RESOLUTION

A meeting of the Sullivan County Resort Facilities Local Development Corporation
(“SCRFLDC”) was convened in public session at the Sullivan County Government Center, 100
North Street, Monticello, New York on August 11, 2025 at 9:00 a.m. local time.

The meeting was called to order by Chairman Howard Siegel, and, upon roll being called,
the following members of SCRFLDC were:

PRESENT ABSENT VIDEO
Howard Siegel [ v ] t ] [ ]
Kathleen Lara [ v ] [ ] [ ]
Philip Vallone | ) [ ] [ V1]
Scott Smith [ vV ] [ ] [ ]
Paul Guenther [ ] [ | [ V1]
Sean Brooks [ v ] [ ] [ 1
Ira Steingart [ V1] [ ] [ ]
Joseph Perrello! [ ] [ V] [ ]
Edward T. Sykes [ v ] [ ] [ ]

The following persons were also present:

Jennifer M. Flad, Executive Director

Ira Steingart, Chief Executive Officer

Julio Garaicoechea, Project Manager

Bethanii Padu, Economic Development Coordinator
Walter F. Garigliano, General Counsel

Shawn M. Griffin, Bond Counsel

The following resolution was duly offered by Sean Brooks, and seconded by Kathleen
Lara, to wit:

Resolution No. 03 - 2025

RESOLUTION AUTHORIZING THE PURCHASE OF CERTAIN ASSETS
FROM MONTREIGN OPERATING COMPANY, LLC (*MOC”), EMPIRE
RESORTS REAIL ESTATE I, LLC (“ERREI") AND EMPIRE RESORTS
REAL ESTATE II, LLC (“ERREI™) AND THE EXECUTION OF AN
AGREEMENT OF PURCHASE AND SALE (“PSA”) IN CONNECTION
THEREWITH

WHEREAS, pursuant to Section 1411 of the Not-for-Profit Corporation Law ("N-PCL")
of the State of New York (the "State"), as amended (hereinafter collectively referred to as the
"Act"), and pursuant to its Certificate of Incorporation filed on April 25, 2025 (the “Certificate”),
SCRFLDC was established as a not-for-profit local development corporation of the State with
the authority and power to own, lease and sell personal and real property for the purposes of,
among other things, acquiring, constructing and equipping certain projects exclusively in
furtherance of the charitable or public purposes of relieving and reducing unemployment,

! Arrived after roll call but prior to any resolutions being considered for adoption.



promoting and providing for additional and maximum employment, bettering and maintaining
job opportunities, instructing or training individuals to improve or develop their capabilities for
such jobs, by encouraging the development of, or retention of, an industry in the community or
area, and lessening the burdens of government and acting in the public interest; and

WHEREAS, MOC intends to acquire fee title to approximately 185.54 acres of real
property located generally at 888 Resorts World Drive, Monticello, County of Sullivan, New
York ("Casino Parcel™) which is comprised of the Casino Gaming Floor Area where the Casino
Assets are located (the "Casino Gaming Floor Area") and the portion of the Casino Parcel other
than the Casino Gaming Floor Area (the "Non-Gaming Resort Area"); and

WHEREAS, MOC is the owner of certain buildings, improvements and personal property
located on the Non-Gaming Resort Area necessary for the operation of the Non-Gaming Resort
Area Business (and for the avoidance of doubt, excluding the Casino Assets) (the "Non-Gaming
Resort Area Improvements"); and

WHERFEAS, MOC intends to acquire fee title to, and ERRFEI is the ground lessee of,
approximately 215.35 acres of real property located generally at 95 Chalet Road, Monticello,
County of Sullivan, New York (the "Golf Course Area") and ERREI is the owner of certain
buildings, improvements and personal property located thereon necessary for the operation of
the Golf Business (the "Golf Course Improvements”); and

