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AGREEMENT
BETWEEN

UPSTATE THEATRES FOR A FAIR GAME
AND

WHITETAIL 414, LLC

This AGREEMENT (“Agreement”), dated as of the 1ST day of June 2014, is entered into
by UPSTATE THEATRES FOR A FAIR GAME, an organization representing the Upstte
Theatres described in Schedule A with offices at 432 State St, Schenectady, NY 12305 Attn:
Philip Morris (“Upstate Theatres”) and WHITETAIL 414, LLC, a New York limited liability
company with offices at 1265 Scottsville Road, Rochester, New York 14623 (on behalf of a to be
formed entity “Casino Developer”).

WHEREAS, the New York State Legislature passed the Upstate New York Gaming
Economic Development Act in the Fall of 2013 (“2013 Gaming Act”) and by statewide voter
referendum on November 5, 2013, the electorate approved a constitutional amendment to permit
“class 3”, or what is considered full casino gaming operations; and

WHEREAS, the 2013 Gaming Act called for establishing “four destination resort casinos
in upstate New York” through a competitive process whereby up to four (4) gaming licenses will
be awarded in what was identified as Region 1 (Catskill Region – Colombia, Delaware,
Dutchess, Greene, Orange, Sullivan and Ulster Counties), Region 2 (Capital Region – Albany,
Fulton, Montgomery, Rensselaer, Saratoga, Schenectady, Schoharie and Washington Counties),
and Region 5 (Upstate Region – Broome, Seneca, Tioga, Tompkins Counties and portions of
Chemung, Schuyler and Wayne east of State Route 14); and

WHEREAS, representatives of Casino Developer and representatives of UPSTATE
THEATRES met to review preliminary designs for the proposed Wilmot Casino and Resort, to
be located on approximately 84 acres at the Northeast intersection of the NYS Thruway and
State Route 414, in the Town of Tyre, Seneca County, New York (“Wilmot Casino”) featuring a
casino, hotel, spa, as well as dining and entertainment but with limited entertainment venues so
as to encourage relationships with nearby entertainment venues like UPSTATE THEATRES;
and

WHEREAS, the Casino Developer intends to apply for a gaming license for the Wilmot
Casino by June 30, 2014 through a competitive process where scoring is in part a function of
having a relationship with facilities like those operated by UPSTATE THEATRES and the
parties intend this Agreement to constitute “establishing a fair and reasonable partnership with
live entertainment venues that may be impacted by a gaming facility under which the gaming
facility actively supports the mission and the operation of the impacted entertainment venues” as
contemplated by the 2013 Gaming Act.

NOW, THEREFORE, in consideration of the above premises and other good and
valuable consideration, the receipt and sufficiency of which is acknowledged, subject to the
conditions described herein, the parties agree as follows:
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1. Support of Wilmot Casino Proposal by UPSTATE THEATRES. UPSTATE
THEATRES hereby expresses support for the proposed development of the Wilmot Casino and
supports the Wilmot Casino application for the Region 5 gaming license contemplated by the
2013 Gaming Act.

2. Support of UPSTATE THEATRES operations by Casino Developer. The Wilmot
Casino has not been designed to compete with UPSTATE THEATRES performances and it is in
the mutual best interest of the Casino Developer and UPSTATE THEATRES to develop a
relationship that promotes patrons of the Wilmot Casino patronizing the UPSTATE THEATRES
facilities and performances. Subject to receipt of the Region 5 gaming license for the Wilmot
Casino, Casino Developer will cross promote UPSTATE THEATRES performances and
activities and shall advertise with UPSTATE THEATRES in amounts to be determined from
time to time with a targeted annual payment of $25,000 per year and to also acquire box seats,
regular seats in quantity determined from time to time through Wilmot Casino concierge services
to meet Wilmot Casino guest demands.

