
Key Performance Indicators

Hospitality Segment. The operating results of our Hospitality segment are highly dependent on the
volume of customers and the quality of the customer mix at our hotels. These factors impact the price we
can charge for our hotel rooms and other amenities, such as food and beverage and meeting space. Key
performance indicators related to revenue are:

‚ hotel occupancy (volume indicator)

‚ average daily rate (""ADR'') (price indicator)

‚ Revenue per Available Room (""RevPAR'') (a summary measure of hotel results calculated by dividing
room sales by room nights available to guests for the period)

‚ Total Revenue per Available Room (""Total RevPAR'') (a summary measure of hotel results calculated
by dividing the sum of room, food and beverage and other ancillary service revenue by room nights
available to guests for the period)

‚ Net DeÑnite Room Nights Booked (a volume indicator which represents the total number of deÑnite
bookings for future room nights at Gaylord hotels conÑrmed during the applicable period, net of
cancellations)

We recognize Hospitality segment revenue from rooms as earned on the close of business each day and
from concessions and food and beverage sales at the time of sale. Almost all of our Hospitality segment
revenues are either cash-based or, for meeting and convention groups meeting our credit criteria, billed and
collected on a short-term receivables basis. Our industry is capital intensive, and we rely on the ability of
our hotels to generate operating cash Öow to repay debt Ñnancing, fund maintenance capital expenditures
and provide excess cash Öow for future development.

The results of operations of our Hospitality segment are aÅected by the number and type of group
meetings and conventions scheduled to attend our hotels in a given period. We attempt to oÅset any
identiÑed shortfalls in occupancy by creating special events at our hotels to attract transient guests or
oÅering incentives to groups in order to attract increased business during this period. A variety of factors
can aÅect the results of any interim period, including the nature and quality of the group meetings and
conventions attending our hotels during such period, which have often been contracted for several years in
advance, and the level of transient business at our hotels during such period.

ResortQuest Segment. Our ResortQuest segment earns revenues through property management fees and
other sources such as real estate commissions and food and beverage sales. The operating results of our
ResortQuest segment are primarily dependent on the volume of guests staying at vacation properties
managed by us and the number and quality of vacation properties managed by us. Key performance
factors related to revenue are:

‚ occupancy rate of units available for rental (volume indicator)

‚ average daily rate (price indicator)

‚ ResortQuest Revenue per Available Room (""ResortQuest RevPAR'') (a summary measure of
ResortQuest results calculated by dividing gross lodging revenue for properties under exclusive rental
management contracts by net available unit nights available to guests for the period)

‚ Total Units Under Management (a volume indicator which represents the total number of vacation
properties available for rental)

We recognize revenues from property management fees ratably over the rental period based on our share
of the total rental price of the vacation rental property. Almost all of our vacation rental property revenues
are deducted from the rental fees paid by guests prior to paying the remaining rental price to the property
owner. Other ResortQuest revenues are recognized at the time of sale.
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The results of operations of our ResortQuest segment are principally aÅected by the number of guests
staying at the vacation rental properties managed by us in a given period. A variety of factors can aÅect
the results of any interim period, such as adverse weather conditions, units out of service due to weather-
related property damage, economic conditions in a particular region or the nation as a whole, the perceived
attractiveness of the vacation destinations in which we are located, and the quantity and quality of our
vacation rental property units under management. In addition, many of the units that we manage are
located in seasonal locations (for example, our beach resorts in Florida), resulting in our business locations
recognizing a larger percentage of their revenues during the peak seasons in their respective locations.

Overall Outlook

Hospitality Segment. We have invested heavily in our operations in the years ended December 31, 2005,
2004 and 2003, primarily in connection with the continued construction and ultimate opening of the
Gaylord Texan in 2003 and 2004, the ResortQuest acquisition, completed on November 20, 2003, and
beginning construction of the Gaylord National hotel project, described below, in 2005. Our investments in
2006 will consist primarily of ongoing capital improvements for our existing properties and the continued
construction of the Gaylord National.

On February 23, 2005, we acquired approximately 42 acres of land and related land improvements in
Prince George's County, Maryland (located in the Washington D.C. area) for approximately $29 million
on which are developing a hotel to be known as the Gaylord National Resort & Convention Center.
Approximately $17 million of this was paid in the Ñrst quarter of 2005, with the remainder payable upon
completion of various phases of the project. We currently expect to open the hotel in 2008.

In connection with this project, Prince George's County, Maryland approved, in July 2004, two bond issues
related to the development. The Ñrst bond issuance, in the amount of $65 million, was issued by Prince
George's County, Maryland in April 2005 to support the cost of infrastructure being constructed by the
project developer, such as roads, water and sewer lines. The second bond issuance, in the amount of
$95 million, was issued by Prince George's County, Maryland in April 2005 and placed into escrow until
the project is completed. Upon completion of the project, these bonds will be delivered to us. We will
initially hold the bonds and receive the debt service thereon which is payable from tax increment, hotel tax
and special hotel rental taxes generated from our development.

We have entered into several agreements with a general contractor and other suppliers for the provision of
certain construction services at the site. The agreement with the general contractor (the Perini/Tompkins
Joint Venture) is with our wholly-owned subsidiary, Gaylord National, LLC, provides for the construction
of a portion of the Gaylord National hotel project in a guaranteed maximum price format, and is Ñled as
Exhibit 10.14 to this Annual Report on Form 10-K. As of December 31, 2005, we had committed to pay
$220.7 million under this agreement and the other agreements for construction services and supplies.
Construction costs to date have exceeded our initial estimates from 2004. In addition, on February 14,
2006, we announced a planned 500-room expansion of the Gaylord National hotel project, contingent upon
approval by Prince George's County, Maryland of additional economic incentives for the project. We
estimate the total cost of the project to be in the range of $785 million to $835 million, which includes the
estimated construction costs for the expanded 2,000 room facility and excludes $69 million in capitalized
interest, $41 million in pre-opening costs and the governmental economic incentives. The current Gaylord
National budget estimate includes approximately $36 million of contingency, which if not spent would be
saved entirely by the Company. As of December 31, 2005, we have spent $65.9 million (including
capitalized interest but excluding pre-opening costs) on the project. We intend to use proceeds of our
$600 million credit facility, cash Öow from operations, and after completion, the proceeds of tax increment
payments on the $95 million government bond described above, as well as additional debt or equity
Ñnancing and additional governmental incentives (the value of which we estimate to be approximately
$50 million) that we hope to secure in connection with the 500-room expansion, to fund the development
and construction costs and to pay related fees and expenses.
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We are also considering other potential hotel sites throughout the country, including Chula Vista,
California (located in the San Diego area). The timing and extent of any of these development projects is
uncertain.

ResortQuest Segment. We plan to grow our ResortQuest brand through acquisitions from time to time
depending on the opportunities. On January 1, 2005, we acquired from East West Resorts certain managed
vacation rental units in Aspen and Breckenridge, Colorado and the South Carolina Beach destinations of
Hilton Head and Charleston Outer Islands. On February 1, 2005, we acquired the Whistler, British
Columbia lodging business of O'Neill Hotels and Resorts, Ltd.

We also plan to take advantage of real estate development opportunities as these opportunities arise. On
May 31, 2005 we completed the purchase of the Aston Waikiki Beach Hotel in Honolulu, Hawaii for a
purchase price of $107 million and the simultaneous sale of an 80.1% interest in the property to a private
real estate fund managed by DB Real Estate Opportunities Group. Additionally, ResortQuest (which was
already managing the property) entered into a new 20-year management agreement with respect to the
property. In December 2005, a portion of the hotel property was sold, and we received our proportionate
share of the sale proceeds. The transactions involving the Aston Waikiki Beach Hotel are discussed in
further detail in Note 7 to our Ñnancial statements included herewith, which are incorporated by reference
herein.

During the third quarter of 2005, we committed to a plan of disposal of certain ResortQuest markets that
were considered to be inconsistent with our long term growth strategy. Exiting these markets, which
represent less than 10% of ResortQuest's total inventory, will not have a material impact on ResortQuest's
Ñnancial results. The operating results for these ResortQuest markets are reÖected in Gaylord's
consolidated Ñnancial results as discontinued operations, net of taxes, for all periods presented since their
acquisition in November 2003.

The 2005 hurricane season had an adverse eÅect on ResortQuest's results of operations for 2005. In
particular, Hurricane Dennis, which made landfall in Northwest Florida in early July, severely disrupted
travel to the Southeast during a peak demand period resulting in a large number of cancellations in
aÅected markets. Given a seasonal ramp-up of staÇng levels tied to servicing the greater number of
vacationers during the summer months, an unexpected shortfall in demand contributed to high operating
losses in Florida's seasonally strong proÑt generating markets. While the total extent of the damage to our
inventory and business interruption due to hurricane Dennis is in the process of being assessed, we have
Ñled a business interruption claim with our insurers. Results in 2005 were also adversely aÅected by the
ongoing reinvestment in brand-building initiatives, such as technology, marketing and organizational
improvements. ResortQuest's results of operations for 2004 were also adversely impacted by Florida
hurricanes in 2004, but the impact was much less severe than in 2005.
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Selected Financial Information

The following table contains our selected Ñnancial information for each of the three years ended
December 31, 2005, 2004 and 2003. The table also shows the percentage relationships to total revenues
and, in the case of segment operating income, its relationship to segment revenues.

2005 % 2004 % 2003 %

(In thousands, except percentages)

REVENUES:

HospitalityÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $576,927 66.4% $473,051 64.7% $369,263 82.6%

Opry and AttractionsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 67,097 7.7% 66,565 9.1% 61,433 13.7%

ResortQuest ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 224,253 25.9% 190,823 26.2% 16,383 3.7%

Corporate and Other ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 512 0.0% 388 0.0% 184 0.0%

Total revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 868,789 100.0% 730,827 100.0% 447,263 100.0%

OPERATING EXPENSES:

Operating costsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 554,860 63.9% 466,511 63.8% 275,812 61.7%

Selling, general and administrative ÏÏÏÏÏÏ 204,662 23.6% 184,952 25.3% 116,864 26.1%

Preopening costsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,005 0.6% 14,205 1.9% 11,562 2.6%

Impairment and other charges ÏÏÏÏÏÏÏÏÏÏ Ì 0.0% 1,212 0.2% 856 0.2%

Restructuring charges ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 0.0% 196 0.0% Ì 0.0%

Depreciation and amortization:

HospitalityÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 63,188 7.3% 58,521 8.0% 46,536 10.4%

Opry and AttractionsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,347 0.6% 5,215 0.7% 5,129 1.1%

ResortQuest ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 10,645 1.2% 9,210 1.3% 1,157 0.3%

Corporate and Other ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,049 0.5% 4,737 0.6% 6,099 1.4%

Total depreciation and amortization 83,229 9.6% 77,683 10.6% 58,921 13.2%

Total operating expenses ÏÏÏÏÏÏÏÏÏÏÏÏÏ 847,756 97.6% 744,759 101.9% 464,015 103.7%

OPERATING INCOME (LOSS):

HospitalityÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 72,705 12.6% 43,525 9.2% 42,347 11.5%

Opry and AttractionsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,889 2.8% 1,548 2.3% (600) -1.0%

ResortQuest ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (7,290) -3.3% 359 0.2% (2,685) -16.4%

Corporate and Other ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (41,266) (A) (43,751) (A) (43,396) (A)

Preopening costsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (5,005) (B) (14,205) (B) (11,562) (B)

Impairment and other charges ÏÏÏÏÏÏÏÏÏÏ Ì (B) (1,212) (B) (856) (B)

Restructuring charges ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (B) (196) (B) Ì (B)

Total operating income (loss) ÏÏÏÏÏÏÏÏ 21,033 2.4% (13,932) -1.9% (16,752) -3.7%

Interest expense, net of amounts capitalized (73,169) (C) (55,064) (C) (52,804) (C)

Interest incomeÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,479 (C) 1,501 (C) 2,461 (C)

Unrealized (loss) gain on Viacom stock and
derivatives, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (5,849) (C) (31,381) (C) 6,603 (C)

Income from unconsolidated companies ÏÏÏÏ 2,169 (C) 3,825 (C) 2,340 (C)

Other gains and (losses)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,656 (C) 1,089 (C) 2,209 (C)

BeneÑt for income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 15,147 (C) 39,709 (C) 23,784 (C)

Gain from discontinued operations, net of
taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,416) (C) 615 (C) 34,411 (C)

Net (loss) income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(33,950) (C) $(53,638) (C) $ 2,252 (C)
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(A) These amounts have not been shown as a percentage of segment revenue because the Corporate and
Other segment generates only minimal revenue

(B) These amounts have not been shown as a percentage of segment revenue because the Company does
not associate them with any individual segment in managing the Company.

(C) These amounts have not been shown as a percentage of total revenue because they have no
relationship to total revenue.

Summary Financial Results

Results

The following table summarizes our Ñnancial results for the years ended December 31, 2005, 2004 and
2003:

Years Ended December 31,

2005 % Change 2004 % Change 2003

(In thousands, except percentages and per share data)

Total revenuesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $868,789 18.88% $730,827 63.40% $447,263

Total operating expenses ÏÏÏÏÏÏÏÏÏÏÏ 847,756 13.83% 744,759 60.50% 464,015

Operating income (loss) ÏÏÏÏÏÏÏÏÏÏÏ 21,033 250.97% (13,932) 16.83% (16,752)

Net (loss) income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (33,950) -36.71% (53,638) -2481.79% 2,252

Net (loss) income per share Ì fully
diluted ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (0.85) -37.04% (1.35) -2028.57% 0.07

2005 Results As Compared to 2004 Results

The increase in our total revenues and total operating expenses in 2005, as compared to 2004, was due to
improved Hospitality operating segment performance and the related increase in operating expenses
necessary to service this revenue, a full year of operations for the Gaylord Texan and increased revenues
and operating expenses at our ResortQuest segment. Results at our Hospitality segment, along with a
$9.2 million reduction in preopening costs in 2005 as compared to 2004, are primarily responsible for our
operating income in 2005, as compared to our operating loss in 2004. However, the ResortQuest segment's
operating loss of $7.3 million in 2005, as compared to an operating income of $0.4 million in 2004, served
to decrease the amount of our operating income in 2005.

Our operating income in 2005 was responsible in part for the reduction in size of our net loss in 2005, as
compared to 2004, although the following factors, among others, also impacted our net loss for 2005:

‚ The recognition of a net unrealized loss on our investment in Viacom stock and the related secured
forward exchange contract of $5.8 million in 2005, as compared to a net unrealized loss of $31.4 million
in 2004.

‚ An increase in interest expense, net of amounts capitalized, of approximately $18.1 million in 2005, as
compared to 2004.

‚ A $24.6 million reduction in the amount of our beneÑt for income taxes in 2005, as compared to 2004.

‚ A $5.6 million increase in our other gains and losses, net, in 2005, as compared to 2004.

2004 Results As Compared to 2003 Results

The increase in our total revenues and total operating expenses in 2004, as compared to 2003, was
primarily due to a full year of operations for our ResortQuest subsidiary and the opening of the Gaylord
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Texan. Although our operating loss decreased $2.8 million in 2004, as compared to 2003, the following
factors contributed to our net loss for 2004, as compared to our net income for 2003:

‚ The recognition of a net unrealized loss on our investment in Viacom stock and the related secured
forward exchange contract of $31.4 million in 2004, as compared to a net unrealized gain of $6.6 million
in 2003.

‚ The recognition of a gain on discontinued operations, net of taxes, of $0.6 million in 2004, as compared
to a gain on discontinued operations, net of taxes, of $34.4 million in 2003.

‚ An additional $18.8 million of depreciation and amortization expense in 2004 due to the opening of the
Gaylord Texan, the acquisition of ResortQuest and additional capital expenditures.

‚ An additional $2.6 million in preopening costs in 2004 primarily as a result of the construction of the
Gaylord Texan.

‚ A $2.3 million increase in interest expense, net of amounts capitalized, in 2004.

Factors and Trends Contributing to Operating Performance

The most important factors and trends contributing to our operating performance during the periods
described herein have been:

‚ Increased Hospitality segment occupancy rates and ADR in 2005, which resulted in an increased
Hospitality RevPAR in 2005.

‚ Improved food and beverage, banquet and catering services at our hotels for 2005 and 2004, which
positively impacted Total RevPAR at our hotels as compared to prior periods.

‚ The opening of the Gaylord Texan in April 2004 and the resulting addition of Hospitality segment
revenues and operating expenses associated with the hotel, as well as the incurrence of preopening costs
in 2003 and 2004 prior to its opening.

‚ The ResortQuest acquisition, which was completed on November 20, 2003, and the resulting addition of
revenues and expenses for the full 2004 and 2005 Ñscal years associated with the ResortQuest segment.
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Operating Results Ì Detailed Segment Financial Information

Hospitality Segment

Total Segment Results. The following presents the Ñnancial results of our Hospitality segment for the
years ended December 31, 2005, 2004 and 2003:

Years Ended December 31,

2005 % Change 2004 % Change 2003

(In thousands, except percentages and performance metrics)

Hospitality revenue(1)ÏÏÏÏÏÏÏÏÏ $ 576,927 21.96% $ 473,051 28.11% $ 369,263

Hospitality operating expenses:

Operating costs ÏÏÏÏÏÏÏÏÏÏÏÏÏ 346,179 21.07% 285,930 32.44% 215,901

Selling, general and
administrative ÏÏÏÏÏÏÏÏÏÏÏÏ 94,855 11.50% 85,075 31.94% 64,479

Depreciation and amortization 63,188 7.97% 58,521 25.75% 46,536

Total Hospitality operating
expensesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 504,222 17.39% 429,526 31.39% 326,916

Hospitality operating
income(2) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 72,705 67.04% $ 43,525 2.78% $ 42,347

Hospitality performance metrics:

Occupancy(6)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 73.9% 4.38% 70.8% -1.94% 72.2%

ADR ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 149.73 4.96% $ 142.65 0.06% $ 142.57

RevPAR(3)(6) ÏÏÏÏÏÏÏÏÏÏÏÏ $ 110.65 9.57% $ 100.99 -1.82% $ 102.86

Total RevPAR(4)(6) ÏÏÏÏÏÏÏÏÏ $ 262.65 16.26% $ 225.91 2.48% $ 220.44

Net DeÑnite Room Nights
Booked(5)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,840,000 16.71% 1,580,000 22.48% 1,290,000

(1) Hospitality results and performance metrics include the results of our Radisson Hotel for all periods
presented but only include the results of the Gaylord Texan from April 2, 2004, its Ñrst date of
operation.

(2) Hospitality operating income does not include the eÅect of preopening costs. See the discussion of
preopening costs set forth below.

(3) We calculate Hospitality RevPAR by dividing room sales by room nights available to guests for the
period. Hospitality RevPAR is not comparable to similarly titled measures such as revenues.

(4) We calculate Hospitality Total RevPAR by dividing the sum of room sales, food and beverage, and
other ancillary revenues (which equals Hospitality segment revenue) by room nights available to
guests for the period. The term ""other ancillary revenues'' means non-room revenue other than food
and beverage and consists primarily of revenue from banquets and other events hosted by the hotel,
gift shop and other miscellaneous sales. Hospitality Total RevPAR is not comparable to similarly
titled measures such as revenues.

(5) Net DeÑnite Room Nights Booked included 434,000 and 113,000 room nights for the years ended
December 31, 2005 and 2004, respectively, related to Gaylord National, which we expect to open in
2008.

(6) Excludes 28,997 room nights that were taken out of service during the year ended December 31, 2005
as a result of a continued multi-year rooms renovation program at Gaylord Opryland.

The increase in total Hospitality segment revenue for the year ended December 31, 2005, as compared to
the same period in 2004, was due to improved performance in the segment and a full year of results at the
Gaylord Texan. The increase in total Hospitality segment revenue for the year ended December 31, 2004,
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as compared to the same period in 2003, is primarily due to the inclusion of $102.1 million of revenues
from the Gaylord Texan after its April 2, 2004 opening and improved performance at the Gaylord Palms.

Hospitality segment operating expenses consist of direct operating costs, selling, general and administrative
expenses, and depreciation and amortization expense. The increase in Hospitality operating expenses for
both the year ended December 31, 2005 and the year ended December 31, 2004, as compared to prior
periods, is attributable to an increase in Hospitality segment operating costs, Hospitality segment selling,
general and administrative expenses and Hospitality segment depreciation and amortization expense, which
is discussed further below.

Hospitality operating costs which consist of direct costs associated with the daily operations of our hotels
(primarily room, food and beverage and convention costs), increased in 2005, as compared to 2004,
primarily due to additional costs necessary to service the additional occupancy and services and a full year
of operations at the Gaylord Texan. Hospitality segment operating costs increased in the year ended
December 31, 2004, as compared to the same period in 2003, due primarily to the inclusion of
$73.3 million in operating costs related to the Gaylord Texan.

Total Hospitality segment selling, general and administrative expenses, consisting of administrative and
overhead costs, increased in the year ended December 31, 2005, as compared to the same period in 2004,
primarily due to additional marketing and sales expenditures during the period, including a full year of
operations at the Gaylord Texan. The increase in Hospitality selling, general and administrative expenses
in the year ended December 31, 2004, as compared to the same period in 2003, is due primarily to the
inclusion of $17.3 million in selling, general and administrative expenses related to the Gaylord Texan.

The increase in total Hospitality depreciation and amortization expense for the year ended December 31,
2005, as compared to the same period in 2004, is primarily due to a full year of depreciation and
amortization at the Gaylord Texan. Total Hospitality depreciation and amortization expense increased in
the year ended December 31, 2004, as compared to the same period in 2003, due to the opening of the
Gaylord Texan.

Property-Level Results. The following presents the property-level Ñnancial results for Gaylord Opryland,
Gaylord Palms, and Gaylord Texan for the years ended December 31, 2005, 2004 and 2003:

Gaylord Opryland Results. The results of Gaylord Opryland for the years ended December 31, 2005,
2004 and 2003 are as follows:

Years Ended December 31,

2005 % Change 2004 % Change 2003

(In thousands, except percentages and performance metrics)

Total revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $238,495 14.44% $208,410 -3.18% $215,265

Operating expense data:

Operating costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 146,955 16.56% 126,079 -3.34% 130,435

Selling, general and administrative 36,674 15.24% 31,825 0.36% 31,712

Hospitality performance metrics:

Occupancy(1) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 75.4% 6.95% 70.5% -2.62% 72.4%

ADR ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 139.43 0.28% $ 139.04 1.14% $ 137.47

RevPAR(1) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 105.14 7.22% $ 98.06 -1.54% $ 99.59

Total RevPAR(1)ÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 233.36 18.07% $ 197.65 -3.47% $ 204.75

(1) Excludes 28,997 room nights that were taken out of service during the year ended December 31, 2005
as a result of a continued multi-year rooms renovation program at Gaylord Opryland.

The increase in Gaylord Opryland revenue, RevPAR and Total RevPAR in the year ended December 31,
2005, as compared to the same period in 2004, was due to increased occupancy at the hotel combined with
a relatively stable ADR in 2005 (as compared to the prior period). The increase in occupancy was driven
by more group business at the hotel and improved transient business (driven by greater consumer response
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to changes in the hotel's holiday events) in the fourth quarter of 2005, as compared to 2004. Gaylord
Opryland's revenues and operating performance metrics were also impacted by a continued multi-year
rooms renovation program, as described above.

The decrease in Gaylord Opryland revenue, RevPAR and Total RevPAR in the year ended December 31,
2004, as compared to the same period in 2003, was due to lower occupancy rates at the hotel. Occupancy
rates in 2004 were adversely aÅected by lower transient business during the fourth quarter, which was due
to poor consumer response to the new holiday show at the hotel. Although Gaylord Opryland ADR
increased slightly in 2004 due to higher average nightly rates charged to guests, the decrease in occupancy
and the somewhat lower food and beverage and other ancillary revenue resulted in a decrease in Total
RevPAR in the year ended December 31, 2004, as compared to the same period in 2003.

The increase in operating costs at Gaylord Opryland in 2005, as compared to 2004, was due to the
increased levels of occupancy, and corresponding increase in variable expenses, at the hotel during 2005.
The increase in selling, general and administrative expenses at Gaylord Opryland in the year ended
December 31, 2005, as compared to the same period in 2004, was due to sales and marketing eÅorts and
additional expenses associated with events designed to attract transient guests in the summer and winter
months.

The decrease in operating costs at Gaylord Opryland in the year ended December 31, 2004, as compared
to the same period in 2003, was due to the decreased levels of occupancy, and corresponding decrease in
variable expenses, at the hotel during 2004. Selling, general and administrative expenses at Gaylord
Opryland in the year ended December 31, 2004, as compared to the same period in 2003, remained Öat.

Gaylord Palms Results. The results of Gaylord Palms for the years ended December 31, 2005, 2004 and
2003 are as follows:

Years Ended December 31,

2005 % Change 2004 % Change 2003

(In thousands, except percentages and performance metrics)

Total revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $165,547 6.7% $155,116 5.7% $146,800

Operating expense data:

Operating costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 92,618 7.9% 85,805 5.0% 81,716

Selling, general and administrative 34,086 -1.0% 34,413 10.0% 31,286

Hospitality performance metrics:

Occupancy ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 74.1% 0.3% 73.9% 2.2% 72.3%

ADR ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 170.48 3.6% $ 164.61 -0.7% $ 165.79

RevPAR ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 126.32 3.8% $ 121.69 1.5% $ 119.87

Total RevPARÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 322.58 7.0% $ 301.43 5.4% $ 286.05

The increase in Gaylord Palms revenue, RevPAR and Total RevPAR in the year ended December 31,
2005, as compared to the same period in 2004, was due to a slight increase in occupancy, combined with a
higher ADR, during the period. The higher ADR was driven by higher-paying group meetings and
conventions at the hotel during the period. The increase in Gaylord Palms revenue and RevPAR in the
year ended December 31, 2004, as compared to the same period in 2003, was due to higher occupancy
rates and relatively stable ADR. Strong food and beverage and other ancillary revenues served to further
increase the hotel's Total RevPAR in both 2005 and 2004, as compared to prior periods.

The increase in operating costs at Gaylord Palms in 2005, as compared to 2004, was due to increases in
variable expenses at the hotel, including expenses associated with servicing the increased food and
beverage revenues at the hotel, during the period. Selling, general and administrative expenses at Gaylord
Palms in the year ended December 31, 2005, as compared to the same period in 2004, remained stable.

The increase in the hotel's operating costs for the year ended December 31, 2004, as compared to the
same period in 2003, was the result of the increased levels of occupancy, and corresponding increase in
variable expenses, at the hotel. The increase in the hotel's selling, general and administrative expense for
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the year ended December 31, 2004, as compared to the same period in 2003, was due to increases in
special events advertising at the hotel.

Gaylord Texan Results. The results of Gaylord Texan for the year ended December 31, 2005 and for the
period from April 2, 2004, its date of opening, to December 31, 2004 are as follows:

Years Ended December 31,

2005 % Change 2004 % Change 2003

(In thousands, except percentages and performance metrics)

Total revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $165,015 61.7% $102,063 N/A N/A

Operating expense data:

Operating costsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 103,211 46.9% 70,281 N/A N/A

Selling, general and administrativeÏÏÏÏÏ 22,149 28.1% 17,286 N/A N/A

Hospitality performance metrics:

Occupancy ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 71.7% 4.7% 68.5% N/A N/A

ADR ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 162.03 17.3% $ 138.19 N/A N/A

RevPAR ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 116.20 22.7% $ 94.70 N/A N/A

Total RevPAR ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 299.20 21.4% $ 246.52 N/A N/A

The increase in Gaylord Texan revenue in the year ended December 31, 2005, as compared to the same
period in 2004, was due in part to a full year of operations in 2005. However, the hotel's maturing
operations, higher occupancy and a mix of higher-paying customers led to increased ADR, RevPAR and
Total RevPAR in 2005, which also contributed to the increase in revenues.

The increase in operating costs at the Gaylord Texan in the year ended December 31, 2005, as compared
to the same period in 2004, is due to the hotel's full year of operations and increased costs necessary to
service the increased occupancy.

The increase in the hotel's selling, general and administrative expense for the year ended December 31,
2005, as compared to the same period in 2004, was due primarily to the hotel's full year of operations in
2005.

ResortQuest Segment

Total Segment Results. The following presents the Ñnancial results of our ResortQuest segment for the
years ended December 31, 2005 and 2004 and the period from November 20, 2003 (the date of our
acquisition of ResortQuest) to December 31, 2003:

Years Ended December 31,

2005 % Change 2004 % Change 2003

(In thousands, except percentages and performance metrics)

Total revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $224,253 17.5% $190,823 1064.8% $16,383

Operating expense data:

Operating costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 159,399 22.2% 130,459 961.7% 12,288

Selling, general and administrative ÏÏÏÏÏÏ 61,499 21.1% 50,795 803.3% 5,623

Depreciation and amortization ÏÏÏÏÏÏÏÏÏÏ 10,645 15.6% 9,210 696.0% 1,157

Operating (loss) incomeÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (7,290) 2130.6% $ 359 113.4% $(2,685)

ResortQuest performance metrics:

Occupancy ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 53.1% -2.4% 54.4% 2.6% 53.0%

ADR ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 157.26 5.8% $ 148.64 5.6% $140.72

RevPAR(1) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 83.56 3.4% $ 80.82 8.3% $ 74.60

Total Units Under Management(2) ÏÏÏ 16,353 6.5% 15,358 -2.7% 15,784
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(1) We calculate ResortQuest RevPAR by dividing gross lodging revenue for properties under exclusive
rental management contracts by net available unit nights available to guests for the period. Our
ResortQuest segment revenue represents a percentage of the gross lodging revenues based on the
services provided by ResortQuest. Net available unit nights (those available to guests) are equal to
total available unit nights less owner, maintenance, and complimentary unit nights. ResortQuest
RevPAR is not comparable to similarly titled measures such as revenues.

(2) Represents units under exclusive management only.

Revenues. Our ResortQuest segment earns revenues primarily as a result of property management fees
and service fees recognized over the time during which our guests stay at our properties. Property
management fees paid to us are generally a designated percentage of the rental price of the vacation
property, plus certain incremental fees, all of which are based upon the type of services provided by us to
the property owner and the type of rental units managed. We also recognize other revenues primarily
related to real estate broker commissions, food and beverage sales (and prior to our divestiture of our First
Resort Software business on December 15, 2004, software and software maintenance sales). The increase
in ResortQuest revenues for the year ended December 31, 2005, as compared to the same period in 2004,
is due primarily to the addition of units associated with the East-West and Whistler acquisitions, as well as
higher average daily rates, oÅset by slightly lower occupancy rates. The increase in ResortQuest revenue
for the year ended December 31, 2004, as compared to the same period in 2003, is due to the inclusion of
a full year of operations in 2004, as compared to, in 2003, only the inclusion of results from the period
November 20, 2003 to December 31, 2003. ResortQuest's revenues in 2004 and 2005 were adversely
impacted by the hurricanes which aÅected the Gulf Coast region, as well as the units that were out of
service due to damage from these hurricanes.

Operating Expenses. ResortQuest operating expenses primarily consist of operating costs, selling, general
and administrative expenses and depreciation and amortization expense. Operating costs of ResortQuest
are comprised of payroll expenses, credit card transaction fees, travel agency fees, advertising, payroll for
managed entities and various other direct operating costs. Selling, general and administrative expenses of
ResortQuest are comprised of payroll expenses, rent, utilities and various other general and administrative
costs. The increase in ResortQuest operating costs, selling, general and administrative expenses, and
depreciation and amortization expense for the year ended December 31, 2005, as compared to the same
period in 2004, is due to the addition of units and general and administrative expenses associated with the
East-West and Whistler acquisitions and as a result of our continued investment in brand-building
initiatives such as technology, marketing and organizational improvements. The increase in ResortQuest
operating costs, selling, general and administrative expenses, and depreciation and amortization expense for
the years ended December 31, 2004, as compared to the same period in 2003, is due to the inclusion of a
full year of operations in 2004, as compared to, in 2003, only the inclusion of results from the period
November 20, 2003 to December 31, 2003.

ResortQuest's results of operations were also impacted by our decision to dispose of certain ResortQuest
markets that were considered to be inconsistent with our long term growth strategy. The results of
operations of these markets are excluded from the results of continuing operations presented above for all
periods presented.
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Opry and Attractions Segment

Total Segment Results. The following presents the Ñnancial results of our Opry and Attractions segment
for the years ended December 31, 2005, 2004 and 2003:

Years Ended December 31,

2005 % Change 2004 % Change 2003

(In thousands, except percentages)

Total revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $67,097 0.8% $66,565 8.4% $61,433

Operating expense data:

Operating costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 42,263 1.0% 41,837 6.4% 39,310

Selling, general and administrative ÏÏÏÏÏÏ 17,598 -2.0% 17,965 2.1% 17,594

Depreciation and amortization ÏÏÏÏÏÏÏÏÏÏ 5,347 2.5% 5,215 1.7% 5,129

Operating income (loss)(1)ÏÏÏÏÏÏÏÏÏÏÏÏ $ 1,889 22.0% $ 1,548 358.0% $ (600)

(1) Opry and Attractions operating income (loss) for 2004 excludes the eÅects of an impairment charge
of $1.2 million recorded during 2004. See the discussion of impairment and other charges set forth
below.

The increase in revenues in the Opry and Attractions segment for the years ended December 31, 2005 and
2004, as compared to prior periods, is due to increased attendance at the Grand Ole Opry, as well as
increased Grand Ole Opry sponsorship and licensing revenues.

The increase in Opry and Attractions operating costs in 2005 and 2004, as compared to prior periods, were
due to increased costs necessary to service the additional attendance.

Opry and Attractions selling, general and administrative expenses remained relatively Öat in 2005 and
2004, as compared to prior periods.

Corporate and Other Segment

Total Segment Results. The following presents the Ñnancial results of our Corporate and Other segment
for the year ended December 31, 2005, 2004 and 2003:

Years Ended December 31,

2005 % Change 2004 % Change 2003

(In thousands, except percentages and performance metrics)

Total revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 512 32.0% $ 388 110.9% $ 184

Operating expense data:

Operating costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,019 -15.3% 8,285 -0.3% 8,313

Selling, general and administrative ÏÏÏ 30,710 -1.3% 31,117 6.7% 29,168

Depreciation and amortization ÏÏÏÏÏÏÏ 4,049 -14.5% 4,737 -22.3% 6,099

Operating loss(1) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(41,266) 5.7% $(43,751) -0.8% $(43,396)

(1) Corporate and Other operating loss for 2004 excludes the eÅects of an adjustment to restructuring
charges of $0.2 million recorded during 2004. Corporate and other operating loss for 2003 excludes
the eÅects of an impairment charge of $0.9 million recorded during 2003. See the discussion of
impairment and other charges and restructuring charges set forth below.

Corporate and Other group revenue consists of rental income and corporate sponsorships.

Corporate and Other operating expenses are comprised of operating costs, selling, general and
administrative expenses and depreciation and amortization expense. Corporate and Other operating costs,
which consist primarily of costs associated with information technology, decreased in 2005, as compared to
2004, due to a reduction in contract service costs and consulting fees related to information technology
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initiatives. Corporate and Other operating costs decreased slightly in 2004, as compared to the same period
in 2003, as costs stabilized after the 2003 increase due to the changes in our long-term incentive plan
compensation program and changes to the actuarial assumptions used in our pension plan.

Corporate and Other selling, general and administrative expenses, which consist primarily of the Gaylord
Entertainment Center naming rights agreement (prior to its termination on February 22, 2005), senior
management salaries and beneÑts, legal, human resources, accounting, pension and other administrative
costs, remained relatively stable in 2005, as compared to 2004, driven by the net reversal of $2.4 million of
expense previously accrued under the naming rights agreement as a result of the settlement of litigation in
connection with that agreement, the eÅect of which was largely oÅset by the contribution by us of
$2.3 million of Viacom stock to the newly formed Gaylord charitable foundation in 2005. Corporate and
Other selling, general and administrative expenses increased in 2004, as compared to the same period in
2003, primarily due to an increase of $1.8 million in consulting and audit fees related to our eÅorts to
comply with the Sarbanes-Oxley Act of 2002.

Corporate and Other depreciation and amortization expense, which is primarily related to information
technology equipment and capitalized electronic data processing software costs, decreased in 2005, as
compared to the same period in 2004, due to the retirement of certain depreciable assets. Corporate and
Other depreciation and amortization expense decreased in 2004, as compared to the same period in 2003,
due to certain electronic data processing software becoming fully depreciated in 2004.

Operating Results Ì Preopening costs

In accordance with AICPA SOP 98-5, ""Reporting on the Costs of Start-Up Activities'', we expense the
costs associated with start-up activities and organization costs of our hotel development activities as
incurred. Preopening costs decreased in 2005, as compared to 2004, due to the opening of the Gaylord
Texan in April 2004. Preopening costs increased $2.6 million, or 22.9%, in 2004 as compared to 2003 due
to development of the Gaylord Texan. Preopening costs related to our Gaylord Texan hotel, which opened
in April 2004, totaled $13.7 million in 2004 and $11.3 million in 2003.

Operating Results Ì Impairment and other charges

We began production of an IMAX movie during 2000 to portray the history of country music. In the third
quarter of 2003, based on the revenues generated by the theatrical release of the IMAX movie, the asset
was reevaluated on the basis of estimated future cash Öows. As a result, an impairment charge of
$0.9 million was recorded in the third quarter of 2003. During the second quarter of 2004, due to a
continued decline in the revenues generated by the Ñlm, we again evaluated the carrying value of the
IMAX Ñlm asset based on current estimates of future cash Öows. As a result, an impairment charge of
$1.2 million was recorded during the second quarter of 2004 to write oÅ the remaining carrying value of
the Ñlm.

Operating Results Ì Restructuring charges

During 2000, we recognized pretax restructuring charges of $13.1 million related to continuing operations.
During 2001, we negotiated reductions in certain contract termination costs, which allowed the reversal of
$3.7 million of the restructuring charges originally recorded during 2000. During the second quarter of
2002, we entered into a sublease that reduced the liability that we were originally required to pay, and we
reversed $0.1 million of the 2000 restructuring charge related to the reduction in required payments.
During the second quarter of 2004, we evaluated the 2000 restructuring accrual and determined that the
remaining severance payments that we were scheduled to make were less than originally estimated. As a
result, we reversed $0.1 million of the 2000 restructuring charge during 2004 related to continuing
operations.

During 2001, we recognized net pretax restructuring charges from continuing operations of $5.8 million
related to streamlining operations and reducing layers of management. During the second quarter of 2002,
we entered into two subleases to lease certain oÇce space we previously had recorded in the 2001
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restructuring charges. As a result, we reversed $0.9 million of the 2001 restructuring charges during 2002.
Also during the second quarter of 2002, we evaluated the 2001 restructuring accrual and determined
certain severance beneÑts and outplacement agreements had expired and adjusted the previously recorded
amounts by $0.2 million. During the second quarter of 2004, we evaluated the 2001 restructuring accrual
and determined that the remaining sublease payments we were scheduled to receive were less than
originally estimated. During the fourth quarter of 2004, we again evaluated the 2001 restructuring accrual
due to a continued decline in the creditworthiness of a sublessee and determined that the remaining
sublease payments that we would collect were less than estimated during the second quarter of 2004. As a
result of these evaluations, we increased the 2001 restructuring charge by $0.3 million during 2004 related
to continuing operations.

