or entitled to the 
benefits of the Indenture, except for the purposes of registration and exchange of Series 2021 Bonds 
and of any such payment from such monies, cash or Government Obligations.  

Amendment.  The Indenture permits, with certain exceptions as therein provided, the 
amendment thereof and the modification of the rights and obligations of the Trust and the rights of 
the owners of the Series 2021 Bonds at any time by the Trust with consent of all Credit Facility 
Providers (as defined in the Indenture) and the owners of 51% in aggregate principal amount of the 
Series 2021 Bonds at the time Outstanding, as defined in the Indenture, provided that for this purpose 
the issuer of any Credit Facility (as defined in the Indenture) shall be considered to be the holder of 
the bonds it secures.  Any such consent by the owner of this Series 2021 Bond shall be conclusive 
and binding upon such owner and upon all future owners of this Series 2021 Bond and of any Series 
2021 Bond issued upon the transfer or exchange of this Series 2021 Bond whether or not notation of 
such consent is made upon the Series 2021 Bond. The owner of this Series 2021 Bond shall have no 
right to enforce the provisions of the Indenture or to institute action to enforce the covenants therein, 
or to take any action with respect to any event of default under the Indenture, or to institute, appear in 
or defend any suit or other proceeding with respect thereto, except as provided in the Indenture. 
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Default.  If an “Event of Default” as defined in the Indenture occurs, the Indenture provides 
for certain remedies pertaining to the Series 2021 Bonds. The Indenture also contains provisions 
permitting the Trustee to waive certain past defaults under the Indenture and their consequences. 

Recital.  The Trust hereby certifies, recites and declares that all acts, conditions and things 
required to exist, happen and be performed precedent to and in the execution and delivery of the 
Indenture and issuance of this Bond do exist, have happened and have been performed in due time, 
form and manner as required by law; that the issuance of this Bond and the issue of which it forms a 
part, together with all other obligations of the Trust, does not exceed or violate any constitutional or 
statutory limitation applicable to the Trust; and that the revenues pledged to the payment of the 
principal of, premium, if any, and interest on this Bond and the issue of which it forms a part, as the 
same become due, are reasonably anticipated to be sufficient in amount for that purpose. 

Authentication.  This Bond shall not be valid and become obligatory for any purpose or be 
entitled to any security or benefit under the Indenture until the certificate of authentication hereon 
shall have been signed by a duly authorized signatory of the Trustee. 

[Remainder of Page Left Blank Intentionally] 
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IN WITNESS WHEREOF, Oklahoma City Zoological Trust has caused this Bond to be 
executed in its name by the signature of its Chairman and attested by the signature of its Secretary 
(the signature hereon of either or both the Chairman or the Secretary being authorized to be a facsimile 
of said signature) and its corporate seal to be imprinted hereon (the seal hereon being authorized to 
be a facsimile of said seal) all as of the ___ day of August, 2021. 
 
    OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
(SEAL)   By: __________________________________ 
     Chairman 
 
ATTEST: 
 
 
By: _______________________ 
 Secretary 
 

* * * 
 

(FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION) 
 
 
 This Series 2021 Bond is one of the Series 2021 Bonds of the issue described in the 
within-mentioned Indenture. 
 
    BANCFIRST, as Trustee 
 
 
    By:____________________________________ 
          Authorized Signature 
 
 
Date of Registration and Authentication:___________________ 
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(FORM OF ASSIGNMENT) 
 
 FOR VALUE RECEIVED, the undersigned, hereby sells, assigns and transfers unto 
_______________________________________________________________________________ 
_______________________________________________________________________________ 
_______________________________________________ (Tax Identification or Social Security 
Number) ______________________ the within Bond and all rights thereunder, and hereby 
irrevocably constitutes and appoints ______________________, attorney to transfer the within Bond 
on the books kept for registration thereof, with full power of substitution in the premises. 
 
DATED:______________________ 
 

Signature guaranteed: 
 
 
 
____________________________________ 
NOTICE:  Signature(s) must be guaranteed by 
a member firm of the New York Stock 
Exchange or a commercial bank or trust 
company. 
 
 

 
 
 
 
____________________________________ 
NOTICE:  The signature to this assignment 
must correspond with the name as it appears 
upon the face of the within Bond in every 
particular, without alteration or enlargement or 
any change whatever. 
 
 

* * * 
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SALES TAX AGREEMENT 

 

THIS SALES TAX AGREEMENT, dated as of the 1st day of August, 2021 (the “Sales Tax 
Agreement”), by and between the Oklahoma City Zoological Trust (the “Trust”) and The City of 
Oklahoma City, Oklahoma (the “City”). This Sales Tax Agreement replaces and supersedes in its 
entirety that certain Sales Tax Agreement dated as of March 1, 2019. 

W I T N E S S E T H : 

WHEREAS, the Trust has been created by an Amended and Restated Agreement and 
Declaration of Trust dated as of June 19, 1990,  as supplemented and amended by a First Amendment 
to Amended and Restated Agreement and Declaration of Trust dated as of February 14, 1996, as 
supplemented and amended by a Second Amendment to Amended and Restated Agreement and 
Declaration of Trust dated as of May 12, 1999, as further supplemented and amended by a Third 
Amendment to Amended and Restated Agreement and Declaration of Trust dated as of April 27, 
2005, for the use and benefit of the City under authority of and pursuant to the provisions of Title 60, 
Oklahoma Statutes 2011, Sections 176 et seq., as amended and supplemented, the Oklahoma Trust 
Act and other applicable statutes of the State of Oklahoma; and 

WHEREAS, the City adopted Ordinance No. 19,441 (the “Sales Tax Ordinance”), which 
levied and assessed a one-eighth of one percent (0.125%) excise tax (sales tax) which provides 
revenues for the support of the functions the Oklahoma City Zoo (the “Zoo”), and with the term of 
said Sales Tax Ordinance being unlimited in duration; and 

WHEREAS, the Sales Tax Ordinance was approved by a majority of the qualified voters of 
the City voting at an election held for such purpose; and 

WHEREAS, all of the revenues generated pursuant to the portion of the Sales Tax Ordinance 
shall be referred to herein as the “Sales Tax Revenue”; and 

WHEREAS, the Trust has determined to issue its Sales Tax Revenue Bonds, Series 2021 
dated August __, 2021, in the original principal amount of $__________ (the “Series 2021 Bonds”) 
for the purpose of providing funds to (i) finance the cost of facilities, improvements and equipment 
for the Zoo (collectively, the “Project”); and (ii) pay certain costs of associated with the issuance of 
the Series 2021 Bonds; and  

WHEREAS, the Trust has previously issued its Sales Tax Revenue Note, Series 2019 dated 
March 28, 2019, issued in the original principal amount of the $10,030,000 (the “Series 2019 Note”) 
(i) finance the cost of facilities, improvements and equipment for the Zoo; and (ii) pay certain costs 
of associated with the issuance of the Series 2019 Note; and  

WHEREAS, in order to secure the payment of the Series 2021 Bonds, the Series 2019 Note 
and any obligations issued on a parity therewith pursuant to the General Bond Indenture dated as of 
August 1, 2021, as supplemented and amended by an Amended Series 2019 Supplemental Note 
Indenture dated as of August 1, 2021, and as further supplemented and amended by a Series  2021 
Supplemental Bond Indenture dated as of August 1, 2021 (collectively, the “Indenture”), by and 
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between the Authority and BancFirst, as trustee (the “Trustee”) and define how the Sales Tax Revenue 
levied and collected pursuant to the Sales Tax Ordinance is to be received by the City and paid over 
to the Authority, it is necessary that this Sales Tax Agreement be entered into; and 

WHEREAS, in order to secure the payment of the Series 2021 Bonds, the Series 2019 Note 
and other future obligations issued on a parity therewith, and define how the Sales Tax Revenue levied 
and collected pursuant to the Sales Tax Ordinance is to be received by the City and paid over to the 
Trust, it is necessary that this Sales Tax Agreement be entered into; and 

WHEREAS, all things to be done to make this Sales Tax Agreement a valid and binding 
agreement by and between the Trust and the City have been done, happened and performed. 

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants expressed herein and 
the issuance of the Note by the Trust by and on behalf of the City and other good and valuable 
consideration, receipt of which is hereby acknowledged by and between the parties hereto, the Trust 
and the City agree as follows: 

Section 1.  The monies received from the Oklahoma Tax Commission by the City each month 
shall be deposited in a special account established in the General Fund of the City.  The City agrees 
to appropriate each year all of the revenues generated pursuant to the portion of the Sales Tax 
Ordinance dedicated to capital expenditures, i.e. the Sales Tax Revenue, said amount (equal to an 
aggregate total of one-eighth of one percent (0.125%) sales tax) to be paid over as received for 
immediate deposit in a bank or banks as designated by the Trust, in an account to be established 
entitled the “Oklahoma City Zoological Trust Sales Tax Fund” (the “Sales Tax Fund”). The parties 
to this Sales Tax Agreement hereby acknowledge and the Trust does hereby pledge, the Sales Tax 
Revenue to the Trustee, for the purpose of paying debt service on the Series 2021 Bonds, the Series 
2019 Note, and any additional obligations issued on a parity with the Series 2021 Bonds, the Series 
2019 Note, and other payments required by the Indenture. The Sales Tax Revenue is to be utilized in 
the manner and for the purposes set out in the Indenture, which purposes it is hereby acknowledged 
are consistent with the authorized uses of said Sales Tax Revenue as set out in the Sales Tax 
Ordinance.   

The Sales Tax Fund shall be chargeable with the following payments in the following order 
of priority: 

First: To provide debt service on the Series 2021 Bonds, the Series 2019 
Note and any obligations issued on a parity therewith;  

Second: In the event there are sufficient monies in the Bond Fund on or before 
the last day of each month as required by the Indenture and there is no 
Event of Default as defined in the Indenture, then any remaining Sales 
Tax Revenue in the Sales Tax Fund shall be transferred back to the 
Operating Account of the Trust and shall be available on the last day 
of the month for any lawful purpose. 

Notwithstanding anything in this Sales Tax Agreement to the contrary, upon the occurrence 
of an Event of Default as defined in the Indenture, and upon demand of the Trustee, the Sales Tax 
Fund shall be established in the Trustee and the bank or banks theretofore holding said Sales Tax 
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Fund shall transfer the entire balance of the Fund to the Trustee.  The Trust shall thereafter, until such 
Event of Default is cured to the satisfaction of the Trustee, deposit the Sales Tax Revenue as received 
into the Sales Tax Fund held by the Trustee.  This covenant is the essence of the transaction and may 
be specifically enforced. 

Section 2.  In consideration of the issuance of the Series 2021 Bonds, the Series 2019 Note, 
and other obligations issued on a parity therewith by the Trust on behalf of the City, the Trust has 
pledged the Sales Tax Revenue to the Trustee and does hereby create a security interest in said 
revenues in favor of the Trustee for the benefit of the holders of the bonds or notes and any obligations 
issued on a parity therewith. The parties hereto agree that the Sales Tax Fund shall be a special trust 
fund for the benefit of the Trustee and the holders of the Note and any obligations issued on a parity 
therewith. 

Section 3.  Monies contained in the Sales Tax Fund shall be continuously invested and 
reinvested, as directed by the Trust, in Authorized Investments as defined in the Indenture, that shall 
mature not later than the respective dates, as estimated, when the monies in said fund shall be required 
for the purposes intended. 

Section 4.  The Trust and the City agree to continually ensure that the Sales Tax Revenue is 
utilized for one or more of the authorized purposes as set out in the Sales Tax Ordinance and in the 
manner set out in Section 1 hereof. 

Section 5.  This Sales Tax Agreement shall remain in full force and effect until the Series 
2021 Bonds, the Series 2019 Note and any obligations issued on a parity therewith are no longer 
outstanding. It is hereby acknowledged, however, that under Oklahoma Law, the City may not 
become obligated beyond its fiscal year (July 1 through June 30) and therefore, the covenants made 
herein by the City shall be on a year-to-year basis automatically renewed for additional one-year 
periods on July 1 of each year until such time as the principal of and interest on the Series 2021 Bonds, 
the Series 2019 Note and any obligations issued on a parity therewith has been paid; provided that the 
payment of the sales tax monies as set out herein is subject to annual appropriation by the City, and 
provided further that since the levy, collection and use of the Sales Tax Revenue was approved by a 
majority of the voters voting at an election held for such purpose, the voters have the power to revoke 
the same. The Series 2021 Bonds, the Series 2019 Note and any obligations issued on a parity 
therewith issued by the Trust shall in no way be or become an obligation of the City. 

Section 6.  It is understood and agreed that this Sales Tax Agreement is a third-party 
beneficiary contract for the benefit of the holder of the Series 2021 Bonds, the Series 2019 Note and 
any obligations issued on a parity therewith and may be pledged and assigned by the Trust as security 
for the Series 2021 Bonds, the Series 2019 Note and any obligations issued on a parity therewith.  

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the Oklahoma City Zoological Trust has caused this Sales Tax 
Agreement to be signed by its Chairman, attested by its Secretary, and has caused the seal of the Trust 
to be impressed hereon and The City of Oklahoma City, Oklahoma, acting by and through its City 
Council, has caused this Sales Tax Agreement to be signed by its Mayor, attested by its City Clerk, 
and has caused the seal of the City to be impressed hereon, all as of the date above set out. 
 
   OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
(SEAL)  ________________________________________ 
   Chairman 
ATTEST: 
 
 
 
_______________________________ 
Secretary 
 
   THE CITY OF OKLAHOMA CITY, 

OKLAHOMA 
 
 
 
(SEAL)  ________________________________________ 
   Mayor 
ATTEST: 
 
 
 
_____________________________ 
City Clerk 
 
 
REVIEWED for form and legality. 
 
 
                           
Assistant Municipal Counselor/  
Attorney for the Trust 
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PRELIMINARY OFFICIAL STATEMENT DATED AUGUST 4, 2021 
 

NEW ISSUE — BOOK-ENTRY-ONLY RATINGS:  
  Moody’s:  
  S&P:  

(See “RATINGS”) 
 

In the opinion of Co-Bond Counsel, under existing statutes and court decisions and assuming continuing compliance with certain tax covenants described herein, (i) interest on the 
Series 2021 Bonds is excluded from gross income for federal income tax  purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), and 
(ii) interest on the Series 2021 Bonds is not treated as a preference item in calculating the alternative minimum tax imposed under the Code.  In the opinion of Co-Bond Counsel, 
interest on the Series 2021 Bonds is exempt from State of Oklahoma income tax under existing law.  See the “TAX MATTERS” section herein. 
 

OKLAHOMA CITY ZOOLOGICAL TRUST 
(Oklahoma City, Oklahoma) 

$19,785,000* 
Sales Tax Revenue Bonds, Series 2021 

 

Dated: Date of Delivery Due: June 1, as shown on inside cover 
 

The Sales Tax Revenue Bonds, Series 2021 (the “Series 2021 Bonds”) are being issued by the Oklahoma City Zoological Trust (the “Trust” or the 
“Issuer”). The proceeds received from the sale of the Series 2021 Bonds will be used to (i) finance the cost of facilities, improvements and equipment 
at the Oklahoma City Zoo and Botanical Garden (the “Zoo”) and (ii) pay the cost of issuance of the Series 2021 Bonds. The Series 2021 Bonds will be 
issued pursuant to the terms of the General Bond Indenture dated as of August 1, 2021, as supplemented and amended by an Amended Series 2019 
Supplemental Note Indenture dated as of August 1, 2021, and as further supplemented and amended by a Series 2021 Supplemental Bond Indenture 
dated as of August 1, 2021 (collectively, the “Indenture”), by and between the Trust and BancFirst, Oklahoma City, Oklahoma, as trustee (the 
“Trustee”).  
 

The Series 2021 Bonds are limited obligations of the Trust payable solely from the Trust Estate pledged therefor under the Indenture, consisting 
primarily of a security interest in the Sales Tax Revenues. The Sales Tax Revenue is the revenue paid by the City of Oklahoma City (the “City”) to the 
Trust pursuant to the Sales Tax Agreement dated as of August 1, 2021 (the “Sales Tax Agreement”), which has been derived from one-eighth (1/8) of 
one percent (0.125%) excise (sales) tax levied by Ordinance No. 19,441 (the “Sales Tax Ordinance”) and approved by the voters of the City on July 17, 
1990. The Sales Tax Revenue is subject to annual appropriation by the City and is subject to the limitations stated in the Sales Tax Agreement. See 
APPENDIX E hereto. The Series 2021 Bonds shall not constitute a debt or obligation of the City, the State of Oklahoma (the “State”) or of 
any county or any political subdivision thereof and neither the faith and credit nor the trucing power of the City, the State or of any county, 
or political subdivision thereof is pledged to the payment of the principal and interest on such Series 2021 Bonds. THE TRUST HAS NO 
TAXING POWER. 
 

The Trustee will serve as Registrar and Paying Agent for the Series 2021 Bonds. The Series 2021 Bonds are issuable in fully registered form and when 
initially issued will be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”). DTC will 
act as securities depository for the Series 2021 Bonds. Purchases of beneficial ownership interests in the Series 2021 Bonds will be made in book entry 
form only, in $5,000 principal amounts or integral multiples thereof. Beneficial Owners of the Series 2021 Bonds will not receive physical delivery of 
certificates evidencing their ownership interest in the Series 2021 Bonds so long as DTC or a successor securities depository acts as the securities 
depository with respect to the Series 2021 Bonds. Interest on the Series 2021 Bonds is payable each June 1 and December 1, commencing June 1, 2022 
as more fully described herein. So long as DTC or its nominee is the registered owner of the Series 2021 Bonds, payments of the principal and interest 
on the Series 2021 Bonds will be made directly to DTC. Disbursement of such payments to DTC Participants is the responsibility of DTC and 
disbursement of such payments to the Beneficial Owners is the responsibility of DTC Participants. See “THE SERIES 2021 BONDS – Book-Entry-
Only System” herein. 
 

The Series 2021 Bonds maturing on or after June 1, 20__*, and thereafter will be subject to redemption prior to maturity at the option of the Trust on 
June 1, 20___*, and thereafter as described herein*. 

 

MATURITY SCHEDULE 
See Schedule on Inside Cover Page 

 

This cover page contains certain information for quick reference only. Investors must read the entire Official Statement to obtain 
information essential to the making of an informed investment decision. 
 

The Series 2021 Bonds are offered when, as and if issued and received by the Underwriters, subject to prior sale, withdrawal or modification of the offer without notice, and to the 
approval of legality by The Public Finance Law Group PLLC, Bond Counsel, Oklahoma City, Oklahoma.  Certain legal matters will be passed upon for the Trust and the 
City by the Office of the Municipal Counselor, Oklahoma City, Oklahoma, by Kutak Rock LLP as Disclosure Counsel and for the Underwriters by their Counsel, Centennial 
Law Group, Duncan, Oklahoma. It is expected that the Series 2021 Bonds will be available for delivery to the Trustee on behalf of DTC on or about August 18, 2021. 
 
 

 

 
 

The date of this Official Statement is August __, 2021 
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OKLAHOMA CITY ZOOLOGICAL TRUST 
$19,785,000* 

SALES TAX REVENUE BONDS, SERIES 2021 
Maturities, Amounts, Interest Rates, Yields, and Prices 

 
Due 

June 1 
Principal 
Amount 

Interest 
Rate Yield Price 

 
CUSIP (1) 

 Due 
June 1 

Principal 
Amount 

Interest 
Rate Yield Price 

 
CUSIP (1) 

2022       2030      
2023       2031      
2024       2032      
2025       2033      
2026       2034      
2027       2035      
2028       2036      
2029             
_____________________ 

(1) CUSIP® is a registered trademark of the American Bankers Association. CUSIP data herein provided by CUSIP Global Services (“CGS”), 
managed on behalf of the American Bankers Association by S&P Capital IQ. This information is not intended to create a database and does not 
serve in any way as a substitute for services provided by CGS. CUSIP numbers have been assigned by an independent company not affiliated with 
the City, the Issuer, the Financial Advisor or the Underwriters and are included solely for the convenience of the registered and beneficial owners of 
the Series 2021 Bonds. None of the City, the Issuer, the Financial Advisor or the Underwriters is responsible for the selection or uses of these 
CUSIP numbers, and no representation is made as to their correctness on the Series 2021 Bonds or as included herein. The CUSIP number for a 
specific maturity is subject to being changed after the issuance of the Series 2021 Bonds as a result of various subsequent actions including, but not 
limited to, a refunding in whole or in part or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by 
investors that is applicable to all or a portion of certain maturities of the Series 2021 Bonds. 

  
 
 
 
 
 

[The remainder of this page is intentionally left blank.] 
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For additional information, please contact: 
 

Brent Bryant Dwight Lawson, PhD Dennis Waley 
Finance Director Executive Director / CEO PFM Financial Advisors LLC 
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Oklahoma City, Oklahoma 73102 Oklahoma City, Oklahoma 73111 Austin, Texas 78701 
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brent.bryant@okc.gov DLawson@okczoo.org 

 
waleyd@pfm.com 
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REGARDING USE OF THE OFFICIAL STATEMENT 
 
The Series 2021 Bonds are offered only by means of this Official Statement. This Official Statement does not constitute an offering of 
any security other than the Series 2021 Bonds specifically offered hereby. It does not constitute an offer to sell or a solicitation of an 
offer to buy the Series 2021 Bonds in any state or jurisdiction to any person to whom it is unlawful to make such offer, solicitation or 
sale, and no dealer, broker, salesman or other person has been authorized to make such unlawful offer, solicitation or sale. No dealer, 
broker, salesman or other person has been authorized to give any information or to make any representations other than those contained 
in this Official Statement in connection with the offering of the Series 2021 Bonds and, if given or made, such other information or 
representations must not be relied upon. 
 
The Series 2021 Bonds will not be registered under the Securities Act of 1933, as amended, and the Issuer and the Underwriters of the 
Series 2021 Bonds do not intend to list the Series 2021 Bonds on any stock or other securities exchange. The Securities and Exchange 
Commission has not passed upon the accuracy or adequacy of this Official Statement. With respect to the various states in which the 
Series 2021 Bonds may be offered, no attorney general, state official, state agency or bureau, or other state or local governmental entity 
has passed upon the accuracy or adequacy of this Official Statement or passed on or endorsed the merits of this offering of Series 2021 
Bonds. 
 
All references made herein to the Series 2021 Bonds are qualified in their entirety by reference to the Indenture. All references made 
herein to the Indenture are qualified in their entirety by reference to such complete documents, original counterparts of which will be 
on file in the offices of the Issuer and the Trustee following delivery of the Series 2021 Bonds. 
 
Any statements contained in this Official Statement, including the Appendices hereto, involving matters of opinion, estimates or 
projections, whether or not expressly so stated, are intended as such and not as representations of fact. Summaries of documents do 
not purport to be complete or definitive, and all references made to such documents are qualified in their entirety by reference to the 
complete document. The information contained in this Official Statement, including the cover page and Appendices hereto, has been 
obtained from the Issuer and other sources which are deemed to be reliable. The Underwriters have provided the following sentence 
for inclusion in this Official Statement. The Underwriters have reviewed the information in this Official Statement in accordance with, 
and as a part of, their responsibilities under the federal securities laws as applied to the facts and circumstances of this transaction, but 
the Underwriters do not guarantee the accuracy or completeness of such information and this Official Statement is not to be construed 
as the promise or guarantee of the Underwriters. Such information is subject to change and/or correction without notice, and neither 
the delivery of this Official Statement nor any sale made hereunder shall create any implication that the information contained herein is 
complete or accurate in its entirety as of any date after the date hereof. This Official Statement is submitted in connection with the sale 
of securities as referred to herein and may not be reproduced or used in whole or in part for any other purpose. This Official Statement 
shall not be construed as a contract or agreement between the Issuer and the purchasers or holders of any of the Series 2021 Bonds. 
 
The Municipal Advisor has reviewed the information in this Official Statement in accordance with, and as a part of, their responsibilities 
under the federal securities laws as applied to the facts and circumstances of this transaction, but the Municipal Advisor does not 
guarantee the accuracy or completeness of such information and this Official Statement is not to be construed as the promise or 
guarantee of the Municipal Advisor.  
 
This Official Statement contains statements that are “forward looking statements” as defined in the Private Securities Litigation Reform 
Act of 1995. When used in this Official Statement, the words “estimate,” “intend,” “expect” and similar expressions are intended to 
identify forward looking statements. Such statements are subject to risks and uncertainties that could cause actual results to differ 
materially from those contemplated in such forward looking statements. Readers are cautioned not to place undue reliance on these 
forward looking statements, which speak only as of the date hereof. 
 
Capitalized terms not defined herein are defined in the Indenture. 
 
Internet addresses herein are provided as a matter of convenience for the purchasers of the Series 2021 Bonds. The Issuer and the City 
do not incorporate herein any information provided at such internet address or any other internet addresses that may be contained 
therein or herein, and the information at such internet address or internet addresses is not to be construed or incorporated as part of 
this Preliminary Official Statement. 
 
IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR EFFECT 
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE SERIES 2021 BONDS AT 
LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, 
IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME. 
 
THIS PRELIMINARY OFFICIAL STATEMENT IS DEEMED TO BE FINAL (EXCEPT FOR PERMITTED 
OMISSIONS) BY THE ISSUER FOR PURPOSES OF COMPLYING WITH RULE 15c2-12 OF THE SECURITIES AND 
EXCHANGE COMMISSION. 
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OFFICIAL STATEMENT 
 

OKLAHOMA CITY ZOOLOGICAL TRUST 
 

$19,785,000* 
Sales Tax Revenue Bonds, Series 2021 

 
INTRODUCTION 

 
The Sales Tax Revenue Bonds, Series 2021 (the “Series 2021 Bonds”) are being issued by the Oklahoma City Zoological 
Trust (the “Trust” or the “Issuer”). The proceeds received from the sale of the Series 2021 Bonds will be used to (i) finance 
the cost of facilities improvements and equipment at the Oklahoma City Zoo and Botanical Garden (the “Zoo”) and (ii) 
pay the cost of issuance of the Series 2021 Bonds. The Series 2021 Bonds will be issued pursuant to the terms of the 
General Bond Indenture dated as of August 1, 2021, as supplemented and amended by an Amended Series 2019 
Supplemental Note Indenture dated as of August 1, 2021, and as further supplemented and amended by a Series 2021 
Supplemental Bond Indenture dated as of August 1, 2021 (collectively, the “Indenture”), by and between the Trust and 
BancFirst, Oklahoma City, Oklahoma, as trustee (the “Trustee”). See “Summary of Certain Provisions of the Indenture” 
in APPENDIX B hereto. 
 
The Series 2021 Bonds shall not constitute a debt or obligation of The City of Oklahoma City (the “City”), the State of 
Oklahoma (the “State”) or of any county or any political subdivision thereof and neither the faith and credit nor the taxing 
power of the City, the State or of any county, or political subdivision thereof is pledged to the payment of the principal 
and interest on such Series 2021 Bonds. THE TRUST HAS NO TAXING POWER. 
 
The Series 2021 Bonds are limited obligations of the Trust payable solely from the Trust Estate pledged therefor under 
the Indenture, consisting primarily of a security interest in the Sales Tax Revenue. The Sales Tax Revenue is the revenue 
paid by the City to the Trust pursuant to the Sales Tax Agreement, which has been derived from one-eighth (1/8) of one 
percent excise (sales) tax levied by Ordinance No. 19,441 and approved by the voters of the City on July 17, 1990. The 
Sales Tax Revenue is subject to annual appropriation by the City and is subject to the limitations stated in the Sales Tax 
Agreement. The Sales Tax Agreement is included in APPENDIX E hereto. See also "SECURITY AND SOURCES OF 
PAYMENT" herein. 
 

THE TRUST 
 
The Trust was created by the City on January 7, 1975, under the laws of the State of Oklahoma for the purpose of 
developing, maintaining, operating and managing the Zoo. Trustees include the Mayor, the City Manager, one member of 
the City Council, and six other persons who are recommended by the Oklahoma Zoological Society, selected by the Mayor 
and approved by the City Council. 
  
The Trust currently operates under the Amended and Restated Agreement and Declaration of Trust dated as of June 19, 
1990,  as supplemented and amended by a First Amendment to Amended and Restated Agreement and Declaration of 
Trust dated as of February 14, 1996, as supplemented and amended by a Second Amendment to Amended and Restated 
Agreement and Declaration of Trust dated as of May 12, 1999, as further supplemented and amended by a Third 
Amendment to Amended and Restated Agreement and Declaration of Trust dated as of April 27, 2005, which provides 
terms of office for the citizen Trustees to be for 4 year term; Trustees are limited to two consecutive terms of office and 
may be named again as Trustee after a two year absence; Trustee terms have been adjusted to coincide with the beginning 
of the fiscal year commencing on July 1 of each year.  
 
The purposes of the Trust, as more fully described in the Trust Indenture, are as follows: 
 

(1) To hold, manage, invest, assign, lease, convey and distribute as provided, authorized and directed, such property 
as Trustor, or others, may from time to time assign, transfer, lease, convey, give, bequeath, devise or deliver unto 
this Trust or the Trustees thereof. 

______________________ 
* Preliminary, subject to change. 

Page 161 of 386



 

2 

(2) To plan, establish, develop, acquire, construct, purchase, install, repair, enlarge, improve, maintain, equip, operate 
and manage the existing Zoological Park and such other lands and facilities for scientific, zoological, educational 
or recreational purposes which may hereafter be located on or near the Zoological Park premises as the City may 
hereafter authorize, including, but no limited to, the purchase, lease, construction, installation, equipping, 
maintenance and operation of such lands, buildings and other facilities necessary for the servicing of the 
Zoological Park or for other recreational or educational facilities, or for use by authorities or agencies of the 
United States of America, the State of Oklahoma, or other political subdivisions of government or for other uses 
that any municipality may undertake. 

(3) To hold, maintain and administer any leasehold rights in and to physical properties demised to the Beneficiary 
and to comply with the terms and conditions of any such lease. 

(4) To acquire by lease, purchase or otherwise, and to plan, establish, develop, construct, enlarge, improve, maintain, 
equip, operate and regulate any and all physical properties designated or needful for utilization in the furnishing 
and providing of services in connection with the Zoological Pak and other facilities. 

(5) To provide funds for the cost of financing, acquiring, constructing, leasing, equipping, maintaining, repairing and 
operating such Zoological Park, other facilities and systems and buildings and other improvements thereto and 
all properties (real, personal or mixed) as required for execution and fulfilling the Trust purposes as set forth in 
the Trust Indenture, and all other charges, costs and expenses necessarily incurred in connection therewith, and 
in so doing, to incur indebtedness, either unsecured or secured by all or any part of the Trust Estate and its 
revenues. 

 
Upon termination of the Trust, the residue of Trust property will be distributed to the Beneficiary. The Trust cannot be 
terminated by voluntary action if there be outstanding indebtedness or fixed term obligations of the trust, unless all owners 
of such indebtedness or obligations shall have consented in writing to such termination. 
 
The Oklahoma Zoological Society serves as the trustor of the Zoo and is responsible for recommending to the Mayor of 
the City Council the appointment of six of the nine Trustees of the Trust. The remaining three are the Mayor, a present 
City Council member and the City Manager. The City Council confirms the Mayor's appointment of the Trustees. The 
Mayor and City Manager have surrogate representatives with voting privileges should either of them not be in attendance.  
 

THE BENEFICIARY OF THE TRUST 
 

The City is the Beneficiary of the Trust. All properties held by the Trust shall become the property of the Beneficiary upon 
termination of the Trust. The governing body of the city is the City Council. The City Council consists of a Mayor and 
eight City Council members, one from each of the eight wards. A brief description of the City is included in APPENDIX 
A hereto. 
 
The Oklahoma City Zoological Trust Financial Statements and Supplemental Information (as of) June 30, 2020 are 
included in APPENDIX F hereto. APPENDIX F should be read in its entirety. 

 
THE SERIES 2021 BONDS 

 
Description 
 
The Series 2021 Bonds will be dated as of their delivery date, issued in fully registered form, without coupons, in the 
denomination of $5,000 or integral multiples thereof. Interest (calculated on the basis of a 360-day year) will be paid 
semiannually on June 1 and December 1 of each year, beginning June 1, 2022, to the registered owners thereof as shown 
on the registration books of the Trustee at the close of business on the 15th day of the calendar month next preceding each 
interest payment date. The Series 2021 Bonds will mature on June 1 in the years and principal amounts shown on the 
inside cover page hereof. The Series 2021 Bonds will be issued as full book-entry-only obligations.  
 
Registration and Payment 
 
The Series 2021 Bonds will be initially registered in the name of CEDE & Co., as nominee of The Depository Trust 
Company, New York, New York (“DTC”) which will act as securities depository for the Series 2021 Bonds. Principal and 
interest on the Series 2021 Bonds will be paid by the Trust’s Paying Agent-Registrar bank to DTC. Disbursement of such 
payments to the DTC participants is the responsibility of DTC and disbursement of such payments to the beneficial 
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owners is the responsibility of the DTC participants and the Indirect Participants, as more fully described herein. See 
“Book-Entry-Only System” below. 
 
Redemption Prior to Maturity* 
 
The Series 2021 Bonds maturing in the years 2022 through 2031* are not subject to redemption prior to maturity. The 
Series 2021 Bonds maturing in the years 2032* and thereafter are subject to redemption at the option of the Trust on any 
date on or after June 1, 2031*, at the principal amount thereof plus accrued interest to the date of redemption. 
 
Notice of Redemption 
 
Notice of redemption will be given at least 30 days prior to the date fixed for redemption. So long as the Series 2021 Bonds 
are registered through the book-entry-only system, notice will be given only to DTC. See “Book-Entry-Only System” 
below. The failure to receive any such mailed notice shall not affect the redemption proceedings. The Series 2021 Bonds 
so called for redemption will not bear interest after the date fixed for redemption. The Series 2021 Bonds shall be called 
for redemption in multiples of $5,000. Series 2021 Bonds of denominations of more than $5,000 face amount shall be 
treated for redemption purposes as representing the number of Series 2021 Bonds obtained by dividing the denomination 
of the Series 2021 Bonds by $5,000, and such Series 2021 Bonds may be selected for redemption in part. If such redemption 
occurs after the Trust has delivered physical securities to the holders of the Series 2021 Bonds, the holders of Series 2021 
Bonds selected for redemption in part shall receive, without cost, a new Bond of like tenor, interest rate, and maturity in 
the amount of the unredeemed portion of the Bond being surrendered. 
 
If the Series 2021 Bonds are registered in book-entry form, and so long as DTC or a successor securities depository is the 
sole registered owner of such Series 2021 Bonds and if fewer than all of such Series 2021 Bonds of the same maturity and 
bearing the same interest rate are to be redeemed, the particular Series 2021 Bonds to be redeemed shall be selected on a 
pro rata pass-through distribution of principal basis in accordance with DTC procedures, provided that, so long as the 
Series 2021 Bonds are held in book-entry form, the selection for redemption of such Series 2021 Bonds shall be made in 
accordance with the operational arrangements of DTC then in effect, and, if the DTC operational arrangements do not 
allow for redemption on a pro rata pass-through distribution of principal basis, the Series 2021 Bonds will be selected for 
redemption, in accordance with DTC procedures, by lot; provided that any such redemption must be performed such that 
all Series 2021 Bonds remaining outstanding will be in authorized denominations. 
 
In connection with any repayment of principal, including payments of scheduled mandatory sinking fund payments, the 
Paying Agent/Registrar will direct DTC to make a pass-through distribution of principal to the owners of the Series 2021 
Bonds. A form of Pro Rata Pass-Through Distribution of Principal Notice will be provided to the Paying Agent/Registrar 
that includes a table of factors reflecting the relevant scheduled redemption payments, based on the current schedule of 
mandatory sinking fund payments, which is subject to change upon certain optional redemptions, and DTC's currently 
applicable procedures, which are subject to change. 
 
For purposes of calculating pro rata pass-through distributions of principal, "pro rata" means, for any amount of principal 
or interest to be paid, the application of a fraction to such amounts where (a) the numerator of which is equal to the 
amount due to the respective owners of the Series 2021 Bonds on a payment date and (b) the denominator of which is 
equal to the total original par amount of the Series 2021 Bonds. 
 
It is the Trust's intent that redemption allocations made by DTC be made on a pro rata pass-through distribution of 
principal basis as described above. However, neither the Trust nor the Underwriters can provide any assurance that DTC, 
DTC's direct and indirect participants or any other intermediary will allocate the redemption of the Series 2021 Bonds on 
such basis. 
 
If the Series 2021 Bonds are not registered in book-entry form and if fewer than all of such Series 2021 Bonds of the same 
maturity and bearing the same interest rate are to be redeemed, the particular Series 2021 Bonds of such maturity and 
bearing such interest rate to be redeemed will be selected on a pro rata basis, provided that any such redemption must be 
performed such that all Series 2021 Bonds remaining outstanding will be in authorized denominations. 
 
  

______________________ 
* Preliminary, subject to change. 
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Book-Entry-Only System 
 
THE INFORMATION IN THIS SECTION, “BOOK-ENTRY-ONLY SYSTEM”, HAS BEEN FURNISHED BY 
THE DEPOSITORY TRUST COMPANY. NO REPRESENTATION IS MADE BY THE ISSUER AS TO THE 
COMPLETENESS OR ACCURACY OF SUCH INFORMATION OR AS TO THE ABSENCE OR MATERIAL 
ADVERSE CHANGES IN SUCH INFORMATION SUBSEQUENT TO THE DATE HEREOF. NO ATTEMPT 
HAS BEEN MADE BY THE ISSUER TO DETERMINE WHETHER DTC IS OR WILL BE FINANCIALLY OR 
OTHERWISE CAPABLE OF FULFILLING ITS OBLIGATIONS. THE ISSUER SHALL HAVE NO 
RESPONSIBILITY OR OBLIGATION TO DTC PARTICIPANTS, INDIRECT PARTICIPANTS OR THE 
PERSONS FOR WHICH THEY ACT AS NOMINEES WITH RESPECT TO THE SERIES 2021 BONDS, OR FOR 
ANY PRINCIPAL, PREMIUM, IF ANY, OR INTEREST PAYMENT THEREOF. 
 
The Issuer has elected to utilize the Book-Entry-Only System of DTC, as described under this heading. The 
obligation of the Issuer is to timely pay the Paying Agent/Registrar the amount due under the Indenture. The 
responsibilities of DTC, the Direct Participants and the Indirect Participants to the Beneficial Owner of the 
Series 2021 Bonds are described herein. 
 
This section describes how ownership of the Series 2021 Bonds is to be transferred and how the principal of, premium, if any, and interest on 
the Series 2021 Bonds are to be paid to and credited by DTC, while the Series 2021 Bonds are registered in its nominee name. The information 
in this section concerning DTC and the Book-Entry-Only System has been provided by DTC for use in disclosure documents such as this 
Official Statement. The Issuer believes the source of such information to be reliable, but takes no responsibility for the accuracy or completeness 
thereof. 
 
The Issuer cannot and does not give any assurance that (1) DTC will distribute payment of debt service on the Series 2021 Bonds, or redemption 
or other notices to DTC Participants, (2) DTC Participants or others will distribute debt service payments paid to DTC or its nominee (as the 
registered owner of the Series 2021 Bonds), or redemption or other notices, to the beneficial owners, or that they will do so on a timely basis, or 
(3) DTC will serve and act in the manner described in this Official Statement. The current rules applicable to DTC are on file with the 
Securities and Exchange Commission, and the current procedures of DTC to be followed in dealing with DTC Participants are on file with 
DTC. 
 
The Depository Trust Company (“DTC”), New York, New York, will act as securities depository for the Series 2021 
Bonds. The Series 2021 Bonds will be issued as fully-registered Series 2021 Bonds registered in the name of Cede & Co. 
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC. One fully-
registered certificate will be issued for each maturity of the Series 2021 Bonds, each in the aggregate principal amount of 
such maturity, and will be deposited with DTC. 
 
DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New York Banking 
Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve 
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency” 
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides 
asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and 
money market instruments (from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC. 
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in 
deposited securities, through electronic computerized book-entry transfers and pledges between Direct Participants’ 
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants include both U.S. 
and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. 
DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding 
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are 
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also 
available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing 
corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly 
(“Indirect Participants”). Direct Participants and Indirect Participants are referred to herein as “Participants”. DTC has a 
Standard & Poor’s rating of AA+. The DTC Rules applicable to its Participants are on file with the Securities and Exchange 
Commission. More information about DTC can be found at www.dtcc.com. 
 
Purchases of Series 2021 Bonds under the DTC system must be made by or through Direct Participants, which will receive 
a credit for the Series 2021 Bonds on DTC’s records. The ownership interest of each actual purchaser of each bond 
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(“Beneficial Owner”) is in turn to be recorded on the Participants’ records. Beneficial Owners will not receive written 
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations 
providing details of the transaction, as well as periodic statements of their holdings, from the Participant through which 
the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Series 2021 Bonds are to be 
accomplished by entries made on the books of Participants acting on behalf of Beneficial Owners. Beneficial Owners will 
not receive certificates representing their ownership interests in Series 2021 Bonds, except in the event that use of the 
book-entry system for the Series 2021 Bonds is discontinued. 
 
To facilitate subsequent transfers, all Series 2021 Bonds deposited by Direct Participants with DTC are registered in the 
name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative 
of DTC. The deposit of Series 2021 Bonds with DTC and their registration in the name of Cede & Co. or such other DTC 
nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the 
Series 2021 Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such Series 2021 
Bonds are credited, which may or may not be the Beneficial Owners. The Participants will remain responsible for keeping 
account of their holdings on behalf of their customers. Conveyance of notices and other communications by DTC to 
Direct Participants, by Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to 
Beneficial Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as 
may be in effect from time to time. Beneficial Owners of Series 2021 Bonds may wish to take certain steps to augment the 
transmission to them of notices of significant events with respect to the Series 2021 Bonds, such as redemptions, tenders, 
defaults, and proposed amendments to the bond documents. For example, Beneficial Owners of Series 2021 Bonds may 
wish to ascertain that the nominee holding the Series 2021 Bonds for their benefit has agreed to obtain and transmit 
notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to the 
registrar and request that copies of notices be provided directly to them. 
 
Redemption notices shall be sent to DTC. If less than all of the Series 2021 Bonds within a maturity are being redeemed, 
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to be redeemed. 
 
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Series 2021 Bonds unless 
authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual procedures, DTC mails an 
Omnibus Proxy to the Issuer as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s 
consenting or voting rights to those Direct Participants to whose accounts Series 2021 Bonds are credited on the record 
date (identified in a listing attached to the Omnibus Proxy). 
 
All payments on the Series 2021 Bonds will be made to Cede & Co., or such other nominee as may be requested by an 
authorized representative of DTC. DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds 
and corresponding detail information from the Issuer or the Paying Agent/Registrar, on payable date in accordance with 
their respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be governed by 
standing instructions and customary practices, as is the case with Series 2021 Bonds held for the accounts of customers in 
bearer form or registered in “street name,” and will be the responsibility of such Participant and not of DTC, the Paying 
Agent/Registrar, or the Issuer, subject to any statutory or regulatory requirements as may be in effect from time to time. 
Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be 
requested by an authorized representative of DTC) is the responsibility of the Issuer or the Paying Agent/Registrar, 
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such 
payments to the Beneficial Owners will be the responsibility of Participants. 
 
DTC may discontinue providing its services as depository with respect to the Series 2021 Bonds at any time by giving 
reasonable notice to the Issuer or the Paying Agent/Registrar. Under such circumstances, in the event that a successor 
depository is not obtained, Bond certificates are required to be printed and delivered. 
 
The Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor 
securities depository). In that event, Bond certificates will be printed and delivered to DTC. 
 
The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that the 
Issuer believes to be reliable, but neither the Issuer, the Municipal Advisor nor the Underwriters take any responsibility 
for the accuracy thereof. 
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SOURCES AND USES OF FUNDS 

 
The proceeds received from the sale of the Series 2021 Bonds will be used to (i) finance the cost of facilities, improvements 
and equipment at the Zoo and (ii) pay the cost of issuance of the Series 2021 Bonds. 
 
Sources and Uses of Funds 
 

Sources of Funds  
 Par Amount of the Series 2021 Bonds  
 Plus: Net Original Issue Premium  
 Other Available Funds  
  Total Sources of Funds  
   
Uses of Funds  
 Deposit to Project Fund  
 Underwriters’ Discount  
 Costs of Issuance  
  Total Uses of Funds  

 
SECURITY AND SOURCE OF PAYMENT 

 
Limited Obligations of the Trust 

 
The Series 2021 Bonds will be issued, on a parity with the Series 2019 Note, pursuant to the terms of the Indenture. The 
term “Bonds” when used herein refers to the Series 2021 Bonds, the Series 2019 Note and all other bonds or notes to be 
issued and outstanding under the Bond Indenture. (See “Summary of Certain Provisions of the Indenture” in APPENDIX 
B hereto.) 
 
The Bonds are limited obligations of the Trust payable solely from the Trust Estate pledged therefor under the Indenture. 
Pursuant to the Indenture, the Trust has pledged for the benefit and security of the owners of the Bonds (i) the proceeds 
of the sale of the Bonds, (ii) the Sales Tax Revenues transferred by the City to the Trust pursuant to the Sales Tax 
Agreement and (iii) all funds and accounts established by the Indenture. Sales Tax Revenues are defined in the Indenture 
as the revenues paid by the City to the Trust pursuant to the Sales Tax Agreement which have been derived from the one-
eighth (1/8) of one percent excise (sales) tax levied by Ordinance No. 19,441 and approved by the voters of the City on 
July 17, 1990 (the “Sales Tax Ordinance”). The Sales Tax Revenue is subject to annual appropriation by the City and is 
subject to the limitations stated in the Sales Tax Agreement. (See APPENDIX B – “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE” and APPENDIX E – “SALES TAX AGREEMENT” hereto). 
 
The Bonds are not payable from the general assets or revenues of the Trust and are not secured by a mortgage on or 
security interest in the facilities of the Trust being financed with the proceeds of the Bonds or the revenues derived by the 
Trust from the operation thereof or any tangible personal property of the Trust. 
 
The Bonds shall not constitute a debt or obligation of the City, the State of Oklahoma (the “State”) or of any 
county or any political subdivision thereof and neither the faith and credit nor the taxing power of the City, the 
State or of any county, or political subdivision thereof is pledged to the payment of the principal and interest on 
such Bonds. THE TRUST HAS NO TAXING POWER. 

  
Transfers of Sales Tax Revenue 

 
Pursuant to the Sales Tax Agreement, the City agrees that the Sales Tax Revenues will be annually appropriated to the 
Trust each year for deposit into the Oklahoma City Zoological Trust Sales Tax Fund (the “Sales Tax Fund”) held by the 
Trustee under the Indenture; provided, that because under Oklahoma law the City may not become obligated to transfer 
money beyond its fiscal year, the covenant to transfer made by the City shall be on a year-to-year basis to be renewed by 
the annual apportionment or appropriation for additional one year periods on July 1 of each year. 
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Pursuant to the Indenture, the Trust agrees to transfer, or cause the Trustee to transfer, moneys deposited in the Sales Tax 
Fund in the listed order of priority as follows: 
 

(i) So long as no Event of Default exists under the Indenture, on or before the 15th day of each month 
transfer to the Interest Account of the Bond Fund an amount equal to one-sixth (1/6th) of the interest 
due and payable on the Bonds on the next succeeding semi-annual interest payment date for each series 
of bonds (less any accrued interest or interest capitalized from bond proceeds and held in the Interest 
Account therefor), or such amount as is necessary to pay monthly interest due on the Bonds to the 
extent interest is due on the Bonds monthly. 

 
(ii) So long as no Event of Default exists under the Indenture, on or before the 15th day of each month 

transfer to the Principal Account of the Bond Fund an amount equal to one-twelfth (1/12th) of the 
principal due and payable on the Bonds on the next succeeding annual principal payment or mandatory 
redemption date for each series of bonds, or such amount as is necessary to pay monthly principal due 
on the bonds to the extent principal is due on the bonds monthly. 

 
Any surplus monies contained in the Principal or Interest Accounts either through interest earnings or otherwise 
shall act as a credit, thus reducing the next required monthly transfer to said Account by the amount of such 
surplus. 

 
Pursuant to the Sales Tax Agreement, in the event there are sufficient monies in the Bond Fund on or before the 
last day of each month as required by the Indenture and there is no Event of Default as defined in the Indenture, 
then any remaining Sales Tax Revenue in the Sales Tax Fund shall be transferred back to the Operating Account 
of the Trust and shall be available on the last day of the month for any lawful purpose.  

 
Additional Bonds 

 
Additional Bonds may be issued by the Trust under the Indenture on a parity with the Bonds upon delivery to the Trustee 
of, among other things: 
 

(a) A certificate of the Trust stating that it is not presently in default in any of its covenants contained in the 
Indenture, or any Credit Agreement; 

 
(b) a Certificate of an Accountant, Financial Advisor, or Finance Director of the City reflecting that actual receipts 

by the City from the Oklahoma Tax Commission of the Sales Tax Revenue during twelve (12) consecutive 
months of the previous eighteen (18) months would have been sufficient to produce revenues in amount equal 
to 125% of the remaining maximum annual debt service requirements of all notes outstanding or to be 
outstanding, including the proposed additional parity bonds or notes.   

 
For additional information on Additional Bonds, see “APPENDIX B - SUMMARY OF CERTAIN PROVISIONS OF 
THE INDENTURE, GENERAL BOND INDENTURE, AND 2021 SUPPLEMENTAL BOND INDENTURE.” 

 
OKLAHOMA CITY ZOO OPERATIONS 

 
The Oklahoma City Zoo is the oldest Zoo in the Southwest and features a diverse and fascinating animal and plant 
collection spread out over 100 acres. The Zoo is home to over 1,500 of the world’s most exotic animals, including over 
50 endangered or threatened species. The Zoo participates in numerous cooperative Species Survival Plan projects and is 
dedicated to the conservation of rare and endangered wildlife. The Zoo is a fully accredited member of the American Zoo 
and Aquarium Association (AZA) and the American Association of Museums (AAM) as both a living museum and a 
botanical garden. 
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Summary of Historical Revenues and Appropriated Sales Tax Revenues 
 
The historical revenues and appropriated Sales Tax Revenues, during the last five fiscal years ending June 30 are as follows: 

Fiscal Year Ended June 30, 2016 2017 2018 2019 2020 

Operating Loss   (9,683,068)  (10,984,340)   (9,875,195)   (7,746,917) (11,905,739) 

Non-Operating Revenues:          

Donations    1,349,901     2,514,152     1,916,765     2,054,902  915,368 

Investment Income       67,097       105,706       142,297       269,880  436,589 

Interest Expense     (129,936)     (107,134)      (83,090)     (203,634) (309,975) 

Appropriated Sales Tax   13,314,463    13,092,043    13,899,229    14,283,715  14,008,624 

Total Non-Operating Revenues   14,601,525    15,604,767    15,875,201    16,404,863  15,050,606 

Revenues Over Expenses    4,918,457     4,620,427     6,000,006     8,657,946  3,144,867 
 
Source: Oklahoma City Zoological Trust 

 
ESTIMATED COMBINED DEBT SERVICE COVERAGE 

Fiscal Year Ended June 30, 2021 2022 2023 2024 2025 

Operating Loss (8,350,739) (7,664,319) (7,039,084) (7,450,262) (7,051,752) 

Depreciation 3,905,831 3,925,000 4,400,000 4,535,000 4,660,000 

Cash Available from Operations (8,350,739) (7,664,319) (7,039,084) (7,450,262) (7,051,752) 

Appropriated Sales Tax Revenues(2) 14,000,000  14,280,000  14,565,600  14,856,912  15,154,050  

Estimated Available for Debt Service 5,649,261  6,615,681  7,526,516  7,406,650  8,102,298  

Debt Service(1) 848,108  2,750,446  2,752,331  2,751,263  2,752,341  

Estimated Debt Service Coverage Ratio 6.66  2.41  2.73  2.69  2.94  
____________________ 
Source: Oklahoma City Zoological Trust. Presented on a budgetary basis. 

(1) Preliminary, subject to change. 
(2) These projections are based on certain assumptions and there can be no assurance that such assumptions will 

be accurate.  Actual Sales Tax Revenues may vary from projections and such variations may be material. 
 

RISK TO BONDHOLDERS 
 
An investment in the Series 2021 Bonds is subject to certain risk factors. The following is a discussion of certain risks that could affect payments 
to be made with respect to the Series 2021 Bonds or adversely affect the value of the Series 2021 Bonds. Such discussion is not, and is not 
intended to be, exhaustive and should be read in conjunction with all other parts of this Official Statement and should not be considered as a 
complete description of all risks that could affect such payments. Prospective purchasers of the Series 2021 Bonds should analyze carefully the 
information contained in this Official Statement, including the Appendices hereto, and additional information in the form of the complete 
documents summarized herein, copies of which are available as described in this Official Statement 
 
Limited Obligation 
 
The Series 2021 Bonds shall be solely the obligation of the Issuer and not of the State or the City. The Series 2021 
Bonds are limited obligations of the Issuer and do not constitute obligations, either general or special, of the 
State or the City within the meaning of any constitutional or statutory provisions whatsoever. THE ISSUER 
HAS NO TAXING POWER. The Series 2021 Bonds are payable solely from the Trust Estate pledged by the 
Issuer to the Trustee under the Indenture, including the Sales Tax Revenues, pursuant to the Sales Tax 
Agreement, between the City and the Issuer. 
 
Risks Associated with Nonappropriation of Sales Tax Revenues 
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The Oklahoma Constitution requires that the funds derived from the collection of a sales tax be appropriated on a year to 
year basis. The City, pursuant to the terms of the Sales Tax Agreement, has pledged one-eighth (1/8) of one percent excise 
(sales) tax to the Trust on a year-to-year basis subject to annual appropriations of such monies. It is anticipated that the 
City's commitment of such Sales Tax Revenue as set forth in the Sales Tax Agreement will be renewed on or about July 1 
of each year. If the City should not receive the Sales Tax Revenue or if such collections should decline due to economic 
conditions, it could impair the ability of the Trust to pay the debt service requirements of the Series 2021 Bonds. If the 
City should decide not to appropriate such monies or should the City take action to eliminate the commitment of Sales 
Tax Revenue or should the voters rescind the right of the City to levy and collect the Sales Tax Revenues, and if the Trust 
shall be unable in the future to raise revenues for the outstanding Series 2021 Bonds, the Trust may be unable to pay the 
debt service requirements of the Series 2021 Bonds. 
 
The right of the City to levy and collect the Sales Tax Revenue is provided in the statutes of the State of Oklahoma and 
Ordinance No. 19,441 as approved by the voters of the City on July 17, 1990. Title 68 Oklahoma Statutes, 2003 Supp., 
Section 2701E provides that the Sales Tax may not be repealed so long as the Bonds are outstanding. That law has not 
been tested in the Courts of Oklahoma and the outcome of such a test case would be a matter of conjecture. The Attorney 
General of Oklahoma has held in an Official Opinion that those provisions of the Statute are unconstitutional. 
 
Credit Risk 
 
The amount, levy and collection of Sales Tax Revenue depends upon the sale of covered goods and services within the 
jurisdiction of the City and is therefore dependent upon the general economy of the City. The Oklahoma Legislature has 
the ability to modify the definition of covered goods and services. For example, the Oklahoma Legislature has considered 
removing food from the definition of covered goods. Such reductions would have a negative impact on debt service 
coverage. In addition, the Oklahoma Legislature may have the ability to rescind the right of the City to levy and collect the 
Sales Tax. 
 
There can be no assurance that the amount of Sales Tax Revenue levied and collected in any period will be sufficient to 
fund debt service on the Series 2021 Bonds and pay operation and maintenance of the Zoo for any such period. 
 
No Pledge of Revenue or Assets 
 
The Series 2021 Bonds are not secured by the pledge of any other revenues, funds or assets of the City, including, without 
limitation, any revenues or funds of the Trust or by a mortgage on, or security interest in, any property, facilities or other 
assets of the City, including, without limitation, those of the Trust. The holders of the Series 2021 Bonds do not have the 
right to take possession of any revenues or assets of the City or the Trust. 
 
Pledge of Trust Estate and Effectiveness of Security Interest 
 
The effectiveness of the security interest in the Trust Estate granted in the Indenture may be limited by a number of 
factors, including: (i) the absence of an express provision permitting assignment of receivables owed to the Issuer and/or 
the City under its contracts, and present or future prohibitions against assignment contained in any applicable statutes or 
regulations; (ii) certain judicial decisions which cast doubt upon the right of the Trustee, in the event of the bankruptcy of 
the Issuer and/or the City, to collect and retain accounts receivable from certain governmental programs; (iii) commingling 
of the proceeds of Trust Estate with other moneys of the Issuer not subject to the security interest in Trust Estate; (iv) 
statutory liens; (v) rights arising in favor of the United States of America or any agency thereof; (vi) constructive trusts, 
equitable or other rights impressed or conferred by a federal or state court in the exercise of its equitable jurisdiction; (vii) 
federal bankruptcy laws or state insolvency laws which may affect the enforceability of the Indenture or the security interest 
in the Trust Estate pledged by the Issuer, which is earned by the Issuer within 90 days preceding or, in certain circumstances 
with respect to related corporations, within one year preceding and after any effectual institution of bankruptcy 
proceedings by or against the Issuer; (viii) rights of third parties in the Trust Estate converted to cash and not in the 
possession of the Trustee; and (ix) claims that might arise if appropriate financing or continuation statements are not filed 
or other documents are not executed in accordance with the Oklahoma Uniform Commercial Code as from time to time 
in effect. 
 
Limited Enforcement Rights and Security for the Series 2021 Bonds 
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The remedies available to the Trustee and the holders of the Bonds upon an event of default under the Indenture are in 
many respects dependent upon judicial actions, which are often subject to discretions and delay. Under existing 
constitutional and statutory law and judicial decisions, the remedies specified by the Indenture may not be readily available 
or may be limited. The various legal opinions to be delivered concurrently with the delivery of the Bonds will be qualified 
as to the enforceability of the various legal instruments by limitations imposed by bankruptcy, reorganization, insolvency 
or other similar laws affecting the rights of creditors generally.  
 
Cyber-Security 
 
Computer networks and data transmission and collection are vital to the operations of the City and the Issuer. The City 
uses industry standard resources to detect and prevent unauthorized access to its network and information systems. 
Despite security measures, information technology and infrastructure of the City, and the Issuer may be subject to attacks 
by outside or internal hackers, or breached by employee error, negligence, or malfeasance. Any such breach or attack could 
compromise systems and the information stored thereon. Any such disruption or other loss of information could result 
in a disruption in the operations of the City and the Issuer, and could adversely affect the ability of the City to timely make 
transfer of Sales Tax Revenues to the Issuer pursuant to the Sales Tax Agreement.  
 
No Reserve Fund for the Series 2021 Bonds 
 
The Series 2021 Bonds will not be secured by a debt service reserve fund. 
 
Secondary Market 
 
There can be no assurance that there will be a secondary market for the Series 2021 Bonds or, if a secondary market exists, 
that the Series 2021 Bonds can be sold for any particular price. Accordingly, a purchaser of the Series 2021 Bonds should 
be prepared to hold such Series 2021 Bonds for an indefinite period of time, perhaps until the Series 2021 Bonds mature 
or are redeemed. 
 
Bond Ratings 
 
There is no assurance that the ratings assigned to the Series 2018 Series 2021 Bonds will not be lowered, suspended or 
withdrawn at any time, the effect of which could adversely affect market price for and marketability of the Series 2021 
Bonds. See the information contained herein under the caption “RATINGS.” 

 
Bond rating organizations have come under scrutiny by legislators, regulators, and investors. Any future changes in bond 
rating criteria or procedures that result in different ratings of the Series 2021 Bonds could have a material adverse effect 
on the value and marketability of the Series 2021 Bonds. 
 
Book-Entry 
 
Persons who purchase Series 2021 Bonds through broker dealers become creditors of the broker dealer with respect to 
the Series 2021 Bonds. Records of the investor’s holdings are maintained only by the broker dealer and the investor. In 
the event of the insolvency of the broker dealer, the investor would be required to look to the broker dealer’s estate, and 
to any insurance maintained by the broker dealer, to make good the investor’s loss. The Trust and the Trustee are not 
responsible for failures to act by, or insolvencies of, the Securities Depository or any broker dealer. 
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ANNUAL DEBT SERVICE REQUIREMENTS 
 

  
 

Principal Interest Total Principal Interest Total
2022 575,000$    271,196$    846,196$      
2023 590,000      253,831      843,831        
2024 610,000      236,013      846,013        
2025 630,000      217,591      847,591        
2026 645,000      198,565      843,565        
2027 665,000      179,086      844,086        
2028 685,000      159,003      844,003        
2029 710,000      138,316      848,316        
2030 730,000      116,874      846,874        
2031 750,000      94,828        844,828        
2032 775,000      72,178        847,178        
2033 795,000      48,773        843,773        
2034 820,000      24,764        844,764        
2035 -                  -                  -                    
2036 -                  -                  -                    
2037 -                  -                  -                    
2038 -                  -                  -                    
2039 -                  -                  -                    
2040 -                  -                  -                    
2041 -                  -                  -                    
Total 8,980,000$ 2,011,018$ 10,991,018$ 

Outstanding Bonds The Series 2021 Bonds
Total Debt 

Service 
Requirements

Fiscal Year 
Ending June 

30,

Page 171 of 386



 

12 

 
THE CITY OF OKLAHOMA CITY 

 
General Information 
 
The City was settled in a single day as a result of the Land Run of 1889.  Today, the City is the State’s capital and largest 
city with a population of approximately 670,200 residents.  Historically, the City has pursued a policy of annexation and is 
one of the largest cities in land area in the United States with a total area of approximately 620 square miles extending into 
four counties. The City is centrally located in the State and serves as a regional center for energy, agribusiness, 
transportation, financial services, health care, wholesale and retail trade, and manufacturing.  For details on the economic 
and demographic characteristics of the City see APPENDIX A. 
 
