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EXPLANATION OF AMENDMENT

Gaylord Entertainment Company, (the “Company”) is filing this Form 10-Q/A (“Form 10-Q/A”) as Amendment No. 1 to the Company’s quarterly report on
Form 10-Q for the quarter ended September 30, 2003 that was filed with the Securities and Exchange Commission on November 14, 2003 (“Form 10-Q”) for the
purpose of revising Item 4 of Part I, (Controls and Procedures). No other information included in the original Form 10-Q is amended hereby.

PART I. FINANCIAL INFORMATION

ITEM 4. CONTROLS AND PROCEDURES

The Company maintains disclosure controls and procedures, as defined in Rule 13a-15(e) promulgated under the Securities Exchange Act of 1934 (the “Exchange
Act”) that are designed to ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the Securities and Exchange Commission’s rules and forms and that such information is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions
regarding required disclosure. The Company carried out an evaluation under the supervision and with the participation of our management, including our Chief
Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures, as of the end of the
period covered by this report. Based on the evaluation of these disclosures controls and procedures, the Chief Executive Officer and Chief Financial Officer
concluded that our disclosure controls and procedures were effective as of September 30, 2003.



 

PART II — OTHER INFORMATION

   ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

 (a)  See Index to Exhibits following the Signatures page.
 
 (b) Reports on Form 8-K
 
   (i)   A Current Report on Form 8-K, dated July 31, 2003, furnishing a press release under Item 12 announcing financial results for the quarter

ended June 30, 2003.
 
   (ii)   A Current Report on Form 8-K, dated August 5, 2003, announcing the Company’s Merger Agreement with ResortQuest International, Inc.
 
   (iii)   A Current Report on Form 8-K, dated September 18, 2003, reissuing the Company’s consolidated financial statements as of December 31,

2002 and 2001 and for each of the three years in the period ended December 31, 2002 to include the reclassification of the 2002, 2001 and 2000
financial information related to the Company’s radio operations as discontinued operations.

 
    

 



 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

 GAYLORD ENTERTAINMENT COMPANY

     
Date: March 26, 2004

 

By:

 

/s/ Colin V. Reed

Colin V. Reed
President and Chief Executive Officer
(Principal Executive Officer)

     
     
 

 

By:

 

/s/ David C. Kloeppel

David C. Kloeppel
Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

     
     
 

 

By:

 

/s/ Rod Connor

Rod Connor
Senior Vice President, Chief
Administrative Officer, and
Assistant Secretary
(Principal Accounting Officer)

 



 

INDEX TO EXHIBITS

   
31.1

 
Certification of Colin V. Reed pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 302 of Sarbanes-Oxley Act of
2002.

   
31.2

 
Certification of David C. Kloeppel pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 302 of Sarbanes-Oxley Act
of 2002.

   

 



 
 
                                                                   EXHIBIT 31.1 
 
                                 CERTIFICATIONS 
 
I, Colin V. Reed, certify that: 
 
1.       I have reviewed this quarterly report on Form 10-Q of Gaylord 
         Entertainment Company; 
 
2.       Based on my knowledge, this report does not contain any untrue 
         statement of a material fact or omit to state a material fact 
         necessary to make the statements made, in light of the circumstances 
         under which such statements were made, not misleading with respect to 
         the period covered by this report; 
 
3.       Based on my knowledge, the financial statements, and other financial 
         information included in this report, fairly present in all material 
         respects the financial condition, results of operations and cash flows 
         of the registrant as of, and for, the periods presented in this 
         report; 
 
4.       The registrant's other certifying officer(s) and I are responsible for 
         establishing and maintaining disclosure controls and procedures (as 
         defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal 
         control over financial reporting (as defined in Exchange Act Rules 
         13a-15(f) and 15d-15 (f)) for the registrant and have: 
 
         a)       Designed such disclosure controls and procedures, or caused 
                  such disclosure controls and procedures to be designed under 
                  our supervision, to ensure that material information relating 
                  to the registrant, including its consolidated subsidiaries, 
                  is made known to us by others within those entities, 
                  particularly during the period in which this report is being 
                  prepared; 
 
         b)       Designed such internal control over financial reporting, or 
                  caused such internal control over financial reporting to be 
                  designed under our supervision, to provide reasonable 
                  assurance regarding the reliability of financial reporting 
                  and the preparation of financial statements for external 
                  purposes in accordance with generally accepted accounting 
                  principles; 
 
         c)       Evaluated the effectiveness of the registrant's disclosure 
                  controls and procedures and presented in this report our 
                  conclusions about the effectiveness of the disclosure 
                  controls and procedures, as of the end of the period covered 
                  by this report based on such evaluation; and 
 
         d)       Disclosed in this report any change in the registrant's 
                  internal control over financial reporting that occurred 
                  during the registrant's most recent fiscal quarter (the 
                  registrant's fourth fiscal quarter in the case of an annual 
                  report) that has materially affected, or is reasonably likely 
                  to materially affect, the registrant's internal control over 
                  financial reporting; and 
 