Non-Operating Results AÅecting Net Income (Loss)

General

The following table summarizes the other factors which aÅected our net (loss) income for the years ended
December 31, 2005, 2004 and 2003:

Years Ended December 31,

2005 % Change 2004 % Change 2003

(In thousands, except percentages and performance metrics)

Interest expense, net of amounts
capitalized ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(73,169) 32.9% $(55,064) 4.3% $(52,804)

Interest income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,479 65.2% 1,501 -39.0% 2,461

Unrealized (loss) gain on Viacom
stock and derivatives, net ÏÏÏÏÏÏÏÏÏ (5,849) -81.4% (31,381) -575.3% 6,603

Income from unconsolidated
companiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,169 -43.3% 3,825 63.5% 2,340

Other gains and (losses) ÏÏÏÏÏÏÏÏÏÏÏ 6,656 511.2% 1,089 -50.7% 2,209

BeneÑt for income taxes ÏÏÏÏÏÏÏÏÏÏÏÏ (15,147) -61.9% (39,709) 67.2% (23,784)

(Loss) gain from discontinued
operations, net of taxes ÏÏÏÏÏÏÏÏÏÏÏ (2,416) -492.8% 615 -98.2% 34,411

Interest Expense, Net of Amounts Capitalized

Interest expense increased $18.1 million, or 32.9%, to $73.2 million in 2005, net of capitalized interest of
$2.7 million. The increase in our interest expense is primarily due to higher average debt balances during
2005, the write-oÅ of $0.5 million of deferred Ñnancing costs in 2005 in connection with the replacement
of our $100.0 million credit facility, and a $2.8 million decrease in capitalized interest. Capitalized interest
decreased from $5.5 million during 2004 to $2.7 million during 2005 as a result of the opening of the
Gaylord Texan in April 2004. Our weighted average interest rate on our borrowings, including the interest
expense associated with the secured forward exchange contract and excluding the write-oÅ of deferred
Ñnancing costs during the period, was 6.3% in 2005 as compared to 5.2% in 2004.

Interest expense increased $2.3 million, or 4.3%, to $55.1 million in 2004, net of capitalized interest of
$5.5 million. The increase in our interest expense is primarily due to higher average debt balances in 2004
as compared to 2003. Our weighted average interest rate on our borrowings, including the interest expense
associated with the secured forward exchange contract related to our Viacom stock investment and
excluding the write-oÅ of deferred Ñnancing costs during the period, was 5.2% in 2004 as compared to
5.3% in 2003.

As further discussed in Note 8 to our consolidated Ñnancial statements for the year ended December 31,
2005 included herewith, the secured forward exchange contract related to our Viacom Stock investment
resulted in non-cash interest expense of $26.9 million, $27.0 million, and $26.9 million for the years ended
December 31, 2005, 2004, and 2003, respectively.
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Interest Income

The increase in interest income during the year ended December 31, 2005, as compared to the same
period in 2004, is due to higher cash balances invested in interest-bearing accounts. The decrease in
interest income during the year ended December 31, 2004, as compared to the same period in 2003, is due
to lower cash balances invested in interest-bearing accounts.

Unrealized (Loss) Gain on Viacom Stock and Derivatives, Net

During 2000, we entered into a seven-year secured forward exchange contract with respect to 10.9 million
shares of our Viacom Class B common stock investment. EÅective January 1, 2001, we adopted the
provisions of SFAS No. 133, as amended. Components of the secured forward exchange contract are
considered derivatives as deÑned by SFAS No. 133.

For the year ended December 31, 2005, we recorded net pretax gains of $35.7 million related to the
increase in fair value of the derivatives associated with the secured forward exchange contract. For the
year ended December 31, 2005, we recorded net pretax losses of $41.6 million related to the decrease in
fair value of the Viacom stock. For the year ended December 31, 2004, we recorded net pretax gains of
$56.5 million related to the increase in fair value of the derivatives associated with the secured forward
exchange contract. For the year ended December 31, 2004, we recorded net pretax losses of $87.9 million
related to the decrease in fair value of the Viacom stock. For the year ended December 31, 2003, we
recorded net pretax losses of $33.2 million related to the decrease in fair value of the derivatives associated
with the secured forward exchange contract. For the year ended December 31, 2003, we recorded net
pretax gains of $39.8 million related to the increase in fair value of the Viacom stock.

Income From Unconsolidated Companies

We account for our investments in Bass Pro and RHAC Holdings, LLC, the entity which owns the Aston
Waikiki Beach Hotel, under the equity method of accounting. Income from unconsolidated companies for
the years ended December 31, 2005, 2004 and 2003 consisted of equity method income from these
investments as follows:

Years Ended December 31,

2005 % Change 2004 % Change 2003

(In thousands, except percentages and performance metrics)

Bass Pro ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $2,012 -47.4% $3,825 63.5% $2,340

RHAC Holdings, LLCÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 157 0.0% Ì 0.0% Ì

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $2,169 -43.3% $3,825 63.5% $2,340

Bass Pro. Previously, from January 1, 2000 to July 8, 2004, we accounted for our investment in Bass Pro
under the cost method of accounting. On July 8, 2004, Bass Pro redeemed the approximate 28.5% interest
held in Bass Pro by private equity investor, J.W. Childs Associates. As a result, our ownership interest in
Bass Pro increased to 26.6% as of the redemption date from approximately 19%. Because our ownership
interest in Bass Pro increased to a level exceeding 20%, we were required by Accounting Principles Board
Opinion No. 18, ""The Equity Method of Accounting for Investments in Common Stock'', to account for
our investment in Bass Pro under the equity method of accounting beginning in the third quarter of 2004.
The equity method of accounting has been applied retroactively to all periods presented. This change in
accounting principle resulted in an increase in net income for the year ended December 31, 2003 of
$1.4 million.

In the second quarter of 2005, Bass Pro restated its previously issued historical Ñnancial statements to
reÖect certain non-cash changes, which resulted primarily from a change in the manner in which Bass Pro
accounts for its long term leases. This restatement resulted in a cumulative reduction in Bass Pro's net
income of $8.6 million through December 31, 2004, which resulted in a pro-rata cumulative reduction in
our income from unconsolidated companies of $1.7 million. We determined that the impact of the
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adjustments recorded by Bass Pro is immaterial to our consolidated Ñnancial statements in all prior
periods. Therefore, we reÖected our $1.7 million share of the restatement adjustments as a one-time
adjustment to income from unconsolidated companies during the second quarter of 2005.

On December 14, 2005, the shareholders of Bass Pro, Inc. contributed their equity in Bass Pro, Inc. to a
newly formed limited liability company, Bass Pro Group, LLC in exchange for ownership interests in Bass
Pro Group, LLC. The majority owner of Bass Pro, Inc. also contributed (simultaneously with the
contributions of the Bass Pro, Inc. stock) his equity interest in Tracker Marine, LLC and Big Cedar LLC
to Bass Pro Group, LLC. As a result, Bass Pro, Inc., Tracker Marine, LLC and Big Cedar, LLC are all
wholly-owned subsidiaries of Bass Pro Group, LLC. Because the new entity owns these additional
businesses, our ownership interest in Bass Pro decreased from 26.6% to 13.0%. However, we will continue
to account for our investment in Bass Pro under the equity method of accounting. Because we record
equity in the income of Bass Pro one month in arrears, the restructuring of Bass Pro did not impact our
recognition of income from our investment in Bass Pro in 2005.

RHAC Holdings, LLC. On May 31, 2005, we, through a wholly-owned subsidiary named RHAC, LLC,
entered into an agreement to purchase the 716-room Aston Waikiki Beach Hotel and related assets located
in Honolulu, Hawaii (""the Waikiki Hotel'') for an aggregate purchase price of $107.0 million.
Simultaneously with this purchase, G.O. IB-SIV US, a private real estate fund managed by DB Real
Estate Opportunities Group (""IB-SIV'') acquired an 80.1% ownership interest in the parent company of
RHAC, LLC, RHAC Holdings, LLC, in exchange for its capital contribution of $19.1 million to RHAC
Holdings, LLC. As a part of this transaction, we entered into a joint venture arrangement with IB-SIV
and retained a 19.9% ownership interest in RHAC Holdings,  LLC in exchange for our $4.7 million
capital contribution to RHAC Holdings, LLC. RHAC, LLC Ñnanced the purchase of the Waikiki Hotel
by entering into a series of loan transactions with Greenwich Capital Financial Products, Inc. consisting of
a $70.0 million loan secured by the Waikiki Hotel and a $16.25 million mezzanine loan secured by the
ownership interest of RHAC, LLC. IB-SIV is the managing member of RHAC Holdings, LLC, but
certain actions of RHAC Holdings, LLC initiated by IB-SIV require our approval as a member. In
addition, under the joint venture arrangement, our ResortQuest subsidiary secured a 20-year hotel
management agreement from RHAC, LLC. Pursuant to the terms of the hotel management agreement,
ResortQuest is responsible for the day-to-day operations of the Waikiki Hotel in accordance with RHAC,
LLC's business plan. We account for our investment in RHAC Holdings, LLC under the equity method
of accounting.

For the period June 1, 2005 to December 31, 2005, ResortQuest earned total fees of $1.5 million from its
management agreement with RHAC, LLC. During December 2005, RHAC, LLC sold the Mauka Tower,
a 72-room hotel adjacent to the Aston Waikiki Beach Hotel. We received a cash distribution of
$2.3 million from RHAC Holdings, LLC for our share of the proceeds from the sale.

Other Gains and (Losses)

Our other gains and (losses) for the year ended December 31, 2005 primarily consisted of a gain resulting
from the settlement of certain litigation, the receipt of dividend distributions from our investment in
Viacom stock, a gain on the sale of an internet domain name, a $2.1 million gain on the sale of the
Ryman Auditorium parking lot, gains and losses on the sales of certain other Ñxed assets and other
miscellaneous income and expenses. Our other gains and (losses) for the year ended December 31, 2004
primarily consisted of the receipt of dividend distributions from our investment in Viacom stock, oÅset by
a loss of $1.8 million on the sale of our First Resort Software, Inc. business, and other miscellaneous
income and expenses. Our other gains and (losses) for the year ended December 31, 2003 primarily
consisted of the receipt of dividend distributions from our investment in Viacom stock, gains and losses on
the disposals of Ñxed assets, and other miscellaneous income and expenses.
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BeneÑt for Income Taxes

The eÅective tax rate as applied to pretax loss from continuing operations diÅered from the statutory
federal rate due to the following:

2005 2004 2003

U.S. federal statutory rate ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35% 35% 35%

State taxes (net of federal tax beneÑt and change in valuation allowance) ÏÏ -1% 8% 8%

Other ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ -2% -1% 0%

32% 42% 43%

The decrease in our eÅective tax rate for the year ended December 31, 2005, as compared to our eÅective
tax rate for the same period in 2004, was due primarily to a change in the rate used to value certain prior
year state deferred tax assets.

The slight decrease in our eÅective tax rate for the year ended December 31, 2004, as compared to our
eÅective tax rate for 2003, was primarily due to the settlement of certain federal income tax issues with
the Internal Revenue Service related to its audits of our 1999, 2000, and 2001 income tax returns.

(Loss) Gain from Discontinued Operations, Net of Taxes

We reÖected the following businesses as discontinued operations in our Ñnancial results for the years ended
December 31, 2005, 2004, and 2003, consistent with the provisions of SFAS No. 144. The results of
operations, net of taxes (prior to their disposal where applicable), and the estimated fair value of the
assets and liabilities of these businesses have been reÖected in our consolidated Ñnancial statements as
discontinued operations in accordance with SFAS No. 144 for all periods presented.

ResortQuest Discontinued Markets. During the third quarter of 2005, we committed to a plan of disposal
of certain markets of our ResortQuest business that were considered to be inconsistent with our long term
growth strategy. In connection with this plan of disposal, we recorded pre-tax restructuring charges of
$0.8 million during 2005 for employee severance beneÑts related to the discontinued markets. Based on our
decision to dispose of these markets, we also recorded pre-tax impairment charges of $2.8 million during
2005. Included in this charge are the impairment of goodwill of $2.3 million, the impairment of Ñxed
assets of $0.4 million, and the impairment of intangible assets of $0.1 million.

We completed the sale of four of these markets during the fourth quarter of 2005 for approximately
$1.4 million in cash. We recognized a pretax loss of $0.4 million during the fourth quarter of 2005 related
to these sales, which is recorded in income from discontinued operations in the consolidated statement of
operations. We plan to sell the remaining markets as soon as practical.

WSM-FM and WWTN(FM). During the Ñrst quarter of 2003, we committed to a plan of disposal of
WSM-FM and WWTN(FM) (""Radio Operations''). Subsequent to committing to a plan of disposal, we,
through a wholly-owned subsidiary, entered into an agreement to sell the assets primarily used in the
operations of the Radio Operations to Cumulus Broadcasting, Inc. (""Cumulus'') in exchange for
approximately $62.5 million in cash. In connection with this agreement, we also entered into a local
marketing agreement with Cumulus pursuant to which, from April 21, 2003 until the closing of the sale of
the assets, we, for a fee, made available to Cumulus substantially all of the broadcast time on WSM-FM
and WWTN(FM). In turn, Cumulus provided programming to be broadcast during such broadcast time
and collected revenues from the advertising that it sold for broadcast during this programming time. On
July 22, 2003, we Ñnalized the sale of the Radio Operations for approximately $62.5 million, at which
time, net proceeds of approximately $50 million were placed in an escrow account for completion of the
Gaylord Texan. Concurrently, we also entered into a joint sales agreement with Cumulus for WSM-AM in
exchange for $2.5 million in cash. We continue to own and operate WSM-AM, and under the terms of the
joint sales agreement with Cumulus, Cumulus is responsible for all sales of commercial advertising on
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WSM-AM and provides certain sales promotion, billing and collection services relating to WSM-AM, all
for a speciÑed commission. The joint sales agreement has a term of Ñve years.

During the third quarter of 2005, due to the expiration and resolution of certain claims and
indemniÑcations in the sales contract, a previously established indemniÑcation reserve of $0.1 million was
reversed and is included in income from discontinued operations in the consolidated statement of
operations.

AcuÅ-Rose Music Publishing. During the second quarter of 2002, we committed to a plan of disposal of
our AcuÅ-Rose Music Publishing catalog entity. During the third quarter of 2002, we Ñnalized the sale of
the AcuÅ-Rose Music Publishing entity to Sony/ ATV Music Publishing for approximately $157.0 million
in cash. We recognized a pretax gain of $130.6 million during the third quarter of 2002 related to the sale.
Proceeds of $25.0 million were used to reduce our outstanding indebtedness.

During the third quarter of 2004, due to the expiration of certain indemniÑcation periods as speciÑed in
the sales contract, a previously established indemniÑcation reserve of $1.0 million was reversed and is
included in income from discontinued operations in the consolidated statement of operations.

Oklahoma RedHawks. During 2002, we committed to a plan of disposal of our approximately 78%
ownership interest in the Oklahoma RedHawks, a minor league baseball team based in Oklahoma City,
Oklahoma. During the fourth quarter of 2003, we sold our interests in the RedHawks and received cash
proceeds of approximately $6.0 million. We recognized a loss of $0.6 million, net of taxes, related to the
sale in discontinued operations in the accompanying consolidated statement of operations.

Word Entertainment. During 2001, we committed to a plan to sell Word Entertainment. As a result of
the decision to sell Word Entertainment, we reduced the carrying value of Word Entertainment to its
estimated fair value by recognizing a pretax charge of $30.4 million in discontinued operations during
2001. The estimated fair value of Word Entertainment's net assets was determined based upon ongoing
negotiations with potential buyers. Related to the decision to sell Word Entertainment, a pretax
restructuring charge of $1.5 million was recorded in discontinued operations in 2001. The restructuring
charge consisted of $0.9 million related to lease termination costs and $0.6 million related to severance
costs. In addition, we recorded a reversal of $0.1 million of restructuring charges originally recorded during
2000. During the Ñrst quarter of 2002, we sold Word Entertainment's domestic operations to an aÇliate of
Warner Music Group for $84.1 million in cash. We recognized a pretax gain of $0.5 million in
discontinued operations during the Ñrst quarter of 2002 related to the sale of Word Entertainment.
Proceeds from the sale of $80.0 million were used to reduce outstanding indebtedness. During the third
quarter of 2003, due to the expiration of certain indemniÑcation periods as speciÑed in the sales contract, a
previously established indemniÑcation reserve of $1.5 million was reversed and is included in income from
discontinued operations in the consolidated statement of operations.

International Cable Networks. During the second quarter of 2001, we adopted a formal plan to dispose of
our international cable networks. As part of this plan, we hired investment bankers to facilitate the
disposition process, and formal communications with potentially interested parties began in July 2001. In
an attempt to simplify the disposition process, in July 2001, we acquired an additional 25% ownership
interest in its music networks in Argentina, increasing its ownership interest from 50% to 75%. In August
2001, the partnerships in Argentina Ñnalized a pending transaction in which a third party acquired a 10%
ownership interest in the companies in exchange for satellite, distribution and sales services, bringing our
interest to 67.5%.

In December 2001, we made the decision to cease funding of our cable networks in Asia and Brazil as
well as our partnerships in Argentina if a sale had not been completed by February 28, 2002. At that time
we recorded pretax restructuring charges of $1.9 million consisting of $1.0 million of severance and
$0.9 million of contract termination costs related to the networks. Also during 2001, we negotiated
reductions in the contract termination costs with several vendors that resulted in a reversal of $0.3 million
of restructuring charges originally recorded during 2000. Based on the status of our eÅorts to sell our
international cable networks at the end of 2001, we recorded pretax impairment and other charges of
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$23.3 million during 2001. Included in this charge are the impairment of an investment in the two
Argentina-based music channels totaling $10.9 million, the impairment of Ñxed assets, including capital
leases associated with certain transponders leased by us, of $6.9 million, the impairment of a receivable of
$3.0 million from the Argentina-based channels, current assets of $1.5 million, and intangible assets of
$1.0 million.

During the Ñrst quarter of 2002, we Ñnalized a transaction to sell certain assets of our Asia and Brazil
networks, including the assignment of certain transponder leases. Also during the Ñrst quarter of 2002, we
ceased operations based in Argentina. The transponder lease assignment required us to guarantee lease
payments in 2002 from the acquirer of these networks. As such, we recorded a lease liability for the
amount of the assignee's portion of the transponder lease.

Businesses Sold to OPUBCO. During 2001, we sold Ñve businesses (Pandora Films, Gaylord Films,
Gaylord Sports Management, Gaylord Event Television and Gaylord Production Company) to aÇliates of
the Oklahoma Publishing Company (""OPUBCO'') for $22.0 million in cash and the assumption of debt of
$19.3 million. OPUBCO owns a minority interest in the Company. Until their resignation from the board
of directors in April 2004, two of our directors were also directors of OPUBCO and voting trustees of a
voting trust that controls OPUBCO. Additionally, these two directors collectively beneÑcially owned a
signiÑcant ownership interest in the Company prior to their sale of a substantial portion of this interest in
April 2004.
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The following table reÖects the results of operations of businesses accounted for as discontinued operations
for the years-ended December 31, 2005, 2004 and 2003:

2005 2004 2003

REVENUES:

ResortQuest Discontinued Markets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $15,962 $18,626 $ 1,537

Radio Operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 3,703

RedHawks ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 5,034

Total revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $15,962 $18,626 $10,274

OPERATING (LOSS) INCOME:

ResortQuest Discontinued Markets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(1,421) $ (71) $ 69

Radio Operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 615

AcuÅ-Rose Music Publishing ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1 16

RedHawks ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 436

Word EntertainmentÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 40 22

Businesses sold to OPUBCOÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì (620)

Impairment charges ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,749) Ì Ì

Restructuring charges ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (840) Ì Ì

Total operating (loss) income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (5,010) (30) 538

INTEREST EXPENSE ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì (1)

INTEREST INCOME ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 33 20 8

OTHER GAINS AND (LOSSES)

ResortQuest Discontinued Markets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (393) Ì Ì

Radio Operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 136 Ì 54,555

AcuÅ-Rose Music Publishing ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1,015 450

RedHawks ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì (1,159)

Word EntertainmentÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 1,503

International cable networks ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 497

Total other gains and (losses)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (257) 1,015 55,846

(Loss) income before (beneÑt) provision for income taxes ÏÏÏÏÏ (5,234) 1,005 56,391

(BENEFIT) PROVISION FOR INCOME TAXESÏÏÏÏÏÏÏÏÏÏ (2,818) 390 21,980

(Loss) gain from discontinued operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(2,416) $ 615 $34,411
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Liquidity and Capital Resources

Cash Flows Ì Summary

Our cash Öows consisted of the following during the years ended December 31 (in thousands):

2005 2004 2003

Operating Cash Flows:

Net cash Öows provided by operating activities Ì
continuing operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 83,652 $ 57,704 $ 63,953

Net cash Öows (used in) provided by operating
activities Ì discontinued operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,800) (1,991) 2,833

Net cash Öows provided by operating activitiesÏÏÏÏÏÏÏÏ 80,852 55,713 66,786

Investing Cash Flows:

Purchases of property and equipmentÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (129,540) (127,536) (223,655)

Other ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 19,447 32,416 375

Net cash Öows used in investing activities Ì continuing
operationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (110,093) (95,120) (223,280)

Net cash Öows provided by investing activities Ì
discontinued operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,195 (318) 65,289

Net cash Öows (used in) provided by investing
activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (108,898) (95,438) (157,991)

Financing Cash Flows:

Repayment of long-term debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (199,181) (425,104)

Proceeds from issuance of long-term debt ÏÏÏÏÏÏÏÏÏÏ 20,000 225,000 550,000

Other ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 23,956 (1,900) (22,738)

Net cash Öows provided by (used in) Ñnancing
activities Ì continuing operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 43,956 23,919 102,158

Net cash Öows used in Ñnancing activities Ì
discontinued operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 389 359 (340)

Net cash Öows provided by (used in) Ñnancing
activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 44,345 24,278 101,818

Net change in cash and cash equivalents ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 16,299 $ (15,447) $ 10,613

Cash Flow From Operating Activities. Cash Öow from operating activities is the principal source of cash
used to fund our operating expenses, interest payments on debt, and maintenance capital expenditures.
During 2005, our net cash Öows provided by our operating activities Ì continuing operations were
$83.7 million, reÖecting primarily our loss from continuing operations before non-cash depreciation
expense, amortization expense, income tax beneÑt, interest expense, loss on the Viacom stock and related
derivatives, income from unconsolidated companies, dividends received from unconsolidated companies,
and gains on sales of certain Ñxed assets of approximately $67.8 million, as well as favorable changes in
working capital of approximately $15.9 million. The favorable changes in working capital primarily resulted
from the timing of payment of various liabilities, including accrued interest, taxes, incentive compensation,
utilities, and expenses associated with the Christmas show at Gaylord Opryland, as well as an increase in
receipts of deposits on advance bookings of hotel rooms (primarily related to the timing of advanced
bookings and deposits received by the Gaylord Opryland and Gaylord Texan). These favorable changes in
working capital were partially oÅset by an increase in trade receivables due to a change in the timing of
guest lodging versus payments received at Gaylord Opryland and ResortQuest, as well as the payment of a
portion of the accrued advertising expenses associated with the Naming Rights Agreement pursuant to the
settlement of litigation associated with that agreement. During 2004, our net cash Öows provided by
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operating activities Ì continuing operations were $57.7 million, reÖecting primarily our income from
continuing operations before non-cash depreciation expense, amortization expense, income tax beneÑt,
interest expense, loss on the Viacom stock and related derivatives, impairment charges, income from
unconsolidated companies, and loss on sale of First Resort Software assets of approximately $43.6 million,
as well as favorable changes in working capital of approximately $14.1 million. The favorable changes in
working capital primarily resulted from the timing of payment of various liabilities, including accrued
interest, taxes, advertising expenses, and other accrued expenses, as well as an increase in receipts of
deposits on advance bookings of hotel rooms (primarily related to advance bookings at the recently
constructed Gaylord Texan which opened in April 2004 and the timing of deposits received by the Gaylord
Palms). These favorable changes in working capital were partially oÅset by an increase in trade receivables
due to the opening of the Gaylord Texan, as well as a slight decrease in receipts of deposits on advance
bookings of vacation properties at ResortQuest. During 2003, our net cash Öows provided by operating
activities Ì continuing operations were $64.0 million, reÖecting primarily our income from continuing
operations before non-cash depreciation expense, amortization expense, income tax beneÑt, interest
expense, gain on the Viacom stock and related derivatives, impairment charges, and income from
unconsolidated companies of approximately $30.0 million, as well as favorable changes in working capital
of approximately $34.0 million. The favorable changes in working capital primarily resulted from improved
collection of trade receivables due to increased emphasis on timely collections, the timing of payment of
various liabilities, including accrued interest, taxes, salaries and beneÑts, and advertising expenses, and an
increase in deferred revenues due to increased receipts of deposits on advance bookings of rooms
(primarily related to advance bookings at the recently constructed Gaylord Texan which opened in April
2004 and the timing of deposits received by the Gaylord Opryland hotel for large group meetings occurring
in early 2004) and an increase in the volume of events occurring in early 2004 managed by our Corporate
Magic business that require advance deposits.

Cash Flows From Investing Activities. During 2005, our primary uses of funds and investing activities
were the purchase of property and equipment totaling $129.5 million and the purchases of two businesses
(Whistler Lodging Company, Ltd. and East West Resorts), which totaled $20.2 million. Our capital
expenditures during 2005 included construction at the new Gaylord National Resort & Convention Center
of $58.2 million, continuing construction at the Gaylord Texan of $17.9 million, approximately
$25.8 million at Gaylord Opryland primarily related to the construction of a new spa facility and a room
refurbishment project, and approximately $15.2 million related to ResortQuest. We also collected a
$7.5 million note receivable from Bass Pro and received proceeds from the sale of assets totaling
approximately $10.5 million in 2005. During 2004, our primary uses of funds and investing activities were
the purchases of property and equipment which totaled $127.5 million. These capital expenditures included
continued construction at the Gaylord Texan of $96.1 million, approximately $4.4 million related to the
development of the Gaylord National hotel and approximately $12.2 million related to Gaylord Opryland.
During 2003, our primary uses of funds and investing activities were also the purchases of property and
equipment which totaled $223.7 million. These capital expenditures include continued construction at the
Gaylord Texan of $193.3 million, approximately $1.3 million related to the development of the Gaylord
National hotel and approximately $11.2 million related to Gaylord Opryland. In addition, there were
approximately $7.3 million of capital expenditures related to the Grand Ole Opry in 2003. We also
collected a $10.0 million note receivable from Bass Pro and received proceeds from the sale of assets and
the sale of discontinued operations totaling approximately $64.7 million in 2003.

Cash Flows From Financing Activities. The Company's cash Öows from Ñnancing activities reÖected
primarily the issuance of debt and the repayment of long-term debt. During 2005, the Company's net cash
Öows provided by Ñnancing activities Ì continuing operations of $44.0 reÖected primarily a $20.0 million
borrowing under the new $600.0 million credit facility, a $24.0 million decrease in restricted cash and cash
equivalents, and $9.0 million in proceeds received from the exercise of stock options, partially oÅset by the
payment of $8.5 million of deferred Ñnancing costs in connection with our entering into a new
$600.0 million credit facility. During 2004, the Company's net cash Öows provided by Ñnancing
activities Ì continuing operations were $23.9 million, primarily reÖecting the issuance of $225.0 million in
6.75% Senior Notes and the repayment of $199.2 million in debt outstanding under the Nashville Hotel
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Loan. During 2003, the Company's net cash Öows provided by Ñnancing activities Ì continuing operations
were $102.2 million, primarily reÖecting the issuance of $550.0 million in debt, which consisted of the
issuance of $350.0 million in 8% Senior Notes and additional borrowings under our 2003 Florida/ Texas
senior secured credit facility, and the repayment of $425.1 million in debt.

Working Capital

As of December 31, 2005, we had total current assets of $188.3 million and total current liabilities of
$196.2 million, which resulted in a working capital deÑcit of $7.9 million. A signiÑcant portion of our
current liabilities consist of deferred revenues, which primarily represent deposits received on advance
bookings of hotel rooms and vacation properties. These deferred revenue liabilities do not require future
cash payments by us, so we believe our current assets, cash Öows from operating activities, and availability
under our $600.0 million credit facility will be suÇcient to repay our current liabilities as they become
due.

Principal Debt Agreements

$600 Million Revolving Credit Facility. On March 10, 2005, we entered into a new $600.0 million credit
facility with Bank of America, N.A. acting as the administrative agent. Our new credit facility consists of
the following components: (a) a $300.0 million senior secured revolving credit facility, which includes a
$50.0 million letter of credit sublimit, and (b) a $300.0 million senior secured delayed draw term loan
facility, which may be drawn on in one or more advances during its term. The credit facility also includes
an accordion feature that will allow us, on a one-time basis, to increase the credit facilities by a total of up
to $300.0 million, subject to securing additional commitments from existing lenders or new lending
institutions. The revolving loan, letters of credit and term loan mature in March 9, 2010. At our election,
the revolving loans and the term loans may have an interest rate of LIBOR plus 2% or the lending banks'
base rate plus 1%, subject to adjustments based on our Ñnancial performance. Interest on our borrowings is
payable quarterly, in arrears, for base rate loans and at the end of each interest rate period for LIBOR
rate-based loans. Principal is payable in full at maturity. We are required to pay a commitment fee ranging
from 0.25% to 0.50% per year of the average unused portion of the credit facility.

The purpose of the new credit facility is for working capital and capital expenditures and the Ñnancing of
the costs and expenses related to the construction of the Gaylord National hotel. Construction of the
Gaylord National hotel is required to be substantially completed by June 30, 2008 (subject to customary
force majeure provisions).

The new credit facility is (i) secured by a Ñrst mortgage and lien on the real property and related personal
and intellectual property of our Gaylord Opryland hotel, Gaylord Texan hotel, Gaylord Palms hotel and
Gaylord National hotel (to be constructed) and pledges of equity interests in the entities that own such
properties and (ii) guaranteed by each of the four wholly owned subsidiaries that own the four hotels as
well as ResortQuest International, Inc. Advances are subject to a 60% borrowing base, based on the
appraisal value of the hotel properties (reducing to 50% in the event a hotel property is sold). Our former
$100.0 million revolving credit facility has been paid in full and the related mortgages and liens have been
released.

In addition, the new credit facility contains certain covenants which, among other things, limit the
incurrence of additional indebtedness, investments, dividends, transactions with aÇliates, asset sales,
acquisitions, mergers and consolidations, liens and encumbrances and other matters customarily restricted
in such agreements. The material Ñnancial covenants, ratios or tests contained in the new credit facility are
as follows:

‚ We must maintain a consolidated leverage ratio of not greater than (i) 7.00 to 1.00 for calendar quarters
ending during calendar year 2007, and (ii) 6.25 to 1.00 for all other calendar quarters ending during the
term of the credit facility, which levels are subject to increase to 7.25 to 1.00 and 7.00 to 1.00,
respectively, for three (3) consecutive quarters at our option if we make a leverage ratio election.
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‚ We must maintain a consolidated tangible net worth of not less than the sum of $550.0 million,
increased on a cumulative basis as of the end of each calendar quarter, commencing with the calendar
quarter ending March 31, 2005, by an amount equal to (i) 75% of consolidated net income (to the
extent positive) for the calendar quarter then ended, plus (ii) 75% of the proceeds received by us or any
of our subsidiaries in connection with any equity issuance.

‚ We must maintain a minimum consolidated Ñxed charge coverage ratio of not less than (i) 1.50 to 1.00
for any reporting calendar quarter during which the leverage ratio election is eÅective; and (ii) 2.00 to
1.00 for all other calendar quarters during the term hereof.

‚ We must maintain an implied debt service coverage ratio (the ratio of adjusted net operating income to
monthly principal and interest that would be required if the outstanding balance were amortized over
25 years at an assumed Ñxed rate) of not less than 1.60 to 1.00.

‚ Our investments in entities which are not wholly-owned subsidiaries (other than any such investment in
any of our subsidiaries in existence as of March 10, 2005) may not exceed an amount equal to ten
percent (10.0%) of our consolidated total assets.

As of December 31, 2005, we were in compliance with the foregoing covenants. As of December 31, 2005,
$20.0 million in borrowings were outstanding under the revolving credit facility, and the lending banks had
issued $13.5 million of letters of credit under the revolving credit facility for us. The revolving credit
facility is cross-defaulted to our other indebtedness.

8% Senior Notes. On November 12, 2003, we completed our oÅering of $350 million in aggregate
principal amount of senior notes due 2013 (the ""8% Senior Notes'') in an institutional private placement.
We Ñled an exchange oÅer registration statement on Form S-4 with the SEC with respect to the
8% Senior Notes and subsequently exchanged the existing 8% Senior Notes for publicly registered
8% Senior Notes with the same terms after the registration statement was declared eÅective in April 2004.
The interest rate of the notes is 8%, although we have entered into interest rate swaps with respect to
$125 million principal amount of the 8% Senior Notes which results in an eÅective interest rate of LIBOR
plus 2.95% with respect to that portion of the notes. The 8% Senior Notes, which mature on
November 15, 2013, bear interest semi-annually in cash in arrears on May 15 and November 15 of each
year, starting on May 15, 2004. The 8% Senior Notes are redeemable, in whole or in part, by us at any
time on or after November 15, 2008 at a designated redemption amount, plus accrued and unpaid interest.
In addition, we may redeem up to 35% of the 8% Senior Notes before November 15, 2006 with the net
cash proceeds from certain equity oÅerings. The 8% Senior Notes rank equally in right of payment with
our other unsecured unsubordinated debt, but are eÅectively subordinated to all of our secured debt to the
extent of the assets securing such debt. The 8% Senior Notes are fully and unconditionally guaranteed,
jointly and severally, on a senior unsecured basis by each of our subsidiaries that was a borrower or
guarantor under our former $100 million revolving credit facility. In connection with the oÅering and
subsequent registration of the 8% Senior Notes, we paid approximately $10.1 million in deferred Ñnancing
costs. The net proceeds from the oÅering of the 8% Senior Notes, together with cash on hand, were used
as follows:

‚ $275.5 million was used to repay our $150 million senior term loan portion and the $50 million
subordinated term loan portion of the 2003 Florida/Texas loans, as well as the remaining $66 million of
our $100 million Nashville hotel mezzanine loan and to pay certain fees and expenses related to the
ResortQuest acquisition; and

‚ $79.2 million was placed in escrow pending consummation of the ResortQuest acquisition, at which time
that amount was used, together with available cash, to repay ResortQuest's senior notes and its credit
facility.

In addition, the 8% Senior Notes indenture contains certain covenants which, among other things, limit
the incurrence of additional indebtedness, investments, dividends, transactions with aÇliates, asset sales,
capital expenditures, mergers and consolidations, liens and encumbrances and other matters customarily
restricted in such agreements. The 8% Senior Notes are cross-defaulted to our other indebtedness.
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6.75% Senior Notes. On November 30, 2004, we completed our oÅering of $225 million in aggregate
principal amount of senior notes due 2014 (the ""6.75% Senior Notes'') in an institutional private
placement. In April 2005, we Ñled an exchange oÅer registration statement on Form S-4 with the SEC
with respect to the 6.75% Senior Notes and subsequently exchanged the existing 6.75% Senior Notes for
publicly registered 6.75% Senior Notes with the same terms after the registration statement was declared
eÅective in May 2005. The interest rate of the notes is 6.75%. The 6.75% Senior Notes, which mature on
November 15, 2014, bear interest semi-annually in cash in arrears on May 15 and November 15 of each
year, starting on May 15, 2005. The 6.75% Senior Notes are redeemable, in whole or in part, by us at any
time on or after November 15, 2009 at a designated redemption amount, plus accrued and unpaid interest.
In addition, we may redeem up to 35% of the 6.75% Senior Notes before November 15, 2007 with the net
cash proceeds from certain equity oÅerings. The 6.75% Senior Notes rank equally in right of payment with
our other unsecured unsubordinated debt, but are eÅectively subordinated to all of our secured debt to the
extent of the assets securing such debt. The 6.75% Senior Notes are fully and unconditionally guaranteed,
jointly and severally, on a senior unsecured basis by each of our subsidiaries that was a borrower or
guarantor under our former $100 million revolving credit facility. In connection with the oÅering of the
6.75% Senior Notes, we paid approximately $4.2 million in deferred Ñnancing costs. The net proceeds from
the oÅering of the 6.75% Senior Notes, together with cash on hand, were used to repay the senior loan
secured by the Nashville hotel assets and to provide capital for growth of the Company's other businesses
and other general corporate purposes. In addition, the 6.75% Senior Notes indenture contains certain
covenants which, among other things, limit the incurrence of additional indebtedness, investments,
dividends, transactions with aÇliates, asset sales, capital expenditures, mergers and consolidations, liens
and encumbrances and other matters customarily restricted in such agreements. The 6.75% Senior Notes
are cross-defaulted to our other indebtedness.

Prior Indebtedness

$100 Million Revolving Credit Facility. Prior to the completion of our $600 million credit facility on
March 10, 2005, we had in place, from November 20, 2003, a $65.0 million revolving credit facility, which
was increased to $100.0 million on December 17, 2003. The revolving credit facility, which replaced the
revolving credit portion of our 2003 Florida/Texas senior secured credit facility discussed below, was
scheduled to mature in May 2006. The revolving credit facility had an interest rate, at our election, of
either LIBOR plus 3.50%, subject to a minimum LIBOR of 1.32%, or the lending banks' base rate plus
2.25%. Interest on our borrowings was payable quarterly, in arrears, for base rate loans and at the end of
each interest rate period for LIBOR rate-based loans. Principal was payable in full at maturity. The
revolving credit facility was guaranteed on a senior unsecured basis by our subsidiaries that were
guarantors of our 8% Senior Notes and 6.75% Senior Notes, described above (consisting generally of all
our active domestic subsidiaries including, following repayment of the Nashville hotel loan arrangements in
December 2004, the subsidiaries owning the Nashville hotel assets), and was secured by a leasehold
mortgage on the Gaylord Palms. We were required to pay a commitment fee equal to 0.5% per year of the
average daily unused revolving portion of the revolving credit facility.

