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1. -‘SLOT OPERATOR' AND MANAGEMENT CoMpANY

}
: " i
‘INSTRUCTIONS* {

PENNSYLVANIA GAMING 1S GOVERNED Y. THE ans SET FORTH lNA FA.C.S, PART. Hl, ENAGTED BY THE ACT OF
JULY. 5 2004 {P:L. 672, No, 7I),*THE PENNSYL\MNIA RACL Ho E DE MENT. AND GAMING ACT ;Ac‘r),

AMCNDLD AND 58'Pa; CODE' PART Vil, PENNSYLVANIA Gnnnms C 'NTROL Bomm (REGLIILANDNS)

c»m:eomas) OF mE A T.i CDN

REQUIRCMENTS OF. §1 315 OF THE ACT~

LICENSING SEGTION GF THE BGE\RE- s WFBS!TC FOR G 1 FORMATHING REQUREMENTS N ]

'.“ucmmu PAGKAGE [FORYA- SLDT GPERATO_'"'

I

;- FRINCIPAUKE‘I‘ Emplovet. Form, - P
) Jumsmcnoum Pensoum. HxSTorw Drs ;

(To BE- C(JMPLETFD BY tACH nATumu PERSON wno i5hA PRINCII’AL OR KEY" EMPLOYEE
IDENTIIED i SCHEDULES T, 5, 104104, 71,737 15 a0 18),
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E: PRINCIPAL-ERTIY FORM

- . . |
(TOD COMFLETED BY,E&CH Eva Tl-II\T 18 A PRINGIFAL IDENTIFIED IN SCHED uuzs 10; 10/\ 11,
13; 15:ANC 18). . [

2. ARP ;; CATIONAND LICENSING FEES:
A APPUCATION FEES'AND, INVEST!GATIDN DEPOSI1S
'APPLlcmmN FEES Muw. DE; SUBMITTED wnu THE A'

l' ‘ DFI'HL. APPLIC!\N! S’AFFILIAH:D
'CNTITIF‘»’AND PER‘:(JNS FfLINi:‘ (FORMﬁ A PART t’ ]i— THC I‘\f’f“! TCATTON F’ACKAGE. f\PPL(CI\TTON

P.Rmcwm:,Ean:-.-;..._..~.~.:.._.5;.-.._;1._._._._.._.-..;_.,:_.....:...‘...A:_....:_:;;_:...._..._.._‘._._,.,....__.._._.. o ,82 500 00

!
B.  LicENSiNGFeES |
LIGENSING FEES MUST 5E PAID PRIOR.TO ISSUANGE OF 1€ iR |
‘CATEGORY . SUOT.MacHINE LICI:NSE e S A TR 55'()10“0‘(') 000300;

;CATEGDRY 2 bLOT MACHINE LICENSE e T e A T

CATEGORY 3. SI.C)T Ak CIeENSE noonaan: :
'CATEGORM on} MANAGEMENT.(‘GMPANV l_lCENSE ro., | 500 000!3 YEAR LICEMSE -
CATEGORY 3 MANAGEMENT COMPANY LICENSE 19150, OOU!J YEAR UICENSE

3. ‘APPLICATION FORMINSTRUGTIONS

'dG THE l‘\lI-DRMATII}N I IF THr- ANSWER.H ARE: NOTs

.’
T E:GIBLE THE APPUCATION MAY \KH BEACU—P TED ]
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READ EACH QUESTION CAHEFULLY PRIGR TO ANSWERIMG, ANSWER EVERY, Quesnun COMPLETELY. DO
NOT LEAVE BLANK; SPACES:,, IF A\OURSTION DOES HOT ABFLY T SIE APFLICANT; WHITE *DDES.NOT
ArFLYL N RESRONSE 10" THAT QUESTION. - IF X SEIEDILTE ORTAGOENDUM DOES NOT. ARPLY 0 1iE"

APPL ICANT; WIITE ‘Doss Nur APPLY' ON THE: Scnenu:.e OR ADUENDUM >

Appv:NniL ESARE m ue PREVIDED, ajr THE ARPLICANT, T REQUIRED: APPENDICES ARE:LISTED ON THE

& RI\TION (}ERTIF!CA?E OR Fl:RMIT ANL) MAY
nER-18 PA“’C 8, A.§49031 ‘ {

¥ s,
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FEEdA

A LICEMSE, PERMIT, LERTIFILATION OR REGISTRATICN ISSUANCE, RENEWAL OR OTHER AUTHORIZATION
ISSUED AY THE BOARD IS A REVOUAHLE PRIVILECE, NO PERSGN HOLDING A LICENSE, PERMIT,
CERTII'ICATION 'OR? REGISTRATION, RENEWN_ OR” OTHEP AUTHORIZATION 15 DEEMED TO HAVE ANY
PROPER1Y.RIGHTS RELATED TO TIE HICENSE, PERMIT, CERTIFICATION OR REGISTRATION.

AN AF‘PLICI\'I'I.ON THAT HAS BEEN ACCEPTED FOR FILING AND ALL' RELATED MATERIALS SURMITTED TO THE
BOAF{D BECOME TIE PROPERTY OF THE BOARD AND WILL NOT BE RETURNED TO THE APPUCANT.

Tl 15 1S AN, APPUCI\TION FOR A SLOT MACHINE OR MANAGEL:IENT COMPANY LICENSE. AN ENTIT‘I’
INT[:RESTED IN OITERlNG TABLE GI\MES MUST FIRST' OBTAIN N SLOT IMACHINE LICENSE IN ORDER TO BE
I:LIC:IBLI: lu FILI: A PETITION SEEKIN(: AUTIIOREZATION TO CONDUCT TABLI: GAM{..’ /\NY RLTERENGCS Yo
TABLE GMES N THIS APPUCP\TION ARE FOR INFORMATIDNAL FURPO‘\Fb QNLY.

IF YOU. HAVE ANY QUEST[ONS REGARD!NG THE APPL!CATION PACKAGE FORMS OR THE
INFORMATIGN REQUIRED TO COMPLETE ANY APPLICATION PLEASE CONTACT THE
PENNSYLVANIA GAMING CONTROL BOARD - BUREAU OF LICENSING AT (717)-346-8300.

" - - m— K - _— PRy — - __‘_|-
-] dv ARSe sty Ayt AS ) ! m:-u- -yl i ot oy oo s
TSLf‘OT;sGPERATORT’omMANAGEMENT’EGOMPANW‘AE RIICANT: ‘

EINSEI;.:T—H‘E I\idMBER’OEEACH (¢}7 ;ns FOLLO\;&ING EORNIS! INCI.UDEIJ I—N ’mls”Ai’if KAG_I; - 7

i PO A R R e G e vt o kT ‘; R oema N
SLoT Ofgl_qT_on OR MANA(:EI'AENT C(_JMPANV DI.:CLOSURE INFORMAHON FDRM (FOR APPLICANT
AND EAGH OF APPLICAN 1/ § AFFILIATED EN' mn:a)
@ REQUEST Fon Usa OF ALTERNATIVE CDNDITIONALICATEGORY,’I L|censme STANDARDS -

MULTI - JURISPICTIONAL RERSONAL Hlsmnv,olsqLosunE Foam | (MULT - JURISDICTIONAL

=]
T

PHD)(&-OR EAGH NATURAL PERSON WHO'IS APRINCIPALIOR KEY; EMPLOYEE)

UPPLEMENT TO THE MULTI JURISDICTIONAL

B

F‘RmctPAL!KEV EHPLGYEE I-ORM PENNSYLVAN

PHIN(‘IPAL OR KEY, EMPLOYEE)

B

PrINCIPAL ENTITY FORM (FOR CAGH ENTITY THAT ISR PRII\L.IPAL)
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oo T T = ‘APPLICANT SBiLING c::umcrdumnmmum _ . 8
.'T-F‘_q.__:\jr;_N‘m_,E;; ~ LagTNAMET R TETC.
chri - Dletnch. - ; )
i ) I INDNIDUAL EtAlL 'A:BDREss *' i
- Accoums Payable o RE ACTE |
(AtBRESS , - — — _
525 Benhics B Siils' 200 , |
_Crrv 1 g STATEIPRtWtNCE ' FO‘HALLODE
Wynlsslng B PA. Y | 195 o
[ PHONE Numnaai b : ' FAXNUMBER (’ 3] -

: 610-'!7&8222 - . 510372714287 ¥ Voo .
Gt e . w,,;Tvr-ns OF LICENSE’APPLICANH[S‘bEEKING; T . ; o
I CONDFTI()NALCATF[:GRY'I 0 Cormmowm CATEGOF!Y A, Arﬂumr:

[} CaTtGoRrY 1 !
‘ {1 CATEGORY.2 )
O CaregoRY.3 L) "CATEGORY:3 AFFILIATE
TN
) D MANAGEMFNFCOMFANY’ 4D “MANAGEMENT, Commw AFFIUATE
L ;Y"_" - iy _' sCRIMlNAl?HISTORY,a e e e ' T

P

'!
it
£
5
K
t
:

|
1

Mo e e _AFRLICANT.S ORGANIZATION DOGUMERTST, . . . . o . . |
STATE OF 1N _pomnon REGIFTHATION O QIHER TYPE Or. FDRMATION JAIE OF Fonmnou
_Egnﬂsy]v a3 12:4 6—8?
AE‘PUCNW 'sustHE 3 NAM._A.: AT APPEARS D THE FORTATIGR DOCUMGITS ;

Penn National ‘Gaming, I0¢.. ] ' I
TASTALL STATRS N WHIGH THE ZPPLIGANT 1S CURRENTLY. REGISTERED BRAVI HDRIZED TOUO auswr..’s

Pannsylvama Mlsmsmpp:,wNevada Ohio ) [

ANy

-COMPLETE SCHEDULE 1 ‘CUNCERNING m,, 'Pu'(_:ga_.u? vIlN‘(:OP_IF:OﬁA'Ip_ﬂ‘S{FQL‘J'Elg_‘Eﬁg- 1

N b L vl Wansl - - "l_....'..--- tiewa s . PR o - - * ) l:? '; b . - n
IS APFLICANT, REGISTERED OR AUTHORIZED TG DO BUBINESSIN TR COMMONWEALTH OF Pr.m;snvmm,?YEs M N
T b b A * ! ettt AALLR
i
! .| ..

= - - = oy - e

L Appucanns loeunmcm:ou NUMBER.S- s 0 e Saay ot
FEDERAL EMPLOY&:H loemu':r..-mon NUMBtRmN VoRa TTae ust Gvancir COMPTNSATION Act, ourrr.Nuw.u I:R
REDACTED ‘REDACTED . i

P R — B T R e ) " -3

H’R DEPARTIENT, OF REVEHUI:I:ORPORA Wox Nuum:n OR Comum. Bomrﬂjcaqs: Numusa i
JREDACTED

=P A WoRRERS 1 CORPENSATION Poticy NUEH,

REDACTED 724886~ . Lo
_DQES N 'PUCJ\N‘T HANE ANY nu ISTANDING mx LiABII.ITlI: TO ElTI |l'lt ‘THE CUMM{J!MEALTH(H- PENNSYI VANIA OR AN
gl e et ‘REDAGTED

e m—

;(..AREI‘ULLY HEVH:W m: DEI‘H TITIONS, ANDTNS TRUCTIONS T IAT F(ILLGW |

BEFINITIONS -Ec‘)n‘pur{véé‘és‘-‘oﬁ‘mésscﬁo‘u‘

‘ A. "CR!ME OR . OFFENSE" INCLODRSTAL
‘ ‘ASSUMHARYOFFFN "‘THA 3 d
‘FNFORCEME-NT I\GEN(ZY STATF"'QR FEDFH.A.L GRANU JURY’ JUSTICE wum‘f
MUNICIPI\L C(HJR -grrv (£ oum Mn II'ARY 'COURT OR ANY OTHER COURT EXCEPT
JUVFNILE Coum ENCLUDF ALL DUl!DWI OFFENSES.-

i 7 | B.. ARREST' INCLUDES ANY<TIHE THAT YOU WERE: ‘CTQPPED! ‘BY A POLIGE OI-HCI:R

— OR ONIER. LP.W ENI'ORCFME;NT OFFI( ERAND: AUV]SED 1HAT YOU WERE., UNDER.

PECBCAD912 G- Initials ﬁ_jz ol
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ARREST ﬂFlAlHED HELD FUR- OUESTIONINC-} HEQUESTED BY A PDLlGE OFFI(.!:R OR

ENI'ORCEMENT OfFlCER“ HNGCRPRINTFIJ HELD IN JAIL ‘ NSTRIJ(.H:L) ;TO'
AI’PEAR [N COUHI OR SUBI"OENAI—LI ANS‘NFR F(JR CONDU(‘T WlIICH IS A CRIME:
AS HAE: HEEN DEF1NFD lN PARAGRN‘ H A. |

.C. "CHARGE" INCLUDES ANY tNmCTMENT. LOMF'LAINT’. INF()HMA'HON SUMMONS
ClTA‘I’IDN OR mnER NOTICE m i lE’ALLEGEn l (JMMISSION aF, ANY CRIME ‘ORGFFENSE
ns nFHNED lN PARA(-HAPII 'A.' | .

[y

INSTRUCTIONS

ABILITY EVENF: 2
A: YOU DIU NOT-COMMIT:THE OFFENSE CHARGED; '

B. THE ‘ARRES! [OR»CHARGES ™ WERE: mswssm 'om'?HE JCHARGES WEHE.
%UB.;EQUENTLY DOWNGRADED TO A LESBER C-HAHL:E '

C: YOU PLI:ADED NOT-GLILTY OR. NOLO L(!NTENDERE.

A u QY()U HAV[ NEV'ER REEN ARRESTED (JR C! {ARGED W'Iill AN'I’ CRiME (IR OFTI:NSE

OF YOUR APPLIC :‘,TIO .

1. ANSWER! "YES“'AND PROViDE AI L INFORMATION TO }FHE BESTOF.YOUR - ‘

D: You fcom Fltwm ncc'Fl I:HATED REHAHIL[ TATIVE DISEOSHTION (PARDT) Z’r:g';
E! h j_'_oun RECGRD EVEN IF

E.

G

H,
L You WERE ARRF‘-.M;D OR CHAR(:I:LI IN"ANOTHFH STA:C (t\ STATE:OTHER THAN
;PENNSYLVANLA), jl ‘
J:  -YOU WERFR NEVER PHYSICALLY.TAKEN INTO € USTODY ANDRJH IRANSPORTFD o

A POUCE smnow ORJAIL.,
2. AE&:’SWER “NO™ IF: ' | : .

A HAS AFPIJCANT on Am' OF n's PRINL.IPALS O REY.
CHARGED WITH 'onf;:gwwcrsn.m-: A'_CRIMIEML,’OFFENSE OR EEE&‘TA" F.'ART:{-"
AN ur«uchw €o-co
AN, OTHFH JURISDICTION? v _ l

OR NAME'D NS

T e

INSPIRATOR IN ANY cniww,yROGEEDING"IN THE COMMONw::ALT'll 1ORy

PLOYEES EVER'BEEN! INDICTFD LYES El\NO

1

m A rc:.om'?

I , . .
A A HA.s APPLICANT OR A:W OF ITS > PRINGIPALS OR KEY, FM!-'LOYEES EVFH BEEN comng,n:u VYES B NO.

.’

1:B;. HAS. APPLICANT ORANY. ¥ QF [TS PRINGIPALS OR KEY. EMPLOYEES EVER HEEN CONVIf‘T!-U [ YES E-NO
DFA HISDEMEANOR OR GAMBLING OFFENSE? i

!F Ynu ANSWER YES TOTANY'OF THESE QUESTIONS, YOU MUST C(JMI-'LETE SLHEDULE 23
CONCERNIN(: ; CRIMINAL HI‘-IORY f

v . :

- ayaTa 8 a

i, - e
Gr_ on POLVGRAPHS

s - f ,-' ot i

Al -

L -;.'-;.";\-W:v",

" TEsTlmouv'@!p’a:

etk

2 HAS APF'LICANI OR “ANY OF, II‘. PRINCIPAL‘-:'U R KEY" l‘ D‘ﬂ-hq CVER BEFN PAI_,‘LED:TO

! REDACTED

- T e e

ER
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TESTIFY.BEFQRE BEEN.TH& SUBJECT OF AN INVES | IGATION CONDUCTED BY, OR RF(!UESTED
TO TAKE'A POLYGRAPH EXAM BY ANY GDV&RNMENTAL AGch' ‘(.OURT COMMITTEE, (JRAND‘
JURY, OR INVESTIGAT GRY, BONY (Mumcwm. STATE " COUNTY; PROVINCIAL FEDERAL.‘
NATIONAL; ET(. ) OTHER YHAN [ RESPONS[ 10 MINOR TRAFFI(. RELATED OFFENSES?

1F: mu ANSWER YES vnu MUST COMPLETE ‘SCHEDULE- 24 CONCERNING. Tt E‘;IJMDNY
mvesncm IONS OR P(JLYGMFH"i !

REDACTED

R\Wlm A'nous*

ENTERED N:A!NST rr‘? ]

¥

El YES" BING;

4. INY THE -PAST TEN (10) YFARS HAS APPUCAN'I OR’ ANY tor rrs AFI'ILJATFH
NT!:HMEDU\RIF‘; sussrmmrqs OR HOLD!NGA’(.UMPANIES ¥ ¥
COHSFNl Dccr{sr—:,m CONS N T, ORDER H:RTNN[NG'IOANY STA i Ral‘FDL-.RAL"STA!UTE
REGUU\T](JN on com: THAT® RF‘:ULTED A rmE OR PENJ\I.TY.()F $50 000 0R~Mmu:
EN‘lEHEDAGNN&I 7?2 L

foYc)u ANSWER YES 10 EITHI:H ouesnou vou MUST COMPLETE SCHEDULE 26° .
CONCERNING ANTITRU&:I TRNJE RE:GULI\TION &’Sccunnvﬂunsmms 'STATUTORY' mn
RI:GULATORY Vloumom

®YES: EINQ

Bmunuprcv on INsoweucv PRocecans

3 P - " -

W5, HAS AF‘I"LI(‘AMT‘ on ANY or ms AH-ILJATES INTERMEDIARIES} sussmmmcs on HOLDING
COMPANH:S HAD ANY PEHTJDN Umm ANY Pnowssou OF THE I‘FDI:RAL B.ANKRUPTCY CODE .
on UNDER ANY STI\TF msow&ncv LAw FILED HY. OR AGAINST iT IN THELAST TEN: (10) YEAR
PFmon?
- , ]

e >

IE-YEs_ M NO

7. HAS A COURT ‘APPOINTED ANY HEGEIVER Hscm. Ac.' NT»n'mublhE lREDRhANIZATION
TRUSTF.l: OR’ smn AR OFFICER FOR APPLICANT, OR'ANY. OF ITS A!-FILIATES. ANT!:RMEmARu:s*
'SUBSIDIARH:S OR HOLIING COMPANIES IN THE LAST TEN (10) chs?

'O YES .WNO

lr YOU, ANSNER‘YES To I\NY DF THESE QUESTIONS. _YOU MUST (‘QMPLETF ScHEDgLE 2

‘(-(J\CERNING BANKRUPTCY OR' INSU!VENCY PR()(‘EEDINGS J

Y = - —_— = - e = -

, Appucmms Llcenses AND Pem.m's

8 HASN'I’l wmr on ANYO!‘ ns AFFTLMTEb meMEnmmns»sum«,nummesfcmnon.omc
; T cv FOR mc

PROVIDING (WERN[GHT LODGING bERWCES OR; Y OTHER: ACTIVITY:REQUIRING. A ucenss
OR: rgz;umrr? A “GOVERNMENT AGEN( ¥ A5° USEL? "{ERE INCLUDES : ANY::; suaonmmn:
CREA] e AL, STA

CARRY QUT'AG (:OVERNMFN FAL FUNCTION OR TO IMPUEMENT A'STATUTE OR STATUTES.

Ir-' 'mu ANSW!:H YES,. YOU:MUST COMPLETE SCHEDULE 2R CONCRRNING NUN-GAMING

2] YES D No

Please sée.
attached

Schedule’z&

BGLRICA G912 R

e

0

rat i




g

PR SRRNILY, " LU S,

TR e e -

T

. e,

s

QBTN B L 3

et T LN ) , .
T T Teda H N L L "o,

8. HAS APPL ILANT OR ANY QF 118 AT'F!LLM l:.S INTFRM!:DU\RIEH*SUBS!DIARIE.; OR HOLDING
_COMPANII:S AF‘FI ] FOR: ANY IJCEN‘:E onr: PFHMIT BY A GCIVEHNMENT AGFNCY CHAR(:ED
WIHH RECULATING GAMES: oF (.W\NCF 1NCLUD!N(5 BUT N('IT:,LIMITED 10, SLOT MACHINI':S
VIDEQ LOTT'ERY TERMINN.S Th.BI E GAMES. HORSE RA(‘ING JN ALA(, ETC 7 A GO‘J'ERNMENT
AGENCY AS USH’) !IERE INCLUDES ANY rEm:RA.L '5TAII: NA‘I’NL AMERI(.AN OR IOGAL
‘(a(}V’CRNMFNT CRFJ"H:TJ T10: CARRY OU T A GOVFRNMCNTN EUNCTION- OR'TO EMPLEM'ENI A
“STAIUTE OR £ ATUTES. ,

IF mu ANSWER YES, vou MUST mMPLErF SCHEDULE 20 CONCERNING GAMING LI{ I;NSES
-AND PERM! ! s '

L

myes CINO
Please see.
altached .
Schedule 29

APPLICANTLS CONTRIBUIIONS AND DI‘%BURSEM ENTS*

TRFATMINT? ’ !

+ L

'E X
KlCKﬂACK‘: IO J\NY FN‘PLOYEE. PERSON COMPANY OR ORGANIM'I'IONfl 0 ODTAIN I-AVORAHU: .

REDACTED

11, DUR!NG THE LAST-TEN (10) YEAR rsmoo;f.w\s APPLICI\N‘I‘ 'rrs PARENT: GOMPANY -OR’
ANY:OF IV AFFILIATES, lNThRMEDEARIES suasrummes HOLDINC- (‘OMPANlFS PRINCIPAL.;.
FMPLOYEE‘-. ORANY. THIRD. mm IES I\CTlN on on ON UEHAI F.OF THE AEPLICANT MA.DE ANY,
BRIBES OR- KICKI]ACK‘: ‘OR’ mm; mr AYMENT&: ALLtGED 0 r-uwr: BEEN BRtBCS OR

mEATMEm'-‘ i

S .. i

KlCKBA( KS‘TO ANY GOVERNMENT Oi-I-ICU\L,. D{)MESTIC OR FOREI(;N .TO OBTAIN FAVORABLE

REDACTED

]

; HAL ;“ ND‘: FOR
1HE PURP()SE»OF uPPOSlNh on SUPPORTIN(A AN‘Y GOVERNJulENI POLITI(‘AL PARIY
CANU{DATE OR (‘OMMITTE& CITHER. COMEST & OR FORHGN?

REDACTED

ANYDF rT<; AI'FIUAT}:S INTFRMIDU\REE—S suasmm.ml:s H(JLDING‘( t}M‘PN F.s. PRINCIPALS
Ei’.!PLOYEES (JR ‘A.NY THIRD P:‘\R'HES ACTING FOR OR ON B_EH@ - OF-APPL :(‘ANT uc_JNATEo OR
LOANFU PROE‘FRIY on ANY OTHFH THINf‘ mr \MLUF OR_H;}NizED : '
PARTIC!PAJED IN FUNDRAISJM: Af‘TMT u:s ron TH!: PURP SEOF OPPDS!NG OH Suppomms
ANY- GOVER:«-MENT POUTICAL PARTY CAND[D!\TE ()R COMMII rEE.tEl‘IHER DOMl:S'II'IC OR
FOREIGN?

,.

REDACTED

14A. DURINb THE LAST H;N (10) YI:AR PER!OU 'HAS/APPLICANT, IS PARRNT: COMPANY OR
ANY OF 1T AFFILU\I&S INTFHHED!ARH-S suasu:mmcs OR {IOLDING COMPANIES' me ANY
L.OANS, DONATIUNS OR: OTHER msnunsmgms 1o ) BRINGIPALS] cmpmvecs OR,ANY: THIRD
PARTIES "FOR: THE PURPOSE QF RGMBUHS!NG sucti INDVIBUACS  EOR le ACAL-
commsunonﬂ EITHER' FORFle on nm.qssnc? N
"148:; Dumm. ‘THE LAST 1EN; (10) YEAR PERIOD, ms‘APPu_c Ni; TS PAR&NT’COMP}\NY«OR
ANY OF 17§ AFFIUA‘I I:S*INTFRMEDIAR!F&. SUBSINIARIES, OR HOLDING COMPANIES rom.sr:u R
{CAUSED; TG BE FORMED} A POI. IHGALACTION GOMR I TEE EITHER UNDFER m:nm OR STATE
ELF(‘HON U\w::’?

140 ASARCSULT(H— mc CimENsUNNEDv FEC occna OGN, HAG APPLICANT, IfS PARFNF
COMPANY nR‘cANY m— TS N-HLIATES. mn:nmp ARIES »UBS!DIARII:SHOR HOLDING
COMPAH!ES M/\m- !NDEPFNDENT‘FXPENDHUHE:S: A m:rmcn IN SEC, 1621(5)10» THE

C—DVFH!:D B‘l TH.!: PENNSYLVAHM LU:CTION CODE"

REDACTED

REDACTED

REDACTED

PGEB CA-Ip12: 9
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15, DURING THE LAST.TEN. (10) ma pemuo HAS, APPL!CANI I8 I‘AR!:NT C.OM!-'ANY. un REDACTED
ANY.OF n*;Arrle £8; lmsnmznmams;\suasuummﬁs OR IIOLDINH comr-mues MAINTAINED
ANY- BANK ACCOUNT, DOMESTICOR-FOREIGN, NOT ‘REFLECTED-ON: THE' AP#"L!(.ANT'S BOOKS

_OR RI:CORDS?

16 DURING THE' LAST TEN (10) YEAR PERICD, HIYS APPLICANT, ITS, PAR!:NT COMPANY, on REDACTED
ANY OF 1S AFFILIRIES, INTERMEDIARIES  SURSIIARIES OR HOLDING COMPANIES MA!NTAINED
ANY.NUMAERED ACCOUNT OR ANYAGCOLNT IN THE NAME GF A NOMINEE FOR APPUCANI?

IF YOU ANSW'ER YFS TO ANYIOF THESE QUEbTIONS YOU MUS1:COMM ETE: Scuenuu: 30,
o DNDERNIN!;: cowmmunom AND DISHURSEMEN 1S,

EiE HH SEE -.Hfﬂ_'_

APPLICATION CH_E_CKILIS'_F ‘ =

PU\CF A CHECKMARK IN 'IHE uox NB(T TO EACH ITEM APPLICANT HAS! AITACHFU TO,THH*APPLICMIOV AND.
Drsctosu% !MrORMATION I-GRM |

EacH i MARKED, AS; MANDATORY MUST. BE COMPLETERTAND: SUBMITTED ‘AS Fwar DF TH!S APPLICATJ(_)N

-rom.s. [ JANY. ITEM: :s,mﬁswe, THE APPI I(.ATION WILL BE (,ons:o'em-u INCOMI-’LCTE\ANU wu.L NOT_BE'
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Penn National Gaming. Inc. —Lawrence Downs Casino and Racing Resort

Schedule 1

The following individuals are listed on the original Articles of Incorporation:

William Goodrick
H. Robert Fischer
W.M. McCune
S.H. Nichols

Earl O. Chaffec

These individuals are no longer affiliated with the Applicant.
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Penn National Gaming, Inc. ~Lawrence Downs Casino and Racing Resort
: : }

Schedule 4
P
Provide all addresses, other: than those listed on schedule 3 which apphcant has used or from

which it was conducting business during the last ten (10) year period, and provide the
approximate dates during which such addresses were used.
+

!

Penn National Gaming, Inc. has operated out of its existing office complc\ for over ten years.
Affiliatesof Penn operate casino and racing facilities all over North Ame’rtca A summary of'the

addresses;of these locations is provided on the attached. i
|
1



Penn National Gaming, Inc. Application
Lawrence Downs Casino and Racing Resort

Schedule 4
Affiliated Operating Racing and/or Gaming Entities
4/3/2013
e L e Location
Enterprise Name ] DBAName————~|-— —Address__ | _ _ City State Zip Licensing Agency
GAMING ONLY T . T T T e - -
Empress Casinc Joliet Corporation |Empress Casing Joliet 777 Hollywood Blvd. Joliet lliinois 60436|lllinois Gaming Board
Alton.Gaming Company Argosy: Casino Alton 1 Piasa.St . Alton llinois ‘62002 |lilinéis Gaming Board
Hollywood Casino-Aurora, Inc Hollywood Casino Aurora _|{49 West Galena Blvd |Aurora Illinois _60506|Iltincis Gaming Board
Belle of Sioux:City, L.P. Argosy Casino Sioux City 100 Larsen Park Rd Sioux:City fowa 51102 |lowa Racing ‘& Gaming
) . Commission
BSL, Inc. Hollywood.Casino Bay St. 711 Hollywood Blvd Bay St. Louis (Mississippi 39520|Mississippi Gaming Commission
Louis ,
BTN, Inc Boomtown Casino Biloxi 676 Bayview Av: Biloxi Mississippi | 39530|Mississippi Gaming Commission
Louisiana Casino Cruises Hollywood Casino Baton 1717 River Rd. North  |Baton'Rouge  |Loliisiana 70802|Louisiana Gaming Control Board
Rouge .
Indiana Gaming Caompany, LP Argosy Lawrenceburg 777 Argosy Parkway Lawrenceburg [Indiana 47025]indiana Gaming Commission
HWCC-Tunica, Inc Hollywood Casino Tunica 1150 Casino ‘Strip Blvd. [Tunica Resorts |Mississippi 38664{Mississippi Gaming Commission
Penn Bulipen, Inc. BullwhacKers.Casinos 101 Gregory St. Black Hawk Colorado 80422 |Colorado Division of Gaming
Penn Silver Hawk, Inc. Bullwhackers Casinos 101 Gregory St. Black Hawk Colorado 80422 |Colorado Division of Gaming
Penn Blllwhackers, Inc. Bullwhackers Casinos 101 Gregory St. Black Hawk Colorado B0422|Colorado Division of Gaming
The Missouri Gaming Company Afgosy Casino Riverside 777 N:W. Argosy Riverside Missouri 64150 Missouri Gaming Commission
Casino Parkway
St. Louis Gaming Ventures, LLC Hollywood Casino St. Louis 777 Casino Center Dr. |Maryland Missouri
' ) Heights
CHC Casinos Canada Limited Casino Rama 5899 Rama Rd. Rama Ontario LOK1TO[Aicohof & Gaming Commission of
: (PNG manages but does not Ontario
T - .|own this property)
Penn Cecil Maryland, Inc, Hollywood Casino Perryville (1200 Chesapeake Perryville Maryland 21903|Maryland Lottery
.. : Qverlook Parkway . - - -
Kansas Entertainment, Inc. Hollywood Casino at Kansas |At the Speedway. Kansas City Kansas 66111|Kansas Racing & Gaming
Speedway Address TBD Commission and Kansas Lottery
(50 % joint venture with
affiliate of international




Location

(49:85% owned by PNG but
not managed by PNG)

Enterprise Name DBA Name Address .ioi@ . State Zip Licensing Agency
Central Ohic Gaming Ventures, Inc. |Hollywood Casino Columbus (200 Georgesville Rd.  |Columbus Ohio 43228|0hio Casino Contro! Commission
Toledo Gaming Ventures, Inc. " |Hoilyweood Casine Toledo 1968 Miami St. Toledo - |Ohio 43605|0hio Casino Controi Commission
GAMING AND RACING . : .
Bangor Historic Track, Inc. Hollywood Slots.at Bangor 427 Main St. Bangor Maine 04401 (Maine-Gambling Contro! Board &
. . : ‘ Maine State Harness Racing
e ] Commission
|Mountainview Thoroughbred Racing|Hollywood Casino-at Penn- --~|77.7-Hollywood Blvd _ __ {Grantville Pennsylvania] 17028]Pennsylvania Gaming Control |
Assn, ‘ National Race-Course -7 7|7 - = —=|=~ -~ |Board.& Pennsylvania State
» . Horse Racing Commission  ~
PNG Charles Town Garming, LLC  |Charles Town Races & Slots - [US Route, 340 Charles Town {West Virginia| 25414(West:Virginia-Lottery & West
_ . . |Virginia Racing Commission
Zia Park, LLC Black Gold Casino, Zia' Park  [3901 W. Millen.Dr. Hobbs New Mexico- | 88240|New Mexico Gaming-Control
) Board & New Mexico Racing
Commission,
RACING ONLY - . .
Beulah.Park-Gaming Ventures, Inc. |Beulah Park 3811 Southwest Bivd. Grove City Ohio’ 43123|0hio State Racing Commission
Houston Gaming Ventures, Inc Sam Houston Race Park 7575°'N. Sam Houston |Houston Texas’ 77064|Texas Racing Commission
(50% owned by PNG.and Parkway West ’
managed by PNG)
SOKC; LLC Sanford Orlando-Kennel Club |301 Dog Track Road =~ |Longwood Florida 32750|Florida State Racing:Commission
Prince George's Racing Ventures, In|Rosecroft Raceway 6336 Rosecroft Dr. Ft. Washington [Maryland Maryland Racing Commission
Raceway Park, Inc. + ' |Raceway Park 5700 Telegraph Rd. Toledo Ohio 43612|0Ohio State Racing. Commission
FR Park Racing, L.P. Freehotd Race 130 Park Av. Freehold New Jersey | 07728|New.Jersey Racing Commission

Ohio

NEW DEVELOPMENTS

The applicant is currently developing two VLT/Racetrack facilities in Ohio: Hv.m::_:mm.mvv:nm:o:m pending with Ohio Lottery and Ohio State Racing Comumnission to
relocate its existing Beulah Park and-Raceway Park parimutual racing facilities to Austintown (Youngstown area) and Dayton, Ohio respectively.” These newly constructed

VLT/ Racetrack facilitics are expected'to open in 2014 pending all regulatory approvals.




SCHEDULE 5: CURRENT OFFICERS, DIRECTORS/PARTNERS AND TRUSTS

PROVIDE THE FOLLOWING INFORMATION FOR ALL OFFICERS, DIRECTORS/PARTNERS AND TRUSTEES, GRANTORS OR BENEFICIARIES OF A TRUST THAT IS
REQUIRED TOQ BE LICENSED AS A PRINCIPAL UNDER THIS CHAPTER.

R e T N AN E AN D H O E A D R E S S B s e IR A By
LAST NAME “BUFFX {IR., SR, DATE OF BIRTH

FPlease see atiached Schedule 5 Ete)

AOLRESS ONE T AOCAESS TNEZ

ADDRESS LINE 3 LIy STATEPROVINGE PoSTAL LODE

TOUNTRY — ERAIL ABORESS == N PHONE NOMBER FAX NUMEER

' T (- —
B A PP L CAN T AGDRES Sy
. PLICANT NAME:

Penn Mational Gaming, Inc.
ADDRESS LINE 7

n/a

825 Berkshire Blvd

ADDRESS LINE 2

CURRENT TITLE OR POSITION

ADDRESSLINET LIry STATE/PROVINCE FGQ5TAL CODE
. Wyomissing PA 18610
COUNIRY MAIL ADCRESS FHONE NUMBER FAX NUMBER
USA {pngaming.com _ (10-373-2400 ¢ )
A e AR DA TE ST TUESTAND/ ORI RO SHIONSTH ELDTSTARTINGWITHIEURRENTIROSI TIONANDWORKIN
FROM DATE To DATE

ANDIWORKINGIBACKWARDS | R sy
NTLE OR POSITION COMPGSITION OF COMPENSATION (SPECIFY SALARY, WAGES, COMMISSIONS,

FEES, BONUS OR OTHER)

ANRNUAL COMPENSATION § VALUE

)
MULTIFJURISDICTIONAL PERSONAL HiSTCRY DISCLOSURE FORM ATTACHED?
PRINCIPAL/IKEY EMPLOYEE FORM - PENNSYLVANIA SUPPLEMENT T0O THE MULTIJURISDICTIONAL PERSONAL HISTORY DISCLOSURE FORM ATTACHED?

nYesoNo
u YES nNo

* MAKE ADDITIONAL COPIES AND ATTACH ADDITIONAL PAGES AS NECESSARY.

PGCB-CA912 24

Initials,

Srpee s
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Penn National Gaming, Inc. —Lawrence Downs Casino and Racing Resor
!

Schedule 5

|

|

Provide lhe Jollowing information for all officers, directors/parmers, n u.s;rees grantors or
benefi cmrres of a trust that is required fo be licensed as a principal under: this chapter.

Please see the attached information for Officers and Directors of Pemn. Flor additional personal
information, please refer to each individual’s Multi-Jurisdictional Pe1soml History Disclosure
Form filed. Please also refer to the Principal/Key Employee Waiver Form filed for David

Handler.



Penn Nationzl Gaming, Inc. Application
Lawrence Downs Casina and Racing Resort

1

Schedule 5 :

Pravide the following information for alf officers, directors/partners; trustees, grantors or bene'ﬁciaries of g trust that is

required to be licensed as a principal under this chapter, I
i

Please see the attached information for Officers and Directors of Applicant. For additional personal information, please
-refer to each individual’s' Multi-Jurisdictional Personal History Disclosure Form filed. Please also refer to the Principal/Key

‘Employee Waiver Form filedfor David Handler. |

Executive Officers: ' !

Peter M..Carlino - Chairman of the Board and Chief Executive Officer
REDACTED

Dates: From 1994 To Present

Timothy J. Wilmott - Presudent and Chief Operating Officer
REDACTED

‘Dates: From 2008 To Prasent ,

Willtam J. Clifford - Sr. Viice President, Finance and Chief.Financial Officer
REDACTED

Dates: From 2001 To Present

Robert S. Ippolito - Vice President, Secretary, and Treasurer

REDACTED
' ) i
Dates: From 2001 " To Present ' ;
' ]
Jordan B. Savitch - Sr. Vice President and General Counsel i
REDACTED -
Dates:  From 2002 To Present

Confidential



B Penn National Gaming, Inc. Application
Lawrence Downs Casino and Racing Resort

Directors:

Peter M. Carlino
{information listed above)

Harold Cramer
REDACTED

Dates: From 1994 To Present

Wesley R. Edens
REDACTED

Dates: Ffrom 2008 To Present

David A. Handler
REDACTED

Dates: From 1994 To Present

John M. Jacquemin

REDACTED

Dates: From 1595 To Present
Robert P. Levy

REDACTED

Dates: From 1995 To Present

Barbara Z. Shattuck
REDACTED

Dates: From 2004 To Present

Saul Reibstein
REDACTED

Dates: From 2011 To Present

Confidential
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Penn National Gaming, Inc. —Lawrence Downs Casino and Racing Resort

Schedufe 6

FORMER OFFICERS, DIRECTORS/PARTNERS AND TRUSTEES

Provide the following information for all officers, directors/partners and trustees who are no fonger actively involved with Applicant

T T T - -
e —————

—_ e o

but who held a-position.during the last.ten (10) year period.

W e e e —

- George A. Connolly

_ . DATES
LAST KNOWN DATE OF : - REASON FOR
NAME ADDRESS BIRTH POSITION " From To AVING
N {(MO/YR) { (MO/YR)
. o REDACTED
Kevin DeSanctis REDACTED President & COO 02/01 02/07
REDACTED
REDACTED , i } REDACTED
Leonard DeAngelo Ex. V.P. of Operations 07/03 08/08
REDACTED — 5 -
(<—:_m=.5 ,__. —WOl{- REDACTED O—.:.O._‘ OUO—..NM_SW o:._OWﬂ OQ\@@ Ow\ow REDACTED
& Direclor
) REDACTED
Joseph >“__.Sm_:_._me._ REDACTED V. P./General Counsel 06/97 04/02 REDACTED
—REDACTED
Robert E. Abraham REDACTED V. P./Controller 01/97 12/05 REDACTED
REDACTED
REDACTED | v p /Human Resources 04/98 07/07 REDACTED

CONFIDENTIAL



VERENTE P L L UT RTINS S e oy AT TR L e ZE N a4 A et et o

e
i

R : - T R
SCHEDULE 7: EMPLOYEES EARNING GVER $250,000 15 ANNUAL CORPENSATION FROM APRLIGANT
PROVIZETHE: FOLLOWING (NFORMATIGNIFOR"ALL m.?,i_.@..mnm EARNING TGVER: 52507000 WANNDAL /O 'PENSATION{FROM APPLICANT.  DOINOT INCEUCE'
 RERSONSALREADY- LISTED ON:SCHEGULE'S! )
] - R S T ADORESEL . ..o o o e o R

[ ERETINE: trﬂ. — T HIBDE e — TG NAGE TSURRX (IR SR 67C,).|] OATE GF BIRTH-
_u_mm.....o 50! uamn:ma mn:muz_mq ) . ) . |
L ABLRESE LINE e ADDRESS LINE2; E

L LT

ORESS. _._zmm.
SUNTRY, : - m_,:,“nbcwmmow m

Pty vt e c o

. LTS

[

e
4

o

- - = TG ; m..m,ﬂ.x.qm_ﬁnoﬂznm. _ ECaTor COOE

I:

* — oo s

TPHONE NURHER [ PAXNURZER"

. :_Tu ..,m_-! e -J..._.A. v_

T e —— — m - emiv o B e o -

e T e e

e e I AN ADDRESSE.

