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Item 1.01. Entry into a Material Definitive Agreement.
bet365 Collaboration Agreement
On November 14, 2018 (the “Effective Date”), Empire Resorts, Inc. (together with its subsidiaries, the “Company”) entered into a sportsbook and
digital gaming collaboration agreement (the “Collaboration Agreement”) with Hillside (New York) LLC (“bet365”), an affiliate of bet365 Group
Limited. Directly and through its affiliates, bet365 operates, owns, controls and manages online gaming and sports betting services throughout the
world. The Collaboration Agreement provides the terms and conditions on which bet365 will participate with the Company in the offering of retail
sports betting, an online sportsbook, online casino/table games and online poker in the State of New York if and when permitted by applicable law (the
“Collaboration”). The initial term (the “Initial Term”) of the Collaboration Agreement commenced on the Effective Date and, unless terminated earlier
as described below, will continue in force until the earlier of the (i) 20 th anniversary of the date on which the bet365 Gaming Services (as such term is
defined below) are first offered to players pursuant to the Collaboration Agreement (the “Go-Live Date”) and (ii) termination of the Company’s gaming
facility license (the “Gaming Facility License”) with respect to Resorts World Catskills (the “Casino”). The Initial Term will be extended automatically
for successive five-year periods (each a “Renewal Term” and, together with the Initial Term, the “Term”) unless a party provides at least 12 months’
written notice of its election not to renew the Term.
Retail Sportsbook Lounge
If the State of New York enacts regulations during the Term of the Collaboration Agreement allowing retail sports betting at the Company, the
Casino will construct a sportsbook lounge (the “Lounge”) at the Casino. Once bet365 receives the Gaming Approvals (as such term is defined in the
Collaboration Agreement), and provides the Company notice, which notice shall be provided within 12 months of the Go-Live Date, the operation and
management of the Lounge will transition to bet365, at which point the Lounge, originally branded with the Company’s brands, will be rebranded with
a bet365 brand (the “Lounge Transition”). Following the Lounge Transition, bet365 will design and manage the Lounge’s betting platform, provide
trading, odds and price setting and otherwise manage the Lounge risk and provide Lounge marketing and marketing advisory services (the “bet365
Sportsbook Services”). The Company will continue to be responsible for the maintenance and day-to-day operational management of the Lounge
following the Lounge Transition. The Company will be reimbursed by bet365 for a portion of the build-out costs of the Lounge and 100% of the costs
to operate the Lounge prior to the Lounge Transition (the “Lounge Build-out Costs”), less the gaming revenue derived from the Lounge after the
payment of applicable gaming taxes prior to the Lounge Transition (the “Lounge Pre-Transition Revenue”). If the Lounge Pre-Transition Revenue
exceeds the Lounge Build-Out Costs, such Lounge Pre-Transition Revenue shall be shared in accordance with the Revenue Share Waterfall (which
term is defined and discussed below). If the Collaboration Revenue (as such term is defined and discussed below) is insufficient to pay the Lounge
Build-out Costs, bet365 will reimburse the Company and recover the shortfall payment through the Revenue Share Waterfall.
Online Sportsbook
If the State of New York enacts laws during the Term of the Collaboration Agreement allowing the offering of an online sportsbook, bet365 will
manage, control and administer an online sportsbook utilizing the Company’s Gaming Facility License (the “bet365 Online Sportsbook Services”).
The online sportsbook will be offered under the bet365 brand. To the extent required by law, the online sportsbook will be co-branded with a bet365
brand and a Company brand or branded solely with a Company brand.
To the extent the State of New York allows more than one brand to operate an online gaming platform utilizing the Company’s Gaming Facility
License (each such brand, a “Skin”) and the Company desires to offer additional Skins on the Gaming Facility License, the Company will consult with
bet365 in good faith prior to offering additional Skins. The decision to offer additional Skins ultimately shall be made by the Company; provided,
however, (i) if such additional Skin is added to the Gaming Facility License prior to a specified anniversary of the enactment of New York gaming laws
permitting an online sportsbook (the “Online Enactment Date”), the majority of the Company’s independent directors must approve such decision and
(ii) if such additional Skin is added to the Gaming Facility License after a specified anniversary of the
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Online Enactment Date, such decision must be approved by the Collaboration Committee (which term is defined and discussed below). Depending on
whether the additional Skins are Company-branded Skins, offered in connection with a strategic capital investment in the Company or exchanged in
return for access to jurisdictions outside the State of New York, the revenue generated from, and the costs associated with, the additional Skins will be
shared by the Company and bet365 in accordance with the terms of the Collaboration Agreement.
Online Casino/Table Games and Online Poker
If the State of New York enacts laws during the Term of the Collaboration Agreement allowing the offering of online casino/table games and/or
online poker (the “Online Gaming Services” and, together with the bet365 Online Sportsbook Services, the “bet365 Gaming Services”), the parties will
work in good faith and provide each other with reasonable assistance for bet365 to manage, control and administer such Online Gaming Services
utilizing the Gaming Facility License. Following the date on which holders of a Gaming Facility License are permitted to provide the online
casino/table games and/or online poker in the State of New York, bet365 will use commercially reasonable efforts to (i) cause the Go-Live Date to
occur as soon as possible and (ii) for the Online Gaming Services offered by bet365 to be competitive in the State of New York. If bet365 uses good
faith efforts to launch the Online Gaming Services but is unable to do so, such failure will not be a breach of the Collaboration Agreement and the
Company may freely contract with a third party for such Online Gaming Services and the proceeds of such venture shall not be deemed Collaboration
Revenue. The Online Gaming Services will be offered under the bet365 brand. To the extent required by law, the Online Gaming Services will be
co-branded with a bet365 brand and a Company brand or branded solely with a Company brand.
If a Company-branded online sportsbook is offered in the State of New York, the Company may request that the Company-branded online
sportsbook be configured to include the Online Gaming Services, as applicable. To the extent bet365 is successful at offering Online Gaming Services
in the State of New York, the Company shall not enter into any arrangement with a third party to offer online casino/table games and/or online poker
using the Company brands.
Management of the Collaboration
The parties will form a committee of representatives from each party to approve certain actions relating to the Collaboration Agreement (the
“Collaboration Committee”). In addition, the Collaboration Committee will adopt an annual plan covering intended product developments relating to
the bet365 Sportsbook Services and bet365 Gaming Services, if any. At all times, the parties shall have the right to appoint an equal number of
members to the Collaboration Committee and each of the Company and bet365 shall initially appoint two members each. Unless a member is deemed
an unsuitable person for purposes of the gaming laws of the State of New York, in which case such member will be removed immediately, only a party
that appointed a member to the Collaboration Committee may remove such member and appoint a replacement. Each member of the Collaboration
Committee is entitled to one vote and any decision to be made by the Collaboration Committee must be approved by the affirmative vote of at least
one bet365 member and one Company member then in office. In the event the Collaboration Committee deadlocks on a decision, each party may
request a meeting with the senior executives of both parties with the power and authority to resolve such deadlock.
Equity Investment into the Company
In connection with entering into the Collaboration Agreement, Investor (as defined below), an affiliate of bet365, and the Company entered into
a common stock purchase agreement (the “bet365 Common Stock Purchase Agreement”) pursuant to which Investor agreed to purchase up to
2,500,000 shares of Common Stock of the Company at a purchase price of $20.00 per share and for an aggregate investment of $50 million. The terms
and conditions of the bet365 Common Stock Purchase Agreement are discussed below.
After all gaming taxes have been paid and the parties have recouped their costs and expenses from the Collaboration Revenue, bet365 may
receive from Collaboration Revenue a distribution (the “Preferred Distribution”) equal to 50% of the positive difference, if any (the “Common Stock
Delta”), between $20 and
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the value of the Company’s common stock measured on a given date (such date, the “Trigger Date”), multiplied by the number of shares of Common
Stock then held by Investor. The Trigger Date is 30 days after the Company’s first filing of an annual or quarterly report with the Securities and
Exchange Commission after bet365 recoups its costs incurred in the Collaboration. The Common Stock Delta is the positive difference between $20
and the 30-day volume-weighted average price of the Company’s common stock on the Trigger Date. If the Company is no longer a reporting
company, or if the Company’s common stock is not listed on a national securities exchange, the Common Stock Delta is the positive difference
between $20 and the fair market value of the Company’s common stock as determined by an investment bank retained by the parties. If a change of
control (as such term is defined in the Collaboration Agreement) of the Company occurs before the Trigger Date, the Common Stock Delta is the
positive difference between $20 and the per share value paid by a third party in a change of control transaction. The Preferred Distribution, if any, will
be payable on a monthly basis over a period of three years (each such payment, a “Monthly Preferred Distribution”).
Funding of Collaboration Costs and Distribution of Collaboration Revenue
Following the Lounge Transition and the Go-Live Date, all costs associated with the bet365 Sportsbook Services and the bet365 Gaming
Services, as applicable, shall be funded out of the revenue of the Collaboration (the “Collaboration Revenue”). If the Collaboration Revenue is
insufficient to cover the costs incurred under the Collaboration Agreement, bet365 will reimburse such costs and the shortfall will recouped by bet365
from future Collaboration Revenue.
The Collaboration Revenue will be distributed 50% to the Company and 50% to bet365 on a monthly basis according to a distribution waterfall
(the “Revenue Share Waterfall”) set forth in the Collaboration Agreement, which: (i) first pays all gaming taxes relating to the services provided
pursuant to the Collaboration Agreement; (ii) next pays the costs incurred by the Company and then bet365 pursuant to the Collaboration Agreement;
(iii) next pays bet365 until bet365 has recovered all investment costs incurred prior to the Lounge Transition or the Go-Live Date; (iv) next pays
bet365 its Monthly Preferred Distribution, if any; (v) next pays bet365 to recoup agreed-upon gaming revenue shortfalls and capital investment
catch-ups in the event there are additional Skins; and (vi) finally distributes 50% of the remaining Collaboration Revenue to each of the Company and
bet365.
Gaming Approvals; Special Termination Right of bet365
Following the Effective Date, the Company and bet365 will engage in advocacy efforts in the State of New York to permit the transactions
contemplated by the Collaboration Agreement. In addition, following the Effective Date, bet365 will use commercially reasonable efforts to obtain the
Ownership Approval (as defined in the Collaboration Agreement) required to own the equity of the Company. The Company will use commercially
reasonable efforts to assist bet365 in obtaining such Ownership Approval. In addition, if the State of New York enacts regulations and/or laws during
the Term allowing the various transactions contemplated by the Collaboration Agreement, the parties agree to use their commercially reasonable
efforts to obtain the necessary Governmental Approvals (as such term is defined in the Collaboration Agreement) to enable the parties to consummate
the transactions contemplated by the Collaboration Agreement. To the extent required by the applicable gaming laws, the Company will be
responsible for the regulatory oversight of the Collaboration.
Following the enactment of the regulations and/or laws necessary to enable the offering of the bet365 Sportsbook Services and/or the bet365
Gaming Services, the parties will monitor and assess such applicable gaming laws that affect the transactions contemplated by the Collaboration
Agreement. To the extent that bet365 has a good faith concern that, as a result of provisions of the applicable gaming regulations and/or laws, the
obligations of bet365 under the Collaboration Agreement will not be commercially viable, then the parties will discuss in good faith and engage in
advocacy efforts to modify the applicable gaming laws. To the extent following such discussions or advocacy efforts, if in bet365’s good faith opinion
it will not be commercially viable to operate the bet365 Gaming Services, bet365 can terminate the Collaboration Agreement. However, following
such a termination, neither bet365 nor any affiliate may offer online gaming services in the State of New York for a period of 18 months.
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Termination
The Term of the Collaboration Agreement may be terminated by the mutual agreement of the parties. In addition, either party may terminate the
Collaboration Agreement upon written notice: (i) if the State of New York fails to enact laws authorizing an online sportsbook by certain agreed-upon
dates; (ii) subject to notice and cure requirements, upon a material breach of the Collaboration Agreement; (iii) if the other party is deemed an
unsuitable person under the applicable gaming laws and the issues cannot be remedied after commercially reasonable efforts; (iv) in the event the other
party is bankrupt; (v) the New York State Gaming Commission (“NYSGC”) disapproves of the Collaboration Agreement and the parties are unable to
amend the Collaboration Agreement without materially detrimentally frustrating the commercial intent of the parties; (vi) if a law is passed by the State
of New York prohibiting an online sportsbook; (vii) if a federal law preempts the gaming laws of the State of New York such that the operation of an
online sportsbook does not require a state license; or (viii) upon a change in control of the other party to a third party that is deemed to be a Highly
Competitive Business (as such term is defined in the Collaboration Agreement) to such terminating party.
Guaranty and Offset
In connection with the Collaboration Agreement, bet365 Group Limited delivered to the Company a letter (the “Guaranty”) guaranteeing the
payment obligations and indemnification obligations of bet365 under the Collaboration Agreement. The Guaranty shall terminate upon the fifth
anniversary of the date on which the parties begin receiving a share of the profits of the Collaboration pursuant to the Collaboration Agreement.
If a notice of material breach of the Collaboration Agreement is delivered from one party to the other after the Guaranty terminates, a portion of
the profit share received by the breaching party from the Collaboration Revenue will be held and not used or otherwise distributed to such party’s
equity holders until the breach is cured. In addition, the non-breaching party can withhold any profit share it owes to the breaching party until the
earlier of (i) the agreed-upon hold-back value is attained or (ii) the breaching party cures the breach.
General
Each party granted to the other (in the case of the Company to bet365, subject to the terms of applicable license agreement of the Company and
its subsidiaries) a worldwide, revocable, royalty-free, non-sublicensable, non-exclusive and non-transferable license to use the intellectual property
brands owned or licensed by the granting party in connection with the retail and online sportsbook, online casino/table games and online poker. The
customer data obtained through the operation of the retail and online betting and gaming services and Empire’s Players Club (as such term is defined
in the Collaboration Agreement) will be jointly owned by bet365 and the Company.
The Company agreed to indemnify bet365 and its affiliates against liabilities arising out of third party claims relating to the operation of the
Casino, a breach of the representations, warranties and covenants of the Company under the Collaboration Agreement, the intellectual property of the
Company, any violation of law or failure to pay applicable gaming taxes by the Company, the cancellation or suspension of the Gaming Approvals
obtained by bet365 due to the act or omission of the Company and any claims relating to a data breach in which data in the possession of the Company
is accessed in an unauthorized manner. bet365 agreed to indemnify the Company and its affiliates against liabilities arising out of third party claims
relating to a breach of the representations, warranties and covenants of the Company under the Collaboration Agreement, the intellectual property of
bet365, any violation of law or failure to pay applicable gaming taxes by bet365, the cancellation or suspension of the Gaming Approvals obtained by
the Company due to the act or omission of bet365 and any claims relating to a data breach in which data in the possession of bet365 is accessed in an
unauthorized manner.
The Collaboration Agreement contains further agreements of the parties concerning, among other things, confidentiality, non-solicitation of
employees, and cross-promotion of the Lounge and the bet365 Gaming Services. In addition, the Company will use commercially reasonable efforts to
cause Resorts World
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Casino New York City to provide marketing support for the bet365 Gaming Services and to provide registration or management facilities or wager
terminals at Resorts World Casino New York City if permissible under applicable gaming laws and requested by bet365. The Collaboration Agreement
and bet365 are subject to the approval of the NYSGC. The Company can provide no assurance that such Gaming Approvals will be obtained during the
Term of the Collaboration Agreement or at all.
In connection with the execution of the Collaboration Agreement, Moelis & Company LLC (“Moelis”) was paid a fee in the amount of
$4,000,000 pursuant to that certain engagement agreement, dated August 7, 2018, by and between the Company and Moelis (the “Moelis Engagement
Agreement”) and amended on November 9, 2018 (as discussed in Item 8.01 below), pursuant to which Moelis provided advisory services to the
Company in connection with the Collaboration Agreement.
bet365 Common Stock Purchase Agreement
In connection with entering into the Collaboration Agreement, Hillside (New Media Holdings) Limited (the “Investor”), an affiliate of bet365,
and the Company entered into the bet365 Common Stock Purchase Agreement pursuant to which the Investor agreed to purchase up to 2,500,000
shares of common stock of the Company at $20 per share (the “Purchase Price”). In accordance with the bet365 Common Stock Purchase Agreement,
the Investor purchased 1,685,759 shares of common stock (the “Initial Closing Shares”) upon execution of the bet365 Common Stock Purchase
Agreement. The purchase of the Initial Closing Shares (the “Initial Closing”) was subject to, among other things, evidence of a commitment by Kien
Huat Realty III Limited, the Company’s largest stockholder, to invest up to $126 million of equity financing into the Company and further evidence
that $12 million of such commitment was funded. Following the Initial Closing, the Investor and the Company agreed to use reasonable best efforts to
obtain all necessary consents from the NYSGC for Investor’s ownership of the equity interests of the Company.
Pursuant to the bet 365 Common Stock Purchase Agreement, the Investor will be obligated to purchase the remaining 814,241 shares of common
stock (the “Second Closing Shares” and, together with the Initial Closing Shares, the “Shares”) at the Purchase Price (the “Second Closing”) so long as
the following closing conditions are met: (i) 30 days have passed following the receipt of approval from the NYSGC of Investor’s ownership of the
Shares and the enactment of laws by the State of New York allowing the offering of the bet365 Online Sportsbook Services; (ii) the representations and
warranties of the Company are true and correct in all material respects and the Company has complied with its obligations under the bet365 Common
Stock Purchase Agreement; (iii) the Collaboration Agreement is in full force and effect and there is no material breach of the Collaboration Agreement
by the Company outstanding; (iv) the common stock of the Company continues to be listed on The Nasdaq Stock Market; (v) the Company continues
to own 100% of the equity interests in the Casino; and (vi) the Gaming Facility License is still valid.
If the Second Closing Shares are issued pursuant to an exemption from the registration requirements of the Securities Act of 1933, as amended, or
if the Investor is deemed an affiliate of the Company following the issuance of the Shares, the Investor will have certain demand resale registration
rights with respect to the Shares.
The bet365 Common Stock Purchase Agreement may be terminated at any time prior to the Second Closing upon mutual consent of the
Company and the Investor. Additionally, either the Company or the Investor may terminate the bet365 Common Stock Purchase Agreement if the
NYSGC issues an order prohibiting the Second Closing if such order did not result from the terminating party’s breach of the bet365 Common Stock
Purchase Agreement. Additionally, either the Company or the Investor may unilaterally terminate the bet365 Common Stock Purchase Agreement if
the Investor or the Company, as applicable, is in material breach of the bet365 Common Stock Purchase Agreement that is not cured and the
non-breaching party is then in compliance. The bet365 Common Stock Purchase Agreement will terminate automatically if the Collaboration
Agreement is terminated prior to the Second Closing or if the NYSGC denies the Company’s request to approve the Investor’s ownership of the Shares.
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The foregoing description of the bet 365Common Stock Purchase Agreement is qualified in its entirety by reference to the bet365 Common
Stock Purchase Agreement, which is filed as Exhibit 10.1 to this Current Report and incorporated herein by reference.
The offer and sale of the Initial Closing Shares (the “Offering”) was made pursuant to a shelf registration statement on Form S-3 (File
No. 333-214119), which became effective on November 17, 2016, pursuant to a base prospectus dated as of November 17, 2016 contained in such
registration statement and a prospectus supplement filed with the Securities and Exchange Commission on November 14, 2018. The Company
received net proceeds of $33.215 million from the Offering.
A copy of the opinion of Ellenoff Grossman & Schole LLP relating to the legality of the Initial Closing Shares offered by us is attached as
Exhibit 5.1 hereto.
This Current Report on Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy securities, nor shall there be any sale of
securities in any state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any
such state.
Item 3.02. Unregistered Sale of Equity Securities.
On November 13, 2018, the Company and Kien Huat Realty III Limited (“KHRL”), the Company’s largest stockholder, entered into a
subscription agreement (the “KH Subscription Agreement”) pursuant to which KHRL purchased 120 shares of the Company’s Series F Convertible
Preferred Stock, $0.01 per share (the “Series F Preferred Stock”), for an aggregate consideration of $12 million. This investment was made pursuant to
the terms of that certain commitment letter, by and between KHRL and the Company, originally dated November 5, 2018 and amended and restated on
November 9, 2018 (as amended, the “KH 2018 Preferred Stock Commitment Letter”). KHRL committed to purchase up to $126 million of the
Company’s Series F Preferred Stock, subject to the terms and conditions of the KH 2018 Preferred Stock Commitment Letter, in support of the general
corporate and working capital requirements of the Company. Pursuant to the KH 2018 Preferred Stock Commitment Letter, KHRL is entitled to receive
a commitment fee in the amount of 1% of the Series F Preferred Stock purchased pursuant to the KH Subscription Agreement.
The terms and conditions of the Series F Preferred Stock, set forth in the Restated Certificate, which is defined and discussed in Item 5.03 below,
are as follows:
Designation and Amount
One Thousand Five Hundred (1,500) shares of Series F Preferred Stock constitute the class of preferred stock and each share has a stated value of
$100,000 (the “Stated Value”).
Ranking; Dividends
The Series F Preferred Stock ranks, with respect to the rights, preferences and privileges, including but not limited to the payment of dividends,
redemptions, and the distribution of assets, senior to all classes or series of equity securities of the Company, except the Company’s outstanding Series
B Preferred Stock, par value $.01 per share, which shall remain senior in all respects to the Series F Preferred Stock. The Series F Preferred Stock is
entitled to receive, and the Company will pay, dividends on shares of Series F Preferred Stock equal (on an-converted basis) to and in the same form as
dividends actually paid on shares of Common Stock of the Company, when, as and if such dividends are paid on shares of the Common Stock.
Voting Rights
Holders of Series F Preferred Stock shall be entitled to receive notice of all stockholders’ meetings of the Company and to vote on all matters
submitted to the vote of holders of Common Stock on an as-converted basis and not as a separate class. Each share of Series F Preferred Stock shall
represent such number of votes as shall equal the number of Conversion Shares (as defined below) into which such share is convertible at such time.
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Optional Conversion
The Series F Preferred Stock is convertible into shares of the Company’s Common Stock at any time and from time to time prior to December 31,
2038 (the “Maturity Date”). Each share of Series F Preferred Stock will be convertible into shares of Common Stock (the “Conversion Shares”) in an
amount equal to (a) the Stated Value divided by $20.00 (the “Base Conversion Price”) (subject to adjustments), multiplied by (b) the number of shares
of Series F Preferred Stock being converted. Following any conversion of the Series F Preferred Stock, the holder of the Conversion Shares will be
entitled to receive any dividends that were declared but unpaid at the time of such conversion if and to the extent that such holder would have been
entitled to receive such dividend had the conversion not occurred.
Mandatory Conversion
Each Series F Preferred Stock that is outstanding on the Maturity Date shall automatically be converted into that number of shares of Common
Stock determined by dividing the Stated Value by the volume-weighted average price for a share of Common Stock for the 90 consecutive trading days
ending on the trading day immediately prior to the Maturity Date.
In addition, in the event of a Change of Control Transaction (as defined below), each share of Series F Preferred Stock shall automatically be
converted into that number of shares of Common Stock determined by dividing the Stated Value by the per share consideration being offered to any
holder of Common Stock with any such Change of Control Transaction. Following such conversion, the holder of the Conversion Shares will be
entitled to participate in such Change of Control Transaction and to receive the same per share consideration that any other holder of Common Stock is
entitled to receive as a result of such Change of Control Transaction. A “Change of Control Transaction” shall include: (i) tender offer for the
ownership of 50% or more of the outstanding voting securities of the Company, (ii) a merger or consolidation of the Company with another
corporation, or (iii) a person acquiring 50% or more of the outstanding voting securities of the Company, unless as a result of (i), (ii) or (iii), the
surviving corporation shall be owned by (a) the stockholders of the Company as of the time immediately prior to such tender offer, merger or
acquisition, or (b) any employee benefit plan of the Company or its subsidiaries.
Limitation on Conversion
The Company may not issue Conversion Shares equal to 20% (the “Issuable Maximum”) or more of the Common Stock or voting power of the
Company issued and outstanding prior to a conversion of the Series F Preferred Stock (the “Conversion Limitation”) until the Company obtains the
approval of a majority of the Company’s issued and outstanding voting stock in accordance with the applicable rules and regulations of the Nasdaq
Stock Market (the “Shareholder Approval”). Additionally, if the total number of votes represented by the Series F Preferred Stock on an as-converted
basis would exceed the Issuance Maximum, the votes represented by such outstanding Series F Preferred Stock would be adjusted downward to a
portion of the aggregate votes until the Shareholder Approval was obtained.
Share Reserve
So long as shares of Series F Preferred Stock are outstanding, the Company shall reserve and keep available such number of shares of Common
Stock to be sufficient to issue the Conversion Shares.
Subsequent Rights Offerings
In the event that the Company issues additional shares of Common Stock and/or any rights, warrants, or other securities exercisable or
exchangeable for shares of Common Stock (the “Purchase Rights”), then each holder of Series F Preferred Stock will be entitled to acquire, upon the
terms applicable to such Purchase Rights, the aggregate Purchase Rights which such holder could have acquired if the holder held the number of shares
of Common Stock acquirable upon complete conversion of its Series F Preferred Stock immediately prior to the date of such Purchase Rights.
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Liquidation Preference
In the event of a liquidation, dissolution or winding up of the Company, then the holders of the Series F Preferred Stock shall receive the Stated
Value per share plus an amount equal to all declared, and accrued but unpaid dividends and distributions thereon to the date of such payment. No
distributions shall be made to holders of junior securities, including holders of the Company’s Common Stock, until such liquidation payment is made
to the holders of Series F Preferred Stock.
The summaries of the KH Subscription Agreement and Restated Certificate are qualified in their entirety by reference to the complete text of the
KH Subscription Agreement and the Restated Certificate (as discussed and defined below), which are attached as Exhibits 3.1 and 10.2, respectively, to
this Current Report on Form 8-K and incorporated herein by reference.
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On November 9, 2018, the Company filed an Amended and Restated Certificate of Designations, Preferences and Rights of Series F Convertible
Preferred Stock (the “Restated Certificate”) with the Secretary of State of the State of Delaware. The Restated Certificate amends the Certificate of
Designations, Preferences and Rights of Series F Convertible Preferred Stock (the “Original Certificate”), originally filed with the Secretary of State of
the State of Delaware on November 5, 2018. The Restated Certificate was approved by the Board of Directors of the Company and filed prior to the
issuance of any shares of Series F Preferred Stock.
Pursuant to the Restated Certificate, Section 4 (“Right to Convert”) and Section 7 (“Voting Rights”) of the Original Certificate were amended to
prohibit the issuance, and voting rights, of Conversion Shares upon conversion of the Series F Preferred Stock in excess of 20% of the Common Stock
or voting power of the Company issued and outstanding prior to the conversion of the Series F Preferred until the Company has obtained the
Shareholder Approval.
A copy of the Restated Certificate is attached as Exhibit 3.1 hereto and is incorporated herein by reference.
Item 8.01. Other Items.
On November 9, 2018, the Company and KHRL amended and restated the KH 2018 Preferred Stock Commitment Letter, which was originally
executed on November 5, 2018. The terms of the Series F Preferred Stock outlined in the KH 2018 Preferred Stock Commitment Letter were amended to
add a reference to the Conversion Limitation. In addition, pursuant to the KH 2018 Preferred Stock Commitment Letter, KHRL, as the holder of a
majority of the Company’s outstanding voting stock, agreed to execute a written consent approving the removal of the Conversion Limitation and the
issuance of shares of Series F Preferred Stock following such Shareholder Approval without the Conversion Limitation. Furthermore, the Board of
Directors of the Company, including each director independent of KHRL, will approve and recommend the actions contemplated by the Shareholder
Approval. The Shareholder Approval and the approval of the Board of Directors of the Company will be obtained and an information statement will be
filed with the Securities and Exchange Commission no later than November 30, 2018. Except as set forth herein, all other terms of the KH 2018
Preferred Stock Commitment Letter remain unchanged and are in full force and effect.
On November 9, 2018, the Company and Moelis entered into an amendment (the “Amended Moelis Engagement Agreement”) to the Moelis
Engagement Agreement. Pursuant to the Amended Moelis Engagement Agreement, Moelis will not receive any fee related to an equity investment in
connection with a strategic agreement relating to sports betting. In addition, pursuant to the Amended Moelis Engagement Agreement, the fee payable
to Moelis with respect to the Collaboration Agreement was increased from $3,000,000 to $4,000,000. Except as set forth herein, all other terms of the
Moelis Engagement Agreement remain unchanged and are in full force and effect.
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Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit

Description

3.1.

Amended and Restated Certificate of Designations of Series F Preferred Stock of Empire Resorts, Inc.

5.1.

Opinion of Ellenoff Grossman & Schole LLP

10.1.

Common Stock Purchase Agreement, dated November 14, 2018, by and between Empire Resorts, Inc. and Hillside (New Media Holdings)
Limited

10.2.

Subscription Agreement, dated November 13, 2018, by and between Empire Resorts, Inc. and Kien Huat Realty III Limited

23.1

Consent of Ellenoff Grossman & Schole LLP (included in Exhibit 5.1)

99.1

Press Release, dated November 14, 2018
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Dated: November 14, 2018
EMPIRE RESORTS, INC.
By: /s/ Ryan Eller
Name: Ryan Eller
Title: President and Chief Executive Officer
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Exhibit 3.1
AMENDED AND RESTATED
CERTIFICATE OF THE DESIGNATIONS, POWERS,
PREFERENCES AND RIGHTS
OF THE
SERIES F CONVERTIBLE PREFERRED STOCK
($0.01 PAR VALUE PER SHARE)
OF
EMPIRE RESORTS, INC.
A DELAWARE CORPORATION

PURSUANT TO SECTION 151 OF THE
GENERAL CORPORATION LAW OF THE STATE OF DELAWARE

The undersigned officers of Empire Resorts, Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the
State of Delaware (the “Corporation”), do hereby certify:
1. The name of the Corporation is “Empire Resorts, Inc.”
2. The original Certificate of Designations, Preferences and Rights of Series F Convertible Preferred Stock of the Corporation was filed with the
Secretary of State of the State of Delaware on November 5, 2018 (the “Original Certificate”).
3. Pursuant to the authority conferred upon the Corporation’s Board of Directors by the Certificate of Incorporation of the Corporation, as
amended (the “Certificate of Incorporation”), this Amended and Restated Certificate of Designations, Preferences and Rights of Series F Convertible
Preferred Stock (the “Amended and Restated Certificate”) hereby restates and amends the provisions of the Original Certificate.
4. This Amended and Restated Certificate shall become effective on the date of filing with Secretary of State of Delaware. Prior to such filing, no
shares of Series F Convertible Preferred Stock have been issued.
5. The text of the Original Certificate is hereby restated and amended in its entirety to read as follows:
1. DESIGNATIONS AND AMOUNT. One Thousand Five Hundred (1,500) shares of the Preferred Stock of the Corporation, $0.01 par value per
share, shall constitute a class of Preferred Stock designated as “Series F Preferred Stock” (the “Series F Preferred Stock”). The Series F Preferred Stock
shall be offered for sale at a purchase price of $100,000 per share and shall have a stated value of $100,000 per share (the “Stated Value”).

2. DIVIDENDS. Except for stock dividends or distributions for which adjustments are to be made pursuant to Section 5 herein, the holders of
shares of Series F Preferred Stock shall be entitled to receive, and the Corporation shall pay, dividends on shares of Series F Preferred Stock equal (on
an as-if-converted-to-Common-Stock basis) to and in the same form as dividends actually paid on shares of the common stock, par value $0.01 per
share, of the Corporation (the “Common Stock”), when, as and if such dividends are paid on shares of the Common Stock. No other dividends shall be
paid on shares of Series F Preferred Stock, subject to and in accordance with Section 5 herein.
3. RIGHTS ON LIQUIDATION, DISSOLUTION OR WINDING UP, ETC. In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation (each, a “Liquidation”), no distribution shall be made to the holders of Junior Securities (as defined in Section 6) unless,
prior thereto, the holders of such shares of Series F Preferred Stock shall have received the Stated Value per share (the “Liquidation Value”), plus an
amount equal to all declared, and accrued but unpaid dividends and distributions thereon to the date of such payment. For the avoidance of any doubt,
a Change of Control Transaction (as defined in Section 4(b)(iii) herein) shall not be deemed a Liquidation.
4. RIGHT TO CONVERT.
(a) Conversion at Option of Holder. At any time and from time to time prior to December 31, 2038 (the “Maturity Date”), the Series F
Preferred Stock is convertible in whole or in part, at the option of the holder of the Series F Preferred Stock, into shares (the “Conversion Shares”) of
Common Stock upon surrender of the Series F Preferred Stock, at the office of the Corporation, accompanied by a written notice of conversion in a form
reasonably satisfactory to the Corporation, duly executed by the registered holder or its duly authorized attorney. The Series F Preferred Stock shall be
convertible at any time into shares of Common Stock in such amount equal to (a) the Stated Value divided by $20.00 (the “Base Conversion Price”)
(subject to the adjustments as provided for in Section 5 herein), multiplied by (b) the number of shares of Series F Preferred Stock being converted. In
the event the Series F Preferred Stock is converted in part, the Corporation shall deliver a new certificate of like tenor in the amount equal to the
remaining balance of the Series F Preferred Stock after giving effect to such partial conversion. Following any conversion of the Series F Preferred
Stock, the holder of the Conversion Shares received in connection with such conversion shall be entitled to receive any dividends that were declared
but unpaid at the time of such conversion if and to the extent that such holder would have been entitled to receive such dividend under Section 2 had
the conversion not occurred.
(b) Mandatory Conversion.
(i) Unless the holder has given notice of conversion pursuant to Section 4(a) prior to the Maturity Date, each Series F Preferred
Stock that is outstanding on the Maturity Date shall automatically be converted into that number of shares of Common Stock determined by dividing
the Stated Value of such share of Series F Preferred Stock by the volume-weighted average price for a share of Common Stock as displayed under the
heading “Bloomberg VWAP” on Bloomberg page “NYNY <equity> AQR” for the ninety (90) consecutive Trading Days ending on the Trading Day
immediately prior to the Maturity Date. As used herein, “Trading Day” means a day on which national stock exchanges are open for trading.
(ii) In the event of a Change of Control Transaction, each share of Series F Preferred Stock shall automatically be converted into
that number of shares of Common Stock determined by dividing the Stated Value of such share of Series F Preferred Stock by the per share
consideration being offered to any holder of Common Stock in connection with any such Change of Control Transaction. Following any such
conversion, the holder of the Conversion Shares received in connection with such conversion shall be
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entitled to participate in such Change of Control Transaction and to receive the same per share consideration, in both amount and form, that any other
holder of Common Stock is entitled to receive as a result of such Change of Control Transaction. The Corporation shall provide the holder of the Series
F Preferred Stock with notice of any such proposed Change of Control Transaction prior to the record date (or effective date, as the case may be) for
such transaction and such holder shall have the right to provide a written notice of conversion pursuant to Section 4(a) at any time prior to the record
date (or effective date, as the case may be) relating to such Change of Control Transaction.
(iii) As used herein, “Change of Control Transaction” means the occurrence after the date hereof of:
(I) A tender offer (or series of related offers) shall be made and consummated for the ownership of 50% or more of the
outstanding voting securities of the Corporation, unless as a result of such tender offer more than 50% of the outstanding voting securities of the
surviving or resulting corporation or entity shall be owned in the aggregate by (A) the stockholders of the Corporation (as of the time immediately
prior to the commencement of such offer), or (B) any employee benefit plan of the Corporation or its subsidiaries, and their affiliates;
(II) The Corporation shall be merged or consolidated with another corporation, unless as a result of such merger or
consolidation more than 50% of the outstanding voting securities of the surviving or resulting corporation or entity shall be owned in the aggregate by
(A) the stockholders of the Corporation (as of the time immediately prior to such transaction); provided, that a merger or consolidation of the
Corporation with another company which is controlled by persons owning more than 50% of the outstanding voting securities of the Corporation shall
constitute a Change of Control Transaction unless the Board of Directors, in its discretion, determines otherwise, or (B) any employee benefit plan of
the Corporation or its subsidiaries, and their affiliates; or
(III) A Person (as defined below) shall acquire 50% or more of the outstanding voting securities of the Corporation (whether
directly, indirectly, beneficially or of record), unless as a result of such acquisition more than 50% of the outstanding voting securities of the surviving
or resulting corporation or entity shall be owned in the aggregate by (A) the stockholders of the Corporation (as of the time immediately prior to the
first acquisition of such securities by such Person), or (B) any employee benefit plan of the Corporation or its subsidiaries, and their affiliates. As used
herein, “Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof;
however, a Person shall not include (A) the Corporation or any of its subsidiaries; (B) a trustee or other fiduciary holding securities under an employee
benefit plan of the Corporation or any of its subsidiaries; (C) an underwriter temporarily holding securities pursuant to an offering of such securities; or
(D) a corporation owned, directly or indirectly, by the stockholders of the Corporation in substantially the same proportion as their ownership of stock
of the Corporation.
(c) Share Reserve. So long as any shares of Series F Preferred Stock are outstanding, the Corporation shall reserve and keep available out of
its duly authorized but unissued shares of Common Stock such number of Common Stock and other securities as shall from time to time be sufficient to
effect the conversion of all outstanding shares of Series F Preferred Stock.
(d) Issuance Limitations. Notwithstanding anything herein to the contrary, if the Corporation has not obtained Shareholder Approval, then
the Corporation may not issue, upon conversion of the Series F Preferred Stock, a number of shares of Common Stock which, when aggregated with any
Conversion Shares issued prior to such conversion date, would equal 20% or more of the common stock or 20% or more of the voting power of the
Corporation outstanding immediately before the issuance (such number of
-3-

