Cleveland County, OK

Cleveland County Office Building
201 South Jones

9:42:41 AM
Norman, OK 73069
Suite 200 FILED IN OFFICE
COUNTY CLERK
NORMAN, OK

Printed on 5/15/2026
Pamela Howlett,
County Clerk, Cleveland County

Recreational and Entertainment Facilities Authority

Regular Meeting Agenda - Final
Amended

Monday, May 18, 2026
11:15 AM

Jacob McHughes - Chairman
Rod Cleveland - Vice-Chairman
Rusty Grissom - Member
Larry Naifeh - Member
Steve McDaniel - Member

https://www.clevelandcountyok.com/

Pam Howlett, County Clerk




Recreational and Entertainment FaciliRegular Meeting Agenda - Final May 18, 2026
Authority

Meeting Called to Order
Roll Call
Notice of the meeting was properly posted on May 15, 2026.

For purposes of this agenda “Action” means any of the following: amending,
approving, approving as amended, deferring, denying, giving instructions to staff,
making a recommendation to another public body, receiving documents or
presentations, referring to committee, reconsidering, re-opening, returning, striking
or postponing the item.

Approval of Minutes

1. Approve, Amend, or Modify the Minutes of the Regular Meeting of April 20, 2026 and
the Special Meeting of April 13, 2026.

04.20.2026 CCREFA Minutes
04.13.2026 CCREFA SPECIAL Minutes

Items of Business

2. Discussion and possible action regarding - Consideration and possible action upon a
Resolution authorizing the issuance of Requests for Proposals for Underwriter and
Trustee Bank services in connection with the Authority’s anticipated issuance of bonds,
notes, or other evidences of indebtedness in the amount of not to exceed Two Hundred
Thirty Million Dollars and No /100 ($230,000,000) to finance all or a portion of the cost
of the construction of the Cleveland County Arena Project in Cleveland County,
Oklahoma; authorizing Bond Counsel and Financial Advisor to review, negotiate,
modify, and make a preliminary award to professional service providers responding to
the Request for Proposals, subject to final approval by the Authority; and authorizing
Bond Counsel and Financial Advisor to take all actions necessary or appropriate to
effect the foregoing.

Authority Resolution RFP & Authorizing Officers
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Authority

3. Discussion and possible action regarding - Consideration and possible action upon
engaging Floyd & Driver, PLLC as Bond Counsel, Bailey Law Offices as Authority
Counsel and Ice Miller LLP as Special Tax Counsel, and designating Hilltop Securities,
Inc as Financial Advisor under the agreement approved on March 2nd, 2026, in
connection with the Authority’s anticipated issuance of bonds, notes, or other
evidences of indebtedness in the amount of not to exceed Two Hundred Thirty Million
Dollars and No /100 ($230,000,000) to finance all or a portion of the costs of the
construction of the Cleveland County Arena Project in Cleveland County, Oklahoma.

Authority Resolution Engaging Professionals 05.18.26
Legal Services Agreement for Bond Counsel (with Authority Counsel)

New Business
Board Member Statements and Announcements

Adjourn

Page 2 of 2


https://clevelandcountyok.legistar.com/gateway.aspx?m=l&id=/matter.aspx?key=2776
https://clevelandcountyok.legistar.com/gateway.aspx?M=F&ID=66aae79b-3523-45fa-a8ae-44fe7b2c8fc8.docx
https://clevelandcountyok.legistar.com/gateway.aspx?M=F&ID=05692bd4-5f85-40ed-be46-630f26d3a84d.docx

Reqular Meeting Minutes Recreational and Entertainment Facilities Authority April 20,2026

Date: MONDAY, APRIL 20, 2026
Time: 11:15 A M.
Place: County Commissioner's Meeting Room

201 S. Jones, Ste. 200
Norman, OK 73069

Rod Cleveland called the regular meeting of the Cleveland County Recreational and Entertainment
Facilities Authority to order on this 20" of day of April 2026 at 11:15 A.M. and asked that roll be called.