- - o CURRENT TINLE OR vnK:ur

EooREsS UNE T ‘ . — T ACORER TRE T,

Rt e By

: (KE 2 T T \ h.nﬂ«. ) .w..ca;qn._txoszo _ ‘PCSTAL COpE

FAED oA fanlivatintad

...\..o.mmyuwf = ) _.m_.ir.buummwm,“ . - _;_u_..uwpn@u.m SN ; TEER
. | N ﬁ. v . ,*.n v.
Lo TmT L e aGﬁMﬂﬁF% %.mkmm..voqms_ﬂ.maw._._m.niﬁmﬂmnﬂmm, WITH GURRENT.R vom.amz‘mmaém»m_m!m.mmmﬁmwm@m b i e

_.mn.sn_.ﬁm ) TCBaTR [ TITLE CR.POSITION ) igzc.z.,n_u_%mzwxdozwiﬁ E *{ - COMAOSITICH OF, oozumzw».:ozﬁnn-ﬂ:m.,r.,a‘ WAGES: SO MIBSIONS -

- e " B e R L s R o

' . : . {FEES; BOWGS 51 OTHER)

. i . i
* MAKE ADOITIONAL COPIES AND ATTACH ADDITIONAL PAGES AS NECESSARY
B EN | 28 g
M A el ) e - e v .y T3

e

~ vl

T A,

Ao

-~



Penn National Gaming. Inc, — Lawrence Downs Casino and Racing Resort

Schedule 7
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ScHEoliLE 15: HOLDER'OF OTHER INGEBTEDNESS Ei
'PROVIDE ‘THE iFOLLOWING INFORMATION FOR. EACH HOLDER OF ANV OLTSTANOING: LDAN, HORTGAGE: .TRUST. DEED; PLEDGE-OR [OTHER EVIDENCE OF -
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ScH EDULE 16: mmncm_.:mm Dﬁ._,_ozm

L

PROVIDE THE FOLLOWING INFORMATION AND ATTACH AS >_u_umzo_x 6'a BETAILED .Um,mnm:u TION OF, ANY; OPTIONS EXISTING'OR TO BE CREATEDWITH RESPECT
TO SECURITIES ISSUED BY. .Puur_ns...z._. VSHICH CESCRIPTION: mI.P_.r INCLUGE, BUT NOT BE _._?:.—mD 40 "THE'TTTLE AND ‘AMOUNT OF - SECURITIES SUBJECT-TO
OPTION. THZ YEAR OR YEARS DURING WHICH THE OPTIONS :.m.ﬂm OR WiLL BE:GRANTED, THE CONCITIONS UNDER VHICH: .Im OPTIONS ..a.mmm OE:S:. mm
GRANTED, THE CONSIDERATION _...Ow GRANTING ‘THE-CPTICN AND THE YEAR CR.YEARS Dcm_zm. WHICH; AND THE TERMS UNDER: f..f_._,_u_oz OE_Omem mmo.»a_m Ow.
WILL BECOME, ENTITLED TO EXERCISE THE OPTIONS, AMD WHEN SUCH CPTIONS EXPIRE. {OR INCLUDE COPIES OF ANY Os.m.ﬂzzo_zm D_u.ﬂoz _ur>2m Dm _umg?
STATEMENTS THAT PROVIDE THE REQUESTED INFORMATION.) NOTE: FOR THE PURPOSE OF THIS SCHEDULE, OPTION SHALL HEAN mqmz.ﬂ .>.bmn.P24 OR
OPTION TO SUBSCRIBE TO CR PURCHASE ANY SECURITIES ISSUED BY APPLICANT.
REDACTED
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Ownership‘

Penn National Gaming;, Inc.

Ownership and Control

03/31/2013

mm."l.'_l‘t[e or

Own'ershlp'

Owners and Associated Persons
|Commen Stock

Carlino, Peter i,

Jordan Savitch
Ippalito,.Robert'S.

Levy, Robert P

Cramer, Harold

Handler, David A
Jacquemin, John M.
Shattuck Barbara
Wesley Edens.

Saul Reibsteln]

Clifford, Willlam

Timothy Wilmott
Thomas Burke

John Finimore

Sieven Snyder
Jay.Snowden

The Carlino Family Trust
Gary Gilbest Trust
BAMCO, Inc .

Harris Associates L. P.
TIAA-CREF Investment Management, LLC

Ail oiher shareholders of publicly
‘traded 'stock, each holding less than

5% ownership

Total Commlon Stock (February 20, 2013 p

REDACTED

Position Investment

er 10K} | 77,703,480 | 100.000%|

Series B Redeeinable Preferred Stock
FIf V PFD LLC (Fortress)

Centerbridge Capital Partners, L. P.
Centerbridge Capital Partners Strategic, L. P.
Centerbridge Capita! Pariners SBS, L. P.

)
Total Sertes B Redeemable Preferred Stoc

|

REDACTED
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Penn Nati Gaming, ing, A
Lowrance Downs Casino and Racing Resort

Schedule 19
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Penn National Gaming, Inc. — Lawrence Downs Casino and 'R'acinig Resort

Schedule 20 !
j

Provide the following information with respect to all contracts or agreements (whether written
or oral) that applicant has entéred into within the past six (6) months, ﬁ)r .goods and/or services
in excess of $100,000. Contracts and agreements disclosed e!fewhere in this application need

not be provided on this schedule.

.REDACTED
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SCHEDULE 21::STOCK HELD BY ARRLICANT

Tgempm
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L Mg = ST TR TN

—ll

PROVIDE THE FOLLOWING INFORMIATION 4T RESPECT 70 EACH COMPANY IN WHIGH APPLICANT-HOLDS STOCK,

[

MAES AGIRESS OF COMPANY.

THRE OF STOCK MELD

[
EXTHANGE

. T
PURCHASE PRICE

PEfR SHoRI

NULBEROF

Biarzs HiED.

UG G P NERSHIS

(FEIGRE THAN
5%

t

TEHAE, CORTITTONG, RIGHTS

VITING?
AMD PRIVLESES : :

D YES, 2N I

rY¥YES CND p

£ YES aNO

£ ¥as o No

n YES 3 NO

C YES 1o NG|

o 'Yes a-ND

T 1

c YES £ND-j

O YES oMo

CYes £ N

DYES oNO

nYES oW

o YES JNO .

o YES. LN

aYES aNG

¢ YES C NG

[ AYES oMo

iw VES.rz NO

= YES 2 NO
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. -3 Y] Penn National Gaming, Inc. ~Lawrence Downs Casino and Racing Resort
CXill ‘
i

SCHEDULE 21 l

i
Provide the following information with respect 1o each company inwhich Applicant holds stock.
r

' REDACTED
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Penn National Gaming, Inc. Application

Lawrence Downs Casino and Racing Resort

Schedule 22

INSIDER TRANSACTIONS (CORPORATION)

Provide the following information for each change'in the benefi icial ownership of the equity securifies of appiicant on the part of any
person who i Is indirectly or directly a beneficial owner of more than ten percent {10%) of any c!ass of an equity secuniy of epplicant or
who is or was within that period a director or officer of applicant that occurred within the five {5) years preceding this apphcatron
finciude changes resulting from {a) gifi, {b) purchase, (c) sale, (d) exercise of an option to purchase (e) exercise of an option to sell,.{f)
grant or recsipt of a put or (g) grant or recerp! of a call ]

Number of
Date Nature of Transaction Parties 1o Transaction {Include Positions) Securmes Market Value Price Range
Involved

s5i6i13|REDACTED 10.000] .$416,200 41,82 - 41.62

516113 10,000 $587,700 $58.77 - $58.77

5113 40,000 $2,336.400 $58.41:- $58.41

54113 40,000 $1,014,000 $25.35 - $25.35
4/23/13 20,000] $584,400 520.22 - $20.22
412313 20,000] $1,175,000 $58.75 - 858.75
4123113 + | 400 $230,002 $58.50 - $58.51
411813 50,000] $1,656,000 $33.12 - $33.12
41813 50,000 $2,937,000 $58.74 - $58.74
411713 22,500 512,940,002 557.00 - $58.00
41713 110,000  $292,200 $20.22- $29.22
41713 . 122,500 NIA $14:88 - $21.38
4713, 10,000]  $575.000 $57.50 - $57.50
4/1513 i35,000] $1,984,500 $56.70 - $56.70
415413 35,000 5748,300 $21.38°- $21.38
(AI8i13 '$0,000]  $550,000 $55.00 - $55.00

A18/13 10,000 5292,200 $29.22 - §28.22
33113 174,778 $2,185,013 | $29.22-529.22
313113 '74.778| 54,085,122 | $54.63 - $54.63
32713 | 5222] $284,59% $54.50 - $54,50
312713 | 5222| $152.586 $20.22 - §29,22
3117113 , 130,000 50 -
73 i 8,000 50 —_——
3713 114,000 30 =
N3 i 5,000 $0 -
I7N3 8,000 $0 ——=
317113 | 4,000 .50 -
N7N3 !t 8,000 30 -

- N713 1 14,000 30 -
3M1T7H3 1 40,000 50 —-—-
371313 i 10,000 $416,200 $41.62 - 541,62
31313 ' 10,000) 5535,500° $53.55 - $53.55
310413 10,000  $529,000 $52.90 - $52.90

_ 3110113 . 32,900]  $703,402 $21.38-521.38
1013 S 10.000] $416,200 - | $41.62-%41.63
31013 ' 32.900] $1.732.185 $52.65 - $52.65
310/13 30,000 $876,600 $29,22 - 320,22
3410413 1'30,000] 51,581,600 $52.72 - $52.72

__37h3 i 2100 544,898 $21.38 -$21.38

aTia 2100 311027 $52.51 - §52.51
21913 . 1,200 30 -
2/1913 1,200 30 —=—
2/1813 ! 624) . 531,886 $51.10 - $51.10
211813 | 5444 $276,609 $50.81 - $50.81
21813 " 4722  $241,204 $51.10 - $51.10
21813 . 637 532,580 351.10- 8561.10
21813 i 687 $29.985 $51.10 - $51.10
2/18/13 ! 421 $21.513 $51:10-551.10
2/1413 . 37.080{ 51,905,541 $51.35 - $51.39
2/1413 ! 37.080] $450,522 $12.15-$12.15
216113 ! 1,085 30 ——=
2513 . 571 $0 : -==
2513 19,834 $496.151 $51.50 - $51.50
25113 b 5,846 $0 —-—

\



21513

2/5113
215113

REDACTED

5113

2/5(13

) 2/5/113
21513

21513
21513
21513
21513
2513

2/5/13

2i5/13

215013

215113
25113
2513
213113
17213
17213
12013

213

12113

. H2ns

213
1/2/13

12113

1/2113

12113

142113

112013
142113

12/234i2

12/1812

12/18112

121712
1211312 -

12111112

;

1211112

12111112

12/110/12

1219412

12M11/12

v

1208132
1215/2012

i2/5/2012

121512012

12/5/2012

12/3/2012

12312012

11/2812012
19/21/2012
1172002012

11/20/2012

11/16/2012

11416/2012

11/16/2012

11/16/2012

1116/2012

[ 11162012
1111612012

11/16/2012

11416/2012
11/14/2012

11/9/2012

117942012
111972012

11/7/2012

10/18/2012
10/19/2012
1011972012

2,033] $104,699 $51,50 - $51.50
2,075 50 -
2,201 30 —-——
2,200 $113.351 $51.50 - $51:50
9,634 30 -
3,000 $153,420 $51.14 - 551.14
14,145 $0 e
2075) 106,862 551.50 - $51.50
14,145 $728,467 $51:50 - §5%.50
6,8458| 5352,569 $51.50 - $51.50
2,033 30 -

571 529,406 $51.50 - $51.50
1,761 $90,601 $51.50 - $51.50
1,274] 565,611 $51,50 - 55150
1,274 $0 -
1,761 50 ———

706 30 -— -

706 $36,358° $51.50 - $51.50.

500]. %25,250 $50.50 - $50.50
4,013 $201,613 $50.26 - $50.29
1,642 30 Y
4,013 50 -
4,013 30 i
4013 30 -
4,013] $201.813 $50.29 - $50.29
4,013 30 —-—--
4,013]  $201,813 $50.29 - $50.29
4,013 50 -—
4,013]  $201,813 $50.29 - $50.29
1642 $82,576 | $50.29 - $50.29
4.:013] s201.8%3 $50.29 - §50.29
4,013 $201.813 $50.28 - 350,29
4,013 30 —-—

-2,504 30 -
190, 140 50 ———
231,380 -0 ———
5,749 50 £29,87 - £41.62
10,000, $480,500 $48.05 - $48.05
21,659 $0 - —--
‘21,659 50 -—
2100 $0 ——
.20,000  $971.000 548.55 - $48.55
20,000 .5578,200 548.91 - $45.91
25,000] -$1,237,250 $49.40 - $49.49
. 400 30 - — e
2300 $113.3K 49,28 - 49,28
311,000 $0 -
188,964 30 0.00 - 0,00
13,388 3400 K '20.87 - 29.87
12,500 3340 K 27.19-27.19
12,500 3644 K 51.49-'51.49
30,000 $1.2M 41.62 - 41.62
43,000 $2 M 46.89 - 49.89
10,000 $293 K 29.34 -'29.34
10,0000 3469 K 46.94 - 46.94
' B04 NiA 0.00 - 0.00
| 604 $23 K 37.61 - 37 61
20,000 $544 K 27.19-27.19
20,000 31 M 50.00% 50.00
30,000 $877 K 29,22 - 29.22
130,000 S1.5M 49,32 - 49,32
140,000 S1.2M 29.22 - 29,22
-40,000 52 M 48.97 - 48,97
125:000 51.3M 50.00 - 50,00
110,000 S53.4 M 29.12- 3312
7,342 $52 K 38.62 - 38.62
1,426 IS5 K 38.62'- 38.62
© 75,000 $596 K 7.95-7.95
i15000] $119.3K 7.95-7.95
114,912 $0 - 0.000 — 0.000
114,912 3626 K 41.98 - 41:98
$0 0.000 = 0.000

11,342




1071972012l REDACTED

10A19/2012

10/19/2012

10/19/2012

107192012

10/18/2012

10/19/2012

10/18/2012

10/19/2012

10/19/2012

10/19/2012

10/19/2012

10/19/2012

10M19/2012)

1092017

10/10/20%2]

101072042

8/31/2012)"

B/16/2012(

8115/2012)°

8/13/2012

71312012

5/1/2012

5/1/2012

412012012

4/19/2012

4/19/2012

4/18/2012

4/19/2012|-

4/19/2012

411912012

411912012

471812012

4/18/2012

/2712012

3/27/2012

32612012

3/26/2012

32612012

3/26/2012

312612012

3/22/2012

32172012

32112012

312112012

32112012

.3/20/2012

3/19/2012

3/19/2012

3M19/2012

31912012

3/19/2012

392012

311912012

371872012

3/19/2012

22212012

2/21/2012

221/2012

2712012

27712012

2712012

172012012

1/19/2012

111912012

171972012

1/19/2012

11712012

11712012

171712012

171312012

17312012

t

1,342 $56 K 41.98 -41:08
1,872 30 0.000 - 0.000
1,972 $83 K 41.98-41.98
1,856 $0 0.000.- 0.000
1,856 STB K. 41,95 -41.88
2,320 30 -0.000 — 0.000
2,320 897 K 41.98-41.68
10,156 30 0.000 - 0.000
10,156 $426 K 41.98 - 41,98
5219 30 0.000 - 0,000
5,219 $219 K 41,98 - 41.98
2,013 s0 0.000 - 6.000
2,013 S85 K 41.98 - 41.98
1.646 50 0.000 - 0.000"
I 846 527 K 41,98 - 41.98
2,486) $498K . | . 20.03-20.03
‘2,486]  $104.4 K 42.00 — 42,00
110,440)  $91:1.K 8,73-873
15,0000  $584.1K fem e
25000, S$1988K 7.65 - 7.95
10,440] . $91.1K 8.73-873
v 435] 5194 K 44,56 - 44,56
15,000] S$438.3K 29,22 - 29.22
15,000 3$677.3K 45154515
12,190 .50 0.000 — 0.000
26,770] $3253K 12.15-12.15
37.073]  $7334K B.73 — 20,22
- '37.073 $1TM —_—
50,000 $2.4 M ——
27,466 $1.3M -
27.466 $1.3M 46,00 — 46.00
37,073 317 M 45.87 — 4587
20,000  S856.0K - -
18,000 $774.0K
. 200 $9.0K -

' 800] S35.9K ——
12,100  $18.3K 8.73-873
1,300] $58.4K —-———

! 300] $134K ——
. 500f $225K 44,95 — 44,85
| 2100]. $984.3K 44,91 — 44 81
{ 200 $9.0K ——
112,500 $556.1 K g
v 1,507 3677 K -
. 1.707]  S768K 44,90 - 44,92
. 12,500] $556.1 K -44.49 — 44.490
i 6441 $2000K 29.22 -33.12
. 20,000]  $427.BK 21.38 - 21.38
; 25,000]  $303.8K 12.15- 12.15
1 15,000 3$438.3K '29.22 -'29.22
1+ 25,000 $1.1M =<
' 15.000] $666.3 K ———
| 20,000 S$880.0K - —ee
250001 51.1M '43.95 4395
15,0000 $6585K 43.90-43.80
, 20,000] .5880.0K. .44.00 — 44.00
i 200000 $159.0K 7.95-7.95
i 922 $389K 4217 =~ 42,17
: 444  5188K 42.24 = 42.24
i 3750 $75.1K 20.03- 20.03
L .3,750] 3%1575K _mmm—
i 3750 s1575K 42.00 = 42.00
i 15,000] $621.9K =
v 15,000]° $399.1 K- 21,38 — 29,22
1 15000] S621.5K ——
©15,000]  $821.9K I
' 15000 S$621.8K 41.45 - 41.45
. 768 S78K 10.20 — 10.20
! 768]  $31.4K —_——
768]  $31.4K 40.89 — 40,89
5.000] $201.3K e
2,371 $0 0.000 — 0.000




17312012 REDACTED 2,371 $0 0.000 — 0.000
17352012 2,371 $0 0.000 = 0.000
17312012 2,371 S0 0.000 — 0.000
11312012 2,371 50 0.000 - 0.000
1/3/2012 B,000] 52284 K i
1/3/2012 2,371 S903 K 38.07 — 38.07
/312012 8/436] - 53245K 38,07 — 38,62
121512011 15.000] 51193 K 7.95— 785
1211512011 15,000 $530.3 K -
1215/2011 15.000] $535.4 K -35,69 — 35,60
111912011 1,195] 341.2K 34.50 - 34.50
10/31/2011 301,535 50 - 0.000 — 0.000
10/20/2011 10,157 50 0.000 - 0.000
10/20/2011 1,872 £0 0.000 — D.000
10/20/2011 2,013 50 0.000 - 0.000
10/20/2011 1,342| 50 0.000 — 0.000
1012012011 2,320 50 0.000 - 0.000
101202011 5.219 50 0.000 — 0.000
10420/2011 14,912 S0 0.000 — 0.000
10/20/2011 1,856 50 0.600 — 0.000
10/20/2011 | 647 50 0.000 — 0.000
101372014 5,500 $3163K e
9172011 2500] $97.5K .
8/30/2011% "1,276] $51.0K .
8/30/2011. 11,276]  351.0K 40.00 — 40.00
8/15/201 11 15982  $198.1K 3312 - 33.12
8/15/2011 '5982] sz2z88K 38.25 ~ 38.25
8/1/2011 15000] $3207 K 21.38~21.38
8112011 10,000 s213.8K 21.38 - 21.38
_BI1/2011 15000] 3$622.1K o
8/1/2011 15,0000 $632.9K 42.19- 4219
712912011 "4,018] $1331K 3312 - 33.12
742912011 ' 4018] 51898 K 42.25- 42.25
772112011 64,704]  $2.8M R
712172011 '64,704]  32.9M i
742112011 " 3709] $181.4K -
715/2011 110,000] $2138K 21.38 —21.38.
71512014 110,000} $4146K e
"71512011 110,000] S4i4.0K 41.40 — 41.40
/2112014 125.000] $9803K S
6/1/2011 110,000] S4000K .
512712011 12,500} $414.0K 3312-33.12
512712014 i 12.500] $504.9K e
512712011 . 12,500) $5049K 40,39 — 40,39
5/24/2011 2,600 $0 0.000 — 0.000
5/2/2011 [ 15.000f '$3207 K 21.38 - 2138
5/2/2011 I 15000] 55951 K 39.67 - 39.67
412712011 i 3000] S1197K T
4/2712011 i 3,000 $118.9K 39.98 - 39.98
412512011 |1 12,003] s480.1 K -
411512011 {1 20728 $0 0.000 — 0.000
411512011 | . a025 50 0.000 - 0.000
41152011 {7 109 $0 0.000 — 0.000
411512011 | i 2739 30 0.000 - 0.000
4i15/2011 [T 4735 $0 0.000 — 0.000
4/15/2011 | 1 10852 50 0.000 - 0.000
4/15/2011 | ' 30434 $0° 0.000 — 0.000
4/15/2011 . 3,788 S0 0.000 — 0.000
4/15/2014 1,445 50 0.000 — 0.000
31072011 i 1278] s475K -
3/172013 . 10000 S381.0K .
2/182011 i 1,384] 3$498K ——
201812011 1 1585 857.4K 3601 — 36.01
2/18/2011 T a200] S151:2K 36.00 - 36.00
2/1812011 i 444] s5160K 36.00 — 36.00
1/24/2011 40,201 NIA -
12412011 . 340,811 NIA [
142472011 [ T 3000 S108,000 —
[ 1rsron [T asp000] s546,750 $12.15
17182011 | 45,000] S1,568.700 534.84
[ nizz011 , 12425  $437,360 —
112/2011 . 5000 s178,150 e

t




111212011 |REBACTED 7.000] $249,339 e
/32011 2,920| 535478 312.15
11312011 2,920] $102725 g .

121112010 50,000 -%607,500 $12.15

321112010 .3,000] 536,450 $12.15
121172010 '50,000] $1,776,000 | $35.52-$35.52
121172010} 3.000] 106,560 $35.52 - $35.52
11/30/2010] 19.280] $234,252 £12.15
11/30/2010) 19,280 $667.088 $34.60
11729/2010]i 40,720] 5494748 $12.15
1172812010 40,720 $1,407 690 $34.57
114272010 10,000] ~ $293,400 -
11122010 10,000]  $353,200 $3532

11/8/2010 14,690} 5178483 $12.15

11/9/2040) 27,162 $950,670 -

11/6/2010 j2,392] 583,456 Jp—

11/8/2010 13,587] $123536 g

11/8/2010 11,572) 5403,168 $34.60

11/9/2040 14,690] $512,681 $34.86

11/9/2010 14,135 $144,766 £34.90

11/9/2010 ; 3.308] 5116176 $35.12

11/4/2010 150,000] 5607500 $12.15

117172010 73,0000 $36,450 . $12.15

11/1/2010 120,310] ~ $246,766 $12.15

111172010 .20,310] se68 402 $32.9%

11/1/2010 150,000] $1.663,500 - '$33.27

11742010 | 3,000] $99,840 .$33.28
10/29/2010 i 7.500] s89.100 $11'88
10/26/2010 1 17,500] $3,620,002 p——
10/2612010 T 17,500] $500,625 $33.75
107212010 i 3000 s$23850 ——
10/21/2010 " 12,000] 5390000 -
10/21/2010 I 3000] 97,500 -$32.50
1071172070 T 3,000{ $96,000 o

10/5/2010 , 16,000] $194.400 $12.15

10/5/2610 : 16,000  $494.400 $30.90

10/4/2010 . 4,000 s48.800 $12:15

10/4/2010 i 4000 $123600 $30.90

10/1/2010 ' 3.000] 538450 $12.15

10/1/2010 i 3000 38450 $12.15

10/1/2010 1 3000 89220 520.74

10/1/2010 I 3000 589,220 §20.74

9/1/2010 i 30000 536450 $12.15
97112010 . 3,000]  $85050 §28.65
8/2/2010 i 3000] 536450 $12.15
8/2/2010 T 3000 $83,1%0 527.73
712612010 i 10,000}, 5116,600 $11.66
712612010 I 10,000 $271,200 $27.12
77712010 ' 30,000] $121,500 $12.15
7112010 3.000] 536450 $12/15
7112010 3.000] 569,450 $23.15 - $23.15
51412010 17,944 NIA ———
5/4/2010 17.944]  $555,007 $30.93

472712010 10,000] 5116600 $11.66

4/2712010 10,000] 3312400 $31.24

411412610 3000 $73.850 -

471412010 3,000]  $90.000 '$30.00

3/31/2010 5056] $40,953 [

3i25/2010 , 15,000  $121,500 g

3/25/2010, 45,000  §422,250 $28.15 _

3/15/2010 10,000]  $1166 K 11.66 — 11.66

3/15/2010 10,000] 5247.8K -

371512010 10,000] 5245.1 K 24.51 - 24.51

3/1/2010 9.000] S$2080.59K -

2/1812010 1,332 $0 0.00 —0.00

201812010 3,826 $0 0.00 - 0.00

2/18/2010 30,739 50 0.00 - 0.00

2/18/2010 10,759 50 0.00 ~ 0.00

21872010 4,783 %0 0.00 - 0.00

211812010 2,766 30 0.00 - 0.0

2/18/2010 4,150 S0 0.00 — 0.00

211812010 4,085 50 0.00 — 0,00




2/18/201¢

1/21/2010

2172010

12172010

12172010

1/15/2010

1/13/2010

1132010

1/13/2010

111272010

1/12/2010

1/12/2010

171212010

12/31/2009

12/31/2009

12/31/2009

12/31/2009

123112008

1213112009

12/2/2009

12/2/2009

124212009

12/1/2009

11/12/2009

11/12/2009

11/12/2009

111242009

1141212008,

11/9/2009

11/9/2009

11/9/2009

11/9/2009

11/9/2009

11/9/2009

14/9/2009

11/4/2009

11/4/2009

11/472009

11/472009

11/4/2009

117412009

10/28/2009

10/21/2008

10/172009

10/1/2009

10/1/2009

9/412008

9/3/2009

9/1/2009

B/5/2009

8/5/2009

B/5/2009)

8/3r2009

8/3/2009

11/2009

8/5/2009

6/3/2009

6/3/2009

6/1/2009

512712009,

5/2712009

512712009

51612009

515/2009

5/5/2009

5/5/2008

5/4/2009

5/1/2009

5/1/2009

5/1/2009

42912009

4/29/2009

REDACTED

20,936 30 0.00 - 0.60
3.000] $900K -
3.000] S9DO0K -
3.000] SO0OK 30.00 ~ 30.00
3,000]  SO000K 30,00 — 30.00

10,000] 82911 K -
8,000] $2252K e

10,000] $52825K e
8,000 $225.1K 2814 — 28.14

12,500] $3830K g
4.000] S1150K S

12,600 $358.1 K 28.65 - 28.85
4000 S1150K 28.75- 28.75
9,195 0 0.00 - 0.00
9,195 $0 0.06 — 0.00
9.135 50 0.00 - 0,00
9.185 30 0.00 - 0.00
9.195 30 0.00 - 0.00
9,195 0 0.00 - 0.00

23.422]  S186.2K 7.95—7.95

23,422 36506 K g

23422|  $6506 K 27.78-27.78

10.000]  §273.2K =

10,000 30 0.00 - 0.00

10,000]  $1166K 11.66 - 11.66

10.000] 31166 K 11.86— 11.86

10,000]  $2852K -

10.000] __5280.5 K 28.065 — 28.08
9,922 50 0.00 — 0.00

27,900 30 0.00 - 0.00

12,403 50 0.00 - 0.00
7.174 $0 .00 — 0.00

10,761 0 0.00 - 0.00

10,542 50 G.00 - 0.00

54 207 S0 0.00 - 0.00

11,000 S875K 7.85—7.95

15000]  $1214 K 8.0 - 8.10

11,000]  $307.4 K -

150000 54123 K =

11,000]  $3024 K 27.49 - 27.49

15,000 34124 K 27.49 ~ 27.48

12000]  S97.1K 8.10-8.10
9.000]  $252.0K — -

11.000]  SB75K 7.95-7.95

11,000] 52898 K -

11,000  S2088 K 27.26 — 27.28

24.232]  $2470K 10.20 — 10.20

11,000 $310.0K =

31.950{  $8920K -

11.000] _ S87.5K 7.95 - 7.95

11,000]  $358.0K -

11.000] _$338.0K 32.55 - 32,55

15000]  S121.4K 8.10—8.10

15,000 $476.2K 31.74 - 31.74

10,000] 52911 K e

50,000 NIA -

12,000 50 0.00 - 0.00

12,000 N7A —

40200]  $13M -

70000  S2aM ——=

70,000 321 M 30.30 - 30.30

70,000| s2.1Z1.000 30.3

18,000]  $5855 K ——=
7.000] _ $2446 K =
7.000]  $7447 K 34.95_ 34.95
7.000] _ $244 650 34.95
5850]  $227.6K ——

15,000 $1214K 8,10 = 8.10

15000 S5025K -

15.000]  $498.7 K 33.25 — 33.25

30.000]  $8766K 29.22 — 29.22

30,0000  s1.0M -
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REDACTED

Penn National Gaming, Inc. —Lawrence Downs Casine and Racing Resort

SCHEDULE 24
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PROVIBE THE FOLLGAING INFORMATION AND ATTACHAS ARRENDIX; 74 DESCRIBTIONIOF AL EXISTINGICIVIL LITIGATION TO IR ABPLICANT,. (75 PARENT,
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Schedule 25 :

—Esq...,.ﬂ‘ TN - IR . . -_un.-n_,_mze:nqn_n._aal. i o P e - ] N . RN |

i S e _ b S - i ‘>Bon<m_anxn=< - c. = i L IR
Balle of Sloux City v. lowa Racing and Gaming Commisslon {Polk County,' lowa) >Som< Sigux Clty has filed four separalo nppeals ol nneoau nken by the IRGC at :u .__.__._m Juty, August 2012 and Apni uo..u 33..89
Nos, n<unmn Cva3te
Belle of Sloux Clty v, Missouri River Historical Developmont, _sn. [Paik County, lowa) Argosy Sioux Clly nes filed suit ogainst MRHD, ils qualified sponsoring organization end nan-profit partner, seeking to enjain, z_x_.._o :oa disavowing the 2015
No. CL 126161 ox_osm.a_._ agreement it signed nnd the exclusivily obligations In the agreemant.

LT - L C ~ ‘ Boulah Park . - o _ - . I ~ Lo c

Board of Education of the South-Westarn Clty Schoois v. Beulah Park Gaming Vantures, Inc. This matier includes two Bnm::n nnau_u__._w against tha valualion of real proparty. . -

T O — E— - Ea— = :u_ E - — —
m::._____: ._.E: V. wm_u| _|Defendant in dabt colleclicn action lo sallect 5144, aoc fled caunter-clalm for cB:n_._ af aral nu:_an. wilh fin vm:a
rl = . - Hoilywood Casino Cotumbus . i _ o=t
Beard of lon of the Columbus Clty mn—_uu 5 V. no_c_._._u_._ o.u:.._:m Ventures, Inc.. .:.__u matler concetns & cemplaint fiod apainst the valuation of real properly zsn by.the Schog! Board for tax yoor 2008,
OCP ContrBctors v, Smoat Construction and Central Ohlo. n..n._....___.._u Venturos, et al _no.._: of mw_.unnnqmn_oﬂ used by Smoot in tho consturction of Ia_:.sga Casino Columbs w__ano thal they sustained damages dus lo Smodt's inefficiant _,Eamnon_n:. of tho
nn:...:o: v_q-u _u_.uar__: nu::‘ Ohio T e e T T projeett - = e o e .

. . Hollywood Casing at Charles .353 Races - i ~ o T = e et e T2
129 n_ﬁq_cn ._,nsa Gamin! L s:.u» SE_:_n Department of Revanue _ [Charles Town is refusin no {o pay & saies tax recenty BmOmnn on 5@ casing ‘pursuant lo A recent inlorpretation of the state _nx coda.
< - = K — o - _Hollywood Cakina Joliot [Chicago), ‘Joklet, I : —
Emgrass o -__._c ..o__-n vs. Rod Blagojevich, et al, Emcn ND Fr_ Claim by four nverboats that lllingis former governor Rod Blagojevich B:mn_an with lrack cwner John Jehnston o pass the noom and uoow lews imposing _zu %
No. 09 GV 3585 surchargs on the riverboais. Claim |s made under. RICO for civit dsmages. -
_‘a.i.cuu v. E E. o.z...__ nu_._u_?.n._n_._ et m_ __._o L .Nﬂﬂ Cook County n_:..:_. Court, Mlinols) nmma brought to recoup damapes from casing fire. - .
i - - Hollywood Aurom _ o - - . . = R N E|

zn> ¥. Aurora Sn:avo__ﬁ_._ Auditorfum and Office m::n_:a >§:nna. =€=m ﬂo:nz_ Claim for unpst enrichmant brought By Hallywood against n_a_ mqm:&. {or its ratusal to BE:.. um.._.:mau Smnm by the nmm_zo on __..c financing of the parking nmacm
No. 2012 CH 48° _ . 3 Hollywood |easos from the City.
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Schedule 26
!

I
In the past ten (10) years, has applicant, or any of its affiliates, in(er!‘mediaries subsidiaries or
holding companies had a judgment, order, consent decree or consent order pertaining to any
state or federal statute, regulation or code that resulted in a fine or penahy of $30,000 or more

entered against it? X

If you answer yes to either question, you must complete Schedule 26 ‘concerning antitrusi, trade

regulation & security judgments; statuwtory and regulatory violations. l
|

As a gaming company licensed and opcrating in many jurisdictions, affiliates of Penn National
are periodically subject to disciplinary action for regulatory-violations. -A summary of those

violations are attached. |

CONFIDENTIAL



|
|
|
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i
DISCIPLINARY ACTION SU ARY
May 2013 f
The only licensing restriction that had been placed upon the Corﬁpany Lvas the Company’s
agreement with the lllinois Gaming Board to sell the Empress Joliet property by mid-2008.
However, at.its public meeting of February 19, 2008, the lilinois: Gammg Board removed the
request that Penn’ National Gaming, Inc. divest of its interest in the propcrty The following is a

summary of administrative actions that resulted in the imposition: of fir ines against the Company -
or its subsidiaries:

Penn-National Gaming, Inc. ’
|

On August 27, 2003, the Casino Gaming Division of the Louisiana State Police issued a

Significant Action/Violation Report regarding the company’s account wagermg operations

within Louisiana. The matter was concluded with the Division i |ssumg a warning letter to the

companv l

On May 10, 2013, the Mlssourl :Gaming Commission staff’s mformalJDlscnplmary Review Board
has recommended to the MGC that discipline be commenced to the Class A Corporate license of
Penn National Gaming, Inc. due to-monthly remote access logs not submltted to the MGC. On
January 28, 2013, Aristocrat Tecnologies, Inc. (ATI) had remote access into the Hollywood St..
Louis'slot accounting system via a temporary’Penn National Corporate IT accéunt. This account
was established before the Harrah’s/Hollywood St. Louis acquisition occurred and was not
disabled following the opening of Hollywood St. Louis. The remote access permitted ATI to
remote into the slot accountmg system without the local IT dept. havmg to authenticate the
session. By ATl using the Penn National Corporaté IT account, the Ir{ollvwood St. Louis local
IT dcpt was unaware of the remote access and did not submit the required monthly remote
access logs to the MGC. This matter is pending:and a $5,000 penalty was imposed.

Argosy Alton

In July of 2006, Argosy Alton paid a $75,000 tine for its employees® failure to change out
surveillance tapes on two occasions occurring in'May and June of 2006.

In Aprtl 2007, Argosy Alton paid a $50,000 ﬁnc for an incident wherem twelve biil validator

boxcs were taped shut rather than being locked. ;

l
In November 2008, the Coast Guard fined Argosy Alton $500 for the discharge of diesel into a
navigable waler way on May 14, 2008..
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Beulah Park ;

On May 11, 2011, the racetrack entered into an informal scttlement agreement with the U.S.
Departiment of Labor Occupational Safety and Health Administration for the sum of $2,000.
This matter related to safety issues for track employees. !

Hollywood Casino Joliet (formerly Argosy Empress)

In July of 2006, Empress Casino Joliet paid a $150,000 fine for v1olat10n of its due diligence
procedures in early 2003.

In May, 2011, the Illinois Gaming Board issued a disciplinary complamt against the property, its
General Manager and Compliance Manager. A penalty of $50,000 is soughl against the property
and three day suspensions with respect to the individuals. The complamt alleges that the
property altered its organizational structure without Board approval. On July 19, 2012, an
Appellate Judge ruled in favor of the IGB regarding Disciplinary Compiamt #DC-11-22. This
matter was settled on August 24, 2012 for $50,000.

!
On July 13, 2011, the [llinois Gaming Board issued a one-count complaint against Hollywood

Casino Joliet for having revoked software in three slot machines. Thé matter was settled on July
19,2011 for $25,000. |

Hollywood Casino Lawrenceburg

The property entered into a Settlement Agreement with the Indiana Gaming Commission
whereby it paid $65.000 for failing to properly instruct itsexecutives*regarding the disclosure of
confidential information. This incident and the settlement thereof oceurred prior to the
Company’s acquisition of Argosy. !f

The property entered into a Settlement Agreement in November, 200:5, with the Indiana Gaming
Commission regarding a self-excluded patron receiving five credit card advances during the two
days preceding being identified by Cage personnel. The property paid a fine of $20.000.

The property entered into a Scitlement Agreement in March, 2006, with the Indiana Gaming
Commission whereby it paid $22,500 for allowing 15 employees to work at the facility with
expired licenses.

The property paid $20,000 to settle two incidents that occurred m April of 2006. The first
incident occurred during the 1GC’s slot program audit wherein 10 revoked EPROMs were found
inside slot machines on the casino floor. The second incident 1nvolved a direct mail piece being
sent to a self-excluded person.
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:
[n September 2007, the properly entered into a seftlement agreement with the Indiana Gaming
Commission whereby it paid $7500 for permitting a patron to cash checks in excess of an
approved check cashing limit. .

In November 2007, the property entered into a Settlement Agreement \{'ith the Indiana Gaming
Commission in thé amount of $12,500. Therc were two incidents that wcre the subject of the
settlement. The first incident occurred on June 20, 2007 when a Gammg Agent observed a
Dealer on a roulette table calling “no more bets” while his back was toithe_.\,table and a patron
made an illegal bet. The second incident occurred when the Director of Table'Games Supervisor
failed to inspectall six decks of cards on June 25, 2007 when.opening the game and on July 6,
2007 when a Security Supervisor informed a Gaming Agent that a box of playing cards had not
been completely destroyed. ;

In March 2008, the property entered into a settlement agreement with thc Indiana Gaming
Commlssmn in:the amount of $5,000 for have a six of spades missing from a blackjack game.

|
[n May, 2008, the Indiana Gaming Commission proposed a disciplinary complaint in the amount
of $44;500 for, among other things, permitting two minors to enter the gaming facility; the
untimely submission of.employee termination forms to the Gaming Commlssmn and deficient
surveillance camera coverage. This matter was settled in May, 2008. '

In August, 2008, the property paid the sum of $33,500 to settle a complaint with the Indiana
Gaming Commission for violating several regulatory provisions: md:rectl} permitting the
presence of an underage person on a riverboat, only having one slot attendant present during a
slot toke drop, leaving a roulette wheel cover unsecured, leaving an upsecured door on an
electronic gaming device, and failing to timely notify gziming agents (l')fa terminated employee.

