
MINUTES OF THE 14th MEETING OF THE
CONVENTION CENTER AUTHORITY OF THE

METROPOLITAN GOVERNMENT OF NASHVILLE &
DAVIDSON COUNTY

The 14th meeting of the Convention Center Authority of the Metropolitan Government of
Nashville and Davidson County (CCA) was held on September 2,2010 at 8:04 a.m., in
Room 209-210 at the Nashville Convention Center, Nashville, Tennessee.

AUTHORITY MEMBERS PRESENT: Mark Arnold, Marty Dickens, Darrell Drumwright,
Vonda McDaniel, Willie McDonald, Luke Simons, Mona Lisa Warren, Leo Waters, and
"vice-Mayor Diane Neighbors, Ex-Officio

AUTHORITY MEMBERS NOT PRESENT: Ken Levitan

OTHERS PRESENT: Larry Atema, Rich Riebeling, Charles Starks, Barbara Solari,
Charles Robert Bone, Elisa Putman, Harriett Royer, Melissa Wagner, Brian Ivey, Jason
Close, Mark Sturtevant, Scott Black, Natasha Blackshear, Gary Schalmo, Debbie Frank,
Stacey Garrett, Bill Phillips, Peter Heidenright, Kristen Heggie, Bob Lackey, Roxianne
Bethune, Terry Clements, Joey Garrison, Holly McCall, Ric Miller, Kelvin Jones, Jim
Murphy, Glen Sloan, Gerald Grant, Anthony Nicholson, Joe Hill, Mike Boner, James
Williams, Mike Garcia and Mike Deitemeyer. In addition other members of the general
public and media were present.

The meeting was opened for business by Chairman Marty Dickens who stated that a
quorum was present. The Appeal of Decisions was shown.

ACTION: Appeal of Decisions from the Convention Center Authority of the Metropolitan
Government of Nashville and Davidson County - Pursuant to the provisions of §
2.68.030 of the Metropolitan Code of Laws, please take notice that decisions of the
Convention Center Authority may be appealed to the Chancery Court of Davidson
County for review under a common law writ of certiorari. These appeals must be filed
within sixty days after entry of a final decision by the Authority. Any person or other
entity considering an appeal should consult with private legal counsel to ensure that any
such appeals are timely and that all procedural requirements are met.

Charles Starks was then asked to introduce the Leadership team of the Nashville
Convention Center.



It was announced that the next meeting of the Authority would be Thursday, October 7,
2010 at 8:00 a.m.

ACTION: Mark Arnold made a motion to approve the 13th Meeting Minutes of August 5,
2010. The motion was seconded by Willie McDonald and approved unanimously by the
Authority.

Chairman Dickens stated that the Construction & Development and Finance & Audit
committees had met jointly the week prior to review the project budget and Mark Arnold
gave a report.

ACTION: Luke Simons made a motion to (a) adopt and approve the Project Budget, as
recommended by the audit/finance and construction committees, and (b) authorize the
project team to proceed within that budget. (Attachment #1) The motion was seconded
by Mona Lisa Warren and approved unanimously by the Authority.

Gary Schalmo was then asked to give an update on the construction. (Attachment #1)
There were questions and discussion.

Vonda McDaniel reported on the DBE & Procurement Committee meeting.

Mona Lisa Warren reported on the Marketing & Operations Committee meeting. There
were questions and comments.

ACTION: Willie McDonald made a motion to adopt the Open Records Policy and, for
such purposes, authorizing Charles Starks to serve as the Executive Director for
operational matters and Larry Atema to serve as the Executive Director for construction
matters. (Attachment #2) The motion was seconded by Luke Simons and approved
unanimously by the Authority.

Larry Atema was then asked give a project update. There was discussion and
questions.

Leo Waters asked Rich Riebeling to report on the city's bond ratings.

At 8:43 a.m. a motion was made to take a five minute recess.

At 8:57 a.m. the meeting resumed.

Chairman Dickens asked Charles Starks to report on the tax collections through June
2010. (Attachment #1)



Mike Garcia and Mike Deitemeyer with Omni hotels were then introduced to give a
presentation. (Attachment #3)

"Denotes departure of Diane Neighbors

The floor was then opened for questions and discussion.