PRESENT: Rod Cleveland, Rusty Grissom, Larry Naifeh, and Steve McDaniel
ABSENT: Jacob McHughes

C. Approval of Minutes
Discussion and possible action regarding - Approve the Regular Meeting minutes of the March 16,
2026 meeting and the Special Meeting minutes of April 13, 2026. Rusty Grissom made a motion,
seconded by Steve McDaniel.
Vote was as follows:
McHUGHES:ABSENT CLEVELAND:YES GRISSOM:YES NAIFEH:YES McDANIEL:YES
MOTION CARRIED

D. Items of Business
1. Approve — payment to Cleveland County Industrial Authority in the amount of $13.00 to
reimburse for postage stamps. Rusty Grissom made a motion, seconded by Steve McDaniel.
Vote was as follows:
McHUGHES:ABSENT CLEVELAND:YES GRISSOM:YES NAIFEH:YES McDANIEL:YES
MOTION CARRIED
2. Approve — Payment of Hunden Partners invoice #13354 for development advisory services in the
amount of $40,000.00. Note this is the final payment on this contract. Rusty Grissom made a
motion seconded by Steve McDaniel.
Vote was as follows:
McHUGHES:ABSENT CLEVELAND:YES GRISSOM:YES NAIFEH:YES McDANIEL:YES
MOTION CARRIED
3. Presentation and Possible Action — Armstrong Bank account review regarding interest rates
and types of checking accounts. As this Authority currently has only one account, the
recommendation was to convert that account to a Public Funds account and instruct Armstrong
Bank to add a Business Money Market account. Steve McDaniel made a motion seconded by
Rusty Grissom.
Vote was as follows:
McHUGHES:ABSENT CLEVELAND:YES GRISSOM:YES NAIFEH:YES McDANIEL:YES
MOTION CARRIED

E. New Business — None

F. Executive Session for the purpose of the following: Pursuant to 25 O.S. 8307 (B)(4), confidential
communications between a public body and its attorney, Floyd & Driver, PLLC, concerning a
pending investigation, claim, or action if the public body, with the advice of its attorney, determines
that disclosure will seriously impair the ability of the public body to process the claim or conduct a



pending investigation, litigation, or proceeding in the public interest. Rod Cleveland made a motion
to enter into Executive Session and to include Attorney Lindsay Bailey, motion was seconded by
Steve McDaniel.

G. Action Regarding Executive Session for the purpose of the following: Pursuant to 25 O.S. §307
(B)(4), confidential communication between a public body and its attorney, Floyd & Driver, PLLC,
concerning a pending investigation, claim, or action if the public body, with the advice of its
attorney, determines that disclosure will seriously impair the ability of the public body to process the
claim or conduct a pending investigation, litigation, or proceeding in the public interest. The
meeting resumed from Executive Session at 11:40 A.M., as no action was taken, Rod Cleveland
made a motion to strike this item, seconded by Rusty Grissom.

H. Board Member Statements and Announcements - None

I. Adjourn — Rusty Grissom made a motion seconded by Steve McDaniel.

Vote was as follows:
GRISSOM:YES CLEVELAND:YES MCHUGHES:YES MCDANIEL:YES NAIFEH:YES
MOTION CARRIED

Goldie West - Secretary Rod Cleveland — Chairman

Rusty Grissom — Vice Chair

Jacob McHughes — Member

Larry Naifeh — Member

Steve McDaniel - Member



SPECIAL Meeting Minutes Recreational and Entertainment Facilities Authority April 13,2026

Date: MONDAY, APRIL 13, 2026
Time: 11:15 A M.
Place: County Commissioner's Meeting Room

201 S. Jones, Ste. 200
Norman, OK 73069

A. Jacob McHughes called the regular meeting of the Cleveland County Recreational and Entertainment
Facilities Authority to order on this 13" of day of April 2026 at 11:15 A.M. and asked that roll be called.

B. PRESENT: Jacob McHughes, Rod Cleveland, Rusty Grissom, Larry Naifeh, and Steve McDaniel

ltems of Business

C. Consideration and action upon a Resolution authorizing and approving the sale of the
Authority’s Bond Anticipation Note, Series 2026A to Clayton Holdings, LLC, a wholly owned
subsidiary of Commerce Bank, as Purchaser (the “Purchaser”) authorizing and approving the
waiver of competitive bidding with respect to the sale of said Note to the Purchaser, and
ratifying and affirming prior actions of the Authority taken at the March 2, 2026 Special Meeting
of the Authority. Attorney David Floyd spoke on the process for choosing Commerce Bank, the
interest rate offer that is good only through April 13", and clarifying that this will be for
$5,000,000.00 to start. Rod Cleveland made a motion, seconded by Steve McDaniel.

Vote was as follows:

McHUGHES:YES CLEVELAND:YES GRISSOM:YES NAIFEH:YES McDANIEL:YES

MOTION CARRIED

D. Consideration and action on a Resolution authorizing the Officers of the Authority to approve
the final form of and execute all documents related to the Authority’s Bond Anticipation Note,
Series 2026A and authorizing the officers and designated professionals engaged by the
Authority to take all actions necessary to structure, issue, and deliver the Series 2026A Note
to the Purchaser. Attorney David Floyd stated that when taken together, items “C” and “D”
provide all necessary authorizations for the Authority to issue, sell and close this transaction.
Jacob McHughes made a motion seconded by Rod Cleveland.