In November 2008, the property paid the sum of $33,500 to seitle a cjc)mp"laint with the Indiana
Gaming Commission for violating several regulatory provisions; permitting two dealers to work
with expired badges, untimely notice of employee termination to the regulators, the failure ofa
roulette dealer to waive off “no more beis™, failure of secunty to sealloff a drop area, failure of
surveillance to observe table fill; and permlttmg a person under 2| to be on the riverboat.

In March 2009, the-property settled a five count reg'ulatory matter with the Indiana Gaming
Commission for $27.500. Three of the counts related to “sensitive Levs one count to
solicitation of tips, and the final count to an employee working with an e\plred license.

l

|
In May 2009, the property received a three count regulatory complaint involving a minor on'the
boat; faulty tip boxes, and a failure to reconcile meters. The matter was settled for $26,500 in
June, 2009,

In September, 2009, the property settled a six count complaint with the Indiana Gaming
Commission for $57,500. The matter involved surveillance deficiencies, a faulty deck of cards,
late filing of termination paperwork, failure of a person to wear a badge, a missing die, and an
underage person on the riverboat,
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In November, 2009, the property settled a five count complaint with theI Indiana Gaming
Commission for S| 7.500. The matter re[ated to an unsecured gaming table late filing of
paperwork with the regulators, a mlssmg card, an underage person on the riverboat, and
permitting a self-excluded person in the casino.

In March 2010, the Indiana Gaming Commission settled a.seven count]rcgulatory complaint
againstithe property for $36,500. The matter related to: late paperwork filing; underage person
on casino floor; failure to secure sensitive keys; failure to.secure non«vl'aluc chips at Roulette
table; slot machine door issue; and missing cards from Blackjack decki

' , i
In June, 2010, the Indiana Gaming Commission settled a five count regulatory complaint against
the property for $70,000. The violations related to filing of late pdperwork presence of underage
persons on the riverboat, missing cards, an unlocked poker storage room and deficiencics in a
promotional drawing. [

In.September, 2010, the Indiana Gaming Commission settled a seven titount regulatory complaint
against the property for $31,500. The violations related to failure to com test on a slot machine,
late filing of paperwork, failure of certain employees.to wear gaming badges unattended decks
of cards, failure to turn in lost chips, an intcrnal control violation; and failure to timely venfy
cerlain variances. : '

In November, 2010, the Indiana Gaming Commission settled a nine count regulatory complaint
against the property for $115,500. The violations related to ldte fi hng of termination paperwork,
employees working with expired badges, accepting a wager from a sc}lf-excluded petson,
acceptance of cash tips by a poker.dealer, unattended poker cards, » inor permitted on casino
floor, delivery of dice without proper notification, insufficient stafﬁng in surveillance room, and
failure to reconcile cage variances.

In February, 2011, the Indiana Gaming Commission filed a three couiit regulatory complaint
against the property for-filing of late paperwork, permitling several empioyees to work with

expired badges, and permitting an underage person inthe casino. This matter was settled on
March 17, 2011 for $27,500.

In May, 2011, Hollywood Casino Lawrenceburg paid a $500 fine to the Indiana Alcohol and
Tobacco Commission relating to an incident which occurred on Marc::h 4,2011, where a
bartender served alcohol to a minor. The bartender was immediately terminated by Hollywood
Casino Lawrenceburg. 1‘

On June 2, 2011, Hollywood settied a 3 count reguilatory complaint (11-HW-03} with the Indiana
Gaming Commission for $18,500. The matter related to an underage gambler on the riverboat, a
float'lid left unsecured and incorrect calculation of number of patrons entering the riverboat
through the turnstile. ‘

On June 2, 2011, Hollywood Casino Lawrenceburg settled a 16 count regulatory compiaint (11-
HW-02) with the Indiana Gaming Commission for $109,000. The matter related to: late filing of
employee termination paperwork, failure to rcquest approval to rctu'rn a tournament over to

- regular gaming play, entry of a patron into the casino not through a _turnstlle: failure to regularly
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]
seck approval of tournament play, failure to properly gpen.a roulette table a poker table float lid
was left-unsecured, error in log relating to cancelled deck.of cards, dealers walking through a
drop area, failure to report-a possrblc bet:capping incident; failureto complete paperwork
properly regarding credit issuance, failure to reconcile 4 cage variance; failure. to recorda
$10,000 transaction on the multiple transaction log,‘underage-patron on casino floor, exceeding
maximum patron capacity in a nightclub, failure:of:certain patrons. to,exlt casino through
turnstiles, and failure of certain employees to update personal mformatlon
The Indiana Gaming Commission filed a complaint relating to-several, incidents that occurred in
the 2" and 3" quarters of 2011 (1 1HHW-04). The subjects of the.complaint were: failing to”
properly verify a single table fill, late filing of termination paperwork for one cmploy ee, an
improper chip exchange transaction, an underage person gaining access to-the casino, one
instance of failure to file a W-2G and one instance of failing to properly void a fill slip. ,The
Commission is secking a penalty of $31,000. This matter has been settled on October 11, 2011
in the amount of $31,000. t

In November 2011, Hollywood Casino Lawrenceburg settled a seven-count regulatory complaint
(1 THW-05) with the Indiana Gaming.Commission for $72,000. The.matters related to: a single
employee workin g without an.occupational license, allowing patrons: to,walk through drop areas,
holding a poker tournament that was not. approved by the IGC, perfonmng a single inaccurate
table fill, leaving the door to the MIS server room open,.a single'instance an having unsccured
table game chip tray lid, one incident of an underage patron on casino' fldor.

-
In February 2012, the property entered into a settlément agreement wnh the.Indiana Gaming
Commission in the amount of $8,000 relating to_the following, dtscnplmary actions: Count 1 —on
December 1, 2011, a Lead Slot Floorperson walked to the yellow. barrier of the drop zone and
procceded to walk through the drop zone; a Count room Attendant asked'to’ stop and exit the
aiea; on December-8, 201 1;a patron was in‘the:drop.area ‘when the drop began and was not
asked to leave. A security off' icer observed the patron and.asked.her to leave; Count Il — on
January 5, 2012, suspicious entries on the Keying Room Entry Log were discovered; errors range
from incorrect times, licensees signing each other out of the Keying-room, missing date entries
and foraettmg to sign in or out of the Keying room. The property agrees to pay the Commission
$5,000 for Count [ and $3, 000 for Count II. This matter was settled for $8,000 on April 2, 2012.

|
In February, March, and April, 2012, the property entered into a settlement agreement with the
Indiana Gaming Commission for allowing a person less than the age| iof 21 to be present in the
area of the Riverboat where gambling is bemg condicted. On I“ebruary 5, 2012, a Gaming
Agent observed a security officer having an issue over ldentlf cat1on the underage person
admitted he was 20yrs old but had earlier entered-the casino within a group of people and was
not identified. On March 30, 2012, a Gaming Agent notified Securlt} Dispatch that an underage
person possibly entered the casino floor and was trying to regain entry the surveillance video
shm\s that'the underage person’s identification was presented, view ed swiped, and handed back-
and the Security Officer allowed the underage’person on to the easmo floor. On April 4, 2012, a
Gammg Agent was notified by Security Dispatch that a patron was attemptmo to use another
person’s driver’s license to-gain access to the casino. The patron was discovered to be underage
and had been previously granted access to the casino floor; he did not resemble the identification
that he borrowed from his friend. This matter was settled on’ August 21,2012 for $10.500.
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In October, 2012, the property entered into a three count settlement agrcement with the Indiana
Gaming Commission (12-HW-03) in the amount of $23,000 for the following disciplinary
actions: Count 1- on May 25, 2012, a Gaming Agent was called by a Securlty Manager regarding
an identification issue with a person who was underage. The minor than told the Agent that he
had been to the casino numerous times-using the same identification. Qn May 15,2012, the
same minor cashed in $12,000 of gaming chips and the Cage Cashier askcd for ndentlﬁcatlon for
the CTR report and filled out the report using incorrect information presented by the minor (fine
0f $18,500). Count Il -~ On May 23, 2012, a Gaming Agent observed a float lid that did not
appear'to be secured. The Agent was manually able‘io-removc the tid 'exposing:the chip tray
(fine of $1,500). Count [l — on May 6, 2012, a.Gaming Agent discovl'ercd the MEAL books for
all fourteen machines had not been filled out; after reviewing survcnllance the Agent observed
the Table Games Shift Manager assisted the Shuffle Mastér Techmc:an in the access, shutdown
and movement of machines. On June 11, 2012, a'Gaming Agent was notlf'ed by a Slot Tech that
the main door of a slot machine was unsecured; after reviewing surveillance, the Agent observed
that a Slot Tech had entered the machine to access the:option settings and then walked away
from the machine without securing the door and also failed to enter hlS employee card into the
machine and did not fill out the MEAL book. On July 4, 2012 a Gammg Agent found several
incomplete MEAL entries during a slot machine move; all three-werejmissing the reason for
entry (fine $3,000). This matter was settled on December 7, 2012 in.the amount of $23,000.

On March 21, 2013, the property entered into a Seltiement. Agreement with the indiana Gaming
Comnmission (13-HW-01) for $1,500. On November-3, 2012, two gaming-agents finished an
audit of the MEAL books for the MEMO machines and found numerous entries that violated the
MIMO internal controls which include: using a Afumber code which was not recognized by the
Commission; at least 48 entries where the security officer did not sign the book (dual entries are
required, one from a Cage employee and one from a Security employ’ee) and not signing the
correct information in the designated area; entries werc found that uséd the gaming day and
others that used the calendar day. This matter has been settled for $1.500.

Argosy Riverside

The property received a $5,000 fine relating to the facilitys failure to replace a revoked EPROM
in one of the slot machines.

In September 2007, the Missouri Gaming Commission issued a.preliminary order for
Disciplinary action and sought a $10,000 monetary penalty for permitting certain patrons to
improperly access the casino gaming floor. This matter was settled for $5,000 in February 2008.
!
The property had been issued a Preliminary Order for Disciplinary Action by the Missouri
Gaming Commission and was seeking a $5,000 penalty fee for not removmg casino funds from
eight electronic gaming devices that had been converted from coin operatlon to a ticket-in/ticket-
out operation in March, 2007. The matter was settled for $4500 with the Missouri Gaming
Commission in January, 2008.
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:
In March 2008, the property was issued a preliminary order for disciplinary action by the

Missouri Gaming Commission and was seeking a $5,000 penalty for fziziling to timely update its
list of terminated employees. This matter was settled for the sum-of $4,500 in August, 2008.

L)

. i
~ In June, 2008, the property was issued a preliminary order for disciplinary action by the Missouri

Gaming Commission. The Commission originally sought a $10,000 civil penalty agamst the
property for failing to remove revoked software from 43 electronic gammg devices. This matter
was settled for the sum of $9,000 in August, 2008. !

In January, 2009, the property was issued a preliminary order for dlsmlphnary action by the
Missouri Gaming Commission. The Commission originally sought a penaity of $20,000 for
failing;to control an intoxicated person. In June, 2009, the matter wasfsettled for $18,000.

. |
In October, 2009, the property settled a regulatory complaint with the Missouri Gaming
Commission for $9,000 for permitting a jackpot to be paid to a'selfzexcluded person.

!
In February, 2010, two regulatory complaints were settled with the Mlssourl Gaming
Commission. One complaint related to failing to inspect poker cards., | The second complaint
related to two slot machines having revoked software in them. A- penalty 0f'$9,000 for each
complaint was imposed. .

|
In March, 2010, the Missouri Gaming Commission.settled a regu]atory complaint with the
property for serving alcohol beverages to an intoxicated patron. A penalty of 518,000 was
imposed. |

In March, 2010, the Missouri Gaming Commission seitled a regulator) complaint w1th the
property for serving an intoxicated person. A penalty of $45,000 was imposed.

In August, 2010, the Missouri Gaming Commission filed a complaint against the property for
permitting two underage patrons to gamble on the riverboat. The matter was settled for $20,000
on February 11, 2011 '

[n September, 2010, the Missouri Gaming Commission filed a complaint against the property for
permitting a self-excluded person to be rated at.a table game and who played poker and
blackjack. This matter was settled for $10,000 on February 11, 201 I'

|
On May 25, 2011, Argosy settled a regulatory complaint, with the Missouri Gaming Commission
for $10,000. The matter related to an underage person playing a table game in November, 2010.
In July, 2011, the Missouri Gaming Commission issued a one-count complaint against the
property for allegedly improperly replacing progressive jackpot funds. A $5,000 penalty is
sought. This matter was settled for $5,000 on August 2, 2011.

In January, 2012, the Missouri Gaming Commission issued a Preliminary Order for Disciplinary
Action against the property for having software in a single slot machine that had been previously
revoked by the Commission. A penalty of $5,000 was sought. This'matter was settled for
$5.000 on February 7,.2012. '
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In January, 2012, the Missouri Gaming Commission issued a Prehmmary Order for Disciplinary
Action against the property for a failing to return to the casino floor, within the reqmred 30 days

period, progressive jackpot funds that had been temporarily removed from the casino floor. A
penalty of $5,000 was sought. This matter was settled for $5,000 on l~ebruary 7,2012.

In March, 2012, the Missouri Gaming Commission staff’s in formal.DilscipIinary Review Board
recommended to the MGC that discipline be commenced against the property for failing to keep
prior Player Reward Program rules on record for promotional activity for a minimum of 2 years.
On January 2, 2012, the property initiated a new Player Rewards Prog'ram and cancelled the old
one; on January 19, 2012, after receiving several customer complamts about canceliation of
reward points, the MGC asked to see the old rules for the previous: program and was told they
were unable to be located. This matter was settled for-$7,500 on JuI)r 13 2012.

In April, 2012, the Missouri Gaming Commission staff’s informal DlSClplmary Review Board
recommended to the MGC that discipline be commenced against the property for two repeat
audit findings. The findings were originally noted in Audit réport 10418; during a follow-up
audit in August, 2011 Commission auditors noted that betwcen the da’tes of March 1, 2011 and
May 26, 2011, the key access of three of twenty-four separated employees was not disabled
within 72 hours and that two employces with non-supervisory level positions were granted the
ability to void point redemptions. A penalty of $10,000 was proposed This matter was settled
for $10,000 on May |, 2012.

In August, 2012, the Missouri Gaming Commission staff’s informal Dlsmplmarv Review Board
recommendcd to the MGC that discipline be commenced-against the property in relation to a
follow-up Audit that was performed originally on March 1-28, 2012, regarding employeces
granted unauthorized access to kcy rings containing sensitive l\eys and Count team members did
not clear their hands when moving them to and from count tables on which ioose currency was
present. This matter was settled for $10,000 on Qctober- 15,2012,

In August, 2012, the Missouri Gaming Commission issued a Prelimipary Order for Disciplinary
Action against the property for failure to abide by the law, rules, andiregulations governing the
Casino’s admission count and requirement to promptly report violations to the Commission. The
licensee failed to notify the Commission’s Tax Section of a discrepaicy in the calcutation of
admission taxes; failure to conduct a manual count of passengers al the end of the gaming day
and failure to keep accurate records resulted in adjusting admission ta\es to include surveillance
counts due to the altered board and exit readings of the 4:00 and 5: OO a.m. session. This matter
was settled for $10,000 on September 6, 2012.

I
In November, 2012, the Missouri Gaming Commission staff's mformal Disciplinary Review
Board issued a proposed discipline to the Missouri Gaming Commlssmn for an untimely
movement of progressive funds on May 29, 2012 and did not transfer the funds to another
progressive jackpot within the required 30 day limit. A penalty of $10,000 is proposed; matter is
pending.

On April 17, 2013, the Missouri Gaming Commission issued a Prehmmary Order for
Disciplinary Action against the property for failure (o abide by the Iaw rules and regulations
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governing the casino’s admission count and requirement to promptly report violations thereof to
the Commission. On May 24, 2012, a Slot Repair Shift Manager supervised the removal of 14
stand along progressive EGD’s from the casino floor and reioved $1,241.31 in progressive
jackpot from the 14 machines. On May 28", the Shift Manager nouhed the Commission of the
removal of the machines but not the progressive jackpot amount. Thiszamount was not
distributed to another progressive bank until July 12, 2012. This matter was settled for $10,000
on:May 7, 2013.

Argosy Sioux City

The property paid a $300 fine for the improper licensing of two. emplovees This incident and
the settlement thereof occurred prior to the Company’s acquisition of Argosv

The property paid a $1,000 fine for serving alcohol prior to 8:00 a.m. on two occasions in August
and September of 2005 (total fine of $2,000).

. k
in August, 2006, the property paid a fine of $10,000 for allowing a m%nor to access-the casino.
‘ i
On November 13, 2008, the lowa Racing and Gaming Commission imposed a $3,000 fine on the
property for failing to timely update sclf exclusion data bases.

On March 8, 2012, the lowa Racing and Gaming Commission imposed a $20,000 fine on the
property for allowing a minor to access the casino. This matter was settled on April 3, 2012 for
$20,000. i

Boomtown Biloxi

Although the property has received Notices of Violations issued by the Mississippi Gaming
Commission, it has not been the subject of a disciplinary action by the MGC.

Bullwhackers

A CoDOG audit revealed that the property had 14 games containing revoked software. The

'

property paid a $7,000 fine to resoive the matter in 2006. r

In December 2007, the property received two written warnings from'the Colorado Division of
Gaming. No penalties were assessed. One was for permitting an employee to work under an
expired license; the other involved one slot mdchlne operating with revoked bill validator
software.
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Casino Rama

I
The property paid a fine of $60,000 (Canadian} in August of 2001 for permltlmcr a person under
the age of 19 to gamble.

Hollywood Casino Baton Rouge (formerly Casino Rouge):

The property paid a-$20.000 fine in April 2002 for key control violations that occurred prior to
Penn ownership of the property.

On two separate incidents in April and May of 2002, a minor gamed access to the casino floor.
The property paid a $10,000 fine.

In June of 2002, the property paid a $10,000 fine for permlmng an employee to continue
working while his license was expired. |

The property paid a $5,000 fine in October of 2002 for conducting business with an entity whose
ticense application had been denied by the Division.

- The property paid a $50,000 fine for various violations relating tocage, land vault and credit

procedures during the timeframe of May 2001 to December 2001.

The property was cited for paying a non-permitted véndor'in excess of $100,000 during the 2003
calendar year. The property paid a $2,000 fine. '

The property reached an agreement with the Louisiana Attorney General s Office and the
Louisiana Division of Gaming regarding settlement of the Notice of Admm:strallve Hearing
alleging that the casino failed to properly post the gambling hotline: number on its billboards.

The property paid a fine of $6,000. r

The property was cited for paying five jackpots to a self-excluded patron in April of 2003. The
property paid a finc of $50,000 with an additional $9,000 paid to a.cc;)mpulsive gambling fund.

The property received a Notice of Violation assessing.a fine 0f‘$608,500 relating to an employee
slot scam that took place in 2003. This matter was scttled in June 2007 for $224,500.

Hollywood Casino at Charles Town Races (formerly Charles Town Races and
Slots)

During 2003, Charles Town Races & Slots was fined by the liquor control agency on three
occasions for serving underage patrons.
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Hollywood Aurora -
In September of 2002, the property paid a $25,000 fine for failing to follow established
procedures in issuing chips relative to a marker. !

In July.of 2006, the property paid a $200,000 for v1olat10ns of its self-exclusion procedures in
late 2004 and early 2003. {

On May 19, 2008, the Tllinois Gaming Board voted to issue a disciplinary complaint against the
property in the amount of $800,000 and also sought individual.license} suspensions against (wo
marketing individuals and the general manager of the property. The matter was settled in June,
2008. The property paid a civil penalty in the amount of $800,000.- Two marketing individuals
received license suspensions.of 14 days and 10 days, respectlvely The general manager
received a-three day suspension. This matter involved mailing promotlonal materials to seif-
excluded persons. t

In July, 2008, pursuant to a consent order with the | Ilinois Attorney General, the property paid a
fine of $5,000 for permitting a sealant spill into-a local river while a parking deck was being
cleaned. !
b
- - !
On January 25, 2011, the {llinois Gaming Board issued a disciplinary, complaint against the
property for violation of an internal control and accounting procedure by.two former employees

of the properlv The matter was settled for $50,000 in February, 201 1

b

) [
Hollywood Casino Bay St. Louis

In 2063, the property paid a $10,000 fine foréub:ﬁ_itting an a]teredju{nketeer contract
' i

Hollywood Slots Hotel and Raceway (Maine)
In March 2009, the property entered into a Consent Agreement wnth the State of Maine,
Department of Environmental Protection and agreed to pay the sum of $1 500 to settle the matter.

The matter arose from the fact that the property mstdllcd a diesel pm'vered generator in May 2008
without an Air Emissions license.

Hollywood Tunica

Although the property has received Notices of Violations issued by the Mississippi Gaming
Commission, it has not been the subject of a disciplinary action by the MGC.

CONFIDENTIAL
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i

Hollywood Casino at Penn National Race Course

The property received a Citation and Notification of Penalty from OSHA regarding an incident
involving the death of an assistant starter. The property was cited for (1) not providing a place of
employment free from recognized hazards by aliowing employees to ride on the starting gate
while it was moving and (2) not using safety signs where there was a need for general
instructions and suggestions relating to the employees’ safety. The total assessed fine was
$12,600 and was paid in 2005/2006.

The property paid a fine of $50,000 for Pennsylvania political contributions made by outside
directors after the July 2004 enactment of the gambling law. Outside Director, Harold Cramer,
paid the sum of $2,500 while outside Director, Robert Levy, paid'the-sum of $3.306 to
Penns¥yivania. In May 2009, the Pennsylvania Supreme Court:found lhe political contribution
prohibition in Pennsylvania to be unconstitutional.

|
The Johnstown OTW received a Warning from lhe Pennsylvania Bureau of Liquor Control
regarding noise emanating from the facility.
The Tohnstown OTW received a Warning from the Pennsylvania Bureau of Liquor Control
indicating that the facility violated regulations by hosting a Super Bowl.event that was co-
sponsored by a local radio station. . j

In Septembcr 2008, the property entercd into a Consent. Agreemcnt w:th the Pennsylvania
Gaming Control Board and paid the sum of $5,000 for permitting a pcrson under the age of 21 to
gamble at a slot machine. !

|

In October, 2009, the property entered into a Consent Agréement wnh the Pennsylvania Gaming
Control Board for permitting persons under the age of 21 to,gamble at a stot machine. The
Consent Agreement contemplates the payment of $24,000. The Board approved the settlement
in November, 2009. I

In December, 2009, the Pennsylvania Liquor Control Board issued alcitation against the licensee
for permitting a 20 year old female to be served alcohol in October, 2009. This matter was
setiled in July, 2010 for the sum of $1,250.

In August, 2010, the property entered into consent agreements with the Pennsylvania Gaming
Conttrol Board for permitting persons under the age of 21 to gamble at a slot machine. The
property has agreed to pay a penalty of $65,000. The Board approved the consent agreements in
October, 2010.

The property entered into a settlement agreement with the Pennsylvania Gaming Control Board
for $40,000 which was approved on July 20, 2011. The settlement related to an underage
individual gambling in November, 2010. This settlement for $40,000 was paid on July 29, 2011.

[n June, 2012, the property entered into a Consent Agreement and Stipulation of Settlement with
the PA Gaming Control Board for a sclf-exclusion violation. The PGCB is proposing a penalty
of $5.000. This settlement for $5,000 was paid on July 11, 2012.

CONFIDENTIAL
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Raceway Park ¢
In July, 2009, the property entered into two separate Settlement Agreeﬁ]ents with the Ohio State
Racing Commission. The scttlement related to Mr. Bill McLaughlin and Mr. Anthony Clark;
each received a penalty in the amount of $1,000 for allowing the hmng of a “lasix vet” to act as
the track veterinarian on June 6, 2009. T his matter was settled on July‘ 19, 2009.

Sanford Orlando Kennel Club ‘

- . w
In December, 2008, two consent orders were entered by the State of Florida, Department of
Business and Professional Regulation, Division of Pari- Mutuel Wagermg against the property for

failing to timely file a Uniform Annual Report.. Each order imposed a fine of $100.

In March, 2010, three consent orders were entered into between the racetrdck and the Florida
Division of Pari-Mutuel Wagering for certain late paperwork filings and failing to timely
distribute charity proceeds. The aggregate amount of the fines was $5l00

1
~ In April, 2011, a consent agreement was entered into between the racetrack and the Florida
Division of Pari-Mutuel for the late payment of daily license fees for two charity performances.
A fine of $200 was imposed and paid on April 26, 2011. !

P -
In November, 2011, a consent order was entered into between the racetrack and the Florida
Division of Pari- Mutuel Wagering for failing to timely pay a daily hcense fee for charity
performances held the week of October 10-16,2011. The payment 0,f the license fee was
reccived nine.business days late. A fine of $300 was imposed and paid on November 28, 2011.

In June, 2012, a consent order was entered into between the rdr.elrack and the Florida Division of
Pari-Mutuel Waocrlno for failing to timely file the Charity Day Report for the period ending
‘December 31, 2010. The report was received one hundred thirty- threc days late. A fine of $250
was imposcd and paid on July 14, 2012, [

Zia Park — New Mexico

In September, 2011, Zia Park LLC, settled a 13 count regulatory complaint with the New Mexico
Gaming Contro] Board for $20, 000 for regulatory violations occurring between October, 2009
and September, 201 1. The matter related 1o an instance of unsecured keys, failure to timely
notify regulator of a regulatory infraction, six instances of minors dlécovered on the casino floor,
two instances of alcohol consumption on the casino floor, one mstance of leaving.the
surveillance room unattended, installing unapproved sottware on the casino management system,
operating a single slot machine that was not connected o the central]monitoring system, and for
an employee found not wearing their work permit. This matter was paid on October 13, 2011 in
the amount of $20,000. : '

CONFIDENTIAL
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|

In April, 2012, Zia Park entered into a Settlement Agreemcnt with the New Mexico Gaming
Control Board for various Citations and Cause Nos. that were issued. betwcen September, 2011
and November, 2011. These citations were acknowledged by the property and the property
lmplcmented a progressive employee disciplinary.policy to improve emplovec compliance with
Board rules and the property has made changes to its hiring practices lo improve employee
retention and compliance with Board rules. The following Cause \‘os were given a $500
penalty fee each: 11-014-SA, 11-016-SA, 11-018-SA, 11-020-SA" fora total payment of $2,000.
After payment is received Citation Nos 1987, 1989, and 1991 willt.be dlsmlssed by the Board.
This matter is pending until payment in the amount of $2,000 is received.

|
¢

Miscellaneous

A formal order was entered by the US Environmental Protection Agency (EPA) on June 8, 2011
pursuant to a consent agreement between Penn National Gaming, Inc. Iand a number of its
subsidiaries that had disposed of gaming chips manufactured by Gaming Partners Intcrnational
that contained lead. A number of Penn National Gaming, Inc. subSIdlarles paid a total penalty of
$5,404 for this self-reported matter.

CONFIDENTIAL
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Schedule 29

CASINO AND RACETRACK LICENSES HELD

Rev, 05/22/13

. . . . Regulatory Agency . ~Year PNGI License Exp.
Licensed Entity DBA State Regulatory >:.§o:€ Addrass Type of License Acquired/Built Date (Mo-Yr)
Pen Bullpen, Inc. Bulipen. CO [CO Division of Gaming 1881 Pierce Street, Limited Gaming License 2002 April, 2015
Casino/Bullwhackers Suite 112
_— -—— == - —e— e — | — e — - . |Lakewood,;CO 80214 - - - - - - . e et
303.205.1355
Penn Bullwhackers, Bullwhackers Casino | CO |CO Division of Gaming See‘above: Limited Gaming License 2002 April, 2015
Inc.
Penn Bullwhackers, Bullwhackers Casino | CO |CO Division of Gaming See above Mfa/Distributor - Type 2 2002 April, 2015
Inc.
Penn Sanford, LLC Sanford-Qrlando FL (Fiorida Dept of Pari-Mutael Northwood Centre Greyhound Racing 2007 June, 2013
Kennel Club Wagering 1940 North Monree Street
Tallahassee, FL 32399
[
Belle of Sioux City L.P. |Argosy Sioux City 1A |lowa Racing & Gaming 717 East Court, Suite B |Riverboat Casine License 2005 Pending
Commission Des Moines, lowa 50309
515.281.7352
Empress casino Joliet jHollyweod Casino IL }llinois Gaming Board 160 N. LaSalle, 3rd Floor jRiverboat Gaming License 2005 Jul-14
Corp. Joliet Chicago, IL 80601
312.814.4710
Hollywood Casino Hollywood Casino IL 2003 December, 2014

laurora: Inc.”

Aurorat

lliinois Gaming Board

See above

Riverboat Gaming License
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Schedule 29

CASINO AND RACETRACK ILICENSES HELD

Rev. 05/22/13

_.umm_..._,mSQ Agency

. . - . : . Year PNGI License Exp.
Licensed Entity . DBA State Regulatory Authority Address Type of License Acquired/Built Date (Mo-Yr)
lAlton Gaming Co. Argosy Casino’Alton | IL |llinsis' Gaming, Board |See"above Riverboat Gaming License 2005 October, 2015
T findiana Gaming - — |Hollywoed €asino—-|-+IN—[Indiana-Gaming-Commission——--|101-W.-Washington—— —|Riverboat Owner's.License. .. _[- 2005  __|.December, 2013.
1Company L.P. Lawrenceburg . :
. indianapolis, IN 46204
317.233.0046
Kansas Entertainment, |Hollywcod Casino KS- |Kansas'Racing & Gaming 700 SW Harrison, Suite  |Found Suitable 2012 Pending Renewal
inc. Kansas (509 Joint Commission 500, Topeka, KS 66603-
venture with affiliate - 3754
of International
Speedway Co) , )
Kansas Entertainment, |Hollywodd;Casino KS |Kansas Lottery 128 N. Kansas Ave,, Lottery Facility Manager 2012 Pending Renswal
flnc. Kansas (50% Joint Topeka, KS 66603
venture with affiliate
of International
| |Speedway Co)
[Louisiana Casino Hellywood Casing LA |Louisiana Gaming Control Board (7919 Independence Blvd. |Riverhoat Casine License 2001 Jul-15
Cruises Baton Rouge Baton Rouge, LA 70806
225.922.2534
Springfiekd Gaming and MA [Massachusetts Gaming B4 State St., Suite 720, |Gaming License submitted license
{Redevelopment, LLC Commission Boston, MA 02169; 817- app in 2013-
979-8400 pending
Maryland Racing Maryland Jockey MDD 500 N-Calvert, Suite 201, IHorse Race License 2010 N/A

Ventures, LLC

‘|Club (49% interest)

Maryland Racing Commission

Baltimare, SD 21202
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Schedule 29

. CASINO AND RACETRACK LICENSES HELD

Rev.05/22/13

]

Bay St. Louis

Ueomseagriy | oo foww| ooty auiory | SORSUARY | mpecrieme | ST | et
Prince’ George's . |Rosecroft Raceway | MD- [Maryland Racing.Commission (500 N-CalvertiSuite' 201, |Horse:Race License 2011 Yearly
Racing Ventures, LLC Baltimore, MD;21202 :
Penn.CecilMaryland, |Hellywood:Casino: MD (Maryland:State Lottery’Agency  |1800.Washington Blvd., |Video Lottery Operator License 2010 9/1/2025..
Inc. = . Perryville Siiite'330,,Baltimore, MD- o

. N | _ ' 21230 -
Bangor,Historic Track, |Hollywood Slots, ME (Maine;Harmess Racing |28:State.House Station.  |Live Racing 2004 December, 2013
inc, Hots} & Raceway Commission. Auglsts, Maine 04333%
- : (o028 ..
‘ 20728713221 } .
Bangor Historic Track; |Hollywood Slots,. " ME |Maine Gambling Control Board  [45.Commerce Drive Siot Operator License 2004 February, 2013
{Inc. Hotel & Raceway B7:SHS, o
. Augusta, Maine 04333~
. 0087 :
207:626:3900:
The Missouri Gaming  |Argosy Casino MO |Missouri Gaming Commission 3417 Knipp Drive Class’B Gaming License 2005 February, 2014
Company .|Riverside - mem...ﬂw.o:\oi_ MO 65109
'1573:526.4080
St. Louis Gaming Hollywood Casino:St.| MO |Missouri Gaming Commission 3417 Knipp Drive Class B Gaming License 2012 Noy-13
Venture, LLC Louis . . Jefferson City, MO 65109
. 1673:526.4080
{HWCC Tunica, Inc. Hollywaod-Casino MS |Mississippi Gaming Commission |620°North Street, Suite  |Gaming License 2003 October, 2013
Tunica - 200
lackocan MG 20200
BTN, Inc. Boomtown Casino MS (Mississippi Gaming'Commission (See above Gaming License 2000 August, 2015
Biloxi - -
BSL. In¢ Hollywood Casino MS |Mississippi Gaming Commission |See above " |Gaming License 2000 August, 2015
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CASINO AND RACETRACK LICENSES HELD

Rev. D5/22/13

Licensed Entity DBA State Regulatory Atithority xmmcﬁuﬂﬂwgn« Type of License >n.M_oh“m_M_qmoh.= ﬂﬂﬂ%ﬂ
FR Park'Racing, L.P. (Freehold Race NJ' INew Jersey'Racing Commission |140 East Front'Street Horse Race.License December;-2013
(49.95% owned by ! A 4th:Floor
e oo o — —e—— PNGbutiot— - — e e - — —— —— _ _|POBox0BS. | . o - -
managed by PNG) 1 . TfeAton, NJ/08625
Zia Park, LLC Zia Park NM ‘| New:Mexico.Gaming Control 4900 Alameda-Boulevard |Operator License: 2007 Pending
Board . NE!
Abiiquergue, NM 187113 |
505.841:9700 :
Zia Park, LLC Zia Park NM |Racing.Commission of the State |4900 Alameda, Boulevard |Simulcast License 2007 December, 2013
of NM' OINE -
. |Suite. A .
Zia-Park, LLC- Zia Park " NM [Racing-Commission of the State '|Seeabove . {Horse Race License 2007 December, 2013
of NM
LV Gaming Ventures, (M Resort Spa and NV [NV Gaming Control Board 555 E. Washington Ave., |Gaming.License - 2010 No expiration'date
Inc. d/b/a M.Resort Spa|Casino Sujte 2600; Las Vegas, nonrestricted
and Casinb. Nv'89101;.702-486-2000
Raceway Park. inc Raceway Park OH |QOhio State Racing Commission |77:S! High St. - 18th Floar|Permit to Conduct A Commercial 2005 August, 2013
Coiumbus, OH 43215-  [Horse Race Meeting
6108
£14.466.2757
Toledo Maumee Raceway Park OH [Ohio State Racing Commission |77 S. High St. - 18th Floor|Permit to Conduct A Commercial 2005 Pending
Raceway Park, Inc Columbus, OH 43215-  |Horse Race Meeding
_ 6108
614.466.2757
Beulah Park Gaming |Beulah Park OH [Ohio State Racing Commission 77 S. High St. - 18th FloorHorse Race License 2010 December, 2013
Ventures, Inc. Columbus, OH 43215-
. 6108
614.466.2757
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CASINO AND RACETRACK LICENSES HELD

Rev, 06/22/13

. . ; Teimen: ‘ . Regulatory Agency . Year PNGI - License Exp.
Licensed Entity DBA State Regulatory Authority Address Type of License Acquired iBuilt Da nm,io.{l
Central Ohio Gaming  |Hollyweod Casino OH [Ohio Casino Control Commission {10 W. Broad St., 6th Floor[Gaming ! 2011 May-15
Ventures, LLC Columbus : Columbus, OH 43215:
- T T/ T Tl s T e T e T T T T BAhBonn0st—————f— - - et
Toledo Gaming Hollywood Casino OH |Ohic Casino Control Commission [10'W.,Broad St., 6th Flaor(Gaming 2011 May-15 -
Ventures, LLG Toledo : Columbus, OH.43215;
855-800-0058
{CHC Casint Canada, |Casino Rama Ontar|Alcohgl and Gaming Commission (20 Dundas StreetWest; |Gaming Related Supplier- 2001 Pending
[Ltd io |of Ontario " [10th:Floor Operator
* . |Toronto:Ontaric M5G )
i ZNB: : B
Mountanview Hollywood Casino at | PA [Pennsylvania Gaming Control PO Box 69060 Gaming 2008 Pending
Thoroughbred Racing [Penn*Mational Race Board Harrisburg, PA 17108-
Association Course oneg )
| - 717:346.8300
Mountanview Hollywaod Casino at | PA |Pennsylvania State Harse Racing!|Agriculteral Building, Horse Race License 2008 Pending
Thoroughbred Racing {Penn National Race Commission Réoni 304
Association Course 2301 N. Cameron, St.
Harrisburg. PA 17110
: 717 787 6902
Houston Gaming Sam Houston Race TX |Texas Racing Commission 8505 Cross Park Dr. Horse Race License 20M No expiration date
Ventures, Inc. Park (Houston #110, Austin, TX 78754,
Gaming Ventures, 512-833-6699
PNGI Charles Town Hellywood Casino at | WV |West Virginia Racing 310 Lee Road Race Meeling 1997 December, 2013
Gaming, Inc Charles Town Races Commission |Follansbee, WV 26037
304.558.2150
‘ﬂzm_ Charles Town Hollywood Casino at | WV |West <:mm:_.m Lottery Commission|312 MacCorkle Avenue, |Video Loftery Operator License 1997 June, 2013
Gaming, Inc Charles Town Races S.E.
, - - - - Charleston, WV 25327 - _

PENDING OR EXPECTED FUTURE LICENSES
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CASINO AND RACETRACK LICENSES HELD

Rev. 05/2213

Licensed Entity

DBA

State

Regulatory Authority

Regulatory Agency
Address

Type of License

Year PNGI
Acquired/Built

License Exp.
Date-(Mo-¥r)

Beulah Park Gaming;
Ventures, Inc.

Hollywood Slats at
Mahoning Valley
Racecourse-—— ——

Ohio:Lottery Commission

815 W 'Superior Ave.
Cleveland, OH 44113

Video Lottery Sales Agent

Expected 2014

nfa

Raceway Park, Inc.

Hollywood Slots at
Dayton Racaway

Chio.Lottéry Commission

615 W: Superior Ave.
Cleveland, OH 44113

Video Lottery Sales Agent

Expected 2014

n/a

FA Gaming Ventures,
LLC

Hollywood Casino
Philadetphia

PA

Pennsylvania Gaming Control

Board

PO Box 69060
Harrisburg, PA 17106-
9060

717.346:8300

Gaming

Pending selection
over competing
proposals

nfa

Frince George's
Racing Ventures, LLC

Hallywood Casino

Resortat Rosecroft

Raceway

MD

Maryland Lottery

Montgomery Park.Business
Ctr :
1800 Washington Blvd;
Suite 330

Baltimore, MD '21230

L-ottery Facility:-Manager

Pending selection
over campeting
proposals

nfa
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- DIVERSITY PLAN STATEMENT |

SLOT MACHIN LICENSE APPLICANT NAME Penn National Gaming, Inc.
i

SLOT MAGHINE LICENSE APPLIGANT MAILING ADDRESS 525 Berkshlre B"’d . Wyomissing, PA 19610

SLOT MACHINE LICENSE APPLICANT PHONE NUMBER 510'37?“2400
EQUAL OPPORTUNITY OFFICER (acl Sotfsaak. .
Date SuMTTED_D /2 N/ 1D ' _ |

-

PURSUANT TO SECTION 1325(B)(1) OF THE PENNSYI.VANIA RACE HORSE DEVELOPMENT AND GAMING ACT:

APPLICANT HAS DEVELOPED AND IMPLEMENTED A DIVERSITY PLAN.

. 1
A COPY OF THIS PLAN IS included in the Categery 1 Application of Endeka F;.ntertainment. LP.
|
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Penn National Gaming, Inc. ~Lawrence. Downs-Casino.and Racing Resort

Appendix 1 .