The Series 2021 Bonds do not constitute an obligation, general or special, of the State or of the City within the meaning 
of any constitutional or statutory provision. 
 
Municipal Government and Services 
 
The City, incorporated in 1890, has had a council-manager form of government since 1927.  The Mayor heads a City 
Council of eight members.  The Mayor is elected at large and the eight Council members are elected by the residents of 
their wards.  The Mayor and Council appoint a City Manager to serve as the City’s chief administrative officer.  The Mayor 
and Council also appoint the Municipal Counselor, City Auditor, and Municipal Judges.  The Mayor, Council, and City 
Manager provide direction for the management of the City’s financial resources and operating departments. 
 
The City provides all basic municipal services including, but not limited to, police and fire protection, parks, street 
maintenance, traffic control, water and sewer, airport facilities, and refuse collection.  The City has historically funded 
capital improvements for basic infrastructure through the issuance of general obligation bonds secured by ad valorem 
property taxes.  The City has also utilized federal grants and general revenues to finance capital improvements.  In addition, 
the City has established public trusts to provide services and to issue revenue bonds for financing capital improvements. 
 
As of July 1, 2020, the City and related public trusts have 5,034 full-time positions, of which 3,788 or 75 percent are 
represented by four bargaining units.  Bargaining units and contract status are as follows: 

 
Bargaining Units and Contract Status  

 
 
Bargaining Unit 

Number of 
Employees 

Percent of Total 
Employees 

Termination Date 
of Current Contract 

American Federation of State, County, and 
     Municipal Employees 1,326 26% 06/30/21* 
Fraternal Order of Police 1,235 25% 06/30/21* 
International Association of Fire Fighters   999 20% 06/30/21* 
Amalgamated Transit Union   228 5% 06/30/21* 

____________________ 
Source: City of Oklahoma City. 
*Contract negotiations in progress for Fiscal Year 2022. 
 
 
 
 

 
 

[The remainder of this page is intentionally left blank.] 
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Relationships with Trusts and Authorities 
 
 The City has been responsible for the establishment of certain public trusts and authorities pursuant to State law. 
These public trusts and authorities, which have no taxing power, were created to finance City services through the issuance 
of revenue bonds or other types of non-general obligation bond financing, and/or to enable the City Council to delegate 
certain aspects of its governance to the trustees of the public trust. Public trusts may also be created to enable the City to 
contract for its on-going activities and projects which overlap fiscal years and would be difficult to perform efficiently on 
a fiscal year budgetary basis. Public trusts generally retain title to assets which were acquired or constructed with revenue 
bond proceeds or with other resources generated by trust operations. The City, as a beneficiary of the trusts, receives title 
to any residual assets when a public trust is dissolved. The principal public trusts and authorities and non-profit entities 
established by the City are included for financial reporting purposes in the City’s Financial Statements are described below. 
 

Public Trusts and Authorities Activity Performed 
Central Oklahoma Transportation and Parking Authority 
(COTPA) 

Finance, develop, and operate public transportation 
and parking systems. 

  
Central Oklahoma Transportation and Parking Authority  
Employee Retirement Trust (COTPA Retirement) 

Provide retirement benefits to employees of COTPA. 

  
Oklahoma City Zoological Trust (OCZT) Finance and operate the Oklahoma City Zoo. 
  
Oklahoma City Riverfront Redevelopment Authority (OCRRA) Develop, finance, and maintain the property adjacent 

to the North Canadian River. 
  
Port Authority of Greater Oklahoma City Develop and administer the foreign trade zone.   
  
Oklahoma City Municipal Facilities Authority (OCMFA) Finance risk management, architectural and engineering 

fees and other municipal services. 
  
Oklahoma City Post Employment Benefit Trust (OCPEBT)* Post-employment benefits other than retirement. 
  
Oklahoma City Employee Retirement System (OCERS)* Retirement benefits and disability allowances. 
  
Oklahoma City Water Utilities Trust (OCWUT) Finance and operate the water, wastewater, and solid 

waste systems. 
  
Oklahoma City Airport Trust (OCAT) Airport services. 
  
Oklahoma City Redevelopment Authority (OCRA) Conservation, development & redevelopment of City 

central downtown business district. 
  
Oklahoma City Public Property Authority (OCPPA) Finance five municipal golf courses, the Oklahoma City 

Fairgrounds, Cox Convention Center, OKC Arena, 
Civic Center Music Hall and other City buildings. 

  
Oklahoma City Industrial and Cultural Facilities Trust (OCICF) Cultural facilities and employment activities. 
  
Oklahoma City Environmental Assistance Trust (OCEAT) The responsibilities of this trust were transferred to the 

Oklahoma City Water Utilities Trust on March 31, 2021 
  
Oklahoma City Economic Development Trust (OCEDT) Finance economic development initiatives for the City. 
  
Regional Transit Authority of Central Oklahoma Provides transportation in the cities of Oklahoma City, 

Del City, Midwest City, Moore, and Norman. 
  
Oklahoma City MAPS Investment and Operating Trust (OCMIOT) Provides a long-term funding mechanism to assist in 

future operational and maintenance costs of the MAPS 
4 Projects. 

*OCPEBT and OCERS are irrevocable trusts.  
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GLOBAL HEALTH EMERGENCY RISK 
 

The global outbreak of COVID-19 (“COVID-19”), a respiratory illness caused by a new strain of coronavirus, has been 
declared to be a pandemic (the “Pandemic”) by the World Health Organization and is currently affecting global, national, 
state and local economic activity.  State and local governments, including the City, have announced orders, guidance, 
recommendations and other measures intended to slow the spread of COVID-19, including the issuance of various public 
health orders. In light of concerns regarding the spread of COVID-19, on January 31, 2020 the Secretary of Health and 
Human Services (HHS) declared a public health emergency, under section 319 of the Public Health Service Act (42 U.S.C. 
247d).  On March 13, 2020 the President of the United States found and proclaimed that, beginning March 1, 2020, the 
COVID-19 outbreak in the United States constitutes a national emergency.   
 
On March 15, 2020, the Governor of Oklahoma issued Executive Order 2020-7 declaring that a state of emergency caused 
by the impending threat of COVID-19 to the people of Oklahoma and the public’s peace, health and safety existed in all 
77 of Oklahoma’s counties. On March 17, 2020, Executive order 2020-7 was amended to commit the resources of all State 
Departments and Agencies in areas such as public health, civil emergency preparedness and actions intended to address 
the spread of COVID-19. The Governor has since issued (or amended) a number of executive orders relating to COVID-
19 preparedness and mitigation. These include, for example, imposing limitations on social gatherings of more than 10 
people, temporarily closing school districts and non-essential businesses throughout the state, a “safer-at-home” 
advisement, and a plan to open Oklahoma’s economy. In addition to the actions by the state and federal officials, certain 
local officials, including the City, have declared a local state of emergency. The Oklahoma State Department of Health 
provides information relating to COVID-19 and related developments in the State of Oklahoma on its website, 
https://coronavirus.health.ok.gov/*.   
 
On February 12, 2021, the Governor of Oklahoma issued Executive Order 2021-07 declaring that the state of emergency 
originally declared on March 17, 2020 would be extended for all 77 of Oklahoma’s counties to ensure adequate resources 
would be deployed in response to the COVID-19 pandemic. On March 12, 2021, the Governor amended Executive Order 
2021-07, and lifted the formerly established statutory and regulatory restrictions in response to the COVID-19 pandemic.  
 
On March 16, 2020, the mayor of The City of Oklahoma City, by proclamation, declared that a state of emergency related 
to the COVID-19 virus existed within the City. On March 17, 2020, the mayor amended the emergency proclamation to 
include specific actions designed to limit the spread of the COVID-19 virus in Oklahoma City. The mayor has since revised 
the emergency proclamation several times relating to COVID-19 preparedness and mitigation. Many of the federal, state 
and local actions and policies under the aforementioned emergency declarations and safer-at-home orders are focused on 
limiting instances where the public can congregate or interact with each other, which affects the operation of businesses 
and directly impacts the economy. 
 
The Pandemic has negatively affected travel and commerce and is widely expected to continue negatively affecting 
economic growth worldwide. These negative impacts may reduce or negatively affect the collection of ad valorem tax 
revenues within the City. Additionally, the City collects a sales and use tax on all taxable transactions within the City’s 
boundaries. A reduction in the collection of sales tax revenues may negatively impact the City’s operating budget and 
overall financial condition. The City continues to monitor the spread of COVID-19 and is working with local, state, and 
national agencies to address the potential impact of the Pandemic upon the City.  The City was awarded $114.3 million in 
federal funding from the Coronavirus Relief Fund established through the CARES Act.  The City has utilized the majority 
of these funds to cover unbudgeted costs, related to the Pandemic, such as personal protective equipment, community 
testing, community support and emergency operations. The City expects to expend the balance of these funds in the 
current fiscal year which ends on June 30, 2021. While the continued impact of the Pandemic on the City cannot be 
quantified at this time, the continued outbreak of COVID-19 or variants thereof or implementation of executive orders 
that have the effect of restricting commerce could have an adverse effect on the City’s operations and financial condition. 
 
The continued spread of COVID-19, and measures taken to prevent or reduce it, could adversely impact state, national 
and global economic activities and, accordingly, adversely impact the financial condition and performance of the City, and 
the extent of impact could be material.  Businesses and individuals appear to be altering their behaviors in a manner that 
is having negative impacts on global and local economies. Financial assets and crude oil prices, in the U.S. and globally, 
have seen significant volatility and declines in value attributed to COVID-19 concerns. Oklahoma’s economy and financial 
condition may be particularly at risk from the decline of crude oil prices, given the prevalence of and the risk of contraction 
in the oil and gas industry and spillover effects into other industries. 

______________________ 
*References to website addresses presented herein are for informational purposes only.  Such websites and the information or links contained 
therein are not incorporated into, and are not part of, this Official Statement. 
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Measures taken to prevent or reduce the spread of COVID-19 could limit the growth of or reduce economic activity in 
the State and the City, which in turn could limit the growth of or reduce the City’s ad valorem and sales tax collections. In 
addition, further or extended volatility and reductions in the value of financial assets and other investments could impact 
employee retirement plans or other funds. Due to the recent and unprecedented nature of the spread of COVID-19, the 
duration and extent of the potential impact of COVID-19 on the Oklahoma economy and the City’s revenues, expenses, 
and cash flow are uncertain and cannot be quantified at this time. 

 
ABSENCE OF MATERIAL LITIGATION 

 
No litigation is pending (a) seeking to restrain or enjoin the issuance or delivery of the Series 2021 Bonds, (b) contesting 
or affecting any Trust for or the validity of the Series 2021 Bonds, (c) contesting the power of the Trust to issue the Series 
2021 Bonds or the power of the Trust to offer and sell them, or (d) affecting the power of the City to levy and collect the 
sales tax pursuant to the Sales Tax Ordinance or to enter into the Sales Tax Agreement. 
 

LEGAL MATTERS 
 
All legal matters incidental to the authorization and issuance of the Series 2021 Bonds are subject to the approving opinion 
of The Public Finance Law Group PLLC and Williams, Box, Forshee & Bullard, P.C., Co-Bond Counsel, Oklahoma City, 
Oklahoma. For a copy of the proposed form of opinion of Bond Counsel regarding the validity and tax-exempt status of 
the Series 2021 Bonds, see APPENDIX C. Certain legal matters will be passed upon for the Trust by Kutak Rock LLP, 
as Disclosure Counsel. Certain legal matters will be passed upon for the Trust and the City by the Office of the Municipal 
Counselor, Oklahoma City, Oklahoma, and for the Underwriters by their Counsel, Centennial Law Group, Duncan, 
Oklahoma. 
 

TAX MATTERS 
 
The following is a summary of certain anticipated federal income tax consequences of the purchase, ownership and 
disposition of the Series 2021 Bonds under the Internal Revenue Code of 1986, as amended (the “Code”), the regulations 
promulgated thereunder (the “Regulations”), and the judicial and administrative rulings and court decisions now in effect, 
all of which are subject to change or possible differing interpretations. This summary does not purport to address all 
aspects of federal income taxation that may affect particular investors in light of their individual circumstances, nor certain 
types of investors subject to special treatment under the federal income tax laws. This summary does not discuss the tax 
laws of any state other than Oklahoma or any local or foreign governments. Potential purchasers of the Series 2021 Bonds 
should consult their own tax advisors in determining the federal, state or local tax consequences to them of the purchase, 
holding and disposition of the Series 2021 Bonds. 

 
Opinion of Bond Counsel  

In the opinion of The Public Finance Law Group PLLC and Williams, Box, Forshee & Bullard, P.C., Co-Bond Counsel 
to the Trust, under existing statutes and court decisions and assuming continuing compliance with certain tax covenants 
described herein, (i) interest on the Series 2021 Bonds is excluded from gross income for Federal income tax purposes 
pursuant to Section 103 of the Code, and (ii) interest on the Series 2021 Bonds is not treated as a preference item in 
calculating the alternative minimum tax imposed on individuals under the Code. In rendering their opinions, Bond Counsel 
has relied on certain representations, certifications of fact, and statements of reasonable expectations made by the Trust 
and City in connection with the Series 2021 Bonds, and Bond Counsel has assumed compliance by the Trust and City with 
certain ongoing covenants to comply with applicable requirements of the Code to assure the exclusion of interest on the 
Series 2021 Bonds from gross income under Section 103 of the Code.  

Bond Counsel expresses no opinion regarding any other Federal tax consequences with respect to the Series 2021 Bonds. 
Bond Counsel renders their opinions under existing statutes and court decisions as of the issue date, and assumes no 
obligation to update, revise or supplement their opinions to reflect any action hereafter taken or not taken, or any facts or 
circumstances that may hereafter come to their attention, or changes in law or in interpretations thereof that may hereafter 
occur, or for any other reason. Bond Counsel expresses no opinion on the effect of any action hereafter taken or not taken 
in reliance upon an opinion of other counsel on the exclusion from gross income for Federal income tax purposes of 
interest on the Series 2021 Bonds, or under state and local tax law. 
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The opinion to be rendered by Bond Counsel on the date of delivery of the Series 2021 Bonds is expected to be in 
substantially the form included in Appendix C hereto. 

Certain Ongoing Federal Tax Requirements and Covenants 

The Code establishes certain ongoing requirements that must be met subsequent to the issuance and delivery of the Series 
2021 Bonds in order that interest on the Series 2021 Bonds be and remain excluded from gross income under Section 103 
of the Code. These requirements include, but are not limited to, requirements relating to use and expenditure of gross 
proceeds of the Series 2021 Bonds, yield and other restrictions on investments of gross proceeds, and the arbitrage rebate 
requirement that certain excess earnings on gross proceeds be rebated to the Federal government. Noncompliance with 
such requirements may cause interest on the Series 2021 Bonds to become included in gross income for Federal income 
tax purposes retroactive to their issue date, irrespective of the date on which such noncompliance occurs or is discovered. 
The Trust and City have covenanted to comply with certain applicable requirements of the Code to assure the exclusion 
of interest on the Series 2021 Bonds from gross income under Section 103 of the Code. 

Certain Collateral Federal Tax Consequences 

The following is a brief discussion of certain collateral Federal income tax matters with respect to the Series 2021 Bonds. 
It does not purport to address all aspects of Federal taxation that may be relevant to a particular owner of a Series 2021 
Bonds. Prospective investors, particularly those who may be subject to special rules, are advised to consult their own tax 
advisors regarding the Federal tax consequences of owning and disposing of the Series 2021 Bonds. 

Prospective owners of the Series 2021 Bonds should be aware that the ownership of such obligations may result in 
collateral Federal income tax consequences to various categories of persons, such as corporations (including S corporations 
and foreign corporations), financial institutions, property and casualty and life insurance companies, individual recipients 
of Social Security and railroad retirement benefits, individuals otherwise eligible for the earned income tax credit, and 
taxpayers deemed to have incurred or continued indebtedness to purchase or carry obligations the interest on which is 
excluded from gross income for Federal income tax purposes. Interest on the Series 2021 Bonds may be taken into account 
in determining the tax liability of foreign corporations subject to the branch profits tax imposed by Section 884 of the 
Code. 

Original Issue Discount 

"Original issue discount" ("OID") is the excess of the sum of all amounts payable at the stated maturity of a Series 2021 
Bond (excluding certain "qualified stated interest" that is unconditionally payable at least annually at prescribed rates) over 
the issue price of that maturity.  In general, the "issue price" of a maturity (a bond with the same maturity date, interest 
rate and credit terms) means the first price at which at least 10 percent of such maturity was sold to the public, i.e., a 
purchaser who is not, directly or indirectly, a signatory to a written contract to participate in the initial sale of the Series 
2021 Bonds.  In general, the issue price for each maturity of Bonds is expected to be the initial public offering price set 
forth on the inside cover page of the Official Statement.  For any Bonds having OID (a "Discount Bond"), OID that has 
accrued and is properly allocable to the owners of the Discount Bonds under Section 1288 of the Code is excludable from 
gross income for Federal income tax purposes to the same extent as other interest on the Bonds. 

In general, under Section 1288 of the Code, OID on a Discount Bond accrues under a constant yield method, based on 
periodic compounding of interest over prescribed accrual periods using a compounding rate determined by reference to 
the yield on that Discount Bond.  An owner’s adjusted basis in a Discount Bond is increased by accrued OID for purposes 
of determining gain or loss on sale, exchange, or other disposition of such Bond.  Accrued OID may be taken into account 
as an increase in the amount of tax-exempt income received or deemed to have been received for purposes of determining 
various other tax consequences of owning a Discount Bond even though there will not be a corresponding cash payment. 

Owners of Discount Bonds should consult their own tax advisors with respect to the treatment of original issue discount 
for Federal income tax purposes, including various special rules relating thereto, and the state and local tax consequences 
of acquiring, holding, and disposing of Discount Bonds. 
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Bond Premium 

In general, if an owner acquires a Series 2021 Bonds for a purchase price (excluding accrued interest) or otherwise at a tax 
basis that reflects a premium over the sum of all amounts payable on the Series 2021 Bonds after the acquisition date 
(excluding certain “qualified stated interest” that is unconditionally payable at least annually at prescribed rates), that 
premium constitutes “bond premium” on that Bond (a “Premium Bond”). In general, under Section 171 of the Cod, an 
owner of a Premium Bond must amortize the bond premium over the remaining term of the Premium Bond, based on 
the owner’s yield over the remaining term of the Premium Bond determined based on constant yield principles (in certain 
cases involving a Premium Bond callable prior to its stated maturity date, the amortization period and yield may be required 
to be determined on the basis of an earlier call date that results in the lowest yield on such bond). An owner of a Premium 
Bond must amortize the bond premium by offsetting the qualified stated interest allocable to each interest accrual period 
under the owner’s regular method of accounting against the bond premium allocable to that period. In the case of a tax-
exempt Premium Bond, if the bond premium allocable to an accrual period exceeds the qualified stated interest allocable 
to that accrual period, the excess is a nondeductible loss. Under certain circumstances the owner of a Premium Bond may 
realize a taxable gain upon disposition of the Premium Bond even though it is sold or redeemed for an amount less than 
or equal to the owner’s original acquisition cost. Owners of any Premium Bonds should consult their own tax advisors 
regarding the treatment of bond premium for Federal income tax purposes, including various special rules relating thereto, 
and state and local tax consequences, in connection with the acquisition, ownership and amortization of bond premium 
on, sale, exchange, or other disposition of Premium Bonds. 

Oklahoma Taxation 

In the opinion of The Public Finance Law Group PLLC and Williams, Box, Forshee & Bullard, P.C., Co-Bond Counsel 
to the Trust, interest on the Series 2021 Bonds is exempt from income taxation by the State. Bond Counsel expresses no 
opinion regarding any other state consequences with respect to the Series 2021 Bonds. 

Information Reporting and Backup Withholding 

Information reporting requirements apply to interest paid on tax-exempt obligations, including the Series 2021 Bonds. In 
general, such requirements are satisfied if the interest recipient completes, and provides the payor with, a Form W-9, 
“Request for Taxpayer Identification Number and Certification,” or if the recipient is one of a limited class of exempt 
recipients. A recipient not otherwise exempt from information reporting who fails to satisfy the information reporting 
requirements will be subject to “backup withholding,” which means that the payor is required to deduct and withhold a 
tax from the interest payment, calculated in the manner set forth in the Code. For the foregoing purpose, a “payor” 
generally refers to the person or entity from whom a recipient receives its payments of interest or who collects such 
payments on behalf of the recipient.  

If an owner purchasing a Series 2021 Bonds through a brokerage account has executed a Form W-9 in connection with 
the establishment of such account, as generally can be expected, no backup withholding should occur. In any event, backup 
withholding does not affect the excludability of the interest on the Series 2021 Bonds from gross income for Federal 
income tax purposes. Any amounts withheld pursuant to backup withholding would be allowed as a refund or a credit 
against the owner’s Federal income tax once the required information is furnished to the Internal Revenue Service.  

Miscellaneous 

Tax legislation, administrative actions taken by tax authorities, or court decisions, whether at the Federal or state level, 
may adversely affect the tax-exempt status of interest on the Series 2021 Bonds under Federal or state law or otherwise 
prevent beneficial owners of the Series 2021 Bonds from realizing the full current benefit of the tax status of such interest. 
In addition, such legislation or actions (whether currently proposed, proposed in the future, or enacted) and such decisions 
could affect the market price or marketability of the Series 2021 Bonds.  

Prospective purchasers of the Series 2021 Bonds should consult their own tax advisors regarding the foregoing matters. 

UNDERWRITING 
 
BOK Financial Securities, Inc. (the “Underwriter”), has agreed to purchase the Series 2021 Bonds at a price of 
$__________ (representing the principal amount thereof less underwriter’s discount of $_________, less original issue 
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discount of $__________ and plus net original issue premium of $_________). The Bond Purchase Agreement provides 
that the Underwriter will not be obligated to purchase any Series 2021 Bonds if all Series 2021 Bonds are not available for 
purchase, and requires the Issuer to indemnify the Underwriter against losses, claims, damages and liabilities arising out of 
any incorrect or incomplete statements or information contained in this Official Statement pertaining to the Issuer and 
other matters. The initial public offering prices set forth on the inside cover page hereof may be changed by the 
Underwriter.  

BOK Financial Securities, Inc. (“BOKF Securities”) and BOKF, NA (“BOKF, NA,”) are both wholly-owned subsidiaries 
of BOK Financial Corporation (“BOKF”), a bank holding company organized under the laws of the State of Oklahoma.  
Thus, BOKF Securities and BOKF, NA are affiliated, but BOKF Securities is not a bank.  Affiliates of BOKF Securities 
may provide banking services or engage in other transactions with the Issuer.  BOKF and BOKF, NA are not responsible 
for the obligations of BOKF Securities. 

The Underwriter and its affiliates are full service financial institutions engaged in various activities, which may include 
securities trading, commercial and investment banking, financial advisory, investment management, principal investment, 
hedging, financing and brokerage services.  The Underwriter and its affiliates have, from time to time, performed, and may 
in the future perform, various financial advisory and investment banking services for the Authority or the State, for which 
they received or will receive customary fees and expenses. 

In the ordinary course of their various business activities, the Underwriter and its affiliates may make or hold a broad array 
of investments and actively trade debt and equity securities (or related derivative securities, which may include credit default 
swaps) and financial instruments (including bank loans) for their own account and for the accounts of their customers and 
may at any time hold long and short positions in such securities and instruments.  Such investment and securities activities 
may involve securities and instruments of the Authority or the State. 

The Underwriter and its affiliates may also communicate independent investment recommendations, market color or 
trading ideas and/or publish or express independent research views in respect of such assets, securities or instruments and 
may at any time hold, or recommend to clients that they should acquire, long and/or short positions in such assets, 
securities and instruments. 

 
 
 

[The remainder of this page is intentionally left blank.] 
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CONTINUING DISCLOSURE AGREEMENT 
 
The Issuer will have covenant for the benefit of the holders of the Series 2021 Bonds to provide certain financial 
information and operating data relating to the Issuer by not later than 190 days following the end of its fiscal year 
commencing with the fiscal year ending June 30, 2021 (the “Annual Report”), and to provide notices of the occurrence of 
certain enumerated events to the Municipal Securities Rulemaking Board (the “MSRB”), accompanied by identifying 
information and in an electronic format, as prescribed by the MSRB, pursuant to its Electronic Municipal Market Access 
(“EMMA”) System. Investors will be able to access continuing disclosure information filed with the MSRB at 
www.emma.msrb.org. The specific nature of the information to be contained in the Annual Report or the notices of listed 
events is set forth in the form of continuing disclosure agreement attached as APPENDIX D hereto. These covenants 
have been made in order to assist the Underwriters in complying with Securities and Exchange Commission Rule 15c2-
12(b)(5) (the “Rule”). 
 
The Finance Department of the City is responsible for making the annual filings of financial information and operating 
data and the filing of notices of material events for all bond issues of the City and of the City’s public trusts, including the 
Issuer, that are subject to the provisions of the Rule. 
 

RATINGS 
 
Ratings of “   ” and “   ” have been assigned from Moody’s Investor’s Service, Inc. (“Moody’s”) and Standard & Poor’s 
Ratings Services, a S&P Global Ratings (“S&P”), respectively. Each such rating reflects only the views of such rating 
organization. An explanation of the significance of such rating may be obtained from such rating organization. The Trust, 
the Municipal Advisor and the Underwriters make no representation as to the appropriateness of such rating. The Trust 
furnished each rating agency with certain information and materials relating to the Series 2021 Bonds and the Trust that 
have not been included in this Official Statement. Generally, rating agencies base their ratings on the information and 
materials so furnished and on investigations, studies, and assumptions by the rating agencies. There is no assurance that a 
particular rating will be maintained for any given period of time or that it will not be lowered or withdrawn entirely if, in 
the judgment of the agency originally establishing such rating, circumstances so warrant. Neither the Underwriters nor the 
Municipal Advisor has undertaken any responsibility to bring to the attention of the owners of the Series 2021 Bonds any 
proposed revision or withdrawal of a rating of the Series 2021 Bonds or to oppose any such proposed revision or 
withdrawal. Any such revision or withdrawal of such a rating could have an adverse effect on the market price and 
marketability of the Series 2021 Bonds. 
 

MUNICIPAL ADVISOR 
 
PFM Financial Advisors LLC (“PFM”) is employed as Municipal Advisor to the Issuer in connection with the issuance of 
the Series 2021 Bonds. The Municipal Advisor’s fee for services rendered with respect to the sale of the Series 2021 Bonds 
is contingent upon the issuance and delivery of the Series 2021 Bonds. PFM, in its capacity as Municipal Advisor, has 
relied on the opinion of Bond Counsel and has not verified and does not assume any responsibility for the information, 
covenants and representations contained in any of the legal documents with respect to the federal income tax status of the 
Series 2021 Bonds, or the possible impact of any present, pending or future actions taken by any legislative or judicial 
bodies. The Municipal Advisor is not obligated to undertake, and has not undertaken to make, an independent verification 
or to assume responsibility for the accuracy, completeness, or fairness of the information contained in this Official 
Statement. 
 

INDEPENDENT AUDITOR 
 
The basic financial statements of The Oklahoma City Zoological Trust (the “Trust”) as of and for the year ended June 30, 
2020, included in this Official Statement as APPENDIX F, have been audited by Allen, Gibbs & Houlik, L.C., independent 
accountants, as stated in their report appearing in APPENDIX F. The Trust did not request Allen, Gibbs & Houlik, L.C., 
to perform any updating procedures subsequent to the date of its audit report on the June 30, 2020, financial statements. 
 

CERTIFICATES WITH RESPECT TO OFFICIAL STATEMENT 
 
At the time of original delivery of and payment for the Series 2021 Bonds, the Trust will deliver a certificate addressed to 
the Underwriters to the effect that the financial and other data concerning the Trust contained herein is correct and that 
(i) the Official Statement, both as of its date and as of the date of delivery of the Series 2021 Bonds, does not contain any 
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untrue statement of material fact or fail to state a material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading and (ii) between the date of the Official Statement and the 
date of delivery of the Series 2021 Bonds there has been no material change in the affairs (financial or other), financial 
condition, or results of operations of the Trust except as set forth in or contemplated by the Official Statement. 

 
MISCELLANEOUS 

 
Under no circumstance shall the Official Statement constitute an offer to sell or the solicitation of an offer to buy, nor 
shall there be any sale of the Series 2021 Bonds in any jurisdiction in which it is unlawful for such person to make any 
limited offer, solicitation, or sale. 
 
All references to the Series 2021 Bonds, the Indenture, the Sales Tax Agreement and other documents mentioned herein 
and in the accompanying Appendices, including any summaries thereof, are qualified in their entirety by reference to such 
documents.  Reference is made to the Appendices hereto, which are an integral part of this Official Statement, and must 
be read together with the rest of this Official Statement. 
 
The financial data and other information contained herein have been obtained from the Trust’s records, audited financial 
statements and other sources believed to be reliable. There is no guarantee that any of the assumptions or estimates 
contained herein will be realized. Any statements made in this Official Statement involving matters of opinion are intended 
merely as opinion and not as representation of fact. The information and expressions of opinion herein are subject to 
change without notice and neither the delivery of this Official Statement nor any sale made hereunder shall, under any 
circumstances, create any implication that there has been no change in the affairs of the Trust, or its agencies and 
authorities, since the date hereof. This Official Statement is not to be construed as a contract or agreement between the 
Trust and the purchaser or registered owners of the Series 2021 Bonds. 
 

 OKLAHOMA CITY ZOOLOGICAL TRUST 
  
  
By:  
 Chairman 
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DEMOGRAPHIC AND ECONOMIC INFORMATION 
CONCERNING THE CITY OF OKLAHOMA CITY 

AREA AND POPULATION 
 
Historically, the City has pursued a policy of annexation, and is one of the largest cities in land area in the United States 
with a total area of approximately 620 square miles.  The City had a 2020 estimated population of 679,705.  With a six 
county Metropolitan Statistical Area (MSA) population of approximately 1.39 million, Oklahoma City ranks 41st in the 
nation based on 2018 Census estimates. 
 

 
 

TRANSPORTATION 
 
The City is served by Interstate Highways 35, 40, 44, 235, and 240.  Freight railroad transport is provided by three major 
railway lines; it is the headquarters for several motor freight lines, and bus service is provided by the major passenger 
carriers. 
 
Will Rogers World Airport (“Will Rogers”) is a major airport classed by the Federal Aviation Administration (FAA) as a 
small hub, multi-purpose airport with runways and facilities capable of handling all presently operating aircraft.  Will Rogers 
handled approximately 3.2 million passengers in Fiscal Year 2020 with five major airlines providing service.  The City also 
operates two general aviation airports, Wiley Post and Clarence E. Page. 
 

METROPOLITAN AREA PROJECTS 3 (MAPS 3) SALES TAX 
 
At an election held on December 8, 2009, voters approved the MAPS 3 Sales Tax (the “MAPS 3 Sales Tax”) which funded 
various projects throughout the City. This one cent dedicated temporary Sales Tax took effect on April 1, 2010 and expired 
on December 31, 2017. The City Council established the Maps 3 Advisory Board to monitor, review and make 
recommendations to the Council concerning the Maps 3 projects. 
 

Oklahoma City(1) Oklahoma City MSA(2) State of Oklahoma(3)

1960 324,253 584,721 2,328,284
1970 368,856 717,825 2,559,259
1980 403,891 860,969 3,025,290
1990 445,500 960,538   3,145,585 
2000 507,579 1,085,282 3,450,654
2010 582,352 1,252,987 3,751,351
2011 589,655 1,276,680   3,791,508  
2012 598,350 1,297,834 3,802,027
2013 599,199 1,321,040 3,829,773
2014 610,613 1,336,784 3,857,527
2015 629,000 1,356,965 3,885,288
2016 641,000 1,373,211 3,913,057
2017 653,000 1,373,211 3,940,833
2018 661,000 1,383,737 3,930,864
2019 670,200 1,396,400 3,949,000
2020 679,705 1,408,950 3,956,971

(1) Source: Planning and Research Department, The City of Oklahoma City
(2) Source: US Census Bureau
(3) Source: Oklahoma Department of Commerce

Population Estimates
City, MSA, and State

Table A-1

Page 182 of 386



 

 A - 2 

The approved projects included: the construction of a new, approximately 70 acre park, a rail-based transit package, a new 
downtown convention center, more than 70 miles of sidewalks throughout the City, more than 50 miles of new trails, 
improvements to the Oklahoma River and construction of the new Riversport Rapids whitewater course, four senior 
health and wellness centers, and improvements to the Oklahoma State Fairgrounds. The majority of the projects have 
been completed and include: the downtown convention center, Scissortail Park (70 acre upper section), trails, sidewalks, 
the Oklahoma City Streetcar, two of the four senior health and wellness centers, Riversport Rapids located on the 
Oklahoma River, and the Bennett Event Center located at the State of Oklahoma Fairgrounds.   
 
Total collections for the MAPS 3 Sales Tax exceeded original estimates and totaled $803 million.  The MAPS 3 Sales Tax, 
along with interest earnings of approximately $32.7 million, are held in a dedicated segregated fund of the City and are 
sufficient to fully fund the described projects.  As of February 12, 2021, the combined budget, including contingencies, 
for all MAPS 3 projects totaled $831.7 million.  The MAPS 3 Advisory Board will make recommendations to the City 
Council as how to spend any surplus funds. 
 

CITY CAPITAL IMPROVEMENTS SALES TAX 
 
At an election held on September 12, 2017, voters approved the City Capital Improvements Sales Tax. This tax will fund 
various capital improvement construction projects throughout the City including: street resurfacing, streetscapes, 
sidewalks, trails and bicycle lanes. This one cent sales tax took effect on January 1, 2018, one day after the expiration of 
the MAPS3 Sales Tax, and will last for 27 months during which it is expected to generate approximately $240 million in 
revenue.  
 

2017 GENERAL OBLIGATION BOND AUTHORIZATION 
 
At an election held on September 12, 2017, voters authorized a $967,400,000 General Obligation Bond Program. Included 
in the authorization is $907,400,000 in capital improvement projects and $60,000,000 for economic development purposes.  
It is anticipated that these bonds will be issued over a ten-year period.    
 

METROPOLITAN AREA PROJECTS 4 (MAPS 4) SALES TAX 
 
At an election held on December 10, 2019, voters approved the MAPS 4 temporary sales tax to fund various projects 
throughout the City. This one cent temporary sales tax took effect on April 1, 2020 and expires on March 31, 2028. It is 
expected to raise $978 million over the next eight years to fund the MAPS 4 projects. The sales tax proceeds accumulate 
while the program and projects are planned, so the projects are fully funded before construction begins. The City Council 
established the Maps 4 Citizens Advisory Board and its six subcommittees to monitor, review and make recommendations 
to the Council concerning the Maps 4 projects. Each project will be refined in the coming years as the process unfolds, 
much like the previous MAPS programs. The Council has final authority on all Maps 4 projects. 
 
The approved projects include:  Parks; Youth Centers; Senior Wellness Centers; Mental Health and Addiction; Family 
Justice Center; Transit; Sidewalks, Bike Lanes, Trails and Streetlights; Homelessness; Chesapeake Energy Arena; Animal 
Shelter; Fairgrounds Coliseum; Diversion Hub; Innovation District Freedom Center; Clara Luper Civil Rights Center; 
Beautification; and a Multipurpose Stadium. 
 

CULTURAL, EDUCATIONAL, AND HEALTH FACILITIES 
 
The City is a regional cultural and art center.  The Oklahoma Art Center, Ballet Oklahoma, and the Arts Council of 
Oklahoma City host renowned artists each year and provide opportunities for local musicians and artists.  The Oklahoma 
City Philharmonic Orchestra performs in Oklahoma City and tours other communities each season. 
 
The City has 143 public parks that provide playgrounds, community recreation centers, gymnasiums, tennis, golf and 
nature gardens.  Other attractions include the Zoo with more than 2,000 animals, the National Cowboy and Western 
Heritage Museum, the Science Museum Oklahoma which features scientific museums, the National Softball Hall of Fame, 
the Oklahoma Firefighters Museum, and the 45th Infantry Division Museum. 
 
There are several major institutions of higher learning in the metropolitan area including Oklahoma City University, the 
University of Oklahoma at Norman, the University of Oklahoma School of Medicine, the University of Central Oklahoma 
in Edmond, Oklahoma Baptist University in Shawnee, Southern Nazarene University, Oklahoma Christian University of 
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Science and Arts, Oklahoma City Community College, and Rose State College.  There are also many business and technical 
schools in the area. 
 
The City is a regional center for health care.  The Oklahoma Health Sciences Center is located in a 200-acre complex near 
downtown which includes: The University of Oklahoma School of Medicine, Oklahoma Memorial Hospital, University 
Medical Research Foundation, Columbia Presbyterian Hospital, Oklahoma Children’s Memorial Hospital, the Veterans 
Administration Hospital, the State Department of Health, and the State Department of Human Services.  Other hospitals 
located in the City include:  INTEGRIS Baptist Medical Center of Oklahoma, Mercy Health Center, SSM Health St. 
Anthony Hospital, INTEGRIS Southwest Medical Center, INTEGRIS Deaconess Hospital, and Hillcrest Health Center. 

 
EMPLOYMENT 

 
The relative stability of the economy is derived from the diversity of its economic base.  Declines in energy production 
from the boom of the early 1980’s have been offset by increases in the service sector, mirroring national economic trends.  
Oklahoma City is the home of Devon Energy Corporation’s headquarters, Chesapeake Energy and Continental Resources 
as well as many other energy related companies.  Manufacturing of communications equipment, computers, electronics, 
oil and gas well supplies and equipment accounts for much of the area’s industrial activity.  The City is a major market for 
the State’s livestock industry with major processing plants for both livestock and agricultural products.  In addition, 
Oklahoma City is a regional center for health care services.  There are approximately 93,400 employees involved in 
providing education and health care services in the metropolitan area.  Other major private sector employers in the area 
include Hertz, AT&T and Dell.  Along with the private sector employment, the City has several major governmental 
employers.  The Federal, State, County, and City governments are all major employers.  As the capital city of Oklahoma, 
the City is home to numerous state agencies and over 45,000 state employees.  Tinker Air Force Base and the Oklahoma 
City Air Logistics Center, located in the southeast part of the City, have approximately 24,000 total civilian and military 
employees.  The Federal Aviation Administration’s Mike Monroney Aeronautical Center is located in the City at Will 
Rogers World Airport which is in the southwest part of the City and employs approximately 7,000 employees. 
 

 

2020 2019 2018 2017 2016
Natural Resources & Mining             16.3                 22.0                 20.0              16.9                 17.9 
Construction             32.4                 31.3                 29.7              29.2                 29.4 
Manufacturing             33.2                 33.7                 33.9              33.5                 36.1 
Trade, Transportation & Utilities           114.5               113.2               111.1            111.7               112.3 
Information               6.8                   7.3                   7.5                7.9                   8.3 
Financial Activities             33.8                 33.4                 33.3              33.2                 33.1 
Professional & Business Services             86.4                 85.7                 83.3              79.8                 79.7 
Education & Health Services             96.1                 93.3                 92.5              91.3                 90.9 
Leisure & Hospitality             71.0                 74.5                 73.2              70.6                 69.3 
Other Services             28.8                 29.4                 28.4              27.2                 25.7 
Government           130.5               129.9               129.3            128.4               128.3 

Total Non-agricultural           649.8               653.7               642.2            629.7               631.0 

Annual Average Non-Agricultural Employment (in thousands)
Oklahoma City MSA

Table A-2

Source: United State Bureau of Labor Statistics; Average Annual Non-agricultural Employment. As reported in the City's 
Supplemental Disclosure Annual Financial Report for Fiscal Year 2020.
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Table A-3 
OKLAHOMA CITY MSA 

Major Employers - Private and Public 
Oklahoma City Metropolitan Area 

Estimated Number of Employees (1) 
 

 2020 2019 2018 2017 2016 2015 
Employer        
INTEGRIS Health (3) 9,000 6,000 6,000 6,000 6,000 6,000 
Oklahoma University Health Science Center 7,500 5,000 5,000 5,000 5,000 5,000 
Hobby Lobby Stores Inc. 6,500 5,100 5,100 5,100 5,100 5,100 
Mercy Health System of OK 5,500 4,500 4,500 4,500 4,500 4,300 
Amazon 5,000 - - - - - 
The Boeing Aerospace Company  4,200 3,000 2,600 2,600 2,600 1,800 
Oklahoma Gas & Electric 3,400 3,400 3,400 3,400 3,400 3,400 
OU Medical Center  3,300 3,300 3,300 3,300 3,200 3,200 
SSM Health Care of Oklahoma, Inc. 3,000 3,000 3,000 3,000 3,000 3,000 
Paycom 3,000 2,500 2,000 - - - 
       
Government (2)       
Federal 29,500 29,383 28,792 28,800 27,700 26,990 
State 47,300 46,075 46,750 47,300 45,700 44,400 
Local 55,442 54,475 53,792 55,200 54,400 53,500 
Tinker Air Force Base  24,000 24,000 24,000 24,000 24,000 26,000 
FAA Aeronautical Center 7,000 7,000 7,000 7,000 7,000 6,500 

 
 
____________________ 
(1) Information on employers is revised annually to provide the ten largest employers for the current year regardless of 

employment in prior years reported.  Therefore, prior years may have no employment reported for some employers.  
This is not an indication of their prior year employment status.  Information was provided by the Greater OKC 
Chamber and was last updated February 2020. 

(2) Information includes civilian and non-civilian combined. 
(3) Includes INTEGRIS Baptist Medical Center and INTEGRIS Southwest Medical Center of Oklahoma. 
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UNEMPLOYMENT 
 
The Oklahoma City MSA has consistently maintained a lower unemployment rate over the past ten years than the State 
of Oklahoma and the United States. 
 

Table A-4 
Oklahoma City MSA 

Average Annual Unemployment 
As a Percent of Labor Force 

Year Oklahoma City MSA State of Oklahoma United States 
2011 5.6 6.0 8.3 
2013 4.8 5.1 7.9 
2014 5.1 5.4  7.4 
2015 4.0 4.5 6.2 
2016 3.7 4.2 5.3 
2017 4.2  4.9  4.9  
2018 3.7 4.1 4.1 
2019 3.2    3.2  3.8  
2020 5.1 (1) 5.3 (1) 6.0 (1) 

____________________ 
Source:  U.S. Department of Labor, Bureau of Labor Statistics 
(1) Source: City’s annual disclosure; data for the State of Oklahoma and the United States is seasonally adjusted. 
 

BUILDING ACTIVITY AND PROPERTY 
 
Residential building activity and commercial building activity are summarized for the past ten years. 
 

Table A-5 
City of Oklahoma City 

Building Activity 
 

 Commercial  Residential 
Year Construction Permits Costs (1)  Construction Permits Costs (1) 
2011 1,700  $860,646  4,672 $524,798 
2012 1,685 673,075  6,978 585,898 
2013 1,803 851,718  8,423 720,670 

     2014 (2) 2,062 868,878  13,212 773,993 
2015 2,065 1,382,474  9,303 717,511 
2016 1,895 1,095,538  8,255 695,723 
2017 2,163 944,305  4,325 612,210 
2018 1,835 1,279,166  4,293 630,972 
2019 1,372 1,248,372  4,234   661,922 
2020 2,444 814,310  5,232   817,277 

____________________ 
(1) Dollars in thousands. 
(2)   This report was adjusted in 2014 due to prior year numbers being reported incorrectly.  The large increase in the 
number of residential construction permits issued during FY 2014 is attributed to the damage caused by the two EF5 
tornados that struck portions of Oklahoma City on May 20, 2013 and May 31, 2013. 
Source: The source of this information is the Oklahoma City Development Services Department annual building 
permits reports.  
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APPENDIX B 
 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 
 
The Trust and the Trustee have entered into a General Bond Indenture dated as of August 1, 2021, as supplemented and 
amended by a Series 2021 Supplemental Bond Indenture dated as of August 1, 2021 (collectively, the “Indenture”), providing 
for the issuance and security of its Sales Tax Revenue Bonds, Series 2021, and all bonds or notes of the Trust issued on a 
parity therewith. The following excerpts from the Indenture do not purport to be complete. For complete provisions 
reference is made to the Indenture, a copy of which may be obtained from the Trustee or Trust.  
 
Definitions 
 
SECTION 1.01.  Definitions.  In each and every place in and throughout this Indenture, whenever the following terms, or 
any of them are used, unless the context shall clearly indicate another or different meaning or intent, they shall have the 
following meanings: 
 
“Accountant” shall mean an independent certified public accountant hired by the TRUST to, among other things, perform 
the duties of the Accountant hereunder. 
 
“Accountant’s Certificate” shall mean a certificate signed by the Accountant. 
 
“Act” shall mean the Oklahoma Public Trust Act cited as Title 60, Oklahoma Statutes 2011, Sections 176 through 180.4, as 
amended. 
 
“Additional Bonds” shall mean all bonds or promissory notes or series of bonds or promissory notes, authenticated, issued 
and/or delivered in the future pursuant to the applicable section of Article III and secured on a parity with the Series 2021 
Bonds, Series 2019 Note, other than the Series 2021 Bonds and Series 2019 Note. 
 
“Aggregate Bond Service” or “annual principal and interest requirements for the Bonds” shall mean as of any date of 
calculation and with respect to any period, the sum of the amounts of Bond Service for all Bonds Outstanding for the 
applicable period.  This shall include payments required to be made as reimbursement for draws for debt service pursuant to 
a Credit Agreement. 
 
“Annual Budget” means the annual budget of the TRUST as approved by the TRUST. 
 
“Authorized Investments” shall include any of the following securities, as may be amended from time to time by Supplemental 
Indentures, if and to the extent the same are at the time legal under Oklahoma law for investment of TRUST funds: 

(a) direct obligations of (including obligations issued or held in book entry form on the books of 
the Department of the Treasury of the United States of America) or non-callable obligations the principal of and 
interest on which are unconditionally guaranteed by the United States of America; 

(b) obligations of any of the following federal agencies which obligations represent full faith and 
credit of the United States of America, including: 

• Export - Import Bank 
• Farmers Home Administration 
• General Services Administration 
• U.S. Maritime Administration 
• Small Business Administration 
• Government National Mortgage Association (GNMA) 
• U.S. Department of Housing & Urban Development (PHA’s) 
• Federal Housing Administration; 

(c) bonds, notes or other evidences or indebtedness issued by a government sponsored agency rated 
the same as direct obligations of the Department of Treasury of the United States of America by Standard & Poor’s 

Page 187 of 386



 

 

Corporation and Moody’s Investors Service including but not limited to  the Federal National Mortgage Association,  
Federal Home Loan Mortgage Corporation, Federal Home Loan Bank System or Federal Credit Bank; 

(d) U.S dollar denominated deposit accounts, federal funds and banker’s acceptances with domestic 
commercial banks which have a rating on their short term certificates of deposit on the date of purchase of “A-1” 
or “A-1+” by Standard & Poor’s Corporation and “P-1” by Moody’s Investors Service and maturing no more than 
360 days after the date of purchase.  (Ratings on holding companies are not considered as the rating of the bank); 

(e) commercial paper which is rated at the time of purchase in the single highest classification, “A-
1+” or “A-1” by Standard & Poor’s or “P-1” by Moody’s Investors Service and which matures not more than 270 
days after the date of purchase; 

(f) Investments in a money market fund rated “AAAm” or “AAAm-G” or better by Standard & 
Poor’s Corporation or “Aaa” by Moodys Investors Service; 

(g) Pre-refunded municipal obligations defined as follows:  Any bonds or other obligations of any 
state of the United States of America or of any agency, instrumentality or local governmental unit of any such state 
which are not callable at the option of the obligor prior to maturity or as to which irrevocable instructions have 
been given by the obligor to call on the date specified in the notice; and (A) which are rated, based on the escrow, 
the same as direct obligations of the Department of Treasury of the United States of America  by Standard & Poor’s 
Corporation and Moody’s Investors Service or any successors thereto; or (B) (i) which are fully secured as to 
principal and interest and redemption premium, if any, by a fund consisting only of cash or obligations described in 
paragraph (a) above, which fund may be applied only to the payment of such principal of and interest and 
redemption premium, if any, on such bonds or other obligations on the maturity date or dates thereof or the 
specified redemption date or dates pursuant to such irrevocable instructions, as appropriate, and (ii) which fund is 
sufficient, as verified by a nationally independent certified public accountant, to pay principal of and interest and 
redemption premium, if any, on the bonds or other obligations described in this paragraph on the maturity date or 
dates thereof or on the redemption date or dates specified in the irrevocable instructions referred to above, as 
appropriate; 

(h) Investment Agreements; and 
(i) certificates of deposit properly secured at all times by collateral security described in (a) and (b) 

above.  Such certificates of deposit are only acceptable with commercial banks, savings and loan associations, and 
mutual savings banks, including the TRUSTEE.  

For purposes of this Authorized Investments definition, “Value”, as of any particular time of determination, means that the 
value of any investment shall be calculated as follows: 

(a) as to investments the bid and asked prices of which are published on a regular basis in The Wall 
Street Journal (or, if not there, then in The New York Times): the average of the bid and asked for prices for such 
investments so published on or most recently prior to such time of determination; 

(b) as to investments the bid and asked prices of which are not published on a regular basis in The 
Wall Street Journal or The New York Times: the average bid price at such time of determination for such 
investments by any two nationally recognized government securities dealers (selected by the TRUSTEE in its 
absolute discretion) at the time making a market in such investments or the bid price published by a nationally 
recognized pricing service; 

(c) as to certificates of deposit and bankers acceptances: the face amount thereof, plus accrued 
interest; and 

(d) as to any investment not specified above:  the value thereof established by prior agreement 
between the TRUST, and the TRUSTEE. 

 
“Bondholder” or “Holder of bonds” shall mean the legal holder of any registered bond issued by the TRUST. 
 
“Bond Fund” shall mean the fund by that name established in Sections 5.02 and 5.07 hereof. 
 
“Bonds” or “bonds” shall mean all Outstanding bonds or promissory notes issued by the TRUST pursuant to the Indenture, 
including the Series 2021 Bonds. 
 
“Bond Service” shall mean, for any period, the combined principal and interest requirements on any series of Bonds, including 
payments required to be made as reimbursement for draws for debt service pursuant to a Credit Agreement. 
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“Bond Year” shall mean the twelve month period commencing January 1 of each year. 
 
“Business Day” shall mean a day other than (a) Saturday, (b) Sunday, or (c) a day on which banks located in Oklahoma City, 
Oklahoma and the City of New York, New York are required or authorized by law to remain closed. 
 
“Certified Interest Rate” shall mean the rate of interest as certified by the underwriters of Variable Rate Bonds (or if there is 
no underwriter retained by the TRUST then the TRUST’S financial advisor) at the time of issuance of such Variable Rate 
Bonds which such Variable Rate Bonds would reasonably be expected to bear if, assuming the same maturity dates, terms 
and provisions (other than interest rate) as the proposed Variable Rate Bonds and on the basis of the TRUST’s credit rating 
or ratings (if any), such bonds were issued at a fixed interest rate. Such certificate shall contain or have attached thereto the 
data and factual information supporting such Certified Interest Rate. 
 
“Closing Date” shall mean the date the bonds issued under the Indenture are delivered and payment therefor is received by 
the TRUST. 
 
“Closing Documents” shall mean all documents required by the Indenture as a condition to the issuance of bonds pursuant 
to the Indenture. 
 
“Construction Fund” shall mean the fund by that name established in Sections 5.02 and 5.03 hereof. 
 
“City” shall mean The City of Oklahoma City, Oklahoma. 
 
“Credit Agreement” shall mean the Agreement, if any, entered into by the TRUST and the provider of a Credit Facility which 
provides for a Credit Facility and any and all modifications, alterations, amendments and supplements thereto. 
 
“Credit Facility” shall mean any instrument such as a letter of credit, a committed line of credit, insurance policy, surety bond 
or standby bond purchase agreement, or any combination of the foregoing, and issued by a bank or banks, other financial 
institution or institutions, or any combination of the foregoing, which Credit Facility provides for the payment of (i) the 
purchase price accrued on the bonds issued pursuant to the Indenture delivered to a remarketing agent or any depository, 
tender agent or other party pursuant to a remarketing agreement or Supplemental Indenture or (ii) principal of and interest 
on bonds issued pursuant to the Indenture becoming due and payable during the term thereof. 
 
“Credit Facility Provider” shall mean the issuer of a Credit Facility. 
 
“Event of Default” shall have the meaning given said term in Section 7.01 of this General Bond Indenture. 
 
“Financial Advisor” shall mean an individual or firm specializing in public finance transactions and serving in such capacity 
to the Trust. 
 
“Fiscal Year” shall mean the fiscal year of the TRUST, initially the twelve month period commencing January l of each year. 
 
“General Bond Indenture” shall mean this General Bond Indenture dated as of August 1, 2021, by and between the TRUST 
and TRUSTEE. 
 
“Government Obligations” shall mean cash or noncallable direct obligations of (including obligations issued or held in book 
entry form on the books of the Department of the Treasury of the United States of America), or noncallable obligations the 
principal of and interest on which are unconditionally guaranteed by the United States of America. 
 
“Highest Ranking Official of the TRUST” shall mean the Chairman of the TRUST or in their absence the Vice-Chairman of 
the TRUST who shall be and is empowered to act on behalf of the TRUST to the extent and for the purposes set forth in 
the Indenture. 
 

Page 189 of 386



 

 

“Indenture” shall mean this General Bond Indenture, as supplemented and amended by the Series 2019 Supplemental 
Indenture, and as further supplemented and amended by the Series 2021 Supplemental Indenture, all being by and between 
the TRUST and the TRUSTEE authorizing the issuance of bonds and any indenture supplementary or amendatory thereto. 
 
“Interest Account” shall mean the account created within the Bond Fund established in Sections 5.02 and 5.07 hereof. 
 
“Investment Agreement” shall mean any agreement with any financial institution, corporation or other entity providing for 
the investment of TRUST monies, provided that the short term indebtedness of any such financial institution, corporation 
or entity is rated in the top two rating categories of Standard & Poor’s Corporation or Moody’s Investors Service. 
 
“Opinion of Counsel” shall mean a written opinion of counsel selected by the TRUST who is not a full time employee of the 
TRUST.  Any Opinion of Counsel may be based (insofar as it relates to factual matters or information which is in the 
possession of the TRUST) upon a written certificate of the TRUST unless such counsel knows, or in the exercise of reasonable 
care should have known, that such written certificate is erroneous. 
 
“Outstanding”, when used with reference to bonds, shall mean the aggregate of all bonds authorized and issued by the TRUST 
and authenticated and delivered by the TRUSTEE under the Indenture except: 

(a) bonds which have been cancelled or surrendered to the TRUSTEE for cancellation; 
(b) bonds deemed to have been paid pursuant to the Indenture; 
(c) any bonds in lieu of or in substitution for bonds that have been issued by the TRUST and 

authenticated and delivered by the TRUSTEE pursuant to the Indenture; 
(d) any bonds or portions thereof which have matured or been called for redemption or bonds or 

notes or portions thereof for which funds for full payment have been deposited with the TRUSTEE (except as 
provided in any Supplemental Indenture with respect to bonds issued to the provider of a Credit Facility in 
replacement of bonds paid or redeemed with the proceeds of a drawing on such Credit Facility); 

(e) any bonds the principal and interest upon which will be paid on or prior to maturity from the 
investment proceeds of an escrow established in respect to the bonds and irrevocably pledged to the payment of 
same on or prior to maturity. 

 
“Paying Agent” shall mean the banks or trust companies and their successors designated as the paying agent for the bonds, 
initially the Trustee. 
 
“Permitted Encumbrances” shall mean, as of any particular time:  
(a) Any judgment lien or notice of pending action against the Trust so long as the judgment or pending action is being 
contested and execution thereon is stayed or while the period for responsive pleading has not lapsed; 
(b) (i) Rights reserved to or vested in any municipality or public Trust by the terms of any right, power, franchise, grant, 
license, permit or provision of law, affecting any Facilities, to (A) terminate such right, power, franchise, grant, license or 
permit, provided that the exercise of such right would not materially impair the use of such Facilities or materially and 
adversely affect the value thereof, or (B) purchase, condemn, appropriate or recapture, or designate a purchase of, such 
Facilities; (ii) any liens on any Facilities for taxes, assessments, levies, fees, water and sewer charges, and other governmental 
and similar charges and any liens of mechanics, materialmen, laborers, suppliers or vendors for work or services performed 
or materials furnished in connection with such Facilities, which are not delinquent, or the amount or validity of which are 
being contested and execution thereon is stayed or, with respect to liens of mechanics, materialmen and laborers, have been 
due and payable or which are not delinquent, or the amount or validity of which, are being contested or, with respect to liens 
of mechanics, materialmen and laborers, have been due for less than sixty (60) days, or the amount or validity of which are 
being contested; (iii) easements, rights-of-way, servitudes, restrictions and other minor defects, encumbrances, and 
irregularities in the title to any Facilities which do not materially impair the use of such Facilities or materially and adversely 
affect the value thereof; and (iv) rights reserved to or vested in any municipality or public Trust to control or regulate any 
Facilities or to use such Facilities in any manner, which rights do not materially impair the use of such Facilities in any manner, 
or materially and adversely affect the value thereof;  
 (d) Any lien under this Indenture and any lien securing the Series 2021 Bonds and any obligations issued on parity 
therewith; 
(e) Liens arising by reason of good faith deposits with the Trust in connection with leases of real estate, bids or contracts 
(other than contracts for the payment of money), deposits by the Trust to secure public or statutory obligations, or to secure, 
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or in lieu of, surety, stay or appeal bonds, and deposits as security for the payment of taxes or assessments or other similar 
charges; 
(f) Any lien arising by reason of deposits with, or the giving of any form of security to, any governmental agency or 
any body created or approved by law or governmental regulation as a condition to the transaction of any business or the 
exercise of any privilege or license, or to enable the Trust to maintain self-insurance or to participate in any funds established 
to cover any insurance risks or in connection with workers’ compensation, unemployment insurance, pension or profit sharing 
plans or other similar social security plans, or to share in the privileges or benefits required for companies participating in 
such arrangements; 
(g) Any lien arising by reason of any escrow or reserve fund established to pay debt service with respect to indebtedness; 
(h) Any lien in favor of a trustee on the proceeds of indebtedness prior to the application of such proceeds; 
 (j) Liens on facilities received by the Trust through gifts, grants, bequests or research grants, such liens being due to 
restrictions on such gifts, grants, bequests or research grants or the income thereon, up to the fair market value or book value, 
as determined by the Trust, of such facilities; 
(l) Liens securing Nonrecourse Indebtedness incurred pursuant to the provisions hereof; 
(m) Liens consisting of purchase money security interests (as defined in the UCC) and lessors’ interest in capitalized 
leases; 
 (o) Liens on revenues constituting rentals in connection with any other lien permitted hereunder on the Facilities from 
which such rentals are derived; 
(p) the lease or license of the use of a part of the Facilities for use in performing professional or other services necessary 
for the proper and economical operation of such facilities in accordance with customary business practices in the industry; 
(q) Liens junior to liens securing the Series 2021 Bonds and any obligations issued on parity therewith; 
(r) Liens in favor of banking or other depository institutions arising as a matter of law encumbering the deposits of the 
Trust held in the ordinary course of business by such banking institution (including any right of setoff or statutory bankers’ 
liens) so long as such deposit account is not established or maintained for the purpose of providing such Lien, right of setoff 
or bankers’ lien; 
(s) Uniform Commercial Code financing statements filed with the Secretary of State of the State (or such other office 
maintaining such records) in connection with an operating lease entered into by the Trust in the ordinary course of business 
so long as such financing statement does not evidence the grant of a Lien other than a Permitted Encumbrance; 
(t) Rights of tenants under leases or rental agreements pertaining to facilities owned by the Trust so long as the lease 
arrangement is in the ordinary course of business of the Trust; 
(u) deposits of property or assets by the Trust to meet regulatory requirements for a governmental workers’ 
compensation, unemployment insurance or social security program, other than any lien imposed by ERISA; 
(v) deposits to secure the performance of another party with respect to a bid, trade contract, statutory obligation, surety 
bond, appeal bond, performance bond or lease, and other similar obligations incurred in the ordinary course of business of 
the Trust; 
(w) Liens resulting from deposits to secure bids from or the performance of another party with respect to contracts 
incurred in the ordinary course of business of the Trust (other than contracts creating or evidencing an extension of credit to 
the depositor or otherwise for the payment of Indebtedness); 
 (y) Any lien on facilities due to the rights of third-party payors for recoupment of amounts paid to the Trust; 
(z) Any Lien existing for not more than 10 days after the Trust shall have received notice thereof; and 
(aa) Any other lien provided that the aggregate net book value of the property subject to all such liens incurred pursuant 
to this clause (aa) does not exceed ten percent (10%) of the net book value of the property, plant and equipment of the Trust 
as shown on the audited financial statements of the Trust for the most recent Fiscal Year for which audited financial 
statements are available immediately preceding the creation of such lien, calculated at the time of creation of such lien. 
 