Vote was as follows:
McHUGHES:YES CLEVELAND:YES GRISSOM:YES NAIFEH:YES McDANIEL:YES
MOTION CARRIED

E. Consideration and action on requesting proposals for accounting services. Jacob
McHughes made a motion seconded by Steve McDaniel.
Vote was as follows:
McHUGHES:YES CLEVELAND:YES GRISSOM:YES NAIFEH:YES McDANIEL:YES
MOTION CARRIED

F. Consideration and action on requesting proposals for auditor services. NOTE that items E
and F were taken together, the motion by Jacob McHughes and second by Steve McDaniel
applies to both items.

Vote was as follows:
McHUGHES:YES CLEVELAND:YES GRISSOM:YES NAIFEH:YES McDANIEL:YES



MOTION CARRIED

G. Discussion, Consideration and/or Action to establish additional Special Meeting dates,
times, and locations for future Authority meetings. Discussion resulted in establishing the
15t Monday of each month at 11:15 A.M. as a standing Special Meeting for the Cleveland
County Recreational and Entertainment Facilities Authority. Jacob McHughes made a
motion seconded by Steve McDaniel

Vote was as follows:
McHUGHES:YES CLEVELAND:YES GRISSOM:YES NAIFEH:YES McDANIEL:YES
MOTION CARRIED

Board Member Statements and Announcements - None

H. Adjourn — Jacob McHughes made a motion seconded by Rod Cleveland.
Vote was as follows:
GRISSOM:YES CLEVELAND:YES MCHUGHES:YES MCDANIEL:YES NAIFEH:YES
MOTION CARRIED

Goldie West - Secretary Rod Cleveland — Chairman

Rusty Grissom — Vice Chair

Jacob McHughes — Member

Larry Naifeh — Member

Steve McDaniel - Member



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
CLEVELAND COUNTY RECREATIONAL AND ENTERTAINMENT FACILITIES
AUTHORITY, CLEVELAND COUNTY, STATE OF OKLAHOMA MET IN ITS
REGULAR MEETING AT THE CLEVELAND COUNTY OFFICE BUILDING, 201
SOUTH JONES, SUITE 200, NORMAN, OKLAHOMA, ON THE 18TH DAY OF MAY,
2026, AT 11:15 A.M.
TRUSTEES PRESENT:

TRUSTEES ABSENT:
(Other Proceedings)
Thereupon, a resolution was introduced and read in full by the Chairman. Trustees
and moved passage of the resolution. The motion carrying with it the
approval of said resolution was approved by the following vote:
AYE:
NAY:

The resolution so approved was as follows:

RESOLUTION

CONSIDERATION AND POSSIBLE ACTION UPON A RESOLUTION AUTHORIZING
THE ISSUANCE OF REQUESTS FOR PROPOSALS FOR UNDERWRITER AND
TRUSTEE BANK SERVICES IN CONNECTION WITH THE AUTHORITY’S
ANTICIPATED ISSUANCE OF BONDS, NOTES, OR OTHER EVIDENCES OF
INDEBTEDNESS IN THE AMOUNT OF NOT TO EXCEED TWO HUNDRED THIRTY
MILLION DOLLARS AND NO /100 ($230,000,000) TO FINANCE ALL OR A PORTION
OF THE COST OF THE CONSTRUCTION OF THE CLEVELAND COUNTY ARENA
PROJECT IN CLEVELAND COUNTY, OKLAHOMA; AUTHORIZING BOND
COUNSEL AND FINANCIAL ADVISOR TO REVIEW, NEGOTIATE, MODIFY, AND
MAKE A PRELIMINARY AWARD TO PROFESSIONAL SERVICE PROVIDERS
RESPONDING TO THE REQUEST FOR PROPOSALS, SUBJECT TO FINAL
APPROVAL BY THE AUTHORITY; AND AUTHORIZING BOND COUNSEL AND
FINANCIAL ADVISOR TO TAKE ALL ACTIONS NECESSARY OR APPROPRIATE
TO EFFECT THE FOREGOING.