I
|

Description of the business currently performed and the busmess intended to be performed in the
commonwealth. This information must be specific and nnm be organized around the topics
shown in schedules 31 and 32. Additionally, applicant must md:cate the relationship between it
and its affiliated entities as it relates to the business intended 1o be performed in the

“commonwealth in the:form af an organization chart with'a fmr{m:g*eAdescrzpizon
*

Description of Present Business in.the Commonwealth
The Applicant Penn National Gaming Inc. is a large diversifi ed owner operator of casino and
parl mutuel racmg facilities with 29 such properties in 19 separate Jurisdictions. Its corporate
‘headquarters is in Wyomissing, Pennsylvania. In Pennsylyania, the Applicant, through its
Pennsylvania National Tarf Club, Inc. and Mountainview Thoroughbred Racmg Association
SubSldlarIES operates-a thoroughibred racing track and casino-in Grantville Pennsylvania as well
‘as several OTB facilities throughout the state. Addmonally ‘the; company has-an application
pending before the PA Gaming Control Board (as manager and 1/3rd’ owner for a Category 2.,
facnllty in Philadelphia, Hollywood Casing Plnladelphla
. !
Description of Competitive Conditions ' i
“The Applicant.operates casinos and racing’ properties in many ditferentjurisdictions. The level
of competition varies by property Ioca‘uon Generally;, competitive: pressure atmany of Pénn
National’s casino properties has been increasing as more and ‘more states legalize or expand
gambling and/or increase gaming taxes. The .Applicant’ S Grantville, Péhh’sylvama based
‘Hollywood Casino at Penn National Race Cotirse 'has’shown consistent revenue growth since it
opened in February of 2008. The recent: busmess recession- has negatively impacted the earnings
and ability to borrow for many gaming companies which has caused many of them to have
trouble meeting financial obligations. Penn,National Gammglwnh its diversified-operations and
disciplined management is considered tG have one of the best balance sheets in the gaming
industry and has weathered the current recession well. The e_n_,t_crpnse has and will continue to
meet ongoing competitive challenges through - superior customer service and continued
_ investment in property upgrades and expansions: ' o
"i‘tu“_. - ‘
"""'"«;\“ ~ Penn National’s horse and grevhound racing opérations f'éu':e competition from other racing-
"“‘:;.,,\1 operations as well as from casinos, loiteries and other forms of entértainment. In general, ‘the
“‘~..4., racing operations at Penn racetracks and most other racetracl;s around. the country have seen 2
‘gqural downturn in business which has only been marginally, offset-at-some properties-by purse
subsidies provided by casino operations. This is primarily caused by -a historical shift of
customer preference away from racing and towards other forms of entertainment. Penn National
remains committed to its racing operations and has invested significant capital in improving. the .
facilities it operates. '

|
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Penn National Gaming, Inc. ~Lawrence Downs Casino and Racing Resort

Principal Products Produced and/or Services Rendered
The Applicant, Penn National Gaming, Inc. ("PNG¥) is in the business of operating casino and
racetrack facilities throughout.the Unitéd States and Canada. |

Each facility serves the local populace as well as area tourists and those just passing through.

|
Availability of Raw Materials, Critical Technology & Employees
Since a casino resort is primarily a service. business it is not generall) susceptible to shortages of
raw material. With unemployment at around 8% in the state we would expect few problems in
hirin and training qualified employees for most positions.

[

Inteflectual Property Owned by Applicant & Importance to Business Trademarks

Penn National Gaming, Inc., has trademarks which are lmportant to the company for purposes of
brand recognition, facility themlng and customer good will. "We ‘own a number of trademarks
registered with the U.S. Patent and Trademark Office ("U.S. PTO"), including but not limited to,
"Telebet,” "The World Series of Handicapping,” and "Players! Choice.” We also have a number
of trademark applications pending with the U.S. PTO. '

BTN, Inc., our wholly-owned subsidiary, eéntered int6 a License Agreement with
‘Boomtown, Inc.,” dated August8, 2000 pursuant. to which| it uses "Boomtown" and other
trademarks. |

As a result of our acquisitions of Hollywood Casino. Corporatlon and Argosy, we own the service
marks "Hollywood Casino" and "Argosy" which are reglslercd with the U.S. Patent and
Trademark Office. We have been informed that. our: rwhts ‘to the "Hollywood Casino" and
"Argosy” service marks are well established and have ‘competitive value to the: Hollywood
Casino and Argosy properties. We have also acqmred other trademarks used by the Hollywood
Casino and Argosy facilities and their related services. These marks are either registered or are
the subject of-pending applications with the U.S. PTO. We have recently service marked the term

Hollywood Poker Open
!

Deseription of Business Developments, Including Bankruptcy, Receivership or Similar’
Proceedings
None 1

s
Description of Any Other Material Reorganization, Readjuqtment or Succession of
Applicant or Any of Its Subsidiaries or Acquisitions !

“None to date; however, Penn National Gaming announced on,November 16, 2012 that it intends
to pursue a plan to separate ils gaming operating assets and real-property assets into two
publicly-traded companies including an operating entity.. PNG and through a tax-free spin-off of
its real estate assets to holders of Penn National Gammg common stock, a newly-formed
pubincly -traded real estaie investment trust (*REIT”) called Gaming and Leisure Properties, Inc.

“GLPI” or “PropCo™), subject to required gaming rcgulatory body approvals. See Appendix 1A

for the Form 8-K filed on November 16, 2012. '

2
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Penn National Gaming, Inc. ~Lawrence Downs Casino and Racing Resort
 ang

History of Previous Business Conducted By Applicant

The enterprise, Penn National Gaming, Inc., operates casinos af\d racetracks offering pari-mutucl
racing. PNG has been in business since 1972 and has operated Class 11 casinos since 1997 when
it opened its first slot machines at Charles: Town Races and-Slots in West Virginia. Since that
time, PNG has cxpanded the size and scope of its operations so Lhat it now owns or operates
twenty-nine casinos and/or racetracks in nineteen different jurisdictions. In 2012, combined
antual EBITDA (earnings beforc interest depreciation and' amortization) generated by the
company’s casino and horse racing operations totaled over $71 ?l million.

Penn National Gaming, Inc. is one of the largest most dwersnﬁed gaming companies in the world
and has the internal resources, cxperienced.executives and tthnlcai Stdf I necessary to operate
any gaming facility in the world. It continually seeks ‘out new business opportunities in the
casino and racing industries.

Relationship between Applicant and its affiliated entities as it relates to the business
intended to be performed.in the commonwealth-in the form of an organization chart with a
narrative description. ) |
The applicant provides general corporate support to its operat;ing casino and racing subsidiarics.
Support includes construction services, financing, marketing assistance, information technology
services, internal auditing oversight, compliance and licensing{support, legal services, accounting
support and oversight, and purchasing support. |

The Applicant is the owner of Western PA Gaming Ventures, LLC. Western PA Gaming
Ventures, LLC will .construct and provide operational co:{su’lting services to the proposed
Lawrence Downs Casino and Racing Resort.  Se€ Appendix 18 for an organization chart
reflecting the Applicant’s ownership of Western PA Gaming!Ventures, LLC, which also shows
the relationship of the parties involved with Lawrence Downs pasino and Racing Resort.

3
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORMS8-K

CURRENT REPORT '

Pursuant to Secnon 13 or 15 (d). of the
Securities Exchange Act of 1934

Date of Report ~ November 15, 20:2‘
(Datc of earliest everit reported)

PENN NATIONAL GAMING INC.

(Exact name of registrant as specified in. 1t5 charter)

Pennsylvania 0-24206 l 23-2234473
{State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation) - [dentification
Number)
1
825 Berkshire Blvd., Suite 200, Wyomissing Professional Center, Wy omlssmg, PA 19610

(Address of principal executive offices) (Zip Code)

+

Area Code (610)373-2400
(Registrant's telephone number) !

Check the appropriate box below if the form &-K filing is intended to simuitancously satisfy the filing obligation of the registrant
under any of the following provisions (sce General Instruction A.2 to Form §-K): }

O Wrtien communications pursuant to Rule 425 under the Sccuritics Act (i 7 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 24;10. 14a-12)

0O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
a

Pre-commencement communications pursuant to Rule 13¢-4(c) under the Exch?ngc Act (17 CFR 240.13e-4(c))
!




Appendix 1A

Item 8.01. Other Events,
+
Penn National Gaming, Inc. (the "Company”) announced on November 16, 2012 that it intends to pursuc a plan to separatc its
gaming operating assets and real property assets into two publicly traded companies including an operating entity, Penn National
Gaming ("PNG"), and, through a tax-free spin-off of its real estatc asscts to holders of Penn National Gaming common stock, a newly
formed, publicly traded real estate investment trust {"REIT") ("PropCo"}, subject to’ rcqu1rcd gaming regulatory body approvals

Under the plan, PropCo will initiaily own substantially all of the Company's. real property assets and will lcase most of those
assets back to PNG pursuant to a "triple net" 35 ycar master lcasc agreement (including extension rencwals). It is expected that PNG
would pay approximately $450 nullion to PrapCo in rent, which would result in a rent coverage ratio of approximately 2.0 times
earnings before interest, taxes, depreciation, amortization and rent ("EBITDAR"). After the proposed separation; PNG would opcrate
the leased gaming facilities and own and operate other asscts, which include a casino;management contract, a 50% joint venture
interest in Ho]lywood Casino at Kansas Speedway, seven non-casino racetracks and gaming licenses and equipmem

1
Based on the Company's current real estate portfotio, PropCo is cxpected to initially own 17 casino facilities; which have a
total of over 3,200 acres of land, 6.9 million square feet of building space and 20 000‘stmcmred parking spaces, as well as two new
facilities to be constructed in Ohio, Through its rent structure, which is partially based on the performance of the facitities, PropCo
would expect to grow organically by participating in PNG's growing revenue base. In addition, PropCo would focus on expanding its
gaming and leisure scctor real estate portfolio through acquisitions, and thereby dwer51fy its asset base and‘tenant base over time.

After the proposed separation, PropCo will declare a'dividend to its sharcholders to distribute any accumulated carnings and
profits attributable to any pre-REIT years to comply with certain'REIT quallﬁcatnon rcqu:rements The Company estimates that the
dividend will total approximatcly $1.4 billion. The dividend will be paid in a combination of ¢ash and PropCo stock, which the
Company expects will consist of approximately 35% cash and 63% stock. Ih addition, going forward, PropCo is expécted to distribute
at least 90% of its annual taxable income as dividends. Based on pro forma guidance provided in the press releasc included as an
exhibit to this Current Report, the dividend would be $2.36 per share for fiscal year 2013, The Company-also provided full year
guidance in the press rclease for the Company for 2013 as will as pro forma guldamc for each of PNG and PropCao for the same
period.

The Company has received a private letter ruling from the Internal Revenue Service relating to the tax treatment of the
scparation and the qualification of PrapCo as a REIT. The privateiletter ruting is. subject to certain qualifications and bascd on certain
representations and statements made by the Company. If such representations and statermnents are urruc or incomplete in any material
respect (including-as a result of'a material change in the proposed transaction or other relevant facts), the Company may not be able to
rely on the privale letter ruling.

Additional details regarding the transaction, the treatment of certain 10% shareholders, compliance with certain REIT
requirements, the treatment of employee incentive awards and summary of master lcasc terms are included in the attached press
release and related investor presentation slides.

b

The Company annupates filing a registration statement relating to the proposed transaction with the U S. Scnunues and
Exchange Commission in the second quarter of 2013. The completion of the prOposed transaction is contingent on receipt of
regulatory approvals, which the Company expects to. receive over.the.next nine to twelve months, the receipt of final approval by the
Company's Board of Dircctors, execution of definitive documecntation by certain ho!dcrs of the Company's Series BB

2
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I

Redecmable Preferred Stock (as described in the press release), and other customary condmons The Company may, at any time until
the proposed separation is complete, abandon the separation or modify or change the terms of the separation.

This Current Report tontains forward-looking statements within the mezming of the Private Securities Litigation Reform Act
of 1995. Actual results may vary materially from expectations. Although the Company and its subsidiaries (collectively, the
"Company' ") believe that our expectations are “based on reasonable assumptions within the bounds of our knowledge of our business
and operations, there can be no assurance that actuaf restfts will not differ materially from our expectations. Meaningful factors that
could caise actual results to differ from expectations include, but are not limited to, risks rclated to the following: the proposed
separation of PropCo from the Company, including our ability to receive, or delays in obtaining, all necessary consents and approvals,
the anticipdted timing of the proposed separation, the expected tax treatment of the proposed transaction, the ability of cach of the
Company (post-spin) and PropCo to conduct and cxpand their respective businesses following the pr0p05cd spin-off, and the diversion
of management's attention from regular business concerns; our ability to receive, or delays in obtaining, the regulatory approvals
required to own, develop and/or operate our facilities, or other delays ar |mpcd1mems to campleting our planned acquisitions or
projects, mcludmg favorable resolution of any rlated litigation, including the recent appeai by the Ohio Roundtable addressing the
legality of video lottery terminals in Ohio; our ability to secure state and local permits and-approvals necessary for construction;
construction factors, including delays, unexpected remediation costs, local oppasition and increased cost of labor and materials; our
ability to successful]y integratc Harralt's St.-Louis into our existing business; our ability to reach agreements with the thoroughbrcd
and harness horseman in Ohio and to otherwisc maintain agreements with our horseman, pari-mutuel clerks and other organized labor
groups; the passage of state, federal or local legislation (including referenda) that woulld expand restrict, further tax, prevent or
negatively impact opcratiofs in or adjacent to'the jurisdictions in which we do or seck to do business (suchasa smokmg ban at any of
our facilities); the effects of local and nationil economic, credit, capital market, housing, and energy conditions on the economy in
general and on the gaming and lodging industrics'in particular; the activitics of : our compcutors and the emergence of new competitors
(traditional and internet based); increases in the effective rate of taxation at any of our propertics or at the corpdrate level; our ability
to identify attractive acquisition and dcvclopment opportunities and to agrec to terms with partners for such:transactions; 'the costs and
risks involved in the pursuit of such.opportunities and our ability to complete the acquisition or development of, and achicve the
expected returns from, such opportunities; our expectations for-the continued avmlabihty and cost of capital; the outcome of pending
legal proceedings; changes in accounting standards; our dependence onkey personncl the impact of terrorism and other international
hostilities; the impact of weather; and other factors.as discussed in the Company's Annual Report on Form 10-K for the year ended
December 31, 2011, subsequent Quarterly Reports on Form 10-Q and Currcnt Réports on Form §-K as filed with the SEC. The
Company does not intcnd to update publicly any forward-looking statements except as required by law,

Item 9.01. Financial Statements and Exhibits. :

(d) Exhibits

Exhibit No. Dcscnﬂ.n !
99.1 Press release dated November 15, 2012,
99.2 Investor presentation slides.
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SIGNATURES

Pursuant to the requirements of the Securitics Exchange Act of 1934 the Registrant has duly causcd this report to be
signed on its behalf by the undersigned, thereunto duly authorized. .

!
Dated: November 16, 2012 PENN NATIONAL GAMING, INC.

]

By: /s/Robert S. Ippolito
Robert S. Ippolito
Vice Presi(;én_t, Sccretary and Treasurer
{

|
i
|
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EXHIBIT INDEX

l .
Exhibit No. . Description ¥
. 991 Press release dated November 15, 2012.
1
99.2 Investor presentation slides.
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Ol PENN NATIONAL
l@GAM:\IG I'N €.

Conference Call, Webeast & Management PowerPoint Presentation
i

News Announcement

Conference Call: Friday, November 16, 2012 at $:30'a.m. ET i
Dial-inn number: 212/271-4657 '
Webcast: www.pngaming.com (sclect "Investors” / "Events") .
Presentation: www.pngaming.com (select "Investors” / "Presentations™)

|

Replay details provided helow !

CONTACT: I
William J, Clifford Joseph Nt Jaffoni, Richard Land
Chief Financial Officer ICIR

. 1
610/373-2400 2] 2/835-8500 or penn@jcir.com

PENN NATIONAL GAMING ANNOUNCES INTENT TO PURSUE THE
SEPARATION OF ITS REAL ESTATE ASSETS FROM ITS: OPERATI\'G ASSETS

- First Gaming Company to Split its. Busme‘;scs into Two. Separa(le "Publicly
Traded Companies, a Gaming Focused REIT and a Gaming Operator -

- REIT Would Own 17 Casino Facilitics Encompassing Over.3, 200 Acrcs of Land,
6.9 Million Square Feet of Building Space and 20,000 Structured Parking Spaces -

]
- Establishes 2013 Full Year Guidance for'Penn National Gaming as well as
Pro Forma Guidance for the Opérating Entity; Penn National Gaming,
and Publicly Tradéd Real Estate Investment Trust -

Wyomissing, Penn., (November 13, 2012) — Pean National Gaming, [nc. (PENN: Nasdaq) '("PEN\‘") anfounced today that it intends
to pursue-a plan'to’ scparatc its gaming operating asscts and real property assels-inta’two publicly t traded companies inciuding an
operating enlity, Penn National Gaming ("PNG"), and, through a tax-frce spin-off of its rcal estate assets 10 holders of PENN common

stock, a newly formed, publicly traded real estatc investment trust ("REIT") ("PropCo"), subject to required gamlng regulatory body
approvals,

i
] i
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HIGHLIGHTS
s Creation of the first gaming focused REIT

+ Initially, rent wiil cqual approxlmatcly $450 million, which represents approximately half of PNG's projected 2013 adjusted
EBITDA

»  Through a tax-free dividend, PENN sharcholders will receive PropCo common stock. PropCo will subsequently declare a
taxable dividend ofapprommatclv $1.4 billion of accumulated earnings and profits equivalent to approximately $15.40 pcr PENN
share comprised of approximately 5487 million of cash, or an approximately $3.35 cash dividend per PENN share, with the
remainder comprised of PropCo shares

e PropCo shareholders to be cntitled to ordinary dividend which, based on pro forma 2013 guidancc, would be $2.36 per PENN
share -

!
*  Non-binding agreement reached 10 exchange $975 million of Series B Redeemable Preferred Stock ("Preferred Stock™) at $67 per
share into approximately 14.6 million non-voting PENN common shares or equivalents

¢ Lxchange will reduce PENN diluted commen shares outstanding by approximately 7.1 million shares

»  Following the exchange, PENN has the right to purchase up to an estimated $417.5 milllion of the non-voting PENN
common stock or equivalents {(approximately 6.2.million of the 14.6 million non-voting PENN common shares or equivalents
at $67 per sharc) which may reduce PENN diluted common shares outstanding by up to'‘approximatety 6.2 million additional
shares

|

»  PENN has received a Private Letter Ruling from the TRS with respect to:certain tax matters régarding the transaction and the
qualification of PropCo as a REIT
- 1
e Spin-off of PropCo shares to PENN sharcholders cxpected to occur in the second half of 2013 with REIT election effective by
January of 2014
TRANSACTION DETAILS .
. B |
Under the plan, PropCo will initially own substantially all of PENN's real property assets and will leasc back most of thost assets to
PNG-for use by its subsidiaries, under a "triple net” 35 year Master Lease agreement (including extensions). It is expected that PNG
would pay 1ppr0\c|matc]y 8430 million to PropCo in rent, which would result in a'rent coverage ratio of approximately 2.0 times
earnings before interest, taxes, depreciation, amortization and rent ("EBITDAR").. After the proposed separation, PNG would operate.
the leascd gaming facilities and own and operate other assets, which include a-casino management contract, a 50% joint venture
interest in Hollywood Casino at Kansas Speedway, gaming Ilcenscs seven nhonscasing racetracks, and gaming equipment.

Based on PENN's current real estate portfolio, PropCo is expeeted to initially own: 17 casino: facﬂmcs which have a total of over
3,200 acres of land, 6.9 million square feet of building space'and 20,060 structured parking spaccs as well as two new facilitics to be
constructed in Ohm Through its rent structure, which is partially bascd on the performance of the facilities, PropCo would expect to
grow organically by pariicipating in PNG's growing revenue base. In addition, PropCo would |
t
2
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focus on expanding its gaming and leisure sector real estate portfolio through acquisitions, and thereby diversify its asset base and
tenant base over time.

After the proposed spin-off of PropCo shares to PENN shareholders, PropCo will declarc a dividend to its shareholders to distribute
any accumulated earnings and profits attributable to any pre-REIT years to comply with cenain REIT qualification requirements.
PENN estimates that the dividend will total approximately 51.4 billion. The dividend will be pald in a;combination of cash and
PropCo stock, which PENN expects will consist of approximately 35% cash and 65% PropCo stock. In addition, going forward,
PENN expects that PropCo will distribute at least 90% of its annual taxable income as dividends: Based on pro forina 2013 guidance
(provided below), the dividend would be $2.36 per share.

PLENN has received a private letter ruling from the Internal Revenue Service (the "IRS") relating t to the tax treatment of the separation
and the qualification of PropCo as a REIT. The privaie letter ruling is subject 1o certain quallhcatlons and based on certain
represemtations and statcments made by PENN. If such representations and statements are untrue’or incomplete in any material
respect (including as a result of a material change in the proposed transacuon or other retevant facts) PENN may not be able to rely
on the private letter ruling,

Prior to the spin-off, PENN anticipates refinancing its cxisting debt obligations and PNG and PropCo are expected to enter into new
credit fucilities, |

1
Peter M. Carlino, Chairman and Chicf Executive Officer of Penn National Gaming commented, "\This proposed transaction would be
transformational for Penn National and its sharcholders and presents a direct path.toward unlocking the tremendous value of our real
estate asset portfolio. Qur plan is-to create two well capitalized companies with strong free cash flow that are positioned for growth in
the gaming.and REIT sectors. The transaction and ncw ownership structurc would permit both, companies to best address market and
growth opportunitics in their respective industries through access to a lower.blended cost of capital, fewer regulatory license
ownership restrictions, 4 new capital funding source for the gaming industry by creating an mdustry specific REIT, and potential
opportunitics to dwer51fy in the future beyond the gaming industry. The REIT isa highly cfﬁment vchicle for provldmg consistent
and growing income distributions to shareholders as PENN generatcs substantial and growing free cash flow from existing and future
operations.

"The operating entity, PNG, will continue to benefit from its strong and diversificd regional prese"nce proven management tcam,
property development capabilitics, strong balance sheet, proven operating discipling, highly regarded Hollywood Casino brand, and
robust custamer database. PNG will retain its existing growth. pipeline whil& pursuing additional near- and long-term domestic and
intcrnational growth opportunities that can be highly impaciful for its sharcholders. In addition, the new structurc is expected to allow
PNG to operate additional facilities in certain gaming judisdictions that have ownership ]lﬂ‘lltathﬂS

3 . f
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"We have already begun the process of working with gaming regulators and look forward to updatmg sharcholders on developments
related to this value bu:ldmgb transaction which is expected to be completed in 2013."

PENN anticipates filing a registration statement relating to the proposed transaction with the U.S. Securities and Exchange
Commission in the second-quarter of 2013, The completion of the proposed transaction is conlmgcnt on reccipt of regulatory
approvals, which PENN anticipates could occur over the next ninc to twelve months, the receipt of final approval by the Pcan
Nationzl Gaming Board of Directors, execution of definitive documentation and approval of the transaction by certain holders of the
Preferred Stock, the receipt of legal and accounting opinions, and other customary conditions. PENN may, at any time and for any
reason antil the proposed separation is compléte, abandon the separation or modify or change lhc terms of the separation.

RE- AL]G\‘“LN'I OF INVESTMENTS BY FORTRESS INVESTMENT GROQUP AND CARL]NO FAMILY TO SATISFY
CERTAIN REIT QUALIFICATION REQUIREMENTS !

Tn-general, amounts received by.a REIT- from any person in which the REIT owns directly, indirectly or constructively 10% or morc of
the total combined voting power or value do not qualify as "rents from real property” for purposes of the REIT qualification
requirements (the "Related-Party Rent Rule™). Absent a re-aligiment of the investments by Fortress Investment Group and the Carlino
Family, PropCo would be deemed to own constructively 10% or more of the voting power or value of PNG following the spin-off for
the purposes of the Related-Party Rent Rule. Although Fortress Investment Group'and the Carlmo Family have each entered into non-
binding agreements to re-align their investments to cnsure compliance with the Related:Party Renl Rule, there can be no assurance
that they will execute the required definitive agreements. N

1
Fortress Investinent Group, owners of approximately $975 million or 79.4% of the outstanding Series B Redeemable Preferred Stock
{"Preferred Stock™), has entered into a non-binding agrcement to reduce their aggregate intercst in PENN prior to the spin-off such that
Fortress Investment Group would own-in the aggregate less than a 10% interest in PropCo followmg the spin-off. Pursuant to the non-
binding agreement, PENN has agreed with Fortress Investment Group to exchange their Preferréd Stock for non-voting PENN
common stock or-equivalents at a price of $67 per share or 14.6 mitlion non-voting common shares or cquivalents. The non-voting
common shares or equivalents would convert to PENN voting common shares upon sale to a third party.

Prior to the spin-off, the timing of the exchange into non-voting common sharcs or equivalents dt $67 per share will be at Fortress'
discretion. If Fortress doesn't fully exercise the exchange right prier to the spin-off, any remammg Preferred Stock will automatically
be'converted inlo PENN non-voting common shares or equivalents. The effect of the above would reduce PENN's diluted sharc count
by at least 7.1 million shares. |

Following the exchange, Fortress Investment Group may cither divest 6.2 million of the,14.6 million non-voting PENN common
_shares or equivalents prior to the spin-off, or, if it does not, FENN has thic right to rcpurchasc the undisposed shares for $67 per share.
This agreement may further reduce PENN's diluted share count by up to 6.2 million shares. In total, reflecting the cxchange and

4 |
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potential repurchase and assuming Fortress Invesiment Group does not divest any of its nen-voling common shares or equivalents to
third parties, PENN would reduce its diluted share count by up to 13.3 million shares.

. |
Current Series B Redeemable Preferred Stock Ownership
. ($ in millions)

Fortress : . 3 : 975.0
Others. | 2525
Total Preferred Stock e $ 122775,

!

Impact on Diluted Share Count of Fortress Agreement to Convert Preferred Stock to- PE\I\' Non-Voting Common Shares or
Equivalents and Agreement to Repurchase a Portion of Foriress' Commion Stock Ownership
(in millions, except conversion/exchange price) ;

[mpactof !
Excharige of | .
Fortress Preferred Reduction in PENN
Stock for, PENN  Impact of PENN Diluted Common
Non-Voting |  Share Repurchase Share Count Assuming
Common Shares  Agreement with Fortress Exchange and

. or Equivalents (1) __ Foriress (2) Share Repurchase

Foriress Preferred Stock Balance . S 975.0.S {417.3)8 5537.5]
Conversion/Exchange Pricc ) 67.00.8 67.00 8 67.00
Fortress Holdings of Non-Veting PENN Common Shares ot quvalcnts Post _ J
|__Exchange 14i6 (6.2) 8.4
Current lmpact of Fortress Preferred Stock Ownership on PENN Diluted Share !

“Count 2117 | 217
Reduction in PENN Dilated Share Count. T (7.1) (6.2 (133)

(1) Would occur prior to the spin-off. : ‘

(2) Would occur if PENN purchases all of Fortress's shares in excess of 9.9% ownership at S67 00. Such reductions will not occur if
Fortress setls lhc excess shares to a third party. .

Holders of the remaining Preferred Stock will have the option to retain their Preferred Stock posmons or convert their Preferred Stock

to PENN non:voting common shares or equivalents at $67 per share. In the spin-off, holders of'Preferred Stock will receive a

distribution of PropCo common stock on an as-converted basis at the $67 cciling price contemplated by the original terms of the

Preferred Stock. |

The Carlino Family group has agreed to receive a non-pro rata distribution as part.of the PropCa spin-off, whereby they would receive
additional shares of PropCo stock in the spin-of¥ in exchange for PENN stock; bascd on the'fair value of PENN and PropCo stock. As
a result, to ensure compliance with the Related Party Rent Rule, the Carlino Family will rc—allgn their investment so that they wouild
collectively own no more than 9.9% of PNG following the spin-off,

) ‘ I
SHAREHOL.DERS AND EMPLOYEES

As currently contemplated, PENN common sharcholders will receive on¢ share of PropCo. StOijfOl' every PENN share owned on the
record date of the spin-off. PENN employees who currently hold employee: stock oplions in PENN will receivc one option in PropCo
for cvery option they own in PENN with no change in the option's intrinsic value. ‘I

5 .
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|
PropCo and P\IG would have independent executive management teams. Peter M. Carlino, wha presently serves as PENN's
Chairman and Chief Executive Officer, would assume those same roles at PropCo and will scrve as Chaiithan of the Board at PNG.

Tim Wilmott, who currently serves as President and Chicf Operating Officer at PENN, would assumc the position and respons:blllt[es
of Chief C,\ccutwe Officer at PNG. .

Tim Wilmott commented, "In its eightcen years as a public company, Penn National Gaming has establishied-a proven record for
acquiring and developing leading gaming assets, driving efficiencies and generating growing ﬁnancnal results. The transaction’creates
a structure whereby Penn National Gaming can compete ¢ven morc cffectively for new opporlumues ‘including strategic-acquisitions
-and greenficld developmenis, Penn National’ Gammg s customers will contmue to cnjoy our market leading amenities driven by our
‘employees’ commitment.1o deliver quality guest services.' ' Vo

2013 FINANCIAL GUIDANCE FOR PENN NATIONAL GAMING, INC. (PENN) |
The following table sets forth gnidance targets for 2013 full year financial results, based on thesrfollowing assumptions:

»  [Excludes costs associated with the proposed transaction (including tender costs, financing.fees-and consulting fees, which are
' estimated to be less than $123 miilion, with the majority still to be incurred); |
o A fuli yéar of Harrah's St. Louis operations (currently being re-branded as Hollywood Casino St. Louis), inclusive of the
proposed property tax increase of approximately $7.7 niillion; |
i
¢ New video lottery terminal operations in Dayton and Youngstown, Ohio do not open until 2014;

¢ Horseshoe Cincinnati opens in the first quarter of 2013; |

s Operators in Maryland begin offering table games in April of 2013; f

'

T

¢ No disruptions to Penn National's Argosy Casino Sioux City facility arising from the ongomg negotiations with the City of Sioux

City or the facility's charitable sponsor or any related litigation or regulatory proceedmgs !
I
l

*  Depreciation and amortization charges in 2012 of $230.0 million and $306.0 million i 2013;

¢  Estimated non-cash stock compensation expenses of $29.4 million for 2012 and $30.6 mi]li{on in 2013;

I
e LIBOR is based on the forward curve; \
+ A blended 2012 and 2013 income tax rate of 39%,;

A diluted share count of approximately 105.8 million and 107.4 million shares for the ful) year 2012 and 20!3 respectively,
which does not assume a reduction of the fully diluted weighted average shares related to the terms of the Preferred Stock if Penn
National Gaming's stock price exceeds $45; and :

, , ‘ |

*  There will be nd material changes in applicable legistation, regulatory environment, world gvents, weather, recent consumer

‘trends, cconomic conditions, or other circumstances beyond our control that mays'ldvcrsc]y affcct the Company s results of
operations.
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Penn National Gaming, [nc. (PENN)

Full Year Ending December 31,

2012
201y Current 2011

(in millions, except per share data) . Guidance Guidance* _ Actual
Net revenues $3,201.6.52,938.1 .52:742.3]
Adjusted EBITDA (1) ! 905.1 7415 730.2
Lcss: Impact of stock compensation, 1nsurance rccoveries and “deductiblec charges,

depreciation:and amortization. gain/foss on disposal of assets; interest expcnse - nel,

income_taxes, 1oss on ear]y;xttngunshmcnt of debt, and other cxpcnses (624:0)___(514.6)__(487.8)
Net income - [ & 281.18 22693 242 4

Diluted earnings per_common share S 2628 2138 _2.26]

*

Pcnin National Gaming's 2012 adjusted EBITDA, net income and-diluted carnings per share guidance includes Maryland lobbying
costs in the 2012 fourth quarter of $23.8 million. The company's prior guidance dlsclosed ;on-October 18, 2012 excluded
Maryland.lobbying costs.

(1) Adjusted EBITDA is income (loss) from operations, excluding the impact of stock compensanon insurance recoveries and

" deductible charges, depreciation and amortization, and gain or loss on disposal of assets, 'md is inclusive of gain or loss from

unconsolidated affiliates.

PRO FORMA 2013 FINANCIAL GUIDANCE FOR PROPCO REIT

Reflecting the assumptions below and the 2013 financial guidance for PENN above, PropCo |sicxpected to generate adjusted EBITDA

of $459.1 million and Adjusted Funds From Qperations (AFFO) of $269.2 miillion:

I

PropCo to receive rent payments under the Master Lease equal to approximately $450 million in 2013;

The rent payments from the-Master Lease agrecement with-PNG, with the excéption-of Hollywood Casino Toledo and Hollywood

Casino Columbus are fixed for five years. Therent for Hoilywood Casino Toledo and Hollywood Casino Columbus is 20% of

annual nct revenue;

e The planned Davlon and Youngstown video lottery terminal fac111t|es are subject 1o thg: Master Lease;

¢ The Master Lease includes a building rent escalator of 2.0% annually subject to minimum rent coverage of 1.8 times;

e The Master Lease contains standard covenants that are designed prevent either party from taking action that impairs cither
entity's financial viability; i

Overhead, including corporalc expenses and land lcase payments; of approximately $25 million;

*  These costs are inclusive of costs.pursuant to a two year transition services agreement; with PNG

PropCo will make a one-time payment of accumulated earnings and proh;q equivalent to Sl 4 billion compnsed of cash and

stock;

For a three year period, PropCo will make annual payments of approximately $38.3 m1!!101|1 in licu of dividends on employee

options;

PropCo expects to establish a capital structure comprised of bank debt and subordinated dcbt

Following the spin-off and after the initial dividend distribution by PropCo, PropCo will have total leverage (total debt to

EBITDA) of approximately 3.5x; and

95.9 million fully dilined common shares outstanding (for both 2012 and 2013) which excludes the impact of the pro rata share
distribution associated with the one-time dividend to

[}
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sharcholders of accumulated eamings and profits and assumes Fortress sells the exchanged 6.2 million of non-voting common
stock to PENN.

PropCo |
=Full Year Ending December 31,
[ 2012
i 1 2013 Current
(in miltions, except per.share data) ) ___ Guidance :Guidance % Variance:*
Net_revenues ' _ - S_608.3_S_536.2 9.4%]
Ad|usted EBITDA (1} | 4591  376.8 21.8%
Less? interesi Expense and mai mainienance CAPEX Optlon holder payments and ¢ . ]
L_incometaxes (189.9)_(199.6).____(4.9)%
AFFO (2) j L2692 1712 51.9%
Less: Impact of stock’compensation, depreciation.and amortization J
Plus: Add-back of maintchance cap-cx (157.0) (1306) 20.2%
Net income____ , - S T122§ 466 140:8%])
. . L . +
Diluted earnings per common share S r___l,.__l]_S_Q.*__9 138.5%)
Dividend Per_Outstanding Sharé - S_236.5 1.36 51:3%)]

- (1) Adjusted EBITDA is income (loss) from’ operanons excludmg the impact of stock compensmon insurance recoveries and

deductible charges, depreciation and amortization, and gain or loss on disposal of assets, and is inclusive of gain or loss from
unconsolidated affiliates.
(2) AFFO, or Adjusted Funds From Operations is net income, excluding. gams or losses from saleq of property, adding back
depreciation and stock compensation expense and subtractmg maintenance capex !
|

' PRO FORMA 2013 FINANCIAL GUIDANCE FOR PENN NATIONAL GAMING (PNG) POST SPIN-OFF
: i

Reflecting the assumptions below and the 2013 ﬁnm;cial guidance for PENN above: .
; i
1

PNG will generate approximately $432.1 million of EBITDA in 2013;

‘s PNG's rent coverage ratio will be approximately 2.0x EBITDAR with actual total leveragej(total‘debt to adjusted EBITDA) of

approximately 2.9x and implied total adjusted debt leverage (inclusive of PNG's obligation | “under the Master Lease) of 5.5x;
*:  PNG expects to establish a capital structurc comprised of bank debt and subordinated debt;
All existing outstanding debt of PENN will be redeemed at the consummation of'the proposed transaction;

e The $1.2275 biliion Preferred Stock will be feduced by $975 million duc to the Fortress exchange for common shares. .In
addition, the guidance assumes Fortress did not divest any of the 6:2 million of the 14.6 million non-voting PENN common shares
or cqmvalcnts and PENN repurchased them for S67 per sharc prior.to the spin-off to ensurejthat Foriress' ownership in PropCo is,
less than 10%. Centerbridge Partners LI and Wells Fargo Securitics, LL:C, the holders of the remaining $252,5 million of
Préferred Stock, will have a right to exchange their holdings for PENN cominon stock at S67 per share. If Centerbridge Partners
LP.and Wells Fargo Securities, LLC clect to retain their Preferred Stock: holdmgs the ||qmdanon value of the instrument will be
reduced by the PropCo share distribution multiplied by the PropCo stock price;

e The new floor and ceiling price of the Preferred Stock will be $67.00 and $45.00, respecm ely, less the price of PropCo
common stock over the same mcasurement period;
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e PNG will redeem any remaining shares of Preferred Stock with sharcs of PNG: commLon stock in 20135;

¢  The diluted share count will be “reduced: by.13.3 million sharcs from the pre-announcément level assuming the Fortress

exchange and PENN's repurchase of the 6.2 million non-voting PENN comnion shares or equivalents;
«  89.3 million fully difuted common shares outstanding; and

Pursuant to the Master-Lease, PNG will'lease and operate all of the real property now wholly-owned by PENN (other than

Hollywood Casino Baton Rouge and Hollywood Casino Perryville) that will be owned by 'PropCo immediately after the proposed

transaction.

(in milligns! except per share data)

Penn National Gaming (PNG)

. Full Year Ending December 31,

|, 2013

012

Guidance Guidance Variance %

Net reventies $3,042:6 82,7242 11.7%
Adjusted: EBITDAR (2) i 8814 6937 27.1%
Ren Expense _(449.3)_(312.3)__ 31.2%
Adijusted: EBITDA (1), . 432:1 33514 23.0%
Less™ impact of stock- compcnsanon msurancc recoveries-and. deduu:blc charges,

depre(:lahon and amortization, gain/loss on disposal of assets, inlerest expense -

net, income taxes, loss on carly extinguishment . ofdcbt,tand other cxpenses (316.5)__(262.6)___ 20.5%
Net income | $ 156§ 888 30.29@1
Diluted earnings per common share $ 1298 1.00 29.0%

i

(1) Adjusted EBITDA is income (loss) from operations, cxcluding the.impact of stock compegs&tlon insurancc recoveries and
deductible charges, depreciation and ameortization, and gain or loss on disposal of assets, and is inclusive of gain or loss from

unconsolidated affiliates.

{2) Adjustcd EBITDAR is adjusted EBITDA less rent.

SUPPLEMENTAL:INFORMATION

Pro Forma Property Information

f

b

PROPERTIES OWNED BY PROPCO AND LEASED TO'l PNG

Property

' Location

Hollywood Casino at Charles Town Races

Hollywood C‘\Slnc Law renceburg.,

Charles Town, WV

—_—

-

Lawrenceburg, IN

1
]

llolly“ood Casino_at Penn National Race.Course Grantville, PA ]
Hollywood Casine Aurora Aurora; 1L ;

Hollywood Casino_Joliet Joligt; ] l[ T ]
Arqosy Casino Alton “Alton, 11, .

Argosy Casino_Riverside Riverside, MO . ]
Hollywood Casmo Tunica Tunica, MS !

Hollywogd Casino Bay St. Louis Bay Si. Louis, MS i
Boomtown. BIIOXVI Biloxi, MS.

Argosy Casino Sioux.City, Sioux. Clty, LA ]
Hollywood Slots Hotel and Raceway Bangor, MI2 1

713 Park Casino: : -Hobbs, NM_ H 1
MResont Henderson NV

Hollywood Casino_Tolcdo Toledo, ( OH |
Hollywood Casino Columbus -Columbus, O J

Hollywood Casino_St. Louis St..Louis, MO ]
Younqstown dcw!opment {pending approval) ‘Youngstown OH - f

Dayton development (pending approyal) Dayton, O 1
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PROPERTIES OWNED BY PROPCO AND HELD IN A TAXABLE REIT SUBSIDIARY

Property . Location
Hollywood Casino:Baton Rougey™ _ - . Lo S _BatonRougerLA 4 - geceagrd o Ml
Hollywood Casino Perryville Perryville, MD

PROPERTIES / INTERESTS OWNED BY PNG
Property Luocation
Sanford=Orlando Kenniel'Club._.: .~ & o5 o SpLongwood, FL. - v - ]
Rosecroft Raceway S Oxon Hill, MD e .
BillwhackersiCasino___, - <. - = =7+ & * “""_,JEBIdckaawk CoH__~ T x, ]
Casino Rama management contract — . Orillia, Ontario (Canada) o
Freehold Raceway. (jointventure), e o Flf:elmld NI S AR TN - 1
Sam Houston Race Park (joint ve venture) e ... Houston,
WValley Race Park (jointventure), : Y s Harlingen, TX .- T me ]

Hollywood Casino at Kansas Specdwav (|0m1 venlure)

Summary of Master Lease Terms

Lease Structure: .

Term and Termination: .

Rent: .

Maintenance; Capital Expenditures:

Other: .