5.       The registrant's other certifying officer(s) and I have disclosed, 
         based on our most recent evaluation of internal control over financial 
         reporting, to the registrant's auditors and the audit committee of 
         registrant's board of directors (or persons performing the equivalent 
         functions): 
 
a)       All significant deficiencies and material weaknesses in the design or 
         operation of internal control over financial reporting which are 
         reasonably likely to adversely affect the registrant's ability to 
         record, process, summarize and report financial information; and 
 
b)       Any fraud, whether or not material, that involves management or other 
         employees who have a significant role in the registrant's internal 
         control over financial reporting. 
 
Date: March 26, 2004 
 
 
 
 
                                   By /s/ Colin V. Reed 
                                      ------------------------------- 



                                   Name: Colin V. Reed 
                                   Title: President and Chief Executive Officer 
 
 



 
 
                                                                   EXHIBIT 31.2 
 
                                 CERTIFICATIONS 
 
I, David C. Kloeppel, certify that: 
 
1.       I have reviewed this quarterly report on Form 10-Q of Gaylord 
         Entertainment Company; 
 
2.       Based on my knowledge, this report does not contain any untrue 
         statement of a material fact or omit to state a material fact 
         necessary to make the statements made, in light of the circumstances 
         under which such statements were made, not misleading with respect to 
         the period covered by this report; 
 
3.       Based on my knowledge, the financial statements, and other financial 
         information included in this report, fairly present in all material 
         respects the financial condition, results of operations and cash flows 
         of the registrant as of, and for, the periods presented in this 
         report; 
 
4.       The registrant's other certifying officer(s) and I are responsible for 
         establishing and maintaining disclosure controls and procedures (as 
         defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal 
         control over financial reporting (as defined in Exchange Act Rules 
         13a-15(f) and 15d-15 (f)) for the registrant and have: 
 
         a)       Designed such disclosure controls and procedures, or caused 
                  such disclosure controls and procedures to be designed under 
                  our supervision, to ensure that material information relating 
                  to the registrant, including its consolidated subsidiaries, 
                  is made known to us by others within those entities, 
                  particularly during the period in which this report is being 
                  prepared; 
 
         b)       Designed such internal control over financial reporting, or 
                  caused such internal control over financial reporting to be 
                  designed under our supervision, to provide reasonable 
                  assurance regarding the reliability of financial reporting 
                  and the preparation of financial statements for external 
                  purposes in accordance with generally accepted accounting 
                  principles; 
 
         c)       Evaluated the effectiveness of the registrant's disclosure 
                  controls and procedures and presented in this report our 
                  conclusions about the effectiveness of the disclosure 
                  controls and procedures, as of the end of the period covered 
                  by this report based on such evaluation; and 
 
         d)       Disclosed in this report any change in the registrant's 
                  internal control over financial reporting that occurred 
                  during the registrant's most recent fiscal quarter (the 
                  registrant's fourth fiscal quarter in the case of an annual 
                  report) that has materially affected, or is reasonably likely 
                  to materially affect, the registrant's internal control over 
                  financial reporting; and 
 
5.       The registrant's other certifying officer(s) and I have disclosed, 
         based on our most recent evaluation of internal control over financial 
         reporting, to the registrant's auditors and the audit committee of 
         registrant's board of directors (or persons performing the equivalent 
         functions): 
 
         a)       All significant deficiencies and material weaknesses in the 
                  design or operation of internal control over financial 
                  reporting which are reasonably likely to adversely affect the 
                  registrant's ability to record, process, summarize and report 
                  financial information; and 
 
         b)       Any fraud, whether or not material, that involves management 
                  or other employees who have a significant role in the 
                  registrant's internal control over financial reporting. 
 
Date: March 26, 2004 
 
 
 
 
                                    By /s/ David C. Kloeppel 



                                       --------------------------------------- 
                                    Name: David C. Kloeppel 
                                    Title: Executive Vice President and Chief 
                                           Financial Officer 
 
 