“Principal Account” shall mean the account by that name within the Bond Fund, established in Sections 5.02 and 5.07 hereof. 
 
“Principal Installment” shall mean as of any date of calculation and with respect to any series of bonds, so long as any bonds 
thereof are Outstanding: (i) the principal amount of bonds of such series due on a certain future date for which no Sinking 
Fund Installments have been established, or (ii) the unsatisfied balance of any Sinking Fund Installment due on a certain 
future date for bonds of such series, plus the amount of the sinking fund redemption premiums, if any, which would be 
applicable upon redemption of such bonds on such future date in a principal amount equal to such unsatisfied balance of 
such Sinking Fund Installment, or (iii) if such future dates coincide as to different bonds and of such unsatisfied balance of 
such Sinking Fund Installment due on such future date plus such applicable redemption premiums, if any. 
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“Project” shall mean any lawful undertaking of the TRUST or the City permitted by the Trust Indenture and which represents 
a permissible purpose for the use of Sales Tax Revenue under the Sales Tax Ordinance. Initially, the Project shall refer to 
financing all or a portion of the cost of facilities, improvements and equipment for the Zoo, along with related costs, but the 
term Project shall include any of the purposes set out in the Sales Tax Ordinance upon approval of said purposes by the 
TRUST.  The Project Costs of a bonafide Project may be paid, in whole or in part, from all or a portion of the proceeds of 
the notes.  
 
“Project Account” shall mean, if the TRUST shall elect in its sole discretion to create a separate account within the 
Construction Fund for each Project undertaken or to be undertaken by the TRUST, such account as may be created by a 
Supplemental Indenture under Trust of Section 5.03 hereof. 
 
“Project Costs” shall mean, but shall not be limited to, in connection with a designated  Project authorized by a Supplemental 
Indenture, together with any other proper cost items not specifically mentioned herein all costs of acquiring, constructing, 
equipping and furnishing the Project, including but not limited to:  the cost of land or interest in land; obligations incurred 
for labor and materials and to contractors, builders and materialmen; the restoration or relocation of property damaged or 
destroyed in connection with such construction; the cost of acquiring by purchase, land, property, rights, rights-of-way, 
franchises, easements or other interest in land; premium of contractors’ performance, payment and completion bonds if 
required; the cost of machinery, equipment or supplies purchased by the TRUST for inclusion as part of the Project; any fees, 
compensation and expenses of the TRUST or the TRUSTEE for services rendered in connection with the Project or closing 
of the Bond issue; taxes, fees, charges, and expenses due and payable in connection with the Project, the financing thereof, 
or the issuance of and security for the Bonds; premiums on insurance in connection with the Project, the financing thereof, 
or the issuance of and security for the bonds; costs of architects and engineers’ services; all costs related to interim financing 
loans; all costs incident to and properly allocable to the equipping and construction of the Project and placing of the same in 
operation; capitalizing interest requirements for any bonds or notes issued pursuant to this Bond Indenture or a supplement 
thereto; legal, financing, financial, administrative, accounting, printing and recording fees; and the fees and expenses of Bond 
Counsel. 
 
“Redemption Price” shall mean, with respect to any bond, the principal amount thereof plus the applicable premium, if any, 
payable upon redemption thereof pursuant to any Supplemental Indenture. 
 
“Reserve Account” shall mean the fund by the same name established in Sections 5.02 and 5.07 hereof. 
 
“Reserve Requirement” shall mean that amount for a series of bonds as may be established by Supplemental Indenture. 
 
“Sales Tax Agreement” or “Agreement” shall mean the Sales Tax Agreement dated as of August 1, 2021, by and between the 
TRUST and the City wherein the City agrees, on a year-to-year basis subject to annual appropriation, to pay under certain 
circumstances to the TRUSTEE, on behalf of the TRUST, each month as received, all of the monies derived from the levy 
and collection of the excise tax levied pursuant to the Sales Tax Ordinance as the same may be supplemented or amended 
from time to time. 
 
“Sales Tax Fund” shall mean that fund created pursuant to Section 5.02 hereof. 
 
“Sales Tax Ordinance” shall mean the one-eighth of one percent (0.125%) sales tax levied pursuant to Ordinance No. 19,441 
of the City which provides revenues for the support of the functions of zoo, which Sales Tax Ordinance has heretofore been 
approved by a majority of qualified voters of the City voting at an election held for such purpose. 
 
“Sales Tax Revenue” shall mean the revenues paid by the City to the TRUST pursuant to the Sales Tax Agreement which 
have been derived from the revenues generated pursuant to the Sales Tax Ordinance.  
 
“Security Documents” shall mean any and all documents given to secure the bonds issued pursuant to the Indenture including 
the Indenture, the Sales Tax Agreement, and any financing statements pertaining thereto. 
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“Series” or “series” shall mean all of the bonds designated as being of the same series authenticated and delivered on original 
issuance in a simultaneous transaction. 
 
“Series 2019 Note” shall mean the TRUST’s Sales Tax Revenue Note, Series 2019 dated March 28, 2019, issued in the original 
principal amount of $10,030,000. 
 
“Series 2021 Bonds” shall mean the TRUST’s Sales Tax Revenue Bonds, Series 2021 dated August __, 2021, issued in the 
original principal amount of $______________. 
 
“Series 2019 Supplemental Indenture” shall mean the Amended Series 2019 Supplemental Note Indenture dated as of August 
1, 2021, by and between the TRUST and the TRUSTEE, and authorizing the issuance of the Series 2019 Note. 
 
“Series 2021 Supplemental Indenture” shall mean the Series 2018 Supplemental Bond Indenture dated as of August 1, 2021, 
by and between the TRUST and the TRUSTEE, and authorizing the issuance of the Series 2021 Bonds.   
 
“Sinking Fund Installment” shall mean an amount so designated which is established pursuant to a Supplemental Indenture.  
The portion of any such Sinking Fund Installment remaining after the deduction of any such amounts credited pursuant to 
the Indenture (or the original amount of any such Sinking Fund Installment if no such amounts shall have been credited 
toward the same) shall constitute the unsatisfied balance of such Sinking Fund Installment for the purpose of calculation of 
Sinking Fund Installments due on a future date. 
 
“State” shall mean the State of Oklahoma. 
“Subordinated Indebtedness” shall mean any evidence of debt referred to in, and complying with, the provisions of Section 
5.09 hereof. 
 
“Supplemental Indenture” shall mean any Indenture executed by the TRUSTEE and TRUST in full force and effect which 
has been duly adopted by the TRUST; but only if and to the extent that such Supplemental Indenture is adopted in accordance 
with the provisions of this General Bond Indenture. 
 
“TRUST” shall mean the Trustees of the Oklahoma City Zoological Trust, a public trust created and existing under the 
provisions of Title 60, Oklahoma Statutes 2011, Section 176 et seq., and successors thereto and includes the present Trustees 
and their successors in office. 
 
“TRUSTEE”, “BANK” or “TRUSTEE BANK” shall mean interchangeably with equal effect, BancFirst, or any other 
banking association with corporate trust powers doing business in the State of Oklahoma having a capital, surplus and 
undivided profit aggregating at least $50,000,000 which may be designated as TRUSTEE BANK for the Bondholders under 
the Indenture as a replacement therefor. 
 
“Trust Estate” shall mean (i) all right, title and interest of TRUST in and to the Sales Tax Agreement and the Sales Tax 
Revenue, and (ii) all other property which is pledged to the TRUSTEE under the Indenture as security for the Series 2021 
Bonds and obligations issued on a parity therewith.  
 
“Trust Indenture” shall mean the Amended and Restated Agreement and Declaration of Trust dated as of June 19, 1990,  as 
supplemented and amended by a First Amendment to Amended and Restated Agreement and Declaration of Trust dated as 
of February 14, 1996, as supplemented and amended by a Second Amendment to Amended and Restated Agreement and 
Declaration of Trust dated as of May 12, 1999, as further supplemented and amended by a Third Amendment to Amended 
and Restated Agreement and Declaration of Trust dated as of April 27, 2005, creating the TRUST pursuant to Title 60, 
Oklahoma Statutes 2011, Sections 176 to 180.4, inclusive, the Oklahoma Trust Act and other applicable statutes of the State 
of Oklahoma, together with any supplements or amendments to the foregoing instrument. 
 
“Variable Rate Bonds” shall mean any bonds issued bearing interest at a rate per annum subject to adjustment from time to 
time pursuant to the terms thereof, based upon an index, or otherwise calculated in a manner which precludes the actual rate 
for the entire term of such debt from being ascertainable in advance.  For the purposes of this definition, bonds shall not be 
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considered to be Variable Rate Bonds upon the establishment of or conversion of the rate of interest thereon to a fixed 
interest rate for the remaining term thereof. 
 
“Year” shall mean any period of twelve (12) consecutive months. 
 
Granting Clause  
 
As security for the Bonds issued and outstanding under the Indenture, the Trust has GIVEN, GRANTED, ASSIGNED, 
PLEDGED, AND CONVEYED A SECURITY INTEREST, and does hereby GIVE, GRANT, ASSIGN, PLEDGE, 
AND CONVEY A SECURITY INTEREST unto the TRUSTEE and its successor or successors in trust, in all of the 
following property: 

(1) The right, title and interest of the TRUST in and to the Sales Tax Agreement and the Sales Tax 
Revenue derived pursuant thereto; and 

(2) All funds and accounts created hereunder except any fund created by Supplemental Indenture 
and specifically excluded from the lien and pledge of the Indenture or created to receive any monies from a Credit 
Facility which is pledged to the payment of only that Series of Bonds secured by such Credit Facility and any fund 
created by Supplemental Indenture to receive monies subject to rebate to the United States Government which shall 
be held in trust for payment to the United States Government. 

 
General Provisions for the Issuance of Bonds 

(a) Whenever the TRUST shall determine to issue any series of bonds pursuant to this General 
Bond Indenture the TRUST shall adopt a Supplemental Indenture which shall specify the following: 

(1) The purpose for which such series of bonds is to be issued, which shall be a purpose set forth 
under the definition of Project, herein. 

(2) The authorized principal amount and series designation of such series of bonds, and the manner 
of lettering of such bonds; 

(3) The authorized denomination or denominations of bonds of such series; 
(4) The place of payment of the principal of and redemption premium, if any, and interest on the 

bonds of such series; 
(5) The Redemption Price, if any, and subject to the provisions hereof, the redemption terms, if any, 

for the bonds of such series; 
(6) The amount, if any, of capitalized interest to be deposited in the Interest Account of the Bond 

Fund upon delivery of any series of bonds; 
(7) The amount, if any, to be deposited in the Reserve Account of the Bond Fund to satisfy the 

Reserve Requirement upon or after delivery of any series of bonds; and 
(8) The forms of the bonds of such series, and the TRUSTEE’S certificate of authentication. 
(b) Each series of Additional Bonds issued pursuant to this General Bond Indenture shall be 

authenticated and delivered by the TRUSTEE only upon receipt by the TRUSTEE, in addition to the documents 
required above, of the following documents, all dated as of the date of such delivery: 

(1) An Opinion of Counsel to the effect that the TRUST has good right and lawful Trust under the 
Act, to undertake the Project being financed with the proceeds of such series of bonds; 

(2) A written certificate of the TRUST to the effect that, upon the authentication and delivery of the 
bonds of such series, the TRUST is not at the time of issuance and authentication in default in 
the performance of any of the covenants, conditions, agreements, terms or provisions of the 
Indenture, any of the bonds, or any Credit Agreement. 

(c) Each series of Additional Bonds, the proceeds of which are to be applied to pay Project Costs 
for which bonds have not theretofore been issued, shall be authenticated and delivered by the TRUSTEE only upon 
receipt by the TRUSTEE (in addition to the documents required above) of the following documents, all dated as 
of the date of such delivery. 

(1) A certificate of the TRUST stating that it is not presently in default in any of its covenants 
contained in the Indenture, or any Credit Agreement. 

(2) [Left Blank Intentionally] 
(3) A certificate of an Accountant, Financial Advisor, or Finance Director of the City reflecting that 

actual receipts by the City from the Oklahoma Tax Commission of the Sales Tax Revenue during 
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twelve (12) consecutive months of the previous eighteen (18) months would have been sufficient 
to produce revenues in amount equal to 125% of the maximum annual debt service requirements 
of all bonds outstanding, including the proposed additional parity bonds.  In preparing such 
certificate the Accountant, Financial Advisor, or Finance Director may use the Certified Interest 
Rate in the case where Additional Bonds are Variable Rate Bonds.  For purposes of calculating 
average annual Aggregate Bond Service, if any Outstanding bonds are Variable Rate Bonds the 
interest rate to be utilized for such bonds shall be the higher of the average interest rate for such 
bonds for the last twelve (12) month period or the Certified Interest Rate. 

(d) [Left Blank Intentionally] 
(e) Any proceeds drawn under or paid by any Credit Facility shall be used only to purchase the 

Bonds or pay the debt service on that particular Series of Bonds secured by such Credit Facility. 
(f) The TRUST is authorized to establish separate accounts and funds for any particular Series of 

Bonds by Supplemental Indenture to receive, invest, administer and pay out monies advanced by a Credit Facility 
and further to set out the manner in which payment is to be made or administered by any Credit Facility. 

 
Establishment of Indenture Funds and Accounts 
 
Additional funds and accounts may be created by any Supplemental Indenture authorizing any series of bonds to be utilized 
as set out in such Supplemental Indenture.  Particularly in the case of bonds supported by a Credit Facility or Variable Rate 
Bonds the creation of additional or separate funds or accounts may be necessary.  The following funds and accounts shall be 
created in the TRUSTEE upon delivery of and payment for bonds issued under the Indenture and shall be maintained by the 
TRUSTEE so long as any bonds remain Outstanding for the equal and proportionate benefit of the holders of any of the 
bonds from time to time Outstanding: 

(a) Construction Fund.  The Construction Fund may be held by the TRUSTEE, or a separate 
Construction Fund Trustee as may be provided for by any Supplemental Indenture, with any Project Account, 
which may be established by a series of Supplemental Indentures of the TRUST and utilized as more fully set out 
in Section 5.03 hereof. 

(b) Sales Tax Fund.  The Sales Tax Fund shall be established with the TRUSTEE and utilized as set 
forth in Section 5.04 herein.   

(c) [Left Blank Intentionally] 
(d) Bond Fund.  The Bond Fund shall be held by the TRUSTEE with its corresponding Interest 

Account, Principal Account, and Reserve Account and utilized as set out in Section 5.07 hereof. 
The Bond Fund (the “Bond Fund”), and its corresponding Accounts shall be established in the Trustee and shall be used for 
the following purposes: 

(a) The Interest Account shall be used to receive the accrued interest, if any, received upon delivery 
of and payment for the bonds; to receive payments from or on behalf of the TRUST or the Sales Tax Fund or the 
Construction Fund to (i) reimburse the provider of any Credit Facility for draws made under the Credit Facility to 
pay interest on the bonds, or (ii) to pay the interest on the bonds when due as set out in Section 5.08 hereof; to 
receive any investment income therefrom subject to the provisions of Section 5.11 hereof, and retain said earnings 
in the Interest Account and utilize same to reduce required transfers into such account and to receive transfers from 
other accounts and to utilize such transfers or income to reduce or eliminate the required transfers into the Interest 
Account; and to pay the interest on the bonds not paid by drawings under any Credit Facility as it becomes due and 
payable. 

(b) The Principal Account shall be used to receive payments from or on behalf of the TRUST or 
the Sales Tax Fund or the Construction Fund to (i) reimburse the provider of any Credit Facility for draws made 
under the Credit Facility to pay principal on the Bonds, or (ii) to pay the principal on the bonds when due as set out 
in Section 5.08 hereof; to receive the investment income therefrom subject to the provisions of Section 5.11 hereof 
and retain said earnings in the Principal Account and utilize same to reduce required transfers into such account and 
to receive transfers from other accounts and to utilize such transfers or income to reduce or eliminate the required 
transfers into said Principal Account; and to pay the principal of the bonds not paid by drawings under any Credit 
Facility as it becomes due and payable or subject to mandatory redemption.  

(c) The Reserve Account shall be used to receive any monies or investments in satisfaction of a 
Reserve Requirement, if any; to transfer the income from the investment of the monies in said Reserve Account in 
excess of the Reserve Requirement to the Principal and/or Interest Accounts of the Bond Fund subject to the 
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provisions of Section 5.11 hereof; to transfer any balance therein to the Bond Fund and further to transfer monies 
to the Principal Account, the Interest Account, or any other account in the Bond Fund created by a Supplemental 
Indenture to prevent a default in the payment of principal of or interest on the bonds or to prevent a default in the 
reimbursement of the provider of any Credit Facility, if any, for draws made under any Credit Facility; to receive the 
Reserve Requirement of any Additional Bonds; to pay the last maturing bonds of any series of bonds so long as the 
Reserve Requirement of the remaining Outstanding bonds is maintained in said Reserve; to transfer any monies in 
said Reserve in excess of the Reserve Requirement to the Construction Fund until completion of the Project and 
thereafter to the Principal and/or Interest Accounts of the Bond Fund. Except as otherwise provided pursuant to 
Supplemental Indentures, the Reserve Requirement for any series of bonds shall be held solely for the benefit of 
that series of bonds. 

 
Collection and Disposition of Revenues 
 
The TRUST has created a security interest in the TRUST’s interest in the Sales Tax Revenue which has been assigned to the 
TRUSTEE.  The TRUST shall cause the Sales Tax Revenue to be deposited in the Sales Tax Fund, to be used as follows: 

(1) On or before the 15th day of each month, transfer to the Interest Account of the Bond Fund an 
amount equal to one-sixth (1/6th) (or such fraction as may be applicable upon the initial issuance 
of a series of bonds) of the interest due and payable on the bonds on the next succeeding semi-
annual interest payment date for each series of bonds (less any accrued interest or interest 
capitalized from bond proceeds and held in the Interest Account therefor), or such amount as is 
necessary to pay monthly interest due on the bonds to the extent interest is due on the bonds 
monthly.  

(2) On or before the 15th day of each month, transfer to the Principal Account of the Bond Fund 
an amount equal to one-twelfth (1/12th) (or such fraction as may be applicable upon the initial 
issuance of a series of bonds)  of the principal due and payable on the bonds on the next 
succeeding annual principal payment or mandatory redemption date for each series of bonds, or 
such amount as is necessary to pay monthly principal due on the bonds to the extent principal is 
due on the bonds monthly. 

(3) On or before the 15th day of each month transfer to the Reserve Account of the Bond Fund an 
amount equal to one-sixth of the aggregate deficiency in the applicable Reserve Requirement  by 
reason of a decline in the market value of the Authorized Investments in such account, plus one 
twelfth of the aggregate amount of each prior withdrawal from the Reserve Account for the 
purpose of making up a deficiency in the Interest Account or Principal Account of the Bond 
Fund; provided that no deposit need be made into the Reserve Account so long as the balance 
in said account shall be at least equal to the Reserve Requirement.. 

 
Any surplus monies contained in the Principal or Interest Accounts either through interest earnings or otherwise shall act as 
a credit, thus reducing the next required monthly transfer to said Account by the amount of such surplus. 
Any monies remaining in the Sales Tax Fund on the last day of each month after the required transfers have been made as 
set out in clause (1), (2), and (3) above shall be transferred, absent direction from the TRUST, to the Oklahoma City Zoo and 
utilized for any lawful purpose for which the Sales Tax Ordinance was voted upon. 
 
Investments   
 
Monies contained in the Construction Fund, the Sales Tax Fund, and the Bond Fund (including the Interest Account, the 
Principal Account, and the Reserve Account), shall be continuously invested and reinvested by the TRUSTEE in Authorized 
Investments, as may be directed by the TRUST, that shall mature not later than the respective dates, as estimated, when the 
monies in said funds and accounts shall be required for the purposes intended. 
 
Depository of Monies and Security for Deposits   
 
The Funds and Accounts of the TRUST created hereunder shall be maintained with the TRUSTEE set out herein and in any 
Supplemental Indenture authorizing Additional Bonds.  Such Funds and Accounts shall be special trust accounts for the 
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benefit of the holders of the bonds from time to time Outstanding and shall not be subject to lien or attachment by any 
creditors of the TRUST or the TRUSTEE. 
 
Credit Facility Accounts   
 
The TRUST is authorized to establish with the TRUSTEE pursuant to Supplemental Indentures any account(s) or fund(s) in 
connection with any particular series of bonds to receive, invest, administer and pay out any monies received from drawings 
under a Credit Facility for payment of that Series of Bonds and further prescribe the manner of payment and administration 
of the collection from any Credit Facility. 
 
Events of Default   
 
Each of the following events is hereby declared an “Event of Default”: 

(a) The interest on any bond is not paid punctually when due; or 
(b) The principal of and premium, if any, on any bond is not paid punctually when due, whether at 

the stated maturity thereof, or upon proceedings for redemption or prepayment thereof, or upon the maturity 
thereof by declaration; or 

(c) The Indenture is declared invalid or unenforceable by or against the TRUST; or 
(d) If an order, judgment or decree shall be entered by any court of competent jurisdiction (1) 

appointing a receiver, trustee, or liquidator for the TRUST, or the whole or the City, (2) approving a petition filed 
against the TRUST under the provisions of Chapter 9 of Title 11 of the United States Code, as amended (the 
“Bankruptcy Code”), (3) granting relief substantially similar to that afforded by said Chapter 9, or (4) assuming 
custody or control of the TRUST or the City under the provision of any law for the relief or aid of debtors and such 
order, judgment or decree shall not be vacated or set aside or stayed (or, in case custody or control is assumed by 
said order, such custody or control shall not be otherwise terminated), within sixty days from the date of the entry 
of such order, judgment or decree; or 

(e) If the TRUST or the City shall (1) admit in writing its inability to pay its debts generally as they 
become due, (2) file a petition in bankruptcy or seeking a composition of indebtedness, (3) make an assignment for 
the benefit of its creditors, (4) file a petition or an answer seeking relief under any amendment to said Bankruptcy 
Code which shall give relief substantially the same as that afforded by said Chapter 9, or (5) consent to the 
assumption by any court of competent jurisdiction under the provisions of any other law for the relief or aid of 
debtors of custody or control of the TRUST, or the City; or 

(f) Default by the TRUST in the due and punctual performance of any other of the covenants, 
conditions, agreements and provisions contained in the bonds, the Sales Tax Agreement, or in the Indenture on the 
part of the TRUST to be performed, and such default shall continue for 90 days after written notice specifying such 
default and requiring the same to be remedied shall have been given to the TRUST by the TRUSTEE, which may 
give such notice in its discretion and shall give such notice at the written request of the holders of not less than 
twenty-five percent (25%) in principal amount of the bonds then Outstanding; or 

(g) Default by the City under the Sales Tax Agreement; or 
(h) Change in any State law prohibiting or restricting the TRUST’S ability to meet its obligations 

hereunder or the ability of the City to comply with its obligations under the Sales Tax Agreement; or 
(i) The TRUSTEE shall have received written notice from the issuer of a Credit Facility of the 

occurrence of an event of default under such Credit Facility or the Credit Agreement; or  
(j) if any representation or warranty made by the TRUST herein or in any document, instrument or 

certificate furnished to the TRUSTEE or to the initial purchaser(s) of bonds in connection with the execution and 
delivery of bonds shall at any time prove to have been incorrect in any material respect as of the time made; or 

(k)   if a final judgment for the payment of money in excess of five hundred thousand dollars 
($500,000) (not covered by insurance) shall be rendered against the TRUST and the same shall remain undischarged 
for a period of one hundred twenty (120) days during which the execution of such judgment shall not be effectively 
stayed. 

 
Remedies   
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In each case during the continuance of an Event of Default, after giving written notice to the TRUST, the TRUSTEE may 
and, at the direction of the Owners of not less than a majority of the aggregate principal amount of Bonds then Outstanding 
with the consent of the Credit Facility Provider or a Credit Facility Provider (and upon indemnification of the Trustee to its 
reasonable satisfaction as provided in this Indenture), shall take whatever action at law or in equity as may appear necessary 
or desirable to protect and enforce any of the rights vested in the TRUSTEE, the Owners or the Credit Facility Provider by 
this Indenture, the Sales Tax Agreement, the Credit Agreement or by the Bonds, either at law or in equity or in bankruptcy 
or otherwise, whether for the specific enforcement of any covenant or agreement or for the enforcement of any other legal 
or equitable right. 
 
51% of Bondholders Control Proceedings 
 
If an Event of Default shall have occurred and be continuing, notwithstanding anything in the Indenture to the contrary, and 
upon receipt of the TRUSTEE of indemnification satisfactory to it for all costs and expenses, including attorneys fees and 
expenses, the holders of at least fifty-one percent (51%) of the aggregate principal amount of bonds then Outstanding (or in 
the case of an Event of Default in subsection 7.01 (i), the issuer of the applicable Credit Facility) shall have the right, at any 
time by an instrument in writing executed and delivered to the TRUSTEE, to direct the method and place of conducting any 
proceeding to be taken in connection with the enforcement of the terms and conditions of the Indenture, provided the 
direction is in accordance with law and the provisions of the Indenture and, in the sole judgment of the TRUSTEE, is not 
unduly prejudicial to the interest of the Trustee or Bondholders not joining in the direction or the issuer of any Credit Facility, 
and provided further, that nothing in this Section shall impair the right of the TRUSTEE in its discretion to take any other 
action under the Indenture which it may deem proper and which is not inconsistent with the direction by Bondholders. 
 
Individual Bondholder Action Restricted 
 

(a) No holder of any bond shall have any right to institute any suit, action or proceeding in equity 
or at law for the enforcement of the Indenture or for the execution of any trust hereunder or for any remedy under 
the Indenture unless: 

(1) An Event of Default has occurred under subsections (a) or (b) of Section 7.01, as to which the 
TRUSTEE has actual notice, or as to which the TRUSTEE has been notified in writing;  

(2) The holders of at least twenty-five percent (25%) of the aggregate principal amount of bonds 
Outstanding shall have made written request to the TRUSTEE to proceed to exercise the powers 
granted in the Indenture to the TRUSTEE or to institute an action, suit or proceeding in its own 
name; and these Bondholders shall have offered the TRUSTEE indemnity as may be satisfactory 
to the TRUSTEE for all costs and expenses, including attorneys fees and expenses; and  

(3) The TRUSTEE shall have failed or refused to exercise the powers granted in the Indenture or 
to institute an action, suit or proceeding in its own name for a period of sixty (60) days after 
receipt of the request and offer of indemnity. 

(b) No one or more holders of bonds shall have any right in any manner whatsoever to disturb or 
prejudice the security of the Indenture or to enforce any right hereunder except in the manner herein provided and 
then only for the equal benefit of the holders of all Outstanding bonds. 

(c) Nothing contained in the Indenture shall be construed to affect or impair the right of the holder 
of any bonds to receive payment of the principal of or interest on the bonds as the case may be, when due or to 
institute suit for payment past due; provided, however, no holder may institute or prosecute any suit if the institution 
or prosecution of the suit or the entry of judgment therein would result in an impairment of the right of all holders 
of bonds to share ratably in the Trust Estate. 

 
Amendment Without Bondholder Consent   
 
The TRUSTEE and the TRUST, with the consent of all Credit Facility Providers and (except in the case of Section 9.01(b)), 
may, from time to time and at any time, without the consent of the holders of any of the bonds, amend this Indenture or 
enter into indentures supplemental hereto which, in the reasonable opinion of the TRUSTEE shall not be inconsistent with 
the terms and provisions hereof for any of the purposes heretofore specifically authorized in the Indenture. 
 
Amendment Upon Approval of 51% of Bondholders 
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Notwithstanding Section 9.01, the provisions of the Indenture may be amended by the TRUST and TRUSTEE  with the 
written consent of all Credit Facility Providers and the holders of not less than 51% of the aggregate principal amount of 
bonds then Outstanding which would be adversely affected by the amendment; provided that for this purpose the issuer of 
any Credit Facility shall be considered to be the holder of the bonds it secures and provided, further, that no such amendment 
may be adopted which decreases the percentage of bonds required to approve an amendment, nor which permits a change 
in the date of payment of the principal of any bonds or of any redemption price thereof or the rate or rates of interest thereon, 
or the creation of a lien upon the TRUST’S interest in the Trust Estate or a pledge of revenues superior to the lien or pledge 
created by the Indenture or a priority of any bond over any other bond, without the consent of all the Bondholders. 
 
Defeasance 
 
Bonds or interest installments for the payment or redemption of which monies or certain Government Obligations shall have 
been set aside and shall be held in trust by the TRUSTEE (through the deposit by the TRUST on its behalf of funds for such 
payment or redemption or otherwise) at maturity or a date set for redemption by the TRUST shall be deemed to have been 
paid within the meaning and with the effect expressed in Section 11.01 hereof.  All Outstanding bonds or any series of bonds 
shall, prior to the maturity or redemption date thereof, be deemed to have been paid within the meaning and with the effect 
expressed in Section 11.01: (a) in case any of said bonds are to be redeemed on any date prior to their maturity, the TRUST 
shall have given to the TRUSTEE in form satisfactory to it irrevocable instructions to give to the Bondholders, in accordance 
with the procedures prescribed by Section 4.07 hereof, notice of redemption of such bonds on said date; (b) there shall be 
sufficient monies or Government Obligations the principal of and interest on which when due will provide monies which 
shall be sufficient to pay when due the principal or redemption price of and interest due at the maturity or redemption date 
thereof, as the case may be; and (c) in the event said bonds are not by their terms subject to redemption within the next 
succeeding 90 days the TRUST shall have given the TRUSTEE in form satisfactory to it irrevocable instructions to give 
notice, as soon as practicable, that the deposit required by (b) above has been made with the TRUSTEE and that said bonds 
are deemed to have been paid in accordance with this Section and stating such maturity or redemption date upon which 
monies are to be available for the payment of the principal or redemption price of said bonds. 
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APPENDIX C 
 

PROPOSED FORM OF BOND COUNSEL OPINION 
 

An opinion in substantially the following form will be delivered by The Public Finance Law Group PLLC and Williams, Box, Forshee & 
Bullard, P.C., as Co-Bond Counsel, upon delivery of the Bonds, assuming no material changes in facts or law.  

 
 

We have examined a certified copy of the Transcript of Proceedings of the $______ Oklahoma 
City Zoological Trust Sales Tax Revenue Bonds, Series 2021 (the “Bonds”), being issued as fully registered 
bonds in denominations of $5,000 each or any integral multiples thereof maturing serially on June 1 in 
each of the years 20___ through 20___, inclusive, [and a term bond maturing on June 1, 20__], and all 
bearing interest payable semi-annually on each June 1 and December 1, commencing December 1, 2021. 

The Bonds have been issued by the Oklahoma City Zoological Trust (the “Trust”), a public trust 
created and existing for the benefit of The City of Oklahoma City, Oklahoma (the “City”), pursuant to 
the provisions of Title 60, Oklahoma Statutes 2011, Sections 176 et seq., as amended and supplemented 
(the “Act”), and an Amended and Restated Agreement and Declaration of Trust dated as of June 19, 
1990,  as supplemented and amended by a First Amendment to Amended and Restated Agreement and 
Declaration of Trust dated as of February 14, 1996, as supplemented and amended by a Second 
Amendment to Amended and Restated Agreement and Declaration of Trust dated as of May 12, 1999, 
as further supplemented and amended by a Third Amendment to Amended and Restated Agreement and 
Declaration of Trust dated as of April 27, 2005 (collectively, the “Trust Indenture”), and in accordance 
with the provisions of a Note Indenture dated as of March 1, 2019, as supplemented and amended by a 
Series 2021 Supplemental Bond Indenture dated as of August 1, 2021 (collectively, the “Indenture”), by 
and between the Trust and BancFirst, as trustee (the “Trustee”), for the purpose of providing funds to: 
(i) finance the cost of facilities, improvements and equipment for the Oklahoma City Zoo and Botanical 
Garden, (ii) fund a debt service reserve, if necessary, and (iii) pay costs of issuance of the Bonds. 
Defined terms used herein and not otherwise defined shall have the meanings given said terms in the 
Indenture.  

The Bonds are subject to redemption prior to stated maturity, at the redemption prices, for the 
reasons, and in the manner set out on the face thereof, and as prescribed by the Indenture. 

The Bonds are not a liability or indebtedness, general or special, of the City, the State of 
Oklahoma (the “State”) or any political subdivision thereof, and neither the faith and credit nor the taxing 
power of the City, the State or any political subdivision thereof is pledged to the payment of the principal 
of, premium, if any, or interest on the Bonds.  The Bonds are not a general obligation of the Trust (which 
has no taxing power), but is a limited and special revenue obligation of the Trust payable solely from: (i) 
the Sales Tax Revenues (as defined in the Indenture); (ii) the Sales Tax Agreement (as defined in the 
Indenture) and all revenues derived therefrom; (iii) all proceeds and products thereof; and (iv) all funds 
and accounts created under the Indenture. 

We further advise that the Internal Revenue Code of 1986, as amended (the “Code”), establishes 
certain requirements that must be met subsequent to the issuance and delivery of the Bonds in order that 
interest on the Bonds be and remain excludable from gross income under Section 103 of the Code.  The 
Arbitrage and Use of Proceeds Certificate of the Trust and the City, which will be delivered concurrently 
with the delivery of the Bonds, contains provisions and procedures relating to compliance with the 
requirements of the Code. The Trust and the City, in executing the Arbitrage and Use of Proceeds 
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Certificate, have certified to the effect that they expect to be able to and will comply with the provisions 
and procedures set forth therein and that they will do and perform all acts and things necessary or 
desirable to assure that interest paid on the Bonds is excludable from gross income under Section 103 of 
the Code. Noncompliance by the Trust or the City with such provisions and procedures may require 
inclusion in gross income of the recipients of interest on the Bonds retroactive to the date of issuance of 
the Bonds, regardless of when such noncompliance occurs. 

We have examined (i) the Constitution and laws of the State, including the Act; (ii) the Trust 
Indenture, establishing and creating the Trust; (iii) certified copies of the proceedings of the Trustees of 
the Trust authorizing the issuance and sale of the Bonds; (iv) executed originals of the Indenture and the 
Sales Tax Agreement; and (v) the executed and authenticated Bonds.  We have also examined proofs of 
such other proceedings, documents and instruments as we have deemed relevant to the authorization, 
issuance and sale of the Bonds. 

We have not been engaged or undertaken to review the accuracy, completeness or sufficiency of 
any offering material relating to the Bonds and we express no opinion relating thereto. 

Based upon and subject to the foregoing, it is our opinion that: 

1. The Trust has been duly created and validly exists as a public trust under and pursuant to 
the Act and the trustees of which are an agency of the State. 

2. The Bonds have been validly authorized, sold and issued by the Trust under the 
provisions of the Act and the Indenture in the manner and for the purposes stated hereinabove. 

3. The Sales Tax Agreement between the City and the Trust pertaining to certain Sales Tax 
Revenue described therein has been delivered by the duly authorized officers of both the Trust and the 
City and is a valid, binding and enforceable obligation of the parties thereto in accordance with its terms 
and has been assigned and pledged with all the interest of the Trust therein, under the Indenture as 
additional security for the Bonds. 

4. The Indenture has been duly and lawfully authorized and executed by the Trust, has been 
delivered by the duly authorized officers of both the Trust and the Trustee, is in full force and effect and 
is valid, binding and enforceable in accordance with its terms. The Indenture creates a valid pledge of and 
lien upon the Trust Estate (as such term is defined in the Indenture), all as more fully set forth in the 
Indenture. 

5. The Bonds have been duly authorized and issued and are a special and limited revenue 
obligation of the Trust payable solely from the sources and in the manner described in the Indenture and 
said Bonds is valid and binding in accordance with its terms. 

6. The Bonds are not an indebtedness, general or special, and shall never become a liability 
or obligation, legal or moral, of the State or any political subdivision thereof, the City or any individual 
trustee of the Trust and neither the faith and credit nor the taxing power of the State or any political 
subdivision thereof or the City is pledged to the payment of the principal of, premium, if any, or interest 
on the Bonds. 

7. Assuming that the Trust and the City comply with the provisions and procedures set 
forth in the Arbitrage and Use of Proceeds Certificate of the Trust and the City, under existing statutes 
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and court decisions, interest on the Bonds, including the original issue discount, is excludable from the 
gross income of the recipients thereof pursuant to Section 103 of the Code for federal income tax 
purposes. In addition, interest on the Bonds is not treated as a preference item in calculating alternative 
minimum taxable income for purposes of the alternative minimum tax imposed under the Code. The 
opinions set forth in this paragraph are subject to the condition that the Trust and the City comply 
with all requirements of the Code that must be satisfied subsequent to the issuance of the Bonds in 
order that interest thereon be, or continue to be, excluded from gross income for Federal income tax 
purposes. The Trust and the City have covenanted to comply with each such requirement. Failure to 
comply with certain of such requirements may cause the inclusion of interest on the Bonds in gross 
income for federal income tax purposes to be retroactive to the date of issuance of the Bonds. We 
express no opinion regarding other federal tax consequences arising with respect to the Bonds. 

8. The form of the Bonds and its execution are regular and proper. 

9. Interest on the Bonds is exempt from State of Oklahoma income tax. 

In rendering this opinion, we are advising you that the enforceability of the Sales Tax Agreement, 
the Bonds and the Indenture may be limited by laws relating to bankruptcy, reorganization, moratorium, 
insolvency or other laws affecting creditors’ rights generally and subject to general principles of equity 
(regardless of whether such enforceability is considered in a proceeding in equity or at law.  In rendering 
the foregoing opinions regarding Federal income tax treatment of interest on the Bonds, we have relied 
upon and assumed (i) the material accuracy of the representations, statements of intention and reasonable 
expectations, and certifications of fact contained in the Arbitrage and Use of Proceeds Certificate of the 
Trust and the City; and (ii) continuing compliance by the Trust and the City with the covenants set forth 
in the Arbitrage and Use of Proceeds Certificate as to such matters.  We do not undertake to advise you 
of matters which may come to our attention subsequent to the date hereof which may affect our legal 
opinions and conclusions expressed herein, and we bring to your attention the fact that our legal opinions 
and conclusions are an expression of professional judgment and are not a guarantee of a result. 

 Respectfully submitted, 
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FORM OF CONTINUING DISCLOSURE AGREEMENT 
 
 

This Continuing Disclosure Agreement dated __________, 2021 (this “Disclosure Agreement”), is executed and 
delivered by the Oklahoma City Zoological Trust (the “Issuer”) in connection with the issuance of its $_________ Sales 
Tax Revenue Bonds, Series 2021 (the “Bonds”).  The Bonds are being issued pursuant to the General Bond Indenture 
dated as of August 1, 2021, as supplemented and amended by an Amended Series 2019 Supplemental Note Indenture 
dated as of August 1, 2021, and as further supplemented and amended by a Series 2021 Supplemental Bond Indenture 
dated as of August 1, 2021 (collectively, the “Indentures”) by and between the Issuer and BancFirst, as trustee (the 
“Trustee”).  The Issuer hereby covenants and agrees as follows: 

Section 1.  Purpose of the Disclosure Agreement.  This Disclosure Agreement is being executed and delivered 
by the Issuer for the benefit of the Holders and Beneficial Owners of the Bonds and in order to assist each Participating 
Underwriter in complying with Rule 15c2-12(b)(5) of the Securities and Exchange Commission (the “Commission”).  The 
Issuer represents that it will be the only “obligated person” (as defined in the Rule) with respect to the Bonds at the time 
the Bonds are delivered to each Participating Underwriter and that no other person presently is expected to become an 
obligated person with respect to the Bonds at any time after the issuance of the Bonds. 

Section 2.  Definitions.  In addition to the definitions set forth in the Indenture, which apply to any capitalized 
term used in this Disclosure Agreement unless otherwise defined in this Section, the following capitalized terms shall have 
the following meanings: 

“Annual Report” shall mean any Annual Report provided by the Issuer pursuant to, and as described in, Sections 
3 and 4 of this Disclosure Agreement. 

“Beneficial Owner” shall mean any person which (a) has the power, directly or indirectly, to vote or consent with 
respect to, or to dispose of ownership of, any Bonds (including persons holding Bonds through nominees, depositories 
or other intermediaries), or (b) is treated as the owner of any Bonds for federal income tax purposes. 

“Dissemination Agent” shall mean any entity designated by the Issuer to act as the Dissemination Agent hereunder. 

“EMMA” means the MSRB’s Electronic Municipal Market Access System.  Reference is made to Commission 
Release No. 34-59062, December 8, 2008 (the “Release”) relating to the EMMA system for municipal securities disclosure 
effective on July 1, 2009. 

“Financial Obligation” shall mean a (i) debt obligation; (ii) derivative instrument entered into in connection with, 
or pledged as security or a source of payment for, an existing or planned debt obligation; or (iii) guarantee of (i) or (ii).  
The term “Financial Obligation” shall not include municipal securities (as defined in the Securities Exchange Act of 1934, 
as amended) as to which a final official statement (as defined in the Rule) has been provided to the MSRB consistent with 
the Rule. 

“Listed Event” shall mean any of the events listed in Exhibit B to this Disclosure Agreement with respect to the 
Bonds. 

“Listed Event Notice” means notice of a Listed Event in Prescribed Form.  

“MSRB” means the Municipal Securities Rulemaking Board established pursuant to Section 15B(b)(1) of the 
Securities Exchange Act of 1934, as amended. 

“Official Statement” means the “final official statement,” as defined in the paragraph (f)(3) of the Rule, relating to 
the Bonds.  The final official statement related to the Bonds is dated June 18, 2020. 

“Participating Underwriter” shall mean each broker, dealer or municipal securities dealer acting as an underwriter in 
any primary offering of the Bonds.   

Page 204 of 386



 

 

“Prescribed Form” means, with regard to the filing of Annual Report and notices of Listed Events with the MSRB 
at www.emma.msrb.org (or such other address or addresses as the MSRB may from time to time specify), such electronic 
format, accompanied by such identifying information, as shall have been prescribed by the MSRB and which shall be in 
effect on the date of filing of such information. 

“Rule” means Rule 15c2-12 promulgated by the Commission under the Securities Exchange Act of 1934 (17 CFR 
Part 240, §240.15c2-12), as in effect on the date of this Disclosure Agreement, including any official interpretations thereof. 

“State” shall mean the State of Oklahoma. 

“Trustee” means the trustee for the Bonds, which initially is BancFirst, Oklahoma City, Oklahoma, pursuant to 
the Indenture. 

Section 3.  Provision of Annual Reports. 

(a) The Issuer shall, or shall cause the Dissemination Agent to, not later than 190 days after the 
end of the Issuer’s fiscal year (presently July 1 through June 30), commencing with the report for the fiscal year 
ended June 30, 2021, provide to the MSRB in Prescribed Form (with a copy to the Trustee) the Annual Report 
which is consistent with the requirements of Section 4 of this Disclosure Agreement.  The Annual Report may 
be submitted as a single document or as separate documents comprising a package, and may include by reference 
other information as provided in Section 4 of this Disclosure Agreement; provided that the audited financial 
statements of the Issuer may be submitted separately from the balance of the Annual Report and later than 190 
days after the end of the Issuer’s fiscal year if they are not available by that date but within 10 business days after 
they become available.  If the Issuer’s fiscal year changes, it shall give notice of such change in the same manner 
as for a Listed Event under Section 5 of this Disclosure Agreement.   

(b) If the Issuer fails to provide an Annual Report to the MSRB by the date required in subsection 
(a), the Issuer shall send a notice of such failure to the MSRB and to the Trustee by a date not in excess of 10 
business days after the occurrence of such failure.   

Section 4.  Content of Annual Reports.  The Issuer’s Annual Report shall contain or include by reference the 
following: 

(a) Annual audited financial statements (unless provided at a later date, as specified in Section 3(a) 
above) of the Issuer and an annual update of the financial and operating data of the Issuer, to the same extent as 
provided in those portions identified in Exhibit A hereto.  Such information may be included in a single 
document.  When such descriptions include information that no longer can be generated because the operations 
to which it related have been materially changed or discontinued, a statement to that effect shall be provided in 
lieu of such information.  Any annual financial and operating data containing modified financial information or 
operating data shall explain, in narrative form, the reasons for the modification and the impact of the modification 
on the type of financial information or operating data being provided. 

(b) The audited financial statements of the Issuer for the prior fiscal year, prepared in accordance 
with generally accepted accounting principles (“GAAP”) as promulgated to apply to governmental entities from 
time to time by the Governmental Accounting Standards Board; provided, however, that the Issuer may from 
time to time, if required by federal or State legal requirements, modify the basis upon which its financial 
statements are prepared.  Notice of any such modification shall be provided to the MSRB and to the Trustee, 
and shall include a reference to the specific federal or State law or regulation describing such accounting basis.  
If the Issuer’s audited financial statements are not available by the time the Annual Report is required to be filed 
pursuant to Section 3(a), the Annual Report shall contain unaudited financial statements in a format similar to 
the financial statements contained in the Official Statement, and the audited financial statements shall be filed in 
the same manner as the Annual Report within 10 business days of when they become available. 

Any or all of the items listed above may be included by specific reference to other documents, including official 
statements of debt issues of the Issuer or related public entities, which are available to the public on the MSRB’s internet 
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website or filed with the Commission.  If the document included by reference is a final official statement, it must be 
available from the MSRB.  The Issuer shall clearly identify each such other document so included by reference.   

Section 5.  Disclosure of Listed Events.  The Issuer hereby covenants that it will disseminate in a timely 
manner, not in excess of 10 business days after the occurrence of the event, a Listed Event Notice to the MSRB in 
Prescribed Form with a copy to the Trustee.  Notwithstanding the foregoing, notice of optional or unscheduled 
redemption of any Bonds need not be given under this Disclosure Agreement any earlier than the notice (if any) of such 
redemption is given to the owners of the Bonds.  The Issuer is required to deliver such Listed Event Notice in the same 
manner as provided by Section 3(a) of this Disclosure Agreement. 

Section 6.  Duty To Update EMMA/MSRB.  The Issuer shall determine, in the manner it deems appropriate, 
whether there has occurred a change in the MSRB’s e-mail address or filing procedures and requirements under EMMA 
each time it is required to file information with the MSRB. 

Section 7.  Termination of Reporting Obligation.  The Issuer’s obligations under this Disclosure Agreement 
shall terminate upon the legal defeasance, prior redemption or payment in full of all of the Bonds, respectively.  If such 
termination occurs prior to the final maturity of the Bonds, the Issuer shall give notice of such termination in the same 
manner as for a Listed Event Notice under Section 5. 

Section 8.  Dissemination Agent.  The Issuer may, from time to time, appoint or engage a Dissemination 
Agent to assist it in carrying out its obligations under this Disclosure Agreement, and may discharge any such Agent, with 
or without appointing a successor Dissemination Agent.  The Dissemination Agent shall not be responsible in any manner 
for the content of any notice or report prepared by the Issuer pursuant to this Disclosure Agreement.  

Section 9.  Amendment; Waiver.  Notwithstanding any other provision of this Disclosure Agreement, the 
Issuer may amend this Disclosure Agreement, and any provision of this Disclosure Agreement may be waived, provided 
that the following conditions are satisfied: 

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5, it may only be 
made in connection with a change in circumstances that arises from a change in legal requirements, change in 
law, change in interpretation of the Rule or change in the identity, nature or status of an obligated person with 
respect to the Bonds, or the type of business conducted; 

(b) The undertaking, as amended or taking into account such waiver, would, in the opinion of 
nationally recognized bond counsel, have complied with the requirements of the Rule at the time of the original 
issuance of the Bonds, after taking into account any amendments or interpretations of the Rule, as well as any 
change in circumstances; and 

(c) The amendment or waiver either (i) is approved by the Holders of the Bonds in the same 
manner as provided in the Indenture for amendments to the Indenture with the consent of Holders, or (ii) does 
not, in the opinion of nationally recognized bond counsel, materially impair the interests of the Holders or 
Beneficial Owners of the Bonds. 

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer shall describe such 
amendment in the next Annual Report, and shall include, as applicable, a narrative explanation of the reason for the 
amendment or waiver and its impact on the type (or, in the case of a change of accounting principles, on the presentation) 
of financial information or operating data being presented by the Issuer.  In addition, if the amendment relates to the 
accounting principles to be followed in preparing financial statements, (i) notice of such change shall be given in the same 
manner as for a Listed Event Notice under Section 5, and (ii) the Annual Report for the year in which the change is made 
should present a comparison (in narrative form and also, if feasible, in quantitative form) between the financial statements 
as prepared on the basis of the new accounting principles and those prepared on the basis of the former accounting 
principles. 

Section 10.  Additional Information.  Nothing in this Disclosure Agreement shall be deemed to prevent the 
Issuer from disseminating any other information, using the means of dissemination set forth in this Disclosure Agreement 
or any other means of communication, or including any other information in any Annual Report or Listed Event Notice, 
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in addition to that which is required by this Disclosure Agreement.  If the Issuer chooses to include any information in 
any Annual Report or Listed Event Notice in addition to that which is specifically required by this Disclosure Agreement, 
the Issuer shall have no obligation under this Disclosure Agreement to update such information or include it in any future 
Annual Report or Listed Event Notice. 

Section 11.  Default.  In the event of a failure of the Issuer to comply with any provision of this Disclosure 
Agreement, any Holder or Beneficial Owner of the Bonds may take such actions as may be necessary and appropriate, 
including seeking mandamus or specific performance by court order, to cause the Issuer to comply with its obligations 
under this Disclosure Agreement.  A default under this Disclosure Agreement shall not be deemed an Event of Default 
under the Indenture, and the sole remedy under this Disclosure Agreement in the event of any failure of the Issuer to 
comply with this Disclosure Agreement shall be an action to compel performance. 

Section 12.  Duties, Immunities and Liabilities of Dissemination Agent.  The Indenture is hereby made 
applicable to this Disclosure Agreement as if this Disclosure Agreement were (solely for this purpose) contained in the 
Indenture.  The Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure Agreement, 
and the Issuer agrees to indemnify and save the Dissemination Agent, its officers, directors, employees and agents, 
harmless against any loss, expense and liabilities which it may incur arising out of or in the exercise or performance of its 
powers and duties hereunder, including the costs and expenses (including attorneys fees) of defending against any claim 
of liability, but excluding liabilities due to the Dissemination Agent’s negligence or willful misconduct.  The obligations of 
the Issuer under this Section shall survive resignation or removal of the Dissemination Agent. 

Section 13.  Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit of the Issuer, the 
Dissemination Agent, each Participating Underwriter and Holders and Beneficial Owners from time to time of the Bonds, 
and shall create no rights in any other person or entity. 

Section 14.  Recordkeeping.  The Issuer shall maintain records of all filings of Annual Reports and Listed 
Event Notices, including the content of such disclosure, the names of the entities with whom such disclosure was filed 
and the date of filing such disclosure. 

Section 15.  Counterparts.  This Disclosure Agreement may be executed in several counterparts, each of which 
shall be an original and all of which shall constitute but one and the same instrument. 

[Signatures on next page] 
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IN WITNESS WHEREOF, the Issuer has executed this Continuing Disclosure Agreement and has caused its 
official seal to be hereunto affixed and attested by an authorized representative, all as of the date first above written. 
 
      OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
      By:        
       Chairman 
(SEAL) 
 
ATTEST: 
 
 
 
      
Secretary 
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EXHIBIT A 
 

DESCRIPTION OF PORTIONS OF 
OFFICIAL STATEMENT REQUIRING ANNUAL UPDATE 

1. To the extent that substantially all such information is not already included in the audited financial 
statements, financial information of the type, but not necessarily in the same form, as set forth in certain tables under the 
captions “Oklahoma City Zoo Operations” and “Annual Debt Service Requirements” in the Issuer’s Official Statement 
relating to the Bonds including the following: 

Summary of Historical Revenues and Appropriated Sales Tax Revenues 
Annual Debt Service Requirements (only if such information changes) 
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EXHIBIT B 

EVENTS WITH RESPECT TO THE BONDS FOR WHICH 
LISTED EVENT NOTICES ARE REQUIRED 

1. Principal and interest payment delinquencies. 

2. Nonpayment-related defaults, if material. 

3. Unscheduled draws on debt service reserves reflecting financial difficulties. 

4. Unscheduled draws on credit enhancements reflecting financial difficulties. 

5. Substitution of credit or liquidity providers, or their failure to perform. 

6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final determinations of 
taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material notices or determinations with 
respect to the tax status of the security, or other material events affecting the tax status of the security. 

7. Modifications to rights of security holders, if material. 

8. Bond calls, if material, and tender offers. 

9. Defeasances. 

10. Release, substitution or sale of property securing repayment of the securities, if material. 

11. Rating changes. 

12. Bankruptcy, insolvency, receivership or similar event of the Issuer1.  

13. The consummation of a merger, consolidation or acquisition involving the Issuer or the sale of all or substantially 
all of the assets of the Issuer, other than in the ordinary course of business, the entry into a definitive agreement 
to undertake such an action or the termination of a definitive agreement relating to any such actions, other than 
pursuant to its terms, if material. 

14. Appointment of a successor or additional trustee or the change of name of a trustee, if material. 

15. Incurrence of a financial obligation of the Issuer, if material, or agreement to covenants, events of default, 
remedies, priority rights, or other similar terms of a financial obligation of the Issuer, any of which affect the 
security holders, if material2. 

16. Default, event of acceleration, termination event, modification of terms, or other similar events under the terms 
of a financial obligation of the Issuer, any of which reflect financial difficulties2. 

 
 

  

______________________ 
1 This event is considered to occur when any of the following occur:  the appointment of a receiver, fiscal agent or similar officer 
for the Issuer in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a 
court or governmental authority has assumed jurisdiction over substantially all of the assets or business of the Issuer, or if such 
jurisdiction has been assumed by leaving the existing governing body and officials or officers in possession but subject to the 
supervision and orders of a court or governmental authority, or the entry of an order confirming a plan of reorganization, 
arrangement or liquidation by a court or governmental authority having supervision or jurisdiction over substantially all of the 
assets or business of the Issuer. 
2 The Issuer intends to comply with Listed Events numbered 15 and 16 above, and the definition of “Financial Obligation”, with 
reference to the Rule, any other applicable federal securities laws and the guidance provided by the Securities and Exchange 
Commission in Release No. 34-83885, dated August 20, 2018 (the “2018 Release”), and any further amendments or written 
guidance provided by the Securities and Exchange Commission or its staff with respect to the amendments to the Rule effected by 
the 2018 Release. 
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SUMMARY OF CERTAIN PROVISIONS OF THE SALES TAX AGREEMENT 
 
The following excerpts from the Sales Tax Agreement dated as of August 1, 2021 (the “Sales Tax Agreement”), by and 
between the Trust and the City do not purport to be complete and for the complete provisions reference is made to the Sales 
Tax Agreement for the meaning of all defined terms.  
 
The City Council of the City did heretofore adopt Ordinance No. 19,441 (the “Sales Tax Ordinance”), which levied and 
assessed an additional one-eighth of one percent (0.125%) sales tax within the City to be used for the purposes of providing 
revenues for the support of the Oklahoma City Zoo. The revenues generated pursuant to the Sales Tax Ordinance are referred 
to in the Sales Tax Agreement as the “Sales Tax Revenue”. 
 
The Sales Tax Agreement has been entered into in order to secure the Bonds issued under the Indenture. The City agrees, 
subject to annual appropriation, that the Sales Tax Revenue to be paid over as received for immediate deposit in a bank or 
banks as designated by the Trust, in an account to be established entitled “Oklahoma City Zoological Trust Sales Tax Fund” 
(the “Sales Tax Fund”), said account established pursuant to the General Bond Indenture dated as of August 1, 2021, as 
supplemented and amended by a Series 2021 Supplemental Bond Indentured dated as of August 1, 2021 (together with any 
future supplements or amendments referred to collectively as the “Indenture”), by and between the Trust and BancFirst, as 
Trustee (the “Trustee”) and to be held by the Trustee. The parties to this Sales Tax Agreement hereby acknowledge and the 
Trust does hereby pledge the Sales Tax Revenue to the Trustee for the purpose of paying debt service on the Series 2021 
Bonds, other future indebtedness issued on a parity therewith, and other payments required by the Indenture.  The Sales Tax 
Revenue is to be utilized in the manner and for the purposes set out in the Indenture, which purposes it is hereby 
acknowledged are consistent with the authorized uses of said Sales Tax Revenue as set out in the Sales Tax Ordinance.   
The Sales Tax Fund shall be chargeable with the following payments in the following order of priority: 
 
First:    To provide for the payment of principal of, interest on, and redemption premium if any, on the Series 
2021 Bonds and any indebtedness issued on a parity therewith; and 
 
Second:   In the event there are sufficient monies in the Bond Fund on or before the last day of each month as required by 
the Indenture and there is no Event of Default as defined in the Indenture, then any remaining Sales Tax Revenue in the 
Sales Tax Fund shall be transferred back to the Operating Account of the Trust and shall be available on the last day of the 
month for any lawful purpose. 
 
Notwithstanding anything in this Sales Tax Agreement to the contrary, upon the occurrence of an Event of Default as defined 
in the Indenture, and upon demand of the Trustee, the Sales Tax Fund shall be established in the Trustee and the bank or 
banks theretofore holding said Sales Tax Fund shall transfer the entire balance of the Fund to the Trustee.  The Trust shall 
thereafter, until such Event of Default is cured to the satisfaction of the Trustee, deposit the Sales Tax Revenue as received 
into the Sales Tax Fund held by the Trustee.  This covenant is the essence of the transaction and may be specifically enforced. 
This Sales Tax Agreement shall remain in full force and effect until the Series 2021 Bonds and any obligations issued on a 
parity therewith are no longer outstanding.  It is hereby acknowledged, however, that under Oklahoma Law, the City may not 
become obligated beyond its fiscal year (July 1 through June 30) and therefore, the covenants made herein by the City shall 
be on a year-to-year basis and may be renewed for additional one-year periods on July 1 of each year until such time as the 
principal of and interest on the Series 2021 Bonds and any obligations issued on a parity therewith has been paid; provided 
that the payment of the sales tax monies as set out herein is subject to annual appropriation by the City, and provided further 
that since the levy, collection and use of the Sales Tax Revenue was approved by a majority of the voters voting at an election 
held for such purpose, the voters have the power to revoke the same subject to then existing law. The Series 2021 Bonds and 
any obligations issued on a parity therewith issued by the Trust shall in no way be or become an obligation of the City. 
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FORM OF CONTINUING DISCLOSURE AGREEMENT 
 
 

This Continuing Disclosure Agreement dated __________, 2021 (this “Disclosure 
Agreement”), is executed and delivered by the Oklahoma City Zoological Trust (the “Issuer”) in 
connection with the issuance of its $_________ Sales Tax Revenue Bonds, Series 2021 (the 
“Bonds”).  The Bonds are being issued pursuant to the General Bond Indenture dated as of August 
1, 2021, as supplemented and amended by an Amended Series 2019 Supplemental Note Indenture 
dated as of August 1, 2021, and as further supplemented and amended by a Series 2021 
Supplemental Bond Indenture dated as of August 1, 2021 (collectively, the “Indentures”) by and 
between the Issuer and BancFirst, as trustee (the “Trustee”).  The Issuer hereby covenants and 
agrees as follows: 

Section 1.  Purpose of the Disclosure Agreement.  This Disclosure Agreement is being 
executed and delivered by the Issuer for the benefit of the Holders and Beneficial Owners of the 
Bonds and in order to assist each Participating Underwriter in complying with Rule 15c2-12(b)(5) 
of the Securities and Exchange Commission (the “Commission”).  The Issuer represents that it will 
be the only “obligated person” (as defined in the Rule) with respect to the Bonds at the time the 
Bonds are delivered to each Participating Underwriter and that no other person presently is 
expected to become an obligated person with respect to the Bonds at any time after the issuance 
of the Bonds. 