Rich Riebeling and Charles Robert Bone were asked to comment on and discuss the
pre-development agreement with Omni.

ACTION: Leo Waters made a motion to (a) approve the Preliminary Development
Agreement with Omni Nashville, LLC and (b) authorize Mr. Dickens to execute the
Preliminary Development Agreement and take any actions necessary or appropriate to
formalize that agreement. (Attachment #4) The motion was seconded by Willie
McDonald and approved unanimously by the Authority.

There was additional discussion about Omni and what will happen next.

With no additional business a motion was made to adjourn, with no objection the CCA
adjourned at 9:49 a.m.

Respectfully submitted,

Charles L. Starks
Executive Director
Nashville Convention Center

Approved:

•------...

·Dic s, Chairman
CCA 1 Meeting Minutes
Of September 2,2010
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Attachment #1
14" CCA Meeling 912110

Appeal of Decisions
Appeal of Decisions from the Convention Center

Authority - Pursuant to the provisions of § 2.68.030 of the
Metropolitan Code of Laws, please take notice that
decisions of the Convention Center Authority may be
appealed to the Chancery Court of Davidson County for
review under a common law writ of certiorari. These
appeals must be filed within sixty days after entry ofa final
decision by the Authority. Any person or other entity
considering an appeal should consult with private legal
counsel to ensure that any such appeals are timely and
that a/l procedural requirements are met.
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MUSIC CITY CENTER
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FF&E and Pre-Opening Operations MUSIC CI1Y CENTER
BUDGET OVERVIEW
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Hotel Tax Collection
As of June 30, 2010
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MCC Net Tax Collections
As of June 30, 2010
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Convention Center Authority
Open Records Policy

ARTICLE I
GENERAL PROVISIONS

Attachment #2
/4" CCA Meeling- 9/2//0

1.1 Purposes and Rules of Policy. This document serves to set forth and establish
the policies for the inspection and copying of public records under the Tennessee Public
Records Act (T.C.A. § 10-7-503 et seq.) for the Convention Center Authority of the
Metropolitan Government of Nashville and Davidson County (the "Convention Center
Authority"). The underlying purposes of this policy are as follows:

1.1.1 To comply with the Tennessee Public Records Act (T.C.A. § 10-7-503 et
seq.) by permitting the inspection and copying of the public records of the Convention Center
Authority;

1.1.2. To provide any citizen of Tennessee the opportunity to inspect all
records of the Convention Center Authority that are not confidential, exceptions to the
Tennessee Public Records Act, or otherwisc protected from disclosure by law; and

1.1.3 To provide citizens of Tennessee the opportunity to copy or have
provided to them a copy of records of the Convention Center Authority that are not
confidential, exceptions to the Tennessee Public Records Act, or otherwise protected from
disclosure by law for a fee in compliance with law that recovers for the Convention Center
Authority the actual cost to the Convention Center Authority of producing and delivering the
copies.

1.2 Executive Director Responsibility. The Executive Director for the Convention
Center Authority or his or her designee as determined for certain matters from time-to-time
(collectively the "Executive Director") shall be responsible for carrying out this policy. The
Executive Director may adopt supplemental rules, not inconsistent with this order. The
Executive Director shall also have the responsibility:

1.2.1 To preserve the confidentiality of a public record or information in a
public record that is confidential under the Tennessee Public Records Act (I.C.A. 10-7-504 et
seq.);

1.2.2 To protect public records from damage or disorganization; and

1.2.3 To make public records not exempt from disclosure and in the Executive
Director's or designee's custody available for inspection during normal business hours unless a
state law provides otherwise.

1.3 Requests for Inspection of Public Records. The Convention Center Authority
may not require a request to view a public record to be in writing and may not assess a charge
to view a public record unless otherwise required by law (T.C.A. § 10-7-503(a)(7».

1.4 Requests for Copies of Public Records. The Convention Center Authority
may require a request for copies of public records to be in writing (T.C.A. § lO-7-503(a)(7».