shares, the “Issuable Maximum”). Until Shareholder Approval is obtained and in the event of a conversion that would otherwise exceed the Issuable
Maximum, each holder of Series F Preferred Stock shall be entitled to a portion of the Issuable Maximum, determined at the time of any applicable
conversion, equal to the quotient obtained by dividing (x) the original Stated Value of such holder’s Series F Preferred Stock by (y) the aggregate
Stated Value of all Series F Preferred Stock then-issued to all holders of Series F Preferred Stock. As used herein, “Shareholder Approval” means such
approval as may be required by the applicable rules and regulations of the Nasdaq Stock Market (or any successor entity) from the stockholders of the
Corporation with respect to a “20% Issuance” (as defined by the applicable rules and regulations of the Nasdaq Stock Market (or any successor entity)).
5. CERTAIN ADJUSTMENTS; ADDITIONAL RIGHTS.
(a) Stock Dividends and Stock Splits. If the Corporation, at any time while this Series F Preferred Stock is outstanding: (i) pays a stock
dividend or otherwise makes a distribution or distributions that is payable in shares of Common Stock on shares of Common Stock or any other
Common Stock Equivalents (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the Corporation upon conversion
of, or payment of a dividend on, this Series F Preferred Stock), (ii) subdivides outstanding shares of Common Stock into a larger number of shares,
(iii) combines (including by way of a reverse stock split) outstanding shares of Common Stock into a smaller number of shares, or (iv) issues, in the
event of a reclassification of shares of the Common Stock, any shares of capital stock of the Corporation, then the applicable conversion price shall be
(a) multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding any treasury shares of the Corporation)
outstanding immediately before such event, and of which the denominator shall be the number of shares of Common Stock outstanding immediately
after such event or (b) as otherwise customarily calculated in accordance with any similar calculations previously agreed to by the parties consistent
with their past practice. Any adjustment made pursuant to this Section 5(a) shall become effective immediately after the record date for the
determination of stockholders entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the
case of a subdivision, combination or re classification.
(b) Subsequent Rights Offerings. If at any time the Corporation grants, issues or sells any Common Stock or rights to purchase stock,
warrants, securities or other property pro rata to all (or substantially all) of the record holders of any class of shares of Common Stock (the “Purchase
Rights”), then each holder of Series F Preferred Stock will be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate
Purchase Rights which such holder could have acquired if such holder had held the number of shares of Common Stock acquirable upon complete
conversion of such holder’s Series F Preferred Stock immediately before the date on which a record is taken for the grant, issuance or sale of such
Purchase Rights, or, if no such record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the grant,
issue or sale of such Purchase Rights.
6. RANK. The Series F Preferred Stock shall rank, with respect to the rights, preferences and privileges, including but not limited to the
distribution of assets, senior to all classes or series of equity securities of the Corporation (the “Junior Securities”) except the Series B Preferred Stock,
par value $.01 per share, of the Corporation, which is and shall remain senior in all respects to the Series F Preferred Stock.
7. VOTING RIGHTS. The holders of Series F Preferred Stock shall be entitled to notice of all stockholders’ meetings in accordance with the
By-laws of the Corporation and, subject to the restrictions contained in this Section 7, to vote on all matters submitted to the vote of the holders of
Common Stock on an as-converted basis and not as a separate class, except as required by law. Each share of Series F Preferred Stock shall represent
such number of votes as shall equal the number of shares of Common Stock into
-4-

which such share is convertible at such time in accordance with the provisions of Section 4 hereof; provided, that, if at any given time, the total number
of votes represented by the Series F Preferred Stock on an as-converted basis would exceed the Issuable Maximum, determined at any such time, then,
at such relevant times, the votes represented by any given holder’s shares of Series F Preferred Stock shall equal a portion of the aggregate votes
represented by the Issuable Maximum, determined at any such time, equal to the quotient obtained by dividing (x) the original Stated Value of such
holder’s Series F Preferred Stock by (y) the aggregate Stated Value of all Series F Preferred Stock then-issued to all holders of Series F Preferred Stock,
unless and until Shareholder Approval has been obtained, at which time this proviso will no longer be in effect. Notwithstanding the foregoing, the
Corporation shall not, without the affirmative vote of the holders of a majority of the then-outstanding shares of the Series F Preferred Stock, voting
together as a single class and without a separate vote of the holders of Common Stock, amend its Certificate of Incorporation, this Amended and
Restated Certificate or the by-laws of the Corporation in any manner to increase or decrease the number of authorized shares of Common Stock or in
any manner that would otherwise adversely affect the rights, preferences or privileges of the holders of the Series F Preferred Stock; and provided,
further, that any such increase or decrease to the number of authorized shares of Common Stock referenced in the foregoing proviso shall be subject to
the Corporation’s obligation to maintain sufficient authorized shares of Common Stock to meet any reasonably foreseeable event pursuant to which
the then-outstanding shares of Series F Preferred Stock would be convertible pursuant to Section 4.
8. MISCELLANEOUS.
(a) Amendments in Writing. Except as otherwise provided herein, the provisions of the Series F Preferred Stock may be amended and the
Corporation may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only if the Corporation has
obtained the written consent of the holders representing at least a majority of the outstanding Series F Preferred Stock.
(b) Stamp or Transfer Tax. The Corporation will pay any documentary stamp or transfer taxes attributable to the initial issuance of the
Common Stock issuable upon the conversion of the Series F Preferred Stock; provided, however, that the Corporation shall not be required to pay any
tax or taxes which may be payable in respect of any transfer involved in the issuance or delivery of any certificates for the Common Stock in a name
other than that of the holder of Series F Preferred Stock in respect of which such Common Stock is issued, and in such case the Corporation shall not be
required to issue or deliver any certificate for the Common Stock until the person requesting the same has paid to the Corporation the amount of such
tax or has established to the Corporation’s satisfaction that such tax has been paid.
(c) Mutilated, Lost, Stolen or Destroyed Certificate. In case the Series F Preferred Stock certificate shall be mutilated, lost, stolen or
destroyed, the Corporation shall issue and deliver in exchange and substitution for and upon cancellation of the mutilated certificate, or in lieu of and
substitution for the certificate, mutilated, lost, stolen or destroyed, a new certificate of like tenor and representing an equivalent right or interest, but
only upon receipt of evidence reasonably satisfactory to the Corporation of such loss, theft or destruction and an indemnity or bond, if requested, also
reasonably satisfactory to it.
*********************
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IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated Certificate of Designations, Preferences and Rights to be
signed in its name and on its behalf on this 9th day of November, 2018 by a duly authorized officer of the Corporation.
EMPIRE RESORTS, INC.
By:
/s/ Ryan Eller
Name: Ryan Eller
Title: President and Chief Executive Officer

Exhibit 5.1
ELLENOFF GROSSMAN & SCHOLE LLP
1345 AVENUE OF THE AMERICAS, 11 TH FLOOR
NEW YORK, NEW YORK 10105
November 14, 2018
Empire Resorts, Inc.
c/o Monticello Casino and Raceway
204 State Route 17B, P.O. Box 5013
Monticello, New York 12701
We have acted as counsel to Empire Resorts, Inc. (the “Company”) in connection with: (i) the registration statement on Form S-3 (Registration
No. 333-214119) (such registration statement, including the documents incorporated by reference therein, the “Registration Statement”) of the
Company, filed with the Securities and Exchange Commission (the “Commission”) on October 14, 2016, as amended on November 14, 2016, and as
declared effective on November 17, 2016; (ii) the Prospectus Supplement, dated November 14, 2018 (the “Prospectus Supplement”), of the Company,
filed with the Commission under Rule 424(b) promulgated under the Securities Act of 1933, as amended (the “Securities Act”) related to the offer and
sale by the Company of 1,685,759 shares of common stock, par value $0.01 per share (the “Shares”); and (iii) the current report on Form 8-K dated
November 14, 2018 (the “Form 8-K”) pertaining to the offer and sale of the Shares (the “Offering”) which will include this opinion letter as an exhibit
and result in it being filed by the Company with the Commission as Exhibit 5.1 to the Registration Statement by incorporation by reference.
In connection with the opinions expressed herein, we have examined:
(i) the Registration Statement;
(ii) the base prospectus contained in the Registration Statement (the “Base Prospectus”);
(iii) the Prospectus Supplement;
(iv) the Common Stock Purchase Agreement, dated November 14, 2018, by and between the Company and Hillside (New Media Holdings)
Limited (the “Purchase Agreement”); and

(v) the records of corporate proceedings of the Company that have occurred prior to the date hereof with respect to the Registration Statement,
the Prospectus, the Prospectus Supplement and the Offering (and the related agreements, instruments and documents to which the Company is a party).
We have examined such other originals, or copies certified or otherwise identified to our satisfaction, of such corporate records, documents,
agreements, instruments and certificates of public officials of the State of Delaware and of officers of the Company as we have deemed necessary or
appropriate in order to express the opinions hereinafter set forth.
Based upon the foregoing and in reliance thereon, and subject to the assumptions, qualifications and limitations set forth herein, we are of the opinion
that the Shares, when issued and delivered against payment therefor, in accordance with the terms of the Purchase Agreement and in the manner
contemplated by the Registration Statement, including the Base Prospectus and Prospectus Supplement, will be validly issued, fully paid and
non-assessable.
The opinions expressed herein are limited to the laws of the General Corporation Law of the State of Delaware, as currently in effect, together with
applicable provisions of the Constitution of Delaware and relevant decisional law, and no opinion is expressed with respect to any other laws or any
effect that such other laws may have on the opinions expressed herein.
This opinion letter has been prepared, and is to be understood, in accordance with customary practice of lawyers who regularly give and lawyers who
regularly advise recipients regarding opinions of this kind, is limited to the matters expressly stated herein and is provided solely for purposes of
complying with the requirements of the Securities Act, and no opinions may be inferred or implied beyond the matters expressly stated herein. The
opinions expressed herein are rendered and speak only as of the date hereof and we specifically disclaim any responsibility to update such opinions
subsequent to the date hereof or to advise you of subsequent developments affecting such opinions.
We consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Form 8-K, which is incorporated by reference in the Prospectus
Supplement to the Registration Statement. We also consent to the reference of our firm under the caption “Experts” in the Prospectus Supplement and
in each case in any amendment or supplement thereto. In giving such consent, we do not thereby admit that we are experts with respect to any part of
the Registration Statement within the meaning of the term “expert” as used in Section 11 of the Securities Act or the rules and regulations promulgated
thereunder by the Securities and Exchange Commission, nor do we admit that we are within the category of persons whose consent is required under
Section 7 of the Securities Act or the rules and regulations of the Securities and Exchange Commission promulgated thereunder.
Very truly yours,
/s/ ELLENOFF GROSSMAN & SCHOLE LLP

Exhibit 10.1
EXECUTION VERSION

COMMON STOCK PURCHASE AGREEMENT
This COMMON STOCK PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of November 14, 2018, by and between
Empire Resorts, Inc., a Delaware corporation (the “Company”) and Hillside (New Media Holdings) Limited, a company incorporated in England with
its registered office at bet365 House, Media Way, Stoke-on-Trent, ST1 5SZ, UK (the “Purchaser”). All capitalized terms used in this Agreement shall
have the meanings assigned to such terms in Section 8.4 or as otherwise defined elsewhere in this Agreement.
WHEREAS, the Company and an affiliate of the Purchaser have entered into a Sportsbook and Digital Gaming Collaboration Agreement dated as
of the date of this Agreement (the “Collaboration Agreement”); and
WHEREAS, in connection with the agreements set forth in the Collaboration Agreement, the Purchaser desires to purchase from the Company,
and the Company desires to sell and issue to the Purchaser (i) at the Initial Closing (as defined below), 1,685,759 shares of common stock, $0.01 par
value per share, of the Company (the “Common Stock”) (the “Initial Closing Shares”) at a purchase price of $20.00 per share and (ii) at the Second
Closing (as defined below), 814,241 shares of Common Stock (the “Second Closing Shares”) at a purchase price of $20.00 per share.
NOW, THEREFORE, in consideration of the foregoing and the mutual promises hereinafter set forth, the Company and the Purchaser hereby
agree as follows:
1. Purchase and Sale of Common Stock.
1.1 Sale and Issuance of Common Stock. Subject to the terms and conditions set forth in this Agreement, the Purchaser agrees to purchase,
and the Company agrees to sell and issue to the Purchaser (a) at the Initial Closing, the Initial Closing Shares for an aggregate purchase price equal to
$33,715,180 (the “Initial Purchase Price”) and (b) at the Second Closing, the Second Closing Shares for an aggregate purchase price equal to
$16,284,820 (the “Second Purchase Price”).
1.2 Closings.
(a) Subject to the satisfaction or waiver of the condition set forth in Section 5.1, the purchase and sale of the Initial Closing Shares
shall take place at a closing (the “Initial Closing”) which shall take place remotely by the electronic exchange of documents and signatures
commencing at 10:00 a.m. Eastern Time on the date hereof, or such other time and place as the Company and the Purchaser may agree. At the Initial
Closing, subject to the terms and conditions hereof, the Company will instruct Continental Stock Transfer and Trust Company (the “Transfer Agent”)
to deliver to the Purchaser, through book entry to the applicable balance account registered in the name of the Purchaser, the Initial Closing Shares,
against payment of the Initial Purchase Price by wire transfer of immediately available funds to an account designated by the Company. The sale and
issuance of the Initial Closing Shares will be effected pursuant to the Registration Statement.

