MINUTES OF THE 15" MEETING OF THE
CONVENTION CENTER AUTHORITY OF THE
METROPOLITAN GOVERNMENT OF NASHVILLE &
DAVIDSON COUNTY

The 15" meeting of the Convention Center Authority of the Metropolitan Government of
Nashville and Davidson County (CCA) was held on October 7, 2010 at 8:07 am., in
Room 108-109 at the Nashville Convention Center, Nashville, Tennessee.

AUTHORITY MEMBERS PRESENT: Mark Arnold, Marty Dickens, 'Ken Levitan, Vonda
McDaniel, Willie McDonald, Luke Simons, Mona Lisa Warren, Leo Waters, and Vice-
Mayor Diane Neighbors, Ex-Officio

AUTHORITY MEMBERS NOT PRESENT: Darrell Drumwright

OTHERS PRESENT: Councilman Phil Claiborne, Larry Atema, Rich Riebeling, Charles
Starks, Barbara Solari, Charles Robert Bone, Raul Regalado, Mike Piggot, Javier
Solano, Scott Black, Mark Sturtevant, Gary Schalmo, Mike Garcia, John Edwards, Joe
Saatkamp, Nunzio DeSantis, Edward Abeyta, Rob Svedberg, Terry Clements, Debbie
Frank, Peter Heidenreich, Bill Phillips, Kelvin Jones, Natasha Blackshear, Roxianne
Bethune, Seab Tuck, Joey Garrison, James Weims, Michael Hayes, Dan Broadbeck,
Jasmine Quattlebaum, Jerry Westmoreland, Michael Burris, Donnie Beecham, Martin
Patterson, Dwayne Wells, Joe Hill, James Weims, Michael Burris, Kristen Heggie, Holly
McCall, Michael Cass, and Butch Spyridon. 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.



ACTION: Willie McDonald made a motion to approve the 14" Meeting Minutes of
September 2, 2010. The motion was seconded by Mark Arnold and approved
unanimously by the Authority.

ACTION: Mark Arnold made a motion to approve the Joint Committees Meeting
Minutes of September 30, 2010. The motion was seconded by Leo Waters and
approved unanimously by the Authority.

Chairman Dickens then began discussion about the Omni hotel agreement. Mike
Garcia was introduced to talk about the hotel. (Attachment #1) Joe Saatkamp was
introduced to discuss the Omni hotel in Ft. Worth and John Edwards discussed the
Dallas hotel. Nunzio DeSantis with HKS was then asked to talk about the hotel design
along with Edward Abeyta. The floor was then opened for questions and discussion.

Rich Riebeling and Charles Robert Bone discussed and answered questions about the
development and funding agreement.

ACTION: Leo Waters made a motion (a) authorizing and approving all documents,
instruments, actions, and matters necessary or appropriate for, or pertaining to the
execution and delivery of (i) the development and funding agreement and room block
and meeting space agreement by and between the Convention Center Authority of the
Metropolitan Government of Nashville and Davidson County and Omni Nashville, LLC,
and (ii) the intergovernmental agreement (Convention Center Hotel Project) by and
between the Convention Center Authority of the Metropolitan Government of Nashville
and Davidson County and the Metropolitan Government of Nashville and Davidson
County; and (b) approving the preliminary site plans for the alternative A design and
alternative B design. The motion was seconded by Luke Simons and approved by the
Authority with Ken Levitan abstaining. (Attachment #2)

Rich Riebeling was then asked to discuss the Nashville Convention & Visitors Bureau
Memorandum of Understanding. He noted that Metro’s Director of Law had proposed
some changes in the language which had been incorporated. There was discussion.

ACTION: Willie McDonald made a motion (a) in an effort to promote and further
develop tourism and convention center opportunities and (b) in recognition of the
importance of post-flood efforts undertaken by the Nashville Convention & Visitors
Bureau and their importance on both the operations of the current Nashville Convention
Center and on the tourism tax revenues to the Metropolitan Government and the local
economy, the Authority (x) approves the Memorandum of Understanding with the
Nashville Convention & Visitors Bureau and (y) authorizes Mr. Dickens to execute the
Memorandum of Understanding and take any actions necessary or appropriate to
formalize that agreement. The motion was seconded by Luke Simons and approved by
the Authority with Mark Arnold and Ken Levitan abstaining. (Attachment #3)

‘Denotes departure of Ken Levitan



Larry Atema was asked to introduce the discussion on the quarterly DBE report. He
reported the value engineering process was complete and the project is balanced.
Scott Black and Roxianne Bethune gave a budget and DBE update. (Attachment #4)
There were questions and discussion.

Charles Starks was then asked to report on the tax collections. (Attachment #4)

Raul Regalado gave a presentation about the airport and news on improvements and
changes going on there. (Attachment #4)

Larry Atema was asked about the land acquisitions and proceedings.
With no additional business a motion was made to adjourn, with no objection the CCA

adjourned at 9:55 a.m.

Respectfully submitted,

Wi

Charles L. Starks
Executive Director
Nashville Convention Center

Approved:

CCA 1 Meetmg Minutes
Of October 7, 2010
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Attachment #2

15/ CCA Meeting-- 10/7//0

A RESOLUTION (A) AUIIIORIZING AND APPROVING ALL DOCUMENTS,
INSTRUMENTS, ACTIONS, AND MATIERS NECESSARY OR
APPROPRIATE FOR, OR PERTAINING TO THE EXECUTION AND
DELIVERY OF [i] THE DEVELOPMENT AND FUNDING AGREEMENT AND
ROOM BLOCK AND MEETING SPACE AGREEMENT BY AND BETWEEN
THE CONVENTION CENTER AUTHORI1Y OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY AND OMNI
NASHVILLE, LLC, AND [ii] THE INTERGOVERNMENTAL AGREEMENT
(CONVENTION CENTER HOTEL PROJEC1) BY AND BETWEEN THE
CONVENTION CENTER AUTHORITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY AND THE
METROPOUTAN GOVERNMENT OF NASHVILLE AND DAVIDSON
COUNTY; AND (B) APPROVING THE PRELIMINARY SITE PLANS FOR THE
ALTERNATIVE A DESIGN AND ALTERNATIVE B DESIGN

WHEREAS, The Convention Center Authority of The Metropolitan Government
of Nashville and Davidson COWIty (the "Authority") is apublic, nonprofit corporation and
a public instrumentality of The Metropolitan Government of Nashville and Davidson
County, Tennessee and is authorized under Title 7, Chapter 89, Part 1, Tennessee Code
Annotated (the "Act"), a amended, to plan, promote, finance, construct, acquire, renovate,
equip and enlarge convention center facilities along with associated hotel accommodations
in order to promote and further devel op tourism, convention and employment opportunities
in the State of Tennessee and thereby provide a means to attract conventions, public
assemblies, conferences, trade exhibitions or other business, social, cultural, scientific and
public interest events to the State, enhance the State's image as a convention destination,
and encourage and foster economic development and prosperity and employment within
the State; and

WHEREAS, in order to implement the public purposes enumerated in the Act, the
Authority has undertaken the construction of a new convention center, including an
approximate 350,000 square foot exhibit hall, approximately 75,000 square feet of
ballroom space (consisting of a 57,000 square foot grand ballroom and an 18,000 square
foot junior ballroom), approximately 90,000 square feet of meeting rooms, and 31 loading
docks ("Music City Center"), to be owned and operated by the Authority; and

WHEREAS, the Metropolitan County Council of the Metropolitan Government
(the "Metropolitan Council') has previously entered into an Intergovernmental Project
Agreement with the Authority dated as of February 1, 2010, to facilitate the Authority's
financing of the acquisition and construction of the Music City Center (the “Convention
Center Intergovernmental Project Agreement™); and

WHEREAS, the Convention Center Intergovernmental Project Agreement
provided that the Metropolitan Government was making available to the Authority the
following revenues to facilitate the Authority's financing of the acquisition and
construction of the Music City Center and the issuance by the Authority of up to
$250,000,000 of its Tourism Tax Revenue Bonds, Series 2010A (the "Series 2010A
Bonds™) and up to $450,000,000 of the Authority's Subordinate Tourism Tax Revenue
Bonds, Series2010B (the "Series 2010B Bonds"):
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3% of the 6% Hotel IMotel Tax authorized by Section 7.4-102 of the
Tennessee Code Annotated and Section 5.12.020 of the
Metropolitan Code, less that portion of such tax required to be
deposited to the Metropolitan Government Generd Fund pursuant to
Section 7-4-102(b)(3) and Section 7-4-110(t) of the Tennessee Code
Annotated (the “Hotel/Motel Tax Revenues"); and

$2.00 of the $2.50 Hotd Room Occupancy Tax authorized by
Section 7-4-202 of the Tennessee Code Annotated and Section
5.12.120 of the Metropolitan Code (the "Room Qeccupancy Tax
Revenues"); and

The entire $2.00 Contracted V ehicle Tax authorized by Section 7-4-
203 of the Tennessee Code Annotated and Section 5.16.130 of the
Metropolitan Code (the "Airport Ground Transportation Tax
Revenues"); and

The entire 1% Rental Vehicle Surcharge Tax. authorized by Section
67-4-1908 of the Tennessee Code Annotated and Section 5.32.190
ofthe Metropolitan Code (the "Rental Car Tax Revenues"); and

The allocation of state and local sales and use taxes relating to sales
made in the tourism development zone in the area projected to be
affected by the development oOf the Convention Center as approved
the State Building Commission on November 12, 2009, dl in
accordance with Section 7-88-101 et s8g. of the Tennessee Code
Annotated (the"TDZ Revenues"); and

An amount equal to the state and local tax revenue derived |.UIder
Title 67, Chapter 6 of the Tennessee Code Annotated from the sale
of admission, parking, food, drink and any other things or services
subject to tax under .such chapter, i f such sales occur on the premises
of the Convention Center or on the premises of one or two
convention center hotels approved by the State Department of
Finance and Administration in accordance with Title 67, Chapter 6
of the Tennessee Code Annotated (the "MCCA Redirect
Revenues").

WHEREAS, the Hotel IMotel Tax Revenues, the Room Occupancy Tax Revenues,
the Airport Ground Transportation Tax Revenues, the Rental Car Tax Revenues, the TDZ
Revenues and the MCCA Redirect Revenues are herein referred to collectively as the
"Tourism. Tax Revenues"; and

WHEREAS, the term "Non-Tax Revenues" shall mean all income and revenues of
the Metropolitan Government which according to generally accepted accounting principles
promulgated by the Governmental Accounting Standards Board and nonnal and customary
accounting practices of the Metropolitan Government are deposited to and become assets
of the General Services District General Fund of the Metropolitan Government, derived
from any source other than income and revenues derived from the exercise by the
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Metropolitan Government of its powers to levy and collect taxes of any kind. The tenn
"Non-Tax Revenues' does not include ad-valorem property taxes, sales taxes, State-
shared taxes; revenues of any agency or ingrumentality of the Metropolitan Government;
revenues which according to generally accepted accounting principles promulgated by the
Governmental Accounting Standards Board and the normal and customary accounting
practices of the Metropolitan Government, are deposited to and become assets of any
proprietary fund or enterprise fund of the Metropolitan Government; payments made by
the Department of Weter and Sewerage Services of the Metropolitan Government in lieu of
ad valorem taxes pursuant to Resolution No. R96-177 adopted by the Metropolitan County
Council on February 29, 1996; lease payments payable to the Metropolitan Government
from the stadium currently known as L.P. Fidd; parking revenues from the parking lots
surrounding L.P. Field; or ticket surcharge revenues collected by the Metropolitan
Government or the Sports Authority from patrons of the Sports Authority's downtown
arena currently known as the Bridgestone Arena; and

WHEREAS, the Convention Center Intergovernmenta Project Agreement further
provided that to enhance the marketability of the Series 2010B Bonds and thereby reduce
the interest costs thereon, the Metropolitan Government would make certain Non-Tax
Revenues available to the Authority for the payment of debt service on the Series 2010B
Bonds in the event the Tourism Tax Revenues and other funds are insufficient therefor;
and

WHEREAS, in order to further implement the public purposes enumerated in the
Act, the Authority desiresto create certain economic and public benefits for Metropolitan
Nashville and to enhance the Music City Center by facilitating the development of a
premier headquarters hotel and related facilities by Omni Nashville, LLC, a Delaware
limited liability company ("Omni™)on two tracts of land consisting of approximately 3.327
acres adjacent to the Music City Center (the “Hotel™) for the purposes, anong others, of [i]
attracting additional convention and tradeshow business which require large quantities of
hotel room bookings 'and stays, [ii] generating increased tourism; [iii] enhancing the
financial coverage for the tourism tax revenue bonds previoudy issued by the Authority for
the development of the Music City Center; [iv] increasing the revenues pledged to the
Authority by Metro Nashville pursuant to the Convention Center Intergovernmenta
Project Agreement by including the sales tax generated by a headquarters hotel; [v]
providing increased employment opportunities for citizens of Davidson County and the
Nashville Metropolitan Statistical Area; and [vi] providing increased opportunities for
small, minority-owned., women-owned business enterprises and local businesses; and

WHEREAS, on September 4, 2010, the Authority and Omni entered into a
Prelimjnary Development Agreement to expedite the devel opment of the Hotel; and

WHEREAS, in order to further implement the public purposes enumerated in the
Act and in furtherance thereof to induce Omni to design, construct, finance and operate the
Hotdl, the Board of Directors of the Authority has determined that it is necessary and
advisable to approve the Development and Funding Agreement, which will provide certain
tax abatements and financial incentives to Omni, including tax increment loan proceeds
and annual payments for a period of twenty (20) years payable from the Tourism Tax
Revenues received by the Authority pursuant to the Convention Center Intergovernmental
Project Agreement (each an "Annua Payment"), to be further secured by a pledge of
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catan NonTax Revenues pursuant to an Intergovernmenta Project Agreement
(Convention Center Hotd Project) between the Authority and the Metropolitan
Government; and

WHEREAS, in order to further implement the public purposes enumerated in the
Act and in furtherance thereof to establish an obligation by Omni to hold certain blocks of
rooms in the Hotel, the Board of Directors of the Authority has determined that it is
necessary and advisableto approvethe Room Block and Meeting Space Agreement; and

WHEREAS, the Board of Directors of the Authority has determined that it is
necessary and advisable to approve an Intergovernmental Project Agreement (Convention
Center Hotdl Project) with the Metropolitan Government, which will provide, among other
things, [i] for the provision of the Metropolitan Government of the Tourism Tax Revenues
and Non-Tax Revenues to secure the payment of the Annual Payments, and [ii] for the
Authority to be responsible for causing the construction of the Hotel to be undertaken and
completed by Omni in accordance with the teons of the Development and Funding
Agreement; and

WHEREAS, the officers of the Authority have caused to be presented to this
meeting the following documents which the Authority proposes to execute and deliver:

1. Thefottn of the Development and Funding Agreement, attached as Exhibit A;

2. The form of the Room Block and Meeting Space Agreement, attached as
Exhibit D to the Development and Funding Agreement attached hereto;

3. The form of the Intergovernmental Agreement (Convention Center Hotel
Project). attached as Exhibit E to the Development and Funding Agreement
attached hereto; and

WHEREAS, it gppears that each of the instruments above referred to which is now
before this meeting is in appropriate form and is an appropriate instrument to be executed
and delivered by this Authority for the purposesintended; and

WHEREAS, Omni has submitted preliminary dte plans for the Alternative A
desgn and the Alterative B design (collectively the “Plans™), as defined in the
Development and Funding Agreement, and the Authority's project staff has reviewed and
recommended that the Authority approvethe Plans.

