
Exhibit IX.B.2.b – Declined Agreements

Submit as Exhibit IX.B.2.b. the identity of any entertainment venue that requested an agreement which the 
Applicant declined.  Explain the reason for the declination, and describe the nature of the discussions or 
negotiations the Applicant had with the entertainment venue.  Include any materials or statements from 

the venue that requested the agreement as to why it merited treatment as an impacted live entertainment 
venue.

Capital View Casino & Resort has entered into agreements with multiple impacted entertainment venues in 
the Capital Region as evidenced in Exhibit IX.B.2.a.  These include the Times Union Center, The Palace, Park 
Playhouse, Albany Symphony Orchestra, and Albany Institute of Art and History.  Additional negotiations 
have been undertaken with The Egg and Troy Music Hall.

The only organizations requesting an agreement that were declined were “Upstate Theatre Coalition for a 
Fairgame, LLC” and Troy Savings Bank Music Hall.  In the course of our negotiations with local venues, we 
were approached by Fairgame which, although not a venue, asked us to enter into the attached agreement 
with them.  Paragraph numbered 1) of the attached draft Memorandum of Understanding appears to be an 
invitation to enter into an agreement for restraint of trade and so we have declined and elected to follow the 
instructions of the RFA.  

Additionally, during the course of our negotiations with both Fairgame and the individual impacted venues, 
we eliminated our showroom and elected instead to offer entertainment in a more limited manner in our 
multi-use space.  As described in Exhibit VIII.C.9.a., the capacity in our venue will be only one half the size 
requested by Fairgame.  

Our negotiations with Troy Music Hall have been ongoing since May 9, 2014.  After numerous discussions, 
the attached LOI was presented to them for approval on June 12, 2014 for approval by their Board of 
Directors.  On June 23, 2014 we received a revised MOU with signiϐicant changes in terms of booking and 
an increase in funding.  They also included a payment to be due upon signing of the agreement, long before 
the awarding of the casino license in the Capital Region.  For these reasons, their offer was declined.  Our 
intention is that our ϐinal offer to them will remain open for their acceptance until such time as the Capital 
Region casino license is awarded. 

Capital View Casino & Resort also undertook numerous negotiations with The Egg, culminating in the 
issuance of the attached LOI, sent on June 14, 2014.  On June 21, 2014, we were advised by the venue that 
“The board discussed and decided that it would like to wait until the group is chosen before considering a 
sponsorship proposal.”  As with the Troy Music Hall, our offer to them will remain open for their acceptance 
until such time as the Capital Region casino license is awarded.

We believe that our individual venue agreements, combined with the elimination of our showroom and 
integrity concerns over language requested in the Fairgame agreement more than fulϐills the request of the 
RFA to enter into agreements to mitigate any potential impact on local entertainment venues.





























 

 

 

 

 



 

 

 



 
Memorandum of Agreement 

Between 
_______________________ (Name of Legal Entity) 

And  
Troy Savings Bank Music Hall Corporation 

 
Effective as of June 23, 2014, and in consideration of the mutual promises set forth 

herein, and other good and valuable consideration, ____________ (“Capital View Casino 
Resort” or “CVCR”) and the Troy Savings Bank Music Hall Corporation (the “Music Hall”), hereby 
agree to the following. 

WHEREAS, New York State is in the process of selecting live gaming operators for each 
of three regions in the state and that the New York State Gaming Commission has made clear 
the need for applicant gaming operators to “actively support the mission and operation of 
impacted live entertainment venues...”; and  

WHEREAS, the CVCR intends to submit an application to the New York State Gaming 
Commission for approval to construct and operate a Gaming Facility to include a multipurpose 
entertainment facility; and 

WHEREAS, CVCR recognizes that its entertainment facility will adversely impact the 
operations of the Music Hall, and CVCR is entering into this agreement to mitigate such 
impacts; 

Now, therefore, the parties hereby agreed to the following terms, which shall be 
included and acknowledged in CVCR’s application for a New York Gaming Facility License 
(“Gaming License”), to be incorporated as conditions of any Gaming License obtained by CVCR 
(and/or its successors or assigns), including any extensions or renewals thereof: 

I. PAYMENTS BY CVCR:   
 

1. Upon acceptance of this agreement by CVCR, CVCR shall pay to the Music Hall an 
initial nonrefundable payment of $25,000 in good and sufficient funds. 

 
2. Upon approval of CVCR’s Gaming License, CVCR shall pay to the Music Hall 

$50,000. 
 

3. Commencing upon approval of CVCR’s Gaming License, CVCR shall pay to the 
Music Hall an annual payment, which shall be due and payable on or before July 
1 of each year of CVCR’s Gaming License, including any extensions or renewals 
thereof.   

 
4. The annual payment shall be calculated as follows: $35,000 for each of the first 

10 years of the Gaming License; $40,000 for each of the 10 through 15 years of 



the Gaming License; and increasing thereafter at the rate of $45,000 per year for 
the remaining term of the Gaming License and any extensions or renewals 
thereof. 

II. Booking and Marketing Obligations 
 

1. TALENT BOOKING: 
 

If CVCR decides to begin booking name artists at the casino site, then a booking 
arrangement where those artists that are financially lucrative to the Music Hall 
are identified and booked at the Music Hall and the casino venue on opposite 
years.  Additionally, the casino entertainment venue will not have the ability to 
lock an artist out of the remaining venues in the Capital Region for a defined 
period of time before or after a casino performance. 