(b) Subject to the satisfaction or waiver of the conditions set forth in Sections 5.2 and 5.3, the purchase and sale of the Second
Closing Shares shall take place at a closing (the “Second Closing”), which shall take place remotely by the electronic exchange of documents and
signatures commencing at 10:00 a.m. Eastern Time on the third (3 rd ) Business Day following the date on which all conditions set forth in Section 5
shall have been satisfied or waived (other than those conditions that by their terms are to be satisfied at the Second Closing, but subject to the
fulfillment or waiver of those conditions at the Second Closing), or such other time and place as the Company and the Purchaser may agree. At the
Second Closing, subject to the terms and conditions hereof, the Company will instruct the Transfer Agent to deliver to the Purchaser, through book
entry to the applicable balance account registered in the name of the Purchaser, the Second Closing Shares, against payment of the Second Purchase
Price by wire transfer of immediately available funds to an account designated by the Company. The sale and issuance of the Second Closing Shares
will be effected pursuant to the Registration Statement; provided that if the Company is unable to effect the sale and issuance of the Second Closing
Shares to the Purchaser pursuant to the Registration Statement, the sale and issuance of the Second Closing Shares will be effected in reliance upon the
exemption from securities registration afforded by the provisions of Rule 506(b) or (c) of Regulation D as promulgated by the SEC under the Securities
Act (a “Private Placement”).
1.3 Deliveries at Closing.
(a) At the Initial Closing, the Company shall deliver or cause to be delivered to the Purchaser:
(i) a copy of the final supplement prospectus complying with Rule 424(b) of the Securities Act to be filed with the SEC with
respect to the Initial Closing Shares (the “Initial Pro Supp”);
(ii) a copy of the instructions to the Transfer Agent instructing the Transfer Agent to deliver the Initial Closing Shares to the
Purchaser, through a book entry position in an account registered in the name of the Purchaser at the Transfer Agent;
(iii) a certificate of the Secretary of the Company, dated as of the Initial Closing, (A) certifying the resolutions adopted by the
Company’s board of directors or a duly authorized committee thereof approving the transactions contemplated by this Agreement and the other
Transaction Documents and the issuance of the Initial Closing Shares and the Second Closing Shares, (B) certifying the current versions of the
Organizational Documents, and (C) certifying as to the signatures and authority of persons signing the Transaction Documents on behalf of the
Company; and
(iv) a fully executed copy of a commitment letter or agreement between the Company and Kien Huat Realty III Limited
pursuant to which Kien Huat Realty III Limited has agreed to invest up to $126,000,000 in the Company (which amount shall not be reduced for the
Initial Purchase Price) (the “Commitment”).
(b) At the Second Closing, the Company shall deliver or cause to be delivered to the Purchaser:
2