NOW, THEREFORE, Be, and It is Hereby, Resolved by the Board of Directors of
The Convention Center Authority of The Metropolitan Government of Nashville and
Davidson County as follows:

1 Approval of Development and Funding Agreement. The form, terms and
provisions of the Development and Funding Agreement, which is attached as Exhibit A
hereto, is hereby approved. The Chairman or any other officer of the Authority is hereby
authorized, empowered and directed to execute. acknowledge and deliver such documents
in the name and on behalf of the Authority; provided that such documents are to be in
substantialy the form attached hereto, and provided further that the final forms of such
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documents shall remain subject to the approval of counsel to the Authority in consultation
with the Director of Finance of the Metropolitan Government Any changes to such
documents shall be approved by the officer of the Authority executing the same, his or her
execution thereof to constitute conclusive evidence of his or her approval of any and all
changes or revisions therein from the form of such documents now before this meeting.
From and after the execution and delivery of such documents, the officers of the Authority
are hereby authorized, empowered and directed to do all such acts and things and to
execute all such documents as may be necessary to carry out and comply with the
provisions of such documents as executed.

2. Approval of Room Block and Meeting Space Agreement The fonn, tenns
and provisions of the Room Block and Meeting Space Agreement, which is attached as
Exhibit D to the Development and Funding Agreement, is hereby approved. The Chairman
or any other officer of the Authority is hereby authorized, empowered and directed to
execute, acknowledge and deliver such documents in the name and on behalf of the
Authority; provided that such documents are to be in substantially the fonn attached
hereto, and provided further that the final forms of such documents shall remain subject to
the approval of counsel to the Authority in consultation with the Director of Finance of the
Metropolitan Government. Any changes to such documents shall be approved by the
officer of the Authority executing the same, his or her execution thereof to constitute
conclusive evidence of his or her approval of any and all changes or revisions therein from
the form of such documents now before this meeting. From and after the execution and
delivery of such documents, the officers of the Authority are hereby authorized,
empowered and directed to do all such acts and things and to execute all such documents
as may be necessary to camry out and comply with the provisions of such documents as
executed.

3. Approval of Intergovernmental Agreement (Convention Center Hotel
Project). The form, terms and provisions of the Intergovernmental Agreement (Convention
Center Hotel Project), which is attached as Exhibit E to the Development and Funding
Agreement attached hereto, is hereby approved. The Chairman or any other officer of the
Authority is hereby authorized, empowered and directed to execute, acknowledge and
deliver such documents in the name and on behalf of the Authority; provided that such
docwnents are to be in substantially the fonn attached hereto, and provided further that the
find fOnDS of such documents shall remain subject to the approval of counsel to the
Authority in consultation with the Director of Finance of the Metropolitan Government.
Any changes to such documents shall be approved by the officer of the Authority
executing the same, his or her execution thereof to constitute conclusive evidence of his or
her approval of any and all changes or revisions therein from the form of such documents
now before this meeting. From and after the execution and delivery of such documents, the
officers of the Authority are hereby authorized, empowered and directed to do all such acts
and things and to execute all such documents and certificates as may be necessary to carry
out and comply with the provisions of such documents as executed.

4. Approval of Plans. The Plans are hereby approved, subject to [i] Omni's
agreement, as part of the process of developing the final Plans, to meet periodically with a
committee designated by the Authority to discuss and receive conunent with respect to
each successive version of the preliminary Plans, and [iil the Authority's right to approve
each further version of the Plans, provided, however, such approval shall not be
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unreasonably withheld o long as the newer verson of the plans does not materialy differ
from the earlier approved Plans or the Hotel Specifications, as defmed in the Development
and Funding Agreement.

S Additiona Authorization. All acts and doings of the officers of the
Authority which are inconfonnity with the purposes and intent of this resolution and in
furtherance of the development of a headquarters hotel or the execution and ddlivery of the
Development and Funding Agreement, the Room Block and Meeting Space Agreement
and the Intergovernmental Agreement (Convention Center Hotel Project) in accordance
with the provisions herein set forth are in al respects gpproved and confumed.

THE CONVENTION CENTER AUTHORITY OF
THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY

By:

Chairman
ATTEST:

By:

Secretary
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EXHIBIT A

[ATTACHED]
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DEVELOPMENT AND FUNDING AGREEMENT

TIDS DEVELOPMENT AND FUNDING AGREEMENT ("Agreement") is entered
into as of this _  day of October, 2010 by and between Omni Nashville, LLC, a Delaware
limited liability company ("Omni"), and the Convention Center Authority of the Metropolitan
Government of Nashville and Davidson County ("Authority") (Omni and Authority are
collectively referred to herein as the "Parties’). TRT Holdings, Inc., a corporation organized
under the laws of the State of Delaware ("TRT Holdings") and the parent company of Omni,
joinsthis Agreement solely for the purposes set forth herein.

WITNESSETH

WHEREAS, the Authority is a public, nonprofit corporation and a public instrumentality
of The Metropolitan Government of Nashville and Davidson County, Tennessee ("Metro
Nashville") and is authorized under Title 7, Chapter 89, Part 1, Tennessee Code Annotated, as
amended (the "Act"), to plan, promote, finance, construct, acquire, renovate, equip and enlarge
convention center facilities along with associated hotel accommodations in order to promote and
further develop tourism, convention and employment opportunities in the State of Tennessee and
thereby provide a means to attract conventions, public assemblies, conferences, trade exhibitions
or other business, social, cultural, scientific and public interest events to the State, enhance the
State's image as a convention destination, and encourage and foster economic development and
prosperity and employment within the State; and

WHEREAS, in order to implement the public purposes enumerated in the Act, the
Authority has undertaken the construction of a new convention center, including an approximate
350,000 square foot exhibit hal, approximately 75,000 square feet of ballroom space (consisting
of a 57,000 square foot grand ballroom and an 18,000 square foot junior ballroom),
approximately 90,000 sguare feet of meeting rooms, and 31 loading docks ("Music City
Center"), to be owned and operated by the Authority; and

WHEREAS, the Music City Center is being constructed on approximately 16 acres in
Nashville, Tennessee's central business district primarily located at 5th Avenue South and
Demonbreun Street; and

WHEREAS, in order to further implement the public purposes enumerated in the Act,
the Authority desires to create certain economic and public benefits for Metro Nashville and to
enhance the Music City Center by facilitating the development of a premier headquarters hotel
and related facilities on an acceptable site adjacent to the Music City Center for the purposes,
among others, of [i] attracting additional convention and tradeshow business which require large
quantities of hotel room bookings and stays; [ii] generating increased tourism; [iii] enhancing the
financial coverage for the tourism tax revenue bonds previously issued by the Authority for the
development of the Music City Center; [iv] increasing the revenues pledged to the Authority by
Metro Nashville pursuant to the Intergovernmental Project Agreement (Convention Center
Project) entered into on February 1, 2010 by including the sales tax generated by a headquarters
hotel; [vJ providing increased employment opportunities for citizens of Davidson County and the
Nashville Metropolitan Statistical Area; and [vi] providing increased opportunities for small,
minority-owned, women-owned business enterprises and local businesses; and
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WHEREAS, Omni has the right to purchase the following two parcels of property,
adjacent to the Music City Center and acceptable to the Authority for the location of the
headquarters hotel and related facilities: [i] pursuant to a Purchase and Sale Agreement between
Omni Hotels Management Corporation and Tower Music City, LLC dated July 9, 2010,
approximately 2.417 acres (+/-) of real property located on 5th Avenue South in Nashville,
Tennessee, identified as parcels 309, 310, 311, 313, 319, 320, 321, 322, 318, and 481 of
Davidson County Metropolitan Tax Assessor's Map 92-10, together with al appurtenances,
easements, and privileges pertaining thereto ("Tower Site"); and [ii] pursuant to a Real Estate
Purchase Option Agreement between Omni Hotels Management Corporation and 225 5th
Avenue South Lot, LLC dated August 17, 2010, approximately 0.91 acres (+/-) of rea property
located at 225 5th Avenue South, Nashville, Tennessee, 37203 in Nashville, Tennessee,
identified as Tax Parcel# 09310047700, together with all appurtenances, easements, and
privileges pertaining thereto ("Carell Site") (the Tower Site and Carell Site are collectively
referred to as the "Site"); and

WHEREAS, Omni has demonstrated the financial resources and commitment to
contribute and/or spend an amount necessary to design, construct, finance and operate the
headquarters hotel and related facilities; and

WHEREAS, Omni is affiliated with Ornni Hotels, which owns and/or operates
approximately 45 distinctive upscale hotels and resorts in leading business gateways and leisure
destinations across North America and in markets similar to Nashville, Tennessee, which feature
distinctive designs, offer amenities and adhere to operating standards and criteria generally
acceptable to the Authority; and

WHEREAS, in order to further implement the public purposes enumerated in the Act
and in furtherance thereof to induce Omni to design, construct, finance and operate the
headquarters hotel and related facilities on the Site, the Authority will provide certain tax
abatements and financia incentives to Omni, including tax increment loan proceeds and
financial incentives from certain funds received by the Authority, to be further secured by Metro
Nashville pursuant to an Intergovernmental Project Agreement (Convention Center Hotel
Project) between the Authority and Metro Nashville; and

WHEREAS, on September 4, 2010, the Parties entered into a Preliminary Development
Agreement to expedite the development of the Hotel, as hereinafter defined, and to facilitate the
further negotiation and entering into of binding definitive agreements. Pursuant to the
Preliminary Development Agreement, the Parties set forth and outlined the development
parameters and financing for the Hotel, the Parties' respective roles, and the process that the
Parties agreed to as the next steps; and

WHEREAS, the Authority has reviewed the preliminary design drawings, plans and
specifications for the Hotel, incorporating the Hotel Specifications, as hereinafter defined, and
the Development Budget, as hereinafter defined; and

WHEREAS, the Parties hereby enter into this Agreement to refine the Hotel
Specifications and the Parties' responsibilities and define the specific development process
related to the development and operation of the Hotel.
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NOW, THEREFORE, in consideration of the mutual covenants contained in this
Agreement and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Parties mutually agree as follows:

SECTION 1. GENERAL SCOPE OF HOTEL DEVELOPMENT.

11 Hotel. Omni shall design, construct, equip, finance and operate a premier
headquarters hotel for the Music City Center on the Site (such hotel and the Site being
hereinafter referred to collectively asthe "Hotel") on or before the Completion Date (as provided
in Section 1.3) on atimely basis and according to the Plans. The Plans shall include a design that
complements the Music City Center and incorporates facility standards comparable to Omni's
convention center hotels in San Diego, California, and Fort Worth, Texas. Further, the Hotel
shall include the following minimum specifications ("Hotel Specifications"):

[a aminimum of 800 guest rooms;

[b] a structured parking facility consisting of a minimum of 560 parking
Spaces,

€] a minimum of 60,000 square feet of dedicated meeting space consisting of
a grand ballroom, ajunior ballroom, and other meeting space and a minimum of 20,000 square
feet of pre-function space (associated with the meeting space);

Id] four (4) food and beverage outlets consisting of a three meal restaurant,
specialty restaurant, sports bar and coffee shop;

le] spaand fitness center;
Ifl swimming pool;
[d] business center;

[h] "back-of-the-house" spaces necessary to support the Hotel, including,
without limitation, kitchen and office space;

I] supporting facilities and amenities necessary for a full-service, first class,
convention-oriented hotel; and

(] designed and constructed pursuant to the U.S. Green Building Council's
Leadership in Energy and Environmental Design (LEED) Green Building Rating Sysem™
standard for asilver level certification.

12 Hotel Management. Throughout the Term of this Agreement, and subject to the
provisions of Section 9, the Hotel shall be:

Ig managed by Omni Hotels Management Corporation, or an Affiliate

thereof, as hereinafter defined, which is knowledgeable and experienced in managing, operating
and promoting first class hotels and resorts, including specifically convention center hotels;
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[b] operated, pursuant to the operating criteria set forth in Section 2.3; and
[0 marketed and promoted under the "Omni" brand name.

13 Completion Date. Omni shall promptly enter into contracts with architectural,
consulting, engineering and construction firms with appropriate qualifications to construct the
Hotel according to the Plans, as hereinafter defined, approved by the Authority. The Authority
shall have the right to approve the preliminary and fina Plans and Hotel Specifications, which
shall not be materially changed except upon written approval by the Authority, which shall not
be unreasonably withheld. Omni agrees to complete the construction of and open the Hotel on or
before June 30, 2013 ("Completion Date"). Notwithstanding the foregoing, the Completion Date
shall be extended by force majeure events and other events beyond Omni's reasonable control,
including, without limitation, acts of God, fires, strikes, national disasters, wars, riots, material or
labor restrictions, delays caused by unforeseen structural issues, weather delays, injunctions or
other legal proceedings brought by third parties, delays by Metro Nashville in issuing any
permits, consents or certificates of oc-eupancy or conducting any inspections of or with respect to
the Hotel, delays caused by unforeseen construction or site issues, and delays caused by the
evaluation, design, or construction of the integration with the Country Music Hall of Fame and
Museum as more particularly described in Section 2.2; provided, however, force majeure and
other events beyond Omni's reasonable control shall not include construction delays caused due
to purely financial matters involving Omni, such as, without limitation, delays in the obtaining of
adequate financing. Further, Omni shall promptly advise the Authority if it becomes aware that
the development and construction schedule is not being met or is in danger of not being met and
make recommendations for corrective action.

1.4  Hotel Financing. Omni and TRT Holdings hereby represent that Omni has the
ability to finance the construction, completion and operation of the Hotel and agrees to privately
finance the Hotel at its sole expense (subject to the incentives described herein), which shall
include, without limitation, the Site area improvements, direct and indirect construction costs,
technical equipment, related soft costs, furniture, fixtures and equipment, operating supplies and
equipment, pre-opening expenses and working capital (" Development Budget," the preliminary
estimate of such for Alternative B, as hereinafter defined, is attached as Exhibit A). Included
within the pro-forma Development Budget are the site development and building costs expended
directly in connection with the Hotel comprised of the actual construction costs, signage costs,
and the costs of labor, supplies and materials, including all fees paid to Omni's general
contractor, subcontractors and suppliers ("Hard Construction Costs").