Kansas City, KS

"Triple Net" Master Lease: PNG will be responsible for maintenance capital
expenditures, property taxcs, insurance and other expenscs

All propertics subject to the leasc will be cross-defaulted / guaranteed

PNG will remain responsible for acquisition, maintenance, operation and disposition
of all (including gaming) FF&E and personal property required for operations

15 years, with four 3-year cxtensions at PNG's option

Causes for termination by lessor include lease payment default, bankruptcy and/or
loss of gaming licenses

At the end of lease term, PNG will be required to transfer the gaming assets
(including the gaming |lCCI’lSCb) to successor tenant for fair market value, subject to
tegulatory approval

Provisions for orderly auction-based transition to ncw operator at the cnd of the lease
term if not extended

Fixed base rent component with annual escalators (subject to minimum rent coverage
of 1.8x) plus:

Fixed percentage rent component for the facilities (other than Hollywood Casino
Tolede and Hollywood Casino Columbus) reset every 5 years to equal 4% of the
excess (if any) of the dverage net revenue for such facilities for the trailing 5 years
over a bascline

Ohio's {Toledo and Columbus) performance components will be established monthly
with land rent sct at 20% of monthly net revenues

PNG will be required to maintain properties and spend a minimum of 1% of net
revenues on maintenance capital (including FF&E and capitalized personal property
required for operations) annually

Structural projects will gencrally require PropCo consent

Obligations under the Master Lease will be guarantced by PNG and certain of its
subsidiaries
Certain rights of first refusal / first offer as well as radius restrictions on competition

Wells Fargo Sccurities and Banc of America Merrill Lynch are serving as financial advisors to Penn National Gaming in the
transaction. Wachtell, Lipton, Rosen & Katz is serving as legal advisor to Penn National Gaming and Skadden, Arps, Slate,
Mcagher & Flom LLP is also advising with respect to certain tax matters.

10
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|
Penn National Gaming to Pursue
the Separatior;l of its Real Estate
Assets from itls Operating Assets

November 15, 2012
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In addition to historical facts or statements of current conditiohs, this presentation
contains forward-looking statements that involve risk and uncertainties within the
meaning of the Private Securities Litigation Reform Act of 1995, Such forward-looking
statements reflect the company’s current expectations and beliefs but are not guarantees
of future performance. As such actual results may vary materially from expectations.

|
The risks and uncertainties associated with the forward-looking statements are described
in the company'’s filings with the Securities and Exchange Commlssmn including the
Company’s reports on Form 8-K, Form 10-K and Form 10-0. |

t

!

Penn National assumes no obligation to publicly update or revise any forward-looking
statements.

This presentation includes “"Non-GAAP financial measures” within the meaning of SEC
Regulation G:. A reconciliation of all NoNn-GAAP financial measures[to the most dlrectly
comparable financual measure calculated and presented in accordance with GAAP can be
found at www. pngammg com in the Recent News section and on the Form 8-K filed by the
Company on November 15, 2012.
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PENN NATIONAL

GAMING, INC

J ~ Peter Carlino™ - - ,_
Chatrman and Chlef Executlve Off:cer

Tim Wllmott .
Ch’f-'f OPeratmg Offlcer -

- Bill Clifford
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Creation of the first gaming focused REIT
= Initially, rent will equal approximately-$450 million, which represents approxlmateiy half of
PNG's pro;ected 2013 adjusted EBITDA ,

Through a tax-free dividend, PENN shareholders will recewe PropCo common
stock
a PropCo will subsequentiy declare a taxable dividend of approximately $1 4 billion of
accumuldted earnings -and profits equivalent to approximately $15.40 per PENN share
comprised of approximately $487 million. of cash, or an approximately $5 35 cash dividend
per PENN share, with the remainder comprised of PropCo shares {

PropCo shareholders to be entitled to ordinary dividend whlch based on pro
forma 2013 guidance, would be $2.36 per PENN share

Non-binding agreement reached to exchange $975 million of Series B
Redeemable Preferred Stock ("Preferred Stock”) at'$67 per share into
approximately 14.6 million non-voting PENN common shares or equivalents
s Exchange will reduce PENN diluted comimon shares outstandmg by appr?xnmately 7.1 million
shares
» Following the exchange, PENN has the right to purchase up to $417.5 mnll:on of the non-
voting PENN common stock or equivalents (6.2 million-of the 14.6 million non-voting PENN
common shares or equivalents at $67 per share) which may reduce PENN diluted common
shares outstanding by approximately 6.2 million additional shares

PENN has received a Private Letter Ruling from the IRS With‘}respect to
certain tax matters regarding the transaction and the gualification of PropCo
as a REIT ;
Spin-off of PropCo shares to PENN shareholders expected to locc:ur in the
second half of 2013 with REIT election effective by January of 2014
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=« Leading Diversified Regionai Gaming Company with Region'a'l Focus

« 29 propertues in 19 jurisdictions, including recently opened propertles in Toledo and
Coiumbus and the recently completed acquisition of Harrah’s St Louis

= PENN's reglonal markets have outperformed destination gammg markets; especially in
periods of weakness in the economy

» LTM 9/30/12 Net Revenue of $2.8 billion and Adjusted EBITDA of $735 million- ()

» PF for the acquisition of Harrah's St. Louis, LTM 9/30/12 Adjusted EBITDA of $813
million (2

» Diversified Adjusted EBITDA composition
I

s Disciplined, Market-Tested Management Team '{
= Industry leading property operating margins |
= Leading development and acquisition track record .
a. Prudent Capltal Spend / Robust Development Pipeline / Ongomg Margin Focus
« Disciplined mamtenance capex in existing properties
= Project capex calibrated to market size,. tax rate. and cash return

= Near-term growth projects: Youngstown and Dayton, OH racetracks
= Several optlons for future growth {(MA, FL, TX)

(1) Excludes $19.2 miliion of Maryland lat{byinq Arpentes,
{2) Indudes $78.7 milJon of p:oﬁelly EBITDA from Harrah's S8 Eouis.
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« A leading, diversified, multi-jurisdictional owner and manager of gammg and
pari-mutuel properties,

« 29 facilities in 19 jurisdictions
= Approximately 1.6 million square feet of casino gaming space w:th approximately
36,800 slot machines and approximately 850 table games

u'

(3 in mition) - . |
$3,500 9 N

3,000 .$a7a3 3282

2500 4 52245
32,24 Midwest

. 29%
East/West,

42‘%

2006 Foodii] 011 UM
3011 i .
MA);EBIIDA 1 Net Rewenues. | Southern Plains

29%

EBITDA
Marging 280% 27.6% 24.6% 219%  236% 255% 25.9% .

of Har'ﬂzmd lobbying elpunsu

2 Excludes Other segrment whith includes standafone rédng operations, Pra forma for

i

|

[1) Reprasents Acjusted EBTTOA as reporied by the Company except for LTM 9/30/12 which axcludes $15.2 mitllon }
78,7 mimon of proparty EE"DA from Harrah's S& Lauis,
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Current Jurisdictions
ﬁ Casina

. R ) Daton Rouge
‘k Projects Under Developmant 11

O Racwirach Vailey Raca P

{1) Pending regutaiory approval.
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. Developme nt
Faii .. .- 1.:, __.a.n__ Py 1&.__39..__\_ PR ETIvs s S :
. i ‘ ; Amount:Spent o Gross Gammg
Project Scope. 1| Ca ﬂﬁ?ggind , to Date Population (1 [Revenue Con:)g!te‘:lon
- 1 P per (9/30/12) o _ Tax Rate &
s . ' , ! :
‘Hollywood Casino; (V) S : . A W o i Opened
| Wyandotte, Gounty, KS 145 o os30 C o oM | 27.0% 2/3/2012
Hollywood Casino S T e Opened
SOy ‘ O] ‘ . a4, 33, :
Toledo, OH $320 I om 33.0% 5/29/2012
i . _ i
Hollywood-Casino . : o, o e Opened
. eEE {4) (5) ; 85 : .
Columbiss; OH $400 _t ._$_32_0._B_ - 1:8M 33.0% 10/8/2012
. .. . ) i .
‘Harrah's.St. Louis o » ' o G . Through
® B .
St. Louis, MO : $61 $2.2 N{A o 2_1.0% _ | 4Qi2013
:::n'gf;:‘:“(;f’ce"“k $275 $6.1 0.7M  33.5% ) 2014
o L ('
Dayton Racetrack ) T A N o (7)
Dayton, OH $275 $4.1 0.8M 33.5% 2014
$ in millians, - — .
11] ‘Aduit population (25+) withln 90 miles, adjusted for compatitinn, [j Indicates project is currently open / acquisition completed
{2) Rafrozanis GGR tax e for all gaming revenuss. ’
. R-punnts Pann Natiohal's upl:tld shara; the total facility bucgat is apgroximately $391 million,
Inclegive of » 325 miltton chm feo.

5 E:c!udu the a.m of tursd fo: the Arana ots:nc: it and the proceads subsequanily recatved from i sale,
(6] ‘Rebranding af former Harnh s property ta “Hollywood® themu, Intagration of naw catino, houl ﬂnmcul
3 oparating systems and usgrades of slot maching product.

(7) Exciudes horstrace purse subsidiary (wumauq 10 be Em -15%),

) t

|
]
{4) Exctides ocdntlma! faws agrud tain june 2011, which witl e expensed annually. l
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Transactlo Overwew

it “.n (h
DSy I ST AN et NS {‘Un.nw_'._é.--L-_n. Wb o

Separate Real Estate and non-Real Estate holdings )

= Creation of REIT (PropCo) to'hold majority of PENN real estate, with the majority of non-real
estate holdings held at PNG (OpCo)

» Tax-free spin-off of REIT {PropCo) to PENN shareholders ¢
REIT (PropCo) would enter into a Master Lease agreement with PNG (OpCo), leasing all but
two of the properties in its initial portfoiio back to PNG (OpCo)on a Icmg -term triple net
basis l
= [Inittal rent coverage at ~2.0x (OpCo EBITDAR / Rent Expense) _
{
Post-spin, REIT (PropCo) would declare a dividend to shareholders to.distribute prior
earnings and profits attributable to REIT (PropCo) assets (necessary to elect REIT status)
and elect to become a REIT }
: }
= Required distribution currently estimated at $1.4 billion and will consist: of approximately 35%
cash and 65% PropCo stock |

. 1
In conjunction with spin, refinance all of PENN's existing debt (incluc::iing Senior Credit
Facilities & Subordinated Debt) !

Followmg its REIT electlon, REIT (PropCo) would distribute at least 90% of its
annual taxable income as dividends

'F
|
I
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= Following thé separation, shareholder value is expected ;
to increase due to enhanced: '

» Competitor Opportunities

= Ability for REIT (PropCo) to enter into agreements with PNG
competitors and utilize first-mover advantage to secure
transaction flow !

= Asset sale-leaseback transactions with existing gaming

operators h fmprove
= Acquisition of gaming enterprises Reduce Cost gg‘:&gg‘;

‘ . sgs . of Capital !
« Avenues for Investment Diversification {Margins,

* Pursué transactions gtherwise disadvantaged or precluded

due toI regulatory constraints (Gaming and/or FTC)

‘ ROE)
. I
* Ability for REIT (PropCo) to pursue acquisitions and
deve!meents~in non-gaming real estate asset classes - .
= Regulatory Opportunities . |
) l Facilitate
! Acquisitions
}

» Cost of Capital

= Stemming from enhanced business and growth prospects as
well as tax efficiencies associated with REIT status -
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‘Current Mullipla: . . :
Lagt 1 Yoar . 7.Bx 5,8x 13,89x
Lat 2 Years 7.8x 7.3 13.7x
Last 3 Years - 7.6x 7.5n 13.6x
Last § Years T.0% T4 T2.9%
Lat B Yeare: 8.4x . 7.8 13.i2x
20.0x A |
I
16.0x .1
-
12.0x '
‘ 1.0
8.0x X
6.9x

4.0x 1

0.0x - : ————— —— .
11/8/2004 1/8/2005 11782006  1U&2007  31/E/2008 1 11/8/20090  19/&/2010  11/8/2011 11/8/2012

PennNational Gaming Inc.  —— Regional Gaming Compesita ~ —— All Triple Net REIT Composits
: T

i
Source: FaciSet as of 11/8/12. FactSat adjusts shares outstanding In tha calcutation of EV for the diutlon of prefervad #guity, as appticable, and
adjusls for changes In capital structure on 3 guarterty basis.

|1). Tnull HetREﬂ'Cnmpmnl includas: O, Ky, EPR, WP, GTY, OHI, I, MPW, LI and S5RA,
(2) Reqlonal Garring Composiie Includes; ASCA, BYD, I51E and PHK,

1
|
!



Appendix 1A t

« Creating two “strategically-focused” entities with healthy bélance sheets

. Targeting an 'EBITDA to Rent Coverage of 2 to 1 as a foundation for susta'_ainability at PNG (OpCo) -
while ensuring attractive dividend yields at REIT (PropCo)

= Optimizing cost of borrowing

-Incorporating “shock absorber” provisions in the Master Lease Agreement to enhance PNG (OpCo)
stability in volatile business environments '

« These provisions would further enhance an already comfortable initial rent coverage ratio
t

» Ensuring continuity of management teams

1

PENN S ws:on :s to create two compame

that arehpos:tmned for contmued growth :dth m the gammg sector o
) 1 and:other potent:al mvestment Opportumtles

'3 '!
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Existing PENN Shareholders

= PENN shareholders would retain shares of PNG (OpCo) and receive one share of REIT
(PropCo) for each PENN share owned

* PropCo shareholders would receive accumulated E&P cash dividend of $5.35 per
PENN share based on pro forma 2013 estimates

« PropCo shareholders would receive 0.38 additional PropCo shares per PENN share
for the non-cash portion of the E&P dividend

* PropCo shareholders would receive $2.36 ordinary cash dividend per PENN share
based on 2013 pro forma estimates

Penn Employee Options

= PENN Employee Option holders would receive one new option in REIT (PropCo) with
appropriate adjustments so that their combined intrinsic value after the spin-off is the
same as before the spin-off
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B mpactiofs
Exchange GI?

Stock

tfor,

Bﬁm@m

.m

INEXchangel2ndl
I e puUrchase

Fortress Preferred Stock Balance $975.0 ($417.5) 'l $557.5
mﬁ‘e’?s.gn/?;change Price " $67.00 | $67.00 $67.00
Fortress Holdings of Non- Votmg !
Shares or Equivalents Post 14.6 (6.2) i 8.4
Exchange , .
CurrenfEdTtiess _Conve¢gd A . . o
‘Shareicotnt 27 | 217
A :
Reduction in PENN Diluted :
Shares (7.1) (6.2) | (13.3)
t
|
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-5 3
'r; iPublici’ ¢ ]
_-Sharehclders

Mostly Non-
REIT quallfying
assets -

Leasehold
assels

» 7 racetrachs
.* Casino Rama management contract
« Kansas IV
+ Bulhvhackers
+ Gaming Licenses, FFAE, Inteliectual
Propeity Rights and Misc. )

Lease
Payments

Publlc ! G-
.’ Shareholders

~ i T

)

?Dlvldends
! (ERPR
1+ Ordinary}

i

Ld

E R I

REIT Assets

= 17 gaming assets leased to PNG {OpCo) under a “unple net” Masier Lease )

, Holywood Casino at Charles Town

Races

. Holywood Casina Lawrenceburg

Hollywood Casing at Penn Natlonm
Race Course

Hollywood Casinog Aurora
Holywood Casing Jolfet
Argogy Casino Riversige
Argasy Casing Alion
Hollywood Casing Tunica

4, Hollywood Casing Bay St. Louis
10, Argosy Casirio Sioux City

11. Boomown Biloxi

i2. Hollywood Skots Hotel and Racaway

13. Black Gald Casing at Zia Park

14, M Resort

§5, Hollywoog Casino Tokedo

16, Hollywood Casine Columbus

17, Hollywood Casing St Louis

TRS ¢3)

2 Operating
Assels

[}

(1) Terable REIT Subsldisry conducts activity that geneates non-qualifying REIT incorma.
(2) Atthe end of the lease term, Penn has tha dght to sell the npplicable garming leanse
ﬂKHHl’Y o operate the facilizies at f3dr market vatue,

(3) I[ncludes recently opened/acquired Teleds, Colurn.‘_-.as and 5t, Louls properties.

* Perryvile, MD
* = Daton Rouge, LA
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i PENN has performed over two years of diligencé-and has" had ongoing
discussions wuth the IRS

« Nextsteps:

Q2 2013
Begin Fifancing Transactions

Q2 2013
Prepale spln -off agreements: and~SEC filings-(ihcluding. pro forma financial
statements for each company} !

'+ Q22013 |
 File;Form S-11

Q4 2013
Distribution made after Form’ S-11 declared effective and Complete Regulatory
Procéss

Q4. 2013
OpCo comipletes tax:free : spln of ‘PropCo

Q12014
PropCo to purge E&P and make REIT electuon
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Allows competition | to move to asset-!lght model
and provides REIT (PropCo) access to assets that
may hot otherwise be available; provides tenant
diversification '

Al:qu!re properties of PENN
competitors in a sale lease-back
transaction

|
REITs benefit from tenant diversification and scale

' Acquire other leisure and v
recreation real estate

[
Acquire small operators v Due to size, woulcl have greater effect.on PNG
{=.$20 million of EBITDA) {OpCo) o

Oue to size, would have greater effect on PNG

‘Native Amarican develapment v ] - (OpCo)

N REITs benefit from a greater tax efficiency and
Expand financing options - v lower cost of capitallcompared to gaming
comnanles I

Spiittlng the operating business and asset
ownershlp maeases ability to secure gaming .
licenses:in certain jurisdlct:ons

Develop in new jurisdictions v v
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nlty in Commermal Gamlng Assets

T SR T AR " VR S SR Ok TN, PR YT R I VY
!

a There are over 250 commercial gaming facilities in the United States of which
approximately 140 are owned by public companies i

» Many of these facilities are located in jurisdictions where regulatory constraints limit
operator expansion !

B The following jurisdictions limit the number of properties an operator can own:.IN,;PA, MD, ME, CO
}

250 4
200
150 A
100 -
SD 4
0 — - - T !
Commerdal Gaming Assets Commerdial Gaming Assets |Tatal
Held by Publicly Traded Held by Privately Held Companies  Commerdal Gaming Assets
Companics ) |

. Sourcel American Gaming Asseciation, ompany webtites, SEC fiings and state gaming reguiatory boards, |
* Hote: Reprasents only domaestic qar:inu {end excludes Matlve Ametican) properties, Figutes extlude assots owned by Penn znd properties in South
Dakota dua to their small size. Havada property tount onty indudes publicly traded companiss (aquity and debt) with'$12, mitlian I
or mars of gaming revenue. .
|
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"_1..4.-,..— - _.‘."A

"
oL \_z..l...,h m_.}nﬂ—.’dﬁs PP LI PP ORI

» Sources & Uses
* Refinance PENN Existing Debt: $2.7 billion :
» Pre-spin redemption of Fortress Investment Group Conversion Shares:

$417.5 million l

| e Cash portlon of the Accumulated E&P Dividend: $487 million
» Transaction Expenses: ~$125: million .
= Total Transaction Debt: $3.75 - $4.25 billion '

t

¥

= Key PNG (OpCo) Stats
. = Target Leverage: 3.0x EBITDA
« Implied Adjusted Leverage: 5.5x EBITDAR
» Target Rent Coverage: ~2.0x
» Target Interest Coverage: >5.0x

« Key REIT (PropCo) Stats
» Target Leverage: 5.5x EBITDA
» Target Interest Coverage: 3.2x
= Target Dividend Payout Ratio: ~80% AFFQ
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l"f

Y. of Master Léase Terms

' cateaal ".E-.z,ﬂ:;m.

: A T , N )
_m_nh.- ?‘L_‘.’u.._.r!_..-u L I b et 2 s 2 ‘.u.L‘.

e “Triple Net” Master Lease: PNG will be responsible for maintenance capital expenditures,
property taxes, insurance and other expenses -

a All properties subject to the lease wilt be cross-defaulted / guaranteed

®» PHG will remain responsible for acquisition, maintenance, OpEratlon ‘and disposition of all
{including gaming) FF&E and personal property requlred for operatlons

15 years, with four 5-year extensions at PNG’s option !

]
1
i | 8 Causes for termination by tessor include lease payment default, bankruptcy and/or loss of
Term and ! gaming licenses b
: | At the end of lease term, PNG will be requured to transfer the gaming assets (including the
|‘

- —_

Lease Structure:

‘Termination:

r an gaming licenses) to successor tenant for fair market value, sub}ect to regulatory approval
w Provisions for orderly auction-based transition to new gperator at the end of the lease term if
| not extended i

") & Fixed base rent component with annual escalators (subject to mlnimum rent coverage of 1. Sx)
I plus:
1+ 1 m Fixed percentage rent companent for the fac:lnties (other than Ho!lywood Casino Toledo and
Rent: ‘ Hollywood Casino Columbus) reset every S years to equal 4% of the excess (If any) of the
i average net revenue for such facilities for the trailing-5 years.over a baseline
{ @ Ohio’s (Toledo and Columbus) perfformance components will be,establlshed moenthly with land
rent set at 20% of monthly net revenues 7 ‘

''{e NG will be required to maintain properties and spend a mmumum of 1% of net revenues on
Capital j maintenance capital (inclirding FF&E and capitalized personal property required for operations)
Expenditures: annually i
I |-= Structura! projects will generally require PropCo consent |

o Obl1gat|ons under the Master Lease will be guaranteed by PNG land certain of its subsldlanes

Other:
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Executive Office;ljs
L

F
P

|
I a Peter Carlino, current Chairman and CEO of PENN will serve as
!

REIT (PropCo)'s Chairman and CEO 5

1 = Tim Wilmott, current President.and COO of PENN, will serve as PNG

(OpCo)'s CEO .‘

| s In addition, Peter Carlino will serve as Chairman of PNG (OpCo)

P ;" :
Trqngltlon Services

'
]
)

L

n PNG (OpCo) will provide certdin transition services to REIT (PropCo)
for a limited period of time (accountmg, tax, legal, IT, government
relations, etc’)

i
|
!
|
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'PNG (OpCo)

a2 R o e Ll

REIT (PropCo)

Top reglonal operating know-how,
strong brand, robust database

Deep management team

Best-in-class financing and
development know-how

Positioned to capture gaming
management contracts from
REIT (PropCo) assets

Initial master lease locks in
operations for 15 years with up to
four, five year extension options

Low leverage (below 3.5x)

- Geograpmcallyldwersufled hngh
quality real estate

n Triple net lease structure
I

1 .
=  Multiple opportunities for growth
o Gaming and other leisure assets

» High barriers to entrv based on
jurisdictional gammg licenses
creates predictable, stable cash
flows to fund rents

i

» Unique advantage difficult to

replicate
= Diverse: portfoho Cther gaming

portfolios too small, levered or
geographically concentrated

o Gaming approved other REITs are not
e By
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42,000 1
$1,503 1
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Hote: Same-stora financials excluda revenue and EBITDA from racing operations, Joint vantures, and corporate
ovarhead, Same-tiore crowth exctudes proparties without & full-yasr of operations in the previous year.
(1) Excludes Hollywood Casino Shreveport (2ald In 2004) from tame-3%0re growlh ealeulstions.,
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+ Calculation ojf REIT-(PropCo) Common Shares Issued'to Remaining PENN -Preferred Stock Holders - - °

Current Liquidation Preference - $253mm !

Current Ceiling Price §67.00

-Humber of Shares issued to Preferred Stock Holders N = $253mm/$67.00

Assumed Value of REIT [(PropCo) Share at Spin-off S Before required E&P distribution
Value of REIT (PropCo) Shares Issued Lo Serles B Holders N*S

Calculation of-Post-spin PNG'Preferred Stock Liq_uidation,‘Prefe_frenc‘e ‘and Adjusted:Ceiling and Floor Prices

Current Liguidation Prei'erence £253mm - h
"Value of REIT (PropCo) Shares 1ssued to Preferred Stock Holders N*S :
Preferred Stock Liquidation Preference - Post-spin Y . = $253mm - NS
N
Adjusted Past-spin Celling Price $67.00-5 .
Adjusted Post-spin Ceiling Price $45.00-5S Be:fore required E&P distribution

[1) Remalning Serles B Preferred Share Holders woutd only recelve comman stock of REIT (Propco) par
iha calelation above; they would receve any preferted equity interest in PHG (03Co).

[l
&

£}
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r Bt b

. Mea siifes to./GA

= ‘Adjusted. EBITDA, or earnings beforemterest, taxes, stock compensauon, |nsurance recovenes and

‘deducllble charges, depr eciation-and amorti zatlon, gainior loss’on m';poe al'of aseets, and other income of

,cxpcnses, and mcluswc of gain or 1oss.from unconsoltdatcd alllhatcs isnota mcasure of performance or

Irqmchty cafcu!ated in accordance with GAAP

s Adjusted EBITDA informatlen s présented-as a. supplerméntal d Isclosure a5 manegementbelfeves that it ls awldely
used' measure of; perfotmaru-e I the gaming industry. 1A; addutlon managemen-. usas ad]u=t~d EBITDA as the
primary measure of the operating. performance of its: segments including tha eva;uatlon o operating personnel.,
Adfusted EBITDA shoutd not be cnnstrued asan alternatwe to operatinq income, as an Indicator of the Company s
‘operating [ per Formance, asary elternattve to cashflows’ From operating activities, a5 a messure of liquidity, or as any
other measure of performance determined in accordance With GAAP '

» The Company has. slgrificant uses of cach Pows, Inc[udlng capital expenditures, unterest paymenits, taxes and debt
princinal repayments, which:are not reflected In.adjusted EBITDA:

« Itshould also beé moted that othér eaming companies 4 that report adjusted EBITDA informetlon may calculate
-adjusted EBITDA In.a different manner than the: Company

s Adjusted EBITDA is presented as a. eupp!ementa! dasclos:,:re as management believes that it is a principal basks. for
the.valuation of gaming- compantes as thils measure 1§ roncidered by many to bea: better indicator of the
Compary'soperating results than, diluted net income (Ioss) par GAAP: A reconuhetton of the Company’s adjusted
EBITDA to net Income (16ss) per GAAP, as.well as-thé Company’s, adjusted EBITOA LY income (Iossy from opératisns
per GAAP, is included in the financlal s-:hedules accempan‘,flng today’s news: announcement and is- avallable on'the
Company. swebslte and as an exhibit to the Farm 5:K filed by the Cornpany on.Novéinber 15, 2012,

. 'Ad]u:.tcd EBLTRAR is adjusted EBITDA lessrent expense i
i
» Funds Frrom’ Operations. (“i’FO"x) is: equal o' néet’ mcome, cxcl udlng gams or Iosses from sales of property,
addlng back: depreca ation and. stock compensanon expense
v FFO Is defiféd by NAREIT (the Natlonal Asso:.!atlon of Real Estate InveotmentTrusls the trade organization for
REITs).a5 "the most commonfy accepted and reportad measure of REIT operat:ng performcru;e
*+ Adjusted Funds From: ‘Operations ("AFFO") iis défined as FFO less mainténance capex.'
. = Areconciliation:of FFO. and AFFO o net'income (!os:‘.) per: GAAP-Is Inchisded in the financlal schedules-accompanying
today" g news announr:ement and Is available on the Company's website andias an exhiblt to the Forin 8-K filed: by
- the'Company or November £5; 2012, |
. Notw: ths tandmg the fm egomg, PropCo s measut es of od]usted EBITDA, ndjustcd EBITDAR,
FFO and AI-FO may not be comparable Lo sumlar]y titled: mea:-.un ey us«.d by :
other companies’




Penn National Gaming, Ine. -Lawrence Daowns Casino and'Racing Resort

Appendix 2

Description of any former business engaged in during the last ten (10) years and the reason for
cessation of the business: '



i
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I

i

Penn National Gaming, Inc. ~Lawrence Downs Casino and‘Racing Resort

*

l, B
Co .
Description of all bonus, profit sharing, pension,.retivement, deferred.compensation and similar
plans. This information nust be provided in addition to the information provided in Schedule §.

| .

Appendix 3

t



Penn Nationat Gaming, Inc. —Lawrence Downs Casine afld_Racing»Reson
’ !

i
Appendix 4 |

Description of fong term debt. This information inust be provided in addition 1o the information
provided in Schedules 12 amd 13, )

All debt is held by the Applicant. Sec-atiached Debt Stheduleland also the Joinder Agreement
and Senior Secured Credit Facility atfached.as Appendices 4a and'4b, respectively. Additional
information cn debt_(_:an“'be !bund_.in=t_hp-A|jp_Iicant’.s_-2_Dl2_ 1 OK Iiocated in Appendix 9.

|
1
i



— ey

’

Penn National Gaming, [nc. ~Lawrence Dpwns Casino and Racing Resort

1 ’ ,
!

APPENDIX 5

Description of other indebtedness and security devices. This
addition to the information provided in Schedules 14 and 15.

Does not apply.

[}
information must be provided in
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Penn National Gaming, Inc. —~Lawrence [owns Casino-and Racing-Resort

Appendix 6

Description of securities options. This information must be provided i in addmon to the
information provided in Schedtdes 16 and 17. a

N ]
See the following information on stock options from the Applicant’s 2012 10-K.,

]
i

Stock-Based Compensation

The Company accounts for stock compensation under ASC 718, "Compensation—Stock Compensation,” which
I'BQUII'Cb the Company to expense the cost of employee services received in cxc,hange for an award of equity
mslrumems based on the grant-date fair value of the award. This, expensc Is recogmztd ratably over the requisite
service period following the date of grant. [

+

'
The fair valuc for stock options was estimated at the date of grant using the Blrafcl-:-Scholes option-pricing model,
which requires management to-make certain assumptions. The risk-[ree interest rate was based on the United States
("U.S.") Treasury spot rate with a term equal to the expected life assumed at lheidaie of grant. Expected volatility
was estimated based on the historical volatility of the, Company’s stock price.over;a period of 5.82 years, in order to
match the expected life of the options at the.grant dau. Thereis no expected dividend yield since the Company has
not paid any cash dividends on its Common Stock since its initial public oﬂcnng in May 1994 and since the
Company intends to retain all of its earnings to finance the development of its’ busmess for the foreseeable future.
The weighted-average expected life was based on the contractual, term' of IhL sloc[\ option and expected emplovee
exercise dates, which was based on the historical and expected ‘exercise beéhavior of the Company's employees.
Forfeitures are estimated at the date of grant based on historical expericnce

. oy
Year ended December 31 2011 _ 2010 2009

| Risk-free interest rate $1.04% i 12.27% 12 80% ]
Expecied volatility 47.60% 48.02%! _49.68%

. [Dividend yicld | 1 1]
Weighted-average expected life (vears) 582 73 332

[ Forfeiwre rate _ 15.00%, }5.00%{'1"___ T .

16. Stock-Based Compensation \

On - April 16, 2003, the Company's Board of Directors adopted and approw.d the 2003 Long Term Incentive
Compensation Plan (the "2003 Plan™). On May 22, 2003, the- Company's. shareho[ders approved the 2003 Plan. The
2003 Plan was effective June 1, 2003 and permitted LhL grant of -options to purchase Common Stock and other
market-based and performance- based awards.. Up.lo 12, 000 000 shares of Common Stotk-were available for awards
under the 2003 Plan. The 2003 Plan provided for-the granting of both incentive stock options intended to qualify
under Section 422:0f thc Internal Revenue Code of 1986; as amended, and nonquahhed stock options, which do not
so qualify. The exetcise price per share may be no less than (i) 100% of the fair marke( value of the Common Stock
on the date an option is granted for incentive stock optiens and (i) 85% of 1hc fair market value of the Common
Stock on the date an option is granted for nonqualitied stack options. This plan will remain in place untl it
termindtes in 2013. However the shares which remained,available for issuance under such plan as of November 12,
2008'are no longer available for issuance and all [uture equity awards will 'be pursuant to the 2008 Long Term
lncenu\c Compensation Plan (the "2008 Pian") described below.

t
On August 20, 2008, the Company's Board of Dircctors adopted and approved the 2008 Plan. On November 12,
2008, the Company's shareholders approved the 2008 Plan.“The 2008 Plan permits the Company to issue stock
options (incentive and/or non-qualified), stock appreciation rights, restricted stock, phantom siock units and other
equity and cash awards to employees. Non-cmployec directors are eligible to receive all such awards, other than
incentive stock optiens. On June 9, 2011, the Company’s shareholders approved an amendment to the 2008 Plan to
increase the aggregate number of shares ofCommon Stock that may be issued bv 2,350,000 t0 9.250,000. Awards of
stock options and stock appreciation-rights will be counted against the 9,250, 000 limit as one share of Common
Stock for each share granied. However, cach share awarded in the form of rc:,lrlc[ed stock, or any other full value

1
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stock award, will be counted as issuing 2.44 sharcs of Common Stock for purposes of determining the number of
shares available for issuance-under the plan. Any awards that are not settled in shares of Common Stock shall not
count against this limit. At December 31, 2011, there were 2,929,655 options available for future grants under the
2008 Pian.

Stock options that expire between January 6, 2012 and October 11, 2018 have been granted to officers, directors and
employees to purchase Common Stock at prices ranging from %795 to $61.82 per share. All options were granted at
the fair market value of the Common Stock on the date the options were granted. The Company issues new
authorized common shares to satisfy stock option exercises as well as restricted stock lapses.

The following table contains information on stock options issued under the plans! for the three-vear period ended
December 31, 2011: i

W nghted-;\‘ernge

Remaining
Number of Weighted-Average | Cantractual Agpregate
Option Shares Exercise Price Term (in years) Intrinsic Value
!. {in thousands}
[Outstanding a1 December 31, 2008 8804578 $. 2827 630 3 17.677]
Granted 1,849,373 22.32 ,
[ Exercised (391.078) ) —_11.06 1
Canceled (196,750) ) "32.27 )
I_Cutstanding a1 December 31, 2009 9,966,123 $ 27.83 ' 5%671 - 3 33,038}
Granted 1,868,500 27.19 !
[ Exercised (823,056) 13 66 . ]
Canceled (177,12%) . 2884 ]
E_{')J.l_{standihg at December 31,2010 10,834,444 $ 28.75 3.16 $ 76,807]
Granted 1,631,000 3547 P '
[C_Exercised (693,913)____ 24.02 ]
Canceléd (161,500} 26.96 !
[ _OQuistanding a1t December 31, 2011 11,608,029 % 30.00 4:53 3 100,337]

Included in the above are Common Stock options that were issued in'2003 to the Company's Chairman outside of
the Company's stock option plans. These options were issued at $7.95 per share, and are exercisable through
February 6, 2013. At December 31, 2011, 2010 and 2009, the number of these Common Stock options that were
outstanding was 23,750. |

I
The weighted-average grant-date falr value of options granted during the years ende December 31, 2011, 2010 and
2009 were $16.68, 512.92. and $8.91. respectively.

- oy !
Exercisable at December 31, Number of Option Sharcs W, ughled -Average Exercise Price

2011 7,490,134 $ 30.26,
2010 6,586,882 ! 29.83
2009 5,872,151 2741

The aggregate intrinsic value of stock options exercised during the years ended December 31, 2011, 2010 and 2009
was $9.3 million, $15.1 million, and $8.4 million, respectively.

At December 31, 2011, there were 7,490,154 shares that were excrcisable, with a weighted-average exercise price of
$30.26. a weighted-average remaining contractual term of 4.08 vears, and an aggregate intrinsic value of
$64.7 million.
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The: following table summarizes information about stock options outstanding at December 31, 2011:

A X Exercise Price Range : ki Total

3795 w0 §29.34 to t $55.75 wo $7.95t0
$29.22 — . 53515 . S561.82 $61.82
r_Oulstandmg opnons - i i ' : .
Number outstanding 5550390 4.484,390, 1,564,249, 11,608,029
[CWeighted-avcrage remaining contractus life (yeafs). 375 5.30_ 513 453)
Weighted-average exercige price 5 2466 s 3263 5 4148 $ 30.00
[_Exeicisable options i il i i
Number ouistanding .-3,457.765 2,628 140 1,404,249 ) 7,490,154
[ Weighied-average excrcise price g oy k3 3168 S, _ 41.82 [y 3026]

The tollowmg table contains information on restricied stmk awards issued under lhe plans for the three-year period
ended December 31, 2011: |

Number of '
. Award Shares
[_Outstanding at December 31, 2008 - ' 380,000 I
Awarded 332 690
["Released " (160,000) ]
Canceled A
[ Outstanding at December,31, 2009 T 552,690 ]
Awarded - 165,110
[_Released__ 203;739)___|
Canceled ' _ 1(20,000)
L_Outstanding at December, 31, 2010 ' 494066 ]
Awarded ) 97 003
[_Released . ' @379
Canceled ) i (1010).
[__Outstanding at December 31, 2011 . ' 355,289 1

Compensation costs relaled to stock-based compensation for the years ended Dcu,mber 31, 2011, 2010 and 2009
totaled 3$24.7 million pre-lax ($I7 8 million after-tax), $26.0 million pre-tax ($]9 I million atter-tax) and
$28.4 million pre-tgx ($20.9 million after-tax}, respectively, and are included’ within the consolidated statements of
operations under gt,nera! and administrative expense.

At December 31, 2011 and 2010 ihe total compensation cost related to ncenvested awards not yet recognized
equaled $40.1 million and $37.2 million, respecnvdv inctuding $34.2 million: and $30.1 million for stock oplions,
respectively, and $5.9 million and $7.1 million for restricted slock respt,clnel) This cost is expected to be
recognized over the remaining vesting penodb which will not f:\CL‘Ld five years. |

: !
Beginning in the fourth quarter of ’?GIO the Company issued cash-seutled p‘haniom stock unit awards, which vest
over a'period up 1o five vears, Cash-settled phantom stock unit-awards entitle employces and directors 1o reccive
cash based on the fair value of the Company's Common Stock on the vesting datt~ These phantom stock unit awards
are accounted for as liubility awards and are re-measured at fair value each reporiing: period until they become
vested with compensation expense being recognized over Lhe requisite service pcnod in accordance with ASC 718-
30 "Compensauon——Stock Compensation, Awards Classified as Liabilities.” As of December 31, ’?Oll there was
$s. 9rm|lton of total unrecognized compensation cost that wiil be recognized over the grants remaining vesting
period.” For the years ended December 31, 2011 and 2010, the Company recogmzed £2.1 million and $0.4 million,
respettively, of compensation expense associated with these awards.

Additionally starting in 2011, the Company issued siock appreciation rights to certain employees, which vest over a
period of four years, The Compan\ s stock appreciation rights are accounted for as liability awards since they will be
setiled in cash. The fair value of (hese awards.is calculated during cach repomng period dnd estimated using the
Black-Scholes option pricing model based on the various inputs discussed pretiously. As of December 31,.2011,
there was $5.2 million of tota! unrecognized compensation cost that will be recognized over the awards remaining
weighted average vesting period. For the year ended December 31, 2011, the Company recognized $1.4 million of
compensation expense associaled with these awards. . '
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Appendix 8

Aidited financial statement for the last fiscal year. If the Applicant does nor normally have its
. . , B .. . . '
Sinancial statements audited, attached unaudited financial siarenménts.

Appllcant s audited financial statements for the last fiscal vear IS tocated in the Applicant’s
annuat 10K filing in Appendix 9of this filing. Lo

This document along with all other Penn-National SEC ﬁlingsg can also be found at the
Applicant’s. website, pngaming.com (click on “Investors”, then “Financial Info”, then *SEC
Filings™). '
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Appendix 9

Audited financial statements for the last five (5) years. If the Applicant does not normally have

its financial statements audited, attached unaudited financial statements.
' 3

Audited. financial statements for the last five years are located 'in the Applicant’s annual 10K
filings. Please seée attached Form 10K for2012 and Appendix 11 for:2008 —2011 Forms 10K.
This document along with all other Penn National SEC filings, including all 10K filings which
contain annual financial statements, can also be found at the Applicant’s website, pngaming.com
(click-on “ Investors”, then “Financial Info”, then “SEC Filings™).
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Appendix 10 }

Annual reports for the last five (3) years.

Please sec Appendices 9 and 1. |

This documenl along with all other Penn Nafional SEC” filings, mcludmg all annual report fi filings
can be found at the Applicant’s.website, pngaming.com (cllck on “Investors”, then “Financial
Info”, then “SEC Filings™). :
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Penn National Gaming, Inc. ~Lawrence Downs Casino and Racing Resort

Appendix 11

1A - Annual reports prepared on the SEC's Form 10K for the last five (3) years.

Please see Appendix 9 for the Applicant’s 2012 Form 10K. Forms 10K for 2008 — 2011 are
provided in this Appendix 11.

