
MINUTES OF THE 15th MEETING OF THE
CONVENTION CENTER AUTHORITY OF THE

METROPOLITAN GOVERNMENT OF NASHVILLE &
DAVIDSON COUNTY

The 15th 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 a.m., 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 fried
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 14th 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,

Charles L. Starks
Executive Director
Nashville Convention Center

Approved:
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Attachment #2
15/h CCA Meeting-- 10/7//0

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

WHEREAS, The Convention Center Authority of The Metropolitan Government
ofNashville and Davidson COWlty (the "Authority") is a public, 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"), as 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 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 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 Authoritis
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, Series 2010B (the "Series 2010B Bonds"):
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(1) 3% of the 6% HotelJMotel Tax authorized by Section 7....-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(t) 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

(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
ofthe 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, all 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 l.Ulder
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, ifsuch 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 HotelJMotel 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 instrumentality of the Metropolitan Government;
revenues which according to generally accepted accounting principles promulgated by the
Governmental Accounting Standards Board and the nonna! and customaIY 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 ofWater 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 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 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 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 desires to 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, 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 Convention Center Intergovernmental
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 development ofthe 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
Hotel, 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 "Annual Payment"), to be further secured by a pledge of
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certain Non-Tax Revenues pursuant to an Intergovernmental Project Agreement
(Convention Center Hotel 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 advisable to approve the 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 Hotel Project) with the Metropolitan Government, which will provide, among other
things, [i] for the provision of the Metropolitan Government ofthe 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. The fottn 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 appears 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 de~iveredby this Authority for the purposes intended; and

WHEREAS, Omni has submitted preliminary site plans for the Alternative A
design 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 approve the Plans.

NOW, THEREFORE, Be, and It is Hereby, Resolved by the Board ofDirectors 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
substantially the form attached hereto, and provided further that the final forms of such
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documents shall remain subject to the approval ofcounsel 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 Chainnan
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 ofhis 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 cazry 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 Chainnan 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
final 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 ofhis 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 ofsuch documents, the
officers ofthe 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 ofsuch documents as executed.

4. Amn0val 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, provid~ however, such approval shall not be

{OOS36542.1} -5-



unreasonably withheld so long as the newer version ofthe plans does not materially differ
from the earlier approved Plans or the Hotel Specifications, as defmed in the Development
and Funding Agreement.

s. Additional 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 ofa headquarters hotel or the execution and delivery 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 all respects approved and confumed.

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

By:
Chairman

ATTEST:

By:
Secretary
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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,
joins this 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 ofTennessee 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 balIroom 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 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 ofDavidson 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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IDRAFT 1O~4-10

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 all appurtenances,
easements, and privileges pertaining thereto ("Tower Site"); and [ii] pursuant to a Real Estate
Purchase Option Agreement between Ortmi Hotels Management Corporation and 225 5th
Avenue South Lot, LLC dated August 17, 2010, approximately 0.91 acres (+/-) of real 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 ("CarelI 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 financial 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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IDRAFT 10-4- I0

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.

1.1 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 as the "Hotel") on or before the Completion Date (as provided
in Section 1.3) on a timely 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] a minimum of800 guest rooms;

[b] a structured parking facility consisting of a minimum of 560 parking
spaces;

Ie] a minimum of 60,000 square feet of dedicated meeting space consisting of
a grand ballroom, a junior ballroom, and other meeting space and a minimum of 20,000 square
feet ofpre-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;

Ie] spa and fitness center;

It] swimming pool;

[g] business center;

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

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

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

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

Ia] 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

[c) marketed and promoted under the "Omni" brand name.

1.3 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 final 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 ofand 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
("lOB"). Pursuant to such, the lOB 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 all 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 all 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 all 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'S OBLIGATIONS AND COMMITMENTS

Omni covenants and agrees as follows:

2.1 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, 20 I0 ("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 all 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"). If the second alternative 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").

Ie] 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.

Ie] Nothing contained in this Agreement is intended to make the Country
Music Hall of Fame and Museum a third-party beneficiary to this Agreement. As such, only the
Authority is entitled to enforce the obligations ofOmni 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 shall 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.

2.4 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.

2.5 Permits. Omni shall prepare and file all applications for, and pursue and use
diligent efforts to obtain, all 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 final 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 shall 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. If
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 (l0) business days following receipt of same ("Review
Period"), the Authority shall be deemed to have approved any such information or documents. If
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. If 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 ofdays that elapse between the Design Resolution Deadline and
final 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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[a] Omni is duly formed and validly existing under the laws of the State of
Delaware, with all 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 ofany 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 approval 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 unconditional 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 all material respects with all applicable federal,
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.

Ie] Omni has established equal employment opportunities for all individuals
so that no individual shall be excluded from employment by Omni because of race, creed, color,
national origin, age or sex; agrees to comply with all 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 due to 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 ofany part of
a program requirement 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.

[g] 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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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 all 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 all aspects of the construction, completion and operation of the Hotel.

3.1 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 a regular basis regarding its commitments in,
and ongoing compliance with, this Section 3.1.

3.2 Preference to Local Businesses. Omni agrees to give local and regional 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 commercially 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
Annual 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 dual 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 of200 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 individuals, 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.

3.4 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 in the
previous calendar year, Omni failed to meet any of its supplies and services expenditure
commitments, the Annual Payment shall 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 (I) mile radius of the Music City Center. Notwithstanding the
foregoing provisions, neither the Authority nor Metro Nashville (including its governmental
agencies such as the lOB 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.

{00535824.1 } -10-



IDRAFT 10-4-10

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
2, 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 shall 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 annual economic development
payments and incentives, funded from a portion of the excess tourism tax revenues collected
from the Hotel, over a twenty 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 all 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 material 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). If the Authority is
unable to make any Annual Payment when due under this Agreement as a result 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
a rate 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 Annual 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 all 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 all 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 ofNon-Tax Revenues co llected
by Metro Nashville during the most recently concluded fiscal year of Metro Nashville equals or
exceeds two and one-half (2Yz) times the maximum amount of any debt service payable on the
1998 Sports Authority Bonds, the 2004 Sports Authority Bonds, or the Series 20 IOB 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 20lOB 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 (2Yz) times the maximum
amount of any debt service payable on the 1998 Sports Authority Bonds, the 2004 Sports
Authority Bonds, or the Series 20 lOB 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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4.5 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 legal 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 ofthe 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 ofutility 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
exercise their 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:

[a] The Authority is duly formed and validly existing under the laws of the
State of Tennessee, with all 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 a party or by which Authority is bound.

[b] The Authority has caused all governmental proceedings required to be
taken by or on behalfof 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
ofdirectors, creditor, judicial, legislative or administrative body, governmental authority or other
person, other than any such approval which already 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 all 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 ofwhich the Authority has
paid to Omni all 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 all matters
related to the Hotel, including information on Ii] design, construction, and compliance with the
Plans and Hotel Specifications; Iii] 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, Ii] 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
ofOmni with regard to the supply and service expenditures and those matters set forth in Section

1·

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

SECTION 8. TERMINATION.

8.1 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. If 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.

8.3 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 all other rights and
remedies that may be available to it under the law with respect to the collection of such
delinquent payments.

8.4 Failure to 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
ofdetermination by the arbitrator 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.

[b] Resumption of Minimum Hotel Operating Standards. Once Omni
determines that the Hotel has resumed operating in accordance with all Minimum Hotel
Operating Standards, Omni will notify the Authority in writing. If the Authority notifies Omni in
writing of its agreement with Omni's determination within ten (l0) 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. If the arbitrator finds
the Hotel has resumed operating in accordance with all Minimum Hotel Operating Standards, the
matter will be reso Ived 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 [iiI 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 Standards. Ifthe 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 Iii] 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; [iiI 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 actually 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. If 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 ofthis 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 fIrst 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 all 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 ofevidence and allow hearsay testimony so
as to 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 all 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 of the
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 provlSlon of
Section 8 ofthis 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 I 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

(00535824,1} -18-



IDRAFT 10-4-10

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 ofa 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 a transfer in lieu of foreclosure shall be
a permitted 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 all 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 ofTennessee.

SECTION 11. MISCELLANEOUS.

11.1 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 all 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
Federal Courts located in Davidson County, Tennessee.

11.4 Time is of the Essence. Time is of the essence with respect to all of the express
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 a timely basis or within the time
periods specified in this Agreement, or other delays beyond its reasonable control, a Party's
failure to timely perform its obligations hereunder shall be considered a breach of this
Agreement.

11.5 Attorneys Fees. In the 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 ofany 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
all of the terms and conditions mentioned herein or incidental hereto, supersedes all 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 all 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 a reputable 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. If 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 as follows:
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To the Authority:

With a copy to:

With a copy to:

To Omni:

With a copy to:

With a copy to:

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 : crb@bonelaw.com

Omni Nashville, LLC
600 East Las CoIinas 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:

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

By: _

Name: _

Title: _

l00535824.1l

OMNI:

O~INASHVILLE,LLC

By: _

Name: _

Title: _

TRT HOLDINGS, INC.

By: _

Name: _

Title: _
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EXIDBITA

[Development Budget]

800 keys

120' Offset from CMHF Scheme
ONH Current ~

r r
"I' ii'
- ---

Site
Subtotal

Consultants
Subtotal

General &Administrative
Subtotal

Hard Construction
SUbtotal

FFE/OSE '
Subtotal

Other
Subtotal

Contingency @3°k
SUbtotal
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26496040

9356500

3785880

194,318,432 $

25,769,976 $

6,165,000 $

7,500,000 $

273,391.828 $

33120

11696

4732

242,898

32,212

7,706

9,375

341,740
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EXHIBITB

[Completion and Performance Guaranty - Attached]
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EXIDBITC

[American Automobile Association's criteria for Four-Diamond hotels]
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[Room Block Agreement - Attached]
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EXHffiITE

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

[Tax Agreement - Attached]

IDRAFT 10-4-10 I



IDRAFT 10-4-10 I

EXHIBITG

[Schedule of Annual Payments]

Payment Date
7/31/2013
7/31/2014
7/31/2015
7/31/2016
7/31/2017
7/31/2018
7/31/2019
7/31/2020
7/13/2021
7/31/2022
7/31/2023
7/31/2024
7/31/2025
7/31/2026
7/31/2027
7/31/2028
7/31/2029
7/31/2030
7/31/2031

7/31/2032

Annual Payment Amount
5,500,000
8,000,000
9,000,000
10,000,000
12,000,000
12,000,000
12,000,000
12,000,000
12,000,000
12,000,000
12,000,000
12,000,000
12,000,000
15,000,000
15,000,000
15,000,000
15,000,000
15,000,000
15,000,000

15,000,000

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 fIrst Annual Payment. Regardless of the uhimate determination of the
Payment Dates hereunder, neither the Annual Payment Amounts nor the present value will be
recalculated.

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 31st of each year there.after.
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 st ofeach year thereafter.
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INTERGOVERNMENTAL PROJECT AGREEMENT
(CONVENTION CENTER HOTEL 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 all
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 aid 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 201 OB (the "Series 201 OB Bonds"):

(l) 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 7-4-1 02(b)(3)
and Section 7-4-11O(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 I% 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, all 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 20l0B 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 ofdebt 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 "Hoten by Omni Nashville, LLC, a Delaware
limited liability company ("Omni") on two tracts ofland consisting ofapproximately 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 201 OA Bonds and the Series 20 IOB 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 financial
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 a pledge 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 -,2010 (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 Development
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 ofestablishing 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 all of
which is hereby acknowledged, the parties agree as follows:

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

(a) 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, all 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 20 IOA 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 20 IOB 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 20 IOB
Bonds; then to maintain a reserve fund for the Series 20 IOB 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
20 IOB Indenture for so long as there are obligations outstanding under the Series 201 OB
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. If 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.

(c) The Metropolitan Government's pledge of Non-Tax Revenues hereunder
is subject and subordinate to the prior pledge ofsuch 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 20 IOB
Bonds.

(d) As used herein, 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 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 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 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.

(f) For so long as the Authority remains obligated to make any Annual
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.

(g) For so long as the Authority remains obligated to make any Annual
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 ofor 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 all the following conditions are met, in which case such
Additional Secured Indebtedness may be issued on subordinate basis with respect to any Annual
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 (2Y2) times the
maximum amount of any debt service payable on the 1998 Sports Authority Bonds, the
2004 Sports Authority Bonds, or the Series 20 lOB 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 I(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 20 IOB 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 (2Yz) 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 20 IOB 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:

(a) 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.

(c) 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 20 IOB 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 a reserve 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 OB 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 (20th
) 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
Annual 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 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. 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 all 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 ofthe 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 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; 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.

(a) 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
fail to perfonn any of its obligations hereunder or shall 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 all 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 ofoperating, 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 shall 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 ofTennessee.
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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 ofany of the other documents or agreements referenced herein, the terms
ofsaid 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 AS TO AVAILABILITY OF FUNDS
BY:

Richard Riebeling
Director of Finance

APPROVED AS TO FORM AND LEGALITY:

Metropolitan Attorney

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

By:
Chairman

ATTEST:

By:
Secretary

71243J941.1 101512010
111426-000002

- 10-



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
ofOmni's construction obligations under the Agreement and relative to the Project and payment
of all ofOmni'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 promises to 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".

I. 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 all 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:

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

(b)
Obligation;

(c)

grant an indulgence or indulgences in the performance of any Guarantee

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 all 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 ofany 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 all liability
hereunder relating thereto, when the Project's hotel is open for business (including the renting of
rooms) to the public and all 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, as 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. If 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. If Guarantor delivers the bonds as required by this Paragraph 10,
Guarantor shall be released of all 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 all prior oral and written discussions and all 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.]

{00534811.3 }

3



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").

WIT N E SSE T 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 I, 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 Development
Agreement (the "Preliminary Development Agreement ") with Omni regarding the process the
parties will 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 jobs to operate the Hotel Project; and

WHEREAS, the provision ofjobs to area citizens by local 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. § 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 ofTennessee (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 Industrial
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 ofthe 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 local 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 enterprises to 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. § 7-53-1 01 (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 area that could provide substantial sources of tax revenues or economic activity
to the municipality; and

WHEREAS, pursuant to Tenn. Code Ann. § 7-53-305, all 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 acquire the Hotel Site and construct
the Hotel Project on the Hotel Site (the land and building being referred to as the "Facility"), and
to cause Ornni to equip the Hotel Project with such furniture, fixtures and equipment as it needs
or desires for its operations (the "Equipment"), which Facility is to be owned by the Board and
leased by the Board to Omni pursuant to a certain Facility Lease Agreement (the "Facility
Lease"), and which Equipment is to be owned by the Board and leased by the Board to Omni
pursuant to a certain Equipment Lease Agreement (the "Equipment Lease"); and

WHEREAS, the Board is authorized by law and has deemed it necessary to acquire the
Facility and acquire the Equipment (the Facility and the Equipment being sometimes referred to
as the "Hotel Project") as aforesaid, which acquisition has occurred of even date herewith; and

WHEREAS, pursuant to Tenn. Code Ann. § 7-53-305(b), the Metropolitan County
Council (the "Council") has adopted Ordinance No. BL2010-764, delegating to the Board the
authority to negotiate and accept from Omni payments in lieu ofad valorem taxes with respect to
the Facility and the Equipment encompassing the Hotel Project; and

WHEREAS, the Board and Omni now desire to enter into this Agreement with respect to
the payment of ad valorem and in lieu of ad valorem taxes with respect to the Facility and the
Equipment encompassing the Hotel Project.

NOW, THEREFORE, for and in consideration of the foregoing, and other good and
valuable consideration, the receipt and sufficiency of which is acknowledged by the parties
hereto, it is agreed as follows:

1. In Lieu of Tax Payments. Omni shall make or caused to be made with respect to
the property leased under the Facility Lease and the Equipment Lease, in addition to any and all
other payments required under such leases, in lieu of ad valorem tax payments to the
Metropolitan Government (the "In Lieu ofTax Payments"), as follows:
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(a) For the purposes of this Agreement, the In Lieu of Tax Payments shall
begin on January I following the acquisition of the Hotel Site by Omni and shall continue for
twenty (20) full years thereafter (the "PILOT Period"). During the PILOT Period, the In Lieu of
Tax Payments for each year beginning January 1 and ending December 31 shall be 37.5% of the
amount of the Applicable Ad Valorem Taxes for each such year which shall be paid to the
Metropolitan Government. Prior to the PILIT Period and following the PILOT Period, the In
Lieu ofTax Payments shall be 100% of the Applicable Ad Valorem Taxes for such years which
shall be paid to the Metropolitan Government. In the event that either (i) the Room Block
Agreement is terminated as a result of a default by Omni prior to the end of the PILOT Period, or
(ii) Omni assigns, transfers or otherwise conveys prior to the end ofthe PILOT Period any of its
rights and obligations in or under the Facility Lease or the Equipment Lease except to an
Affiliate, then the PILOT Period shall terminate as of the date of any such termination of the
Room Block Agreement or the date of the assignment, transfer or conveyance any of Omni's
rights and obligations in or under the Facility Lease or the Equipment Lease except to an
Affiliate.

(b) The term "Affiliate" shall mean 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, Inc., a corporation organized under the laws of the State of Delaware
("TRT Holdings"), which is controlled by TRT Holdings or which is under the common control
with TRT Holdings.

(c) The term "Applicable Ad Valorem Taxes" shall mean any ad valorem
taxes that, but for ownership of the Project by the Board, would have been due and payable to the
Metropolitan Government pursuant to Tenn. Code Ann. § 67-5-102 and Tenn. Code Ann. § 67-5
103 with respect to the Facility and with respect to the Equipment.

(d) Notwithstanding the foregoing, the In Lieu of Tax Payments for such
calendar year shall be reduced by the amount of ad valorem taxes for such year actually paid by
Omni by reason ofOmni's leasehold interest in the Facility.

2. Permitted Contests. It is agreed and understood that Omni, or any other person (a
"Contesting Party"), may, in good faith at its own expense, contest the Applicable Ad Valorem
Taxes, or the amount of any In Lieu of Tax Payments based thereon, after giving notice of its
intention to do so to the Board. In the event of any such contest, the Contesting Party may
permit the In Lieu of Tax Payments so contested to remain unpaid during the period of such
contest and any appeal therefrom unless the Board shall notify the Contesting Party, that by non
payment the Hotel Project, or any part thereof, may be imminently subject to loss or forfeiture, in
which event such taxes, In Lieu of Tax Payments, assessments or charges shall be promptly paid
or secured by the Contesting Party's posting a bond in form and substance satisfactory to the
Board.