3. Negative Covenants. Casino Developer will not prohibt any of its acts from
performing within the four (4) theatres affiliated with UPSTATE THEATRES within seventy
(70) miles of the Wilmot Casino (the Landmark in Syracuse, Ithaca State Theatre, Clemens
Center Elmira NY, and The Forum Theatre in Binghamton NY., herein the “Supported
Theatres”). Additionally, the Casino Developer shall make efforts not to conflict with schedules
of the Supported Theatres as announced from time to time and in particular will use best efforts
to avoid conflicts with the nights when the Supported Theatres have large acts performing
similar to the schedules now kept by the Suported Theatres.

4. This Agreement may be executed in counterparts, each of which shall be deemed
an original and a signature on a page transmitted by facsimile or e-mail shall be permitted and
deemed to be binding. Upon written notice to UPSTATE THEATRES, this MOU and the rights
and obligations hereunder may be freely assigned by Casino Developer to an entity affiliated
with the Casino Developer that obtains the Region 5 gaming license for the Wilmot Casino. If
the Region 5 gaming license is not awarded to the Wilmot Casino through the application to be
submitted by the Casino Developer in the pending competitive round, or if the gaming licnse is
terminated at a later date, this Agreement shall be deemed terminated unless the parties hereto
enter an amendment to extend the term.
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IN WITNESS THEREOF, the parties have caused this Agreement to be executed as of
the date first set forth above.

UPSTATE THEATRES FOR A FAIR GAME WHITETAIL 414, LLC

By: _________________________________ By: _________________________________
Name: Name:
Title: Title:
Date: Date:
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SCHEDULE A

UPSTATE THEATRES

Over 95,500,000 million dollars in aggregate budgets.
Over 600 full time employees.
Over 2,300 other Full Time local jobs and generate over $4,050,000 for New York State in
taxes and a similar amount for our localities. *Via Americans for the Arts Economic
Impact Calculator
Over $225 MILLION of capital investment both public and private over the last 10 years.
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=J@ =PPN=?PEKJO EJ 3AS <KNG 7P=PA =J@ @ENA?PEKJ=H =OOEOP=J?A& *QNNAJPHU$ -EJCAN 1=GAO 8KQNEOI

(OOK?E=PEKJ KLAN=PAO 8DNQS=U EJBKNI=PEKJ *AJPANO =P 5AI>NKGA =J@ ;=NJANO 8DNQS=U OPKLO =J@

PDA *D=QP=QMQ= ;AH?KIA *AJPAN& 1=CK 6AOKNP ! *=OEJK SEHH SKNG SEPD -EJCAN 1=GAO 8KQNEOI

(OOK?E=PEKJ PK L=NPE?EL=PA EJ LNKCN=IO& 7KIA 80*O KLAN=PA UA=N NKQJ@ =J@ KPDANO =NA OA=OKJ=H&

(HH 80*O HK?=PA@ SEPDEJ PDA 8DNQS=U 8N=RAH 5H=V=O KLAN=PA BNKI 2=U PDNKQCD 4?PK>AN$ =P =

IEJEIQI&

#EEC89E?BAD 8D -8>B 2<H8C;D 18CEA<CD

1=CK 6AOKNP ! *=OEJK OAAGO PK LNKIKPA HK?=H =PPN=?PEKJO EJ PDA /KOP 2QJE?EL=HEPU =J@ JA=N>U

IQJE?EL=HEPEAO PDNKQCD EPO )QOEJAOO 5=NPJAN 5NKCN=I& 1K?=H =PPN=?PEKJO$ NAOP=QN=JPO$ OI=HH

>QOEJAOOAO$ DKPAHO =J@ NAP=EHANO D=RA =HNA=@U OECJA@ QL BKN PDEO QJEMQA ?NKOO%I=NGAPEJC LNKCN=I&

5HA=OA BEJ@ ?KLEAO KB 1=CKWO 1=CK 6AS=N@O 5=NPJANO AJNKHHIAJPO BNKI JA=N>U =PPN=?PEKJO EJ PDEO

ATDE>EP&

1=CKWO 1=CK 6AS=N@O 5=NPJAN 5NKCN=I SEHH LNKIKPA HK?=H >QOEJAOOAO EJ PDA BKHHKSEJC I=JJAN'