WHEREAS, the Cleveland County Recreational and Entertainment Facilities Authority,
Cleveland County, Oklahoma (the “Authority”) anticipates the issuance of bonds, notes, or other
evidences of indebtedness in the aggregate principal amount not of to exceed Two Hundred Thirty
Million Dollars ($230,000,000) for the purpose of financing all or a portion of the costs of the
construction of the Cleveland County Arena Project in Cleveland County, Oklahoma; and

1



WHEREAS, the Authority finds it necessary and appropriate to issue requests for proposals
for underwriting services and trustee bank services in connection with such anticipated financing;
and

WHEREAS, the Authority further finds that it is in the best interests of the Authority to
authorize Bond Counsel and the Financial Advisor to review proposals received, negotiate terms
and conditions with respondents, make modifications as necessary, and make preliminary
recommendations or awards for such professional services, subject to final approval by the
Authority.

NOW THEREFORE BE IT RESOLVED BY THE TRUSTEES OF THE CLEVELAND
COUNTY RECREATIONAL AND ENTERTAINMENT FACILITIES AUTHORITY:

Section 1. The Authority hereby authorizes the issuance of Requests for Proposals (“RFPs”) for
underwriter services and trustee bank services in connection with the Authority’s anticipated
issuance of bonds, notes, and other evidences of indebtedness in an aggregate principal amount not
to exceed $230,000,000 to finance the construction of the Cleveland County Arena Project in
Cleveland County, Oklahoma.

Section 2. Bond Counsel and the Financial Advisor are hereby authorized and directed to review
responses to the RFPs, conduct discussions and negotiations with respondents, modify proposed
terms as deemed necessary or appropriate, and make preliminary awards or recommendations for
professional service providers, subject to final approval by the Authority.

Section 3. Bond Counsel and Financial Advisor are hereby authorized to take any and all actions
and execute any documents necessary or appropriate to carry out the purposes of this Resolution.

Section 4. This Resolution shall become effective immediately upon its adoption.

THE FOREGOING RESOLUTION SHALL BE EFFECTIVE IMMEDIATELY
AND IS PASSED AND APPROVED THIS 18TH DAY OF MAY, 2026.

CLEVELAND COUNTY RECREATIONAL
AND ENTERTAINMENT FACILITIES
AUTHORITY

BY:
Chairman

ATTEST:

Secretary (SEAL)



STATE OF OKLAHOMA )
) SS
COUNTY OF CLEVELAND )

I, the undersigned, the duly qualified and acting secretary of the Cleveland County
Recreational and Entertainment Facilities Authority, in said County and State, hereby certify that
the attached copy of the Resolution is a true and complete copy of the Resolution duly adopted by
the Board of Trustees and approved by the Chairman on the date therein set out, and recorded in
my office, and of the proceedings had in the adoption of said Resolution, as shown by the records
in my office. Further, | certify that in conformity with Title 25 Oklahoma Statutes, Sections 301-
314, 1 gave or caused to be given notice of the meeting to the County Clerk as required by law and
that | posted notice of the meeting at which said Resolution was adopted at least 24 hours prior to
said meeting, and that the notice contains the date, time, place, and agenda of said meeting, and
that the minutes of said meeting reflect the time and manner of notice required by the Oklahoma
Open Meeting Act.

WITNESS my hand and seal of said Authority this 18th day of May, 2026.

Secretary

(SEAL)
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RESOLUTION 26-1073

CONSIDERATION AND POSSIBLE ACTION UPON ENGAGING FLOYD & DRIVER,
PLLC AS BOND COUNSEL, BAILEY LAW OFFICES AS AUTHORITY COUNSEL AND
ICE MILLER LLP AS SPECIAL TAX COUNSEL, AND DESIGNATING HILLTOP
SECURITIES, INC ASFINANCIAL ADVISOR UNDER THE AGREEMENT APPROVED
ON MARCH 2ND, 2026, IN CONNECTION WITH THE AUTHORITY’S ANTICIPATED
ISSUANCE OF BONDS, NOTES, OR OTHER EVIDENCES OF INDEBTEDNESS IN THE
AMOUNT OF NOT TO EXCEED TWO HUNDRED THIRTY MILLION DOLLARS AND
NO /100 ($230,000,000) TO FINANCE ALL OR A PORTION OF THE COSTS OF THE
CONSTRUCTION OF THE CLEVELAND COUNTY ARENA PROJECT IN
CLEVELAND COUNTY, OKLAHOMA.