3. Reports and Document Filing.

(a) Tax Reporting - Personal Property. As required by Tennessee law, on or
before the first (1st) day of each March, Omni shall, on behalf of itself, file a Tangible Personal
Property Schedule (State Form) with respect to any personal property owned by Omni that is in
service on the immediately preceding January I, and that is not "Equipment" leased to Omni
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under the Equipment Lease and is, therefore, subject to ad valorem taxation. In addition, on or
before the first (l st) day of each March, Omni shall file with the Board a Tangible Personal
Property Schedule (State Form), with the words "EXEMPT PERSONAL PROPERTY" typed
above the name of the document, with respect to all Equipment that is in service on the first (1st)
day of the immediately preceding January, that is leased by the Board under the Equipment
Lease and that is, therefore, not subject to ad valorem taxation, but with the form completed and
the Applicable Ad Valorem Taxes calculated based thereon as if the Equipment had been owned
by Omni, and disclosing the date that the Equipment was placed in service. For the Equipment
leased under the Equipment Lease an In Lieu of Tax Payment shall be made as set forth in the
manner described in Section I(a) of this Agreement.

(b) Annual Report Pursuant to the Industrial Development Act. Annually,
Omni shall file the report required to be filed pursuant to Section 7-53-305(e) of the Industrial
Development Act on or before October 1 of each year. A copy of this report shall also be filed
with the Assessor of Property ofthe Metropolitan Govemment.

(c) Cost Versus Benefits Analysis. Omni hereby submits the "Cost Versus
Benefits Analysis For Payment In Lieu of Ad Valorem Tax" form attached hereto as Exhibit A
and incorporated herein by this reference as required by Section 7-53-305(b) of the Industrial
Development Act.

4. Miscellaneous. This Agreement shall be construed in accordance with the laws of
the State ofTennessee, and if anyone or more of the provisions of this Agreement shall be held
invalid, illegal or unenforceable in any respect, by final decree of any court of lawful
jurisdiction, such invalidity, legality or unenforceability shall not affect any other provision
hereof, but this Agreement shall be construed the same as if such invalid, illegal or
unenforceable provision had never been contained herein.

5. Counterparts. This Agreement may be executed in counterparts each of which
shall be deemed an original and which together shall constitute one and the same agreement.

1280038 v4
107066-001 10151201 0

-5-



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and date first above written.

BOARD:

THE INDUSTRIAL DEVELOPMENT
BOARD OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND
DAVIDSON COUNTY

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

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

OMNI NASHVILLE, LLC, a Delaware
limited liability company

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



ROOM BLOCK & MEETING SPACE AGREEMENT

Between

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

"Authority"

and

OMNI NASHVILLE, LLC

"Owner"

DATED: , 2010
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ROOM BLOCK & MEETING SPACE AGREEMENT

THIS ROOM BLOCK & MEETING SPACE AGREEMENT (the "Agreement") is
made as of (the "Effective Date"), by and between THE CONVENTION
CENTER AUTHORITY OF THE METROPOLITAN GOVERNMENT OF NASHVILLE AND
DAVIDSON COUNTY, a public, nonprofit corporation and a public instrumentality of The
Metropolitan Government of Nashville and Davidson County, Tennessee (the "Authority") and
OMNI NASHVILLE, LLC, a Delaware corporation ("Owner"). Owner and Authority are herein
collectively referred to as the "Parties" and individually as a "Party."

RECITALS

WHEREAS, 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, to
be owned and operated by the Authority (hereinafter called the "Music City Center"); and

WHEREAS, in order to further implement the public purposes enumerated in Title 7,
Chapter 89, Part 1, Tennessee Code Annotated, as amended (the "Act"), the Authority desires to
create certain economic and public benefits for the city and surrounding area of Nashville,
Tennessee (the "City") and to enhance the Music City Center by facilitating the development of
a first class, full service hotel in the vicinity of the Music City Center; and

WHEREAS, Owner has committed to develop a first class convention center hotel of at
least 800 rooms (the "Hotel") to be located adjacent to the Music City Center; and

WHEREAS, the Authority and Owner have entered into a Development and Funding
Agreement (the "Development Agreement") under which the Parties agreed to, among other
things, enter into a room block agreement pursuant to which specific percentages of the Hotel's
standard guest rooms and suites will be reserved for specific periods of time for attendees,
participants and planners of conventions and/or trade shows at the Music City Center; and

WHEREAS, the Authority and Owner intend for this Agreement to satisfy the
above-referenced obligation of the Parties to the Development Agreement, and Omni is entering
into this Agreement in exchange for the Authority providing certain tax abatements and financial
incentives to Omni as set forth in the Development Agreement; and

WHEREAS, Owner shall grant to any successor and to any party which operates the
Hotel on Owner's behalf (the "Operator") the authority and responsibility to administer, on
behalf of Owner and as the Owner's agent, this Agreement; and

WHEREAS, the Authority and the Owner desire to enter into this Agreement for their
mutual benefit;
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AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises, covenants, and
agreements contained herein, and for other good and valuable consideration, the receipt and
adequacy ofwhich are hereby acknowledged, the Parties agree as follows:

ARTICLE I

TERMS AND DEFINITIONS

In addition to terms defined in the body of this Agreement, the following terms have the
meaning set forth in this Article I.

1.01 Agreement. As defined in the Recitals of this Agreement.

1.02 Authority. As defined in the preamble to this Agreement (or its successor) acting
by and through the Director. Unless provided otherwise in this Agreement, the interests of the
Authority are represented by the Director in this Agreement.

1.03 Binding Contract. The contract between Potential Convention Center Customer
and Owner that sets forth the terms and conditions under which Owner will make an Event
Room Block available to the attendees of a specific City-Wide Event.

1.04 Business Days. Each day other than a Saturday, Sunday, or any legal holiday
recognized as such by Authority.

1.05 City. As defined in the Recitals of this Agreement.

1.06 City-Wide Event. A convention, trade show or other event to be held at the
Music City Center during which a Potential Convention Center Customer, in anticipation of the
event, requests that hotels in Nashville, Tennessee (including the Hotel) and the surrounding
metropolitan areas provide, in the aggregate, a minimum of 1,000 guest rooms, using the guest
room inventory of the Hotel and at least one additional hotel and utilizing the exhibit and/or
meeting space in the Music City Center for one day or more while the event is being held.

1.07 Development Agreement. As defined in the Recitals of this Agreement.

1.08 Director. The Executive Director of the Music City Center or such person
designated as such by the Authority's Board.

1.09 Effective Date. The date set forth in the preamble of this Agreement.

1.10 Exhibit A. Exhibit A is the first exhibit to this Agreement and specifies the
functional procedures for administering the day-to-day requirements under the Agreement.

1.11 Event Night. A night during a City-Wide Event when the out-of-town
participants of such City-Wide Event would reasonably be staying overnight in Authority.
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1.12 Event Room Block. A block of guest rooms at the Hotel, offered to or reserved
for the planners/attendees of City-Wide Events.

1.13 Exempt Inventory. The difference between (i) the actual number of guest rooms
at the Hotel and (ii) the Maximum Event Room Block.

1.14 Gate Show. An exhibition open to the public usually requiring an entrance fee
such as an admission ticket.

1.15 Governmental Functions. Any regulatory, legislative, permIttmg, zoning,
enforcement (including policy power), licensing or other functions which Authority is authorized
or required to perform in its capacity as a governmental authority in accordance with Legal
Requirements.

1.16 Hotel. As defined in the Recitals of this Agreement.

1.17 Hotel Free-Sell Calendar. Dates, as mutually agreed to from time-to-time by the
Owner and Authority, available to the Hotel to sell that are outside the parameters of the Room
Block Agreement where Owner must hold inventory open for the Authority. Initially and until
further modified by the parties, these dates shall include move-inlmove-out dates; dates where
the Music City Center is occupied by attendees utilizing room blocks in other hotels and not the
Hotel; dates when the Music City Center is having a Gate Show; and broken time patterns unable
to be sold by the Music City Center. Also initially included, and until further modified by the
Parties, are (i) the following holiday dates encompassing no more than a total of three (3) days
each: Memorial Day, Labor Day, Good Friday, and Easter and (ii) the period December 20-25.
While the Authority is not required to agree to any subsequent or substitute dates for the Hotel
Free-Sell Calendar, and may do so from time to time in its sole discretion and without creating
any permanent exceptions to the room block commitment requirements set forth in this
Agreement, the Authority is obligated to consider such free-sale requests based on the course of
dealing and high level of cooperation, integration, and harmony that the Parties area obligated to
maintain hereunder.

1.18 Initial Offer. Initial Offer shall have the meaning ascribed to it in Paragraph 2 of
Exhibit A.

1.19 Legal Requirements. All laws, statutes, acts (including, without limitation, the
Tennessee Open Records Act), ordinances, rules, regUlations, perrilits, licenses, authorizations,
directives, orders and requirements of all governments, quasi-governmental or regulatory
authorities, that now or hereafter may be applicable to, (i) the Hotel and the operation thereof,
including those relating to employees, zoning, building, health, safety and environmental
matters, and accessibility of public facilities, (ii) Owner, (iii) Owner's business operations,
and/or (iv) Authority and (b) the requirements of all documents properly filed in the real property
records against the Hotel as of the date of this Agreement and delivered to Owner prior to the
Effective Date.

1.20 Maximum Event Room Block. The Maximum Event Room Block for a City
Wide Event whose first Event Night is scheduled to occur thirty-six (36) calendar months or
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more from the Initial Offer shall be eighty percent (80%) of the inventory of Suites plus eighty
percent (80%) of the Standard Guest Rooms at the time of inquiry, and the Maximum Event
Room Block for a City-Wide Event whose first Event Night is scheduled to occur between
twenty-four (24) calendar months to the end of the thirty-fifth (35 th

) calendar month from the
Initial Offer shall be fifty percent (50%) of the inventory of Suites plus fifty percent (50%) of the
Standard Guest Rooms. In each case, the Maximum Event Room Block shall include up to the
same proportion of the Meeting Facilities in the Hotel as the percentage of inventory included in
the Maximum Event Room Block, plus the proportional amount of circulation and support area
for those Meeting Facilities. Commensurate food and beverage minimums and room rentals can
also be applied to the Maximum Event Room Block.

1.21 Meeting Facilities. The rentable function space in the Hotel, including without
limitation, ballrooms, and meeting rooms.

1.22 Midweek. Monday through Friday.

1.23 Minimum Hotel Operating Standard. The operating criteria necessary 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 and set forth in the Development Agreement. Owner shall at no time be required to
demonstrate receipt or maintenance of such Four-Diamond rating.

1.24 Music City Center. As defined in the preamble to this Agreement and better
defined as the convention center facility located at 5th Avenue South and Demonbreum Street,
Nashville, Tennessee.

1.25 NCVB. The Nashville Convention & Visitors Bureau or its successor.

1.26 Notice or notice. Each and every communication, request, reply, or advice
required or permitted to be given, made or accepted by any party to this Agreement to any other
party to this Agreement, each of which shall be given in writing, and deemed received by the
intended recipient, in accordance with Section 7.02 below.

1.27 Opening Date. The date upon which the Hotel opens to the public.

1.28 Other Omni Hotels. All hotels and resorts in the United States that are owned or
managed by Owner under the name "Omni".

1.29 Owner. As defined in the preamble to this Agreement.

1.30 Party. As defined in the preamble to this Agreement.

1.31 Parties. As defined in the preamble to this Agreement.

1.32 Potential Convention Center Customer. A person, entity, group or association (or
any combination thereot) which is planning a City-Wide Event.
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1.33 Rate Quote. Rate Quote shall have the meaning ascribed to it in Paragraph 2 of
Exhibit A.

1.34 Room Block Request Notice. Room Block Request Notice shall have the
meaning ascribed to it in Paragraph 1 of Exhibit A.

1.35 Standard Guest Rooms. The Hotel's entire inventory of single-bay sleeping
rooms.

1.36 Suite. Any guest room comprised of multiple guest room bays.

1.37 Term. The Term of this Agreement shall be consistent with that set forth in
Article V below.

1.38 Weekend. Saturdays and Sundays.

ARTICLE II

REPRESENTATIONS

2.01 Representations of Authority. The Authority hereby represents to Owner that as
ofthe Effective Date:

(A) The Authority is a duly created and existing public, nonprofit corporation
and is authorized to carry on the governmental functions and operations as contemplated
by this Agreement.

(B) The Authority has the power, authority and legal right to enter into and
perform this Agreement and the execution, delivery and performance hereof (i) have been
duly authorized, will not, to the best of its knowledge, violate any applicable judgment,
order, law or regulation, and (ii) do not, to the best of its knowledge, constitute a default
under, or result in the creation of, any lien, charge, encumbrance or security interest upon
any assets of the Authority under any agreement or instrument to which the Authority is a
party or by which the Authority or its assets may be bound or affected.

(C) This Agreement has been duly authorized, executed and delivered by the
Authority and, constitutes a legal, valid and binding obligation of the Authority,
enforceable in accordance with its terms except to the extent that (i) the enforceability of
such instruments may be limited by bankruptcy, reorganization, insolvency, moratorium
or other similar laws of general application in effect from time to time relating to or
affecting the enforcement of creditors' rights and (ii) certain equitable remedies including
specific performance may be unavailable.

(D) The execution, delivery and performance of this Agreement by the
Authority does not require the consent or approval of any person which has not been
obtained.
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2.02 Representations of Owner. The Owner hereby represents to Authority that as of
the Effective Date:

(A) The Owner has the power, authority and legal right to enter into and
perform its obligations set forth in this Agreement, and the execution, delivery and
performance hereof have been duly authorized, and will not, to the best of its knowledge,
violate any judgment, order, law or regulation applicable to the Owner.

(B) The Hotel will be managed by Omni Hotels Management Corporation, or
an Affiliate of the Owner, as defined in the Development Agreement, which is
knowledgeable and experienced in managing, operating and promoting first class hotels
and resorts, including specifically convention center hotels

(C) In the event Owner enters into a Management Agreement, such
Management Agreement shall have been approved in writing by Authority and
conditioned on (i) the prior approval of the assignee or successor and a finding by the
Authority that the proposed operator 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 Standard and (ii) the prior execution by the proposed assignee or successor
operator of a written agreement with the Authority under which the proposed operator
agrees to assume all covenants and obligations of Owner. The Authority's consent shall
not be unreasonably withheld or delayed.

(D) This Agreement has been duly authorized, execute and delivered and
constitutes a legal, valid and binding obligation of the Owner, enforceable in accordance
with its terms.

ARTICLE III

SPECIAL OBLIGATIONS OF AUTHORITY

3.01 Authority Reguirements. The Authority shall own, operate and maintain the
Music City Center in a manner consistent with the operation and condition of competing
convention center facilities of a similar size and quality. If the Authority fails to maintain and
operate the Music City Center in accordance with the foregoing requirement, the remedies set
forth in Article VI will be available to Owner. Improvements to the Music City Center will
include, but not be limited to, the purchase of new furnishings, fixtures and equipment as needed
to keep the Music City Center in a marketable condition. In order to maintain consistency and
accountability, Authority shall not assign this contract and the obligations listed herein to any
other entity, except to another agency, department or instrumentality of The Metropolitan
Government of Nashville and Davidson County, Tennessee. The Authority agrees to price the
Music City Center space competitively with competing convention center facilities and, in
accordance with Section 7.09.
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3.02 Records. The Authority hereby covenants that it shall keep reasonable and
accurate records relating to events held at the Music City Center. On a monthly basis, Director
will submit to Owner a summary of all applicable and actual potential bookings at the Music
City Center in a manner that would enable a reasonable person to readily determine the future
demand for rooms inventory at the Hotel, the Potential Convention Center Customer type (Le.,
out-of-town, local, or gate), and move-in/move-out dates, to allow for Owner to manage its
inventory.

3.03 Hotel Use of Music City Center Space. The Parties acknowledge that the Hotel
may book certain events which are outside the scope of this Agreement but nevertheless require
the use of certain Music City Center space. Likewise, the Authority may need Hotel space. In
that regard, the Parties agree to cooperate with each other in providing space when space is
available, following the applicable Party's booking guidelines and at the applicable Party's
established rental rates.

3.04 Compliance with Obligations Set Forth in Exhibits. At all times during the Term,
Authority covenants that it shall comply with all of its obligations set forth in Exhibit A which is
attached hereto and hereby made a part of this Agreement for all purposes.

3.05 Headquarters Hotel. As set forth in the Development Agreement, during the
Term, the Authority will designate the Hotel as the "headquarters hotel" for the Music City
Center and the Hotel shall have right of first refusal for all Event Room Blocks, unless otherwise
requested by the Potential Convention Center Customer and/or the Hotel would not be able to
satisfy the Potential Convention Center Customer's requirements. Notwithstanding the foregoing
provisions, the Authority shall not be prohibited from entering into a room block commitment
agreement for the Music City Center that is subordinate in all respects to this Agreement.

ARTICLE IV

SPECIAL OBLlGAnONS OF OWNER

4.0 I Records. Owner shall keep reasonable and accurate records relating to the
provision of services provided hereunder. Owner shall prepare and submit to the Director, with a
copy to the NCVB, on a monthly basis, a summary of all applicable actual and potential
bookings at the Hotel under this Agreement in a manner that would enable a reasonable person to
readily determine the future room's inventory at the Hotel available to Authority under this
Agreement.

4.02 Hotel Standards. Owner shall operate and maintain the Hotel in accordance with
the Minimum Hotel Operating Standard.

4.03 Designated Representative. At all times during the Term, Owner will ensure that
there is a designated representative available and authorized by Owner to perform the obligations
set forth in this Agreement.
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4.04 Compliance with Obligations Set Forth in Exhibits. At all times during the Term,
Owner shall comply with all obligations of Owner that are set forth in Exhibit A which is
attached hereto and hereby made a part of this Agreement for all purposes.

ARTICLE V

TERM AND TERMINATION

5.01 Commencement of the Term of this Agreement. The Term of this Agreement
shall commence on the Effective Date.

5.02 Termination of the Term of this Agreement. The Term of this Agreement shall
automatically terminate, without prior notice on the December 31 st immediately following the
later of either (i) the twentieth (20th

) anniversary of the Hotel's Opening Date or (ii) the final
installment of the Annual Payment made under the Development Agreement.

5.03 Periodic RenovationlRestoration of Hotel and Music City Center. Upon at least
twelve (12) months' written notice from one Party to the other, Owner and Authority shall
mutually determine a schedule by which Owner may close portions of the Hotel and Authority
may close portions of the Music City Center for renovation and restoration. Except in the event
of a casualty loss or a hazard to the public health, the Music City Center shall not close more
than fifty percent (50%) of the Music City Center and no more than three (3) floors of the Hotel
shall be closed at one time. Notwithstanding the foregoing notice requirements and closing
limitations, the Parties agree to provide as much advance notice as possible and to take all
commercially reasonably efforts to minimize the above~referenced closures. The Parties agree
that during renovation or restoration of the Hotel, the number of rooms which are subject to this
Agreement shall be proportionately reduced based on the number of rooms being renovated or
restored. During such renovation or restoration, all reasonable efforts shall be made by each
party to minimize disruption of events that are already booked at the Music City Center or
recurring events at the Music City Center that the Parties anticipate are likely to be booked.

