




















AMENDMENT TO FIRST AMENDED AND 
RESTATED DEVELOPMENT AGREEMENT 

Attachment #2 
42'.t CCA Meeting- 7111113 

THIS AMENDMENT TO FIRST AMENDED AND RESTATED DEVELOPMENT 
AGREEMENT (herein this "Amendment") is made and entered into as of the 12th day of July 
2013, by and among METROPOLITAN DEVELOPMENT AND HOUSING AGENCY 
(hereinafter "MDHA"), OMNI NASHVILLE, LLC, a Delaware limited liability corporation 
(hereinafter "Developer"), and THE CONVENTION CENTER AUTHORITY OF THE 
METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (the 
"Authority"). 

RECITALS: 

WHEREAS, the parties hereto entered into that certain First Amended and Restated 
Development Agreement dated as of the_ day of February 2011 (herein the "Development 
Agreement"); and 

WHEREAS, the parties hereto desire to modify and amend the Development Agreement 
in certain respects as set forth herein. 

NOW, THEREFORE, in consideration of the mutual terms and provisions contained 
herein, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties hereto agree as follows: 

1. Additional Funds. By instrument of even date herewith, the Loan and 
Security Agreement evidencing the TIF Financing has been modified and amended to eliminate a 
portion of MDHA's mandatory principal prepayment otherwise required to be made on July 1, 
2013, the effect of which is to increase funds available to MDHA for use in connection with the 
Project and the Hall of Fame Expansion Project in the amount of$1,350,000,000 (hereinafter the 
"Additional Funds"). Accordingly, the Additional Funds shall be deemed and treated for all 
purposes as TIF Bond Proceeds under the Development Agreement to be allocated pursuant to, 
and to be used subject to the limitations and restrictions set forth in, Section 3(a)(iii) of the 
Development Agreement. MDHA's agreement to make the Additional Funds available to 
Developer under the Development Agreement shall not create any obligation on the part of 
MDHA to provide supplemental funding if the TIF Eligible Expenses of the Project and of the 
Hall of Fame Expansion Project exceed the amount ofthe TIF Bond Proceeds (as supplemented 
by the Additional Funds). 

2. Other Terms and Provisions. 

(a) Defmed Terms. Capitalized terms not otherwise defmed in this 
Amendment shall have the meaning set forth in the Development Agreement. 

(b) Ratification. Except as expressly amended hereby, all other terms 
and provisions of the Development Agreement shall remain unchanged and in full force and 
effect, and arc ratified and confirmed in all respects. 
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(c) Entire Agreement; Conflict. This Amendment, together with the 
Development Agreement, constitutes the entire agreement between the parties hereto with 
respect to the matters stated herein and therein and may not be amended or modified, unless such 
amendment or modification shall be in writing and signed by the party against whom 
enforcement is sought. In the event of any conflict between the terms, provisions and covenants 
of the Development Agreement and this Amendment, the terms, provisions and covenants ofthis 
Amendment shall supersede and govern the actions of the parties hereto. 

(d) Successors. The terms, covenants and conditions contained in this 
Amendment shall bind and inure to the benefit of the parties hereto and the successors and 
permitted assigns of the parties hereto. 

(e) Applicable Law and Venue. The construction and validity ofthis 
Amendment shall be governed by the laws of the State of Tennessee. Venue shall be in a court 
of appropriate jurisdiction in Davidson County, Tennessee or federal court of appropriate venue. 

(f) Paragraph Headings. The paragraph headings contained in this 
Amendment are for convenience only and shall in no way enlarge or limit the scope or meaning 
of the various and several paragraphs hereof 

(g) Grammatical Construction. Wherever appropriate, the masculine 
gender may include the feminine or neuter, and the singular may include the plural, and vice 
versa. 

(h) Counterpart Execution. This Amendment may be executed in any 
number of counterparts with the same effect as if all parties hereto had signed the same 
document, and all counterparts will constitute one and the same agreement. 
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IN WITNESS WHEREOF, the parties hereto have caused to be executed and delivered 
this Amendment as of the date set forth above. 
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MDHA: 

METRO PO LIT AN DEVELOPMENT AND 
HOUSING AGENCY 

By: 
Name: -------------------------------
Title: 

(Additional Signature Pages Follow] 

[Signature Page ofMDHA] 



7/3 15282 1.2 
063258-30 I 004 

DEVELOPER: 

OMNI NASHVILLE, LLC 

By: 
Name: -------------------------------
Title: 

[Additional Signature Page Follows] 

[Signature Page of Developer] 
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AUTHORITY: 

THE CONVENTION CENTER AUTHORITY OF 
THE METRO PO LIT AN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 

By: 
Name: -----------------------------
Title: 