WHEREAS, the Cleveland County Recreational and Entertainment Facilities Authority,
Cleveland County, Oklahoma (the “Authority”) anticipates the issuance of bonds, notes, or other
evidences of indebtedness in the aggregate principal amount not of to exceed Two Hundred Thirty
Million Dollars ($230,000,000) (the “Bonds™) for the purpose of financing all or a portion of the
costs of the construction of the Cleveland County Arena Project in Cleveland County, Oklahoma;
and

WHEREAS, the Authority finds it necessary and in the best interests of the Authority to
engage professional consultants and advisors in connection with the anticipated issuance of the
Bonds; and

WHEREAS, the Authority desires to engage Floyd & Driver, PLLC as Bond Counsel, Bailey
Law Offices as Authority Counsel, and Ice Miller LLP as Special Tax Counsel in connection with
the anticipated issuance of the Bonds; and

WHEREAS, the Authority further desires to designate Hilltop Securities, Inc. as Financial
Advisor in connection with the anticipated issuance of the Bonds pursuant to the agreement
previously approved by the Authority on March 2, 2026.

NOW THEREFORE BE IT RESOLVED BY THE TRUSTEES OF THE CLEVELAND COUNTY
RECREATIONAL AND ENTERTAINMENT FACILITIES AUTHORITY:

Section 1. The Authority hereby approves the engagement of Floyd & Driver, PLLC as Bond
Counsel, Bailey Law Offices as Authority Counsel, and Ice Miller LLP as Special Tax Counsel in
connection with the anticipated issuance of the Bonds for the Cleveland County Arena Project.
Section 2. The Authority hereby designates Hilltop Securities, Inc. as Financial Advisor in
connection with the anticipated issuance of the Bonds pursuant to the agreement approved on March
2, 2026.

Section 3. This Resolution shall become effective immediately upon its adoption.

1
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THE FOREGOING RESOLUTION SHALL BE EFFECTIVE IMMEDIATELY AND
IS PASSED AND APPROVED THIS 18TH DAY OF MAY, 2026.

CLEVELAND COUNTY RECREATIONAL
AND ENTERTAINMENT FACILITIES

AUTHORITY
BY:
Chairman
ATTEST:
Secretary (SEAL)
STATE OF OKLAHOMA )
) SS

COUNTY OF CLEVELAND )

I, the undersigned, the duly qualified and acting secretary of the Cleveland County
Recreational and Entertainment Facilities Authority, in said County and State, hereby certify that the
attached copy of the Resolution is a true and complete copy of the Resolution duly adopted by the
Board of Trustees and approved by the Chairman on the date therein set out, and recorded in my
office, and of the proceedings had in the adoption of said Resolution, as shown by the records in my
office. Further, I certify that in conformity with Title 25 Oklahoma Statutes, Sections 301-314, |
gave or caused to be given notice of the meeting to the County Clerk as required by law and that |
posted notice of the meeting at which said Resolution was adopted at least 24 hours prior to said
meeting, and that the notice contains the date, time, place, and agenda of said meeting, and that the
minutes of said meeting reflect the time and manner of notice required by the Oklahoma Open
Meeting Act.

WITNESS my hand and seal of said Authority this 18th day of May, 2026.

Secretary

(SEAL)
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LEGAL SERVICES AGREEMENT AND ENGAGEMENT LETTER

THIS AGREEMENT (the “Agreement”), made and entered into this 18th day of
May, 2026, by and between the Cleveland County Recreational and Entertainment
Facilities Authority (herein called “Authority”) and the Floyd & Driver, PLLC, Attorneys
at Law, Norman, Oklahoma, (herein called “Bond Counsel”) and Lindsey Bailey, Esq.,
Norman, Oklahoma (herein called “Authority Counsel”) is for the purpose of setting forth
certain matters concerning the services we will perform as Bond Counsel and Authority
Counsel to the Authority depending upon the outcome of such proceedings regarding the
issuance of certain herein described bonds, notes, or other evidences of indebtedness of the
Authority (herein called “Bonds”).

WITNESSETH;

WHEREAS, the Authority anticipates the issuance of bonds, notes, or other
evidences of indebtedness in the aggregate principal amount not of to exceed Two
Hundred Thirty Million Dollars ($230,000,000) for the purpose of financing all or a
portion of the costs of the construction of the Cleveland County Arena Project in
Cleveland County, Oklahoma (herein "Project™);

WHEREAS, the Authority presently desires to engage legal counsel to perform the
legal evolutions in order to lawfully effect any issuance of the related debt issuance;

NOW, THEREFORE, for a good and valuable consideration, the receipt and
sufficiency of which is hereby mutually acknowledged, the parties hereto agree as follows:

SCOPE OF ENGAGEMENT
In this engagement, Bond Counsel expects to perform the following duties:

1) Subject to the completion of the proceedings of a financing to our
satisfaction, render a legal opinion (the “Bond Opinion”) regarding the
validity and binding effect of the Bonds, the source of payment and security
for the Bonds, and the excludability of interest on the Bonds from gross
income for federal income tax purposes.