Section 2.  Definitions.  In addition to the definitions set forth in the Indenture, which 
apply to any capitalized term used in this Disclosure Agreement unless otherwise defined in this 
Section, the following capitalized terms shall have the following meanings: 

“Annual Report” shall mean any Annual Report provided by the Issuer pursuant to, and as 
described in, Sections 3 and 4 of this Disclosure Agreement. 

“Beneficial Owner” shall mean any person which (a) has the power, directly or indirectly, 
to vote or consent with respect to, or to dispose of ownership of, any Bonds (including persons 
holding Bonds through nominees, depositories or other intermediaries), or (b) is treated as the 
owner of any Bonds for federal income tax purposes. 

“Dissemination Agent” shall mean any entity designated by the Issuer to act as the 
Dissemination Agent hereunder. 

“EMMA” means the MSRB’s Electronic Municipal Market Access System.  Reference is 
made to Commission Release No. 34-59062, December 8, 2008 (the “Release”) relating to the 
EMMA system for municipal securities disclosure effective on July 1, 2009. 

“Financial Obligation” shall mean a (i) debt obligation; (ii) derivative instrument entered 
into in connection with, or pledged as security or a source of payment for, an existing or planned 
debt obligation; or (iii) guarantee of (i) or (ii).  The term “Financial Obligation” shall not include 
municipal securities (as defined in the Securities Exchange Act of 1934, as amended) as to which 
a final official statement (as defined in the Rule) has been provided to the MSRB consistent with 
the Rule. 
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“Listed Event” shall mean any of the events listed in Exhibit B to this Disclosure 
Agreement with respect to the Bonds. 

“Listed Event Notice” means notice of a Listed Event in Prescribed Form.  

“MSRB” means the Municipal Securities Rulemaking Board established pursuant to 
Section 15B(b)(1) of the Securities Exchange Act of 1934, as amended. 

“Official Statement” means the “final official statement,” as defined in the paragraph (f)(3) 
of the Rule, relating to the Bonds.  The final official statement related to the Bonds is dated June 
18, 2020. 

“Participating Underwriter” shall mean each broker, dealer or municipal securities dealer 
acting as an underwriter in any primary offering of the Bonds.   

“Prescribed Form” means, with regard to the filing of Annual Report and notices of Listed 
Events with the MSRB at www.emma.msrb.org (or such other address or addresses as the MSRB 
may from time to time specify), such electronic format, accompanied by such identifying 
information, as shall have been prescribed by the MSRB and which shall be in effect on the date 
of filing of such information. 

“Rule” means Rule 15c2-12 promulgated by the Commission under the Securities 
Exchange Act of 1934 (17 CFR Part 240, §240.15c2-12), as in effect on the date of this Disclosure 
Agreement, including any official interpretations thereof. 

“State” shall mean the State of Oklahoma. 

“Trustee” means the trustee for the Bonds, which initially is BancFirst, Oklahoma City, 
Oklahoma, pursuant to the Indenture. 

Section 3.  Provision of Annual Reports. 

(a) The Issuer shall, or shall cause the Dissemination Agent to, not later than 
190 days after the end of the Issuer’s fiscal year (presently July 1 through June 30), 
commencing with the report for the fiscal year ended June 30, 2021, provide to the MSRB 
in Prescribed Form (with a copy to the Trustee) the Annual Report which is consistent with 
the requirements of Section 4 of this Disclosure Agreement.  The Annual Report may be 
submitted as a single document or as separate documents comprising a package, and may 
include by reference other information as provided in Section 4 of this Disclosure 
Agreement; provided that the audited financial statements of the Issuer may be submitted 
separately from the balance of the Annual Report and later than 190 days after the end of 
the Issuer’s fiscal year if they are not available by that date but within 10 business days 
after they become available.  If the Issuer’s fiscal year changes, it shall give notice of such 
change in the same manner as for a Listed Event under Section 5 of this Disclosure 
Agreement.   

(b) If the Issuer fails to provide an Annual Report to the MSRB by the date 
required in subsection (a), the Issuer shall send a notice of such failure to the MSRB and 
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to the Trustee by a date not in excess of 10 business days after the occurrence of such 
failure.   

Section 4.  Content of Annual Reports.  The Issuer’s Annual Report shall contain or 
include by reference the following: 

(a) Annual audited financial statements (unless provided at a later date, as 
specified in Section 3(a) above) of the Issuer and an annual update of the financial and 
operating data of the Issuer, to the same extent as provided in those portions identified in 
Exhibit A hereto.  Such information may be included in a single document.  When such 
descriptions include information that no longer can be generated because the operations to 
which it related have been materially changed or discontinued, a statement to that effect 
shall be provided in lieu of such information.  Any annual financial and operating data 
containing modified financial information or operating data shall explain, in narrative form, 
the reasons for the modification and the impact of the modification on the type of financial 
information or operating data being provided. 

(b) The audited financial statements of the Issuer for the prior fiscal year, 
prepared in accordance with generally accepted accounting principles (“GAAP”) as 
promulgated to apply to governmental entities from time to time by the Governmental 
Accounting Standards Board; provided, however, that the Issuer may from time to time, if 
required by federal or State legal requirements, modify the basis upon which its financial 
statements are prepared.  Notice of any such modification shall be provided to the MSRB 
and to the Trustee, and shall include a reference to the specific federal or State law or 
regulation describing such accounting basis.  If the Issuer’s audited financial statements 
are not available by the time the Annual Report is required to be filed pursuant to Section 
3(a), the Annual Report shall contain unaudited financial statements in a format similar to 
the financial statements contained in the Official Statement, and the audited financial 
statements shall be filed in the same manner as the Annual Report within 10 business days 
of when they become available. 

Any or all of the items listed above may be included by specific reference to other 
documents, including official statements of debt issues of the Issuer or related public entities, 
which are available to the public on the MSRB’s internet website or filed with the Commission.  
If the document included by reference is a final official statement, it must be available from the 
MSRB.  The Issuer shall clearly identify each such other document so included by reference.   

Section 5.  Disclosure of Listed Events.  The Issuer hereby covenants that it will 
disseminate in a timely manner, not in excess of 10 business days after the occurrence of the event, 
a Listed Event Notice to the MSRB in Prescribed Form with a copy to the Trustee.  
Notwithstanding the foregoing, notice of optional or unscheduled redemption of any Bonds need 
not be given under this Disclosure Agreement any earlier than the notice (if any) of such 
redemption is given to the owners of the Bonds.  The Issuer is required to deliver such Listed Event 
Notice in the same manner as provided by Section 3(a) of this Disclosure Agreement. 

Section 6.  Duty To Update EMMA/MSRB.  The Issuer shall determine, in the manner 
it deems appropriate, whether there has occurred a change in the MSRB’s e-mail address or filing 
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procedures and requirements under EMMA each time it is required to file information with the 
MSRB. 

Section 7.  Termination of Reporting Obligation.  The Issuer’s obligations under this 
Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or payment in 
full of all of the Bonds, respectively.  If such termination occurs prior to the final maturity of the 
Bonds, the Issuer shall give notice of such termination in the same manner as for a Listed Event 
Notice under Section 5. 

Section 8.  Dissemination Agent.  The Issuer may, from time to time, appoint or engage 
a Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement, 
and may discharge any such Agent, with or without appointing a successor Dissemination Agent.  
The Dissemination Agent shall not be responsible in any manner for the content of any notice or 
report prepared by the Issuer pursuant to this Disclosure Agreement.  

Section 9.  Amendment; Waiver.  Notwithstanding any other provision of this Disclosure 
Agreement, the Issuer may amend this Disclosure Agreement, and any provision of this Disclosure 
Agreement may be waived, provided that the following conditions are satisfied: 

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, 
or 5, it may only be made in connection with a change in circumstances that arises from a 
change in legal requirements, change in law, change in interpretation of the Rule or change 
in the identity, nature or status of an obligated person with respect to the Bonds, or the type 
of business conducted; 

(b) The undertaking, as amended or taking into account such waiver, would, in 
the opinion of nationally recognized bond counsel, have complied with the requirements 
of the Rule at the time of the original issuance of the Bonds, after taking into account any 
amendments or interpretations of the Rule, as well as any change in circumstances; and 

(c) The amendment or waiver either (i) is approved by the Holders of the Bonds 
in the same manner as provided in the Indenture for amendments to the Indenture with the 
consent of Holders, or (ii) does not, in the opinion of nationally recognized bond counsel, 
materially impair the interests of the Holders or Beneficial Owners of the Bonds. 

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer 
shall describe such amendment in the next Annual Report, and shall include, as applicable, a 
narrative explanation of the reason for the amendment or waiver and its impact on the type (or, in 
the case of a change of accounting principles, on the presentation) of financial information or 
operating data being presented by the Issuer.  In addition, if the amendment relates to the 
accounting principles to be followed in preparing financial statements, (i) notice of such change 
shall be given in the same manner as for a Listed Event Notice under Section 5, and (ii) the Annual 
Report for the year in which the change is made should present a comparison (in narrative form 
and also, if feasible, in quantitative form) between the financial statements as prepared on the basis 
of the new accounting principles and those prepared on the basis of the former accounting 
principles. 
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Section 10.  Additional Information.  Nothing in this Disclosure Agreement shall be 
deemed to prevent the Issuer from disseminating any other information, using the means of 
dissemination set forth in this Disclosure Agreement or any other means of communication, or 
including any other information in any Annual Report or Listed Event Notice, in addition to that 
which is required by this Disclosure Agreement.  If the Issuer chooses to include any information 
in any Annual Report or Listed Event Notice in addition to that which is specifically required by 
this Disclosure Agreement, the Issuer shall have no obligation under this Disclosure Agreement to 
update such information or include it in any future Annual Report or Listed Event Notice. 

Section 11.  Default.  In the event of a failure of the Issuer to comply with any provision 
of this Disclosure Agreement, any Holder or Beneficial Owner of the Bonds may take such actions 
as may be necessary and appropriate, including seeking mandamus or specific performance by 
court order, to cause the Issuer to comply with its obligations under this Disclosure Agreement.  A 
default under this Disclosure Agreement shall not be deemed an Event of Default under the 
Indenture, and the sole remedy under this Disclosure Agreement in the event of any failure of the 
Issuer to comply with this Disclosure Agreement shall be an action to compel performance. 

Section 12.  Duties, Immunities and Liabilities of Dissemination Agent.  The Indenture 
is hereby made applicable to this Disclosure Agreement as if this Disclosure Agreement were 
(solely for this purpose) contained in the Indenture.  The Dissemination Agent shall have only such 
duties as are specifically set forth in this Disclosure Agreement, and the Issuer agrees to indemnify 
and save the Dissemination Agent, its officers, directors, employees and agents, harmless against 
any loss, expense and liabilities which it may incur arising out of or in the exercise or performance 
of its powers and duties hereunder, including the costs and expenses (including attorneys fees) of 
defending against any claim of liability, but excluding liabilities due to the Dissemination Agent’s 
negligence or willful misconduct.  The obligations of the Issuer under this Section shall survive 
resignation or removal of the Dissemination Agent. 

Section 13.  Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit of 
the Issuer, the Dissemination Agent, each Participating Underwriter and Holders and Beneficial 
Owners from time to time of the Bonds, and shall create no rights in any other person or entity. 

Section 14.  Recordkeeping.  The Issuer shall maintain records of all filings of Annual 
Reports and Listed Event Notices, including the content of such disclosure, the names of the 
entities with whom such disclosure was filed and the date of filing such disclosure. 

Section 15.  Counterparts.  This Disclosure Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

[Signatures on next page] 
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IN WITNESS WHEREOF, the Issuer has executed this Continuing Disclosure Agreement 
and has caused its official seal to be hereunto affixed and attested by an authorized representative, 
all as of the date first above written. 
 
      OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
      By:        
       Chairman 
(SEAL) 
 
ATTEST: 
 
 
 
      
Secretary 
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EXHIBIT A 
 

DESCRIPTION OF PORTIONS OF 
OFFICIAL STATEMENT REQUIRING ANNUAL UPDATE 

1. To the extent that substantially all such information is not already included in the 
audited financial statements, financial information of the type, but not necessarily in the same 
form, as set forth in certain tables under the captions “Oklahoma City Zoo Operations,” “Estimated 
Combined Debt Service Coverage” and “Annual Debt Service Requirements” in the Issuer’s 
Official Statement relating to the Bonds including the following: 

Summary of Historical Revenues and Appropriated Sales Tax Revenues 
Annual Debt Service Requirements (only if such information changes) 
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EXHIBIT B 

EVENTS WITH RESPECT TO THE BONDS FOR WHICH 
LISTED EVENT NOTICES ARE REQUIRED 

1. Principal and interest payment delinquencies. 

2. Nonpayment-related defaults, if material. 

3. Unscheduled draws on debt service reserves reflecting financial difficulties. 

4. Unscheduled draws on credit enhancements reflecting financial difficulties. 

5. Substitution of credit or liquidity providers, or their failure to perform. 

6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final determinations of 
taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material notices or determinations with 
respect to the tax status of the security, or other material events affecting the tax status of the security. 

7. Modifications to rights of security holders, if material. 

8. Bond calls, if material, and tender offers. 

9. Defeasances. 

10. Release, substitution or sale of property securing repayment of the securities, if material. 

11. Rating changes. 

12. Bankruptcy, insolvency, receivership or similar event of the Issuer1.  

13. The consummation of a merger, consolidation or acquisition involving the Issuer or the sale of all or 
substantially all of the assets of the Issuer, other than in the ordinary course of business, the entry into a 
definitive agreement to undertake such an action or the termination of a definitive agreement relating to any 
such actions, other than pursuant to its terms, if material. 

14. Appointment of a successor or additional trustee or the change of name of a trustee, if material. 

15. Incurrence of a financial obligation of the Issuer, if material, or agreement to covenants, events of default, 
remedies, priority rights, or other similar terms of a financial obligation of the Issuer, any of which affect the 
security holders, if material2. 

16. Default, event of acceleration, termination event, modification of terms, or other similar events under the 
terms of a financial obligation of the Issuer, any of which reflect financial difficulties2. 

 

 
1 This event is considered to occur when any of the following occur:  the appointment of a receiver, fiscal agent or similar officer 
for the Issuer in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a 
court or governmental authority has assumed jurisdiction over substantially all of the assets or business of the Issuer, or if such 
jurisdiction has been assumed by leaving the existing governing body and officials or officers in possession but subject to the 
supervision and orders of a court or governmental authority, or the entry of an order confirming a plan of reorganization, 
arrangement or liquidation by a court or governmental authority having supervision or jurisdiction over substantially all of the 
assets or business of the Issuer. 
2 The Issuer intends to comply with Listed Events numbered 15 and 16 above, and the definition of “Financial Obligation”, with 
reference to the Rule, any other applicable federal securities laws and the guidance provided by the Securities and Exchange 
Commission in Release No. 34-83885, dated August 20, 2018 (the “2018 Release”), and any further amendments or written 
guidance provided by the Securities and Exchange Commission or its staff with respect to the amendments to the Rule effected by 
the 2018 Release. 
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OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
 
 
 
 

TO 
 
 
 
 
 
 
 

BANCFIRST, 
as Trustee 

 
 
 
 
 
 
_______________________________________________________________________________ 
 

NOTE INDENTURE 
 

DATED AS OF MARCH 1, 2019 
_______________________________________________________________________________ 
 
 This Note Indenture constitutes a security agreement authorizing the issuance and securing 
the payment of the $10,030,000.00 Oklahoma City Zoological Trust Sales Tax Revenue Note, Series 
2019, and all notes issued on a parity therewith. 
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$10,030,000.00 
OKLAHOMA CITY ZOOLOGICAL TRUST 
SALES TAX REVENUE NOTE, SERIES 2019 

NOTE INDENTURE 

THIS NOTE INDENTURE, dated as of the 1st day of March, 2019, by and between the 
OKLAHOMA CITY ZOOLOGICAL TRUST, acting by and through its Trustees (the “TRUST”) 
and BANCFIRST, as Trustee, a state banking association duly organized and doing business under 
the laws of the State of Oklahoma and having an office in Oklahoma City, Oklahoma, is authorized 
under such laws to exercise corporate trust powers (hereinafter, together with any bank or trust 
company appointed as successor trustee hereunder, called “BANK”). 

W I T N E S S E T H : 

WHEREAS, the Oklahoma City Zoological Trust has been created by an Amended and 
Restated Agreement and Declaration of Trust dated as of June 19, 1990,  as supplemented and 
amended by a First Amendment to Amended and Restated Agreement and Declaration of Trust dated 
as of February 14, 1996, as supplemented and amended by a Second Amendment to Amended and 
Restated Agreement and Declaration of Trust dated as of May 12, 1999, as further supplemented and 
amended by a Third Amendment to Amended and Restated Agreement and Declaration of Trust dated 
as of April 27, 2005, for the use and benefit of The City of Oklahoma City, Oklahoma (the “City”), 
under authority of and pursuant to the provisions of Title 60, Oklahoma Statutes 2011, Sections 176 
to 180.4, inclusive, as amended and supplemented (the “Act”), the Oklahoma Trust Act and other 
applicable statutes of the State of Oklahoma; and 

WHEREAS, the City adopted Ordinance No. 19,441 (the “Sales Tax Ordinance”), which 
levied and assessed a one-eighth of percent (0.125%) excise tax (sales tax) which provides revenues 
for the support of the functions the Oklahoma City Zoo and Botanical Garden (the “Zoo”), and with 
the term of said Sales Tax Ordinance being unlimited in duration; and 

WHEREAS, the Sales Tax Ordinance was approved by a majority of the qualified voters of 
the City voting at an election held for such purpose; and 

WHEREAS, all of the revenues generated pursuant to the portion of the Sales Tax Ordinance 
shall be referred to herein as the “Sales Tax Revenue”; and 

WHEREAS, the City and the TRUST did enter into a Sales Tax Agreement dated as of March 
1, 2019 (the “Sales Tax Agreement”) whereby the City agreed on a year-to-year basis to pay all of 
the revenues generated pursuant to the portion of the Sales Tax Ordinance dedicated to capital 
expenditures to the TRUST to be used as provided thereunder; and 

WHEREAS, the TRUST has determined to issue its Sales Tax Revenue Note, Series 2019 
dated March 28, 2019, in the original principal amount of $10,030,000.00 (the “Note”) for the purpose 
of providing funds to (i) finance the cost of facilities, improvements and equipment for the 
Oklahoma City Zoo and Botanical Garden (collectively, the “Project”); and (ii) pay certain costs 
of associated with the issuance of the Note; and  
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WHEREAS, all things required by the laws of the State of Oklahoma to make this Note 
Indenture a valid and binding agreement by and between the BANK and the TRUST have been done, 
happened and performed. 

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants expressed herein and 
the issuance of the Note by the TRUST by and on behalf of the City and other good and valuable 
consideration, receipt of which is hereby acknowledged by and between the parties hereto, the BANK 
and the TRUST agree as follows: 
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ARTICLE I 

DEFINITIONS 

SECTION 1.01.  Definitions.  In each and every place in and throughout this Note Indenture, 
whenever the following terms, or any of them are used, unless the context shall clearly indicate 
another or different meaning or intent, they shall have the following meanings: 

“Accountant” shall mean an independent certified public accountant or firm of independent 
certified public accountants of recognized standing qualified to perform the duties required under 
this Note Indenture. 

“Arbitrage Certificate” shall mean the Arbitrage and Use of Proceeds Certificate of the 
TRUST and the City dated March 28, 2019, and executed and delivered by the Chairman of the 
TRUST and the Mayor of the City. 

“TRUST” shall mean the Trustees of the Oklahoma City Zoological Trust, a public trust 
created and existing under the provisions of Title 60, Oklahoma Statutes 2011, Section 176 et seq., as 
amended, and successors thereto and includes the present Trustees and their successors in office. 

“Authorized Investments” shall include any of the following securities, as may be amended 
from time to time by Supplemental Indentures, if and to the extent the same are at the time legal under 
Oklahoma law for investment of TRUST funds: 

(a) direct obligations of (including obligations issued or held in book entry form 
on the books of) the Department of the Treasury of the United States of America; 

(b) obligations of any of the following federal agencies which obligations 
represent full faith and credit of the United States of America, including: 

 Export - Import Bank 
 Farmers Home Administration 
 General Services Administration 
 U.S. Maritime Administration 
 Small Business Administration 
 Government National Mortgage Association (GNMA) 
 U.S. Department of Housing & Urban Development (PHA’s) 
 Federal Housing Administration; 

(c) bonds, notes or other evidences or indebtedness rated “AAA” by S & P Global 
Ratings Global Ratings and “Aaa” by Moody’s Investors Service issued by the Federal 
National Mortgage Association or the Federal Home Loan Mortgage Corporation with 
remaining maturities not exceeding three years; 

(d) U.S dollar denominated deposit accounts, federal funds and banker’s 
acceptances with domestic commercial banks which have a rating on their short term 
certificates of deposit on the date of purchase of “A-1” or “A-1+” by S & P Global Ratings 
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and “P-1” by Moody’s Investors Service and maturing no more than 360 days after the date 
of purchase.  (Ratings on holding companies are not considered as the rating of the bank); 

(e) commercial paper which is rated at the time of purchase in the single highest 
classification, “A-1+” by S & P Global Ratings or “P-1” by Moody’s Investors Service and 
which matures not more than 270 days after the date of purchase; 

(f) Investments in a money market fund rated “AAAm” or “AAAm-G” or better 
by S & P Global Ratings; 

(g) Pre-refunded municipal obligations defined as follows:  Any bonds or other 
obligations of any state of the United States of America or of any agency, instrumentality or 
local governmental unit of any such state which are not callable at the option of the obligor 
prior to maturity or as to which irrevocable instructions have been given by the obligor to call 
on the date specified in the notice; and (A) which are rated, based on the escrow, in the highest 
rating category of S & P Global Ratings and Moody’s Investors Service or any successors 
thereto; or (B) (i) which are fully secured as to principal and interest and redemption premium, 
if any, by a fund consisting only of cash or obligations described in paragraph (a) above, which 
fund may be applied only to the payment of such principal of and interest and redemption 
premium, if any, on such bonds or other obligations on the maturity date or dates thereof or 
the specified redemption date or dates pursuant to such irrevocable instructions, as 
appropriate, and (ii) which fund is sufficient, as verified by a nationally independent certified 
public accountant, to pay principal of and interest and redemption premium, if any, on the 
bonds or other obligations described in this paragraph on the maturity date or dates thereof or 
on the redemption date or dates specified in the irrevocable instructions referred to above, as 
appropriate; 

(h) Investment Agreements [supported by appropriate opinions of counsel as to 
enforceability]; and 

(i) certificates of deposit properly secured at all times by collateral security 
described in (a) and (b) above.  Such certificates of deposit are only acceptable with 
commercial banks, savings and loan associations, and mutual savings banks, including the 
BANK.  

For purposes of this Authorized Investments definition, “Value”, as of any particular time of 
determination, means that the value of any investment shall be calculated as follows: 

(a) as to investments the bid and asked prices of which are published on a regular 
basis in The Wall Street Journal (or, if not there, then in The New York Times): the average 
of the bid and asked for prices for such investments so published on or most recently prior to 
such time of determination; 

(b) as to investments the bid and asked prices of which are not published on a 
regular basis in The Wall Street Journal or The New York Times: the average bid price at 
such time of determination for such investments by any two nationally recognized 
government securities dealers (selected by the BANK in its absolute discretion) at the time 
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making a market in such investments or the bid price published by a nationally recognized 
pricing service; 

(c) as to certificates of deposit and bankers acceptances: the face amount thereof, 
plus accrued interest; and 

(d) as to any investment not specified above:  the value thereof established by 
prior agreement between the TRUST, and the BANK. 

“BANK” or “TRUSTEE BANK” or “TRUSTEE” shall mean interchangeably with equal 
effect, BancFirst, or any other banking association with corporate trust powers doing business in the 
State of Oklahoma having a capital, surplus and undivided profit aggregating at least $10,030,000 
which may be designated as TRUSTEE BANK for the Bondholders under the Indenture as a 
replacement therefor.  

“Base Rate” shall mean 3.02%. 

“Beneficiary” shall mean The City of Oklahoma City, Oklahoma. 

“Business Day” shall mean a day other than (a) Saturday, (b) Sunday, or (c) a day on which 
banks located in Oklahoma City, Oklahoma and the City of New York, New York are required or 
authorized by law to remain closed. 

“City” shall mean The City of Oklahoma City, Oklahoma. 

“Closing Date” shall mean the date the Note initially issued under this Note Indenture is 
delivered and payment therefor is received by the TRUST. 

“Closing Documents” shall mean all documents required by this Note Indenture or legal 
counsel as a condition to the issuance of the Note pursuant to this Note Indenture. 

“Default Interest Rate” shall mean the greater of (a) the published Federal Reserve Bank’s 
Prime Rate plus 3%, (b) the Federal Funds Rate plus 5%, or (c) 9%, per annum; provided however, 
the Default Interest Rate shall not exceed the Maximum Interest Rate. 

“Determination of Taxability” means and shall be deemed to have occurred on the first to 
occur of the following:  

(i) on the date when the TRUST files any statement, supplemental statement or other 
tax schedule, return or document which discloses that an Event of Taxability shall have in 
fact occurred;  

(ii) on the date when the holder(s) of the Note or any former holder(s) of the Note 
notifies the TRUST that it has received a written opinion by a nationally recognized firm 
of attorneys of substantial expertise on the subject of tax-exempt municipal finance to the 
effect that an Event of Taxability shall have occurred unless, within one hundred eighty 
(180) days after receipt by the TRUST of such notification from the holder(s) of the Note 
or any former holder(s) of the Note, the TRUST shall deliver to the holder(s) of the Note 
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and any former holder(s) of the Note a ruling or determination letter issued to or on behalf 
of the TRUST by the Commissioner or any District Director of the Internal Revenue 
Service (or any other governmental official exercising the same or a substantially similar 
function from time to time) to the effect that, after taking into consideration such facts as 
form the basis for the opinion that an Event of Taxability has occurred, an Event of 
Taxability shall not have occurred; 

(iii) on the date when the TRUST shall be advised in writing by the Commissioner or 
any District Director of the Internal Revenue Service (or any other government official or 
agent exercising the same or a substantially similar function from time to time) that, based 
upon filings of the TRUST, or upon any review or audit of the TRUST or upon any other 
ground whatsoever, an Event of Taxability shall have occurred; or 

(iv) on the date when the TRUST shall receive notice from the holder(s) of the Note or 
any former holder(s) of the Note that the Internal Revenue Service (or any other 
government official or agency exercising the same or a substantially similar function from 
time to time) has assessed as includable in the gross income of such holder(s) of the Note 
or such former holder(s) of the Note the interest on the Bonds due to the occurrence of an 
Event of Taxability;  

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or 
(iv) hereunder unless the TRUST has been afforded the opportunity, at its expense, to contest any 
such assessment, and, further, no Determination of Taxability shall occur until such contest, if 
made, has been finally determined; provided further, however, that upon demand from the 
holder(s) of the Note or former holder(s) of the Note, the TRUST shall promptly reimburse such 
holder(s) of the Note or former holder(s) of the Note for any payments, including any taxes, 
interest, penalties or other charges, such holder(s) of the Note (or former holder(s) of the Note) 
shall be obligated to make as a result of the Determination of Taxability. 

 “Financial Advisor” means an individual or firm specializing in public finance transactions. 

“Fiscal Year” means the year commencing July 1, and ending the next ensuing June 30, or 
such other fiscal year established by the TRUST for accounting purposes. 

“Indenture” or “Note Indenture” shall mean collectively this Note Indenture dated as of March 
1, 2019, and any instrument supplementing or amending this Note Indenture. 

“Maximum Interest Rate” means the maximum rate of interest on the relevant obligation 
permitted by applicable law; provided, however, that at any time prior to the occurrence or 
continuation of an Event of Default, such rates shall be further limited and shall not exceed the lesser 
of (i) the maximum rate of interest permitted by law and (ii) fourteen percent (14%). 

“Noteholder” shall mean the legal holder of any note. 

“Note” shall mean the $10,030,000.00 Oklahoma City Zoological Trust Sales Tax Revenue 
Note, Series 2019 dated March 28, 2019, and originally issued pursuant to this Note Indenture. 
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“note” or “notes” shall mean all outstanding bonds or notes issued by the TRUST pursuant to 
this Note Indenture, as supplemented, on a parity with the Note, including the Note. 

“Original Purchaser” shall mean Raymond James Capital Funding, Inc., as the initial 
purchaser of the Note, and its successors and assigns.   

“outstanding”, when used with reference to notes, shall mean the aggregate of all notes 
authorized and issued by the TRUST and authenticated and delivered by the BANK under this Note 
Indenture except: 

(a) notes which have been cancelled or surrendered to the BANK for cancellation; 

(b) notes deemed to have been paid pursuant to Article XI of this Note Indenture; 

(c) any notes in lieu of or in substitution for notes that have been issued by the 
TRUST and authenticated and delivered by the BANK pursuant to this Note Indenture. 

(d) Any notes or portions thereof which have matured or which have been called 
for redemption and for which funds for full payment have been deposited with the BANK. 

“Paying Agent” shall mean any financial institution serving as a paying agent for the Note 
(which may include the BANK) and any successor or successors appointed pursuant to the provisions 
of this Note Indenture. 

“Project” shall mean any lawful undertaking of the TRUST or the City permitted by the Trust 
Indenture and which represents a permissible purpose for the use of Sales Tax Revenue under the 
Sales Tax Ordinance.  Initially, the Project shall refer to financing all or a portion of the cost of 
facilities, improvements and equipment for the Zoo, along with related costs, but the term Project 
shall include any of the purposes set out in the Sales Tax Ordinance upon approval of said purposes 
by the TRUST.  The Project Costs of a bonafide Project may be paid, in whole or in part, from all or 
a portion of the proceeds of the notes.  

“Project Costs” shall mean, but shall not be limited to in connection with any Project, all costs 
of acquiring, constructing, equipping and furnishing the Project, including but not limited to: 
obligations incurred for labor and materials and to contractors, builders and materialmen; the 
restoration or relocation of property damaged or destroyed in connection with such construction; 
premium of contractors’ performance, payment and completion bonds if required; the cost of 
machinery, equipment or supplies purchased by the TRUST for inclusion as part of the Project; 
premiums on insurance in connection with the Project, the financing thereof, or the issuance of and 
security for the Note; costs of architects and engineers’ services; all costs incident to and properly 
allocable to the acquisition, equipping and construction of the Project and placing of the same in 
operation; capitalizing any reserve funds for any Note issued pursuant to this Note Indenture; legal, 
financing, financial, administrative, accounting, printing and recording expenses and fees; and the 
fees and expenses of Bond Counsel; provided said Project Costs shall only be eligible to be expended 
from note proceeds to the extent they are eligible costs under the Sales Tax Ordinance. 

“Sales Tax Agreement” or “Agreement” shall mean the Sales Tax Agreement dated as of 
March 1, 2019, by and between the TRUST and the City wherein the City agrees, on a year-to-year 
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basis subject to annual appropriation, to pay under certain circumstances to the TRUST each month 
as received, the monies derived from the levy and collection of the excise tax levied pursuant to the 
Sales Tax Ordinance as the same may be supplemented or amended from time to time. 

“Sales Tax Ordinance” shall mean the one-eighth of one percent (0.125%) sales tax levied 
pursuant to Ordinance No. 19,441 of the City which provides revenues for the support of the functions 
of zoo, which Sales Tax Ordinance has heretofore been approved by a majority of qualified voters of 
the City voting at an election held for such purpose. 

“Sales Tax Revenue” shall mean the revenues paid by the City to the TRUST pursuant to the 
Sales Tax Agreement which have been derived from the revenues generated pursuant to the Sales Tax 
Ordinance.  

“Security Documents” shall mean any and all documents given to secure the Note issued 
pursuant to the Indenture including this Note Indenture, the Sales Tax Agreement and any financing 
statements pertaining thereto.  

“Taxable Date” means the date on which interest on the Note is first includable in gross 
income of the holder(s) of the Note (including, without limitation, any previous holder(s) of the Note 
thereof as a result of an Event of Taxability as such date is established pursuant to a Determination of 
Taxability. 

“Taxable Period” has the meaning set forth in Section 12.15 hereof.  

“Taxable Rate” means 4.02%.   

“Trust Estate” shall mean (i) all right, title and interest of TRUST in and to the Sales Tax 
Agreement and the Sales Tax Revenue, and (ii) all other property which is pledged to the BANK 
under the Note Indenture as security for the Note. 

“Trust Indenture” shall mean the Amended and Restated Agreement and Declaration of Trust 
dated as of June 19, 1990,  as supplemented and amended by a First Amendment to Amended and 
Restated Agreement and Declaration of Trust dated as of February 14, 1996, as supplemented and 
amended by a Second Amendment to Amended and Restated Agreement and Declaration of Trust 
dated as of May 12, 1999, as further supplemented and amended by a Third Amendment to Amended 
and Restated Agreement and Declaration of Trust dated as of April 27, 2005, creating the TRUST 
pursuant to Title 60, Oklahoma Statutes 2011, Sections 176 to 180.4, inclusive, the Oklahoma Trust 
Act and other applicable statutes of the State of Oklahoma, together with any supplements or 
amendments to the foregoing instrument. 

SECTION 1.02.  Interpretation.  For all purposes of this Note Indenture, unless the context 
shall otherwise indicate, (1) words used in the singular number shall include the plural, and vice versa; 
(2) the word “person” shall include all legally cognizable entities; (3) the words “hereof” and “herein” 
shall be construed to refer to the entirety of this Note Indenture and not restricted to the particular 
article, section, subsection or paragraph in which they occur; (4) words of the masculine gender shall 
be deemed and construed to include correlative words of the feminine and neuter genders. 

*End of Article I* 
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ARTICLE II 

GRANTING CLAUSE 

The Trustees of the TRUST, in consideration of the premises, the acceptance by the BANK 
of the trusts hereby created and of the purchase and acceptance of the notes by the holders and 
registered owners thereof; and also for and in consideration of the sum of Ten Dollars ($10.00) in 
lawful money of the United States of America to it duly paid by the BANK at or before the execution 
and delivery of this Note Indenture, and for other good and valuable consideration the receipt whereof 
is hereby acknowledged; and for the purpose of fixing and declaring the terms and conditions upon 
which the notes are to be issued, authenticated, delivered, secured and accepted by all persons who 
shall from time to time be or become holders thereof; and in order to secure the payment of all the 
notes at any time issued and outstanding under this Note Indenture and the interest and the redemption 
premium, if any, thereon according to their tenor, purport and effect; and in order to secure the 
performance and observance of all the covenants, agreements and conditions, express or implied, 
therein and herein contained, has executed and delivered this Note Indenture and by this Note 
Indenture has GIVEN, GRANTED, ASSIGNED, PLEDGED, AND GRANTED A SECURITY 
INTEREST, and does hereby GIVE, GRANT, ASSIGN, PLEDGE, AND GRANT A SECURITY 
INTEREST unto the BANK and its successor or successors in trust, all of the following property:  

(1) The right, title and interest of the TRUST in and to the Sales Tax Agreement 
and the Sales Tax Revenue derived pursuant thereto; and 

(2) The portion of all funds and accounts containing Sales Tax Revenue into 
which any Sales Tax Revenue is deposited, wherever located and all obligations, bonds 
and investments which are purchased using Sales Tax Revenue or into which Sales Tax 
Revenue is invested; and 

(3) All proceeds of the Note and all funds and accounts created under this Note 
Indenture; and 

(4) All interest, income, dividends, distributions, profits and proceeds of, 
attributable to or from any of the foregoing. 

TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby 
conveyed and assigned, or agreed to be, to the BANK and its successor or successors in trust and to 
them and their assigns forever. 

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth, for the equal and 
proportionate benefit, security and protection of all and singular the present and future holder or 
holders and owner or owners of notes issued under and secured by this Note Indenture, without 
preference, priority or distinction as to lien or otherwise, except as may otherwise be provided herein, 
of any one note over any other note by reason of priority in their issue, sale or otherwise, all as herein 
provided. 

PROVIDED, HOWEVER, that if the TRUST, its successors or assigns, shall well and truly 
pay, or cause to be paid, or provide for the payment, pursuant to the provisions of this Note Indenture 
of the principal of the notes, premium, if any, and the interest due on or to become due thereon, at the 
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times and in the manner set forth in the notes and this Note Indenture, according to the true intent and 
meanings thereof, and shall well and truly keep, perform and observe all the covenants and 
agreements as provided herein and pursuant to the terms and provisions hereof, then upon such 
performance and payments this Note Indenture and the rights hereby granted shall cease, determine 
and be void as provided in Article XI hereof; otherwise this Note Indenture shall be and remain in full 
force and effect. 

THIS NOTE INDENTURE FURTHER WITNESSETH and it is expressly declared that the 
notes issued and secured hereunder are to be issued, authenticated and delivered and all said property 
hereby given, granted, assigned and pledged is to be dealt with and disposed of under, upon and 
subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as 
hereinafter expressed, and the TRUST has agreed and covenanted, and does hereby agree and 
covenant, with the BANK and with the respective holder or holders and registered owner or owners, 
from time to time, of the notes, as hereinafter set forth in this Note Indenture. 

*End of Article II* 
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ARTICLE III 

AUTHORIZATION, TERMS AND CONDITIONS OF NOTE 

SECTION 3.01.  Notes Issuable Under This Article Only.  No notes may be issued under the 
provisions of this Note Indenture except in accordance with the provisions of this Article or Article 
V hereof. 

SECTION 3.02.  Maturities, Interest Rate, Redemption.  There is hereby established and 
created a Note to be known as the Oklahoma City Zoological Trust Sales Tax Revenue Note, Series 
2019 in the original aggregate principal amount of $10,030,000.00. The Note shall be dated March 
28, 2019, be numbered R-1, shall be in fully registered form in the denomination of $5,000, or with 
respect to principal installments coming due on the same date, integral multiples thereof.  The Note 
shall bear interest at the rate of 3.02% per annum.  The Note shall mature on June 1, 2034, and shall 
be payable in the principal installments, as set forth in Schedule A to the form of Note set forth on 
Exhibit “B” attached hereto. 

Interest on the Note shall be payable semi-annually on each June 1 and December 1, beginning 
December 1, 2019, and continuing until the principal amount of the Note is paid; provided, however, 
if any June 1 or December 1 shall not be a Business Day, principal (if any) and interest shall be paid 
on the next succeeding date which is a Business Day and shall be deemed received as of such first 
day of the month.  Principal and interest on the Note is payable to the registered owner thereof by 
wire transfer or by check or draft mailed to such registered owner. Both the principal of and interest 
on the Note shall be payable in any coin or currency of the United States of America which on the 
respective dates of payment thereof is legal tender for the payment of public and private debts at the 
office of the BANK.  Interest shall be calculated based upon a 360-day year consisting of twelve (12) 
thirty (30) day months.  Upon the occurrence of any Event of Default and continuing thereafter 
until such Event of Default is cured to the satisfaction of the TRUSTEE and the Original Purchaser 
or the Note is paid in full, in addition to the remedies available to the TRUSTEE and the Original 
Purchaser under Sections 7.02 and 7.03 of the Note Indenture, interest shall accrue on the Note at 
the Default Interest Rate. 

Payments of principal and interest due on the Note shall be remitted to the person appearing 
as registered owner on the registration books maintained by the BANK at the close of business on the 
fifteenth day of the calendar month next preceding an interest payment date. The physical presentment 
of the Note shall not be a requirement for payment of the principal installments of or interest on the 
Note. 

If at any time the interest rate which would otherwise be payable on the Note exceeds the 
maximum interest rate permitted by Oklahoma law (the “Maximum Interest Rate”), the rate of interest 
to accrue on the aggregate unpaid outstanding principal balance of the Note during that time shall be 
limited to the Maximum Interest Rate, but any subsequent reductions in the interest rate applicable to 
the Note shall not become effective to reduce the interest rate below the Maximum Interest Rate until 
the total amount of interest accrued on the aggregate unpaid outstanding principal balance of the Note 
equals the total amount of interest which would have accrued if the applicable interest rate on the 
Note as provided hereunder had at all times been in effect. 
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Terms of Redemption 

The principal amount of the Note is subject to optional redemption on at least thirty (30) 
days’ notice to the holder(s) of the Note in whole, or in part, on any Interest Payment Date on or 
after February 1, 2029, at a price of par plus accrued interest to the date fixed for redemption. 
Partial prepayments shall be applied in inverse order of maturity and shall be subject to a minimum 
amount of $500,000 and increments of $5,000 in excess thereof. 

Mandatory Redemption of Note in the Event of Taxability. 

Unless the TRUST elects to pay interest at the Taxable Rate (as defined in this Note 
Indenture), the Note is callable for mandatory redemption prior to maturity in whole, at a 
redemption price equal to par, together with interest accrued thereon to the date fixed for 
redemption on any Interest Payment Date (plus any prepayment premium, penalty for prepayment, 
or breakage fee)  after, but not more than 120 days after, receipt by the BANK of (1) an Opinion 
of Bond Counsel approved by the TRUST, (2) written notice from the TRUST of a final 
determination of the Internal Revenue Service, or (3) written notice from the TRUST of a final, 
nonappealable decree or judgment of a court of competent jurisdiction, in any such case to the 
effect that the interest paid or payable on the Note is or was includable in the income, as defined 
in Section 61 of the Internal Revenue Code of 1986, as amended, of the owner thereof. 

Selection of Note Being Redeemed 

In the event of any redemption of less than all the outstanding principal amount of the Note, 
said principal installments shall be redeemed in such order as the TRUST shall determine. If less than 
all of the principal amount of the Note coming due on a certain date is to be redeemed, and if there is 
more than one holder of the Note, the BANK shall select the Note to be redeemed by lot in such 
manner as the BANK may determine. 

Notice of Redemption 

Notice of redemption shall be given by the BANK not less than thirty (30) days prior to the 
date fixed for redemption by notice sent by first class mail (postage prepaid) to the holder or holders 
of the Note to be redeemed, directed to the addresses shown on the registration books maintained by 
the BANK. The Note so called for redemption will cease to bear interest after the specified redemption 
date provided funds for its redemption are remitted to the holder or holders of the Note on such date. 

SECTION 3.03.  Execution of Notes.  The notes shall be executed by the manual or facsimile 
signature of the Chairman or Vice Chairman of the TRUST, be attested by the manual or facsimile 
signature of the Secretary or Assistant Secretary of the TRUST, have affixed or printed thereon the 
facsimile of the seal of the TRUST and shall be authenticated by the manual signature of an authorized 
officer of the BANK, all as may be required or permitted by the Registered Public Obligation Act of 
Oklahoma. The Chairman or Vice Chairman and Secretary or Assistant Secretary as the case may be 
by filing an official’s certificate of manual signature shall be considered to have adopted as and for 
their own proper signatures their respective facsimile signatures appearing on said notes. 

In case any officer whose signature or a facsimile of whose signature shall appear on any 
notes shall cease to be such officer before the delivery of such notes, such signature or facsimile shall 
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nevertheless be valid and sufficient for all purposes the same as if he had remained in office until such 
delivery, and also the notes may bear the signature or signatures or the facsimile signature of 
signatures of such persons as at the actual time of the execution of such note shall be the proper 
officers to sign such note although at the date of such note such persons may not have been such 
officers. 

SECTION 3.04.  Form of Note.  The Note originally authorized and issued hereunder shall 
be substantially in the form hereinbelow set forth in Exhibit “B” attached hereto, with such additional 
variations, omissions and insertions as are permitted or required by this Note Indenture.  Additional 
notes that may be issued under this Note Indenture shall be substantially in the form hereinbelow set 
forth, with such additional changes as may be necessary or appropriate to conform to the provisions 
of any resolution or supplemental indenture of the TRUST providing for the issuance of such notes, 
such as different principal denominations, payment dates, redemption provisions, etc.  All such notes 
may have endorsed thereon such legends or text as may be necessary or appropriate to conform to 
any securities exchange on which the notes may be listed or any usage or requirement of law with 
respect thereto.  The notes may bear identifying so-called CUSIP numbers but any failure to include 
such numbers or any error in any CUSIP number so included shall not in any way affect the validity 
of the notes. 

SECTION 3.05.  Details of Notes.  Each note shall bear interest from the interest payment 
date next preceding the date on which it is authenticated, unless it is registered upon an interest 
payment date, in which case it shall bear interest from such date or unless it is registered prior to the 
first interest payment date, in which event it shall bear interest from its date; provided, however, that 
if at the time of authentication of any registered note interest is in default, such note shall bear interest 
from the date to which interest shall have been paid. 

 
Both the principal of and the interest on the notes shall be payable in any coin or currency of 

The United States of America which on the respective dates of payment thereof is legal tender for the 
payment of public and private debts.  Payment of the interest on each registered note shall be made 
by the BANK on each interest payment date to the person appearing in the registration books of the 
TRUST hereinafter provided for as the registered owner thereof, by check or draft mailed to such 
registered owner at his address as it appears on such registration books. Payment of the principal of 
all notes shall be made by the BANK on each date a principal installment is due and in the amount as 
set forth on Schedule A to each of the notes, by check or draft mailed to such registered owner at his 
address as appears on such registration books. 

SECTION 3.06.  Authentication of Notes.  Only such of the notes as shall have endorsed 
thereon an authentication certificate substantially in the form hereinabove set forth, duly executed by 
the BANK, shall be entitled to any benefit or security under this Note Indenture.  No note shall be 
valid or obligatory for any purpose unless and until such certificate of authentication shall have been 
duly executed by the BANK, and such certificate of the BANK upon any such note shall be conclusive 
evidence that such note has been duly authenticated and delivered under this Note Indenture.  The 
BANK’s certificate of authentication on any note shall be deemed to have been duly executed if 
signed by an authorized employee of the BANK, but it shall not be necessary that the same employee 
sign the certificate of authentication on all of the notes that may be issued hereunder at any one time. 
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SECTION 3.07.  Transfer and Exchange of Notes.  The notes are transferable by the registered 
owner hereof in person or by his attorney duly authorized in writing at the principal office of the 
BANK but only in the manner, subject to the limitations and upon payment of the charges provided 
in this Note Indenture, and upon surrender and cancellation of the note.  Upon such transfer a new 
note or notes of the same maturity or maturities, interest rate or rates and of authorized denomination 
or denominations, for the same aggregate principal amount, will be issued to the transferee in 
exchange therefor.  The TRUST and the BANK may deem and treat the registered owner of the note 
or notes as the absolute owner thereof (whether or not the note shall be overdue) for the purpose of 
receiving payment thereon and for all other purposes and neither the TRUST nor the BANK shall be 
affected by any notice to the contrary. 

The notes are issuable only in the form of fully registered notes without coupons in the 
denomination of $5,000 each or any integral multiple thereof.  Upon payment of a transfer charge as 
provided in the Note Indenture and any required tax, fee or other governmental charge and subject to 
such conditions, the notes, upon the surrender thereof at the principal office of the BANK with a 
written instrument of transfer, in form and with guarantee of signature satisfactory to the BANK, duly 
executed by the registered owner or such owner’s duly authorized attorney, may, at the option of the 
registered owner thereof, be exchanged for an equal aggregate principal amount of notes of the same 
maturity and interest rate of any other authorized denomination. The TRUST and the BANK shall not 
be required to issue, transfer or exchange any notes during a period beginning at the close of business 
on the 15th day of the calendar month next preceding either any interest payment date and ending at 
the close of business on the interest payment date.  The TRUST or the BANK may make a charge to 
the Noteholders for every such exchange or transfer of notes and may make an additional charge 
sufficient to reimburse it for any tax, or other governmental charge required to be paid with respect 
to such exchange or transfer.  Except as otherwise provided in the preceding sentence, the cost of 
preparing each new note (including the printing of notes, if necessary) upon each exchange or transfer 
shall be paid by the TRUST. 

Notwithstanding any provision contained herein to the contrary, the Note shall not be offered, 
transferred, assigned, sold, pledged or disposed of unless the transferor provides the BANK 
satisfactory evidence that the proposed transferee is an “accredited investor” as such term is defined 
in Rule 501 of Regulation D as promulgated by the Securities and Exchange Commission and the 
transferee executes an Investment Letter in substantially the form set forth in the Investment Letter 
attached hereto as Exhibit “C”. 

SECTION 3.08.  Mutilated, Destroyed, Stolen or Lost Notes.  In case any note secured hereby 
shall become mutilated or be destroyed, stolen or lost, the TRUST shall cause to be executed, and the 
BANK shall authenticate and deliver, a new note of like date and tenor in exchange and substitution 
for and upon the cancellation of such mutilated note, or in lieu of and in substitution for such note 
destroyed, stolen or lost, upon the holder’s paying the reasonable expenses and charges of the TRUST 
and the BANK in connection therewith, and, in case of a note destroyed, stolen or lost, his filing with 
the BANK evidence satisfactory to it and to the TRUST that such note was destroyed, stolen or lost, 
and of his ownership thereof, and furnishing the TRUST and the BANK indemnity satisfactory to 
them. 

SECTION  3.09.  [Left Blank Intentionally]. 
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SECTION 3.10.  [Left Blank Intentionally]. 

SECTION 3.11.  Evidence of Signatures of Noteholders and Ownership of Notes. 

(a) Any request, consent, revocation of consent or other instrument which this 
Note Indenture may require or permit to be signed and executed by the Noteholders may be 
in one or more instruments of similar tenor, and shall be signed or executed by such 
Noteholders in person or by their attorneys appointed in writing.  Proof of the execution of 
any such instrument, or of any instrument appointing any such attorney or the holding by any 
person of the note shall be sufficient for any purpose of this Note Indenture (except as 
otherwise therein expressly provided) if made in the following manner, or in any other manner 
satisfactory to the BANK, which may nevertheless in its discretion require further or other 
proof in cases where it deems the same desirable: 

(1) The fact and date of the execution by any Noteholder or his attorney for such 
instruments may be proved by a guarantee of the signature thereon by a bank 
or trust company or by the certificate of any notary public or other officer 
signing such request or other instrument acknowledged to him the execution 
thereof, or by an affidavit of a witness of such execution, duly sworn to before 
such notary public or other officer.  When such execution is by an officer of a 
corporation or association or a member of a partnership, on behalf of such 
corporation, association or partnership, such signature guarantee, certificate or 
affidavit shall also constitute sufficient proof of his authority. 

(2) The amount of note transferable by delivery held by a person executing any 
instrument as a Noteholder, the date of his holding such note, and the numbers 
and other identification thereof, may be proved by a certificate, which need 
not be acknowledged or verified, in form satisfactory to the BANK executed 
by the BANK or by a member of a financial corporation or other depository 
wherever situated, showing at the date therein mentioned that such person 
exhibited to such member or officer or had on deposit with such depository 
the note described in such certificate.  Such certificate may be given by a 
member of a financial firm or by an officer of any bank, trust company, with 
respect to notes owned by it, if acceptable to the BANK.  In addition to the 
foregoing provisions, the BANK may from time to time make such reasonable 
regulations as it may deem advisable permitting other proof of holding of 
notes transferable by delivery. 

(b) The ownership of notes and the amount, numbers and other identification, and 
the date of holding the same shall be proved by the registration books hereinabove provided 
for. 

(c) Any request or consent by the owner of any note shall bind all future owners 
of such note in respect of anything done or suffered to be done by the TRUST, the Beneficiary 
or the BANK in accordance therewith. 
SECTION 3.12.  [Left Blank Intentionally]. 
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SECTION 3.13.  No Recourse on the Notes.  No recourse shall be had for the payment of the 
principal of, premium, if any, or interest on the notes or for any claim based thereon or on this Note 
Indenture against any officer, director, trustee or employee of the BANK or any Trustee, officer or 
employee of the TRUST. 

SECTION 3.14.  Delivery of the Note.  Upon the execution and delivery of this Note 
Indenture, the TRUST shall execute and deliver to the BANK and the BANK shall authenticate the 
Note and deliver it to the Original Purchaser as may be directed by the TRUST as hereinafter in this 
Section provided. 

Prior to the delivery by the BANK of the Note there shall be filed with the BANK: 

(a) A copy, duly certified by the Secretary of the TRUST, of the resolution or 
resolutions adopted by said TRUST authorizing the execution and delivery of this Note 
Indenture and the authorization, issuance, sale and delivery of the Note. 

(b) Original executed counterparts or certified copies of this Note Indenture and 
the Sales Tax Agreement. 

(c) A signed copy of the opinion of bond counsel. 

SECTION 3.15.  Application of Proceeds of the Note.  The proceeds received from the sale 
of the Note, shall be applied simultaneously with the delivery of such Note to the original purchasers 
thereof, as set forth in the Closing Order executed by the TRUST. 

*End of Article III* 
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ARTICLE IV 

PLEDGE OF REVENUES; ESTABLISHMENT AND USE OF FUNDS AND ACCOUNTS 

SECTION 4.01.  The Pledge Effected by this Note Indenture.  The notes are obligations of 
the TRUST payable solely from and secured by the Sales Tax Revenue pledged thereto and the funds 
and accounts pledged therefor.  There are hereby pledged for the payment of the principal and interest 
on the notes in accordance with their terms and the provisions of this Note Indenture, subject to the 
provisions of this Note Indenture permitting the application thereof for the purposes and on the terms 
and conditions set forth in this Note Indenture: (i) the proceeds of sale of the notes, (ii) the Sales Tax 
Revenue, and (iii) all funds and accounts established by this Note Indenture, including the income 
derived from the investment thereof, if any. 

The pledge shall be valid and binding from and after the date of adoption, execution and 
delivery of this Note Indenture, and the proceeds of the sale of the notes and the Sales Tax Revenue 
and funds and accounts as received by the TRUST as set forth in this Section 4.01 shall immediately 
be subject to the lien of the pledge without any further act, and the lien of the pledge shall be valid 
and binding as against all parties having claims of any kind in tort, contract or otherwise against the 
TRUST irrespective of whether such parties have notice thereof.  The pledge shall continue and 
persist until such time as all principal, interest, fees, charges and other amounts owing under or by 
virtue of the notes, including any costs of collection, have been paid in full. 

The notes and the interest thereon shall be a valid claim of the Noteholder thereof against the 
Note Fund and the amount of the Sales Tax Revenue pledged to the Note Fund, and shall constitute 
a prior charge over all other charges or claims whatsoever against the Note Fund.  

SECTION 4.02.  Creation of Funds and Accounts.  The following Funds and Accounts shall 
be created in the BANK and shall be maintained so long as any notes are outstanding and shall be 
used for the following purposes: 

(a) The Note Proceeds Fund (the “Note Proceeds Fund”) shall be created with the 
BANK and used to receive the proceeds of the notes and make the payments and transfers as 
set out in the Closing Order executed by the TRUST. 

(b) The Construction Fund (the “Construction Fund”) is hereby created in the 
BANK.  Said Construction Fund shall be utilized as more fully set out in Section 4.03 hereof. 

(c) In the event of an Event of Default hereunder, an Oklahoma City Zoological 
Trust Revenue Fund (the “Revenue Fund”) shall be established with the BANK and 
maintained so long as the Event of Default continues hereunder.  So long as there exists and 
is continuing an Event of Default hereunder, the Revenue Fund shall be used to receive the 
Sales Tax Revenue and thereafter to transfer monthly an amount equal to one-sixth (1/6th) of 
the principal due on the notes on the next semi-annual principal payment date to the Principal 
Account of the Note Fund (or such amount as is necessary to pay monthly principal due on 
the notes to the extent principal is due on such note monthly) and transfer monthly one-sixth 
(1/6th) of the interest due on the notes on the next semi-annual interest payment date to the 
Interest Account of the Note Fund (or such amount as is necessary to pay monthly interest 
due on the notes to the extent interest is due on the such note monthly), each as appropriate, 
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and to pay any other amounts due under the Note Indenture, including fees, charges, costs of 
collection or enforcement (including reasonable attorney fees), or other amounts payable 
hereunder.  Provided there are no ongoing Events of Default and all amounts due and owing 
under the Indenture have been paid, any monies remaining in the Revenue Fund after the 
required transfers have been made shall be returned to the TRUST. 

(d) The Note Fund (the “Note Fund”) and its corresponding Accounts are to be 
maintained with the BANK and used for the following purposes: 

(1) The Interest Account shall be used to receive the required transfer from the 
TRUST or the Revenue Fund as described herein; to receive the income 
derived from investment of the Interest Account; to receive transfers from 
other accounts or funds and to utilize such transfers to reduce or eliminate the 
required deposits therein and to pay the interest on the notes as it becomes due 
and payable. 

(2) The Principal Account shall be used to receive the required transfer from the 
TRUST or the Revenue Fund as described herein; to receive the income 
derived from the investment of the Principal Account; to receive transfers 
from other accounts or funds and to utilize such transfers to reduce or 
eliminate the required deposits therein and to pay the principal of the notes as 
it becomes due and payable. 

SECTION 4.03.  Construction Fund.  Monies in the Construction Fund, shall be expended to 
pay the Project Costs of the Project or to reimburse the TRUST or the City for amounts spent for such 
Project Costs.  Such expenditures and reimbursements shall be made in accordance with procedures 
and requirements of applicable law and the Arbitrage and Use of Proceeds Certificate of the TRUST 
and the City. Until used and applied in accordance with the provisions of this Section, monies in the 
Construction Fund and income derived from the investment thereof shall be held in trust for the 
benefit and security of the holders of the notes. 

Whenever the purposes for which the Construction Fund was created have been satisfied, any 
balance then remaining therein may be deposited by the TRUST into the Note Fund and utilized to 
pay the principal of or interest on the notes. 

Notwithstanding the above provisions of this Section, to the extent that other monies are not 
available therefor from any other funds or accounts held under this Note Indenture, amounts in the 
Construction Fund shall be applied to the payments of principal of or interest on the notes when due. 

Construction and acquisition of the Project and payment of Project Costs therefor shall be 
governed by the provisions of this Section.  All Project Costs, except as shall be paid on date of 
delivery of such notes pursuant to the Closing Order of the TRUST, shall be paid by the BANK from 
the Construction Fund only upon receipt of a requisition duly executed by an authorized representative 
of the TRUST, and substantially in the form attached hereto as Exhibit “A”. 

Upon receipt of such requisition and any accompanying certificates required by the BANK, 
the BANK shall pay each such item from the Construction Fund by a check or draft payable to the 
person to whom payment is to be made and shall provide copies of the processed requisition and 
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evidence of payment thereof to the TRUST and the City.  All requisitions, statements, certificates and 
opinions received by the BANK as required in this Section as conditions of payment from the 
Construction Fund, may be relied upon by and shall be retained in the possession of the BANK, 
subject at all times to the inspection of the TRUST, the City and their representatives. 

At the direction of the TRUST, amounts in the Construction Fund shall be invested and 
reinvested by the BANK to the fullest extent practicable in Authorized Investments maturing in such 
amounts and at such times as may be necessary to provide funds when needed to pay the Project Costs 
of each Project or such other purpose to which such monies are applicable; provided, however, in the 
event such direction to the BANK is not timely made by the TRUST, the BANK shall proceed with 
the investment thereof in a money market fund as set forth in subparagraph (f) of the definition of 
“Authorized Investments” in Section 1.01. The BANK may, and to the extent required for payments 
from the Construction Fund shall, sell any such Authorized Investments at any time, and the proceeds 
of such sale, and of all payments at maturity and upon the redemption of such investments, shall be 
held within the Construction Fund. 

SECTION 4.04.  Security Interest in Revenues.  As consideration for the execution of this 
Note Indenture and the issuance of the notes by the TRUST and in order to secure all the payments 
required hereunder and by the notes, the TRUST has pledged the Sales Tax Revenue to the BANK as 
set out in Article II hereof; and has created a security interest in said Sales Tax Revenue in favor of 
the BANK for the benefit of the holders of the notes.  The TRUST hereby assigns and pledges and 
creates a security interest in the TRUST’s interest in the Sales Tax Revenue favoring the BANK and 
the TRUST covenants and agrees to deposit or transfer, or cause to be deposited or transferred as 
received, the Sales Tax Revenue into the Revenue Fund created in the BANK as set forth herein.  This 
covenant is the essence of the transaction and may be specifically enforced in any court of competent 
jurisdiction. 

SECTION 4.05.  Collection and Disposition of Revenues.  The TRUST has created a security 
interest in the TRUST’s interest in the Sales Tax Revenue which has been assigned to the BANK.  
The TRUST shall make the below listed payments directly to the BANK or, if an Event of Default 
exists hereunder, cause the Sales Tax Revenue to be deposited in the Revenue Fund, to be used as 
follows: 

(a) So long as no Event of Default exists hereunder, the TRUST shall transfer 
monthly to the BANK an amount equal to one-sixth (1/6) of the principal due on the notes on 
the next semi-annual principal payment date for deposit in the Principal Account (or such 
amount as is necessary to pay monthly principal due on the notes to the extent principal is due 
on such notes monthly) plus an amount equal to one-sixth (1/6) of the interest due on the notes 
on the next semi-annual interest payment date for deposit in the Interest Account (or such 
amount as is necessary to pay monthly interest due on the notes to the extent interest is due 
on said notes monthly). All such transfers required pursuant to this Section 4.05(a) shall be 
made no later than the fifteenth (15th) day of the month; provided however, the monthly 
deposits shall not be required to commence until June 15, 2019, in an amount equal to one-
sixth (1/6) of the interest and one-twelfth (1/12) of the principal next due on the Note.  