1.5 Hotel Lease. In order to allow the payment in lieu of taxes set forth herein, upon
acquisition of the Site, Omni shall transfer the ownership of the Hotel to The Industrial
Development Board of the Metropolitan Government of Nashville and Davidson County
("1OB"). Pursuant to such, the IOB shall lease the Site and/or the Hotel to Omni for a term of
twenty (20) years or such longer term necessary to pennit Omni to obtain a twenty (20) year tax
abatement based on the full value of the completed Hotel ("Hotel Lease"). The Hotel Lease may
be modified to the extent a condominium regime is established to pursue Alternative A, as
hereinafter defined, or if the Expansion Site, as hereinafter defined, is conveyed to the Authority.
The Hotel Lease shall include an absolute option by Omni to repurchase the Hotel at any time for
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Ten Dollars ($10.00) without regard to any claimed defaults on the part of Omni with respect to
the Hotel Lease.

1.6  Completion and Performance Guaranty. Pursuant to the Completion and
Performance Guaranty attached as Exhibit B, Omni, along with TRT Holdings, agrees, at no cost
to the Authority, to cause the timely completion and payment of al of Omni's costs associated
with the construction of the Hotel. Should Omni or TRT Holdings fail to timely perform its
construction obligations, after any notice and cure periods set forth in the Completion and
Performance Guaranty, the Authority [i] without any obligation to do so, shall have the right to
proceed to perform on behalf of Omni and TRT Holdings any or al of their construction
obligations and TRT Holdings shall, upon demand and whether or not construction is actually
completed by the Authority, pay to Authority all sums expended by Authority in performing
Omni's and TRT Holdings' construction obligations; and/or [ii] shall have the right to pursue all
remedies available to it at law or in equity or both to compel Omni and/or TRT Holdings to
perform their construction obligations. Throughout the term of the Completion and Performance
Guaranty, TRT Holdings shall at al times maintain a net worth, as reflected on TRT Holdings
statement of shareholders' equity, of not less than $300 million, as determined in accordance
with generally accepted accounting principles consistently applied and certified annually by an
independent certified public accountant acceptable to the Authority. In addition, the Authority
shall have the right to request a quarterly compliance certificate attesting to TRT Holdings
compliance with such minimum net worth covenant. Notwithstanding anything to the contrary
set forth herein, the Completion and Performance Guaranty shall terminate and TRT Holdings
shall be released from all liability thereunder upon the opening for business of the Hotel.

SECTION 2. OMNI'SOBLIGATIONSAND COMMITMENTS
Omni covenants and agrees as follows:

21 Site Acquisition. On or before January 31, 2011, Omni agrees to use
commercially reasonable efforts to complete the acquisition of the Site. Notwithstanding such,
after the Effective Date, Omni agrees to be solely responsible for timely completing the
acquisition of the Site and for any payments (non-refundable or otherwise) and escrow deposits
due thereunder.

2.2 Countrv Music Hall of Fame and Museum. Omni has submitted and the
Authority has approved the Alternative A Plans and the Alternative B Plans as defined below.
As a part of such, Omni agrees to make part of the Site available to the Authority for the
expansion of the Country Music Hall of Fame and Museum. The foregoing extension and
integration of the Site shall occur pursuant to one oftwo alternatives to be chosen on or before
November 15, 2010 ("Decision Deadline") by the Authority.

[a The first alternative ("Alternative A") is to fully integrate the Country
Music Hall of Fame and Museum into the Hotel design in a manner acceptable (in the sole
discretion of each party) to Omni, the Country Music Hall of Fame and Museum and the
Authority, provided that the incremental cost of construction of the Hotel caused by such
integration is escrowed in advance pursuant to an escrow agreement acceptable to al interested
parties which provides for a mutually agreed mechanism to release the escrowed funds to Omni
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and a mutually agreed mechanism to adjust for cost overruns or savings. Preliminary plans and
specifications for Alternative A have been submitted by Omni and approved by the Authority
("Alternative A Plans").

[b) The second alternative ("Alternative B") is for Omni to provide the
Authority that portion of the Carel] Site to the Northwest of the line 120 feet from the existing
back wall of the Country Music Hall of Fame and Museum, save and except the space for the
exit stairs as shown on the Alternative B Plans, as hereinafter defined, and subject to the height
restriction described below ("Expansion Site"). |f the second aternative is pursued, Omni will
design the Hotel so as to not use any portion of the Expansion Site, except for any portion
needed for stairs or an exit staircase, and the Authority will be responsible for working with the
Country Music Hall of Fame and Museum to develop an acceptable plan for the development of
the Expansion Site on or before December 31, 2015, wherein the maximum height for any
construction on the Expansion Site shall not exceed an elevation of 497 feet measured to the
highest point on the roof, unless such design that includes constructing above the height limit is
separately approved by both Omni and the Authority. In addition, if the second alternative is
pursued, Omni, the Authority and the Country Music Hall of Fame and Museum will reasonably
cooperate with one another in connection with the construction on the respective sites so as to
minimize any interference or delay with each other's construction. Preliminary plans and
specifications for Alternative B have been submitted by Omni and approved by the Authority
("Alternative B Plans").

€] In the event such mutually acceptable agreement to proceed with
Alternative A has not been signed by Omni, the Authority and the Country Music Hall of Fame
and Museum on or before the Decision Deadline, then it shall be deemed that the Parties have
agreed to move forward with Alternative B.

[d] In the event the Parties move forward with Alternative B, Omni's
obligation to convey the Expansion Site is contingent on the appropriate approvals to allow for
an overhang easement over Korean Veterans Boulevard as shown in the Alternative B Plans
having been obtained. If such approvals are not obtained, then Omni shall not convey the
Expansion Site and Omni may shift the Hotel location to the northwest so as to allow the Hotel
to be developed in accordance with the Alternative B Plans without the Korean Veterans
Boulevard overhang and the Authority shall approve any related changes to the Alternative B
Plans.

le] Nothing contained in this Agreement is intended to make the Country
Music Hall of Fame and Museum athird-party beneficiary to this Agreement. As such, only the
Authority is entitled to enforce the obligations of Omni with respect hereto.

2.3 Minimum Hotel Operating Standards. Throughout the Term of the Agreement,
Omni agrees to operate the Hotel at a level consistent with the current operating criteria
necessary for a hotel property to receive the American Automobile Association's designation for
Four-Diamond hotels, as further described on Exhibit C, and in accordance with the Omni brand
standards ("Minimum Hotel Operating Standards'). Omni shal at no time be required to
demonstrate receipt or maintenance of such Four-Diamond rating. The parties recognize that
hotel operating practices may change during the Term of this Agreement and the Parties shall
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work in good faith to agree to changes to the Minimum Hotel Operating Standards if the market
and business practices dictate such changes.

24  Room Block Agreement. Simultaneous with the execution of this Agreement, the
Parties have entered into the Room Block Agreement, attached as Exhibit D. whereby Omni
agrees to reserve specific percentages of the Hotel's standard guest rooms and suites for specific
periods of time for attendees, participants and planners of conventions and/or trade shows at the
Music City Center.

25 Permits. Omni shall prepare and file al applications for, and pursue and use
diligent efforts to obtain, dl licenses, permits, approvals, consents and authorizations
(collectively "Permits') that Omni is required to obtain from any governmental authority,
including Metro Nashville and the Metropolitan Development and Housing Agency ("MDHA"),
necessary for the Hotel.

2.6 Final Aunroval of Plans and Design. The Authority has approved the
Alternative A Plans and the Alternative B Plans. After the selection of either Alternative A or
Alternative B, pursuant to Section 2.2, above, the selected plans, whether the Alternative A Plans
or the Alternative B Plans, shall be referred to herein as the "Plans.” The Plans shall be further
developed by Omni from preliminary plans to final plans. As part of the process of developing
the find Plans, Omni will meet periodically with a committee designated by the Authority to
discuss and receive comment with respect to each successive version of the preliminary Plans.
The Authority shal have the right to approve each further version of the Plans, provided,
however, such approval shall not be unreasonably withheld so long as the newer version of the
plans does not materially differ from the earlier approved Plans or the Hotel Specifications. |f
the Authority does not notify Omni in writing of any concerns or objections that the Authority
has with regard to any information or documents that must be approved by the Authority
pursuant to this Section 2.6 within ten (10) business days following receipt of same ("Review
Period"), the Authority shall be deemed to have approved any such information or documents. |f
the Authority does notify Omni in writing of any concerns or objections that the Authority has
with regard to any such information or documents within the Review Period, Omni and the
Authority will diligently work to resolve the Authority's concerns and objections. 1f Omni and
the Authority are unable to resolve any such concerns within ten (10) business days following
the end of the Review Period ("Design Resolution Deadline"), the Parties shall endeavor to
resolve the dispute by mediation pursuant to Section 8.8, in which case the Completion Date
shall be extended by the number of days that elapse between the Design Resolution Deadline and
fina resolution of the Authority's concerns and objections, whether by mediation or otherwise.
If the parties are not able to resolve the dispute by mediation, the dispute shall be determined
pursuant to and in accordance with the arbitration procedure set forth in Section 8.9. Omni
agrees that it shall not make any material modification to the Plans and Hotel Specifications
approved by the Authority unless it notifies the Authority in writing and receives approval from
the Authority in accordance with the procedure set forth above.

2.7 Omni's Representations, Warranties and Covenants. In addition to those
representations, warranties and covenants set forth herein, as an inducement to Authority to enter
into this Agreement, Omni represents and warrants to, and covenants and agrees with, Authority,
as follows:
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Ell Omni is duly formed and validly existing under the laws of the State of
Delaware, with al necessary power and authority to enter into this Agreement and to
consummate the transactions herein contemplated. The execution and delivery hereof and the
performance by Omni of its obligations hereunder will not violate or constitute an event of
default under any material terms or material provisions of any agreement, document, instrument,
judgment, order or decree to which Omni is a party or by which Omni is bound.

[b) Omni has caused all proceedings required to be taken by or on behalf of
Omni to authorize Omni to make and deliver this Agreement and to perform the covenants,
obligations and agreements of Omni hereunder and that no further approval to the execution or
delivery of this Agreement by Omni or the performance by Omni of its covenants, obligations
and agreements hereunder is required from any board of directors, shareholder, creditor, investor,
judicial, legislative or administrative body, governmental authority or other person, other than
any such approva which already has been unconditionally given, and this Agreement will be
binding upon Omni in accordance with its terms.

(e) Omni and TRT Holdings hereby represent and warrant to the Authority
that they have the unconditiona ability to finance the Hotel and this Agreement shall not be
contingent upon Omni obtaining financing in any respect. Further, the Hotel shall not be delayed
to accommodate any financing requirements of Omni.

[d] Omni agrees to comply in al materia respects with dl applicable federd,
state and local laws and regulations for the construction and operations related to the Hotel,
including but not limited to OSHA, ADA standards, building codes, wage requirements, zoning,
stormwater and utility issues, and all related matters.

le] Omni has established equal employment opportunities for al individuals
so that no individual shall be excluded from employment by Omni because of race, creed, color,
national origin, age or sex; agreesto comply with al applicable laws concerning the employment
of individuals with disabilities; does not subscribe to any personnel policy which permits or
allows the promotion, demotion, employment, dismissal or laying off of any individual dueto his
or her race, creed, color, national origin, age or sex, or which is in violation of applicable laws
concerning the employment of individuals with disabilities; and has posted in conspicuous
places, that are available to all employees and applicants, notices of non-discrimination.

[fJ Pertaining to this Agreement, Omni has not offered, given or agreed to
give any Authority employee or former employee a gratuity or an offer of employment in
connection with any decision, approval, disapproval, recommendation, preparation of any part of
a program reguirement or a purchase request, influencing the content of any specification or
procurement standard, rendering of advice, investigation, auditing or in any other advisory
capacity in any proceeding or application, request for ruling, determination, claim or controversy
or other particular matter.

[0] Ornni has not retained any persons, to solicit or secure this Agreement
upon an agreement or understanding for a contingent commission, percentage, or brokerage fee,
except for retention of bona fide employees or bona fide established commercial selling agencies
for the purpose of securing business.
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SECTION 3. OMNI COMMITMENT TO DIVERSIFIED BUSINESS ENTERPRISE
INVOLVEMENT AND LOCAL PARTICIPATION.

Omni recognizes [i] that it is the policy of the Authority to promote full and equal
business opportunities for al persons doing business with the Authority and Music City Center
by increasing the purchase of goods and services from minority and women-owned businesses
within the Nashville Metropolitan Statistical Area, as such are defined by the U.S. Office of
Management and Budget and is the result of the application of published standards to Census
Bureau data; and [ii] that the Authority has expressed a strong desire to ensure maximum local
participation in dl aspects of the construction, completion and operation of the Hotel.

31 Assistance to Small, Minority-Owned and Women-Owned Business
Enterprises. Omni agrees to manage and produce a successful diversified business enterprise
result and to assist small, minority-owned, and women-owned business enterprises with respect
to their doing business with the Hotel, pursuant to the Authority's Procurement
Nondiscrimination Program and the procedures adopted by the Authority. Accordingly, Omni
commits to spend a minimum of twenty percent (20%) of the Hotel's Hard Construction Costs
with small, minority-owned, and women-owned business enterprises as reasonably approved and
certified by the Authority or other recognized organizations, reasonably acceptable to the
Authority, that certify such business enterprises. If Omni fails to meet any of this spending
requirement with the small, minority-owned, and women-owned business enterprises, the initial
Annual Payment(s) shall be reduced or eliminated in an amount equal to the amount missed.
Pursuant to Section 6.1, Omni agrees to meet with designated representatives of the Authority
and the Authority's Business Assistance Office on aregular basis regarding its commitments in,
and ongoing compliance with, this Section 3.1.

3.2  Preferenceto Local Businesses. Omni agreesto give loca and regiona business
enterprises (meaning businesses with a significant business presence where employees are
regularly based and that such place of business has a substantial role in the business
performance of a commercialy useful function in the Nashville Metropolitan Statistical Area)
first consideration and the maximum practical opportunity to participate in construction trade
agreements and/or subcontracts it awards, to the full extent consistent with the efficient
performance of the work, provided that such local and regional business enterprises offer
competitive pricing, quality, work and service. Notwithstanding the foregoing preferences, Omni
commits to spend a minimum of twenty percent (20%) of the Hotel's Hard Construction Costs
with businesses with a significant business presence in the Nashville Metropolitan Statistical
Area. If Omni fails to meet any of these spending requirements with local businesses, the initial
Annua Payment(s) shall be reduced or eliminated in an amount equal to the amount missed.
Monies spent with small, minority-owned, and women-owned business enterprises to the extent
that they have a significant business presence in the Nashville Metropolitan Statistical Area shall
be eligible to receive dua credit under Section 3.1 and Section 3.2. Pursuant to Section 6.1,
Omni agrees to meet with designated representatives of the Authority and the Authority's
Business Assistance Office on a regular basis regarding its commitments in, and ongoing
compliance, with this Section 3.2.
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3.3 Commitment to Local Hiring. Omni and/or the ultimate operator of the Hotel
commits to hire a minimum of 300 full-time equivalent jobs (meaning one or more individuals
employed by Omni and/or its operator for a period of forty (40) hours per week) 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.
Residency of an employee shall be determined by the address of residence provided by the
employee. If in any previous calendar year, Omni failed to meet any of its commitments to
employ a minimum number of individuas, the Annual Payment shall be reduced (applied against
the next scheduled payment) in an amount equal to $10,000 for each full-time equivalent job
missed.