WHEREAS, MOC intends to acquire fee title to, and ERREII is the ground lessee of,
approximately 19.12 acres of real property located generally at 750 Resorts World Drive,
Monticello, County of Sullivan, New York (the "EV (Alder Hotel) Area") and ERREII is the
owner of certain buildings, improvements and personal property located thereon necessary for
the operation of the EV (Alder Hotel) Business (the "EV (Alder Hotel) Improvements" and
together with the Non-Gaming Resort Area Improvements and the Golf Course Improvements,
collectively, the “Non-Gaming Resort Improvements”); and

WHEREAS, SCRFLDC has determined it to be in the public interest to acquire the
business relating to the operation and management of the 99-room modern lifestyle hotel located
at the EV (Alder Hotel) Area, including, without limitation, the rental of rooms, suites and other
accommodations for transient occupancy by guests, patrons and customers, the provision of all
amenities available at or associated with a hotel, including food and beverage facilities and
services (including the sale and serving of alcoholic beverages), parking services, and any and
all other features, services and amenities from time to time provided at the EV (Alder Hotel)
Area for the use or enjoyment of guests, patrons and customers or the public at large (“EV (Alder
Hotel) Business™); and

WHEREAS, SCRFLDC has determined it to be in the public interest to acquire the
business relating to the operation and management of the "Monster" golf course, a 7,650-yard,
par 72 golf course located at the Golf Course Area, including, without limitation, a comfort
station including restrooms and light snacks, an approximately 12,800 square foot maintenance
building and related structures, course usage, snack food and beverage facilities, parking
services, and any and all other features, services and amenities from time to time provided at the

Golf Course Area for the use or enjoyment of guests, patrons and customers or the public at large
(“Golf Business™); and



WHEREAS, any activities, other than those constituting the Casino Business, conducted
at the Non-Gaming Resort Area, including, without limitation: (i) the sale of food, beverages
(both alcoholic and non-alcoholic) and other refreshments from fixed concession stands, in-room
dining, food courts, banquet rooms, buffets, restaurants, bars, booths, kiosks, mobile stands, and
vending machines and any other food service functions (excluding the beverage services, both
alcoholic and non-alcoholic, conducted at or from the Casino Gaming Floor Area which are
maintained and operated at MOC’s expense); (ii) the provision of lodging and all services related
to lodging from the 18-story all-suite hotel; (iii) the provision of valet parking services and other
parking revenue; (iv) rental, license or lease of convention rooms, meeting rooms and group
facilities; (v) catering and event services; (vi) the sale of retail merchandise; (vii) the operation
the 2,500-seat Epicenter multipurpose venue; (viii) the operation of the Awana Spa; (ix) the
provision of the fitness center/swimming pools; and (x) the provision of tours and travel services
(“Non-Gaming Resort Area Business™ and together with the EV (Alder Hotel) Business and Golf
Business, collectively, the “Non-Gaming Resort Businesses™).

WHERFEAS, SCRFLDC has determined it to be in the public interest to acquire certain
assets of MOC, ERREI and ERREII used or intended to be used and necessary to the continued
conduct and operation of business in or on the Non-Gaming Resort Businesses, including:

(1) all fixtures, furniture, furnishings, equipment, tools, supplies, parts, machinery,
vehicles, appliances, computer hardware, artwork and other items of tangible
personal property, in each case, whether partially used, unused, or held in reserve
storage for future use (“Tangible Personal Property”);

(i1) all food, beverages (excluding all alcohol inventory) and other immediately
consumable items located at the Non-Gaming Resort Improvements, in each case,
whether opened or unopened, and whether partially used, unused, or held in
reserve storage for future use (“Consumables™);

(iii}  all items of merchandise of every type and description located at the Non-Gaming
Resort Improvements including, without limitation, any gift shop or newsstand

located at the Non-Gaming Resort Improvements (“Merchandise™);

(iv)  certain contracts which are necessary or helpful in operation in operation of the
businesses (“Assigned Contracts™);

v) all security escrow and other deposits (“Security Deposits™);

(vi)  all bookings and reservations for guest, conference, meeting and banquet rooms
(“Bookings™), together with all deposits associated with the Bookings (“Booking
Deposits™);

{vii) transferable permits and licenses (“Permits and Licenses”);