(b) If there exists an Event of Default hereunder a Revenue Fund shall be 
established and utilized by the BANK in accordance with Section 4.02(c) hereof and 
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maintained so long as an Event of Default exists and is continuing and the TRUST shall 
deposit the Sales Tax Revenue as received in the Revenue Fund held by the BANK.   

Any transfers required to be made to the Principal and/or Interest Account may be reduced by 
any surplus amounts contained in or transferred to the Interest Account or the Principal Account. 

SECTION 4.06.  Investments.  Monies contained in the Construction Fund, the Revenue Fund 
and the Note Fund, including the Interest Account and the Principal Account, shall be continuously 
invested and reinvested by the BANK in Authorized Investments as may be directed by the TRUST 
that shall mature not later than the respective dates, as estimated, when the monies in said Funds and 
Accounts shall be required for the purposes intended but in no event more than five (5) month for the 
Interest Account and the Principal Account and twenty-four (24) months for the Construction Fund.  
In the absence of any direction as to investments by the TRUST, the BANK shall make such 
investments without such direction in a money market fund as set forth in subparagraph (f) of the 
definition of “Authorized Investments” in Section 1.01. 

Investment income derived from the various Funds and Accounts shall remain in such Funds 
and Accounts except as otherwise provided herein. 

SECTION 4.07.  Depository of Monies and Security For Deposits.  The Funds and Accounts 
of the TRUST shall be maintained with the BANK.  Said Funds and Accounts shall be special trust 
accounts for the benefit of the holders of the notes and shall not be subject to lien or attachment by 
any creditors of the TRUST or the BANK. 

SECTION 4.08.  Rebate.   

(a) The TRUST agrees to compute or cause to be computed the Rebate Amount, 
as defined in the Arbitrage Certificate, as of each Computation Date, as defined in the 
Arbitrage Certificate in accordance with the Arbitrage Certificate, if appropriate.  The BANK 
is not responsible for calculating the Rebate Amount but may hire, at the TRUST’S expense, 
an independent third party to make such calculations. 

(b) The TRUST shall pay, if appropriate, (1) not later than 60 days after the end 
of each five-year period following the date of issuance of the Note, an amount such that, 
together with amounts previously paid, the total amount paid to the United States is not less 
than 90% of the Rebate Amount calculated as of the end of the most recent Computation 
Period, and (2) not later than 60 days after the date the Note has been paid or redeemed, 100% 
of the Rebate Amount as of the end of the final Computation Period. 

Notwithstanding anything in this Note Indenture to the contrary, in the event the TRUST shall 
receive an opinion of nationally recognized bond counsel to the effect that it is not necessary under 
existing statutes and court decisions to pay any amount attributable to earnings on funds held under 
this Note Indenture to the United States in order to preserve the exclusion from gross income of 
interest on the Note, then the provisions of this Section need not be complied with and shall no longer 
be effective. 

All terms used in this Section and not otherwise defined, are used as defined in the Arbitrage 
Certificate. 
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SECTION 4.09.  Non-Arbitrage; Tax Compliance.  Notwithstanding all the provisions of this 
Note Indenture, moneys in the various Funds and Accounts created under this Note Indenture or any 
indenture supplementary or amendatory hereto shall not be allowed to accumulate or be invested in a 
manner which would result in the loss of the exclusion of interest on the Note from gross income for 
purposes of Federal income taxation or in such manner which would result in the Note constituting 
“arbitrage bonds” within the meaning of Section 148 of the Internal Revenue Code of 1986 or any 
applicable subsequently enacted tax legislation.  Provided, however, the BANK shall in no event be 
held liable if the Note is ever determined to be an arbitrage bond. 

In furtherance of this provision, all investment of funds held under the Indenture referred to 
in the Arbitrage Certificate shall be invested, and the earnings thereon applied, in accordance with the 
expectations and procedures set forth in the Arbitrage Certificate.  The TRUST shall provide moneys 
to the extent necessary to fund rebate payments required by the Arbitrage Certificate.  
Notwithstanding any other provision of the Indenture or any indenture supplementary or amendatory 
thereto, the obligation of the TRUST established by this section shall survive and shall remain 
effective subsequent to the payment of the Note until the satisfaction thereof in conformance with the 
requirements of the Arbitrage Certificate. 

Notwithstanding any provision of this Indenture to the contrary, the TRUST hereby 
specifically covenants with the holders of the Note that the TRUST will (i) take all actions on its 
part necessary to cause interest on the Note to be exempt from gross income for federal income 
tax purposes under the Internal Revenue Code of 1986, as amended, and (ii) refrain from taking 
any action which would cause interest on the Note to be subject to federal income taxes.   

*End of Article IV* 
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ARTICLE V 

ADDITIONAL NOTES 

SECTION 5.01.  Parity Notes.  Additional parity notes and obligations secured by a parity 
lien on the Sales Tax Revenue may be issued provided that: 

(a) The TRUST is not in default in the satisfaction of any covenants under this 
Note Indenture; and 

(b) Prior to issuance of any additional parity notes, the TRUST shall provide to 
the BANK a certificate of an Accountant, Financial Advisor, or Finance Director of the City 
reflecting that actual receipts by the City from the Oklahoma Tax Commission of the Sales 
Tax Revenue during twelve (12) consecutive months of the previous eighteen (18) months 
would have been sufficient to produce revenues in amount equal to 125% of the remaining 
maximum annual debt service requirements of all notes outstanding or to be outstanding, 
including the proposed additional parity notes.   

SECTION 5.02.  Refunding Notes.  Refunding notes may be issued hereunder or secured 
hereby or by a new Note Indenture for the purpose of providing the monies for refunding any of the 
notes. 

SECTION 5.03.  Junior Lien Notes.  Nothing shall be construed to prohibit the TRUST from 
incurring an indebtedness junior or inferior to the notes. 

*End of Article V* 
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ARTICLE VI 

COVENANTS BY TRUST 

SECTION 6.01.  Payment of Principal and Interest.  The TRUST will promptly pay the 
principal of and interest on the notes issued under the provisions of this Note Indenture at the places, 
on the dates and in the manner provided herein and in said notes. 

SECTION 6.02.  Performance of Covenants by TRUST.  The TRUST covenants that it will 
faithfully perform and observe at all times any and all covenants, undertakings, stipulations and 
provisions on its part under, and preserve and enforce all the terms and provisions of this Note 
Indenture, the Sales Tax Agreement and the Note.  The TRUST covenants that it is duly authorized 
under the Constitution and laws of the State of Oklahoma to issue the Note and to pledge and assign 
the Trust Estate in the manner and to the extent herein set forth; that all action on its part for the 
issuance of the Note has been duly and effectively taken; and that the Note in the hands of the holders 
thereof is and will be a valid and enforceable obligation of the TRUST according to the import thereof. 

SECTION 6.03.  Books and Records; Annual Audit; Budget.  The TRUST shall cause said 
books of record and account to be audited annually as of the close of each fiscal year by a firm of 
independent certified public accountants that holds a valid permit to practice as determined by the 
Oklahoma Accountancy Board and in accordance with Title 74 Oklahoma Statutes, as amended, 
Section 212A (B) selected by the Trustees of the TRUST. 

Not more than 190 days after the close of each fiscal year of the TRUST, the TRUST shall 
furnish to the BANK and to any requesting Noteholder a report which includes financial statements 
prepared by the TRUST and audited by the firm of independent certified public accountants that holds 
a valid permit to practice as determined by the Oklahoma Accountancy Board and in accordance with 
Title 74 Oklahoma Statutes, as amended, Section 212A (B). 

The TRUST shall cause to be provided to the Original Purchaser and any other requesting 
holder a copy of the Annual Budget of the TRUST not later than 30 days following adoption by the 
TRUST.  The TRUST may at any time adopt an amended Annual Budget for the then current Fiscal 
Year, and shall promptly file a copy of such amended Annual Budget with the Original Purchaser. 

SECTION 6.04.  Payment of Charges.  The TRUST covenants that all reasonable charges 
made by the TRUST, the City and the BANK for services rendered, and for the payment of principal 
of and interest on the notes, and any TRUST compensation and expenses will be paid by the TRUST 
and will not be required to be paid by the holders of the notes. 

SECTION 6.05.  Instruments of Further Assurance; Defenses of Actions.  Whenever 
reasonably requested so to do by the BANK, the TRUST covenants and agrees to promptly execute 
and deliver or cause to be executed and delivered all such other and further instruments, documents 
or assurances, and to promptly do or cause to be done all such other and further things, as may be 
necessary or reasonably required in order to further and more fully vest in the BANK and the holders 
of the notes all rights, interests, powers, benefits, privileges and advantages conferred or intended to 
be conferred upon them by this Note Indenture. 
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The TRUST covenants and agrees to defend against every suit, action or proceeding (to the 
extent said suit, action or proceeding is a result of action or inaction by the TRUST) at any time 
brought against the BANK or the Noteholders upon any claim arising out of the receipt, application 
or disbursement of any of the revenues, or involving the BANK’s or such Noteholder’s rights under 
this Note Indenture.  The TRUST covenants and agrees to indemnify and save harmless the BANK 
and Noteholders against any and all liability claimed or asserted by any person whomsoever (to the 
extent said liability is a result of any action or inaction by the TRUST), arising out of such receipt, 
application or reimbursement of any such revenues; provided, however, that the BANK or the 
Noteholders at its or their election may appear in and defend against any such suit, action or 
proceedings; and notwithstanding any contrary provision hereof, this covenant shall continue and 
remain in full force and effect, even though all indebtedness, liabilities, obligations and other sums 
secured hereby may have been fully paid and satisfied, and this Note Indenture may have been 
released of record and the lien hereof discharged. 

SECTION 6.06.  Recordation/Filing of Security Documents.  The BANK shall cause 
financing statements and other instruments as may be required from time to time to be kept, recorded 
and filed to be kept, recorded and filed in such manner and in such places as may be required by law 
in order to fully preserve and protect the security of the holders and owners of the notes, and the rights 
of the BANK hereunder and to perfect the lien of and the security interest created by the Note 
Indenture. 

SECTION 6.07.  Non-Impairment of Security.  The TRUST covenants that so long as any of 
the notes issued pursuant to the Note Indenture are outstanding and unpaid, the TRUST will not 
voluntarily consent to take any action which will reduce the amount of monies made available 
hereunder to the BANK for payment of principal and interest on the notes, or which will in any 
manner impair or adversely affect the rights of the TRUST or the BANK or the security provided by 
this Note Indenture to the holders from time to time of the notes. 

SECTION 6.08.  No Diminution of Rights.  The TRUST will not enter into any contract or 
arrangement, nor take any action, the results of which might impair or diminish the rights of the 
holders of the notes. 

*End of Article VI* 
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ARTICLE VII 

REMEDIES 

SECTION 7.01.  Events of Default.  Each of the following events is hereby declared an “Event 
of Default”: 

(a) The interest on any note is not paid punctually when due; 

(b) The principal of any note is not paid punctually when due, whether at the 
stated principal installment due dates or at maturity thereof, or upon the maturity thereof by 
declaration; 

(c) Should the Note Indenture or the Sales Tax Agreement be terminated or for 
any reason be declared invalid or unenforceable by the TRUST (unless all covenants and 
obligations of this Note Indenture are assumed by the City); 

(d) If an order, judgment or decree shall be entered by any court of competent 
jurisdiction (1) appointing a receiver, trustee, or liquidator for the TRUST, (2) approving a 
petition filed against the TRUST under the provisions of Chapter 9 of Title 11 of the United 
States Code, as amended (the “Bankruptcy Code”), (3) granting relief substantially similar to 
that afforded by said Chapter 9, or (4) assuming custody or control of the TRUST under the 
provision of any law for the relief or aid of debtors and such order, judgment or decree shall 
not be vacated or set aside or stayed (or, in case custody or control is assumed by said order, 
such custody or control shall not be otherwise terminated), within sixty (60) days from the 
date of the entry of such order, judgment or decree; 

(e) If the TRUST shall (1) admit in writing its inability to pay its debts generally 
as they become due, (2) file a petition in bankruptcy or seeking a composition of indebtedness, 
(3) make an assignment for the benefit of its creditors, (4) file a petition or an answer seeking 
relief under any amendment to said Bankruptcy Code which shall give relief substantially the 
same as that afforded by said Chapter 9, or (5) consent to the assumption by any court of 
competent jurisdiction under the provisions of any other law for the relief or aid of debtors of 
custody or control of the TRUST; 

(f) Default by the TRUST in the due and punctual performance of any other of 
the covenants, conditions, agreements and provisions contained in the notes or in this Note 
Indenture on the part of the TRUST to be performed, and such default shall continue for ninety 
(90) days after written notice specifying such default and requiring the same to be remedied 
shall have been given to the TRUST and the City by the BANK, which may give such notice 
in its discretion and shall give such notice at the written request of the holders of not less than 
twenty-five percent (25%) in principal amount of the notes then outstanding. 

The word “default” as used above shall mean failure of performance when due, exclusive of 
any period of grace required to correct any such failure. 

SECTION 7.02.  Remedies.  Upon the occurrence of an Event of Default, the TRUST, the 
BANK and the Noteholders shall have all the rights and remedies at law or equity as may be allowed 
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by law, this Note Indenture or pursuant to the provisions of the Sales Tax Agreement by virtue of its 
assignment hereunder, including but not limited to, suit for specific performance of any or all of the 
covenants of the TRUST contained in this Note Indenture, the Sales Tax Agreement or the notes; 
requiring that the Sales Tax Revenue be deposited directly as received with the BANK; acceleration 
of the payment of principal of and interest accrued on all notes; or suit at law or equity to enforce or 
enjoin the action or inaction of parties under the provisions of this Note Indenture or the Sales Tax 
Agreement. 

SECTION 7.03.  Acceleration; Annulment of Acceleration.   

(a) Upon the occurrence of an Event of Default, the BANK may, and upon the 
written request of the holders of not less than fifty-one percent (51%) of the aggregate 
principal amount of notes outstanding shall, by notice in writing to the TRUST and the City, 
declare the notes then outstanding immediately due and payable, and such notes shall become 
and be immediately due and payable, anything in such notes or in the Sales Tax Agreement 
to the contrary notwithstanding.  In such event, there shall be due and payable on the notes an 
amount equal to the principal amount of all such notes then outstanding plus all interest 
accrued thereon and which will accrue thereon to the date of payment. 

(b) At any time after the principal of the notes shall have been so declared to be 
due and payable and before the entry of final judgment or decree in any suit, action or 
proceeding instituted on account of such default, or before the completion of the enforcement 
of any other remedy under this Note Indenture or the Sales Tax Agreement, the BANK may 
annul such declaration and its consequences with respect to any note not then due by their 
terms if:  (i) monies shall have been deposited with the BANK sufficient to pay all matured 
installments of interest and principal (other than principal then due only because of such 
declaration) of the notes; (ii) monies shall be available sufficient to pay the charges, 
compensation, expenses, disbursements, advances and liabilities of the BANK; (iii) all other 
amounts then payable by the TRUST under this Note Indenture or the Sales Tax Agreement 
shall have been paid or a sum sufficient to pay the same shall have been deposited with the 
BANK; and (iv) every Event of Default known to the BANK (other than a default in the 
payment of the principal of such note then due only because of such declaration) shall have 
been remedied to the satisfaction of the BANK.  No such annulment shall extend to or affect 
any subsequent Event of Default or impair any right consequent thereon. 

SECTION 7.04.  Insufficiency; Application of Monies.  Anything in this Note Indenture to 
the contrary notwithstanding, if at any time the monies held by the BANK and available for such 
purpose shall not be sufficient to pay the interest on or the principal of the notes as the same shall 
become due and payable (either by their terms or by acceleration of maturities), such monies together 
with any monies then available or thereafter becoming available for such purpose, whether through 
the exercise of the remedies provided for in this Article or otherwise, shall be applied to accrued fees 
and expenses of the TRUSTEE and then as follows: 

(a) Unless the principal of the notes shall have become or shall have been declared 
due and payable, all such monies shall be applied: 

FIRST: To the costs of collection or enforcement, including reasonable attorney’s 
fees; 
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SECOND: To the payment to the persons entitled thereto of all installments of interest 
then due and payable in the order in which such installments became due and 
payable and, if the amount available shall not be sufficient to pay in full any 
particular installment, then to the payment thereof, ratably, according to the 
amounts due on such installment, to the persons entitled thereto, without any 
discrimination or preference except as to any difference in the respective rates 
of interest specified in the notes; 

THIRD: To the payment to the persons entitled thereto of the unpaid principal of any 
of the notes which shall have become due and payable, in the order of their 
due dates, with interest on the principal amount of such note due and payable, 
and, if the amount available shall not be sufficient to pay in full the principal 
of the notes and their interest thereon, then to the payment thereof ratably, 
according to the amount of the interest due on such date, and next to the 
payment of the principal, ratably, according to the amount of such principal 
due on such date, to the persons entitled thereto without any discrimination or 
preference; and 

FOURTH: To the payment of the interest on and the principal of the notes and to the 
purchase and retirement of notes, all in accordance with the provisions of this 
Note Indenture. 

(b) If the principal of all the notes shall have become or shall have been declared 
due and payable, all such monies shall be applied to the payment of costs of collection, 
including reasonable attorney’s fees, the principal and interest then due and unpaid upon the 
notes, without preference or priority of principal over interest or of interest over principal, or 
of any installment of interest over any other installment of interest, or of any note over any 
other note, ratably, according to the amounts due respectively for principal and interest, to the 
persons entitled thereto without any discrimination or preferences except as to any difference 
in the respective rates of interest specified in the notes. 

(c) If the principal of all the notes shall have been declared due and payable and 
if such declaration shall thereafter have been rescinded and annulled, then, subject to the 
provisions of paragraph (b) of this Section in the event that the principal of all the notes shall 
later become or be declared due and payable, the monies then remaining in and thereafter 
accruing shall be applied in accordance with the provisions of paragraph (a) of this Section. 

Whenever money is to be applied by the BANK pursuant to the provisions of this Section, 
such money shall be applied by the BANK at such times and from time to time as the BANK in its 
sole discretion shall determine, having due regard to the amount of such money available for 
application and the likelihood of additional money becoming available for such application in the 
future; the deposit of such money with the Paying Agents, or otherwise setting aside such money, in 
trust for the proper purpose shall constitute proper application by the BANK; and the BANK shall 
incur no liability whatsoever to the TRUST, to any Noteholder or to any other person for any delay 
in applying any such money, so long as the BANK acts with reasonable diligence, having due regard 
to the circumstances, and ultimately applies the same in accordance with such provisions of this Note 
Indenture as may be applicable at the time of application by the BANK. Whenever the BANK shall 
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exercise such discretion in applying such money, it shall fix the date (which shall be an interest 
payment date unless the BANK shall deem another date more suitable) upon which such application 
is to be made and upon such date interest on the amounts of principal to be paid on such date shall 
cease to accrue.  The BANK shall give such notice as it may deem appropriate of the fixing of any 
such date, and shall not be required to make payment to the holder of any note until such note shall 
be surrendered to the BANK for appropriate endorsement, or for cancellation if fully paid. 

SECTION 7.05.  Discontinuance of Proceedings.  In case any proceeding taken by the BANK 
on account of any default shall have been discontinued or abandoned for any reason, then and in every 
such case the TRUST, the BANK and the Noteholders shall be restored to their former positions and 
rights hereunder, respectively, and all rights, remedies, powers and duties of the BANK shall continue 
as though no proceeding had been taken. 

SECTION 7.06.  Appointment of Receiver.  Upon occurrence of an Event of Default or in the 
event of the appointment of a receiver for the TRUST or for any part of the Trust Estate, or in the 
event bankruptcy proceedings are instituted by or against the TRUST, or in the event the TRUST 
makes an assignment of a substantial part of its assets for the benefit of its creditors, or in the event 
the TRUST fails to strictly and promptly comply with any of its covenants and agreements herein or 
in the Sales Tax Agreement, or to strictly and promptly perform any provisions hereof and thereof 
(after the BANK has first given ten (10) days written notice to comply therewith and upon failure of 
the TRUST so to comply within said ten (10) day period), or in the event the priority of the pledge 
and assignment contained in this Note Indenture shall not be established and at all times fully 
maintained upon and with respect to the Trust Estate and every part thereof, or in the event the TRUST 
is found or adjudged not to be regularly seized of an indefeasible right in and to any part of the Trust 
Estate which it purports herein to so own, or in the event the TRUST is found or adjudged not to have 
had good right and full power and authority to encumber said Trust Estate or any part thereof in the 
manner hereby contemplated, then and in any such event, the BANK shall be entitled at its option and 
election and without prior notice to or demand upon the TRUST to have or cause to be appointed a 
receiver or temporary trustee or trustees for the TRUST to take charge of said Trust Estate for the 
purpose of collecting the Sales Tax Revenue for the purpose of exercising all rights and remedies 
conferred by the Sales Tax Agreement and this Note Indenture to the extent necessary for the full and 
complete protection of the security and rights of the Noteholders, and for the purpose of doing all 
things necessary to assure the most remunerative use of the Trust Estate.  Every appointment shall be 
in writing or shall be made pursuant to an action filed in a court of competent jurisdiction and shall 
specify the default or defaults existing hereunder whereby the power of appointment hereby granted 
is involved, and shall designate, by the name, the person or persons to be such receiver or temporary 
trustee or trustees (which designation may be changed by the holders of 51% of the principal amount 
of the notes outstanding) and the trustees of the TRUST so supplanted shall ipso facto cease to have 
any power or trust under the Trust Indenture, this Note Indenture or the Sales Tax Agreement.  The 
receiver, temporary trustee or trustees shall receive a reasonable fee for his or their services in an 
amount fixed by the Trustee or court, which fee may be changed by holders of at least 51% of the 
principal amount of the Note then outstanding, to be paid from the revenues of the Trust Estate. In the 
event of any vacancy in the office or position of any receiver, temporary trustee or trustees, no 
permanent trustee so supplanted shall be entitled to act as trustee under the Trust Indenture or this 
Note Indenture by reason thereof, but such vacancy shall continue to exist until some person be 
appointed as temporary trustee under this Section.  The written appointment of any receiver, 
temporary trustee or trustees hereunder shall be sent by registered mail to the Clerk of the City. Upon 
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the curing of the Event of Default or Defaults pursuant to which any receiver, temporary trustee or 
trustees shall have been appointed, and if there shall not be then any Event of Default under any of 
the provisions of this instrument, the permanent trustees of the TRUST may give written notice to the 
BANK or court of the curing of said default or defaults and of the non-existence of any other defaults 
hereunder, and upon the delivery of said notice to the BANK or court and its acquiescence therein, 
the receiver, temporary trustee or trustees appointed hereunder shall ipso facto cease to have any 
power or authority under the Trust Indenture and this Note Indenture, and the trustees of the TRUST 
shall be reinstated as trustees under the Trust Indenture and this Note Indenture with all rights and 
powers to the same extent as though a receiver or temporary trustee or trustees had not been appointed. 

During the period of continuance of any Event of Default hereunder, the receiver or temporary 
trustee or trustees appointed as provided herein shall take charge of the Trust Estate for the purpose 
of collecting the revenues thereof, for the purpose of exercising all rights and remedies conferred by 
the Sales Tax Agreement and this Note Indenture to the extent necessary for the full and complete 
protection of the security and rights of the Noteholders, and for the purpose of doing all things 
necessary to assure the most remunerative use of the Trust Estate.  Any trustee or receiver of the Trust 
Estate, whether appointed by the BANK or court, shall be appointed and serve pursuant to this 
Section.  The rights and protection of the Noteholders set out herein are essential to their security, and 
receivership and trusteeship procedures hereunder shall be exclusive.  All Sales Tax Revenue shall 
be deposited and disposed of in accordance with the provisions of this Note Indenture and particularly 
Article IV hereof; provided, however, that the appointment of any receiver or temporary trustee or 
trustees pursuant to the provisions of this Section shall not be construed as curing or waiving any 
default hereunder or under the Sales Tax Agreement and notwithstanding any such appointment of 
any receiver or temporary trustee or trustees, the BANK may enforce any other remedy provided in 
said documents. 

SECTION 7.07.  Other Remedies.  Upon the occurrence of an Event of Default, the BANK 
may, as an alternative, either after entry or without entry, pursue any available remedy by suit at law 
or equity to enforce the payment of the principal of and interest on the notes then outstanding, 
including, without limitation, mandamus. 

Upon the occurrence of an Event of Default, the BANK may, at its sole option and discretion, 
or if requested by the holders of 25% in principal amount of the notes then outstanding, and upon 
being furnished with reasonable security and indemnity as herein provided, shall (after first giving the 
City and/or the TRUST ten (10) days written notice to comply with the requirements of this Note 
Indenture and upon failure of the City and/or the TRUST to so comply within said ten (10) day period) 
either in its own name or in the name of the TRUST, compromise or discharge any liens, adverse 
claims and demands, liabilities and encumbrances; eliminate waste with regard to the Trust Estate; 
cause each statute, rule or regulation with respect to the Trust Estate to be complied with; enter an 
appearance in and defend against any such judicial or other proceeding and file and prosecute therein 
such cross petition or counter claim as the BANK may deem proper; enforce the covenants and 
requirements of this Note Indenture; institute and prosecute all suits and actions as may be deemed 
necessary, expedient or advisable to allay or remove any adverse claim or other difficulty or obstacle 
with respect to the Trust Estate; and institute and maintain such suits and proceedings and to do or 
cause to be done any and all other and further things (without limitation by virtue of the express 
enumeration of the powers hereinabove) which the BANK may deem proper or may be advised shall 
be necessary or expedient to prevent an impairment of the security under this Note Indenture by any 
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acts which may be unlawful, or in violation of this Note Indenture, or for the protection of the Trust 
Estate and the security for the notes, all at the expense of the TRUST. 

SECTION 7.08.  Remedies Not Exclusive.  No remedy by the terms of this Note Indenture 
conferred upon or reserved to the BANK or the Noteholders is intended to be exclusive of any other 
remedy, but each and every remedy shall be cumulative and shall be in addition to every other remedy 
given under this Note Indenture or existing at law or in equity or by statute on or after the date of 
adoption of this Note Indenture. 

SECTION 7.09.  Remedies Vested in BANK.  All rights of action (including the right to file 
proof of claims) under this Note Indenture, the Sales Tax Agreement or under any of the notes may 
be enforced by the BANK without the possession of the notes and without their production in any 
trial or other proceedings relating thereto.  Any suit or proceeding instituted by the BANK may be 
brought in its name as BANK without the necessity of joining as plaintiffs or defendants any holders 
of the notes. 

SECTION 7.10.  51% of Noteholders Control Proceedings.  If an Event of Default shall have 
occurred and be continuing, the holders of at least fifty-one percent (51%) of the aggregate principal 
amount of notes then outstanding shall have the right, at any time by an instrument in writing executed 
and delivered to the BANK, to direct the method and place of conducting any proceeding to be taken 
in connection with the enforcement of the terms and conditions of this Note Indenture, provided the 
direction is in accordance with law and the provisions of this Note Indenture and, in the sole judgment 
of the BANK, is not unduly prejudicial to the interest of Noteholders not joining in the direction, and 
provided further, that nothing in this Section shall impair the right of the BANK in its discretion to 
take any other action under this Note Indenture which it may deem proper and which is not 
inconsistent with the direction by Noteholders. 

SECTION 7.11.  Individual Noteholder Action Restricted.   

(a) No holder of any note shall have any right to institute any suit, action or 
proceeding in equity or at law for the enforcement of this Note Indenture or for the execution 
of any trust hereunder or for any remedy under this Note Indenture unless: 

(1) An Event of Default has occurred under subsections (a) or (b) of Section 7.01, 
as to which the BANK has actual notice, or as to which the BANK has been 
notified in writing; 

(2) The holders of at least twenty-five percent (25%) of the aggregate principal 
amount of notes outstanding shall have made written request to the BANK to 
proceed to exercise the powers granted in this Note Indenture to the BANK or 
to institute an action, suit or proceeding in its own name; and these 
Noteholders shall have offered the BANK indemnity as may be satisfactory 
to the BANK; and 

(3) The BANK shall have failed or refused to exercise the powers granted in this 
Note Indenture or to institute an action, suit or proceeding in its own name for 
a period of sixty (60) days after receipt of the request and offer of indemnity. 
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(b) No one or more holders of notes shall have any right in any manner 
whatsoever to disturb or prejudice the security of this Note Indenture or to enforce any right 
hereunder except in the manner herein provided and then only for the equal benefit of the 
holders of the outstanding notes. 

(c) Nothing contained in this Note Indenture shall be construed to affect or impair 
the right of the holder of any note to receive payment of the principal of or interest on the 
note, as the case may be, when due or to institute suit for payment past due; provided, 
however, no holder may institute or prosecute any suit if the institution or prosecution of the 
suit or the entry of judgment therein would result in an impairment of the right of all holders 
of notes to share ratably in the Trust Estate. 

SECTION 7.12.  Waiver and Non-Waiver of Event of Default.   

(a) No delay or omission of the BANK or of any holder of notes to exercise any 
right or power accruing upon any Event of Default shall impair the right or power or shall be 
construed to be a waiver of an Event of Default or an acquiescence therein.  Every power and 
remedy given by this Article to the BANK and to the holders of the notes, respectively, may 
be exercised from time to time and as often as may be deemed expedient. 

(b) The BANK may waive any Event of Default which in its opinion shall have 
been remedied before the entry of final judgment or decree in any suit, action or proceeding 
instituted by it under the provisions of this Note Indenture, or before the completion of the 
enforcement of any other remedy under this Note Indenture. 

(c) Notwithstanding anything contained in this Note Indenture to the contrary, the 
BANK, upon the written request of the holders of at least fifty-one percent (51%) of the 
aggregate principal amount of notes then outstanding, shall waive any Event of Default and 
its consequences; provided, however, a default in the payment of the principal of and interest 
on any note, when due and payable, may not be waived without the written consent of the 
holders of all the notes at the time outstanding. 

(d) In case of a waiver by the BANK of an Event of Default, the TRUST, the 
BANK and the Noteholders shall be restored to their former positions and rights under this 
Note Indenture but no waiver shall extend to any subsequent or other Event of Default or 
impair any right consequent thereon.  The BANK shall not be responsible to anyone for 
waiving or refraining from waiving any Event of Default in accordance with this Section. 

SECTION 7.13.  Right of City to Cure Default.  With regard to any alleged Event of Default 
concerning which notice is given to the TRUST under the provisions of this Article, the TRUST 
hereby grants the City full authority for the account of the TRUST to perform any covenant or 
obligation alleged in said notice to constitute an Event of Default, in the name and stead of the TRUST 
with full power to do any and all things and acts to the same extent that the TRUST could do and 
perform any such things and acts and with powers of substitution, in which event the City shall be 
subrogated to any rights with respect to the TRUST for performance of such covenant or obligation. 
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SECTION 7.14.  Notice of Defaults.   

(a) Within thirty (30) days after the receipt of notice of an Event of Default or the 
occurrence of an Event of Default of which the BANK is deemed to have notice, the BANK 
shall (unless the Event of Default has already been cured) give written notice of the Event of 
Default by first class mail to each registered owner of notes then outstanding, provided that, 
except in the case of a default in the payment of principal, redemption price, or interest on the 
notes, the BANK may withhold the notice if, in its sole  judgment, it determines that the 
withholding of notice is in the best interests of the Noteholders. 

(b) The BANK shall immediately notify, in writing, the TRUST of any Event of 
Default known to the BANK. 

*End of Article VII* 
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ARTICLE VIII 

CONCERNING THE BANK 

SECTION 8.01.  Concerning the BANK.  The BANK shall in no event, capacity or manner 
be or become liable or responsible to anyone for any loss or damage which may result from its or their 
failure or neglect to act, excepting only such loss or damage as may result from its negligence or 
willful misconduct and: 

(a) The BANK shall be entitled to rely upon the advice of attorneys, professional 
engineers, and accountants, and any act or omission to act done or omitted by the BANK in 
reasonable reliance upon such advice and counsel shall not constitute negligence; 

(b) The BANK shall not be required to take notice or be deemed to have notice of 
any Event of Default hereunder unless such notice be given in writing by a Noteholder; 

(c) The BANK may execute any trust or powers hereunder and perform any duties 
hereunder through employees, attorneys, agents or servants, and it shall be entitled to advice 
of counsel in regard thereto, and may receive or recover any reasonable costs of expenses in 
connection therewith; 

(d) The BANK shall not be responsible for doing or performing any thing or act 
which the TRUST or the City shall have covenanted to do or perform, or for any compliance 
with any covenant by the TRUST or the City, or for the sufficiency of the security for the 
notes, or otherwise as to the maintenance of such security; nor shall the BANK be bound to 
ascertain or inquire as to the performance of any covenant, condition, or agreement by the 
TRUST or the City, but it may require full information and advice in regard to any of the 
foregoing; 

(e) The BANK shall not be accountable for the use of any note authenticated or 
delivered, or for any of the proceeds of such note after the same shall have been paid out by 
it; and the holders of the notes shall not be entitled to any interest from the BANK on funds 
in its hands for payment of the same; 

(f) The BANK shall not be accountable for any acts done by it upon any notice, 
requisition, request, consent, certificate, order, affidavit or other information believed by it to 
be genuine and correct and to have been signed or sent by the person or persons proper to 
have done so; and 

(g) The BANK shall not be bound to recognize any person or persons as a 
Noteholder or Noteholders or to take action at his or their request, unless such note or notes 
shall be deposited with the BANK or submitted to it for inspection; and any action taken by 
the BANK pursuant to this Note Indenture or the Sales Tax Agreement upon request or 
authority of the Noteholders shall be conclusive and binding upon all future owners of the 
same note or any note issued in exchange therefor or in place thereof. 

SECTION 8.02.  Paying Agents; Appointment and Acceptance of Duties.  Each Paying Agent 
(other than the BANK) shall signify its acceptance of the duties and obligations imposed upon it by 
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this Note Indenture by executing and delivering to the TRUST and to the BANK a written acceptance 
thereof. 

SECTION 8.03.  Compensation.  The BANK shall be entitled to an annual fee of $3,000.00, 
as compensation for administrative services rendered under this Note Indenture, and also to receive 
reimbursement for all reasonable expenses, charges, counsel fees and other disbursements, including 
those of its attorneys, agents, and employees, incurred in and about the performance of its powers and 
duties under this Note Indenture and shall have a lien therefor on any and all funds at any time held 
by it under this Note Indenture or by virtue of the assignment of the Sales Tax Agreement.  The 
TRUST further agrees to indemnify and save the BANK harmless against any liabilities which it may 
incur in the exercise and performance of its powers and duties hereunder, which are not due to its 
negligence, misconduct or default. 

SECTION 8.04.  Certain Permitted Acts.  The BANK may become the owner of any note, 
with the same rights it would have if it were not the Trustee.  To the extent permitted by law, the 
BANK may act as a depository for, and permit any of its officers or directors to act as a member of, 
or in any other capacity with respect to, any committee formed to protect the rights of Noteholders or 
to effect or aid in any reorganization growing out of the enforcement of the notes or this Note 
Indenture or the Sales Tax Agreement, whether or not such committee shall represent the holders of 
a majority in principal amount of the notes then outstanding. 

SECTION 8.05.  Resignation of BANK.  The BANK may at any time resign and be 
discharged of the duties and obligations created by this Note Indenture by giving not less than ninety 
(90) days written notice to the TRUST and the Noteholders, specifying the date when such resignation 
shall take effect, said notice to be given in the manner required to give notice with respect to the 
redemption of notes, and such resignation shall take effect upon the day specified in such notice unless 
previously a successor shall have been appointed by the TRUST or the Noteholders as provided in 
Section 8.07, in which event such resignation shall take effect immediately on the appointment of 
such successor.  In no event, however, shall such a resignation take effect until a successor Trustee 
(or temporary trustee) has been appointed pursuant to Section 8.07. 

SECTION 8.06.  Removal of BANK.  The BANK may be removed at any time by an 
instrument or concurrent instruments in writing, filed with the BANK, and signed by the Noteholders 
representing a majority in principal amount of the notes then outstanding or their attorneys-in-fact 
duly authorized, excluding any notes held by or for the account of the BANK, the TRUST or the City.  
The BANK may be removed at any time by the TRUST (in its sole discretion) provided no uncured 
Event of Default exists under this Note Indenture. 

SECTION 8.07.  Appointment of Successor Trustee; Temporary Trustee.   

(a) In case at any time the BANK shall resign or shall be removed or shall become 
incapable of acting, or shall be adjudged a bankrupt or insolvent, or if a receiver, liquidator or 
conservator of the BANK, or of its property, shall be appointed, or if any public officer shall 
take charge or control of the BANK, or of its property or affairs, a successor Trustee may be 
appointed by the Noteholders representing a majority in principal amount of the notes then 
outstanding, excluding any notes held by or for the account of the BANK, the TRUST or the 
City, by an instrument or concurrent instruments in writing signed and acknowledged by such 
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Noteholders or by their attorneys-in-fact duly authorized and delivered to such successor 
Trustee, notification thereof being given to the TRUST and the successor, Trustee’s 
predecessor; provided, nevertheless, that unless a successor Trustee shall have been appointed 
by the Noteholders as aforesaid, the TRUST by duly written instrument signed by its 
Chairman and Secretary shall forthwith appoint a temporary Trustee to fill such vacancy until 
a successor Trustee shall be appointed by the Noteholders as authorized in this Section 8.07.  
The TRUST shall give notice of any such appointment made by written notice mailed to the 
Noteholders.  Any temporary Trustee appointed by the TRUST shall, immediately and 
without further act, be superseded by a Trustee appointed by the Noteholders. 

(b) If in a proper case no appointment of a successor Trustee shall be made by 
Noteholders pursuant to the foregoing provisions of this Section within 45 days after the 
BANK shall have given to the TRUST written notice as provided in Section 8.05 or after a 
vacancy in the office of the Trustee shall have occurred by reason of its inability to act, the 
BANK or the Noteholders may apply to any court of competent jurisdiction to appoint a 
successor Trustee. Said court may thereupon, after such notice, if any, as such court may deem 
proper, appoint a successor Trustee. 

(c) Any successor or temporary Trustee appointed under the provisions of this 
Section shall be a bank or trust company organized under the laws of any state of the United 
States, or a national banking association having capital, surplus and undivided profits 
aggregating at least $10,030000,000, if there be such a bank or trust company or national 
banking association willing and able to accept the office on reasonable and customary terms 
and authorized by laws to perform all the duties imposed upon it by this Note Indenture. 

SECTION 8.08.  Transfer of Rights and Property to Successor Trustee.  Any successor 
Trustee appointed under this Note Indenture shall execute, acknowledge and deliver to its 
predecessor, and to the TRUST, an instrument accepting such appointment, and thereupon such 
successor Trustee, without any further act, deed or conveyance, shall become fully vested with all 
monies, estates, properties, rights, powers, duties and obligations of its predecessor, with like effect 
as if originally named as Trustee; but the Trustee ceasing to act shall nevertheless, on the written 
request of the TRUST, or of the successor Trustee, execute, acknowledge and deliver such instrument 
of conveyance and further assurance and do such other things as may reasonably be required to more 
fully and certainly vest and confirm in such successor Trustee all the right, title and interest of the 
predecessor Trustee in and to any property held by it under this Note Indenture, and shall pay over, 
assign and deliver to the successor Trustee any money or other property subject to the trusts and 
conditions herein set forth. Should any deed, conveyance or instrument in writing from the TRUST 
be required by such successor Trustee for more fully and certainly vesting in and confirming to such 
successor Trustee any such estates, rights, powers and duties, any and all such deeds, conveyances 
and instruments in writing shall, on request and so far as may be authorized by law, be executed, 
acknowledged and delivered by the TRUST.  Any such successor Trustee shall promptly notify the 
Paying Agents of its appointment as Trustee Bank. 

SECTION 8.09.  Resignation or Removal of Paying Agent and Appointment of Successor. 

(a) Any Paying Agent may at any time resign and be discharged of the duties and 
obligations created by this Note Indenture by giving at least sixty (60) days’ written notice to 
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the TRUST, the BANK and the other Paying Agents.  Any Paying Agent may be removed at 
any time by an instrument filed with such Paying Agent and the BANK and signed by the 
TRUST.  Any successor Paying Agent shall be appointed by the TRUST with the approval of 
the BANK and shall be a bank or trust company organized under the laws of any state of the 
United States or a national banking association having capital surplus aggregating at least 
$10,030000,000, and willing and able to accept the office on reasonable and customary terms 
and authorized by law to perform all the duties imposed upon it by this Note Indenture. 

(b) In the event of the resignation or removal of any Paying Agent, such Paying 
Agent shall pay over, assign and deliver any monies held by it as Paying Agent to its 
successor, of if there be no successor, to the BANK.  In the event that for any reason there 
shall be a vacancy in the office of any Paying Agent, the BANK shall act as such Paying 
Agent. 

*End of Article VIII* 
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ARTICLE IX 

SUPPLEMENTAL NOTE INDENTURES 

SECTION 9.01.  Amendment Without Noteholder Consent.  The BANK and the TRUST, 
with approval by the City, may, from time to time and at any time, without the consent of the holders 
of the notes, enter into indentures supplemental hereto which, in the opinion of the BANK (whose 
opinion shall be conclusive upon the TRUST and the holder of any notes), shall not be inconsistent 
with the terms and provisions hereof for any of the purposes heretofore specifically authorized in this 
Note Indenture, and in addition thereto for the following purposes: 

(a) To cure any ambiguity or formal defect, inconsistency, or omission in this 
Note Indenture or to clarify matters or questions arising thereunder; 

(b) To add additional covenants and agreements of the TRUST for the purpose of 
further securing the payment of the notes; 

(c) To confirm as further assurance any pledge of additional revenues, monies, 
securities or funds; 

(d) To modify, amend or supplement this Note Indenture in such manner as to 
obtain a rating on the notes from Moody’s Investor Service or S & P Global Ratings; 

(e) To make any other change which, in the judgment of the BANK and the 
TRUST does not adversely affect the interests of the Noteholders.  In exercising this 
judgment, the BANK and the TRUST may rely upon the opinion of such counsel as it may 
select; 

(f) To issue additional notes in such amounts and subject to such restrictions 
hereinabove contained and to fix all of the details with respect thereto. 

SECTION 9.02.  Amendment Upon Approval of 51% of Noteholders.  The provisions of this 
Note Indenture may be amended by the TRUST in any particular with the written consent of the 
holders of not less than 51% of the aggregate principal amount of notes then outstanding which would 
be adversely affected by the amendment; provided, however, that no such amendment may be adopted 
which decreases the percentage of notes required to approve an amendment, nor which permits a 
change in the date of payment of the principal or interest of any notes or the rate or rates of interest 
thereon. 

SECTION 9.03.  Filing and Recording.  Copies of any supplemental indenture amending this 
Note Indenture shall be filed with the BANK, delivered to the City and recorded in the offices wherein 
this Note Indenture is filed of record before such amendment may become effective. 

SECTION 9.04.  Reliance on Counsel.  The BANK shall be entitled to receive, and shall be 
fully protected in relying upon, the opinion of counsel, who may be counsel for the TRUST, as 
conclusive evidence that any such proposed supplemental indenture complies with the provisions of 
this Note Indenture, and that it is proper for the BANK, under the provisions of this Article, to join in 
the execution of such supplemental indenture. 
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SECTION 9.05.  Amendment Binding.  Upon the execution of any supplemental indenture 
pursuant to the provisions of this Article, this Note Indenture shall be and be deemed to be 
supplemented, modified and amended in accordance therewith, and the respective rights, duties and 
obligations under this Note Indenture of the BANK, the TRUST, the City and holders of notes then 
outstanding shall thereafter be determined, exercised and enforced hereunder, subject in all respects 
to such modification and amendments. 

*End of Article IX* 
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ARTICLE X 

SALES TAX AGREEMENT 

SECTION 10.01.  Assignment of Sales Tax Agreement.  The rights, interests, powers, 
privileges and benefits accruing to or vested in the TRUST under the Sales Tax Agreement may be 
protected and enforced in conformity with this Note Indenture and have been assigned by the TRUST 
to the BANK as additional security for the notes, and may be exercised and enforced by the BANK 
for and on behalf of the Noteholders in conformity with the provisions of the Sales Tax Agreement 
and this Note Indenture. 

SECTION 10.02.  Supplemental Sales Tax Agreement.  The TRUST and the City, with the 
approval of the BANK, may consent to supplemental sales tax agreements for the purposes and in the 
manner, including any provision of Noteholder consent, provided in Article IX for amendment of the 
Note Indenture. 

*End of Article X* 
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ARTICLE XI 

DEFEASANCE 

SECTION 11.01.  Payment.  If the TRUST shall pay or cause to be paid or there shall 
otherwise be paid, to the Noteholders of the notes the principal, interest, fees and charges due or to 
become due thereon, at the times and in the manner stipulated therein and in this Note Indenture, then 
the assignment and pledge of the Trust Estate under this Note Indenture and all covenants, agreements 
and other obligations of the TRUST to the Noteholders shall thereupon cease, terminate and become 
void and be discharged and satisfied.  In such event, the BANK shall cause an accounting for such 
period or periods as shall be requested by the TRUST and shall execute and deliver to the TRUST all 
monies or securities held by them pursuant to this Note Indenture which are not required for the 
payment of principal or of interest on notes.  If the TRUST shall pay or shall cause to be paid, or there 
shall otherwise be paid to the Noteholders of all outstanding notes the principal thereof and interest 
due or to become due thereon, at the times and in the manner stipulated therein and in this Note 
Indenture, such notes shall cease to be entitled to any lien, benefit or security under this Note Indenture 
and all covenants, agreements and obligations of the TRUST to the Noteholders shall thereupon cease, 
terminate and become void and be discharged and satisfied. 

SECTION 11.02.  Provision for Payment.  Notes or interest installments for the payment of 
which monies or certain government obligations as set out below shall have been set aside and shall 
be held in trust by the BANK (through the deposit by the TRUST of funds for such payment) at 
maturity shall be deemed to have been paid within the meaning and with the effect expressed in 
Section 11.01 hereof.  All outstanding notes shall, prior to the maturity date thereof, be deemed to 
have been paid within the meaning and with the effect expressed in Section 11.01 in the event there 
shall be sufficient monies or cash, or noncallable direct obligations of (including obligations issued 
or held in book entry form on the books of) the Department of the Treasury of the United States of 
America (“Government Obligations”), the principal of and interest on which when due will provide 
monies, which together with the monies, if any, deposited with the BANK at the same time, which 
shall be sufficient to pay when due the principal of and interest due on the notes at the maturity date 
thereof. 

*End of Article XI* 
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ARTICLE XII 

MISCELLANEOUS 

SECTION 12.01.  Covenants Run With Estate.  All terms, provisions, conditions, covenants, 
warranties and agreements contained herein shall be binding upon the successors and assigns of the 
TRUST and shall be deemed and considered to be covenants running with the estate affected; and all 
such terms, provisions, conditions, covenants, warranties and agreements shall likewise inure to the 
benefit of the BANK, its successors or substitutes in trust and assigns, and to the benefit of everyone 
who may at any time be a beneficiary hereunder.  The illegality or invalidity of any provisions or part 
of this Note Indenture shall in no way affect any of the other provisions and parts hereof. 

SECTION 12.02.  Liability Limited To Trust Estate.  That all expenses and obligations, and 
all debts, damages, judgments, decrees or liabilities, incurred by any trustee, temporary or permanent 
or both, or incurred by any receiver and any of the foregoing incurred by any agent, servant or 
employee of the aforesaid trustees or receiver, in the execution of the purposes of this Note Indenture, 
shall be solely chargeable to and payable out of the Trust Estate. In no event shall any trustee, 
temporary or permanent, or any receiver, in any manner be individually liable for any damage, or for 
breach of contract or obligations caused by, arising from, incident to, or growing out of the execution 
of this Note Indenture nor shall they or any of them be liable for the acts or omission of each other, 
or of any agent, servant or employee of the aforesaid trustees, or of another such trustee or of any 
receiver; provided, however, that the foregoing shall not apply to any breach of trust of any such 
trustee or receiver. 

SECTION 12.03.  Preservation and Inspection of Documents.  All documents received by the 
BANK under the provisions of this Note Indenture shall be retained in its possession and shall be 
subject at all reasonable times to the inspection of the TRUST, the City and any Noteholders and their 
agents and their representatives, any of whom may make copies thereof. 

SECTION 12.04.  Parties Interested Herein.  Nothing in this Note Indenture expressed or 
implied is intended or shall be construed to confer upon, or to give to, any person or corporation, other 
than the TRUST, the BANK and the Noteholders any right, remedy or claim under or by reason of 
this Note Indenture or any covenant, condition or stipulation thereon; and all the covenants, 
stipulations, promises and agreements in this Note Indenture contained by and on behalf of the 
TRUST shall be for the sole and exclusive benefit of the TRUST, the BANK and the Noteholders. 

SECTION 12.05.  No Recourse on the Notes.  No recourse shall be had for the payment of 
the principal of or interest on the notes or for any claim based thereon or in this Note Indenture against 
any officer or employee of the City or the BANK or any Trustee, officer or employee of the TRUST. 

SECTION 12.06.  Severability of Invalid Provisions.  If any one or more of the covenants or 
agreements provided in this Note Indenture on the part of the TRUST or the BANK to be performed 
should be contrary to law, then such covenant or covenants or agreement or agreements shall be 
deemed severable from the remaining covenants and agreements, and shall in no way affect the 
validity of the other provisions of this Note Indenture. 

SECTION 12.07.  Successors.  Whenever in this Note Indenture the TRUST is named or 
referred to, it shall be deemed to include any public trust or other entity organized and existing for the 
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benefit of and on behalf of the City, which may succeed to the principal functions and powers of the 
TRUST, and all the covenants and agreements contained in the TRUST, or in behalf of the TRUST 
shall bind and inure to the benefit of said successor whether so expressed or not. 

SECTION 12.08.  Consents and Approvals.  Whenever the written consent or approval of the 
TRUST, the BANK, the City or the Noteholders shall be required under the provisions of this Note 
Indenture, such consent or approval shall not be unreasonably withheld or delayed. 

SECTION 12.09.  Notices, Demands and Requests.  All notices, demands and requests to be 
given or made hereunder to or by the TRUST, the City or the BANK shall be in writing and shall be 
properly made if sent by United States mail, postage prepaid, and addressed as follows: 

(a) TRUST 

Oklahoma City Zoological Trust 
2101 NE 50th Street 
Oklahoma City, OK  73111 
ATTN:  Manager 

(b) BANK 

BancFirst  
101 N. Broadway, Suite 800 
Oklahoma City, OK 73102 
ATTN:  Corporate Trust Dept. 

(c) City 

The City of Oklahoma City, Oklahoma 
Finance Department 
100 N. Walker Ave, Fourth Floor 
Oklahoma City, OK  73102 
ATTN:  Finance Director 

The above addresses may be changed at any time upon written notice of such change sent by 
United States mail, postage prepaid, to the other parties by the party effecting the change. 

SECTION 12.10.  Counterparts.  This Note Indenture may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same 
instrument. 

SECTION 12.11.  Applicable Law.  This Note Indenture shall be governed exclusively by the 
applicable laws of the State of Oklahoma. 

SECTION 12.12.  Table of Contents and Section Headings Not Controlling.  The Table of 
Contents and the Headings of the several Sections of this Note Indenture have been prepared for 
convenience of reference only and shall not control, affect the meaning of, or be taken as an 
interpretation of any provision of this Note Indenture. 
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SECTION 12.13.  Note Indenture to Constitute a Contract.  This Note Indenture, upon 
execution by the TRUST and execution by the BANK shall constitute a third party beneficiary 
contract by and between the TRUST and the BANK for the equal and proportionate benefit of the 
holders of all the notes. 

SECTION 12.14.  Compliance with Arbitrage Certificate.  The TRUST covenants and agrees 
to comply with the requirements set forth in the Arbitrage Certificate for the express purpose that 
interest on the Note be and remain excludable from gross income under Section 103 of the Internal 
Revenue Code of 1986 or any applicable subsequently enacted tax legislation. 

SECTION 12.15 Determination of Taxability.  

(a) In the event a Determination of Taxability occurs, to the extent not payable to 
the holder(s) of the Note under the terms of the Note TRUST hereby agrees to pay to the 
holder(s) of the Note on demand therefor (i) an amount equal to the difference between (A) 
the amount of interest that would have been paid to such holder(s) of the Note on the Note 
during the period for which interest on the Note is included in the gross income of such 
holder(s) of the Note if the Note had borne interest at the Taxable Rate, beginning on the 
Taxable Date (the “Taxable Period”), and (B) the amount of interest actually paid to the 
holder(s) of the Note (or, if applicable, the Purchaser) during the Taxable Period, and (ii) an 
amount equal to any interest, penalties or charges owed by such holder(s) of the Note as a 
result of interest on the Note becoming included in the gross income of such holder(s) of the 
Note, together with any and all attorneys’ fees, court costs, or other out-of-pocket costs 
incurred by such holder(s) of the Note in connection therewith; 

(b) Subject to the provisions of paragraph (c) below, such holder(s) of the Note 
shall afford the TRUST the opportunity, at the TRUST’S sole cost and expense, to contest (i) 
the validity of any amendment to the Code which causes the interest on the Note to be included 
in the gross income of such holder(s) of the Note or (ii) any challenge to the validity of the 
tax exemption with respect to the interest on the Note, including the right to direct the 
necessary litigation contesting such challenge (including administrative audit appeals); and  

(c) As a condition precedent to the exercise by the TRUST of its right to contest 
set forth in paragraph (b) above, the TRUST shall, on demand, immediately reimburse such 
holder(s) of the Note for any and all expenses (including attorneys’ fees for services that may 
be required or desirable, as determined by such holder(s) of the Note in its sole discretion) 
that may be incurred by the holder(s) of the Note in connection with any such contest, and 
shall, on demand, immediately reimburse the holder(s) of the Note for any payments, 
including any taxes, interest, penalties or other charges payable by such holder(s) of the Note 
for failure to include such interest in its gross income. 

SECTION 12.16.  Maximum Interest Rate.  If the amount of interest payable for any period 
in accordance with the terms hereof or the Note exceeds the amount of interest that would be payable 
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for such period had interest for such period been calculated at the Maximum Interest Rate, then 
interest for such period shall be payable in an amount calculated at the Maximum Interest Rate. 

SECTION 12.17.  Waiver of Jury Trial.  The TRUST waives, to the fullest extent permitted 
by applicable law, any right to have a jury participate in resolving any dispute in any way related to 
the Note, any related documentation or the transactions contemplated hereby or thereby. 

 

 

*End of Article XII* 
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EXHIBIT “A” 
 

OKLAHOMA CITY ZOOLOGICAL TRUST 
 

PAYMENT REQUISITION 
OKLAHOMA CITY ZOOLOGICAL TRUST CONSTRUCTION FUND 

 
 
FROM: Trustees of the Oklahoma City Zoological Trust  
 
TO:  BancFirst 
 
DATE:  _________________ 
 
 Pursuant to the provisions the Note Indenture dated as of March 1, 2019, by and between the 
Oklahoma City Zoological Trust and BancFirst, as Trustee, you are directed to pay Creditor from the 
Construction Fund of said Trust as indicated below, the amounts shown for the purposes set forth in 
this Requisition. 
 
 
 
_______________________________________________________________________________ 
CREDITOR      TRUST NO. 
 
 
_______________________________________________________________________________ 
ITEM       ITEM NO. 
 
 
_______________________________________________________________________________ 
DATE   PURPOSE    AMOUNT 
 
 
 AUTHORIZATION AND CERTIFICATE OF AUTHORIZED REPRESENTATIVE 
 
With reference to the above requisition, the undersigned certifies: 
 
1. The above requisition is approved. 
 
2. Each obligation therein has been properly incurred and is now due and unpaid and that insofar 

as such obligation was incurred for work, materials, equipment or supplies, such work was 
actually performed, and such materials, equipment or supplies were actually installed or 
delivered to or for the Project as evidenced by the certificate of the supervising architect or 
engineer or other appropriate certification. 
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3. That obligations in the stated amounts have been incurred by the Trust and that each item is a 
proper charge against the Oklahoma City Zoological Trust’s Construction Fund and has not 
been paid. 

 
4. That there has not been filed with or served upon the Oklahoma City Zoological Trust notice 

of any lien, right to lien, or attachment upon, or claim affecting the right to receive payment 
of, any of the monies payable to any of the persons, firms, or corporations named in such 
requisition, which has not been released or will not be released simultaneously with the 
payment of such obligation. 

 
5. That such requisition contains no item representing payment on account of any retained 

percentages which the Oklahoma City Zoological Trust is at the date of such certificate 
entitled to retain. 

 
   OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
   By: ________________________________ 
    Name: __________________________ 
    Title:   __________________________ 
 
 
APPROVAL BY BANK 
 
 
By: ______________________________ 
 Name: ________________________ 
 Title:   ________________________ 
 
 
 
Date Approved:  ___________________ 
 
Date Paid:  ________________________ 
 
Submit in triplicate: 
 
1 to Bank 
1 to Trust 
1 to City 
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EXHIBIT “B” 
 

(FORM OF REGISTERED NOTE) 
 
 This Note shall not be offered, transferred, assigned, sold, pledged, or disposed 

of unless (i) the proposed transferee is an “accredited investor” as such term is 
defined in Rule 501 of Regulation D as promulgated by the Securities and 
Exchange Commission and (ii) the transferee subscribes in writing to the 
representations, warranties and covenants required under the Investment Letter 
attached as an Exhibit to the Note Indenture, and delivers the same to the 
Trustee.  

 
No. R-  $_______ 

 
UNITED STATES OF AMERICA 

STATE OF OKLAHOMA 
OKLAHOMA CITY ZOOLOGICAL TRUST 

SALES TAX REVENUE NOTE, 
SERIES 2019 

 
INTEREST RATE MATURITY DATE DATE OF ORIGINAL ISSUE 
        3.02%  June 1, 2034 March 28, 2019 
 
REGISTERED OWNER:  
 
PRINCIPAL AMOUNT: DOLLARS 
 
 

The Oklahoma City Zoological Trust (the “Issuer”), a public trust created pursuant to the laws 
of the State of Oklahoma, as an agency of the State of Oklahoma and the duly constituted trust of The 
City of Oklahoma City, Oklahoma (the “Beneficiary”) for value received, promises to pay, but only 
from the source and as hereinafter provided to the Registered Owner named above, or registered 
assigns, the principal sum specified above and in like manner to pay interest on said sum from the 
interest payment date next preceding the date of Registration and Authentication of this Note (unless 
this Note is registered as of an interest payment date, in which event it shall bear interest from that 
date, or unless this Note is registered prior to the first interest payment date, in which event it shall 
bear interest from its date) at the rate specified above on June 1 and December 1 of each year, 
commencing December 1, 2019, until said principal sum is paid in full; provided, however, if any 
June 1 or December 1 shall not be a Business Day, principal (if any) and interest shall be paid on the 
next succeeding date which is a Business Day and shall be deemed received as of such first day of the 
month. The payment of principal installments which shall be due on the dates and in the amounts set 
forth on Schedule A hereto, together with the payment of the semi-annual interest hereon shall be 
made by BancFirst, Oklahoma City, Oklahoma, as paying agent and registrar or its successor (the 
“Bank”) to the registered owner hereof and shall be paid by wire transfer or by check or draft mailed 
to such registered owner (or the registered owner of the immediate predecessor Note or Notes) as it 
appears on the Bank’s registration books at the close of business on the fifteenth day of the calendar 
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month next preceding such interest payment date.  Interest shall be calculated based upon a 360-day 
year consisting of twelve (12) thirty (30) day months. 

Issuance of Note.  This Note is an authorized issue of Sales Tax Revenue Note, Series 2019 
of the Issuer in the aggregate principal amount of $10,030,000.00 (the “Note”), issued for the purpose 
of providing funds to (i) finance the cost of facilities, improvements and equipment for the 
Oklahoma City Zoo and Botanical Garden, along with related costs (the “Project”); and (ii) pay 
certain costs of associated with the issuance of the Note. 

Terms of Redemption.  The principal amount of the Note is subject to optional redemption 
on at least thirty (30) days’ notice to the holder(s) of the Note in whole, but not in part, on any 
Interest Payment Date on or after February 1, 2029, at a price of par plus accrued interest to the 
date fixed for redemption. Partial prepayments shall be applied in inverse order of maturity and 
shall be subject to a minimum amount of $500,000 and increments of $5,000 in excess thereof. 