(2 Furnish full directions and steps necessary to be taken by the Authority in
compliance with the Constitution and Statutes of the State of Oklahoma and
the Internal Revenue Code of 1986, as amended and related regulations
promulgated thereunder (the “Code”) for the issuance of the Bonds by the
Authority.

3 Prepare and review documents necessary or appropriate to the
authorization, issuance and delivery of the Bonds, including but not limited
to resolutions, agreements, debt instruments or trust indentures and
coordinate the authorization and execution of such documents.
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(4)

(5)
(6)

(")

Assist the Authority in seeking from other governmental authorities such
approvals and permissions as we determine are necessary or appropriate in
connection with the authorization, issuance and delivery of the Bonds,
except that we will not be responsible for any required blue-sky filings.

Review legal issues relating to the structure of the Bond issue.

If applicable, review those sections of the official statement, private
placement memorandum or other form of offering or disclosure document
to be disseminated in connection with the sale of the Bonds involving the
authority for the Bonds, certain tax matters related to the Bonds and the
legal opinion related to the Bonds.

Draft the continuing disclosure undertaking of the Authority, if necessary.
Because Bond Counsel is not disclosure counsel for purposes of this
agreement, Bond Counsel takes no responsibility nor is under any duty
pursuant to this agreement to investigate, verify, or opine as to the facts and
circumstances related to the Authority’s prior and current compliance with
any continuing disclosure undertakings by the Authority or obligated
persons under such undertakings.

In this engagement, Authority Counsel expects to perform the following duties:

@)

)

3)

(4)

Authority Counsel will work with the Authority, Bond Counsel and the other
bond professionals to prepare if applicable, an official statement or private
placement memorandum fully describing the specific debt, and its associated
costs, the source of funds, the legality of the Authority to issue debt service,
the Bonds, and the legal ability of the Authority to use certain monies to pay
on the Bonds and their associated costs.

Authority Counsel shall be fully knowledgeable about federal and state statute
authorization pertaining to revenue bond issue financing of projects in the
State of Oklahoma and the legal authority of the Authority to enter into such
a financing arrangement.

Authority Counsel shall handle in coordination with Bond Counsel, all legal
issues and proceedings in connection with the sale and delivery, if any, of any
Bonds, including the preparation of documents such as bond resolutions, debt
indenture, debt purchase agreements, trust agreements, and any other
instruments necessary and incidental to the sale and delivery of Bonds.

Authority Counsel shall coordinate with Bond Counsel in preparation of a
professionally bound transcript of debt proceedings, including the preparation
of documents necessary or appropriate for authorization, issuance, sale and
delivery of debt.
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(5)  Authority Counsel shall render a legal opinion (the “Authority Counsel
Opinion”) regarding the validity and legality of the Bonds and proceedings
related thereto.

(6) Authority Counsel shall understand and agree to present for advance review
and approval all documents and/or financing agreements, bond resolutions
and trust indentures to the affected administrative officers.

The Bond Opinion and the Authority Counsel Opinion will be addressed to the
Authority and will be delivered by us on the date the Bonds are exchanged for their
purchase price (the “Closing”).

The Bond Opinion and Authority Counsel Opinion will be based on facts and law
existing as of its date. In rendering the Bond Opinion, we will rely upon representations,
statements, and reasonable expectations of the Authority and representations of the
Authority contained in the Indenture and the Federal Tax and Arbitrage and Use of
Proceeds Certificate, and upon the certified proceedings and other certifications of public
officials and officers of the Authority and other persons furnished to us without undertaking
to verify the same by independent investigation, and we will assume continuing compliance
by the Authority with applicable laws relating to the Bonds. During the course of this
engagement, we will rely on you to provide us with complete and timely information on
all developments pertaining to any aspect of the Bonds and their security. We understand
that you will direct members of your staff and other employees of the Authority to
cooperate with us in this regard.

LIMITATION OF ENGAGEMENT TO LEGAL SERVICES RENDERED
RELATING TO THE PROJECT

Bond Counsel and Authority Counsel’s duties in this engagement are limited to
those expressly set forth above. Among other things, their duties do not include:

@ Filing of Continuation Statements.

(b) Preparing requests for tax rulings from the Internal Revenue Service, or no
action letters from the Securities and Exchange Commission.