(viii)  all rights, claims, causes of action and credits (“Rights and Claims™);



(ix)

(x)

(x1)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

all rights to collect proceeds of insurance claims from and after the Closing Date
to the extent relating to any Purchased Asset or any assumed liability (“Insurance
Proceeds™),

all warranties issued in connection with construction or installation of equipment
or any component of the improvements (“Warranties™);

all prepaid expenses associated with the Purchased Assets and/or the Non-
Gaming Resort Businesses (“Prepaid Expenses”);

all other intangible property associated with the Purchased Assets and/or the Non-
Gaming Resort Businesses, including, without limitation, all goodwill and going
concern value (“Good Will™);

certain intangibles associated with the Purchased Assets, including, without
limitation, logos and designs, trade names, trademarks, service marks, telephone
and fax numbers, domain names, website names, and other similar proprietary
rights and all registrations or applications for registration of such rights used by
Seller in the operation of the Purchased Assets, and all other general intangibles
relating to the Purchased Assets, and all telephone exchange numbers dedicated
and identified with the Purchased Assets (“General Intangibles™);

all (A) building permits and (B) plans and specifications, engineering drawings
and prints with respect to the improvements constituting the Purchased Assets,
all operating manuals, and all books, data and records regarding the physical
components systems of the improvements constituting the Purchased Assets
(“Plans and Specifications™);

all "inventories" used in the operation of the Purchased Assets, such as provisions
in storerooms, refrigerators, pantries, and kitchens, other merchandise intended
for sale or resale, fuel, mechanical supplies, stationery, guest supplies,
maintenance and housekeeping supplies and other expensed supplies and similar
items and including all food and beverages (other than alcohol beverages), which
are located at the Purchased Assets, or ordered for future use at the Purchased
Assets as of the Closing (“Inventories™);

all items included within the definition of "Property and Equipment” under the
in-place system of hospitality accounting currently adhered to by MOC and used
in the operation of the Non-Gaming Resort Improvements (including, without
limitation, linen, china, glassware, tableware, uniforms and similar items, subject
to such depletion prior to the Closing Date as shall occur in the ordinary course
of business and consistent with the terms and conditions hereof) (“Scheduled
Property and Equipment”); and

copies of all books and records relating to any of the Purchased Assets, including,
without limitation, books of account, ledgers and general financial and
accounting records, customer lists, guest data, customer histories, customer
complaints, "mystery shopper" and other like reviews and reports, and inquiry



files, sales material, marketing and promotional surveys, architectural and
structural material, service manuals, engineering and mechanical plans, electrical,
soil, wetlands, environmental and similar reports, studies and audits with respect
to the Non-Gaming Resort Improvements, and all plans and specifications for the
Non-Gaming Resort Improvements {(“Books and Records™ and together with the
Tangible Personal Property, Consumables, Merchandise, Assigned Contracts,
Security Deposits, Bookings, Booking Deposits, Permits and Licenses, Rights
and Claims, Insurance Proceeds, Warranties, Prepaid Expenses, Good Will,
General Intangibles, Plans and Specifications, Inventories and Scheduled
Property and Equipment, the “Purchased Assets”); and

WHEREAS, MOC, ERREI and ERREII have agreed to sell the Purchased Assets to
SCRFLDC for an aggregate purchase price of $525,000,000 and SCRFLDC desires to acquire
the Purchased Assets; and

WHEREAS, SCRFLDC desires to authorize its Chairman, Chief Executive Officer and
Executive Director (the “Authorized Officers”) to execute the Agreement of Purchase and Sale
to memorialize all terms and conditions related to the purchase and sale of the Purchased Assets.

NOW, THEREFORE, BE IT RESOLVED as follows:

Section 1.

Section 2.

Section 3.

SCRFLDC enter into an Agreement of Purchase and Sale pursuant to which
MOC, ERREI and ERREII will agree to sell and transfer and SCRFLDC shall
agree to purchase the Purchased Assets free of all liens, claims and encumbrances
for an aggregate purchase price of $525,000,000.