34  Supply and Service Expenditure Commitments. Beginning with the first full
calendar year after the Hotel is substantially complete and in each subsequent year, Omni and/or
the ultimate operator of the Hotel will cause at least $100,000 in expenditures to be made for
supplies and services for the operation and maintenance of the Hotel with businesses that have 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. Supply and service expenditures with small, minority and women-owned business
enterprises that also have a significant business presence in the Nashville Metropolitan Statistical
Area shall count toward both the $100,000 and the $50,000 amounts referenced above. If inthe
previous calendar year, Omni failed to meet any of its supplies and services expenditure
commitments, the Annual Payment shal be reduced (applied against the next scheduled
payment) in an amount equal to the amount missed times two.

SECTION 4. THE AUTHORITY'S OBLIGATIONS AND COMMITMENTS
The Authority covenants and agrees as follows:

4.1 Headquarters Hotel Designation. During the Term of the Agreement, as
hereinafter defined, the Authority will designate the Hotel as the "headquarters hotel" for the
Music City Center and the room block commitment agreement for the Hotel, set forth in Section
2.4 and as Exhibit 0, shall be considered the primary room block commitment agreement for the
Music City Center. In addition, pursuant to the Intergovernmental Project Agreement
(Convention Center Hotel Project) between the Authority and Metro Nashville, attached as
Exhibit E, for a period of seventy-eight (78) months from the Completion Date, the Authority
and Metro Nashville agree that they 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 (1) mile radius of the Music City Center. Notwithstanding the
foregoing provisions, neither the Authority nor Metro Nashville (including its governmental
agencies such as the IOB and MDHA) shall be prohibited from providing property tax
abatements or tax increment financing funded only with the property tax increment generated by
the proposed development to another hotel at any time and within any distance from the Music
City Center, or from entering into a room block commitment agreement for the Music City
Center that is subordinate in all respects to the Hotel's room block commitment contained in the
Room Block Agreement. In the event that either this Agreement or the Room Block Agreement
are terminated prior to the expiration of seventy-eight (78) months from the Completion Date of
the Hotel, then the limitations agreed to in this Section 4.1 shall be of no further force and effect.
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4.2 Payment in Lieu of Taxes. Pursuant to the Tax Agreement attached as Exhibit F,
Omni agrees to make payments in lieu of real and personal property taxes totaling thirty-seven
and one-half percent (37.5%) of the real property and personalty taxes assessed by Metro
Nashville's Assessor of Property for the Hotel (including the site) and during the term of the
Project Lease ("Payment In Lieu of Taxes'). The Payment in Lieu of Taxes shall be made for so
long as the Hotel Lease and the Room BlockAgreement, respectively, are in full force and Omni
is in compliance with its commitments set forth herein, including those set forth in Section 2.3
and Section 3, but in no event shall the Payment in Lieu of Taxes extend longer than twenty (20)
years. In addition, should Omni assign, transfer or otherwise convey any of its rights and
obligations in or to the Hotel to another party under this Agreement in accordance with Section
9, the Payment in Lieu of Taxes shall terminate.

4.3 Tax Increment Revenue Loan Payment. As partial reimbursement for the Site,
the Authority agrees to payor cause to be paid $25 million to Omni on or before May 1, 2011,
which is expected to be paid from the net proceeds of a tax increment revenue loan to MOHA.
In the event this $25 million payment is not made on or before May 1,2011, Omni shal give a
sixty (60) day written notice to the Authority of its intention to tenninate the Agreement ("Grace
Period") and during the Grace Period the Authority shall have the right and opportunity to cure
any alleged failure on its part to perfonn its obligation to make the $25 million payment within
the Grace Period, bearing interest at a rate of eight percent (8.0%) per annum, and thereby cure
or prevent such default. Upon the conclusion of the Grace Period, Omni may tenninate the
Agreement in addition to any other rights and remedies available to Omni.

4.4  Annual Payments. On the dates and in the full amount ofthe "Annual Payment
Amount" as set forth on Exhibit G, the Authority agrees to pay to Omni the sums of money
which have a net present value of $103 million in the form of annua economic development
payments and incentives, funded from a portion of the excess tourism tax revenues collected
from the Hotel, over atwenty year period (the "Annual Payments'). The Annual Payments shall
be made for so long as the Room Block Agreement has not been tenninated by reason of a default
by Omni beyond any applicable notice and cure period and Omni is in compliance in al material
respects with its commitments set forth herein, including those set forth in Section 2.3, but in no
event shall the Annual Payments extend longer than twenty (20) years. The Authority
acknowledges that as a materia inducement to Omni for entering into this Agreement, the
Authority has entered into the Intergovernmental Project Agreement (Convention Center Hotel
Project) with Metro Nashville, pursuant to which the Authority has the right to receive from
Metro Nashville the Non-Tax Revenues (as defined in the Intergovernmental Project Agreement
(Convention Center Hotel Project) in the event Tourism Tax Revenues (as defined in the
Intergovernmental Project Agreement (Convention Center Hotel Project) are insufficient to
meet the Authority's obligations hereunder. In that regard, the Authority covenants to enforce to
the fullest extent pennitted by law all of its rights and all of Metro Nashville's obligations under
the Intergovernmental Project Agreement (Convention Center Hotel Project). |f the Authority is
unable to make any Annual Payment when due under this Agreement as aresult of insufficient
revenues from the sources of payment described in this Agreement, then without waiving any
right or remedy available to Omni under this Agreement or otherwise for such default, the
Authority acknowledges that such Annual Payment shall not be waived, but shall bear interest at
arate of eight percent (8.0%) per annum until such revenues are sufficient to allow the Authority
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to make such Annual Payment and such Annual Payment is in fact paid by the Authority.
Pursuant to the Intergovernmental Project Agreement (Convention Center Hotel Project):

[a] The Annua Payments, plus any interest payable by the Authority
hereunder, shall be additionally secured by a pledge of the Non-Tax Revenues of Metro
Nashville's General Services District General Fund, as more fully described in and defined in
Section 1.1(d) ofthe Intergovernmental Project Agreement (Convention Center Hotel Project);

[b] Such pledge will not be subject to annual appropriation by Metro
Nashville (as evidenced by an opinion of outside counsel acceptable to Omni to be delivered on
or before the signing of this Agreement);

[c] For so long as the Authority remains obligated to make any Annual
Payments, Metro Nashville will not issue or incur, or permit to be issued or incurred, any
indebtedness payable from or secured by a pledge of or lien on any of the Non-Tax Revenues
("Additional Secured Indebtedness"), nor will it pledge any of the Non-Tax Revenues or create a
lien on or security interest in any of the Non-Tax Revenues to secure the indebtedness or
obligation of Metro Nashville, the Authority, or any other entity, unless al the following
conditions are met, in which case such Additional Secured Indebtedness may be issued on
subordinate basis with respect to any Annual Payment: [i] the Authority and Metro Nashville
shall be in substantial compliance with al of the covenants, agreements and terms of this
Agreement; and [iil following the issuance of such Additional Secured Indebtedness or the
creation of such lien, pledge or security interest, the total amount of Non-Tax Revenues collected
by Metro Nashville during the most recently concluded fiscal year of Metro Nashville equals or
exceeds two and one-half (2!2) times the maximum amount of any debt service payable on the
1998 Sports Authority Bonds, the 2004 Sports Authority Bonds, or the Series 201 0B Bonds, any
Annual Payment payable during any calendar year with respect to Development and Funding
Agreement and any Additional Secured Indebtedness. Notwithstanding the foregoing, the
limitations in this Section 4.4(c) shall not apply to any obligations issued on a parity with the
1998 Sports Authority Bonds, the 2004 Sports Authority Bonds, or the Series 20/0B Bonds
("Parity Obligations"); so long as such Parity Obligations meet the requirements for the issuance
of parity obligations under their respective indentures, and, with the exception of refunding
Parity Obligations that reduce debt service or completion bonds issued pursuant to Section
3.02(d) of the Series 2010B Indenture, following the issuance of such Parity Obligations the total
amount of Non-Tax Revenues collected by Metro Nashville during the most recently concluded
fiscal year of Metro Nashville equals or exceeds two and one-half (2%) times the maximum
amount of any debt service payable on the 1998 Sports Authority Bonds, the 2004 Sports
Authority Bonds, or the Series 2010B Bonds, any Annual Payment payable during any calendar
year with respect to Development and Funding Agreement, any Additional Secured Indebtedness
and the Parity Obligations; and

[d] In addition, Metro Nashville will not repeal or amend any ordinances
authorizing such pledge in such a manner as to reduce the amount of such revenues payable to
the Authority pursuant to the Intergovernmental Project Agreement (Convention Center Project)
or the Intergovernmental Project Agreement (Convention Center Hotel Project).
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45  Completion of Music City Center. The Authority agrees to complete, open and
be operating the Music City Center by June 30, 2013, subject to force majeure and other events
beyond the reasonable control of the Authority including without limitation, acts of God, fires,
strikes, national disasters, wars, riots, material or labor restrictions, delays caused by unforeseen
structural issues, weather delays, injunctions or other lega proceedings brought by third parties,
and delays caused by unforeseen construction or site issues. Thereafter, the Authority will
continuously operate the Music City Center in its present location in accordance with acceptable
industry standards and in compliance with all development and operating covenants and
conditions set forth in the trust indenture governing the issuance of the tourism tax revenue
bonds issued to finance such project. In connection therewith, the Authority will use diligent
efforts to book events at the Music City Center which are consistent with the character and
quality of the operations at the Hotel and the Music City Center.

4.6  Approvals. The Authority agrees to cooperate with and assist Omni in securing
the Permits and use commercially reasonable efforts to expedite the issuance of the Permits,
including any approval related to or required for the Capitol Mall Redevelopment District,
including access for the Hotel from Korean Veterans Boulevard, appropriate easements, and any
release and/or relocation of utility and drainage easements and improvements consistent with the
Plans and construction of the Hotel. However, nothing herein shall adversely affect, limit, restrict
or reduce the right of any governmental authority, including Metro Nashville and MDHA, to
exercisetheir respective governmental powers and authority.

4.7  Authority's Representations, Warranties and Covenants. As an inducement
to Omni to enter into this Agreement, Authority represents and warrants to, and covenants and
agrees with, Omni, as follows:

| The Authority is duly formed and validly existing under the laws of the
State of Tennessee, with al necessary power and authority to enter into this Agreement and to
consummate the transactions herein contemplated. The execution and delivery hereof and the
performance by Authority of its obligations hereunder will not violate or constitute an event of
default under any material terms or material provisions of any agreement, document, instrument,
judgment, order or decree to which Authority is aparty or by which Authority is bound.

[b] The Authority has caused dl governmental proceedings required to be
taken by or on behalf of Authority to authorize the Authority to make and deliver this Agreement
and to perform the covenants, obligations and agreements of Authority hereunder and that no
further approval to the execution or delivery of this Agreement by Authority or the performance
by Authority of its covenants, obligations and agreements hereunder is required from any board
of directors, creditor, judicial, legislative or administrative body, governmental authority or other
person, other than any such approval which aready has been unconditionally given, and this
Agreement will be binding upon the Authority in accordance with its terms.

[c] The Authority hereby designates Marty G. Dickens, its Board Chair, to be
the Authority Representative (the "Authority Representative") for purposes of this Agreement.
The Authority shall have the right, from time to time, to change the person who is the Authority
Representative by giving Omni notice thereof. Any written approval, decision or determination
hereunder to be made by Authority shall be made by the Authority Representative and the giving
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of such approval or making of such determination or decision by the Authority Representative
shall be confirmation that all necessary action of the Authority has been taken to make the same
binding on the Authority. Omni shall have the unconditional right to rely on such approval,
decision or determination of the Authority Representative.

SECTIONS. TERM OF AGREEMENT.

The term of this Agreement ("Term") shall commence on the date that the
Intergovernmental Project Agreement (Convention Center Hotel Project) is approved by the
Metropolitan County Council of the Metropolitan Government ("Metro Council") and executed
by al required parties ("Effective Date") and, unless terminated earlier as provided by and in
accordance with the terms of this Agreement, shall end on the date as of which the Authority has
paid to Omni al of the Annual Payments, as defined in and pursuant to Section 4.4 and Exhibit
G.

SECTION 6. PROGRESS REPORTS, AUDIT & INSPECTION.

6.1 Progress Reports. Omni, subject to the review of the Authority, shall establish
cost control, accounting, audit and reporting systems for the Hotel. Omni agrees to make
monthly progress reports in a mutually agreed upon form advising the Authority on al matters
related to the Hotel, including information on li] design, construction, and compliance with the
Plans and Hotel Specifications; lii] expenses and construction spending; [iii] supply and services
spending; and [iv] employment data In addition, Omni agrees to meet with designated
representatives of the Authority and the Authority's Business Assistance Office on a regular
basis regarding construction and development matters and matters related to spending
requirements set forth in Section 3.

6.2  Audit Rights. Omni agrees that no more than once per year, the Authority will
have the right to audit, at the Authority's expense, li] the financial and business records of Omni
that relate to the spending requirements set forth in Section 3 and Hard Construction Costs
expended by Omni in constructing the Hotel; [ii] the employment records of Omni solely in
order to ascertain the residency of any employees that Omni has claimed as Davidson County
and Nashville Metropolitan Statistical Area residents; and [iii] the financial and business records
of Omni with regard to the supply and service expenditures and those matters set forth in Section
A

6.3 Inspection of Hotel At any time during the construction of the Hotel (but no
more frequently than monthly), following advance notice to Omni, the Authority shall have, and
Omni shall provide or cause to be provided, access to the Hotel in order for the Authority and/or
its authorized representatives to inspect the Hotel to ensure compliance with this Agreement.
Omni may require that any individuals inspecting the Hotel be escorted at all times by an
employee or authorized representative of Omni. Omni, its officers, agents, servants, employees,
contractors and subcontractors shall cooperate fully with the Authority during any such
inspection.
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SECTION 7. COSTS AND EXPENSES.

Except as otherwise provided herein, Omni agrees to bear and be solely responsible for
the costs and expenses of al pre-development and development expenses and activities incurred
herein by Omni including, without limitation, design plans, engineering studies, lega costs, and
acquisition of the Site.