(i) only if the sale and issuance of the Second Closing Shares will be effected pursuant to the Registration Statement, a copy
of the final supplement prospectus complying with Rule 424(b) of the Securities Act to be filed with the SEC with respect to the Second Closing Shares
(the “Second Pro Supp”);
(ii) a copy of the instructions to the Transfer Agent instructing the Transfer Agent to deliver the Second Closing Shares to the
Purchaser, through a book entry position in an account registered in the name of the Purchaser at the Transfer Agent;
(iii) a certificate of the Company in accordance with Section 5.2(c); and
(iv) only if the sale and issuance of the Second Closing Shares will be effected pursuant to a Private Placement, a legal
opinion of Company counsel, dated as of the Second Closing, in a form reasonably acceptable to the Purchaser, executed by such counsel and
addressed to the Purchaser.
(c) At the Initial Closing, the Purchaser shall deliver or cause to be delivered to the Company the Initial Purchase Price in cash by
wire transfer of immediately available funds to an account designated by the Company.
(d) At the Second Closing, the Purchaser shall deliver or cause to be delivered to the Company:
(i) the Second Purchase Price in cash by wire transfer of immediately available funds to an account designated by the
Company; and
(ii) a certificate of the Purchaser in accordance with Section 5.3(c).
1.4 Certain Adjustments. In the event that, between the date of this Agreement and the Second Closing, any change in the outstanding
Common Stock shall occur as a result of any stock split, reverse stock split, stock dividend (including, without limitation, any dividend or distribution
of Equity Interests convertible into or exchangeable for Common Stock), recapitalization, reclassification, combination, exchange of shares or other
similar event, the Second Closing Shares and the Second Purchase Price shall be equitably adjusted to reflect such event and to provide for the same
economic effect as contemplated by this Agreement prior to such event; provided that nothing in this Section 1.4 shall be deemed to permit or
authorize the Company to take any such action or effect any such change that it is not otherwise authorized or permitted to take pursuant to this
Agreement.
2. Representations and Warranties of the Company. The Company hereby represents and warrants to the Purchaser as follows:
2.1 Organization; Standing; Power. The Company and each of its Subsidiaries (i) is an entity duly incorporated or otherwise organized,
validly existing and in good standing under the Laws of the jurisdiction of its incorporation or organization, and (ii) has the requisite power and
authority to own and use its properties and assets and to carry on its business as now
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being conducted. Neither the Company nor any Subsidiary is in violation nor default of any of the provisions of its respective certificate or articles of
incorporation, bylaws or other organizational or charter documents. Each of the Company and the Subsidiaries is duly qualified to conduct business
and is in good standing as a foreign corporation or other entity in each jurisdiction in which the nature of the business conducted or property owned by
it makes such qualification necessary, except where the failure to be so qualified or in good standing, as the case may be, would not reasonably be
expected to have a Company Material Adverse Effect.
2.2 Authority. The Company has all necessary corporate power and authority to execute and deliver this Agreement and the other
Transaction Documents, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereunder and
thereunder. The execution, delivery and performance of this Agreement and the other Transaction Documents by the Company and the consummation
by the Company of the transactions contemplated hereunder and thereunder have been duly authorized by the board of directors of the Company and
no other corporate proceedings or action on the part of the Company or the Company’s stockholders are necessary to approve this Agreement or the
other Transaction Documents or to consummate the transactions contemplated hereunder or thereunder. This Agreement and each other Transaction
Document to which the Company is a party has been duly executed and delivered by the Company and, assuming the due authorization, execution and
delivery by the Purchaser, constitutes a valid and binding obligation of the Company, enforceable against the Company in accordance with its terms
(except to the extent that enforceability may be limited by the Ownership Approval (as defined below), gaming Laws and applicable bankruptcy,
insolvency, moratorium, reorganization, or similar Laws affecting the enforcement of creditors’ rights generally or by general principles of equity).
2.3 Capitalization.
(a) As of the date hereof, the authorized capital stock of the Company consists of (i) 5,000,000 shares of preferred stock, par value
$0.01 per share (the “Preferred Stock”) and (ii) 150,000,000 shares of Common Stock. As of the date hereof (i) 32,717,491 shares of Common Stock
were issued and outstanding, (ii) 44,258 shares of Series B Preferred Stock were issued and outstanding, which are convertible into 2,390 shares of
Common Stock, (iii) 120 shares of Series F Preferred Stock were issued and outstanding, which are convertible into 600,000 shares of Common Stock,
(iv) 10,622 shares of Common Stock are reserved for issuance pursuant to existing awards under the 2005 Equity Incentive Plan, (v) 2,585,708 shares
of Common Stock were reserved for issuance pursuant to the 2015 Equity Incentive Plan, of which 286,175 shares of Common Stock are subject to
outstanding awards and 2,299,533 shares of Common Stock are available for issuance upon future awards and (vi) 193,333 shares of Common Stock
were reserved for and available for issuance upon the exercise of outstanding warrants.
(b) Except as set forth in Section 2.3(a), (i) there are (A) no outstanding Equity Interests of the Company, (B) no Equity Interests of
the Company or any Subsidiary convertible into or exchangeable for shares of capital stock or other voting securities of the Company or such
Subsidiary, as the case may be, or (C) no options or other rights to acquire from the Company or any Subsidiary, and no obligation of the Company or
such Subsidiary to issue, any Equity Interests of the Company or such Subsidiary, as the case may be, and (ii) there are no outstanding obligations of
the Company or any Subsidiary to repurchase, redeem or otherwise acquire any Equity Interests of the Company or such Subsidiary.
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(c) The issuance and sale of the Shares will not obligate the Company or any Subsidiary to issue any Equity Interest to any Person
and will not result in a right of any holder of Company securities to adjust the exercise, conversion, exchange or reset price under any of such
securities.
(d) All of the outstanding shares of capital stock of the Company are duly authorized, validly issued, fully paid and nonassessable,
have been issued in compliance with all federal and state securities laws, and none of such outstanding shares was issued in violation of any
preemptive rights or similar rights to subscribe for or purchase securities.
(e) Except for the Investment Agreement, dated as of August 19, 2009, by and between the Company and Kien Huat Realty III
Limited, there are no shareholders’ agreements, voting agreements or other similar agreements with respect to the Company’s capital stock to which the
Company is a party or, to the knowledge of the Company, between or among any of the Company’s stockholders.
2.4 Valid Issuance. The Shares are duly authorized and, when issued, sold and delivered in accordance with the terms and for the
consideration set forth in this Agreement, will be validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Company, and
will not have been issued in violation of the preemptive rights of any security holders of the Company arising as a matter of Law or under or pursuant
to the Organizational Documents or any other material agreement or instrument to which the Company or any Subsidiary is a party or bound or by
which any property or asset of the Company or any Subsidiary is bound or affected and that is attached as an exhibit to a report filed by the Company
with the SEC (each a “Material Agreement”).
2.5 Legal Proceedings. There is no Action pending or, to the knowledge of the Company, threatened against or affecting the Company, any
Subsidiary or any of their respective properties which would reasonably be expected to have a Company Material Adverse Effect. Neither the Company
nor any Subsidiary, nor, with respect to the Company or any Subsidiary, any current director or officer thereof, is or has been the subject of any Action
involving a claim of violation of or liability under federal or state securities laws or a claim of breach of fiduciary duty. There has not been and there is
not pending or, to the knowledge of the Company, threatened, any investigation by the SEC involving the Company, any Subsidiary or any current
director or officer of the Company. The SEC has not issued any stop order or other order suspending the effectiveness of any registration statement filed
by the Company under the Exchange Act or the Securities Act.
2.6 Offering Exemption. In the event the sale and issuance of the Second Closing Shares will be effected pursuant to a Private Placement,
assuming, as of the date of the Second Closing, the accuracy of the representations and warranties of the Purchaser in Section 3, the offer, issuance and
sale of the Second Closing Shares to the Purchaser will be exempt from registration requirements under the Securities Act.
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2.7 Brokers. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or other
similar fee or commission for the sale of the Shares hereunder based upon arrangements made by or on behalf of the Company.
2.8 No Conflicts. The execution, delivery and performance by the Company of this Agreement and the other Transaction Documents to
which it is a party, the issuance and sale of the Shares and the consummation by it of the transactions contemplated hereby and thereby do not and will
not: (i) conflict with or violate any provision of the Company’s Organizational Documents, (ii) conflict with, or constitute a default (or an event that
with notice or lapse of time or both would become a default) under, result in the creation of any Lien upon any of the properties or assets of the
Company or any Subsidiary, or give to others any rights of termination, amendment, acceleration or cancellation (with or without notice, lapse of time
or both) of, any Material Agreement, or (iii) conflict with or result in a violation of any Law or other restriction of any Governmental Authority to
which the Company or a Subsidiary is subject (including, without limitation, federal and state securities laws and regulations), or by which any
property or asset of the Company or a Subsidiary is bound or affected; except in the case of clause (ii) and (iii), such as would not reasonably be
expected to have a Company Material Adverse Effect.
2.9 Subsidiaries. All of the direct and indirect subsidiaries of the Company are set forth on Schedule 2.9. Except as set forth in the
Company’s SEC Reports, the Company owns, directly or indirectly, all of the capital stock or other equity interests of each Subsidiary free and clear of
any Liens. All of the issued and outstanding shares of capital stock of each Subsidiary are validly issued and are fully paid, non-assessable and free of
preemptive and similar rights to subscribe for or purchase securities.
2.10 Filings, Consents and Approvals. The Company is not required to obtain any approval, consent, license, permit, waiver, authorization,
franchise, certification, clearance, confirmation from or Order of, give any notice to, or make any filing or registration with (collectively, “Consent”),
any Governmental Authority or other Person in connection with the execution, delivery and performance by the Company of the Transaction
Documents, other than: (i) any required notice and/or application(s) to Nasdaq for the issuance and sale of the Shares and the listing of the Shares for
trading thereon in the time and manner required thereby, (ii) any such consent, waiver, authorization or order of, notice to, or filing or registration with
the Financial Industry Regulatory Authority, Inc., (iii) the filing of a Form D with the SEC in the event the sale and issuance of the Second Closing
Shares will be effected pursuant to a Private Placement and other such filings as are required to be made under applicable state securities laws and
(iv) such notifications or filings as are required to be made under the Racing, Pari-Mutuel Wagering and Breeding Law of New York State (collectively,
the “Required Approvals”).
2.11 Registration Statement; SEC Reports.
(a) The Registration Statement is effective under the Securities Act and no stop order preventing or suspending the effectiveness of
the Registration Statement or suspending or preventing the use of the Base Prospectus has been issued by the Commission and no proceedings for that
purpose have been instituted or, to the knowledge of the Company, are threatened by the SEC. At the time the Registration Statement and any
amendments thereto
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became effective, at the time the Base Prospectus or any amendment or supplement thereto was issued and at the Initial Closing, the Registration
Statement, the Base Prospectus, the Initial Pro Supp complied in all material respects with the requirements of the Securities Act and did not contain
any untrue statement of a material fact or omitted to state any material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading.
(b) In the event the Company issues and sells the Second Closing Shares pursuant to the Registration Statement, the Registration
Statement shall be effective under the Securities Act and no stop order preventing or suspending the effectiveness of the Registration Statement or
suspending or preventing the use of the Base Prospectus shall have been issued by the Commission and no proceedings for that purpose shall have
been instituted or, to the knowledge of the Company, be threatened by the SEC. At the Second Closing, the Registration Statement, the Base
Prospectus, the Second Pro Supp shall comply in all material respects with the requirements of the Securities Act and will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light
of the circumstances under which they were made, not misleading.
(c) The Company has filed all reports, schedules, forms, statements and other documents required to be filed by the Company under
the Securities Act and the Exchange Act, including, without limitation, pursuant to Section 13(a) or 15(d) thereof, for the two (2) years preceding the
date of determination (or such shorter period as the Company was required by law or regulation to file such material) (the foregoing materials,
including the exhibits thereto and documents incorporated by reference therein being collectively referred to herein as the “SEC Reports”) on a timely
basis or has received a valid extension of such time of filing and has filed any such SEC Reports prior to the expiration of any such extension. As of
their respective dates, the SEC Reports complied in all material respects with the requirements of the Securities Act and the Exchange Act, as
applicable, and none of the SEC Reports, when filed, contained any untrue statement of a material fact or omitted to state a material fact required to be
stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.
(d) The Company has never been an issuer subject to Rule 144(i).
(e) As of the date of this Agreement, the Company is eligible to use Form S-3 under the Securities Act.
2.12 Material Changes. Since the date of the latest audited financial statements included within the SEC Reports, except as specifically
disclosed in the SEC Reports, there has been no event, occurrence or development that has had or would reasonably be expected to have a Company
Material Adverse Effect.
2.13 Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) or 12(g) of the Exchange Act, and
the Company has taken no action designed to terminate the registration of the Common Stock under the Exchange Act nor has the Company received
any written notification that the SEC is contemplating terminating such
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registration. The Company has not, in the twelve (12) months preceding the date of determination, received written notice from Nasdaq to the effect
that the Company is not in compliance with the Nasdaq listing or maintenance requirements. The Company is in compliance in all material respects
with all such listing and maintenance requirements.
2.14 No Particular Holding Period. Notwithstanding anything in this Agreement or the other Transaction Documents to the contrary, the
Company understands and acknowledges that the Purchaser has not been asked to agree, nor has the Purchaser agreed, to desist from purchasing or
selling securities of the Company or to hold the Shares or any other Company securities for any specified term.
2.15 Regulatory Permits. The Company and the Subsidiaries possess all Consents necessary under gaming Laws to conduct business at
Resorts World Catskills Casino Resort as described in the SEC Reports, except where the failure to possess such Consents could not have or reasonably
be expected to result in a Company Material Adverse Effect (“Gaming Permits”), and neither the Company nor any Subsidiary has received any notice
of proceedings relating to the revocation or modification of any Gaming Permit.
2.16 Additional Representations and Warranties. Only if the sale and issuance of the Second Closing Shares will be effected pursuant to a
Private Placement, in addition to the foregoing representations and warranties, at the Second Closing, the Company represents and warrants to the
Purchaser as follows:
(a) No Integrated Offering. Assuming the accuracy of the representations and warranties of the Purchaser in Section 3, none of the
Company, its Affiliates and Person acting on its or their behalf has, directly or indirectly, made any offers or sales of any security or solicited any offers
to buy any security, under circumstances that would cause this offering of the Second Closing Shares to be integrated with prior offerings by the
Company for any purposes, including, without limitation, the Securities Act which would require the registration of any such securities under the
Securities Act, and any applicable Nasdaq stockholder approval provisions.
(b) No Disqualification Events. With respect to the Second Closing Shares to be offered and sold hereunder in reliance on Rule 506
under the Securities Act, none of the Company, any of its predecessors, any affiliated issuer, any director, executive officer, other officer of the
Company participating in the offering hereunder, any beneficial owner of 20% or more of the Company’s outstanding voting equity securities,
calculated on the basis of voting power, any promoter (as that term is defined in Rule 405 under the Securities Act) connected with the Company in
any capacity at the time of sale, any Person that has been or will be paid (directly or indirectly) remuneration for solicitation of purchasers in
connection with such sale, any general partner or managing member of any such solicitor, any director, executive officer or other officer participating
in the offering of any such solicitor, nor any general partner or managing member of such solicitor (each, a “Company Covered Person”) is subject to
any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the Securities Act (a “Disqualification Event”), except for a
Disqualification Event covered by Rule 506(d)(2) or (d)(3). The Company has exercised reasonable care to determine whether any Company Covered
Person is subject to a Disqualification Event. The Company shall have complied, to the extent applicable, with its disclosure obligations under Rule
506(e).
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3. Representations and Warranties of the Purchaser. The Purchaser hereby represents and warrants to the Company as follows:
3.1 Organization; Standing; Power. The Purchaser (i) is an entity duly incorporated or otherwise organized, validly existing and in good
standing under the Laws of the jurisdiction of its incorporation or organization, and (ii) has the requisite power and authority to own and use its
properties and assets and to carry on its business as now being conducted. The Purchaser is not in violation or default of any of the provisions of its
certificate or articles of incorporation, bylaws or other organizational or charter documents. The Purchaser is duly qualified to conduct business and is
in good standing as a foreign corporation or other entity in each jurisdiction in which the nature of the business conducted or property owned by it
makes such qualification necessary, except where the failure to be so qualified or in good standing, as the case may be, could not have or reasonably be
expected to result in a Purchaser Material Adverse Effect.
3.2 Authority. The Purchaser has all necessary power and authority to execute and deliver this Agreement and the other Transaction
Documents, to perform its obligations hereunder and thereunder, and to consummate the transactions contemplated hereunder and thereunder. The
execution, delivery and performance of this Agreement and the other Transaction Documents by the Purchaser and the consummation by the Purchaser
of the transactions contemplated hereunder and thereunder have been duly authorized by the board of directors or similar governing body of the
Purchaser and no other proceedings on the part of the Purchaser are necessary to approve this Agreement and the other Transaction Documents or to
consummate the transactions contemplated hereunder or thereunder. This Agreement and each other Transaction Document to which the Purchaser is a
party has been duly executed and delivered by the Purchaser and, assuming the due authorization, execution and delivery by the Company, constitutes
a valid and binding obligation of the Purchaser, enforceable against the Purchaser in accordance with its terms (except to the extent that enforceability
may be limited by the Ownership Approval, gaming Laws, applicable bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the
enforcement of creditors’ rights generally or by general principles of equity).
3.3 Legal Proceedings. There are no Actions pending by or against or, to the knowledge of the Purchaser, threatened against, the Purchaser
that would materially impair the ability of the Purchaser to consummate the transactions contemplated by this Agreement and the other Transaction
Documents.
3.4 Financing. The Purchaser has sufficient funds available to it to make the payments of the Initial Purchase Price and the Second
Purchase Price, to pay all fees and expenses to be paid by the Purchaser in connection with the transactions contemplated by this Agreement, and to
satisfy any other payment obligations that may arise in connection with, or may be required in order to consummate, the transactions contemplated
hereunder.
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3.5 Brokers. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or other
similar fee or commission in connection with transactions contemplated hereunder based upon arrangements made by or on behalf of the Purchaser.
3.6 Purchase for Own Account. The Purchaser is acquiring the Shares for its own account and not with a view to or for distributing or
reselling such Shares or any part thereof in violation of the Securities Act or any applicable state securities Law, has no present intention of distributing
any of such Shares in violation of the Securities Act or any applicable state securities Law and has no direct or indirect arrangement or understandings
with any other persons to distribute or regarding the distribution of such Shares in violation of the Securities Act or any applicable state securities Law;
provided that by making this or any other representation in this Agreement or the other Transaction Documents, the Purchaser does not agree to hold
any of the Shares for any minimum period of time and reserves the right, subject to the terms of this Agreement and the other Transaction Documents, at
all times, to sell or otherwise dispose of or transfer all or any of the Shares in compliance with applicable federal and state securities Laws.
3.7 Purchaser Status; Investment Experience. The Purchaser is an “accredited investor” within the meaning of Rule 501(a) under the
Securities Act. The Purchaser is familiar with the business in which the Company is engaged, and based upon its knowledge and experience in
financial and business matters, it is familiar with the investments of the type that it is undertaking to purchase; it is fully aware of the problems and
risks involved in making an investment of this type; and it is capable of evaluating the merits and risks of this investment. The Purchaser can bear the
economic risk of its investment in the Shares. The Purchaser acknowledges that, prior to executing this Agreement, it has reviewed the publicly
available information about the Company and has had the opportunity to ask questions of and receive answers or obtain additional information from
representatives of the Company concerning the financial and other affairs of the Company. Except for the representations and warranties expressly set
forth in this Agreement, the Purchaser has independently evaluated the merits and risks of its decision to enter into this Agreement and disclaims
reliance on any other such representations or warranties, either expressed or implied, by or on behalf of the Company.
3.8 Reliance on Exemptions. The Purchaser understands that, in the event the sale and issuance of the Second Closing Shares will be
effected pursuant to a Private Placement, the Second Closing Shares will be offered and sold to it in reliance on specific exemptions from the
registration requirements of United States federal and state securities Laws and that the Company is relying in significant part upon the truth and
accuracy of, and the Purchaser’s compliance with, the representations, warranties, agreements, acknowledgments and understandings of the Purchaser
set forth herein in order to determine the availability of such exemptions and the eligibility of the Purchaser to acquire the Second Closing Shares.
3.9 Restricted Securities. The Purchaser acknowledges that, in the event the sale and issuance of the Second Closing Shares will be effected
pursuant to a Private Placement, as of the date of the Second Closing, (i) the Second Closing Shares will be characterized as “restricted securities”
under the U.S. federal securities Laws inasmuch as they will not have been registered under the Securities Act and will be acquired from the Company
in a transaction not involving a public offering and that under such Laws such securities may be resold without
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registration under the Securities Act only in certain limited circumstances; (ii) the Second Closing Shares will be offered and sold pursuant to an
exemption from registration, based in part upon the Company’s reliance upon the statements and representations made by the Purchaser in this
Agreement, and that the Purchaser may need to hold the Second Closing Shares indefinitely, and that the Purchaser may need to bear the economic risk
of such investment indefinitely, unless a subsequent disposition thereof is registered under the Securities Act or is exempt from such registration; and
(iii) in addition to any other applicable legends, so long as required by the terms of this Agreement, all certificates or other instruments representing the
Second Closing Shares acquired pursuant to a Private Placement in accordance with this Agreement will bear a legend substantially to the following
effect:
THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR SECURITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT
WHILE A REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE SECURITIES
LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS. THIS INSTRUMENT IS
TRANSFERABLE ONLY SUBJECT TO THE PROVISIONS OF SECTION THREE HUNDRED THREE OF THE RACING, PARI-MUTUEL WAGERING
AND BREEDING LAW, SO LONG AS THE CORPORATION HOLDS DIRECTLY OR INDIRECTLY A LICENSE ISSUED BY THE NEW YORK
STATE GAMING COMMISSION, AND MAY BE SUBJECT TO COMPLIANCE WITH THE REQUIREMENTS OF OTHER LAWS PERTAINING TO
LICENSES HELD DIRECTLY OR INDIRECTLY BY THE CORPORATION. THE OWNER OF THE SECURITIES ISSUED BY THE CORPORATION
MAY BE REQUIRED BY REGULATORY AUTHORITIES TO POSSESS CERTAIN QUALIFICATIONS AND MAY BE REQUIRED TO DISPOSE OF
THESE SECURITIES IF THE OWNER DOES NOT POSSESS SUCH QUALIFICATIONS.
and (v) subject to the terms of this Agreement, the Company shall promptly cause the legend to be removed from any certificate or other instruments
representing the Second Closing Shares.
3.10 NY Gaming Law. The Purchaser acknowledges that the Shares are subject to the Racing, Pari-Mutuel Wagering and Breeding Law of
New York State.
3.11 No Disqualification Events. Only if the sale and issuance of the Second Closing Shares will be effected pursuant to a Private
Placement, in addition to the foregoing representations and warranties, at the Second Closing, the Purchaser represents and warrants to the Company
that none of the Purchaser, any of its predecessors, any director, executive officer, other officer of Purchaser participating in the offering hereunder, any
beneficial owner of 20% or more of Purchaser’s outstanding voting equity securities, calculated on the basis of voting power, any promoter (as that
term is defined in Rule 405 under the Securities Act) connected with Purchaser in any capacity at the time of sale, any Person that has been or will be
paid (directly or indirectly) remuneration for solicitation of purchasers in connection with such sale, any general partner or managing member of any
such solicitor, any director, executive officer or other officer participating in the offering of any such solicitor, nor any general partner or managing
member of such solicitor (each, a “Purchaser Covered Person”) is subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to
(viii) under the Securities Act (a “Disqualification Event”), except for a Disqualification Event covered by Rule 506(d)(2) or (d)(3). Purchaser has
exercised reasonable care to determine whether any Purchaser Covered Person is subject to a Disqualification Event.
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4. Other Agreements.
4.1 Appropriate Actions. Subject to the terms and conditions of this Agreement, each of the Company and the Purchaser agrees to use its
reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and assist the other party in doing, all things reasonably
necessary, proper or advisable to obtain satisfaction of the conditions precedent to the consummation of the transactions contemplated at the Second
Closing including, without limitation, (a) obtaining all necessary Consents for the Purchaser to own the Shares, including the approval of the New
York State Gaming Commission (the “Ownership Approval”), and the making of all filings and the taking of all steps as may be necessary to obtain the
Ownership Approval, (b) avoiding an Action by any Governmental Authority challenging this Agreement or the consummation of the transactions
contemplated hereunder, (c) defending any Actions challenging this Agreement or the consummation of the transactions contemplated hereunder, and
(d) executing and delivering any additional instruments necessary to consummate the transactions contemplated hereunder.
4.2 Public Announcements. So long as this Agreement is in effect, neither the Company nor the Purchaser shall issue any press release or
make any public statement with respect to the transactions contemplated hereunder without the prior written consent of the other party (which consent
shall not be unreasonably withheld, conditioned or delayed), except (a) as may be required by applicable Law or the rules or regulations of any
applicable U.S. national securities exchange or a Governmental Authority to which the relevant party is subject, in which case the party hereto required
to make the release or announcement shall use its reasonable best efforts to allow the other party hereto reasonable time to comment on such release or
announcement in advance of such issuance. Each of the parties hereto may issue a press release announcing the execution and delivery of this
Agreement; provided that, such press release shall not be issued prior to the approval of each party hereto.
4.3 Securities Law Filings. The Company and the Purchaser shall timely file all forms, reports and documents required to be filed by each
with the SEC in connection with the execution of this Agreement and the transactions contemplated hereunder, including, without limitation, with
respect to the Company, in the event the sale and issuance of the Second Closing Shares will be effected pursuant to a Private Placement, a Form D. If
applicable, the Company shall take such action as the Company shall reasonably determine is necessary to comply with applicable securities or “Blue
Sky” laws of the states in which the Shares are sold to the Purchaser.
4.4 Divestiture; Redemption. In the event the Purchaser becomes a Disqualified Holder (as defined in the Charter), (a) the Purchaser shall be
required to dispose of the Shares and (b) the Company shall have the right to redeem the Shares, in each case in accordance with the terms and
conditions of the Charter.
4.5 Intentionally Left Blank.
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4.6 Legend Removal.
(a) Certificates evidencing the Initial Closing Shares shall not contain any restrictive legend except as required by the Racing, PariMutuel Wagering and Breeding Law of New York State. If the Second Closing Shares are issued and sold pursuant to the Registration Statement, the
Second Closing Shares shall not contain any restrictive legend except as required by the Racing, Pari-Mutuel Wagering and Breeding Law of New
York State.
(b) In the event the sale and issuance of the Second Closing Shares will be effected pursuant to a Private Placement, certificates
evidencing the Second Closing Shares shall not contain any restrictive legend (including, without limitation, the legend set forth in Section 3.9):
(i) while a registration statement covering the resale of such Shares (a resale registration statement covering any Shares, a “Resale Registration
Statement” (which definition, for purposes of Section 4.11 shall include any preliminary or final prospectus, free writing prospectus, exhibit,
supplement or amendment included in or relating to, and any document incorporated by reference in such Resale Registration Statement)) is effective
under the Securities Act (provided that, if the Purchaser is selling pursuant to such Resale Registration Statement, the Purchaser agrees to only sell such
Shares during such time that such Resale Registration Statement is effective and not withdrawn or suspended, and only as permitted by such Resale
Registration Statement), or (ii) following any sale of such Second Closing Shares in compliance with Rule 144 (if the transferor is not an Affiliate of the
Company), or (iii) if such Second Closing Shares are eligible for resale under Rule 144 without compliance with the current public information
requirement of Rule 144(c) and without being subject to the volume and manner-of-sale limitations of Rule 144(e) and Rule 144(f), or (iv) if such
legend is not required under applicable requirements of the Securities Act (including, without limitation, judicial interpretations and pronouncements
issued by the staff of the SEC).
(c) The Company shall cause its counsel to issue a legal opinion to the Transfer Agent or the Purchaser promptly if required by the
Transfer Agent to effect the removal of the legend hereunder, or if requested by the Purchaser, respectively. Any fees (with respect to the Transfer
Agent, Company counsel or otherwise) associated with the issuance of such opinion or the removal of such legend shall be borne by the Company. The
Company agrees that following such time as such legend is no longer required under this Section 4.6, the Company will, no later than the earlier of
(i) two (2) Trading Days and (ii) the number of Trading Days comprising the Standard Settlement Period (as defined below) following the delivery by
the Purchaser to the Company or the Transfer Agent of a certificate representing Shares, as applicable, issued with a restrictive legend, deliver or cause
to be delivered to the Purchaser a certificate representing such shares that is free from all restrictive and other legends. Except as may be otherwise
required by applicable Law, the Company may not make any notation on its records or give instructions to the Transfer Agent that enlarge the
restrictions on transfer set forth in this Agreement. Shares subject to legend removal hereunder shall be transmitted by the Transfer Agent to the
Purchaser by crediting the applicable account at the Depository Trust Company System as directed by the Purchaser, or as otherwise directed by the
Purchaser. As used herein, “Standard Settlement Period” means the standard settlement period, expressed in a number of Trading Days, on the
Company’s primary Trading Market with respect to the Common Stock as in effect on the date of delivery of a certificate representing Shares issued
with a restrictive legend.
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(d) Subject to any restrictions imposed by applicable Laws, the Company acknowledges and agrees that the Purchaser may from
time to time pledge pursuant to a bona fide margin agreement with a registered broker-dealer or grant a security interest in some or all of the Shares to a
financial institution that is an “accredited investor” as defined in Rule 501(a) under the Securities Act and, if required under the terms of such
arrangement, the Purchaser may transfer pledged or secured Shares to the pledgees or secured parties. Such a pledge or transfer would not be subject to
approval of the Company and no legal opinion of legal counsel of the pledgee, secured party or pledgor shall be required in connection therewith.
Further, no notice shall be required of such pledge. At the Purchaser’s expense, the Company will execute and deliver such reasonable documentation
as a pledgee or secured party of Shares may reasonably request in connection with a pledge or transfer of the Shares in this manner.
4.7 Integration. In the event the sale and issuance of the Second Closing Shares will be effected pursuant to a Private Placement, the
Company shall not sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as defined in Section 2 of the Securities
Act) that would be integrated with the offer or sale of the Second Closing Shares in a manner that would require the registration under the Securities
Act of the offer or sale of the Second Closing Shares or that would be integrated with the offer or sale of the Second Closing Shares for the purposes of
the rules and regulations of any Trading Market such that it would require stockholder approval prior to the closing of such other transaction unless
stockholder approval is obtained before the closing of such subsequent transaction.
4.8 Intentionally Left Blank.
4.9 Registration Procedures and Expenses. In the event the sale and issuance of the Second Closing Shares will be effected pursuant to a
Private Placement, or in the event Purchaser is unable to otherwise resell the Shares pursuant to Rule 144 without restrictions (including, without
limitation, volume and manner of sale limitations and without the need for current public information required by Rule 144(c)(1) (or Rule 144(i)(2), if
applicable), the Company and the Purchaser shall agree to the following:
(a) Upon request from Purchaser, the Company shall use its best efforts to promptly prepare and file with the SEC a Resale
Registration Statement on Form S-1 or S-3, as appropriate, relating to the resale by the Purchaser of all or any portion of the Second Closing Shares, or
Shares in the event the Purchaser is unable to otherwise resell such Shares pursuant to Rule 144 without restrictions, on a continuous basis pursuant to
Rule 415 under the Securities Act, within fifteen (15) Business Days after such request if on Form S-3 and within twenty (20) Business Days after such
request if on Form S-1. Notwithstanding anything contained herein to the contrary, the Company shall not be obligated to (i) effect a registration
pursuant to this Section 4.9(a) within ninety (90) days after the effective date of a previous registration; (ii) to effect a registration pursuant to this
Section 4.9(a) unless the request is for a number of Second Closing Shares with a market value that is equal to at least $5,000,000 as of the date of such
request; (iii) to effect more than (A) two (2) registrations on a Resale Registration Statement with respect to the Second Closing Shares or (B) one
(1) registration on a Resale Registration Statement with respect to each of the Initial Closing Shares and the Second Closing Shares if the Purchase is
unable to otherwise resell such Shares pursuant to Rule 144 without restrictions (provided, that if the Purchaser demands registration under clause
(B) only
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after the Second Closing, the Company shall not be obligated to effect more than one (1) such registration) or (iv) file or effect a Resale Registration
Statement if all Shares subject to the registration demand may be sold under Rule 144 without restrictions; provided that, a registration shall not count
as a registration requested under this Section 4.9(a) unless and until the Resale Registration Statement has become effective. The Company shall not
include any other securities other than the Second Closing Shares in a Resale Registration Statement without the prior written consent of the Purchaser.
(b) The Company shall use its reasonable best efforts, subject to receipt of necessary information from the Purchaser, to cause the
SEC to declare a Resale Registration Statement covering Second Closing Shares or Shares, as applicable, effective as soon as practicable after the date
of the filing thereof and in any event no later than ninety (90) days after such filing if the Resale Registration Statement has been filed on Form S-3,
and no later than one hundred twenty (120) days after such filing if such Resale Registration Statement has been filed on Form S-1.
(c) The Company shall promptly prepare and file with the SEC such amendments and supplements to a Resale Registration
Statement and the prospectus used in connection therewith as may be necessary to comply with the applicable requirements of the Securities Act and to
keep such Resale Registration Statement effective until the earliest of (i) the third (3rd) anniversary of the effective date of such Resale Registration
Statement, (ii) such time as all of the Shares purchased by the Purchaser pursuant to the terms of this Agreement and registered for resale under such
Resale Registration Statement have been sold pursuant to such Resale Registration Statement, or (iii) such time as the Purchaser is eligible to resell the
Second Closing Shares without restrictions pursuant to Rule 144 or any other rule of similar effect; provided that the time period referenced in (i) and
(ii) above shall be extended for any Suspension Period.
(d) Notwithstanding the foregoing obligations, the Company may, upon written notice to the Purchaser, for a reasonable period of
time, not to exceed forty-five (45) days in the case of clauses (i) and (ii) below, or thirty (30) days in the case of clause (iii) below (each, a “Suspension
Period”), delay the filing of a Resale Registration Statement or a request for acceleration of the effective date, or suspend the effectiveness of any
Resale Registration Statement, in the event that (i) the Company is engaged in any activity or transaction or preparations or negotiations for any
activity or transaction that the Company desires to keep confidential for business reasons, if the Company’s board of directors determines in its
reasonable good faith judgement that the public disclosure requirements imposed on the Company under the Securities Act in connection with the
Resale Registration Statement would require at that time disclosure of such activity, transaction, preparations or negotiations and such disclosure
could result in material harm to the Company or its business transactions or activities, (ii) the Company does not yet have appropriate financial
statements of any acquired or to be acquired entities necessary for filing, or (iii) any other event occurs that makes any statement of a material fact made
in such Resale Registration Statement, including any document incorporated by reference therein, untrue or that requires the making of any additions