In addition, the revolving credit facility contained certain covenants which, among other things, limited the
incurrence of additional indebtedness, investments, dividends, transactions with aÇliates, asset sales,
acquisitions, capital expenditures, mergers and consolidations, liens and encumbrances and other matters
customarily restricted in such agreements. The material Ñnancial covenants, ratios or tests in the revolving
credit facility were as follows:

‚ a maximum total leverage ratio requiring that at the end of each Ñscal quarter, our ratio of consolidated
indebtedness minus unrestricted cash on hand to consolidated EBITDA for the most recent four Ñscal
quarters, subject to certain adjustments, not exceed a range of ratios (decreasing from 7.5 to 1.0 for
early 2004 to 5.0 to 1.0 for 2005 and thereafter) for the recent four Ñscal quarters;

‚ a requirement that the adjusted net operating income for the Gaylord Palms be at least $25 million at
the end of each Ñscal quarter ending December 31, 2003, through December 31, 2004, and $28 million
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at the end of each Ñscal quarter thereafter, in each case based on the most recent four Ñscal
quarters; and

‚ a minimum Ñxed charge coverage ratio requiring that, at the end of each Ñscal quarter, our ratio of
consolidated EBITDA for the most recent four Ñscal quarters, subject to certain adjustments, to the sum
of (i) consolidated interest expense and capitalized interest expense for the previous Ñscal quarter,
multiplied by four, and (ii) required amortization of indebtedness for the most recent four Ñscal
quarters, be not less than 1.5 to 1.0.

Nashville Hotel Loan. On March 27, 2001, we, through wholly owned subsidiaries, entered into a
$275.0 million senior secured loan and a $100.0 million mezzanine loan with Merrill Lynch Mortgage
Lending, Inc. The mezzanine loan was repaid in November 2003 with the proceeds of the 8% Senior
Notes and the senior loan was repaid in November 2004 with the proceeds of the 6.75% Senior Notes.
The senior and mezzanine loan borrower and its sole member were subsidiaries formed for the purposes of
owning and operating the Nashville hotel and entering into the loan transaction and were special-purpose
entities whose activities were strictly limited, although we fully consolidate these entities in our
consolidated Ñnancial statements. The senior loan was secured by a Ñrst mortgage lien on the assets of
Gaylord Opryland. The terms of the senior loan required us to purchase interest rate hedges in notional
amounts equal to the outstanding balances of the senior loan in order to protect against adverse changes in
one-month LIBOR which have been terminated. We used $235.0 million of the proceeds from the senior
loan and the mezzanine loan to reÑnance an existing interim loan incurred in 2000.

2003 Florida/Texas Senior Secured Credit Facility. Prior to the closing of the 8% Senior Notes oÅering
and establishment of our $100 million revolving credit facility, we had in place our 2003 Florida/Texas
senior secured credit facility, consisting of a $150 million term loan, a $50 million subordinated term loan
and a $25 million revolving credit facility, outstanding amounts of which were repaid with proceeds of the
8% Senior Notes oÅering. When the 2003 loans were Ñrst established, proceeds were used to repay 2001
term loans incurred in connection with the development of the Gaylord Palms.

Future Developments

As previously announced, we are developing a hotel, to be known as the Gaylord National Resort and
Convention Center and to be located on property we have acquired on the Potomac River in Prince
George's County, Maryland (in the Washington, D.C. market). We currently expect to open the hotel in
2008. We have completed the foundations and are in the early stages of constructing the vertical structure
of the project.

In connection with this project, Prince George's County, Maryland approved, in July 2004, two bond issues
related to the development. The Ñrst bond issuance, in the amount of $65 million, was issued by Prince
George's County, Maryland in April 2005 to support the cost of infrastructure being constructed by the
project developer, such as roads, water and sewer lines. The second bond issuance, in the amount of
$95 million, was issued by Prince George's County, Maryland in April 2005 and placed into escrow until
the project is completed. Upon completion of the project, these bonds will be delivered to us. We will
initially hold the bonds and receive the debt service thereon which is payable from tax increment, hotel tax
and special hotel rental taxes generated from our development.

We have entered into several agreements with a general contractor and other suppliers for the provision of
certain construction services at the site. The agreement with the general contractor (the Perini/Tompkins
Joint Venture) is with our wholly-owned subsidiary, Gaylord National, LLC, provides for the construction
of a portion of the Gaylord National hotel project in a guaranteed maximum price format, and is Ñled as
Exhibit 10.14 to this Annual Report on Form 10-K. As of December 31, 2005, we had committed to pay
$220.7 million under this agreement and the other agreements for construction services and supplies.
Construction costs to date have exceeded our initial estimates from 2004. In addition, on February 14,
2006, we announced a planned 500-room expansion of the Gaylord National hotel project, contingent upon
approval by Prince George's County, Maryland of additional economic incentives for the project. We
estimate the total cost of the project to be in the range of $785 million to $835 million, which includes the
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estimated construction costs for the expanded 2,000 room facility and excludes $69 million in capitalized
interest, $41 million in pre-opening costs and the governmental economic incentives. The current Gaylord
National budget estimate includes approximately $36 million of contingency, which if not spent would be
saved entirely by the Company. As of December 31, 2005, we have spent $65.9 million (including
capitalized interest but excluding pre-opening costs) on the project. We intend to use proceeds of our
$600 million credit facility, cash Öow from operations, and after completion, the proceeds of tax increment
payments on the $95 million government bond described above, as well as additional debt or equity
Ñnancing and additional governmental incentives (the value of which we estimate to be approximately
$50 million) that we hope to secure in connection with the 500-room expansion, to fund the development
and construction costs and to pay related fees and expenses.

We also are considering other potential hotel sites throughout the country including Chula Vista,
California (located in the San Diego area). The timing and extent of any of these development projects is
uncertain.

During 1998, ResortQuest recorded a note receivable of $4.0 million as a result of cash advances made to
a primary stockholder (""Debtor'') of the predecessor company who is no longer an aÇliate of
ResortQuest. The note was collateralized by a third mortgage on residential real estate owned by the
Debtor. Due to the failure to make interest payments, the note receivable was in default. We accelerated
the note and demanded payment in full. We also contracted an independent external third party to
appraise the property by which the note was secured, conÑrm the outstanding senior claims on the property
and assess the associated credit risk. Based on this assessment, we assigned no value to the note receivable
in the purchase price allocation associated with the ResortQuest acquisition. On January 23, 2006, the
bankruptcy court approved a plan to restructure the note receivable, and we received $5.7 million in cash
and a secured administrative claim of $0.5 million in full settlement of the note receivable and accrued
interest. Because we assigned no value to this note receivable as part of the ResortQuest purchase price
allocation, we anticipate that recovery of this note receivable will result in a gain of $5.7 million during the
Ñrst quarter of 2006.

Commitments and Contractual Obligations

The following table summarizes our signiÑcant contractual obligations as of December 31, 2005, including
long-term debt and operating and capital lease commitments (amounts in thousands):

Total amounts Less than
committed 1 year 1-3 years 3-5 years After 5 years

Contractual obligations

Long-term debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 595,000 $ Ì $ Ì $20,000 $ 575,000

Capital lease obligationsÏÏÏÏÏÏÏÏ 2,129 825 986 318 Ì

Construction commitments(1) ÏÏ 248,386 114,019 95,442 38,925 Ì

Promissory note payable to
Nashville PredatorsÏÏÏÏÏÏÏÏÏÏ 5,000 1,000 2,000 2,000 Ì

Operating leases(2) ÏÏÏÏÏÏÏÏÏÏÏ 712,764 12,532 20,678 14,192 665,362

Other long-term liabilities ÏÏÏÏÏÏ 700 175 350 175 Ì

Total contractual obligations ÏÏÏÏ $1,563,979 $128,551 $119,456 $75,610 $1,240,362

(1) During 2005, we entered into a series of agreements with a general contractor and other suppliers
related to the construction of the Gaylord National. As of December 31, 2005, we had committed to
pay $220.7 million under those agreements.

(2) The total operating lease commitments of $712.7 million above includes the 75-year operating lease
agreement we entered into during 1999 for 65.3 acres of land located in Osceola County, Florida
where Gaylord Palms is located.
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The cash obligations in the table above do not include future cash obligations for interest associated with
our outstanding long-term debt, capital lease obligations, and promissory note payable to Nashville
Predators. See ""Supplemental Cash Flow Information'' in Note 1 to our consolidated Ñnancial statements
for the year ended December 31, 2005 included herewith for a discussion of the interest we paid during
2005, 2004, and 2003.

The cash obligations in the table above also do not include obligations to pay deferred taxes on our
secured forward exchange contract relating to the Viacom stock owned by us. At the expiration of the
secured forward exchange contract, which is scheduled for May 2007, we will be required to pay the
deferred taxes relating thereto. This deferred tax payable is estimated to be $152.3 million. We have not
identiÑed a speciÑc source of funds to Ñnance this obligation. A complete description of the secured
forward exchange contract is contained in Note 8 to our consolidated Ñnancial statements included
herewith.

Critical Accounting Policies and Estimates

Management's Discussion and Analysis of Financial Condition and Results of Operations discusses our
consolidated Ñnancial statements, which have been prepared in accordance with U.S. generally accepted
accounting principles. Accounting estimates are an integral part of the preparation of the consolidated
Ñnancial statements and the Ñnancial reporting process and are based upon current judgments. The
preparation of Ñnancial statements in conformity with U.S. generally accepted accounting principles
requires management to make estimates and assumptions that aÅect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the consolidated Ñnancial
statements and the reported amounts of revenues and expenses during the reported period. Certain
accounting estimates are particularly sensitive because of their complexity and the possibility that future
events aÅecting them may diÅer materially from our current judgments and estimates.

This listing of critical accounting policies is not intended to be a comprehensive list of all of our
accounting policies. In many cases, the accounting treatment of a particular transaction is speciÑcally
dictated by generally accepted accounting principles, with no need for management's judgment regarding
accounting policy. We believe that of our signiÑcant accounting policies, which are discussed in Note 1 to
the consolidated Ñnancial statements included herein, the following may involve a higher degree of
judgment and complexity.

Revenue recognition. We recognize revenue from our hotel rooms as earned on the close of business each
day. Revenues from concessions and food and beverage sales are recognized at the time of the sale. We
recognize revenues from the Opry and Attractions segment when services are provided or goods are
shipped, as applicable.

We earn revenues from ResortQuest through property management fees, service fees, and other sources.
We receive property management fees when the properties are rented, which are generally a percentage of
the rental price of the vacation property. Management fees range from approximately 3% to over 40% of
gross lodging revenues collected based upon the type of services provided to the property owner and the
type of rental units managed. Revenues are recognized ratably over the rental period based on our
proportionate share of the total rental price of the vacation condominium or home. We provide or arrange
through third parties certain services for property owners or guests. Service fees include reservations,
housekeeping, long-distance telephone, ski rentals, lift tickets, beach equipment and pool cleaning.
Internally provided services are recognized as service fee revenue when the service is provided. Services
provided by third parties are generally billed directly to property owners and are not included in the
accompanying consolidated Ñnancial statements. We recognize other revenues primarily related to real
estate broker commissions. We recognize revenues on real estate sales when the transactions are complete,
and such revenue is recorded net of the related agent commissions. Prior to the sale of First Resort
Software, Inc. in December 2004, we also sold an integrated software package speciÑcally designed for the
vacation property management business, along with ongoing service contracts. Software and maintenance
revenues were recognized when the systems were installed and ratably over the service period, respectively,
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in accordance with SOP 97-2, ""Software Revenue Recognition.'' Provision for returns and other
adjustments are provided for in the same period the revenue was recognized. We defer revenues related to
deposits on advance bookings of rooms and vacation properties and advance ticket sales at our tourism
properties.

Impairment of long-lived assets and goodwill. In accounting for our long-lived assets other than goodwill,
we apply the provisions of SFAS No. 144, ""Accounting for the Impairment or Disposal of Long-Lived
Assets.'' Under SFAS No. 144, we assess our long-lived assets for impairment whenever events or changes
in circumstances indicate that the carrying value of the assets or asset group may not be recoverable.
Recoverability of long-lived assets that will continue to be used is measured by comparing the carrying
amount of the asset or asset group to the related total future undiscounted net cash Öows. If an asset or
asset group's carrying value is not recoverable through those cash Öows, the asset group is considered to be
impaired. The impairment is measured by the diÅerence between the assets' carrying amount and their fair
value, based on the best information available, including market prices or discounted cash Öow analysis.

EÅective January 1, 2002, we adopted SFAS No. 142, ""Goodwill and Other Intangible Assets.'' Under
SFAS No. 142, goodwill and other intangible assets with indeÑnite useful lives are not amortized but are
tested for impairment at least annually and whenever events or circumstances occur indicating that these
intangibles may be impaired. We perform our review of goodwill for impairment by comparing the carrying
value of the applicable reporting unit to the fair value of the reporting unit. If the fair value is less than
the carrying value then we measure potential impairment by allocating the fair value of the reporting unit
to the tangible assets and liabilities of the reporting unit in a manner similar to a business combination
purchase price allocation. The remaining fair value of the reporting unit after assigning fair values to all of
the reporting unit's assets and liabilities represents the implied fair value of goodwill of the reporting unit.
The impairment is measured by the diÅerence between the carrying value of goodwill and the implied fair
value of goodwill.

The key assumptions used to determine the fair value of our reporting units for purposes of evaluating
goodwill for impairment included (a) a perpetuity cash Öow period, (b) a nominal terminal value, and
(c) a discount rate of approximately 9%, which was based on our weighted average cost of capital adjusted
for the risks associated with the operations. These assumptions and judgments are subject to change, which
could cause a diÅerent conclusion regarding impairment or a diÅerent calculation of an impairment loss.
There were no goodwill impairment charges recorded in continuing operations during 2005. However, we
did record an impairment charge in discontinued operations during 2005 related to the goodwill, intangible
assets, and Ñxed assets of certain ResortQuest markets as discussed elsewhere herein.

As a result of management committing to a plan to exit certain markets in which ResortQuest did
business, but were considered to be inconsistent with our long term growth strategy, we recognized pre-tax
impairment charges of goodwill, intangible assets and Ñxed assets of approximately $2.3 million,
$0.1 million, and $0.4 million, respectively. For purposes of evaluating the goodwill and long-lived assets of
these markets for impairment, we determined the fair value of these markets based on current negotiations
of sales prices with potential buyers for each market.

Restructuring charges. We have recognized restructuring charges in accordance with SFAS No. 146,
""Accounting for Costs Associated with Exit or Disposal Activities'' and Emerging Issues Task Force
(""EITF'') Issue No. 94-3, ""Liability Recognition for Certain Employee Termination BeneÑts and Other
Costs to Exit an Activity (including Certain Costs Incurred in a Restructuring)'', in our consolidated
Ñnancial statements. Restructuring charges are based upon certain estimates of liabilities related to costs to
exit an activity. Liability estimates may change as a result of future events, including negotiation of
reductions in contract termination liabilities and expiration of outplacement agreements.

Derivative Ñnancial instruments. We utilize derivative Ñnancial instruments to reduce interest rate risks
and to manage risk exposure to changes in the value of certain owned marketable securities. We record
derivatives in accordance with SFAS No. 133, ""Accounting for Derivative Instruments and Hedging
Activities'', which was subsequently amended by SFAS No. 138. SFAS No. 133, as amended, established
accounting and reporting standards for derivative instruments and hedging activities. SFAS No. 133

F-33



requires all derivatives to be recognized in the statement of Ñnancial position and to be measured at fair
value. Changes in the fair value of those instruments will be reported in earnings or other comprehensive
income depending on the use of the derivative and whether it qualiÑes for hedge accounting.

We obtain valuations of our derivative assets and liabilities from counterparties and record changes in the
derivative assets and liabilities based on those valuations. The derivative assets and liabilities held by us at
December 31, 2005 include a secured forward exchange contract with respect to 10,937,900 shares of
Viacom stock and a Ñxed to variable interest rate swap. The measurement of these derivatives' fair values
requires the use of estimates and assumptions.

The key assumption used to determine the fair value of our secured forward exchange contract was the
underlying value of the Viacom stock. Changes in this assumption could materially impact the
determination of the fair value of the secured forward exchange contract and the related net gain or loss
on the investment in Viacom stock and related derivatives. For example, a 5% increase in the value of the
Viacom stock at December 31, 2005 would have resulted in a decrease of $1.1 million in the 2005 net pre-
tax loss on the investment in Viacom stock and related derivatives. Likewise, a 5% decrease in the value of
the Viacom stock at December 31, 2005 would have resulted in an increase of $0.8 million in the 2005 net
pre-tax loss on the investment in Viacom stock and related derivative. The key assumption used to
determine the fair value of our Ñxed to variable interest rate swap was changes in LIBOR interest rates.
Changes in this assumption could materially impact the determination of the fair value of this derivative
and the related charge to 2005 interest expense. For example, if LIBOR rates were to increase by 100
basis points each, our annual net interest cost on debt amounts associated with this interest rate swap
would increase by approximately $1.3 million.

Income taxes. We account for income taxes in accordance with SFAS No. 109, ""Accounting for Income
Taxes.'' Under SFAS 109, deferred tax assets and liabilities are recognized for the future tax consequences
attributable to diÅerences between the Ñnancial statement carrying amounts of existing assets and liabilities
and their respective tax bases, using enacted tax rates expected to apply to taxable income in the years in
which those temporary diÅerences are expected to be recovered or settled.

We must assess the likelihood that we will be able to recover our deferred tax assets. If recovery is not
likely, the provision for taxes is increased by recording a reserve, in the form of a valuation allowance,
against the estimated deferred tax assets that will not ultimately be recoverable.

We have federal and state net operating loss and tax credit carryforwards for which management believes
it is more-likely-than-not that future taxable income will be suÇcient to realize the recorded deferred tax
assets. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable
income and tax planning strategies, which involve estimates and uncertainties, in making this assessment.
Projected future taxable income is based on management's forecast of our operating results. Management
periodically reviews such forecasts in comparison with actual results and expected trends. We have
established valuation allowances for deferred tax assets primarily associated with certain subsidiaries with
state operating loss carryforwards and tax credit carryforwards. At December 31, 2005, we had federal net
operating loss carryforwards of $133.0 million, federal tax credits of $7.0 million, state net operating loss
carryforwards of $408.8 million, and foreign net operating loss carryforwards of $14.0 million. A valuation
allowance of $15.2 million has been provided for certain state and foreign deferred tax assets, including
loss carryforwards, as of December 31, 2005. In the event management determines that suÇcient future
taxable income, in light of tax planning strategies, may not be generated to fully recover net deferred tax
assets, we will be required to adjust our deferred tax valuation allowance in the period in which we
determine recovery is not probable.

In addition, we must deal with uncertainties in the application of complex tax regulations in the
calculation of tax liabilities and are subject to routine income tax audits. We estimate the contingent
income tax liabilities that may result from these audits based on our assessment of potential income tax-
related exposures and the relative probabilities of those exposures translating into actual future liabilities.
Probabilities are estimated based on the likelihood that the taxing authority will disagree with a tax
position that will negatively aÅect the amount of taxes previously paid or currently due. If payment of the
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accrued amounts ultimately proves to be unnecessary, the reversal of the liabilities would result in either
the recognition of tax beneÑts or an adjustment to goodwill in the period when we determine the liabilities
are no longer necessary. If our estimate of tax liabilities proves to be less than the ultimate assessment, a
further charge to our tax provision or an adjustment to goodwill would result.

Retirement and postretirement beneÑts other than pension plans. The costs and obligations of our
retirement and postretirement beneÑts other than pension plans recognized in our consolidated Ñnancial
statements are determined from actuarial valuations, which are dependent on signiÑcant assumptions,
judgments, and estimates. These assumptions, judgments, and estimates, which include discount rates at
which the liabilities could be settled at the measurement date (September 30), expected return on plan
assets, mortality rates, and health care cost trend rates, are evaluated at each annual measurement date. In
accordance with generally accepted accounting principles, actual results that diÅer from these assumptions,
judgments, and estimates are accumulated and amortized over future periods and, therefore, aÅect expense
recognized and obligations recorded in future periods.

The discount rate utilized for determining future beneÑt obligations is based on the market rate of a
broad-based index of high-quality bonds receiving an AA- or better rating from a recognized rating agency
on our annual measurement date that is matched to the future expected cash Öows of the beneÑt plans by
annual periods. The resulting discount rate decreased from 6.0% at September 30, 2004 to 5.5% at
September 30, 2005 for the retirement and postretirement beneÑt other than pension plans.

We determine the expected return on plan assets based on our estimate of the return that plan assets will
provide over the period that beneÑts are expected to be paid out. In preparing this estimate, we consider
our targeted allocation of plan assets among securities with various risk and return proÑles, as well as the
actual returns provided by plan assets in prior periods. The expected return on plan assets is a long-term
assumption and generally does not change annually. The expected return on plan assets assumption used
for determining net periodic pension expense for 2005 and 2004 was 8.0%. Our historical actual return
averaged 8.5% for the ten-year period ended December 31, 2005.

The mortality rate assumption used for determining future beneÑt obligations as of September 30, 2005
was based on the RP 2000 Mortality Tables. The mortality rate assumption used for determining future
beneÑt obligations as of September 30, 2004 was based on the 1983 Group Annuity Mortality Tables. We
changed the basis for our mortality rate assumption in 2005 because we believe the RP 2000 Mortality
Tables provides more current data on mortality rates. In estimating the health care cost trend rate, we
consider our actual health care cost experience, industry trends, and advice from our third-party actuary.
We assume that the relative increase in health care costs will generally trend downward over the next
several years, reÖecting assumed increases in eÇciency in the health care system and industry-wide cost
containment initiatives.

While management believes that the assumptions used are appropriate, diÅerences in actual experience or
changes in assumptions may aÅect our pension and postretirement beneÑt obligations and expense. For
example, holding all other assumptions constant, a 1% increase or decrease in the assumed discount rate
related to the retirement plan would (decrease) or increase, respectively, 2005 net period pension expense
by approximately ($1.0 million) and $1.1 million, respectively. Likewise, a 1% increase or decrease in the
assumed rate of return on plan assets would decrease or increase, respectively, 2005 net periodic pension
expense by approximately $0.5 million.

A 1% increase or decrease in the assumed discount rate related to the postretirement beneÑt plan would
increase or decrease, respectively, the aggregate of the service and interest cost components of 2005 net
postretirement beneÑt expense by approximately $9,000 and $25,000, respectively. Finally, a 1% increase in
the assumed health care cost trend rate each year would increase the aggregate of the service and interest
cost components of 2005 net postretirement beneÑt expense by $0.1 million. Conversely, a 1% decrease in
the assumed health care cost trend rate each year would decrease the aggregate of the service and interest
cost components of 2005 net postretirement beneÑt expense by approximately $0.1 million.
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Recently Issued Accounting Standards

In May 2004, the FASB issued StaÅ Position No. 106-2, ""Accounting and Disclosure Requirements
Related to the Medicare Prescription Drug, Improvement and Modernization Act of 2003''. The
Prescription Drug Act introduces a prescription drug beneÑt under Medicare Part D as well as a federal
subsidy to sponsors of retiree health care beneÑt plans that provide a beneÑt that is at least actuarially
equivalent to Medicare Part D. This standard requires sponsors of deÑned beneÑt postretirement health
care plans to make a reasonable determination whether (1) the prescription drug beneÑts under its plan
are actuarially equivalent to Medicare Part D and thus qualify for the subsidy under the Prescription Drug
Act and (2) the expected subsidy will oÅset or reduce the employer's share of the cost of the underlying
postretirement prescription drug coverage on which the subsidy is based. Sponsors whose plans meet both
of these criteria are required to re-measure the accumulated postretirement beneÑt obligation and net
periodic postretirement beneÑt expense of their plans to reÖect the eÅects of the Prescription Drug Act in
the Ñrst interim or annual reporting period beginning after September 15, 2004. Earlier application of this
StaÅ Position is encouraged. We elected to adopt the provisions of FASB StaÅ Position No. 106-2 during
the second quarter of 2004 and re-measured our accumulated beneÑt obligation and net periodic
postretirement beneÑt expense accordingly. See Note 16 in the accompanying Ñnancial statements for a
discussion regarding the impact of this Statement on our consolidated Ñnancial statements.

In December 2004, the FASB issued SFAS No. 123(R), Share Based Payment, which replaces SFAS
No. 123 and supercedes APB 25. SFAS No. 123(R) requires the measurement of all share-based
payments to employees, including grants of employee stock options, using a fair-value based method and
the recording of such expense over the related vesting period. SFAS No. 123(R) also requires the
recognition of compensation expense for the fair value of any unvested stock option awards outstanding at
the date of adoption. The proforma disclosure previously permitted under SFAS No. 123 and SFAS
No. 148 is no longer an alternative under SFAS No. 123(R). Our eÅective date for adopting SFAS
123(R) is the beginning of the Ñrst Ñscal year beginning after June 15, 2005, which will be January 1,
2006. Early adoption is permitted but not required. We plan to adopt the modiÑed prospective method
permitted under SFAS No. 123(R). Under this method, companies are required to record compensation
expense for new and modiÑed awards over the related vesting period of such awards prospectively and
record compensation expense prospectively for the unvested portion, at the date of adoption, of previously
issued and outstanding awards over the remaining vesting period of such awards. No change to prior
periods is permitted under the modiÑed prospective method. Based on the unvested stock option awards
outstanding as of December 31, 2005 that are expected to remain unvested as of January 1, 2006, we
expect to recognize additional pre-tax compensation expense during 2006 of approximately $4.9 million
beginning in the Ñrst quarter of 2006 as a result of the adoption of SFAS No. 123(R). Future levels of
compensation expense recognized related to stock option awards (including the aforementioned) may be
impacted by new awards and/or modiÑcations, repurchases and cancellations of existing awards before and
after the adoption of this standard.

In December 2004, the FASB issued SFAS No. 153, ""Exchanges of Nonmonetary Assets Ì An
Amendment of APB Opinion No. 29''. The amendments made by SFAS No. 153 are based on the
principle that exchanges of non-monetary assets should be measured based on the fair value of the assets
exchanged. Further, the amendments eliminate the exception for non-monetary exchanges of similar
productive assets and replace it with a general exception for exchanges of non-monetary assets that do not
have commercial substance. SFAS No. 153 is to be applied prospectively for non-monetary exchanges
occurring in Ñscal periods beginning after June 15, 2005. The adoption of SFAS No. 153 did not have a
material impact on our Ñnancial position or results of operations.

In May 2005, the FASB issued SFAS No. 154, Accounting Changes and Error Corrections. SFAS
No. 154 is a replacement of APB Opinion No. 20, Accounting Changes, and SFAS No. 3, Reporting
Accounting Changes in Interim Financial Statements. This statement applies to all voluntary changes in
accounting principle and changes the accounting for and reporting of a change in accounting principle.
SFAS No. 154 requires retrospective application to prior periods' Ñnancial statements of a voluntary
change in accounting principle unless it is impracticable to do so. APB Opinion No. 20 previously required
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that most voluntary changes in accounting principle be recognized by including in net income of the period
of the change the cumulative eÅect of changing to the new accounting principle. SFAS No. 154 carries
forward many provisions of APB Opinion 20 without change, including the provisions related to the
reporting of a change in accounting estimate, a change in the reporting entity, and the correction of an
error. SFAS No. 154 is eÅective for accounting changes and corrections of errors made in Ñscal years
beginning after December 15, 2005. Earlier application is permitted for accounting changes and corrections
of errors made occurring in Ñscal years beginning after June 1, 2005. SFAS No. 154 does not change the
transition provisions of any existing accounting pronouncements, including those that are in a transition
phase as of the eÅective date of the statement. We do not expect the adoption of SFAS No. 154 to have a
material impact on the Company's Ñnancial position or results of operations.

Market Risk

Market risk is the risk of loss arising from adverse changes in market rates and prices, such as interest
rates, foreign currency exchange rates and commodity prices. Our primary exposure to market risk is from
changes in the value of our investment in Viacom stock and changes in interest rates.

Risk Related to a Change in Value of our Investment in Viacom Stock

At December 31, 2005, we held an investment of 10.9 million shares of Viacom stock, which was received
as the result of the sale of television station KTVT to CBS in 1999 and the subsequent acquisition of CBS
by Viacom in 2000. We entered into a secured forward exchange contract related to 10.9 million shares of
the Viacom stock in 2000. The secured forward exchange contract protects us against decreases in the fair
market value of the Viacom stock, while providing for participation in increases in the fair market value.
At December 31, 2005, the fair market value of our investment in the 10.9 million shares of Viacom stock
was $356.6 million, or $32.60 per share. The secured forward exchange contract protects us against
decreases in the fair market value of the Viacom Stock below $56.05 per share by way of a put option; the
secured forward exchange contract also provides for participation in the increases in the fair market value
of the Viacom Stock in that we receive 100% of the appreciation between $56.05 and $64.45 per share
and, by way of a call option, 25.93% of the appreciation above $64.45 per share, as of December 31, 2005.
The call option strike price decreased from $67.97 as of December 31, 2004 to $64.45 as of December 31,
2005 due to the Company receiving dividend distributions from Viacom. We elected not to retain the
dividend distribution declared by Viacom during the third and fourth quarters of 2005 and expect to remit
any future dividend distributions declared by Viacom to Credit Suisse.

Changes in the market price of the Viacom stock could have a signiÑcant impact on future earnings. For
example, a 5% increase in the value of the Viacom stock at December 31, 2005 would have resulted in a
decrease of $1.1 million in the 2005 net pre-tax loss on the investment in Viacom stock and related
derivatives. Likewise, a 5% decrease in the value of the Viacom stock at December 31, 2005 would have
resulted in an increase of $0.8 million in the 2005 net pre-tax loss on the investment in Viacom stock and
related derivative.

Risks Related to Changes in Interest Rates

Interest rate risk related to our indebtedness. We have exposure to interest rate changes primarily relating
to outstanding indebtedness under our 8% Senior Notes and our new $600 million credit facility.

In conjunction with our oÅering of the 8% Senior Notes, we terminated our variable to Ñxed interest rate
swaps with an original notional value of $200 million related to the senior term loan and the subordinated
term loan portions of the 2003 Florida/ Texas senior secured credit facility which were repaid for a net
beneÑt aggregating approximately $242,000.

We also entered into a new interest rate swap with respect to $125 million aggregate principal amount of
our 8% Senior Notes. This interest rate swap, which has a term of ten years, eÅectively adjusts the interest
rate of that portion of the 8% Senior Notes to LIBOR plus 2.95%. The interest rate swap on the
8% Senior Notes are deemed eÅective and therefore the hedge has been treated as an eÅective fair value
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hedge under SFAS No. 133. If LIBOR were to increase by 100 basis points, our annual interest cost on
the 8% Senior Notes would increase by approximately $1.3 million.

Borrowings outstanding under our new $600 million credit facility bear interest at our election of either
LIBOR plus 2% or the lending banks' base rate plus 1%, subject to adjustments based on our Ñnancial
performance. If LIBOR were to increase by 100 basis points, our annual interest cost on borrowings
outstanding under our new $600.0 million credit facility as of December 31, 2005 would increase by
approximately $0.2 million.

Cash Balances. Certain of our outstanding cash balances are occasionally invested overnight with high
credit quality Ñnancial institutions. We do not have signiÑcant exposure to changing interest rates on
invested cash at December 31, 2005. As a result, the interest rate market risk implicit in these investments
at December 31, 2005, if any, is low.

Risks Related to Foreign Currency Exchange Rates.

Substantially all of our revenues are realized in U.S. dollars and are from customers in the United States.
Although we own certain subsidiaries who conduct business in foreign markets and whose transactions are
settled in foreign currencies, these operations are not material to our overall operations. Therefore, we do
not believe we have any signiÑcant foreign currency exchange rate risk. We do not hedge against foreign
currency exchange rate changes and do not speculate on the future direction of foreign currencies.

Summary

Based upon our overall market risk exposures at December 31, 2005, we believe that the eÅects of changes
in the stock price of our Viacom stock or interest rates could be material to our consolidated Ñnancial
position, results of operations or cash Öows. However, we believe that the eÅects of Öuctuations in foreign
currency exchange rates on our consolidated Ñnancial position, results of operations or cash Öows would
not be material.

Forward-Looking Statements

This report contains statements with respect to the Company's beliefs and expectations of the outcomes of
future events that are forward-looking statements as deÑned in the Private Securities Litigation Reform
Act of 1995. These forward-looking statements are subject to risks and uncertainties, including, without
limitation, the factors set forth under the caption ""Risk Factors.'' Forward-looking statements include
discussions regarding the Company's operating strategy, strategic plan, hotel development strategy, industry
and economic conditions, Ñnancial condition, liquidity and capital resources, and results of operations. You
can identify these statements by forward-looking words such as ""expects,'' ""anticipates,'' ""intends,''
""plans,'' ""believes,'' ""estimates,'' ""projects,'' and similar expressions. Although we believe that the plans,
objectives, expectations and prospects reÖected in or suggested by our forward-looking statements are
reasonable, those statements involve uncertainties and risks, and we cannot assure you that our plans,
objectives, expectations and prospects will be achieved. Our actual results could diÅer materially from the
results anticipated by the forward-looking statements as a result of many known and unknown factors,
including, but not limited to, those contained in ""Risk Factors'', ""Management's Discussion and Analysis
of Financial Condition and Results of Operations'', and elsewhere in this report. All written or oral
forward-looking statements attributable to us are expressly qualiÑed in their entirety by these cautionary
statements. The Company does not undertake any obligation to update or to release publicly any revisions
to forward-looking statements contained in this report to reÖect events or circumstances occurring after the
date of this report or to reÖect the occurrence of unanticipated events.
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RISK FACTORS

You should carefully consider the following speciÑc risk factors as well as the other information contained
or incorporated by reference in this annual report as these are important factors, among others, that could
cause our actual results to diÅer from our expected or historical results. It is not possible to predict or
identify all such factors. Consequently, you should not consider any such list to be a complete statement of
all our potential risks or uncertainties. Some statements in this annual report are ""forward-looking
statements'' and are qualiÑed by the cautionary language regarding such statements.

The successful implementation of our business strategy depends on our ability to generate cash Öows
from our existing operations and other factors.

We have refocused our business strategy on the development of additional resort and convention center
hotels in selected locations in the United States, on our ResortQuest vacation rental and property
management business and on our attractions properties, including the Grand Ole Opry, which are focused
primarily on the country music genre. The success of our future operating results depends on our ability to
implement our business strategy by successfully operating the Gaylord Opryland, the Gaylord Palms and
the Gaylord Texan, by successfully developing and Ñnancing our proposed Gaylord National hotel project
near Washington, D.C. and by further exploiting our attractions assets and our vacation rental business.
Our ability to do this depends upon many factors, some of which are beyond our control. These include:

‚ our ability to generate cash Öows from existing operations;

‚ our ability to hire and retain hotel management, catering and convention-related staÅ for our hotels and
staÅ for our vacation rental oÇces;

‚ our ability to successfully attract and maintain increased levels of customer and homeowner utilization
of our ResortQuest vacation rental and property management business

‚ our ability to capitalize on the strong brand recognition of certain of our Opry and Attractions
assets; and

‚ the continued popularity and demand for country music.

If we are unable to successfully implement the business strategies described above, our cash Öows and net
income may be reduced.

Our hotel and convention business and our vacation rental and property management business are subject
to signiÑcant market risks.

Our ability to continue to successfully operate the Gaylord Opryland, the Gaylord Palms and the Gaylord
Texan, as well as our ability to operate our ResortQuest vacation rental business, is subject to factors
beyond our control which could reduce the revenue and operating income of these properties. These
factors include:

‚ the desirability and perceived attractiveness of the Nashville, Tennessee area; the Orlando, Florida area;
and the Dallas, Texas area as tourist and convention destinations;

‚ the ability of our proposed Gaylord National hotel project near Washington, D.C. to operate in a new
market which is extremely competitive;

‚ adverse changes in the national economy and in the levels of tourism and convention business that
would aÅect our hotels or vacation rental properties we manage;

‚ the hotel and convention business is highly competitive, and the Gaylord Palms and the Gaylord Texan
are operating in extremely competitive markets for convention and tourism business;

‚ our group convention business is subject to reduced levels of demand during the year-end holiday
periods, and we may not be able to attract suÇcient general tourism guests to oÅset this seasonality; and
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‚ the vacation rental and property management business is highly competitive and has low barriers to
entry, and we compete primarily with local vacation rental and property management companies located
in its markets, some of whom are aÇliated with the owners or operators of resorts where these
competitors provide their services or which may have lower cost structures and may provide their
services at lower rates.

Our eÅorts to integrate and improve the ResortQuest business involve substantial risks.

Since our acquisition of ResortQuest in November 2003, we have invested and are continuing to invest
substantial capital and management eÅorts in integrating and realigning ResortQuest's operations, including
advancing its technology, making strategic acquisitions and divestitures to focus our property management
on key markets, and terminating unproÑtable management contracts. If these measures are not successful
in improving the operations and proÑtability of ResortQuest, then our overall business, results of
operations, Ñnancial condition or prospects could be adversely aÅected.

Unanticipated costs of hotels we open in new markets, including our Gaylord National hotel project, may
reduce our operating income.

As part of our growth plans, we may open or acquire new hotels in geographic areas in which we have
little or no operating experience and in which potential customers may not be familiar with our business.
As a result, we may have to incur costs relating to the opening, operation and promotion of those new
hotel properties that are substantially greater than those incurred in other areas. Even though we may
incur substantial additional costs with these new hotel properties, they may attract fewer customers than
our existing hotels. As a result, the results of operations at new hotel properties may be inferior to those of
our existing hotels. The new hotels may even operate at a loss. Even if we are able to attract enough
customers to our new hotel properties to operate them at a proÑt, it is possible that those customers could
simply be moving future meetings or conventions from our existing hotel properties to our new hotel
properties. Thus, the opening of a new hotel property could reduce the revenue of our existing hotel
properties.

Our hotel development, including our Gaylord National hotel project, is subject to timing, budgeting and
other risks.

We intend to develop additional hotel properties as suitable opportunities arise, taking into consideration
the general economic climate. New project development has a number of risks, including risks associated
with:

‚ construction delays or cost overruns that may increase project costs;

‚ construction defects or noncompliance with construction speciÑcations;

‚ receipt of zoning, occupancy and other required governmental permits and authorizations;

‚ other risks of construction described below;

‚ development costs incurred for projects that are not pursued to completion;

‚ so-called acts of God such as earthquakes, hurricanes, Öoods or Ñres that could delay the development
of a project;

‚ the availability and cost of capital; and

‚ governmental restrictions on the nature or size of a project or timing of completion.

Our development projects may not be completed on time or within budget.
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Our plans to develop the Gaylord National hotel project are subject to numerous risks.

Our plans to develop the Gaylord National hotel are subject to market conditions, the availability of
Ñnancing, receipt of necessary building permits and other authorizations, and other factors, including those
described in the preceding and following risk factors. Our ability to begin construction of the planned 500-
room expansion is also subject to the receipt of governmental approvals. Our costs to construct and open
the Gaylord National (including the planned 500-room expansion) are expected to exceed our initial
estimates due to rising construction costs and the additional costs of the proposed expansion. Our
construction budget, based on current estimates, is in the range of $785 million to $835 million, which
exceeds our initial estimates by $285 million to $335 million. These estimates include the estimated
construction costs for the expanded 2,000 room facility and exclude $69 million in capitalized interest,
$41 million in pre-opening costs, and existing and anticipated additional governmental economic incentives
we may receive, which are currently estimated to be $145 million. The current Gaylord National budget
estimate includes approximately $36 million of contingency, which if not spent would be saved entirely by
the Company. Because the project is in the early stages of construction and certain portions of the project
have not been bid or contracted, we cannot be certain of the Ñnal costs of the project.