ARTICLE VI

EVENTS OF DEFAULT

6.0 I Default. A default under the terms of this Agreement shall occur if any Party
hereto shall materially breach any of the terms, conditions or covenants contained in this
Agreement to be performed or observed by it, or materially breaches any of the terms of the
Development Agreement, including but not limited to the Authority's failure to pay Owner any
sum of money that is due, and such Party does not remedy such default within thirty (30) days
after Notice or, if the default is of such character as to require more than thirty (30) days to
remedy, then if such Party fails to commence to cure and correct the default within said thirty
(30) day period and thereafter prosecute such corrective action diligently and without
interruption and complete the cure thereof within ninety (90) days unless extended by mutual
consent following the original Notice of such default (an "Event of Default"). Any Notice of
Default shall be provided to Owner (and to operator, if different than the Owner) and shall also
be given to Owner's mortgagee (if applicable and provided such mortgagee has provided Notice
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to the Authority and the director of its name and address where Notices to it hereunder are to be
sent).

6.02 Remedies. Ifan Event of Default is not cured as provided in Section 6.01 hereof,
then the non-defaulting Party shall have the right, as its sole and exclusive remedies, to either
(i) initiate and thereafter prosecute an action in equity for the specific performance of any
covenants or obligations to be perfonned by the defaulting Party hereunder or (ii) recover from
the defaulting party for actual (but not punitive, special or consequential) damages. As to a
Party's right to obtain specific performance under this Agreement, each Party acknowledges and
agrees that its covenants, obligations and representations as set forth in this Agreement are a
material and fundamental inducement to the other Party's agreement to enter into this Agreement
such that actual damages may not be an adequate remedy at law for the breach hereof and each
Party recognizes and agrees that monetary damages could not be calculated to compensate the
non-defaulting Party for any material breach by the defaulting Party of the covenants and
agreements contained in this Agreement.

6.03 Owner's Reservation of Rights. Notwithstanding anything to the contrary
contained in this Agreement, this Agreement shall in no way limit Owner's rights and remedies
against a Potential Convention Center Customer resulting from such Potential Convention Center
Customer's default under a Binding Contract with Owner.

6.04 No Liability to NCVB or Authority. In no event shall NCVB, Authority, The
Metropolitan Government of Nashville and Davidson County, Tennessee, or any other entity,
except to another agency, department or instrumentality of The Metropolitan Government of
Nashville and Davidson County, Tennessee be in any way responsible or liable for the
performance by any Potential Convention Center Customer of such customer's obligations under
its Binding Contract with the Owner or for any charges, liabilities or other sums owed by, or
liabilities of, such Potential Convention Center Customer (or for those for whom it blocks
rooms) due to Owner.

6.05 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 first 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 following 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 ofthe 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 6.06. Notwithstanding the foregoing, nothing shall
prevent the Parties fTom first attempting in good faith to resolve any such dispute promptly by
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negotiation between executives and/or appropriate representatives of each party who have
authority to resolve the dispute.

6.06 Arbitration

(A) In the event that mediation, as set forth in Section 6.05 is unsuccessful, the
Parties shall submit disputes to mandatory arbitration in accordance with the provisions
of this Section 6.06; provided, however, the waiver in this Section 6.06 will not prevent
the Authority or Owner 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 an award granted by arbitration herein. Any dispute between the
Authority and Owner as to the interpretation of any provision of this Agreement or the
rights and obligations ofany party hereunder shall be resolve through binding arbitration
as hereinafter provided in Nashville, Tennessee. Notwithstanding the foregoing, prior to
submitting any dispute hereunder to arbitration, the Authority and Owner shall fIrst
attempt in good faith, for thirty (30) days after the fIrst notice given under this Agreement
regarding such dispute, to resolve any such dispute promptly by negotiation between
executives of each party who have authority to settle the dispute, which shall include an
in person meeting between such executives in Nashville, Tennessee.

(B) If arbitration is required to resolve a dispute between the Authority and
Owner, the Authority and Owner 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 dispute and must be mutually acceptable to both
Parties.

(C) The arbitrator selected pursuant to Section 6.06(B) above will establish the
rules for proceeding with the arbitration of the dispute, which will be binding upon all
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 as to limit the number of witnesses
required, (2) minimize discovery procedures as the arbitrator deems appropriate, and
(3) limit the time for presentation ofany party's case as well as the amount of information
or number of witnesses to be presented in connection with any hearing. In any event, the
arbitrator (A) shall permit each side no more than two (2) depositions (including any
deposition of experts), which depositions may not exceed four (4) hours each, one set of
10 interrogatories (inclusive of sub-parts) and one set of fIve (5) document requests
(inclusive of sub-parts), (B) shall not permit any requests for admissions, (C) shall limit
the hearing, if any, to two (2) days~ and (D) shall render his or her decision within sixty
(60) days of the fIling of the arbitration.

(D) 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.
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(E) Any award made by the arbitrator shall be binding on the Authority,
Owner and all Parties to the arbitration and shall be enforceable to the fullest extent of the
law.

(F) In reaching any determination or award, the arbitrator will apply the laws
of the state in which the Hotel is located. Except as permitted under Section 6.06(0)
above, 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. All
experts engaged by a party must be disclosed to the other party within fourteen (14) days
after the date of notice and demand for arbitration is given.

6.07 Other. Prior to commencing mediation, arbitration, or exercISIng the non
defaulting Party's remedies as outlined in Sections 6.02. 6.05 and 6.06, the Parties as a
prerequisite to the above, shall have a face-to-face meeting with the appropriate representatives
of the Owner, including its President, and the appropriate representatives of the Authority,
including its Director, within fifteen (15) days of a request by the non-defaulting party to
attempt to resolve the Parties differences. Only after a meeting of the Parties can the non
defaulting Party exercise its remedies.

6.08 Injunctive/Ancillary/Emergency Relief. Notwithstanding any prOVISIOn of
Sections 6.05-6.07 of this Agreement to the contrary, any party may seek injunctive relief or
other form ofancillary relief at any time from any court of competent jurisdiction. In the event
that a dispute or controversy requires emergency relief before the matter may be resolved under
the procedures above, notwithstanding the fact that any court of competent jurisdiction may enter
an order providing for injunctive or other form ofancillary 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.

ARTICLE VII

MISCELLANEOUS

7.01 Severability. Ifany provision of this Agreement or any application thereof is held
to be invalid or unenforceable by any court of competent jurisdiction for any reason, such
provision shall be fully severable, and the remainder of this Agreement shall remain in full force
and effect. This Agreement shall be construed and enforced as if such invalid or unenforceable
provision had never comprised a part ofthis Agreement.

7.02 Notices. Any notice or other communication required or permitted to be given
pursuant to this Agreement shall be given to the other Party at the following addresses:
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AUTHORITY:

with a copy to:

OWNER:

with a copy to:

Convention Center Authority for the Government of
Nashville and Davidson County
Metropolitan Courthouse
1 Public Square, Suite 106
Nashville, Tennessee 37201
Attention: Chair

Metropolitan Government Finance Department
Metropolitan Courthouse
1 Public Square, Suite 106
Nashville, Tennessee 37201
Attention: Finance Director

Omni Nashville Hotel
Attn: General Manager
Omni Hotels Management Corporation
420 Decker Drive
Suite 200
Irving, Texas 75062
Attn: President
Fax: (972) 871-5666

TRT Holdings, Inc.
600 East Las Colinas Blvd.
Suite 1900
Irving, Texas 75039
Attn: General Counsel

Any mortgagee, trustee or beneficiary under any mortgage or deed of trust on the Hotel
may, by Notice to the Parties set forth hereinabove, designate an address to which notices to it
hereunder shall be sent. Any such party may from time to time by Notice as herein provided,
designate a different address to which Notices to it shall be sent.

Any such notice or communication shall be deemed given on the date so delivered or so
deposited in the mail, unless otherwise provided herein. Either Party may change the above
address by sending written notice of such change to the other Party in the manner provided
above. With the written consent of the receiving Party, notice may be given by facsimile
transmission or electronic mail.

7.03 Amendments. This Agreement may not be amended or modified unless such
amendment or modification is reflected in a written document that is signed by the Parties hereto.

7.04 Successors and Assigns. All covenants and agreements contained by or on behalf
of the Authority in this Agreement shall bind its successors and assigns and shall inure to the
{OO534487.2} 10/3/1 0

12



benefit of the Owner and its successors and assigns. Owner may assign its rights, duties and
obligations under this Agreement without the consent of the Authority so long as such assignee
or successor to Owner assumes all the covenants and obligations ofOwner under this Agreement
in writing, as further provided in Section 7.10 of this Agreement. Upon any such assignment and
assumption, Owner shall be relieved from all liability under this Agreement.

7.05 Exhibits: Titles of Articles. Sections and Subsections. The exhibits attached to
this Agreement are incorporated herein and shall be considered a part of this Agreement for the
purposes stated herein, except that in the event of any conflict between any ofthe provisions of
such exhibits and the provisions of this Agreement, the provisions of this Agreement shall
prevail. All titles or headings are only for the convenience of the Parties and shall not be
construed to have any effect or meaning as to the agreement between the Parties hereto. Any
reference herein to a Section or Subsection shall be considered a reference to such Section or
Subsection of this Agreement unless otherwise stated. Any reference herein to an exhibit shall
be considered a reference to the applicable exhibit attache hereto unless otherwise stated.

The headings in this Agreement are for purposes of reference only and shall not limit or
define the meaning hereof. This Agreement may be executed in any number of counterparts,
each of which shall be an original, but all of which shall together constitute one and the same
instrument.

7.06 Construction. This Agreement is a contract made under and shall be construed in
accordance with and governed by the laws of the United States of America and the State of
Tennessee.

7.07 Nature and Extent of Agreement. This Agreement contains the complete
agreement of the Parties as to the matters contained herein. There are no oral or written
conditions, terms, understandings or other agreements pertaining to the booking policy
obligations of Owner and Authority that have not been incorporated herein. The laws of the
State ofTennessee shall govern the validity, interpretation, performance and enforcement of this
Agreement, without regard to conflicts of law principles.

7.08 Approval by the Parties. Whenever this Agreement requires or permits approval
or consent to be hereafter given by any of the Parties, the Parties agree that such approval or
consent shall not be unreasonably withheld or delayed.

7.09 Additional Actions. The Parties agree to take such actions, including the
execution and delivery of such documents, instruments, petitions and certifications as may be
necessary or appropriate, from time to time, to carry out the terms, provisions and intent of this
Agreement and to aid and assist each other in carrying out said terms, provisions and intent. In
addition, the Parties acknowledge and agree that the successful operation of the Music City
Center and the Hotel will be greatly affected by the future cooperation between the Authority
and Owner. The Parties hereby agree to maintain a course ofdealing with one another based on
a high level of cooperation, integration and harmony between the Music City Center and the
Hotel. In that regard, the Parties agree that representatives of the Hotel, the Music City Center
and/or Authority and NCVB will meet on a not less than monthly basis to share information with
respect to the ongoing and future operations of the Music City Center and the Hotel in an effort

(00534487.2} 1013/10
13



to provide the level ofcooperation that will lead to the success ofboth the Music City Center and
Hotel. In addition, the Parties acknowledge that the rights and the obligations of the Parties
under this Agreement may need to be modified from time to time to conform to the then current
industry standards. Each party agrees to be reasonable in connection with any request by the
other to revisit provisions of this Agreement which may no longer comport with the then current
industry standards, including pricing of both Hotel rooms and Music City Center meeting space.
Authority and Owner agree to deliver to each other on at least an annual basis with their capital
improvement plans for the Music City Center and Hotel, respectively, and allow the other party
to review and comment on same.

7.10 Transfer of Owner's Interest. In the event of the sale, assignment or transfer by
Owner of its fee interest in the Hotel (other than a collateral assignment to secure a debt of
Owner) to a successor in interest, any successor to Owner hereunder shall in all respects be
obligated to honor any contract or agreement previously executed with a Potential Convention
Center Customer and shall be bound by any outstanding offers.

7.11 Owner and Operator Responsibility under the Binding Contract. Nothing
contained in this Agreement shall relieve the Owner (or its respective successors) from the
contractual obligations to provide services to a Potential Convention Center Customer under a
Binding Contract, irrespective of whether this Agreement has been terminated at the time
services are to be rendered or whether this Agreement is terminated after the effective date of the
Binding Contract but before the time services are to be rendered.

7.12 Gender: Singular and Plural. As used herein, the neuter gender includes the
feminine and masculine, the masculine includes the feminine and neuter, and the feminine
includes the masculine and neuter, and each includes a corporation, partnership or other legal
entity when the context so requires. The singular number includes the plural, and vice versa,
whenever the context so requires.

7.13 Binding Effect. Subject to express provIsIons hereof to the contrary, this
Agreement shall be binding upon and shall inure to the benefit of the Parties hereto and their
respective heirs, successors and assigns during the Term hereof and during any extensions or
renewals of said Term.

7.14 Estoppel Certificate. Within twenty (20) days after receipt of written request
therefor by another Party hereto, the other Party shall execute and deliver to the requesting Party
(and to such other person as the requesting Party may designate) a statement reasonably
satisfactory to the requesting Party certifying any facts that this Agreement is unmodified and is
in full force and effect (or if there have been modifications, stating that this Agreement is in full
force and effect as modified), that the requesting Party is not in default hereunder (or stating the
nature of any alleged default), that there are no defenses or offsets to the Agreement claimed by
the other Party, and further certifying any matters reasonably requested by the requesting Party.
A failure by a Party to execute, acknowledge and deliver upon request the certified statement
described above within twenty (20) days from receipt of such request shall constitute
acknowledgment by the Party to whom the request is directed to all persons entitled to rely on
the statement that this Agreement is unmodified and in full force and effect and that no default
by the requesting Party exists hereunder. Notwithstanding anything to the contrary set forth in
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this Section 7.14, neither Party will be required to execute such an estoppel certificate more often
than two (2) times in any twelve (l2)-month period.

7.15 No Waiver. The failure ofeither Party to insist upon the performance of any term
or provision of this Agreement or to exercise any right granted herein shall not constitute a
waiver of that Party's right to insist upon appropriate performance or to assert any such right on
any future occasion.

7.16 Casualty. In the event ofa casualty loss to the Hotel which causes all or a portion
of the Hotel to close pending repair or reconstruction, any failure by Owner to perform its
obligations hereunder as a direct result thereof shall be waived until such time as the damage has
been repaired, provided Owner agrees to use commercially reasonable and diligent efforts to
e·ffectuate such repair.

Signatures on next page
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IN WITNESS WHEREOF, the Parties hereto have duly executed this Agreement as of
the day and year first above written.

OMNI NASHVILLE, LLC,
a Delaware corporation

By: _

Name: Mike Garcia
Title: Chief Financial Officer and Senior Vice

President

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

By: _
Name: _
Title: _

Room Block And Meeting Space Agreement Signature Page
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EXIDBITA
CONVENTION ROOM BLOCK COMMITMENT AND PROCEDURES

During the Term, the Authority, acting through the Director or the Authority's designated
representative, may request Owner to offer an Event Room Block to Potential Convention Center
Customers in accordance with this Agreement provided that the total number of rooms requested
to be blocked does not exceed the number of rooms available for the Event Room Block on such
night, as provided in Paragraph 2 below. The right to request that Owner offer the Event Room
Block will be exercised in accordance with the following procedures:

1. The Director or his designated representative will notify Owner that a
Potential Convention Center Customer is seeking offers from local hotels to accommodate,
among other needs, the guest room needs of the Potential Convention Center Customer for a
City-Wide Event (the "Room Block Request Notice"). The Room Block Request Notice will
(i) identify the Potential Convention Center Hotel Customer, (ii) if the same is generally
available to Authority, set forth a documented history of the group's room block events for the
most recent three year period including a comparison of the number of rooms blocked and the
actual number of rooms actually used, (iii) specify each specific date for which the Potential
Convention Center Customer will require blocks of guest rooms (including those dates
commonly known as "move in" and "move out" dates; the rate for groups whose stay consists of
both Midweek and Weekend days shall be determined in accordance with Owner's booking
policies described in Paragraph 2 below), and (iv) specify the number of guest rooms the
Potential Convention Center Customer is seeking to block on each of the specific dates.
Notwithstanding the definition of "Notice" set forth above, the Room Block Request Notice will
be communicated to Owner by Director or his designated representative via email or fax to the
specific email address or fax number designated by Owner for the purpose of receiving Room
Block Request Notices.

2. Within three (3) Business Days after Owner's receipt of the Room Block
Request Notice for a City-Wide Event, Owner shall deliver to the Potential Convention Center
Hotel Customer (with a copy to the Sales Representative and the Director) an initial written offer
in response to the Room Block Request Notice (the "Initial Offer"). In the Initial Offer, Owner
will (i) offer to the Potential Convention Center Customer to block, on each specific date that the
Potential Convention Center Customer requires a block of guest rooms as specified in the Room
Block Request Notice, the lesser of (y) the actual number of the guest rooms in the Room Block
Request Notice for each specific date, or (z) the Maximum Event Room Block, less any
previously offered room blocks under this Agreement for other City-Wide Events covering such
dates, which offers have either been accepted or are still outstanding, and (ii) quote a room rate
for both a standard single and double room (the "Rate Quote"). In making the Rate Quote,
Owner will take into account seasonality (i.e., using group event guest room rates received in a
calendar month as the basis for quotes for the same month in subsequent calendar years) as well
as Midweek versus Weekend rates; provided, that, "seasonality" shall not take into account
special events that occur in a particular month which inflate group event room rates such as the
Super Bowl or similar special events (if such event actually occurs again the same month in a
subsequent year, then it shall be taken into account for purposes of the seasonality adjustment for
such month in such subsequent year). While the amount of the Rate Quote in the Initial Offer
will be at the sole but good faith discretion ofOwner, the Owner agrees that the Rate Quote shall
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be reasonable in accordance with Section 7.09 and competitive with (i) comparable convention
center hotels in competing city markets and (ii) comparable hotels in the City with a similar
product quality. The Initial Offer shall remain open for acceptance for a period of time agreed to
by Owner and Authority, in consultation with the NCVB. If the Parties are unable to agree on the
period of time for which the Initial Offer shall remain open, then it shall be for an initial period
of 75 days. If after the time the Initial Offer expires, the Potential Convention Center Customer
has not accepted the Initial Offer, the Initial Offer can be extended by mutual agreement for an
additional 60 days wherein if the Parties mutually agree, the Potential Convention Center
Customer will have a right of first refusal on the block of rooms offered at the Rate Quote which
must be exercised within five (5) business days ofbeing provided such notice.