These documents, along with all other Penn National SEC filings, including all 10K filings
which contain annual financial statenients, can also be found ‘at the Applicant’s website,
pngaming.com (click on “Investors” then “Financial Info”, then “SEC Filings™).

11B - Copies of anmual or quarterly filings for the last five (3) years required under the laws of a
regulatory agency of another country.

Not Applicable
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Appendix 12

A copy of the last quarterly unaudited financial statement.

I

i
Audited financial statements for the last quarter are located in the Applicant’s quarterly 10Q
filings. The 1Q 2013 filing is attached.

This document along with all other Penn National SEC filings, infllzluding all 10Q) filings which
contain quarterly financial statements, can also be found at the Applicani’s website,
pngaming.com (click on * Investors”, then “Financial Info”, then “SEC Filings™).

t
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Appendix 13

A copy or copies of any interim reports.

Does not apply.
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Appendix 14 !
A copy of the last definitive Proxy or information statement (SEC).

Please see attached 2013 Proxy Statement.

This document along with all other Penn National SEC filings can also be found at the
Applicant’s website; pngaming.com (click on “Investors” then “lFih_ancial Info™, then “SEC
Filings™). ’ :



-1 !

s Penn National Gaming, lic. —Lawrence Downs Casino and Racing Resort

Appendix 13

A copy of all registration statements for the lust five (35) vears filed in accordance with the
Securities Act of 1933.

Within the last five years the following Registration Statements have been filed with the SEC::
|

Form S-3ASR Filed February 2, 2013 ‘
Form S-8 Filed September 7, 2011 \
Form 424B3 Filed May 6, 2010 i
Form S-4/A Filed April 30, 2010 : |
Form S-4 Filed January 25, 2010 '
Form S-8 filed March 4, 2009

o Form S-3ASR filed December 30, 2008-

t
These documents along with.all other Penn National . SEC filings can be found at the Applicant’s
website, pngaming.com (click on “Investors™, then “Financial'Info“,f.then “SEC Filings™).

™y
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Appendix 16 *

, | | .
Copies of all other reports prepared-in the last five (3) years by'independent auditors of the
Applicant.

REDACTED
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Appendix 17
|
Certified .copies of the Articles of Incorporation, Charter, By!aws Pa;tnervth Agreemen! or
other official. documents and all amendments and proposed ameudmentv

¥

Please:see the attached Appendix 17— Articles of Incorporation and Bylaws for Applicant.



Bppendix 17

COMMONWEALTH OF PENNSYiL'VANIA‘

|
DEPARTMENT OF STATE

OCTOBER 19, 2012 !
{

i
TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

_ i
- t
PENN NATIONAL GAMING, II\JG..

|, Carol Aichele, Secretary of the Commonwealth of Pe;r\nsfylvania

do hereby certify that the foregoing and ann'exe;"i isa;truel*and correct

co pyA of

ARTICLES
ARTICLES
ARTICLES
ARTICLES
ARTICLES

b NP

{List

oF
OF
OF
OF
OF

of

b
]

INCCRPORATION flled on December 16, 1982
AMENDMENT- BUSINESS flled ‘on December 23,
AMENDMENT-BUSINESS flled on Aprll 12, 1%
AMENDMENT BUSINESS filed om OCtober 15,

AMENDMENT-BUSINESS filed on November 13,

' “
documents continued on next page)

Certification Number: 10632943-1
Verify this certificate online at http: /fiwwwy.corporations. state. pa.us/corp/soskbiverify.asp

198¢
94
1996

19956


http://www.corporations.state,pa.us/corp/soskbA/erify.asp

(List of documents continued)

& MISCELILANEQUS FILINGS - Domestic filed on March 16, 1999

7 ARTICLES OF AMENDMENT-BUSINESS filed on July 23, 2001

2] ARTICLES MERGER/CONSOLIDATION-ALL TYPES filed on January 28,
2005

9 ARTICLES OF MERGER-BUSINESS filed on August 25, 2006

10 CHANGE OF REGISTERED OFFICE - Domestic filed on November 28,
2006

11 ARTICLES OF MERGER-BUSINESS filed on June 25, 2007

12 ARTICLES OF AMENDMENT-BUSINESS filed on December 28, 2007
13 ARTICLES OF AMENDMENT-MISCELLANEQUS filed on July 3, 2008
14 STATEMENT OF CORRECTION filed on July 9, 2008

which appear of record in this department.

IN TESTIMONY WHEREOQF, | have
hereunto set my hand and caused
the Seal of the Secretary's Office to.
be affixed, the day and year above
written.

AR

‘Secretary of the Commonweaith

Certfication Number: 10632943-1
Verify this certificate online at http:/Avww.corporations. state.pa.us/corp/soskbiverify.asp
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The name($ and -post oftice address(as of cach ine orporatorX} Jnd lht numhtr and clas'; o‘-' jli:'hrcs_-syb_-

'-Ll'lb(d by such incorporaton &.is (xo):

NAME ADDRESS ' uuuash AND! cuss or mltzs
it g srerl and number |

15th Fioor The "Fidelity Bldy.
Donna-G.Haagland Philadelphia, PA 19109

7., _In all elections for Directors, each I
be ‘entitled to only one vote for each share ‘heldy :

to_deny_towshareholde:s_Lhe right of. cumulatlvemnotz
Directors. s'
8, Except as otherw1se prov1ded by, and subject to the

entitled to cast thereon, and {2) filed with the Secre,
Co: poration. :
IN TESTIMONY WHEREOF, the incorporaton(, has (KX¥) signed and. sealed.these Articles of Incor--
poration this 14th day of December --jg 82

! .
. (SEAL) &ﬂﬂéﬂ_ 7]
Donha G. ‘Haagland
l
: (SEAL)
| - -i

:x.'-:_u.;ﬁl.‘id;fJ o ._._

(SEAL)

Za

[
A A e s L o e S

INSTRUCTIONS FOR COMPLETFION OF FORM:

A. For general instructions relating to the incorporation of business:corporations see 19 Pa. Code Ch. 35
(relating to business corperations generally). These instructions reldte to such matiers as corporate
name. stated purposes, term of existence, authorized share structure and related authority of the
board of directors. inclusion of names of first directors in the Arm'les of Incorporation, optional
provisions on cumulative voting for election of directors. etc.

B. One or more carporavons or natural persons of full age may incorporate a husiness corperation.
C. Optional provisions required or authorized by law may be added as Paragraphs 7, 8.9 . . . ete.
[} The foliowing shall accompany this form

(17 Three copies of Form DSCB:BCL~-206 (Registry Statement Domestic or Foreign  Business |
Corporition). :

(2] Anv necessary copies of Form DSCB:17.2 (Consenit 1o Appropriaiion of Name) or Form DSCB:17.3
rConsent to Use of Similar Name).

(3} Any necessary governide: Gil approvals,

E. BCL $205 (15 Pa. 5. §1205) requires thar the incorporators shall advertise their intention to file or
the corporation shall advertise the filing of-articles of tinicoyporition. Proofs’ bf. publication of such .
.advertising should not be delivered to the Department, but should be fijed wuh lhc mmuuq of the ]
corporation.

Certification#: 10632943-1 Page 2 of 79
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CERTIFICATE 0F INCGRPBRA’HON

®ffice of the Becretary of the @nmmnﬁnwﬂh
o All to .mhnm These Presents ﬁhaﬂ @ome, Greeting: ;

m RIRAB, Underthe provisigns of the Laws.of the C ommonwealth, the Secretary of the Commonwealth
is-authorized and required to-issue a “Certificate of lncorporanon ewdencmg the incorporatwn of an entity,

mhﬂ' BUB, The stipulations and conditions of the Law have been fu‘fly.complied with by i

FNRC CORF .

LAy 4

'@l}er Bfﬁl' g, Ennfn 2, That subject to the Constitution -of this Commonwealth, and under
the authority of the Laws thereof, I do by these presents, wh:ch I have caused 19 be sealed with the Great Seal of
the Commonwealth, declare and certify the creation;.erection and mcarporanon of the above in.deed and i law
by the name choseén hereinbefore specified.

Such corporation shall have and enjoy and shall be subject to all the'powers, duties, requirements, and
restrictions, specified and enjoined in and by:the applicable laws of this Commonweaith,

@ 8K under my Hand and the Great Seal of the Commonwealth,
at the City of Harrrsbu{g, this 16th day

of Decemnber m the year of our

and of the Commonmalth the two hundred seventh

S«rﬂary of rhr Commonweaith

Q724844

Certification#: 10632943-1 Page 3 of 79




it incmporauon is: Deca."ber 15, -1982

-

4. The daté
5 (Check; andif appropﬂale complete unenf the. following)

O The meeting of the sharehnld
held at the time and'place and pursiant | to the kind and period of notice herein stated =

-Tlme: ‘I?he : day of ‘ 3 1 T

Place:

; Kind and period of notice

The amendment was adopted by a consent in writing, setting funh the action so taken, signed by
all of the shareholders entitied to vote thereon and flled with the Secretary.of the corporation.
|

6. Atthe time of the action of shareloiders;

(a) The total number of shares outstanding was: j
300,000 il

(b) The number of shares entitled to vote was: ' .

Certificatinns- mmﬁQQAQQCn 46879




éndment was:

STy IR

R

‘tmaununs;

Pete.r D. Carl?.m, President

OB PRESIDENT. mm
1

lGOﬂPCRATE G-E»\Ll

Rk

. INSTRUCTIONS FOR COMPLETIOM OF FORM -

A. Any .necessary copies of Form DSCB:17.2 (Consent to Approprlauon of Name) or Form DSCB:17.3 Ll
(Consent to Use of Similar Name) shall accompany Articles of Amem?ment effecting a change of name. : i

B. Any necessary governmental approvals shall accompany this form.

C. Where action is taken by partial written consent pursuant to the' Articies, the second alternate of
Paragraph 5 should be modified accordingly.

D. If the shares of any class wre entitled to vote as a class, the number of shares of each class so entitled
' and the number of shares o all other classes entitled to vote should be set forth in Paragraph &b).

E. If the shares of any class were entitled to vote us a class, the number of shares,of such class and the
number of shares of all other classes voted for and against such men%nli_lir spectively "should be
set forth in Paragraphs 7(a) and 7(b). \ng "‘?}3‘

Certiticat®n# BOL; 38071 (A5 $741807) requires that the corporation shall ad\.'\gsusﬂ‘éis imen on .. flle or the
filing of Articles of Amendment. Proofs of publlcauon of suc didritsing s,heu\l’& be delivered 1o
: the Department, but should be filed with the minutes o. the cor ation,, ,n\".

\'s




'The aggregate number -0f. ahares which the Cg "'oration sh&wl;

have -authority to issue is:- 1,000,000 shares’ of Clase. &‘édmmdn
Stock, $.01 par’ valie and. 1,000,000 shards ofClass B donmon -,
Stock, $.01 par valiie, Except as ctherwise- required by: the

‘Pennsylvania ‘Business Corporation Law, the entire voting:

power -cf the Corporaticn shall be vested, exclusively in :the

holders of the.-Class-A Common Stock, each share thereof being

entltled to one vote, and the holders of the Clase B Common
Stock shall not have. any voting power or any right to
partiC1pate in'any meeting of Shareholders and shall have not
any rights of: Shareholdere with’ respect to any notxce.
electlon, meetlng, consent or waiver of notice. cept as

the. eame righte\an: privileges, and in the event of any
divxdend or. any liqn”dat1on, dlESOlut“On or winding-up -of the
g i 6

eeﬁtheﬁamOunt paldLor dietributed An respect of each share of
1s5: B-Eommon’: Stoek S ) 4. :

Certification#: 10632943-1 Page 6 of 79
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ad’y

have: mmd to ba nalad w!f.h the Great Ssal of the Commmwadth, mand theﬁoimand
powere. cafthc aa‘poratian named abovs, in accordance with the temsandptwﬁmofthe
Articles: of Amen-ment:prezented by it to the Department of Stats, withfull power and au-
tlsmity to uss and enjoy such rights and powers, subject to all the provisiann &nd restrie-
tions of the Business Corparation Law and all other applicable laws of this Commonwealth.

@Bipt1 under my Hand and the Great Seal of the Common-

woalth, at the City of Harrisburg, this 23rd
day of Decevber In the year of our Lord ono
thousandnine hundred and eighty aix

and of the Commonwealth the two jundred eleventh.

Certifications: 10632943-1 Page'7 of 79

Secretary of the Commonwealth
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) , ARTICLES OF AMENDMENT Filed in the Deparment of

O State or Pli ' ; 0%
ARTICLES OF INCORPORATION ) v 2 LE,..//.{

Capretaar =5 N -
SeCretay Of tin Commani.

OF N
ol ~ b
7’24866 PNRC CORP.

Akdrdkd

In compliance with the provisions of Section 1915
(relating to Articles of Amendment) of the Pennsylvania Business
Corporation Law of 1988, as amended, the undersigned business
corporation, desiring to amend and restate in their entirety its
Articles of Incorporation, hereby states that:

1. The name of the corporation is PNRC Corp.

2. The address of this corporation’s current registered
office in this Commonwealth is R.D.1, P.O. Box 100, Grantville,
PA 17028. !

3. The statute by or under which it is incorporated is the
Act of May 5, 1933, as amended.

4. The original date of its incorporation is December 16,
1982. ’

5. The amendment to the Articles of Incorporation of
this corporation ‘as set forth herein shall be effective upon the
filing of these Articles of Amendment with the Department of
State.

6. The amendment was adopted by the éhareholders of
this corporation pursuant to 15 Pa. C.S. §1914(a} (b).

7. The amendment adopted by the corporation is set
forth in full as follows:

RESOLVED, that the Articles of Incorporation
of this Corporation be, and they hereby are, amended

and restated, in their entirety, to regd as follows:

. o , | .
1. The name of the Corporation 1s: Penn National
Gaming, Inc.

2. The Corporation was incorporated under the
provisions of the Act of May 5, 1933, as amended.

Certifications#t: 10632943-1 Page & of 79
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3. The address of the Corporation’s registered
office in this Commonwealth is: Wyom1591ng Professional
Center, 825 Berkshire Boulevard, Suite 203, Wyomissing,
Berks County, Pennsylvania 19610.

4. The aggregate number of shares which this
Corporation shall have authority to issue is:

(a) Ten Million (10,000,000) shares of
Common Stock with a par value of $.01 per share; and

{b) (i) ©One Million (1,000,000) shares of
Preferred Stock with a par value of $.01 per share.

(ii) The Preferred Stock may be issued
from time to time in one or .more series with such
distinctive designations as may be stated in the
resolution or resolutions providing for the issue of
such stock adopted, from time to time, by the Board of
Directors of this Corporation. The resolution or
resolutions providing for the issue of shares of a
partijcular series shall fix, subject to applicable laws
and the provisions hereof, the designation, rights,
preferences and limltations of the shares of each such
series. The authorlty of the Board of 'Directors with
respect to each series shall include, but not be
limited to, determination of the following-

(A) The number of shares consti-
tuting such series, including the authcrity to increase
or decrease such number, and the distinctive designa-
tion of such series; ‘

(B) The dividend rate of the shares
of such series, whether the dividends shall be cumula-
tive and, if so, the date from which they shall be
cumulative, and the relative rights of {priority, if
any, of payment of dividends on shares of such series;

(C) The right, if any, of the
Corporation to redeem shares of such series and the
terms and conditions of such redemption;

(D) The rights of ithe shares in
case of a voluntary or involuntary liquidatlon disso-
lution or winding up of the Corporation, and the
relative rights of priority, if any, of payment of
shares of such series;

Certitication#: 10632943-1 Page 9 of 79
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(E) The vdting power, if any, of
such geries and:the terms and‘CQnditions under which
‘such voting power may’ be- exercised.

(F) The obligatlon, if any, of
the Coiporation to retire shares of such series
pursuant: 0 a retirement or sinking fund or funds of a
simiYar nature or otherwise and the terms and
conditions of such cbligations;

-4

(G) The terms and conditlons, 1if
any, upon which shares of such series shall be conver-
tible into or exchangeable for shares of stock of any
other class or classes, 1nc1ud1ng the price or prices -

or the rate or rates of conversion or exchange and the
terms of adjustment i€ any, and

(H) Any other rights, preferences
or limitations of the shares of such series.

5. In all elections for Directors,! each shareholder
entitled to vote shall be entitled to only one vote for
each share held, it being intended hereby to deny to
shareholders of this Corporation the right of
cumulatlve voting in the election of Dlrectors.

IN TESTIMONY WHEREOF, the undersigned officers of this

Corporation have executed and sealed these Amended and. Restated’
Articles of Incorporation this 11t day of April, ‘1994,

PNRC CQRP‘ ='j
-'( [y Rk ’ o
Ve

SR

By:

PETER M. CARLINO,
Chairman of, the Board

i F P _
Attest: \:ﬁTi;éwaff’ﬂf?qégﬁfﬁfzﬁ;

ROBRRT S,'! IPPOLITO,
" Secretary

Certification#: 10632943-1 Page 10 of 79
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PENN NATIONAL NG. INC, |
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f‘

In compliance with the provisions of Section 1815
(relating to Articles of Amendment) of the Pennsylvania Business
Corporation Law of 1988, -as amended, the undersigned business
corporation, desiring t£o amend and restate in theilr entirety its
Articles of Incorporation, hereby states that: '

1. The name of the Corporation ig: Denn National
Gamirg, Inc.

2. The Corporation was incorporated undar the
provisions of the Act of "".y 5, 1933, as amended.

3. The addrese of the Corporation’s registered office
in this Commonwealth is: Wyomissing Professional Center, 825
Berkshire Boulevard, Suite 203, Wyomissing,! Berks County,
Pennsylvania 18610. |

4. The aggregate numbar of shares which this
Corporation shall have authority to igsue is:

(a) Ten Million (10,000,000) shares of
Common Stock with a par value of §.01 per share; anu

{b) (1) ©One Million (1,000,000) 'shares of g
Preferred Stock with a par value of $.01 per share. ;

(ii) The Preferred Stock may be issued
from time to time in one or more egeries with such
distinctive designaticns as may be stated in the
resolution or resolutions providing for the issue of
such stock adopted, from time to time, by the Board of
Directore of this Corporation. The resolution or
resolutions providing for the issue of shares of a
particular series shall fix, subject to applicable laws
and the provisions hereof, the designation, rlghts
preferences and limitations of the shares of each such
geries., The authority of the Board of Directors with
respect to each series shall include, but not be
limited to, determination of the following:

(A} The number of shaves consti-
tuting such series, including the authority to increase
or decrease such number, and the distinctive .designa-
tion of such series;

Corti{BRiBai 08529431 Page 11 of 79
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. (B} The dividend rateiof the shares :
of such series, whether the dividends shall be cumula- - .
tive and, if g0, the date from which they shall be Y
cumulative, and the relative rights of priority, if »
any, of payment of dividends on shares .of such geries;

!
(C} The right, if any, of the
Corporation to redeem ghares of such geries and the
terms and conditions of such redemption;

(D} The rights of the shares in
case of a voluntary or involuntary ligquidation, disso-
lution or winding up of. the Corporation, and the
relative rights of prioricy, if any, of payment of
shares of such series; ,

{E) The voting power, it any, of
such series and the terms and conditions under which
such voting power may be exercised;

{F) The obligation, if ‘any, - of
the Corporation to retire sharas of such geries pur-
guant to a réetirement or sinking fund or funds of a
similar nature or otherwise and the terms and condi-
tions of such obligations;

(8} The terms and conditioms, if
any, upon which shares of such Beries shall be conver-
tible into or exchangeable for shares of stock of any
other class or clasges, including the price or prices
or the rate or rates of conversion or exchange and the
terms of adjustment if any; and \

, (1) Any other rmghta, preterences
or limitarions of the shares of such series.

5. In all elections for Directors, each shareholder
! entitled to vote shall be entitled to only one vote for
each share held, it being intended hereby to ideny to
shaxreholders of this Corporatlon the right of cumula-
tive voting in the electicn of Directors. b

6. The amended and restated Artlcles of Incorporation
of this corporation as set forth herein shall be eftective upon
the filing of these Amended and Restated Articles of Incorpor-
ativn with the Department of State.

7. The amended and reatated Articles of Incorporation

were adopted by the shareholders of this corporatlon pursuant to
15 Pa. C.S. §1914 (a) (D).

Certification#; 10632943-1 Page 12 of 79
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8. The amended and restates Artxcles of Incorporation

adopted by the corporation is set forth in full ag follows:

RESOLVED, that the Articles of Incorporatzon
of this Corporation be, and they hereby are, amended
and restated, in thelr entirety, <o read aa follows:

1. The name of the Corporation isg: ,Penn National
Gaming, Inec. ‘

2. The Corporation was incorpotated'under the
provisions of the Act of May 5, 1933, as amended.

3. The address of tha Corporation's registered office
in this Commonwealth is: Wycmissing Professional Center, 825

Berkshire Boulevard, Suite 203, Wyomissing, Berks County,
Pennsylvania 19610.

. 4, The aggragate number of sharee which this
Corporation shall have authority to issue is:

(a) Ten Million (10,000,000) shares of
Commen Stock with a par value of $.01 per shara; and
i
(b} (i) One Million (1,000,000) shares of
Preferred Stock with a par value of §.01 pe# share,

(11) The Preferred Stock may be iswsued
from time to time in one or more series with guch-
distinctive designations as may be stated in the
resclution or resolutions providing for the issue of
such stock adopted, from time to time, by the Board of
Directors of this Corporation. The regolution or
resolutions providing for the issue of shares of a
particular series shall fix, subject to applicable lawg
and the provisions hereof, the designation, rights,
preferences and limitations of the shares of 'each such
geries. The authority of the Board of Dlrectors with
respect to each series shall include, but not be
limited to, determination of the following: |

() The number of shares consti-
tuting such series, including the authority te increase
or decrease such number, and the dlstinctive designa-
tion of such geries;

(B) The dividend rate of the sharas
of auch series, whether the dividends shall bée cumula-
tive and, if so, the date from which they shall be
cumulative, and the relative rights of priority, if
any, of payment of dividends on shares of such series;

ConPREa Rl 14066329431 Page 13 of 79
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(C) The right, if any, of the
Corporation to redeem shares of such series and the
‘terms and conditions of such-redemption--'

(D} The rights of the shares in
case of a voluntary or involuntary liquidation, disso-
lution or winding up of the CQrporation and the
relative rights of prieority, if any, of payment of
shares of such series;

(E) The voting powar,‘lf any, of
such geries and the terms and conditione under which
such voting power may be exercised;

() The obligation, if any, of
the Corporation to retire ghareg of such series
pursuant to a retirement or sinking fund or funds of a
similar nature or otherwise and the terms and
conditions of such obligationms;

(G) The terms and conditions, if
any, upon which shares of such series shall be conver-
tible into or exchangeable for shares of atock of any
other class or classes, including the priceuor prices
or the rate or rates of conversion or exchange and the
terms of adjustment if any; and

(H) Any other rights, preferences
or limitations of the shares of such series.

5. In all elections for Directors, each shareholder
entitled to vote shall be entitled to cnly ome vote for
each share held, it being ilntended hereby to deny to
shareholders of this Corporation the right of cumula-
tive voting in the election of Directors.

6. (a) Except as otherwisge fixed by or pursuant to
the provigions of Article 6 hereof xelating to the rights of
the holders of any class or series of stock having a prefer-
ence over the Common Stock as to dividends or upon
liquidarion to elezt additional directors under specified

clrfcumstances, the number of Directors of the Corporation
shall be fixed from time tc time by or pursuant to the By-
Laws of the Corporation. The Directors, other than thosge
who may be elected by the holders of any class or series of
stock having a preference over the Common Stock as to
dividends or upron licuidation, shall be classified, with
respect to the time for which they severally hold office,
into three classes, as nearly equal in number as possible,
as shall be provided ‘n the manner specified in the By-lLaws
of the Corporation, oune class to be originally elected for a

Centificationt: DR S RAT+RFe at the annual meeting of shareholders to be
C . - -
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held in 1997, another class to be .elected ifor a term expir-
ing at the annual meeting of shareholders to be held in
1998, and another class to be originally elected for a term
expiring at the annual meeting of shareholders to be held in
1999, with each director to hold office until his or her
successor shall have been duly elected and' qualified. At
each annual meeting of the shareholders of! the Corporation,
the successors of the class of Diractors whose term expires
at that meeting shall be elected to hold office for a term
expiring at the annual meeting of ahareholders held in the
third year following the year of election.|

(b} Advance notice of shareholder nominations for the
election of Directors and advance notice or business to be
brought by shareholders before an annual meéeting shall be
given in the manner provided in the By- Laws of the
Corporation.

4

(¢) Except as otherwise provided fo..Or fixed by or
pursuant to the provisions of Article 6 hereof relating to
the rights of the holders of any class or series of stock
having a preference over the Common Stock ag to dividends or
upon liquidation to. elect additional directors under
specified circumstances, newly created diIECtDrBhlpS
resulting from any increase in the nunber. of 'Directors and
any vacancies on the Board of Directors resulting from
death, resignation, disqualification, removal or othar cause
shall be filled only by the affirmative vote of a majority
of the remaining Directors then in office, even though less
than a quorum of the Board of Directors. Any Direccors
elected in accordance with the precedlng gentence shall hold
office for the remainder of the full term of the class of
Directors in which the new directorship waslcreated or the
vacancy occurred and until such Director’'s Eucceaaor shall
have been duly elected and quali!ied No decrease in the
numbexr of Directors conatitutlng the. Board of Directors
shali shorten the term of any incumbent Director.

(d) Subject to the rights of any class or series of
stock having preference over the Commen Stock as to divi-
dends or upon liquidation to elect Directors under specified
circumstances, any Director may be removed from office, with
or without cause, only by the affirmative vote of the
holders of 75% of the voting power of all shares of the
Corporation entitled to vote generally in the election of
Directors, voting together as a single class.

{e}) Notwithstanding anything contained in these
Amended and Restated Articles of Incorporation to the
contrary, the affirmative vote of the holders of at least
75% of the voting power of all shares of the Corporation
entitled to vote generally in the election of Directors,

Certificationié: WOEE2043-1 Page 13 of 79
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Batity No. 72436 A‘

ARTICLEE OF AMENDMENT-DOGMESTIC BUBINESS ﬁDRPOBATIGN
'PSCB115-1815 (Rav. 91)

Ir cempliance with the requiremsnts of 15 Pa.C. S Section
i 1915 (relatifig to Articles of. Amendment);, the undszaigned

businses corporation, deairing to amend its Articles, hereby
\ gtates that:

The name of the corperation is: Penn Natlomal Ganmirng,

Inc.

2. The address of this corpozation’s Current registerec
office in thiw Cemmonwvaalth and the -county of verua ig:
Wyomiesing Professicnal Center, 825 Perkeshire Boulevard, Suits
2013, gaing, Barka County, Pamnaylvania 19€10.

3. The statute by or under which it was incorporated is:
Fenngyivania Business Corpozation Law, as amended,

{

a. Tre dava of its incorporation im: 12/16/82

5. The amendment shall be effactive upon £iling thase
Articles of Amerdma=t in the Department of State.

6. A resoluticn sectting fcorth the amendmeat was duly
adoptad by the Board of Directers at a meeting of ‘such Board
pursuant tc 15 Pa.C.S. Sectiens 1914({c) and 1912.

Dotugest Na M13CL- 1
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7. Tha. amandment adppteé by the cozgéraéicn. set forch in

full, is as followa:

Article &, suhpa:agraph (a), of tha Artzcles of
,Inccrpnratlcn of this gorporaticn be and lt hereby in,

améndad to read as tollows. .

"4, The aggragavre nurber of shares which thig
Corporation ghall have authority to isgue is. y

(a) Twenty- Million (20.000,000: sharea of
Common Stock with a par value of ‘$.01 per ahare- and*

IN TRSTIMINY: HEBEROE. hhe undersigned corpc*ation has caused.
these Articles. of Amandment to be signad by a duly authoriged -

officar therenf this 43 day of ‘November, 1996.

Pprer M. Cariine
Chairman of 'the Beard and .
Chief Execut:.ve Officer

}

Pasunest No, 348308.1
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ACTING ‘§é§'ré15‘ﬁ}o’f the Commonwealth

7

STATEMENT WITH RESPECT TO SHARES
OF SERIES A PREFERRED'STOCK
OF
PENN NATIONAL GAMING, INC.

In compliance with the requirements of Section 1522 of the Business Corporation
Law of 1988, P.L. 1444, No. 177 (15 Pa. Cons. Stat..§ 1522(c)), the ux@dzrsigned company,
desiring io\ state the voting rights, designatigns, prefcrences, qualiﬁmtions, privileges,

limitatio-<. options, conversion rights, and other special rights; if any, of a class or a series of a

class of its shares, HEREBY CERTIFIES THAT:

(1) The name of the corporation is Penn National Gami;‘lg, Inc. (the "Company");

(2) The resolution establishing and designating the class or series of shares and
fixing and determining the relative rights and preferences thereof is set .forth in full in Exhibit 1
attached hereto and made a part hereof;

(3, The aggregate number of shares of such ¢lass or series established and
designated by (i) such resolution, (ii} all prior statements, if any, filed uﬁder Section 1522 of the
Business Corporation Law of 1988 or comresponding provisions of prior, law with respect thereto,

and (iii) any other provision of the Articles of Incorporation of the Company is 400,000 shares;

and

(4) The resolntion was adopted by the Board of Directors of the Company at a

duly called meeting held on May 20, 1998.

Certification#: 10632943-1 Page 19 0f 79
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IN WITNESS WHEREOF, Penn National Gaming has catiscd this statemént (o be

duly exccuted in its coi'pox_al:c name onr'thisz"" day of March, 1999.

Attest: PENN NATIQNAL GAMNG, INC.
5 Q.

@bfA \j%"“'f fe~ By: /0 Ll ’
‘ /4 Name: PéjerM. Carling

Tide: Chairman and Chief Executive Officer
{Corporate Seal] ' :

Certification#: 10632943-1 Page 20 of 79
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Exhibit |

PENN NATIONAL GAMING, INC.
S : ificate

L]
.

The undersigned, Robert S. Ippolito, hereby certifies that he is the duly elected, qualified

and acting Secretary, Treasurer and Chief Financial Officer of PENN NATIONAL GAMING,

INC., a Pennsylvania corporation {the "Company"), and that what follows is a true and correct
copy of resolutions duly adopted by the Board of Directors of the Compdny at a meeting duly

held on May 20, 1998, which resolutions have not been altered, amended modified or rescinded

and teman in full force and eﬂ‘ect on the date hereof

WHEREAS, the Board of Directols;deems it desirable and in the best
interests of the Company. and its sharehalders.thiat steps be taken to preserve for
shareholders the long-term valuc of the Company in the event of an attempted
takeover of the Company, and

WHEREAS, the Board of Directors believes that a dividend to holders of
the Company’s Common Stock, par value $.01 per share (the "Common Shares*),
of rights to purchase fractional shares of Series A Preferred Stock (the "Preferred
Stock"), on the terms and subject to the conditions heremaﬁer prowdcd, isin the
best interests of thie Company and will contiibute to the prese:vatmn of the .
Company's long-term value for its shareholders;'and in arriving at this belief, the
Board also considered the effects upon employees; suppliers and.customers of the
Company, and upon communnities in which. uﬁioes or other establishments of the
Company are located and all other pertinent factors; and

WHEREAS, the Board of Directors wishes to create the Preferred Stock,
and designate the number of shares thercof and the voting powers, preferences,
rights and restrictions thereof

NOW, THEREFORE, BE IT RESOLVED, that pursuant to the authority
expressly vested in the Board of Directors of Penn National Gaming, Inc. {the
"Company”) by Articl > 4(b) of the Articles of Incorporation of the Company, the
Board of Directors hereby creates the first series of Preferred Stack, par value
$0.01 per share, which shall consist of 400,000 shazes and shiall be designated as
the Preferred Stock, and fixes and determines the voting nights, designations,
oref - ences, qualifications, privileges, limitations, restrictions, options, conversion

Certificationf: 1066 3946 hitchwther special or relative rights thereof as follows:




Section 1. Dividends and Distributions:

(=) The rate of dividends payable per share of Preferred- Stock onthe first
day of March, June, Scptember. and December in each year or‘such other quartery
payment date 23 shall be specified by the Board of Directors (each such date being
referred to herein as a "Quarterly Dividend Payment Date"), commencing on the
first Quarterly Dividend. Payment Date after. the first issuance of a share or fraction
of a share of the Preferred Stock, shall be (rounded to the nearest cent) equal to
the product of 100. muitq:hed by the aggregate per share amount of all cash
dividends, and the product of 100 multiplied by.the aggrepate per share amount
(payable in cash, based upon the fair market value at the time the non-cash
dividend- or other distribution is declared or pald as deterrined in good faith by the
Board of Directors) of all nop-cash dividenids or other distributions. other than a
dividend payable in shares of Common Stock of a subdmmon of the outstanding
shares of Common-Stock (by reclassification or otherwlse) declared on the
Common Stock, $.01 par value, of the Company since the immediately préceding
Quartetly Dividend Payment Date, or, with respect to'the: ﬁrst Quasterly Dividend.
Paymicat Date, since the first issuance of any-share or fraction of a sharc of the. -
Preferred Stock, subjeo't to the prov:swn for adjustment. hcrcmaﬂer set forth.
Dividends on the Prefesved Stock shall be paid oust'of funds 1egaﬂy avaitable for
such purpose. In the event the Company shall at-any time after May 20, 1998 (the
"R.lghts Degclaration Date") (i) declare any dividend on Common Stock payable in
shares of Common Stock, (if) subdivide the outstanding shares of Common Stock,
or (1ii) combine the outstanding shares of Common Stock into-a smaller number of
shares, thien i in each such case the amounts to which holders of Preferred Stock
were entitled unmcd!ately prior to such event under clause (if) of the preceding
sentence shall be adjusted by multiplying each such amount by a fraction the
numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the:denominator, of which is the number of shares
of Common Stock that were outstanding imrhediately prior to such event.

. {(b) Dividends shall begin to accrue and be cumulatwe on outstanding
Preferred S:ock from the Quarterly Dividend Payment Date next preceding the =
date ofissue of such Preférred Stock, unless the date of issue of such shares is
prior to the record date for the first Quarterly Dividend Payment Date, in which
case dividerds on such shares shall begin to.accrue from the date of issue of such
shares, or unless the date of issue is a Quarterly Dividend Payment'Date or is a
date-after the record date for the determination of holders of Preferred Stock
entitied to:receive a quarterly dividend and before such Quarterly Dividend
Payment Date, in cither of which events such dividends shall begin to acc.ue and
be cumulative from suc 1 Quarterly Dividend Pay-mient Date. Accrued but unpaid
dividends shall.not bear interest. Dividends paid on the Preferred Stock in an
amount less than the total amount of such dividends at the tinic accrued-and

pavable on tuch shares shall-be allacated pro rata on a share-by-share basis among
alt such shaies at the time outstanding,

Certification#: 10632943-1 Page 22 of 79
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Section 2. Voting Rights. In addition to any other voting rig_hts required by
law, the hoiders of Preferred Stock shall have the following voting rights:

(2) Subject to the provision for adjustment hereinafter set forth, each
Preferred Stock shall entitie the holder thereof to 100 votes on all matters
submitted to a vote of the Shareholders of the Company. In the event the
Company shall at any time after the Rights Declaration Date (i) déclare ary
dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the
outstanding shares of Common Stock, or (iii} combine the outstanding shares of
Common Stock into a smaller number of shares, then in each such case the number
of votes per share to which holders of Preferred Stock were entitled immediately
prior to such cvent shall be adjusted by multiplying such number by a fraction the
numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the deaominator.of which is the number of shares
of Common Stock that were outstanding 1mmed1ately prior to such event.

{b) In the event that dividends on the Preferred Statk shall be in arrears to.
an amount equal to six full quartery dividends thereon, the holders of such -
Preferred Stock shall become éntitled to the extent hereinafter provided to vote
noncumulatively at all elections of directors of the Company, and to receive notice
of all Shareholders' meetings to be held for such purpose. At such meetings, to the
extent that directors are being elected, the halders of such Preferred:Stock voting
as a class shall be entitled to elect two members of the Board of Directors of the
Company; and all other directors of the Company shall be clected by all
Shareholders of the Company entitled to vote in- the eiection of directors. Such
voting rights of the holders of such Preferred Stock shall continue umtil all
accumulatsd and unpaid dividends thereon shall have been paid or funds sufficient
therefor set aside, whereupon all such voting rights of the holders of shares of such
series shall cease, subject to being again revived from time to'time upon the
reoccwrence of the conditions above described as giving rise thereto.

At any time when such right to elect directors separately as a class shall
have so vested, the Company may, and upon the written request of the holders of
record of not less than 20% of the then outstanding total number of shares of all
the Preferred Stock having the right to elect directors in'such circumstances shall,
call a special meeting of holders of such Preferred Stock for the election of
directors. in the case of such a written request, such special meeting shall be held
within 90 days after the delivery of such. request, and, in-either case, at the place
and upon “he notice provided by law and in the By-laws of the Company, provided
that the Company shall not be requircd to cal} sucha special meening if such
request is received les: than 120 days before the date fixed for the next ensuing
annual or special meeting of Shareholders of the Company. Upon the mailing of
the notice of such special meeting to the holders of such Preferred Stock, or, if no
such meeting be held; then upon the mailing of the notice of the next annual or
special meeting of Shareholders for the election of directors, the number of
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. .
directors of the Company shall, ipso facto, bejincreased to, the. extent, but only to
the extent, necessary to: prcmde sufficient vacancies to cnable the holders of such
Preferred:Stock to elect the' two. directors hereinsbove: pmv:ded t‘or,‘and all:such
vacancies shall be filled: only by vote ofithe holders of such-Preferred Stack as
hereinabove prowdad Whenever the number of directors;of the Company shall

_ have been increased, the numbier as so increased may thereafter be furthier

increased or decrased in-such manner-as may-be pemutted by the’ By—laWS and
without the vote of the holdérs of Preferred Stock, provided that nositch action
shall impair the right of the holders of Preferred Stock to élect and to be
represented by two directors as herein. provlded .

As long as the holders of Preferred Stock are entitled hereunder to voting
rights, any vacaficy in the Board of Directors caused by the death or.resignation of
dny director elected by the holdets of Preferred Stack, shiall, until the next meetmg
of Shareholders for the election of dircctors, in eahicase be filed by the ré remaining -
director ¢lested by the holders of Preferred. Stock: having the nght to elect
directors in such circumstances. ‘

Upon termination of the votmg nghts of the holders of any series of
Preferred Stock the tesms of office of all persons who shalf have been ‘elected
directors of the Company by vote of the holders of Preferred. Stock or'by a
director elected by such'holders shall forthwith tenmnate |

{¢) Except as otherwise provided herein, in the Articles of Incorporation of
the Company, or. by law, the holders of Preferred Stock and the Holdess of
Common Stock (and the holders of shares of. - uther series.or class entitled to
vote thereon) shall vote together as one class o o™t matters: subrmttcd to a vote of
Shareholders of the Company:- .

Section 3. Reacquired Shares. Any. Preferred Stock: purchased or otherwise
acquired by the Company.in any manner whatsoever.shall be retifed and canceled
promptly after the acquisition thereof: All such shares- shiail uponitheir cancellation
become authorized but unissued Preferred ‘Stock and may be reissued-as part of a
acw series of Preferred Stock to be created by resolution or resolutions of the
Board of Directors. '

Secticn 4 Liquidation, Dissolution or Winding Up. In the event of any

voluntary or involuntary liquidation; dlSSolunon or wmdmg up of the Company
the holders of Preferred Stack shall be entitled to receive the greater of () £1.00
per share, plus accrued cividends to the date'of distnbution, whether or not eamed
or dediared, or (b) an amount per share, subject to the provisionifor adjustment
hereinafter ser forth, equal to 100 times the aggregate amount to be'distributed per
share to holders of Common Stock. In the event the Campany shall at any time
after the Rights Declaration Date (i) declare any dividend on Common Stock
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smaller number of shares, then in each such case the amount to which holders of
Preferred $tock were entitted mmmediately prior to such event:pursuant to- clause
(b) of the preceding sentence shall be adjusted by muitiplying such amount by a
fraction the numerator-of which is the aumber of shares of Comman Stock
outstanding immediately after:such event and the denominator of which is the
number of shares of Common Stock that were outstandmg immediately before
such event.