As of the date of this Ñling, we have in place a guaranteed maximum price construction contract with our
general contractor for the Gaylord National project covering $236 million of the work to be performed at
this project. As additional portions of the Gaylord National project are bid and contracted, they are being
added to our existing guaranteed maximum price contract by way of amendment. We anticipate having a
guaranteed maximum price contract covering the entire project within the next 12 months. Because we do
not have the entire project under contract at this time, there is a risk that the total construction cost for
the project could increase beyond our current estimates or that the necessary contractors and
subcontractors, as well as materials, will not be available.

The anticipated costs and completion dates for the Gaylord National are based on budgets, designs,
development and construction documents and schedule estimates that we have prepared with the assistance
of architects and our general contractor and that are subject to change as the design, development and
construction documents are Ñnalized and more actual construction work is performed. A failure to
complete the Gaylord National on budget or on schedule may adversely aÅect our Ñnancial condition,
results of operations or cash Öows.

We intend to use cash Öow from operations, our $600 million credit facility, and governmental incentives
to Ñnance the costs of constructing and opening the Gaylord National. We are considering our alternatives
to Ñnance the proposed 500-room expansion of the Gaylord National, including governmental incentives,
but as of this date we have neither sought nor secured any commitments for that Ñnancing. We may seek
additional debt or equity Ñnancing for this or other projects. In addition, our $600 million credit facility
requires the Gaylord National to be substantially completed by June 30, 2008 (subject to customary force
majeure provisions) and currently limits the aggregate amount of capital expenditures made to complete
the project. The failure to obtain the necessary Ñnancing, or to satisfy or receive waivers of the credit
facility requirements, could adversely aÅect our ability to construct the Gaylord National and any other
hotel projects in the future.

In addition, we do not have experience operating in the Washington, D.C. market. We cannot assure you
that the project will be completed, that it will be opened on time or on budget, or that its future operations
will be successful.

There are signiÑcant risks associated with our planned construction projects, which could adversely aÅect
our Ñnancial condition, results of operations or cash Öows from these planned projects.

Our ongoing and future construction projects, such as the Gaylord National, entail signiÑcant risks.
Construction activity requires us to obtain qualiÑed contractors and subcontractors, the availability of
which may be uncertain. Construction projects are subject to cost overruns and delays caused by events
outside of our control or, in certain cases, our contractors' control, such as shortages of materials or skilled
labor, unforeseen engineering, environmental and/or geological problems, work stoppages, weather
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interference, unanticipated cost increases and unavailability of construction materials or equipment.
Construction, equipment or staÇng problems or diÇculties in obtaining any of the requisite materials,
licenses, permits, allocations and authorizations from governmental or regulatory authorities, construction
defects or non-compliance with construction speciÑcation, could increase the total cost, delay, jeopardize or
prevent the construction or opening of such projects or otherwise aÅect the design and features of the
Gaylord National or other projects. In addition, we will be required to obtain Ñnancing for development
projects and to use cash Öow from operations for development and construction. We may seek additional
debt or equity Ñnancing for development and construction projects. We have no Ñnancing plans for projects
other than the Gaylord National, and we do not know if any needed Ñnancing will be available on
favorable terms.

Our real estate investments are subject to numerous risks.

Because we own hotels and attractions properties, we are subject to the risks that generally relate to
investments in real property. The investment returns available from equity investments in real estate
depend in large part on the amount of income earned and capital appreciation generated by the related
properties, as well as the expenses incurred. In addition, a variety of other factors aÅect income from
properties and real estate values, including governmental regulations, insurance, zoning, tax and eminent
domain laws, interest rate levels and the availability of Ñnancing. For example, new or existing real estate
zoning or tax laws can make it more expensive and/or time-consuming to develop real property or expand,
modify or renovate properties. When interest rates increase, the cost of acquiring, developing, expanding or
renovating real property increases and real property values may decrease as the number of potential buyers
decreases. Similarly, as Ñnancing becomes less available, it becomes more diÇcult both to acquire and to
sell real property. Finally, governments can, under eminent domain laws, take real property. Sometimes
this taking is for less compensation than the owner believes the property is worth. Any of these factors
could have a material adverse impact on our results of operations or Ñnancial condition. In addition, equity
real estate investments, such as the investments we hold and any additional properties that we may
acquire, are relatively diÇcult to sell quickly. If our properties do not generate revenue suÇcient to meet
operating expenses, including debt service and capital expenditures, our income will be reduced.

Our hotel and vacation rental properties are concentrated geographically and our revenues and operating
income could be reduced by adverse conditions speciÑc to our property locations.

Our existing hotel properties are located predominately in the southeastern United States. As a result, our
business and our Ñnancial operating results may be materially aÅected by adverse economic, weather or
business conditions in the Southeast. In addition, our ResortQuest vacation rental business manages
properties that are signiÑcantly concentrated in beach and island resorts located in Florida and Hawaii and
mountain resorts located in Colorado. Adverse events or conditions which aÅect these areas in particular,
such as economic recession, changes in regional travel patterns, extreme weather conditions or natural
disasters, may have an adverse impact on our ResortQuest operations. Our ResortQuest operations in the
coastal areas of the Southeast have been adversely impacted by hurricanes in recent years, with many units
out of service for extended periods, and we may experience a signiÑcant impact on our results of
operations if future adverse weather conditions occur.

Hospitality companies have been the target of class actions and other lawsuits alleging violations of
federal and state law.

Our operating income and proÑts may be reduced by legal or governmental proceedings brought by or on
behalf of our employees or customers. In recent years, a number of hospitality companies have been
subject to lawsuits, including class action lawsuits, alleging violations of federal and state law regarding
workplace and employment matters, discrimination and similar matters. A number of these lawsuits have
resulted in the payment of substantial damages by the defendants. Similar lawsuits have been instituted
against us from time to time, and we cannot assure you that we will not incur substantial damages and
expenses resulting from lawsuits of this type, which could have a material adverse eÅect on our business.
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Our properties are subject to environmental regulations that could impose signiÑcant Ñnancial liability
on us.

Environmental laws, ordinances and regulations of various federal, state, local and foreign governments
regulate certain of our properties and could make us liable for the costs of removing or cleaning up
hazardous or toxic substances on, under or in the properties we currently own or operate or those we
previously owned or operated. Those laws could impose liability without regard to whether we knew of, or
were responsible for, the presence of hazardous or toxic substances. The presence of hazardous or toxic
substances, or the failure to properly clean up such substances when present, could jeopardize our ability
to develop, use, sell or rent the real property or to borrow using the real property as collateral. If we
arrange for the disposal or treatment of hazardous or toxic wastes, we could be liable for the costs of
removing or cleaning up wastes at the disposal or treatment facility, even if we never owned or operated
that facility. Other laws, ordinances and regulations could require us to manage, abate or remove lead- or
asbestos-containing materials. Similarly, the operation and closure of storage tanks are often regulated by
federal, state, local and foreign laws. Finally, certain laws, ordinances and regulations, particularly those
governing the management or preservation of wetlands, coastal zones and threatened or endangered
species, could limit our ability to develop, use, sell or rent our real property.

Any failure to attract, retain and integrate senior and managerial level executives could negatively
impact our operations and development of our properties.

Our future performance depends upon our ability to attract qualiÑed senior executives, retain their services
and integrate them into our business. Our future Ñnancial results also will depend upon our ability to
attract and retain highly skilled managerial and marketing personnel in our diÅerent areas of operation.
Competition for qualiÑed personnel is intense and is likely to increase in the future. We compete for
qualiÑed personnel against companies with signiÑcantly greater Ñnancial resources than ours.

We have certain minority equity interests over which we have no signiÑcant control, to or for which we
may owe signiÑcant obligations and for which there is no market, and these investments may not be
proÑtable.

We have certain minority investments which are not liquid and over which we have little or no rights, or
ability, to exercise the direction or control of the respective enterprises. These include our equity interests
in Viacom, Bass Pro and RHAC, LLC (the entity which owns the Aston Waikiki Beach Hotel). When
we make these investments, we sometimes extend guarantees related to such investments. The ultimate
value of each of these investments will be dependent upon the eÅorts of others over an extended period of
time. The nature of our interests and the absence of a market for those interests restricts our ability to
dispose of them. Our lack of control over the management of these businesses and the lack of a market to
sell our interest in these businesses may cause us to recognize a loss on our investment in these businesses.
See ""Management's Discussion and Analysis of Financial Condition and Results of Operations.'' In
addition, we may enter into joint venture arrangements. These arrangements are subject to uncertainties
and risks, including those related to conÖicting joint venture partner interests and to our joint venture
partners failing to meet their Ñnancial or other obligations.

We are subject to risks relating to acts of God, terrorist activity and war.

Our operating income may be reduced by acts of God, such as natural disasters or acts of terror, in
locations where we own and/or operate signiÑcant properties and areas of the world from which we draw a
large number of customers. Some types of losses, such as from earthquake, hurricane, terrorism and
environmental hazards, may be either uninsurable or too expensive to justify insuring against. Should an
uninsured loss or a loss in excess of insured limits occur, we could lose all or a portion of the capital we
have invested in a hotel, as well as the anticipated future revenue from the hotel. In that event, we might
nevertheless remain obligated for any mortgage debt or other Ñnancial obligations related to the property.
Similarly, wars (including the potential for war), terrorist activity (including threats of terrorist activity),
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political unrest and other forms of civil strife as well as geopolitical uncertainty may cause in the future
our results to diÅer materially from anticipated results.

The hospitality industry and the vacation and property management industry are heavily regulated,
including with respect to food and beverage sales, real estate brokerage licensing, employee relations and
construction concerns, and compliance with these regulations could increase our costs and reduce our
revenues and proÑts.

Our hotel operations are subject to numerous laws, including those relating to the preparation and sale of
food and beverages, liquor service and health and safety of premises. Our vacation rental operations are
also subject to licensing requirements applicable to real estate operations, laws and regulations relating to
consumer protection and local ordinances. We are also subject to laws regulating our relationship with our
employees in areas such as hiring and Ñring, minimum wage and maximum working hours, overtime and
working conditions. Although none of our employees are currently represented by labor unions, labor union
organizing activities may take place at any new hotel property we open. Additionally, we may in the future
experience attempts to unionize employees at our existing hotels. A lengthy strike or other work stoppage
at one of our hotels, or the threat of such activity, could have an adverse eÅect on our business and results
of operations. The success of expanding our hotel operations also depends upon our obtaining necessary
building permits and zoning variances from local authorities. Compliance with these laws is time intensive
and costly and may reduce our revenues and operating income.

If vacation rental property owners do not renew a signiÑcant number of property management contracts,
revenues and operating income from our ResortQuest vacation rental business would be reduced.

Through our ResortQuest vacation rental business, we provide rental and property management services to
property owners pursuant to management contracts, which generally have one-year terms. The majority of
such contracts contain automatic renewal provisions but also allow property owners to terminate the
contract at any time. If property owners do not renew a signiÑcant number of management contracts or if
we are unable to attract additional property owners, revenues and operating income for our ResortQuest
business may be reduced. In addition, although most of its contracts are exclusive, industry standards in
certain geographic markets dictate that rental services be provided on a non-exclusive basis.

Our substantial debt could reduce our cash Öow and limit our business activities.

We currently have a signiÑcant amount of debt. As of December 31, 2005, we had $600.3 million of total
debt, exclusive of our $613.1 million secured forward exchange contract, and stockholders' equity of
$848.6 million.

Our substantial amount of debt could have important consequences. For example, it could:

‚ increase our vulnerability to general adverse economic and industry conditions;

‚ require us to dedicate a substantial portion of our cash Öow from operations to make interest and
principal payments on our debt, thereby limiting the availability of our cash Öow to fund future capital
expenditures, working capital and other general corporate requirements;

‚ limit our Öexibility in planning for, or reacting to, changes in our business and the hospitality industry,
which may place us at a competitive disadvantage compared with competitors that are less leveraged;

‚ increase our vulnerability to general adverse economic and industry conditions; and

‚ limit our ability to borrow additional funds, even when necessary to maintain adequate liquidity.

In addition, the terms of our $600 million credit facility and the indentures governing our 8% senior notes
and our 6.75% senior notes allow us to incur substantial amounts of additional debt subject to certain
limitations. Any such additional debt could increase the risks associated with our substantial leverage. Our
substantial leverage is evidenced by our earnings being insuÇcient to cover Ñxed charges by $47.6 million
and $97.8 million for the years ended December 31, 2005 and 2004, respectively. At the time any principal
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amount of our indebtedness is due, we may not have cash available to pay this amount, and we may not
be able to reÑnance this indebtedness on favorable terms, or at all. We may incur additional debt in
connection with our planned expansion of the Gaylord National hotel project or any additional hotel
development.

The agreements governing our debt, including our 8% senior notes, our 6.75% senior notes and our
$600 million credit facility, contain various covenants that limit our discretion in the operation of our
business and could lead to acceleration of debt.

Our existing Ñnancial agreements, including our $600 million credit facility and the senior notes, impose,
and future Ñnancing agreements are likely to impose, operating and Ñnancial restrictions on our activities.
These restrictions require us to comply with or maintain certain Ñnancial tests and ratios, including
minimum consolidated net worth, minimum interest coverage ratio and maximum leverage ratios, and limit
or prohibit our ability to, among other things:

‚ incur additional debt and issue preferred stock;

‚ create liens;

‚ redeem and/or prepay certain debt;

‚ pay dividends on our stock to our stockholders or repurchase our stock;

‚ make certain investments;

‚ enter new lines of business;

‚ engage in consolidations, mergers and acquisitions;

‚ make certain capital expenditures; and

‚ pay dividends and make other distributions from our subsidiaries to us.

These restrictions on our ability to operate our business could seriously harm our business by, among other
things, limiting our ability to take advantage of Ñnancing, merger and acquisition and other corporate
opportunities.

Various risks, uncertainties and events beyond our control could aÅect our ability to comply with these
covenants and maintain these Ñnancial tests and ratios. Failure to comply with any of the covenants in our
existing or future Ñnancing agreements could result in a default under those agreements and under other
agreements containing cross-default provisions. A default would permit lenders to accelerate the maturity
for the debt under these agreements and to foreclose upon any collateral securing the debt. Under these
circumstances, we might not have suÇcient funds or other resources to satisfy all of our obligations,
including our obligations under the notes. In addition, the limitations imposed by Ñnancing agreements on
our ability to incur additional debt and to take other actions might signiÑcantly impair our ability to obtain
other Ñnancing.

Fluctuations in our operating results and other factors may result in decreases in our stock price.

In recent periods, the market price for our common stock has Öuctuated substantially. From time to time,
there may be signiÑcant volatility in the market price of our common stock. We believe that the current
market price of our common stock reÖects expectations that we will be able to continue to operate our
existing hotels proÑtably and to develop new hotel properties proÑtably. If we are unable to accomplish
this, investors could sell shares of our common stock at or after the time that it becomes apparent that the
expectations of the market may not be realized, resulting in a decrease in the market price of our common
stock. In addition to our operating results, the operating results of other hospitality companies, changes in
Ñnancial estimates or recommendations by analysts, adverse weather conditions, increased construction
costs, increased labor and other costs, changes in general conditions in the economy or the Ñnancial
markets or other developments aÅecting us or our industry, such as the recent terrorist attacks, could
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cause the market price of our common stock to Öuctuate substantially. In recent years, the stock market
has experienced extreme price and volume Öuctuations. This volatility has had a signiÑcant eÅect on the
market prices of securities issued by many companies for reasons unrelated to their operating performance.

To service our debt and pay other obligations, we will require a signiÑcant amount of cash, which may
not be available to us.

Our ability to make payments on, or repay or reÑnance, our debt, including any future debt we may incur,
and to fund planned capital expenditures will depend largely upon our future operating performance and
our ability to generate cash from operations. Our future performance, to a certain extent, is subject to
general economic, Ñnancial, competitive, legislative, regulatory and other factors that are beyond our
control. In addition, our ability to borrow funds in the future to make payments on our debt will depend
on the satisfaction of the covenants and Ñnancial ratios in our $600 million credit facility and our other
debt agreements, including the indentures governing our 6.75% senior notes due 2014 and our 8% senior
notes due 2013 and other agreements we may enter into in the future. At the expiration of the secured
forward exchange contract relating to shares of Viacom stock we own, we will be required to incur
additional debt or use any cash on hand to pay the estimated $152.3 million deferred tax payable at that
time. Our business may not generate suÇcient cash Öow from operations or we may not have future
borrowings available to us under our $600 million credit facility or from other sources in an amount
suÇcient to enable us to pay our debt, to fund our tax liability or to fund our other liquidity needs.

Our certiÑcate of incorporation and bylaws and Delaware law could make it diÇcult for a third party to
acquire our company.

The Delaware General Corporation Law and our certiÑcate of incorporation and bylaws contain provisions
that could delay, deter or prevent a change in control of our company or our management. These
provisions could also discourage proxy contests and make it more diÇcult for stockholders to elect
directors and take other corporate actions. These provisions:

‚ authorize us to issue ""blank check'' preferred stock, which is preferred stock that can be created and
issued by our board of directors, without stockholder approval, with rights senior to those of common
stock;

‚ provide that directors may only be removed with cause by the aÇrmative vote of at least a majority of
the votes of shares entitled to vote thereon;

‚ establish advance notice requirements for submitting nominations for election to the board of directors
and for proposing matters that can be acted upon by stockholders at meeting;

‚ provide that special meetings of stockholders may be called only by our chairman or by majority of the
members of our board of directors;

‚ impose restrictions on ownership of our common stock by non-United States persons due to our
ownership of a radio station; and

‚ prohibit shareholder actions taken on written consent.

We are also subject to anti-takeover provisions under Delaware law, which could also delay or prevent a
change of control. Together, these provisions of our certiÑcate of incorporation and bylaws and Delaware
law may discourage transactions that otherwise could provide for the payment of a premium over
prevailing market prices for publicly traded equity securities, and also could limit the price that investors
are willing to pay in the future for shares of our publicly traded equity securities. We have considered
other measures such as adoption of a stockholder rights plan. Although we have not adopted such a plan
to date, we may do so in the future.
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Our issuance of preferred stock could adversely aÅect holders of our common stock and discourage a
takeover.

Our board of directors has the power to issue up to 100.0 million shares of preferred stock without any
action on the part of our stockholders. As of March 1, 2006, we had no shares of preferred stock
outstanding. Our board of directors also has the power, without stockholder approval, to set the terms of
any new series of preferred stock that may be issued, including voting rights, dividend rights, preferences
over our common stock with respect to dividends or in the event of a dissolution, liquidation or winding up
and other terms. In the event that we issue additional shares of preferred stock in the future that have
preference over our common stock with respect to payment of dividends or upon our liquidation,
dissolution or winding up, or if we issue preferred stock with voting rights that dilute the voting power of
our common stock, the rights of the holders of our common stock or the market price of our common
stock could be adversely aÅected. In addition, the ability of our board of directors to issue shares of
preferred stock without any action on the part of our stockholders may impede a takeover of us and
prevent a transaction favorable to our stockholders.
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MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Our management is responsible for establishing and maintaining adequate internal control over Ñnancial
reporting as deÑned in Rules 13a-15(f) and 15d-15(f) under the Securities Exchange Act of 1934. The
Company's internal control over Ñnancial reporting is designed to provide reasonable assurance regarding
the reliability of Ñnancial reporting and the preparation of Ñnancial statements for external purposes in
accordance with generally accepted accounting principles. The Company's internal control over Ñnancial
reporting includes those policies and procedures that:

(i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reÖect
the transactions and dispositions of the assets of the Company;

(ii) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of Ñnancial statements in accordance with generally accepted accounting principles, and
that receipts and expenditures of the Company are being made only in accordance with authorizations
of management and directors of the Company; and

(iii) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of the Company's assets that could have a material eÅect on the
Ñnancial statements.

Because of its inherent limitations, internal control over Ñnancial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of eÅectiveness to future periods are subject to the risk
that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

Management assessed the eÅectiveness of the Company's internal control over Ñnancial reporting as of
December 31, 2005. In making this assessment, management used the criteria set forth by the Committee
of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control Ì Integrated
Framework.

Based on management's assessment and those criteria, management believes that, as of December 31,
2005, the Company's internal control over Ñnancial reporting was eÅective.

The Company's independent registered public accounting Ñrm, Ernst & Young LLP, has issued an
attestation report on management's assessment of the Company's internal control over Ñnancial reporting.
That report begins on page F-112.
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
For the Years Ended December 31, 2005, 2004 and 2003

(Amounts in thousands, except per share data)

2005 2004 2003

REVENUES ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $868,789 $730,827 $447,263

OPERATING EXPENSES:

Operating costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 554,860 466,511 275,812

Selling, general and administrative ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 204,662 184,952 116,864

Preopening costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,005 14,205 11,562

Impairment and other chargesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1,212 856

Restructuring charges ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 196 Ì

DepreciationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 72,646 68,768 53,912

Amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 10,583 8,915 5,009

Operating income (loss) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 21,033 (13,932) (16,752)

INTEREST EXPENSE, NET OF AMOUNTS CAPITALIZEDÏÏÏÏÏ (73,169) (55,064) (52,804)

INTEREST INCOMEÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,479 1,501 2,461

UNREALIZED (LOSS) GAIN ON VIACOM STOCK ÏÏÏÏÏÏÏÏÏÏÏÏ (41,554) (87,914) 39,831

UNREALIZED GAIN (LOSS) ON DERIVATIVES ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35,705 56,533 (33,228)

INCOME FROM UNCONSOLIDATED COMPANIES ÏÏÏÏÏÏÏÏÏÏÏ 2,169 3,825 2,340

OTHER GAINS AND (LOSSES) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,656 1,089 2,209

Loss before beneÑt for income taxes and discontinued operations ÏÏÏ (46,681) (93,962) (55,943)

BENEFIT FOR INCOME TAXESÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (15,147) (39,709) (23,784)

Loss from continuing operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (31,534) (54,253) (32,159)

(LOSS) GAIN FROM DISCONTINUED OPERATIONS, NET OF
TAXES ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,416) 615 34,411

Net (loss) income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(33,950) $(53,638) $ 2,252

(LOSS) INCOME PER SHARE:

Loss from continuing operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (0.78) $ (1.37) $ (0.93)

(Loss) gain from discontinued operations, net of taxes ÏÏÏÏÏÏÏÏÏÏÏÏ (0.07) 0.02 1.00

Net (loss) income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (0.85) $ (1.35) $ 0.07

(LOSS) INCOME PER SHARE Ì ASSUMING DILUTION:

Loss from continuing operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (0.78) $ (1.37) $ (0.93)

(Loss) gain from discontinued operations, net of taxes ÏÏÏÏÏÏÏÏÏÏÏÏ (0.07) 0.02 1.00

Net (loss) income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (0.85) $ (1.35) $ 0.07

The accompanying notes are an integral part of these consolidated Ñnancial statements.

F-49



GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
December 31, 2005 and 2004

(Amounts in thousands, except per share data)

December 31, December 31,
2005 2004

ASSETS
CURRENT ASSETS:

Cash and cash equivalents Ì unrestricted ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 59,797 $ 43,498
Cash and cash equivalents Ì restricted ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 23,651 42,963
Short-term investments ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 27,000
Trade receivables, less allowance of $2,471 and $1,755, respectively ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 37,168 30,873
Deferred Ñnancing costsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 26,865 26,865
Deferred income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 8,861 10,411
Other current assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 29,298 28,182
Current assets of discontinued operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,649 4,221

Total current assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 188,289 214,013

PROPERTY AND EQUIPMENT, NET OF ACCUMULATED DEPRECIATION ÏÏÏ 1,404,419 1,341,808
INTANGIBLE ASSETS, NET OF ACCUMULATED AMORTIZATION ÏÏÏÏÏÏÏÏÏÏÏ 27,828 25,962
GOODWILLÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 178,088 162,792
INDEFINITE LIVED INTANGIBLE ASSETSÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 40,315 40,315
INVESTMENTSÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 429,295 468,570
ESTIMATED FAIR VALUE OF DERIVATIVE ASSETS ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 220,430 187,383
LONG-TERM DEFERRED FINANCING COSTS ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 29,144 50,873
OTHER ASSETS ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 14,136 24,088
LONG-TERM ASSETS OF DISCONTINUED OPERATIONS ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 646 5,241

Total assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $2,532,590 $2,521,045

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:

Current portion of long-term debt and capital lease obligations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 1,825 $ 463
Accounts payable and accrued liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 190,692 163,927
Current liabilities of discontinued operationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,650 5,794

Total current liabilitiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 196,167 170,184

SECURED FORWARD EXCHANGE CONTRACT ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 613,054 613,054
LONG-TERM DEBT AND CAPITAL LEASE OBLIGATIONS, NET OF

CURRENT PORTION ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 598,475 575,946
DEFERRED INCOME TAXES ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 177,652 205,682
ESTIMATED FAIR VALUE OF DERIVATIVE LIABILITIESÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,994 4,514
OTHER LIABILITIES ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 96,564 81,942
LONG-TERM LIABILITIES OF DISCONTINUED OPERATIONS ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 117 122
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS' EQUITY:

Preferred stock, $.01 par value, 100,000 shares authorized, no shares issued or
outstanding ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì

Common stock, $.01 par value, 150,000 shares authorized, 40,307 and 39,930 shares
issued and outstanding, respectively ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 403 399

Additional paid-in capital ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 670,828 655,110
Retained earnings ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 198,320 232,270
Unearned compensationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (1,673) (1,337)
Accumulated other comprehensive loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (19,311) (16,841)

Total stockholders' equity ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 848,567 869,601

Total liabilities and stockholders' equity ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $2,532,590 $2,521,045

The accompanying notes are an integral part of these consolidated Ñnancial statements.
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Years Ended December 31, 2005, 2004 and 2003

(Amounts in thousands)

2005 2004 2003

CASH FLOWS FROM OPERATING ACTIVITIES:
Net (loss) incomeÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (33,950) $ (53,638) $ 2,252
Amounts to reconcile net (loss) income to net cash Öows provided by

operating activities:
Loss (gain) from discontinued operations, net of taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,416 (615) (34,411)
Income from unconsolidated companiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,169) (3,825) (2,340)
Impairment and other chargesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1,212 856
Unrealized loss (gain) on Viacom stock and related derivativesÏÏÏÏÏÏÏÏÏÏÏÏ 5,849 31,381 (6,603)
Depreciation and amortizationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 83,229 77,683 58,921
Dividends received from investment in RHAC Holdings, LLC ÏÏÏÏÏÏÏÏÏÏÏÏ 455 Ì Ì
Gain on sale of assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,606) Ì Ì
Loss on sale of First Resort Software assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1,817 Ì
BeneÑt for deferred income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (15,147) (39,690) (23,928)
Amortization of deferred Ñnancing costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 29,724 29,269 35,219
Changes in (net of acquisitions and divestitures):

Trade receivablesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (5,434) (10,079) 3,195
Accounts payable and accrued liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 11,214 20,745 17,085
Other assets and liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 10,071 3,444 13,707

Net cash Öows provided by operating activities Ì continuing operations ÏÏÏÏÏÏÏ 83,652 57,704 63,953
Net cash Öows provided by (used in) operating activities Ì discontinued

operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,800) (1,991) 2,833

Net cash Öows provided by operating activitiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 80,852 55,713 66,786

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (129,540) (127,536) (223,655)
Cash of business acquired ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 4,228
Acquisition of businesses, net of cash acquired ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (20,223) Ì Ì
Investment in RHAC Holdings, LLC ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (5,225) Ì Ì
Returns of investment in RHAC Holdings, LLC ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,389 Ì Ì
Proceeds from sale of assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 10,478 1,485 175
Collection of note receivable ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,500 Ì 10,000
Purchases of short-term investmentsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (15,000) (130,850) (254,500)
Proceeds from sale of short-term investments ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 42,000 165,850 242,800
Other investing activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,472) (4,069) (2,328)

Net cash Öows used in investing activities Ì continuing operations ÏÏÏÏÏÏÏÏÏÏÏ (110,093) (95,120) (223,280)
Net cash Öows provided by (used in) investing activities Ì discontinued

operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,195 (318) 65,289

Net cash Öows used in investing activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (108,898) (95,438) (157,991)

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of long-term debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 225,000 550,000
Repayment of long-term debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (199,181) (425,104)
Borrowings under credit facilityÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 20,000 Ì Ì
Deferred Ñnancing costs paidÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (8,479) (4,951) (18,289)
Decrease (increase) in cash and cash equivalents Ì restrictedÏÏÏÏÏÏÏÏÏÏÏÏÏ 24,023 (7,785) (8,314)
Proceeds from exercise of stock options and stock purchase plans ÏÏÏÏÏÏÏÏÏÏ 9,040 11,529 4,459
Other Ñnancing activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (628) (693) (594)

Net cash Öows provided by Ñnancing activities Ì continuing operations ÏÏÏÏÏÏÏ 43,956 23,919 102,158
Net cash Öows provided by (used in) Ñnancing activities Ì discontinued

operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 389 359 (340)

Net cash Öows provided by Ñnancing activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 44,345 24,278 101,818

NET CHANGE IN CASH AND CASH EQUIVALENTS Ì UNRESTRICTED 16,299 (15,447) 10,613
CASH AND CASH EQUIVALENTS Ì UNRESTRICTED, BEGINNING OF

YEARÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 43,498 58,945 48,332

CASH AND CASH EQUIVALENTS Ì UNRESTRICTED, END OF YEAR ÏÏ $ 59,797 $ 43,498 $ 58,945

The accompanying notes are an integral part of these consolidated Ñnancial statements.
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
For the Years Ended December 31, 2005, 2004 and 2003

(Amounts in thousands)

Comprehensive
Common Paid-in Retained Unearned Income Stockholders'
Stock Capital Earnings Compensation (Loss) Equity

BALANCE, December 31, 2002 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $338 $520,796 $283,656 $(1,018) $(15,335) $788,437
COMPREHENSIVE INCOME:

Net incomeÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 2,252 Ì Ì 2,252
Unrealized gain on interest rate derivatives, net

of deferred income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì 498 498
Minimum pension liability, net of deferred

income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì (1,774) (1,774)
Foreign currency translation, net of deferred

income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì (33) (33)

Comprehensive income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 943
Acquisition of business ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 53 105,276 Ì Ì Ì 105,329
Conversion of stock options of acquired business Ì 5,596 Ì (1,387) Ì 4,209
Exercise of stock optionsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2 4,187 Ì Ì Ì 4,189
Tax beneÑt on stock options ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 881 Ì Ì Ì 881
Employee stock plan purchases ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 270 Ì Ì Ì 270
Shares issued to employeesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 24 Ì Ì Ì 24
Issuance of restricted stockÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1 1,237 Ì (1,238) Ì Ì
Cancellation of restricted stock ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (43) Ì 43 Ì Ì
Compensation expenseÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1,615 Ì 896 Ì 2,511

BALANCE, December 31, 2003 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $394 $639,839 $285,908 $(2,704) $(16,644) $906,793
COMPREHENSIVE LOSS:

Net loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì (53,638) Ì Ì (53,638)
Unrealized loss on interest rate derivatives, net

of deferred income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì (105) (105)
Minimum pension liability, net of deferred

income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì (187) (187)
Foreign currency translation, net of deferred

income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì 95 95

Comprehensive loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (53,835)
Exercise of stock optionsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5 11,207 Ì Ì Ì 11,212
Tax beneÑt on stock options ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1,575 Ì Ì Ì 1,575
Employee stock plan purchases ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 306 Ì Ì Ì 306
Shares issued to employeesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 11 Ì Ì Ì 11
Issuance of restricted stockÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 935 Ì (935) Ì Ì
Cancellation of restricted stock ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (209) Ì 209 Ì Ì
Compensation expenseÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 2,988 Ì 2,093 Ì 5,081
Adjustment to stock options of acquired

business ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (1,542) Ì Ì Ì (1,542)

BALANCE, December 31, 2004 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $399 $655,110 $232,270 $(1,337) $(16,841) $869,601
COMPREHENSIVE LOSS:

Net lossÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì (33,950) Ì Ì (33,950)
Unrealized loss on interest rate derivatives, net

of deferred income taxesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì (19) (19)
Minimum pension liability, net of deferred

income taxesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì (2,403) (2,403)
Foreign currency translation, net of deferred

income taxesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì (48) (48)

Comprehensive loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (36,420)
Exercise of stock options ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4 8,602 Ì Ì Ì 8,606
Tax beneÑt on stock options ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 2,185 Ì Ì Ì 2,185
Employee stock plan purchases ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 434 Ì Ì Ì 434
Shares issued to employees ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 17 Ì Ì Ì 17
Issuance of restricted stock ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1,689 Ì (1,689) Ì Ì
Cancellation of restricted stockÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (200) Ì 200 Ì Ì
Compensation expense ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 3,099 Ì 1,153 Ì 4,252
Restricted stock shares surrendered ÏÏÏÏÏÏÏÏÏÏ Ì (108) Ì Ì Ì (108)

BALANCE, December 31, 2005 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $403 $670,828 $198,320 $(1,673) $(19,311) $848,567

The accompanying notes are an integral part of these consolidated Ñnancial statements.
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1. Description of the Business and Summary of SigniÑcant Accounting Policies

Gaylord Entertainment Company (the ""Company'') is a diversiÑed hospitality and entertainment company
operating, through its subsidiaries, principally in four business segments: Hospitality; ResortQuest; Opry
and Attractions; and Corporate and Other.

During the third quarter of 2005, the Company committed to a plan of disposal of certain markets of its
ResortQuest business that were considered to be inconsistent with the Company's long term growth
strategy (""ResortQuest Discontinued Markets''). The ResortQuest Discontinued Markets, along with other
businesses with respect to which the Company pursued plans of disposal in prior periods, have been
presented as discontinued operations, net of taxes, for all periods presented.

Business Segments

Hospitality

The Hospitality segment includes the operations of Gaylord Hotels branded hotels and the Radisson Hotel
at Opryland. At December 31, 2005, the Company owns and operates the Gaylord Opryland Resort and
Convention Center (""Gaylord Opryland'' and formerly known as the ""Opryland Hotel Nashville''), the
Gaylord Palms Resort and Convention Center (""Gaylord Palms''), the Gaylord Texan Resort and
Convention Center (""Gaylord Texan'') and the Radisson Hotel at Opryland. Gaylord Opryland and the
Radisson Hotel at Opryland are both located in Nashville, Tennessee. The Gaylord Palms in Kissimmee,
Florida opened in January 2002. The Gaylord Texan in Grapevine, Texas opened in April 2004. The
Company is also developing a hotel to be known as the Gaylord National Resort & Convention Center
(""Gaylord National'') and to be located on property the Company acquired on February 23, 2005 on the
Potomac River in Prince George's County, Maryland (in the Washington, D.C. market).

ResortQuest

The ResortQuest segment includes the operations of our vacation property management services
subsidiaries. This branded network of vacation properties currently oÅers management services to
approximately 16,000 properties in 40 premier beach, mountain, desert, and tropical resort locations. The
acquisition of ResortQuest International, Inc. (""ResortQuest'') was completed on November 20, 2003 as
further discussed in Note 5. The results of operations of ResortQuest from November 20, 2003 are
included in these consolidated Ñnancial statements.

Opry and Attractions

The Opry and Attractions segment includes all of the Company's Nashville-based tourist attractions. At
December 31, 2005, these include the Grand Ole Opry, the General Jackson Showboat, the Wildhorse
Saloon, the Ryman Auditorium and the Gaylord Springs Golf Links, among others. The Opry and
Attractions segment also includes Corporate Magic, which specializes in the production of creative events
in the corporate entertainment marketplace, and WSM-AM.

Corporate and Other

Corporate and Other includes salaries and beneÑts of the Company's executive and administrative
personnel and various other overhead costs. This segment also includes the expenses and activities
associated with the Company's ownership of various investments, including Bass Pro. The Company owns
a minority interest in Bass Pro, a leading retailer of premium outdoor sporting goods and Ñshing products.
Until the Ñrst quarter of 2005, the Company owned a minority interest in the Nashville Predators, a
National Hockey League professional team. On February 22, 2005, the Company disposed of its
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investment in the Nashville Predators and reached an agreement to exit the related naming rights
agreement upon the terms and conditions described in Note 14.

Principles of Consolidation

The accompanying consolidated Ñnancial statements include the accounts of the Company and all of its
majority-owned subsidiaries. The Company's investments in non-controlled entities in which it has the
ability to exercise signiÑcant inÖuence over operating and Ñnancial policies are accounted for by the equity
method. The Company's investments in other entities are accounted for using the cost method. All
signiÑcant intercompany accounts and transactions have been eliminated in consolidation.

Cash and Cash Equivalents Ì Unrestricted

The Company considers all highly liquid investments purchased with an original maturity of three months
or less to be cash equivalents.

Cash and Cash Equivalents Ì Restricted

Restricted cash and cash equivalents represent guest advance deposits held in escrow for lodging
reservations and deposits held on real estate transactions. As of December 31, 2004, restricted cash and
cash equivalents also included amounts held in escrow to close the acquisition of a business in January
2005.

Supplemental Cash Flow Information

Cash paid for interest for the years ended December 31 was comprised of (amounts in thousands):

2005 2004 2003

Debt interest paid ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $43,467 $29,926 $20,638

Deferred Ñnancing costs paidÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 8,479 4,951 18,289

Capitalized interest ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,703) (5,464) (14,810)

Cash paid for interest, net of capitalized interest ÏÏÏÏÏÏÏÏÏÏÏÏ $49,243 $29,413 $24,117

Net cash refunds (payments) for income taxes were $0.3 million, ($0.7) million, and $1.0 million for the
years ended December 31, 2005, 2004, and 2003, respectively.

Certain transactions have been reÖected as non-cash activities in the accompanying consolidated
statements of cash Öows for 2005, 2004 and 2003 as further discussed below.

In March 2005, the Company donated 65,100 shares of its Viacom stock (with a market value of
approximately $2.3 million) to a charitable foundation established by the Company, which was recorded as
selling, general and administrative expense in the accompanying condensed consolidated statement of
operations. This donation is reÖected as an increase in net loss and a corresponding decrease in other
assets and liabilities in the accompanying condensed consolidated statement of cash Öows.

In connection with the settlement of litigation with the Nashville Hockey Club Limited Partnership
(""NHC'') on February 22, 2005, as further discussed in Note 14, the Company issued to NHC a 5-year,
$5 million promissory note. Because the Company continued to accrue expense under the naming rights
agreement throughout the course of this litigation, the issuance of this promissory note resulted in an
increase in long term debt and capital lease obligations and a decrease in accounts payable and accrued
liabilities in the accompanying condensed consolidated balance sheet and statement of cash Öows.
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The Company's net cash Öows provided by investing activities Ì discontinued operations in 2005 and 2003
primarily consist of cash proceeds received from the sale of discontinued operations.