3. After reviewing the Initial Offer, the Director or his designated
representative may consult with Owner regarding the Rate Quote contained in the Initial Offer;
however, the Owner has sole discretion to quote room rates and meeting space allocations.

4. If the Initial Offer is accepted by the Potential Convention Center
Customer within the required time period established in accordance with Paragraph 2 of this
Exhibit A, then Owner shall use its best efforts to promptly negotiate a binding contract with the
Potential Convention Center Customer, applying Owner's customary booking policies to the
block, including policies relating to contracts, advance deposits, cancellation, attrition and food
and beverage minimums provided that these policies shall adhere in all material respects to the
general customs employed by Owner at its other Omni Hotels.

5. If the Customer has not executed a binding contract within thirty (30) days
following the acceptance by the Customer of the Initial Offer, then the Initial Offer will expire
unless extended by Owner at its sole discretion. Upon expiration, Owner shall have no further
obligation to the Authority or Potential Convention Center Customer in regard to such City-Wide
Event under the Initial Offer.

6. If a Potential Convention Center Customer signs a binding contract with
Owner but provides written notice to the Owner that it is terminating the contract on a date that is
less than twenty-four (24) months before the first Event Night, then the cancelled room and
meeting space block will be returned to hotel inventory at the time of effective cancellation and
availability will be subject to the terms of this Agreement. Authority recognizes that the Owner
may be entitled to collect cancellation fees from such Potential Convention Center Customer
under the terms of the Binding Contract with such Customer, and Authority hereby consents
thereto and agrees that such fees are the sole property of the Hotel's. Similarly, Owner
recognizes that Authority may be entitled to collect cancellation fees from such Potential
Convention Center Customer pursuant to the contract between Authority and the Potential
Convention Center Customer for the Music City Center, and Owner hereby consents thereto and
agrees that such fees shall be the sole property of Authority. Neither Party has the authority to
negotiate with a Potential Convention Center Customer the other Party's cancellation fee.

7. If Owner desires to commit a block of more than twenty percent (20%) of
the rooms in the Hotel to non-City Wide Customer business for a date more than thirty-six (36)
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months in the future, or a block of more than fifty percent (50%) of the rooms in the Hotel to
non-Potential Convention Center Customer business for a date more than twenty-four (24) and
less than thirty-six (36) months in the future, Owner can request by Notice to the Director that
Authority release that block from this Agreement and Authority may (but shall have no
obligation to) approve such a release of such requested block. The Authority or Director will
respond to the Owner' s Notice within ten (10) Business Days. Notwithstanding the above, the
Owner will be allowed up to nine (9) booking exceptions for group events to occur in each
rolling twelve (12) month period from the date of the receipt of the booking inquiry/lead for a
group event. The Owner will inform the Authority, Director and NCVB of these exceptions as
they become tentative and will further confirm these exceptions as they become definite with the
Owner. These exceptions are exclusive of the exceptions available through the Hotel Free-Sell
Calendar.

8. Owner shall have the unrestricted right to commit up to twenty percent
(20%) of the total number of rooms within the Hotel on any given date (and any other rooms that
are not subject to being blocked by Authority pursuant to this Agreement) to the Hotel' s
commercial or group guests. Owner shall also have the unrestricted right to commit any and all
rooms not subject to a room block commitment pursuant to this Agreement for any period less
than twenty-four (24) months in advance. Owner shall also have the unrestricted right to commit
rooms that fall within the Hotel Free-Sell Calendar.

9. If Owner has a potential booking that would not be permitted under the
terms of this Agreement, Owner may by notice to the Director request that it be entitled to make
such booking. The Director shall have three (3) Business Days in which to respond to such
request by Notice to Owner.

10. Owner shall have the right to freely book all rooms within the Hotel on
any day which the Music City Center cannot accommodate a City-Wide Event because less than
one-fourth of the meeting and/or exhibit space is available on such day for use by a Potential
Convention Center Customer.

II . At any time, Owner may request space from the Music City Center for its
customers, the Director shall have three (3) Business Days in which to respond to such request
by Notice to Owner.

12. Notwithstanding the foregoing, if a Potential Convention Center Customer
has a documented history of causing material property damage in connection with group events
or poor credit, then Owner shall have the right to decline a Room Block Request for such
customer hereunder upon notice to the Director given within ten (10) Business Days following
the date of the Room Block Request Notice. In the event of any disagreement by the Parties, the
Parties agree to meet and attempt in good faith to reach agreement as to whether to accept or
decline the Potential Convention Center Customer.
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Introduction

Dear Hospitality Professional,

On behalf of MA, I am pleased to introduce to you the latest edition of the Lodging Approval Requirements &
Diamond Rating Guidelines. This year maries the 30th anniversary of the AM Diamond Ratings, as well as the 20th

anniversary of the Diamond Rating GuIdelines.

Since Its Inception In 1902 as a federation of independent motor dubs, AM has exfsted to provide information, safety,
seQlrlty, and peace of mind to its now more than SO million members. MA's services have evolved to encompass
roadside assistance, insurance and financial services, safety education, and public affairs. AAA is also an undisputed
leader In travel Information and services.

In 1937, the first AM field representatives were hired to inspect lodgings and restaurants, and in 1963, AM began
assigning lodging ratings from 'good' to 'outstanding'. In 1977 - MA's 7~ (diamond) anniversary - the Diamond
Rating system was Introduced for lodgings, with restaurants induded in 1989.

In 1987, the first AAA Lodging Diamond Rating Guidelines booklet was Introduced for Industry review. Prior to
this date, only minimum approval requirements were printed and distributed upon request.

The new edition of the AAA Approval Requirements lind Diamond Rating Guidelines was designed with two
objectives in mind:

• To ensure that our ratings program Is accurate and consistent when compared to meeting the travel needs of
over 50 million AAA members.

• To provide hospitality professIonals a valuable reference so they may be successful in achievIng their goal as It
relates to AM Approval and our proprietary Diamond Rating Process.

To that end, we feel that it is important to partner with the hospitality industry by gathering Input, discussing the
meaning of our ratings, and openly sharing how the Diamond Rating Process Is applied at the property level. We
strongly urge property representatives to take full advantage of the Information provided by AM inspectors during an
evaluation, since our experts are exposed to a Wide range of properties throughout the United States, Canada, MeXico
and the caribbean. AAA evaluates more than 32,000 accommodations, 28,000 restaurants and nearly 11,000
campgrounds as key content for over 168 million copies of travel-related materials annually. AAA travel products are
wide-ranging and Include 26 regional TourBooks guIdes, 11 regional campBoo~ gUides, AAA.com- Including the
well-known TripTik8 Travel Planner-as well as, numerous retail gUidebooks, atlases and maps,

We look forward to your continued servIce on behalf of AA.A members at large and appreciate your participation In
AAA programs.

:n~
~1 "trone, CEC
i:r/AAATourism Information Development
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Defining AAA Approval Requirements and AAA Diamond
Rating Guidelines
n Is Important to note the difference between AM Approval Requirements and Diamond Rating Guidelines as this
concept Is often misunderstood. The evaluation process Is made up of three parts: Approval RequIrements, objective
Diamond Rating Guidelines, and subjective elements based on the professional experience and training of A.A.A
Inspectors - who visit over 32,000 lodgings each year.

The essential AM Approval Requirements are common-sense qualifications that AM members have told us are
Important to them and, simllarlV, that most professional operators routinely employ. All properties must first meet
thl. set Af criteria In order to be considered fpr MA Approval and Dlamgnd Rating.

lbe Diamond Rating Guidelines are not rating requirements. but are eompqnents ysed to determine the
Iggroprlate Dlamgnd Rating level. Diamond Rating guidelines are simply a reflection of what Is typically seen
throughout the various market segments of the lodging Industry. Therefore, failure to meet some of the components
listed for the ratings categories does not necessarily predude the achievement of that rating. During our evaluation,
inspectors will assess the strengttls and weaknesses of the property and assign the most appropriate rating that will
provide the best match In meeting AM member expectations.

Furthermore, not all of the Diamond Rating Guidelines will apply to all property types. For example: meeting rooms
would not be expected at a Bed &. Breakfast property, but would be essentIal at a conventIon-oriented hotel. Also, the
availability and type of swimming pool will be dictated by climatic Influences and/or the property classification. AAA
Inspectors will only use the sections of the Diamond Rating Guidelines that are appropriate for the property
classification In assessing the overall Diamond Rating.

Applying for a AAA Diamond Rating
AM CONSIDERS ALL VAUD APPUCATIONS FOR EVALUATION. To be considered a valid applicant for AM
evaluation, lodging properties must meet all of the Approval Requirements for their property category. These
minimum requirements reflect members' basic expectatIons.

PrIor to completing an Application Far
Evaluation (provided at:
www.AM.blzlAgproved). please review
the requirements to verify your
property's eligibility to applv.
Currently listed establishments
need not reapply, as our Inspectors
will routinely conduct an
evaluation of your property on a
continual basis.

Include recent and accurate pictures of
the exterior, public areas, as well as
examples of a standard guest unit and
bathroom, and retum to MA. Please
note that If our research indicates past
disqualifying Issues, you may be asked
to provide written documentation of
the c:orrectlve action taken since then.
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AAA does not guarantee an Immediate evaluation of all properties that apply, but does guarantee a fair review of all
applicatIons. Additionally, AM reserves all rights to apply priority consideration to those properties demonstrating
traits that provide the highest degree of AM member value. Through ongoing member research, AM has developed
criteria reflecting key elements of consideratIon In making travel-related decislons. Some examples of AM member
value criteria are:

• LOCATION
• NEWLY BUILT I RENOVATED
• HIGH DEGREE OF CLEANLINESS AND COMFORT
• APPROPRIATELY MAINTAINED CONDITIONS
• PRICE (willingness to prOVide a discount or best rate available)

Once your property is approved, it will be evaluated at least once per evaluation cycle by a AM inspector. All
evaluations are unannounced to ensure that our inspectors see your property just as our members would see It. The
condItions noted at the time of the annual evaluation will be the basis of the decision to list or rate a property. This
decision is at the sole discretion of AAA. By applying for an evaluation, you agree to allow AAA to publish your
property Information and the respectIve Diamond Rating in our travel publications. AAA will make every
~ffort to ensure that your property Is fairly represented.

If, after continued review, or up to and including the end of one year, the property is detennlned to be of limited AAA
member value, a letter will be sent advising that the property has been released from any further consideration.

AAA Approval Requirements
AAA APPROVAL REQUIREMENTS REFLECT THE MINIMUM ACCEPTABLE CONomONS AS ESTABUSHED
THROUGH MEMBER SURVEYS AND CONTINUOUS FEEDBACK.

To be AAA Approved and Diamond Rated, an establishment must meet the folloWing requirements:

Cleanliness and Condition

Management Style of OperatIon

1, All faalities directly associated with a property must be dean and well-maintained
throughout.

2. At a minimum, each guest unit must be thoroughly cfeaned, with complete bed and bath
linens changed between guest stays.

3. Fresh linens, maid services, end bathroom supplies must be available upon request.
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t· 'r . ~'.. 4. A property may not use AAA trademarks-including but not limited to the AAA logo and
Diamond Rating, without AAA's prior written consent.

S. The property must be appropriately located for business or leisure travel.
6. The establishment must be a primarily transient operation with four or more units available for AAA members.
7. The establishment must provIde AAA room rates for travel publications as requested.
8. The establishment must assist AM In the resolution of member complaints.
9. The establishment must accommodate unannounced AAA property evaluations within 20 minutes of notice.
10. All property staff must conduct business in a professional and ethical manner proViding attentive, consaentJous

service to guests.
11. A property must only place AAA members in AAA Inspected and approved guest unIts-overflow bUildIngs or guest

units (assOCiated with the property but not approved by MA) are unacceptable.
12. property management, or their representative, must be readily accessible at all times for guest needs or requests,
13. Guests must have easy access to 24-hour incoming and outgoing phone service, ensuring prompt guest unit

message delivery. Emergency messages must be delivered to the guest Immediately upon receipt.
14. Management will readily provide property Information as requested by AAA on a continual basis for the purpose of

maintaining the most accurate travel Information tor MA publications.
is. The establishment must be in compliance with aUrocal, state, and federal codes.
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Exterior and Public Areas

16. Properties must have accurate, legible slgnage In appropriate areas.
17. All facilities directly associated with a property (such as a restaurant, health club, gift shops, recreation facilities.

etc.) provided for guest's use must meet all appropriate AAA Approval Requirements.
18. Adequate illumInation Is required In all pUblic areas. This Includes sufficient lighting In all corridors, walkways,

stairways, landings, parking areas, etc.

Guest Rooms

19. Each guest unit must contain a comfortable bed with a mattress pad, two sheets, two pillows with pillowcases, and
an appropriate bed covering.

20. Each guest unit must have a nightstand or equivalent by each bed, a chair, a writing surface, a waste container,
clothes-storage space, and clothes-hanging facilities with hangers for two guests.

21. Each guest unit must have adequate shades, drapes, or blinds to cover all windows or other transparent areas to
provide the guest with privacy.

22. The level of soundproofing must be adequate to muffle outside noises and normal sounds In adjacent units and
public areas.

23. Each guest unit must have an active light switch at the main entry.
24. Each guest unit must have good illumination Cit a Writing surface, a sitting area, and at each bed.
25. Each guest unit door must be equipped with~ a primary lock and a secondary deadbolt lock.
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26. Each door to connecting guest units or maintenance corridors must be equIpped with a deadbolt lock.
27. Each guest unIt entry door must have a viewport or window convenient to the door.
2B. Each window overlookIng a common walkway or In a ground floor unit must be eqUipped With it functional lock.
29. Each guest unit must have an operatIonal, single station smoke detector. Hard-wired smoke detectors are

preferred. When battery-operated detectors are used, there must be an adequate maintenance program to
routinely test and replace batteries.

Guest Bathrooms

30. Each guest unit must have its own private bathroom.
31. All bathrooms must contain a toilet, a sink with a well-lit mirror and a convenIent electrical outlet, adequate shelf

space, and a tub or a shower with a non-slip surface.
32. Each bathroom must be equIpped with tollet tissue, a cloth bath mat, and two bars of soap or equivalent

furthermore, each guest must be proVided a bath towel, hand towel, face cloth, and a drInking tumbler.
33. All toilet area surfaces (tloors, walls, baseboards, etc.) must be non-porous to facilitate proper sanitation. (For

example, carpeting is not acceptable in the toilet area.)
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The AM Evaluation and Diamond Rating Process
The AAA Evaluation and DIamond Rating Process primarily consists of three parts:
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First, all establishments must meet AAA Approval Requirements and be determined to provide member value. This
validation is conducted through a combined process of applications, inspections, referrals, and media researt:!,.

If a property Is presumed to qualify, one of our inspectors wIll visit and observe the curbside appeal, exterior, and
other factors pertaining to the basic foundation of the establishment. This preliminary review will verify that this
property clearly exhibits characteristics that would appeal to AAA members.

If satisfied, our representative will contact the owner, general manager, or property designee for a brief Interview.
This Interview Is an extremely important part of the evaluation, as factual data is gathered for indusian Into our travel
information inventory with potentIal use In AM's worldwide printed and electronIc publications. This session also
gives the property representative a chance to advise AAA of any plans for Improvement that may be fortht:omJng.

Following the interview, the Inspector will tour the establishment with the property representative to assess the A",A
Approval Requirements. Diamond Rating Guidelines. The tour will Include an evaluation of all public areas and
a cross section of rooms. The inspector will discuss both strengths and weaknesses of the property as it relates to our
GUidelines. This dialogue is unique to the AAA Diamond Rating Process lind Is a valuable resource to any
property.

The overall evaluation process wll[ indude the review of six key areas:

Cleanliness and condition

All estabHshments must be clean, comfortable, and well-maintained. The Inspector win
evaluate the overall condition of the property to determine if the property meets above
average standards and should be considered for a Diamond Rating .
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Management and staff

Properties will receive a mark of 'Pass' or 'fall' based on the manner of Interaction with all
property representatives. "The Inspector wl\l be evaluating the overall level of hospitality,
professionalism, and deportment. It Is critical to receive a passing mark to be considered for a
Diamond Rating.

Exterior, grounds, and public areas

This area is assigned a specific rating overall based on the components listed under the
applicable Diamond Rating Guidelines section. Varying weights are applied based on the
dasslflcatlon of the property. For example, the exterior, grounds, and pUblic areas at a
resort cany more weight than at a downtown hotel.

Guestroom decor, ambiance, and amenities

This area is assigned a spedflc rating overall based on the components listed under the
applicable Diamond Rating Guidelines section. Varying weights are applied based on the
classification of the property. For example, the room decor, ambiance, and amenities at a
hotel cany more weight than at an outdoor vacation resort.

Bathrooms

This area Is assigned a specific rating overall based on the components listed under the
applicable Diamond Rating Guidelines section. Weights remain relatively the same regardless
of classification.

Guest services

A high level of guest services Is the hallmark of the coveted AAA Four and Five Diamond
Ratings. All properties must first match the physical gUidelines respective of the Four or Five
Diamond levels to qualify for a series of anonymous visits by AAA inspectors. Our overnight
hospitality assessment includes a review of twelve aitlcal areas and measures approximately
300 guest Interadion points. All properties must achieve at least a Four Diamond Rating In

guest services to be considered for a Four Diamond Rating overall; similarly, a property must achieve a Five Diamond
Rating In guest services to be considered for a Five Diamond Rating overall.

- - • •- .. , - - .. - _ .- - • - • •- .. - • _ .. - • • - " - _ • _ • •- flo ~ _ • _ ...

THE ACHIEVEMENT OF A AAA DIAMOND RATING MEANS THAT AN ESTABUSHMENT IS ONE OF
AN EXCLUSIVE GROUP THAT HAS SUCCESSFULLY COMPLETED THIS THOROUGH EVALUATION
PROCESS.

If a property Is approved, the Inspector will assign, or recommend, a Diamond Rating or FYI designation as
appropriate based on conditions that exist at the time of the evaluation. The Inspector will provIde the property
representative a written summary of the evaluation, Including the rating decision. The frequency of subsequent AAA
evaluations varies slightly, depending on the dasslflcatlon and the assigned ratIng of each establishment.
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AM DIAMOND RATINGS REPRESENT A COMBINATION OF THE OVERALL QUALITY, THE RANGE OF
FACIlITIES, AND THE LEVEL OF HOSPITALITY OFFERED BY A PROPERTY. These widely recognized and
trusted symbols help AAA members choose lodgings that will meet their needs and expectations.

AAA inspectors are responsible for determining a property's DIamond Rating based on established standards that are
developed with Input from our trained professionals, AAA members, and various lodging industry professionals.