Section 5. Consolidation, Merger, et¢. In case the Company shall enter into
any consolidation, merger; combination-or.other transaction in: wlnch the shares of
Common Stock are exchanged for or changed'into other.capital. stock QT securities,
cash and/or any other property, then in anyisuch case the Preferred:Stock shall at
the same time be similarly exchanged for, or changed into-an amount per share
(subject ta the provision for adjustment hereinafter set forth) equal;to 100 times
the aggregate amount of capital stock, securities, cash-and/or any other property
(payable iri kind), as the case may be, into‘which or. for which eachi share of
Common Stock is changcd or exchanged.:In'the event the Company shall at any
time after the Rights Declaration Date (i) doéiare any.dividend on Common Stock -
payable in.shares of Common Stock, (ii) subidivide the outstanding shares of
Cemmon Stock, or (iii) combine the outstanding shares.of Commoa Steck into a
smaller number of shares, then in each such case the amount'set forth in the
preceding seatence with respect to the exchange or-change of shares.of Preferred
Stock shall be adjusted by multiplying such amount by 2 fraction'the numerator of
which is the number of shares of Common:Stock outstanding immediately after
such event the denominator of which is the number ~f shares of Common Stock
that were outstanding immediately prior to sick event.

Se:tion 6. No Redemption. The Preferred Stock shall not be redeemable.

Section 7. Fractiosal Shares Preferred Stack may be issued in fractions of
a share which shall entitle the holder, in proportion to such holder's fractional
shares, to exercise voting rights, receive dividends, participate indistributions and
1o have the benefit of all other rights‘of holders of Préferred Stack.

RESOLVED FURTHER, that the Board of Directors hereby declares that
a dividend of one right (a "Right") for each Commion Share be’ pazd on March 19,
1999 to shareholders of record of the Common Shares issued and.outstanding at
the close of business on such date, each Right representing the nght to purchase
one-hundsedth of a Preferred Stock (a “Preferred Stock Fraction") upon the terms
and subject to-the condu uns set forth in the form of Rights Agréement between
the Company and Continental Stock Transfer and Trust.Company as Rights Agent
presented to this meeting (the "Rights Agreement"), which agreement is hereby
approved n all respects.
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RESOLVED FURTHER, that the exercise price of the Rxgh[s shali be
$40.00 per Preferred Stock Fraction and thatthe redémption. prme therefor shall be
$.01 per Right, in each.case, subject to the adjustments set forth i in: the Rights
Agreement.

RESOLVED FURTHER, that the President or Chief Exewtwc Officer of
the Company, alone or together with the Sectetary or- Assistant. Swmtary of the
Companybé, and-each of them hereby is, autherized, cmpowcred -and directed, for
and on behalf of the Company, to exeCute the' Rights. Agreement, with such
modifications as the officers executing the same shall approve; and to deliver the
same to the Rights Agent thereunder, such'eXecution’and: dehvery conclusively to
evidence the due authorization and approval thereof'by the Lompany

RESOLVED FURTHER., that certificates ewdencmg the Rzght.s (the
"Rights Certificates") shall be substannally in'the form st forth in;the Rights
Agreement and shall be issued-and delivered as provided, thcrcm ;

RESOLVED FURTHER, that the Rights Certificates shall be signed by the
Chairman of the Board, the President or-any Vics President and: by the Secretary
or any Assistant Secretary-of the Company (collectively, the. "Proper Officers")
under the corporate seal of the'Company (which. maybe in:the form of a facsimile
of the seal of the Company), provided that'the signatures.of any. of said officers of
the Company may, but need not be, a facsimile signature unpnnted or,otherwise
reproduced on the Rights Certificates, and that the. Company adgpts for such
purpose tae facsimile signature of the present or; any future'Chaininan of the Board,
President, Vice President, Secretary and Assistant:Secretary of the Company,
notwithstanding the fact that at the time the Rights'Certificates shall be
authenticated and delivered or disposed of he shall haveceased 10 be such officer.

RIZSOLVED FURTHER, that the Proper Officers be, and each of them

hereby is, authorized, empowered and du'ectcd 1o exceute-for and on behalf of the

. Company and under its corporate seal (which may be in the form: ‘of a facsimile of
the seal o the Company), Rights Cemﬁcates issued:to replace | lost stolen,
mutilated or destroyed Rights Certificatés, ahd such Rights: Certificates. as- may be
required for exchange, substitution or tral;sf'er as provided in the Rights, Agreement
in the manner and form to be required‘in, or contemplated by, the Rights
Agreemeiit,

RESOLVED FURTHER, that the Rights Certificates shall be manually
countersizned by the Rights Agent and books for che registration.and transfer of
the Rights Cenificates shall be maintained by the Rights Agenl as provided for in
the Rights Agrecment.
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RESOLVED FURTHER, that 400,000 Preferred Stock be; and hereby is,
innially reserved for issuance upon exercise of the Rights;:such-number o be
subject to adjustment from time to'time in atcordance with l_hc:Ri'ghts Agreement,

,.

RESOLVED FURTHER, that Continental Stock Transfer;and Trust
Company (the "Bank") be; and.it hereby is, appomted Transfer Agent and
Registrar for the Preferred Stock, . :

RESOLVED FURTHER, that the Bank be, and it hereby 13 appointed
Rights Agent under-the Rights Agrecment, ‘and;that upon presentation to it of
nghts Cemﬁcatcs for eXercise in ancordance w:thsthe Rxghts Agreement the Bank

ke

countersign, reglster and dehver the Preferred: Stock Frachons rssuable upon such
eXercise.

i lghuty

hereby is, authﬁnwd empowered and d\recxed for and. on behalf of the Company,
to take all such actions and to execute'all such documénts:as: they may deem
nécessary-or appropriate in connection with the issuance-of the R:ghts and the
Preterred Stock or other securities issuable upon exercise of the nghts in order-1o
comply with the Securities Act of 1933, as.amended (the “"Securitics Act™), and the
Securities Exchange Act of 1934, as amended.

RiZSOLVED FURTHER, that the Secretary of the Company be and he
hereby is appointed as agent for service of the/Company wuh respect to said

amendments or supplements, with all the powers and functions. spectﬁed in the

General Rules and Regulations of the Securitieg and Exchange Comnussmn under
the Secunties Act. {

RESOLVED FURTHER, that the Proper Officers be, and each of them
hereby-is, authorized, empowered and directed, for and on behalf of the Company,
to.execute and file such application or-applicatiofis, and amendments and
supplements thereto, and take such otlier-action as may be. necessary to qualify the
Rights (ard, if in the judgment of such cfficers it is appropnatc to do so, the
Preferred Stock or other securities. issuable upon exercise thereof) foc trading on
NASDAC: or any stock exchange of natlonnl market system:deemed appropriate
by. such otficers of the Company or as is.required by the Rights Agreement, and
that the proper officers of the Company be, and each of them hereby is; authorized
to appear before the Secunties and Exchange Commission, the National
Assuciation of Secunties Dealers, [nc. and any stock exc}g_ange, and to execute

such papers and agreements as may He necessary to conform with the requirements
of any suck body and to effectuate such qualification and registration.
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RESOLVED FURTHER, that as long.as the Rjghts are’ attached to the
Common Shares as provided in the Rights Agreement, one Rxghl: shall be delivered
with each Common Share that shall become outstanding after March 19, 1999.

RESGLVED FURTHER, :in connection with the i lssuance or sale of
Conuaon Sharés followinig the Distribution Date {as’ deﬁned in'the nghts
Agreement) and prior.toithe ‘Expiration Date (as is defined.in the mghts
Agreemenr) the Company shall, - with respect to Commorii: Shares $o issued o sold
pursuant t the exercise of stack options or under any employee planar
arTangement, or upon the exercise, conv.rsion or exchange of secunities issued by
the Company prior to the Distribution Date, issue Rzglrts Cernﬁcam representing
the appropriate number of Rights in connection withisuch’i 1ssuanoe or sale, as
provided in the Rights Agreement. .

RI:SOLVED FURTHER, that the Board of Directors deems it desirable

and in the best interests of the Company that the Preferred. Stock lssuablc ‘upon
exercise ¢'the Rights be quallﬁed or registered for saleiin Vanous junSdlCt‘lOHS
that the Proper Officers be, and ‘each of them-hereby:is, authonzud .empowered
and directed, for.and on behalf of the Company, todetermine the: ]unsdlcuons in
which appropriate action‘shall be taken to.qualify or: reglster for.sale all or such
part of the Preferred Stock issuable upon-exercise of the Riglits as'said: -officers
may. deem advisable or as is required by the Rights:Agreement; that the:Proper
Officers be; and each of them hereby is, authorized, empowered and-directed, for
and on behalf of the Company, to perform any; and, all such: acts as.they may deem
necessary or advisable in order to comply withithe, apphcable laws of any. such
jurisdictions, and in connection therewith to.execute and file all réquisite papers
and documents, including, but not limited to, applications, reports, sirety bonds,
inevocable consents and appointments of attorneys for.service of process; and the
execution by such officers of any such papers or documents orthe, domg by them
of any act n wnncchon with the foregomg matters shall concluswcly astabllsh

papers-and documents so executed. and the action so taken.

RIESOLVED FURTHER, that the Board ofDi'rccturs:h’crqby.adopts, asif
expressly. set forth herein, the form of any resolution required by-any authority to
be filed in connection with any-applications; consents:(o:service; issuer’s covenants
or ather documents if (i) in the opimon dfithe: officers uf the Cornpany executing
the same, thc adoption of such resolutions is necessary or desirable (such:
execution or delivery h:ng deemed conclusi-e evidence of such determiration of
such necessity or desiratility) and (i) the Secretary or an Assistant Secretary of the
Company evidences such adoption by inserting in the munutes of this:meeting
copies o1 such resolutions, which will thcreupon be deemed 10 be: adopted by the
Boasd of Directors with the same force and sffect as if presented. at this mesting,
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RbSG}LVBD FURTHER, that the Proper Officers be, and each of them
.oy xs, authorized; empowcrcd ang-directed; for and.on behalf of the Company,
- execute and: deliver. anyand “al): uemﬁcatcs, agreements aid-otherdocumeats,
.cake any and all steps and-do any and:all things whichithey may deem ‘necessary of
advisable. {such execution or delivery.being deemed conclusive: mdencc of-such
determination of such necessity or desirability) in order to effectuate the purposes
of each and all of the foregoing resolutions. :

P RESOLVED FURTHER, that any actions taken by the proper officers
- prior to the date of this meeting that are within the authiority conferred hereby are
hereby ratified, confirmed and approved in.alli rwpects a8 thc act and deed of the

Company ;
TN WITNESS WHEREOF, I have hereunto set my liand and affixed the seal of the

Company this 2nd day of March, 1999.

[SEAL]

{J ﬁfz'//W

h Ippohm 4
Secretg ry, Treasurer. and Chxef Financial Officer
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RESOLVED. FURTHER, that the Proper Officers be, and each of them
hereby is, authorized: empowered-‘:ingi iditected; for.and on behalf of the:Company,
to execute and:deliver any;and: w4MﬁWm agreements-and other docuiments,
take any and-allsteps and:do'any-and all- things-which they may deem necéssary ot
advisable (such-execution of délivery being deemed conclusive evidence of such

' determination of such'necessity or desirability)in order to effectuate the purposes
of each and alt of the foregding resolutions.

L TN T T
SR l*’}.h,,;-,«j

RESOLVED FURTHER, that any actions taken by the'pmper officers
prior to the date:of this meeting that are within the. authonty conferred hereby are
hereby ratified; confirmed and approved:in:ail respects as the act and deed of the

Company.

»
TR g TN A A g

IN WITNESS WHEREOF, I have héreunto set my hand and affixed the seal of the

Company this 2nd day of March, 1999.

R

i [SEAL)

7 C’///,/r-;é”ﬁ%

Robert Ippohto J !
Secre ry, Treasurer and Chxef Financial Officer
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“ARTICLES OF- AMENDMENT:DOMESTIC: BuswEss‘j
DSCB:15:1915 (Rav 91)

I comphaucc with-the requirements of 15 Pa.C.S. § 1915 (relating to articles of a.rnandment). the undersigned business-
,'on ciesznng to:amend its Ardcles, hereby states that:

_ .;‘Eiﬁie-bf;ﬁe corporation is: _Penn National Gaming, Inc,

Thc:(a] address of this corporation’s cumnt registered office in this Commenwealth or (b) name of its cammercial reglslered office
vider and'the county of venue is'(the Department is hereby authorized to comect the: fo!lomng nformation to confaiim to the recards
the Depnnmcnt)

- {2} Wyomissing Professional Center, 825 Berkshire Boulevard Sunc 203, Wyomissing, PA 19610 Berks
Number and Street City State _ Zip County
© .
* Name of Commercial Registered Office Provider _ County

‘For.a corponation represented by 3 comumerciat regisiered effice provider, the councy in (b} shail be deemed the county in which the varparagon ig locsted {or venue and
offisisl publieaticn purpeies,

3. The statute by or under which it was incorporated is: Pennsylvania Business Corporation Law, as amended

:* The date of its incorpofation is: December 16, 1982

(Check, and if appropriate complete, one of the {ollowing):

]

_X_  The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

The ameadment shali be effective on: at
Date Hour

. {Check one of the lollowing):

_X_  The amendment was adopted by the shareholders (or members) pursuani to 15 Pa.C.S. §1914 (a) and 914 (b).

The armendmert was adopt=d by the board of directors pursuant to 15 Pa.C.S. §1914(c).
7. {(Check. and if appropriate complete, one of the {ollowing): '
_X_ The amendment adopted by the corporanon, sct forth in full, is as follows:

“4. The aggregate number of shares which this Corporation shall have the authority to issue is:
(2) Two hundred million (200,000.000) shares of Common stock with a par value of 3.01 per share; and”

The amendment adopted by the corporation as set forth in full in Exhibit A 2ttached hereio and made 2 pan hereof.

B, (Check if the amcndment restates the Articles):

The restated Articles of Incerporation supersede the original Articles and all amendments thereto,
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PENNSYLVANIA:DEPARTMENT OF STATE ;
CORPORATION BUREAU .
Atticles/Certificate of Merger j
- (15Pa.C.S.)
Eut;ty Number X Domestic Business Corporation (§ 1926)
724866 " . Domestic Nonprofit Corporation (§ 5926)
____ Limmitéd Paitnership (§ 3547)
!
None Docurment will be retorned o the
ESQUIRE ASSIST e aud address yod uter.to
Address | ,
COUNTER PICK-UP e
City State Zip Code
Fee: 3108 plus $28 additional for each . JAN 2 o ML
. feere 4 D (..‘JUJ
Party in additional to two Filed Deportment of .
" “Seerctary of the Commonwééﬁh s

in compliance with the requirements of the applicable provisions (refating to anicles of m:rger or consoltdation), the

undersigned, desiring to cffect a merger, hereby state thal:

|. The name of the corporation/limited partnership surviving the merger is:

PENN:NATIONAL GAMING, INC, !

i

1

2. Check and complete one of the foifowing: '

_X__ The surviving corporationflimitad-partassship is 2 domestic busingsstaenprofis corporuuonﬂmd-pmnuump and
the {n) address of its current registered office in this Commonwealth or {b) name of its commcmal registered office
providerand the county of venue is (the Department is hereby ‘iuthorized 1o correct the follomng information to
conform to the records of the Departrhent):, ;

() Number and Street City State Zip - County
325 BERKSHIRE BLVD STE. 200, WYOMISSING PROFESSIONAL CTR., WYOMISSING, PA 19610 BERKS

(b} Name of Commercial Registered Office Provider County
clo

__The surviving corporation/limited parinership is a qualified foreign business/nonprofit carporation flimited
partnership incorporated/fonmed under the laws of and the (a) niddress of its current registercd
office in this Commonwealth or (b) name of its commereial repistered office provider and the county of venue is (the
Department is hereby authorized to correct the following information to conform to the records of the Department):
(=} Mumber and Street City State Zip County

{b) Name of Commercial Registered Office Provider County
c/o

___The surviving corperation/limited parinership is 2 nonqualificd foreign businessfnonprofit corporation/limited
partnership incorporated/formed under the laws af, and the address of its principal officc under the
laws of such domiciliary jurisdiction is:

Number and Steeet City State 7ip

Ccniﬁ%ppﬁi‘wﬁﬁ&%}gu’agc 330f 79
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3. The name and the eddress of the registered office in this Commonwes)th or name of its commcrcml registered office
provider and the caunty of venue of cach other domestic business/nanprofit corponuonﬂm&d-mﬂwp and
qualified forctgn business/aenprafll corporationlimyicd parnership which'is a party to the plan ¢ of merger are s

follows: ;

Name Registered Oftice Address Commercial Registered Office Provider . ¢ County:
' WILKES BARRE DOWNS, INC. ¢/o PENN NATIONAL GAMING, INC., 825 BERKSHIRE BOULEVARD SUITE
200, WYOM]SSILG PA 19610 ‘ BERKS COUNTY

4. Check, and ifappropriate complete, one of the following;
& The plas of merger shall be effective upon filing these Articles/Certificate of Merger inthe Department of State.

—— The plan of merger shall be effective on; e at
Date ‘Hour :

5. The manner it which the plan of merger was adopted by each dm_'hcstiq'corp'orilionlli_mitcd partricrship is as follows:
Name Manner of Adoption :

' WILKES -BARRE DOWNS, INC. Adapied by the directors and sharcholders pursuant 1o 15 Pa.C.S. § 1924(b)(3)

PENN NATIONAL GAMING, INC.Adopted by the directors and sharebolders pursuant 10,15 Pa.C.S. § 1924 (b)(3)

- ’1

1. Check, and if approp‘ria:g complete, one of the following:
__The plan of merger is sct forth in full in Exhibit A anached Kereto and made a pan hr;:rcof.

X Pursuam te 15Pa.C.5. § 1901/ 8547(b) (relating to omission of certain provmons I'rcrrn filed plans) the provisions,
if any, of the plan ofmcrgq' that amend of constitute the opcmwe provisions of ha Atticles of

lncorporallonmmwmwm&p of the 5 sutviving corpomiumﬂimmd-pmwsmp as in effeet

subsequent to the effective date of the plan are set forth in Tull in Exhibit A altachcd hereto and made a party hercof.
The full text of the pian of merger is on file at the principal phace of business of the survwmg corporation/limited
partnership, the address of which is.

825 BERKSHIRE BOULEVARD SUITE 200, WYOMISSING, PA 19610 . BERKS

Number and surect Ciy State Zip County
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IN TESTIMONY WHEREQF, the uadersigned
corporation/limited partnership has caused these
Anticles/Certificate of Merger to be signed by a duly
authorized officer thereof this

) I*'“ dayofhﬂ_i__,.

e S

PENN NATIONAL GAMING, INC.

Name of Corporaticn/Limited Partaership

Signature’

Titke
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. EMUTY B, [ £380L
Date Fllad 0872572008
edro A, Cortés
Secratary ur the Commanwealth -

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles/Certificate of Merger f
- = (15 PaC.5) .
Entity Number, X __ Domestic Business Corporation (ﬁ 1926)
- 724866 ___ Domestic Nenprofit Corporation (§ 5926)
Limited Partnership (§ 8547)
) Document wil) be returned to the
Mane name ond sddress you enter o
ESQUIRE ASSIST, LD, : hetett
Addrmss
. COUNTER PICK-UP .
Liry Statc Zip Code :
|

Fee:. $).50 plus 340 addirional for.each | Filed in the Department of State on
Party in addition to two T

Secretary of the Commoenwealth
- I

In compliance with the requirements of the applicable provisions (relating to articles of merger or consalidation), the
undersigned, desiting to effect a merger, hefeby siate that:

1. The name of the wrporauonnnnucd pmnershlp surviving the merger is:
PI:NN NATIONAL GAMING, INC.

2. Check: and’ compleie one of the faﬂowmg ‘

*_X__ The surviving corporation/limited partmership is a domestic buslncssfnonproﬁt corporntlonmmilcd partncrship and
the (a) address of its current registered oflice in this Commonwealth or (b) hame of ité commercial registered office
provider aid the county of venue is (the Department is hereby: aulhonzed 1o correct Lhe following information to
canferm to the cecords of the Department):

(8) Number and Street City ) St Zip County
325 BERKSHIRE BOULEVARD, SUITE 200 WYCOMISSING PA 19610 BFRKS
(b) Name of Commercial Registercd Office Providcr ‘ County

<o

—_The surviving corporation/limited partnership is a qualified foreign business/nonprofit corporaion /limited
partmership incorporated/formed under the laws of ... and the (a) address’ of its current registered

- office in this Commonwecalth or (b) name of its commercial regisicred office prowdcr and the county of venue is (the
* Department is hereby authorized ta carrect the foltowing information to confarm 10 the recards of the Depamncm)
(2) Number and Stree City State Zip County

(b} Name of Commercial Registered Office Provider County
<o -

—_The surviving corporation/limited partership is a nonqualified foreign Business/manprofil corporation/limited
partnership incorporated/formed under the laws of and the address of its principa) office under the
laws of such domiciliary furisdiction is:

osd Number and Street City State Zip

Cammonwealth of Pennsylvania
ARTICLES OF MERGER-BUSINESS 5 Page(s)
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3. The name and the addruss of the registered office in this Commonwealth or name of its commercial registered office
psovider and the county of venue of each other domestic business/nonprofit corporanow’lrmned ‘partnership and
qualified foreign business/nonprofit corporation/timited partnership which is a party (o the plan of merger arc as
follows;
Name | Registered Office Address Commercial Registered Office Provider County
W.B DOWNS, INC., 825 BERKSHIRE BOULEVARD, SUITE 200, WYOMISSING, PA !96\0 BERKS

PENN NATIONAL SPEEDWAY. INC., 825 BERKSHIRE BOULEVARD, WYOMISSING. PA 19610 BERKS

4. Check, and if appropriote complete, one of the following:
_X__ The plan of merger shall be eMective upon filing these Articles/Centificate of Merger in the Depariment of Siate.

___ The plan of merger shall be effective on: at

............. e

5. The manner in which the plan of merger was adopted by cach domestic corporation/limitcd partmership is as follows:

Name Manner of Advption .
Adopted by action of the board of dircctors of the parem
W-B DOWNS, (NC. corporatlon pursuant to 15 Pa/C.S. § 1924{b)X3)
Adoplcd by action of the board of directors of the paremt
PENN NATIONAL SPEEDWAY, INC. corporation pursuant 1o 15 Pa.C.S. §.1924(bY(3) -
' Adopted by action of the board of directors of the parent

PENN NATIONAL GAMING, INC. corporation pursuant to |5 Pa C.5. § 1924(b)(3)

——-W‘fu,[. iRt :.'..-.".-“: H-ORGR-GHRE :-:‘:...;."-'::':' detpd "‘"“““ nastRershi
—the-plan-in-accerdance-with-the-laws-of the jurisdiction in-which-itis-ncorpurutedionganizad,

7. Check, and if appropriate complete, one of the folfowing:
____ The pian of merger is set forth in full in Exhibit A atiached hereto and made a part hercof,

X _Pursuantto 15 Pa.C.5. § 1901/§ 8547(b) (relating to omission of certain provisions.' from filed plans) the provisions,
if any, of the plan of merger that amend or constitute the operative provisions of the Articles of
Incorporation/Certificate of Limited Partnership of the surviving corporation/limited partincrship as in effect
subsequent to the cffective date of the plan are set forth in full in Exhibit A anached hereto and made a party hereof.
The full text of the plan of merger is on file at the principal place of business of the surviving corpomtion/limited

. partnership, the address of which is.

ps¢ 825 BERKSHIRE BOQULEVARD, SUITE 200, WYOMISSING, PA 19610 BERKS

Number and street City State Zip County
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IN TESTIMONY WHEREOF. the undersigned
corporetion/limiled parmership has caused these
Articles/Certificate of Mergur o be signed by a duly
authorized officer thereaf this

(e amyer AvEusT

200 .

P(NBDNAT"IQNAL;GAMING, INC,

NWmmhip

PE’ﬁ-.T M. CARLTNO Signaiure

|
Chief Executive Officer

Title
r

PENQD\TIONAL SPEENWAY, INC.

N o ign/Limited Partnership

PETER M. CARLINO  Signature

i

Chief Executive Officer

Title

W-B DOWNS, INC.

Name of Corparation/Limitgty Pertnership

FORD  Signature

President

“Tule
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| Secretary of the Commonwasalth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU ‘

Statement of Change of Registered Office 1sPacs. )
1Bl Damestic Buziness Corportion (§ 1507)
L1 Foreign Business Carparstion (§ 4144)
DmnwicNmmﬁtCo:pusdon(ﬁ 5507y
Foreign Noaprofis Corporation (§ 6144)
'Domestic Limited Partnership (§ £506) L
- y Documeat will be reternad to the

Nzmo nmudnﬂrwmnmtl
the left,
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Chy GI ng :: ZipCodo Commomaealth of Pennsytvania

, DOMESTIC - CHANGE OF REGISTERED OFFICE 3 Page(s)
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I

In compliance with the requrirernents of the applicable provisions of 15 Pa.C.8, (relsting to corporetions and uningorporsted
mm;mmmmﬁmmwmmmmmwﬁwmmmm

1. The namo is; )
Penn Natiomal Garning, Inc.

f

2 ‘!'ho(a)add:w ummumoﬁmmmmwmmmmommmw
offios provider and the county of venue is:

(s) Number and stree City : ' County
Wyominmg?mfmalCt:.S:SBcdmhuthd Sta. 203 Wymn!uhg PA 1?0%3 Baka

(b) Name of Commercial Registered Office Provider " County
do. - ) 1

3. Complets part (a} or (&):
(n)mmmwhhhﬁemﬁwoﬂwunhammmmhmudpumhipmtththbh

to be changed i
‘ Number and stroet . Chy Stk Zip County
(b)mWoﬁieaafﬂnompmaﬁmarnmiwdpumiprowﬁy:

t/o: C T Corporstion Syztem ) Betks
Name of Commercial Registered Offjoo Provider - ' . County
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o DSCB:15-1507/4144/5507/6144/8506-2

4. Strike out If g limited parmership:
Such change was authorized by the Board of Edirectors of the corporstion,

IN TESTIMONY WREREOF, tho undersigned hag caused
this Application for Registretion to be signad by & duly
authorized officer thareof this

PAI2 - 107 105 T Symeo: Ovlina .
]
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POWER OF ATTORNEY

NOTICE IS HEREBY GIVEN THAT, Robert Ippolito, Vice President,
Secretary and Treasurer of Penn National Gaming, Inc., (“the Coxporanon"),
corporation incorporated under. the lawe of the State of Pennsylvania, and the direct or
indirect owner of the subsidiary entities shown on the list appended hereto, does hereby
appoint each of Maria Chambets and Jannetta Thomas as lawful anomey-m-fnct for the
Corporation and for the subaidiary entities to act for the Corparation 2nd for the
subsidiary entities and in the name of the Corporation and of the subs:dmry entities for
the limited purposes authoriged herein.

The Corporation and the attached subsidiary sntities, having taken or will take 2l
necessary steps to authorize the changes, hereby, grants each of the aforesaid attorneys-in-
fact the power to execute the documents necessary to change the Corporetion’s and the
subsidiary enfitics’ registered agent and registered office, or the agent and oﬁcc of
simnilar import, in any state 28 designated on the attached ligt.

In the execution of any documents necessary forthepmposes set forth herein,
Maria Chambers shall exercise the power of Vice President of the Corporation and
Jannetta Thomas shall exercise the power of Asgsistant Smtary of the Corporation,

This Power of Attomey expires when ravoked by the nndasxgnecL

IN WITNESS WHEREQF, the mdmgnod has executed thls Power of Attormey
on this Itk day of November, 20086,

Robedt Typolits [/
Vice President, Secretary and Treasurer

Swomn to and subscribed before me this
[(:*~ Day of November, 2006.
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Date Filed: 08/28/2007
Pedro A Cortés =~
Secretary of the Commonwaalth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU
. Articles/Certificate of Merger
= (5PaCS8) -
Fntity Number . ____ Domestic Business Corporation (§ 1926)
724866 . Domestic Nonprofit Corporation (§ 5926)
___ Limited Parmérship (§ 8547)
Home ,Document will be remrued to the
ESQUIRE ASSIST, LTD. b :3:&04 address you enter (o
Address ; s : '
' COUNTER PICK-UP : R N
Ciy S s Coss
}

1

‘e 0 plus § dition: - eacl Commonwealth of Pennsylvania
Ere;. 3150 plus $40 additional for.gach ARTIGLES OF MERGER-BUSINESS 4 Page(s)

e - il

in compliance with the requirements of the apphcahle provisions (rr.latmg to articles of mcrger of consolidation), the .
undersigned, desiring to effect @ merger, hereby state that: .

I..The name of the corparation/limited partnership turviving the merger is:
PENN NATIONAL GAMlNG INC.

s

2. Checkand w.-npiere ane of the following:
—X__ The surviving corporation/limited parmership is 2 domestic business/nonprofit corporanorJhmned partnership and

the (a) address of its current registered office in this Commonwealth or (b) name of its commercial registered office
provider and the county of venue is (the Department is hercby authorized to correct the t‘ullowmg information to

conform Lo the records of the Department):

(a) Number and Street - cty State Zip County
§25 BERKSHIRE BOIILEVARD, SUITE 200, WYOMISSING; PA 19610 BERKS

{b} Name of Commercial Registered Office Provider ' County

co

—The surviving corporationdimited parmership is a qunhﬂed foreign busincss/nonprofit corporalmn Nimited .
pann:rsh:p incorporated,foried under the laws of .-and the (a) address of its current registered

* office in this Cornmonwealth or {b) name of its commercisl registered office provider and the county of venue is (the
Department is herehy authorized to correct the folowing information to conform 1o the records of the Department):

(a) Number and Street City State Zip . County

- (b) Name of Commerciaj Rtgi'stered Office Provider County

clo

—.The surviving corporationlimited partership is » nonquaified foreign business/nonprofit corporationlimited
parinership incorporated: formed under the laws ot and the address of its principal office.under the
laws of suck domiciliary jurisdiction is:

Number and Sirect : City State ' Zip




DSCB:15-1926/5926/8547-2

3. The name and the address of the registered office in this Commonwealth or name of fts commercial registered office
provider and the county of venue of each other domestic business/nonprofit corporation/limited partnership and
qualified foreign businessionprofit corparation/limited partnership which is a purty.to the plan of melger are as

follows:
Name Registered Office Address Commercial Registered Office Provider County

&, Check, and if apprupriate complete, ane of the following:
~A__ The plan of merger shall be effective upon filing thess Articles/Certificate of Merger in the Department of State.

— The plan of imerger shall be effectiveon; __ at
Date - Howr

5. The mamer in which the plan of merger was adnpted by each domestic cqrporatloa/l{mitpd partnership is as follows:

Name Manner of Adoption
. Adopted by ection of the board of directors of the
PENN NATIONAL GAMING. INC, parent corporation pursuant to 15 Pa.C.5. § 1924(b)(3)

6. Strike owt this paragraph if no foreign corporation/limited partnership is a party to the merger.
The plan was suthorized, adopted or approved, 25 the case may be, by the forefgn busincss/nonprofit
corporation/limited partnership (or each of the foreign busmcs.-smﬂnpmﬁl corporations/limitod partnershipa) party to
the plan in accordance with the laws of the jurisdiction in which it is incorporated/orgnmzcd

r‘i. Check, und if appropriate compleie, one of the follawing:
- The plan of merger is set forth in full in Exhibil A attoched hereto and made u part heq:;of'.

_%__ Pursuantto 15 Pa.C.S. § 1901/§ B547(b) (relating to omission of certain provisions from filed plans) the provisions,
if any, of the plan of merger that amend or constitwe the opemuve provisions of the Articles of
Incorporation/Centificate of Limited Partnership of the surviving corporation/limited partaership as in effect
subscquent 1o the cffective date of the plan are set farth in full in Exhibit A attached hereto and mude a party hereof.
The full tew1 of the plan of merger is on file a1 the principal place of busingss of the surviving corporation/limited
pastnership, the address of which is. _

825 BERKSIIRLE BOULEVARD, SUITE 200, WYOMISSING, PA 19610 BERKS
County

Number and street City State Zip

Certilication#: 10632943-1 Page 43 of 79
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IN TESTIMONY WHEREOF, the undersigned
corporetion/limiled partnershin bmy caused thess
Artickes/Centificate of Merger to be Signed by a duly

authorized officer thereof this t
-
I/ day of 4 WL"
w07

PENN NATIONAL GAIMING. INC.

o e

Robert 5. Wa Signature

Vice President, Socrmrymd Treasurer

{ Title

STERLING AVIATION, INC..

Name of Corporation/Limited Purtrership
A Wholly Owned Subsidiary

Signature

Tinle ¢




ENUtY B! 1 24050
Date Filed: 12128!2007

Pedro A. Cortés
Secretaty of the Commonwealth
PENNSYLVANIA DEPARTMENT OF STATE
- CORPORATION BUREAU
- Articles of Amendment-Domestic Corporatlon
Entity Number (15PaCS$)
724866 X__ Business Corporation (§ 1915)
. Nonproftt Corporation (§ 5915)
N Document will be returned to the
EaSm(SUIRE ASSIST name and address you enter to
L the left.
Address ce ¢
COUNTER PICK-UP .
City State Zip Code
Fee: $52 . Commonwealth of Pennsyivama
ARTICLES OF AMENDMENT-BUSINESS S Pm(a) _

In compliance with the requirements of the applicable provisions (relating to articles of !amcndmcm), the undersigned,
desiring to amend its articles, hereby states that:

1. The name of the corporation is:
PENN NATIONAL GAMING, INC.

2. The (a) address of this corporation’s current registered office in this Commonwealth ¢r (b) name of its
commercial registered office provider and the county of venue is (the Department.is licreby authorized to
comrect the following information to conform to the records of the Department):

{3} Number and Street City State Zip County

(b) Name of Commercial Registered Office Provider County
clo CT CORPORATION SYSTEM

3. The statuie by or under which it was incorporatéd: Peansylvanin Business Corporation Law

4. The date of its incorporation: DECEMBER 16, 1982

5. Check, and if appropriate complete, one of the following:

X The amendment shall be effective upon filing these Articles of Amendment in the Department of State,

Cer] nﬁcauor;?‘ T&g%r‘;i Qﬂgw pneﬁn- . Date . " Hour
PA. BEPL OF STATL '

FORM DMEAST £#9838780 vi




DSCB:1521915/5915-2 .

6. Check one of the Jollowing:

—__ The amendment was adomed by the shareholders or members pursuant to 15 Pa.C.S, § l9l4(a) and (b)or §
5914(a).

X _ The amendment was adopted by the board of directors pursuant to 15 Pa. C.S. § 1914(c) or § 5914(b).

7. Check, and if appropriate, complete one of the following:

The amendment adopted by the corporalion,"scl forth in full, is as fotlows:

_X__The amendment adopted by the corporation is set forth in full in Exhibit A attached hercto and made & part

hen:of

8. Check if the amendment restates the Articles:

The restated Articles of Incorporation supersede the original articies and all amendments thereto.
. |

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Articles of Amendment to be

signed by a dulj,r authorized offic icer thereof this 23 day
of December 2007. !

PENN NATIONAL GAMING, INC,

@ Name of Cozrauon 7&

OBERT S. IPPQLW'Q’ Signature

VICE PRESIDENT, SECRETARY & TREASURER

Title
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EXHIBIT A
TO .
ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
PENN NATIONAL GAMING, INC.

The amended and restated Articles of Incorporation, as amended, be further
amended to add a new Article 7 to read in its entirety as:follows:

7. Any or all classes and series of shares, or any part therec')f, may be represented by

' certificates or may be-uncertificated shares, provided, however, that any shares
represented by a certificate that are issued and outstanding shall continue to be
represented thereby until the certificate is surrendered to the Corporation. The
rights and-obligations of the holders of shares represented by certificates and the
rights and obligations of the holders of uncertificated:shares of the same class and
seriesshall be identical. . '

Certification#f: 10632943-1 Page 47 ot 79
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: Entity #: 724866

! Date Filed: 0T/03/2008
Pedro A. Cortés -
Secretary of the Commonwealth

" PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU A
Statement with Respect to Shares '
‘Domestic Business Corporation ,
(15 Pa.C.S. § 1522)
_Commonwealth of Pennsylvania
Name , STATEMENT WITH RESPECT TO SHARES 16 Page(s)
ESQUIRE ASSIST - COUNTER: PICKUP o .
AR RN
City State Zip Code ' - T TOB18565102
|
Fee: 370

In compliance with the requirements of 15 Pa.C.5. § 1522(b) (relating to statement with respect to shares), the
undersigned corporation, desiring to state the designation and voting rights, preferences limitations, and special rights, if
any, of a class or series of its shares, hereby states that:

1. The name of the corporation is:
Penn National Gaming, Inc.

2. Check and complete one of the following:

[_1 The resolution amending the Articles under 15 Pa.C.S. § 1522(b) (relating to dlwsmns and determinations
by the board), set forth in full is as follows: '

- The resolution amending the Articles under 15 Pa.C.S. § 1522(b) is set forth in full in Exhibit A anached
hereto and made a part hereof.

3. The aggregate number of shares of such class or series established and designated by () such resolution, (b)
all prior statements, if any, filed under 15 Pa.C.S. § 1522 or corresponding provisions of prior law with respect
thereto, and (c) any other provision of the Articles is 412,500 _ chares.

Cerliticationsf: 10632943-1 Pagc 48 of 79
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July 2, 2008

4. The resolution was adopted by the Board of Directors or an muthorized committee thereon on:

State,

D_Thcresoluﬁonshaﬂbecﬂecﬁ'vcm:

5. Check, and if appropriate complete, one of the following:

r'I'he rea:ulution shall be effective upen the filing of this statement with respect to shares in the Départment of

a

Date

Hour

Certificationff: 10632943-1 Page 49 of 79

IN TESTIMONY WHEREQF; the undersigned
cmpomhcnhascamedﬂmstatanentmbcs:gmdbya
duly authorizéd officer thertof this

~

34 dayof July ,2008

PenfiWNational Gaming, Inc

| Chairman gnd Chief EXechve i

& V7 Signanire .

3

Title-

IR s
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EXECUTION COPY

STATEMENT WITH RESPECT TO SHARES OF
SERIES B REDEEMABLE PREFERRED STOCK OF
PENN NATIONAL GAMING, INC.

Pursuant to Section 1522(c).of the
Pennsylvania Business Corporation Law of 1988

In compliance with the requirements of Section 1522(c) of the Pennsylvania Business
Corporation Law of 1988, as amended (the “PBCL”), Penn National Gaming, Inc., a
Pennsylvania corporation (the “Corporation™) does hereby certify that, pursuant to the authority
expressly vested in the Board of Directors of the Corporation by the!Corporation’s Amended and
Restated Articles of Incorporation, the Board of Directors has adopted theiresolution set forth
below at a duly-called meeting held on July 2, 2008, -establishing-and designating a series of
Preferred Stock of the Corporation, par value $0.01 per share (the *Preferred Stock”) and fixing
and determining the amount and the voting powers, designations, preferences-and other speciat
rights, and the qualifications, limitations and restrictions, of'a series of Préferred Stock (this
“Resolution™).

RESOQLVED, that a series of Preferred Stock of the Corporation, par value $0.01 per
share be, and hereby is, created, and the voting powers, designations;.preferences and other
special rights, and the qualifications, limitations and restnctlons thereof are as follows:

_ L Number of Shares and Designation. 12 500 shares of Preferred Stock of the

Corporation shall constitute a series of Preferred Stock designated as Series B Redeemable
Preferred.Stock (the “Series B Preferred Stock™). The number of shares of Series B Preferred
Stock may be increased (to the extent of the Corporation’s authorized and unissued Preferred
Stock) or decreased (but not below the number of shares of' Series B Preférred Stock then
outstanding) by further resolution duly adopted by,the Board of Directors and the requisite filing
with the Department of State of the Commonwealth of Pennsylvania.