(© Providing numbers and calculations necessary for inclusion in the Internal
Revenue Service Form 8038 or acting as a paid preparer with regard to the
Internal Revenue Service Form 8038.

(d) Preparing blue sky or investment surveys with respect to the Bonds.

(e Pursuing litigation.

() Making an investigation or expressing any view as to the creditworthiness
of the Authority or the Bonds.

(9) Making an investigation or expressing any view with respect to the adequacy
or accuracy of any information used in connection with the offering for sale
of the Bonds or participating in the preparation of the official statement,
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private placement memorandum or other form of offering or disclosure
document to be disseminated in connection with the sale of the Bonds.

(h) After Closing, providing advice concerning any actions necessary to assure
compliance with any continuing disclosure undertaking.

Q) Representing the Authority in Internal Revenue Service examinations or
inquiries, or Securities and Exchange Commission investigations.

() After Closing, providing continuing advice to the Authority or any other
party concerning any actions necessary to assure that interest paid on the
Bonds will continue to be excludable from gross income for federal income
tax purposes.

(K) Addressing any other matter not specifically set forth above that is not
required to render a Bond Opinion or Authority Counsel Opinion.

It is further understood and agreed that this Legal Services Agreement and
Engagement Letter pertains only to legal services rendered to the Authority with respect to
the issuance of the debt by the Authority described above and it is understood that future
legal services of Bond Counsel and Authority Counsel to the Authority with respect to the
Project may be the subject of a separate legal services arrangement independent of the
scope of this engagement. Further, you are engaging such Bond Counsel and Authority
Counsel to provide legal services in connection with the debt issuance of the Authority.
After completion of the proceedings, changes may occur in the applicable laws or
regulations. Bond Counsel and Authority Counsel have no continuing obligation to advise
the Authority with respect to future legal developments unless specifically engaged to
render legal services after closing.

ATTORNEY-CLIENT RELATIONSHIP

Upon execution of this engagement letter, the Authority will be a client of Bond
Counsel and Authority Counsel and an attorney-client relationship will exist between these
parties. Bond Counsel and Authority Counsel assume that all other parties will retain such
counsel as they deem necessary and appropriate to represent their interests in this
transaction. Bond Counsel and Authority Counsel further assume that all other parties
understand that in this transaction we represent only the Authority, we are not counsel to
any other party, and we are not acting as an intermediary among the parties. Services as
Bond Counsel and Authority Counsel are limited to those contracted for in this agreement;
the Authority’s execution of this legal services agreement and engagement letter will
constitute an acknowledgment of those limitations. Representation of the Authority will
not affect, however, Bond Counsel and Authority Counsel’s responsibility to render an
objective Bond Opinion.

Representation of the Authority and the attorney-client relationship created by this
engagement letter will be concluded upon issuance of the Bonds. Nevertheless, subsequent
to Closing, Bond Counsel on behalf of the Authority will mail the appropriate Internal
Revenue Service Form 8038, prepare and distribute to the participants in the transaction a
transcript of the proceedings pertaining to the Bonds.
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CONFLICTS

As you are aware, Bond Counsel and Authority Counsel represent many political
subdivisions, companies and individuals. It is possible that during the time that Bond
Counsel and Authority Counsel are representing the Authority, one or more of our present
or future clients will have transactions with the Authority. It is also possible that Bond
Counsel and Authority Counsel may be asked to represent, in an unrelated matter, one or
more of the entities involved in the issuance of the Bonds. We do not believe such
representation, if it occurs, will adversely affect our ability to represent you as provided in
this agreement, either because such matters will be sufficiently different from the issuance
of the Bonds so as to make such representations not adverse to our representation of you,
or because the potential for such adversity is remote or minor and outweighed by the
consideration that it is unlikely that advice given to the other client will be relevant to any
aspect of the issuance of the Bonds. Execution of this agreement will signify the
Authority’s consent to our representation of others consistent with the circumstances
described in this paragraph.

FEES

Based upon: (i) our current understanding of the terms, structure, size and
schedule of the financing represented by the Bonds; (ii) the duties we will undertake
pursuant to this legal services agreement and engagement letter; (iii) the time we anticipate
devoting to the financing; and (iv) the responsibilities we will assume in connection
therewith the fee for Bond Counsel shall be 0.375% of the principal amount of the Bonds
issued and the fee for Authority Counsel shall be 0.100% of the principal amount of the
Bonds issued. We understand and agree that our fees and expenses incurred in connection
with the issuance of the Bonds will be paid at Closing. If any contemplated financing is
not consummated, we understand and agree that we will not be paid our legal fee. Provided,
however, that we will receive reimbursement for accrued expenses incurred to the point of
discontinuance of the Project, but the making of such reimbursement for expenses in this
circumstance shall be strictly contingent upon funds being available to the Authority and
if no funds are available to the Authority for this purpose, the Authority will not have any
liability for the expenses.