SECTION 8. TERMINATION.

81  Failure to Complete Hotel. Subject to the Completion and Performance
Guaranty, set forth in Section 1.6 and Exhibit B, Omni shall be in default under this Agreement
if by the Completion Date, as such date may be extended, it shall have failed to complete the
construction and opening of the Hotel. In such an event, the Authority shall notify Omni in
writing of the existence of such default. 1f Omni has not cured such default within ninety (90)
calendar days following receipt of such notice (or if such default is not reasonably curable within
the ninety (90) calendar days, such additional time as may be reasonably necessary to cure the
default, provided that Omni is diligently pursuing a cure), the Authority shall have the right to
terminate this Agreement by notifying Omni in writing. Nothing contained in this Section 8.1
shall prohibit the Authority from enforcing any rights it may otherwise have pursuant to the
Completion and Performance Guaranty.

8.2  Termination of Tax Agreement or Room Block Agreement. Upon any lawful
termination of the Tax Agreement or the Room Block Agreement on account of an uncured
breach or default by Omni in accordance with the respective terms and conditions of those
agreements, the Authority shall have the right to terminate this Agreement by providing Omni at
least ninety (90) calendar days advance written notice.

83  Failure to Make Payments in Lieu of Taxes. An event of default shall occur
under this Agreement if any payment in lieu of taxes attributable to the Hotel becomes
delinquent and Omni does not either make such payment or properly follow the legal procedures
for protest and/or contest of such payment. Upon the occurrence of such, the Authority shall
notify Omni in writing and Omni shall have thirty (30) calendar days to cure such default. Ifthe
default has not been fully cured by such time, the Authority shall the right to terminate this
Agreement immediately by providing written notice to Omni and shall have dl other rights and
remedies that may be available to it under the law with respect to the collection of such
delinquent payments.

84 Failureto Comply with Minimum Hotel Operating Standards.

[a Initial Notification by the Authority. If at any time during the Term of this
Agreement the Authority believes that the Hotel is not being operated in accordance with all
Minimum Hotel Operating Standards, as required by Section 2.3, the Authority shall provide
written notice to Omni that specifically sets forth the basis of the Authority's opinion. If Omni
agrees with the Authority's opinion, Omni shall have one (1) calendar year from the date of the
Authority's notice to bring the Hotel into operating compliance with all Minimum Hotel
Operating Standards, during which time the Authority will continue to make the Annual
Payments in accordance with this Agreement. If Omni disagrees with the Authority's opinion or
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fails within ten (10) business days of receipt to respond to the Authority's notice, the Authority
shall submit the matter first to non-binding mediation in accordance with Section 8.8 and, if that
is unsuccessful, then to binding arbitration in accordance with Section 8.9. If the Authority
submits the matter to binding arbitration as provided in the immediately preceding sentence and
the arbitrator ultimately determines that the Hotel has not been operated in accordance with all
Minimum Hotel Operating Standards, then Omni shall have one (1) calendar year from the date
of determination by the arbitrator to bring the Hotel into operating compliance with al Minimum
Hotel Operating Standards, during which time the Authority will continue to make the Annual
Payments in accordance with this Agreement.

[b] Resumption of Minimum Hotel Operating Sandards. Once Omni
determines that the Hotel has resumed operating in accordance with al Minimum Hotel
Operating Standards, Omni will notify the Authority in writing. Ifthe Authority notifies Omni in
writing of its agreement with Omni's determination within ten (10) business days, the matter will
be resolved and the Authority will continue to make all Annual Payments in accordance with this
Agreement. If the Authority disagrees with Omni's determination or fails to respond to Omni's
determination within ten (10) business days following receipt of Omni's notice, Omni may
submit the matter first to non-binding mediation in accordance with Section 8.8 and, if that is
unsuccessful, then to binding arbitration in accordance with Section 8.9. |f the arbitrator finds
the Hotel has resumed operating in accordance with all Minimum Hotel Operating Standards, the
matter will be resolved and the Authority will continue to make the Annual Payments in
accordance with the Agreement. If [il the arbitrator finds that the Hotel has not resumed
operating in accordance with all Minimum Hotel Operating Standards or [iil Omni fails within
one (1) calendar year following the Authority'S initial notice to notify the Authority in writing
that Omni believes that the Hotel has resumed operating in accordance with all Minimum Hotel
Operating Standards, the Authority's obligation to make any Annual Payment shall be suspended
until the Hotel has resumed operating in accordance with all Minimum Hotel Operating
Standards (and Omni has notified the Authority of such as provided hereinabove).

E] Failure to Comply with Minimum Hotel Operating Sandards. 1fthe Hotel
is not operated in accordance with all Minimum Hotel Operating Standards, as determined by the
arbitrator in accordance with Section 8.4, for a portion of any calendar year, then any Annual
Payment that would be payable in the following calendar year shall be reduced by multiplying
such amount by a fraction, to be expressed as a percentage, where [il the numerator is the
number of days in that year in which the Hotel was not operated in accordance with all Minimum
Hotel Operating Standards, and lii] the denominator shall be 365. Otherwise, If the Hotel is not
operated in accordance with all Minimum Hotel Operating Standards, as determined by the
arbitrator in accordance with Section 8.4, for a full calendar year, then the Authority will not be
required to make any Annual Payment that would be payable in the following calendar year.

8.5 Failure to Meet Spending and Employment Commitments. Omni's failure to
meet its commitment to [i] assist small, minority-owned, and women-owned business
enterprises, as set forth in Section 3.1; [iil provide preferences to local and regional business
enterprises, as set forth in Section 3.2; [iii] achieve its commitment to local hiring to operate the
Hotel, pursuant to Section 3.3; or [iv] make the minimum expenditures for supplies and services
for the operation and maintenance of the Hotel, as set forth in Section 3.4, shall not constitute a
default hereunder or provide the Authority with the right to terminate this Agreement, but rather,
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shall only serve to reduce the amount of the Annual Payments that the Authority is required to
pay pursuant to and in accordance with this Agreement and as more specifically set forth in the
above referenced sections. [By way of illustration and for example purposes only, should Omni
have actualy spent $30 million with small, minority-owned, and women-owned business
enterprises but was obligated to spend $32 million, the initial annual payment would be reduced
by $2 million.]

8.6  Failure to Submit Reports or Make Information Available to the Authority.
If Omni fails to submit all or any reports or make information available to the Authority, as the
case may be and as required by Section 6.1 and Section 6.2, the Authority will notify Omni in
writing and the Authority's obligation to pay any Annual Payments shall be suspended until
Omni has provided such report(s) or made such information available for review by the
Authority.

8.7 Other Breaches. In the event that Omni otherwise breaches this Agreement, the
Authority shall notify Omni in writing, which notice shall specify the nature of the breach, and
Omni shall have thirty (30) calendar days to cure the breach, or if such breach is not reasonably
curable within the thirty (30) calendar days, such additional time as may be reasonably necessary
to cure the breach provided that Omni is diligently pursuing cure. | f the breach has not been fully
cured within such time, the Authority shall have all rights and remedies available under the law
or in equity, other than termination of this Agreement, including, but not limited to, the right to
demand specific performance to cure the breach and to collect damages plus reasonable
attorneys' fees incurred in the enforcement of this Agreement.

8.8 Mediation. If the Parties are in disagreement regarding any provision of this
Agreement, the Parties, within thirty (30) days after the first notice given under this Agreement
regarding such dispute, shall flrst submit such dispute to non-binding mediation in Nashville,
Tennessee, with each party to bear their own costs and expenses and with each party to share the
fees and expenses of the mediator equally. The duration of the mediation shall be limited to two
business days and shall be concluded on or before thirty calendar days fo\lowing the selection by
the Parties of a mediator (or at such later date as the parties may agree). The Parties agree to
meet with the mediator in good faith in an effort to resolve the dispute, and no Party may
commence arbitration until completion of the mediation session. The Parties will cooperate [i] in
selecting an independent mediator experienced in disputes of the subject and nature under
dispute and [ii] in scheduling the mediation proceedings. No settlement reached by mediation
will be binding unless agreed to in writing by the Parties. If mediation of the dispute fails to
resolve the dispute, any such unresolved dispute shall then be submitted to arbitration in
accordance with the provisions of Section 8.9. Notwithstanding the foregoing, nothing shall
prevent the Parties from first attempting in good faith to resolve any such dispute promptly by
negotiation between executives and/or appropriate representatives of each party who have
authority to resolve the dispute.

8.9 Arbitration. In the event that mediation, as set forth in Section 8.8 is
unsuccessful, the Parties shall submit such dispute to mandatory arbitration in accordance with
the provisions of this Section 8.9; provided, however, the waiver in this Section 8.9 will not
prevent the Authority or Omni from commencing an action in any court for the sole purposes of
enforcing the obligation of the other party to submit to binding arbitration or the enforcement of
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an award granted by arbitration herein. Any dispute between the Authority and Omni as to the
interpretation of any provision of this Agreement or the rights and obligations of any party
hereunder shall be resolved through binding arbitration as hereinafter provided in Nashville,
Tennessee. |If arbitration is required to resolve a dispute between the Authority and Omni, the
Authority and Omni shall agree upon one (1) arbitrator to resolve the dispute. The arbitrator
must be a neutral party having at least fifteen (15) years experience in the subject matter of the
arbitration and must be mutually acceptable to both Parties. The arbitrator will establish the rules
for proceeding with the arbitration of the dispute, which will be binding upon al Parties to the
arbitration proceeding. The arbitrator may use the rules of the American Arbitration Association
for commercial arbitration but is encouraged to adopt the rules the arbitrator deems appropriate
to accomplish the arbitration in the quickest and least expensive manner possible. Accordingly,
the arbitrator may [i] dispense with any formal rules of evidence and allow hearsay testimony so
asto limit the number of witnesses required, [ii] minimize discovery procedures as the arbitrator
deems appropriate, and [iii] limit the time for presentation of any party's case as well as the
amount of information or number of witnesses to be presented in connection with any hearing.
The arbitrator will have the exclusive authority to determine and award costs of arbitration and
the costs incurred by any party for its attorneys, advisors and consultants. Any award made by
the arbitrator shall be binding on the Authority, Omni and al Parties to the arbitration and shall
be enforceable to the fullest extent of the law. In reaching any determination or award, the
arbitrator will apply the laws of Tennessee. Except as otherwise permitted herein, the arbitrator's
award will be limited to actual damages and will not include consequential, special, punitive or
exemplary damages. Nothing contained in this Agreement will be deemed to give the arbitrator
any authority, power or right to alter, change, amend, modify, add to or subtract from any ofthe
provisions of this Agreement. All privileges under state and federal law, including, without
limitation, attorney-client, work product and party communication privileges, shall be preserved
and protected.

8.10 Injunctive/AncillarylEmergency Relief. Notwithstanding any proviSlon of
Section 8 of this Agreement to the contrary, any party may seek injunctive relief or other form of
ancillary relief at any time from any court of competent jurisdiction as specified in Section 11.3.
In the event that a dispute or controversy requires emergency relief before the matter may be
resolved under the arbitration procedures of Section 8, notwithstanding the fact that any court of
competent jurisdiction specified in Section | 1.3 may enter an order providing for injunctive or
other form of ancillary relief, the Parties expressly agree that such arbitration procedures will
still govern the ultimate resolution of that portion of the dispute or controversy not resolved
pursuant to said court order.

SECTION 9. ASSIGNMENT.

Prior to the Completion Date and for three (3) years thereafter, Omni may not assign,
transfer or otherwise convey any of its rights or obligations under this Agreement or other
definitive agreement related to the Hotel except to any corporation, limited liability company or
partnership or other entity which shall control Omni, which is more than fifty percent (50%)
owned by TRT Holdings, which is controlled by TRT Holdings or which is under the common
control with TRT Holdings ("Affiliate’;). Thereafter, provided that Omni is not in default of any
of its material obligations under this Agreement or related agreements after the expiration of any
applicable notice and cure period, it may assign, transfer or otherwise convey any of its rights
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and obligations to another party upon receipt in advance of the written consent of the Authority,
which consent shall not be unreasonably withheld or delayed, but conditioned on [i] the prior
approval of the assignee or successor and a finding by the Authority that the proposed assignee
or successor will operate and market the Hotel under a "first tier flag" brand name reasonably
acceptable to the Authority (Westin, Sheraton, Marriott, Hilton, Renaissance, Hyatt or another
national full-service hotel similar to Omni) and is financially capable of operating the Hotel in
accordance with the Minimum Hotel Operating Standards set forth in Section 2.3 and [ii] prior
execution by the proposed assignee or successor of a written agreement with the Authority under
which the proposed assignee or successor agrees to assume all covenants and obligations of
Omni. Notwithstanding the foregoing, in the event that Omni elects to finance any portion of the
costs of the Hotel with an institutional lender, Omni shall have the right to collaterally assign its
interest in the Agreement and other definitive agreements to its lender. Any such collateral
assignment and the foreclosure thereon by such lender or atransfer in lieu of foreclosure shall be
apermitted assignment. The Authority further agrees to enter into customary modifications to the
foregoing restrictions and to agree to customary mortgagee protection provisions for the benefit
of Omni's lender and its successors and assigns. Pursuant to Section 4.2, should Omni assign,
transfer or otherwise convey any of its rights and obligations in or to the Hotel to another party
(other than an Affiliate) under this Agreement, the Payment in Lieu of Taxes shall terminate.

SECTION 10. INDEMNIFICATION.

Omni agrees to defend, indemnify, and hold the Authority, its officers, board members,
agents, servants and employees, harmless against any and al claims, lawsuits, actions, costs and
expenses of any kind, including, but not limited to, those for property damage or loss (including
alleged damage or loss to Omni's business and any resulting lost profits) and/or personal injury,
including death, that may relate to, arise out of or be occasioned by [i] Omni's breach or any of
the terms or provisions of this Agreement or [ii] any act or omission of Omni or any of its
Affiliates, their officers, agents, associates, employees, contractors (other than the Authority) or
subcontractors, related to the Hotel, any operations or activities of the Hotel or in any
improvements thereon, or to the performance of this Agreement; except that the indemnity
provided herein shall not apply to any liability resulting from the sole negligence of the
Authority or its officers, board members, agents, employees or separate contractors, and in the
event of negligence of both Omni and the Authority or its officers, board members, agents,
employees or separate contractors, responsibility, if any, shall be apportioned comparatively in
accordance with the laws of the State of Tennessee.

SECTION 11. MISCELLANEOUS.

111  Section Headings. The section headings contained herein are for convenience of
reference and are not intended to define or limit the scope of any provision thereof.