" 1=CK 6AS=N@O 5=NPJANO =NA EJ?HQ@A@ EJ =J KJHEJA =J@ LNEJPA@ CQE@A =R=EH=>HA =P 1=CK

6AOKNP ! *=OEJK =J@ =P 1=CK 6AS=N@O 5=NPJAN HK?=PEKJO&

" 1=CK 6AS=N@O 5H=UANO *HQ> 2AI>ANO A=NJ IEHHEKJO KB @KHH=NO EJ LKEJPO A=?D UA=N& 1=CK

6AS=N@O *HQ> 2AI>ANO I=U QOA PDAEN LKEJPO PK >QU HK?=H CKK@O =J@ OANRE?AO BNKI 1=CK

6AS=N@O 5=NPJANO&

" 1=CK 6AS=N@O 5=NPJANO SEHH >A NACQH=NHU BA=PQNA@ EJ @ENA?P I=EH PK 1=CK 6AS=N@O 5H=UANO

*HQ> 2AI>ANO&

" 1=CK 6AS=N@O 5=NPJANO SEHH >A BA=PQNA@ EJ LH=OI= =@RANPEOAIAJPO PDNKQCDKQP 1=CK 6AOKNP

! *=OEJK&

" 1=CK 6AS=N@O 5=NPJANO SEHH >A BA=PQNA@ EJ PDA EJ%NKKI DKPAH CQE@A&

" ;DAJ =LLNKLNE=PA$ OAHA?P 1=CK 6AS=N@O 5=NPJANO SEHH >A BA=PQNA@ EJ I=OO =@RANPEOEJC PK

DAHL LNKIKPA PDA 1=CK 6AS=N@O 5=NPJAN 5NKCN=I&
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" ;DAJ =LLNKLNE=PA$ 1=CK 6AOKNP ! *=OEJK SEHH ?KJ@Q?P ?=OEJK LNKIKPEKJO SDE?D BA=PQNA

LNEVAO LQN?D=OA@ BNKI 1=CK 6AS=N@O 5=NPJANO =J@ 1=CK 6AS=N@O 5=NPJAN SEHH >A EJ?HQ@A@

EJ =@@EPEKJ=H I=OO IA@E= =@RANPEOEJC&

38GBC /7

8=OPA PDA FQOP%LE?GA@ BNAODJAOO KB 9L 7P=PA 3AS <KNG&

(P 7=RKN 3<$ HK?=H RAJ@KNO >NEJC PDA NACEKJ @ENA?PHU PK

1=CK 6AOKNP ! *=OEJKWO CQAOPO SEPD = SE@A R=NEAPU KB

SEJAO$ NACEKJ=H >NASO$ BNQEPO$ ?DAAOAO$ =J@ ENNAOEOPE>HU

@AHE?EKQO >=GA@ CKK@O =J@ KPDAN =NA= OLA?E=HPEAO&

7=RKN 3< SEHH D=RA BHATE>HA$ DECD PN=BBE? OL=?A PK =HHKS

= H=NCA R=NEAPU KB O=ILHEJC$ @EOLH=UO =J@ HERA ?KKGEJC

@AIKJOPN=PEKJO KN ARAJPO& -A=PQNA@ RAJ@KNO SEHH >A

NKP=PA@ IKJPDHU&

5HA=OA BEJ@ 249WO =PP=?DA@ KQPHEJEJC 1=CKWO PKQNEOI L=NPJANODELO SEPD HK?=H AJPEPEAO'

6KOA 1QIIEO )K=P 8KQNO

,=CHA 6K?G -EODEJC *D=NPANO

-EJCAN 1=GAO 7GU +ERANO

-EJCAN 1=GAO ;=PAN (@RAJPQNAO

7AJA?= -=HHO *KQJPNU *HQ>

7AJA?= 1=GA -EODEJC *D=NPAN 7ANRE?AO

7EHRAN *NAAG .KHB *KQNOA

;=PAN PK ;EJA 8KQNO


