On November 20, 2003, the Company acquired 100% of the outstanding common shares of ResortQuest in
a tax-free stock for stock merger for a total purchase price of $114.7 million. The total purchase price of
the ResortQuest acquisition was comprised of the following (in thousands):

Fair value of common stock issuedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 105,329

Fair value of stock options issued ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,596

Direct merger costsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,773

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 114,698

The purchase price was allocated as follows (in thousands):

Assets acquired, including cash acquired of $4,228 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 283,019

Liabilities assumed ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (169,708)

Deferred stock-based compensation ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,387

Net assets acquiredÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 114,698

Short-Term Investments

Short-term investments, which consist of market auction rate debt securities, are classiÑed as ""available for
sale'' under the provisions of Statement of Financial Accounting Standards (""SFAS'') No. 115,
""Accounting for Certain Investments in Debt and Equity Securities.'' At December 31, 2005, the
Company held no short-term investments. At December 31, 2004, the available for sale investments had
contractual maturities ranging from June 1, 2034 to December 1, 2043. The Company's stated investment
policy is to sell these securities and repurchase similar securities at each auction date, which typically
occurs every 28 days. Based on the Company's historical practice of adhering to this investment policy and
the Company's intent to continue to adhere to this investment policy, the Company has classiÑed these
securities as short-term investments in its consolidated balance sheet.

Accounts Receivable

The Company's accounts receivable are primarily generated by meetings and convention attendees' room
nights, as well as vacation rental property management fees. Receivables arising from these sales are not
collateralized. Credit risk associated with the accounts receivable is minimized due to the large and diverse
nature of the customer base. No customers accounted for more than 10% of the Company's trade
receivables at December 31, 2005.

Allowance for Doubtful Accounts

The Company provides allowances for doubtful accounts based upon a percentage of revenue and periodic
evaluations of the aging of accounts receivable.

Deferred Financing Costs

Deferred Ñnancing costs consist of prepaid interest, loan fees and other costs of Ñnancing that are
amortized over the term of the related Ñnancing agreements, using the eÅective interest method. For the
years ended December 31, 2005, 2004 and 2003, deferred Ñnancing costs of $29.7 million, $29.3 million
and $35.2 million, respectively, were amortized and recorded as interest expense in the accompanying
consolidated statements of operations. The current portion of deferred Ñnancing costs at December 31,
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2005 represents the amount of prepaid contract payments related to the secured forward exchange contract
discussed in Note 8 that will be amortized in the coming year.

Property and Equipment

Property and equipment are stated at cost. Improvements and signiÑcant renovations that extend the lives
of existing assets are capitalized. Interest on funds borrowed to Ñnance the construction of major capital
additions is included in the cost of the applicable capital addition. Maintenance and repairs are charged to
expense as incurred. Property and equipment are depreciated using the straight-line method over the
following estimated useful lives:

Buildings ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 40 years

Land improvements ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 20 years

Attractions-related equipment ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 16 years

Furniture, Ñxtures and equipment ÏÏÏÏÏÏÏÏÏÏÏ 3-8 years

Leasehold improvementsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ The shorter of the lease term or useful life

Impairment of Long-Lived Assets

In accounting for the Company's long-lived assets other than goodwill, the Company applies the provisions
of SFAS No. 144, ""Accounting for the Impairment or Disposal of Long-Lived Assets.'' The Company
adopted the provisions of SFAS No. 144 during 2001 with an eÅective date of January 1, 2001. Under
SFAS No. 144, the Company assesses its long-lived assets for impairment whenever events or changes in
circumstances indicate that the carrying value of the assets or asset group may not be recoverable.
Recoverability of long-lived assets that will continue to be used is measured by comparing the carrying
amount of the asset or asset group to the related total future undiscounted net cash Öows. If an asset or
asset group's carrying value is not recoverable through those cash Öows, the asset group is considered to be
impaired. The impairment is measured by the diÅerence between the assets' carrying amount and their fair
value, based on the best information available, including market prices or discounted cash Öow analyses.

Goodwill and Intangibles

In June 2001, the Financial Accounting Standards Board (""FASB'') issued SFAS No. 141, ""Business
Combinations'', and SFAS No. 142, ""Goodwill and Other Intangible Assets''. SFAS No. 141 supersedes
Accounting Principles Board (""APB'') Opinion No. 16, ""Business Combinations'', and requires the use of
the purchase method of accounting for all business combinations prospectively. SFAS No. 141 also
provides guidance on recognition of intangible assets apart from goodwill. The Company adopted the
provisions of SFAS No. 141 in June of 2001.

SFAS No. 142 supercedes APB Opinion No. 17, ""Intangible Assets'', and changes the accounting for
goodwill and intangible assets. EÅective January 1, 2002, the Company adopted SFAS No. 142. Under
SFAS No. 142, goodwill and other intangible assets with indeÑnite useful lives are not amortized but are
tested for impairment at least annually and whenever events or circumstances occur indicating that these
intangibles may be impaired. Reporting units of the Company are determined in accordance with
SFAS No. 142. The Company allocates goodwill to reporting units by comparing the fair value of each
reporting unit identiÑed in an acquired company to the total fair value of the acquired company on the
acquisition date. The Company performs its review of goodwill for impairment by comparing the carrying
value of the applicable reporting unit to the fair value of the reporting unit. If the fair value is less than
the carrying value then the Company measures potential impairment by allocating the fair value of the
reporting unit to the tangible assets and liabilities of the reporting unit in a manner similar to a business
combination purchase price allocation. The remaining fair value of the reporting unit after assigning fair
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values to all of the reporting unit's assets and liabilities represents the implied fair value of goodwill of the
reporting unit. The impairment is measured by the diÅerence between the carrying value of goodwill and
the implied fair value of goodwill. The Company's goodwill and intangibles are discussed further in
Note 17.

Leases

The Company is leasing a 65.3 acre site in Osceola County, Florida on which the Gaylord Palms is
located, a 23 acre site in Grapevine, Texas on which the Gaylord Texan is located, and various other
leasing arrangements, including leases for oÇce space and oÇce equipment. The Company accounts for
lease obligations in accordance with SFAS No. 13, ""Accounting for Leases'', and related interpretations.
The Company's leases are discussed further in Note 14.

Long-Term Investments

The Company owns long-term investments in marketable securities and has minority interest investments
in certain businesses. Long-term investments in marketable securities are accounted for in accordance with
the provisions of SFAS No. 115, ""Accounting for Certain Investments in Debt and Equity Securities.''
Generally, non-marketable investments (excluding limited partnerships and limited liability company
interests) in which the Company owns less than 20 percent are accounted for using the cost method of
accounting and investments in which the Company owns between 20 percent and 50 percent and limited
partnerships are accounted for using the equity method of accounting.

Other Assets

Other current and long-term assets of continuing operations at December 31 consist of (amounts in
thousands):

2005 2004

Other current assets:

Other current receivables ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $10,955 $13,359

Inventories ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,676 6,355

Prepaid expenses ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 9,481 6,749

Current income tax receivable ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 434

Other current assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,186 1,285

Total other current assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $29,298 $28,182

Other long-term assets:

Notes receivableÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 35 $ 7,535

Deferred software costs, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 10,700 13,361

Other long-term assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,401 3,192

Total other long-term assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $14,136 $24,088

Other Current Assets

Other current receivables result primarily from non-operating income and are due within one year.
Inventories consist primarily of merchandise for resale and are carried at the lower of cost or market. Cost
is computed on an average cost basis. Prepaid expenses consist of prepayments for insurance and contracts
that will be expensed during the subsequent year.
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Other Long-Term Assets

Long-term notes receivable in 2004 primarily consists of an unsecured note receivable from Bass Pro. This
long-term note receivable was repaid by Bass Pro in 2005.

During 1998, ResortQuest recorded a note receivable of $4.0 million as a result of cash advances made to
a primary stockholder (""Debtor'') of the predecessor company who is no longer an aÇliate of
ResortQuest. The note was collateralized by a third mortgage on residential real estate owned by the
Debtor. Due to the failure to make interest payments, the note receivable was in default. The Company
accelerated the note and demanded payment in full. The Company also contracted an independent external
third party to appraise the property by which the note was secured, conÑrm the outstanding senior claims
on the property and assess the associated credit risk. Based on this assessment, the Company assigned no
value to the note receivable in the purchase price allocation associated with the ResortQuest acquisition.
On January 23, 2006, the bankruptcy court approved a plan to restructure the note receivable, and the
Company received $5.7 million in cash and a secured administrative claim of $0.5 million in full
settlement of the note receivable and accrued interest. Because the Company assigned no value to this
note receivable as part of the ResortQuest purchase price allocation, the Company anticipates that
recovery of this note receivable will result in a gain of $5.7 million during the Ñrst quarter of 2006.

The Company capitalizes the costs of computer software developed for internal use in accordance with the
American Institute of CertiÑed Public Accountants (""AICPA'') Statement of Position (""SOP'') 98-1,
""Accounting for the Costs of Computer Software Developed or Obtained for Internal Use''. Accordingly,
the Company capitalized the external costs to acquire and develop computer software and certain internal
payroll costs during 2002 and 2001. Deferred software costs are amortized on a straight-line basis over
their estimated useful lives of 3 to 5 years.

The Company accounts for the costs of computer software developed or obtained for internal use that is
also sold or otherwise marketed in accordance with FASB Statement No. 86 ""Accounting for the Costs of
Computer Software to be Sold, Leased, or Otherwise Marketed.'' These costs are being amortized on a
straight-line basis over the estimated useful lives of the related projects ranging from three to ten years. In
accordance with Statement No. 86, the Company periodically, or upon the occurrence of certain events,
reviews these capitalized software cost balances for impairment.

Preopening Costs

In accordance with AICPA SOP 98-5, ""Reporting on the Costs of Start-Up Activities'', the Company
expenses the costs associated with preopening expenses related to the construction of new hotels, start-up
activities and organization costs as incurred.
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Accounts Payable and Accrued Liabilities

Accounts payable and accrued liabilities of continuing operations at December 31 consist of (amounts in
thousands):

2005 2004

Trade accounts payable ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 21,600 $ 17,108

Accrued construction in progress ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 15,273 7,735

Property and other taxes payable ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 26,619 23,189

Deferred revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 61,912 45,872

Accrued salaries and beneÑts ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 22,807 18,547

Restructuring accruals ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 121

Accrued self-insurance reserves ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,024 7,427

Accrued interest payableÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,456 4,585

Accrued advertising and promotion ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 10,709

Other accrued liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 30,001 28,634

Total accounts payable and accrued liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $190,692 $163,927

Deferred revenues consist primarily of deposits on advance bookings of rooms and vacation properties and
advance ticket sales at the Company's tourism properties. The Company is self-insured up to a stop loss
for certain losses relating to workers' compensation claims, employee medical beneÑts and general liability
claims. The Company recognizes self-insured losses based upon estimates of the aggregate liability for
uninsured claims incurred using certain actuarial assumptions followed in the insurance industry or the
Company's historical experience.

Income Taxes

In accordance with SFAS No. 109, ""Accounting for Income Taxes'', the Company establishes deferred tax
assets and liabilities based on the diÅerence between the Ñnancial statement and income tax carrying
amounts of assets and liabilities using existing tax laws and tax rates. See Note 11 for more detail on the
Company's income taxes.

Revenue Recognition

Revenues from hotel rooms are recognized as earned on the close of business each day. Revenues from
concessions and food and beverage sales are recognized at the time of the sale. The Company recognizes
revenues from the Opry and Attractions segment when services are provided or goods are shipped, as
applicable.

The Company earns revenues from the ResortQuest segment through property management fees, service
fees, and other sources. The Company receives property management fees when the properties are rented,
which are generally a percentage of the rental price of the vacation property. Management fees range from
approximately 3% to over 40% of gross lodging revenues collected based upon the type of services provided
to the property owner and the type of rental units managed. Revenues are recognized ratably over the
rental period based on the Company's proportionate share of the total rental price of the vacation
condominium or home. The Company provides or arranges through third parties certain services for
property owners or guests. Service fees include reservations, housekeeping, long-distance telephone, ski
rentals, lift tickets, beach equipment and pool cleaning. Internally provided services are recognized as
service fee revenue when the service is provided. Services provided by third parties are generally billed
directly to property owners and are not included in the accompanying consolidated Ñnancial statements.
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The Company recognizes other revenues primarily related to real estate broker commissions and software
and maintenance sales. The Company recognizes revenues on real estate sales when the transactions are
complete, and such revenue is recorded net of the related agent commissions. Until December 15, 2004,
the Company also sold a fully integrated software package, First Resort Software, speciÑcally designed for
the vacation property management business, along with ongoing service contracts. The Company disposed
of the First Resort Software business on December 15, 2004. Software and maintenance revenues were
recognized when the systems were installed and ratably over the service period, respectively, in accordance
with SOP 97-2, ""Software Revenue Recognition.'' Provision for returns and other adjustments are provided
for in the same period the revenue was recognized.

Advertising Costs

Advertising costs are expensed as incurred. For the years ended December 31, 2005, 2004 and 2003,
advertising costs included in continuing operations were $32.5 million, $32.5 million, and $17.5 million,
respectively.

Stock-Based Compensation

SFAS No. 123, ""Accounting for Stock-Based Compensation'', encourages, but does not require, companies
to record compensation cost for stock-based employee compensation plans at fair value. The Company has
chosen to continue to account for employee stock-based compensation using the intrinsic value method as
prescribed in APB Opinion No. 25, ""Accounting for Stock Issued to Employees'', and related
interpretations, under which no compensation cost related to employee stock options has been recognized.
In December 2002, the FASB issued SFAS No. 148, ""Accounting for Stock-Based Compensation Ì
Transition and Disclosure, an amendment of SFAS No. 123''. SFAS No. 148 amends SFAS No. 123 to
provide two additional methods of transition for a voluntary change to the fair value based method of
accounting for stock-based employee compensation. This statement also amends the disclosure
requirements of SFAS No. 123 to require certain disclosures in both annual and interim Ñnancial
statements about the method of accounting for stock-based employee compensation and the eÅect of the
method used on reported results. The Company adopted the amended disclosure provisions of
SFAS No. 148 on December 31, 2002, and the information contained in this report reÖects the disclosure
requirements of the new pronouncement until the adoption of SFAS No. 123(R) in 2006. The Company
accounts for employee stock-based compensation in accordance with APB Opinion No. 25.
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If compensation cost for these plans had been determined consistent with SFAS No. 123, the Company's
net (loss) income (in thousands) and (loss) income per share (in dollars) for the years ended
December 31 would have been (increased) reduced to the following pro forma amounts:

2005 2004 2003

NET (LOSS) INCOME:

As reported ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(33,950) $(53,638) $ 2,252

Stock-based employee compensation, net of tax eÅectÏÏÏÏÏÏ 4,329 3,952 3,304

Pro formaÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(38,279) $(57,590) $(1,052)

(LOSS) INCOME PER SHARE:

As reported ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (0.85) $ (1.35) $ 0.07

Pro formaÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (0.95) $ (1.45) $ (0.03)

(LOSS) INCOME PER SHARE Ì ASSUMING
DILUTION:

As reported ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (0.85) $ (1.35) $ 0.07

Pro formaÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (0.95) $ (1.45) $ (0.03)

The fair value of each option grant is estimated on the date of grant using the Black-Scholes option
pricing model with the following weighted-average assumptions used for grants in 2005, 2004 and 2003,
respectively: risk-free interest rates of 4.0%, 3.1%, and 2.8%; expected volatility of 34.6%, 35.1%, and
35.5%; expected lives of 5.0, 4.5, and 4.8 years; expected dividend rates of 0% for all years. The weighted
average fair value of options granted was $15.15, $10.06, and $7.40 in 2005, 2004 and 2003, respectively.
The Company's stock-based compensation is further described in Note 13.

Discontinued Operations

In August 2001, the FASB issued SFAS No. 144, ""Accounting for the Impairment or Disposal of Long-
Lived Assets''. SFAS No. 144 superseded SFAS No. 121, ""Accounting for the Impairment of Long-Lived
Assets and for Long-Lived Assets to Be Disposed Of'' and the accounting and reporting provisions for the
disposal of a segment of a business of APB Opinion No. 30, ""Reporting the Results of Operations Ì
Reporting the EÅects of Disposal of a Segment of a Business, and Extraordinary, Unusual and
Infrequently Occurring Events and Transactions''.

SFAS No. 144 retained the requirements of SFAS No. 121 for the recognition and measurement of an
impairment loss and broadened the presentation of discontinued operations to include a component of an
entity (rather than a segment of a business). The Company adopted the provisions of SFAS No. 144
during 2001 with an eÅective date of January 1, 2001.

In accordance with the provisions of SFAS No. 144, the Company has presented the operating results,
Ñnancial position and cash Öows of the following businesses as discontinued operations in the
accompanying consolidated Ñnancial statements as of December 31, 2005 and 2004 and for each of the
three years in the period ended December 31, 2005: ResortQuest Discontinued Markets, WSM-FM and
WWTN(FM); Word Entertainment (""Word''), the Company's contemporary Christian music business;
the AcuÅ-Rose Music Publishing entity; the Company's ownership interest in the Oklahoma RedHawks, a
minor league baseball team based in Oklahoma City, Oklahoma; the Company's international cable
networks; and the businesses sold to aÇliates of The Oklahoma Publishing Company (""OPUBCO'') in
2001 consisting of Pandora Films, Gaylord Films, Gaylord Sports Management, Gaylord Event Television
and Gaylord Production Company. The results of operations of these businesses, including impairment and
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other charges, restructuring charges and any gain or loss on disposal, have been reÖected as discontinued
operations, net of taxes, in the accompanying consolidated statements of operations and the assets and
liabilities of these businesses are reÖected as discontinued operations in the accompanying consolidated
balance sheets, as further described in Note 4.

(Loss) Income Per Share

SFAS No. 128, ""Earnings Per Share'', established standards for computing and presenting earnings per
share. Under the standards established by SFAS No. 128, earnings per share is measured at two levels:
basic earnings per share and diluted earnings per share. Basic earnings per share is computed by dividing
net (loss) income by the weighted average number of common shares outstanding during the year. Diluted
earnings per share is computed by dividing net (loss) income by the weighted average number of common
shares outstanding after considering the eÅect of conversion of dilutive instruments, calculated using the
treasury stock method. (Loss) income per share amounts are calculated as follows for the years ended
December 31 (income and share amounts in thousands):

2005

Loss Shares Per Share

Net loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(33,950) 40,171 $(0.85)

EÅect of dilutive stock options ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì

Net loss Ì assuming dilution ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(33,950) 40,171 $(0.85)

2004

Loss Shares Per Share

Net loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(53,638) 39,654 $(1.35)

EÅect of dilutive stock options ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì

Net loss Ì assuming dilution ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(53,638) 39,654 $(1.35)

2003

Income Shares Per Share

Net income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 2,252 34,460 $ 0.07

EÅect of dilutive stock options ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì

Net income Ì assuming dilution ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 2,252 34,460 $ 0.07

For the years ended December 31, 2005, 2004 and 2003, the eÅect of dilutive stock options was the
equivalent of approximately 1,127,000, 578,000 and 74,000 shares of common stock outstanding,
respectively. Because the Company had a loss from continuing operations in the years ended December 31,
2005 and 2004, these incremental shares were excluded from the computation of diluted earnings per share
for those years as the eÅect of their inclusion would be anti-dilutive.

Comprehensive Income

SFAS No. 130, ""Reporting Comprehensive Income'', requires that changes in the amounts of certain
items, including gains and losses on certain securities, be shown in the Ñnancial statements as a component
of comprehensive income. The Company's comprehensive (loss) income is presented in the accompanying
consolidated statements of stockholders' equity.
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Financial Instruments

The Company has issued $350.0 million in aggregate principal amount of Senior Notes due 2013 that
accrue interest at a Ñxed rate of 8% (""8% Senior Notes''). The 8% Senior Notes are discussed further in
Note 10. The Company has entered into Ñxed to variable interest rate swaps with respect to $125.0 million
in aggregate principal amount of the 8% Senior Notes. The carrying value of $125.0 million of the
8% Senior Notes covered by this interest rate swap approximates fair value based upon the variable nature
of this Ñnancial instrument's interest rate. However, the $225.0 million carrying value of the remaining
8% Senior Notes does not approximate fair value. The fair value of this Ñnancial instrument, based upon
quoted market prices, was $235.2 million as of December 31, 2005.

The Company has issued $225.0 million in aggregate principal amount of Senior Notes due 2014 that
accrue interest at a Ñxed rate of 6.75% (""6.75% Senior Notes''). The 6.75% Senior Notes are discussed
further in Note 10. The fair value of the 6.75% Senior Notes, based upon quoted market prices, was
$225.0 million as of December 31, 2005, which approximates carrying value.

Certain of the Company's investments are carried at fair value determined using quoted market prices as
discussed further in Note 7. The carrying amount of short-term Ñnancial instruments (cash, short-term
investments, trade receivables, accounts payable and accrued liabilities) approximates fair value due to the
short maturity of those instruments. The concentration of credit risk on trade receivables is minimized by
the large and diverse nature of the Company's customer base.

Derivatives and Hedging Activities

The Company utilizes derivative Ñnancial instruments to reduce interest rate risks and to manage risk
exposure to changes in the value of certain owned marketable securities as discussed in Note 9 and
portions of its Ñxed rate debt as discussed in Note 10. EÅective January 1, 2001, the Company records
derivatives in accordance with the provisions of SFAS No. 133, ""Accounting for Derivative Instruments
and Hedging Activities'', which was subsequently amended by SFAS No. 138 and SFAS No. 149.
SFAS No. 133, as amended, established accounting and reporting standards for derivative instruments and
hedging activities. SFAS No. 133, as amended, requires all derivatives to be recognized in the statement of
Ñnancial position and to be measured at fair value. Changes in the fair value of those instruments are
reported in earnings or other comprehensive income depending on the use of the derivative and whether it
qualiÑes for hedge accounting.

ReclassiÑcations

Certain amounts in the prior year Ñnancial statements have been reclassiÑed to conform to the 2005
Ñnancial statement presentation.

Accounting Estimates

The preparation of Ñnancial statements in conformity with accounting principles generally accepted in the
United States requires management to make estimates and assumptions that aÅect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated
Ñnancial statements and the reported amounts of revenues and expenses during the reported period. Actual
results could diÅer from those estimates.

Newly Issued Accounting Standards

In May 2004, the FASB issued StaÅ Position No. 106-2, ""Accounting and Disclosure Requirements
Related to the Medicare Prescription Drug, Improvement and Modernization Act of 2003''. The
Prescription Drug Act introduces a prescription drug beneÑt under Medicare Part D as well as a federal
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subsidy to sponsors of retiree health care beneÑt plans that provide a beneÑt that is at least actuarially
equivalent to Medicare Part D. This standard requires sponsors of deÑned beneÑt postretirement health
care plans to make a reasonable determination whether (1) the prescription drug beneÑts under its plan
are actuarially equivalent to Medicare Part D and thus qualify for the subsidy under the Prescription Drug
Act and (2) the expected subsidy will oÅset or reduce the employer's share of the cost of the underlying
postretirement prescription drug coverage on which the subsidy is based. Sponsors whose plans meet both
of these criteria are required to re-measure the accumulated postretirement beneÑt obligation and net
periodic postretirement beneÑt expense of their plans to reÖect the eÅects of the Prescription Drug Act in
the Ñrst interim or annual reporting period beginning after September 15, 2004. Earlier application of this
StaÅ Position is encouraged. The Company elected to adopt the provisions of FASB StaÅ Position
No. 106-2 during the second quarter of 2004 and re-measured its accumulated beneÑt obligation and net
periodic postretirement beneÑt expense accordingly. See Note 16 in the accompanying Ñnancial statements
for a discussion regarding the impact of this Statement on our consolidated Ñnancial statements.

In December 2004, the FASB issued SFAS No. 123(R), Share Based Payment, which replaces
SFAS No. 123 and supercedes APB 25. SFAS No. 123(R) requires the measurement of all share-based
payments to employees, including grants of employee stock options, using a fair-value based method and
the recording of such expense over the related vesting period. SFAS No. 123(R) also requires the
recognition of compensation expense for the fair value of any unvested stock option awards outstanding at
the date of adoption. The proforma disclosure previously permitted under SFAS No. 123 and
SFAS No. 148 is no longer an alternative under SFAS No. 123(R). The eÅective date for adopting
SFAS 123(R) is the beginning of the Ñrst Ñscal year beginning after June 15, 2005, which will be
January 1, 2006 for the Company. Early adoption is permitted but not required. The Company plans to
adopt the modiÑed prospective method permitted under SFAS No. 123(R). Under this method,
companies are required to record compensation expense for new and modiÑed awards over the related
vesting period of such awards prospectively and record compensation expense prospectively for the
unvested portion, at the date of adoption, of previously issued and outstanding awards over the remaining
vesting period of such awards. No change to prior periods is permitted under the modiÑed prospective
method. Based on the unvested stock option awards outstanding as of December 31, 2005 that are
expected to remain unvested as of January 1, 2006, the Company expects to recognize additional pre-tax
compensation expense during 2006 of approximately $4.9 million beginning in the Ñrst quarter of 2006 as a
result of the adoption of SFAS No. 123(R). Future levels of compensation expense recognized related to
stock option awards (including the aforementioned) may be impacted by new awards and/or modiÑcations,
repurchases and cancellations of existing awards before and after the adoption of this standard.

In December 2004, the FASB issued SFAS No. 153, ""Exchanges of Nonmonetary Assets Ì An
Amendment of APB Opinion No. 29''. The amendments made by SFAS No. 153 are based on the
principle that exchanges of non-monetary assets should be measured based on the fair value of the assets
exchanged. Further, the amendments eliminate the exception for non-monetary exchanges of similar
productive assets and replace it with a general exception for exchanges of non-monetary assets that do not
have commercial substance. SFAS No. 153 is to be applied prospectively for non-monetary exchanges
occurring in Ñscal periods beginning after June 15, 2005. The adoption of SFAS No. 153 did not have a
material impact on the Company's Ñnancial position or results of operations.

In May 2005, the FASB issued SFAS No. 154, Accounting Changes and Error Corrections. SFAS
No. 154 is a replacement of APB Opinion No. 20, Accounting Changes, and SFAS No. 3, Reporting
Accounting Changes in Interim Financial Statements. This statement applies to all voluntary changes in
accounting principle and changes the accounting for and reporting of a change in accounting principle.
SFAS No. 154 requires retrospective application to prior periods' Ñnancial statements of a voluntary
change in accounting principle unless it is impracticable to do so. APB Opinion No. 20 previously required
that most voluntary changes in accounting principle be recognized by including in net income of the period
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of the change the cumulative eÅect of changing to the new accounting principle. SFAS No. 154 carries
forward many provisions of APB Opinion 20 without change, including the provisions related to the
reporting of a change in accounting estimate, a change in the reporting entity, and the correction of an
error. SFAS No. 154 is eÅective for accounting changes and corrections of errors made in Ñscal years
beginning after December 15, 2005. Earlier application is permitted for accounting changes and corrections
of errors made occurring in Ñscal years beginning after June 1, 2005. SFAS No. 154 does not change the
transition provisions of any existing accounting pronouncements, including those that are in a transition
phase as of the eÅective date of the statement. The Company does not expect the adoption of SFAS
No. 154 to have a material impact on the Company's Ñnancial position or results of operations.

2. Construction Funding Requirements

As of December 31, 2005, the Company had $59.8 million in unrestricted cash, $566.5 million available
for borrowing under its $600.0 million credit facility, and the net cash Öows from certain operations to
fund its cash requirements including the Company's 2006 construction commitments related to its hotel
construction projects.

On February 23, 2005, the Company acquired for approximately $29 million approximately 42 acres of
land and related land improvements in Prince George's County, Maryland (Washington D.C. area) on
which the Company is developing the Gaylord National. Approximately $17 million of this was paid in the
Ñrst quarter of 2005, with the remainder payable upon completion of various phases of the project. The
Company currently expects to open the hotel in 2008.

In connection with this project, Prince George's County, Maryland approved, in July 2004, two bond issues
related to the development. The Ñrst bond issuance, in the amount of $65 million, was issued by Prince
George's County, Maryland in April 2005 to support the cost of infrastructure being constructed by the
project developer, such as roads, water and sewer lines. The second bond issuance, in the amount of
$95 million, was issued by Prince George's County, Maryland in April 2005 and placed into escrow until
the project is completed. Upon completion of the project, these bonds will be delivered to the Company.
The Company will initially hold the bonds and receive the debt service thereon which is payable from tax
increment, hotel tax and special hotel rental taxes generated from our development.

The Company has entered into several agreements with a general contractor and other suppliers for the
provision of certain construction services at the site. As of December 31, 2005, the Company had
committed to pay $220.7 million under those agreements for construction services and supplies.
Construction costs to date for this project have exceeded the Company's initial estimates. In addition, the
Company plans to expand the Gaylord National project by 500 rooms, contingent upon approval by Prince
George's County, Maryland of additional economic incentives for the project. The Company estimates the
total cost of the project, including the cost increases and the costs of the expansion, to be between
$785 million and $835 million (excluding capitalized interest, preopening costs and any government
incentives in connection with the Gaylord National Hotel project), of which the Company has spent
$65.9 million (including capitalized interest but excluding preopening costs) as of December 31, 2005.

3. Impairment and Other Charges

The Company began production of an IMAX movie during 2000 to portray the history of country music.
In the third quarter of 2003, based on the revenues generated by the theatrical release of the IMAX
movie, the asset was re-evaluated on the basis of estimated future cash Öows. As a result, an impairment
charge of $0.9 million was recorded in the third quarter of 2003.

In the second quarter of 2004, due to a continued decline in the revenues generated by the Ñlm, the
Company again re-evaluated the carrying value of the IMAX Ñlm asset based on current estimates of
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future cash Öows. As a result, an additional impairment charge of $1.2 million was recorded in the second
quarter of 2004 to write oÅ the remaining carrying value of the Ñlm.

4. Discontinued Operations

As discussed in Note 1, the Company has reÖected the following businesses as discontinued operations,
consistent with the provisions of SFAS No. 144 and APB No. 30. The results of operations, net of taxes,
(prior to their disposal, where applicable) and the carrying value of the assets and liabilities of these
businesses have been reÖected in the accompanying consolidated Ñnancial statements as discontinued
operations in accordance with SFAS No. 144 for all periods presented.

ResortQuest Discontinued Markets

During the third quarter of 2005, the Company committed to a plan of disposal of certain markets of its
ResortQuest business that were considered to be inconsistent with the Company's long term growth
strategy. In connection with this plan of disposal, the Company recorded pre-tax restructuring charges of
$0.8 million during 2005 for employee severance beneÑts related to the discontinued markets. Based on its
decision to dispose of these markets, the Company also recorded pre-tax impairment charges of
$2.8 million during 2005. Included in this charge are the impairment of goodwill of $2.3 million, the
impairment of Ñxed assets of $0.4 million, and the impairment of intangible assets of $0.1 million. In order
to determine the impairment losses related to goodwill, Ñxed assets, and intangible assets of these markets,
the Company determined the fair value of each market or long-lived asset based on current negotiations of
sales prices with potential buyers of each market.

The Company completed the sale of four of these markets during the fourth quarter of 2005 for
approximately $1.4 million in cash. The Company recognized a pretax loss of $0.4 million during the
fourth quarter of 2005 related to these sales, which is recorded in income from discontinued operations in
the consolidated statement of operations. The pre-tax loss on these sales included the writeoÅ of
$1.0 million in goodwill related to the markets sold. The Company plans to sell the remaining markets as
soon as practical.

WSM-FM and WWTN(FM)

During the Ñrst quarter of 2003, the Company committed to a plan of disposal of WSM-FM and
WWTN(FM) (""Radio Operations''). Subsequent to committing to a plan of disposal, the Company,
through a wholly-owned subsidiary, entered into an agreement to sell the assets primarily used in the
operations of the Radio Operations to Cumulus Broadcasting, Inc. (""Cumulus'') in exchange for
approximately $62.5 million in cash. In connection with this agreement, the Company also entered into a
local marketing agreement with Cumulus pursuant to which, from April 21, 2003 until the closing of the
sale of the assets, the Company, for a fee, made available to Cumulus substantially all of the broadcast
time on WSM-FM and WWTN(FM). In turn, Cumulus provided programming to be broadcast during
such broadcast time and collected revenues from the advertising that it sold for broadcast during this
programming time. On July 22, 2003, the Company Ñnalized the sale of the Radio Operations for
approximately $62.5 million, at which time, net proceeds of approximately $50 million were placed in an
escrow account for completion of the Gaylord Texan. Concurrently, the Company also entered into a joint
sales agreement with Cumulus for WSM-AM in exchange for $2.5 million in cash. The Company
continues to own and operate WSM-AM, and under the terms of the joint sales agreement with Cumulus,
Cumulus is responsible for all sales of commercial advertising on WSM-AM and provides certain sales
promotion, billing and collection services relating to WSM-AM, all for a speciÑed commission. The joint
sales agreement has a term of Ñve years.
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During the third quarter of 2005, due to the expiration and resolution of certain claims and
indemniÑcations in the sales contract, a previously established indemniÑcation reserve of $0.1 million was
reversed and is included in income from discontinued operations in the consolidated statement of
operations.

AcuÅ-Rose Music Publishing

During the second quarter of 2002, the Company committed to a plan of disposal of its AcuÅ-Rose Music
Publishing catalog entity. During the third quarter of 2002, the Company Ñnalized the sale of the AcuÅ-
Rose Music Publishing entity to Sony/ATV Music Publishing for approximately $157.0 million in cash.
The Company recognized a pretax gain of $130.6 million during the third quarter of 2002 related to the
sale. Proceeds of $25.0 million were used to reduce the Company's outstanding indebtedness.

During the third quarter of 2004, due to the expiration of certain indemniÑcation periods as speciÑed in
the sales contract, a previously established indemniÑcation reserve of $1.0 million was reversed and is
included in income from discontinued operations in the consolidated statement of operations.

Oklahoma RedHawks

During 2002, the Company committed to a plan of disposal of its approximately 78% ownership interest in
the Oklahoma RedHawks, a minor league baseball team based in Oklahoma City, Oklahoma. During the
fourth quarter of 2003, the Company sold its interests in the RedHawks and received cash proceeds of
approximately $6.0 million. The Company recognized a loss of $0.6 million, net of taxes, related to the
sale in discontinued operations in the accompanying consolidated statement of operations.

Word Entertainment

During 2001, the Company committed to a plan to sell Word Entertainment. As a result of the decision to
sell Word Entertainment, the Company reduced the carrying value of Word Entertainment to its estimated
fair value by recognizing a pretax charge of $30.4 million in discontinued operations during 2001. The
estimated fair value of Word Entertainment's net assets was determined based upon ongoing negotiations
with potential buyers. Related to the decision to sell Word Entertainment, a pretax restructuring charge of
$1.5 million was recorded in discontinued operations in 2001. The restructuring charge consisted of
$0.9 million related to lease termination costs and $0.6 million related to severance costs. In addition, the
Company recorded a reversal of $0.1 million of restructuring charges originally recorded during 2000.
During the Ñrst quarter of 2002, the Company sold Word Entertainment's domestic operations to an
aÇliate of Warner Music Group for $84.1 million in cash. The Company recognized a pretax gain of
$0.5 million in discontinued operations during the Ñrst quarter of 2002 related to the sale of Word
Entertainment. Proceeds from the sale of $80.0 million were used to reduce the Company's outstanding
indebtedness. During the third quarter of 2003, due to the expiration of certain indemniÑcation periods as
speciÑed in the sales contract, a previously established indemniÑcation reserve of $1.5 million was reversed
and is included in income from discontinued operations in the consolidated statement of operations.

International Cable Networks

During the second quarter of 2001, the Company adopted a formal plan to dispose of its international
cable networks. As part of this plan, the Company hired investment bankers to facilitate the disposition
process, and formal communications with potentially interested parties began in July 2001. In an attempt
to simplify the disposition process, in July 2001, the Company acquired an additional 25% ownership
interest in its music networks in Argentina, increasing its ownership interest from 50% to 75%. In August
2001, the partnerships in Argentina Ñnalized a pending transaction in which a third party acquired a 10%
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ownership interest in the companies in exchange for satellite, distribution and sales services, bringing the
Company's interest to 67.5%.

In December 2001, the Company made the decision to cease funding of its cable networks in Asia and
Brazil as well as its partnerships in Argentina if a sale had not been completed by February 28, 2002. At
that time the Company recorded pretax restructuring charges of $1.9 million consisting of $1.0 million of
severance and $0.9 million of contract termination costs related to the networks. Also during 2001, the
Company negotiated reductions in the contract termination costs with several vendors that resulted in a
reversal of $0.3 million of restructuring charges originally recorded during 2000. Based on the status of the
Company's eÅorts to sell its international cable networks at the end of 2001, the Company recorded pretax
impairment and other charges of $23.3 million during 2001. Included in this charge are the impairment of
an investment in the two Argentina-based music channels totaling $10.9 million, the impairment of Ñxed
assets, including capital leases associated with certain transponders leased by the Company, of $6.9 million,
the impairment of a receivable of $3.0 million from the Argentina-based channels, current assets of
$1.5 million, and intangible assets of $1.0 million.

During the Ñrst quarter of 2002, the Company Ñnalized a transaction to sell certain assets of its Asia and
Brazil networks, including the assignment of certain transponder leases. Also during the Ñrst quarter of
2002, the Company ceased operations based in Argentina. The transponder lease assignment required the
Company to guarantee lease payments in 2002 from the acquirer of these networks. As such, the Company
recorded a lease liability for the amount of the assignee's portion of the transponder lease.