Mandatory Redemption of Note in the Event of Taxability.  Unless the Issuer elects to pay 
interest at the Taxable Rate (as defined in the Note Indenture), the Note is callable for mandatory 
redemption prior to maturity in whole, at a redemption price equal to par, together with interest 
accrued thereon to the date fixed for redemption on any Interest Payment Date (plus any 
prepayment premium, penalty for prepayment, or breakage fee) after, but not more than 120 days 
after, receipt by the Bank of (1) an Opinion of Bond Counsel approved by the Issuer, (2) written 
notice from the Issuer of a final determination of the Internal Revenue Service, or (3) written notice 
from the Issuer of a final, nonappealable decree or judgment of a court of competent jurisdiction, 
in any such case to the effect that the interest paid or payable on the Note is or was includable in 
the income, as defined in Section 61 of the Internal Revenue Code of 1986, as amended, of the 
owner thereof. 

Selection of Note Being Redeemed.  In the event of any redemption of less than all the 
outstanding principal amount of the Note, said principal installments shall be redeemed in such order 
as the Issuer shall determine.  If less than all of the principal amount of the Note coming due on a 
certain date is to be redeemed, and if there is more than one holder of the Note, the Bank shall select 
the Note to be redeemed by lot in such manner as the Bank may determine. 

Notice of Redemption.  Notice of redemption shall be given by the Bank not less than thirty 
(30) days prior to the date fixed for redemption by notice sent by first class mail (postage prepaid) to 
the holder or holders of the Note to be redeemed, directed to the addresses shown on the registration 
books maintained by the Bank.  The Note so called for redemption will cease to bear interest after the 
specified redemption date provided funds for its redemption are remitted to the holder of the Note on 
such date. 

Transfer and Exchange.  This Note is transferable by the registered owner hereof in person or 
by his attorney duly authorized in writing at the principal office of the Bank but only in the manner, 
subject to the limitations (including, but not limited to, those limitations relating to the status of the 
purchaser as an “accredited investor”) and upon payment of the charges provided in the Note 
Indenture, and upon surrender and cancellation of this Note.  Upon such transfer a new Note or Notes 
for the same aggregate principal amount, will be issued to the transferee in exchange therefor.  The 
Issuer and the Bank may deem and treat the registered owner hereof as the absolute owner hereof 
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(whether or not this Note shall be overdue) for the purpose of receiving payment hereon and for all 
other purposes and neither the Issuer nor the Bank shall be affected by any notice to the contrary. 

The Note is issuable only in the form of fully registered Note without coupons in the 
denomination of $5,000 each or any integral multiple thereof.  Upon payment of a transfer charge as 
provided in the Note Indenture and any required tax, fee or other governmental charge and subject to 
such conditions, this Note, upon the surrender hereof at the principal office of the Bank with a written 
instrument of transfer, in form and with guarantee of signature satisfactory to the Bank, duly executed 
by the registered owner or such owner’s duly authorized attorney, may, at the option of the registered 
owner hereof, be exchanged for an equal aggregate principal amount of Bond of the same maturity 
and interest rate of any other authorized denomination.  The Issuer and the Bank shall not be required 
to issue, transfer or exchange any Bond during a period beginning at the close of business on the 15th 
day of the calendar month next preceding any interest payment date and ending at the close of business 
on the interest payment date. 

Notwithstanding any provision contained herein to the contrary, this Note shall not be offered, 
transferred, assigned, sold, pledged, or disposed of unless (i) the proposed transferee is an “accredited 
investor” as such term is defined in Rule 501 of Regulation D as promulgated by the Securities and 
Exchange Commission and (ii) the transferee executes an Investment Letter in the form attached as 
an Exhibit to the Note Indenture (as hereinafter defined). 

Source of Payment.  The Note is issued under the provisions of and in full compliance with 
the Constitution and laws of the State of Oklahoma, particularly the Oklahoma Public Trust Act, Title 
60, Oklahoma Statutes 2011, Sections 176 to 180.4, as amended and supplemented, an Amended and 
Restated Agreement and Declaration of Trust dated as of June 19, 1990,  as supplemented and 
amended by a First Amendment to Amended and Restated Agreement and Declaration of Trust dated 
as of February 14, 1996, as supplemented and amended by a Second Amendment to Amended and 
Restated Agreement and Declaration of Trust dated as of May 12, 1999, as further supplemented and 
amended by a Third Amendment to Amended and Restated Agreement and Declaration of Trust dated 
as of April 27, 2005, creating the Issuer, and a resolution of the Issuer authorizing the issuance of the 
Note and approving a Note Indenture dated as of March 1, 2019, by and between the Issuer and the 
Bank, as trustee (the “Note Indenture”) authorizing the issuance and securing the payment of the Note.   

The Note shall be solely the obligation of the Issuer and not the State of Oklahoma nor the 
Beneficiary.  The Note is payable solely out of the income, revenues and receipts derived or to be 
derived from (i) the Sales Tax Revenue appropriated on a year-to-year basis to the Issuer by the 
Beneficiary pursuant to the Sales Tax Agreement, and (ii) the funds and accounts held under and 
pursuant to the Note Indenture and pledged therefor.  The Note is a special obligation of the Issuer 
and does not constitute an obligation, either general or special, of the State of Oklahoma or any 
political subdivision thereof, including the Beneficiary, within the meaning of any constitutional or 
statutory provisions whatsoever.  Neither the faith and credit nor the taxing power of the State or any 
political subdivision thereof, including the Beneficiary, is pledged to the payment of the principal of, 
premium, or penalty, if any, or interest on the Note; such indebtedness is not a general obligation of 
the Issuer (which has no taxing power); and such indebtedness is not a personal obligation of any 
Trustee, officer, employee or agent of the Issuer. 
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Defeasance.  The Note Indenture prescribes the manner in which it may be discharged, 
including a provision that the Note shall be deemed to be paid if certain monies, cash or Government 
Obligations, as defined and described therein, maturing as to principal and interest in such amounts 
and at such times as will provide sufficient funds to pay the principal of and interest on the Note shall 
have been deposited with the Bank, as trustee, after which the Note shall no longer be secured by or 
entitled to the benefits of the Note Indenture, except for the purposes of registration and exchange of 
Note and of any such payment from such monies, cash or Government Obligations. 

Amendment.  The Note Indenture permits, with certain exceptions as therein provided, the 
amendment thereof and the modification of the rights and obligations of the Issuer and the rights of 
the owners of the Note at any time by the Issuer with consent of the owners of fifty-one percent (51%) 
in aggregate principal amount of the notes at the time outstanding, as defined in the Note Indenture.  
Any such consent or waiver by the owner of this Note shall be conclusive and binding upon such 
owner and upon all future owners of this Note and of any Note issued upon the transfer or exchange 
of this Note whether or not notation of such consent or waiver is made upon the Note. The owner of 
this Note shall have no right to enforce the provisions of the Note Indenture or to institute an action 
to enforce the covenants therein, or to take any action with respect to any event of default under the 
Note Indenture, or to institute, appear in or defend any suit or other proceeding with respect thereto, 
except as provided in the Note Indenture. 

Default.  If an “Event of Default” as defined in the Indenture occurs, the principal of the Note 
may be declared due and payable in the manner and with the effect provided in the Indenture.  Upon 
the occurrence of any Event of Default and continuing thereafter until such Event of Default is 
cured to the satisfaction of the Bank or the Note is paid in full, interest shall accrue on the Note at 
the Default Interest Rate (as defined in the Note Indenture).  The Indenture also contains provisions 
permitting the Bank, as trustee to waive certain past defaults under the Indenture and their 
consequences. 

Recital.  The Issuer hereby certifies, recites and declares that all acts, conditions and things 
required to exist, happen and be performed precedent to and in the execution and delivery of the Note 
Indenture and issuance of this Note do exist, have happened and have been performed in due time, 
form and manner as required by law; that the issuance of this Note and the issue of which it forms a 
part, together with all other obligations of the Issuer, does not exceed or violate any constitutional or 
statutory limitation applicable to the Issuer; and that the revenues pledged to the payment of the 
principal of, premium, if any, and interest on this Note and the issue of which it forms a part, as the 
same become due, are designed to be sufficient in amount for that purpose. 

Definitions.  Terms used herein as defined terms and not otherwise defined shall be accorded 
the meanings given in the Note Indenture. 

Authentication.  This Note shall not be valid and become obligatory for any purpose or be 
entitled to any security or benefit under the Note Indenture until the certificate of authentication 
hereon shall have been signed by the Bank. 

[Remainder of Page Left Blank Intentionally] 
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IN WITNESS WHEREOF, the Oklahoma City Zoological Trust has caused this Note to be 
executed in its name by the signature of its Chairman and attested by the signature of its Secretary 
(the signature hereon of either or both the Chairman or the Secretary being authorized to be a facsimile 
of said signature) and its corporate seal to be imprinted hereon (the seal hereon being authorized to 
be a facsimile of said seal) all as of the 28th day of March, 2019. 
 
    OKLAHOMA CITY ZOOLOGICAL TRUST 

 

 
 
(SEAL)   By: __________________________________ 
     Chairman 
 
ATTEST: 
 
 
By: _______________________ 
 Secretary 
 

* * * 
 

(FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION) 
 
 
 This Note is one of the issue described in the within-mentioned Note Indenture. 
 
    BANCFIRST, as Trustee 
 
 
    By: ___________________________________ 
     Authorized Signature 
 
 
Date of Registration and Authentication:___________________ 
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FORM OF TRANSFER 
 
 
 FOR VALUE RECEIVED, the undersigned, hereby sells, assigns and transfers unto 
_______________________________________________________________________________ 
__________________________________________________________________________ (Tax 
Identification or Social Security Number) ____________________________________ the within 
Note and all rights thereunder, and hereby irrevocably constitutes and appoints ______ 
_________________________________________, attorney to transfer the within Note on the books 
kept for registration thereof, with full power of substitution in the premises. 
 
 
DATED:___________________ 
 
 
Signature guaranteed: 
 
 
 

__________________________________ 
NOTICE:  Signature(s) must be guaranteed 
by a member firm of the New York Stock 
Exchange or a commercial bank or trust 
company. 
 

__________________________________ 
NOTICE:  The signature to this assignment 
must correspond with the name as it appears 
upon the face of the within Note in every 
particular, without alteration or 
enlargement or any change whatever. 
 

* * * 
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Payment Date Principal Amount

June 1, 2020 $490,000
June 1, 2021 560,000
June 1, 2022 575,000
June 1, 2023 595,000
June 1, 2024 610,000
June 1, 2025 630,000
June 1, 2026 650,000
June 1, 2027 670,000
June 1, 2028 690,000
June 1, 2029 710,000
June 1, 2030 730,000
June 1, 2031 750,000
June 1, 2032 775,000
June 1, 2033 800,000
June 1, 2034 820,000

SCHEDULE A 
 

[Principal Payment Schedule] 
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EXHIBIT “C” 
 

INVESTMENT LETTER 
 
 

Date: __________ 
 
Oklahoma City Zoological Trust 
2101 NE 50th Street 
Oklahoma City, Oklahoma 73111 
 
The City of Oklahoma City 
Finance Department 
100 N. Walker Ave, Fourth Floor 
Oklahoma City, OK 73102 
 
The Public Finance Law Group PLLC 
5657 N. Classen Boulevard, Suite 100 
Oklahoma City, Oklahoma  73118 
 
Williams, Box, Forshee & Bullard P.C. 
522 Colcord Dr. 
Oklahoma City, OK 73102 
 
 
 RE: $10,030,000.00 Oklahoma City Zoological Trust Sales Tax Revenue Note,  
  Series 2019 
 
Ladies and Gentlemen: 
 
 The undersigned (the “Purchaser”) hereby agrees to purchase a portion of the above 
referenced Note (the “Note”) which Note has been issued by the Oklahoma City Zoological Trust 
(the “Issuer”). The principal amount which we will purchase is set forth below the signature of the 
Purchaser at the end of this letter. 
 
 The Purchaser acknowledges receipt of the financing documents prepared in connection with 
the issuance of the Note including but not limited to (i) the Note Indenture dated as of March 1, 2019 
(the “Note Indenture”), by and between the Issuer and BancFirst, Oklahoma City, Oklahoma (the 
“Trustee”), and (ii) the Sales Tax Agreement dated as of March 1, 2019, by and between the Issuer 
and The City of Oklahoma City, Oklahoma (the “Sales Tax Agreement”). The referenced financing 
documents shall be referred to herein collectively as the “Offering Information”. The Purchaser has 
had the opportunity to review and understands the Offering Information.  No oral representation has 
been made or oral information furnished to the Purchaser in connection with the Note which was in 
any way inconsistent with the Offering Information.   
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 In connection with the private placement of the Note, the Purchaser hereby acknowledges and 
represents that:  (i) the Purchaser has received certain information in connection with the offer and 
sale of the Note contained in the Offering Information; (ii) the Issuer has made available to the 
Purchaser the opportunity to obtain additional information to verify the accuracy of the information 
supplied and to evaluate the merits and risks of an investment in the Note; and (iii) the Purchaser has 
had the opportunity to ask questions of and receive answers from representatives of the Issuer 
concerning the terms and conditions of the offering and the information supplied to the Purchaser. 
We acknowledge that, as between us and the addressees of this letter, (a) we have assumed 
responsibility for obtaining such information and making such review as we have deemed necessary 
or desirable in connection with our decision to purchase the Note and (b) the Offering Information 
and information we have specifically requested from the Issuer constitute all information and, with 
the investigation made by us prior to our purchase of the Note, constitutes all the review that we have 
deemed necessary or desirable in connection with our decision to purchase the Note. 
 
 The Purchaser is an “accredited investor” as such term is defined in Rule 501 of Regulation 
D as promulgated by the Securities and Exchange Commission and we can bear the economic risk of 
the purchase of the Note, and have such knowledge and experience in business and financial matters, 
as to be capable of evaluating the merits and risks of an investment in the Note on the basis of the 
information and review described in the next preceding paragraph.  (Check the box specifically 
describing your status as an “accredited investor” and initial at the line provided. 
 
[ ]  A bank as defined in Section 3(a)(2) of the 1933 Act, or any savings and loan or other 

institution as defined in 3(a)(5)(A) of the 1933 Act, whether acting in its individual or 
fiduciary capacity; insurance company as defined in Section 2(13) of the 1933 Act; investment 
company registered under the Investment Company Act of 1940 or a business development 
company as defined in Section 2(a)(48) of that Act; Small Business Investment Company 
licensed by the U.S. Small Business Administration under Section 301(c) or (d) of the Small 
Business Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions, or any agency or instrumentality of a state or its political subdivisions for the 
benefit of its employees, if such plan has total assets in excess of $5,000,000; employee benefit 
plan within the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, as defined in Section 3(21) of such Act, 
which is either a bank, savings and loan association, insurance company or registered 
investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000. 

 
                 Initial of executing Officer. 
 
[ ]  A private business development company as defined in Section 202(a)(22) of the 

Investment Advisers Act of 1940. 
 
                  Initial of executing Officer. 
 
[ ]  An organization described in Section 501(c)(3) of the Internal Revenue Code, 

corporation, Massachusetts or similar business trusts, or partnership with total assets in excess 
of $5,000,000. 
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                  Initial of executing Officer. 
 
 The Purchaser understands that the Note has not been registered under the Securities Act of 
1933, as amended, nor has it been registered under any state securities laws, and the Offering 
Information has not been filed with or reviewed by any state or federal securities department or 
agency. 
 
 The Purchaser understands that the following legend is printed on the Note and the Purchaser 
understands said legend and agrees to the restriction contained in the legend: 
 
 “This Note shall not be offered, transferred, assigned, sold, pledged, or disposed of 

unless (i) the proposed transferee is an “accredited investor” as such term is defined 
in Rule 501 of Regulation D as promulgated by the Securities and Exchange 
Commission and (ii) the transferee subscribes in writing to the representations, 
warranties and covenants required under the Investment Letter attached as an Exhibit 
to the Note Indenture, and delivers the same to the Trustee.” 

 
 The Note is being purchased for the Purchaser’s own account for investment and not for the 
account of any other person and not with a view to or in connection with distribution, assignment or 
resale to others, and no other person has a direct or indirect beneficial interest in such Note.  The 
purchase price of and the interest rate on the Note were determined pursuant to an arm’s-length 
negotiation with the Issuer.  The yield on the Note is comparable to the yield we offered or would 
have offered on other tax-exempt obligations of similar character and credit quality. 
 
 The undersigned hereby represents, warrants and agrees that the Note shall not be offered, 
transferred, assigned, sold, pledged or disposed of unless, prior thereto, the transferee subscribes in 
writing to the representations, warranties and covenants required under the Investment Letter attached 
as an Exhibit to the Note Indenture, and delivers the same to the Trustee.  We agree not to sell or 
transfer the Note except in compliance with any applicable federal or state securities laws. 
 
   Very truly yours, 
 
 
PURCHASER: ______________________________________ 
 
 
   By: ___________________________________ 
    Name: _____________________________ 
    Title:   _____________________________ 
 
 
 
PRINCIPAL AMOUNT OF NOTE PURCHASED: $_______ 
  
PURCHASE PRICE: $_______ 
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OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 

TO 
 
 

BANCFIRST, 
as Trustee 

 
 
 
 
 
 

SERIES 2019 SUPPLEMENTAL NOTE INDENTURE 
 

DATED AS OF AUGUST 1, 2021 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This Series 2019 Supplemental Note Indenture as it supplements and amends a General Bond 
Indenture dated as of August 1, 2021, as previously supplemented and amended, all being by and 
between Oklahoma City Zoological Trust and BancFirst, as Trustee, together with any bond indenture 
supplemental hereto authorizing the issuance of bonds or notes thereunder as provided herein 
constitutes a security agreement authorizing the issuance and securing the payment of a note of 
Oklahoma City Zoological Trust entitled “Oklahoma City Zoological Trust Sales Tax Revenue Note, 
Series 2019” in the aggregate principal amount of $10,030,000.00. 
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OKLAHOMA CITY ZOOLOGICAL TRUST 
SALES TAX REVENUE NOTE,  

SERIES 2019 

SERIES 2019 SUPPLEMENTAL NOTE INDENTURE 

 

 THIS SERIES 2019 SUPPLEMENTAL NOTE INDENTURE, dated as of the 1st day of 
August, 2021, by and between OKLAHOMA CITY ZOOLOGICAL TRUST, an Oklahoma public 
trust acting by and through its trustees (the “TRUST”) and BANCFIRST, as trustee, a state banking 
association duly organized and doing business under the laws of the State of Oklahoma and having 
an office in Oklahoma City, Oklahoma, which bank is authorized under such laws to exercise 
corporate trust powers, hereinafter, together with any bank or trust company appointed as successor 
trustee (collectively, the “TRUSTEE”), supplements and amends the General Bond Indenture dated 
as of August 1, 2021, as previously supplemented and amended, all by and between the TRUST and 
the TRUSTEE (the “General Bond Indenture”). 

 
W I T N E S S E T H : 

 WHEREAS, the TRUST has determined to issue its Sales Tax Revenue Note, Series 2019 in 
the original principal amount of $10,030,000.00 (the “Series 2019 Note”), pursuant to this Series 2019 
Supplemental Note Indenture, for the purpose of providing funds to (i) (i) finance the cost of 
facilities, improvements and equipment for the Oklahoma City Zoo and Botanical Garden; and (ii) 
pay certain costs of associated with the issuance of the Series 2019 Note; and  
 
 WHEREAS, this Series 2019 Supplemental Note Indenture as it modifies, supplements and 
amends the General Bond Indenture (herein together called the “Indenture”), is entered into to 
authorize the issuance and secure the payment of the Series 2019 Note; and 
 
 WHEREAS, all things required by the laws of the State of Oklahoma to make this Series 2019 
Supplemental Note Indenture, as same may be supplemented from time to time, a valid and binding 
agreement by and between the TRUSTEE and the TRUST have been done, happened and performed. 
 
 NOW, THEREFORE, IN CONSIDERATION of the mutual covenants expressed herein and 
the issuance of the bonds by the TRUST on behalf of the City and other good and valuable 
consideration, receipt of which is hereby acknowledged by the parties hereto, the TRUSTEE and the 
TRUST agree as follows: 
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ARTICLE I 

DEFINITIONS  
SECTION 1.01.  Definitions.  The terms used herein shall have the meanings given to them 

in the General Bond Indenture, unless otherwise defined herein. In each and every place in and 
throughout this Series 2019 Supplemental Note Indenture, whenever the following terms, or any of 
them are used, unless the context shall clearly indicate another or different meaning or intent, they 
shall have the following meanings: 

“Arbitrage Certificate” shall mean the Arbitrage and Use of Proceeds Certificate of the 
TRUST and the City dated March 28, 2019, and executed and delivered by the Chairman of the 
TRUST and the Mayor of the City. 

“Base Rate” shall mean 3.02%. 

 “Closing Order” shall mean an order directed to the TRUSTEE executed by an authorized 
officer of the TRUST directing the transfer, deposit or payment of the proceeds of the Series 2019 
Note, upon payment for and delivery of the Series 2019 Note. 

“Default Interest Rate” shall mean the greater of (a) the published Federal Reserve Bank’s 
Prime Rate plus 3%, (b) the Federal Funds Rate plus 5%, or (c) 9%, per annum; provided however, 
the Default Interest Rate shall not exceed the Maximum Interest Rate. 

“Determination of Taxability” means and shall be deemed to have occurred on the first to 
occur of the following:  

(i) on the date when the TRUST files any statement, supplemental statement or other 
tax schedule, return or document which discloses that an Event of Taxability shall have in 
fact occurred;  

(ii) on the date when the holder(s) of the Note or any former holder(s) of the Note 
notifies the TRUST that it has received a written opinion by a nationally recognized firm 
of attorneys of substantial expertise on the subject of tax-exempt municipal finance to the 
effect that an Event of Taxability shall have occurred unless, within one hundred eighty 
(180) days after receipt by the TRUST of such notification from the holder(s) of the Note 
or any former holder(s) of the Note, the TRUST shall deliver to the holder(s) of the Note 
and any former holder(s) of the Note a ruling or determination letter issued to or on behalf 
of the TRUST by the Commissioner or any District Director of the Internal Revenue 
Service (or any other governmental official exercising the same or a substantially similar 
function from time to time) to the effect that, after taking into consideration such facts as 
form the basis for the opinion that an Event of Taxability has occurred, an Event of 
Taxability shall not have occurred; 

(iii) on the date when the TRUST shall be advised in writing by the Commissioner or 
any District Director of the Internal Revenue Service (or any other government official or 
agent exercising the same or a substantially similar function from time to time) that, based 
upon filings of the TRUST, or upon any review or audit of the TRUST or upon any other 
ground whatsoever, an Event of Taxability shall have occurred; or 
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(iv) on the date when the TRUST shall receive notice from the holder(s) of the Note or 
any former holder(s) of the Note that the Internal Revenue Service (or any other 
government official or agency exercising the same or a substantially similar function from 
time to time) has assessed as includable in the gross income of such holder(s) of the Note 
or such former holder(s) of the Note the interest on the Bonds due to the occurrence of an 
Event of Taxability;  

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or 
(iv) hereunder unless the TRUST has been afforded the opportunity, at its expense, to contest any 
such assessment, and, further, no Determination of Taxability shall occur until such contest, if 
made, has been finally determined; provided further, however, that upon demand from the 
holder(s) of the Note or former holder(s) of the Note, the TRUST shall promptly reimburse such 
holder(s) of the Note or former holder(s) of the Note for any payments, including any taxes, 
interest, penalties or other charges, such holder(s) of the Note (or former holder(s) of the Note) 
shall be obligated to make as a result of the Determination of Taxability. 

 “General Bond Indenture” shall mean the General Bond Indenture dated as of August 1, 2021, 
by and between the TRUST and the TRUSTEE. 
 
 “Indenture” shall mean the General Bond Indenture, as previously supplemented and 
amended, and as further supplemented and amended by this Series 2019 Supplemental Note 
Indenture, all as may be amended from time to time. 
 

“Maximum Interest Rate” means the maximum rate of interest on the relevant obligation 
permitted by applicable law; provided, however, that at any time prior to the occurrence or 
continuation of an Event of Default, such rates shall be further limited and shall not exceed the lesser 
of (i) the maximum rate of interest permitted by law and (ii) fourteen percent (14%). 

“Original Purchaser” shall mean Raymond James Capital Funding, Inc., as the initial 
purchaser of the Note, and its successors and assigns.   

“Project” shall mean the construction of certain facilities, improvements and equipment for 
the Oklahoma City Zoo and Botanical Garden, along with related costs.  

“Reserve Requirement” shall mean, with respect to the Series 2019 Note, that amount as set 
forth in Section 4.05 herein. 

“Sales Tax Agreement” or “Agreement” shall mean the Sales Tax Agreement dated as of 
August 1, 2021, by and between the TRUST and the City wherein the City agrees, on a year-to-year 
basis subject to annual appropriation, to pay under certain circumstances to the TRUST each month 
as received, the monies derived from the levy and collection of the excise tax levied pursuant to the 
Sales Tax Ordinance as the same may be supplemented or amended from time to time. 

“Series 2019 Note” shall mean the TRUST’s Sales Tax Revenue Note, Series 2019, issued pursuant 
to this Series 2019 Supplemental Note Indenture. 
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“Series 2019 Supplemental Note Indenture” shall mean this Series 2019 Supplemental Note 
Indenture dated as of August 1, 2019, by and between the TRUST and the TRUSTEE, authorizing 
the issuance of the Series 2019 Note, as the same may be amended from time to time.  

“Taxable Date” means the date on which interest on the Note is first includable in gross 
income of the holder(s) of the Note (including, without limitation, any previous holder(s) of the Note 
thereof as a result of an Event of Taxability as such date is established pursuant to a Determination of 
Taxability. 

“Taxable Period” has the meaning set forth in Section 12.15 hereof.  

“Taxable Rate” means 4.02%.   

  SECTION 1.02.  Interpretation.  For all purposes of this Series 2019 Supplemental Note 
Indenture, unless the context shall otherwise indicate, (1) words used in the singular number shall 
include the plural, and vice versa; (2) the word “person” shall include all legally cognizable entities; 
(3) the words “hereof” and “herein” shall be construed to refer to the entirety of this Series 2019 
Supplemental Note Indenture and not restricted to the particular article, section, subsection or 
paragraph in which they occur; and (4) words of the masculine gender shall be deemed and construed 
to include correlative words of the feminine and neuter genders. 

 
*End of Article I* 
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ARTICLE II 

GRANTING CLAUSE 

The TRUST acting by and through its Trustees, in consideration of the premises, the 
acceptance by the TRUSTEE of the trusts hereby created and of the purchase and acceptance of the 
Series 2019 Note; and also for and in consideration of the sum of Ten Dollars ($10.00) in lawful 
money of the United States of America to it duly paid by the TRUSTEE at or before the execution 
and delivery of this Series 2019 Supplemental Note Indenture, and for other good and valuable 
consideration the receipt whereof is hereby acknowledged; and for the purpose of fixing and declaring 
the terms and conditions upon which the Series 2019 Note is to be issued, authenticated, delivered, 
and secured; and in order to secure the payment of all the bonds at any time issued and outstanding 
under the Indenture and the interest and the redemption premium, if any, thereon according to their 
tenor, purport and effect; and in order to secure the express or implied undertakings therein and herein 
contained, has executed and delivered this Series 2019 Supplemental Note Indenture and by this 
Series 2019 Supplemental Note Indenture has GIVEN, GRANTED, ASSIGNED, PLEDGED, AND 
CONVEYED A SECURITY INTEREST, and does GIVE, GRANT, ASSIGN, PLEDGE, AND 
CONVEY A SECURITY INTEREST unto the TRUSTEE and its successor or successors in trust, in 
all of the following property: 

(1) The right, title and interest of the TRUST in and to the Sales Tax Agreement 
and the Sales Tax Revenue derived pursuant thereto; and 

(2) The portion of all funds and accounts containing Sales Tax Revenue into 
which any Sales Tax Revenue is deposited, wherever located and all obligations, bonds 
and investments which are purchased using Sales Tax Revenue or into which Sales Tax 
Revenue is invested; and 

(3) All proceeds of the Series 2019 Note and all funds and accounts created under 
this Series 2019 Supplemental Note Indenture; and 

(4) All interest, income, dividends, distributions, profits and proceeds of, 
attributable to or from any of the foregoing. 

(5) All funds and accounts created hereunder except any fund created by 
Supplemental Indenture and specifically excluded from the lien and pledge of the Indenture 
or created to receive any monies from a Credit Facility which is pledged to the payment of 
only that series of bonds secured by such Credit Facility and any fund created by 
Supplemental Indenture to receive monies subject to rebate to the United States Government 
which shall be held in trust for payment to the United States Government. 

TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby 
conveyed and assigned, or agreed to be, to the TRUSTEE and its successor or successors in trust and 
to them and their assigns forever, IN TRUST, NEVERTHELESS, upon the terms and trusts herein 
set forth, for the equal and proportionate benefit, security and protection of all and singular the present 
and future holders and owners of bonds issued or to be issued under and secured by the Indenture 
without preference, priority or distinction as to lien or otherwise, except as may otherwise be provided 
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herein, of any one bond over any other bond by reason of priority in their issue, sale or otherwise, all 
as herein provided.   

PROVIDED, HOWEVER, pursuant to provisions of the Parity Agreement (as defined in the 
General Bond Indenture), the Existing Indebtedness (as defined in the General Bond Indenture) is 
equally secured by a parity lien on the Trust Estate with the holders of any bonds issued pursuant to 
the Indenture and any Additional Bonds to be issued in the future. 

PROVIDED, HOWEVER, that if the TRUST, its successors or assigns, shall well and truly 
pay, or cause to be paid, or provide for the payment, pursuant to the provisions of the Indenture of the 
principal of the Series 2019 Note, premium, if any, and the interest due on or to become due thereon, 
at the times and in the manner set forth in the Series 2019 Note and this Series 2019 Supplemental 
Note Indenture, according to the true intent and meaning thereof, and shall well and truly keep, 
perform and observe all of the covenants and agreements as provided herein and pursuant to the terms 
and provisions hereof, then upon such performance and payments this Series 2019 Supplemental Note 
Indenture and the rights hereby granted shall cease, terminate and be void as provided by the 
applicable defeasance provisions of the Indenture; otherwise the Indenture shall be and remain in full 
force and effect. 

THIS INDENTURE FURTHER WITNESSETH and it is expressly declared that the Series 
2019 Note issued and secured hereunder is to be issued, authenticated and delivered and all said 
property hereby given, granted, assigned, and pledged is to be dealt with and disposed of under, upon 
and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as 
hereinafter and in the Indenture expressed, and the TRUST has agreed and covenanted, and does 
hereby agree and covenant, with the TRUSTEE and with the registered owner, from time to time, of 
the Series 2019 Note, as follows: 

*End of Article II* 
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ARTICLE III 

AUTHORIZATION, TERMS AND CONDITIONS OF SERIES 2019 NOTE 

SECTION 3.01.  Note Issuable Under this Article Only.  No note may be issued under the 
provisions of this Series 2019 Supplemental Note Indenture except in accordance with the provisions 
of this Article.   

SECTION 3.02.  Maturities, Interest Rate, Redemption.  There is hereby established and 
created a Note to be known as the Oklahoma City Zoological Trust Sales Tax Revenue Note, Series 
2019 in the original aggregate principal amount of $10,030,000.00. The Series 2019 Note shall be 
dated March 28, 2019, be numbered R-1, shall be in fully registered form in the denomination of 
$5,000, or with respect to principal installments coming due on the same date, integral multiples 
thereof.  The Series 2019 Note shall bear interest at the rate of 3.02% per annum.  The Series 2019 
Note shall mature on June 1, 2034, and shall be payable in the principal installments, as set forth in 
Schedule A to the form of Note set forth on Exhibit “B” attached hereto. 

Interest on the Series 2019 Note shall be payable semi-annually on each June 1 and December 
1, beginning December 1, 2019, and continuing until the principal amount of the Series 2019 Note is 
paid; provided, however, if any June 1 or December 1 shall not be a Business Day, principal (if any) 
and interest shall be paid on the next succeeding date which is a Business Day and shall be deemed 
received as of such first day of the month.  Principal and interest on the Series 2019 Note is payable 
to the registered owner thereof by wire transfer or by check or draft mailed to such registered owner. 
Both the principal of and interest on the Series 2019 Note shall be payable in any coin or currency of 
the United States of America which on the respective dates of payment thereof is legal tender for the 
payment of public and private debts at the office of the TRUSTEE.  Interest shall be calculated based 
upon a 360-day year consisting of twelve (12) thirty (30) day months.  Upon the occurrence of any 
Event of Default and continuing thereafter until such Event of Default is cured to the satisfaction 
of the TRUSTEE and the Original Purchaser or the Series 2019 Note is paid in full, in addition to 
the remedies available to the TRUSTEE and the Original Purchaser under Sections 7.02 and 7.03 
of the Indenture, interest shall accrue on the Series 2019 Note at the Default Interest Rate. 

Payments of principal and interest due on the Note shall be remitted to the person appearing 
as registered owner on the registration books maintained by the TRUSTEE at the close of business 
on the fifteenth day of the calendar month next preceding an interest payment date. The physical 
presentment of the Series 2019 Note shall not be a requirement for payment of the principal 
installments of or interest on the Series 2019 Note. 

If at any time the interest rate which would otherwise be payable on the Series 2019 Note 
exceeds the maximum interest rate permitted by Oklahoma law (the “Maximum Interest Rate”), the 
rate of interest to accrue on the aggregate unpaid outstanding principal balance of the Series 2019 
Note during that time shall be limited to the Maximum Interest Rate, but any subsequent reductions 
in the interest rate applicable to the Series 2019 Note shall not become effective to reduce the interest 
rate below the Maximum Interest Rate until the total amount of interest accrued on the aggregate 
unpaid outstanding principal balance of the Series 2019 Note equals the total amount of interest which 
would have accrued if the applicable interest rate on the Series 2019 Note as provided hereunder had 
at all times been in effect.  

Page 294 of 386



8 

Terms of Redemption 

The principal amount of the Series 2019 Note is subject to optional redemption on at least 
thirty (30) days’ notice to the holder(s) of the Series 2019 Note in whole, or in part, on any Interest 
Payment Date on or after February 1, 2029, at a price of par plus accrued interest to the date fixed 
for redemption. Partial prepayments shall be applied in inverse order of maturity and shall be 
subject to a minimum amount of $500,000 and increments of $5,000 in excess thereof. 

Mandatory Redemption of Note in the Event of Taxability. 

Unless the TRUST elects to pay interest at the Taxable Rate (as defined in this Series 2019 
Note Indenture), the Series 2019 Note is callable for mandatory redemption prior to maturity in 
whole, at a redemption price equal to par, together with interest accrued thereon to the date fixed 
for redemption on any Interest Payment Date (plus any prepayment premium, penalty for 
prepayment, or breakage fee)  after, but not more than 120 days after, receipt by the TRUSTEE of 
(1) an Opinion of Bond Counsel approved by the TRUST, (2) written notice from the TRUST of 
a final determination of the Internal Revenue Service, or (3) written notice from the TRUST of a 
final, nonappealable decree or judgment of a court of competent jurisdiction, in any such case to 
the effect that the interest paid or payable on the Series 2019 Note is or was includable in the 
income, as defined in Section 61 of the Internal Revenue Code of 1986, as amended, of the owner 
thereof. 

Selection of Note Being Redeemed 

In the event of any redemption of less than all the outstanding principal amount of the Series 
2019 Note, said principal installments shall be redeemed in such order as the TRUST shall determine. 
If less than all of the principal amount of the Series 2019 Note coming due on a certain date is to be 
redeemed, and if there is more than one holder of the Series 2019 Note, the TRUSTEE shall select 
the Series 2019 Note to be redeemed by lot in such manner as the TRUSTEE may determine. 

Notice of Redemption 

Notice of redemption shall be given by the TRUSTEE not less than thirty (30) days prior to 
the date fixed for redemption by notice sent by first class mail (postage prepaid) to the holder or 
holders of the Series 2019 Note to be redeemed, directed to the addresses shown on the registration 
books maintained by the TRUSTEE. The Note so called for redemption will cease to bear interest 
after the specified redemption date provided funds for its redemption are remitted to the holder or 
holders of the Note on such date. 

SECTION 3.03.  Form of Series 2019 Note.  The Series 2019 Note originally authorized and 
issued hereunder shall be substantially in the form set forth on Schedule “B”, attached hereto, with 
such additional variations, omissions and insertions as are permitted or required by this Series 2019 
Supplemental Note Indenture. The Series 2019 Note may have endorsed thereon such legends or text 
as may be necessary or appropriate to conform to any securities exchange on which the Series 2019 
Note may be listed or any usage or requirement of law with respect thereto. The Series 2019 Note 
may bear identifying so-called CUSIP numbers but any failure to include such numbers or any error 
in any CUSIP number so included shall not in any way affect the validity of the Series 2019 Note. 
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SECTION 3.04.  Delivery of the Series 2019 Note.  Upon the execution and delivery of this 
Series 2019 Supplemental Note Indenture, the TRUST shall execute and deliver to the TRUSTEE 
and the TRUSTEE shall authenticate the Series 2019 Note and deliver said Series 2019 Note to the 
purchaser thereof as may be directed by the TRUST in the Closing Order. 

Prior to the delivery by the TRUSTEE of the Series 2019 Note there shall be filed with the 
TRUSTEE: 

(a) A copy, duly certified by the Secretary of the TRUST, of the resolution 
adopted by said TRUST authorizing the execution and delivery of this Series 2019 
Supplemental Note Indenture and the authorization, issuance, sale and delivery of the Series 
2019 Note. 

(b) Original executed counterparts or certified copies of the Indenture. 

(c) A signed copy of the opinion of bond counsel. 

*End of Article III* 
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ARTICLE IV 

ESTABLISHMENT OF FUNDS AND APPLICATION THEREOF 

SECTION 4.01.  Application of Proceeds of the Series 2019 Note.  The proceeds received 
from the sale of the Series 2019 Note, shall be applied simultaneously with the delivery of such Series 
2019 Note to the purchaser thereof, as set forth in the Closing Order executed by the TRUST. 

SECTION 4.02.  Funds and Accounts Created by General Bond Indenture; Series 2019 
Project Account.  

(a) Except to the extent modified in this Series 2019 Supplemental Note Indenture, the 
Funds and Accounts created and established by the Indenture shall be utilized in the manner 
set out therein to secure and pay the Series 2019 Note.   

(b) There is hereby established a Series 2019 Project Account within the Construction 
Fund, which shall be utilized as more fully set out in Section 5.03 of the General Bond 
Indenture herein. All Project Costs, except as shall be paid on the date of delivery of the Series 
2019 Note pursuant to the Closing Order of the TRUST, shall be paid by the TRUSTEE from 
the Series 2019 Project Account only upon receipt of a requisition duly executed by an 
authorized representative of the TRUST, and substantially in the form attached hereto as 
Schedule “A”. 

 SECTION 4.03. Rebate.   
(a) The TRUST agrees to compute or cause to be computed the Rebate Amount, 

as defined in the Arbitrage Certificate, as of each Computation Date, as defined in the 
Arbitrage Certificate in accordance with the Arbitrage Certificate, if appropriate.  The 
TRUSTEE is not responsible for calculating the Rebate Amount but may hire, at the 
TRUST’S expense, an independent third party to make such calculations. 

(b) The TRUST shall pay, if appropriate, (1) not later than 60 days after the end 
of each five-year period following the date of issuance of the Series 2019 Note, an amount 
such that, together with amounts previously paid, the total amount paid to the United States is 
not less than 90% of the Rebate Amount calculated as of the end of the most recent 
Computation Period, and (2) not later than 60 days after the date the Series 2019 Note has 
been paid or redeemed, 100% of the Rebate Amount as of the end of the final Computation 
Period. 

Notwithstanding anything in this Series 2019 Supplemental Note Indenture to the contrary, in 
the event the TRUST shall receive an opinion of nationally recognized bond counsel to the effect that 
it is not necessary under existing statutes and court decisions to pay any amount attributable to 
earnings on funds held under this Series 2019 Supplemental Note Indenture to the United States in 
order to preserve the exclusion from gross income of interest on the Series 2019 Note, then the 
provisions of this Section need not be complied with and shall no longer be effective. 

All terms used in this Section and not otherwise defined, are used as defined in the Arbitrage 
Certificate. 
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SECTION 4.04.  Non-Arbitrage.  Notwithstanding all the provisions of the Indenture, moneys 
in the various Funds and Accounts created under the Indenture or any indenture supplementary or 
amendatory hereto shall not be allowed to accumulate or be invested in a manner which would result 
in the loss of the exclusion of interest on the Series 2019 Note from gross income for purposes of 
Federal income taxation or in such manner which would result in the Series 2019 Note constituting 
“arbitrage bonds” within the meaning of Section 148 of the Internal Revenue Code of 1986 or any 
applicable subsequently enacted tax legislation.  Provided, however, the TRUSTEE shall in no event 
be held liable if the Series 2019 Note is ever determined to be an arbitrage bond. 

In furtherance of this provision, all investment of funds held under the Indenture referred to 
in the Arbitrage Certificate shall be invested, and the earnings thereon applied, in accordance with the 
expectations and procedures set forth in the Arbitrage Certificate. The TRUST shall provide moneys 
to the extent necessary to fund rebate payments required by the Arbitrage Certificate.  
Notwithstanding any other provision of the Indenture or any indenture supplementary or amendatory 
thereto, the obligation of the TRUST established by this section shall survive and shall remain 
effective subsequent to the payment of the Series 2019 Note until the satisfaction thereof in 
conformance with the requirements of the Arbitrage Certificate. 

SECTION 4.05.  Reserve Requirement.  The Reserve Requirement with respect to the Series 
2019 Note is hereby determined to be $0.00.   

*End of Article IV* 
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ARTICLE V 

MISCELLANEOUS 

SECTION 5.01.  Incorporation of General Bond Indenture.  This Series 2019 Supplemental 
Note Indenture has been approved by the TRUST and the TRUSTEE and is authorized pursuant to 
the General Bond Indenture by and between the TRUST and the TRUSTEE which General Bond 
Indenture is incorporated herein by reference and this Series 2019 Supplemental Note Indenture, and 
the General Bond Indenture, as supplemented and amended by this Series 2019 Supplemental Note 
Indenture, and as all thereof may further be amended and supplemented from time to time, shall be 
read together as one document for the equal and proportionate benefit of the owners of all the bonds 
from time to time outstanding, to the end that the grant and pledge and the rights, powers, privileges 
and immunities granted and set out in the Indenture shall inure to the benefit of the owners of the 
Series 2019 Note and all bonds issued on a parity therewith. 

SECTION 5.02.  Successors and Assigns.  All terms, provisions, conditions, covenants, 
warranties and agreements contained herein shall be binding upon the successors and assigns of the 
TRUST and all such terms, provisions, conditions, covenants, warranties and agreements shall 
likewise inure to the benefit of the TRUSTEE, its successors or substitutes in trust and assigns, and 
to the benefit of everyone who may at any time be a beneficiary hereunder.  The illegality or invalidity 
of any provisions or part of the Indenture shall in no way affect any of the other provisions and parts 
hereof. 

SECTION 5.03.  Liability Limited To Trust Estate.  All expenses and obligations, and all 
debts, damages, judgments, decrees or liabilities, incurred by any trustee, temporary or permanent or 
both, or incurred by any receiver, and any of the foregoing incurred by any agent, servant or employee 
of the aforesaid trustees or receiver, in the execution of the purposes of the Indenture, shall be solely 
chargeable to and payable out of the Trust Estate.  In no event shall any TRUSTEE, temporary or 
permanent, or any receiver, in any manner be individually liable for any damage, or for breach of 
contract or obligations caused by, arising from, incident to, or growing out of the execution of the 
Indenture nor shall they or any of them be liable for the acts or omission of each other, or of any agent, 
servant or employee of the aforesaid trustees, or of another such trustee or of any receiver. 

SECTION 5.04.  Preservation and Inspection of Documents.  All documents received by the 
TRUSTEE under the provisions of the Indenture shall be retained in its possession and shall be subject 
at all reasonable times to the inspection of the TRUST, and any Bondholders and their agents and 
their representatives, any of whom may make copies thereof under such reasonable terms and 
regulations as the TRUSTEE may prescribe. 

SECTION 5.05.  Parties Interested Herein.  Nothing in the Indenture expressed or implied is 
intended or shall be construed to confer upon, or to give to, any person or corporation, other than the 
TRUST, the TRUSTEE and the Bondholders any right, remedy or claim under or by reason of the 
Indenture or any covenant, condition or stipulation thereon; and all the covenants, stipulations, 
promises and agreements in the Indenture contained by and on behalf of the TRUST shall be for the 
sole and exclusive benefit of the TRUST, the TRUSTEE and the Bondholders.  

Page 299 of 386



13 

SECTION 5.06.  No Recourse on the Series 2019 Note.  No recourse shall be had for the 
payment of the principal of or interest on the Series 2019 Note or for any claim based thereon or in 
the Indenture against any officer, director, shareholder, employee, or agent of the TRUSTEE or any 
director, officer, employee, or agent of the TRUST. 

SECTION 5.07.  Severability of Invalid Provisions.  If any one or more of the covenants or 
agreements provided in the Indenture on the part of the TRUST or the TRUSTEE to be performed 
should be contrary to law, then such covenant or covenants or agreement or agreements shall be 
deemed severable from the remaining covenants and agreements, and shall in no way affect the 
validity of the other provisions of the Indenture. 

SECTION 5.08.  Successors.  Whenever in the Indenture the TRUST is named or referred to, 
it shall be deemed to include any other entity organized and existing, which succeeds to the principal 
functions and powers of the TRUST, and all the covenants and agreements contained herein by or on 
behalf of the TRUST shall bind and inure to the benefit of said successor whether so expressed or not. 

SECTION 5.09.  Consents and Approvals.  Whenever the written consent or approval of the 
TRUST, TRUSTEE, or bondholders shall be required under the provisions of the Indenture, such 
consent or approval shall not be unreasonably withheld or delayed. 

SECTION 5.10.  Notices, Demands and Requests.  All notices demands and requests to be 
given or made hereunder to or by the TRUST, the City, or the TRUSTEE shall be in writing and shall 
be properly made if sent by United States mail, postage prepaid, and addressed as follows: 

(a) TRUST 

Oklahoma City Zoological Trust 
2101 NE 50th Street 
Oklahoma City, OK  73111 
ATTN:  Manager 

(b) TRUSTEE 

BancFirst  
100 N. Broadway, Suite 1400 
Oklahoma City, OK 73102 
ATTN:  Corporate Trust Dept. 

(c) CITY 

The City of Oklahoma City, Oklahoma 
Finance Department 
100 N. Walker Ave, Fourth Floor 
Oklahoma City, OK  73102 

  ATTN:  Finance Director  

The above addresses may be changed at any time upon written notice of such change sent by 
United States mail, postage prepaid, to the other parties by the party effecting the change.   
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SECTION 5.11.  Counterparts.  This Series 2019 Supplemental Note Indenture may be 
executed in several counterparts, each of which shall be an original and all of which shall constitute 
but one and the same instrument. 

SECTION 5.12.  Applicable Law.  The Indenture shall be governed exclusively by the 
applicable laws of the State. 

SECTION 5.13.  Table of Contents and Section Headings Not Controlling.  The Table of 
Contents and the Headings of the several Sections of the Indenture have been prepared for 
convenience of reference only and shall not control, affect the meaning of, or be taken as an 
interpretation of any provision of the Indenture. 

SECTION 5.14.  Indenture to Constitute a Contract.  The Indenture, upon execution by the 
TRUST and execution by the TRUSTEE shall constitute a third party beneficiary contract by and 
between the TRUST and the TRUSTEE for the equal and proportionate benefit of the holders of all 
the bonds. 

SECTION 5.15.  Transfer.  Notwithstanding any provision contained herein or in the 
Indenture to the contrary, the Series 2019 Note shall not be offered, transferred, assigned, sold, 
pledged or disposed of unless the transferor provides the TRUSTEE satisfactory written evidence that 
the proposed transferee is an “accredited investor” as such term is defined in Rule 501 of Regulation 
D as promulgated by the Securities and Exchange Commission and the transferee executes an 
Investment Letter in substantially the form set forth in the Investment Letter attached hereto as 
Schedule “C”. 

SECTION 5.16.  Compensation.  Notwithstanding any provision in the General Bond 
Indenture or this Series 2019 Supplemental Note Indenture to the contrary, the TRUST and the 
TRUSTEE agree that the TRUSTEE shall be entitled to receive an annual fee in the amount of 
$3,000.00, payable from Gross Revenues of the System and/or the Sales Tax Revenues, or from any 
other available funds of the TRUST or City in the event Gross Revenues of the System and Sales Tax 
Revenues are insufficient, as compensation for services rendered under this Series 2019 Supplemental 
Note Indenture.  The TRUSTEE shall also be entitled to receive reimbursement from the TRUST for 
all reasonable expenses, charges, counsel fees and other disbursements, including those for attorneys, 
agents, and employees, incurred in and about the performance of its powers and duties under this 
Series 2019 Supplemental Note Indenture.  Any term or provision hereof to the contrary 
notwithstanding, the TRUSTEE shall not be required to take any action under or pursuant to the 
direction and control of any Credit Facility Provider or the holders of the Series 2019 Note, upon the 
occurrence and continuance of an Event of Default, unless the TRUSTEE shall first have been 
indemnified and secured to the satisfaction of the TRUSTEE against all costs, expenses and liabilities, 
including attorney fees, which may be incurred by the TRUSTEE in conjunction with such action. 

SECTION 5.17.  Books and Records; Annual Audit.  The TRUST shall cause said books of 
record and account to be audited annually as of the close of each fiscal year by a firm of independent 
certified public accountants that holds a valid permit to practice as determined by the Oklahoma 
Accountancy Board and in accordance with Title 74 Oklahoma Statutes, as amended, Section 212A 
(B) selected by the Trustees of the TRUST. 
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Not more than 190 days after the close of each fiscal year of the TRUST, the TRUST shall 
furnish to the BANK and to any requesting Noteholder a report which includes financial statements 
prepared by the TRUST and audited by the firm of independent certified public accountants that holds 
a valid permit to practice as determined by the Oklahoma Accountancy Board and in accordance with 
Title 74 Oklahoma Statutes, as amended, Section 212A (B). 

The TRUST shall cause to be provided to the Original Purchaser and any other requesting 
holder a copy of the Annual Budget of the TRUST not later than 30 days following adoption by the 
TRUST.  The TRUST may at any time adopt an amended Annual Budget for the then current Fiscal 
Year, and shall promptly file a copy of such amended Annual Budget with the Original Purchaser. 

SECTION 5.18.  Notice of Rates, Fees and Charges. The TRUST shall promptly provide to 
the holders of the Series 2019 Note a copy of any report prepared by a licensed financial advisor or 
consulting engineer in accordance with Section 6.11 of the General Bond Indenture. 

SECTION 5.19.  Compliance with Arbitrage Certificate.  The TRUST covenants and agrees 
to comply with the requirements set forth in the Arbitrage Certificate for the express purpose that 
interest on the Series 2014 Note be and remain excludable from gross income under Section 103 of 
the Internal Revenue Code of 1986 or any applicable subsequently enacted tax legislation. 

SECTION 5.20. Determination of Taxability.  

(a) In the event a Determination of Taxability occurs, to the extent not payable to 
the holder(s) of the Note under the terms of the Note TRUST hereby agrees to pay to the 
holder(s) of the Note on demand therefor (i) an amount equal to the difference between (A) 
the amount of interest that would have been paid to such holder(s) of the Note on the Note 
during the period for which interest on the Note is included in the gross income of such 
holder(s) of the Note if the Note had borne interest at the Taxable Rate, beginning on the 
Taxable Date (the “Taxable Period”), and (B) the amount of interest actually paid to the 
holder(s) of the Note (or, if applicable, the Purchaser) during the Taxable Period, and (ii) an 
amount equal to any interest, penalties or charges owed by such holder(s) of the Note as a 
result of interest on the Note becoming included in the gross income of such holder(s) of the 
Note, together with any and all attorneys’ fees, court costs, or other out-of-pocket costs 
incurred by such holder(s) of the Note in connection therewith; 

(b) Subject to the provisions of paragraph (c) below, such holder(s) of the Note 
shall afford the TRUST the opportunity, at the TRUST’S sole cost and expense, to contest (i) 
the validity of any amendment to the Code which causes the interest on the Note to be included 
in the gross income of such holder(s) of the Note or (ii) any challenge to the validity of the 
tax exemption with respect to the interest on the Note, including the right to direct the 
necessary litigation contesting such challenge (including administrative audit appeals); and  

(c) As a condition precedent to the exercise by the TRUST of its right to contest 
set forth in paragraph (b) above, the TRUST shall, on demand, immediately reimburse such 
holder(s) of the Note for any and all expenses (including attorneys’ fees for services that may 
be required or desirable, as determined by such holder(s) of the Note in its sole discretion) 
that may be incurred by the holder(s) of the Note in connection with any such contest, and 
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shall, on demand, immediately reimburse the holder(s) of the Note for any payments, 
including any taxes, interest, penalties or other charges payable by such holder(s) of the Note 
for failure to include such interest in its gross income. 

SECTION 5.21.  Maximum Interest Rate.  If the amount of interest payable for any period in 
accordance with the terms hereof or the Note exceeds the amount of interest that would be payable 
for such period had interest for such period been calculated at the Maximum Interest Rate, then 
interest for such period shall be payable in an amount calculated at the Maximum Interest Rate. 

SECTION 5.22.  Waiver of Jury Trial.  The TRUST waives, to the fullest extent permitted by 
applicable law, any right to have a jury participate in resolving any dispute in any way related to the 
Note, any related documentation or the transactions contemplated hereby or thereby. 

 

*End of Article V* 
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IN WITNESS WHEREOF, the TRUST has caused this Series 2019 Supplemental Note 
Indenture to be executed by its Chairman and attested by its Secretary and has caused the seal of the 
TRUST to be affixed hereto and the TRUSTEE for itself, its successors or assigns, as TRUSTEE, has 
caused this Series 2019 Supplemental Note Indenture to be executed by its Assistant Vice President 
and Trust Officer, all as of the day and year first above written. 

 
  OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
(SEAL) By: ______________________________ 
   Name: Keith Peters 
   Title: Chairman 
ATTEST: 
 
 
 
By: _______________________________ 
 Name: Jon Trudgeon 
 Title: Secretary 
 
 
  BANCFIRST, as TRUSTEE 
 
 
  By: _____________________________ 
     Name:  Tammy Engles 

     Title: Assistant Vice President and  
   Trust  Officer 
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STATE OF OKLAHOMA ) 
  )SS 
COUNTY OF OKLAHOMA ) 
 
 The foregoing instrument was acknowledged before me this ___ day of August, 2021, by 
Keith Peters, Chairman of Oklahoma City Zoological Trust, a public trust, on behalf of the trust. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the day 
and year first above written. 
 
 
 
(SEAL)  ____________________________________ 
   Notary Public 
 
My Commission Expires 02/03/2024. 
Commission No. 12001112. 
 
 
 
 
 
STATE OF OKLAHOMA ) 
  )SS 
COUNTY OF OKLAHOMA ) 
 
 BEFORE ME, the undersigned, a Notary Public in and for said State on the __ day of August, 
2021, personally appeared Tammy Engles, to me known to be an Assistant Vice President and Trust 
Officer of BancFirst, Oklahoma City, Oklahoma, and to me further known to be the identical person 
who subscribed the name of said Bank as one of the makers thereof to the foregoing instrument as 
such officer and acknowledged to me that said person executed the same as said persons free and 
voluntary act and deed and as the free and voluntary act and deed of said Bank, for the uses and 
purposes therein mentioned and set forth. 
 
 
 
(SEAL) ______________________________________ 
  Notary Public 
 
My Commission Expires 02/03/2024. 
Commission No. 12001112. 
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SCHEDULE “A” 
 

OKLAHOMA CITY ZOOLOGICAL TRUST 
 

PAYMENT REQUISITION 
SERIES 2019 PROJECT ACCOUNT 

OKLAHOMA CITY ZOOLOGICAL TRUST CONSTRUCTION FUND 
 
 
FROM: Trustees of Oklahoma City Zoological Trust  
 
TO:  BancFirst 
 
DATE:  _________________ 
 
 Pursuant to the provisions the General Bond Indenture dated as of May 1, 2014, as 
supplemented and amended by the Series 2019 Supplemental Note Indenture dated as of December 
1, 2014, both by and between Oklahoma City Zoological Trust and BancFirst, as Trustee, you are 
directed to pay Creditor from the Series 2019 Project Account within the Construction Fund of said 
Trust as indicated below, the amounts shown for the purposes set forth in this Requisition. 
 
_________________________________________________________________________ 
CREDITOR        TRUST NO. 
 
_________________________________________________________________________ 
MAILING ADDRESS 
 
_________________________________________________________________________ 
ITEM         ITEM NO. 
 
_________________________________________________________________________ 
DATE   PURPOSE     AMOUNT 
 
 
 AUTHORIZATION AND CERTIFICATE OF CITY MANAGER/CHAIRMAN 
 
 With reference to the above requisition, the undersigned certifies: 
 
l. The above requisition is approved. 
 
2. Each obligation therein has been properly incurred and is now due and unpaid and that insofar 
as such obligation was incurred for work, materials, equipment or supplies, such work was actually 
performed, and such materials, equipment or supplies were actually installed or delivered to or for the 
Project as evidenced by the certificate of the supervising architect or engineer or other appropriate 
certification. 
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3. That obligations in the stated amounts have been incurred by the Trust and that each item is a 
proper charge against the Construction Fund and has not been paid. 
 
4. That there has not been filed with or served upon the Trust, notice of any lien, right to lien, or 
attachment upon, or claim affecting the right of any such persons, firms or corporations to receive 
payment of, the respective amounts stated in this requisition which has not been released or will not 
be released simultaneously with this payment. 
 
5. That such requisition contains no item representing payment on account of any retained 
percentages which the Trust is at the date of such certificate entitled to retain. 
 
 

     OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
      ____________________________________ 
      City Manager or Chairman 
Date 
 
 
Date Approved: _______________ 
 
Date Paid: ____________________ 
 
 
______________________________ 
Authorized Officer 
 
Submit in triplicate: 
 
1 to Trustee Bank 
1 to Trust 
1 to City 
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 SCHEDULE “B” 
 

(FORM OF REGISTERED NOTE) 
 
 This Note shall not be offered, transferred, assigned, sold, pledged, or disposed 

of unless (i) the proposed transferee is an “accredited investor” as such term is 
defined in Rule 501 of Regulation D as promulgated by the Securities and 
Exchange Commission and (ii) the transferee subscribes in writing to the 
representations, warranties and covenants required under the Investment Letter 
attached as an Exhibit to the Note Indenture, and delivers the same to the 
Trustee.  

 
No. R-  $_______ 

 
UNITED STATES OF AMERICA 

STATE OF OKLAHOMA 
OKLAHOMA CITY ZOOLOGICAL TRUST 

SALES TAX REVENUE NOTE, 
SERIES 2019 

 
INTEREST RATE MATURITY DATE DATE OF ORIGINAL ISSUE 
        3.02%  June 1, 2034 March 28, 2019 
 
REGISTERED OWNER:  
 
PRINCIPAL AMOUNT: DOLLARS 
 
 

The Oklahoma City Zoological Trust (the “Issuer”), a public trust created pursuant to the laws 
of the State of Oklahoma, as an agency of the State of Oklahoma and the duly constituted trust of The 
City of Oklahoma City, Oklahoma (the “Beneficiary”) for value received, promises to pay, but only 
from the source and as hereinafter provided to the Registered Owner named above, or registered 
assigns, the principal sum specified above and in like manner to pay interest on said sum from the 
interest payment date next preceding the date of Registration and Authentication of this Note (unless 
this Note is registered as of an interest payment date, in which event it shall bear interest from that 
date, or unless this Note is registered prior to the first interest payment date, in which event it shall 
bear interest from its date) at the rate specified above on June 1 and December 1 of each year, 
commencing December 1, 2019, until said principal sum is paid in full; provided, however, if any 
June 1 or December 1 shall not be a Business Day, principal (if any) and interest shall be paid on the 
next succeeding date which is a Business Day and shall be deemed received as of such first day of the 
month. The payment of principal installments which shall be due on the dates and in the amounts set 
forth on Schedule A hereto, together with the payment of the semi-annual interest hereon shall be 
made by BancFirst, Oklahoma City, Oklahoma, as paying agent and registrar or its successor (the 
“Bank”) to the registered owner hereof and shall be paid by wire transfer or by check or draft mailed 
to such registered owner (or the registered owner of the immediate predecessor Note or Notes) as it 
appears on the Bank’s registration books at the close of business on the fifteenth day of the calendar 
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month next preceding such interest payment date.  Interest shall be calculated based upon a 360-day 
year consisting of twelve (12) thirty (30) day months. 

Issuance of Note.  This Note is an authorized issue of Sales Tax Revenue Note, Series 2019 
of the Issuer in the aggregate principal amount of $10,030,000.00 (the “Note”), issued for the purpose 
of providing funds to (i) finance the cost of facilities, improvements and equipment for the 
Oklahoma City Zoo and Botanical Garden, along with related costs (the “Project”); and (ii) pay 
certain costs of associated with the issuance of the Note. 

