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ITEMS.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

On September 25,2012, Gaylord Entertainment Company (the “Company”) announced the organizational structure of the Company’s successor real
estate investment trust (“REIT”) Ryman Hospitality Properties, Inc. (the “Successor Subsidiary”). The Successor Subsidiary will succeed to the Company’s
business pursuant to the Merger Agreement (defined below) approved by the Company’s shareholders. The Successor Subsidiary intends to elect to be taxed
as a REIT for federal income tax purposes on January 1,2013. In connection with the announcement of the intended organizational structure of the Successor
Subsidiary, effective October 1,2012, the two directors representing TRT Holdings, Inc., David W. Johnson and Terrell T. Philen, Jr., are resigning from the
Company’s board of directors.

Additionally, the Company announced the departure ofits President and Chief Operating Officer, David Kloeppel, effective November 1,2012 (the
“Termination Date”). On September 25,2012, the Company and Mr. Kloeppel entered into a Confidential Separation Agreement and General Release (the
“Separation Agreement”). Pursuant to the terms of the Separation Agreement, Mr. Kloeppel will agree to a general release of all claims against the Company
and its subsidiaries and affiliates, and to a one-year covenant not to solicit any employee of the Company or its successor or affiliated entities to terminate his
or her employment with the Company.

In consideration of Mr. Kloeppel’s release of claims and agreement to the restrictive covenant described above the Separation Agreement provides that
Mr. Kloeppel will receive the following:

* A one-time severance payment in the amount of $3.9 million;

* Accelerated vesting 0f 81,000 Company stock options on the Termination Date (all stock options vested and not yet exercised on the Termination
Date will expire on November 9, 2014, if not exercised prior to that time);

» Accelerated vesting of 54,625 Company restricted stock units on the Termination Date;

» Up to 14,000 shares of Mr. Kloeppel’s restricted stock unit grant under the Company’s 2011 Long Term Incentive Plan in the event performance
targets for such award are satisfied in February 2014; and

+ Up to 22,500 shares of Mr. Kloeppel’s restricted stock unit grant under the Company’s 2012 Long Term Incentive Plan in the event performance
targets for such awards are satisfied in February 2015.

The amounts payable to Mr. Kloeppel describe above represent certain amounts Mr. Kloeppel would have been entitled to under his employment
agreement for a termination without cause and certain additional amounts awarded by the Human Resources Committee of the Board of Directors in
recognition of Mr. Kloeppel’s service to the Company.

The foregoing summary of the Separation Agreement does not purport to be complete and is qualified in its entirety by reference to the Separation
Agreement, which is filed hereto as Exhibit 10.1 and is incorporated herein by reference.



ITEM 5.07 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
1. Adoption of the Merger Agreement

The Company’s stockholders adopted the Agreement and Plan of Merger (the “Merger Agreement”), dated as of July 27,2012, by and between the
Company and the Successor Subsidiary. The following were the tabulated votes “For” and “Against” this proposal as well as the number of “Abstentions™:

For Against Abstentions
32,643,413 5,711,537 5,813
2. Proposal to issue greater than 20% of the Company’s outstanding common shares
For Against Abstentions
32,441,792 5,912,864 6,107

3. Adjournment of the Special Meeting

For Against Abstentions

31,404,557 6,949,979 6,227

The adjournment of the special meeting to solicit additional proxies was not necessary because there were sufficient votes at the special meeting to
approve Proposal 1 and Proposal 2.

ITEM 8.01. OTHER EVENTS.

On September 25,2012, the Company issued a press release announcing the results of the stockholder vote at the Special Meeting, as well as the
organizational structure of the Successor Subsidiary. The full text of the press release is furnished herewith as Exhibit 99.1.
ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits

10.1 Confidential Separation Agreement and General Release, dated September 25,2012, by and between David C. Kloeppel and Gaylord
Entertainment Company.