Businesses Sold to OPUBCO

During 2001, the Company sold Ñve businesses (Pandora Films, Gaylord Films, Gaylord Sports
Management, Gaylord Event Television and Gaylord Production Company) to aÇliates of the Oklahoma
Publishing Company (""OPUBCO'') for $22.0 million in cash and the assumption of debt of $19.3 million.
Until their resignation from the board of directors in April 2004, two of the Company's directors were also
directors of OPUBCO and voting trustees of a voting trust that controls OPUBCO. Additionally, these two
directors collectively beneÑcially owned a signiÑcant ownership interest in the Company prior to their sale
of a substantial portion of this interest in April 2004.
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The following table reÖects the results of operations of businesses accounted for as discontinued operations
for the years ended December 31 (amounts in thousands):

2005 2004 2003

REVENUES:

ResortQuest Discontinued Markets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $15,962 $18,626 $ 1,537

Radio Operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 3,703

RedHawks ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 5,034

Total revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $15,962 $18,626 $10,274

OPERATING (LOSS) INCOME:

ResortQuest Discontinued Markets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(1,421) $ (71) $ 69

Radio Operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 615

AcuÅ-Rose Music Publishing ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1 16

RedHawks ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 436

Word EntertainmentÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 40 22

Businesses sold to OPUBCOÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì (620)

Impairment charges ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,749) Ì Ì

Restructuring charges ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (840) Ì Ì

Total operating (loss) income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (5,010) (30) 538

INTEREST EXPENSE ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì (1)

INTEREST INCOME ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 33 20 8

OTHER GAINS AND (LOSSES)

ResortQuest Discontinued Markets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (393) Ì Ì

Radio Operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 136 Ì 54,555

AcuÅ-Rose Music Publishing ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1,015 450

RedHawks ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì (1,159)

Word EntertainmentÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 1,503

International cable networks ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 497

Total other gains and (losses)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (257) 1,015 55,846

(Loss) income before (beneÑt) provision for income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏ (5,234) 1,005 56,391

(BENEFIT) PROVISION FOR INCOME TAXESÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,818) 390 21,980

(Loss) gain from discontinued operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(2,416) $ 615 $34,411

Included in other gains and (losses) in 2005 is a pre-tax loss of $0.4 million on the sale of certain
ResortQuest Discontinued Markets. Included in other gains and (losses) in 2003 is a pre-tax gain of
$54.6 million on the sale of the Radio Operations and a pre-tax loss of $1.0 million on the sale of the
RedHawks. The remaining gains and (losses) in 2005, 2004, and 2003 are primarily comprised of gains
and losses on the sale of Ñxed assets and the subsequent reversal of liabilities accrued at the time of
disposal of these businesses for various contingent items.
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The assets and liabilities of the discontinued operations presented in the accompanying consolidated
balance sheets at December 31 are comprised of (amounts in thousands):

2005 2004

CURRENT ASSETS:
Cash and cash equivalents Ì unrestricted ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 298 $1,280
Cash and cash equivalents Ì restrictedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,527 2,186
Trade receivables, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 630 169
Prepaid expenses ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 74 169
Other current assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 120 417

Total current assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,649 4,221

Property and equipment, net of accumulated depreciation ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 565 1,443
Intangible assets, net of accumulated amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 79 278
Goodwill ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 3,276
Other long-term assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2 244

Total long-term assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 646 5,241

Total assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $3,295 $9,462

CURRENT LIABILITIES:
Accounts payable and accrued liabilitiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $3,650 $5,794

Total current liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,650 5,794

OTHER LONG-TERM LIABILITIES ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 117 122

Total long-term liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 117 122

Total liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $3,767 $5,916

5. Acquisitions

Whistler Lodging Company, Ltd.

On February 1, 2005, the Company acquired 100% of the outstanding common shares of Whistler Lodging
Company, Ltd. (""Whistler'') from O'Neill Hotels and Resorts Whistler, Ltd. for an aggregate purchase
price of $0.1 million in cash plus the assumption of Whistler's liabilities as of February 1, 2005 of
$4.9 million. Whistler manages approximately 600 vacation rental units located in Whistler, British
Columbia. The results of operations of Whistler have been included in the Company's Ñnancial results
beginning February 1, 2005.

The total cash purchase price of the Whistler acquisition was as follows (in thousands):

Cash received from Whistler ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (45)
Direct merger costs incurred by the Company ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 194

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 149

The purchase price allocation as of February 1, 2005 was as follows (in thousands):

Tangible assets acquiredÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 1,771
Amortizable intangible assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 212
GoodwillÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,024

Total assets acquiredÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,007
Liabilities assumed ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (4,858)

Net assets acquiredÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 149
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Tangible assets acquired totaled $1.8 million, which included $0.7 million of restricted cash, $0.6 million of
net trade receivables and $0.2 million of property and equipment. Approximately $0.2 million was
allocated to amortizable intangible assets consisting of existing property management contracts. Property
management contracts represent existing contracts with property owners, homeowner associations and other
direct ancillary service contracts. Property management contracts are amortized on a straight-line basis
over the remaining useful life of the contracts, which is estimated to be seven years from acquisition.

As of December 31, 2005 and February 1, 2005, goodwill related to the Whistler acquisition totaled
$3.3 million and $3.0 million, respectively, which is reported within the ResortQuest segment. During the
eleven months ended December 31, 2005, the Company made adjustments to accounts payable and
accrued liabilities associated with the Whistler acquisition as a result of obtaining additional information.
These adjustments resulted in a net increase in goodwill of $0.3 million. As of December 31, 2005, none of
this goodwill is expected to be deductible for income tax purposes.

East West Resorts

On January 1, 2005, the Company acquired 100% of the outstanding membership interests of East West
Resorts at Summit County, LLC, Aspen Lodging Company, LLC, Great Beach Vacations, LLC, East
West Realty Aspen, LLC, and Sand Dollar Management Investors, LLC (collectively, ""East West
Resorts'') from East West Resorts, LLC for an aggregate purchase price of $20.7 million in cash plus the
assumption of East West Resort's liabilities as of January 1, 2005 of $7.8 million. East West Resorts
manages approximately 2,000 vacation rental units located in Colorado ski destinations and South Carolina
beach destinations. The results of operations of East West Resorts have been included in the Company's
Ñnancial results beginning January 1, 2005.

The total cash purchase price of the East West Resorts acquisition was as follows (in thousands):

Cash paid to East West Resorts, LLCÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $20,650

Direct merger costs incurred by the Company ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 97

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $20,747

The purchase price allocation as of January 1, 2005 was as follows (in thousands):

Tangible assets acquiredÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 9,714

Amortizable intangible assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,955

GoodwillÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 11,893

Total assets acquiredÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 28,562

Liabilities assumed ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (7,815)

Net assets acquiredÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $20,747

Tangible assets acquired totaled $9.7 million, which included $4.0 million of restricted cash, $0.3 million of
net trade receivables and $4.2 million of property and equipment. Approximately $7.0 million was
allocated to amortizable intangible assets consisting of existing property management contracts and non-
competition agreements. Property management contracts are amortized on a straight-line basis over the
remaining useful life of the contracts, which is estimated to be seven years from acquisition. Non-
competition agreements represent contracts with certain former owners and managers of East West
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Resorts, LLC that prohibit them from competing with the acquired companies for a period of Ñve years.
Non-competition agreements are amortized on a straight-line basis over the Ñve year life of the
agreements.

As of December 31, 2005 and January 1, 2005, goodwill related to the East West Resorts acquisition
totaled $11.7 million and $11.9 million, respectively, which is reported within the ResortQuest segment.
During the twelve months ended December 31, 2005, the Company made adjustments to the Ñnal
purchase price of ($0.6 million), as well as accrued liabilities and inventories associated with the East
West Resorts acquisition of $0.4 million as a result of obtaining additional information. These adjustments
resulted in a net decrease in goodwill of $0.2 million. As of December 31, 2005, approximately
$11.3 million of this goodwill is expected to be deductible for income tax purposes.

ResortQuest International, Inc.

On November 20, 2003, pursuant to the Agreement and Plan of Merger dated as of August 4, 2003, the
Company acquired 100% of the outstanding common shares of ResortQuest International, Inc. in a tax-
free, stock-for-stock merger. Under the terms of the agreement, ResortQuest stockholders received
0.275 shares of the Company's common stock for each outstanding share of ResortQuest common stock,
and the ResortQuest option holders received 0.275 options to purchase the Company's common stock for
each outstanding option to purchase one share of ResortQuest common stock. Based on the number of
shares of ResortQuest common stock outstanding as of November 20, 2003 (19,339,502) and the
exchange ratio (0.275 of the Company common share for each ResortQuest common share), the
Company issued 5,318,363 shares of the Company's common stock. In addition, based on the total number
of ResortQuest options outstanding at November 20, 2003, the Company exchanged ResortQuest options
for options to purchase 573,863 shares of the Company's common stock. Based on the average market
price of the Company's common stock ($19.81, which was based on an average of the closing prices for
two days before, the day of, and two days after the date of the deÑnitive agreement, August 4, 2003),
together with the direct merger costs, this resulted in an aggregate purchase price of approximately
$114.7 million plus the assumption of ResortQuest's outstanding indebtedness as of November 20, 2003,
which totaled $85.1 million.

As of December 31, 2005 and December 31, 2004, goodwill related to the ResortQuest acquisition in
continuing operations totaled $156.1 million and $155.9 million, respectively, which is reported within the
ResortQuest segment. During the twelve months ended December 31, 2005, the Company made
adjustments to deferred taxes associated with the ResortQuest acquisition as a result of obtaining
additional information. These adjustments resulted in a net increase in goodwill of $0.2 million. As of
December 31, 2005, approximately $73.6 million of this goodwill is expected to be deductible for income
tax purposes.

As of November 20, 2003, the Company recorded approximately $4.0 million of reserves and adjustments
related to the Company's plans to consolidate certain support functions, to adjust for employee beneÑts
and to account for outstanding legal claims Ñled against ResortQuest as an adjustment to the purchase
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price allocation. The following table summarizes the activity related to these reserves for the years ended
December 31, 2005, 2004, and 2003 (amounts in thousands):

Balance at Charges and Balance at
January 1, 2005 Adjustments Payments December 31, 2005

$2,950 $ Ì $2,708 $ 242

Balance at Charges and Balance at
January 1, 2004 Adjustments Payments December 31, 2004

$4,000 $4,117 $5,167 $2,950

Balance at Charges and Balance at
November 20, 2003 Adjustments Payments December 31, 2003

$4,000 $ Ì $ Ì $4,000

All charges and adjustments to these reserves subsequent to November 20, 2003 were recorded as an
adjustment to the purchase price allocation.

The Company has accounted for these acquisitions under the purchase method of accounting. Under the
purchase method of accounting, the total purchase price of each acquisition was allocated to the net
tangible and identiÑable intangible assets based upon their estimated fair value as of the date of
completion of each of the acquisitions. The Company determined these fair values with the assistance of a
third party valuation expert. The excesses of the purchases prices over the fair values of the net tangible
and identiÑable intangible assets were recorded as goodwill. Goodwill will not be amortized and will be
tested for impairment on an annual basis and whenever events or circumstances occur indicating that the
goodwill may be impaired. The Ñnal allocations of the purchase prices are subject to adjustments for a
period not to exceed one year from the consummation date (the allocation period of each acquisition) in
accordance with SFAS No. 141 ""Business Combinations'' and Emerging Issues Task Force (""EITF'')
Issue 95-3 ""Recognition of Liabilities in Connection with a Purchase Business Combination.'' The
allocation period is intended to diÅerentiate between amounts that are determined as a result of the
identiÑcation and valuation process required by SFAS No. 141 for all assets acquired and liabilities
assumed and amounts that are determined because information that was not previously obtainable becomes
obtainable.

6. Property and Equipment

Property and equipment of continuing operations at December 31 is recorded at cost and summarized as
follows (amounts in thousands):

2005 2004

Land and land improvements ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 153,073 $ 153,811

Buildings ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,252,740 1,225,652

Furniture, Ñxtures and equipment ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 436,986 413,029

Construction in progress ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 99,782 20,046

1,942,581 1,812,538

Accumulated depreciationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (538,162) (470,730)

Property and equipment, netÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $1,404,419 $1,341,808
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The increase in construction in progress during 2005 primarily relates to the construction of Gaylord
National, which is expected to open in 2008. Depreciation expense, including amortization of assets under
capital lease obligations, of continuing operations for the years ended December 31, 2005, 2004 and 2003
was $72.6 million, $68.8 million, and $53.9 million, respectively. Capitalized interest for the years ended
December 31, 2005, 2004 and 2003 was $2.7 million, $5.5 million, and $14.8 million, respectively.

7. Investments

Investments related to continuing operations at December 31 are summarized as follows (amounts in
thousands):

2005 2004

Viacom Class B non-voting common stockÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $356,576 $400,399

Bass Pro ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 70,181 68,171

RHAC Holdings, LLC ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,538 Ì

Total investmentsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $429,295 $468,570

The Company acquired CBS Series B convertible preferred stock (""CBS Stock'') during 1999 as
consideration in the divestiture of television station KTVT. CBS merged with Viacom in May 2000. As a
result of the merger of CBS and Viacom, the Company received 11,003,000 shares of Viacom Class B
non-voting common stock (""Viacom Stock''). The original carrying value of the CBS Stock was
$485.0 million.

At December 31, 2000, the Viacom Stock was classiÑed as available-for-sale as deÑned by SFAS No. 115,
and accordingly, the Viacom Stock was recorded at market value, based upon the quoted market price,
with the diÅerence between cost and market value recorded as a component of other comprehensive
income, net of deferred income taxes. In connection with the Company's adoption of SFAS No. 133,
eÅective January 1, 2001, the Company recorded a nonrecurring pretax gain of $29.4 million, related to
reclassifying its investment in the Viacom Stock from available-for-sale to trading as deÑned by
SFAS No. 115. This gain, net of taxes of $11.4 million, had been previously recorded as a component of
stockholders' equity. As trading securities, the Viacom Stock continues to be recorded at market value, but
changes in market value are included as gains and losses in the consolidated statements of operations. For
the year ended December 31, 2005, the Company recorded net pretax losses of $41.6 million related to the
decrease in fair value of the Viacom Stock. For the year ended December 31, 2004, the Company
recorded net pretax losses of $87.9 million related to the decrease in fair value of the Viacom Stock. For
the year ended December 31, 2003, the Company recorded net pretax gains of $39.8 million related to the
increase in fair value of the Viacom Stock.

From December 31, 1999 to July 8, 2004, the Company owned a 19.1% interest in Bass Pro, and
accounted for its investment in Bass Pro under the cost method of accounting. On July 8, 2004, Bass Pro
redeemed the approximate 28.5% interest held in Bass Pro by private equity investor, J.W. Childs
Associates. As a result, the Company's ownership interest in Bass Pro increased to 26.6% as of the
redemption date. Because the Company's ownership interest in Bass Pro increased to a level exceeding
20%, the Company was required by Accounting Principles Board Opinion No. 18, ""The Equity Method of
Accounting for Investments in Common Stock'', to account for its investment in Bass Pro under the equity
method of accounting beginning in the third quarter of 2004. The equity method of accounting has been
applied retroactively to all periods presented.

In the second quarter of 2005, Bass Pro restated its previously issued historical Ñnancial statements to
reÖect certain non-cash changes, which resulted primarily from a change in the manner in which Bass Pro
accounts for its long term leases. This restatement resulted in a cumulative reduction in Bass Pro's net
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income of $8.6 million through December 31, 2004, which resulted in a pro-rata cumulative reduction in
the Company's income from unconsolidated companies of $1.7 million. The Company determined that the
impact of the adjustments recorded by Bass Pro is immaterial to the Company's consolidated Ñnancial
statements in all prior periods. Therefore, the Company reÖected its $1.7 million share of the re-statement
adjustments as a one-time adjustment to income from unconsolidated companies during the second quarter
of 2005.

On December 14, 2005, the shareholders of Bass Pro, Inc. contributed their equity in Bass Pro, Inc. to a
newly formed limited liability company, Bass Pro Group, LLC in exchange for ownership interests in Bass
Pro Group, LLC. The majority owner of Bass Pro, Inc. also contributed (simultaneously with the
contributions of the Bass Pro, Inc. stock) his equity interest in Tracker Marine, LLC and Big Cedar LLC
to Bass Pro Group, LLC. As a result, Bass Pro, Inc., Tracker Marine, LLC and Big Cedar, LLC are all
wholly-owned subsidiaries of Bass Pro Shops, LLC. Because the new entity owns these additional
businesses, the Company's ownership interest in Bass Pro decreased from 26.6% to 13.0%. However, the
Company will continue to account for its investment in Bass Pro under the equity method of accounting in
accordance with EITF Issue No. 03-16, Accounting for Investments in Limited Liability Companies,
American Institute of CertiÑed Public Accountants Statement of Position 78-9, Accounting for Investments
in Real Estate Ventures, and EITF Abstracts Topic No. D-46, Accounting for Limited Partnership
Investment. Because the Company records equity in the income of Bass Pro one month in arrears, the
restructuring of Bass Pro did not impact the Company's recognition of income from its investment in Bass
Pro in 2005.

As of December 31, 2005, the recorded value of the Company's investment in Bass Pro is $63.1 million
greater than its equity in Bass Pro's underlying net assets. This diÅerence is being accounted for as equity
method goodwill.

On May 31, 2005, the Company, through a wholly-owned subsidiary named RHAC, LLC, entered into an
agreement to purchase the 716-room Aston Waikiki Beach Hotel and related assets located in Honolulu,
Hawaii (""the Waikiki Hotel'') for an aggregate purchase price of $107.0 million. Simultaneously with this
purchase, G.O. IB-SIV US, a private real estate fund managed by DB Real Estate Opportunities Group
(""IB-SIV'') acquired an 80.1% ownership interest in the parent company of RHAC, LLC, RHAC
Holdings, LLC, in exchange for its capital contribution of $19.1 million to RHAC Holdings, LLC. As a
part of this transaction, the Company entered into a joint venture arrangement with IB-SIV and retained a
19.9% ownership interest in RHAC Holdings, LLC in exchange for its $4.7 million capital contribution to
RHAC Holdings, LLC. Both the Company and IB-SIV will contribute additional funds as needed for
their pro-rata share of speciÑed construction costs associated with the redevelopment of the Waikiki Hotel.
RHAC, LLC Ñnanced the purchase of the Waikiki Hotel by entering into a series of loan transactions
with Greenwich Capital Financial Products, Inc. (the ""Waikiki Hotel Lender'') consisting of a
$70.0 million loan secured by the Waikiki Hotel and a $16.25 million mezzanine loan secured by the
ownership interest of RHAC, LLC (collectively, the ""Waikiki Hotel Loans''). IB-SIV is the managing
member of RHAC Holdings, LLC, but certain actions of RHAC Holdings, LLC initiated by IB-SIV
require the approval of the Company as a member. In addition, under the joint venture arrangement, the
Company's ResortQuest subsidiary secured a 20-year hotel management agreement from RHAC, LLC.
Pursuant to the terms of the hotel management agreement, ResortQuest is responsible for the day-to-day
operations of the Waikiki Hotel in accordance with RHAC, LLC's business plan. The Company is
accounting for its investment in RHAC Holdings, LLC under the equity method of accounting in
accordance with EITF Issue No. 03-16, ""Accounting for Investments in Limited Liability Companies'',
American Institute of CertiÑed Public Accountants Statement of Position 78-9, ""Accounting for
Investments in Real Estate Ventures'', and EITF Abstracts Topic No. D-46, ""Accounting for Limited
Partnership Investments''. For the period June 1, 2005 to December 31, 2005, ResortQuest earned total
fees of $1.5 million from its management agreement with RHAC, LLC. During December 2005, RHAC,
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LLC sold the Mauka Tower, a 72-room hotel adjacent to the Aston Waikiki Beach Hotel. The Company
received a cash distribution of $2.3 million from RHAC Holdings, LLC for its share of the proceeds from
the sale.

During 1997, the Company purchased a 19.9% limited partnership interest in the Nashville Predators for
$12.0 million. Prior to its disposal of this investment on February 22, 2005, the Company accounted for its
investment using the equity method as required by EITF Issue No. 02-14, ""Whether the Equity Method of
Accounting Applies When an Investor Does Not Have an Investment in Voting Stock of an Investee but
Exercises SigniÑcant InÖuence through Other Means''. The carrying value of the investment in the
Predators was zero at December 31, 2004, 2003, and 2002. The Company did not recognize its share of
losses in 2004 and 2003 or reduce its investment below zero as the Company was not obligated to make
future contributions to the Predators. As further discussed in Note 14, pursuant to a settlement agreement
consummated on February 22, 2005, the Nashville Predators redeemed all of the outstanding limited
partnership units in the Nashville Predators owned by the Company, eÅectively terminating the Company's
ownership interest in the Nashville Predators, and cancelled the related naming rights agreement.

8. Secured Forward Exchange Contract

During May 2000, the Company entered into a seven-year secured forward exchange contract (""SFEC'')
with an aÇliate of Credit Suisse with respect to 10,937,900 shares of Viacom, Inc. Class B common stock
(""Viacom Stock''). The seven-year SFEC has a notional amount of $613.1 million and required contract
payments based upon a stated 5% rate. The SFEC protects the Company against decreases in the fair
market value of the Viacom Stock while providing for participation in increases in the fair market value,
as discussed below. The Company realized cash proceeds from the SFEC of $506.5 million, net of
discounted prepaid contract payments and prepaid interest related to the Ñrst 3.25 years of the contract
and transaction costs totaling $106.6 million. In October 2000, the Company prepaid the remaining
3.75 years of contract interest payments required by the SFEC of $83.2 million. As a result of the
prepayment, the Company is not required to make any further contract interest payments during the
seven-year term of the SFEC. Additionally, as a result of the prepayment, the Company was released from
certain covenants of the SFEC, which related to sales of assets, additional indebtedness and liens. The
unamortized balances of the prepaid contract interest are classiÑed as current assets of $26.9 million as of
December 31, 2005 and 2004 and long-term assets of $10.5 million and $37.4 million as of December 31,
2005 and 2004, respectively, in the accompanying consolidated balance sheets. The Company is
recognizing the prepaid contract payments and deferred Ñnancing charges associated with the SFEC as
interest expense over the seven-year contract period using the eÅective interest method, which resulted in
non-cash interest expense of $26.9 million, $27.0 million, and $26.9 million for the years ended
December 31, 2005, 2004, and 2003, respectively. The Company utilized $394.1 million of the net
proceeds from the SFEC to repay all outstanding indebtedness under a 1997 revolving credit facility, and
the 1997 revolving credit facility was terminated.

The Company's obligation under the SFEC is collateralized by a security interest in the Company's
Viacom Stock. At the end of the seven-year contract term in May 2007, the Company may, at its option,
elect to pay in cash rather than by delivery of all or a portion of the Viacom Stock. The SFEC protects
the Company against decreases in the fair market value of the Viacom Stock below $56.05 per share by
way of a put option; the SFEC also provides for participation in the increases in the fair market value of
the Viacom Stock in that the Company receives 100% of the appreciation between $56.05 and $64.45 per
share and, by way of a call option, 25.93% of the appreciation above $64.45 per share, as of December 31,
2005. The call option strike price decreased from $67.97 as of December 31, 2004 to $64.45 as of
December 31, 2005 due to the Company receiving dividend distributions from Viacom. The Company
elected not to retain the dividend distribution declared by Viacom during the third and fourth quarters of
2005 and expects to remit any future dividend distributions declared by Viacom to Credit Suisse.
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In accordance with the provisions of SFAS No. 133, as amended, certain components of the secured
forward exchange contract are considered derivatives, as discussed in Note 9.

9. Derivative Financial Instruments

The Company utilizes derivative Ñnancial instruments to reduce certain of its interest rate risks and to
manage risk exposure to changes in the value of its Viacom Stock.

The Company adopted the provisions of SFAS No. 133 on January 1, 2001. Upon adoption of
SFAS No. 133, the Company valued the SFEC based on pricing provided by a Ñnancial institution and
reviewed by the Company. The Ñnancial institution's market prices are prepared for each quarter close
period on a mid-market basis by reference to proprietary models and do not reÖect any bid/oÅer spread.
For the years ended December 31, 2005, 2004 and 2003, the Company recorded net pretax gains (losses)
in the Company's consolidated statement of operations of $35.7 million, $56.5 million, and ($33.2) million,
respectively, related to the increase (decrease) in the fair value of the derivatives associated with the
SFEC.

Upon issuance of the 8% Senior Notes, the Company entered into two interest rate swap agreements with
a notional amount of $125.0 million to convert the Ñxed rate on $125.0 million of the 8% Senior Notes to
a variable rate in order to access the lower borrowing costs that were available on Öoating-rate debt. Under
these swap agreements, which mature on November 15, 2013, the Company receives a Ñxed rate of 8%
and pays a variable rate, in arrears, equal to six-month LIBOR plus 2.95%. The terms of the swap
agreement mirror the terms of the 8% Senior Notes, including semi-annual settlements on the 15th of
May and November each year. Under the provisions of SFAS No. 133, as amended, changes in the fair
value of this interest rate swap agreement must be oÅset against the corresponding change in fair value of
the 8% Senior Notes through earnings. The Company has determined that there will not be an ineÅective
portion of this fair value hedge and therefore, no impact on earnings. As of December 31, 2005, the
Company determined that, based upon dealer quotes, the fair value of these interest rate swap agreements
was ($1.8) million. The Company recorded a derivative liability and an oÅsetting reduction in the balance
of the 8% Senior Notes accordingly. As of December 31, 2004, the Company determined that, based upon
dealer quotes, the fair value of these interest rate swap agreements was $0.5 million. The Company
recorded a derivative asset and an oÅsetting increase in the balance of the 8% Senior Notes accordingly.

10. Debt

The Company's debt and capital lease obligations related to continuing operations at December 31
consisted of (amounts in thousands):

2005 2004

$600.0 Million Credit Facility ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 20,000 $ Ì

8% Senior Notes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 350,000 350,000

6.75% Senior Notes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 225,000 225,000

Fair value derivatives eÅective for 8% Senior Notes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (1,829) 484

Nashville Predators Promissory Note ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,000 Ì

Other notes payableÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 100

Capital lease obligations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,129 825

Total debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 600,300 576,409

Less amounts due within one yearÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (1,825) (463)

Total long-term debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $598,475 $575,946

F-77



GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Ì (Continued)

Note 14 discusses the Nashville Predators Promissory Note and capital lease obligations in more detail,
including annual maturities.

Annual maturities of long-term debt, excluding capital lease obligations and derivatives, are as follows
(amounts in thousands).

2006 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 1,000

2007 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,000

2008 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,000

2009 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,000

2010 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 21,000

Years thereafterÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 575,000

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $600,000

Accrued interest payable at December 31, 2005 and 2004 was $6.5 million and $4.6 million, respectively,
and is included in accounts payable and accrued liabilities in the accompanying consolidated balance
sheets.

Senior Loan and Mezzanine Loan

In 2001, the Company, through wholly owned subsidiaries, entered into two loan agreements, a
$275.0 million senior loan (the ""Senior Loan'') and a $100.0 million mezzanine loan (the ""Mezzanine
Loan'') (collectively, the ""Nashville Hotel Loans'') with aÇliates of Merrill Lynch & Company acting as
principal. The Senior and Mezzanine Loan borrower and its member were subsidiaries formed for the
purposes of owning and operating the Gaylord Opryland and entering into the loan transaction and were
special-purpose entities whose activities were strictly limited. The Company fully consolidated these
entities in its consolidated Ñnancial statements. The Senior Loan was secured by a Ñrst mortgage lien on
the assets of Gaylord Opryland. In March 2004, the Company exercised the Ñrst of two one-year extension
options to extend the maturity of the Senior Loan to March 2005. Amounts outstanding under the Senior
Loan bore interest at one-month LIBOR plus 1.20%. The Mezzanine Loan was secured by the equity
interest in the wholly-owned subsidiary that owns Gaylord Opryland, was due in April 2004 and bore
interest at one-month LIBOR plus 6.0%.

During November 2003, the Company used the proceeds of the 8% Senior Notes, as discussed below, to
repay in full $66.0 million outstanding under the Mezzanine Loan portion of the Nashville Hotel Loans.
As a result of the prepayment of the Mezzanine Loan, the Company wrote oÅ $0.7 million in deferred
Ñnancing costs during 2003, which is recorded as interest expense in the consolidated statement of
operations.

During November 2004, the Company used the proceeds of the 6.75% Senior Notes, as discussed below,
to repay in full $192.5 million outstanding under the Senior Loan portion of the Nashville Hotel Loans. As
a result of the prepayment of the Senior Loan, the Company wrote oÅ $0.03 million in deferred Ñnancing
costs during 2004, which is recorded as interest expense in the consolidated statement of operations. The
Nashville Hotel Loans were terminated in connection with their repayment.

Term Loan

During 2001, the Company entered into a three-year delayed-draw senior term loan (the ""Term Loan'') of
up to $210.0 million with Deutsche Banc Alex. Brown Inc., Salomon Smith Barney, Inc. and CIBC World
Markets Corp. At the Company's option, amounts outstanding under the Term Loan bore interest at the
prime interest rate plus 2.125% or the one-month Eurodollar rate plus 3.375%. During May 2003, the
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Company used $60.0 million of the proceeds from the 2003 Loans, as discussed below, to pay oÅ the
Term Loan. Concurrent with the payoÅ the Term Loan, the Company wrote oÅ the remaining,
unamortized deferred Ñnancing costs of $1.5 million related to the Term Loan, which is recorded as
interest expense in the consolidated statement of operations. Proceeds of the Term Loan were used to
Ñnance the construction of Gaylord Palms and the initial construction phases of the Gaylord Texan, as
well as for general operating purposes. The Term Loan was primarily secured by the Company's ground
lease interest in Gaylord Palms.

2003 Loans

During May of 2003, the Company Ñnalized a $225 million credit facility (the ""2003 Loans'') with
Deutsche Bank Trust Company Americas, Bank of America, N.A., CIBC Inc. and a syndicate of other
lenders. The 2003 Loans consisted of a $25 million senior revolving facility, a $150 million senior term
loan and a $50 million subordinated term loan. The 2003 Loans were due in 2006. The senior loan bore
interest of LIBOR plus 3.5%. The subordinated loan bore interest of LIBOR plus 8.0%. The 2003 Loans
were secured by the Gaylord Palms assets and the Gaylord Texan assets. Proceeds of the 2003 Loans were
used to pay oÅ the Term Loan of $60 million as discussed above and the remaining net proceeds of
approximately $134 million were deposited into an escrow account for the completion of the construction
of the Gaylord Texan.

In connection with the oÅering of the 8% Senior Notes, on November 12, 2003 the Company amended
the 2003 Loans to, among other things, permit the ResortQuest acquisition and the issuance of the
8% Senior Notes, maintain the $25.0 million revolving credit facility portion of the 2003 Loans, repay and
eliminate the $150 million senior term loan portion and the $50 million subordinated term loan portion of
the 2003 Loans and make certain other amendments to the 2003 Loans. During November 2003, as
discussed below, the Company used the proceeds of the 8% Senior Notes to repay all amounts outstanding
under the 2003 Loans. As a result of the prepayment of the 2003 Loans, the Company wrote oÅ
$6.6 million in deferred Ñnancing costs during the fourth quarter of 2003, which is included in interest
expense in the consolidated statement of operations.

8% Senior Notes

On November 12, 2003, the Company completed its oÅering of $350 million in aggregate principal amount
of senior notes due 2013 (the ""8% Senior Notes'') in an institutional private placement. The Company
Ñled an exchange oÅer registration statement on Form S-4 with the Securities and Exchange Commission
(the ""SEC'') with respect to the 8% Senior Notes and exchanged the existing senior notes for publicly
registered senior notes with the same terms after the registration statement was declared eÅective in April
2004. The interest rate on these notes is 8%, although the Company has entered into Ñxed to variable
interest rate swaps with respect to $125 million principal amount of the 8% Senior Notes, which swaps
result in an eÅective interest rate of LIBOR plus 2.95% with respect to that portion of the 8% Senior
Notes. The 8% Senior Notes, which mature on November 15, 2013, bear interest semi-annually in arrears
on May 15 and November 15 of each year, starting on May 15, 2004. The 8% Senior Notes are
redeemable, in whole or in part, by the Company at any time on or after November 15, 2008 at a
designated redemption amount, plus accrued and unpaid interest. In addition, the Company may redeem
up to 35% of the 8% Senior Notes before November 15, 2006 with the net cash proceeds from certain
equity oÅerings. The 8% Senior Notes rank equally in right of payment with the Company's other
unsecured unsubordinated debt, but are eÅectively subordinated to all the Company's secured debt to the
extent of the assets securing such debt. The 8% Senior Notes are fully and unconditionally guaranteed,
jointly and severally, on a senior unsecured basis by generally all of the Company's active domestic
subsidiaries including, following repayment of the Senior Loan arrangements discussed above, the
subsidiaries owning the assets of Gaylord Opryland. In connection with the oÅering and subsequent

F-79



GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Ì (Continued)

registration of the 8% Senior Notes, the Company paid approximately $10.1 million in deferred Ñnancing
costs. The net proceeds from the oÅering of the 8% Senior Notes, together with $22.5 million of the
Company's cash on hand, were used as follows:

‚ $275.5 million was used to repay the $150 million senior term loan portion and the $50 million
subordinated term loan portion of the 2003 Loans, as well as the remaining $66 million of the
Company's $100 million Mezzanine Loan and to pay certain fees and expenses related to the
ResortQuest acquisition; and

‚ $79.2 million was placed in escrow pending consummation of the ResortQuest acquisition. As of
November 20, 2003, the $79.2 million together with $8.2 million of the available cash, was used to
repay (i) ResortQuest's senior notes and its credit facility, the principal amount of which aggregated
$85.1 million at closing, and (ii) a related prepayment penalty.

The 8% Senior Notes indenture contains certain covenants which, among other things, limit the incurrence
of additional indebtedness, investments, dividends, transactions with aÇliates, asset sales, capital
expenditures, mergers and consolidations, liens and encumbrances and other matters customarily restricted
in such agreements. The 8% Senior Notes are cross-defaulted to the Company's other indebtedness.

2003 Revolving Credit Facility

On November 20, 2003, the Company entered into a new $65.0 million revolving credit facility, which was
increased to $100.0 million on December 17, 2003. The 2003 revolving credit facility, which replaced the
revolving credit portion under the 2003 Loans, matured in May 2006. The 2003 revolving credit facility
had an interest rate, at the Company's election, of either LIBOR plus 3.50%, subject to a minimum
LIBOR of 1.32%, or the lending banks' base rate plus 2.25%. Interest on borrowings was payable quarterly,
in arrears, for base rate loans and at the end of each interest rate period for LIBOR rate-based loans.
Principal was payable in full at maturity. The 2003 revolving credit facility was guaranteed on a senior
unsecured basis by the Company's subsidiaries that were guarantors of the 8% Senior Notes described
above and the 6.75% Senior Notes described below (consisting generally of the Company's active domestic
subsidiaries including, following repayment of the Senior Loan arrangements, the subsidiaries owning the
assets of Gaylord Opryland), and was secured by a leasehold mortgage on the Gaylord Palms.

As discussed below, on March 10, 2005, the Company entered into a new $600 million credit facility with
Bank of America, N.A. acting as the administrative agent and terminated the 2003 revolving credit
facility. As a result of the termination of the 2003 revolving credit facility, the Company wrote oÅ
$0.5 million in deferred Ñnancing costs during the Ñrst quarter of 2005, which is included in interest
expense in the consolidated statement of operations.

6.75% Senior Notes

On November 30, 2004, the Company completed its oÅering of $225 million in aggregate principal amount
of senior notes due 2014 (the ""6.75% Senior Notes'') in an institutional private placement. In April 2005,
the Company Ñled an exchange oÅer registration statement on Form S-4 with the SEC with respect to the
6.75% Senior Notes and subsequently exchanged the existing 6.75% Senior Notes for publicly registered
6.75% Senior Notes with the same terms after the registration statement was declared eÅective in May
2005. The interest rate of these notes is 6.75%. The 6.75% Senior Notes, which mature on November 15,
2014, bear interest semi-annually in cash in arrears on May 15 and November 15 of each year, starting on
May 15, 2005. The 6.75% Senior Notes are redeemable, in whole or in part, by the Company at any time
on or after November 15, 2009 at a designated redemption amount, plus accrued and unpaid interest. In
addition, the Company may redeem up to 35% of the 6.75% Senior Notes before November 15, 2007 with
the net cash proceeds from certain equity oÅerings. The 6.75% Senior Notes rank equally in right of
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payment with the Company's other unsecured unsubordinated debt, but are eÅectively subordinated to all
of the Company's secured debt to the extent of the assets securing such debt. The 6.75% Senior Notes are
fully and unconditionally guaranteed, jointly and severally, on a senior unsecured basis by generally all of
the Company's active domestic subsidiaries including, following repayment of the Senior Loan
arrangements discussed above, the subsidiaries owning the assets of Gaylord Opryland. In connection with
the oÅering of the 6.75% Senior Notes, the Company paid approximately $4.2 million in deferred Ñnancing
costs. The net proceeds from the oÅering of the 6.75% Senior Notes, together with cash on hand, were
used to repay the Senior Loan and to provide capital for growth of the Company's other businesses and
other general corporate purposes. In addition, the 6.75% Senior Notes indenture contains certain covenants
which, among other things, limit the incurrence of additional indebtedness, investments, dividends,
transactions with aÇliates, asset sales, capital expenditures, mergers and consolidations, liens and
encumbrances and other matters customarily restricted in such agreements. The 6.75% Senior Notes are
cross-defaulted to the Company's other indebtedness.

New $600.0 Million Credit Facility

On March 10, 2005, the Company entered into a new $600.0 million credit facility with Bank of America,
N.A. acting as the administrative agent. The Company's new credit facility, which replaced the 2003
revolving credit facility, consists of the following components: (a) a $300.0 million senior secured revolving
credit facility, which includes a $50.0 million letter of credit sublimit, and (b) a $300.0 million senior
secured delayed draw term loan facility, which may be drawn on in one or more advances during its term.
The credit facility also includes an accordion feature that will allow the Company, on a one-time basis, to
increase the credit facilities by a total of up to $300.0 million, subject to securing additional commitments
from existing lenders or new lending institutions. The revolving loan, letters of credit and term loan mature
on March 9, 2010. At the Company's election, the revolving loans and the term loans may have an interest
rate of LIBOR plus 2% or the lending banks' base rate plus 1%, subject to adjustments based on the
Company's Ñnancial performance. Interest on the Company's borrowings is payable quarterly, in arrears,
for base rate loans and at the end of each interest rate period for LIBOR rate-based loans. Principal is
payable in full at maturity. The Company is required to pay a commitment fee ranging from 0.25% to
0.50% per year of the average unused portion of the credit facility. The purpose of the new credit facility is
for working capital and capital expenditures and the Ñnancing of the costs and expenses related to the
construction of the Gaylord National hotel. Construction of the Gaylord National hotel is required to be
substantially completed by June 30, 2008 (subject to customary force majeure provisions).

The new credit facility is (i) secured by a Ñrst mortgage and lien on the real property and related personal
and intellectual property of the Company's Gaylord Opryland hotel, Gaylord Texan hotel, Gaylord Palms
hotel and Gaylord National hotel (to be constructed) and pledges of equity interests in the entities that
own such properties and (ii) guaranteed by each of the four wholly owned subsidiaries that own the four
hotels as well as ResortQuest International, Inc. Advances are subject to a 60% borrowing base, based on
the appraisal values of the hotel properties (reducing to 50% in the event a hotel property is sold). The
Company's 2003 revolving credit facility has been paid in full and the related mortgages and liens have
been released.

In addition, the $600.0 million credit facility contains certain covenants which, among other things, limit
the incurrence of additional indebtedness, investments, dividends, transactions with aÇliates, asset sales,
acquisitions, mergers and consolidations, liens and encumbrances and other matters customarily restricted
in such agreements. The material Ñnancial covenants, ratios or tests contained in the new credit facility are
as follows:

‚ the Company must maintain a consolidated leverage ratio of not greater than (i) 7.00 to 1.00 for
calendar quarters ending during calendar year 2007, and (ii) 6.25 to 1.00 for all other calendar quarters
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ending during the term of the credit facility, which levels are subject to increase to 7.25 to 1.00 and 7.00
to 1.00, respectively, for three (3) consecutive quarters at the Company's option if the Company makes
a leverage ratio election.