MARKETING

The Authority hereby grants to Bond Counsel the right to publicly acknowledge the
Authority as Bond Counsel’s client on our website and in marketing materials. If at any
point in the future the Authority wishes to disallow the use of the Authority’s name for
marketing purposes, the Authority shall notify Bond Counsel of such desire in writing.
Bond Counsel shall have thirty days to comply with such request, however Bond Counsel
will be permitted to continue to distribute any material printed prior to that date
notwithstanding the inclusion of the Authority’s name in such material, and Bond Counsel
will not be required to remove any such material from circulation. Nothing in this
paragraph shall be construed to relieve Bond Counsel of any of its duties under the
attorney-client privilege referenced herein.
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RECORDS

At your request, papers and property furnished by you will be returned promptly
upon receipt of payment for outstanding fees and client charges. Files of Bond Counsel
and Authority Counsel, including lawyer work product, pertaining to the transaction will
be retained by same. For various reasons, including the minimization of unnecessary
storage expenses, we reserve the right to dispose of any documents or other materials
retained by us after the termination of this engagement.

If the foregoing terms are acceptable to you, please so indicate by returning the
enclosed copy of this legal services agreement and engagement letter dated and signed by
an authorized officer, retaining the original for your files. We look forward to working
with you.

TERMINATION

Either the Authority, Bond Counsel, or Authority Counsel may terminate this
Agreement at any time for any reason by the delivery of written notice to each of the other
parties, subject on the part of Bond Counsel and Authority Counsel to applicable rules of
professional conduct. If Bond Counsel or Authority Counsel terminates this Agreement,
Bond Counsel and/or Authority Counsel will take such steps as are reasonably practicable
to protect the Authority’s interests in the Bonds, including consultations with subsequent
counsel and providing them with whatever records the Authority has provided.

In the event of termination, all finished and unfinished documents prepared for
adoption or execution by the Authority shall, at the option of the Authority, become
property of the Authority and shall be delivered to it or to any party it may designate;
provided that Bond Counsel and Authority Counsel shall have no liability whatsoever for
any subsequent use of such documents. In the event of termination by the Authority, Bond
Counsel and Authority Counsel shall have no future duty of any kind to or with respect to
the Bonds or the Authority, however nothing contained herein shall be construed to relieve
Bond Counsel or Authority Counsel of any of their duties under the attorney-client
privilege referenced herein.

CONCLUSION OF REPRESENTATION

Unless previously terminated as provided herein, Bond Counsel’s and Authority
Counsel’s representation of the Authority will terminate upon Bond Counsel’s delivery of
the Bond Opinion and Authority Counsel’s delivery of its Opinion and the sending of their
final statements for services rendered with regards to the Bonds. Following such
termination, any otherwise non-public information the Authority has provided which is
retained by Bond Counsel will be kept confidential in accordance with applicable rules of
professional conduct. Nothing herein shall be construed to relieve Bond Counsel or
Authority Counsel of any of their duties under the attorney-client privilege referenced
herein.
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COUNTERPARTS

This Agreement may be executed in any number of counterparts, and each counterpart shall
for all purposes be deemed to be an original, and all such counterparts shall together
constitute but one and the same Agreement.

NOTICES

Any Notices required hereunder and pertaining to this Agreement shall be sent by
U.S. Postal Service, postage prepaid, or emailed, with original documents to follow, to the
following:

Bond Counsel
Floyd & Driver, PLLC
Attn: David Floyd
Norman, Oklahoma 73069
Phone: (405) 364-6660

Authority Counsel
Lindsey Bailey
301 E. Eufaula St.
Norman, Oklahoma 73069
Phone: (405) 329-6600

Authority
Cleveland County Recreational and Entertainment Facilities Authority
Attn: Chairman
201 S. Jones Ave, Suite 200
Norman, Oklahoma 73069
Phone: (405) 321-6402
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IN WITNESS WHEREOQOF, the parties hereto have set their respective hands as of
the date and year first above written.

BOND COUNSEL.:
FLOYD & DRIVER, PLLC

By:

AUTHORITY COUNSEL:

By:

Lindsey Bailey, Esq.

Accepted and Approved:

CLEVELAND COUNTY RECREATIONAL AND
ENTERTAINMENT FACILITIES AUTHORITY

By:
Title: Chairman
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