11.2 Independent Contractor. It is expressly understood and agreed that Omni shall
operate as an independent contractor in each and every respect hereunder and not as an agent,
representative or employee of the Authority. Omni shall have the exclusive right to control all
details and day-to-day operations relative to the Hotel and shall be solely responsible for the acts
and omissions of its officers, agents, servants, employees, contractors, subcontractors, licensees
and invitees. Omni acknowledges that the doctrine of respondeat superior will not apply as
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between the Authority and Omni, its officers, agents, servants, employees, contractors,
subcontractors, licensees and invitees. Omni further agrees that nothing in this Agreement will
be considered as the creation of a partnership or joint enterprise between the Authority and
Omni.

11.3 Governing Law. This Agreement is to be performed in Davidson County,
Tennessee, and all of the rights and obligations of the Parties hereto and dl of the terms and
conditions hereof shall be construed, interpreted and applied in accordance with, governed by
and enforced under the laws of the State of Tennessee. Any legal proceedings brought by any
Party pursuant to the terms of this Agreement must be filed in the Tennessee State Courts or
Federa Courts located in Davidson County, Tennessee.

conditions contained herein. The Parties acknowledge that failure by any Party to perform its
obligations as set forth herein within the time limits stated may materially damage the ability of
the other Party to go forward with the Hotel. Subject to delays caused by the failure of another
Party to provide approvals or other necessary information on atimely basis or within the time
periods specified in this Agreement, or other delays beyond its reasonable control, a Party's
fallure to timely perform its obligations hereunder shall be considered a breach of this
Agreement.

114 Timeis of the Essence. Time is of the essence with respect to al of the express

115 Attorneys Fees. Inthe event of any dispute between the Parties hereto involving
the covenants or conditions contained in this Agreement or arising out of the subject matter of
this Agreement, the prevailing Party shall be entitled to recover reasonable expenses, including
attorneys' fees and costs.

11.6 Third Parties. Nothing in this Agreement, whether expressed or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on any persons
other than Omni and the Authority and their respective permitted successors and assigns, nor is
anything in this Agreement intended to relieve or discharge the obligation or liability of any third
persons to any party to this Agreement, nor shall any provisions give any third persons any right
of subrogation or action over or against any party to this Agreement.

11.7 Entire Agreement. This Agreement (including the documents referenced herein)
constitutes the entire understanding and agreement of the Parties regarding the Hotel, integrates
al of the terms and conditions mentioned herein or incidental hereto, supersedes dl negotiations
or previous agreements between the Parties or their predecessors in interest with respect to all or
any part of the subject matter hereof, and may be modified or waived only by a separate writing
between the Parties expressly modifying or waiving this Agreement.

11.8 Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original, and dl of which shall constitute one and the
same instrument.

SECTION 12. NOTICES.

Notices given or to be given by the Authority or Omni to the other may be personally
served upon the Authority or Omni or any person hereafter authorized by either in writing to
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receive such notice or may be served by areputable national overnight courier addressed to the
appropriate address hereinafter set forth or to such other address as the Authority or Omni may
hereafter designate by written notice. 1 served by overnight courier, service will be considered
completed and binding on the other Party when placed in the hands of the overnight for delivery
to recipient. All notices shall be in writing and shall be made asfollows:

To the Authority:

With a copy to:

With a copy to:

To Omni:

With a copy to:

With a copy to:

(00535824.1}

Convention Center Authority for the Government of
Nashville and Davidson County

Metropolitan Courthouse

1 Public Square, Suite 106

Nashville, Tennessee 37201

Attention: Chair

Metropolitan GovernmentFinance Department
Metropolitan Courthouse

1 Public Square, Suite 106

Nashville, Tennessee 37201

Attention: Finance Director

E-mail: richard.riebeling@nashville.gov

Charles Robert Bone

Bone McAllester Norton PLLC
511 Union Street, Suite 1600
Nashville, Tennessee 37219
E-mail : cro@bonelaw.com

Omni Nashville, LLC

600 East Las Colinas Blvd., Suite 1900
Irving, Texas 75039

Attn: James D. Caldwell

Fax: (214) 283-8514

E-mail: jcaldwell @trtholdings.com

Omni Hotels Management Corporation
600 East Las Colinas Blvd., Suite 1900
Irving, Texas 75039

Attn: Michael G. Smith

Fax: (214) 283-8514

E-Mail: msmith@trtholdings.com

Winstead PC

5400 Renaissance Tower
1201 Elm Street

Dallas, Texas 75270

Attn: T. Andrew Dow

Fax: (214) 745-5390

E-Mail: adow@winstead.com
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as ofthe day
and the year first above written.

AUTHORITY: OMNI:

CONVENTION CENTER AUTHORITY OMNI NASHVILLE, LLC
OF THE METROPOLITAN

GOVERNMENT OF NASHVILLE AND

DAVIDSON COUNTY

By: _ By: —
Name: _ Name: _
Title: Title:

TRT HOLDINGS, INC.

By:
Name:

Title:
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EXIDBITA
[Development Budget]
A _= 800 keys
120" Offset from CMHF Scheme
ONH Current $/Key
Site
Subtotal 2649604 331201
Consultants
Subotal P 9356500 11606
General &Administrative
Subtotal 3785880 4732
Hard Construction
SUbtotal 194318432 $ 242 898
FFE/OSE
Subtotal 25,769976 $ 32,212
Other
Subtotal 6,165,000 $ 7,706
Contingency @3%
SUbtotal 7,500,000 $ 9,375
273391.828 $ 341,740
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EXHIBITB

[Completion and Performance Guaranty - Attached]
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EXIDBITC

[American Automobile Association's criteriafor Four-Diamond hotels]
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EXIDBITD

[Room Block Agreement - Attached]
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EXHffIITE

[Intergover nmental Project Agreement (Convention Center Hotel Project) - Attached]
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EXHIBITF

[Tax Agreement - Attached]
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[Schedule of Annual Payments]

Payment Date  Annual Payment Amount
7/31/2013 5,500,000
7/31/2014 8,000,000
7/31/2015 9,000,000
7/31/2016 10,000,000
7/31/2017 12,000,000
7/31/2018 12,000,000
7/31/2019 12,000,000
7/31/2020 12,000,000
7/13/2021 12,000,000
7/31/2022 12,000,000
7/31/2023 12,000,000
7/31/2024 12,000,000
7/31/2025 12,000,000
7/31/2026 15,000,000
7/31/2027 15,000,000
7/31/2028 15,000,000
7/31/2029 15,000,000
7/31/2030 15,000,000
7/31/2031 15,000,000
7/31/2032 15,000,000

| DRAFT 10-4-10 |

The payment dates reflected above (the "Payment Dates"), including the first date of July
31, 2013, are estimated dates. The first Annual Payment shall be made by the Authority on or
before the last day of the month following the month in which the Hotel opens for business
(including the renting of rooms) to the public. Each subsequent Annual Payment shall be made
on the anniversary of the flrst Annual Payment. Regardless of the uhimate determination of the
Payment Dates hereunder, neither the Annual Payment Amounts nor the present value will be
recal cul ated.

For example and illustration purposes only: Should the Hotel be completed on June 30,
2013, the first Annual Payment of $5,500,000 will be due on July 31, 2013, and each of the
subsequent nineteen (19) Annual Payments will be due on July 3lst of each year thereafter.
Should the Hotel be completed on September 15, 2013, the first Annual Payment of $5,500,000
will be due on October 31,2013, and each of the subsequent nineteen (19) Annual Payments will
be due on October 31 of each year thereafter.
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INTERGOVERNMENTAL PROJECT AGREEMENT
(CONVENTION CENTERHOTEL PROJECT)

This Agreement is made and entered into as of the _  day of , 2010, by and
between The Metropolitan Government of Nashville and Davidson County (the "Metropolitan
Government”) and The Convention Center Authority of The Metropolitan Government of
Nashville and Davidson County (the "Authority").

WITNESSETH:

WHEREAS, the Metropolitan County Council of the Metropolitan Government (the
"Metropolitan Council") has determined that the construction of a new downtown convention
center and related facilities (the "Convention Center") on property located within the Capitol
Mall Redevelopment District will encourage and foster economic development and prosperity
for the Metropolitan Government; and

WHEREAS, pursuant to Chapter 89, Title 7 of the Tennessee Code Annotated (the
"Act"), the Metropolitan Council has created the Authority for the purpose of exercising al
powers granted to a convention center authority by the Act, including, without limitation, the
financing, constructing and operating of the Convention Center; and

WHEREAS, pursuant to the Act, the Metropolitan Council is authorized to ad or
otherwise provide assistance to the Authority, for such ternl or terms and upon such conditions as
may be determined by resolution of the Metropolitan Council, by granting, contributing or
pledging revenues of the Metropolitan Government to or for the benefit of the Authority; and

WHEREAS, the Metropolitan Council has previously entered into an Intergovernmental
Project Agreement with the Authority dated as of February 1, 2010, to facilitate the Authority's
financing ofthe acquisition and construction ofthe Convention Center (the "Convention Center
Intergovernmental Project Agreement”); and

WHEREAS, the Convention Center Intergovernmental Project Agreement provided that
the Metropolitan Government was making available to the Authority the following revenues to
facilitate the Authority's financing of the acquisition and construction of the Convention Center
and the issuance by the Authority of up to $250,000,000 of its Tourism Tax Revenue Bonds,
Series 2010A (the "Series 2010A Bonds') and up to $450,000,000 of the Authority's
Subordinate Tourism Tax Revenue Bonds, Series 2010B (the "Series 201 0B Bonds"):

Q) 3% of the 6% Hotel/Motel Tax authorized by Section 7-4-102 of the
Tennessee Code Annotated and Section 5.12.020 of the Metropolitan
Code, less that portion of such tax required to be deposited to the
Metropolitan Government General Fund pursuant to Section 7-4-102(b)(3)
and Section 7-4-110(f) of the Tennessee Code Annotated (the
"Hotel/Motel Tax Revenues'); and

2 $2.00 of the $2.50 Hotel Room Occupancy Tax authorized by Section 7-4-
202 of the Tennessee Code Annotated and Section 5.12.120 of the
Metropolitan Code (the "Room Occupancy Tax Revenues'); and
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(3) The entire $2.00 Contracted Vehicle Tax authorized by Section 7-4-203 of
the Tennessee Code Annotated and Section 5.16.130 of the Metropolitan
Code (the "Airport Ground Transportation Tax Revenues"); and

(4 The entire 1% Rental Vehicle Surcharge Tax authorized by Section 67-4-
1908 of the Tennessee Code Annotated and Section 5.32.190 of the
Metropolitan Code (the "Rental Car Tax Revenues;’); and

(5) the allocation of state and local sales and use taxes relating to sales made
in the tourism development zone in the area projected to be affected by the
development of the Convention Center as approved the State Building
Commission on November 12,2009, dl in accordance with Section 7-88-
101 et seq. of the Tennessee Code Annotated (the"TDZ Revenues"); and

(6) an amount equal to the state and local tax revenue derived under Title 67,
Chapter 6 of the Tennessee Code Annotated from the sale of admission,
parking, food, drink and any other things or services subject to tax under
such chapter, if such sales occur on the premises of the Convention Center
or on the premises of one or two convention center hotels approved by the
State Department of Finance and Administration in accordance with Title
67, Chapter 6 of the Tennessee Code Annotated (the "MCCA Redirect
Revenues").

WHEREAS, the HoteVMotel Tax Revenues, the Room Occupancy Tax Revenues, the
Airport Ground Transportation Tax Revenues, the Rental Car Tax Revenues, the TDZ Revenues
and the MCCA Redirect Revenues are herein referred to collectively as the "Tourism Tax
Revenues'; and

WHEREAS, the Convention Center Intergovernmental Project Agreement further
provided that to enhance the marketability of the Series 2010B Bonds and thereby reduce the
interest costs thereon, the Metropolitan Government would make certain Non-Tax Revenues (as
defined and described hereinbelow) available to the Authority for the payment of debt service on
the Series 201 OB Bonds in the event the Tourism Tax Revenues and other funds are insufficient
therefor; and

WHEREAS, in order to further implement the public purposes enumerated in the Act, the
Authority desires to create certain economic and public benefits for the Metropolitan
Government and to enhance the Convention Center by facilitating the development of a premier
headquarters hotel and related facilities (the “Hotel”) by Omni Nashville, LLC, a Delaware
limited liability company ("Omni") on two tracts ofland consisting of approximately 3.327 acres
located adjacent to the Convention Center (the "Hotel Site") for the purposes, among others, of
(i) attracting additional convention and tradeshow business which require large quantities of
hotel room bookings and stays; (ii) generating increased tourism; (iii) enhancing the financial
coverage for the Series 2000A Bonds and the Series 2010B Bonds; (iv) increasing the MCCA
Redirect Revenues pledged to the Authority pursuant to the Convention Center
Intergovernmental Project Agreement; (v) providing increased employment opportunities for
citizens of Davidson County and the Nashville Metropolitan Statistical Area; and (vi) providing
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increased opportunities for small, minority-owned, women-owned business enterprises and local
businesses; and

WHEREAS, in order to further implement the public purposes enumerated in the Act and
in furtherance thereof to induce Omni to design, construct, finance and operate the headquarters
hotel and related facilities on the Hotel Site, the Authority has entered into a Development and
Funding Agreement with Omni, dated October _ , 2010 (the "Development and Funding
Agreement”) which provides that Omni will receive certain tax abatements and financia
incentives, including tax increment loan proceeds and annual payments for a period of twenty
(20) years payable from the Tourism Tax Revenues received by the Authority pursuant to the
Convention Center Intergovernmental Project Agreement (each an "Annual Payment"), to be
further secured by apledge of certain Non-Tax Revenues (as defined and described hereinbelow)
pursuant to this Agreement; and

WHEREAS, in order to further implement the public purposes enumerated in the Act and
in furtherance thereof to establish an obligation by Omni to hold certain blocks of rooms in the
Hotel available in connection with certain city-wide events that will utilize space within the
Convention Center, the Authority has entered into a Room Block Agreement with Omni, dated
October -,2021.0 (the "Room Block Agreement”); and

WHEREAS, the Metropolitan Council now desires to facilitate the development of the
Hotel by Omni to be constructed and operated in accordance with the terms of the Devel opment
and Funding Agreement and the Room Block Agreement; and

WHEREAS, it is deemed necessary and desirable by the Metropolitan Council and the
Board of Directors of the Authority that the parties enter into an agreement addressing the
pledging of certain Non-Tax Revenues (as defined and described hereinbelow) and for the
purpose of establishing the other agreements and rights ofthe parties hereunder.