99.1 Press Release of Gaylord Entertainment Company dated September 25,2012.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
GAYLORD ENTERTAINMENT COMPANY
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Date: September 28,2012
Name: Carter R. Todd
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Exhibit 10.1
CONFIDENTIAL SEPARATION AGREEMENT
AND GENERAL RELEASE

THIS SEPARATION AGREEMENT AND GENERAL RELEASE (“Agreement”) is made and entered into on this 25t day of September, 2012 by and
between David C. Kloeppel (the “Executive”) and Gaylord Entertainment Company (the “Company”) with respect to the end of Executive’s employment
with the Company, and all issues, disputes, controversies, and other matters related thereto:

WITNESSETH:
WHEREAS, Company employs Executive and is eliminating his role and terminating Executive as a result of corporate restructuring;

WHEREAS, Executive and the Company are parties to that certain Employment Agreement dated as of February 25, 2008 (the “Employment
Agreement”) as amended by Amendment No. 1 thereto dated as of February 4, 2010 and Amendment No. 2 thereto dated as of September 3, 2010;

WHEREAS, Executive and the Company desire to resolve fully and finally all issues between them that might arise out of Executive’s employment
with Company, and/or Executive’s termination from Employment with the Company, and all issues, disputes, controversies and other matters related thereto:

THEREFORE, in consideration of the premises and mutual promises herein contained, it is agreed as follows:

1. Executive and the Company agree that they shall cease and end the existing employment relationship by Executive’s termination on and as of
November 1,2012 (the “Termination Date”). From and after the Termination Date, Executive shall have no right to return to that employment, and shall have
no further duties in respect thereto except as set out herein. On the Company’s next regular payroll date following the Termination Date, the Company will
pay Executive his earned but unpaid salary and direct compensation accrued through such date, and, within ten (10) business days of the Termination Date,
the Company will pay Executive $53,846 for his full annual vacation allotment (in each case, less any tax or other deductions required under applicable law).

2. The Company and Executive agree that, from and after the Effective Date (as defined in Section 9(c) of this Agreement):

(a) The Company shall pay to Executive the amount of $1,630,137 which represents twenty-eight months of base salary, less applicable
withholdings, taxes and deductions, with said amount to be paid within ten (10) business days of the Effective Date of this Agreement.



(b) The Company shall pay to Executive the amount of $1,474,823 which is equal to two times the bonus paid to Executive in 2012 for the
2011 fiscal year, less applicable withholdings, taxes and deductions, with said amount to be paid within ten (10) business days of the Effective Date of this
Agreement.

(¢) The Company shall pay to Executive the amount of $630,000 which is his Incentive Compensation Plan bonus at Target for the
Company’s 2012 performance, less applicable withholdings, taxes and deductions, with said amount to be paid within ten (10) business days of the Effective
Date of this Agreement.

(d) The Company shall pay to Executive the amount of $24,000 which represents two years of car allowance, less applicable withholdings,
taxes and deductions, with said amount to be paid within ten (10) business days of the Effective Date of this Agreement.

(e) The Company shall pay Executive within ten (10) business days of the Effective Date of this Agreement $63,969, which is a lump sum
payment to supplement Executive’s COBRA premium costs which is equal to the amount the Company would have paid for Executive’s health benefits ifhe
were continuing as an active employee through thirty-six (36) months from the Termination Date.

3. Executive understands and acknowledges that, in consideration for signing this Agreement, Executive is receiving benefits including some
described in Section 2 of this Agreement which Executive is not otherwise entitled to receive.

4. Asofthe date of this Agreement, Executive has vested Company stock options pursuant to the Company’s stock option and incentive plans. An
additional 81,000 Company stock options are scheduled to vest between the date of this Agreement and March 1,2015. Such additional options are hereby
immediately vested as of the Termination Date. The parties hereto agree that all stock options vested and not yet exercised on the Termination Date will
expire on November 9,2014 if not exercised prior to that time. Additionally, Executive has 54,625 Company Restricted Stock Units which are scheduled to
vest between the date of this Agreement and March 1,2015. Such Restricted Stock Units are hereby immediately vested as of the Termination Date. In
addition, Executive shall be entitled to up to 14,000 shares of his Restricted Stock Unit Grant under the 2011 Long Term Incentive Plan in the event the
performance targets for such awards are eventually satisfied in February 2014, or the awards are otherwise vested via a change of control or otherwise.
Executive also shall be entitled up to 22,500 shares of his Restricted Stock Unit Grant under the 2012 Long Term Incentive Plan in the event the performance
targets for such awards are eventually satisfied in February 2015, or the awards are otherwise vested via a change of control or otherwise. Executive and the
Company agree that all other stock options, restricted stock, or other stock awards granted to Executive by the Company and not previously vested or
exercised are hereby terminated.