{00514655.1)
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1.5 Photo Identification Required. The Convention Center Authority may require
a citizen making a request to inspect or copy a public record to present photo identification, if
the person possesses photo identification, issued by a governmental entity, which includes the
person's address. If a person does not possess such photo identification, the Convention Center
Authority may require other forms of identification acceptable to the Convention Center
Authority (T.C.A. § 10-7-503(a)(7».

1.6 Sufficient Detail Required. Any request for inspection or copying of a public
record shall be sufficiently detailed to enable the Convention Center Authority to identify the
specific records to be located or copied (T.C.A. § 1O-7-503(a)(7».

1.7 Definitions. In the interpretation and application of this policy, the following
terms shall have the meanings set forth below wherever they appear in this policy unless the
context in which they are uscd clearly requires a different meaning or different definition is
prescribed for a particular provision:

1.7.1 "Confidential record" is any record, or part of a record, which is defined
by the Tennessee Public Records Act, or other state or federal law, as being exempt from
public inspection, including, but not limited to, those records listed in T.C.A. § 10-7-504.

1.7.2 "Labor" means the time reasonably necessary to produce the requested
records and includes the time spent locating, retrieving, reviewing, redacting, and reproducing
records.

1.7.3 "Public Official" means federal, state, and local government officials who
seek records in their official capacity.

1.7.4 "Public records or records" means all written or electronically created or
stored documents, papers, letters, maps, books, photographs, microfilms, electronic data
processing files and output, films, sound recordings, or other material, regardless of physical
form or characteristics, made or received pursuant to law or ordinance or in connection with
the transaction of official business by the Convention Center Authority or as may further be
defined in T.CA § 10-7-301(6).

ARTICLE II
PROCEDURE FOR INSPECTING OR COPYING PUBLIC RECORDS

2.1 General Requirements. Any citizen of Tennessee who has requested access
to the Convention Center Authority public records is entitled to inspect or copy the public
record(s) if such record(s) is not exempt from disclosurc. Where part of a public record
contains information exempt from disclosure, that part shall be redacted. Public records not
exempt from disclosure shall be made available promptly for inspection or copying. Where a
prompt turnaround is not practicable, within seven (7) business days the custodian shall [a]
make the information available; [b] deny the request in writing and include the basis for

{00514655.1}
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the denial; or [c] furnish the requestor with the estimated time that will be reasonably
necessary to produce the record or information if it will not be produced within seven (7)
business days.

2.2 Non-Existent Records. The Convention Center Authority is not responsible for
searching through files to compile information or for creating records that do not exist.

2.3 Cost of Copies. To the extent possible, copies shall be made on the copying
equipment owned or leased by the Convention Center Authority. Where the equipment does
not exist, is inoperative, is not designed to copy the records requested, or the requestor wants
the copies in a format the Convention Center Authority's equipment cannot accommodate, the
copies may be made on commercial copying equipment. Requestors shall be charged $0.15 per
page (8 Y, x II or 8 Y, x 14 paper) for black and white copies. For documents in color,
requestors shall be advised that color copies are available at a higher charge than black and
white copies. If the requestor then requests a color copy, the requestor shall be charged $0.50
per page (8 Y, X II or 8 Y, x 14 paper). Duplex copies (copies on both sides of a page of paper)
are charged as two (2) separate copies. These charges are designed to cover the cost to the
Convention Center Authority for copies of records maintained and provided to requestors. This
is a reasonable amount that reflects the cost based upon the average cost for the copy machine,
paper and supplies, and overhead costs and is also an amount equal to or less than the amount
adopted by the Office of Open Records Counsel of the State of Tennessee as a reasonable cost
for producing a copy of a public record.

2.4 Cost of Labor. The Executive Director can charge the requestor for employee
labor that is reasonably necessary to produce the requested records. However, no charge shall
accrue for the first one (I) hour incurred by personnel in producing the requested material.
Costs are charged based on the hourly wage of the employee(s) (not including benefits). For
salaried employees, the hourly wage is determined by dividing the employee's annual salary
by the required hours to be worked per year (salary/ [52 weeks per year x hours worked per
week]). The Executive Director shall determine the number of hours each employee spent
producing a request and then subtract one (I) hour from the highest paid employee. The
Executive Director will then multiply each employee's hourly wage by the total number of
labor hours worked by that employee. Finally, the total labor hours for all employees will be
added together to determine the total labor amount to charge.