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
contained herein, and other good and valuable consideration, the receipt and sufficiency of al of
which is hereby acknowledged, the parties agree as follows:

1 Duties of the Metropolitan Government. The Metropolitan Government
covenants and agrees as follows:

@ The Convention Center Intergovernmental Project Agreement provides
that the Authority will deposit the Tourism Tax Revenues received from the Metropolitan
Government to the Revenue Fund established in the Series 201 OA Indenture as defined in the
Convention Center Intergovernmental Project Agreement, and such Tourism Tax Revenues will
be used to pay debt service on the Series 201 OA Bonds and to maintain a debt service reserve
fund for the Series 2010A Bonds, dl in accordance with the Series 2010A Indenture. The
Convention Center Intergovernmental Project Agreement further provides that following
application of such Tourism Tax Revenues as provided in the Series 2010A Indenture, the
Authority will transfer the remaining Tourism Tax Revenues to the Revenue Fund established in
the Series 2010B Indenture as defined in the Convention Center Intergovernmental Project
Agreement (the "Series 2010B Revenue Fund'). The Convention Center Intergovernmental
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Project Agreement further provides that moneys in the Series 2010B Revenue Fund, including
any remaining Tourism Tax Revenues and Convention Center operating revenues, will be used
first to pay Convention Center operating expenses, then to pay debt service on the Series 2010B
Bonds; then to maintain a reserve fund for the Series 2010B Bonds, and then deposited to a
surplus revenue fund (the "Surplus Revenue Fund"). The Convention Center Intergovernmental
Project Agreement further provides that notwithstanding the foregoing, if at any time there are
no obligations outstanding under the Series 2010A Indenture, then the Metropolitan Government
will transfer Tourism Tax Revenues first to the Revenue Fund established under the Series
2010B Indenture for s0 long as there are obligations outstanding under the Series 2010B
Indenture.

(b) The funds in the Surplus Revenue Fund shall be used by the Authority to
the extent permitted by applicable law to fund the Annual Payment payable to Omni pursuant to
the Development and Funding Agreement plus any interest payable by the Authority pursuant to
Section 4.4 of the Development and Funding Agreement. [f the available funds in the Surplus
Revenue Fund are insufficient to fund the Annual Payment plus any interest payable by the
Authority pursuant to Section 4.4 of the Development and Funding Agreement, the Metropolitan
Government hereby pledges and agrees to transfer to the Authority for deposit into the Surplus
Revenue Fund the Non-Tax Revenues at such times and in such amounts necessary to cure the
deficiency.

(© The Metropolitan Government's pledge of Non-Tax Revenues hereunder
is subject and subordinate to the prior pledge of such Non-Tax Revenues in favor of The Sports
Authority of the Metropolitan Government's (the "Sports Authority's’) Taxable Public
Improvement Revenue Bonds, Series 1998 (Arena Project) (the" 1998 Sports Authority Bonds")
and Public Improvement Revenue Bonds, Series 2004 (Stadium Project) (the "2004 Sports
Authority Bonds') and the Authority's Series 2010B Bonds, and any bonds issued on a parity
with the 1998 Sports Authority Bonds, the 2004 Sports Authority Bonds, or the Series 2010B
Bonds.

(d) As used herein, the term "Non-Tax Revenues' shall mean al income and
revenues of the Metropolitan Government which according to generally accepted accounting
principles promulgated by the Governmental Accounting Standards Board and normal and
customary accounting practices of the Metropolitan Government are deposited to and become
assets of the General Services District General Fund of the Metropolitan Government, derived
from any source other than income and revenues derived from the exercise by the Metropolitan
Government of its powers to levy and collect taxes of any kind. The term "Non-Tax Revenues'
does not include: ad-valorem property taxes, sales taxes, State-shared taxes; revenues of any
agency or instrumentality of the Metropolitan Government; revenues which according to
generally accepted accounting principles promulgated by the Governmental Accounting
Standards Board and the norma and customary accounting practices of the Metropolitan
Government, are deposited to and become assets of any proprietary fund or enterprise fund of the
Metropolitan Government; payments made by the Department of Water and Sewerage Services
of the Metropolitan Government in lieu of ad valorem taxes pursuant to Resolution No. R96-177
adopted by the Metropolitan County Council on February 29, 1996; lease payments payable to
the Metropolitan Government from the stadium currently known as L.P. Field; parking revenues
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from the parking lots surrounding L.P. Field; or ticket surcharge revenues collected by the
Metropolitan Government or the Sports Authority from patrons of the Sports Authority's
downtown arena currently known as the Bridgestone Arena.

(e The Metropolitan Government authorizes the Authority to pledge its rights
under this Agreement and to the Tourism Tax Revenues and the Non-Tax Revenues, as security
for its obligation to make the Annual Payments pursuant to the Development and Funding
Agreement plus any interest payable by the Authority pursuant to Section 4.4 of the
Development and Funding Agreement.

) For so long as the Authority remains obligated to make any Annua
Payments pursuant to the Development and Funding Agreement or pay any interest pursuant to
Section 4.4 of the Development and Funding Agreement, the Metropolitan Government will
transfer the Tourism Tax Revenues and the Non-Tax Revenues (to the extent required) to the
Authority as described herein and will not repeal or amend the ordinances authorizing the
collection of the Tourism Tax Revenues in such a manner as to reduce the amount of Tourism
Tax Revenues payable to the Authority pursuant to the Convention Center Intergovernmental
Project Agreement or this Agreement.

(9) For s0 long as the Authority remains obligated to make any Annua
Payments pursuant to the Development and Funding Agreement or pay any interest pursuant to
Section 4.4 of the Development and Funding Agreement, the Metropolitan Government will not
issue or incur, or permit to be issued or incurred, any indebtedness payable from or secured by a
pledge of or lien on any of the Non-Tax Revenues ("Additional Secured Indebtedness"), nor will
it pledge any of the Non-Tax Revenues or create a lien on or security interest in any of the Non-
Tax Revenues to secure the indebtedness or obligation of the Metropolitan Government, the
Authority, or any other entity, unless dl the following conditions are met, in which case such
Additional Secured Indebtedness may be issued on subordinate basis with respect to any Annua

Payment:

(A)  the Authority and the Metropolitan Government shall be in substantial
compliance with all of the covenants, agreements and terms of the Development and
Funding Agreement and this Agreement; and

(B) following the issuance of such Additional Secured Indebtedness or the
creation of such lien, pledge or security interest, the total amount of Non-Tax Revenues
collected by the Metropolitan Government during the most recently concluded fiscal year
of the Metropolitan Government equals or exceeds two and one-half (2}2) times the
maximum amount of any debt service payable on the 1998 Sports Authority Bonds, the
2004 Sports Authority Bonds, or the Series 2010B Bonds, any Annual Payment payable
during any calendar year with respect to Development and Funding Agreement and any
Additional Secured Indebtedness.

Notwithstanding the foregoing, the limitations in this Section 1(g) shall not apply to any
obligations issued on a parity with the 1998 Sports Authority Bonds, the 2004 Sports Authority
Bonds, or the Series 2010B Bonds (the "Parity Obligations"); so long as such Parity Obligations
meet the requirements for the issuance of parity obligations under their respective indentures,
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and, with the exception of refunding Parity Obligations that reduce debt service or completion
bonds issued pursuant to Section 3.02(d) of the Series 2010B Indenture, following the issuance
of such Parity Obligations the total amount of Non-Tax Revenues collected by the Metropolitan
Government during the most recently concluded fiscal year of the Metropolitan Government
equals or exceeds two and one-half (2/2) times the maximum amount of any debt service payable
on the 1998 Sports Authority Bonds, the 2004 Sports Authority Bonds, or the Series 201 OB
Bonds, any Annual Payment payable during any calendar year with respect to Development and
Funding Agreement, any Additional Secured Indebtedness and the Parity Obligations.

(h) The Metropolitan Government agrees not to seek reimbursement from the
Authority for any payments of the Non-Tax Revenues made by the Metropolitan Government for
debt service on the Series 2010B Bonds unless the budget for the Convention Center for the
period encompassing the next scheduled Annual Payment, plus any interest payable by the
Authority pursuant to Section 4.4 ofthe Development and Funding Agreement, reflects that such
reimbursement would not impair the ability of the Authority to make the next scheduled Annual
Payment, plus any interest payable by the Authority pursuant to Section 4.4 of the Development
and Funding Agreement, from amounts on deposit in the Surplus Fund.

2. Duties of the Authority. The Authority covenants and agrees as follows:

@ The Authority will cause the construction of the Hotel to be undertaken
and completed by Omni in accordance with the terms of the Development and Funding
Agreement.

(b) The Authority will cause the Hotel to be operated by Omni in accordance
with the terms of the Development and Funding Agreement and the Room Block Agreement.

(© The Authority will deposit the Tourism Tax Revenues received from the
Metropolitan Government to the Revenue Fund established in the Series 201 OA Indenture for
application as provided therein. The Authority will deposit any Tourism Tax Revenues
remaining after application pursuant to the Series 201 OA Indenture, together with Convention
Center operating revenues to the Revenue Fund established in the Series 2010B Indenture for
application as provided therein. The Authority will utilize moneys in the Series 201 0B Revenue
Fund, including any remaining Tourism Tax Revenues and Convention Center operating
revenues, to first to pay Convention Center operating expenses, then to pay debt service on the
Series 201 OB Bonds; then to maintain areserve fund for the Series 201 OB Bonds; and then any
remaining funds shall be deposited into the Surplus Revenue Fund.

(d) After the Authority has made any payments from the Surplus Revenue
Fund as required by the Series 2010B Indenture, with the exception of reimbursement to the
Metropolitan Government for any payments of the Non-Tax Revenues made by the Metropolitan
Government for debt service on the Series 201 0B Bonds which shall be paid pursuant to Section
1(h), the Authority shall utilize the funds in the Surplus Revenue Fund to pay to Omni the
Annual Payment pursuant to the Development and Funding Agreement on the date provided in
on Exhibit G to the Development and Funding Agreement (the "Annual Payment Date"), plus
any interest payable by the Authority pursuant to Section 4.4 of the Development and Funding
Agreement. In the event the funds in the Surplus Revenue Fund are insufficient at the close of
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business on the twentieth (20") day prior to such Annual Payment Date to pay the Annual
Payment coming due on such Annual Payment Date plus any interest payable by the Authority
pursuant to Section 4.4 of the Development and Funding Agreement, the Authority shall
immediately notify the Metropolitan Government of such event and the amount of such
insufficiency that exists in the Surplus Revenue Fund. Upon being so notified by the Authority
of the deficiency, the Metropolitan Government shall deposit with the Authority an amount of
Non-Tax Revenues equal to such insufficiency no later than one (1) Business Day prior to such
Annua Payment Date. The Authority shall establish a Non-Tax Revenues Account within the
Surplus Revenue Fund. Immediately upon receipt of such funds from the Metropolitan
Government, the Authority shall deposit such Non-Tax Revenues into the Non-Tax Revenues
Account of the Surplus Revenue Fund and shall use such funds on the next Annual Payment
Date, along with all other funds on deposit in the Surplus Revenue Fund, to pay the Annua
Payment coming due on such Annua Payment Date plus any interest payable by the Authority
pursuant to Section 4.4 of the Development and Funding Agreement. In the event other funds
become available to the Authority to pay the Annual Payment on such Annual Payment Date
plus any interest payable by the Authority pursuant to Section 4.4 of the Development and
Funding Agreement and al or a portion of the funds in the Non-Tax Revenues Account in the
Surplus Revenue Fund are not applied to the payment of the Annual Payment and any interest
payable by the Authority pursuant to Section 4.4 of the Development and Funding Agreement,
then, the Authority shall transfer such unused Non-Tax Revenues back to the Metropolitan
Government not later than the Business Day next following the Annual Payment Date.

(e The Authority will utilize any excess funds in the Surplus Revenue Fund,
after the payment of the Annual Payment payable pursuant to the Development and Funding
Agreement and any interest payable by the Authority pursuant to Section 4.4 of the Development
and Funding Agreement, and after payment of any reimbursement of the Metropolitan
Government for any payments of the Non-Tax Revenues made by the Metropolitan Government
for debt service on the Series 2010B Bonds, to repay the Metropolitan Government for any
amounts of Non-Tax Revenues used to pay any Annua Payment payable pursuant to the
Development and Funding Agreement and any interest payable by the Authority pursuant to
Section 4.4 of the Development and Funding Agreement; provided however no reimbursement
of the Metropolitan Government shall be required unless the budget for the Convention Center
for the period encompassing the next scheduled Annual Payment plus any interest payable by the
Authority pursuant to Section 4.4 of the Development and Funding Agreement reflects that such
reimbursement would not impair the ability of the Authority to make the next scheduled Annual
Payment plus any interest payable by the Authority pursuant to Section 4.4 of the Development
and Funding Agreement from amounts on deposit in the Surplus Fund.

3. Term.

€) The duties and responsibilities of the parties hereunder shall commence as
of the date hereof and shall continue until the Annual Payments payable pursuant to the
Development and Funding Agreement and any interest payable by the Authority pursuant to
Section 4.4 ofthe Development and Funding Agreement are paid in full.
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(b) Notwithstanding anything to the contrary herein, termination of this
Agreement shall not be pennitted if such termination would impair in any way the ability or
capacity of any of the parties hereto to fully and timely fulfill its obligations under any contract
or agreement with any third party, including the holder or owner of any notes, bonds or other
indebtedness described herein.

4. Default. Subject to Section 3(b) above, in the event any of the parties hereto shall
fal to perfonn any of its obligations hereunder or shal become unable to perfonn by reason of
bankruptcy, insolvency, receivership or other similar event, then the non-defaulting party, so
long as said party is not itself in default hereunder, may seek specific perfonnance, mandamus or
other extraordinary relief to compel the defaulting party to perfonn hereunder.

5. Additional Hotel Financing and Room Block Agreements. For a period of
seventy-eight (78) months from the Completion Date of the Hotel, the Authority and the
Metropolitan Government agree that they 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 (400) rooms and within a one (1) mile radius of the Convention Center. For purposes of
this Agreement "Completion Date" shall have the meaning ascribed to that term in the
Development and Funding Agreement. Notwithstanding the foregoing provisions, neither the
Authority nor the Metropolitan Government (including its governmental agencies such as the
Industrial Development Board and the Metropolitan Development and Housing Agency) shall be
prohibited from providing property tax abatements or tax increment financing funded only with
the property tax increment generated by the proposed development to another hotel at any time
and within any distance from the Convention Center, or from entering into a room block
commitment agreement for the Convention Center that is subordinate in al respects to the
Hotel's room block commitment contained in the Room Block Agreement. In the event that
either the Development and Funding Agreement or the Room Block Agreement are terminated
prior to the expiration of seventy-eight (78) months from the Completion Date ofthe Hotel, then
the limitations agreed to in this Section 5 by the Authority and the Metropolitan Government
shall be of no further force and effect.

6. Establishment of Funds. The Authority and the Metropolitan Government agree
to establish such other funds and accounts as shall be determined necessary and advisable by the
Director of Finance and the Chairman of the Authority to account for and manage the revenues
and receipts described herein and provide for the payment of the costs of operating, maintaining
and repairing the Convention Center and paying the Annual Payments pursuant to the
Development and Funding Agreement and any interest payable by the Authority pursuant to
Section 4.4 of the Development and Funding Agreement.