AAA's Diamond RatIng Guidelines Indicate what is typically found at each rating level. However, the size, age, and
overall appeal of an establishment are also considered. as well as regional architectural style and design. DIamonds
are assigned based on the average of all property characteristics, with a focus on overall guest impression rather than
on individual elements. Therefore, not meeting a guideline (in one area) may not necessal1ly affect the overall
Diamond Rating.

The final factor In determining the Diamond Rating for a property is professional judgment, which Is a very Important
part of the rating assessment. Our inspectors are North America's travel experts based upon ongoing training and
experience in conducting more than 32,000 lodging evaluations per year.

What the Diamond Ratings Mean
One Diamond•These establishments typically appeal to the budget-minded traveler. They provide essential, no-frills

accommodations. They meet the basic requirements pertaining to comfort, cleanliness, and hospitality.

Two Diamond

~.
These establishments appeal to the traveler seeking more than the basic accommodations. There are

modest enhancements to the overall physi~1 attributes, design elements., and amenities of the facllfty
typically at a moderate price.

Three Diamond

.~.
These establishments appeal to the traveler with comprehensive needs. Properties are multifaceted with a
distinguished style, including marked upgrades in the qu~lity of physical attributes, amenities, and level of

comfort provided.

Four Diamond
.,~.,~

These establishments are upscale in aU areas. A.ccommodations are progressively mOre refined and stylish.
The physical attributes reflect an obviO\lS enhanced level of quality throughout. The fundamental hallmarks
Cit this level include an extensive array of amenities combined with a high degree of hospitality, service, and

attention to detail.

Five Diamond
.,~••;p

These establishments reflect the characteristics of the ultimate in luxury and sophistication.
Accommodations are first class. The phYSical attributes are extraordlnary In every manner. The

fundamental hallmarks at this level are to meticulously serve and exceed all guest expectations while
maintainIng an Impeccable standard of excellence. Many personalized services and amenities enhance an

unmatched level of comfort:.
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Diamond Rating Guidelines - Exterior

Umited quantity
and variety of
landscaping; Basic
design

Enhanced quantlty,
function, and
variety of
landscaping;
Coordinated design

-1-

Various
landscape
features are
well
coordInated for
form, function,
and seasonality;
An ample quantity
and variety of
plants are
Integrated with
building.,
walkWays, ,
parking lots,
courtyards,
gardens, etc.

3D. plus:
Excellent varIety of
mature plants;
Obviously
professIonally
planned and
manicured

1D. ply..
Elegant and
extensive variety
of landscapIng,
with meticulous
attention to detail
In placement and
care



Modest Significantly 3p. P'U': 4P. DtU':
enhancements to enhanced In form Obviously Extraordinary with
fonn and functIon and func;tion upSCBle unique
via roofing, with some architectural
windows, siding, or residential feCltures
some other appointments,
architectural such as:
feature(s) enhanced roof!J,

Inlriate
moldings,
window
treatmenb,
balconies,
chimneys, etc.

Na drlve-through Drlve-throu~h 2D. plu,: :lD,plYF 4D. plu.:
covered entry covered entry; Increased capacity Oversized Elegant desIgn and

Umited capClcity (two-ear width); capacity (two- appointments
(one-car width) Structure is car width and

decorative depth); Upscale
design and
appointments

Varied surfaces; IDc plu.: 2D, plu&: 3D. plu.: 4P. ply.:
Illumination is Paved and Lighting 15 well- Lighting fixtures Valet par1dng Is
adequate marked areas positioned, from reftect UPSCllIe automatlc

multiple sources, charae:terIatlcil
and provides a with respect to
good level of the d_lgn of the
overan property
lIIumination

valet parkIng upon
request or some
other upgraded
feature, such as:
covered/lndoor
parking, shuttle
servIce, or
evidence of added
security
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Diamond Rating Guidelines - Public Areas

BasIc materIal.
such as: Inoleum,
painted concrete,
or low density pIle
carpet with
padding that
provIdes little or no
comfort underfoot
(floor feels hard)

Enhanced
material, such as:
wood laminates
and vinyl, or
medium density
pile carpet with
padding that
provides average
comfort
und8l'foot

-9-

2D, plus:
Wood laminates or
carpet with
enhanced design,
such as:
patterns,
textures, or
Inlays; Decorative
tile (ceramic,
stone. concrete,
terra cotta, etr:.);
Hard surfaced
floors have
decorative area
rugsas
appropriate

3D' plU:
High grade
wood, marble,
IIrlInlte, or other
upscale stone
floors, or high
density pile
carpet with
padding that
provides
exceptional
comfort
undertoot

10' plus:
Custom Inlays or
textured
enhancements that
provide an olleran
desIgn that Is
obviOUSly e~ant
and unique; Area
rugs are luxurioUs
and unique



Walls are of basic Wall treatments Decorilave wall l-D, plus: tR· piUS:
material and are modestly treatments, such At least one Wall finishes are of
design, such as: enhanced, such as: drywall with signIfIcant upscale the highest grade
dnder block with a as: drywall with textured and design materials;
plain paint finish, basic paint finish painted finish, enhancement, Accented with
standard grade or p!ain vinyl decorative vinyl such as: accent multiple luxurious
wood, prefab coverings; Rubber ccwertngs, or walles}, design
modular lamInate or vinyl selectgnde fumlture-ftnlsh enhancements
panellng,or baseboards wood/stone; wood paneling,
wllllpaper Chair rails and soft wall

carpeted coverings, ceiling
baseboards trlm,

architectural
feature,
wainscot,. etc.J
Wood
baseboards

Clrmate controlled Climate controlled Climate controlled Oimate controlled

&ulldlng structure Weather ~~L.IlIlla: 3D, plus: 40. plus:
and design Is basic appropriate Building structure Building Extraordinary with
or dated in style (Provides and design Is structure and unique

protection and signlflcantty design I. architectural
comfort with enhanced in form obviously features
respect to and function UpsQle
climatie wlthSGme
elements); residential
&uilding structure appointments,
shows modest sueh as:
enhimcements to enhanced roofs,
design and moldings,
function via. window
roofing, windows, treatments, etc.
siding, or some
other architectural
feature(s)

Umited quantity Enhanced Various 3D, plus: 4D. plu,~

and variety of Quantity, function, landscilpe Excellent variety of Elegant and
landscaping; Bas1c and varIety of features are mature plants; extensive variety
desIgn landscaping; wel!- Obviously of landscaping,

Coordinated deslgn r.oordinated for professionally with meticulous
form, function, planned and attention to detail
and seasonality; manicured In placement and
An ample quantity care
and variety of
plants are
integr.ted with
buildings,
walkways,
parking lots,
courtyards,
gardens, etc.
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Poster(s) or Matted artwork Variety of matted 4P. plu.:
commercial (common or and framed or Variety of styles
artwork with thin, commercial) In unframed CIInva. and accent pieces,
un-enhanced enhanced frame(s) artwork (varied such as: limited
wood, metal, or or other decorative sizes and edition prints,
plastic frame(s) appointments seenes) or other canvas art,

appointments tapestries, or
that provide a llthographs with
distinctive or enhanced malting
thellllltic upscale and preservation
appea' frames, assorted

artisan pieces or
sculptures, floral
displays or plants

Basic material and Modest Predominant use 3D. plu.: 4Q, plu.:
design, such as: enhancements to of decorative One architectural Multiple
drop tile, concrete, material and elements to or design feature, architectural or
or standard grade design, sudl as: painted drywall, such as: tl'eys, design features
wood enhanced drop .uehal: an beem.,

tile, painted advanced medallion.,
drywall, popcorn textured finish vaulted/volume..
finish, sand (knockdown, murals/stencil.,
textured ccncrete, oranae peel, tin til. or
etc. comb,.blp skylights, cefffna

bru.h, etc.) or fIIn., spec:fal
select arade effec:I: fighting,
wood/stone etc.

Basic lighting Ughting fixtures 20. plulI: 3D. plys: 4Q. plu.:
fixtures that are modestly Ughtlng fixtures Ughtlng fixtures Custom lighting
provide an enhanced in style, are decorative and reflect upscale fixtures of
adequate level of posltlonlng, and well-eoordlnated design and provide outstanding quality
overall lIlumlnatlon function to for form and an excellent level provide a unique

provIde a good function of overa. (Ruminatlon effect
level of overall illumInation
lIfumrnatlon

Basic design In Modestly enhanced aD. plus: 3D. ply.: 4D,pJVS:
limited locations design In Deccratlve Upscale design In Custom design
throughout the appropriately enhancements In ample location. creativelv placed
property placed location. design for a unique effect

throughout the
property
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Obviously Modest restrictions No restrIctions, as Area size and Area size and
restricted by size due to size and/or placement of placement of placement of
and/or placement placement of appointments is appointments appointments
of appointments; appointments; well-proportroned provide an obvious provide a free
Basic counter Seating to area size; degree of flowing abundance
registration with arrangement for Expanded seating spaciousness of space that
limited or no one small group, arrangement allowlng increased contributes to the
seating ca pacity such as: a sofa accommodating ease of movement ultimabi! level of

and two ann chairs two $012111 groups; for many guests; comfortimd
Placement of Multiple relax2Itlon for
appoIntments Is conversational many guests;
well-proportioned groupings, Identifiable
to area size and inclUding one or concierge area
traffic flow more privacy

areas; Identfflable
guest $E!rvice area
and bell stand

If available, An increased level Decorative and 3D, plus: :41l, plus:
predominantly of coordi~tlo"; well-coordinated Modem or Luxurious, unique,
basic materials, Modest forfonn and antique upscale and elegant
such as: partide enhancements in function; Overall style and custom design and
bo2lrd, l2Imfnate, or materials, design, construction and materials, such workmanship
vinyl finishes; and function; design reflects as: solid wood,
Dated styles with Provides an cur...nt Indu5try polished metals,
limited enhanced level of nnds, such as: leather, designer
coordination; comfort MelamIne resins, fabric, veneer
Provides an solid wood trim, or finistles with
adequate level of upgraded laminate soJid wood
comfort finishes; Provides accents,

an obvious degree laminate Insets,
of comfort etc.; Provides an

exceptional
dqreeof
comfort

MuJtiple sealed 2D. plys: 3D. pius: Spe<;I<lllzed service,
ice machines LoCZlted in a COnveniently delivery or In-room

recessed area located and honor bar
appropriately
soundproofed

Basic hygiene Dedicated sundry Upscale glft shop Variety of f1rst-
amenities, such area offering a class shops
as: variety of
ooothbrush/paste, merchandise, such
razors, as: health and
mouthwash, beauty needs,
shower caps, food, beverage,
combs, etc., and reading
available at the materials
front desk or in
vending machine
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Personal Dedicated open 3D, plus: 4O,p'0:
computer, with area (out of traffic Well-appointed, luxurious
Internet access, pattern) with enclosed area; surroundings
available In lobby desk and chair, Multl-guest Indude the latest
for guests' use to Include at capability with business

leastth.... comprehensive technology;
buslnese-relatecl offtClll supplies Professionally
Items, such as: staffed area
PC, printer,
copier, fax
machine,
suppl1e., etc,

Elevator i. 2D, pius: 3D, pius: 4D, ply:
available for Primarily Multiple Elevator cabs
guests'usein cIecllcated to elevators Include have dual can
multi-stGry guests' use; upscale button panels;
buildings Prompt appointments; landings are

response, qUick Landings include a elegant with
moving, and variety of upscale luxurious, unIque,
spadous; Elevator fumlshlng. snd artistic
includes decorative (five), such a.: appointments
appoIntments; sofa table,
Landing indudes a lampS/WIlli
limited (four) sconce, phone,
amount of artwork, chafr,
decorative coffee table,
furnishings, such milTDr,
as: bibles, lamps, flowers/plants,
phone, artwork, etc.; Additional
chair, mirror, service elevator
flowers, etc., and I. available for
I. recessed from staW. use
the lobby and
guestroom
corridors

Artifidal or live Good variety of live Abundant variety Garden-I'resh
plants in limited plants or artificial of live plants, silk, condition,
locations f1or2l1 or dried floral outstanding variety

arrangements used arrangements used of live plants and
as appropriate for as appropriate to flowers that are
decorative accents enhance an uniquely arranged
throughout the upscale theme to provide a
property throughout the luxurious appeal

property tnroughout the
property
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Umited (washer EXpaMed coln- Valet laundry 40. plus:
and dryer only) operated laundry and pressing Personalized
coin-operated facllltles, such as: available services available,
laundry faclllties multiple machines, such as: one hour

vending supplies, pressing,
folding table, etc. shoeshlne, tailoring
-or- valet laundry or alterations, en:.

Luggage carts me ply.: 3D, plus: Luggage assistance
available DesIgn Upscale design upon arrival Is

enhancements, enhancements, iutomatlc
such as: IIOlid such as: brass or
construction, metal finish,
larger, smooth carpeted base, and
trBddng Wheels, multiple hanging
and bumper capablllties.
guards lJJggage assistance

available upon
request

Private meeting Expanded meeting A variety of 4D, plua:
room available; space with meeti~ rooms, Luxuriously
Basic audiovisual decorative such as: appointed, flrst-
equipment appointments; ballroom, class facilities;
available, such as: Increased variety boardroom, Custom conference
projectnrs, of audiovisual th"eatre, and/or services
microphones, equipment meeting roomS
television, sound available, such as: of various sizes,
system, en:. dropdown with upscale

projector and appointments; All
screen, smart audiovisual
lectem, controlling equIpment is
lights and surround state-oMIle-art;
sound, multi- Full conference
casting, Wireless services
communication, available
etc.; Some indudlng on-slte
conference pme_ional
services available, conference
such as: plannIng planoerand
assistance, technicel support
catering, and most
technology needs
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One full-servlc:e
outlet or food
court
(c~parable to a
one diamond
restaurant) onslte:

Standard
CQntinentill
breakfast
(minimum: juice,
pasby, and hot
beverage) is
served In a
dedicated area
with modest
restrlctlons due to
size and/or
placement of
appointments i
LImited seating Is
available

Pool area with a
limited amount of
furniture of basic
or mixed styles;
Property location
determines
seasonal
availabl1Jty
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2D. pius:
(comparable to ill
two diamond
restaurant);
Lounge or bar area

Expanded
contlnenbll
breakfast, or more,
Is served In ill
dedicated area that
is distinetly
separate from the
lobby traffic;
AppoIntments are
welt-proportioned
to illrea size,
with appropriate
seating for the size
of the
establishment;
Television

Weather
appropriate pool
(uable at least
nIne months
annually); Area Is
well-appointed
with a good variety
of decorative,
comfortable pool
furnltllre; Hot tub
or Whirlpool spa

Upscale, full
service
restaurant
(comparable to a
three diamond
restaurant);
Separate lounge
or bar area;
Room service
available for
breakfast, lunch,
and dinner

3D. plus:
Pool area reflects
the use of upscale
bUilding materials
and design, with a
varIety of pool
furniture; Hot tub
or whirlpool spa,
steam room, or
sauna; Food and
beverage service
I. avellable
pool.lde

40. plys: Multiple
outlets (at least
one Is comparable
to a four diamond
restaurant); Room
service available
24/7

4D. Diu.:
Pool area Is of
elegant desIgn,
with unique
appointments,
such as:
sculptures,
waterfalls/features,
exotic plants and
-gardens, stone/tile
surfaces with
designer inlays,
etc.; Outstanding
variety of luxurious
furniture;
Cabanas; Full-time
professional
attendant Is on
duty



Two pieces of
equipment on 5ite
In a designated
room

One unisex

:1D. plus:
Three or more
pieces of
equipment; Room
1111 enhanced wIttI
lilt least three
purposefUl
appointments,
such as:
mirrored walls,
television, Wilt.r
cooler,
bathroom,
towels, dock,.
scales, etc.

Multiple
facilitiul
programs ansite,
Sam. with off
site privileges

separate gender
restrooms in a
convenient
location (If
property h..
expanded
meeting
fadlitiss, then
additional
restrooms are
walEabl. in
pl'oportfon)

Full spa services
available

3D. plus:
Five or more
pieces of state-ot
tb.....rt
equipment,
Including cardlo
and weight
training
capability

3D. DIllS:
Arrangementlll
are made for off
site services

3D. plus:
Upscale
appointments

Full spa onsite

40. ply,:
Ten or more pieces
of equipment;
luxurious heillth
club environment;
dressing IlInN11

Indude5: lockers,
show...., and
restroDms; Full
tlme professional
attendant Is on
duty; In-room
exerdse equipment
avaIlable

4P. plU:
First-class
facllitiesl
programs with
custom concierge
servIces provided

4D. ply.:
First-class wlth
luxurious
appointments
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Diamond Rating Guidelines - Guestroom

Obviously
restricted by size
and/or placement
or appointments;
however, provides
guest an adequate
level of comfort

Modest restrlctlons
due to size and/or
placement of
appointments

-17-

No restrictions, as
placement of
appointments Is
weU-proportroned
to room size

Room size and
placement of
appoIntments
provide an obvious
degree of
spaciousness,
allowing increased
ease of movement
for multiple guests

RDom size and
placement of
appointments
provide a free
flowIng abundance
of space that
contributes to the
ultimate level of
comfort and
relaxation for
multiple guests



Basic material, Ellhanced material, iD. plus: 3D. plus: 4p. prYIl
such as: linoleum such as: wood Wood laminates or High grade Custom Inlays or
or low density pile laminates and carpet with wood, marble, textured
carpet with vinyl, or medium enhanced gr.lllnlte, or other enhancements that
padding that density pile design. such as: upscale stone provid~an (IveraA
provides little or no carpetw[th patterns, floors, or high desIgn that Is
comfort underfoot padding that textures, or density pile obviOusly elegant
(floor feefs hard) prov1des aVllr.ge Inlays. Decorative carpet with and unique; Area

comfort tile (ceral'llic, padding that rugs are lUXUrious
underfoot stone, concrete, provides and unique

terra cotta, ete.); exceptional
Hard su"'aced comfort
floors have underfoot
decol'lrtive area
ruga as
apprDprlate

BasIc material and Wall treatments Decol'1ltlve wall 3D, pIUs: 4P,D!_:
desIgn, such as; are modestly treatments. such At least one Wall finishes are of
cinder block with a enhanced, such ..s: drywall with significant upscale the highest grade
plain paint finish, as: drywall with textured and deSign materials;
standard grade basic paint finish painted finish, enhancement, Accented with
wood, prefab or plain vinyl decorative vinyl such as: accent multiple luxuriOtJS
modular lamInate coverings; Rubber coverings, a/' wanes). design
paneling, or or vinyl selec;t grade furniture-finish enhancements
wallpaper baseboards wood/stone; wood paneUng,

Carpeted SOft Mill
baseboards coverings.

ceiling trim,
architectural
teature,
wainscot, chair
ralls, etc.~ Wood
baseboards

Poster(s) or Matted and frzlmed Variety of 4D. prua:
commercial artwork (common matted and Variety of 5tyles
artwork with thin, or commerCial) in framed altwork and accent pieces,
un-enhanced enhanced frame(s) (varied sizes and such 015: limited
wood, metal, or Dr other decoratlve scenes) or other edition prints,
plastic frame(s) appointments appointments c;aovas art,

that provide a tapestries, or
dlstlnctlve or lithographs with
thematic upscale enhanced matting
appeal lind preservation

frames, assorted
artisan pieces or
sculptures, floral
displays or plants
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BasIc material and Modest Predominant use ap. ply.: 4R, plus:
design, such as: enhancements to of decorative One architectural Multiple
drop tile, concrete, material and enhancements to or design feature, architectural or
or standard grade design, such as: painted drywall, such all treyJI, design features
wood enhanced drop tile, sudla.: an beams,.

painted drywall, advanced medallons,
popcorn finish, textured finish vaulted/volume,
sand textured (knockdown, murals/stencils,
concrete, etr:. orange peel, Until.. or

comb, slap skylights, ceiling
brush, etc.) or fans, special
selectgnde effect lighting,
wood/stone etc.