‚ the Company must maintain a consolidated tangible net worth of not less than the sum of
$550.0 million, increased on a cumulative basis as of the end of each calendar quarter, commencing
with the calendar quarter ending March 31, 2005, by an amount equal to (i) 75% of consolidated net
income (to the extent positive) for the calendar quarter then ended, plus (ii) 75% of the proceeds
received by the Company or any of its subsidiaries in connection with any equity issuance.

‚ the Company must maintain a minimum consolidated Ñxed charge coverage ratio of not less than
(i) 1.50 to 1.00 for any reporting calendar quarter during which the leverage ratio election is eÅective;
and (ii) 2.00 to 1.00 for all other calendar quarters during the term hereof.

‚ the Company must maintain an implied debt service coverage ratio (the ratio of adjusted net operating
income to monthly principal and interest that would be required if the outstanding balance were
amortized over 25 years at an interest rate equal to the then current seven year Treasury Note plus
0.25%) of not less than 1.60 to 1.00.

‚ the Company's investments in entities which are not wholly-owned subsidiaries (other than any such
investment in any subsidiary of the Company in existence as of March 10, 2005) may not exceed an
amount equal to ten percent (10.0%) of the Company's consolidated total assets.

As of December 31, 2005, the Company was in compliance with all covenants. As of December 31, 2005,
$20.0 million in borrowings were outstanding under the $600.0 million credit facility, and the lending
banks had issued $13.5 million of letters of credit under the credit facility for the Company. The credit
facility is cross-defaulted to the Company's other indebtedness.

11. Income Taxes

The provision (beneÑt) for income taxes from continuing operations consists of the following (amounts in
thousands):

2005 2004 2003

CURRENT:

Federal ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (88) $ 253 $(18,367)

State ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 117 (84) (3,284)

Total current provision (beneÑt)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 29 169 (21,651)

DEFERRED:

Federal ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (15,359) (28,204) 1,669

State ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 183 (11,649) (3,936)

Foreign ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (25) 134

Total deferred beneÑt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (15,176) (39,878) (2,133)

EÅect of tax law change ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì

Total beneÑt for income taxesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(15,147) $(39,709) $(23,784)

The tax beneÑts associated with the exercise of stock options during the years 2005, 2004, and 2003 were
$2.5 million, $2.0 million, and $0.9 million, respectively, and are reÖected as an adjustment to either
additional paid-in capital in the accompanying consolidated statements of stockholders' equity, goodwill or
deferred tax asset.
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In addition to the income tax beneÑt discussed above, the Company recognized additional income tax
(beneÑt) provision related to discontinued operations as discussed in Note 4 in the amounts of
$(2.8) million, $0.4 million, and $22.0 million for the years ended December 31, 2005, 2004 and 2003,
respectively.

The eÅective tax rate as applied to pretax loss from continuing operations diÅered from the statutory
federal rate due to the following:

2005 2004 2003

U.S. federal statutory rate ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35% 35% 35%

State taxes (net of federal tax beneÑt and change in valuation allowance) ÏÏÏÏÏÏÏÏÏÏ -1% 8% 8%

Other ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ -2% -1% 0%

32% 42% 43%

Beginning in 2005, the Company is required to Ñle additional combined state income tax returns. As a
result of this change and other tax Ñling adjustments, the Company recorded a state income tax expense of
approximately $1.3 million (net of federal beneÑt) related to the net deferred tax liability at the beginning
of the year. In addition, the state income tax expense for 2005 includes a beneÑt (net of change in
valuation allowance) related to current year operations of $1.1 million (net of federal beneÑt). In 2004,
the Company began operations in additional tax jurisdictions which caused a change in the overall
eÅective tax rate. As a result of this change, the Company recorded an income tax beneÑt of
approximately $4.5 million (net of federal beneÑt) related to the net deferred tax liability at the beginning
of the year. In addition, the state income tax beneÑt related to current year operations was $3.0 million
(net of federal beneÑt). Due to the utilization of state net operating loss carryforwards from the sale of the
Radio Operations in 2003, as discussed in Note 4, the Company released a portion of the valuation
allowance to increase the deferred tax asset by $2.4 million and to reduce the tax expense by $2.4 million.
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Provision is made for deferred federal and state income taxes in recognition of certain temporary
diÅerences in reporting items of income and expense for Ñnancial statement purposes and income tax
purposes. SigniÑcant components of the Company's deferred tax assets and liabilities at December 31 are
as follows (amounts in thousands):

2005 2004

DEFERRED TAX ASSETS:

Accounting reserves and accrualsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 21,826 $ 20,852

DeÑned beneÑt planÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 8,489 8,048

Investments in stock ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,942 3,156

Forward exchange contract ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 58,783 48,335

Rent escalation and naming rightsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 10,565 10,129

Federal, state and foreign net operating loss carryforwardsÏÏÏÏÏÏÏÏÏÏÏÏ 68,301 57,698

Tax credits and other carryforwardsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 10,081 8,735

Other assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,501 5,377

Total deferred tax assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 188,488 162,330

Valuation allowanceÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (15,245) (13,365)

Total deferred tax assets, net of valuation allowanceÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 173,243 148,965

DEFERRED TAX LIABILITIES:

Goodwill and other intangiblesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 23,321 22,764

Property and equipment, netÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 103,521 102,529

Investments in stock and derivatives ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 211,504 214,135

Investments in partnerships ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,688 4,808

Total deferred tax liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 342,034 344,236

Net deferred tax liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $168,791 $195,271

At December 31, 2005, the Company had federal net operating loss carryforwards of $133.0 million which
will begin to expire in 2020. In addition, the Company had federal minimum tax credits of $5.6 million
that will not expire and other federal tax credits of $1.4 million that will begin to expire in 2018. The
Company has federal net operating losses of $16.1 million as a result of the acquisition of ResortQuest as
described in Note 5. The Company's utilization of this tax attribute will be limited due to the ownership
change that resulted from the acquisition. However, management currently believes that this carryforward
will ultimately be fully utilized. State net operating loss carryforwards at December 31, 2005 totaled
$408.8 million and will expire between 2006 and 2020. Foreign net operating loss carryforwards at
December 31, 2005 totaled $14.0 million and will begin to expire in 2007. The use of certain state and
foreign net operating losses and other state and foreign deferred tax assets are limited to the future taxable
earnings of separate legal entities. As a result, a valuation allowance has been provided for certain state
and foreign deferred tax assets, including loss carryforwards. The change in valuation allowance was
$1.9 million, $0.2 million, and $(1.5) million, in 2005, 2004 and 2003, respectively. Based on the
expectation of future taxable income, management believes that it is more likely than not that the results
of operations will generate suÇcient taxable income to realize the deferred tax assets after giving
consideration to the valuation allowance. At December 31, 2005, $1.2 million of the total valuation
allowance is related to deferred tax assets for which any subsequently recognized tax beneÑts will be
recorded as a reduction of goodwill.
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At December 31, 2005, the deferred tax liability relating to the Viacom Stock and the related SFEC (see
Note 8) was $152.7 million, which amounts will be payable upon expiration of the SFEC which is
scheduled for May 2007.

The IRS has completed and closed its audits of the Company's tax returns through 2001. The Company
has considered the tax eÅect of the settled items and made the appropriate adjustments to the deferred tax
assets and liabilities and resulting beneÑt or expense. ResortQuest is currently under examination for pre-
acquisition year 2002. The Company does not expect the results of this audit to have a material impact on
the Company's Ñnancial position or results of operations.

Net cash refunds (payments) for income taxes were approximately $0.3 million, ($0.7) million, and
$1.0 million in 2005, 2004 and 2003, respectively.

The Company has estimated and accrued for certain tax assessments and the expected resolution of tax
contingencies which arise in the course of business. The ultimate outcome of these tax-related
contingencies impact the determination of income tax expense and may not be resolved until several years
after the related tax returns have been Ñled. Predicting the outcome of such tax assessments involves
uncertainty; however, the Company believes that recorded tax liabilities adequately account for its analysis
of probable outcomes.

12. Stockholders' Equity

Holders of common stock are entitled to one vote per share. During 2000, the Company's Board of
Directors voted to discontinue the payment of dividends on its common stock.

13. Stock Plans

At December 31, 2005 and 2004, 3,757,855 and 3,586,551 shares, respectively, of the Company's common
stock were reserved for future issuance pursuant to the exercise of stock options under the stock option
and incentive plan. Under the terms of this plan, stock options are granted with an exercise price equal to
the fair market value at the date of grant and generally expire ten years after the date of grant. Generally,
stock options granted to non-employee directors are exercisable immediately, while options granted to
employees are exercisable one to four years from the date of grant. The Company accounts for this plan
under APB Opinion No. 25 and related interpretations, under which no compensation expense for
employee and non-employee director stock options has been recognized.

Stock option awards available for future grant under the stock plan at December 31, 2005 and 2004 were
1,196,356 and 1,742,828 shares of common stock, respectively. Stock option transactions under the plan
and options converted at the ResortQuest acquisition are summarized as follows:

2005 2004 2003

Weighted Weighted Weighted
Average Average Average

Number Exercise Number Exercise Number Exercise
of Shares Price of Shares Price of Shares Price

Outstanding at beginning of year ÏÏÏÏÏ 3,586,551 $25.75 3,743,029 $24.88 3,241,037 $26.21

Granted ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 643,520 40.55 559,114 29.50 777,390 21.21

Converted at ResortQuest acquisition Ì Ì Ì Ì 573,863 21.18

ExercisedÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (348,220) 24.72 (484,730) 23.13 (235,860) 17.75

Canceled ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (123,996) 32.17 (230,862) 26.20 (613,401) 26.52

Outstanding at end of year ÏÏÏÏÏÏÏÏÏÏ 3,757,855 28.17 3,586,551 25.75 3,743,029 24.88

Exercisable at end of yearÏÏÏÏÏÏÏÏÏÏÏ 2,419,341 26.19 2,033,331 26.49 1,840,310 27.02
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A summary of stock options outstanding at December 31, 2005 is as follows:

Options Outstanding
Options ExercisableWeighted

Average Weighted Weighted
Remaining Average Number of Average

Option Exercise Number of Contractual Exercise Shares Exercise
Price Range Shares Life Price Exerciseable Price

$10.17Ì$20.00 107,740 3.9 $16.57 59,537 $16.63

$20.01Ì$25.00 847,181 6.5 21.37 554,342 21.68

$25.01Ì$30.00 1,945,204 5.5 27.11 1,586,961 26.82

$30.01Ì$35.00 159,075 5.8 31.45 115,476 31.61

$35.01Ì$40.00 114,273 3.4 39.52 100,963 39.87

$40.01Ì$58.18 584,382 9.1 40.58 2,062 57.12

$10.17Ì$58.18 3,757,855 6.2 28.17 2,419,341 26.19

The plan also provides for the award of restricted stock. The Company granted 41,200, 30,480, and
54,000 shares of restricted stock with weighted average grant date fair values of $42.61, $30.68, and
$22.93, respectively, in 2005, 2004, and 2003, respectively. At December 31, 2005 and 2004, awards of
restricted stock of 74,035 and 93,805 shares, respectively, of common stock were outstanding. The market
value at the date of grant of these restricted shares was recorded as unearned compensation as a
component of stockholders' equity. Unearned compensation is amortized and expensed over the vesting
period of the restricted stock. At December 31, 2005, there was approximately $1.7 million in unearned
deferred compensation related to restricted unit grants recorded as other stockholders' equity in the
accompanying consolidated balance sheet.

The Company granted 10,000 and 45,500 units in 2005 and 2004, respectively, under the Company's
Performance Accelerated Restricted Stock Unit Program, which was implemented in the second quarter of
2003. Included in compensation expense for 2005 and 2004 is $2.6 million and $2.8 million, respectively,
related to these units.

The Company has an employee stock purchase plan whereby substantially all employees are eligible to
participate in the purchase of designated shares of the Company's common stock. Prior to January 1, 2005,
participants in the plan purchased these shares at a price equal to 85% of the lower of (i) the closing price
at the beginning of each quarterly stock purchase period or (ii) the closing price at the end of each
quarterly stock purchase period. EÅective January 1, 2005, the plan was amended such that participants in
the plan now purchase these shares at a price equal to 95% of the closing price at the end of each
quarterly stock purchase period. The Company issued 10,289, 11,722, and 12,888 shares of common stock
at an average price of $42.15, $26.13, and $16.95 pursuant to this plan during 2005, 2004 and 2003,
respectively.

14. Commitments and Contingencies

Capital Leases

During 2005, 2004, and 2003, the Company entered into four, two, and one capital leases, respectively. In
the accompanying consolidated balance sheets, the following amounts of assets under capitalized lease
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agreements are included in property and equipment and other long-term assets and the related obligations
are included in debt (amounts in thousands):

2005 2004

Property and equipment ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 2,596 $ 2,125

Other long-term assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,290 898

Accumulated depreciationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,071) (1,104)

Net assets under capital leases in property and equipmentÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 2,815 $ 1,919

Current lease obligationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 825 $ 362

Long-term lease obligations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,304 464

Capital lease obligations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 2,129 $ 826

Operating Leases

Rental expense related to continuing operations for operating leases was $23.1 million, $19.4 million, and
$13.6 million for 2005, 2004 and 2003, respectively. Non-cash lease expense for 2005, 2004, and 2003 was
$7.0 million, $6.6 million, and $6.5 million, respectively, as discussed below.

Future minimum cash lease commitments under all non-cancelable leases in eÅect for continuing
operations at December 31, 2005 are as follows (amounts in thousands):

Capital Operating
Leases Leases

2006ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $1,010 $ 12,532

2007ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 559 11,033

2008ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 441 9,645

2009ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 340 7,821

2010ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 6,371

Years thereafter ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 665,362

Total minimum lease payments ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,350 $712,764

Less amount representing interest ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (221)

Total present value of minimum paymentsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,129

Less current portion of obligationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (825)

Long-term obligations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $1,304

The Company entered into a 75-year operating lease agreement during 1999 for 65.3 acres of land located
in Osceola County, Florida for the development of Gaylord Palms. The lease requires annual lease
payments of approximately $3.1 million. The lease agreement provides for an annual 3% escalation of base
rent beginning in 2007. As required by SFAS No. 13, and related interpretations, the terms of this lease
require that the Company recognize lease expense on a straight-line basis, which resulted in an annual
base lease expense of approximately $9.2 million, $9.8 million, and $9.8 million for 2005, 2004, and 2003,
respectively. This rent included approximately $6.5 million, $6.6 million, and $6.5 million of non-cash
expenses during 2005, 2004, and 2003, respectively. At the end of the 75-year lease term, the Company
may extend the operating lease to January 31, 2101, at which point the buildings and Ñxtures will be
transferred to the lessor. The Company also records contingent rentals based upon net revenues associated
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with the Gaylord Palms operations. The Company recorded $0.8 million, $0.8 million, and $0.7 million of
contingent rentals related to the Gaylord Palms in 2005, 2004, and 2003, respectively.

Other Commitments and Contingencies

On February 22, 2005, the Company concluded the settlement of litigation with NHC, which owns the
Nashville Predators NHL hockey team, over (i) NHC's obligation to redeem the Company's ownership
interest, and (ii) the Company's obligations under the Nashville Arena Naming Rights Agreement dated
November 24, 1999. Under the Naming Rights Agreement, which had a 20-year term through 2018, the
Company was required to make annual payments to NHC, beginning at $2,050,000 in 1999 and with a 5%
escalation each year thereafter, and to purchase a minimum number of tickets to Predators games each
year. At the closing of the settlement, NHC redeemed all of the Company's outstanding limited
partnership units in the Predators pursuant to a Purchase Agreement dated February 22, 2005 eÅectively
terminating the Company's ownership interest in the Predators. In addition, the Naming Rights Agreement
was cancelled pursuant to the Acknowledgment of Termination of Naming Rights Agreement. As a part of
the settlement, the Company made a one-time cash payment to NHC of $4 million and issued to NHC a
5-year, $5 million promissory note bearing interest at 6% per annum. The note is payable at $1 million per
year for 5 years, with the Ñrst payment due on the Ñrst anniversary of the resumption of NHL Hockey in
Nashville, Tennessee, which occurred on October 5, 2005. The Company's obligation to pay the
outstanding amount under the note shall terminate immediately if, at any time before the note is paid in
full, the Predators cease to be an NHL team playing their home games in Nashville, Tennessee. In
addition, if the Predators cease to be an NHL team playing its home games in Nashville prior to the Ñrst
payment under the note (October 5, 2006), then in addition to the note being cancelled, the Predators will
pay the Company $4 million. If the Predators cease to be an NHL team playing its home games in
Nashville after the Ñrst payment but prior to the second payment under the note, then in addition to the
note being cancelled, the Predators will pay the Company $2 million. In addition, pursuant to a Consent
Agreement among the Company, the National Hockey League and owners of NHC, the Company's
guaranty described below has been limited as described below. The Company continued to recognize the
expense under the Naming Rights Agreement throughout the course of this litigation. As a result, the net
eÅect of the settlement resulted in the Company reversing $2.4 million of expense previously accrued
under the Naming Rights Agreement during 2005.

In connection with the Company's execution of the Agreement of Limited Partnership of NHC on
June 25, 1997, the Company, its subsidiary CCK, Inc., Craig Leipold, Helen Johnson-Leipold
(Mr. Leipold's wife) and Samuel C. Johnson (Mr. Leipold's father-in-law) entered into a guaranty
agreement executed in favor of the National Hockey League (NHL). This agreement provides for a
continuing guarantee of the following obligations for as long as any of these obligations remain outstanding:
(i) all obligations under the expansion agreement between NHC and the NHL; and (ii) all operating
expenses of NHC. The maximum potential amount which the Company and CCK, collectively, could be
liable under the guaranty agreement is $15.0 million, although the Company and CCK would have
recourse against the other guarantors if required to make payments under the guarantee. In connection
with the legal settlement with the Nashville Predators consummated on February 22, 2005, as described
above, this guaranty has been limited so that the Company is not responsible for any debt, obligation or
liability of NHC that arises from any act, omission or circumstance occurring after the date of the legal
settlement. As of December 31, 2005, the Company had not recorded any liability in the condensed
consolidated balance sheet associated with this guarantee.

In connection with RHAC, LLC's execution of the Waikiki Hotel Loans as described in Note 7, IB-SIV,
the parent company of the Company's joint venture partner, entered into two separate Guaranties of
Recourse Obligations with the Waikiki Hotel Lender whereby it guaranteed RHAC, LLC's obligations
under the Waikiki Hotel Loans for as long as those loans remain outstanding (i) in the event of certain
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types of fraud, breaches of environmental representations or warranties, or breaches of certain ""special
purpose entity'' covenants by RHAC, LLC, on the one hand, or (ii) in the event of bankruptcy or
reorganization proceedings of RHAC, LLC, on the other hand. As a part of the joint venture arrangement
and simultaneously with the closing of the purchase of the Waikiki Hotel, the Company entered into a
Contribution Agreement with IB-SIV, whereby the Company agreed that, in the event that IB-SIV is
required to make any payments pursuant to the terms of these guarantees, it will contribute to IB-SIV an
amount equal to 19.9% of any such guaranty payments. The Company estimates that the maximum
potential amount that the Company could be liable under this contribution agreement is $17.2 million,
which represents 19.9% of the $86.3 million of total debt that RHAC, LLC owes to the Waikiki Hotel
Lender as of December 31, 2005. As of December 31, 2005, the Company had not recorded any liability
in the consolidated balance sheet associated with this guarantee.

Also in connection with RHAC, LLC's execution of the Waikiki Hotel Loans described in Note 7, IB-
SIV and the Company were required to execute an irrevocable letter of credit in favor of the Waikiki
Hotel Lender with a total notional amount of $7.9 million in order to secure RHAC, LLC's obligation to
perform certain capital upgrades on the Waikiki Hotel and to provide additional security for payment of
the Waikiki Hotel Loans. This letter of credit is required to remain outstanding until all required capital
upgrades have been completed. However, the notional amount of this letter of credit will be reduced by
the amount of funds actually expended by RHAC, LLC on the capital upgrades. Under the terms of the
Waikiki Hotel Loans, the Waikiki Hotel Lender may draw up to the notional amount of this letter of
credit and apply the proceeds to the Waikiki Hotel Loans upon the occurrence of an event of default.
Pursuant to the Contribution Agreement described above, the Company agreed to initially execute a letter
of credit for the full $7.9 million notional amount required by the Lender, and IB-SIV agreed that, in the
event that any amounts are drawn by Lender under the letter of credit, it will contribute an amount equal
to 80.1% of any such letter of credit draw to the Company. IB-SIV further agreed to execute a separate
letter of credit subsequent to closing with a notional amount of $6.3 million to allow the Company to
reduce the notional amount of its letter of credit to $1.6 million. During the third quarter of 2005, IB-SIV
executed this replacement letter of credit with a notional amount of $6.3 million, and the Company
reduced the notional amount of its letter of credit to $1.6 million. The Company estimates that the
maximum potential amount which the Company could be liable under this obligation is $1.6 million as of
December 31, 2005. As of December 31, 2005, the Company had not recorded any liability in the
consolidated balance sheet associated with this obligation.

Certain of the Company's ResortQuest subsidiary's property management agreements in Hawaii contain
provisions for guaranteed levels of returns to the owners. These agreements, which have remaining terms of
up to approximately 7 years, also contain force majeure clauses to protect the Company from forces or
occurrences beyond the control of management.

On February 23, 2005, the Company acquired approximately 42 acres of land and related land
improvements in Prince George's County, Maryland (Washington D.C. area) for approximately
$29 million on which the Company is developing the Gaylord National. Approximately $17 million of this
was paid in the Ñrst quarter of 2005, with the remainder payable upon completion of various phases
 of the project. The Company currently expects to open the hotel in 2008. In connection with this project,
Prince George's County, Maryland approved, in July 2004, two bond issues related to the development.
The Ñrst bond issuance, in the amount of $65 million, was issued by Prince George's County, Maryland in
April 2005 to support the cost of infrastructure being constructed by the project developer, such as roads,
water and sewer lines. The second bond issuance, in the amount of $95 million, was issued by Prince
George's County, Maryland in April 2005 and placed into escrow until the project is completed. Upon
completion of the project, these bonds will be delivered to the Company. The Company will initially hold
the bonds and receive the debt service thereon which is payable from tax increment, hotel tax and special
hotel rental taxes generated from our development. The Company has entered into several agreements with
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a general contractor and other suppliers for the provision of certain construction services at the site. As of
December 31, 2005, the Company had committed to pay $220.7 million under those agreements for
construction services and supplies. Construction costs to date for this project have exceeded the Company's
initial estimates. In addition, the Company plans to expand the Gaylord National project by 500 rooms,
contingent upon approval by Prince George's County, Maryland of additional economic incentives for the
project. The Company estimates the total cost of the project, including the cost increases and the costs of
the expansion, to be between $785 million and $835 million (excluding capitalized interest, preopening
costs and any government incentives in connection with the Gaylord National hotel project), of which the
Company has spent $65.9 million (including capitalized interest but excluding preopening costs) as of
December 31, 2005. The Company is also considering other potential hotel sites throughout the country,
including Chula Vista, California (located in the San Diego area). The timing and extent of any of these
development projects is uncertain.

The Company has purchased stop-loss coverage in order to limit its exposure to any signiÑcant levels of
claims relating to workers' compensation, employee medical beneÑts and general liability for which it is
self-insured.

The Company has entered into employment agreements with certain oÇcers, which provides for severance
payments upon certain events, including a change of control.

The Company, in the ordinary course of business, is involved in certain legal actions and claims on a
variety of other matters. It is the opinion of management that such legal actions will not have a material
eÅect on the results of operations, Ñnancial condition or liquidity of the Company.

15. Retirement Plans

Prior to January 1, 2001, the Company maintained a noncontributory deÑned beneÑt pension plan in which
substantially all of its employees were eligible to participate upon meeting the pension plan's participation
requirements. The beneÑts were based on years of service and compensation levels. On January 1, 2001
the Company amended its deÑned beneÑt pension plan to determine future beneÑts using a cash balance
formula. On December 31, 2000, beneÑts credited under the plan's previous formula were frozen. Under
the cash formula, each participant had an account which was credited monthly with 3% of qualiÑed
earnings and the interest earned on their previous month-end cash balance. In addition, the Company
included a ""grandfather'' clause which assures that the participant will receive the greater of the beneÑt
calculated under the cash balance plan and the beneÑt that would have been payable if the deÑned beneÑt
plan had remained in existence. The beneÑt payable to a vested participant upon retirement at age 65, or
age 55 with 15 years of service, is equal to the participant's account balance, which increases based upon
length of service and compensation levels. At retirement, the employee generally receives the balance in
the account as a lump sum. The funding policy of the Company is to contribute annually an amount
which equals or exceeds the minimum required by applicable law.
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The following table sets forth the funded status at December 31 (amounts in thousands):

2005 2004

CHANGE IN BENEFIT OBLIGATION:

BeneÑt obligation at beginning of year ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 69,936 $ 66,629

Interest cost ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,067 4,057

Actuarial loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,453 3,446

BeneÑts paidÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (4,685) (4,196)

BeneÑt obligation at end of year ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 75,771 69,936

CHANGE IN PLAN ASSETS:

Fair value of plan assets at beginning of yearÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 48,001 42,929

Actual return on plan assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,423 4,673

Employer contributions ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,099 4,595

BeneÑts paidÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (4,685) (4,196)

Fair value of plan assets at end of yearÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 52,838 48,001

Funded status ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (22,933) (21,935)

Unrecognized net actuarial loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,077 24,625

Adjustment for minimum liability ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (27,077) (24,625)

Employer contribution after measurement date ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 757 855

Accrued pension costÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(22,176) $(21,080)

Net periodic pension expense reÖected in the accompanying consolidated statements of operations included
the following components for the years ended December 31 (amounts in thousands):

2005 2004 2003

Interest cost ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $4,067 $4,057 $4,031

Expected return on plan assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (3,839) (3,418) (2,991)

Recognized net actuarial lossÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,417 2,509 2,371

Total net periodic pension expense ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $2,645 $3,148 $3,411

The accumulated beneÑt obligation for the deÑned beneÑt pension plan was $75.8 million and
$69.9 million at December 31, 2005 and 2004, respectively.

Assumptions

The weighted-average assumptions used to determine the beneÑt obligation at December 31 are as follows:

2005 2004

Discount rate ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5.50% 6.00%

Rate of compensation increase ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ N/A N/A

Measurement date ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 9/30/2005 9/30/2004

The rate of increase in future compensation levels was not applicable for 2005 and 2004 due to the
Company amending the plan to freeze the cash balance beneÑt as described above.
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The weighted-average assumptions used to determine the net periodic pension expense for years ended
December 31 are as follows:

2005 2004

Discount rate ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6.00% 6.25%

Rate of compensation increase ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ N/A N/A

Expected long term rate of return on plan assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 8.00% 8.00%

Measurement date ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 9/30/2005 9/30/2004

The Company determines the overall expected long term rate of return on plan assets based on its
estimate of the return that plan assets will provide over the period that beneÑts are expected to be paid
out. In preparing this estimate, the Company considers its targeted allocation of plan assets among
securities with various risk and return proÑles, as well as the actual returns provided by plan assets in prior
periods.

Plan Assets

The allocation of the deÑned beneÑt pension plan's assets as of September 30, by asset categories, are as
follows:

Asset Category 2005 2004

Equity securitiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 63% 64%

Fixed income securities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35% 31%

Cash ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2% 5%

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 100% 100%

The deÑned beneÑt pension plan's investment strategy is to invest plan assets in a diverse group of equity
and Ñxed income securities with the objective of achieving returns that will provide the plan with suÇcient
assets to make beneÑt payments as they become due, while maintaining a risk proÑle that is
commensurate with this objective. Consistent with that strategy, the plan has set the following target asset
allocation percentages for each major category of plan assets:

Target
Asset Category Allocation

Equity securitiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 60%

Fixed income securities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35%

Cash ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5%

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 100%
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Expected Contributions and BeneÑt Payments

The Company expects to contribute $4.3 million to its deÑned beneÑt pension plan in 2006. Based on the
Company's assumptions discussed above, the Company expects to make the following estimated future
beneÑt payments under the plan during the years ending December 31 (amounts in thousands):

2006 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 3,606

2007 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,139

2008 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,508

2009 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,216

2010 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,798

2011-2015 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 21,540

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $35,807

Other Information

The Company also maintains non-qualiÑed retirement plans (the ""Non-QualiÑed Plans'') to provide
beneÑts to certain key employees. The Non-QualiÑed Plans are not funded and the beneÑciaries' rights to
receive distributions under these plans constitute unsecured claims to be paid from the Company's general
assets. At December 31, 2005, the Non-QualiÑed Plans' projected beneÑt obligations and accumulated
beneÑt obligations were $14.8 million.

The Company's accrued cost related to its qualiÑed and non-qualiÑed retirement plans of $37.0 million and
$33.7 million at December 31, 2005 and 2004, respectively, is included in other long-term liabilities in the
accompanying consolidated balance sheets. The 2005 increase in the minimum liability related to the
Company's retirement plans resulted in a charge to equity of $2.4 million, net of a tax beneÑt of
$1.5 million. The 2004 decrease in the minimum liability related to the Company's retirement plans
resulted in a charge to equity of $0.2 million, net of a tax beneÑt of $0.3 million. The 2003 increase in the
minimum liability related to the Company's retirement plans resulted in a charge to equity of $1.8 million,
net of taxes of $1.1 million. The 2005, 2004 and 2003 charges to equity due to the change in the
minimum liability are included in other comprehensive loss in the accompanying consolidated statements
of stockholders' equity.

The Company also has contributory retirement savings plans in which substantially all employees are
eligible to participate. The Company contributes an amount equal to the lesser of one-half of the amount
of the employee's contribution or 3% of the employee's salary. In addition, eÅective January 1, 2002, the
Company contributes up to 4% of the employee's salary, based upon the Company's Ñnancial performance.
Company contributions under the retirement savings plans were $7.5 million, $6.0 million, and $4.1 million
for 2005, 2004 and 2003, respectively.

16. Postretirement BeneÑts Other Than Pensions

The Company sponsors unfunded deÑned beneÑt postretirement health care and life insurance plans for
certain employees. The Company contributes toward the cost of health insurance beneÑts and contributes
the full cost of providing life insurance beneÑts. In order to be eligible for these postretirement beneÑts, an
employee must retire after attainment of age 55 and completion of 15 years of service, or attainment of
age 65 and completion of 10 years of service. The Company's BeneÑts Trust Committee determines retiree
premiums.
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 The following table reconciles the change in beneÑt obligation of the postretirement plans to the accrued
postretirement liability as reÖected in other liabilities in the accompanying consolidated balance sheets at
December 31 (amounts in thousands):

2005 2004

CHANGE IN BENEFIT OBLIGATION:

BeneÑt obligation at beginning of year ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $13,643 $20,203

Service costÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 209 300

Interest cost ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 791 937

Actuarial loss (gain) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,657 (6,752)

BeneÑts paidÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (1,044) (1,045)

BeneÑt obligation at end of year ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 19,256 13,643

Unrecognized net actuarial (loss) gain ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (1,350) 4,809

Unrecognized prior service cost ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,076 2,076

Unrecognized curtailment gainÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,615 1,859

Accrued postretirement liability ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $20,597 $22,387

Net postretirement beneÑt expense reÖected in the accompanying consolidated statements of operations
included the following components for the years ended December 31 (amounts in thousands):

2005 2004 2003

Service cost ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 209 $ 300 $ 341

Interest cost ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 791 937 1,380

Recognized net actuarial (gain) loss ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (502) (422) 10

Amortization of prior service cost ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (999) (999) (999)

Amortization of curtailment gain ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (244) (244) (244)

Net postretirement beneÑt expenseÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(745) $(428) $ 488

The weighted-average assumptions used to determine the beneÑt obligation at December 31 are as follows:

2005 2004

Discount rate ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5.50% 6.00%

Measurement date ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 9/30/2005 9/30/2004

The weighted-average assumptions used to determine the net postretirement beneÑt expense for years
ended December 31 are as follows:

2005 2004

Discount rate ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6.00% 6.25%

Measurement date ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 9/30/2005 9/30/2004

The health care cost trend is projected to be 10.1% in 2006, declining each year thereafter to an ultimate
level trend rate of 5.0% per year for 2014 and beyond. The health care cost trend rates are not applicable
to the life insurance beneÑt plan. The health care cost trend rate assumption has a signiÑcant eÅect on the
amounts reported. To illustrate, a 1% increase in the assumed health care cost trend rate each year would
increase the accumulated postretirement beneÑt obligation as of December 31, 2005 by approximately 9%
and the aggregate of the service and interest cost components of net postretirement beneÑt expense would
increase approximately 10%. Conversely, a 1% decrease in the assumed health care cost trend rate each
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year would decrease the accumulated postretirement beneÑt obligation as of December 31, 2005 by
approximately 8% and the aggregate of the service and interest cost components of net postretirement
beneÑt expense would decrease approximately 9%.

 The Company expects to contribute $1.0 million to the plan in 2006. Based on the Company's
assumptions discussed above, the Company expects to make the following estimated future beneÑt
payments under the plan during the years ending December 31 (amounts in thousands):

2006 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 1,025

2007 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,111

2008 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,177

2009 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,243

2010 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,295

2011-2015 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,545

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $13,396

The Company amended the plans eÅective December 31, 2001 such that only active employees whose age
plus years of service total at least 60 and who have at least 10 years of service as of December 31, 2001
remain eligible. The amendment and curtailment of the plans were recorded in accordance with
SFAS No. 106, ""Employers' Accounting for Postretirement BeneÑts Other Than Pensions'', and related
interpretations.

EÅective December 8, 2003, the Medicare Prescription Drug, Improvement and Modernization Act of
2003 (""the Prescription Drug Act'') was enacted into law. The Prescription Drug Act introduces a
prescription drug beneÑt under Medicare Part D as well as a federal subsidy to sponsors of retiree health
care beneÑt plans that provide a beneÑt that is at least actuarially equivalent to Medicare Part D.

During May 2004, the FASB issued FASB StaÅ Position No. 106-2, ""Accounting and Disclosure
Requirements Related to the Medicare Prescription Drug, Improvement and Modernization Act of 2003''.
This standard requires sponsors of deÑned beneÑt postretirement health care plans to make a reasonable
determination whether (1) the prescription drug beneÑts under its plan are actuarially equivalent to
Medicare Part D and thus qualify for the subsidy under the Prescription Drug Act and (2) the expected
subsidy will oÅset or reduce the employer's share of the cost of the underlying postretirement prescription
drug coverage on which the subsidy is based. Sponsors whose plans meet both of these criteria are
required to re-measure the accumulated postretirement beneÑt obligation and net periodic postretirement
beneÑt expense of their plans to reÖect the eÅects of the Prescription Drug Act in the Ñrst interim or
Annual Reporting period beginning after September 15, 2004.

During the second quarter of 2004, the Company determined that the prescription drug beneÑts provided
under its postretirement health care plan were actuarially equivalent to Medicare Part D and thus would
qualify for the subsidy under the Prescription Drug Act and the expected subsidy would oÅset its share of
the cost of the underlying drug coverage. The Company elected to early-adopt the provisions of FASB
StaÅ Position No. 106-2 during the second quarter of 2004 and re-measured its accumulated
postretirement beneÑt obligation and net periodic postretirement beneÑt expense accordingly. The
accumulated postretirement beneÑt obligation was reduced by $2.9 million during the second quarter of
2004 as a result of the subsidy related to beneÑts attributed to past service. This reduction in the
accumulated postretirement beneÑt obligation was recorded as a deferred actuarial gain and will be
amortized over future periods in the same manner as other deferred actuarial gains. The eÅect of the
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subsidy on the measurement of net periodic postretirement beneÑt expense for the years ended
December 31, 2004 was as follows (amounts in thousands):

Service costÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (31)

Interest cost ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (136)

Expected return on plan assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì

Amortization of net actuarial gain ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (328)

Amortization of prior service cost ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì

Amortization of curtailment gain ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì

Net periodic postretirement beneÑt expenseÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(495)

17. Goodwill and Intangibles

The Company performs an annual review of goodwill for impairment by comparing the carrying value of
the applicable reporting unit to the fair value of the reporting unit. If the fair value is less than the
carrying value then the Company measures potential impairment by allocating the fair value of the
reporting unit to the tangible assets and liabilities of the reporting unit in a manner similar to a business
combination purchase price allocation. The remaining fair value of the reporting unit after assigning fair
values to all of the reporting unit's assets and liabilities represents the implied fair value of goodwill of the
reporting unit. The impairment is measured by the diÅerence between the carrying value of goodwill and
the implied fair value of goodwill. The Company completed the annual impairment review on all goodwill
at December 31, 2005 and determined that no impairment charges were required.

The changes in the carrying amounts of goodwill by business segment for the years ended December 31,
2005 and 2004 are as follows (amounts in thousands):

Balance as of Purchase Balance as of
January 1, Impairment Accounting December 31,

2005 Losses Acquisitions Adjustments 2005

Hospitality ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ Ì $ Ì $ Ì $ Ì $ Ì

Opry and Attractions ÏÏÏÏÏÏÏ 6,915 Ì Ì Ì 6,915

ResortQuest ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 155,877 Ì 14,917 379 171,173

Corporate and other ÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $162,792 $ Ì $14,917 $ 379 $178,088

Balance as of Purchase Balance as of
January 1, Impairment Accounting December 31,

2004 Losses Acquisitions Adjustments 2004

Hospitality ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ Ì $ Ì $ Ì $ Ì $ Ì

Opry and Attractions ÏÏÏÏÏÏÏ 6,915 Ì Ì Ì 6,915

ResortQuest ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 159,451 Ì Ì (3,574) 155,877

Corporate and other ÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì

Total ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $166,366 $ Ì $ Ì $(3,574) $162,792

During the year ended December 31, 2005, the Company recorded goodwill of $3.0 million and
$11.9 million related to the acquisitions of Whistler and East West Resorts, respectively, as previously
discussed in Note 5. During the year ended December 31, 2005, the Company made adjustments to
accounts payable and accrued liabilities associated with the Whistler acquisition, the Ñnal purchase price,
accrued liabilities, and inventories associated with the East West Resorts acquisition, and deferred taxes
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associated with the ResortQuest acquisition as a result of obtaining additional information. These
adjustments resulted in a net increase in goodwill of $0.4 million.

The carrying amount of indeÑnite lived intangible assets not subject to amortization was $40.3 million at
December 31, 2005 and 2004. The gross carrying amount of amortized intangible assets in continuing
operations was $37.9 million and $30.7 million at December 31, 2005 and 2004, respectively. The related
accumulated amortization of intangible assets in continuing operations was $10.1 million and $4.8 million
at December 31, 2005 and 2004, respectively. The amortization expense related to intangibles from
continuing operations during the years ended December 31, 2005, 2004, and 2003 was $5.3 million,
$3.9 million, and $0.5 million, respectively. The estimated amounts of amortization expense for the next
Ñve years are as follows (amounts in thousands):

Year 1 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 4,932

Year 2 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,822

Year 3 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,822

Year 4 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,820

Year 5 ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,425

$23,821

18. Financial Reporting By Business Segments

The following information (amounts in thousands) from continuing operations is derived directly from the
segments' internal Ñnancial reports used for corporate management purposes. The Company revised its
reportable segments during the Ñrst quarter of 2003 due to the Company's decision to divest itself of the
Radio Operations and due to the acquisition of ResortQuest.