5. Except as specifically set out in this Agreement, after the Termination Date, Executive shall not participate in the Company’s 401(k), retirement
and/or thrift plan, or in any other benefit, incentive compensation or stock plan sponsored by the Company; provided that
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Executive shall unconditionally be entitled to any funds accrued in the plans prior to the Termination Date (less any outstanding principal loan balance,
where applicable) to the extent and in accordance with the terms of the plans (excluding any conditions thereof governing post-employment activities of
Executive which are inconsistent with or supplemental to those provided for in this Agreement).

6. Executive represents that he has not filed any complaints against the Company with any local, state or federal agency or court related to
Executive’s employment with or separation from the Company and, so long as the Company makes the payments and provides Executive the benefits
provided for in this Agreement, Executive will not do so at any time hereafter; and if any such agency or court assumes jurisdiction of any such complaint or
charge against the Company on behalf of Executive, Executive will use commercially reasonable efforts to withdraw from the matter.

7. (a) Asamaterial inducement to the Company to enter into this Separation Agreement and General Release, Executive hereby irrevocably and
unconditionally releases the Company and each of the Company’s subsidiaries and affiliates, and their past and present officers, directors, employees, agents,
administrators, successors and assigns (collectively “Releasees”), or any of them, from any and all claims, liabilities, causes of action and expenses (including
attorney’s fees and costs actually incurred), of any nature whatsoever pertaining to his employment with or separation from the Company, known or unknown
(hereafter referred to as “Claim” or “Claims”), which Executive now has, owns or holds, or claims to have, own or hold, or which Executive at any time
hereafter may have, own or hold, or claim to have, own or hold, against each or any of the Releasees; provided that nothing herein shall (i) prevent or limit
Executive’s right to enforce the terms of this Agreement nor to claim damages for its breach, (ii) waive any rights to indemnification, advancement or legal
fees or directors and officers liability insurance coverage under the Company’s insurance policies, charter or by-laws (as they may be amended from time to
time), Section 11 of his Employment Agreement or other agreements or plans, (iii) waive any rights under the Company’s stock option and incentive plans for
Executive’s vested stock options and Restricted Stock Units which had vested prior to the date of this Agreement or as provided pursuant to Section 4 of this
Agreement, or (iv) any rights to any vested benefits.

(b)  This waiver also includes a release of any rights or claims Executive may have under the Age Discrimination in Employment Act, which
prohibits age discrimination in employment; Title VII of the Civil Rights Act of 1964, which prohibits discrimination in employment based on race, color,
national origin, religion or sex; the Equal Pay Act, which prohibits paying men and women unequal pay for equal work; the Americans With Disabilities Act,
which prohibits discrimination on the basis of disability; 42 U.S.C. §§ 1981 and 1985; the Employee Retirement Income Security Act of 1974; or any other
federal, state or local laws or regulations prohibiting employment discrimination. This also includes a release by Executive of any claims for wrongful
discharge or any claims by the Company for wrongfully resigning employment. Because of this release, Executive understands that, subject to the exception
in the last sentence of this Section and subject to the right of either party to initiate proceedings to enforce or recover damages for breach of this Agreement,
Executive is giving up any right he may have to sue the Company for matters related to Executive’s employment with or separation of employment from the
Company. This waiver and release does not include, however, the release of any rights or claims that Executive may have under the Age Discrimination in
Employment Act which arise after the date Executive signs this Agreement.



(¢) Executive acknowledges that the Company’s agreements set forth in this Agreement are in exchange for the promises of the Executive set
forth in Sections 6 and 7 of this Agreement. If Executive breaks these promises, he will reimburse the Company and any related business or related individual
for the payments or benefits received under Section 2 of this Agreement and for any other costs or expenses they may incur because Executive did not honor
such promises, and forfeit any and all rights to any remaining payments. Executive understands that the Company will take whatever legal action it chooses
to enforce such promises.