2.5 Retrieval of Requested Information. Requestors will retrieve requested
records by hand delivery when they return to the custodian's office. If the requestor
requcsts delivery by means of the United States Postal Service, or through any other delivery
means agreed to by the Executive Director, costs incurred in delivering the copies will be
assessed in addition to other permitted charges. The requestor shall pay the costs before the
copies are provided to the requestor.

(00514655.1}
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2.6 Special Copies. The Executive Director shall produce records using the most
cost efficient methodes).

2.6.1 The Executive Director shall establish a written schedule of charges for
special copies of records that arc not maintained or provided on 8 1, x 11 or 8 1, x 14 paper if
the actual cost of providing such record exceeds $0.15 per page for black and white copies or
$0.50 per page for color copies.

2.6.2 The Executive Director may establish a written schedule of charges for
copies provided on 8 1, x 11 or 8 1, x 14 paper if the actual cost of providing such record
exceeds $0.15 per page for black and white copies or $0.50 per page for color copies.

2.7 Additional Policies Related to Charges. Policies proposing to eharge more
than $0.15 per page for black and white copies or $0.50 per page for color copies must be
submitted to the Board of Directors of the Convention Center Authority (the "Board") for
approval along with documentation that demonstrates that the proposed schedule of charges
represents the actual costs. Such documentation will also include the calculations and
reasoning used to determine actual eosts.

2.8 Calculation of Copying Cost. The estimated cost of providing copies
requested shall be calculated by the Executive Director and explained to the requestor. Should
a requestor cancel the public records request, to the extent costs have been incurred, the
requestor shall be responsible for paying the costs incurred. The requestor shall have agreed in
writing to make the payment as set out in this section and as explained to the requestor before
the copies are made. The Executive Director has the discretion to reduce or waive payment of
costs if the requesting party is indigent or if the administrative cost of collecting the payment is
greater than the cost of providing the copies. A decision to reduce or waive costs shall be made
in such manner so as to be in the best interests of the Convention Center Authority, shall be in
compliance with all federal, state, and local laws, shall be made with complete impartiality and
shall not be made in a way to give the appearanee of preferential treatment. Where it is not
practical or possible for the Convention Center Authority's copying equipment to prepare the
copies of the records requested, the Executive Direetor shall immediately notify the requestor.
The requestor may then request the Executive Director to determine and advise the requestor
of the estimated cost to commercially reproduce a copy of the records. After the requestor pays
the estimated commercial reproduction costs, the Executive Director shall arrange the
commercial reproduction of the documents for the requestor. The requestor shall pay any costs
exceeding the estimated cost before the copies are provided to the requestor.

2.9 Commercial Reproduction Cost. Where it is not reasonably possible for the
Convention Center Authority staff to prepare the copies within the time frame the requestor
needs, the Executive Director shall immediately notify the requestor. The requestor may then
request the Executive Director to determine and advise the requestor of the estimated cost to
commercially reproduce a copy of the records. After the requestor pays the estimated
commercial reproduction costs, the Executive Director shall arrange the commercial

{00514655.1}
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reproduction of the documents for the requestor. The requestor shall pay any costs exceeding
the estimated cost before the copies are provided to the requestor.

2.10 Estimated Retrieval Costs. Where the Executive Director will be assessed a
charge to retrieve requested records from archives, or any other entity having possession of the
requested records, the Executive Director shall immediately notify the requestor. After the
requestor pays the estimated retrieval costs, the Executive Director shall arrange for the
retrieval and reproduction of the documents for the requestor. The requestor shall pay any
costs exceeding the estimated cost before the copies are provided to the requestor.

2.11 Format. The Convention Center Authority shall give the requestor the option of
receiving information in any format in which it is maintained by the Department, including
electronic format consistent with Tennessee Code Title 10, Chapter 7, Part I.