Basic drape., 1D. plu,: 20, plus: 3D. plus: 40· RI",:
blinds,orsMdes FuJI blackout Two design Three or more Elaborate,
offering lImited effect enhancements, design luxurious, and
blacJcout effect such as: blinds, enhancements unique visual effect
from the sun or .hutte.... sheers,
outslde light fabric slele
sources panel., valance,

glass treatment,
comlce, etc.,
provides a
profuslona'
design effect

No headboard Headboard and 2D.plq.: Upscale 10. plus:
-or- headboard mattress are of Decorative helldblNlrd, bed Elaborate,
and mattress are modestly headboard ba.. and luxurious, and
of basic materials enhanced mattress which unique visual
and plain design material and Includes. appeal
(vinyl flat top): desIgn (quilted, comfort
Box spring or bed soft top); Box enhancement,
base spring or bed such as: pillow

base top, memory
foam padding,
adjustable
comfort level,
etc.

Bed coverings are Bed coverings aD. plys: Bed coverings 4D. plu.:
of basic style; are quilted or Two accent Indude three or ~ 300 thread
Bed linens are of modestly features, such as: more IIClCent count bed linens
common blends enhanced In comforter, duvet, features (see (Egyptian cotton,
and thread counts style; Bed linens dust rutrles, bed 3D); Beclllnens satin, slllc or
(sheer, coarse to aN of average throw/scarf, are of Increased similar) provide a
much); Pillows are (180-250) mull:lple pillows, thread count super soft, silk-like
of a standard th~dcount, accent pillowsl (>250), tightly feel; Choice of
grade (thin closely woven shams or trIple woven, crisp, and pillow fills, such
Polyester batting) and smooth to sheetIng very soft to the as: silk, WOOl,

touch; Pillows touch; Pillows are cashmere,
are of an of an upscale premIum foams,
enhanced grade grade, such as: latex or goose
(thick Cluster down or feather down, etc., is
FIber) proVided
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Open wlllI- Semi-enclosed Fwly-end09ed 4Q« DIu.:
mounted clothes area with with at least six At least ten
J<!ck with simple detachable wood, open~hook wood hangers (two of
wire or non' plastic, or heavy or heavy gauge, which are satin or
detachable metal nangers sculptured similar); One or
hangers plastic matching more designer

hangers; Some features. such illS :
with skirt or pOInt drawers, shelves,
hanging shoe rack, walle-In
attadlments; capability, etc.;
Closet depth Is Closet Is:
22 inches ( at illuminated
minimum) and
csn enclose fuH
lenath apparel

Open clothes Multiple 2D. ply,: 3D,plul: 4D. Rlus~
storage spac:.e enclosed SufficIent space for Sufficient space Total storage space

drawers; Total one piece of for two pieces of can accommodate
storage space luggage, such as: luggage the needs of rour
can folding metal rack, (upgraded or more guests
accommodate bench, or credenza wooden racks or
the needs of two top deslgne:I"Slyle
or more guests benches); Total

storage space ca n
accommodate t:f1e
needs of three or
more guests

Two or more well- Three or more Four or more 3R· pJVSI 4D. Dlus:
positioned basic lighting fixtures; well-pOsitioned Predominantly Custom lighting
lighting fixtures; Modestly enhanced lighting fixtures~ freest8nding fixtures of
Provide an in style. Decorative and fixtul"8S of upscale outstanding
adequate level of positioning, and well-coordlnated design; Provide an quality; Custom
overall illumination funetlon; Provide a for fOI1T1 and excellent level of function(s), such

good level of function; Provide a overall Illumination as: dimmers, poInt.
overall Illumination good level of fighting, multiple

overaU illumination switches, and/or
at eacl1 location natural light

sources: Provide a
unique illumInation
effect

Predomlmllntly lD. plus: Predominantly IP. plus: 4D. plys:
b••le materials, An Increased level hestand Ing; Mod_nor Luxurious. unique,
such as: particle of t;OOrdlnatloni DecoratiVe and antique upscale and elegant
be-rd, Modest well-coordinated style and custom design and
pressboard, enhancements in for form and materials, such workmanshIp
lamimrte, or materials, design, function; OVerall as: solid wood,
vinyl finishes; and function; construction and polished metllls,
Dated styles with Provides an design reflects leather, designer
limited enhanced level of CUn'ent Industry fabric, veneer
coordinationi comfort trend., such as: finishes with
Provides an Melamine resins, solid wood
adequate level at solid wood trtm, or IiICC1l!!nts,
comfort upgraded laminate laminate Insets,

finishes; Provides etc.; PrOVides an
an obvious degree exceptional
or comfort delllreeof

camfort
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One chair lDd ply.: COmfortable 3D. ply.: gQr plu.:
(typIcally placed as Additional seating seating fer two Comfortable luxurious
part of a duplex, fer one guest; guests - to seating for thne materials and
triplex, or task Vinyl or fabric: Indudedesk gUMtIli Upscale design; Additional
table) upholstery chair with anns materials and furniture pieces,

and partial desIgn In an such IS: end
upholstery, such expanded tables, coffee or
as: vinyl, leether, Httlng, such as: occ:asfonal tables
or fabric; Plus a loveseat, sofa,
one additional or oversized
fully upholstered chair with
easy/lounge ottoman
chair tIlat Is
positioned for
te'evlslon
viewing

Duplex, triplex, or Desk or medIum Desk or large task Large desk that 10· plys:
small task table task table that table that provides provides ample DesktDp
that provIdes provides good very good work work space (e.g., enhancements,
adequate work work space (e.g., space (e.g., enough space for such as: desk
space (e.g., enough space for a enough space for a a laptop blotter, puH-out
enough space for a laptop computer laptop computer computer, three writing surface,
laptop computer and two 8Xl0 Inch and three 8xlO 8xl0lnch stationery, and
and an aX10 Inch reference material inch reference reference other office
reference material Items) material Items); material Items, supplies
item) One electrical and a portable

outlet (not In use) printer); Multiple
conveniently electrical outlets
placed at the desk (not In use)

conveniently
placed at the
desk

Heat and/or air lD. plus: 3D. Dlus: Heat lind air 4p. plu.:
conditioning Conveniently Heat and air conditioning Digital thermostat
available on a located through~ conditioning available on control
seasonal basis as wall units available on demand; Central
needed; Window demand; Modem, system with
style air- quiet, with easily thermostat control
conditioning unfts accessible controls

In each guestroom

lD. plus: aD. Dlus: 3D. plus: 4D. pius:
Message light on Voice messaging Multiple Cordless
telephone telephones; Two- telephone;

line telephone or fxpanded phone
separate features, such as:
Internet pre-programmed
capability dialing keys,

speaker capability,
personalized
display or
volcemall
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Dial-up Gllpablllty High-speed access High~speed cable High-speed 4D,plus:
(cable or wireless) access available In wireless access Available In some
available In some all rooms available In all public areas of the
rooms rooms property

Standard CRT IV ID, plys: aD. plUS: 3D, plus: "D, plus:
(curved screen); standard CRT TV l: 2S im;h screens ~ 2S Inch Flat Custom, decorative
Wall-mounted; (curved screen) with portable tull Screen CRT or enhancement
Umlted vieWing with remote funetfon remote Flat Panel TV (e.g., framing,
angles; Basic controli Located control; WIth (such as.: LCD, mantJe placement,
cable on credenza, swlvel/pull~out Plasma, SED, remote enclosure,

dresser, or other base; Multiple etc,); Located on mirrored screen,
furniture piece viewing angles~ credenza, etc,}; High-
Without il swivel Multiple dresser, or on/in dennltion channels
base; Umited televisions In other furniture available
Viewing angles; • ultes~Expanded piece with •
Channel Cable channel .wJvel/pull-out
directory selection (at base or wall

l_st35 mounted; Cables
channel.); Plus and cords are
one additional hidden from view
feature, such as:
tree movie
channel, pay.
per-view movie
chilnnels, video
games, etc.

Standard clock 20, plu.: 3Q, plus: 40. pl\ll:
radio Decorative Digital display CD player with at

desl'IA least one CO
selection; HPJ
docking statloni
Surround sound
audio

DVD player (in lieu DVD Player; DW
of pay-per- view library available
movies)
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1P. plu.: 2p. ply.: 3D. g.y.: 4p. plus:
I.DcaI Business Guest-service Enhanced guest- Uniquely appoInted
flyers (food, directory; service directory in guest--servlce
attractions, Complimentary folder, binder, or directory in folder,
transportation, dally newspaper digital format; binder or digital
etc.); Notepad and available; Complimentary format; In-room
pendl Notepad and pen daily newspaper comfort menu

delivered to room; providing exercise,
Addltlona. spa, butler, or
reading other personalized
mllterials, such servlcesj
as: magazines, Assortment of
books, etc.~ complimentary
Upgraded daily newspapers
stationery available for
package delivery to room
(envelopes,
postcard.,
writing paper)

Basic ice bucket PlastIc Ice bucket Insulated plastic Ice bucket with lid Ice bucket of
(polystyrene foam, with nd and Ice bucket with lid of upscale design, luxurious design,
plastic, cardboard, disposable cups and disposable such as: Insulated such as: designer
etc.) wlth cups and padded vinyl, glass, silver,
disposable cups acrylic or metal; brushed or glassy

Glass tumblers metal finish, rings
or handles, etc.;
Selection of
glassware; Ice
tongs

Iron a board Full-size iron and
available board

RefrIgerator 3D. plu,: 4P. plys:
available In-room snacU, Two robes; Two

mini bar, or a pairs of slippers
Microwave oven refrigerator that
avaUable can be custom Umbrella

stocked upon
Extra pillows and request In-room comfort
blankets menu providIng
available exercIse, spa,

butler, or other
In·room safe In-room safe personalized

that is large services
COffee maker enough fora
and supplies, standard 12"
IndudFng tea laptop computer
bags

Fun-length mirror Framed or
beveled full·
length mirror
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Diamond Rating Guidelines - Bathroom

Obviously Modest restrictions No restrictIons, as Room size and Room size and
restricted by size due to size and/or placement of placement of placement of
and/or placement placement of appolntments 15 appolnbnents appointments
of appointments; appointments well-proportioned provide an obvious provide a free
however, provkles to room size degree of flowIng abundance
guest an adequate spaciousness, of splice that
level of comfort allowing increased contributes to the

ease of movement ultimate level of
for mUltiple guests comfort and

relaxation for
multiple guests

Basic material, Vinyl or ceramic Decorative tile Milrble, grllnite, 4Q, ply.:
such as: Ilno[eum. tile (ceramic, stone, or other upscale Custom inlays or
painted concrete, concrete, terra stone flool'S; textured
plain resin, or cotta, etc.) Area rugCs) lIS enhancements
poured composite appropriate provide an overall
surface design that is

obViously elegant
and unIque
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Basic material and Wall treatments Decorative wan 3D. ply.: 4D. plU:
deSign, such as: are modestly treBtments, such At least one Wall finishes are of
cfnder block with a enhanced, such as: _: drywall with significant upscale the hIghest grade
plain paint finish, drywall with basic textured and design materials;
standard grade paInt finish or plain painted finis", enhancement, Accented with
wood, prefab vinyl coverings; decorative vinyl sucb as: accent multIple luxurious
modular laminate RUbber, vinyl, or cover'ngs, or wall(s), design
paneling, dated ceramic tile select grade furniture-ffnlsh enhancements
ceramic tile or baseboards wood/stone; wood pan"~g,
wallpaper Wood or soft WIlli

decorative coverings, celOng
ceramlctDe trim,
baseboards arcllitectural

feature,
wainscot,. etc.;
Wood or high-
encl.stonll!
baseboards

Matted and 4p, plyt:
framed artwork Variety of styles
or other and accent pieces,
appointments such as: IIm1ted
that provide. edition prints,
distinctive or canvas art,
thematic upscale tapestries, or
appeal lithographs with

enhanced matting
and preservation
frames, assorted
artisan pieces or
sculptures, floral
displays or plants

Basic material and Modest Predominant use 3D. plu.: 4D,plvl:
design, such as: enhancements to of decorative One architectural Multiple
drop tile, concrete, material and enhancements to or design feature, architectural or
or standard grade design, such as: painted drywall, such a: treys, design features
wood enhanced drop tile, such as: an beam.,

painted drywall, advanced moldings,
popcom finish, textured finish medallions,
sand textured (knockdown, rar"'/vaulted/
concrete, etc. orange peel, volume,

comb,.lap murals'stencils,
brush, etc.) or tin or skylights,
select grade ceiling fans,
wood/stone special effect

lightIng, etc.
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Basic IDe pIU': 2P. P'Y': Enhancements to fP. glUE:
rectangular Modest design Decoratively size (>4'h ft. Obvious
style, size (4112 enhancement enhanced in length and enhancements In
ft.. length and design, or >14 in. depth), comfort, design,
14 In. depth) and augmented for design, and/or function, and/or
materials comfort or function style, such as: material, such as:
(fiberglass, oval, round, or larger, two person
acrylic, or free fonn capability,
porcelaIn on contoured backs,
steel); Simple built-Jn lumbar
design (stratght back support,
sided) water Jets,

enamel-coated
cast Iron, natural
marble, stone, or
other desIgner
features

If separate from iD. plys: If separate from If separate from 4D. »lYI.;
tub {or shower If separate from tub (or shower tub (or shower Separate shower
only), base Is of tub (or shower only), base is onIV), base Is of stall In addition to
basic material only), base Js of decorative l:eramlc up~1e material, the tub; base is of
{metal or enhzlnced mllterilll tile. cultured such as: marble, outstandlnq
fiberglass) and of (acrylic or ceramic marble/granite, or grllnite, stone, or material and
plain design tile) poured acrylic porcelain tiles. artlstk: design,

such as: merble,
Basic square size Modest Very good size OVeniized granite, stone, or
(~9 sq. ft.) enhancement to (>9 sq. ft.) (>Usq. tt.) porcelaIn tiles with

design -cr- complementary
irregular shape Inlays or
(rectangular, treabnents
rounded comer or
neo angle)

Fiberglass or metal Acrylic or ceramic Acrylic with Marble, granite, 4D. plus:
tile enhancements for stone, or porcelaIn wxurlous material

comfort, style, or tiles; Enhanced and artistic design,
function -or- solid surface; Tub such as: marble,
decorative ceramic and shower granite, stone, or
tile or other sond height soap porcelain tiles with
surface, such as: dishes ccmplementa ry
cultured Inlays or
marble/granite, treatments;
poured acrylic, Seating is
etc.) Integrated Into

design

Heavyweight Vinyl Decorative vinyl, 3D.plu,: 4D. prys;
curtain or plexl- polyester, or nylon Double curtains Fixed door
glass door with curtains with -or- heavyweight endosure (framed
alumInum frame curved shower rod; glass door or fTameless);

-or- lightweight with/without metal Enhllnced (etched,
glass door with frame frosted, embossed,
aluminum frame; tinted, etc.) glass
-or- ettec:tlve
door-less design
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MUltiple setting Multiple settrng Enhanced style, of Custom water
shower head shower head with modem design, features, such as:

metal finish fixed shower head body jets, hand~
held sprayers,
multiple shower
heads, rain
showers, or gentle
flow
environmentally
friendly features

Two--piece, 1D.pIV: Two-plece, 3D. plut: 4P, ply.:
round; Basic style Enhanced style elongated; Basic Enhanced style Distinct toilet~nly

style orfUnetlon area; Enclosed or
seml-enclosed

Combined with iDs plys: ap. plus: 3D. plus: 4D. plu.:
toilet .NII within Modest restrictions No restrictions, as Vanity is well- Room size and
an enclosed due tD size and/or placement of Integrated Into the placement of
space that Is placement of appointments are overall scheme of appointments
restricted by size appointments well-proportioned the bathroom for provide a free
and/or placement to room sIZe convenience and flowIng abundance
of appointments comfort; Room of space that

sm 2S size and placement contributes to the
of appointments ultimate level of

If vanity area is If vanity area is provide an obvious comfort and
separate from the separate hom the degree of relaxation for
toilet area, It 15 toilet area, It Is spaciousness, multIple guests
positioned in plaIn positioned In allowing lncreased
view of the restricted ....Iew ease of movement
guestroom from the rest of for multiple guests

the guestroom

Standard self- Seamless (Poured Porcelain or 4P, plYI!
rimming porcelain acrylic or cultured porcefain on steel, Multiple sInks of
or porcelain on marble/granltel with an upscale ornate design,
steel quartz) ~r- counter such as: above

UnCferr-mounted enhancement, counter vessel or
porcelaIn or such_:wall pedestal -or- of
porcelain on steel faucets or designer materials,

upscale counte~ such as: grass,
mounted faucets stainless steel,

vitreous china,
enameled cast
Iron, fireclay,
brass, nickel,
copper, marble. or
either
reaVsynthettc
stone
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Small size «2 sq. Moderate size Very good size OversIzed fp, ply.:
ft.) shelf or basiC (~ 2 sq. ft.) (:?4 SQ. ft.) (~15 sq. ft.) Multiple counters
material, SUch as: laminate counter counter spac:e of counter space of and/or shelves;
glass, metal, or solid surface, such excellent quality, Artlstlc design,
sheet laminate as: poured acrylic, such as: marble, such as: marble,

cUltured marblel granIte, or other granite, solid
granite/quartz, or solid stone stone, ·or porcelain
ceramic tile tiles with

complementary
inlays or
treabnents

Medlum-sized 2P,plus; Large (3 ft. x 5 4D. plu.:
(>3 sq. ft.) Beveled or ft,) mirror With Artistic design
mirror decoratively an upscale frame enhancement

framed mirror

Skirting partlallv Enhanced skirting UpllQllle~ 4P. Dlus:
conceals plumbing conceals plumbing fumlturs- Elaborate design

finished sklrtlng features,
cabinetry, multiple
shelving, and/or
drawers

Basic design lind Modest design Decorative, well- 3D, plys: 4D. plu.:
function, such as: enhancements, coordinated for Upscale design; Designer fixtures;
bulb and cover; sum as: boX/egg form and Multiple Custom
Provide an crate style or function; JacattQns~ functlon(s), such
adequate level of enhanced glass MUltiple bUlbs Illuminated as: dimmers, point
overall iIIumimttion cover; Provide II and covers shower, Provide IIghtfng, multiple

good level of provide II good an excellent level SWitches, and/or
overall illumination level of overal of overall natural light

illumInation illumination at sources; Provide a
each locatIon unique illumination

effect

Standard .D.;lu.: aD. ply,: Upscale design 4De plus:
function; a••lc Modest de.lgn Metal with enh.ncement,s, Designer materials
materials of plain enhancements decorative finishes, such as: _in or and style; Unique
design such as: chrome, enamel finishes, appointments

pewter, brass, two or more
nickel, gold, etc. metal

combinations,
embossing, etc.