The Authorized Officers of SCRFLDC are hereby authorized and directed to
negotiate and execute a PSA together with such other instruments, documents or
agreements are necessary to carry out the intent of the transaction described
herein, with the form of the PSA and all related instruments, documents and
agreements subject to approval as to form by SCRFLDC’s General Counsel.

This resolution shall take effect immediately.

The question of the adoption of the foregoing resolution was duly put to a vote on roll
call, which resulted as follows:

Howard Siegel [V] Yes [ INo [ ]Absent [ ] Abstain
Kathleen Lara [V] Yes [ ITNo [ ]Absent [ ]Abstain
Philip Vallone [V] Yes [ JNo [ ]Absent [ ]Abstain
Scott Smith [V] Yes [ ]No [ ] Absent [ ] Abstain
Paul Guenther [V] Yes [ INo [ ] Absent [ ] Abstain
Sean Brooks [V] Yes [ 1No [ ] Absent [ ] Abstain
Ira Steingart [V] Yes [ 1No [ ] Absent [ ] Abstain
Joseph Perrello [V] Yes [ ]No [ ]Absent [ ] Abstain
Edward T. Sykes [V] Yes [ ]No [ ] Absent [ ] Abstain

The resolutions were thereupon duly adopted.



:SS
COUNTY OF SULLIVAN

I, the undersigned Secretary of SCRFLDC, DO HEREBY CERTIFY THAT:

1. I have compared the foregoing copy of a resolution of the Sullivan County Resort
Facilities Local Development Corporation (“SCRFLDC”) with the original thereof on
file in the office of SCRFLDC, and that the same is a true and correct copy of such
resolution and of the proceedings of SCRFLDC in connection with such matter.

2. Such resolution was passed at a meeting of SCRFLDC duly convened in public session
on August 11, 2025 at 9:00 a.m. at the Sullivan County Government Center, 100 North
Street, Village of Monticello, Sullivan County, New York, at which the following
members were present:

PRESENT ABSENT VIDEO
Howard Siegel [ N ] [ ] [ ]
Kathleen Lara [ v 1 [ ] [ ]
Philip Vallone [ ] [ ] [ v ]
Scott Smith [ vV ] [ ] [ ]
Paul Guenther [ ] { ] [ V]
Sean Brooks [ v ] [ 1 [ ]
Ira Steingart [ V] [ ] [ ]
Joseph Perrello [ v ] [ ] [ ]
Edward T. Sykes [ v ] [ ] [ ]

3. The question of the adoption of the foregoing resolution was duly put to a vote on roll

call which resulted as follows:
Howard Siegel [V] Yes [ INo [ ]Absent [ ]Abstain
Kathleen Lara [V] Yes [ ]No [ ]Absent [ ] Abstain
Philip Vallone [V] Yes [ INo [ ]Absent [ ]Abstain
Scott Smith [V] Yes [ JNo [ ]Absent [ ] Abstain
Paul Guenther [ V] Yes [ ]No [ ] Absent [ ] Abstain
Sean Brooks [V] Yes [ 1No [ ] Absent [ ] Abstain
Ira Steingart [V]Yes [ JNo [ ]Absent [ ]Abstain
Joseph Perrello [V] Yes [ ]No [ ]Absent [ ] Abstain
Edward T. Sykes [V] Yes [ ]No [ ] Absent [ ] Abstain

and therefore, the resolution was declared duly adopted.
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I FURTHER CERTIFY that (i) all members of SCRFLDC had due notice of said
meeting, (ii) pursuant to Sections 103(a) and 104 of the Public Officers Law (Open Meetings
Law), said meeting was open to the general public and public notice of the time and place of said
meeting was duly given in accordance with such Sections 103(a) and 104, (iii) the meeting in all
respects was duly held, and (iv) there was a quorum present throughout.

IN WITNESS WHEREOF, 1 have hereunto set my hand and seal on the 11" day of August,
2025. :

S 4 P S
LA 4L ’j,f“}jg’

Kathleen Lara, Secretary