Terms of Redemption.  The principal amount of the Note is subject to optional redemption 
on at least thirty (30) days’ notice to the holder(s) of the Note in whole, but not in part, on any 
Interest Payment Date on or after February 1, 2029, at a price of par plus accrued interest to the 
date fixed for redemption. Partial prepayments shall be applied in inverse order of maturity and 
shall be subject to a minimum amount of $500,000 and increments of $5,000 in excess thereof. 

Mandatory Redemption of Note in the Event of Taxability.  Unless the Issuer elects to pay 
interest at the Taxable Rate (as defined in the Note Indenture), the Note is callable for mandatory 
redemption prior to maturity in whole, at a redemption price equal to par, together with interest 
accrued thereon to the date fixed for redemption on any Interest Payment Date (plus any 
prepayment premium, penalty for prepayment, or breakage fee) after, but not more than 120 days 
after, receipt by the Bank of (1) an Opinion of Bond Counsel approved by the Issuer, (2) written 
notice from the Issuer of a final determination of the Internal Revenue Service, or (3) written notice 
from the Issuer of a final, nonappealable decree or judgment of a court of competent jurisdiction, 
in any such case to the effect that the interest paid or payable on the Note is or was includable in 
the income, as defined in Section 61 of the Internal Revenue Code of 1986, as amended, of the 
owner thereof. 

Selection of Note Being Redeemed.  In the event of any redemption of less than all the 
outstanding principal amount of the Note, said principal installments shall be redeemed in such order 
as the Issuer shall determine.  If less than all of the principal amount of the Note coming due on a 
certain date is to be redeemed, and if there is more than one holder of the Note, the Bank shall select 
the Note to be redeemed by lot in such manner as the Bank may determine. 

Notice of Redemption.  Notice of redemption shall be given by the Bank not less than thirty 
(30) days prior to the date fixed for redemption by notice sent by first class mail (postage prepaid) to 
the holder or holders of the Note to be redeemed, directed to the addresses shown on the registration 
books maintained by the Bank.  The Note so called for redemption will cease to bear interest after the 
specified redemption date provided funds for its redemption are remitted to the holder of the Note on 
such date. 

Transfer and Exchange.  This Note is transferable by the registered owner hereof in person or 
by his attorney duly authorized in writing at the principal office of the Bank but only in the manner, 
subject to the limitations (including, but not limited to, those limitations relating to the status of the 
purchaser as an “accredited investor”) and upon payment of the charges provided in the Note 
Indenture, and upon surrender and cancellation of this Note.  Upon such transfer a new Note or Notes 
for the same aggregate principal amount, will be issued to the transferee in exchange therefor.  The 
Issuer and the Bank may deem and treat the registered owner hereof as the absolute owner hereof 
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(whether or not this Note shall be overdue) for the purpose of receiving payment hereon and for all 
other purposes and neither the Issuer nor the Bank shall be affected by any notice to the contrary. 

The Note is issuable only in the form of fully registered Note without coupons in the 
denomination of $5,000 each or any integral multiple thereof.  Upon payment of a transfer charge as 
provided in the Note Indenture and any required tax, fee or other governmental charge and subject to 
such conditions, this Note, upon the surrender hereof at the principal office of the Bank with a written 
instrument of transfer, in form and with guarantee of signature satisfactory to the Bank, duly executed 
by the registered owner or such owner’s duly authorized attorney, may, at the option of the registered 
owner hereof, be exchanged for an equal aggregate principal amount of Bond of the same maturity 
and interest rate of any other authorized denomination.  The Issuer and the Bank shall not be required 
to issue, transfer or exchange any Bond during a period beginning at the close of business on the 15th 
day of the calendar month next preceding any interest payment date and ending at the close of business 
on the interest payment date. 

Notwithstanding any provision contained herein to the contrary, this Note shall not be offered, 
transferred, assigned, sold, pledged, or disposed of unless (i) the proposed transferee is an “accredited 
investor” as such term is defined in Rule 501 of Regulation D as promulgated by the Securities and 
Exchange Commission and (ii) the transferee executes an Investment Letter in the form attached as 
an Exhibit to the Note Indenture (as hereinafter defined). 

Source of Payment.  The Note is issued under the provisions of and in full compliance with 
the Constitution and laws of the State of Oklahoma, particularly the Oklahoma Public Trust Act, Title 
60, Oklahoma Statutes 2011, Sections 176 to 180.4, as amended and supplemented, an Amended and 
Restated Agreement and Declaration of Trust dated as of June 19, 1990,  as supplemented and 
amended by a First Amendment to Amended and Restated Agreement and Declaration of Trust dated 
as of February 14, 1996, as supplemented and amended by a Second Amendment to Amended and 
Restated Agreement and Declaration of Trust dated as of May 12, 1999, as further supplemented and 
amended by a Third Amendment to Amended and Restated Agreement and Declaration of Trust dated 
as of April 27, 2005, creating the Issuer, and a resolution of the Issuer authorizing the issuance of the 
Note and approving a General Bond Indenture dated as of August 1, 2021, as supplemented and 
amended by an Series 2019 Supplemental Note Indenture dated as of  August 1, 2021, by and between 
the Issuer and the Bank, as trustee (the “Note Indenture”) authorizing the issuance and securing the 
payment of the Note.   

The Note shall be solely the obligation of the Issuer and not the State of Oklahoma nor the 
Beneficiary.  The Note is payable solely out of the income, revenues and receipts derived or to be 
derived from (i) the Sales Tax Revenue appropriated on a year-to-year basis to the Issuer by the 
Beneficiary pursuant to the Sales Tax Agreement, and (ii) the funds and accounts held under and 
pursuant to the Note Indenture and pledged therefor.  The Note is a special obligation of the Issuer 
and does not constitute an obligation, either general or special, of the State of Oklahoma or any 
political subdivision thereof, including the Beneficiary, within the meaning of any constitutional or 
statutory provisions whatsoever.  Neither the faith and credit nor the taxing power of the State or any 
political subdivision thereof, including the Beneficiary, is pledged to the payment of the principal of, 
premium, or penalty, if any, or interest on the Note; such indebtedness is not a general obligation of 
the Issuer (which has no taxing power); and such indebtedness is not a personal obligation of any 
Trustee, officer, employee or agent of the Issuer. 
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Defeasance.  The Note Indenture prescribes the manner in which it may be discharged, 
including a provision that the Note shall be deemed to be paid if certain monies, cash or Government 
Obligations, as defined and described therein, maturing as to principal and interest in such amounts 
and at such times as will provide sufficient funds to pay the principal of and interest on the Note shall 
have been deposited with the Bank, as trustee, after which the Note shall no longer be secured by or 
entitled to the benefits of the Note Indenture, except for the purposes of registration and exchange of 
Note and of any such payment from such monies, cash or Government Obligations. 

Amendment.  The Note Indenture permits, with certain exceptions as therein provided, the 
amendment thereof and the modification of the rights and obligations of the Issuer and the rights of 
the owners of the Note at any time by the Issuer with consent of the owners of fifty-one percent (51%) 
in aggregate principal amount of the notes at the time outstanding, as defined in the Note Indenture.  
Any such consent or waiver by the owner of this Note shall be conclusive and binding upon such 
owner and upon all future owners of this Note and of any Note issued upon the transfer or exchange 
of this Note whether or not notation of such consent or waiver is made upon the Note. The owner of 
this Note shall have no right to enforce the provisions of the Note Indenture or to institute an action 
to enforce the covenants therein, or to take any action with respect to any event of default under the 
Note Indenture, or to institute, appear in or defend any suit or other proceeding with respect thereto, 
except as provided in the Note Indenture. 

Default.  If an “Event of Default” as defined in the Indenture occurs, the principal of the Note 
may be declared due and payable in the manner and with the effect provided in the Indenture.  Upon 
the occurrence of any Event of Default and continuing thereafter until such Event of Default is 
cured to the satisfaction of the Bank or the Note is paid in full, interest shall accrue on the Note at 
the Default Interest Rate (as defined in the Note Indenture).  The Indenture also contains provisions 
permitting the Bank, as trustee to waive certain past defaults under the Indenture and their 
consequences. 

Recital.  The Issuer hereby certifies, recites and declares that all acts, conditions and things 
required to exist, happen and be performed precedent to and in the execution and delivery of the Note 
Indenture and issuance of this Note do exist, have happened and have been performed in due time, 
form and manner as required by law; that the issuance of this Note and the issue of which it forms a 
part, together with all other obligations of the Issuer, does not exceed or violate any constitutional or 
statutory limitation applicable to the Issuer; and that the revenues pledged to the payment of the 
principal of, premium, if any, and interest on this Note and the issue of which it forms a part, as the 
same become due, are designed to be sufficient in amount for that purpose. 

Definitions.  Terms used herein as defined terms and not otherwise defined shall be accorded 
the meanings given in the Note Indenture. 

Authentication.  This Note shall not be valid and become obligatory for any purpose or be 
entitled to any security or benefit under the Note Indenture until the certificate of authentication 
hereon shall have been signed by the Bank. 

[Remainder of Page Left Blank Intentionally] 
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IN WITNESS WHEREOF, the Oklahoma City Zoological Trust has caused this Note to be 
executed in its name by the signature of its Chairman and attested by the signature of its Secretary 
(the signature hereon of either or both the Chairman or the Secretary being authorized to be a facsimile 
of said signature) and its corporate seal to be imprinted hereon (the seal hereon being authorized to 
be a facsimile of said seal) all as of the 28th day of March, 2019. 
 
    OKLAHOMA CITY ZOOLOGICAL TRUST 

 

 
 
(SEAL)   By: __________________________________ 
     Chairman 
 
ATTEST: 
 
 
By: _______________________ 
 Secretary 
 

* * * 
 

(FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION) 
 
 
 This Note is one of the issue described in the within-mentioned Note Indenture. 
 
    BANCFIRST, as Trustee 
 
 
    By: ___________________________________ 
     Authorized Signature 
 
 
Date of Registration and Authentication:___________________ 
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FORM OF TRANSFER 
 
 
 FOR VALUE RECEIVED, the undersigned, hereby sells, assigns and transfers unto 
_______________________________________________________________________________ 
__________________________________________________________________________ (Tax 
Identification or Social Security Number) ____________________________________ the within 
Note and all rights thereunder, and hereby irrevocably constitutes and appoints ______ 
_________________________________________, attorney to transfer the within Note on the books 
kept for registration thereof, with full power of substitution in the premises. 
 
 
DATED:___________________ 
 
 
Signature guaranteed: 
 
 
 

__________________________________ 
NOTICE:  Signature(s) must be guaranteed 
by a member firm of the New York Stock 
Exchange or a commercial bank or trust 
company. 
 

__________________________________ 
NOTICE:  The signature to this assignment 
must correspond with the name as it appears 
upon the face of the within Note in every 
particular, without alteration or 
enlargement or any change whatever. 
 

* * * 
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Payment Date Principal Amount

June 1, 2020 $490,000
June 1, 2021 560,000
June 1, 2022 575,000
June 1, 2023 595,000
June 1, 2024 610,000
June 1, 2025 630,000
June 1, 2026 650,000
June 1, 2027 670,000
June 1, 2028 690,000
June 1, 2029 710,000
June 1, 2030 730,000
June 1, 2031 750,000
June 1, 2032 775,000
June 1, 2033 800,000
June 1, 2034 820,000

EXHIBIT A 
 

[Principal Payment Schedule] 
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SCHEDULE “C” 
 

INVESTMENT LETTER 
 

Date: __________ 
 
 
Oklahoma City Zoological Trust 
2101 NE 50th Street 
Oklahoma City, Oklahoma 73111 
 
The City of Oklahoma City 
Finance Department 
100 N. Walker Ave, Fourth Floor 
Oklahoma City, OK 73102 
 
The Public Finance Law Group PLLC 
5657 N. Classen Boulevard, Suite 100 
Oklahoma City, Oklahoma  73118 
 
Williams, Box, Forshee & Bullard P.C. 
522 Colcord Dr. 
Oklahoma City, OK 73102 
 
 
 RE: $10,030,000.00 Oklahoma City Zoological Trust Sales Tax Revenue Note,  
  Series 2019 
 
Ladies and Gentlemen: 
 
 The undersigned (the “Purchaser”) hereby agrees to purchase a portion of the above 
referenced Note (the “Note”) which Note has been issued by the Oklahoma City Zoological Trust 
(the “Issuer”). The principal amount which we will purchase is set forth below the signature of the 
Purchaser at the end of this letter. 
 
 The Purchaser acknowledges receipt of the financing documents prepared in connection with 
the issuance of the Note including but not limited to the (i) General Bond Indenture dated as of August 
1, 2021, as supplemented and amended by an Series 2019 Supplemental Note Indenture dated as of  
August 1, 2021 (collectively, the “Indenture”), by and between the Issuer and BancFirst, Oklahoma 
City, Oklahoma (the “Trustee”), and (ii) the Sales Tax Agreement dated as of August 1, 2021, by and 
between the Issuer and The City of Oklahoma City, Oklahoma (the “Sales Tax Agreement”). The 
referenced financing documents shall be referred to herein collectively as the “Offering Information”. 
The Purchaser has had the opportunity to review and understands the Offering Information.  No oral 
representation has been made or oral information furnished to the Purchaser in connection with the 
Note which was in any way inconsistent with the Offering Information.   
 

Page 315 of 386



C-2 

 In connection with the private placement of the Note, the Purchaser hereby acknowledges and 
represents that:  (i) the Purchaser has received certain information in connection with the offer and 
sale of the Note contained in the Offering Information; (ii) the Issuer has made available to the 
Purchaser the opportunity to obtain additional information to verify the accuracy of the information 
supplied and to evaluate the merits and risks of an investment in the Note; and (iii) the Purchaser has 
had the opportunity to ask questions of and receive answers from representatives of the Issuer 
concerning the terms and conditions of the offering and the information supplied to the Purchaser. 
We acknowledge that, as between us and the addressees of this letter, (a) we have assumed 
responsibility for obtaining such information and making such review as we have deemed necessary 
or desirable in connection with our decision to purchase the Note and (b) the Offering Information 
and information we have specifically requested from the Issuer constitute all information and, with 
the investigation made by us prior to our purchase of the Note, constitutes all the review that we have 
deemed necessary or desirable in connection with our decision to purchase the Note. 
 
 The Purchaser is an “accredited investor” as such term is defined in Rule 501 of Regulation 
D as promulgated by the Securities and Exchange Commission and we can bear the economic risk of 
the purchase of the Note, and have such knowledge and experience in business and financial matters, 
as to be capable of evaluating the merits and risks of an investment in the Note on the basis of the 
information and review described in the next preceding paragraph.  (Check the box specifically 
describing your status as an “accredited investor” and initial at the line provided. 
 
[ ]  A bank as defined in Section 3(a)(2) of the 1933 Act, or any savings and loan or other 

institution as defined in 3(a)(5)(A) of the 1933 Act, whether acting in its individual or 
fiduciary capacity; insurance company as defined in Section 2(13) of the 1933 Act; investment 
company registered under the Investment Company Act of 1940 or a business development 
company as defined in Section 2(a)(48) of that Act; Small Business Investment Company 
licensed by the U.S. Small Business Administration under Section 301(c) or (d) of the Small 
Business Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions, or any agency or instrumentality of a state or its political subdivisions for the 
benefit of its employees, if such plan has total assets in excess of $5,000,000; employee benefit 
plan within the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, as defined in Section 3(21) of such Act, 
which is either a bank, savings and loan association, insurance company or registered 
investment adviser, or if the employee benefit plan has total assets in excess of $5,000,000. 

 
                 Initial of executing Officer. 
 
[ ]  A private business development company as defined in Section 202(a)(22) of the 

Investment Advisers Act of 1940. 
 
                  Initial of executing Officer. 
 
[ ]  An organization described in Section 501(c)(3) of the Internal Revenue Code, 

corporation, Massachusetts or similar business trusts, or partnership with total assets in excess 
of $5,000,000. 
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                  Initial of executing Officer. 
 
 The Purchaser understands that the Note has not been registered under the Securities Act of 
1933, as amended, nor has it been registered under any state securities laws, and the Offering 
Information has not been filed with or reviewed by any state or federal securities department or 
agency. 
 
 The Purchaser understands that the following legend is printed on the Note and the Purchaser 
understands said legend and agrees to the restriction contained in the legend: 
 
 “This Note shall not be offered, transferred, assigned, sold, pledged, or disposed of 

unless (i) the proposed transferee is an “accredited investor” as such term is defined 
in Rule 501 of Regulation D as promulgated by the Securities and Exchange 
Commission and (ii) the transferee subscribes in writing to the representations, 
warranties and covenants required under the Investment Letter attached as an Exhibit 
to the Note Indenture, and delivers the same to the Trustee.” 

 
 The Note is being purchased for the Purchaser’s own account for investment and not for the 
account of any other person and not with a view to or in connection with distribution, assignment or 
resale to others, and no other person has a direct or indirect beneficial interest in such Note.  The 
purchase price of and the interest rate on the Note were determined pursuant to an arm’s-length 
negotiation with the Issuer.  The yield on the Note is comparable to the yield we offered or would 
have offered on other tax-exempt obligations of similar character and credit quality. 
 
 The undersigned hereby represents, warrants and agrees that the Note shall not be offered, 
transferred, assigned, sold, pledged or disposed of unless, prior thereto, the transferee subscribes in 
writing to the representations, warranties and covenants required under the Investment Letter attached 
as an Exhibit to the Note Indenture, and delivers the same to the Trustee.  We agree not to sell or 
transfer the Note except in compliance with any applicable federal or state securities laws. 
 
   Very truly yours, 
 
 
PURCHASER: ______________________________________ 
 
 
   By: ___________________________________ 
    Name: _____________________________ 
    Title:   _____________________________ 
 
 
 
PRINCIPAL AMOUNT OF NOTE PURCHASED: $_______ 
  
PURCHASE PRICE: $_______ 
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SCHEDULE “D” 

 
CONSENT TO AMENDMENT OF NOTE INDENTURE 

 
 Re:  $10,030,000 Oklahoma City Zoological Trust Sales Tax Revenue Note, Series  
  2019 (the “Series 2019 Note”) 
 
 Pursuant to Section 9.02 of the Note Indenture dated as of March 1, 2019 (the “Prior 
Indenture”), by and between the Oklahoma Zoological Trust (the “Trust”) and BancFirst, as trustee 
bank (the “Trustee”), I, the undersigned, an authorized representative of Raymond James Capital 
Funding, Inc., do hereby consent to the amendment of the Prior Indenture to authorize the Trust to 
enter into a new General Bond Indenture dated as of August 1, 2021, as supplemented and amended 
by a Series 2019 Supplemental Indenture dated as of August 1, 2021, both by and between the 
Trust and Trustee, authorizing and securing the Series 2019 Note, and any obligations issued on a 
parity therewith.  
 
 Said consent shall be binding on all successors and assigns with respect to any holder(s) of 
the Series 2019 Note. Any terms not defined herein shall have the meanings given them in the 
Indenture.  
 
 Dated this ___ day of August, 2021.  
 
   RAYMOND JAMES CAPITAL FUNDING, 

INC. 
 
 
 
   By: ___________________________________ 
    Authorized Representative 
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TO:   Chair and Trustees of the Oklahoma City Zoological Trust 
 
FROM:   Dwight Lawson, Executive Director/CEO 
 
DATE:  July 28, 2021 
 
SUBJECT: Resolution of the Oklahoma City Zoological Trust extending time to award 

contract and awarding contract to W.L. McNatt & Company as the lowest 
responsible bidder for Project MZ-0065, Oklahoma City Zoo Administration 
Building, for the Base Bid and Alternates 3 and 4, in the total amount of 
$5,855,500; and authorizing the Chairman to execute the contract and bonds. 

 
Location: 2000 Remington Place, Oklahoma City, Oklahoma 
 
Background: On March 25, 2020, the Oklahoma City Zoological Trust (Trust) engaged 

Beck Associates Architects to provide architectural and engineering services 
for Project MZ-0065.  The purpose of the Project is to construct a new, two-
story Administration Building at the Zoo’s northwest corner, and to renovate 
the existing administration area on the southeast corner of the Science 
Museum into an early childhood education center.   

 
On May 26, 2021, the Trust authorized advertisement for bids for the 
Administration Building portion of the Project.   
 
Bids were opened on June 23, 2021.  Provisions of Oklahoma state law 
known as the Public Competitive Bidding Act of 1974, 61 Okla. Stat. § 101 et 
seq., mandate that a contract for construction of a public improvement be 
awarded within thirty (30) days, or within forty-five (45) days when good 
cause is shown for a reasonable extension of the thirty (30) day time period.  
Because the Trust convenes on a monthly basis, and the Trust’s regularly 
scheduled meeting on July 28, 2021, is more than thirty (30) days from the 
June 23, 2021, bid opening for Project MZ-0065, the following Resolution 
extending time to award the construction contract is presented for the 
Trust’s approval. 
 
It is recommended that the bid of W.L. McNatt & Company for the Base 
Bid and Alternates 3 and 4, in the total amount of $5,855,500, be accepted as 
the lowest responsible bid for the Project. 

 
Recommendation: Resolution be adopted. 
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RESOLUTION 
 
RESOLUTION OF THE OKLAHOMA CITY ZOOLOGICAL TRUST 
EXTENDING TIME TO AWARD CONTRACT AND AWARDING 
CONTRACT TO W.L. MCNATT & COMPANY AS THE LOWEST 
RESPONSIBLE BIDDER FOR PROJECT MZ-0065, OKLAHOMA CITY 
ZOO ADMINISTRATION BUILDING, FOR THE BASE BID AND 
ALTERNATES 3 AND 4, IN THE TOTAL AMOUNT OF $5,855,500; AND 
AUTHORIZING THE CHAIRMAN TO EXECUTE THE CONTRACT 
AND BONDS. 
 

 WHEREAS, the Executive Director/CEO of the Oklahoma City Zoo and Botanical 
Garden recommends that W.L. McNatt & Company be determined to be the lowest responsible 
bidder for Project MZ-0065, Oklahoma City Zoo Administration Building (“Project”); and 
 
 WHEREAS, provisions of the Oklahoma state law known as the Public Competitive 
Bidding Act of 1974, 61 Okla. Stat. § 101 et seq., mandate that a contract for construction of a 
public improvement be awarded within thirty (30) days, or within forty-five (45) days when 
good cause is shown for a reasonable extension of the thirty (30) day time period; and 
 
 WHEREAS, the Oklahoma City Zoological Trust convenes on a monthly basis, and the 
Trust’s regularly scheduled meeting on July 28, 2021, is more than thirty (30) days from the June 
23, 2021, bid opening for Project MZ-0065. 
 
 NOW, THEREFORE, BE IT RESOLVED by the Trustees of the Oklahoma City 
Zoological Trust that the time for award of this contract be extended for good cause, and that the 
bid of W.L. McNatt & Company for the Base Bid and Alternates 3 and 4, in the total amount of 
Five Million Eight Hundred Fifty-Five Thousand Five Hundred Dollars ($5,855,500) be 
accepted as the lowest responsible bid for Project MZ-0065, Oklahoma City Zoo Administration 
Building. 
 
 BE IT FURTHER RESOLVED that the Chairman of the Oklahoma City Zoological 
Trust be authorized to execute the contract and bonds returned by the Bidder. 

 
ADOPTED by the Trustees of the Oklahoma City Zoological Trust this 28th day of July, 

2021. 
 
ATTEST: OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
 
___________________________ _______________________________________ 
Secretary Chairman 
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REVIEWED for form and legality. 

  

 _______________________________________ 
                                                                                            Assistant Municipal Counselor 
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CONTRACT 

THIS CONTRACT AND AGREEMENT made and entered into this day of 

--~ 2021, by and between the OKLAHOMA CTTY ZOOLOGICAL TRUST, a Public 

Trust, hereinafter termed "Trust", and W.L. Mc Natt & Company hereinafter termed "Contractor". 

WITNESSETH: 

·wHEREAS, the OKLAHOMA CITY ZOOLOGICAL TRUST has caused to be prepared in 

accordance with law, certain specifications, and other bidding documents for the work hereinafter 

described and has approved and adopted al I of said bidding documents, and has caused Solicitation for 

Bids to be given and advertised as required by law, and has received sealed proposals for the furnishing 

of all labor and materials for: 

MZ-0065 Oklahoma Cilv Zoo Administration Building 

as outlined and set out in the bidding documents and in accordance with the terms and provisions of said 

contract; and, 

WHEREAS, Contractor, in response to said Solicitation for Bids, published in The Journal Record, 

June 2 and June 9, 2021, has submitted to Trust in the manner and at the time specified, a sealed proposal 

in accordance with the terms of this contract; and, 

WHEREAS, the Trust in the manner provided by Jaw, has publicly opened, examined, and 

canvassed the proposals submitted and has determined and declared the above named Contractor to be the 

lowest responsible bidder on the above described project, and has duly awarded this Contract Base Biu, 

Alternate 3 and Alternate 4 to said Contractor for the sum named in the proposal, to wit: 

Five miUion eight hundred fifty-five thousand five hundred 00/100 Dollars ($5,855,500.00). 

NOW, THEREFORE, for and in consideration of the mutual agreements and covenants herein 

contained, the parties to this contract have agreed and hereby agree as follows: 

I. The Contractor shall, in a good and first-class, workmanlike manner, at his own cost 

and expense, furnish all labor, materials, tools, and equipment required to perform and complete said 

work in strict accordance with this contract and the plans adopted and approved by Trustees of the 

OKLAHOMA CITY ZOOLOGICAL TRUST, all of which documents are on file in the Office of the 

City Clerk of the City of Oklahoma City and are made a part of this contract as fully as if the same were 

herein set out at length, with the following additions and/or exceptions: (if none, so state) None. 

2. The Trust shall make payments to the Contractor in the following manner: On or 

about the first day of each month, the City Engineer, or other appropriate person, will make accurate 

estimates of the value, based on contract prices, of work done and materials incorporated in the work and 

of materials suitably stored at the site thereof during the preceding calendar month. The Contractor shal I 

C-1 
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furnish to the City Engineer, or other appropriate person, such detailed information as he may request to 

aid him as a guide in the preparation of the monthly estimates. 

Each monthly estimate for payment must contain or have allm:hed an artidavil as required by 74 

o.s. § 85.22. 

3. On completion of the work, but prior to the acceptance thereof by the Trust, it shal I 

be the duty of the City Engineer, or other appropriate person, to determine that said work has been 

completely and fully performed in accordance with said Contract Documents, and upon making such 

determination, said official shall make his final certificate to the Trust. The Contractor shall furnish proof 

that all claims and obligations incurred by him in connection with the performance of said work have 

been fully paid and settled; said information shall be in the form of an affidavit, which shall bear the 

approval of the surely on the contract bonds for payment of the final estimate to the Contractor; 

thereupon, the final estimate (including retainages) will be approved and paid and the same shall be in full 

for all claims of every kind and description said Contractor may have by reason of having entered into or 

arising out of this contract. 

[N WITNESS WHEREOF, the parties hereto have caused this instrument to be executed in one (I) 
original, the day and year first above written. 

If Partnership, give name and address of each if 
Corporation, affix seal. 

. 

~vi<l 

OKLAHOMA CITY ZOOLOGICAL 
TRUST 

P,rs- f'/1 t 

Secretary CHAIRMAN 

REVIEWED for form and legality. 

Assistant Municipal Counselor 
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Bond #9380833 

PERFORMANCE BOND 

KNOW ALL MEN BY THESE PRESENTS: 

That We, W.L. McNatt & Company as Contractor and Fidelity and Deposit Company of Maryland as 

Surety, are held and firmly bound unto the OKLAHOMA CITY ZOOLOGICAL TRUST, a Public Trust, 

in the full and just sum of Five million eight hundred fifty-five thousand five hundred 00/100 Dollars 

($5,855,500.00), such sum being equal to I 00% of the contract price for the payment of which, well and 

truly to be made, we, and each ofus, bind ourselves, our heirs, executors and assigns, themselves, and its 

successors and assigns, jointly and severally, firmly by these presents. 

The conditions of this obligation are such, that whereas, said Contractor is the lowest and best 

bidder for the making of the following Trust work and improvement: 

MZ-0065 Oklahoma Cil'v Zoo Administration Building 

and has entered into a certain written contract with the Oklahoma City Zoological Trust on the 

day of ___,,. 2021, for the erection and construction of said work and improvement all in 

compliance with the plans and specifications therefore, made a part of said contract and on file in the 

Office of the City Clerk of the City of Oklahoma City, and said contract is hereby made a part and parcel 

of this bond as if literally written herein. 

NOW, THEREFORE, if the said, Contractor, shall fully and faithfully execute the work and 

perform said contract according to its terms, conditions, and covenants, and in exact accordance with the 

bid of said Contractor, and according to certain plans and specifications heretofore made, adopted, and 

placed on file in the Office of the City Clerk of the City of Oklahoma City, as set out in the specifications 

herein, and shall promptly pay or cause to be paid, all labor, material and/or repairs and all bids for labor 

performed on said work, whether by subcontract or otherwise, and shall protect and save harmless the 

Trust and all interested property owners against all claims, demands, causes of action, losses or damage, 

and expense to life or property suffered or sustained by any person, firm, or corporation by reason of 

negligence of the Contractor or his or its agents, servants, or employees in the construction of said work, 

or by or in consequence of any improper execution of the work or act of omission or use of inferior 

materials by said Contractor, or his or its agents, servants, or employees and shall protect and the Trust 

harmless from all suits and claims of infringement or alleged infringement of patent rights or processes, 

then this obligation shall be void; otherwise, this obligation shall remain in full force and effect. 

It is further expressly agreed and understood by the parties hereto that no changes or alterations in 

said contract and no deviations from the plan or mode of procedure herein fixed shall have the effect of 

releasing the sureties, or any of them, from the obligations of this bond. 

IN WITNESS WHEREOF, the said Contractor has caused these presents to be executed in its 
PB-1 
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name and its corporate seal to be hereunto affixed by its duly authorized officer, and the said Surety has 
caused these presents to be executed in its name and its corporate seal to be hereunto affixed by its 
attorney-in-fact, duly authorized so to do, the day and year first above written. 

Executed this_ day of , 2021 by the Contractor. 

... ··\i~wu:s;r· ".\,"_ .... , ...... ,'/ 
:;, \'>.,•' t · . n ,A ! r-'. • ,.., · . · - ·.·.~ ~~.i ~ ;•''?' 

,,'~{~~~-- = _ ~· (j/kl_ fm,lent 
\~ '• ..• J;;;ary(~'!<·itness ~iori·z· ( Officer 

·., ~ ·•~, .. \ ... ,,~•t ~ "(' 
,, I , ~ 

• ,.,. ~.~ 11,1,13.xecuted this_ day of . 2021 by the Surety. 

W.L. McNatt & Company 

Contractor 

ATTEST: Fidelity and Deposit Company of Maryland 

Surety 

ATTEST: OKLAHOMA CITY ZOOLOGICAL 
TRUST 

Secretary CHAIRMAN 

REVIEWED for form and legality. 

OM . O:Jcl·C ·-+-1-1-: _ 
ssistant urucrpa ounse or 
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Bond #9380833 

STATUTORY BOND 

KNOW ALL MEN BY THESE PRESENTS: 

That We W .L. Mc Natt & Company as Contractor, Fidelity and Deposit Company of Maryland, as 

Surety, are held and firmly bound unto the State of Oklahoma, in the sum of Five million eight hundred 

fifty-five thousand five hundred 00/100 Dollars ($51855,500.00), such sum being equal to I 00% of the 

contract price for the payment of which, well and truly to be made, we, and each of us, bind ourselves, 

our heirs, executors and assigns, themselves, and its successors and assigns,jointly and severally, firmly 

by these presents. 

The conditions of this obligation are such, that whereas, the above Bonded Contractor W .L. Mc Natt 

& Company is the lowest and best bidder for the making of the following Trust work and 

improvement MZ-0065 Oklahoma City Zoo Administration Building 

and has entered into a certain written contract with the OKLAHOMA CITY ZOOLOGICAL TRUST 

on the day of ~ 2021, for the erection and construction of said work and 

improvement, in exact accordance with the bid of said Contractor, and according to certain plans and 

specifications theretofore made, adopted and placed on ti le in the Office of the City Clerk of the City 

of Oklahoma City. 

NOW, THEREFORE, if said Contractor shall fail or neglect to pay all indebtedness incurred by 

said Contractor or subcontractor of said Contractor who perform work in the performance of such, for 

labor and materials furnished by any supplier and consumed in the performance of said contract, and such 

repairs to and rental of machinery and equipment as may be furnished by a subcontractor to the person or 

persons contracting with this Owner, within thirty (30) days after the same becomes due and payable, the 

person, firm or corporation entitled thereto may sue and recover on this bond, the amount so due and 

unpaid. 

It is further expressly agreed and understood by the parties hereto that no changes or alterations in 

said contract and no deviations from the plan or mode of procedure herein fixed shall have the effect of 

releasing the sureties, or any of them, for the obligations of this bond. 

IN WITNESS WHEREOF, the said Contractor has caused these presents to be executed in its 
name and its corporate seal to be hereunto affixed by its duly authorized officers; and the said Surety has 
caused these presents to be executed in its name and its corporate seal to be hereunto affixed by its 
attorney-in-fact, duly authorized so to do, the day and year first above written. 

SB-1 
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Executed this_ day of . 2021 by the Contractor. -------- 

\ !~rii'J£ST: 
")-, ..... •1: ""''!'· 
~ .• r\{ie ~. n~, .• --f. , 

'--J. (\. • ", .,,· 1 
;; "t ...U-,.,...--:~-=-- 

: . ~ : I.I~ ..... ~ . - \ VS--25 ::;:- ... 
,... ,\. ; ! " 

• \ . ·· ~ ?ecrcta11y/Witness 
,,Jo \,f ~ , \ 
11·••,,,,,,. ··:-\ixl!cutedthis day of .2021 by the Surety. o ,n r. 1 - ------- 

WL McNatt & Company 

Contractor 

~ f ; l 

ATTEST: Fidelity and Deposit Company of Maryland 

Surety 

&_u ~ I Vikcu~ 
Secretary/~ 

~~lu_LdLL'0,-, --~.,_,_,. 
Attorney-in-Fact 

REVIEWED and APPROVED by the Trustees of THE OKLAHOMA CITY ZOOLOGICAk-- 
TRUST this __ day of , 2021. 

ATTEST: OKLAHOMA CITY ZOOLOGICAL 
TRUST 

Secretary CHAIRMAN 

REVIEWED for form and legality. 
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Bond #9380833 
MAINTENANCE BOND 

KNOW ALL MEN BY THESE PRESENTS: 

That We W.L. McNatt & Company, as Contractor, Fidelity and Deposit Company of Maryland, as 

Surety, are held and firmly bound unto the OKLAHOMA CITY ZOOLOGICAL TRUST, a Public Trust, 

in the full and just sum Five million eight hundred fifty-five thousund five hundred 00/100 Dollars 

{$5,855,500.00), such sum being equal to the contract price for a period of two (2) years, for the payment 

of which, well and truly to be made, we, and each ofus, bind ourselves, our heirs, executors, and assigns, 

themselves, and its successors and assigns, joint and severally, firmly by these presents. 

The conditions of this obligation are such that whereas, said Contractor has by a certain contract 

between W.L. McNatt & Company the OKLAHOMA CITY ZOOLOGICAL TRUST, dated this 

day of ~ 2021, agreed to construct in the City of Oklahoma City: 

MZ-0065 Oklahoma City Zoo Administration Building 

all in compliance with the plans and specifications therefore, made a part of said contract and on file in 

the Office of the City Clerk of the City of Oklahoma City; and to maintain the said improvement in the 

amounts set forth above against any failure due to workmanship or material for a period of two (2) years 

from the date of acceptance of the project by the Oklahoma City Zoological Trust. 

NOW, THEREFORE, if said Contractor shall pay or cause to be paid to the Trust, all damage, 

loss, and expense which may result by reason of defective materials and/or workmanship in connection 

with said work occurring within a period of two (2) years from and after acceptance of said project by the 

Trust, then this obligation shall be null and void, otherwise to be and remain in full force and effect. 

It is further agreed that if the said Contractor or Surety herein shall fail to maintain said 

improvements against any failure due to defective workmanship and/or material for a period of 

years and at any time repairs shall be necessary that the cost of making said repairs shall be determined 

by the Trustees of the OKLAHOMA CITY ZOOLOGICAL TRUST, or some person or persons 

designated by them to ascertain the same, and if, upon thirty (30) days notice, the said amount ascertained 

shall not be paid by the Contractor or Surety herein, or if the necessary repairs are not made, the said 

amount shall become due upon the expiration of thirty (30) days and suit may be maintained to recover 

the amount so determined in any Court of competent jurisdiction. And that the amount so determined 

shall be conclusive upon the parties as to the amount due on this bond for the repair or repairs included 

therein, and that the cost of all repairs shall be so determined from time to time during the life of this 

bond as the condition of the improvements may require. 

It is further expressly agreed and understood by the parties hereto that no changes or alterations in 

said contract and no deviations from the plan or mode of procedure herein fixed shall have the effect of 

releasing the sureties, or any of them, from the obi igations of this bond. 
MB-I 
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IN WITNESS WHEREOF, the said Contractor has caused these presents to be executed in its 

name and its corporate seal to be hereunto affixed by its duly authorized officers; and the said Surety has 

caused these presents to be executed in its name and its corporate seal to be hereunto affixed by its 

attorney-in-fact, duly authorized so to do, the day and year first above written. 

Executed this_ day of . 2021 by the Contractor. 

W.L. McNatt & Company 

Contractor 

_ day of . 202 I by the Surety. -------- 

ATTEST: 
Surety 

REVIEWED and APPROVED by the OKLAHOMA CITY 
day of . 2021. 

Secretary CHAIRMAN 

REVIEWED for form and legality. 

Assistant Municipal Counselor 
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EXTRACT FROM BY-LAWS OF THE COMPANIES 

"Article V, Section 8, Attorneys-in-Fact. The Chief Executive Officer, the President, or any Executive Vice President or Vice President 
may, by written instrument under the attested corporate seal, appoint attorneys-in-fact with authority to execute bonds, policies, 
recognizances, stipulations, undertakings, or other like instmments on behalf of the Company, and may authorize any officer or any such 
attorney-in-fact to affix the corporate seal thereto; and may with or without cause modify of revoke any such appointment or authority at any 
time." 

CERTIFICATE 

I, the undersigned, Vice President of the ZURICH AMERICAN INSURANCE COMPANY, the COLONIAL AMERICAN 
CASUALTY AND SURETY COMPANY, and the FIDEUTY AND DEPOSIT COMPANY OF MARYLAND, do hereby certify that the 
foregoing Power of Attorney is still in full force and effect on the date oft.his certificate; and I do further certify that Article V, Section 8, of 
the By-Laws of the Companies is still in force. 

111is Power of Attorney and Certificate may be signed by facsimile under and by authority of the following resolution of the Boa.rd of 
Directors of the ZURICH AMERICAN INSURANCE COMPANY at a meeting duly called and held on the 15th day of December 1998. 

RESOLVED: "That the sign.ature of the President or a Vice President and the attesting signature of a Secretary or an Assistant Secretary 
and the Seal of the Company may be affixed by facsimile on any Power of Attorney ... Any such Power or any certificate thereof bearing sucb 
facsimile signature and seal shall be valid and binding on the Company." 

This Power of Attorney and Certificate may be signed by facsimile under and by authority of the following resolution of the Board of 
Directors of the COLONIAL AMERICAN CASUAL TY AND SURETY COMPANY at a meeting duly called and held on the 5th day of 
May, 1994, and the following resolution of the Board of Directors of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND at a 
meeting duly called and hel<l on the 10th day of May, 1990. 

RESOLVED: "That the facsimile or mechanically reproduced seal of the company and facsimile or mechanically reproduced signature 
of any Vice-President, Secretary, or Assistant Secretary of the Company, whether made heretofore or hereafter, wherever appearing upon a 
certified copy of any power of attorney issued by the Company, shall be valid and binding upon the Company with the same force and effect 
as though manually affixed. 

IN TESTIMONY WHEREOF, f have hereunto subscribed my name and affixed the corporate seals of the said Companies, 
this day of _ 

Brian M. Hodges, Vice President 

Zurich Surety Claims 
1299 Zurich Way 
Schaumburg, IL 60196-1056 
www. re puns fc lai ms@izu rich 11a.co111 
800-626-4577 
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ZURICH AMERICAN INSURANCE COMPANY 
COLONIAL AMERICAN CASUALTY AND SURETY COMPANY 

FID ELI TY AN D DEPOSIT COMPANY OF MARYLAND 
POWER OF ATTORN EY 

KNOW ALL MEN BY TI-IESE PRESENTS: Th.at the ZURICH AMERICAN INSURANCE COMPANY, a corporation of the State of New 
York, the COLONIAL AMERICAN CASUALTY AND SURETY COMPANY, a corporation of the State of Illinois, and the FIDELITY 
AND DEPOSIT COMPANY OF MARYLAND a corporation of the State of !U.inois (herein collectively called the "Companies"), by 
Robert D. Murnty, Vice President, in pursuance of authority granted by Article V, Section 8, of the By-Laws of said Companies, which arc 
set forth on the reverse side hereof and ace hereby certified to be in full force and effect on the date hereof, do hereby nomina te, constitute, 
and appoint Clayton HOWELL, Vicki WJl,SON, Robert JENSEN, Austin K. GREENHAW, J. Kelly DEER, Shelli R. SAMSEL, 
Travis E. BROWN, Jamie BURRIS, Vaughn P. GRAHAM, Vaughn P. Graham, Jr., Stephen M. POLEMAN, Deborah L. 
RAPER, Dwight A. PILGRIM, Gary LILES, Randy D. WEBB, Bobby Joe YOUNG, Aaron WOOLSEY, Carey L. KENNEMER and 
Cathy COMBS, all of Oklahoma City, Oklahoma, its true and lawful agent and Attorney-in-Fact, to make, execute, seal and deliver, for, 
and on its behalf as surety, and as its act and deed: any and all bonds and undertakings, and the execution of such bonds or undertakings 
in pursuance of these presents, shall be as binding upon said Companies, as fully and amply, to all intents and purposes, as if they had been 
duly executed and acknowledged by the regularly elected officers of the ZURlCH AMERICAN INSURANCE COMl'ANY at its office in 
New York, New York., the regularly elected officers of the COLONTAL AMERICAN CASUALTY AND SURETY COMPANY at its office 
in Owings Mills, Maryland., and the regularly elected officers of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND at its office 
in Owings Mills, Maryland., in their own proper persons 

The said Vice President does hereby ccrti ty that the extract set forth on the reverse side hereof is a true copy of Article V, Section 8, of 
the By-Laws of said Companies, and is now in force. 

IN WITNESS WHEREOF, the said Vice-President has hereunto subscribed his/her names and affixed the Corporate Seals of IJ1e said 
ZURICH AMERJCAN INSURANCE COMPANY, COLONIAL AMERICAN CASUALTY AND SURETY COMPANY, and 
FIDELITY AND DEPOSIT COMP A."iY OF MARYLAND, this 26th day of September, A.D 2019 

,.,..~~-·, 
,•'.;.-• ~'-~~ .1-t";::,,..-.~~ :t\~ t! -,- .~j} 

-~~'f arAi _/f/ 
• ... , - ., ~ 
"··~ ............. ~ ...... 

ATTEST: 
ZURICH AMERICAN INSURANCE COMPANY 

COLONIAL AMERICAN CASUALTY AND SURETY COMPANY 
FIDELITY AND DEPOSIT COMPANY OF MARYLA.i"ID 

_,_,./ --t-->------ 
---·- _.? .........-- -~ 
L---- . .> 

-•-,,. ---··· .. ---··--..,. 

By: Robert D. Murray 
Vice President 

By: Dawn E. Brown 
Secretary 

State of Maryland 
County of Baltimore 

On this 26th day of September, A.D. 2019, before the subscriber, a Notary Public of the State of Maryland, duly commissioned and qualified, Robert 
D. Murray, Vice President and Dawn E. Brown, Secretary of the Companies, lo me personally known to be the individuals and officers described i.n and 
who executed the preceding instrument, and acknowledged the execution of same, and being by me duly sworn, depose th and saith, that he/she is the said 
officer of the Company aforesaid, and that the seals affixed to the preceding instrument are the Corporate Seals of said Companies, and that the said Corporate 
Seals and the signature as such officer were duly affixed and subscribed to the said instrument by the authority and direction oflhe said Corporations. 

[N TESTTMONY WHEREOF, I have hereunto set my hand and affixed my Official Seal the day and year first above written. 

/··:.·.·;·:":•.':, .. 

:-, ' 

- ., t ·;.' 
·," ·• 

Constance A. Dunn, Notary Public 
My Commission Expires: July 9, 2023 
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~ WLMCNAT-01 SSCHWARZ 

ACORD- CERTIFICATE OF LIABILITY INSURANCE I 
DATE (MM/DDIYYYY) 

~ 7/8/2021 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. 
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on 
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s). 

PRODUCER 22ti~cT Shelia Schwarz 
Rich & Cartmill, Inc. i..tJ8,NJo, Ext): (405) 463-7510 I FAX 
9401 Cedar Lake Avenue E•MAiL - ··· h @ ·n m 

I (A/C, No): 

Oklahoma City, OK 73114 APDRE~S: SSC warz rel s.co 
' INSURER(S) AFFORDING COVERAGE NAIC# 

J!,l§URER A: Phoenix lnsuranc~_~Q~p~r,y 25623 
INSURED INSURER B: Travelers Cas Ins Co of Am 19046 

WL McNatt & Company INSURER C: 
2000 East Britton INSURER D: 
Oklahoma City, OK 73131 

INSURER E: 

INSURER F: 

COVERAGES ~- ....... 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WHH RESPECT TO VVHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

INSR TYPE OF INSURANCE ff.BL SUBRi POLICY NUMBER _1.,~M~~~ f•OLICY EXI' LIMITS .ua, . D WVO! tl.A•\LQ!l lX_VVV, 
A _ X _,.~~MMERCIAL GENE~L_LIABILITY EACH OCCURRENCE $ 1,000,000 

! i CLAIMS-MADE i X l OCCUR X DTCOBP623219PHK21 5/24/2021 5/24/2022 DAMAGE TO RENTED 300,000 .EB™l&!;li (E_a__g_c;g,,rrencoL $ ---i--·-··--- - --- 
15,000 i MEO EXP (Any one person) $ ---! -- 

__ __i Pl,f~SONAI. & ADV IN,IUIW $ 1,000,000 
--.-. _,, ... _,_ 

GEN'L /\GGl~EGIITE LIMIT APPLIES PER: GENERAL AGGl~EGATE $ 2,000,000 

- --·1 r- --, PRO DLoc 2,000,000 _ ---- POLICY , _ X I JE6 PRODUCTS - COMP/OP AGG $ 

OTHl;R $ 

A AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT 1,000,000 {Ea accident) $ --1 X ANYAUTO X SA8P61851121 &G 5/24/2021 5/24/2022 BOOIL Y INJURY (Pet l)!!r,.oq) . $ 
I -- O'NNEO - SCHEDULED 

AUTOS ONLY AUTOS BODI~ Y I_NJ\JRY (Pe, accident) $ 
X HIRED X ~8f~"mt~ PROPERTY DAMAGE 

$ AUTOS ONLY (Per awdent) 

$ 

UMBRELLA LIAS I I OCCUR EACH OCCURRENCE $ i---··, 
EXCESS LIAS j i CLAIMS-M~_OE AGGREGATE $ 

OED I I RETENTION$ _$ 

B WORKERS COMPENSATION X I r,rn I I ~~H- AND EMPLOYERS" LIABILITY Sl'ATLJTE i- 
Y/N UBBP6204752126G 5/24/2021 5/24/2022 1,000,000 ANY PROPRIETOR/PARTNER/EXECUTIVE [] f,,L EACI-I ACCICJENT $ f1.f F ICER/MEM8im EXCLUDED? NIA 

andatory in N ) E.L. DISEASE - EA EMPLOY!:!; J; 1,000,000 
Ir yes, describe under 1,000,000 DESCRIPTION OF OPERATION~ below _E.L OISE/\SE · _POLICY LI Mil $ 

! 

i I ! 
! DESCRIPTION OF OPERATIONS/ LOCATIONS/ VEHICLES (ACORD 101, Additional Rcmarl<s Schedule, may be attached If more space la required) 
/Project MZ-0065 Oklahoma City Zoo Administration Building 

As required by written contract, subject to policy terms and exclusions 
General Liability and Automobile Liability include The Oklahoma City Zoological Trust, A Public Trust as an additional insured 
30 Days Policy Cancellation Notice (1 O Days for Non-Payment of Premium) to certificate holder 

CERTIFICATE NUMBER· REVISION NUMBER· 

'-----------------r-=C~AN,CELLATION 

The Oklahoma City Zoological Trust, A Public Trust 
2101 NE 50th St. 
Oklahoma City, OK 73111 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE 

ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 
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CERTIFICATE OF PROPERTY INSURANCE 
SSCHWARZ 

DATE (MMIDD/YYYY) 

07/08/2021 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 

i PRODUCER 

:Rich & Cartmill, Inc. 
'9401 Cedar Lake Avenue 
Oklahoma City, OK 73114 

INSURED 

WL McNatt & Company 

2000 East Britton 
Oklahoma City, OK 73131 

~~~i~cr Shelia Schwarz 

!~~8.1Wo, Ext]: (405) 463· 7 510 
~t'0'}l~ss, sschwarz@rcins.corn 

~~~ris~~ID: WLMCNAT-01 
INSUl1ER(S) AFFORDING COVERAGE 

11rnuRrn A: Continental Casualty Co 
INSURER B: 

INS\/Rl:R C: 

I INSUREfl (): 

i INSURER E; 

, INSURER f: 

i FAX 
i (AIC,No); 

i 
i NAIC • 

j20443 

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER: 
' 

,, ,,,,,,,,,,, 

LOCATION OF PREMISES/ DESCRIPTION OF PROPERTY (Attach ACORD 101, Additional Remarks Schedule.Jt more space Is required) 

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT V\/ITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS. 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

1 POLICY EFFECTIVE I l;~LICY EXPlfl,ATIOH ' : ltJSH TYPE OF INSURANCE POLICY NUMBER COVERED PROPERTY ! LIMITS 
'I.TR I OA'TE (MMIDD/YYYY) DATE IMMIOD/YYYY) i 

i 
·- i ·--- 

' PROPERTY BUILDING s 
' 

_____ ; 
I DEDUCTIBLES I CAUSES OF LOSS PERSONAL PROPERTY ; 
t""- 

BASIC BU IL DIN(, i BUSINESS INCOME s ,, .. ,, ····-··-····--··'"·····"··-····--- ,,,, 

BROAD 
CONTENTS 

EXTRA EXPENSE $ 

' 
,,,. ,.,,,,,,, 

SPECIAL RENTAL VALUE Is ------ ·-· 

EARTHQUAKE BLANKET BUILDING ! $ -- -- ! 
WIND BLANKET PERS PROP s ---- ·-·- 

i 
----·· 

FLOOD BLANKET BLDG & PP s 
-·----• ,,,,, 

5 
,,,,, ,,,,,,,,,,,,,, 

$ 
I·-- ----- ... ,,, 

SEE BELOW X , INLAND MARINE TYPE OF POLICY X $ 

BUILDERS RISK 
-- 

CAUSES OF LOSS I s 
A -----· --·-- , -· -·--- 

NAMED PERILS POLICY NUMBER I s 
X 05/24/2021 

··-··-·· 
Spec wrTHEFT 6042651577 05/24/2022 $ 

CRIME I $ ! 

( TYPE OF POLICY ! I $ 

I I I i $ 

I i ! -- ! aon.es & MACHINERY/ 
' I 

$ , .. EQUIPMENT BREAKDOWN i i--· ·-· 

I ' $ 
-•-•-i--.---•••h- .. ------••••-----••• 

i 
--·-----··-···-·-···--- 

' 
(., $ ! 

$ 

1 .. ;~·~-CIAL CONDITIONS/ OTHER COVERAGES (ACORD 101, Addlllonal Remarks Schedule, m---~·:::ttached ii more space Is required) 

'Project MZ-0065 Oklahoma City Zoo Administration Building 

:ADDITIONAL INSURED SHALL READ: The Oklahoma City Zoological Trust, A Public Trust, Sub Contractors & Sub-sub Contractors 
! "AS THEIR INTEREST MAY APPEAR" 
! 
1LIMIT: 100¾ OF THE TOTAL CONTRACT PRICE: $5,855,500. 
I 
I 

CERTIFICATE HOLDER CANCELLATION 

The Oklahoma City Zoological Trust, A Public Trust 
2101 NE 50th St. 
Oklahoma City, OK 73111 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE 

ACORD 24 (2016/03) © 1995-2015 ACORD CORPORATION. All rights reserved, 

The ACORD name and logo are registered marks of ACORD 
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THE CITY OF OKLAHOMA CITY 

PUBLIC CONSTRUCTION PROJECT SUBCONTRACTING PLAN & AFFIDAVIT 

The following Affidavit must be submitted by the successful Bidder, or Bidder's Authorized Agent. A Notice to 
Proceed will not be issued by the City Engineer until the affidavit is received. 

The undersigned, of lawful age, being first duly sworn on oath, affirms and states that the Bidder has the authority to 
execute this. Public Construction Project Subcontracting Plan. The bidder further states that they understand the 
resolution creating the Small, Disadvantaged, Minority and Woman-owned Subcontracting Program adopted by the 
Council of the City of Oklahoma City on June 3, 2008. 

I. Public Construction Project Subcontracting Plan 

A. Outreach - In the space provided below describe in detail your company's efforts regarding outreach to 
small, minority, disadvantaged and women owned businesses in an effort to utilize their services in 
conjunction with Project MZ-0 0 6 5 Oklahoma. City Zoo ... Administration Building 

\Y.,.L. i\'.L<::N.i\lt_&, Con_1pa1.LV will reach out lu _ _!:l_t_lJ.lJ!J, 111_i110ri1y,Jli~_ntiv_::11.11ligccl a11d ,von.) __ c.11-0\~!.l~~~l 
husi t)Qssc1_i 1_1 an _effmt.l.~LUJ.iJ.i zc t l1ei r services by_t;:..PJ.1.Ll1'Jlfli ~i!.tLng tu Jh.~ J1lllitt~~Lc,;._<,1XIJl2Ul'ig_~UJi,;: 
\lt212S1.!J .. l.illitY to ltu:J..Q!l lhj_~prCJjQct with \VLM at lcasl one week PLJ.DUCL.th.~.<J_g_g_clli.J1~_(1.:.\'IKJJ 
possible. thruughJcl_cpilo11e calls,Ja'< •s a11d emailed bid invit.aJions and with in--pcrson 111~c,:ti11gjf 
nece:isnr . Wr:,_ will_QJ~o tH.:C_£pLJiids Crom U1e tm~eled com .rnni<.>:-1 if we dt2 u_Ql l,i_tivc a ,reviuus 
relationslii p with them if t.heir_:ew_fi~111 i.PD~, 11wuili.catiL)!lS and refcretH&,~ cJ,~.h out sufficient I _, 

B. Internal Efforts- In the space provided below describe in detail any initiatives in place within your company 
directed at establishing policies and procedures to ensure that small, minority, disadvantaged and women 
owned businesses are made aware of and given the opportunity to submit bids for sub-contracting on publicly 
funded projects. 

W.L. McNalt & Cornpa11y).:ccps i:l(la.tabase ol'k110\.v11 subcrnllractors/vendors who are cjtlH:r 
~1nall. rni11ority_,Jlisadyantag~,d or women-owned businesses as Jnrt of <.l.!,!..Lfl.ubenntrnc1or/ve11~l0r 
dat11!2~1se, We then use this database to contact tliem priori 1 !2.i..(I and give them eqttnl 01mortunity 
Jo.Qi.cl Oil the. .. 12rcus;_(:L_A.ward of the contrnct clepencls on the p1.:.<2Jl_Ql' sco )C of wurk ancl 
qpalificatio1 s as well as both n1nics 1~(;)1Jchtng_a rnutuall I acc.qptable contrn<;J.t1<tLJHtrn~.!.lJ.~JlL 

A notice to proceed for the project listed above will not be issued by the Program Manager and City Engineer 
until this document is completed and returned to the MAPS Office. The document must be completed and 
signed by the Contractor, and notarized, dated and completed by the Notary Public. 