2005 2004 2003

REVENUES:

Hospitality ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 576,927 $ 473,051 $369,263

Opry and Attractions ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 67,097 66,565 61,433

ResortQuestÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 224,253 190,823 16,383

Corporate and OtherÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 512 388 184

Total revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 868,789 $ 730,827 $447,263

DEPRECIATION AND AMORTIZATION:

Hospitality ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 63,188 $ 58,521 $ 46,536

Opry and Attractions ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,347 5,215 5,129

ResortQuestÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 10,645 9,210 1,157

Corporate and OtherÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,049 4,737 6,099

Total depreciation and amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 83,229 $ 77,683 $ 58,921
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2005 2004 2003

OPERATING INCOME (LOSS):

Hospitality ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 72,705 $ 43,525 $ 42,347

Opry and Attractions ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,889 1,548 (600)

ResortQuestÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (7,290) 359 (2,685)

Corporate and OtherÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (41,266) (43,751) (43,396)

Preopening costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (5,005) (14,205) (11,562)

Impairment and other chargesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (1,212) (856)

Restructuring charges ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (196) Ì

Total operating income (loss) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 21,033 (13,932) (16,752)

Interest expense, net of amounts capitalized ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (73,169) (55,064) (52,804)

Interest income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,479 1,501 2,461

Unrealized (loss) gain on Viacom stock ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (41,554) (87,914) 39,831

Unrealized gain (loss) on derivatives ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35,705 56,533 (33,228)

Income from unconsolidated companiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,169 3,825 2,340

Other gains and (losses) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,656 1,089 2,209

Loss before beneÑt for income taxes and discontinued
operationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ (46,681) $ (93,962) $(55,943)

IDENTIFIABLE ASSETS:

Hospitality ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $1,303,739 $1,259,813

Opry and Attractions ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 83,847 88,542

ResortQuestÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 333,501 293,188

Corporate and OtherÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 808,208 870,040

Discontinued operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,295 9,462

Total identiÑable assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $2,532,590 $2,521,045

The following table represents the capital expenditures for continuing operations by segment for the years
ended December 31 (amounts in thousands).

2005 2004 2003

CAPITAL EXPENDITURES:

Hospitality ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $105,536 $118,698 $211,043

Opry and Attractions ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,538 3,326 9,133

ResortQuestÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 14,036 2,053 1,439

Corporate and other ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,430 3,459 2,040

Total capital expenditures ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $129,540 $127,536 $223,655
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19. Quarterly Financial Information (Unaudited)

The following is selected unaudited quarterly Ñnancial data as revised for the Ñscal years ended
December 31, 2005 and 2004 (amounts in thousands, except per share data).

The sum of the quarterly per share amounts may not equal the annual totals due to rounding.

2005

First Second Third  Fourth
Quarter Quarter Quarter Quarter

RevenuesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $214,013 $224,838 $208,501 $221,437

Depreciation and amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 20,937 20,201 20,905 21,186

Operating income (loss) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 10,887 14,095 255 (4,204)

(Loss) income before income taxes and
discontinued operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (14,229) 1,284 (14,282) (19,454)

(BeneÑt) provision for income taxes ÏÏÏÏÏÏÏÏÏÏÏ (5,183) 1,234 (4,769) (6,429)

(Loss) income from continuing operationsÏÏÏÏÏÏ (9,046) 50 (9,513) (13,025)

Gain (loss) from discontinued operations, net of
taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 189 (461) (2,104) (40)

Net lossÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (8,857) (411) (11,617) (13,065)

Net loss per share ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (0.22) (0.01) (0.29) (0.32)

Net loss per share Ì assuming dilution ÏÏÏÏÏÏÏÏ (0.22) (0.01) (0.29) (0.32)

2004

First Second Third Fourth
Quarter Quarter Quarter Quarter

RevenuesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $153,652 $197,519 $191,011 $188,645

Depreciation and amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 16,613 20,687 20,232 20,151

Operating (loss) income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (10,664) (1,363) 951 (2,856)

Loss before income taxes and discontinued
operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (30,212) (39,183) (8,642) (15,925)

BeneÑt for income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (11,069) (16,559) (4,657) (7,424)

Loss from continuing operationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (19,143) (22,624) (3,985) (8,501)

Gain (loss) from discontinued operations, net of
taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 245 (24) 793 (399)

Net lossÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (18,898) (22,648) (3,192) (8,900)

Net loss per share ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (0.48) (0.57) (0.08) (0.22)

Net loss per share Ì assuming dilution ÏÏÏÏÏÏÏÏ (0.48) (0.57) (0.08) (0.22)

During the third quarter of 2005, the Company committed to a plan of disposal of ResortQuest
Discontinued Markets. In connection with this plan of disposal, the Company recorded pre-tax
restructuring charges of $0.4 million during the third quarter of 2005 and $0.4 million during the fourth
quarter of 2005 in discontinued operations for employee severance beneÑts related to the discontinued
markets. Based on its decision to dispose of these markets, the Company also recorded pre-tax impairment
charges of $2.8 million during the third quarter of 2005 in discontinued operations. Included in this charge
are the impairment of goodwill of $2.3 million, the impairment of Ñxed assets of $0.4 million, and the
impairment of intangible assets of $0.1 million. The Company completed the sale of four of these markets
during the fourth quarter of 2005 for approximately $1.4 million in cash. The Company recognized a
pretax loss of $0.4 million during the fourth quarter of 2005 related to these sales in discontinued
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operations. The results of operations, net of taxes, of these markets have been reÖected in the
accompanying consolidated Ñnancial statements as discontinued in accordance with SFAS No. 144 for all
periods presented. As a result, revenues, depreciation and amortization, operating income, income before
income taxes and discontinued operations, provision for income taxes, income from continuing operations,
and gain from discontinued operations, net of taxes, for the three months ended March 31, 2005 and 2004
and June 30, 2005 and 2004 increased (decreased) as follows:

2005

First Second
Quarter Quarter

RevenuesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(5,297) $(3,924)

Depreciation and amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (81) (78)

Operating incomeÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (292) 701

Income before income taxes and discontinued operationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (298) 690

Provision for income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (109) 229

Income from continuing operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (189) 461

Gain from discontinued operations, net of taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 189 (461)

2004

First Second
Quarter Quarter

RevenuesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(5,231) $(4,552)

Depreciation and amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (82) (88)

Operating incomeÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (378) 22

Income before income taxes and discontinued operationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (384) 17

Provision for income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (139) (7)

Income from continuing operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (245) 24

Gain from discontinued operations, net of taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 245 (24)

On January 1, 2005, the Company acquired 100% of the outstanding membership interests of East West
Resorts from East West Resorts, LLC for an aggregate purchase price of $20.7 million in cash plus the
assumption of East West Resort's liabilities as of January 1, 2005 of $7.8 million. The results of operations
of East West Resorts have been included in the Company's Ñnancial results beginning January 1, 2005.

On February 1, 2005, the Company acquired 100% of the outstanding common shares of Whistler from
O'Neill Hotels and Resorts Whistler, Ltd. for an aggregate purchase price of $0.1 million in cash plus the
assumption of Whistler's liabilities as of February 1, 2005 of $4.9 million. The results of operations of
Whistler have been included in the Company's Ñnancial results beginning February 1, 2005.

In connection with the settlement of litigation with NHC on February 22, 2005, as further discussed in
Note 14, the Company made a one-time cash payment to NHC of $4.0 million and issued to NHC a
5-year, $5.0 million promissory note. The Company continued to recognize the expense under the Naming
Rights Agreement throughout the course of this litigation. As a result, the net eÅect of the settlement
resulted in the Company reversing $2.4 million of expense previously accrued under the Naming Rights
Agreement during the Ñrst quarter of 2005.

On March 10, 2005, the Company entered into a new $600.0 million credit facility with Bank of America,
N.A. acting as the administrative agent. The Company's new credit facility consists of the following
components: (a) a $300.0 million senior secured revolving credit facility, which includes a $50.0 million
letter of credit sublimit, and (b) a $300.0 million senior secured delayed draw term loan facility, which
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may be drawn on in one or more advances during its term. The purpose of the new credit facility is for
working capital and capital expenditures and the Ñnancing of the costs and expenses related to the
construction of the Gaylord National hotel. As a result of entering into the $600.0 million credit facility,
the 2003 Revolving Credit Facility was terminated and the Company wrote oÅ $0.5 million of deferred
Ñnancing costs during the Ñrst quarter of 2005.

In the second quarter of 2005, Bass Pro restated its previously issued historical Ñnancial statements to
reÖect certain non-cash changes, which resulted primarily from a change in the manner in which Bass Pro
accounts for its long term leases. This restatement resulted in a cumulative reduction in Bass Pro's net
income of $8.6 million through December 31, 2004, which resulted in a pro-rata cumulative reduction in
the Company's income from unconsolidated companies of $1.7 million. The Company determined that the
impact of the adjustments recorded by Bass Pro was immaterial to its consolidated Ñnancial statements in
all prior periods. Therefore, the Company reÖected its $1.7 million share of the re-statement adjustments
as a one-time adjustment to loss from unconsolidated companies during the second quarter of 2005.

On April 2, 2004, the Company opened the Gaylord Texan. The results of operations of the Gaylord
Texan for the period April 2, 2004 to December 31, 2004 are included in the consolidated Ñnancial
statements.

During November 2004, the Company completed its oÅering of the 6.75% Senior Notes. In connection
with the oÅering of the 6.75% Senior Notes, the Company paid approximately $4.2 million in deferred
Ñnancing costs. The net proceeds from the oÅering of the 6.75% Senior Notes, together with cash on hand,
were used to repay the Senior Loan and to provide capital for growth of the Company's other businesses
and other general corporate purposes. As a result of the prepayment of the Senior Loan, the Company
wrote oÅ $0.03 million in deferred Ñnancing costs during the fourth quarter of 2004, which is recorded as
interest expense in the consolidated statement of operations.

20. Subsequent Events

Viacom Stock

On December 31, 2005, Viacom Inc. completed a transaction to separate Viacom Inc. into two publicly
traded companies named CBS Corporation and Viacom Inc. by converting (i) each outstanding share of
Viacom Class A common stock into 0.5 shares of CBS Corporation Class A common stock and 0.5 shares
of Viacom Inc. Class A common stock and (ii) each outstanding share of Viacom Class B common stock
into 0.5 shares of CBS Corporation Class B common stock and 0.5 shares of Viacom Inc. Class B
common stock. However, this transaction was not eÅective until shares of the two companies commenced
trading on the New York Stock Exchange on January 3, 2006. CBS Corporation is comprised of CBS
Television Network, UPN, CBS Radio, Viacom Outdoor, Viacom Television Stations Group, Paramount
Television, King World, Simon & Schuster, Showtime and Paramount Parks. Viacom Inc. is comprised of
MTV Networks, BET, Paramount Pictures, Paramount Home Entertainment and Famous Music.

As a result of this transaction, the Company exchanged its 10,937,900 shares of Viacom Class B common
stock for 5,468,950 shares of CBS Corporation Class B Common Stock and 5,468,950 shares of Viacom,
Inc. Class B common stock eÅective January 3, 2006. This transaction had no impact on the value of the
Company's investment in Viacom Stock or the related secured forward exchange contract as of
December 31, 2005.

Purchase of Land

On February 17, 2006 the Company closed on the purchase of approximately 30 acres of land adjacent to
the Gaylord Texan for $11.2 million for possible future development.
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS Ì (Continued)

21. Information Concerning Guarantor and Non-Guarantor Subsidiaries

Prior to the issuance of the 6.75% Senior Notes and repayment of the Senior Loan on November 30, 2004,
as discussed in Note 10, not all of the Company's subsidiaries guaranteed the 8% Senior Notes. All of the
Company's subsidiaries that were borrowers under, or had guaranteed, the Company's 2003 Revolving
Credit Facility or previously, the Company's 2003 Loans, were guarantors of the 8% Senior Notes (the
""Former Guarantors''). Certain of the Company's subsidiaries, including those that incurred the
Company's Nashville Hotel Loan or owned or managed the Nashville loan borrower (the ""Former Non-
Guarantors''), did not guarantee the 8% Senior Notes. However, subsequent to the issuance of the
6.75% Senior Notes and repayment of the Senior Loan on November 30, 2004, the 8% Senior Notes and
6.75% Senior Notes became guaranteed on a senior unsecured basis by generally all of the Company's
active domestic subsidiaries (the ""Guarantors''). As a result, the Company has classiÑed the balance
sheet, results of operations, and cash Öows of the subsidiaries that incurred the Company's Nashville Hotel
Loan or owned or managed the Nashville loan borrower as of December 31, 2005 and 2004 and for each
of the years in the two year period ended December 31, 2005 as guarantor subsidiaries in the consolidating
Ñnancial information presented below. The results of operations and cash Öows of these subsidiaries for the
year ended December 31, 2003 are classiÑed as non-guarantor subsidiaries in the consolidating Ñnancial
information presented below. The Company's investment in Bass Pro and certain other discontinued
operations remained non-guarantors of the 8% Senior Notes and 6.75% Senior Notes after repayment of
the Senior Loan, so the Company has classiÑed the balance sheet, results of operations and cash Öows of
these subsidiaries as of December 31, 2005 and 2004 and for each of the years in the two year period
ended December 31, 2005 as non-guarantor subsidiaries (the ""Non-Guarantors'') in the consolidating
Ñnancial information presented below. The condensed consolidating Ñnancial information includes certain
allocations of revenues and expenses based on management's best estimates, which are not necessarily
indicative of Ñnancial position, results of operations and cash Öows that these entities would have achieved
on a stand-alone basis.

The following consolidating schedules present condensed Ñnancial information of the Company, the
guarantor subsidiaries and non-guarantor subsidiaries as of December 31, 2005 and 2004 and for each of
the three years in the period ended December 31, 2005.
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Year Ended December 31, 2005

Non-
Issuer Guarantors Guarantors Eliminations Consolidated

(In thousands)

Revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 84,471 $837,539 $ Ì $(53,221) $868,789

Operating expenses:

Operating costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 22,986 549,248 Ì (17,374) 554,860

Selling, general and administrative ÏÏÏÏÏ 39,566 165,245 Ì (149) 204,662

Management fees ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 35,698 Ì (35,698) Ì

Preopening costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 5,005 Ì Ì 5,005

DepreciationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,427 67,219 Ì Ì 72,646

Amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,403 9,180 Ì Ì 10,583

Operating income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 15,089 5,944 Ì Ì 21,033

Interest expense, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (77,433) (58,357) (5,476) 68,097 (73,169)

Interest income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 60,269 2,875 7,432 (68,097) 2,479

Unrealized loss on Viacom stock ÏÏÏÏÏÏÏÏ (41,554) Ì Ì Ì (41,554)

Unrealized gain on derivativesÏÏÏÏÏÏÏÏÏÏÏ 35,705 Ì Ì Ì 35,705

Income from unconsolidated companiesÏÏÏ Ì 158 2,011 Ì 2,169

Other gains and (losses) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,256 1,400 Ì Ì 6,656

(Loss) income before income taxes and
discontinued operationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (2,668) (47,980) 3,967 Ì (46,681)

(BeneÑt) provision for income taxes ÏÏÏÏÏ (2,216) (14,508) 1,577 Ì (15,147)

Equity in subsidiaries' (earnings) losses,
netÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 33,498 Ì Ì (33,498) Ì

(Loss) income from continuing operations (33,950) (33,472) 2,390 33,498 (31,534)

(Loss) gain from discontinued operations,
netÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (2,504) 88 Ì (2,416)

Net (loss) incomeÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(33,950) $(35,976) $ 2,478 $ 33,498 $(33,950)
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Year Ended December 31, 2004

Non-
Issuer Guarantors Guarantors Eliminations Consolidated

(In thousands)

Revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 77,723 $701,851 $ Ì $(48,747) $730,827

Operating expenses:

Operating costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 23,750 456,816 Ì (14,055) 466,511

Selling, general and administrative ÏÏÏÏÏ 39,220 145,732 Ì Ì 184,952

Management fees ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 34,692 Ì (34,692) Ì

Preopening costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 14,205 Ì Ì 14,205

Impairment and other chargesÏÏÏÏÏÏÏÏÏ Ì 1,212 Ì Ì 1,212

Restructuring charges, net ÏÏÏÏÏÏÏÏÏÏÏÏ 196 Ì Ì Ì 196

DepreciationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,499 63,269 Ì Ì 68,768

Amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,038 6,877 Ì Ì 8,915

Operating income (loss) ÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,020 (20,952) Ì Ì (13,932)

Interest expense, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (56,535) (67,033) (5,588) 74,092 (55,064)

Interest income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 59,162 8,611 7,820 (74,092) 1,501

Unrealized loss on Viacom stock ÏÏÏÏÏÏÏÏ (87,914) Ì Ì Ì (87,914)

Unrealized gain on derivativesÏÏÏÏÏÏÏÏÏÏÏ 56,533 Ì Ì Ì 56,533

Income from unconsolidated companiesÏÏÏ Ì Ì 3,825 Ì 3,825

Other gains and (losses) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,960 (1,871) Ì Ì 1,089

(Loss) income before income taxes and
discontinued operationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (18,774) (81,245) 6,057 Ì (93,962)

(BeneÑt) provision for income taxes ÏÏÏÏÏ (10,848) (31,556) 2,695 Ì (39,709)

Equity in subsidiaries' (earnings) losses,
netÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 45,712 Ì Ì (45,712) Ì

(Loss) income from continuing operations (53,638) (49,689) 3,362 45,712 (54,253)

(Loss) gain from discontinued operations,
netÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (5) 620 Ì 615

Net (loss) incomeÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $(53,638) $(49,694) $ 3,982 $ 45,712 $(53,638)
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENT OF OPERATIONS
For the Year Ended December 31, 2003

Former
Former Non-

Issuer Guarantors Guarantors Eliminations Consolidated

(In thousands)

Revenues ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 67,311 $207,307 $215,265 $(42,620) $447,263

Operating expenses:

Operating costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 23,255 126,674 137,237 (11,354) 275,812

Selling, general and administrative ÏÏÏÏÏ 35,664 49,458 31,713 29 116,864

Management fees ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 14,620 16,675 (31,295) Ì

Preopening costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 11,562 Ì Ì 11,562

Impairment and other chargesÏÏÏÏÏÏÏÏÏ 856 Ì Ì Ì 856

Restructuring charges, net ÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì

DepreciationÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,559 24,321 24,032 Ì 53,912

Amortization ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,085 681 1,243 Ì 5,009

Operating (loss) income ÏÏÏÏÏÏÏÏÏÏÏÏÏ (1,108) (20,009) 4,365 Ì (16,752)

Interest expense, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (43,142) (34,048) (22,061) 46,447 (52,804)

Interest income ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 38,679 1,323 8,906 (46,447) 2,461

Unrealized gain on Viacom stock ÏÏÏÏÏÏÏÏ 39,831 Ì Ì Ì 39,831

Unrealized loss on derivatives ÏÏÏÏÏÏÏÏÏÏÏ (33,228) Ì Ì Ì (33,228)

Income from unconsolidated companiesÏÏÏ Ì Ì 2,340 Ì 2,340

Other gains and (losses) ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,238 (10) (19) Ì 2,209

Income (loss) before income taxes and
discontinued operationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 3,270 (52,744) (6,469) Ì (55,943)

Provision (beneÑt) for income taxesÏÏÏÏÏÏ 1,416 (22,796) (2,404) Ì (23,784)

Equity in subsidiaries' (earnings) losses,
netÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (398) Ì Ì 398 Ì

Income (loss) from continuing operations 2,252 (29,948) (4,065) (398) (32,159)

Gain from discontinued operations, net ÏÏÏ Ì 911 33,500 Ì 34,411

Net income (loss)ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $ 2,252 $(29,037) $ 29,435 $ (398) $ 2,252
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING BALANCE SHEET
As of December 31, 2005

Non-
Issuer Guarantors Guarantors Eliminations Consolidated

(In thousands)

ASSETS:
Current assets:

Cash and cash equivalents Ì unrestricted ÏÏÏ $ 41,757 $ 18,040 $ Ì $ Ì $ 59,797
Cash and cash equivalents Ì restricted ÏÏÏÏÏ 1,201 22,450 Ì Ì 23,651
Short-term investmentsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì
Trade receivables, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 254 36,914 Ì Ì 37,168
Deferred Ñnancing costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 26,865 Ì Ì Ì 26,865
Deferred income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,653 3,196 12 Ì 8,861
Other current assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,965 24,459 Ì (126) 29,298
Intercompany receivables, net ÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,058,718 Ì 41,573 (1,100,291) Ì
Current assets of discontinued operationsÏÏÏÏ Ì 2,649 Ì 2,649

Total current assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,139,413 107,708 41,585 (1,100,417) 188,289
Property and equipment, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 85,240 1,319,179 Ì Ì 1,404,419
Amortized intangible assets, net ÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 27,828 Ì Ì 27,828
Goodwill ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 178,088 Ì Ì 178,088
IndeÑnite lived intangible assets ÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,480 38,835 Ì Ì 40,315
Investments ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 796,548 19,286 70,181 (456,720) 429,295
Estimated fair value of derivative assetsÏÏÏÏÏÏÏ 220,430 Ì Ì Ì 220,430
Long-term deferred Ñnancing costs ÏÏÏÏÏÏÏÏÏÏÏ 29,144 Ì Ì Ì 29,144
Other long-term assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,928 9,208 Ì Ì 14,136
Long-term assets of discontinued operations ÏÏÏ Ì 646 Ì Ì 646

Total assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $2,277,183 $1,700,778 $ 111,766 $(1,557,137) $2,532,590

LIABILITIES AND STOCKHOLDERS' EQUITY:
Current liabilities:

Current portion of long-term debt ÏÏÏÏÏÏÏÏÏÏ $ 1,254 $ 571 $ Ì $ Ì $ 1,825
Accounts payable and accrued liabilities ÏÏÏÏ 34,362 156,621 Ì (291) 190,692
Intercompany payables, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1,228,669 (128,378) (1,100,291) Ì
Current liabilities of discontinued operations Ì 3,124 526 Ì 3,650

Total current liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 35,616 1,388,985 (127,852) (1,100,582) 196,167
Secured forward exchange contractÏÏÏÏÏÏÏÏÏÏÏ 613,054 Ì Ì Ì 613,054
Long-term debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 597,190 1,285 Ì Ì 598,475
Deferred income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 119,142 57,755 755 Ì 177,652
Estimated fair value of derivative liabilities ÏÏÏÏ 1,994 Ì Ì Ì 1,994
Other long-term liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 61,596 34,801 2 165 96,564
Long-term liabilities of discontinued operations Ì 120 (3) Ì 117
Stockholders' equity:

Preferred stockÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì
Common stockÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 403 3,337 2 (3,339) 403
Additional paid-in capital ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 670,828 517,184 53,846 (571,030) 670,828
Retained earnings ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 198,320 (302,665) 185,016 117,649 198,320
Other stockholders' equity ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (20,960) (24) Ì Ì (20,984)

Total stockholders' equityÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 848,591 217,832 238,864 (456,720) 848,567

Total liabilities and stockholders' equityÏÏÏÏÏ $2,277,183 $1,700,778 $ 111,766 $(1,557,137) $2,532,590
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING BALANCE SHEET
As of December 31, 2004

Non-
Issuer Guarantors Guarantors Eliminations Consolidated

(In thousands)

ASSETS:

Current assets:

Cash and cash equivalents Ì unrestricted ÏÏÏ $ 39,711 $ 3,787 $ Ì $ Ì $ 43,498

Cash and cash equivalents Ì restricted ÏÏÏÏÏ 2,446 40,517 Ì Ì 42,963

Short term investmentsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 27,000 Ì Ì Ì 27,000

Trade receivables, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 614 30,259 Ì Ì 30,873

Deferred Ñnancing costs ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 26,865 Ì Ì Ì 26,865

Deferred income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 7,413 2,985 13 Ì 10,411

Other current assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 6,418 21,796 94 (126) 28,182

Intercompany receivables, net ÏÏÏÏÏÏÏÏÏÏÏÏÏ 990,597 Ì 33,446 (1,024,043) Ì

Current assets of discontinued operationsÏÏÏÏ Ì 4,221 Ì Ì 4,221

Total current assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,101,064 103,565 33,553 (1,024,169) 214,013

Property and equipment, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 85,535 1,256,273 Ì Ì 1,341,808

Amortized intangible assets, net ÏÏÏÏÏÏÏÏÏÏÏÏÏ 36 25,926 Ì Ì 25,962

Goodwill ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 162,792 Ì Ì 162,792

IndeÑnite lived intangible assets ÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,480 38,835 Ì Ì 40,315

Investments ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 873,871 16,747 68,170 (490,218) 468,570

Estimated fair value of derivative assetsÏÏÏÏÏÏÏ 187,383 Ì Ì Ì 187,383

Long-term deferred Ñnancing costs ÏÏÏÏÏÏÏÏÏÏÏ 50,323 550 Ì Ì 50,873

Other long-term assets ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 5,811 10,777 7,500 Ì 24,088

Long-term assets of discontinued operations ÏÏÏ Ì 5,241 Ì Ì 5,241

Total assetsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ $2,305,503 $1,620,706 $ 109,223 $(1,514,387) $2,521,045

LIABILITIES AND STOCKHOLDERS ' EQUITY:

Current liabilities:

Current portion of long-term debt ÏÏÏÏÏÏÏÏÏÏ $ 368 $ 95 $ Ì $ Ì $ 463

Accounts payable and accrued liabilities ÏÏÏÏ 42,521 121,697 Ì (291) 163,927

Intercompany payables, net ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 1,152,042 (127,999) (1,024,043) Ì

Current liabilities of discontinued operations Ì 4,742 1,052 Ì 5,794

Total current liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 42,889 1,278,576 (126,947) (1,024,334) 170,184

Secured forward exchange contractÏÏÏÏÏÏÏÏÏÏÏ 613,054 Ì Ì Ì 613,054

Long-term debt ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 575,727 219 Ì Ì 575,946

Deferred income taxes ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 137,645 68,250 (213) Ì 205,682

Estimated fair value of derivative liabilities ÏÏÏÏ 4,514 Ì Ì Ì 4,514

Other long-term liabilities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 62,098 19,682 (3) 165 81,942

Long-term liabilities of discontinued operations Ì 122 Ì Ì 122

Stockholders' equity:

Preferred stockÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì Ì Ì Ì Ì

Common stockÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 399 3,337 2 (3,339) 399

Additional paid-in capital ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 655,110 517,184 53,846 (571,030) 655,110

Retained earnings ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 232,270 (266,689) 182,538 84,151 232,270

Other stockholders' equity ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (18,203) 25 Ì Ì (18,178)

Total stockholders' equityÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 869,576 253,857 236,386 (490,218) 869,601

Total liabilities and stockholders' equityÏÏÏÏÏ $2,305,503 $1,620,706 $ 109,223 $(1,514,387) $2,521,045
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2005

Non-
Issuer Guarantors Guarantors Eliminations Consolidated

(In thousands)

Net cash (used in) provided by
continuing operating activities ÏÏÏÏÏÏÏÏ $ (42,733) $133,356 $(6,971) $Ì $ 83,652

Net cash (used in) discontinued
operating activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (2,271) (529) Ì (2,800)

Net cash (used in) provided by operating
activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (42,733) 131,085 (7,500) Ì 80,852

Purchases of property and equipmentÏÏÏÏ (8,777) (120,763) Ì Ì (129,540)

Acquisition of businesses, net of cash
acquired ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (20,223) Ì Ì (20,223)

Investment in RHAC Holdings, LLC ÏÏÏ Ì (5,225) Ì Ì (5,225)

Returns of investment in RHAC
Holdings, LLC ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì 2,389 Ì Ì 2,389

Proceeds from sale of assets ÏÏÏÏÏÏÏÏÏÏÏ 5,967 4,511 Ì Ì 10,478

Collection of note receivable ÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 7,500 Ì 7,500

Purchases of short-term investmentsÏÏÏÏÏ (15,000) Ì Ì Ì (15,000)

Proceeds from sale of short-term
investments ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 42,000 Ì Ì Ì 42,000

Other investing activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (878) (1,594) Ì Ì (2,472)

Net cash provided by (used in) investing
activities Ì continuing operations ÏÏÏÏÏ 23,312 (140,905) 7,500 Ì (110,093)

Net cash provided by investing
activities Ì discontinued operations ÏÏÏ Ì 1,195 Ì Ì 1,195

Net cash provided by (used in) investing
activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 23,312 (139,710) 7,500 Ì (108,898)

Borrowings under credit facilityÏÏÏÏÏÏÏÏÏ 20,000 Ì Ì Ì 20,000

Deferred Ñnancing costs paidÏÏÏÏÏÏÏÏÏÏÏ (8,479) Ì Ì Ì (8,479)

Decrease in restricted cash and cash
equivalents ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 1,245 22,778 Ì Ì 24,023

Proceeds from exercise of stock option
and purchase plans ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 9,040 Ì Ì Ì 9,040

Other Ñnancing activities, net ÏÏÏÏÏÏÏÏÏÏ (339) (289) Ì Ì (628)

Net cash provided by Ñnancing
activities Ì continuing operations ÏÏÏÏÏ 21,467 22,489 Ì Ì 43,956

Net cash provided by Ñnancing
activities Ì discontinued operations ÏÏÏ Ì 389 Ì Ì 389

Net cash provided by Ñnancing activities 21,467 22,878 Ì Ì 44,345

Net change in cashÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,046 14,253 Ì Ì 16,299

Cash and cash equivalents at beginning of
yearÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 39,711 3,787 Ì Ì 43,498

Cash and cash equivalents at end of year $ 41,757 $ 18,040 $ Ì $Ì $ 59,797
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2004

Non-
Issuer Guarantors Guarantors Eliminations Consolidated

Net cash (used in) provided by
continuing operating activities ÏÏÏÏÏÏÏÏ $(277,202) $334,085 $821 $Ì $ 57,704

Net cash used in discontinued operating
activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (1,170) (821) Ì (1,991)

Net cash (used in) provided by operating
activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (277,202) 332,915 Ì Ì 55,713

Purchases of property and equipmentÏÏÏÏ (5,567) (121,969) Ì Ì (127,536)

Proceeds from sale of assets ÏÏÏÏÏÏÏÏÏÏÏ Ì 1,485 Ì Ì 1,485

Purchases of short-term investmentsÏÏÏÏÏ (130,850) Ì Ì Ì (130,850)

Proceeds from sale of short-term
investments ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 165,850 Ì Ì Ì 165,850

Other investing activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (266) (3,803) Ì Ì (4,069)

Net cash provided by (used in) investing
activities Ì continuing operations ÏÏÏÏÏ 29,167 (124,287) Ì Ì (95,120)

Net cash used in investing activities Ì
discontinued operationsÏÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (318) Ì Ì (318)

Net cash provided by (used in) investing
activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 29,167 (124,605) Ì Ì (95,438)

Proceeds from issuance of long-term debt 225,000 Ì Ì Ì 225,000

Repayment of long-term debt ÏÏÏÏÏÏÏÏÏÏ Ì (199,181) Ì Ì (199,181)

Deferred Ñnancing costs paidÏÏÏÏÏÏÏÏÏÏÏ (4,758) (193) Ì Ì (4,951)

Decrease (increase) in restricted cash
and cash equivalents ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 2,205 (9,990) Ì Ì (7,785)

Proceeds from exercise of stock option
and purchase plans ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 11,529 Ì Ì Ì 11,529

Other Ñnancing activities, net ÏÏÏÏÏÏÏÏÏÏ (643) (50) Ì Ì (693)

Net cash provided by (used in) Ñnancing
activities Ì continuing operations ÏÏÏÏÏ 233,333 (209,414) Ì Ì 23,919

Net cash provided by Ñnancing
activities Ì discontinued operations ÏÏÏ Ì 359 Ì Ì 359

Net cash provided by (used in) Ñnancing
activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 233,333 (209,055) Ì Ì 24,278

Net change in cashÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (14,702) (745) Ì Ì (15,447)

Cash and cash equivalents at beginning of
yearÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 54,413 4,532 Ì Ì 58,945

Cash and cash equivalents at end of year $ 39,711 $ 3,787 $ Ì $Ì $ 43,498
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GAYLORD ENTERTAINMENT COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2003

Former
Former Non-

Issuer Guarantors Guarantors Eliminations Consolidated

Net cash (used in) provided by
continuing operating activities ÏÏÏÏÏÏÏ $(249,422) $ 271,127 $ 42,248 $Ì $ 63,953

Net cash provided by (used in)
indiscontinued operating activities ÏÏÏÏ Ì 22,830 (19,997) Ì 2,833

Net cash (used in) provided by
operating activitiesÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (249,422) 293,957 22,251 Ì 66,786

Purchases of property and equipment ÏÏÏ (8,686) (203,882) (11,087) Ì (223,655)

Cash of business acquired ÏÏÏÏÏÏÏÏÏÏÏÏ Ì 4,228 Ì Ì 4,228

Proceeds from sale of assetsÏÏÏÏÏÏÏÏÏÏÏ Ì Ì 175 Ì 175

Collection of note receivable ÏÏÏÏÏÏÏÏÏÏ Ì Ì 10,000 Ì 10,000

Purchases of short-term investmentsÏÏÏÏ (254,500) Ì Ì Ì (254,500)

Proceeds from sale of short-term
investmentsÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 242,800 Ì Ì Ì 242,800

Other investing activities ÏÏÏÏÏÏÏÏÏÏÏÏÏ (1,017) (289) (1,022) Ì (2,328)

Net cash used in investing activities Ì
continuing operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (21,403) (199,943) (1,934) Ì (223,280)

Net cash provided by investing
activities Ì discontinued operations ÏÏ Ì 5,804 59,485 Ì 65,289

Net cash (used in) provided by
investing activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (21,403) (194,139) 57,551 Ì (157,991)

Proceeds from issuance of long-term
debtÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 350,000 200,000 Ì Ì 550,000

Repayment of long-term debt ÏÏÏÏÏÏÏÏÏ (60,000) (285,100) (80,004) Ì (425,104)

Deferred Ñnancing costs paidÏÏÏÏÏÏÏÏÏÏ (9,344) (8,643) (302) Ì (18,289)

(Increase) decrease in restricted cash
and cash equivalents ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ (1,919) (7,652) 1,257 Ì (8,314)

Proceeds from exercise of stock option
and purchase plans ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 4,459 Ì Ì Ì 4,459

Other Ñnancing activities, net ÏÏÏÏÏÏÏÏÏ (554) 1,117 (1,157) Ì (594)

Net cash provided by (used in)
Ñnancing activities Ì continuing
operations ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 282,642 (100,278) (80,206) Ì 102,158

Net cash used in Ñnancing activities Ì
discontinued operationsÏÏÏÏÏÏÏÏÏÏÏÏÏ Ì (246) (94) Ì (340)

Net cash provided by (used in)
Ñnancing activities ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 282,642 (100,524) (80,300) Ì 101,818

Net change in cash ÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 11,817 (706) (498) Ì 10,613

Cash and cash equivalents at beginning
of yearÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏÏ 42,596 3,644 2,092 Ì 48,332

Cash and cash equivalents at end of year $ 54,413 $ 2,938 $ 1,594 $Ì $ 58,945
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON THE CONSOLIDATED FINANCIAL STATEMENTS

To the Board of Directors and Stockholders of
Gaylord Entertainment Company

We have audited the accompanying consolidated balance sheets of Gaylord Entertainment Company and
subsidiaries as of December 31, 2005 and 2004, and the related consolidated statements of operations, cash
Öows, and stockholders' equity for each of the three years in the period ended December 31, 2005. These
Ñnancial statements are the responsibility of the Company's management. Our responsibility is to express
an opinion on these Ñnancial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the Ñnancial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the Ñnancial statements. An
audit also includes assessing the accounting principles used and signiÑcant estimates made by
management, as well as evaluating the overall Ñnancial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the Ñnancial statements referred to above present fairly, in all material respects, the
consolidated Ñnancial position of Gaylord Entertainment Company and subsidiaries at December 31, 2005
and 2004, and the consolidated results of their operations and their cash Öows for each of the three years
in the period ended December 31, 2005, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight
Board (United States), the eÅectiveness of Gaylord Entertainment Company's internal control over
Ñnancial reporting as of December 31, 2005, based on criteria established in Internal Control Ì Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission and our
report dated March 10, 2006 expressed an unqualiÑed opinion thereon.

/s/ ERNST & YOUNG LLP

Nashville, Tennessee
March 10, 2006
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON INTERNAL CONTROL OVER FINANCIAL REPORTING

To the Board of Directors and Stockholders of
Gaylord Entertainment Company

We have audited management's assessment, included in Management's Report on Internal Control Over
Financial Reporting included in this Annual Report, that Gaylord Entertainment Company maintained
eÅective internal control over Ñnancial reporting as of December 31, 2005, based on criteria established in
Internal Control Ì Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (the COSO criteria). Gaylord Entertainment Company's management is
responsible for maintaining eÅective internal control over Ñnancial reporting and for its assessment of the
eÅectiveness of internal control over Ñnancial reporting. Our responsibility is to express an opinion on
management's assessment and an opinion on the eÅectiveness of the company's internal control over
Ñnancial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether eÅective internal control over Ñnancial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over Ñnancial reporting,
evaluating management's assessment, testing and evaluating the design and operating eÅectiveness of
internal control, and performing such other procedures as we considered necessary in the circumstances.
We believe that our audit provides a reasonable basis for our opinion.

A company's internal control over Ñnancial reporting is a process designed to provide reasonable assurance
regarding the reliability of Ñnancial reporting and the preparation of Ñnancial statements for external
purposes in accordance with generally accepted accounting principles. A company's internal control over
Ñnancial reporting includes those policies and procedures that (1) pertain to the maintenance of records
that, in reasonable detail, accurately and fairly reÖect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of Ñnancial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have a
material eÅect on the Ñnancial statements.

Because of its inherent limitations, internal control over Ñnancial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of eÅectiveness to future periods are subject to the risk
that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

In our opinion, management's assessment that Gaylord Entertainment Company maintained eÅective
internal control over Ñnancial reporting as of December 31, 2005, is fairly stated, in all material respects,
based on the COSO criteria. Also, in our opinion, Gaylord Entertainment Company maintained, in all
material respects, eÅective internal control over Ñnancial reporting as of December 31, 2005, based on the
COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight
Board (United States), the consolidated balance sheets of Gaylord Entertainment Company as of
December 31, 2005 and 2004, and the related consolidated statements of operations, cash Öows and
stockholders' equity for each of the three years in the period ended December 31, 2005, and our report
dated March 10, 2006 expressed an unqualiÑed opinion thereon.

/s/ ERNST & YOUNG LLP

Nashville, Tennessee
March 10, 2006
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