8.  This Separation Agreement and General Release shall be binding upon the parties, their heirs, administrators, representatives, executors,
successors and assigns, and shall inure to the benefit of the parties, and to their heirs and assigns.

9. Executive acknowledges and understands that:

(a) Hehasbeen advised by the Company to consult with legal counsel of his choice prior to executing this Agreement and the general release
provided for, and has had an opportunity to consult with and be advised by legal counsel of his choice, fully understands the terms of this Agreement, and
enters into this Agreement freely and voluntarily and intending to be bound,

(b) He has been given until October 16,2012, a period of twenty-one (21) days, to review and consider the terms of this Agreement prior to
executing it and that he may use as much of that period as he desires, and that any changes to this Agreement, whether material or not, made after it was
originally presented to him will not restart the running of the consideration period; and

(c) Upon execution, Executive will have seven (7) days to revoke this Agreement by sending written notice to Carter Todd, Executive Vice
President and General Counsel, Gaylord Entertainment Company, One Gaylord Drive, Nashville, TN 37214. For this revocation to be effective, written notice
must be received no later than the close of business on the seventh day after Executive signs this Agreement. This Agreement shall become effective and
enforceable against the Company on the later of the Termination Date and the eighth day following the expiration of this seven (7) day revocation period,
provided that the Executive does not revoke it (the “Effective Date”). If Executive revokes this Separation Agreement and General Release, it shall not be
effective or enforceable and neither the Company nor the Executive will receive the benefits described herein nor be obligated hereby.

10.  Both parties represent and agree that until such time as the Company files this Agreement with the Securities and Exchange Commission, they
will keep the terms (but not the existence) of this Separation Agreement and General Release completely confidential, and that neither party will hereafter,
disclose any information concerning the terms of this Separation Agreement and General Release to anyone, including, but by no means limited to, the
public, press and media representatives, investors, and any past, present or prospective employee or applicant for employment of the Company; provided
that:



(a) Executive may disclose information regarding this Separation Agreement and General Release to his immediate family, financial and tax
advisors, and legal counsel, but Executive shall be responsible for any disclosure made by such persons in violation hereof, and, further, Executive may
disclose the requirements set forth in Section 13 hereofto any prospective employer or other person with whom Executive proposes to conduct business;

(b) Company may disclose information as is necessary for the administration of the Agreement; and

(c) Either party may take any action authorized hereby or by law to enforce this Agreement or to recover damages for its breach, and no
disclosure incidental thereto or made as a result of legal process (such as, for example, responses to interrogatories, subpoenas or other legal process)or to
governmental agencies (such as the SEC or the IRS) shall be deemed a violation hereof.

11.  Assoon as practicable following the Termination Date, Executive agrees to return to the Company all files, memoranda, documents, records,
copies of the foregoing, and any other property of the Company or its affiliates in Executive’s possession, except Executive may (a) retain (i) records
pertaining to any stock options or other compensation retained by him, (ii) insurance records, (iii) records reasonably required for federal income tax
purposes, and (iv) personal information (contacts and calendared events) stored in his computer; and (b) remove from his former office any items of personal
property (but the Company will have a right to have a representative designated by it present during such times).

12. In addition, effective as of the Termination Date, Executive hereby irrevocably resigns from all offices, trusteeships, committee memberships and
fiduciary capacities held with, or on behalf of the Company or any benefit plans of the Company.

13.  The Company and Executive acknowledge that the Employment Agreement is terminated, but both parties acknowledge that paragraphs 10, 11,
13 and 14 of the Employment Agreement, and only such paragraphs, shall survive the termination of the Employment Agreement.

14.  Executive understands and agrees that the relationship between the Company and each of its employees constitutes a valuable asset of the
Company and may not be converted to Executive’s own use or converted by Executive for the use of any other Person. Accordingly, Executive hereby agrees
that for a period of one (1) year following the Termination Date Executive shall not directly or indirectly on Executive’s own behalf or on behalf of any
Person solicit any employee of the Company or its successor or affiliated entities to terminate his or her employment with the Company.
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15.  Forthree (3) years following the Termination Date, Executive will refrain from making to others any disparaging or other negative comments or
statements with respect to the Company or persons employed by or associated with it; and the Company will refrain, and cause executive personnel
employed by it to refrain, from making to others any disparaging or other negative comments or statements with respect to the Executive, provided, however,
that the foregoing shall not apply to compliance with legal process, rebuttal of statements made by the other or normal competitive type statements.