or changes in the Resale Registration Statement in order to make the statements therein not misleading; provided that in the case of a Suspension
Period pursuant to clause (i) above, the Suspension Period shall terminate upon the earlier of such 45-day period or the completion, resolution or
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public announcement of the relevant transaction or event; provided, further, that, in the case of a Suspension Period pursuant to clause (i) or (ii) above,
the Purchaser shall be entitled to withdraw its request for registration with respect to the Shares in question and, if such request is withdrawn, such
demand for registration shall not count as one of the permitted registrations under Section 4.9(a). If the Company suspends the effectiveness of a Resale
Registration Statement pursuant to this Section 4.9(d), the Company shall, as promptly as reasonably practicable following the termination of the
circumstance which entitled the Company to do so, take such actions as may be necessary to reinstate the effectiveness of such Resale Registration
Statement and give written notice to the Purchaser authorizing the Purchaser to resume offerings and sales pursuant to such Resale Registration
Statement. If as a result thereof the prospectus included in such Resale Registration Statement has been amended or supplemented to comply with the
requirements of the Securities Act, the Company shall enclose such revised prospectus with the notice to the Purchaser given pursuant to this
Section 4.9(d). The Company shall be entitled to exercise its rights under this Section 4.9(d) not more than once in any six (6) month period; provided
that the aggregate number of days of all Suspension Periods hereunder shall not exceed sixty (60) days in any twelve (12) month period. After the
expiration of any Suspension Period and without further request from the Purchaser, the Company shall effect the filing (or if required amendment or
supplement) of the Resale Registration Statement, or the filing of other documents, as necessary to allow the Purchaser to resell the Second Closing
Shares or the Shares, as applicable, as set forth herein.
(e) The Company shall furnish to the Purchaser with respect to the Second Closing Shares or Shares, as applicable, registered under
any Resale Registration Statement (and to each underwriter, if any, of such Second Closing Shares or Shares, as applicable) such number of copies of
prospectuses and such other documents as the Purchaser may reasonably request, in order to facilitate the public sale or other disposition of all or any
of the Second Closing Shares or Shares, as applicable, by the Purchaser.
(f) If necessary, the Company shall use commercially reasonable efforts to register or qualify such Second Closing Shares or Shares,
as applicable, under such other state securities or “blue sky” laws of such jurisdictions as the Purchaser reasonably requests and do any and all other
acts and things which may be reasonably necessary or advisable to enable the Purchaser to consummate the disposition of the Second Closing Shares
or Shares, as applicable, in such jurisdictions; provided that the Company shall not be required to qualify generally to do business, subject itself to
general taxation or consent to general service of process in any jurisdiction where it would not otherwise be required to do so but for this
Section 4.9(g).
(g) The Company shall notify the Purchaser and each distributor of Second Closing Shares or Shares, as applicable, identified by
the Purchaser, at any time when a prospectus relating thereto would be required under the Securities Act to be delivered by such distributor, of the
occurrence of any event as a result of which the prospectus included in such Resale Registration Statement contains an untrue statement of a material
fact or omits a material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, and, at
the request of the Purchaser, the Company shall use commercially reasonable efforts to prepare, as soon as practical, a supplement or amendment to
such prospectus so that, as thereafter delivered to any prospective purchasers of Second Closing Shares, or Shares, as applicable, such Prospectus shall
not contain an untrue statement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.
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(h) The Company shall bear all expenses in connection with the procedures in paragraphs (a) through (g) of this Section 4.9 and the
registration of the Second Closing Shares or Shares, as applicable, pursuant to a Resale Registration Statement, other than fees and expenses, if any, of
counsel or other advisers to the Purchaser or underwriting discounts, brokerage fees and commissions incurred by the Purchaser, if any in connection
with the offering of the Second Closing Shares or Shares, as applicable pursuant to a Resale Registration Statement.
(i) The Company shall provide the Purchaser an opportunity to review, provide comment on and correct any factual errors in, all
disclosures regarding the Purchaser and any plan of distribution proposed by the Purchaser in connection with the preparation of any Resale
Registration Statement, a preliminary or final prospectus included therein or related thereto or amendments and supplements thereto.
(j) If the Purchaser transfers any Shares to an Affiliate, such Affiliate shall have the rights of the Purchaser under this Section 4.9
with respect to such Shares.
(k) It shall be a condition precedent to the obligations of the Company to file or effect any Resale Registration Statement pursuant
to this Agreement that Purchaser (or the holder of the Shares at the time the Resale Registration Statement is to be filed or declared effective) shall
furnish to the Company such information regarding itself, the Shares held by it and the intended method of disposition of the Shares held by it as shall
be reasonably required to effect and maintain the effectiveness of the registration of such Resale Registration Statement and shall execute such
documents in connection with such registration as the Company may reasonably request.
4.10 Restrictions on Transfer. In the event the sale and issuance of the Second Closing Shares will be effected pursuant to a Private
Placement, the Purchaser agrees that it will not effect any disposition of the Second Closing Shares that would constitute a sale within the meaning of
the Securities Act or pursuant to any applicable state securities laws, unless and until (a) there is then in effect a Resale Registration Statement or
(b) such disposition is otherwise permitted by Law.
4.11 Indemnification. In the event the sale and issuance of the Second Closing Shares will be effected pursuant to a Private Placement or in
the event of a Purchaser is unable to otherwise resell the Shares pursuant to Rule 144 without restrictions, the Company and the Purchaser agree to the
following:
(a) The Company agrees to indemnify and hold harmless the Purchaser and its directors, officers, shareholders, members, managers,
partners, employees, agents and representatives (and any other Persons with a functionally equivalent role of a Person holding such titles
notwithstanding a lack of such title or any other title), each Person who controls any of the foregoing (within the meaning of Section 15 of the
Securities Act and Section
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20 of the Exchange Act), and the directors, officers, shareholders, members, managers, partners, employees, agents and representatives (and any other
Persons with a functionally equivalent role of a Person holding such titles notwithstanding a lack of such title or any other title) of such controlling
Persons, against any losses, claims, damages, liabilities, judgements, costs (including reasonable costs of investigation) and expenses (including
reasonable attorneys’ fees) (collectively, “Claims”) arising out of or based upon (i) any untrue or alleged untrue statement of material fact contained in
a Resale Registration Statement relating to Shares, any amendment thereof or supplement thereto (including any “free writing prospectus” filed by the
Company (as defined in Rule 433 under the Securities Act), or in any filing made in connection with the qualification of the offering under the
securities or other “blue sky” laws of any jurisdiction in which the Shares are offered, or arising out of or based upon any omission or alleged omission
of a material fact required to be stated therein or necessary to make the statements therein not misleading, except insofar as the same are made in
reliance and in conformity with information furnished in writing to the Company by the Purchaser expressly for the use therein, or (ii) any violation or
alleged violation by the Company of the Securities Act, the Exchange Act, any other law, including, without limitation, any applicable state securities
or “blue sky” laws, or any rule or regulation thereunder relating to the offer or sale of the Shares pursuant to a Resale Registration Statement.
(b) The Purchaser agrees to indemnify and hold harmless the Company, and its directors, officers, shareholders, members, managers,
partners, employees, agents and representatives (and any other Persons with a functionally equivalent role of a Person holding such titles
notwithstanding a lack of such title or any other title), each Person who controls the Purchaser (within the meaning of Section 15 of the Securities Act
and Section 20 of the Exchange Act), and the directors, officers, shareholders, members, managers, partners, employees, agents and representatives (and
any other Persons with a functionally equivalent role of a Person holding such titles notwithstanding a lack of such title or any other title) of such
controlling Persons, against Claims arising out of or based upon any untrue or alleged untrue statement of material fact contained in a Resale
Registration Statement or any amendment or supplement thereto (including any “free writing prospectus” (as defined in Rule 405 of the Securities Act
and required to be filed by the Company with the SEC or retained by the Company under Rule 433 of the Securities Act), or arising out of or based
upon any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, but
only to the extent that the same are made in reliance and in conformity with information furnished in writing to the Company by or on behalf of the
Purchaser expressly for use therein. The Purchase agrees that, unless it has or shall have obtained the prior written consent of the Company, it has not
made and will not make any offer relating to the Second Closing Shares that would constitute a “free writing prospectus” (as defined in Rule 405 of the
Securities Act).
(c) Any Person entitled to indemnification hereunder (an “Indemnified Party”) shall give written notice to the party indemnifying it
(the “Indemnifying Party”) of any claim with respect to which it seeks indemnification promptly after discovery by such Indemnified Party of any
matters giving rise to a claim for indemnification. Such notice shall describe such claim in reasonable detail. Failure to so notify the Indemnifying
Party shall not relieve the Indemnifying Party from any liability that it may have to an Indemnified Party except to the extent that the Indemnifying
Party is actually prejudiced thereby. The Indemnifying Party
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shall be entitled to assume the defense of such claim with counsel of its own choosing reasonably satisfactory to the Indemnified Party. Any
Indemnified Party shall have the right to employ separate counsel in any such action and participate in the defense thereof, but the fees and expenses of
such counsel shall be at the expense of each such Indemnified Party except to the extent that (i) the employment thereof has been specifically
authorized by the Indemnifying Party in writing, (ii) the Indemnifying Party has failed after a reasonable period of time to assume such defense and to
employ counsel or (iii) in such action, in the reasonable judgment of any Indemnified Party, there may be one or more legal or equitable defenses
available to such Indemnified Party which are in addition to or may conflict with those available to another Indemnified Party with respect to such
claim, in which case the Indemnifying Party shall be responsible for the reasonable and documented fees and expenses of no more than one such
separate counsel. If the Indemnifying Party assumes the defense of any claim, all Indemnified Parties shall deliver to the Indemnifying Party copies of
all notices and documents (including, without limitation, court papers) received by the Indemnified Party related to the claim, and each Indemnified
Party shall cooperate in the defense or prosecution of such claim. Such cooperation shall include the retention and (upon the Indemnifying Party’s
request) the provision to the Indemnifying Party of records and information that are reasonably relevant to such claim, and making employees
available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder. The Indemnifying
Party shall not be subject to any liability for any settlement made by the Indemnified Party without the Indemnifying Party’s written consent (but such
consent will not be unreasonably withheld, conditioned or delayed). The Indemnifying Party shall not consent to the entry of any judgment or enter
into or agree to any settlement relating to a claim or action for which any Indemnified Party would be entitled to indemnification by any Indemnifying
Party hereunder unless such judgment or settlement imposes no ongoing obligations on any such Indemnified Party and includes as an unconditional
term the giving, by all relevant claimants and plaintiffs to such Indemnified Party, of a release, reasonably satisfactory in form and substance to such
Indemnified Party, from all liabilities in respect of such claim or action for which such Indemnified Party would be entitled to such indemnification.
The Indemnifying Party shall not be liable hereunder for any amount paid or payable or incurred pursuant to or in connection with any judgment
entered or settlement effected with the consent of an Indemnified Party unless the Indemnifying Party has also consented to such judgment or
settlement. The indemnification required by this Section 4.11 shall be made by periodic payments of the amount thereof during the course of the
investigation or defense, as and when bills are received or are incurred. The indemnity agreements contained herein shall be in addition to any cause of
action or similar right of any Indemnifying Party against any Indemnified Party or others and any liabilities the Indemnifying Party may be subject to
pursuant to applicable law.
(d) The indemnification provided for under this Section 4.11 shall remain in full force and effect regardless of any investigation
made by or on behalf of the Indemnified Party and shall survive the transfer of securities but only with respect to offers and sales of Shares made
pursuant to the Resale Registration Statement.
(e) If the indemnification provided for in or pursuant to this Section 4.11 is due in accordance with the terms hereof, but is held by a
court to be unavailable or unenforceable in respect of any losses, claims, damages, liabilities or expenses referred to herein, then each applicable
Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall
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contribute to the amount paid or payable by such Indemnified Party as a result of such losses, claims, damages, liabilities or expenses in such
proportion as is appropriate to reflect the relative fault of the Indemnifying Party on the one hand and of the Indemnified Party on the other in
connection with the statements or omissions which result in such losses, claims, damages, liabilities or expenses as well as any other relevant equitable
considerations; provided, (i) no contribution shall be made under circumstances where the maker would not have been liable for indemnification under
the fault standards set forth in this Section 4.11, (ii) no Person involved in the sale of the Shares which Person is guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the Securities Act) in connection with such sale shall be entitled to contribution from any Person involved in
such sale of Second Closing Shares who was not guilty of fraudulent misrepresentation, and (iii) in no event shall the liability of the Indemnifying
Party be greater in amount than the amount for which such Indemnifying Party would have been obligated to pay by way of indemnification if the
indemnification provided for under Section 4.11(a) or 4.11(b) hereof had been available under the circumstances. The relative fault of the
Indemnifying Party on the one hand and of the Indemnified Party on the other shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the
Indemnifying Party or by the Indemnified Party, and by such party’s relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission.
4.12 Information Available. The Company, upon the reasonable request of the Purchaser, shall make available for inspection by the
Purchaser, any deemed underwriter participating in any disposition pursuant to a Resale Registration Statement and any attorney, accountant or other
agent retained by the Purchaser or any deemed underwriter, all financial and other records, pertinent corporate documents and properties of the
Company relating specifically to the “Plan of Distribution” contained in a Resale Registration Statement.
5. Conditions to Closing.
5.1 Conditions Precedent to Obligations of the Parties. The obligation of the Company to sell and issue to the Purchaser and the Purchaser
to purchase and acquire the Initial Closing Shares at the Initial Closing is subject to delivery by the Company to the Purchaser of evidence reasonably
satisfactory to the Purchaser that $12 million has been funded under the Commitment or that there is a binding subscription for $12 million that will be
funded under the Commitment.
5.2 Conditions Precedent to Obligations of the Purchaser. The obligation of the Purchaser to purchase and acquire the Second Closing
Shares at the Second Closing is subject to the satisfaction (or waiver by the Purchaser) on or before the Second Closing of each of the following
conditions:
(a) Company Representations and Warranties. Each representation and warranty of the Company set forth in Section 2, shall be true
and correct as of the date of this Agreement and true and correct in all material respects (or, to the extent representations or warranties are qualified by
materiality or Company Material Adverse Effect, in all respects) at and as of the Second Closing as though made at and as of the Second Closing,
except for representations and warranties that relate to a specific date or time (which need only be true and correct as of such date or time).
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(b) Performance of Obligations. The Company shall have performed or complied in all material respects with all covenants and
agreements required to be performed or complied with by the Company under this Agreement and the other Transaction Documents at or prior to the
Second Closing.
(c) Officer’s Certificate. The Company shall have delivered to the Purchaser a certificate, dated as of the date of the Second Closing
and signed by a duly authorized executive officer of the Company, certifying to the effect that the Company satisfied the conditions applicable to it set
forth in Sections 5.2(a) and 5.2(b).
(d) No Injunctions. No temporary restraining order, preliminary or permanent injunction or other judgment, order or decree issued
by any court of competent jurisdiction or other legal restraint or prohibition shall be in effect, and no Law shall have been enacted, entered,
promulgated, enforced or deemed applicable by any Governmental Authority that, in any case, prohibits or makes illegal the consummation of the
issuance and sale of the Second Closing Shares.
(e) Required Approvals and Consents. All Required Approvals and Consents necessary for the consummation of the Second
Closing (including, without limitation, the Ownership Approval) shall have been obtained.
(f) Collaboration Agreement. The Collaboration Agreement shall be in full force and effect.
(g) Nasdaq Listing. The Common Stock (i) shall continue to be listed on Nasdaq, and (ii) shall not have been suspended, as of the
Second Closing, by the SEC or Nasdaq from trading on Nasdaq nor shall suspension by the SEC or Nasdaq have been threatened, as of the Second
Closing, either (A) in writing by the SEC or Nasdaq or (B) by falling below the minimum listing maintenance requirements of Nasdaq.
(h) Enactament of NY Gaming Law Permitting Online Sportsbook. A NY Gaming Law permitting Online Sportsbook shall have
been enacted and become effective.
(i) Delivery. The Company has delivered the items set forth in Section 1.3(b).
(j) Passage of Time. Thirty (30) days shall have passed since the later of (i) enactment and effectiveness of a NY Gaming Law
permitting Online Sportsbook, and (ii) the Ownership Approval; provided that, if on such date, the Company has received written notice from the
Purchaser of the Company’s material breach of the Collaboration Agreement, such 30-day period shall be extended until the Company has cured such
material breach in accordance with the terms of the Collaboration Agreement.
(k) Company Business; Gaming License. The Company directly or indirectly owns 100% of the Resorts World Catskills Casino
Resort located in Monticello, New
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York in a manner materially consistent with the description thereof in the SEC Reports as of the date of this Agreement and directly or indirectly holds
all Gaming Permits necessary for such ownership and the Company has not receive notice of proceedings relating to the revocation or modification of
any Gaming Permit.
5.3 Conditions Precedent to Obligations of the Company. The obligation of the Company to sell and issue to the Purchaser the Second
Closing Shares at the Second Closing is subject to the satisfaction (or waiver by the Company) on or before the Second Closing of each of the
following conditions:
(a) Purchaser Representations and Warranties. Each representation and warranty of the Purchaser set forth in Section 3, shall be true
and correct as of the date of this Agreement and true and correct in all material respects (or, to the extent representations or warranties are qualified by
materiality or Purchaser Material Adverse Effect, in all respects) at and as of the Second Closing as though made at and as of the Second Closing,
except for representations and warranties that relate to a specific date or time (which need only be true and correct as of such date or time).
(b) Performance of Obligations. The Purchaser shall have performed or complied in all material respects with all covenants and
agreements required to be performed or complied with by the Purchaser under this Agreement and the other Transaction Documents at or prior to the
Second Closing.
(c) Officer’s Certificate. The Purchaser shall have delivered to the Company a certificate, dated as of the date of the Second Closing
and signed by a duly authorized executive officer of the Purchaser, certifying to the effect that the Purchaser satisfied the conditions applicable to it set
forth in Sections 5.3(a) and 5.3(b).
(d) No Injunctions. No temporary restraining order, preliminary or permanent injunction or other judgment, order or decree issued
by any court of competent jurisdiction or other legal restraint or prohibition shall be in effect, and no Law shall have been enacted, entered,
promulgated, enforced or deemed applicable by any Governmental Authority that, in any case, prohibits or makes illegal the consummation of the
issuance and sale of the Second Closing Shares.
(e) Required Approvals and Consent. All Required Approvals and Consents necessary for the consummation of the Second Closing
(including, without limitation, the Ownership Approval) shall have been obtained.
(f) Collaboration Agreement. The Collaboration Agreement shall be in full force and effect.
(g) Nasdaq Listing. The Common Stock (i) shall continue to be listed on Nasdaq, and (ii) shall not have been suspended, as of the
Second Closing, by the SEC or Nasdaq from trading on Nasdaq nor shall suspension by the SEC or Nasdaq have been threatened, as of the Second
Closing, either (A) in writing by the SEC or Nasdaq or (B) by falling below the minimum listing maintenance requirements of Nasdaq.
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(h) Enactment of NY Gaming Law Permitting Online Sportsbook. A NY Gaming Law permitting Online Sportsbook shall have been
enacted and become effective.
(i) Delivery. The Purchaser has delivered the items set forth in Section 1.3(d).
(j) Passage of Time. Thirty (30) days shall have passed since the later of (i) enactment and effectiveness of a NY Gaming Law
permitting Online Sportsbook, and (ii) the Ownership Approval; provided that, if on such date, the Company has received written notice from the
Purchaser of the Company’s material breach of the Collaboration Agreement, such 30-day period shall be extended until the Company has cured such
material breach in accordance with the terms of the Collaboration Agreement.
6. Termination. This Agreement may be terminated at any time prior to the Second Closing:
6.1 by mutual written consent of the Purchaser and the Company;
6.2 by either the Company, on the one hand, or the Purchaser, on the other hand, if any Governmental Authority shall have issued, prior to
the Second Closing, an Order permanently restraining, enjoining or otherwise prohibiting, the consummation of the sale and issuance of the Second
Closing Shares, and such Order shall have become final and non-appealable, or any Law enacted or promulgated by any Governmental Authority is in
effect that prevents or makes illegal the sale and issuance of the Second Closing Shares; provided that the right to terminate this Agreement pursuant to
this Section 6.2 shall not be available to a party hereto if the issuance of, or failure to resolve or have vacated or lifted, such Order was primarily due to
a breach by such party of any of its covenants or agreements under this Agreement;
6.3 by the Purchaser, at any time prior to the Second Closing, if: (i) there has been a breach by the Company of its representations,
warranties or agreements contained in this Agreement or any other Transaction Document, in each case, such that any condition contained in Sections
5.2(a) or 5.2(b) is not reasonably capable of being satisfied while such breach is continuing, (ii) the Purchaser shall have delivered to the Company
written notice of such breach and (iii) such breach is not capable of cure within thirty (30) days; provided that the Purchaser shall not be permitted to
terminate this Agreement pursuant to this Section 6.3 if the Purchaser is then in material breach of any of its representations, warranties, covenants or
agreements contained in this Agreement;
6.4 by the Company, at any time prior to the Second Closing, if: (i) there has been a breach by the Purchaser of its representations,
warranties or agreements contained in this Agreement or any other Transaction Document, in each case, such that any condition contained in Sections
5.3(a) or 5.3(b) is not reasonably capable of being satisfied while such breach is continuing, (ii) the Company shall have delivered to the Purchaser
written notice of such breach and (iii) such breach is not capable of cure within thirty (30) days; provided that the Company shall not be permitted to
terminate this Agreement pursuant to this Section 6.4 if the Company is then in material breach of any of its representations, warranties, covenants or
agreements contained in this Agreement;
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6.5 automatically, without any further action on behalf of the Purchaser and the Company upon the termination of the Collaboration
Agreement; and
6.6 automatically, without any further action on behalf of the Purchaser and the Company upon the final and non-appealable Order of the
New York State Gaming Commission denying the Purchaser the Ownership Approval.
7. Effect of Termination. In the event of termination of this Agreement by either the Company or the Purchaser, written notice thereof shall be
given to the other party or parties, specifying the provisions hereof pursuant to which such termination is made and the basis therefor described in
reasonable detail, this Agreement shall forthwith become void and have no further force and effect (other than Section 4.3 through 4.12, Section 7 and
Section 8, each of which shall survive termination of this Agreement); provided that nothing herein shall relieve any party from liabilities for damages
incurred or suffered as a result of a willful and material breach of any representations, warranties, covenants or other agreements set forth in this
Agreement prior to such termination.
8. Miscellaneous.
8.1 Survival. None of the representations or warranties in this Agreement or in any other Transaction Document shall survive the Second
Closing except in the case of fraud and except that this Section 8.1 shall not limit any covenant or agreement of the parties hereto which by its terms
contemplates performance after the Second Closing, including, without limitation, Section 4, Section 7 and Section 8, which shall survive; provided
that in the event the sale and issuance of the Second Closing Shares will be effected pursuant to a Private Placement, the representations and warranties
in this Agreement shall survive until the first anniversary of the Second Closing.
8.2 Fees and Expenses. Subject to Section 7 and the terms of the Collaboration Agreement, all fees and expenses incurred by the parties
hereto shall be borne solely and entirely by the party which has incurred the same.
8.3 Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given (a) on the date of delivery
if delivered personally, or if by email, upon the first (1 st) Business Day after such email is sent if written confirmation of receipt by email is obtained,
(b) on the first (1 st) Business Day following the date of dispatch if delivered utilizing a next-day service by a nationally recognized next-day courier if
next Business Day delivery is requested, or (c) on the earlier of confirmed receipt or the fifth (5th) Business Day following the date of mailing if
delivered by United States registered or certified mail, return receipt requested, postage prepaid. All notices hereunder shall be delivered to the
addresses set forth below, or pursuant to such other instructions as may be designated in writing by the party hereto to receive such notice:
If to the Company, addressed to it at:
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Empire Resorts, Inc.
c/o Monticello Casino and Raceway
204 State Route 17B, P.O. Box 5014
Monticello, NY 12701
Attention: Nanette L. Horner
E-mail: nhorner@emprireresorts.com
with a copy to (for information purposes only):
Sidley Austin LLP
1999 Avenue of the Stars, 17 th Floor
Los Angeles, CA 90067
Attention: Kenneth J. Baronsky
E-mail: kbaronsky@sidley.com
If to the Purchaser, addressed to it at:
Hillside (New Media Holdings) Limited
bet365 House
Media Way
Stoke-on-Trent
ST1 5SZ
UK
Attention: Ash Averill, Legal Counsel, with a copy to Legal Notices
E-mail: ash.averill@bet365.com; legalnotices@bet365.com
with a copy to (for information purposes only):
Brownstein Hyatt Farber Schreck LLP
410 17 th Street, Suite 2200
Denver, CO 80202
Attention: Elizabeth Paulsen
E-mail: epaulsen@bhfs.com
8.4 Certain Definitions. For the purposes of this Agreement, the term:
“2005 Equity Incentive Plan” means the Company’s Second Amended and Restated 2005 Equity Incentive Plan.
“2015 Equity Incentive Plan” means the Company’s 2015 Equity Incentive Plan.
“Actions” means a suit, claim, action, proceeding, arbitration, mediation, inquiry, notice of violation or investigation.
“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly through one or more intermediaries, Controls, is
Controlled by or is under common Control with such Person as such terms are used in and construed under Rule 405 under the Securities Act.
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“Base Prospectus” means the final base prospectus filed with or for the Registration Statement.
“Business Day” means a day other than Saturday, Sunday or any day on which banks located in New York, New York are authorized or obligated
by applicable Law to close.
“Charter” means the Second Amended and Restated Certificate Incorporation of the Company, dated as of November 1, 2016.
“Company Material Adverse Effect” means any change, event, condition, occurrence, state of facts, development or effect that, individually or in
the aggregate, would reasonably be expected to have (i) a material adverse effect on the legality, validity or enforceability of any Transaction
Document or the Collaboration Agreement, (ii) a material adverse effect on the results of operations, assets, business, prospects or condition (financial
or otherwise) of the Company and the Subsidiaries, taken as a whole, or (iii) a material adverse effect on the Company’s ability to perform in any
material respect on a timely basis its obligations under any Transaction Document or the Collaboration Agreement.
“Confidentiality Agreement” means the Nondisclosure Agreement by and between Empire Resorts, Inc. and Hillside (Sports) GP Limited, dated
as of August 8, 2018.
“Control” (including the terms “controlling”, “controlled by” or “under common control with”) means the possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or
otherwise.
“Equity Interests” means any share, capital stock, partnership, limited liability company, member or similar equity interest in any Person, and any
option, warrant, right or security (including, without limitation, debt securities) convertible, exchangeable or exercisable into or for any such share,
capital stock, partnership, limited liability company, member or similar equity interest or other instrument or right the value of which is based on any
of the foregoing.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Governmental Authority” means any arbitrator, governmental or regulatory authority, agency, court, commission or other governmental body
(federal, state, county, local or foreign), including, without limitation, the New York State Gaming Commission.
“Law” means any applicable national, provincial, state, municipal and local laws (including, without limitation, common law), statutes,
ordinances, codes, decrees, rules, regulations or Orders of any Governmental Authority, in each case, having the force of law.
“Lien” means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive right or other restriction
“Nasdaq” means the Nasdaq Global Market.
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“NY Gaming Law” has the meaning set forth in the Collaboration Agreement.
“Online Sportsbook” has the meaning set forth in the Collaboration Agreement.
“Order” means any judgment, order, ruling, decision, writ, injunction, decree or arbitration award of any Governmental Authority.
“Organizational Documents” means the Charter and the Third Amended and Restated By-Laws of the Company, as amended on November 2,
2016.
“Person” means an individual, corporation, limited liability company, partnership, association, trust, unincorporated organization, other entity or
group, including, without limitation, a Governmental Authority.
“Purchaser Material Adverse Effect” means any change, event, condition, occurrence, state of facts, development or effect that, individually or in
the aggregate, could have or reasonably be expected to result in: (i) a material adverse effect on the legality, validity or enforceability of any
Transaction Document or the Collaboration Agreement, or (ii) a material adverse effect on the Purchaser’s ability to perform in any material respect on
a timely basis its obligations under any Transaction Document or the Collaboration Agreement.
“Registration Statement” means the registration statement on Form S-3 (File No. 333-214119) or, with respect to the Second Closing, a
subsequent registration statement on Form S-3 or any other appropriate form on which the Second Closing Shares may be registered for issuance and
sale by the Company under the Securities Act.
“Rule 144” means Rule 144 promulgated under the Securities Act, as such Rule may be amended from time to time, or any similar rule or
regulation hereafter adopted by the SEC having substantially the same effect as such Rule.
“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Shares” means the Initial Closing Shares and the Second Closing Shares.
“Subsidiary” means any direct or indirect subsidiary of the Company and shall also include any direct or indirect subsidiary of the Company
formed or acquired after the date of this Agreement.
“Transaction Documents” means this Agreement and all exhibits and schedules hereto and any other documents or agreements executed in
connection with the transactions contemplated under this Agreement (but, for the avoidance of doubt, not the Collaboration Agreement, a Registration
Statement or a Resale Registration Statement).
“Trading Day” means a day on which the principal Trading Market is open for trading.
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“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the date in
question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New York Stock
Exchange, the OTC Bulletin Board, the OTCQB or OTCQX (or any successors to any of the foregoing).
8.5 Headings. The headings and table of contents contained in this Agreement are for reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreement.
8.6 Severability. If any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal or
incapable of being enforced by any rule of Law or public policy, all other terms, conditions and provisions of this Agreement shall nevertheless remain
in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the fullest extent
permitted by applicable Law and in an acceptable manner to the end that the transactions contemplated hereby are fulfilled to the extent possible.
8.7 Entire Agreement. This Agreement, the other Transaction Documents and the Collaboration Agreement and the Confidentiality
Agreement constitute the entire agreement of the parties and supersede all prior agreements and undertakings, both written and oral, among the parties,
or any of them, with respect to the subject matter hereof.
8.8 Amendment. This Agreement may only be amended by the written agreement of the Purchaser and the Company.
8.9 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the parties
hereto, in whole or in part (whether by operation of law or otherwise), without the prior written consent of the other party, and any attempt to make any
such assignment without such consent shall be null and void.
8.10 No Third Party Beneficiaries. This Agreement shall be binding upon and inure solely to the benefit of the parties hereto and their
respective successors and permitted assigns, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person
any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement, except as otherwise set forth in Section 4.11.
8.11 Governing Law; Jurisdiction; Waiver of Jury Trial.
(a) This Agreement and all claims and causes of action based upon, arising out of or in connection herewith shall be governed by,
and construed in accordance with, the Laws of the State of New York, without regard to Laws that may be applicable under conflicts of laws principles
(whether of the State of New York or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of New
York.
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(b) Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive
jurisdiction of the United States District Court for the Southern District of New York and any appellate court from any thereof, in any proceeding
arising out of or relating to this Agreement or the transactions contemplated hereby or for recognition or enforcement of any judgment relating thereto,
and each of the parties hereto hereby irrevocably and unconditionally (i) agrees not to commence any such Proceeding except in such courts, (ii) agrees
that any claim in respect of any such Proceeding may be heard and determined in such court, (iii) waives, to the fullest extent it may legally and
effectively do so, any objection which it may now or hereafter have to the laying of venue of any such Proceeding in any such court, and (iv) waives, to
the fullest extent permitted by Law, the defense of an inconvenient forum to the maintenance of such Proceeding in any such court. Each of the parties
hereto agrees that a final judgment in any such Proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in
any other manner provided by Law. Each party hereto irrevocably consents to service of process in the manner provided for notices in Section 8.3.
Nothing in this Agreement will affect the right of any party hereto to serve process in any other manner permitted by Law.
(c) EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION
HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY HERETO CERTIFIES AND ACKNOWLEDGES
THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HERETO HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE EITHER OF SUCH WAIVERS, (II)
IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS, (III) IT MAKES SUCH WAIVERS VOLUNTARILY AND
(IV) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 8.12(c).
8.12 Counterparts. This Agreement may be signed in any number of counterparts, including by facsimile or other electronic transmission
each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall
become effective when each party hereto shall have received a counterpart hereof signed by all of the other parties hereto. Until and unless each party
hereto has received a counterpart hereof signed by the other party hereto, this Agreement shall have no effect and no party hereto shall have any right
or obligation hereunder (whether by virtue of any other oral or written agreement or other communication). The exchange of a fully executed
Agreement (in counterparts or otherwise) by electronic transmission in .PDF format or by facsimile shall be sufficient to bind the parties hereto to the
terms and conditions of this Agreement.
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8.13 Specific Performance. Each party hereto hereby acknowledges and agrees that its failure to perform its agreements and covenants
hereunder, including, without limitation, its failure to take all actions as are necessary on its part in accordance with the terms and conditions of this
Agreement to consummate the transactions contemplated hereby, will cause irreparable injury to the other party hereto, for which damages, even if
available, will not be an adequate remedy. Accordingly, each party hereto hereby consents to the issuance of injunctive relief by any court of
competent jurisdiction to compel performance of such party’s obligations and to the granting by any court of the remedy of specific performance of its
obligations hereunder, without any requirement that a bond or other security be posted.
8.14 Replacement of Shares. If any certificate or instrument evidencing any Shares is mutilated, lost, stolen or destroyed, the Company
shall issue or cause to be issued in exchange and substitution for and upon cancellation thereof, or in lieu of and substitution therefor, a new certificate
or instrument, but only upon receipt of evidence reasonably satisfactory to the Company and the Transfer Agent of such loss, theft or destruction and
the execution by the holder thereof of a customary lost certificate affidavit of that fact and an agreement to indemnify and hold harmless the Company
and the Transfer Agent for any losses in connection therewith or, if required by the Transfer Agent, a bond in such form and amount as is required by
the Transfer Agent. The applicants for a new certificate or instrument under such circumstances shall also pay any reasonable third-party costs
associated with the issuance of such replacement certificate or instrument. If a replacement certificate or instrument evidencing any Shares is requested
due to a mutilation thereof, the Company may require delivery of such mutilated certificate or instrument as a condition precedent to any issuance of a
replacement.
8.15 Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or
granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the next succeeding Business Day.
8.16 Construction. The parties hereto agree that each of them and/or their respective counsel have reviewed and had an opportunity to
revise the Transaction Documents and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of the Transaction Documents or any amendments thereto. The preamble and recitals to this
Agreement are hereby incorporated by reference into this Agreement.
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The parties have executed this Common Stock Purchase Agreement as of the date first written above.
COMPANY:
EMPIRE RESORTS, INC.