2.12 Large-Volume Requests. When large-volume requests are involved, the
Convention Center Authority shall provide the information in the most efficient and cost
effective manner, including but not limited to permitting the requestor to provide copying
equipment or an electronic scanner when reasonable.

2.13 Requests by Public Officials. Public Officials shall not be charged for copies
of records where the total cost prescribed for copies of public records does not exceed twenty­
five ($25.00) dollars. The Executive Director may waive any or all payment by Public
Officials where the waiver is in the best interest of the Convention Center Authority.

2.14 Compliance with State Laws. It is the intent of this policy to comply with all
state laws including Title 8, Chapter 4, Part 6, of the Tennessee Code, the Office of Open
Records Counsel, and T.C.A. § 10-7-503. Should it be determined that the requirements of
state law conflict with the provisions of this Executive Order, the state law shall govern as to
that requirement (Sec for example T.C.A. § 8-21-401 (i)(4), (5) and (II) which identifies the
uniform copying fees applied in all courts).

2.15 Compliance with Executive Order. Although the Convention Center
Authority is not a Department of the Metropolitan Government, it is the intention of this policy
to comply with the Mayor's Executive Order No. 035.

2.16 Amendment to Schedule of Reasonable Charges. At such time as the Office
of Open Records Counsel, created by 2008 Tennessee Laws, Pub. Ch. 1179, Section 6, alters
or amends the schedule of reasonable charges that a records custodian may impose, this policy
will be reviewed by the Board to determine whether changes to this policy are necessary.

{00514655.I}
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MEMORANDUM

TO: Interested Parties

DATE: August 26, 20 I0

RE: Summary ofDraft Preliminary-Development Agreement (the "Agreement") for a
Headquarters Hotel for the Music City Center

The purpose of this project is to enhance the Music City Center by facilitating the
development of a premier headquarters hotel and related facilities that will, among other things,
attract additional convention and tradeshow business which require large quantities of hotel room
bookings and stays; generate increased tourism; enhance the financial coverage for the tourism
tax revenue bonds for the development of the Music City Center previously issued by the
Convention Center Authority (the "Authority''); increase the revenues pledged to the Authority
by Metro Nashville pursuant to the Intergovernmental Project Agreement (Convention Center
Project) by capturing the sales tax generated by a headquarters hotel; provide increased
employment opportunities for residents of Davidson County and the Nashville Metropolitan
Statistical Area; and provide increased opportunities for small, minority-owned, women-owned
business enterprises and local businesses. The Agreement is, in part, summarized as follows:

Developer:

Project Scope:

Next Steps:

(OOS2220S.I}

Omni Nashville, LLC, a Delaware limited liability company
("Ornni'') and subsidiary of TRT Holdings, Inc., owner of Omni
Hotels Management Corpomtion

The hotel project is expected to include 800 keyed hotel rooms,
restaurants (three meal restaurant, specialty restaumnt, sports bar
and coffee shop), spa and fitness center, pool, business center,
60,000 square feet of meeting space, 20,000 square feet of pre­
function space, supporting facilities and amenities necessary for a
full-service hotel, and 560 parking spaces. The hotel shall also
pursue certain joint-uses with, and include access to, the Country
Music Hall ofFame and Museum.

2.417 acres located on 5th Avenue South, pursuant to a contract
between Omni Hotels Management Corporation and Tower Music
City, LLC dated July 9, 2010 ("Tower Site") and 0.91 acres
located at 225 5th Avenue South, pursuant to a contract between
Omni Hotels Management Corpomtion and 225 5th Avenue South
Lot, LLC dated August 17,2010 ("Carell Site'')

On or before September 30, 2010, Omni shall present to the
Authority a conceptual design and development budget, along with
identifying a competent and capable development team, most
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Omni Responsibilities:

likely including architects, engineers, interior designers, food
facilities planners, parking, transportation and other consultants. In
addition, the parties shall use their respective commercially
reasonable efforts to negotiate an acceptable Development and
Funding Agreement, Room Block Agreement, Intergovernmental
Project Agreement (Convention Center Hotel Project), and Tax
Abatement Agreement.