2. MARKETING OPPORTUNITIES: 
 
Discounted Ticket Marketing Opportunity – CVCR shall assist and promote the 
marketing of performances at the Music Hall, and the Music Hall will have the 
ability to provide discounted offers to employees and guests of CVCR.  These 
discounted offers will be marketed by CVCR to guests and employees as mutually 
agreed upon for each performance.  Discounted values will be absorbed by Troy 
Savings Bank Music Hall. 
 
Players Club Marketing Opportunity – CVCR will offer all Players Club members 
the opportunity to redeem earned Players Club loyalty points for tickets to 
performances presented at the Music Hall.  CVCR will reimburse Troy Savings 
Bank Music Hall for all tickets redeemed or distributed in this manner at their full 
face value within thirty (30) days thereof. 
 
Onsite Marketing – CVCR will provide marketing inclusion for Troy Savings Bank 
Music Hall as a Premier Partner, and shall promote performances held at the 
Music Hall, through CVCR’s website, marketing materials in guest hotel rooms, 
closed-circuit television channel(s), and such additional means as may be 
mutually agreed upon.  These options may include, but are not limited to, 
eblasts, social media promotions and onsite signage. 

 
3. SPONSORSHIP  

 
Prominently displayed signage and other benefits as mutually agreed upon.  In 
consideration of the foregoing, for each year in which the foregoing payments 
are received, the Music Hall shall identify CVCR as a sponsor in all programs, 
marketing, and on its website, and CVCR shall enjoy all benefits of sponsorship, 



including banner ads on website, eblasts, onsite signage, banner ad on website, 
and tickets to performances. 
 

III. NOTICES: 
 
All notices of any kind will be delivered to the parties as set forth below: 
 
To: Troy Savings Bank Music Hall 
  _________________________ 
  ________________________ 
  30 Second Street 
  Troy, NY  12180 
 
To: ________________________ [Legal Name of Entity] 
  Saratoga Casino and Raceway 

James Featherstonhaugh 
  PO Box 342 
  Saratoga Springs, NY  12866 
   

IV. GENERAL PROVISIONS. 
 

(a) Governing Law.  The validity, interpretation, construction and performance of this 
agreement shall be governed by the laws of the State of New York, without giving 
effect to principles of conflict of laws.   

(b) Entire Agreement.  This agreement sets forth the entire agreement and 
understanding between the Parties relating to the subject matter herein and merges all 
prior discussions between the Parties.  No modification or amendment to this 
agreement, nor any waiver of any rights under this agreement, will be effective unless 
in writing signed by the Parties. 

(c) Severability. If any provision of this agreement becomes or is declared by a court of 
competent jurisdiction to be illegal, unenforceable or void, this agreement shall 
continue in full force and effect without such provision, and this agreement shall be 
construed to the fullest extent possible so as to give effect to the intentions of the 
provision found to be unenforceable or invalid. 

(d) Successors and Assigns.  The terms and conditions of this agreement shall be binding 
the parties and their respective successors and assigns. 

(e) Counterparts.  This agreement may be executed in counterparts, each of which shall 
for all purposes be deemed to be an original and all of which shall constitute the same 
instrument. Faxed or scanned signatures shall be deemed originals, but each Party 
transmitting its signature by facsimile shall thereafter deliver an original signature page 
to be appended to this agreement. 



(f) Headings.  The headings of the Sections and paragraphs of this agreement are 
inserted for convenience only and shall not be deemed to constitute part of this 
agreement or to affect the construction hereof.  

(g) No Waiver.  No failure or delay by a Party in exercising any right, power or privilege 
under this Agreement shall operate as a waiver thereof nor shall any single or partial 
exercise thereof preclude any other or further exercise of any right, power or privilege.  
No action taken pursuant to this Agreement, including any investigation by or on behalf 
of any Party, will be deemed to constitute a waiver by the Party taking any action of 
compliance with any representation, warranty or agreement contained herein. The 
waiver by any Party of any condition or of a breach of any other provision of this 
Agreement will not operate or be construed as a waiver of any other condition or 
subsequent breach.   

(h) Expenses.  The Seller, the Company and the Remaining Shareholders shall each pay 
all costs and expenses incurred by such Party or on such Party’s behalf in connection 
with this Agreement, and the transactions contemplated hereby, including, without 
limiting the generality of the foregoing, fees and expenses of such Party’s own financial 
consultants, accountants and counsel.  

(i) Further Assurances.  Each Party, at the request of the other Party and at the 
requesting Party’s expense, will each take all such action and deliver all such 
documents as shall be reasonably necessary or appropriate to effectuate the intent of 
this agreement, including negotiating and executing a more formal and complete 
agreement incorporating the terms hereof, as may be necessary or expedient to carry 
out the provisions of this agreement. 

(j) Attorneys’ Fees.  In the event that any suit or legal proceeding is brought to enforce 
any provision of this agreement, the prevailing Party in such suit or proceeding shall be 
entitled to receive all of such Party’s reasonable expenses, including reasonable 
attorneys’ fees and costs. 

(k) Consent to Jurisdiction.  The Parties hereby consent to the jurisdiction of the state 
or Federal courts sitting in Albany County, New York over any litigation or claim 
brought to enforce the terms of this Agreement or to determine any rights under this 
Agreement.  Any litigation or claim brought by either Party relating in any way to this 
Agreement may be brought only in the Supreme Court of the State of New York for the 
County of Albany or in the United States District Court for the Northern District of New 
York. 



IN WITNESS WHEREOF, each Party has executed, or caused to be executed by a duly 
authorized individual, this Agreement as of the date first set forth above.  

LEGAL NAME OF CVCR 

     By: __________________________ 
     Name: 
     Title:  
 

TROY SAVINGS BANK MUSIC HALL CORPORATION 

     By: __________________________ 
     Name: 
     Title:  



 

 

 

 

 



 

 

 