Basic, IDe plys: Medium weight; Heavyweight; iDe ply.:
Ilghtweight; Modest Soft to much; Plush to touch; GeneroU5 s~ed

Rough to touch; enhancements In Medium Finn, self- towels or bath
Ump feel~ Low design; Olsplayed absorbency supporting fee]~ sheets; Luxurious
absorbency; on bars and/or Premium cotton appearance, with
Displayed on shelves with high intricate and
caddies absorbency detailed

enhancements to
design
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Two medium (~ ~ Four-plece m·l2lu,: 4D. plu.:
oz.) bars of soap personal care Seven-piece Ten-piece personal
(or equivalent); package, Includes: personal care care package of
one packet or one large (~ 11,4 package; Toiletries designer/spa
bottled item; oz.) and one are enhanced bV toiletries; Ample
modest medium (~0/.4oz.) fragrance, natural sized (~ 1*02.)
presentatlon bars of soap (or supplement, bars of soap and

equivalent); two packaging, etc.; bottled Items (~11,4

(~ 0/.4 oz.) bottled Indudes: two large oz.); Unique
Items; Decorative (~ l'A oz.) bars of presentation
presentation; soap (or
Additional equivalent), three
amenities (such (~ 1 oz.) bottled
as: toothpastel Items, and two
brush, comb, additional items;
sewing kIt, Upscale
mouthwash, presentation;
etc.) are Freestanding
available onsttl! soap dish at sink

Facial t1_ues lp. plys: Fadal tissues Inset Facial tlllsues 4D, ply.:
WaU-mount:ed with in vanity (no freestanding In Custom designed
chrome covers chrome) decorative container

container

Wall-mounted hair Freestanding 4p. ply.:
dryer hair dryer; Illuminated

Makeup mirror makeup mirror;
Scale; vanity
seating

Night-light 3D. pius: 4D. plU:
Landllnl! or Television
cordress
telephone
available
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The AAA Four and Five D·iamond Rating
These prestigious ratings are achIeved by less than four percent of all Approved properties-typically the most
luxurious and pampering properties throughout North America. Less than one third of one percent of lodgings
receives the Five Dlamond® Rating while apprOXimately three and one half percent receives the Four Diamond~
Rating. Establishments must consIstently reflect upscale and extraordinary characteristics (respectively) in both
physical attributes and level of guest services.

If the AAA Inspector determines that your establishment meets our Four or Five Diamond GUidelines, the property wll/
next be scheduled for an anonymous hospitality evaluation. Only the Four and Five Diamond evaluations Incorporate
ill review of twelve critical servIce areas and measure over 300 guest Interaction points Into the overall rating. In
addttlon, all Five Diamond Rating recommendations are forwarded to AAA's Five Diamond Committee for further

. review. Once the committee's assessment is concluded, the establishment will be advised in Writing of the outcome.

Four and Five Diamond Service Expectations
IN ADDmON TO THE FOLLOWING GUEST SERVICE INTERACnON POINTS, each section is assessed a
subjective point value based on the overall levels or competency, refinement, and hospitality.

Accepted 24 hOUrs, either at property or through a central reservation system

Operator answers phone promptly within three rings

Operator provides a warm and sinc:ere greeting

Reservationlst thanks caller for contacting thE! property

Reservatlonist provides an IntrodUl:tlon

Reservationlst asks for caller's name

Reservationlst addresses caller by name prior to closing

Reservatlonlst antIcipates caller's needs or offers a personalized recommendation

X ReservatJonlst provides rate structure and room availability

X Reservationlst prOVides an overview of facilities and servl<:e$

Reservatlonlst exhibits competent knowledge of all IIssociated facilities and hours of operation

X Reservationist collects registration information

X Reservationist explains deposit and cancellation policies

X Reservatfonlst explaIns unusual payment options

X ReservBtlonist reviews reservation request

Reservationist exhibits a sincere desire and compliance to all guest requests

X Reservationist provides confirmation number or contact's name

Reservatlonlst Is efflclent yet unhurried and sensitive to the manner of the guest

X Reservationist prOVides a warm and sincere thank you to guest for calling

Operator addresses guest by name during closing

X The guest feels well served

Property offers follow-up reservlltlon confirmation to guest in advance of arrival
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cars in Queue are acknowledged and directed as appropriate upon arrival

X Uni1'ormed attendant promptly opens the car door

X Attendant provides a wann and sincere welcome greeting

X Attendant makes a proper introduetlon

X Attendant Inquires about the guest's name

Attendant uses guest's name at least once prior to closing

X Attendant explaIns parldng procedure

Valet parking Is automatic

X Attendant promptly unloads luggage

x Attendant explains luggage handling procedure

x Attendant provides dIrection to registration area

Attendant anticipates guest's needs or offers a personalized recommendatIon

Attendant Is efficient yet unhurried and sensitlve to the manner of the guest

Attendant exhibits a slncere desire and compliance to all guest requests

Attendant escorts guest to appropriate area
X Attendant provides a warm and sincere closIng

Attendant addresses guest by name dUring closing

X The guest feels well served

Lobby greeters are available to escort guest to appropriate area
=:=:--.::~~=~~

Attendant provIdes a warm and sincere greetlngi recognizes guest appropriately

Attendant InquIres about guest's name

Attendant addresses guest by nllme during Initial greeting without Inquiry

Attendant uses guest's name at least once prior to closing

Staff associate acknowledges (With a warm and welcoming greetlng) guests waiting in line

X Registered guests are not asked for duplicate Information

X Attendant confirms rate and type of room

X Attendant provides room number dIscreetly

Attendant places all registration materials Into the guest's hand

Attendant exhibits a sincere desire and compliance to aII guest requests

Attendant anticipates guest's needs or offers a personalized recommendation

Attendant Is efficient yet unhurried and sensItive to the manrler of the guest

X Attendant arranges escort of guest and belongings to room

Attendant provides Introduction to escort

X Attendant provIdes a warm and sincere closing

Attendant addresses guest bV name during closing

X The guest feels well served
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Escort provides a warm and sincere greeting

Esccrt uses guest's name at !east once prior to dosing

X Escort Is able to provide Information about facilities when asked

Escort takes the InitIative In providIng Information about all fadlities

Escort anticipates guest's needs or offers a personal recommendation

Escort exhibits a sincere desire and compliance to all guest requests

X Escort places luggage on luggage stand Or in appropriate area

X Escort explains features and functions of room

X Escort offers to fill ice bucket

X Escort is efficient yet unhurried and sensitive to the manner of the guest

X E~ort provides a warm and sincere closing

Escort addresses guest by name during closing

X The guest feels well served

Evening housekeeping service Is automatic

Attendant folds back or removes bedspread

Attendant turns up pillows

Attendant straightens bathroom

Attendant re-pcints tissues

Attendant cleans soiled surfaces

Attendant replaces or straightens (Green Program) used towels

Attendant replenishes used amenities

Attendant empties wastebasket

Attendant adjusts drapes

Attendant adjusts room lighting

Attendant delivers gift amenlty, such as: goodnight Wish, chocolates, etc.

Attendant refreshes ice

Attendant replaces used glasses

Attendant displays evening services, such as: robe on bed, laundry, shoeshine, etc.

Attend:ant leaves personalized message for guest

There is additional evidence of personalized services
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Some type of service is available 24/7; Alarm clock or alternative method is used If there are no
hones in room

service number Is answered withIn three rIngs

Operator provides a warm lind sincere greeting

Operator uses guest's name at least once prior to closing

X Operator asks appropriate Questions and replies [n a professional manner

Operator antldpates guest's needs or offers a personalized recommendation

Operator is effIdent yet unhurried and sensitive to the manner of the guest

X Operator provides a warm and sincere closing

Operator addresses guest by name during closing

X call is recelved Within flve minutes of requested time

X Call is an automated message

Callis a live message

X Message includes a WZIrm and sincere greeting

Message includes the use of guest's name

Message Indudes time of call

Message Includes other pertinent Information, such as weather

Operator anticIpates guest's needs or offers a personalized recommendation

Operator is efficient yet unhurried and sensitive to the manner of the guest

Operator provides a warm and sIncere closing

Operator addresses guest by name during dosing

X The guest feels well served

Tltere Is additional evidence of personalized services

ServIce Is available at limited hours

service Is available 24/7

X Service numbe°r is answered within three rings

X Operator provides a warm and sincere greeting

Operator uses guest's name at least once prlOl'" to closing

Operator exhibitS iI sincere desire and compliance to all guest requests

Operator anticIpates guest's needs or offers I!I p@rsonallzed recommendation

X Operator asks appropriate questions and replies In a professional manner

X Operator repeats order to guest

Operator Is effident yet unhurried and sensitive to the manner of the guest

X Operator provides time estimate for dellvery(withln 30 minutes)

X Operator provides a warm lind sincere closing

Operator addresses guest by name during dosing

X Operator calls to advise guest if order will be late or If Items ordered are not available
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X The guest feels well served

X special express services are available for breakfast orders

Evidence of personalized services exists

Delivered within five minutes of time promised

Morning newspaper Is presented with breakfast

Attendant provides a warm and sincere greeting

Attendant uses guest's name at least once prior to closing

Attendant exhibits a sincere desire and compHanee to all guest requests

Attendant anticipates guest's needs or prov[des a personalized recommendation

X Attendant provides a suggestion as to tray/table placement

Attendant Is conversant during set-up and delivery

X Attendant reviews guest order

X Attendant prepares table set up and removeS food covers, with guest permission

X Food presentation and quality of Ingredients reflects an upscale experience

X All appropriate dlshware and I1nens are of an upscale quality

X All food is served at the proper temperature (hot food hot and cold food cold)

X All food Is prepared as ordered

There is additional evidence of personalized services

X Attendant offers to pour beverage

X Attendant provides written or verbal direction for table/tray removal

Attendant is efficient yet tJnhurrled and sensitive to the manner of the guest

X Attendant provides a warm and sincere closing

Attendant addresses guest by name during closing

The guest feels well served

Prompt (wIthin 15 minutes) removal of trays/tables, upon request

Service number is answered within three rtngs

Operator provides a warm and sincere greeting

Operator uses guest's name at least once prior to closing

Operator exhibits a sincere desire and compliance to all guest requests

Operator anticipates guest's needs or offers a personalized recommendation

X Operator offers to retrieve car or arrange other transportation

Operator is efficient yet unhurried and sensitive to the manner of the guest

X Operator provides a warm and sincere closing

Operator addresses guest by name during closIng

X The guest feels well served

X Bell staff arrives promptly; If not within five minutes, guest Is notified of delav at time <>f request

X Bell staff provides iii warm and sincere greeting
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Bell staff uses guest's name at least once prior to closing

Bell staff exhibIts a sincere desire and compliance tD all guest requests

Bell staff anticipates guest's needs or offers a personalized recommendation

X Bell staft' InquIres about guest's stav
Bell staff Is approprlately conversant with guest while providing assistance

Bell staff Is efficient yet unhurried and sensitive to the manner of the guest

X Bell staff provides a warm and srncere dosing

Bell staff addresses guest by name dUring closIng

X The guest feels well served

Express check out services are available 24/7

Attendant provides a warm and sincere greeting; recognlzes guest appropriately

Attendant addresses guest by name dUrlng Initial greeting, and as appropriate thereafter

Staff associate acknowledges guests (with a warm and welcoming greeting) guests waiting In line

X Attendant Inquires about guest stay

Attendant exhibits a sincere desire and compliance to all guest requests

Attendant provides a copy of blU for review In guest's hand

X Attendant conflrms payment method

Attendant places check out folio Into the guest's hand

Attendant expresses a WillTl'l and sincere thank you for staying at the property

Attendant sincerely encourages guest to return

Attendant anticipates guest's needs or offers a personalized recommendation

Attendant 15 efficient yet unhurried and sensitive to the manner of ttle guest

X Attendant provides !I warm and sincere closing

Attendant addresses guest by name during closing

The guest feels well served

Guest's vehicle is waiting or comfortable accommodations are proVided

X Guest does not wait more than five minutes for pre-arranged transportation

X Attendant provides a warm and sincere greeting

Attendant uses guest's name at least once prior to closIng

Attendant anticIpates guest's needs or offers a personalized recommendation

Attendant Is conversant pertaining to the guest's stay

Attendant reviews all of guest's belongings and therr placement in vehicle

X Attendant opens and closes door for guest{s)

Attendant is efficient yet unhurried and sensitive to the manner of the guest

X Attendant provides a warm and sincere closing

Attendant addresses guest by name during closing

X The guest feels well served
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Concrerge Is on duty wIth limited hours of availability

Conderge Is on duty, or a "special se....ices.. number is available for guest5, 24/7

X Attendant provides a warm and sincere greeting

Attendant uses guest's name at least once prior to c10srng

Attendant exhibits a sincere desire and compliance to all guest requests

Attendant antldpates guest's needs Or offers a personallzecl recommendation

X Att~ndllnt demonstrates a general knowledge of area attractions and servl~

Attendant demonstrates an extensive knowledge of area attractions and se....rces

Attendant fulfills guest's special reque5t(s)

Attendant Is efficient yet unhurried and sensitive to the manner of the guest

X Attendant provides a warm and sincere closing

Attendant addresses guest by name during closing

X The guest feelS well served

All associates exhibit a professIOnal vocabulary that Is dl!!vold ot common siZing

Guests are graciously escorted to areas when directions lire requested

All associates COl'lSlst.ently maintzlin eye contact with guests

There Is evidence that all associates are empowered by management to resolve guest issues
immediately

X All sl2lft associates fulfill guest's special request(s)

All phone calls are answered promptly within three rings

X All associates are appropriately lIttired; name I2Igs are c1ear1y visible

X All associates demonstrate appropriate behavior

X All associates demonstrate appropriate hygiene

Short-notice pressing is available

Shoe shIne service is available

X Accurate pre-programmed phones

X Miscellaneous c:harges are billed directly to the guest room

Butler services are available for all rooms

X At least one food and beverage outlet is comparable to a Three Diamond rating

At least one food and beverage outlet is comparable to a Four Diamond rattng

At least one food and beverage outlet Is comparable to a FIve Diamond rating
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Section Three

The Usting
ONCE A PROPERlY IS APPROVED, AAA PUBUSHING ESTABUSHES THE CONTENT AND FORMAT OF EACH
USTING IN ALL OF OUR PUBUCATIONS. The listing Is provided at no cost to the establishment and does
not contain advertising or promotional verbiage provided by the operator.

The listing copy describing the lodging Is based In parton objective in~rmation provided by the establishment. This
listing Information is updated annually, and your establishment will be contacted either in person, by mail, or via the
telephone. '

~l. '>.·:; •. ..

Failure to provide this Information In a timely manner may resuit In the deiet'lon of your establishment from our
publications.

Additionally, . AM's professionally .t~lned : Inspectors enhance': aur Inventory; With descnptlve prose for each
estabJishment. this skilled degree or subjectlvlty enables us to capture the feel of an :expen~n~ 'and pass along this
valuable Information to AAA·members. .....
Each Diamond Rated property'has the opp~rtun..~.~: ~~:partidPate In the AAA OffIcial Appointment Program, entitling the
establishment to use the renowned~\J . . "':!n' ·t:anada) emblem and Diamond Rating in Its advertising and
promotions. This program also ·entltf,,~.~:~: ' ",..i~~l'nent to an enhanced listing in AAA publications. Personalized
display advertising In 'MA pUl>lIcatl9.~'1~~f~~, . lable.

FYI Designation :~:<,: :." · , . ·;t~;;::·ifi~~:'. ' :?;t;;i:'~ ; ".
This designation mel2~€t:lt··~~.e~.#:'tl~i;"not 'been Diamond Rated by a AM Insp,eetor, but Is of notable significance
end potentlal member -value. The property Is unrated due to one ofthe following reasons:

~," ' :.,. . .~

• The prope'i;W:'i~ too new to rate. .,;- i~
• The propertSi' Is under construction. :'
• The property is undergoing extensIve renovatIons. .f
• The property has not been evaluated. ,.,...•.
• The property does not meet all Diamond Rating requirements.

Lodging Classifications
ALL DIAMOND RATED LODGINGS ARE CLASSIAED USING KEY DESCRIPTIVE ELEMENTS.
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~: VClCat1on'-oHente£i, ' tYPically s~aller ~le, . ·freestari'din9 ~nits of simple construction-roughly finished logs or
stori¢..7i~ri~f.bi!$iCjt.e~!gn' 6r.d~~~.r. "O~p .loc;~tC!d ..lIUN.obq~d~,..rural, or:.water'fl::Oot !oqltions. As a rule, blSSlc cleaning
st+ppi~~~ "i:citfheTi'. ~te.nsils., . a~~ · ~()r:np!et~ :·bed .al1d ~atP: IIn~ns are' supplled. ,The guest regIstration area may be located
Qfl'·'$iten ·· : . . ' •.' " , . . .