Pursuant to the Agreement, Omni agrees to:

~ Privately finance the hotel at its sole expense at an anticipated cost in excess of
$250 million. Omni and TRT Holdings, Inc. have represented and warranted that
they have the unconditional ability to finance the project and that it shall not be
contingent upon Omni obtaining financing in any respect.

~ TRT Holdings, Inc. shall provide a completion guaranty for the project and
maintain a minimum net worth of $300 million for so long as the completion
guaranty is in place.

~ Manage and produce a successful diversified business enterprise result and assist
small, minority-owned, and women-owned business enterprises in doing business
with the project, including a commitment to spend a minimum of 20% of the
project's direct construction costs with small, minority-owned, and women-owned
business enterprises (as approved and certified by the Authority or other agreed
organizations that certify such business enterprises).

~ Offer local and regional business enterprises first consideration and the maximum
practical opportunity to participate in trade agreements and/or subcontracts it
awards (consistent with the efficient performance of the work and provided that
such local and regional business enterprises offer competitive pricing, quality,
work and service), including a commitment to spend a minimum of 20% of the
project's direct construction costs with businesses having a significant business
presence in the Nashville Metropolitan Statistical Area

~ Hire a minimum of 300 full-time equivalent jobs to operate the hotel, of which a
minimum of 250 shall be filled by residents of the Nashville Metropolitan
Statistical Area and a minimum of 200 of those shall be filled by residents of
Davidson County.

~ On an annual basis after opening, spend at least $100,000 in expenditures for
supplies and services for the operation and maintenance of the hotel with
businesses having a significant business presence in the Nashville Metropolitan
Statistical Area and $50,000 in supply and service expenditures with small,
minority-owned, and women-owned business enterprises.

~ Work with the Country Music Hall of Fame and Museum, the Metro Government
and the Authority to develop a comprehensive site plan, to make part of the site
available for the expansion of the Country Music Hall of Fame and Museum, and
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to maximize thematic opportunities and certain joint-uses between the Country
Music Hall ofFame and Museum and the hotel.

~ Pursue, to the greatest extent practical, the U.S. Green Building Council's
Leadership in Energy and Environmental Design (LEED) Green Building Rating
SystemTM standard for a silver level certification for the project.

~ Be solely responsible for the costs and expenses of all pre-development expenses
and activities incurred by Omni including without limitation design plans,
engineering studies, and legal costs.

Authority Responsibilities: Pursuant to the Agreement, the Authority agrees to:

~ During the term of the Agreement, deal and negotiate exclusively with Omni and
not with any other person or entity, with regard to the development, branding and
management of the hotel and project.

~ Provide a partial tax abatement of 62.5% of the real property and personalty taxes
assessed by Metro Nashville's Assessor of Property for the project (requiring that
the project be conveyed to and leased back from the IDB with an option by Omni
to repurchase the Project at any time for $10).

~ Facilitate a tax increment revenue loan to MDHA providing Omni with $25
million on or before May I, 2011, as partial reimbursement for certain site and
related infrastructure costs.

~ Pay $103 million (net present value) in the form of annual economic development
payments and incentives, funded from a portion of the excess tourism tax
revenues collected from the project, over a 20 year period. The annual payments
shall be additionally secured by certain general services district non-tax revenues
from Metro Nashville (as previously pledged and subordinated to the Convention
Center bonds).

~ Designate the hotel as the "headquarters hotel" for the Music City Center. The
room block commitment agreement for the hotel shall be considered the primary
room block commitment agreement for the Music City Center. In addition, for a
period of 78 months from the opening of the hotel, the Authority agrees that it
will neither acquire, commence development of, issue debt for, provide other
incentives in support of, or otherwise own another hotel in excess of four hundred
rooms and within a one mile radius ofthe Music City Center.

~ Should the Parties fail to enter into the Development and Funding Agreement,
reimburse the Developer for any escrow deposits made which are not refunded to
Omni and non-refundable payments paid to the sellers of the Tower Site and
Carell Site.

Theforegoing is not a complete summary ofthe terms ofthe Agreement and is quaJified in its entirety
by the detailed information appearing in tIre Agreement
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