By: /s/ Ryan Eller
Name: Ryan Eller
Title: President and Chief Executive Officer

[Signature Page to Common Stock Purchase Agreement]

PURCHASER:
HILLSIDE (NEW MEDIA HOLDINGS) LIMITED

By: /s/ John Coates
Name: John Coates
Title: Director

[Signature Page to Common Stock Purchase Agreement]

Schedule 2.9
Subsidiaries
Alpha Casino Management, Inc.
Alpha Monticello, Inc.
Empire Resorts Real Estate I, LLC
Empire Resorts Real Estate II, LLC
Monticello Raceway Management, Inc.
Montreign Holding Company, LLC
Montreign Operating Company, LLC

Exhibit 10.2
EXECUTION VERSION
SUBSCRIPTION AGREEMENT
THIS SUBSCRIPTION AGREEMENT (this “Agreement”) is made and entered into as of November 13, 2018, by and among Empire Resorts, Inc.,
a Delaware corporation (the “Company”), and Kien Huat Realty III Limited, a corporation organized in the Isle of Man (the “Purchaser”).
WHEREAS, the Company and the Purchaser entered into that certain amended and restated commitment letter agreement, dated as of
November 9, 2018 (the “Commitment Letter”), pursuant to which the Purchaser agreed to make an aggregate financing commitment to the Company
that would be funded in installments and subject to reduction from time to time in accordance therewith; and
WHEREAS, pursuant to the Commitment Letter and consistent with the installment schedule included therein, the Company desires to issue
shares of its Series F Convertible Preferred Stock, par value $0.01 per share as set forth in Section 1.1 (the “Preferred Stock”), and the Purchaser desires
to acquire such Preferred Stock and contribute to the capital of the Company the amount set forth in Section 1.1 hereof.
NOW, THEREFORE, in contemplation of the foregoing and in consideration of the mutual agreements, covenants, representations and warranties
contained herein, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to be
legally bound hereby, the parties hereto agree as follows:

ARTICLE I
SUBSCRIPTION FOR PREFERRED STOCK
Section 1.1. Subscription for Preferred Stock. Subject to the terms and conditions hereinafter set forth, the Purchaser hereby subscribes for 120
shares of the Preferred Stock (the Shares”) and agrees to pay to the Company cash on the date hereof, as the purchase price for the Preferred Stock, in
the amount of $100,000 per share of Preferred Stock, in the aggregate amount of $12,000,000, and the Company agrees to sell such Shares to the
Purchaser.
Section 1.2. Issuance of Shares. The Company shall issue to and register in the name of the Purchaser one (1) certificate evidencing the Shares.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company hereby represents and warrants to the Purchaser as of the date hereof as follows:
Section 2.1. Organization. The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware.