7. Severability. If a court of competent jurisdiction or an arbitrator determines that
any term of this Agreement is invalid or unenforceable to any extent under applicable law, the
remainder of this Agreement (and the application of this Agreement to other circumstances) shall
not be affected thereby, and each remaining term shal be valid and enforceable to the fullest
extent permitted by law.

8. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Tennessee.
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9. Entire Agreement. This Agreement contains the entire understanding among the
parties with respect to the matters contained herein, and supersedes any prior understanding and
agreements between them respecting the within subject matter. There are no representations,
agreements, arrangements or understandings, oral or written, between or among the parties
hereto relating to the subject matter of this Agreement which are not fully expressed herein.
Notwithstanding the foregoing, to the extent this Agreement or any of the terms hereof shall
conflict with the terms of any of the other documents or agreements referenced herein, the terms
of said documents or agreements shall control.

10. Headings. The paragraph headings are inserted only as a matter of convenience
and for references and in no way define, limit or describe the scope or intent of this Agreement
or in any way affect this Agreement.

11.  Authorized Representatives. Any action required of or permitted to be taken
pursuant to this Agreement by any of the parties hereto may be performed by an authorized
representative of the respective party without further action by the governing body of such party.

[Signatures on following pages]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their duly authorized officers as of the day and year first above written.

THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY

By:

Karl Dean
Metropolitan Mayor
ATTEST:

By:
Marilyn S. Swing
Metropolitan Clerk

APPROVED ASTO AVAILABILITY OF FUNDS
BY:

Richard Riebeling
Director of Finance

APPROVED ASTO FORM AND LEGALITY:

Metropolitan Attorney

THE CONVENTION CENTER AUTHORITY OF
THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY

By:

Chairman
ATTEST:

By:

Secretary
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COMPLETION AND PERFORMANCE GUARANTY

In consideration of entering into that certain Development and Funding Agreement (as
same may be amended from time to time, the "Agreement") dated as of October __, 2010,
between the Convention Center Authority of the Metropolitan Government of Nashville and
Davidson County("Authority") and Omni Nashville, LLC, a Delaware limited liability company
("Omni"), relating to the development of a hotel and a parking garage (collectively, the
"Project") located in Nashville, Tennessee and more specifically described in the Agreement,
TRT Holdings, Inc. (the "Guarantor") hereby unconditionally guarantees the timely completion
of Omni's construction obligations under the Agreement and relative to the Project and payment
of al of Omni's costs and monetary obligations associated with construction of the Project at no
cost to the Authority (collectively, the "Guaranteed Obligations’ and each a "Guaranteed
Obligation™). Guarantor further promisesto pay all of Authority's costs and expenses (including
reasonable attorneys fees) incurred in endeavoring to enforce the Guaranteed Obligations or
incurred in enforcing this Guaranty, which costs and expenses are included in the term
"Guaranteed Obligations".

l. If the Authority enforces this Completion and Performance Guaranty (this
"Guaranty") against Guarantor for any Guaranteed Obligation and Guarantor is timely
performing such Guaranteed Obligation hereunder, then, notwithstanding any provision of the
Agreement to the contrary, the Authority may not terminate the Agreement and may not reduce
the amount of any payments under the Agreement on account of Omni's failure to timely
complete or pay al costs associated with construction of the Project.

2. Authority may at any time and from time to time, without notice to or consent by
Guarantor, take any or all of the following actions without affecting or impairing the liability and
obligations of Guarantor under this Guaranty:

(@ grant an extension or extensions of time for performance of any
Guaranteed Obligation or otherwise amend or modify the Agreement or the Project;

(b grant an indulgence or indulgences in the performance of any Guarantee
Obligation;

(© accept other guarantees or guarantors; and/or

(d) release any person primarily or secondarily liable hereunder or under the

Agreement or under any other guaranty.

The liability of Guarantor under this Guaranty will not be affected or impaired by any
failure or delay by Authority in enforcing the Guaranteed Obligation or this Guaranty or any
security therefor or in exercising any right or power in respect thereto, or by any compromise,
waiver, settlement, change, subordination, modification or disposition of the Guaranteed
Obligation or of any security therefore, or by any bankruptcy, liquidation, reorganization,
winding-up, or similar proceeding with respect to Omni. In order to hold Guarantor liable
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hereunder, there will be no obligation on the part of Authority, at any time, to resort to Omni or
to any other guaranty or to any security or other rights and remedies for performance, and
Authority will have the right to enforce this Guaranty irrespective of whether or not other
proceedings or actions are pending or being taken seeking resort to or realization upon or from
any of the foregoing. Omni's and Guarantor's liability for the Guaranteed Obligations is joint
and several.

3. This Guaranty is a guaranty of performance and payment, not collection.
Guarantor waives all diligence in collection or in protection of any security, presentment, protest,
demand, notice of dishonor or default, notice of acceleration or intent to accelerate, notice of
acceptance of this Guaranty, notice of any extensions granted or other action taken in reliance
hereon and all demands and notices of any kind in connection with this Guaranty or any
Guaranteed Obligation.

4. Guarantor hereby acknowledges full and complete notice and knowledge of all
the terms, conditions, covenants, obligations and agreements relating to the construction of the
Project set forth in the Agreement.

5. This Guaranty will be continuing, absolute and unconditional and will remain in
full force and effect until all Guaranteed Obligations are performed and all obligations under this
Guaranty are fulfilled and shall extend to any assignment or other transfer of Omni's interest
under the Agreement, whether or not Guarantor consented thereto.

6. This Guaranty will be governed by and construed according to the laws of the
State of Tennessee. The situs for the resolution (including any judicial proceedings) of any
disputes arising under or relating to this Guaranty will be the jurisdiction where the Project is
located.

7. Authority and Guarantor intend and believe that each provision of this Guaranty
comports with al applicable law. However, if any provision ofthis Guaranty is found by a court
to be invalid for any reason, the remainder of this Guaranty will continue in full force and effect
and the invalid provision will be construed as if it were not contained herein, and if such a
finding reduces or eliminates any benefit to Authority hereunder, the Authority and Guarantor
will mutually work together in good faith to amend this Guaranty promptly so that the full
intended benefit to the Authority provided hereunder is restored.

8. This Guaranty and Guarantor's liability hereunder is only related to the
Guaranteed Obligations and nothing set forth herein shall be deemed to impose on Guarantor any
liability or obligation to guaranty the performance of any other obligations or covenants of Omni
under the Agreement or under any other agreement entered into between the Authority and
Omni.

9. This Guaranty will terminate, and Guarantor will be released from al liability
hereunder relating thereto, when the Project's hotel is open for business (including the renting of
rooms) to the public and al Guaranteed Obligations have been completed, paid in full, or
otherwise extinguished and released.
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10. If, during the term of this Guaranty, Guarantor's net worth, a shown on
Guarantor's statement of its shareholder equity determined in accordance with generally accepted
accounting principles consistently applied, decreases to an amount equal to Three Hundred
Million Dollars ($300,000,000.00) or less, the Authority may require Guarantor to obtain
payment and performance bonds in form reasonably acceptable to the Authority to secure the
construction of and full payment for construction of the Project, by delivering written notice to
Guarantor. Within thirty (30) days after receipt of such notice, Guarantor shall cause such bonds
to be delivered to the Authority. |f Guarantor has not delivered such bonds to the Authority
within such time period, Authority may obtain such bonds on Guarantor's behalf, the cost of
which will become a Guaranteed Obligation; provided, however, before obtaining such bonds,
the Authority must first meet and consult with Guarantor to determine the status of Guarantor's
efforts in obtaining the bonds. |f Guarantor delivers the bonds as required by this Paragraph 10,
Guarantor shal be released of al further liability under this Guaranty with respect to the
Guaranteed Obligations. The Authority shall have the right, no more often than once per
calendar quarter, to verify the net worth of Guarantor by requesting an updated copy of
Guarantor's statement of its shareholder equity determined in accordance with generally
accepted accounting principles consistently applied and a quarterly compliance certificate
attesting to Guarantor's compliance within such minimum net worth covenant.

11. Guarantor acknowledges that its undertakings hereunder are given in
consideration of the Authority'S execution and delivery of the Agreement and that the Authority
would not have executed the Agreement without the concurrent execution and delivery of this
Guaranty.

12. This Guaranty contains the entire agreement of Guarantor with respect to the
subject matter hereof and al prior oral and written discussions and al contemporaneous oral
discussions and agreements with respect to the subject matter hereof are hereby superseded and
replaced by this Guaranty, and this Guaranty may not be changed, modified, discharged or
terminated orally or in any manner other than by an agreement in writing signed by Guarantor
and the Authority.

[Signature page follows.]
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IN WITNESS WHEREOF, Guarantor has executed and delivered this Guaranty this
day of ,2010.

GUARANTOR:

TRT HOLDINGS, INC.,
a Delaware corporation

By:
Name.
Title.

GUARANTOR'S ADDRESS:

TRT Holdings, Inc.

600 East Las Colinas Blvd.
Suite 1900

Irving, Texas 75062

Attn: President
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TAX AGREEMENT
(OMNI NASHVILLE, LLC)

This TAX AGREEMENT (the "Agreement") is made and entered into as of the _
day of ,2010, by and between THE INDUSTRIAL DEVELOPMENT BOARD OF
THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
(the "Board"), a public, nonprofit corporation organized and existing under and by virtue of the
laws of the State of Tennessee; and OMNI NASHVILLE, LLC, a Delaware limited liability
company ("Omni").

WITNESSET H:

WHEREAS, The Metropolitan Government of Nashville and Davidson County (the
"Metropolitan Government") is vitally interested in the economic welfare of its citizens and
wishes to provide the necessary leadership to enhance this area's capabilities for growth and
development; and

WHEREAS, the Metropolitan Government has established the Convention Center
Authority of the Metropolitan Government of Nashville and Davidson County (the "Authority")
pursuant to Title 7, Chapter 89, Part |, Tennessee Code Annotated, as amended (the "Convention
Center Authorities Act"), to, among other things, construct convention center facilities along
with associated hotel accommodations in order to promote and further develop tourism,
convention and employment opportunities and thereby provide a means to attract conventions,
public assemblies, conferences, trade exhibitions or other business, social, cultural, scientific and
public interest events, enhance the Metropolitan Government's image as a convention
destination, and encourage and foster economic development and prosperity and employment;
and

WHEREAS, in order to implement the public purposes enumerated in the Convention
Center Authorities Act, the Authority has undertaken the construction of a new convention center
(the"Music City Center"), to be owned and operated by the Authority; and

WHEREAS, in order to further implement the public purposes enumerated in the
Convention Center Authorities Act, the Authority has entered into a Preliminary Devel opment
Agreement (the "Preliminary Development Agreement ") with Omni regarding the process the
partieswill follow to reach certain definitive agreements governing the development by Omni of
a premier headquarters hotel, to be operated to AAA's Four Diamond Standard, for the Music
City Center, with a minimum of 800 rooms, restaurants, an exercise facility, pool, business
facility and other supporting facilities and amenities necessary for a full-service hotel and
additional ballroom and meeting space (collectively the "Hotel"); and

WHEREAS, the Preliminary Development Agreement provides that the Hotel is
intended to include a structured parking facility with approximately 560 parking spaces and
certain public areas (along with the Hotel referred to as the "Hotel Project”); and
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WHEREAS, the Authority anticipates that the proposed Hotel Project will have an
estimated total development cost in excess of $250 million and will be constructed on two tracts
of land located within the Downtown Central Business Improvement District established
pursuant to Ordinance No. BL2007-1312 (the "Hotel Site"); and

WHEREAS, the Preliminary Development Agreement further provides that the
Authority and Omni will enter into a Room Block Agreement whereby Omni will agree to
reserve specific percentages of the Hotel's blocks of rooms for specific periods of time for
users/attendees ofthe Music City Center (the "Room Block Agreement"); and

WHEREAS, the Authority anticipates that the Hotel Project will benefit the residents of
Davidson County by creating a significant number of jobs during the construction phase and
upon completion of the construction of the Hotel Project, hire a minimum of 300 full-time
equivalent jobsto operate the Hotel Project; and

WHEREAS, the provision of jobs to area citizens by loca business is both necessary and
vital to the economic well-being of the Metropolitan Government; and

WHEREAS, pursuant to the Industrial Development Corporations Act, currently
codified at Tenn. Code Ann. 8 7-53-101 through 314 (such act, as heretofore or hereafter
amended, the "Industrial Development Act"), the General Assembly of the State of Tennessee
(the "General Asembly") has authorized the incorporation of public corporations known as
"industrial development boards' in municipalities in the State of Tennessee (the " State"); and

WHEREAS, the Board has been duly organized and incorporated in compliance with the
Industrial Development Act; and

WHEREAS, the General Assembly has found and declared in the Industria
Development Act that the Board is performing a public function on behalf of The Metropolitan
Government of Nashville and Davidson County (the "Metropolitan Government™") and that the
Board is a public instrumentality of the Metropolitan Government; and

WHEREAS, the Supreme Court of Tennessee (the "Supreme Court") has found that the
Board is an agency or instrumentality of the Metropolitan Government; and

WHEREAS, the Industrial Development Act expressly incorporates by reference the
statement of public policy set forth in Section 3 of Chapter 209 of the Public Acts of 1955; and

WHEREAS, Chapter 209 of the Public Acts of 1955 states that the declared purpose of
the Industrial Development Act is to do that which the State welfare demands and that which the
State public policy requires to alleviate the problems of unemployment, to raise family income,
to provide a means by which the citizens of the community may promote and develop industry in
their area so as to obtain a balanced economic development highly essential to the welfare of the
State, and to promote the development of commercial, industrial, agricultural and manufacturing
enterprises by the several municipalities so as to be given loca benefits peculiar to each and
general benefits to the entire State; and
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WHEREAS, the General Assembly also has declared that the purposes of the Industrial
Development Act include maintaining and increasing employment opportunities by promoting
industry, trade, and commerce by inducing manufacturing, industrial, financial, service, and
commercial enterprisesto locate or remain in the State; and

WHEREAS, the Board is empowered pursuant to the Industrial Development Act to
acquire, whether by purchase, exchange, gift, lease or otherwise, and to improve, maintain, equip
and furnish, "projects” (as defined in the Industrial Development Act), and to lease such projects
to others; and

WHEREAS, Tenn. Code Ann. 8§ 7-53-101(13)(B)(i) provides that a "project"” includes a
hotel, including any conference or convention center facilities related to such hotel, that is
located within an areathat could provide substantial sources of tax revenues or economic activity
to the municipality; and

WHEREAS, pursuant to Tenn. Code Ann. § 7-53-305, dl properties owned by the Board
are exempt from ad valorem taxation in the State of Tennessee; and

WHEREAS, to induce Omni to acquire the Hotel Site and construct, equip and operate
the Hotel Project, the Board will undertake to cause Omni to 