16.  This Separation Agreement and General Release shall, in all respects, be interpreted, enforced and governed under the laws of the State of
Tennessee. The language of all parts of this Separation Agreement and General Release shall, in all cases, be construed as a whole, according to its fair
meaning, and not strictly for or against any of the parties. If the parties are involved in a dispute conceming this Agreement, that dispute will be resolved by
applying the laws of the State of Tennessee.

17.  Should any provision of this Separation Agreement and General Release be declared or be determined by any Court to be illegal or invalid, the
validity of the remaining parts, terms or provisions shall not be affected thereby and said illegal or invalid part, term or provision shall be deemed not to be a
part of this Separation Agreement and General Release.

18.  This Separation Agreement and General Release sets forth the entire agreement between the parties hereto, and fully supersedes any and all prior
agreements or understandings between the parties hereto pertaining to the subject matter hereof.

19.  This Separation Agreement and General Release shall not in any way be construed as an admission by either party of any wrongful conduct
whatsoever against any person or party, and both parties specifically disclaim any liability to or wrongful conduct against any other person or party.
Executive and the Company each understand and agree that this Agreement does not mean that the Executive or the Company, or any related business or
related individual, has violated any federal or state law or regulation, or violated any other obligation they may have to each other.

PLEASE READ CAREFULLY. THIS SEPARATION AGREEMENT AND GENERAL RELEASE INCLUDES A RELEASE OF KNOWN AND
UNKNOWN CLAIMS.

Executed this 25 day of September, 2012.

/s/ David C. Kloeppel

David C. Kloeppel
GAYLORD ENTERTAINMENT COMPANY

By: /s/ Carter R. Todd

Title: EVP & General Counsel




Exhibit 99.1

GAYLORD ENTERTAINMENT ANNOUNCES ORGANIZATIONAL STRUCTURE
OF NEWLY CREATED RYMAN HOSPITALITY PROPERTIES, INC.

- Shareholders overwhelmingly approve the conversion to a REIT -
- Marriott to assume management of Gaylord properties on Oct. 1, 2012 -
- Ryman to be traded on the NYSE under ticker symbol RHP -

Nashville, Tenn. — September 25,2012 — Gaylord Entertainment Company (NYSE: GET) today announced the organizational structure of the newly formed
real estate investment trust (REIT) Ryman Hospitality Properties, Inc. The Company intends to elect to be taxed as a REIT for federal income tax purposes on
Jan.1,2013.

The Company’s decision to reorganize as a REIT and sell the Gaylord Hotels brand and the rights to manage its four Gaylord hotels, Nashville area
attractions and Radisson hotel to Marriott International, Inc. was initially announced on May 31,2012. The plan was formally approved by approximately 74
percent of the Company’s outstanding shares earlier today at the Company’s special shareholder meeting. Ryman Hospitality Properties will be publically
traded on the NYSE under the ticker symbol RHP as of Oct.1, 2012, following the merger of Gaylord Entertainment Company into Ryman Hospitality
Properties. After the merger, Gaylord Entertainment Company will cease to exist. Marriott is scheduled to assume management duties at Gaylord’s four resort
properties on Oct. 1,2012.

Ryman Hospitatlity Management

Ryman Hospitality Properties will be led by current Gaylord chairman and CEO Colin Reed. The Company’s management team will also include Mark
Fioravanti as executive vice president and chief financial officer, Carter Todd as executive vice president and general counsel, Patrick Chaffin as senior vice
president of asset management, Bennett Westbrook as senior vice president of investments, design and construction, and Steve Buchanan will be senior vice
president of media and entertainment.

In the coming months, the newly formed REIT will work with the Human Resources Committee of the Board as well as appropriate consultants to review the
organizational structure and design a compensation plan for executives that reflects the leaner and more efficient cost structure associated with a REIT. The
results of the plan will be disclosed as appropriate.