~.; .,.~:. . " ,. . ..- .' ~

" . '. :': ..' . •" • ..- ::. ".:. • . or. : }.... . • .~ : :':" l . ' .; , .. ~( ,! , , : .• ' . , • _

.'¢dD4I~mlnltlM~~ Va~tlp.n~oHtilnted~~omn.u)nIV' for : 'eXl:eild.ed~stay purposes-apartment-style accommodations of
·V~tWri.9~:cf¢S~·h·: Qf.·~4etot.Rp:i,itlnelY, aV2l1.ra!l~e fof.'t(tjt"tlirQugh a m~nagement company, units often contain one or
~q~ ..~edro'Oms·~ a .Hv.1ng,ro0'!1i .full kJ.tct,en,, ·:anct ~n eati!"9 are~. Studio-type models combine the sleeping and living

··a{'e~s into one room. As a· rule, 'bE!slc·c1eanlng ·suppiles, kitchen utensils; and complete bed and bath linens are
supplied~..·the g'uest: registration area may be located ·offsite. . . .'
.,: - ... ':: ~ ' . ' . " : . ' .,'

~ ...'-. . ' . '.. . . .
cottaGe: ;¥~~tl¢n-:oI:'Jehte{j, ·typfcaOY s!TI,,'!ler ~ca.Je, fre~$t;anding units with home style enhancements in architectural
d~i9r{~r!'~rint.~~ip.t~t~r;· ',q!r~o .19c;;a,~eg '· Ir.t~C?_d.d, . l1Jra!, qr waterfr0!'lt Io~tions. Units may vary In desl~n and

,dl~ .... ;:·AS :a,rule,;:baslc·deanlng·supp(les,.l<itchenutensils,and complete bed and bath linens are supplied. The guest
.n!g·lstr.atj()i'l. ~:te{cdria'i(:.be " iOC:8b~doff'slte: . '. ' ,: ,, " . . . • , , . .

C~~~:~~~ ~ ::Ai~~p~·gh~im.Jj'ar;~ir ;:d~hoJtlon~ :tO- ~~ .~bed ; and br~~kfast, co~t1try inns are usually larger in scale with
':~p~~i!?!J~: P~pJ!R~~~s',a.n~ ·~r.~ 'c;jlrill)g; t:a.c::~IIty. : t~~· ~rv~s~a~arninlm~rri-brea~fastand dInner.

~:: , :c~,n~dt.lV~:::~· :ril~Jti$tor.li::·~~bJtsh~~rit: ~'itJl: iriterlor--room entrances ~ffenng a 'varlety of guest unit styles.
..w~~mlMi~iJ.cle .ptJ;~~ p~~Ii~ ·ar¢~,it.:~~d~tmin~d,: l,ly t~~' oyerall ,theme,locatiort ah(i service level, but may indude a
y.a,~~ty!. ,qffa.cUltr~~ 'sl,Ict'! ~$' 'if ~st~Ulf'n~,·s"ops;·.f,itn~s oc:eoter,.SPel, -bUSiness center, and/or meeting rooms.
·. ·:· •.: :··. ••~ . I\ ·.\-'!. .... .. .::: - • • ; . •. . • :~ • . •:.- .~{... ~.:. " ':", ,. ' • . •~ •. : ..' ~ . . , ~ .

tiIIiili ·¢o'i:n'~~nlvi,· a ;; olie ;; : ol'\~:tWQ;:Stc)l.y ;: estai)I~lshmelit ' .~lth· e~ertor ' room e·ntra.nces and drive up parking. TYPically,
g:ue§t~:O~i~bav~. one :heamon:twjth ·atla.throolh 'ofs,iiJi.llar. '"eeot' and design. Public lSreas and faciUties are often limited
;m. ~l,~~.:ari#li!r)i'{a,i1a~b~Ii~: :.; .::.'; ~":. ' .' ..~ . .... "' ., :.: .. ,; , :
' . ". \ .\ " : ":: ,~ . .. :' . ", : "' \ . : . .: . :. . :. .' '. ~ . . " ... .~. . ... . . .

:.iij;i.!..~t;iPJ~~'.'i:a · vib~I:~9. :.r~ ,n#~ '~it~:·~,n ~~\i~oUs. ~1'tJ_~tl<t "We~te'rn :'theme,featuring equestrian-related activities and a

. ,~~~~.~'~~:~~j~j~!::..~;~I:f'~;;';i''.;; :<: :. ! :?.~ . ;; , ~''':. :':::,::' ....':':'.:,: :. :: .' :" ..., : ':': ... ,... ' " .'
Y,~lilwit:"'l9h;"kil" :tt9ii',~ · ~: ~~tio.rl~9r.i~ri.~~~m.:m.only. :fflr ~.t~nd.ed.:-Stpy p.lirpQses.-typlcally lC!rger . scale,

'.~V#J~(.;'i!!!ct~:9f ~YFiJti,Q :~:~~la.!l~qr::9~~r.~;:; .~gut!,,~IY;~y,aI,I~~le . ~9r: r~~: 1;tp-pV9h:C! m~agement ~ompany, , h~uses
:ofitieif;~"~il!I~:tW~ :()r," ~ruQte-}J~~~m~, ::a Ii".!.ng·. ~h'1"11Jn kiJchen; ,dlnl.ng.~om" <'Inl;! fl1ul,tlp.Je ~athrooms. As a rule,
)~~~;;c:J~~mai,~lIppn~~: JC:J:~l.i~~·:l,J:te~~il5~. ~p(I~o1riRl~t:e ;bed. anCl .~bi:d:fflineRs are :~up'plled. The guest 'regJitration area

· maY;!).;,lQ'~~.'offs'1e~ :;:; ::. ;:~ ..~<:·~;,: ;.::~ :~:;·:~i,~:·;:',~~ .~:~· , ,::': : . ', . , .: '. . ..... ":' . .
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Accessibility

•

Accesstble Features: This property has some accessible features. It may be fully accessible, seml
accessible, or meet some of the needs of hearlng·lmpalred Incllvlduals.

Accessibility is not a requirement for Ifsting and will not affect your Diamond Rating. However, we strpnqlv eocolJ@ge
you to make~~ to meet the needs of 6lJ. your guests - including the mature traveler and those with
disabilities.

Member Comment Procedures
AAA CLOSELY MONITORS THE NUMBER AND TYPE OF COMMENTS WE RECEIVE FROM MEMBERS
REGARDING ALL APPROVED PROPERTIES. When members write to us expressIng dlss~tlsfaetion with a particular
lodging, It Is tracked through the AAA National Office Member Relations department. All complaints are carefully
reviewed for validity. The establishment is then notlfted or each complaint so they have an opportunity to respond
and resolve the matter within a reasonable period of time. Even though a complaint may be satisfactorily resolved,
the complaint becomes a permanent part of the establishment's record.

If a member complaint is determined to be of an extreme nature, an establishment may be disapproved Immediately
and without warning. This action Is at MA's sole discretIon.

If a property has been disapproved for excessive member complaints, a written request for a reevaluation may be
SUbmitted, accompanied by an explanation of the actions taken to limit future complaInts.
!1m: Such properties may not reapplv until one year has passed from the date of disllpproval. AU requests
may be addressed to:
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The AAA Appeals Process
THE APPEALS PROCESS WAS ESTABUSHED AS A RESOURCE FOR ALL RESTAURANTS, LODGINGS,
CAMPGROUNDS, AND ATIRACTIONS EVALUATED BY AM.

What can 1 appeal?

We value our relationship with all properties; therefore, properties can appeal any aspect of their status with AM.
Each situation is kept confidential and is handled on an Individual basis.

How do 1 file an appeal?

First, contact the AM Customer Service Center, Monday through Friday, from 8:30am to S: lSpm (Eastern Time) at
407-444-8370. In many cases, our analysts will be able to answer your concern immediately.

If resolution is not obtained, your call will be directed to the AM Regional Manager for your area.

If an issue remClins unresolved after the above steps, an establishment is asked to state its concerns in writing for
review by the AM Appeals Committee. All appeals entertained by the committee must be In writing from the
establjshment only. In order to expedite this process, appeals should outline the specific concerns in a succinct
manner. Each appeal is thoroughly researched and given thoughtful consideration and a substantive reply.

All appeals should be sent to the attentIon of:

.. ~!:~.. "~ 1 0\. ,.•.. • .,;;:" -:. " ,~ ~.;..: ,.··.·;··t;·~·.··~ ~ r .
'- "-.-AAA-·A~al;Commm.e ·i.--J

~.~~
Please note: The committee's decisIon on your appeal will be consIdered as AAA's final decJsion. You will be
notified by mail as to the status of your appeal within 45 days of receipt of your written s~tement.

Green Programs
~ AAA SUPPORTS ENVIRONMENTAL MANAGEMENT AND SUSTAINABILITY THROUGHOUT THE
~~ HOSPITAlITY INDUSTRY TO THE EXTENT THAT TRULY EFFECTIVE PROGRAMS MAINTAIN QUAlIlY

U STANDARDS OF GUEST COMFORT. We strongly encourage continued use of programs that offer
guests choices without consequences for noncompliance. Effective green programs are Intended to
reduce waste without reducing guest comfort.
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Addre,sses and Phone Numbers

If you have additional questions...

a. Please call AAA at:

• Visit us at www.AAA.biz/Approved

• Or, write to us at:

•.:,; . •.•: : I' ',1 ~j. •• ~'" ,:. ) .- ' •• ' ::'~ ' . ( : ,' ;..: .....~:' -'.Vi : ~.~ ~" ", i.: I,. ••} ' •• /' ' .. ,

~~!itllI11:·
Establishments located in Southern California should contact the following
AAA club:
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Attachment #3
J5/h CCA Meeting - 10/7/ f(}

MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (the "Agreement") is made and
entered into effective this day of , 2010 by and between THE
CONVENTION CENTER AUTHORITY OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (the "Convention
Center Authority") and THE NASHVILLE CONVENTION & VISITORS BUREAU (the
"NCVB"). (The Convention Center Authority and NCVB are collectively referred to herein
as the "Parties.")

WITNESSETH

WHEREAS, the Convention Center Authority is a public, nonprofit corporation
and a public instrumentality of The Metropolitan Government of Nashville and Davidson
County, Tennessee ("Metropolitan Government") and is authorized under Title 7, Chapter
89, Part 1, Tennessee Code Annotated, as 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 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, NCVB brands, sells and markets Nashville, Tennessee, and Music City
to the world as a premier entertainment destination for travelers who seek authentic and
unique leisure and convention experiences; and

WHEREAS, as a result of the flood experienced throughout the area of the
Metropolitan Government and its surrounding areas in May, 2010; the closing of the
Opryland Hotel; and damage to the Music Valley area, the NCVB has worked tirelessly [i] to
relocate conventions and hotel bookings within Nashville; [ill to mitigate the loss of tourism
tax revenues; and [iii] to assist in post-flood tourism development and promotion efforts. As
a result of these efforts, NCVE has incurred significant expenses (the "Post-Flood
Expenses"), which were unforeseen and, therefore, not budgeted; and

WHEREAS, the Convention Center Authority and officials of the Metropolitan
Government working with economic recovery after the flood recognized the importance of
the post-flood efforts undertaken by the NCVE including facilitating planned conventions
by providing resources such as shuttles to and from the convention site from and to hotel
accommodations arranged at the last minute; and

WHEREAS, the efforts of the NCVB and their related costs were essential to the
immediate post-flood operation of the current Nashville Convention Center and are
necessary to the continued future operation of the current Nashville Convention Center; and
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WHEREAS, the Convention Center Authority recognizes the importance of tourism
tax revenues to the Metropolitan Government, tourism revenues to the local economy and
the immediate need after the flood to prevent further loss of those revenues; and

WHEREAS, the Convention Center Authority recognizes the need now to assure
the continued collection of these revenues and to promote economic recovery by continuing
to promote and further develop tourism and convention opportunities; and

WHEREAS, in order to assure the continuation of these efforts by the NCVB, the
Convention Center Authority believes it is necessary to advance to the NCVB funds to allow
the NCVB to be able to continue these efforts.

NOW THEREFORE, for good and valuable consideration, receipt of which is
hereby acknowledged and the mutual promises contained herein, the Parties agree as
follows:

1. Advancement and Repayment of Post-Flood Expenses.

a. As a result of NCVB incurring the Post-Flood Expenses for services essential
to the operation of the Nashville Convention Center, and for the purposes and reasons
set forth herein, the Convention Center Authority agrees to advance $300,000.00 from
the funds of the previous Convention Center Commission that were transferred to the
Metropolitan Government pursuant to Ordinance No. BL2010-690, effective July 1,
2010.

b. Accordingly, NCVB agrees to repay the advancement as follows: $100,000.00
on or before September 30, 2011; $100,000.00 on or before September 30, 2012; and
$100,000.00 on orc before September 30, 2013.

c. To the extent that interest is owed or required on this advancement, it shall be
charged and/or incurred at the minimum rate required to avoid imputed interest

? Default. In the event either party shall fail to perform any of its obligations
hereunder or shall become unable to perform by reason of bankruptcy, insolvency,
receivership or other similar cvent, then the non-defaulting party, so long as said party is not
itself in default hereunder, may seek specific performance, mandamus or other extraordinary
relief to compel the defaulting party to perform hereunder.

3. Severability. If a court of competent jurisdiction 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 shall be valid and enforceable to the fullest
cxtent permitted by law.

Page 2 of 4
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4. Governing Law. This Agreement shall be governed by and construed in

accordance with the laws of the State of Tennessee.

5. 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

6. 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.

7. Assignment. The rights and obligations of the Parties may not be assigned,
except to parties under the direct control and ownership of a Party hereto.

8. Notice. Any and all notices, offers or other communications provided herein
shall be given in writing and delivered in person, by facsimile transmission and confirmed by
mail or hand delivery, or by nationally recognized overnight courier, or by registered or
certified mail, return receipt requested, which shall be addressed as follows:

To NCVB:
Butch Spyridon, President
One Nashville Place
150 4th Avenue North
Suite G-250
Nashville, Tennessee 37219

To The Convention CenterAuthoriry:
Charles Starks, Executive Director
Nashville Convention Center
601 Commerce Street
Nashville, Tennessee 37203

9. Authorized Representatives: ApprovaL Any action required of or permitted
to be taken 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.
Notwithstanding the foregoing, this Agreement and/or the respective obligations under this
Agreement are subject to approval by the Boards of NCVB and the Convention Center
Authority. Further, each party shall cooperate with the other party and provide such
assistance as reasonably necessary or requested in connection with the fulfillment of each

Page 3 of 4
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party's respective obligations under this Agreement. Such cooperation shall include, without
limitation, the best efforts of both parties to cause the cooperation and assistance of each
party's respective employees, agents, consultants, contacts and principals.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed by their du1y authorized officers as of the day and year first above written.

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

By: _

Marty G. Dickens, Chair of the Board

Date: _

Approved as to Form and Legality:

Legal Counsel
Convention Center Authority

Page 4 of 4
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NASHVILLE CONVENTION
CENTER & VISITORS BUREAU

By: _

Butch Spyridon, President

Date: _
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MUSIC CITY CENTER
PAID TO DATE

MUSICCITY CENTE R
NON-ELIGIBLE DBE BREAKDOWN
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Hotel Tax Collection
As of J uly 31, 2010
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As of July 31, 2010
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Music City Center Tax Collection
July 2009 YS. 2010

200' 2010 Variance

Gross 1% Occupancy Tax $370,035 $348,613 -5.79%

Secondary Tel 1% ($98 ,5&5) ('0) -100.00%

Net 1% Occupancy Tax $271 ,471 $348,613 28.42%

$2 Room Tax $800,707 $795,028 ~.71%

Contracted Ve hicle $26,541 $25,945 -2.25%

Rental Vehicle $106,327 $100,236 -5.73%

Total Net MCC $1 ,205,04& $1 ,269,821 5.38%

BNA at a Glance

With more than 5,600 on-airportjobs, Nashville International is the
10'" largest WOl1t.place in the revion.
o One out of 20 jobs in ItMt Nashville MSA tt rel.ted \0 1he MNAA-owned

ailports.

Metropolitan Nashville Airport Authority"..._-
BNA Today and Tomorrow

9OO,OOO-square..foot tenninal.

376 daily flights.

&erving 69 rnar1l.els; 47 nonstop.
o N@w;PanamaCity. Fla.: 6t'anson. Mo.
o NeXt: Charleslon. S.C.?

9 million total passengers per year.
o BusineuJlei-.1r3vel it I 50-50 split.

o Connecting passlIOgeB: 12 percent.



MNAA Financing u.s. Airline Passenger ActiVity

Operates withoutlocaJ tax dollars as a value-added,
lower-cost airport.

Increase in U.S. airline total passengers
o 65 million passengers in July 2010
o Up 2.3 percent from July 2009
a Down 4.4 percent from July 2008

Self-financing - operates within an annual, balanced
budget.

Bonding authority.

Increase in U.S. airline passenger revenue
o 17 percent gain in August 2010 (over August 2009)
o 8'" consecutive month of growth
o Slower pace than June (25 percent) and July (20 percent) growth

' Spending on air travet remains well abo.ve last year's depressed
levels. but the industry is wary of a poSSIble slowdown In the nation's
economic recovery as It enters the traditionally sJower fall period. ·
- ATA President and CEO James C May

BNA Airline Passenger ActiVity - August BNA Airline Passenger Activity - Year to Date
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BNA Forecast Terminal Access Roadway Improvements (TARI)

Peak

Right now

2007

Down 8 percent from 2007 levels

Designed to improve traffic conditions on Ring Road,
the one-way road surrounding current short- and long
term parking lots.

Cell phone/waiting area
doubled in size.

Provided room for consolidated
rental car facility (CONRAC).

FlatNext year

• The future Return to pre-recession levels in 2015
2012 Renovation complete

2013 MCC opens

NOTE: There is more investment in construction projects now than at

any other time in the history of the Airport Authority, with more than

$178 mit/ion in activity sustaining 1,000pbs.



Termmal Renovation Project Terminal Renovation, Phase I - Completed

{ ,,
Renovation of BNA's nearly
900,000-square·foot facility,

First interior renovation in 23-year
history of Nashville International
Airport's existing terminal , which
opened in 1987.

Multiyear, multiphase project
launched in October 2006.

Phase I (October 2006 through January 2009)

Food and Beverage

Retail

Central Security Checkpoint

COr'lCOurse Skylights

Flight lnfonnation Displays

Re-eonfigured Pre-security Concessions Space

Terminal Renovation, Phase 11- Now In Progress
Terminal Renovation, Phase II

Restrooms

• Renovate Restrooms and Add Capacity

• Replace Public-area Carpet and Tile

• Enlarge Ticket Lobby

• Renovate Baggage Claim

• Renovate Hold Rooms

• Replace Wall Coverings

• Replace HVAC Units

(
INA TEIMIIlAI.

" RBtOVATlIM
A new look worth

wol tlngfor!.-..,

Termmal Renovation, Phase II
Gate Podium New Security Screening Technology
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Consolidated Rental Car (CONRAC) FacIlity

4------.._-

Map of CONRAC

CONRAC: Quick Facts

New pedestrian-friendly rental car faohty (900,000 square feet)

TtYee-leve1 conct"ete struetLKe I'louSlng 2.400 rental cars

Up to 21 ,000 square feet of covered walkways

Up to 750 linear feet of moving walkways

Envi(()l'Vl'lElrlta1 SlJstainability featl,l(es

Projected completion: November 2011

Projected impaa

Sign up for A/Report at www.f1ynashville.com.