City Standard 1/12/11 
SDLBSPA 1 
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__ W.l_._/V\ <--tJ~" ~ Co.1-Ai1'4~---- 
Name of Tndividual, Partnership, Limited Liability 
Company, or Corporation hereinafter called Bidder 

~~~ 
Signature of Contractor or Authorized Agent 

Type or print name and title of person who signed above 

STATE OF -~---) 
) § 
) COUNTY OF O\.l.l..A \.\-o~ 

Signed and sworn to or affirmed before me on this ... B''"i..!ay of -:S-t....L'-< 

as the above named Contractor or Contractor's 

Authorized Agent. 

Nfy Commission expires 05 / oq { :>--0 ~tf 
My Commission number / 2 0

1
0 ff lf_t:f!)' --------------------, 

. :-··~·;;..;.::,~----jASOH MASTERSON \ 
This Affidavit is required to be submitted with the do~l<if.».;t;\s1 Sublt11lffl.i~Rt.l~Ui:g P_lan.\ 

: ~ "' ~') stete of Oklahoma 1 
: ..P. ..... ;," #12004495 Exp: 05/09/24 : Lf~!.1!1_a,:1j<.?!1 •••. - - - .. - - - . - - - --- - • - ... - 
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TO:   Chair and Trustees of the Oklahoma City Zoological Trust 
 
FROM:   Dwight Lawson, Executive Director/CEO 
 
DATE:  July 28, 2021 
 
SUBJECT: Reject bids, Project MZ-0066, Oklahoma City Zoo Train Relocation. 
 
Location:   2000 Remington Place, Oklahoma City, OK 
 
Purpose: The intent of this project is to relocate the existing train route to circumvent 

construction activities associated with Project MZ-0060, Zoo Orientation 
Plaza and Africa-themed Savannah Exhibits.   

 
Background: On May 20, 2020, the City Engineer issued a notice to proceed to Olsson, 

Inc. under on-call contract MC-0632-C to develop conceptual civil 
engineering design for the train’s relocation.  On June 23, 2021, the 
Oklahoma City Zoological Trust approved the project’s final plans and 
specifications and authorized advertisement for bids. 

 
 Bids for Project MZ-0066 were received on July 14, 2021.  It is 

recommended that the bids be rejected because they are over budget.  The 
project’s scope may be re-considered during the Zoo’s upcoming master 
planning effort. 

 
Bids Receipt:  July 14, 2021 

 
Engineer:  Olsson, Inc. 
 
Tabulation of Bids: Timberlake Construction Co., Inc. $    834,000 
   Wynn Construction Co., Inc.  $ 1,083,000 
   Downey Contracting, LLC  $ 1,084,477 
 
Estimated 
Construction Cost: $650,000 
 
Recommendation: Bids be rejected.  
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TO:   Chair and Trustees of the Oklahoma City Zoological Trust 
 
FROM:   Dwight Lawson, Executive Director/CEO 
 
DATE:  July 28, 2021 
 
SUBJECT: Change Order No. 1, Project MZ-0060, Zoo Orientation Plaza and Africa-

themed Savannah Exhibits, decrease of $1,170,096. 
 
Location: 2000 Remington Place, Oklahoma City, Oklahoma 
 
Background: On March 24, 2021, the Oklahoma City Zoological Trust (Trust) awarded 

the construction contract for Project MZ-0060, Zoo Orientation Plaza and 
Africa-themed Savannah Exhibits (Project), to Timberlake Construction Co., 
Inc., in the total amount of $27,123,644.20.  Change Order No. 1 is necessary 
to incorporate recommended scope of work modifications into the 
construction contract.   

 
 Change Order No. 1 includes the following scope of work modifications: 
 

Item 1: Remove playground equipment and rubberized flooring from 
contract; replace with luxury vinyl flooring.  

 Cost: ($400,000) 
 
Item 2: Remove dry sprinkler systems at shade structures 10-1, 20-1, 

and 22-1. 
 Cost: ($3,100) 
 
Item 3: Remove Building Information Modeling (BIM) requirements 

from Mechanical, Electrical, and Plumbing. 
 Cost: ($26,450) 
 
Item 4: Remove cost-loaded schedule requirements from contract. 
 Cost: ($20,000) 
 
Item 5: Reduce areas of colored/stamped concrete. 
 Cost: ($140,145) 
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Item 6: Change custom stainless steel rail and fall arrest system to a 
pre-engineered fall arrest structure and a common steel 
handrail powder coating. 

 Cost: ($3,750) 
 
Item 7: Remove staining of concrete site walls for all locations. 
 Cost: ($8,500) 
 
Item 8: Remove shade structure 12-1. 
 Cost: ($22,500) 
 
Item 9: Remove shade structure 14-1. 
 Cost: ($22,500) 
 
Item 10: Remove shade structure 20-2. 
 Cost: ($33,000) 
 
Item 11: Remove shade structure 22-2. 
 Cost: ($57,500) 
 
Item 12: Remove shade structures 23-1 and 23-2. 
 Cost: ($78,000) 
 
Item 13: Change exterior wood veneer laminate wall panels to alternate 

manufacturer. 
 Cost: ($20,000) 
 
Item 14: Change all plumbing from copper to pex where code allows. 
 Cost: ($9,500) 
 
Item 15: Remove fire sprinklers from Buildings 12, 21, and 24. 
 Cost: ($29,780) 
 
Item 16: Remove terrariums, informational signage, and animal 

silhouettes from contract; owner to provide. 
 Cost: ($98,590) 
 
Item 17: Reduce design of cheetah trainer panel. 
 Cost: ($69,950) 
 
Item 18: Remove tram underpass. 
 Cost: ($81,450) 
 
Item 19: Remove new construction scope of Building 13 from 

contract; Timberlake to still demo interior elements. 
 Cost: ($95,000) 
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Item 20: Change standing seam roofing to a standard color. 
 Cost: ($17,000) 
 
Item 21: Remove lightning protection from Buildings 11, 12, 14, and 

24. 
 Cost: ($26,385) 
 
Item 22: Animal containment to be switched from stainless steel to 

galvanized. 
 Cost: ($9,000) 
 
Item 23: Use an alternate colored concrete manufacturer. 
 Cost: ($21,000) 
 
Item 24: Use a local sand in lieu of specified. 
 Cost: ($25,000) 
 
Item 25: Change light fixture manufacturers. 
 Cost: ($150,000) 
 
Item 26: Fee agreed to be returned. 
 Cost: ($20,000) 
 
Item 27: Design changes for Building 20 (Pachyderm Building).  

SHPO review comments indicate retaining the South and 
Southwest exterior walls; terrazzo flooring to remain; and 
glass flooring will be added to emphasize existing moats in 
the elephant area. 

 Cost: $318,004 
  

Contract Price: Original Contract Price  $  27,123,644.20 
 Change Order No. 1  ($   1,170,096.00) 
 Revised Contract Price   $  25,953,548.20 
 
 Change Order No. 1 represents a 4.4% decrease from the original contract 

price. 
 
Recommendation: Change Order be approved. 
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Change Order 1 

07/14/2021 

MZ-0060 

Oklahoma City Zoological Trust 

2101 NE 50th Street 

Oklahoma City, OK 73111 

Re:  Change Order No. 1 

Project MZ-0060 Oklahoma City Zoo – Orientation Plaza and African-Themed Savannah Exhibits 

I. Background:

This project consists of furnishing all labor, materials, equipment, transportation, and incidentals
necessary and required for the complete construction of a renovation to the existing entry and Africa
Savannah Themed Exhibits on the grounds of Oklahoma City Zoological Park and Botanical Gardens.

• See Summary of Change Order Costs for detailed descprition of changes.

II. Purpose:

Change Order No. 1 is to revise construction requirements for the project to get closer to budget.
Detailed information on each item is included in the item descpritions.

I. Justification:

Change Order No. 1 is necessary to formally incorporate the recommended scope of work
modifications into the Construction Contract. More detailed information on each item is included in the
item descriptions.

II. Cost:

The total cost for adding or deleting labor and/or materials is summarized below.
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III. Summary of Change Order Costs: 

 

Item #1: Remove playground equipment and rubberized flooring from contract with 
Timberlake.  Replace with LVT.  Item to be Owner Provided later.  Cost savings will be 
attained by going with another company and taking out of Timberlake’s scope. 

Total Cost: ($400,000)  

 

Item #2: Remove dry sprinkler systems at shade structures 10-1, 20-1, 22-1.  These are 
not required by code, allowing us to remove and save. 

Total Cost: ($3,100)  

 

Item #3: Remove BIM requirements from MEP per Specification.  The buildings are not 
complicated enough to justify the cost of 3D modeling coordination.  Sub-Consultants to 
design and coordinate based on drawings. 

Total Cost: ($26,450)  

 

Item #4: Remove cost loaded schedule requirements from contract. 

Total Cost: ($20,000)  

 

Item #5: Reduce areas of colored/stamped concrete to particular moments rather than 
all new paths being colored/stamped. 

Total Cost: ($140,145)  

 

Item #6: Change custom stainless-steel rail and fall arrest system to a pre-engineered fall 
arrest structure and a common steel handrail powder coating. 

Total Cost: ($3,750)  
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Item #7: Remove staining of concrete site walls for all locations. 

Total Cost: ($8,500)  

 

Item #8: Remove shade structure 12-1. 

Total Cost: ($22,500)  

 

Item #9: Remove shade structure 14-1. 

Total Cost: ($22,500)  

 

Item #10: Remove shade structure 20-2. 

Total Cost: ($33,000)  

 

Item #11: Remove shade structure 22-2. 

Total Cost: ($57,500)  

 

Item #12: Remove shade structures 23-1 & 23-2. 

Total Cost: ($78,000)  

Item #13: Change exterior wood veneer laminate wall panels to alternate manufacturer.  
Nichiha in lieu of specified manufacture for cheaper product. 

Total Cost: ($20,000)  
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Item #14: Change all plumbing from copper to pex where code allows. 

Total Cost: ($9,500)  

Item #15: Remove Fire Sprinklers from Buildings 12, 21, & 24.  Not required by code 
and very little flammable material will be located inside these buildings.  Zoo does not 
see need for these to be sprinklered. 

Total Cost: ($29,780)  

 

Item #16: Move terrariums, Informational Signage about exhibits, Animal Silhouettes to 
Owner Provided. Take out of Timberlake’s contract. 

Total Cost: ($98,590)  

 

Item #17: Reduce design of cheetah trainer panel.  See drawings for removal of 
rockwork. 

Total Cost: ($69,950)  

 

Item #18: Remove tram underpass.  Zoo’s master plan tram route doesn’t work well for 
the tram underpass.  The Zoo would rather have the cost savings associated with 
removing the associated path and wall. 

Total Cost: ($81,450)  

 

Item #19: Remove new construction scope of Building 13(existing giraffe barn) from 
Timberlake’s contract.  Timberlake to still demo interior elements to allow for the Zoo to 
add fencing at a later date. 

Total Cost: ($95,000)  
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Item #20: Change standing seam roofing to a standard color. 

Total Cost: ($17,000)  

 

Item #21: Remove lightning proctection from Buildings 11, 12, 14, 24.  Not required 
by code to have lightning protection.  It is standard at the Zoo to have only some of the 
buildings, mainly where people gather, to have lightning protection. 

Total Cost: ($26,385)  

 

Item #22: Animal containment to be switched from stainless steel to galvanized. 

Total Cost: ($9,000)  

 

Item #23: Use an alternate colored concrete manufacturer with a cheaper product. 

Total Cost: ($21,000)  

 

Item #24: Use a local sand in lieu of specified. 

Total Cost: ($25,000)  

 

Item #25: Change light fixture manufacturers. 

Total Cost: ($150,000)  

 

Item #26: Fee agreed to be returned from discussion between Tim Fidler and Timberlake. 

Total Cost: ($20,000)  
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Item #27: Design changes for Building 20 (existing pachyderm building).  SHPO review 
comments indicated keeping elements we were proposing to be deleted.  These items, 
the South exterior wall and the Southwest exterior wall are to remain.  Terrazo flooring 
is to remain and glass flooring is being added to emphasize the existing moats in the 
elephant area. 

Total Cost: $318,004.54 

Change Order No. 1 represents a decrease of $1,170,096 from the original contract price.  
The revised contract price is 25,953,548.20 

IV. Contract Price

Original Contract Price  $27,123,644.20

Change Order No. 1 ($1,170,096) (4.4 %) 

New Contract Price $25,953,548.20 

Page 346 of 386



 

 07/14/2021, pg. 7 

The prices shown for the Amendment were established by competitive bidding in the original 
contract and not subject to the Oklahoma Competitive Bidding Act.  The prices for the Change 
Order were established by negotiation and appear fair and reasonable.  The City Engineer 
recommends approval of Change Order and Amendment. 

 

ATTEST: 

 

 

Dexter Hansen 

PGAV Destinations 

 Date 

 

The above and foregoing is hereby accepted this 14th day of July 2021, and the undersigned agrees 
to perform the work at the prices indicated. 

ATTEST: 

 

 

Casey Logue 

Timberlake Construction Co., Inc 

 

The prices shown for the Amendment were established by competitive bidding in the original 
contract and not subject to the Oklahoma Competitive Bidding Act.  The prices for the Change 
Order were established by negotiation and appear fair and reasonable.  The City Engineer 
recommends approval of Change Order and Amendment. 
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ATTEST: 

Eric J. Wenger, P.E., DirectorO 

Public Works/City Engineer 

Reviewed for Form and Legality. 

Assistant Municipal Counselor 

Dwight Lawson, Executive Director/CEO 

Oklahoma City Zoological Park. 

APPROVED by the Oklahoma City Zoological Trust this_ day of ____ 201 

ATTEST: 

Secretary Chairman 

07/14/2021, pg. 8 
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ADDENDUM 5

The Oklahoma City Zoological Trust

MZ-0060

 Zoo Orientation Plaza and Africa-Themed Savannah Exhibits

7-May-21

General Format

A. Revisions to Project Manual:

1

B. Revisions to Drawings:

1

2

3

4

Revisions are located and described unless revisions to a Section are extensive, in which case the entire Section is reissued with 

revisions denoted with a vertical line in the margin.

Minor revision to existing drawings are located and described below. Where revisions to a Drawing are extensive, the entire Drawing 

is reissued with revisions denoted.

A revision to a new drawing is indicated with a "cloud" and a lettered revision triangle around the sheet number.  The triangle is 

referenced and dated in the title block.

A revision to an existing drawing is indicated with a "cloud" and a lettered revision triangle.  The triangle is referenced and dated in 

the title block.

Subsequent revisions on previously revised drawings will have only the current revisions "clouded" but the former revision triangle(s) 

will remain for reference.

Oklahoma City Zoo

Entry Plaza Africa Savannah Addendum 4 Revision Log - Page 1 77022-00Page 349 of 386
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G 01 101 REVISED Volume 1 Drawing Index 5 7/14/2021 30x42

G 01 102 REVISED Volume 2 Drawing Index 5 7/14/2021 30x42

G 02 301 REVISE plan for removal of shade structures 5 7/14/2021 30x42

G 02 720 REMOVE sheet 5 7/14/2021 30x42

G 13 301 REMOVE sheet 5 7/14/2021 30x42

G 14 301 REMOVE shade structure 14-1 5 7/14/2021 30x42

G 20 301 REVISE Shade structures 5 7/14/2021 30x42

G 22 301 REMOVE shade structure 22-2 5 7/14/2021 30x42

G 23 301 REMOVE sheet 5 7/14/2021 30x42

C 02 306 REVISED PAVEMENT REMOVAL AT ENTRANCE. 5 7/9/2021 30x42

C 02 401 SEE BREAKOUT SHEETS FOR INDIVIDUAL REVISIONS 5 7/9/2021 30x42

C 02 402 REMOVE SHADE STRUCTURE 14-1 CALLOUT 5 7/9/2021 30x42

C 02 403 INTENT TO REMOVE SHADE STRUCTURE 12-1 AND CONCRETE TRAIL BUMP 5 7/9/2021 30x42

C 02 403 INTENT TO REMOVE SHADE STRUCTURE 14-1 AND CALLOUT 5 7/9/2021 30x42

C 02 404 INTENT TO REMOVE SHADE STRUCTURE 14-1 AND CALLOUT 5 7/9/2021 30x42

C 02 406 REMOVED TRAM PATH AND TUNNEL 5 7/9/2021 30x42

C 02 406 ADDED GRANITE PATHWAY TO LEMUR EXHIBIT 5 7/9/2021 30x42

C 02 406 REVISED ALIGNMENT AND SIDEWALK WIDTH WEST OF BLDG 22 5 7/9/2021 30x42

C 02 406 INTENT TO REMOVE SHADE STRUCTURES 23-1 & 23-2 5 7/9/2021 30x42

C 02 406 REMOVED SHADE STRUCTURE 22-2 5 7/9/2021 30x42

C 02 406A REMOVED TRAM PATH AND TUNNEL 5 7/9/2021 30x42

C 02 406A INTENT TO REMOVE SHADE STRUCTURE 22-2 IN SEVERAL VIEWPORTS 5 7/9/2021 30x42

C 02 406A ADDED GRANITE PATHWAY TO LEMUR EXHIBIT 5 7/9/2021 30x42

C 02 407 INTENT TO REMOVE SHADE STRUCTURE 22-2 5 7/9/2021 30x42

C 02 407 REMOVED TRAM PATH AND TUNNEL 5 7/9/2021 30x42

C 02 407 REVISED ALIGNMENT AND SIDEWALK WIDTH WEST OF BLDG 22 5 7/9/2021 30x42

C 02 407 INTENT TO REMOVE SHADE STRUCTURES 23-1 & 23-2 5 7/9/2021 30x42

C 02 407 ADDED GRANITE PATHWAY TO LEMUR EXHIBIT 5 7/9/2021 30x42

C 02 409 INTENT TO REMOVE SHADE STRUCTURE 22-2 5 7/9/2021 30x42

C 02 409 REMOVED TRAM PATH AND TUNNEL 5 7/9/2021 30x42

C 02 409 REVISED ALIGNMENT AND SIDEWALK WIDTH WEST OF BLDG 22 5 7/9/2021 30x42

7/9/2021 30x42

C 02 407
INTENT TO REMOVE CONCRETE BUMPOUT AT LOCATION OF SHADE 

STRUCTURES 23-1 &23-2
5 7/9/2021 30x42

C 02 406
INTENT TO REMOVE CONCRETE BUMPOUT AT LOCATION OF SHADE 

STRUCTURES 23-1 &23-2
5
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C 02 409 INTENT TO REMOVE SHADE STRUCTURES 23-1 & 23-2 5 7/9/2021 30x42

C 02 409 ADDED GRANITE PATHWAY TO LEMUR EXHIBIT 5 7/9/2021 30x42

C 02 410 INTENT TO REMOVE SHADE STRUCTURE 12-1 AND CONCRETE TRAIL BUMP 5 7/9/2021 30x42

C 02 412 INTENT TO REMOVE SHADE STRUCTURES 23-1 & 23-2 5 7/9/2021 30x42

C 02 412 ADDED GRANITE PATHWAY TO LEMUR EXHIBIT 5 7/9/2021 30x42

C 02 412 INTENT TO REMOVE SHADE STRUCTURE 22-2 5 7/9/2021 30x42

C 02 412 REMOVED TRAM PATH AND TUNNEL 5 7/9/2021 30x42

C 02 412 REVISED ALIGNMENT AND SIDEWALK WIDTH WEST OF BLDG 22 5 7/9/2021 30x42

C 02 412 INTENT TO REMOVE SHADE STRUCTURE 20-2 5 7/9/2021 30x42

C 02 414 INTENT TO REMOVE SHADE STRUCTURE 12-1 AND CONCRETE TRAIL BUMP 5 7/9/2021 30x42

C 02 501 SEE BREAKOUT SHEETS FOR INDIVIDUAL SITE REVISIONS 5 7/9/2021 30x42

C 02 501 SEE BREAKOUT GRADING SHEETS FOR INDIVIDUAL STORM SEWER 5 7/9/2021 30x42

C 02 504 REMOVED BUMP OUT AT TRAIL AND ASSOCIATED TURNDOWN. 5 7/9/2021 30x42

C 02 512 REVISED ALIGNMENT TO 15" STORM PIPE 5 7/9/2021 30x42

C 02 512 REVISED GRADING TO SERVE REVISED SITE LAYOUT 5 7/9/2021 30x42

C 02 513 SEE BREAKOUT SHEETS FOR INDIVIDUAL SITE REVISIONS 5 7/9/2021 30x42

C 02 513 REVISED GRADING TO SERVE REVISED SITE LAYOUT 5 7/9/2021 30x42

C 02 513 REVISED GRADING TO SERVE REVISED SITE LAYOUT 5 7/9/2021 30x42

C 02 513A SEE BREAKOUT SHEETS FOR INDIVIDUAL SITE REVISIONS 5 7/9/2021 30x42

C 02 513A REVISED GRADING TO SERVE REVISED SITE LAYOUT 5 7/9/2021 30x42

C 02 515 SEE BREAKOUT SHEETS FOR INDIVIDUAL SITE REVISIONS 5 7/9/2021 30x42

C 02 515 REVISED GRADING TO SERVE REVISED SITE LAYOUT 5 7/9/2021 30x42

C 02 516 SEE BREAKOUT SHEETS FOR INDIVIDUAL SITE REVISIONS 5 7/9/2021 30x42

C 02 516 REVISED GRADING TO SERVE REVISED SITE LAYOUT 5 7/9/2021 30x42

C 02 601 SEE BREAKOUT SHEETS FOR INDIVIDUAL SITE REVISIONS 5 7/9/2021 30x42

C 02 603 INTENT TO REMOVE 4" FIRE LINE ENTRY TO BLDG 12 5 7/9/2021 30x42

C 02 605 INTENT TO REMOVE 4" FIRE LINE ENTRY TO BLDG 24 5 7/9/2021 30x42

7/9/2021 30x42

C 02 513

ADDED ADDITIONAL NYLOPLAST INLET EAST OF LEMUR EXHIBIT. ADDED 15" 

STORM PIPE CONNECTION FROM NEW NYLOPLAST INTLET TO LEMUR 

EXHIBIT INLET. 15" STORM PIPE ALIGNMENT HAS BEEN REVISED. 

5 7/9/2021 30x42

C 02 513
CHANGED INLET LOCATION EAST OF BLDG 22 AND REVISED STORM SEWER 

ALIGNMENT OF CONNECTING 12" PIPE
5

7/9/2021 30x42

C 02 412
INTENT TO REMOVE CONCRETE BUMPOUT AT LOCATION OF SHADE 

STRUCTURES 23-1 &23-2
5 7/9/2021 30x42

C 02 409
INTENT TO REMOVE CONCRETE BUMPOUT AT LOCATION OF SHADE 

STRUCTURES 23-1 &23-2
5
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C 02 605 REVISED TO ONE (1) 8"x4" TEE & ONE (1) 4" GATE VALVE & BOX 5 7/9/2021 30x42

C 02 606 REFERENCE SITE PLAN BREAKOUT SHEETS FOR REVISIONS 5 7/9/2021 30x42

C 02 606 REFERENCE GRADING PLAN BREAKOUT SHEETS FOR STORM SEWER 5 7/9/2021 30x42

C 02 701 SEE BREAKOUT SHEETS FOR INDIVIDUAL SITE REVISIONS 5 7/9/2021 30x42

C 02 707 REMOVED 6" TAP AND GATE VALVE.  FIRE LINE TO SERVE BUILDING 24 NOT 

C 02 708 REMOVED 6" TAP AND GATE VALVE.  FIRE LINE TO SERVE BUILDING 24 NOT 5 7/9/2021 30x42

C 02 709 INTENT TO REMOVE 4" FIRE LINE ENTRY TO BLDG 12 5 7/9/2021 30x42

C 02 709 INTENT TO REMOVE ONE (1) 8"x4" TEE & ONE (1) 4" GATE VALVE & BOX 5 7/9/2021 30x42

C 02 709 INTENT TO REMOVE ONE (1) 8"x4" TEE & ONE (1) 4" GATE VALVE & BOX 5 7/9/2021 30x42

C 02 710 REMOVE RETAINING WALLS #2 & #3. REVISED WALL #1 & ADDED WALL 2A 5 7/9/2021 30x42

L 03 206 RELOCATED trees to previous tram path and tram stop locations, ADDED mulch 

buffer planting bed at previous tram path location, ADDED lawn at previous tram stop 

location

5 7/14/2021 30x42

L 03 207 RELOCATED shrubs to previous tram path and tram stop locations 5 7/14/2021 30x42

L 03 208 RELOCATED shrubs to previous tram stop location 5 7/14/2021 30x42

L 03 306 RELOCATED tree gator bags, REVISED spray irrigation to provide coverage for shrub 

beds at previous tram path and tram stop locations

5 7/14/2021 30x42

A 02 201 REMOVE demo notes for previously proposed shade structure 12-1. ADD demo 

extents of pavement near entry for widening of path

A 02 211 REMOVE demo notes for previously proposed shade structure 12-1 5 7/14/2021 30x42

A 02 214 ADD demo extents of pavement near entry for widening of path 5 7/14/2021 30x42

A 02 301 REMOVE shade structure 12 -1 & concrete popout; REMOVE shade structure 14-1; 

REMOVE shade structure 20-2; REMOVE shade structure 22-2; REMOVE shade 

structures 23-1 & 23-2; REMOVE tram tunnel & tram plaza; REVISE back of house 

path and retaining wall location to access building 22; REVISE cheetah trainer panel

5 7/14/2021 30x42

A 02 311 REMOVE shade structure 12 -1 & concrete popout; REMOVE shade structure 14-1; 

REVISE cheetah trainer panel

5 7/14/2021 30x42

A 02 312 REMOVE shade structure 14-1 5 7/14/2021 30x42

A 02 314 REMOVE shade structures 23-1 & 23-2; REMOVE tram tunnel & tram plaza; REVISE 

back of house path and retaining wall location to access building 22

5 7/14/2021 30x42

A 02 316 REMOVE shade structure 12 -1 & concrete popout; REVISE fencing; REMOVE shade 

structure 14-1; REVISE cheetah trainer panel; REVISE fencing at cheetah trainer 

panel

5 7/14/2021 30x42

A 02 317 REMOVE shade structure 14-1 5 7/14/2021 30x42
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A 02 319 REMOVE shade structures 23-1 & 23-2; REMOVE tram tunnel & tram plaza; REVISE 

back of house path and retaining wall location to access building 22; REMOVE shade 

structure 20-2 & 22-2

5 7/14/2021 30x42

A 02 353 REMOVE shade structure 12 -1 & concrete popout; REVISE fencing 5 7/14/2021 30x42

A 02 354 REVISE cheetah trainer panel 5 7/14/2021 30x42

A 02 355 REMOVE shade structure 14-1 5 7/14/2021 30x42

A 02 410 ADDED Detail D8 for block retaining wall typical drainage 5 7/14/2021 30x42

A 02 411 ADDED Detail D1 for retaining wall typical drainage 5 7/14/2021 30x42

A 02 412 ADDED call-outs for retaining wall typical drainage detail 5 7/14/2021 30x42

A 02 510 REVISE cheetah trainer panel: REMOVE one door, REMOVE rockwork, REVISE 

fencing

5 7/14/2021 30x42

A 02 710 ADDED call-out for retaining wall drainage detail 5 7/14/2021 30x42

A 02 720 REMOVE shade structure 12-1 sheet 5 7/14/2021 30x42

A 02 740 REMOVE shade structure 14-1 sheet 5 7/14/2021 30x42

A 02 760 REMOVE shade structure 20-2; ADDED call-out for retaining wall drainage detail 5 7/14/2021 30x42

A 02 761 REMOVE shade structure 20-2 5 7/14/2021 30x42

A 02 771 REMOVE shade structure 22-2 sheet 5 7/14/2021 30x42

A 02 780 REMOVE shade structure 23-1 & 23-2 sheet 5 7/14/2021 30x42

A 10 410 ADDED call-outs for retaining foundation wall drainage detail in building sections 5 7/14/2021 30x42

A 12 401 ADDED call-outs for retaining foundation wall drainage detail in building sections 5 7/14/2021 30x42

A 12 501 REVISED Detail A8 for building retaining wall typical drainage 5 7/14/2021 30x42

A 13 301 REMOVE new construction scope from Building 13.  Demo to remain. 5 7/14/2021 30x42

A 14 301 REMOVE shade structure 14-1 5 7/14/2021 30x42

A 20 201 REVISE overhead doors being demoed/relocated to "existing to remain". REVISE slab 

keynote to "existing to remain"

5 7/14/2021 30x42

A 20 202 REMOVE pergola.  Existing roof to remain. 5 7/14/2021 30x42

A 20 203 REVISE South roof to be demoed keynote to "existing to remain" 5 7/14/2021 30x42

A 20 204 REVISE overhead doors on South Elevation from being demoed/relocated to "existing 

to remain".

5 7/14/2021 30x42

A 20 301 REMOVE shade structure 20-2; REVISE shade structure 20-1 location; REMOVE 

fence where existing roll up door is to remain; ADDED existing rollup doors on South 

corridor to remain

5 7/14/2021 30x42
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A 20 320 REMOVE shade structure 20-2; REVISE shade structure 20-1 location; REMOVE 

pergola, existing roof to remain; REMOVE ceiling clouds; ADDED acoustical elements 

in triangulation area of beams

5 7/14/2021 30x42

A 20 330 REMOVE shade structure 20-2; REVISE shade structure 20-1 location; REMOVE 

pergola, existing roof to remain

5 7/14/2021 30x42

A 20 351 UPDATE restroom tile elevations 5 7/14/2021 30x42

A 20 401 REMOVE gyp. domes for Rooms 20-122 & 20-124.  REMOVE Kid's Climber from 

Timberlake scope and move to Owner Provided and Installed

5 7/14/2021 30x42

A 20 410 REMOVE pergola on Detail B4.  Existing roof to remain. ADDED call out for retaining 

wall typical drainage

5 7/14/2021 30x42

A 20 501 REMOVE pergola connection details 5 7/14/2021 30x42

A 20 601 REMOVE Gyp. domes for Rooms 20-122 & 20-124. 7/14/2021 30x42

A 22 301 REMOVE tram tunnel.  REVISE North CMU wall to be CIP retaining wall. 5 7/14/2021 30x42

A 22 302 REMOVE tram tunnel.  REVISE North CMU wall to be CIP retaining wall. REMOVE 

shade structure 22-2

5 7/14/2021 30x42

A 22 401 ADDED call-outs for retaining foundation wall drainage detail in building sections, 

DELETED tram tunnel elevation B6 since this wall is now a retaining wall

5 7/14/2021 30x42

A 22 501 REVISED Details A4 and C8 for building retaining wall typical drainage 5 7/14/2021 30x42

A 90 101 ADDED Room 20-207 Storage; REMOVE Building 13 from schedule; REMOVE shade 

structure 14-108; REMOVE shade structure 20-605; REMOVE share structure 22-202

5 7/14/2021 30x42

A 90 102 REVISED PFT-2, CWT-2 & GRT-2 material 5 7/14/2021 30x42

A 90 105 UPDATE door 10-109AX & 10-122F.  ADDED existing building 20 doors (20-607A, 20-

607B, 20-607C, 20-607D, 20-607E) to remain

5 7/14/2021 30x42

S 01 301 REVISED Concrete Wall Reinforcing and footing size in schedule. 5 7/14/2021 30x42

S 01 301 ADDED drainge callouts in Typical Wall Sections in Concrete Wall Reinforcing details. 5 7/14/2021 30x42

S 01 302 REVISED grade beam stirrups 

S 12 400 ADDED missing rebar graphics to clarify callout. 5 7/14/2021 30x42

S 22 100 REMOVED Tram Tunnel, and shifted retaining wall from Grid A to Grid B to replace 

CMU walls. 

5 7/14/2021 30x42

S 22 100 REVISED column size at grid 4/B or location shade structure has been removed.  5 7/14/2021 30x42

S 22 101 REMOVED CIP beam along grid B between grid 4-5

S 22 301 REVISED retaining wall footing size and reinforcing in detail 4. 5 7/14/2021 30x42

S 22 301 REVISED TOF elevation of retaining wall along grid B. 5 7/14/2021 30x42
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S 22 100 REMOVED concrete columns in wall along grid B. 5 7/14/2021 30x42

GR 03 02 REVISED Building Location Plan 5 7/14/2021 11x17

GR 03 03 REVISED Paving and Composit Plank Location Plan 5 7/14/2021 11x17

CR 09 06 REVISED Building 20 Patio concrete stain floor finish plan 5 7/14/2021 11x17

E 02 301 DELETED Shade Structure bldg 23 from Site 5 7/8/2021 30x42

E 02 302 DELETED Shade Structure bldg 23 from Site 5 7/8/2021 30x42

E 02 303 DELETED Shade Structure bldg 23 from Site 5 7/8/2021 30x42

E 02 304 DELETED Shade Structure bldg 23 from Site 5 7/8/2021 30x42

E 02 308 DELETED Shade Structure bldg 23 from Site 5 7/8/2021 30x42

E 02 309 DELETED Shade Structure bldg 23 from Site 5 7/8/2021 30x42

E 02 309 REVISED locations for FOH Lighting 5 7/8/2021 30x42

E 02 310 REVISED locations for FOH Lighting and light zones for fixtures. 5 7/8/2021 30x42

E 02 310 DELETED (2) LB2 fixtures 5 7/8/2021 30x42

E 02 311 REVISED locations for FOH Lighting 5 7/8/2021 30x42

E 02 312 REVISED locations for FOH Lighting 5 7/8/2021 30x42

E 11 301 REVISED General Notes 5 7/8/2021 30x42

E 14 301 REVISED General Notes 5 7/8/2021 30x42

E 15 301 ADD RH 15-1 and RH 15-2 5 7/8/2021 30x42

E 15 301 DELETED UH 15-1 and UH 15-2 5 7/8/2021 30x42

E 20 302 ADD Circuit for Floor Lighting 5 7/8/2021 30x42

E 20 302 REVISED locations for FOH Lighting 5 7/8/2021 30x42

E 21 301 REVISED General Notes 5 7/8/2021 30x42

E 23 301 DELETED Shade Structure bldg 23 5 7/8/2021 30x42

E 24 301 REVISED General Notes 5 7/8/2021 30x42

E 99 100 ADD RH 15-1 and RH 15-2 5 7/8/2021 30x42

E 99 110 REVISED circuiting on Panel '15-HA' and Panel '10-LA'. 5 7/8/2021 30x42

E 99 111 ADD Circuit for Floor Lighting 5 7/8/2021 30x42

E 99 211 DELETED Shade Structure AV devices from oneline 5 7/8/2021 30x42

F 2 301 DELETED area callouts for Buildings 12, 21, 24. 5 7/8/2021 30x42
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F 10 301 DELETED fire protection from shade structure 5 7/8/2021 30x42

F 14 301 DELETED fire protection from shade structure 5 7/8/2021 30x42

F 20 301 DELETED fire protection from shade structure 5 7/8/2021 30x42

F 22 301 DELETED fire protection from shade structure 5 7/8/2021 30x42

F 12 301 DELETED sheet 5 7/8/2021 30x42

F 21 301 DELETED sheet 5 7/8/2021 30x42

F 24 301 DELETED sheet 5 7/8/2021 30x42

F 01 001 DELTEED riser detail for building 21. 5 7/8/2021 30x42

M 15 301 DELETED (2) unit heaters 5 7/8/2021 30x42

M 15 301 ADDED (2) radiant heaters 5 7/8/2021 30x42

M 99 100 REVISED schedules to include radiant electric heaters and eliminate (2) unit heaters. 5 7/8/2021 30x42

P 02 301 REVISED civil point of connections for BLDG. 22 5 7/14/2021 30x42

P 22 301 REVISED sanitary point of connection location for BLDG. 22 5 7/14/2021 30x42

P 22 301 ADDED storm AD-1 and associated piping to BLDG. 22 5 7/14/2021 30x42

P 99 206 REVISED BLDG. 22 sanitary riser to match updated floorplan. 5 7/14/2021 30x42

LT 02 301 See Enlargment sheets below (LT02.311, LT02.312, LT02.313, LT02.314) 5 7/14/2021 30x42

LT 02 311 SHIFTED pole locations to occur behind fence line instead of on guest path 5 7/14/2021 30x42

LT 02 311 SHIFTED LG4 ingrade uplights to be centered at walls (for illuminating decorative 

animal cut-out screens)

5 7/14/2021 30x42

LT 02 312 REMOVED canopy-mounted lighting at Red River Hog where canopy was removed 5 7/14/2021 30x42

LT 02 312 SHIFTED (1)LB5 location 5 7/14/2021 30x42

LT 02 312 REVISED control zone for poles at camping deck for controllability independent of 5 7/14/2021 30x42

LT 02 313 SHIFTED (4)LX4 to be centered along diagonal run of handrail 5 7/14/2021 30x42

LT 02 313 SHIFTED pole locations to occur behind fence line instead of on guest path 5 7/14/2021 30x42

LT 02 314 SHIFTED pole locations to occur behind fence line instead of on guest path 5 7/14/2021 30x42

LT 20 301 REVISED note regarding glass flooring lighting 5 7/14/2021 30x42

LT 20 301 ADDED note regarding mounting detail for LX1 festoon lighting at Storage 20-607 5 7/14/2021 30x42

LT 20 301 ADDED note regarding mounting height fo LJ3a at Storage 20-607 5 7/14/2021 30x42

LT 20 301 SHIFTED various LC1 and LP2 locations to be centered on beams 5 7/14/2021 30x42
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LT 20 301 SHIFTED LJ2 tank fixtures to be centered over tanks 5 7/14/2021 30x42

LT 20 301 SHIFTED TT1-8', (4)LT1 to be centered at Viewing 20-132 wall 5 7/14/2021 30x42
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TO:   Chair and Trustees of the Oklahoma City Zoological Trust 
 
FROM:   Dwight Lawson, Executive Director/CEO 
 
DATE:  July 28, 2021 
 
SUBJECT: Change Order No. 5, Project MZ-0063, Cheetah and Wild Dog Exhibits, 

increase of $8,958 and 22 days. 
 
Location: 2000 Remington Place, Oklahoma City, Oklahoma 
 
Background: On August 26, 2020, the Oklahoma City Zoological Trust (Trust) awarded the 

construction contract for Project MZ-0063, Cheetah and Wild Dog Exhibits 
(Project), to Shiloh Enterprises, Inc., in the amount of $1,888,000.  Change 
Order Nos. 1 through 4 have added $29,989.03 (1.6%) and 28 days to the 
construction contract.  Change Order No. 5 is necessary to incorporate 
additional scope of work modifications into the construction contract and to 
add time due to weather delays in May and June 2021.   

 
 Change Order No. 5 includes the following items: 
 

Item 1: Modify roof flashing (24-guage flashing in lieu of 20-guage 
flashing) and provide custom burglar bars (in lieu of Bilco 
burglar bars) at the skylight/vent.  

 Cost: ($1,140) 
 
Item 2: Add thirteen (13) lost weather days due to excessive rain in 

May 2021. 
 
Item 3: Add angle frames and increased mesh gauge to security mesh 

panels for increased security. 
 Cost: $4,548.50 
 
Item 4: Add nine (9) lost weather days due to excessive rain in June 

2021. 
 
Item 5: Add weight to guillotine door handles, and add louver covers 

to walls and ceiling to safeguard components from the animals.  
 Cost: $5,550 
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Contract Price: Original Contract Price $  1,888,000.00 
 Change Order No. 1  $       10,985.53 
 Change Order No. 2  $         1,455.00 
 Change Order No. 3  $                0.00 
 Change Order No. 4  $          8,590.00 
 Change Order No. 5  $          8,958.50 
 Revised Contract Price   $   1,917,989.03 
 
 Change Order No. 1 represents a 0.5% increase to the original contract price.  

Together, Change Order Nos. 1 through 5 represent a 1.6% increase to the 
original contract price. 

 
Recommendation: Change Order be approved. 
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July 20, 2021 

 
Oklahoma City Zoological Trust  
2101 NE 50th Street 
Oklahoma City, OK 73111 
 
 
Re: Project MZ-0063 – Cheetah and Wild Dog Exhibit - Change Order No. 5 
 
 
 
Background 
 
The scope of work for this project is to furnish all labor, materials, equipment, transportation, 
and incidentals necessary and required for the complete construction of the Oklahoma City 
Zoo Cheetah and Wild Dog Exhibit. During the course of the project, various changes to the 
project will be required. They will include Zoo, City, Architect, and Contractor generated 
items. These items will generally modify functional considerations, add or delete materials 
and systems, and clarify design intent. 

 
Purpose 
 
The Purpose of Change Order No. 5 is to clarify or revise construction requirements and add 
minor items as requested by Owner and Contractor to the project scope. Detailed information 
on each item, provided by the contractor is included in the attachment to this letter. 
 
Justification 
 
This Change Order No. 5 is necessary to formally incorporate the recommended scope of 
work modifications into the Construction Contract. More detailed information on each item, 
provided by the contractor, is included in the attachment to this letter. 
 
Cost 
 
The total cost for adding or deleting labor and/or materials are summarized below. The 
complete cost breakdown is included on the attached pricing proposals. 
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Summary of Change Order No. 5 Cost 
 

Item #1:  COR #13 - 24ga roof flashing in lieu of 20ga roof flashing 
- Custom burglar bars in lieu of Bilco Burglar bars 
 

Purpose:  - Modify roof flashing gauge to a thinner material. 
-  Provide burglar bars as required by the contract documents. 

 
Justification: - 20 ga flashing material was not readily available at the time the subcontractor 

procured materials for roofing scope of work. 
-  Burglar bars are required per contract documents at the skylight/vent. 

 
Description: - The drawings and specifications called for 20ga roof flashing.  The 

subcontractor requested a thinner gauge material (24ga) to be used in lieu of 
material bid due to timing on when 20ga would be available.  24ga is an 
industry standard flashing material and will not impact the manufactures’ 
warranty.  
-  Burglar bars were not included by the sub with their skylight/vent.  Add, 
custom, burglar bars will meet the project requirements. 

 
Total Cost:  ($300) roof flashing and ($840) Custom Bars + 0 Days.  Refer to Item 1 – 

backup attached. 

 
 
Item #2:  COR #14 Lost Weather days for May 2021 
Purpose:  Add lost weather days to contract time due to weather. 
 
Justification: Work was not able to be performed due to wet (rain/mud) conditions. 
 
Description: Oklahoma City received excessive rain event in the month of May resulting in 

lost workdays for the general contractor.  The general contractor anticipated 3 
loss days for the month of May.  Actual lost days were 16 due to excessive wet 
conditions.  This request is to extend the completion date out 13 calendar days 
to cover those loss days not expected. 

 
Total Cost:  $0 (zero) + 13 Days.  Refer to Item 2 – backup attached. 

 
Item #3:  COR #15 Added angle frame with increased mesh panel gauge 
Purpose:  Added angle frame to opposite side of security mesh panels for increased 

security.  Increased mesh gauge will eliminate stretching allowing for a more 
secured installation. 

 
Justification: Increased safety measures for securing mesh panels.  Increased gauge 

eliminates panels from stretching or deforming in the frames. 
 
Description: 11ga angle frames will be added to opposite side for increased security of mesh 

panels.  Mesh panel gauge is increased to provide more stiffness with the panel 
to help with fabrication/installation. 

 
Total Cost:  $4,548.50 + 0 Days.  Refer to Item 3 – backup attached. 
 
 
Item #4:  COR #16 Lost Weather days for June 2021 
Purpose:  Add lost weather days to contract time due to weather. 
 
Justification: Work was not able to be performed due to wet (rain/mud) conditions. 
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Description: Oklahoma City received excessive rain event in the month of June resulting in 
lost workdays for the general contractor.  The general contractor anticipated 3 
loss days for the month of June.  Actual lost days were 12 due to excessive wet 
conditions.  This request is to extend the completion date out 9 calendar days 
to cover those loss days not expected. 

 
Total Cost:  $0.00 + 9 Days.  Refer to Item 4 – backup attached. 
 
Item #5:  COR #17 Guillotine Door Operators and Exhaust Fan Guards 
Purpose:  Guillotine doors operators - improved operations of the doors. 
 Louver covers – added protection for the animals. 
 
Justification: Guillotine Door - The weighted door handles were requested by zoo staff at 

our cage work punch list walk through.  Animal care staff felt like the guillotine 
doors were too heavy and preferred a more balanced weight.   

   
Louver covers - are needed to prevent animals from getting into any of the 
components.  Added as a safety precaution. 

 
 
Description: Guillotine Door - Adding weight to the handles will balance the weight of the 

door and operational use.  This will also allow staff to vary the weight to suit 
their preference. 

  
Louver Covers - add a simple three-sided, wire mesh cover that would attach 
to the walls and ceiling.  This will provide gaged protection.  

 
 
Total Cost:  $5,550.00 + 0 Days.  Refer to Item 5 – backup attached. 

 
Total Change Order 5: $8,958.50 + 22 days 
 
The total for Change Order No. 5 is $8,958.50, which represents an increase of 1.588% over 
the original contract amount of $1,888,000. The new contract amount is $1,917,989.03. 

 
 
Original Contract Price:       $1,888,000.00 
Change Order No. 1:       $      10,985.53 
Change Order No. 2:       $        1,455.00 
Change Order No. 3:       $              0.00 
Change Order No. 4       $       8,590.00 
Change Order No. 5       $       8,958.50 

Total:          $ 1,917,989.03 

 
 
Time 
 
Change Order No. 5 adds (22) twenty-two days to the contract completion.  The new 
contract completion date is July 15, 2021 
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The above and foregoing is hereby reviewed this 20th day of _,lli_[y_, 2021 and the 
undersigned agree to perform the work at the price indicated. 

ATTEST: Shiloh Enterprises, Inc. 

Secretary Authorized Officer 

This Amendment is recommended for approval by the Architect this 20th day of ~2021. 

David Oman, AIA, Vice President 
Guernsey 

ATTEST: 

Dr. Dwight Lawson 
Executive Director/CEO at Oklahoma 
City Zoo and Botanical Garden 

Eric J. Wenger, P.E., Director 
Public Works/City Engineer 

Assistant Municipal Counselor 

Approved by Oklahoma City Zoological Trust this day of _, 2021 

ATTEST: 

Secretary Chairman 
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5720 N. Industrial Boulevard ∙ Edmond, OK  73034 ∙ Phone: (405) 341-5500 ∙ Fax:  (405) 341-7106 ∙ www.shiloh-enterprises.com 

 

 

 

 

 

 

 

 

General Construction 

Management 

 

 

Guernsey                                                                          May 28, 2021 

5555 N Grand Blvd 

Oklahoma City, OK 73111 

 

Ref: Zoo Cheetah & Wild Dog Exhibit 

         Lost Weather Days for May 

 

 

Mr. Oman, 

We are requesting a time extension of 13 additional days for the month of May 

2021. There was a total of 16 days lost, but 3 were expected. The lost days are as 

follows; 5/4-7, 10-17, 24-28. These lost weather days were due to heavy rain 

and/or muddy conditions which would not allow us to perform work associated 

with the critical path.  

 

Sincerely, 

 

Steve Preston 

 

 

Item 2 backup
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5720 N. Industrial Boulevard ∙ Edmond, OK  73034 ∙ Phone: (405) 341-5500 ∙ Fax:  (405) 341-7106 ∙ www.shiloh-enterprises.com 

 

 

 

 

 

 

 

 

General Construction 

Management 

 

 

Guernsey                                                                          June 30, 2021 

5555 N Grand Blvd 

Oklahoma City, OK 73111 

 

Ref: Zoo Cheetah & Wild Dog Exhibit 

         Lost Weather Days for June 21’ 

 

 

Mr. Oman, 

We are requesting a time extension of 9 additional days for the month of June 

2021. There was a total of 12 days lost, but 3 were expected. The lost days are as 

follows; 6/1-2, 7-9, 14-15, 22-23, 28-30. These lost weather days were due to 

heavy rain and/or muddy conditions which would not allow us to perform work 

associated with the critical path.  

 

Sincerely, 

 

Steve Preston 
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TO:   Chair and Trustees of the Oklahoma City Zoological Trust 
 
FROM:   Dwight Lawson, Executive Director/CEO 
 
DATE:  July 28, 2021 
 
SUBJECT: Memorandum of Understanding between The City of Oklahoma City and 

the Oklahoma City Zoological Trust regarding the Trust’s implementation of 
its NEOGOV human resources management system. 

 
Background: On July 24, 2019, the Trust approved a Request for Proposals (“RFP”) for 

the purchase of a dedicated human resources management system to 
facilitate the Trust’s management and operation of the Zoo and Trust 
employees.   

 
 On December 4, 2019, the Trust approved the selection of 

Governmentjobs.com, Inc., dba NEOGOV (“NEOGOV”), for the 
provision of the Zoo’s human resources management system and authorized 
the Executive Director/CEO to negotiate and execute a contract with 
NEOGOV. 

 
 On December 31, 2019, the Executive Director/CEO executed a contract 

with NEOGOV. 
 
 Upon the Trust’s commencement of utilization of its NEOGOV human 

resources management system on or about September 1, 2021, The City of 
Oklahoma City (“City”) will cease to perform certain human resources 
management-related functions on behalf of the Trust, and the City will 
continue to perform certain human resources management-related functions 
on behalf of the Trust.  The City and Trust desire to memorialize the various 
human resources management-related functions that the City will cease to 
perform, and those functions that the City will continue to perform, on 
behalf of the Trust upon the Trust’s commencement of utilization of its 
NEOGOV human resources management system. 

 
Recommendation: Memorandum of Understanding be approved. 
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MEMORANDUM OF UNDERSTANDING 
 
 This Memorandum of Understanding (“MOU”) is entered into as set forth below between 
The City of Oklahoma City (“City”) and the Oklahoma City Zoological Trust (“Trust”).   
 

WITNESS: 
 

WHEREAS, the City and Trust have executed an Agreement and Declaration of Trust 
dated January 7, 1975 (as subsequently amended and restated, “Trust Agreement”), wherein the 
City is the Trust’s sole beneficiary; and 

 
WHEREAS, said Trust Agreement sets forth the purposes of the Trust and the duties and 

responsibilities of the Trustees thereof; and  
 
WHEREAS, Article VII, § 1, of said Trust Agreement empowers the Trustees “[t]o hold, 

manage, operate and develop” the Oklahoma City Zoo and Botanical Garden (“Zoo”) “in such 
manner as will, in the opinion of the Trustees, best serve the interest of the City . . . .”; and  

 
WHEREAS, Article VII, § 2, of said Trust Agreement empowers the Trustees “[t]o hire 

and discharge its employees as may be required in the efficient operation of the Zoo” and further 
provides that “[t]he Trustees may from time to time alter, enhance, diminish or restructure its 
employees’ compensation and benefits when the Trustees find such actions(s) to be in the best 
interests of the Trust”; and 

 
WHEREAS, on July 24, 2019 (Agenda Item No. IV.A.), the Trust approved a Request for 

Proposals (“RFP”) for the purchase of a dedicated human resources management system to 
facilitate the Trust’s management and operation of the Zoo and Trust employees; and  

 
WHEREAS, on December 4, 2019 (Agenda Item No. IV.B.), the Trust approved the 

selection of Governmentjobs.com, Inc., dba NEOGOV (“NEOGOV”), for the provision of the 
Zoo’s human resources management system, and authorized the Executive Director/CEO to 
negotiate and execute a contract with NEOGOV; and  

 
WHEREAS, on December 31, 2019, the Executive Director/CEO executed a contract with 

NEOGOV; and  
 
WHEREAS, upon the Trust’s commencement of utilization of its NEOGOV human 

resources management system, the City will cease to perform certain human resources 
management-related functions on behalf of the Trust, and the City will continue to perform certain 
human resources management-related functions on behalf of the Trust; and 

 
WHEREAS, the City and Trust desire to memorialize the various human resources 

management-related functions that the City will cease to perform, and those functions that the City 
will continue to perform, on behalf of the Trust upon the Trust’s commencement of utilization of 
its NEOGOV human resources management system. 
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NOW, THEREFORE, the parties agree: 
 
1. Defined Terms. 
 
 Unless specifically provided otherwise or the context otherwise requires, the listed term(s) 

shall have the following meaning when used in this MOU: 
 

A. “Date of Separation” shall mean the date upon which the City will cease to perform 
certain roles and responsibilities on behalf of the Trust.  Said date is hereby 
established as September 1, 2021. 

   
2. City’s Cessation of Roles and Responsibilities. 
 

On the Date of Separation, the City will cease performing the following described roles 
and responsibilities on behalf of the Trust: 

 
A. Human Resources Information Systems – Personnel: 
 

i. Update job code data in PeopleSoft. 
ii. Update organizational structure data in PeopleSoft. 
iii. Produce employee and/or job data reports from PeopleSoft. 
iv. Mass update employee data in PeopleSoft upon the occurrence of 

organizational changes. 
v. Assist Trust employees with Kronos user accounts. 

 
B. Benefits – Personnel: 
 

i. System set up in PeopleSoft for benefit programs. 
ii. Open enrollment events. 

 
C. Payroll – Finance: 
 

i. Produce bi-weekly payroll for the Trust. 
ii. Produce bi-weekly payroll reports containing files such as payroll registers, 

deposit registers, etc. 
iii. Produce 941 on behalf of the Trust. 
iv. Upload and pay the Oklahoma Employment Security Commission (OESC) 

on behalf of the Trust. 
 
D. Information Technology: 
 

i. Timeclock inventory and maintenance for the Trust. 
ii. PeopleSoft/Kronos system support. 
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3. City’s Continuing Roles and Responsibilities. 
 
On and subsequent to the Date of Separation, the City will continue to perform the 
following described roles and responsibilities on behalf of the Trust: 

 
A. Maintenance of interfaces related to Origami and PeopleSoft Financials created 

from inbound NEOGOV files. 
 
i. The Trust shall reimburse the Oklahoma City Municipal Facilities 

Authority (OCMFA) for on-going costs associated with Origami interfaces 
(employee demographic and financial file).  The Trust shall be allowed to 
provide input regarding the scope needed for maintenance of such 
interfaces. 

 
ii. The Trust shall reimburse the OCMFA for on-going costs associated with 

Origami average weekly wage file and hours worked file. 
 

iii. If any configuration is needed on a City system to maintain the Trust’s 
interfaces, the Trust shall reimburse the OCMFA for the cost of a consultant 
from the City’s managed services contract (currently with Sierra-Cedar).  
The Trust shall be allowed to provide input regarding the scope needed for 
maintenance of such interfaces. 

 
B. Maintenance of interfaces for Trust payroll data for the purpose of retaining said 

data in the Oklahoma City Employee Retirement System (OCERS). 
 
i. If any configuration is needed on a City system to maintain the Trust’s 

interfaces, the Trust shall reimburse the OCMFA for the cost of a consultant 
from the City’s managed services contract (currently with Sierra-Cedar).  
The Trust shall be allowed to provide input regarding the scope needed for 
maintenance of such interfaces. 

 
C. Provision of a data download/snapshot of Trust data that the Trust may host on an 

internal SQL server or otherwise; provided, however, if the Data Management 
section of the City hosts said data, the Trust will be charged back for that service 
by the City’s Data Management section. 

 
4. The Trust’s Continuing Participation in the Employee Retirement System. 

 
Nothing herein alters the Trust’s responsibilities to or participation in OCERS, or the 
Trust’s obligation to supply required employee information to OCERS for its employees.  
OCERS remains obligated to manage and maintain the retirement system, as the Trust is a 
participating employer recognized by the Internal Revenue Service.  
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5. Complete Agreement. 
 

This MOU contains all terms and conditions agreed to by the parties.  It may be amended 
by written agreement of the parties.  Neither party shall be bound by any statement or 
representation not in conformity with this MOU.   
 

 
 APPROVED by the Trustees of the Oklahoma City Zoological Trust this    day of 

   , 2021. 

 
 
ATTEST:      
 
 
              
Jon Trudgeon, Trust Secretary   Keith Peters, Trust Chairman 
 
 
 REVIEWED for form and legality. 
 
 
       
              
       Assistant Municipal Counselor 
 
 
 APPROVED by the City Council of The City of Oklahoma City this    day of 

    , 2021. 

 
 
ATTEST:      
 
 
              
Amy Simpson, City Clerk    David Holt, Mayor 
 
 
 REVIEWED for form and legality. 
 
 
              
       Assistant Municipal Counselor 
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TO:   Chair and Trustees of the Oklahoma City Zoological Trust 
 
FROM:   Dwight Lawson, Executive Director/CEO 
 
DATE:  July 28, 2021 
 
SUBJECT: Resolution authorizing the Executive Director/CEO to finalize negotiations 

and execute contract between the Oklahoma City Zoological Trust and 
Tianyu Arts & Culture, Inc., for the Chinese lantern festival in Fiscal Year 
2021-2022. 

 
Location: 2000 Remington Place, Oklahoma City, Oklahoma 
 
Background: As a component of the Safari Lights event to be held from approximately 

November 6, 2021, through January 9, 2022, Zoo staff desire to contract 
with Chicago-based Tianyu Arts & Culture, Inc. (Tianyu), for the 
presentation of a Chinese lantern festival.  The Chinese lantern festival would 
be designed to allow for both drive-through and walk-through opportunities 
for visitors. 

 
Contract negotiations are still in progress.  It is anticipated that the final 
contract will provide for a revenue sharing arrangement whereby the 
Oklahoma City Zoological Trust (Trust) and Tianyu would each receive fifty 
percent (50%) of net admission income.  Tianyu would be responsible for 
the project’s design, installation, maintenance, and dismantling, and the Trust 
would be responsible for providing event staffing and marketing/promotion 
of the festival. 
 
To enable the Chinese lantern festival to be a part of the Safari Lights event 
in Fiscal Year 2021-2022, the Executive Director/CEO seeks authority to 
finalize contract negotiations and execute the contract on behalf of the Trust. 
  

Recommendation: Resolution be adopted. 
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RESOLUTION 
 
RESOLUTION AUTHORIZING THE EXECUTIVE DIRECTOR/CEO TO 
FINALIZE NEGOTIATIONS AND EXECUTE A CONTRACT BETWEEN 
THE OKLAHOMA CITY ZOOLOGICAL TRUST AND TIANYU ARTS & 
CULTURE, INC., FOR THE CHINESE LANTERN FESTIVAL IN FISCAL 
YEAR 2021-2022. 
 

 WHEREAS, the Executive Director/CEO desires to contract with Chicago-based Tianyu 
Arts & Culture, Inc. (“Tianyu”), for the presentation of a Chinese lantern festival as a component 
of the Safari Lights event to be held at the Oklahoma City Zoo and Botanical Garden (“Zoo”) 
from approximately November 6, 2021, through January 9, 2022; and 
 
 WHEREAS, contract negotiations are still in progress, but it is anticipated that the final 
contract will provide for a revenue sharing arrangement whereby the Oklahoma City Zoological 
Trust (“Trust”) and Tianyu would each receive fifty percent (50%) of net admission income from 
the festival; and  
 
 WHEREAS, it is further anticipated that Tianyu would be responsible for the project’s 
design, installation, maintenance, and dismantling, and the Trust would be responsible for 
providing event staffing and marketing/promotion of the festival; and 
 
 WHEREAS, the Executive Director/CEO seeks authority from the Oklahoma City 
Zoological Trust to finalize contract negotiations and execute a contract on behalf of the Trust to 
enable the Chinese lantern festival to be a part of the Zoo’s Safari Lights event in Fiscal Year 
2021-2022. 
 
 NOW, THEREFORE, BE IT RESOLVED by the Trustees of the Oklahoma City 
Zoological Trust that the Executive Director/CEO is hereby authorized to finalize negotiations 
and execute a contract between the Oklahoma City Zoological Trust and Tianyu Arts & Culture, 
Inc., for the Chinese lantern festival in Fiscal Year 2021-2022.  

 
ADOPTED by the Trustees of the Oklahoma City Zoological Trust this 28th day of July, 

2021. 
 
ATTEST: OKLAHOMA CITY ZOOLOGICAL TRUST 
 
 
___________________________ _______________________________________ 
Secretary Chairman 

 
 
REVIEWED for form and legality. 

 

 _______________________________________ 

                                                                                            Assistant Municipal Counselor 
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	In the ordinary course of their various business activities, the Underwriter and its affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or related derivative securities, which may include credit def...
	The Underwriter and its affiliates may also communicate independent investment recommendations, market color or trading ideas and/or publish or express independent research views in respect of such assets, securities or instruments and may at any time...
	CONTINUING DISCLOSURE AGREEMENT


	The Issuer will have covenant for the benefit of the holders of the Series 2021 Bonds to provide certain financial information and operating data relating to the Issuer by not later than 190 days following the end of its fiscal year commencing with th...
	RATINGS
	PFM Financial Advisors LLC (“PFM”) is employed as Municipal Advisor to the Issuer in connection with the issuance of the Series 2021 Bonds. The Municipal Advisor’s fee for services rendered with respect to the sale of the Series 2021 Bonds is continge...
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	Oklahoma City Metropolitan Area

	Estimated Number of Employees (1)
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	An opinion in substantially the following form will be delivered by The Public Finance Law Group PLLC and Williams, Box, Forshee & Bullard, P.C., as Co-Bond Counsel, upon delivery of the Bonds, assuming no material changes in facts or law.
	FORM OF CONTINUING DISCLOSURE AGREEMENT
	Section 1.  Purpose of the Disclosure Agreement.  This Disclosure Agreement is being executed and delivered by the Issuer for the benefit of the Holders and Beneficial Owners of the Bonds and in order to assist each Participating Underwriter in comply...
	Section 2.  Definitions.  In addition to the definitions set forth in the Indenture, which apply to any capitalized term used in this Disclosure Agreement unless otherwise defined in this Section, the following capitalized terms shall have the followi...
	Section 3.  Provision of Annual Reports.
	(a) The Issuer shall, or shall cause the Dissemination Agent to, not later than 190 days after the end of the Issuer’s fiscal year (presently July 1 through June 30), commencing with the report for the fiscal year ended June 30, 2021, provide to the M...
	(b) If the Issuer fails to provide an Annual Report to the MSRB by the date required in subsection (a), the Issuer shall send a notice of such failure to the MSRB and to the Trustee by a date not in excess of 10 business days after the occurrence of s...

	Section 4.  Content of Annual Reports.  The Issuer’s Annual Report shall contain or include by reference the following:
	(a) Annual audited financial statements (unless provided at a later date, as specified in Section 3(a) above) of the Issuer and an annual update of the financial and operating data of the Issuer, to the same extent as provided in those portions identi...
	(b) The audited financial statements of the Issuer for the prior fiscal year, prepared in accordance with generally accepted accounting principles (“GAAP”) as promulgated to apply to governmental entities from time to time by the Governmental Accounti...

	Section 5.  Disclosure of Listed Events.  The Issuer hereby covenants that it will disseminate in a timely manner, not in excess of 10 business days after the occurrence of the event, a Listed Event Notice to the MSRB in Prescribed Form with a copy to...
	Section 6.  Duty To Update EMMA/MSRB.  The Issuer shall determine, in the manner it deems appropriate, whether there has occurred a change in the MSRB’s e-mail address or filing procedures and requirements under EMMA each time it is required to file i...
	Section 7.  Termination of Reporting Obligation.  The Issuer’s obligations under this Disclosure Agreement shall terminate upon the legal defeasance, prior redemption or payment in full of all of the Bonds, respectively.  If such termination occurs pr...
	Section 8.  Dissemination Agent.  The Issuer may, from time to time, appoint or engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement, and may discharge any such Agent, with or without appointing a s...
	Section 9.  Amendment; Waiver.  Notwithstanding any other provision of this Disclosure Agreement, the Issuer may amend this Disclosure Agreement, and any provision of this Disclosure Agreement may be waived, provided that the following conditions are ...
	(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5, it may only be made in connection with a change in circumstances that arises from a change in legal requirements, change in law, change in interpretation of the Rule o...
	(b) The undertaking, as amended or taking into account such waiver, would, in the opinion of nationally recognized bond counsel, have complied with the requirements of the Rule at the time of the original issuance of the Bonds, after taking into accou...
	(c) The amendment or waiver either (i) is approved by the Holders of the Bonds in the same manner as provided in the Indenture for amendments to the Indenture with the consent of Holders, or (ii) does not, in the opinion of nationally recognized bond ...

	Section 10.  Additional Information.  Nothing in this Disclosure Agreement shall be deemed to prevent the Issuer from disseminating any other information, using the means of dissemination set forth in this Disclosure Agreement or any other means of co...
	Section 11.  Default.  In the event of a failure of the Issuer to comply with any provision of this Disclosure Agreement, any Holder or Beneficial Owner of the Bonds may take such actions as may be necessary and appropriate, including seeking mandamus...
	Section 12.  Duties, Immunities and Liabilities of Dissemination Agent.  The Indenture is hereby made applicable to this Disclosure Agreement as if this Disclosure Agreement were (solely for this purpose) contained in the Indenture.  The Dissemination...
	Section 13.  Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit of the Issuer, the Dissemination Agent, each Participating Underwriter and Holders and Beneficial Owners from time to time of the Bonds, and shall create no right...
	Section 14.  Recordkeeping.  The Issuer shall maintain records of all filings of Annual Reports and Listed Event Notices, including the content of such disclosure, the names of the entities with whom such disclosure was filed and the date of filing su...
	Section 15.  Counterparts.  This Disclosure Agreement may be executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.
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