Section 2.2. Authority.
(a) The execution, delivery, and performance by the Company of this Agreement have been duly authorized by all necessary action.
(b) This Agreement constitutes a valid and legally binding obligation of the Company, enforceable against the Company in accordance with its
terms, except to the extent that such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the enforcement of creditors’ rights generally and by general equitable principles.
Section 2.3. Title to Shares. Upon the issuance by the Company to the Purchaser of the Shares in accordance with the terms of this Agreement, the
Shares will be validly issued, fully paid, and non-assessable and free of preemptive rights, and will represent 100% of the issued and outstanding shares
of the Preferred Stock (taking into account all previous issuances of Preferred Stock to Purchaser) and upon delivery by the Company to the Purchaser
of such Shares in accordance with the terms of this Agreement, the Purchaser will acquire good and marketable title to the Shares.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
The Purchaser hereby represents and warrants to the Company as of the date hereof as follows:
Section 3.1. Organization. The Purchaser is a corporation duly organized, validly existing and in good standing under the laws of the Isle of Man.
Section 3.2. Authority and Execution.
(a) The Purchaser has the power and authority to execute and deliver this Agreement and to perform its obligations hereunder. The
execution, delivery, and performance by the Purchaser of this Agreement have been duly authorized by all necessary action.
(b) This Agreement constitutes a valid and legally binding obligation of the Purchaser, enforceable against the Purchaser in accordance
with its terms, except to the extent that such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar
laws affecting the enforcement of creditors’ rights generally and by general equitable principles.
Section 3.3. Experience. The Purchaser has such knowledge and experience in financing and business matters that it is capable of evaluating the
merits and risks of an investment in the Shares and of making an informed decision and has the capacity to protect its own interests.
Section 3.4. Accredited Investor. The Purchaser is an accredited investor as defined in Rule 501(a) of Regulation D under the Securities Act of
1933, as amended.
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Section 3.5. Investment; Access to Data. The Purchaser is acquiring the Shares for its own account, not as a nominee or agent and not with the
view to, or for resale in connection with, any distribution thereof. It has had an opportunity to discuss the Company’s business, management and
financial affairs with the Company’s management and has been supplied with all information it deems necessary to make an informed investment
decision.
Section 3.6. Restrictions on Transfer.
(a) The Purchaser acknowledges and agrees that the Shares may not be offered for sale, sold or transferred except (a) pursuant to an effective
registration statement under the Securities Act of 1933, as amended (the “Securities Act”) or in a transaction which is exempt from registration under
the Securities Act or for which such registration is otherwise not required or (b) pursuant to an effective registration statement under any applicable
securities laws of any state (the “State Acts”) or in a transaction which is exempt from registration under such State Acts or for which such registration
otherwise is not required. Purchaser agrees that if any transfer of its Shares or any interest is proposed to be made, as a condition precedent to any such
transfer, Purchaser may be required to deliver to the Company an opinion of counsel satisfactory to the Company.
(b) All certificates representing the Shares shall have endorsed thereon legends substantially as follows:
“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAWS AND NEITHER THE SECURITIES NOR ANY INTEREST
THEREIN MAY BE OFFERED, SOLD, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR SUCH LAWS OR AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT AND SUCH LAWS WHICH, IN THE OPINION OF COUNSEL FOR THIS COMPANY, IS
AVAILABLE.”
(c) In the event of the declaration of a stock dividend, the declaration of an extraordinary dividend payable in a form other than stock, a spin-off,
a stock split, an adjustment in conversion ratio, a recapitalization or a similar transaction affecting the Company’s outstanding capital stock without
receipt of consideration, any new, substituted or additional securities or other property which are by reason of such transaction distributed with respect
to any Shares subject to this Section 3 or into which such Shares thereby become convertible shall immediately be subject to this Section 3. Pursuant to
Section 5 of the Certificate of Designations, Preferences and Rights of Series F Convertible Preferred Stock of the Company, appropriate adjustments to
reflect the distribution of such securities or property shall be made to the number and/or class of shares of Preferred Stock subject to this Section 3.
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ARTICLE IV
MISCELLANEOUS PROVISIONS
Section 4.1. Amendments, Etc. No amendment, modification or waiver of any provision of this Agreement, nor consent to any departure by any
party herefrom, shall in any event be effective unless the same shall be in writing and signed by the parties hereto, and then such waiver or consent
shall be effective only in the specific instance and for the specific purpose for which it was given.
Section 4.2. Third Party Beneficiaries. Except as expressly provided in this Agreement, nothing in this Agreement is intended or shall be
construed to confer upon any person or entity, other than the parties and their respective successors and permitted assigns, any right, remedy or claim
under or by reason of this Agreement or any provision herein contained.
Section 4.3. Successors, Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns; provided, that neither this Agreement nor any of the rights hereunder may be assigned by any of the parties hereto
without the consent of each other party.
Section 4.4. Governing Law. This Agreement shall be governed in all respects by the laws of the State of New York, without regard to conflicts of
laws principles thereof. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New
York, Borough of Manhattan for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or
discussed herein, and hereby irrevocably waives, and agrees not to assert in any action or proceeding, any claim that it is not personally subject to the
jurisdiction of any such court, that such action or proceeding is improper or is an inconvenient venue for such proceeding. Each party hereby
irrevocably waives personal service of process and consents to process being served in any such action or proceeding by mailing a copy thereof via
registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Agreement
and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to
limit in any way any right to serve process in any other manner permitted by law. If any party hereto shall commence an action or proceeding to enforce
any provision of this Agreement, then the prevailing party in such action or proceeding shall be reimbursed by the non-prevailing party for its
reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or proceeding. IN
ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES
EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY,
UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.
Section 4.5. Counterparts; Electronic Transmission. This Agreement may be executed in counterparts, which need not contain the signatures of
more than one party, but such counterparts taken together will constitute one and the same agreement. This Agreement may be executed and delivered
by electronic transmission in portable document format and/or facsimile transmission or by such other method as the parties may mutually agree.
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Section 4.6. Headings. The headings of the various sections of this Agreement have been inserted for convenience of reference only and shall not
be deemed to be a part of this Agreement for any other purpose.
Section 4.7. Entire Agreement. This Agreement constitutes the entire agreement and understanding between the parties hereto and supersedes any
and all prior agreements and understandings, oral or written, relating to the subject matter hereof. Notwithstanding the foregoing, this Agreement does
not supersede any terms of the Commitment Letter, which shall continue to govern the KHRL Financing (as such term is defined in the Commitment
Letter) and operate in full force and effect in accordance with its terms.
Section 4.8. Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or enforceability without invalidating the remaining provisions hereof or affecting the validity or
enforceability of such provisions in any other jurisdiction.
[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.
EMPIRE RESORTS, INC.
By:
/s/ Ryan Eller
Name: Ryan Eller
Title: President and Chief Executive Officer
KIEN HUAT REALTY III LIMITED
By:
/s/ Gerard Lim Ewe Keng
Name: Gerard Lim Ewe Keng
Title: Authorized Signatory
[Signature Page to Subscription Agreement]

Exhibit 99.1

Empire Resorts and bet365 Forge Strategic Alliance to Offer Sports Betting and Online Gaming in New York State at
Resorts World Catskills
Collaboration Between New York’s Premier Integrated Commercial Casino Resort Destination and World’s Largest Online Sports Betting Operator
Positions Resorts World Catskills as Leading NY State Sports Betting and Gaming Destination
bet365 to Invest up to $50 Million to Become Empire Resorts, Inc.’s Second Largest Shareholder
Kien Huat Realty III, Ltd. Commits up to $126 Million Investment via Convertible Preferred Stock
MONTICELLO, N.Y. (Nov. 14) – Empire Resorts, Inc. (NasdaqGM: NYNY) (together with its subsidiaries, “Empire”) and an affiliate of bet365 Group
Limited (“bet365”) today announced a strategic alliance to develop a physical and online sportsbook in New York State at Resorts World Catskills,
New York’s newest and largest integrated commercial casino resort destination with closest proximity to Manhattan. Empire and an affiliate of bet365,
the world’s largest online sports bookmaker, entered into a 20-year agreement (the “Sports Wagering Agreement”) to offer retail sports betting, an
online sportsbook and online gaming at Resorts World Catskills if and when permitted by applicable law. Under the Sports Wagering Agreement,
Empire and bet365 will establish New York’s premier sports betting and online gaming option. This agreement provides for the companies to share
profits 50/50 after bet365 recoups its start-up and other costs.
In connection with the Sports Wagering Agreement, an affiliate of bet365 will acquire up to $50 million of Empire common stock at a price of $20 per
share in two tranches, making it Empire’s second largest stockholder. Additionally, Kien Huat Realty III, Ltd. (“Kien Huat”), Empire’s largest
stockholder, has committed to purchase up to $126 million of convertible preferred stock, with a conversion price of $20 per share. The investment by
bet365 and the commitment by Kien Huat strengthens Empire’s financial position and underscores Kien Huat’s view of the potential for value creation
in Empire’s Resorts World Catskills.
Resorts World Catskills is one of only four commercial casinos in New York State currently authorized by statute to offer retail sports betting pending
the promulgation of regulations. Resorts World Catskills is ideally positioned to offer sports betting with the expertise of bet365, which is ranked No. 1
in sportsbook revenues globally with annual revenues of over $3 billion and No. 1 in the EGR Global Power 50 rankings from 2010 to 2017. bet365
operates a highly successful in-play betting product with a scalable and growing mobile platform.
“Joining forces with bet365 positions Empire and our flagship Resorts World Catskills to lead a potentially enormous new market,” said Manny
Pearlman, Executive Chairman of Empire Resorts, Inc. “bet365’s global expertise in effectively developing and executing world-class sportsbooks
strongly complements Empire’s leadership in commercial casino operations in New York. This collaboration, which will enable Resorts World
Catskills to be a leading destination for sports wagering in New York State, highlights our commitment to the continued growth of Resorts World
Catskills, as well as our dedication to working with the best, most innovative pioneers in the industry to provide world-class gaming options.”
The alliance provides bet365 access to the New York State sports wagering market, which, according to market estimates by Eilers & Krejcik Gaming
LLC, is expected to be the single largest market jurisdiction for sports betting in the United States other than California, with projections for more than
$1 billion in annual revenues from sports betting within five years of legalization.1 Following the announcement of a market access deal in New Jersey
earlier this year, bet365 is well positioned for sports betting expansion into New York State.
1

Eilers & Krejcik Gaming, LLC, “Regulated Sports Betting: Defining the U.S. Opportunity,” September 26, 2017

“This landmark agreement, which combines Empire’s gaming operating skill with our expertise in providing best-in-class online sports betting, allows
bet365 to tap into what we believe will be one of the most significant online and sportsbook markets in the United States,” said Simon Betteley,
President of Hillside (New York) LLC, a bet365 affiliate.
The alliance with bet365 is the next phase of Resorts World Catskills’ growth, including the addition of a new hotel with two dining and entertainment
venues by the end of the year. In 2019, two additional hospitality venues are expected to open at the destination resort in which Resorts World
Catskills is located. The Kartrite Hotel and Indoor Waterpark is scheduled to open in the first quarter of 2019, and a Rees Jones redesign of the wellknown Monster golf course will debut in the second half of 2019.
Following its initial investment, which closed today, an affiliate of bet365 will own approximately 4.9% of Empire’s outstanding common stock.
Pursuant to the Sports Wagering Agreement, the parties expect to use the bet365 brand and online consumer facing sports betting and digital platform.
Moelis & Company LLC acted as financial advisor and Milbank Tweed Hadley & McCloy LLP, Sidley Austin LLP, Ellenoff Grossman & Schole LLP
and Fox Rothschild LLP acted as legal counsel to Empire Resorts, Inc. Brownstein Hyatt Farber Schreck LLP acted as legal counsel to bet365 Group
Limited.
About Empire Resorts, Inc.
Empire Resorts, Inc. was organized as a Delaware corporation on March 19, 1993, and since that time has served as a holding company for various
subsidiaries engaged in the hospitality and gaming industries.
Empire owns and operates Resorts World Catskills, an all-season integrated destination casino resort located in Sullivan County, New York,
approximately 90 miles from New York City. Resorts World Catskills includes an 18-story hotel, casino and entertainment complex featuring more
than 100,000 square feet of gaming action including 2,150 state-of-the-art slot machines, 150 live table games, a poker room and private gaming
salons. The casino resort also offers more than 10 varied bar and restaurant experiences, which includes an Italian steakhouse created by celebrity chef
Scott Conant, and year-round live entertainment at the 2,500-seat RW Epicenter, casino bars and lounges. The luxurious hotel, which, upon
completion, is comprised of 332 suites, including 27 premium accommodations consisting of garden suites, penthouse suites and two-story villas, the
Crystal Life Spa, two indoor pools, and two fitness centers.
The destination resort in which Resorts World Catskills also includes an entertainment project providing additional entertainment, food and hotel
accommodations which will be completed by the end of the year. In 2019, a Rees Jones-redesign of the well-known Monster golf course and The
Kartrite Hotel and Indoor Waterpark will also be added to this destination resort.
Empire also owns and operates Monticello Casino and Raceway, a 45,000-square foot video gaming machine and harness horseracing facility located
in Monticello, New York, approximately 90 miles northwest of New York City.
Further information about the Company is available at www.empireresorts.com, www.rwcatskills.com and www.monticellocasinoandraceway.com.
About bet365
bet365 is the world’s largest online sportsbetting company with annual sportsbook revenues of over $3 billion and over 4,000 employees.
bet365 offers the industry’s widest range of ‘in-play’ sports betting events with around 75 sports covered and over 160,000 events being live video
streamed annually on the bet365 sites, offering customers the ability to watch those sports events whilst betting.

bet365 is licensed and regulated in Great Britain, Gibraltar, Malta, Denmark, Estonia, Spain, Italy, Ireland, Bulgaria, Cyprus and Australia and has
multiple other license applications pending or in process. bet365 has extensive experience at working with local licensing, regulatory and reporting
requirements and pays substantial duties and license fees in each of those jurisdictions.
bet365 is recognised as an industry leader and has been the winner of many industry awards including the eGamingReview Operator of the Year and
Sportsbetting Operator of the Year, and is currently rated #1 in the eGR Power 50’ as a result of its reputation and influence within the industry.
Cautionary Statement Regarding Forward Looking Information
This press release includes “forward-looking statements” intended to qualify for the safe harbor from liability established by the Private Securities
Litigation Reform Act of 1995. These statements include statements about our plans, strategies, financial performance, prospects or future events and
involve known and unknown risks that are difficult to predict. As a result, our actual results, performance or achievements may differ materially from
those expressed or implied by these forward-looking statements. In some cases, you can identify forward-looking statements by the use of words such
as “may,” “could,” “expect,” “intend,” “plan,” “seek,” “anticipate,” “believe,” “estimate,” “predict,” “potential,” “continue,” “likely,” “will,”
“would” and variations of these terms and similar expressions, or the negative of these terms or similar expressions. Such forward-looking statements
are necessarily based upon estimates and assumptions that, while considered reasonable by Empire and our management team, are inherently
uncertain. Factors that may cause actual results to differ materially from current expectations include, among others, levels of spending in business
and leisure segments as well as consumer confidence; changes in the competitive environment in the gaming industry and the markets where we
operate; the extent to which New York State legalizes sports betting in the wake of the Supreme Court’s decision regarding the Professional and
Amateur Sports Protection Act, the effects of new laws and regulations, Empire’s ability to successfully execute on the Sports Wagering Agreement;
the ability to meet and maintain compliance with legal and regulatory restrictions on our business, including in relation to our advertising, customer
promotion and marketing activities; recognition of and loyalty to the Resorts World Catskills and bet365 brands; customer preference for competing
hospitality and gaming brands operating in our market; and other factors described from time to time in Empire’s filings with the Securities and
Exchange Commission. We caution you not to place undue reliance on any forward-looking statements, which are made as of the date of this press
release. We undertake no obligation to update publicly any of these forward-looking statements to reflect actual results, new information or future
events, changes in assumptions or changes in other factors affecting forward-looking statements, except to the extent required by applicable laws. If
we update one or more forward-looking statements, no inference should be drawn that we will make additional updates with respect to those or other
forward-looking statements.
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