As aresult of the evolving needs and focus of the Company as it transitions to the REIT structure and transfers the operations of'its properties to Marriott,
several members of the Gaylord management team will be departing, including David Kloeppel, Gaylord’s president and chief operating officer.
Mr. Kloeppel’s departure is effective as of Nov. 1,2012.

“The board and I would like to sincerely thank Dave, who in his 11 years at Gaylord as chief financial officer and then president and chief operating officer,
was a driving force behind many of the operational and strategic initiatives that helped us strengthen our group business and expand our transient and leisure
offerings. We wish Dave the best of luck in his future endeavors,” said Reed.



Changes to the Board of Directors

The Company is also announcing two changes to its Board of Directors as part of the transition. The two directors representing TRT Holdings, David
Johnson, president and chief executive officer of Aimbridge Hospitality, and Terrell Philen, Jr., chief financial officer for Alan Ritchey, Inc., are resigning
effective Oct. 1,2012.

Approach to Development Projects

In addition, as previously announced, the Company will no longer view large scale development of resort and convention center hotels as a means for
growth. As a result, the Company will not be proceeding with the Aurora, Colo. or Mesa, Ariz. projects in the forms previously anticipated. Recently, Gaylord
informed the Mayor of Mesa, Ariz. as well as DMB Associates, the land owner in Mesa, that it will not be participating in the development phase.

Reed continued, “We are currently examining how the Aurora project can be completed with minimum financial commitment by our company through the
development phase and how we could ultimately participate in the levels of return we expect once it is open and operating. In Mesa, we would consider
opportunities for investment in the property once it is developed and open.”

Reed concluded, “We have enjoyed an extremely productive relationship with Marriott throughout this transition process and are more confident than ever
that we chose the right partner for this transaction. Once the conversion takes place in the coming days, Ryman Hospitality Properties will emerge as a
company comprised of high quality, high cash flowing resorts that have proven they can perform even in challenging times. In addition, with our focus on
the group and meeting segment we will have a unique position and value proposition within the hospitality REIT space. We are extremely excited about
what the future holds for this company.”

This press release contains “forward-looking statements” concerning Gaylord’s goals, beliefs, expectations, strategies, objectives, plans, future operating
results and underlying assumptions, and other statements that are not necessarily based on historical facts. Examples of these statements include, but are
not limited to, statements regarding our expectation to contract management functions to Marriott, our expectation to elect REIT status, and the timing and
effect of that election. Actual results may differ materially from those indicated in our forward-looking statements as a result of various important factors,
including: conditions to closing the hotel management transfer may not be satisfied or waived; and we may fail to qualify as a REIT by January 1, 2013 or
at all, and, if we do qualify as a REIT, we may be unable to maintain that qualification.

About Gaylord Entertainment

Gaylord Entertainment (NYSE: GET), a leading hospitality and entertainment company based in Nashville, Tenn., owns and operates Gaylord Hotels
(www.gaylordhotels.com), its network of upscale,



meetings-focused resorts, and the Grand Ole Opry (www.opry.com), the weekly showcase of country music’s finest performers for more than 85 consecutive
years. Gaylord’s entertainment brands and properties include the Radisson Hotel Opryland, Ryman Auditorium, General Jackson Showboat, Gaylord Springs
Golf Links, Wildhorse Saloon, and WSM-AM. For more information about Gaylord, visit www.GaylordEntertainment.com, or after Oct. 1,2012

www.RymanHP.com.

Investor Relations Contacts:

Mark Fioravanti, Executive Vice President and
Chief Financial Officer

Gaylord Entertainment

615-316-6588
mfioravanti@gaylordentertainment.com

~OF~
Patrick Chaffin, Vice President of Strategic Planning and
Investor Relations

Gaylord Entertainment

615-316-6282

pchaffin@gaylordentertainment.com

Media Contacts:

Brian Abrahamson, Vice President of Corporate Communications
Gaylord Entertainment

(615)316-6302

babrahamson@gaylordentertainment.com

~0r~

Dan Zacchei

Sloane & Company
(212) 446-1882
dzacchei@sloanepr.com
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