[Signature Page of Authority] 





AMENDMENT TO ESCROW AGREEMENT 

Attachment #3 
4-rt CCA Meeting - 7/JI/13 

THIS AMENDMENT TO ESCROW AGREEMENT (herein this "Amendment") is made 
and entered into the 12th day of July 2013, by and among OMNI NASHVILLE, LLC, a 
Delaware limited liability company ("Omni"), THE CONVENTION CENTER AUTHORITY 
OF THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY 
(the "Authority"), METROPOLITAN DEVELOPMENT AND HOUSING AGENCY 
("MDHA") and REGIONS BANK (formerly REGIONS BANK d/b/a REGIONS MORGAN 
KEEGAN TRUST) ("Escrow Agent"). 

RECITALS: 

WHEREAS, the parties hereto entered into that certain Escrow Agreement dated as of 
May 16, 2011 (herein the "Escrow Agreement"); and 

WHEREAS, the parties hereto desire to modify and amend the Escrow Agreement in 
certain respects as set forth herein. 

NOW, THEREFORE, in consideration of the mutual terms and provisions contained 
herein, and for other good and valuable consideration, the receipt and sufficiency of which arc 
hereby acknowledged, the parties hereto agree as follows: 

1. Additional Deposit. On or before July 15, 2013, MDHA shall transfer, or 
shall cause to be transferred, to Escrow Agent the amount of$1 ,350,000, such amount to become 
a part of the Escrowed Funds under the Escrow Agreement, to be held and disbursed in 
accordance with the terms and provisions of the Escrow Agreement. Such additional deposit 
shall not create or evidence any obligation of MDHA to make up any shortfall in the Escrowed 
Funds, it being understood that any shortfall is to be addressed solely between the Authority and 
Omni in accordance with the CMHOF Development Agreement. 

2. Other Terms and Provisions. 

(a) Defined Terms. Capitalized terms not otherwise defmed in this 
Amendment shall have the meaning set forth in the Escrow Agreement. 

(b) Ratification. Except as expressly amended hereby, all other terms 
and provisions of the Escrow Agreement shall remain unchanged and in full force and effect, and 
are ratified and confirmed in all respects. 

(c) Entire Agreement; Conflict. This Amendment, together with the 
Escrow Agreement, constitutes the entire agreement between the parties hereto with respect to 
the matters stated herein and therein and may not be amended or modified, unless such 
amendment or modification shall be in writing and signed by the party against whom 
enforcement is sought. In the event of any conflict between the terms, provisions and covenants 
of the Escrow Agreement and this Amendment, the terms, provisions and covenants of this 
Amendment shall supersede and govern the actions of the parties hereto. 
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(d) Successors. The terms, covenants and conditions contained in this 
Amendment shall bind and inure to the benefit of the parties hereto and the successors and 
permitted assigns of the parties hereto. 

(e) Applicable Law and Venue. The construction and validity ofthis 
Amendment shall be governed by the laws of the State ofTcnnessce. Venue shall be in a court 
of appropriate jurisdiction in Davidson County, Tennessee or federal court of appropriate venue. 

(f) Paragraph Headings. The paragraph headings contained in this 
Amendment are for convenience only and shall in no way enlarge or limit the scope or meaning 
of the various and several paragraphs hereof. 

(g) Grammatical Construction. Wherever appropriate, the masculine 
gender may include the feminine or neuter, and the singular may include the plural, and vice 
versa. 

(h) Counterpart Execution. This Amendment may be executed in any 
number of counterparts with the same effect as if all parties hereto had signed the same 
document, and all counterparts will constitute one and the same agreement. 
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IN WITNESS WHEREOF, the parties hereto have caused to be executed and delivered 
this Amendment as of the date set forth above. 
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OMNI: 

OMNI NASHVILLE, LLC 

By: 
Name: -------------------------------
Title: 

[Additional Signature Pages Follow] 

[Signature Page ofOmni] 
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AUTHORITY: 

THE CONVENTION CENTER AUTHORITY OF 
THE METRO PO LIT AN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 

By: 
Name: ------------------------------
Title: 

[Additional Signature Pages Follow] 

[Signature Page of Authority] 
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MDHA: 

METROPOLITAN DEVELOPMENT AND 
HOUSING AGENCY 

By: 
Name: -----------------------------
Title: 

[Additional Signature Page Follows] 

[Signature Page ofMDHA] 
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ESCROW AGENT: 

REGIONS BANK (formerly REGIONS BANK 
d/b/a REGIONS MORGAN KEEGAN TRUST) 

By: 
Name: ------------------------------
Title: 

[Signature Page ofEscrow Agent] 