2. Rank. Each share of the Series B Preferred Stock shall rank equally in all
respects with all other shares of the Series B Preferred Stock. The Senes B Preferted Stock
shall, with respect to redemption payments and rights (including as to thc distribution of assets)
upon liquidation, dissolution or winding up of the affairs of the Corporation (i) rank senior and
prior to the common stock of the Corporation, par value $0.01 per share (the “Common Stock™),
the Series A Preferred Stock of the Corporation, par value $0.01 per share, and each other class
or series of equity securities of the Corporation, whether currently issued or issued in the future,
that by its terms ranks junior to the Series B Preferred Stock as to rights upon liquidation,
dissolution or winding up of the affairs of the Corporation (all of such equity securities,
including the Common Stock, are collectively referred to herein as the “Junior Securities”), (ii)
rank on a parity with each class or series of equity securities of the Corporatlon issued-in the
future without violation of this Resolution, that does not by its terms expressly provide that it

Certification#: 10632943-] Page 30 of 79

Errorl Unknewn document property name.



ranks senior to or junior to the Series B Preferred Stock as to rights (including as to the
distribution of assets) upon liquidation, dissolution or winding.up of the affairs of the
Corporation (all of such equity securities, other than Junior Securities; are collecﬂvely referred to
herein as.the “Parity Securities”), and (iii) rank junior to each other.class or series of equity
securities of the Corporation, issued in the future without violation:of-this Rcsolutmn, that by. its
terms ranks senior to the Series B Preferred Stock as to rights (including as to the distribution of
assets) upon liquidation, dissolution or winding up of the affairs of the Corporatjon(a!l‘qf such
equity securities are collectively referred to herein as the “Senior Securities™). The respective
definitions of Junior Securities, Parity Securities and Senior Securities sha]l also include any
securities, rights or options exercisable or exchangeable for or convertible i into any of the Junior
Secuntles, Parity Securities or Senior Sécurities, as the case:may be. At the date of the initial
issuance of the Series B Preferred Stock there are no Parity Securities and no Senior Securities
authorized or outstanding. For so long as any shares of Series B Preferred Stock remain
outstanding, the Corporation will not, without the affirmative vote or. conscnt of the Holders of a
majority of the shares of Series B Preferred Stock outstanding at the time, authorize or issue any
Parity Securities or Sentor Securities.

3. Dividends. f

(@)  For so long as any shares of Series B Preferred Stock remain outstanding, the
Corporation shall not, without the affirmative vote or consent of the Holders ofa majonty of the
shares of Series B Preferred Stock outstanding at the-time, redeem, purchase or acquire, Or pay or
make available any monies for a sinking fund for the redemptiori of, any Common Stock or other
Junior Securities of the Corporation, except for (i) open-market purchases of Common Stock or
(i) tender offers for Common Stock made by the Corporation at a price wh:ch is not higher than
the price which the Board of Directors has determined in good faith would enable the
Corporation to acquire the desired number of shares to be purchased and in no event at price per
share greater than a 20%.premium to the market pnce of the Common Stock on the date that
such tender offer is announced.

(b)  The Holders of record of the issued and outstanding shares’of Series B Preferred
Stock shall be entitled to receive, out of assets legally-available for the' payment of dividends,
dividends on the terms described below:

(1) Subject to Section 3(b)(ii), Holders shall be entitled to participate equally and
ratably with the holders of shares of Commeon Stock in all dividends:and distributtons paid
(whether in the form of cash, stock, other assets, or otherwise, and including, without
limitation, any dividend or distribution of shares of stock or other equity, or evidences of
indebtedness, of any Person, including, without limitation, the Corporation or any
Subsidiary) on the shares of Common Stock, in the amount that such Holders would have
received if, immediately prior to each record date in respect of which dividends or
distributions are paid, each share of Series B Preferred Stock were redeemed:for a number
of Common Shares equal to-the Liquidation Preference divided by the Ceiling Price.
Dividends or distributions payable to the Holders pursuant to this Section 3(b)(i) shall be
declared and paid on the same dates that such dividends or dlstnbunons are declared and
paid, and in the same form payable, to holders of shares of Common-Stock.
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(ii) Inthe event that any dividend or distribution is made in-excess of a Régular
Dividend (a “special dividend™), the Ceiling Price and Floor Price shall be reduced by an
‘amount equal to (A) the aggregate. Fair Market Value of such special dividend payable.in
respect of all outstanding Common Shares, restricted stock and Preferred Stock divided by
(BY(1) the total number of Comtnon Shares and restiicted stock currenitly outstanding plus.
(1D) the number of Common Shares into which all shares of Series B Preferred Stock could
have been redeemed as calculated in accordance with the provisions of Section 3(b)(i) prior
to such special dividend. Furthermore, in the event of any special d1v1dend the Liquidation
Preference per share of Series B Preferred Stock shall be an amount equal to (A) the
Liquidation Preference immediately prior to such special dividend multiplied by (B) a
fraction, the numerator of which is the aggregaté Liquidation Preference immediately prior
to such special dividend less:the aggregate Fair Market Value of such special dividend or
distribution payable in respect of all of the Series B Preferred Stock and the denominator of
which is the aggregate Liquidation Preference of the Series B Preferred Stock immediately
prior to the date of such special dividend or distribution. The Corporation shall not make
any special' dividend to the.extent that the payment of the special dividénd would cause the
Ceiling Price to be reduced below $1.00 pursuant to the calculations set forth in this Section
3(b)(ii), or, in the good faith.judgment of the Board of Directors, make, any non-cash
special dividend that, when taken together with all other non-cash 5pecml dividends and
asset sale self-tenders (as’ defiried below), would, or when declared or'paid would be
reasonably likely to, cause the Ceiling Price to be reduced by greater than $7.50
(appropriately adjusted for events of the type set forth in Section 8) pursuant to the
calculations set forth in this Section 3(b)(ii), without, in either instance, obtaining the
affirmative vote or consent of the Holders of a majority of the shares of Series B Preferted
Stock outstanding at the time (unless such non-cash special dividends which would cause
the Ceiling Price to be reduced by more than $7.50 (appropriately adjusted for events of the
type set forth in Section 8) shall be approved by Holders of a majonty of the shares of
Series B Preferred Stock outstanding at the time, which approval shall not be unreasonably
withheld). In addition, in the event that the Floor Price would othenv1sc be reduced to less
than zero as a result of any special dmdend then the Floor Price shall be deemed to equal
zeto after such special dividend. \

(1) Notwithstanding Section 3(a), any purchase of Common Stock by the Corporation

by means of a tender offer which is funded by an asset sale outside the ordinary course (an

“asset sale self-tender”) will require the approval of the Holders of a majority of the shares
of Series B Preferred Stock outstanding at the time of such asset sale self-tender (such
approval not to be unreasonably withheld) if the aggregate amount to be paid in such asset
sale self-tender would have, if paid as a special dividend, alone or together with other asset
sale self-tenders and special dividends, caiised the Ceiling Price to be reduced by greater
than $7.50 pursuant to the calculations set forth in Section 3(b)(ii). In addition, in the event
of any asset sale self-tender, the Ceiling Price and the Floor Price shall be reduced pursuant
to the calculations set forth in Section 3(b)(ii), substituting, for these purposes, the total
premium in such asset sale self-tender for the term “special dividend” in Section 3(b)(ii).
The “total premium” in an asset sale self-tender shall be the excess of the aggregate amount
pa1d to the holders of Common Stock pursuant to such asset sale self-tender over the market
price of the Common Stock on the date of the announcement of such asset sale self-tender.
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(iv) Each dividend or distribution payable pursuant to Section 3(b)(i) hereof shall be
payable to the Holders of record of shares of Series B Preferred Stock:as they appear on the
stack records of the.Corporation at the close of business on therecord-date designated by
the Board of Directors for such dividends or distributions (each; a “Dmdend Payment.
Record Date”), which shall be the same day as the record date for the payment of such.
dividends or distributions to the holders of shares of Common Stock.

- {e) For the avoidance of doubt, the shares of Series B Prefem:d Stock that have been
redeemed upon payment of the Redemption Price shall not be entitled to.receive any dividend or
distribution pursuant to this Section 3 payable on or after the'Redemption Date

4. Liquidation Preference. In the event of any liquidation of the Corporation, the
Holders shall, with respect to each share of Series B'Preferred Stock, receive and be paid out-of
the assets of the Corporation available for distribution to-its sharéholders an amount equal to the
greater of (i) the quuldauon Preference and (ii) the: amount-such Holder would have been
entitled to receive in the liquidation if the share of Series B: Preférred Stock were redeemed for a
number of Common Shares equal to the'Liquidation Preference divided, by thé Ceiling Price, in
preference to the holders of; and before any payment or: distribution of any,assets of the
Corporation is made on or set apart for, any Junior, Securities. If the assets'of the Corporation
available for distribution to its shareholders are ot sufficient:to-pay in: full the amount payable to
the Holders pursuant to this Section 4 and the liquidation preference: payable to the holders of
any Parlty Securities, then such assets, or the proceeds:thereof, shall be: dlstnbuted among the
Holders and any such other Parity Securities ratably in'accordance with the amount payable
pursuant to this Section 4 and the liquidation preference for the Parity Securities, respectively.
For the avoidance of doubt, no Business Combination shall be considered g liquidation of the
Corporation.

5. Business Combination.

(a) In the event of any Business Combination in:which the consideration for the
 transaction is payable to all of the holders of Common'Stock generally- and consists entirely of
cash, upon consummation of such Business Coriibiniation each share of Series B Preferred Stock
shall be-entitled to receive from the entlty (or an Affiliate theéreof) merging with the Corporation
or acquiring its assets or voting shares, in exchange for the cancellation ofisuch share, an amount
in cash per share equal to:

(1) if the Transaction Price is less than or equal to the Ceiling Price and greater than
or equal to the Floor Price, the Stated Value (calculated as of the date of consummation of
such Business Combination),

(ii) if the Transaction Price is greater than the Ceiling Price, the amount equal to (x)
the Stated Value (calculated as of the date of consummation of such Business Combination)
plus (v) the product of (AXT) the Transaction Price less the Ceiling Price divided by (I1) the
Ceiling Price multiplied by (B) the Liquidation Preference, and

(iif)  if the Transaction Price is less than the Floor Price, the amount equal to (x) the
Stated Value (calculated as of the date of consummation of such Business Combination)
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minus (y) the product of (A)(1) the Floor Price less the Transaction Price divided by (11).the
Floor Price multiplied by (B) the Statéd Valug (calculated as of the date of consummation.of
such Business Combination). '

(b) In the event of any Business Combination in which the consideration for the
transaction is payable to all of the holders of Common.Stock generally and includes stock and/or
" other securities and property (including cash), upon consummation: of: such Busmess
. Combination the Holder of each share of Series'B Preferred Stock shall be entitled to Teceive
from the: entlty (or an Affiliate thereof) inerging with the Corporation or. acqumng its assets or
voting shares, in exchange for the cancellation of each such share, the samie kind or kinds of
shares of stock and/or.other securitiés and- property (including: cash) in the same relative
proportion, receivable by holders of shares of Common Stock, which would ‘have an aggregate
Fair. Market Value per share of Série§ B:Preferred Stock equal'tothe FairMarket Value of the
consideration such Holder would have: recewed for,one share of Series B Preferred Stock
pursuant to clause (i), (ii) or (iii) of Section 5(a), as applicable

(c)  The Holders shall have the right to vote upon‘any Busiess, Combmatlon to which
clause (iii) of Section S(a) apphes (regardless-of the form of considération-paid in such Business
Cormibination), voting together with the holders of Common Stock asa. smgle ¢class. Inany such
vote, each Holder.shall be entitled to cast the number of votes, for-each share of SeriesB
Preferred Stock held .equal to the quotient'obtained by dividing the; quundatlon ‘Preference by
‘thie Transaction Price (with such Transaction Price determined, solely for this purpose, as of the
record date for determining which holders of Common Stock are entitied to vote on such
Business Combination, rather than as of immediately prior to the: consummahon of the Business
Combination). The Corporation shall secure the agreement of any entity: (or ‘Affiliate thereof)
merging.with the Corporation, or acquiring its assets or voting shares; to make the payment
referred to in Section’5(a) or 5(b), as applicable. '

. 1
(d)  To the extent that the shares of stock payable 1o the. holders of Common Stock
-generally in a Business Combination are, upon-delivery, duly and validly duthiorized and issued,
fully- paid and nonassessable-and free from all liéns, security interests-and charges. (other than
liens or charges created by or imposed upon the helders-of Common Stock or taxes in respect of
any transfer occurring contemporaneously therew:th), thén the shares.of stock received by the
Holders pursuant to Section 5(b) will be duly and validly authorized and issued, fully paid and.
nonassessable and free from all liens, security interests and charges' (other than liens or charges
created by or imposed upon the Holder or taxes in respect of any-transfer occurring
contemporaneously therewith) to the same extent.

6. Redemption by the Corporation.

(a) On June 30, 2015 (the “Matunty Date“) the Corporanon shall redeem all (but
not less than all) of the outstanding shares of Series B Prefem.-d Stock (the' “Redemption™), for
an amount in cash per share equal to:

(i) if the Average Trading Price calculated as of May 26, 2015 is greater than or
equal to the Floor Price, but less than or equal: to the Ceiling Price, the Liquidation
Preference,

Certification#: 10632943-1 Page 34 of' 79




(ii) if the Average Trading Price calculated as of May 26, 2015 is less than the Floor
Price, the product of (x)I) the Liquidation Preference divided by (II).the Floor Price,
multiplied by (y) the Average Trading Price (calculated as of May.26;2015), or

(iii) if the Average Trading Price calculated as of May 26, 2015 is greater than the
Ceiling Price, the product-of (x)(I) the Liquidation Preference d:wded by.(II) the.Ceiling
Price, rultiplied by (y) the: Average Trading Price (calculated as of May 26, 201 5) (), (i)
or (iii), as applicable, the “Redemption Price”).

(b)  Notwithstanding anything in Section 6(a) to the contrary, at the election of and in
the sole and absolute discretion of the Corporation, in:connection with the mandatory redemption
contemplated by Section 6(a), the Corporation may pay all or part of the. Redemption Price in
shares of Common Stock (such election, the “Stock Elect]on”) providedthat public
announcement of the Stock Election is made on or prior to] June 1, 2015. Any such Stock
Election shall be irrevocable. In'the event of a Stock Election; the number, of shares (calculated
to the nearest whole share) so payable shall be determined by d|v1d1ng (1) the amount of the
Redemption Price that the Corporation €lects to pay in Common'Stock by’ (11) the Average
Trading Price (calcilated as of May 26, 2015). All shares of Corimon Stock delivered upon
redemption of the Series B Preferred Stock-will,.upon delivery; be duly and validly autherized
and issued, fully paid and noniassessablé anid free frofi all Tiens, security: interests and charges
(other than liens or charges created by or imposed upon the Holder or taxes in‘respect of any
transfer occurring contemporaneously therewith). Prior to'the’ Maturity Date, the Corporation
will procure the listing of the shares of Common Stock, subject to issuance or notice of issuance
and approval by the Corporanon s shareholders and/or Board of Directors. (to the extent such
approval is necessary in order to increase the number of authotized shares of Common Stack or
to approve the issuance of Common Stock), on NASDAQ (or, if the. Common Stock is not listed
or quoted on NASDAQ, the principal national or regional exchange or. market on which the
Common Stock is then listed or quoted), and will pay all fees and: expenscs associated with such
listing. if notified by a Holder of any required filing or. reasonable: request forinformation
purSuant to the. HSR Act or other required regulatory. approvals the Corporation will, at the sole
expense of such Holder, make such filings or provide such:information, as applicable, and the
Corporation shall cooperate with such Holder to obtain HSR approval or ather required
regulatory approvals prior to the Maturity Date. In addition, in-the event that the Corporation
makes a Stock Election, the Corporation shall use commercially reasonable efforts (i) to cause a
registration statement covering the resale of such-shares of Common Stock to be issued to the
Holders to be effective as of the Maturity Date as the shares may be issued and (ii) to obtain the
Issuance Approval (as defined below) prior to the Maturity Date.

Until such time as there has been any vote of the Corporation’s shareholders that
is necessary to approve the issuance of Common Stock on'the Redemption Date pursuant to the
rules.of NASDAQ (or, if the Common Stock is not listed or quoted on NASDAQ the
. requirements of the principal national or regional exchange or market-on which the Common

Stock is.then listed or quoted) (such approval, the “Issuance Approval”),ithe provisions of this
Section'6(b) shall not apply for those shares of Common Stock.with respect to which such
Issuance Approval shall be required. If such vote is held and the Corporation’s shareholders vote
_in favor of the Issuance Approval, then the Redemption Price shall be paid pursuant to the
provisions of this Section 6(b), provided that the Corporation shall be entitled to hold one or
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more shareholder mectmgs in order to seek the Issuance Approval. Ifthe Corporation’s
shareholders:fail to vote in favor of the Issuance Approval after such-meeting or meetings, then
unless and until the Corporation shall receive such approval, the Corporation shall pay the
Redemptlon Price in shares of Common Stock pursuant to Section 6(b), upto the maximum
amount perrmtted by applicable law or regulation (including the rules of the principal national or
regional exchange or market on which the'Comimon Stock is then listed or quoted) without
ohtaunmg such approval (such amount, the “Permitted Issuance Amount”), with the remainder
of the Rédemption Price (the “Remaining-Amount”) to be paid in cash fundecl with the’
proceeds of a public offering (as such term is defined by the rules of NASDAQ) of Common
Shares, which offering the Corporation shall use commercially reasonable efforts to complete.

In the event that the payment of all or part of the Redemptlon Price in shares of
Commori Stock would cause a Holder of Series B Preferred Stock to,be an 'Acquiring Person
making a Control Share Acquisition (as such terms are defined'in‘thie:Control Share Acquisition
Statute), then, unless the Corporation and such Holder;shall have completed the procedures
under the Control Share Acquisition Statute to accord: votmg rights:t6 the full number of shares
of Common Stock to be issued to-such-Holder, the shares of Common:Stock delivered to such
Holder upon Redemption shall be issued together with, and the Holder shall execute and deliver
to the Corporation, a proxy in favor of an attomey-in-fact designated by. the Board of Directors
coveringa number of the shares of Common Stock such that the shares of Comriion Stock
delivered upon Redemption would not be Control Shares (as such term is defined in the Control
Share Acqmsmon Statute) (such number of shares issued . with such. prOXY, the “Excess Shares™).
As to any Excess Shares, the proxy shall automatically be terminated on any sale of such Excess
‘Shares or as of the date on which the Holder would riot have, sufficient-voting-power over voting
-shares of the Corporation to meet the threshold in the definition of Control-Share Acquisition in
the Control Share Acquisition Statute.

(c)  To the extent that the Corporation has not paid the Holders the Redemptmn Price
in full on or prior to the Maturity Date, then any such unpaJd ‘amount-shall bear interest at a rate
of 7.75% per annum, compounded semi-annually-(the. “Default. Rate™),, untll it is paid in full.
The Default Rate shall increase by 1.00% after each nmety (90) day period’ foIlowmg the
commencement of accrual of interest following the Maturity Date; .up to-an-amount chual to
13.50% per annum. The Default Rate shall commence accruing on the forty-fifth (45™) calendar
day following the Maturity Date, with respect to any portion of the Redemption Price as to which
a stock election has been made, and on the first day-after the Maturity Date, with respect to any
portion of the Redemption Price which is to be paid:in cash.

(d)  Any shares of Common Stock issued in connection with:a redemption of Series B
Préeferred Stock pursuant to Section 6(b) are to be issued in the same name as the name in which
such shares of Series B Preferred Stock are registered.

() [f the Redemption does not occur on the Maturity Date, from the Maturity Date
until the Redemption Date, the Corporation may, not, at any time, (i) declare or:pay dividends on,
make distributions with respect to, or redeem, purchase or acquire, or make a liquidation
payment with respect to, or pay or make available monies for a sinking. fund for the redemption
of, any Common Stock or other Junior Securities of the Corporation, or (ii) redeem, purchase or
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acquire, or make a liquidation payment with respect to, or pay or make avallable mories for a
sinking fund for the redemption of, any Parity Securities.

), The redempnon of the Series B Preferred Stock shall be dcemed to have been
effected immediately prior to the close of business on the first Business Day on which the
Corporation pays the Redemption Price in full (the “Redemptlon Date”). At such time on the
Redemption Date, the shares-of Series B Preferred Stock shall no longer be deemed to be
outstandmg, and all nghts of a Holder with respect to such’shares shall 1mmed1ately terminate
except the right to receive cash and/or Common Stock pursuant to this Sectron 6.

il

7. Voting Rights.

(@)  Except as set forth below or in Section 5(c) or'as required by applicable law, the
Holders shall not be entitled to vote at any meeting of the shareholders for election of Directors
or for any other purpose or-otherwise to participate in any action.taken by the Corporation or the
shareholders thereof, or to receivé notice of any meeting of shareholders:

| |

(b)  Solong as any Series B Preferred Stock remains outstanding, the Corporation will
not, without the affirmative vote-or consent of the-holders.of a majority.of the Series B Preferred
Shares outstandlng at the time, given in person.or by proxy, either.in writirig Or &t a meeting
(such series voting separately as a class) amend, alter.or. repeal the provisions of this:Resolution,
including by merger or consolidation {an “Event”) $0 adto-adversely affect any nght or
privilege of the Series B Preferred Stock; provided, however, that-no Eventishall be deemed to
adversely affect the rights and privileges of the Series'B Preferred Stock, and the Holders shall
have no right to vote with respect to such Event, if (x) followmg such Event 'the Series B
Preferred Stock remains outstandmg with the terms thereof not adversely changed and represent
an interest in the same-issuer in which holders of Common Stock prior to such Event will hold
their shares following such Event, (y) in connection-with the merger or consohdanon of the
Corporation with or into another entity in which the Corporationis not the' ‘surviving entity,
which merger or consolidation is not a Business Combination pursuant to the definition thereof,
the Series B Preferred Stock is redeemed or exchanged for a security (a “Replacement
Security”) with-rights, preferences, priviléges and voting powers that aré not less favorable than
the rights, preferences, privileges and voting powers of the Series B Preferred Stock (it being
understood that a Replacement Security shall not be deemed to have nghts preferences
privileges or voting power that are less favorable than the Series B Preferred Stock if the
difference in the rights, preferences, privileges or voting power is caused soler by differences
between the state law of the jurisdiction of incorporation of the Corporation and the jurisdiction
of incorporation of the issuer of the Replacement Security) or (z) Section 5 hereof shall apply to
the Event, and as a result the Holders shall be entitled to receive the consideration provided for in
Section 5(a) or 5(b), as applicable.

(¢)  Oneach matter submitted to a vote of the Holders in accordance with ‘Section
7(b), or as otherwise required by applicable law, each share of Series B Preferred Stock shall be
entitled to one vote. With respect to each share of Series B Preferred.Stock, the Holder thereof
may designate a proxy, with each such proxy having the right to vote on behalf of the Holder.
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8 Stock Splits, Subdivisions, Reclassifications or Cambmaaans ;If the Corporation-
shall (1) declare:a dividend or make a distribution on its Common Stock in shares of Commor
Stock, (2) subdivide or reclasmfy the outstanding shares of Common Stock into a-greater:number
of shares or (3) combine or reclassify the outstanding Common Stock into a siialler. number of
shares, the Floor:Price and the Ceiling:Price in-effect at the.time of the record date.for such
dividend or distribution’ or the effective date of such.subdivision, combination.or ‘teclassification
shall be adjusted to the number obtained by multiplying: each of the Floor Price and the: Celhng

. Price, respectively, in effect.at the time of the, record date for such dividend or distribution or the
effective date of such subdivision, combinatior or reclassification by-a-fraction, the numerator.of
which shall be the number of shares of Common'Stock. outstanding 'immiediately ptior to such
action, and the denominator of which shall be the number of shares'of Common Stock
outstandmg immediately following'such action. An’ 'appropriate adjustmest.to the Floor Price
and the Ceiling Price shall also.be tiade in connection with any event that causes'a Triggering
Event ora Distribution Date (as.such terms are defined in the Rights Agrocment or
correspondmg terms in any successor plan).

9. Definitions.

Unless the context otherwise requires, when used herein the followmg terms shall have
the meaning indicated.

Bl

“Affiliate” means, with respect to any Person, any -other Peggon directly, or
indirectly through one or more intermediaries, controlling,’ :¢ontrolled’ by:or under
common control with such Person. For purposes of this definition, the term “control™
(and correlative terms “controlling;” “controlled by” and. “undér cofmon control with™)
means possession of the power, whether by contract, equity ownership or otherwise, to
direct the policies or management of a Person.

“Average Trading Price” means, as of any date, the volumc weighted average
trading price per share of Common Stock for the 20 consecutive Tradmg ‘Days
1mmcd1ately preceding such date.

“Beneﬁually Own,” “Beneficlally Owned,” or “Beneft cml Owntership” shall
have the meaning set forth in Rule 13d-3.of the rules and- rcgulatlons promulgated under
the Exchange Act, except that for ] piirposes of this Resolution 1 {i).the words “within. sucty
days” in Rule 13d-3(d)(1)(i) shall not.apply, to the effect that a Person: shall be deemed to
be the beneficial owner of a security if that:Pérson has:the right to acquire beneficial
ownership of such security at any time-and.(ii) a. Person shall be deemed to Beneficially
QOwn any.security that, directly or lndlrcctly, through any ¢ontract, arrangcment

- understanding, relationship or otherwise, is the subject of a denvatwe transaction entered
into by such Person, or derivative security acqmred by ‘such Person, which glvcs such
Person the economic equivalent of ownership of ati amount of or an.interest in such
securities due to the fact that the value of the derivafive is determined: by reference to the
price or value of such securities.

“Board of Directors” means the board of directors of the Cbrporation.
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“Business Combination” means (i) the direct or indirect sale, assignment,
conveyance, transfer or other chsposmon by the Corporation of all or substantialy all of
its properties or assets (other,than a'bona fide financing transaction) or (ii) the acquisition
by any Person of Beneﬁcml Ownership of more than 50% of the then:outstanding voting
securities'of the Corporatmn entitled to. vote generally in the election of directors, other
than any such acquisition in which the holders of the Common Stock and/or Preferred
Stock prior to such acquisition own greater than 50% of the voting securities of such
Person immediately following the consummation of such acqmsmon, provided that the
term Business Combination shall not include ahy transaction descnbed in (i) or (ii) above
that occurs solely between the Corporation and either (A) a corporahon of whichitisa
wholly-owned subsidiary (a “Parent”) or (B) any diréct.or indirect; .wholly~owned
subsidiary of the Corporation’or a Parent, and in which helders of Common Stock receive
solely shares of common stock of the Parent of.of stich direct ot indirect wholly-owned
subsidiary of the Corporation or a Parent. For the avoidance of doubt 1o liquidation of
the Corporation shall be considered a Business Combination. Any merger, consolidation
or similar transaction or series of related transaction as a result of wh1c‘n the holders of
Common Stock immediately prior to the consitmmation of such transachon represent less
than 50% of the voting securities of the surviving corporation'or:successor corporation of
such transaction shall be déemed to be a “Business Cofbination”: 1f such designation
would not result in the Series B Preferred Stock being deemed'to be- “Dlsquahﬁed
Capital” or “Dlsquahf' ied:Capital Stock” under eithér.of the mdentures governing the
Corporation’s publicly traded senior notes:and/or senior subordmated notes or the
Corporation’s credit agreement, as in effect as.of-the date of the mmal issuance of the
Series B Preferred Stock or if it would constitiite’ “Dlsquahﬁed Capltal” or “Dlsquallﬁed
Capital Stock,” the indebtedness issued under.such indentures or the credit agreement is
no longer outstanding or is being satisfied in full in suchi transaction.

“Business Day” means any day othér than a Saturday; Sunday ‘or a day on which

the banks in New York City are authorized by‘ law or.execittive order to be closed.
l

“Capital Stock” means (i) with respect to'any Person. that is a corporation or
company, any and all shares, interests, participations or.other equlvalents (however
designated) of capital or capital stock of such Personand (i) with nespcct to any Person
that is not a corporation or company, any and all partnership or other equity interests of
such Person.

“Ceiling Price” means $67.00 per share (subject to adjustment pursuant to the
terms of this Resolution, including adjustment pursuant to Section 3(b)(ii) and 3(b)(iii}).

“Common Stock” means the common stock of the Corporation, par value $0.01
per share.

“Comparable Treasury Issue” means the United States Tieasury security
selected by a Reference Treasury Dealer appointed by the. Corporatmn as having a
maturity comparable to the remaining term of the Series B Preferred Stock (as if the final
maturity-of the Series B Preférred Stock was the Maturity: Datc) that would be utilized at
the time of selection and in accordance with customary financial practice in pricing new
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issues of corporate debt securitiés of comparable maturity to the remaining term of the
Series B Preferred Stock (as if the final matunty of the Series B Preferred Stock was the
Maturity Date).

“Comparable Treasury Price” means with respect to any date on which the
Stated Value is calculated, (1) the average of the bid and askKed prices for the Comparable
Teeasury Issue (expressed in each case as a percentage of its principal amount) on the
third Business Day preceding such calculation date, as set forth in the daily statistical
release (or any successor release) published by the Federal Reserve Bank of New York
and designated “Composite 3:30 p.m. Quotatlons for U.S. Government Securities” or (2)
if such release (or any successor release) is not published or does not contain such prices
on such Business Day, (A) the average of the Reference Treasury Dealer Quotations for
such calculation date, after excluding the highest and lowest'such Reference Treasury
Deater Quotation or (B) if the Corporation obtains fewer than three such Reference
Treasury Dealer Quotations, the average of all such Reference Treasury Dealer
Quotations.

“Control Share Acquisition Statute” means the Pennsylva'nia Control Share
Acquisition Statute, 15 Pa.C.S. §2561 et seq.

“Exchange Act” means the Securities Exchange Actof 1934 as amended, or any
successor statute, and the rules and regulations promulgated thereunder.

“Fair Market Value” means the fair market value (as determined by an
independent third party appraiser selected by the Corporation and reasonably acceptable
to the Holders of a majority of the then outstanding Preferred Stock) of any cash, stock or
other property.

“Floor Price” means $45.00 per share (subject to adjustment pursuant to the
terms of this Resolution, including adjustment pursuant to Section 3(b)(ii) and 3(b)(iii)).

“Holder” means the holders of Series B Preferred Stock.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improven:ﬁent Act of 1976, as
amended.

“Investor Rights Agreement” means the Investor Rights Agreement, dated as of
July 3, 2008, by and among the Corporation, FIF V PFD LLC, Centerbridge Capital
Partners, L.P., DB Investment Partners; Inc. and Wachovia Investment-Holdings, LLC.

“Liguidation Preference” means $100,000 per share of Series B Preferred Stock
(subject to adjustment pursuant to the terms of this Resolution, mcludmg adjustment
pursuant to Section 3(b)ii)).

“Person” means an individual, entity or group (within the meaning of Section
13(d)(3) or 14(d)(2) of the Exchange Act).
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“Purchase Agreement” means the Stock Purchase Agreement, dated as of July 3,
2008 among the Corporation and the purchasers named therein, including all schedules
and exhibits thereto, as the same may be amended from time to time.

“Reference Treasury Dealer” means any primary U.S. government securities
dealer in the City of New York selected by the Corporation.

“Reference Treasury Dealer Quotation” means, with respect to each Reference
Treasury Dealer and any date on'which the Stated Value is calculated, the average, as
determined by the Corporation, of the bid and asked prices for the Comparable Treasury
Issue (expressed in each case as a percentage-of its prmc1pal amount) quoted in writing to
the Corporation by such Reference Treasury Dealer at 5:00 p.m., New York City time, on
the third business date preceding such calculation date.

“Regular Dividend” means cash dividends or distributions with respect to the
Common Stock or other Junior Securities of the Corporation in amounts and at intervals
which are within the customary practice for companies:that pay current recurring cash
dividends. Although the Corporation does not pay Regular Dividends on the date hereof,
it reserves the right to institute the payment of a Regular Dividend in the future.

“Rights Agreement” means the Rights Agreement between thé Corporation and
Continental Stock Transfer and Trust Company, dated as of March 2 1999, as amended
from time to time, or any subsequent rights plan

“Securities Act” means the Securities Act of 1933, as amended Or any successor
statute, and the rules and regulations promulgated thereunder.

“Stated Value” means, for each share of Series B Preferred Stock, the present
value, as of any calculation date, of the Liquidation Preference to be:paid on the Maturity
Date, computed using a discount rate equal to the semi-annual equivalent yiéld to
maturity of the Comparable Treasury Issue,.assuming a price for thé Comparable
Treasury [ssue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such period. For the avoidance of doubt, in the event that
the Stated Value is calculated as.of the Maturity Date, the Stated Value shall equal
$100,000 per share of Series B Preferred Stock.

“Subsidiary” of a Person means (i) a corporation, a majority of whose stock with
voting power, under ordinary circumstances, to elect directors is at the time of
determmanon directly or indirectly, owned by such Person or by one or more
Subsidiaries of such Person, or (ii} any other entity (other than a corporation) in which
such Person or one or more Subsidiaries of such Person, directly or indirectly, at the date
of determination thereof has at least a majority ownership interest.

“Trading Day” means any day that the NASDAQ (or, if the Common Stock is
not listed or quoted on the NASDAAQ), such other national or regional exchange or market ‘
on which the Common Stock is then listed or quoted) is open for trading.
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“Transaction Price” means the Fair Market Value of the consideration payable
in any Business Combination in respect of one share of Common Stock as of the time
immediately prior to the consummation of the Business Combination.

10.  Certain Other Provisions.

(a)  Ifany Series B Preferred Stock certificate shall be mutilated, lost, stolen or
destroyed, the Corporation will issue, in exchange and in substitution for and upon cancellation
of the mutilated certificate, or in lieu of and substitution for the certificate lost, stolen or -
destroyed, a new Series B Preferred Stock certificate of like tenor and représenting an equivalent
amount of Series B Preferred Stock, upon receipt of evidence of such loss, theft or destruction of
such certificate and, if requested by the Corporation, an indemnity on customary terms for such
situations reasonably satisfactory to the Corporation.

(b) The headings of the various subdivisions hereof are for convenience of reference
only and shall not affect the interpretation of any of the provisions hereof,

(¢)  The Corporation shall be entitled'to deduct and withhold from any payment of
cash, shares of Common Stock or other consideration payable to a Holder of a share of Series B
Preferred Stock, any amounts required to be deducted or withheld under appllcable U.S. federal,
state, local or foreign tax laws with respect to such.payment. In the event the Corporation
previously remitted withholding taxes to a governmental authority in réspect of any amount
treated as a distribution on a share of Series B Preferred Stock, the Corporatiorn shall be entitied
to offset any such taxes against any amounts otherwise payable in respect of such share of Series
B Preferred stock.
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IN WITNESS WHEREOF, the Cotporation has caused this Certificaté (o be duly
executed and acknowledged by its undersigned duly authorized officer this. erf 3rd day of

July , 2008, l

(Signature Page 1o Respect 1o Shares)
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Entity # 724366 -
Date Flled 0710912008
Pedro A. Cortés
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE : ' -

. CORPORATION BUREAU )
- Statement of Correction
(15PaCS5.§138)
Name - Docu-rnen( will: bc reiurned- to the
ESQU]RE ASS[S’] COU\]TER PICKUP . . ?::nizf::nd addr::ss you enter to
! Address ; aps

— : - Commonwealth of Pennsylvanla
City - State _ Zip Code ) STATEMENT OF CORRECTION 16 Page(s)

| LR

0819260002
In compliance with the requirements of 15 PaCS.§138 (relatang t0.statement of correction) thc undcrsngncd association or other
person, desiring to corect an lnaccurate record of corporate or olher actlon or c0rrcci defective or EFTONEoUs exccuuon of a document, -
hereby states that: .

Fee: $70

o> A

' .
t

I. The name of the association or other person is:
Penn National Gaming, Inc.

- 2. The (a) address of this association’s current registered office in.this Commonwealth of (b) name of its
commercial registered office provider and the county of vénue is (the Dégariment is hereby aufhorued o
correct the following information to conform to the records of the Department): '

e DL TR LT T UL

[T

| : (a) Number and Street T City State i ' Zip - ) Cc;unty
N ) . : I
' 5, (b) Name of Commercial chlstered Office Provider ‘ . . ' * County

cfo: CT Corporation System ) . . . Philadelphia

ke

3. The statite by or under which it was incorporated or r the preceding filing was madc, in the caseof a ﬁlmg that
does not constitute a part of the articles of incorporation of a_corporation is: :
.Pennsylvania Business Corporatlon Law of 1988, as amended, Section 1522(b)

T

AL WA AF T e

N

‘4. The inaccuracy or defect, which appears in Department of State form_ DSCB:15-1522-2 filed on
7/3/2008 and recorded in Roll and Film Number et seq., is:

The Exhibit A attached to such Statement with Respect to Shares contained certain omissions/

L e

errors, the Exhibit A attached hereto is intended to correct and replace such Exhibit A.

Ceﬁi[icati(;ﬁ#.: 106238&33]_!&1@34 fHol: '45
PA DEPT OF STATE



DSCB:15-138-2

5. Check one of the following:

and made a part hereof.

Depariment.

E_ The pﬂﬂl(}n of the docwnent requiring correction in corrected form is set fon.h in E.xhlblt A aﬂached hcrcto

J:l The origina] document to which this statement relates shall be dcémcd re-executed.

I} The ongma] documem to which' ll-ns statement relatcs shall bé deemed stncken ﬁom the records of lhe

¥
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IN TESTIMONY WHEREOF, the undemgned

signed by a duly authorized oﬁ'lcer thereof or otherwise in
its name lhls .

_’—-"'2 . .
7 day of ~/© w 2-00F
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'STATEMENT WITH RJLSPECT TO SHARES OF -
. SERIES BREDEEMABLE PREFERRED. STOCK OF
' PENN NATIONAL. GANHNG INC.

. 'Pursuanl to Section 1522(0) of the.
Pennsylvania Business Corporation Law of 1'988'

. In compllancc with. the requ:remcnts of Sectmn 1522(c) of the Pennsylvama Busmess
Corporatlon Law of 1988, as amended (the | PBCL ), Penn National Gaming, Inc., a
Pennsylvania corporation (the“Corporation’ "} does hereby certify that, pursuant to the authority
expressly vested in the Board of Directors of the Corporation (the “Board of Dlrecmrs ) by the
Corporation’s Amended and Restated Articles of Incorporation, the Board of Directors has
adopted the resolution set forth below at a“duly-called meeting held on July 2,2008, establishing
and designating a series of Preferred Stock of the Corporation, par. value $0.01 per share (the

“Preferred Stock™) and ﬁxmg and determining the amount and the voting powers, designations,”

preferences and othér special rights, and the quallf' ications, limitations dnd resmct:ons of a series
of Preferred Stock (thlS ‘Reso]utlon”) : o '

RESOLVED, that a series of Prcferred ‘Stock of the Corporatlon par value $0.01 per
share be, and hereby is, created,.and the voting powers, designations, preferences and other
specnal nf,hts and the qualifi cations, llmltatlons and restrlctlons thereof are-as follows:

. L Number of Shares and Deszgnatwn 12 ,500-shares of Prcferrcd Stock of the
Corporation shall constitute a series of Preférred Stock désignated as Series B Redeemabie
Preferred Stock (the “Series B Preferred Stock™). The number of shares of Serles B Preferred
Stock may be increased (to.the extent of the Corporation’s authorized and unissued Preferred

. Stock} or decreased (but not below the number of shares of Series B Prefcrred Stock then”
outstanding) by further resolution duly adopted by-the Board of Directorsiand the requisite fi Img a
with the Department of State of the Commonwealth of Pennsylvania.

2. Rank. Each share of the Series B Preferred Stock shail rank equally inall
rcspects with all other shares of the Series B Preferred Stock. The Serigs. B-Preferred Stock
shall, with respect to redemption payments and rlghls (mcludmg as to the distribution of dssets)
upon hqu:datlon dissolution or winding up of the affairs of the Corporatlon (i) rank senior and
prior to the common stock:of the Corporation, par value $0.01 per share (the “Common Stock™), -
the Series A Prefeired Stock of the Corporation, par-value $0.01 per share, and each other class
or series of equity. securities of the Corporation, whether currently issued or issued in the future,
that by its terms ranks junior to'the Series B.Preferred Stock-as to rights,upon liquidation,
dissolution or winding up of the'affairsof the: ‘Corporation (all of such equity securities;
including.the Common Stock, are collectwely referred to-herein as the “Junior’ Securities’ s (i1)
rank on a parity with each class or series of equity securities of the:Corporation, issued in the -
future without violation of this Resolution, that does not by its terms expressiy provide that it
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ranks senior to or junior 10 the Series B Preferred Stock as to righl's‘(ini:]uding‘as to the
distribution of assets) upon liquidation, dissolution or winding up of the affairs of the
Corporation {all of such equily securities, other than Junior Securities, are collectively referred to
herein as the “Parity Securities™), and (iii) rank junior to each‘other class dr series of equity -
securities of the Corporation, issued in the futire without violation of this Résolution, that by its
terms ranks senjor to the Series B Preferred Stock as to rights (including as to the distribution of
assets)upon liquidation, . dissolution or winding up of the affairs of-the-Corporation (all of such
equity securities are c_ollectwely referred to herein as the “Senior Securltles, ). The respective
definitions of Junior Securities, Parity Securities and Senior Securities shall also include any
securities, rights or options exercisable or exchangeable for or convertible into any of the Junior
Secuntws Parity Securities or Senior Securities, as the case may be. At the date of the initial_
issuance of the Series B Preferred Stock there arc no Parity Securities and.no Senior Securities
authorized or outstanding. For so long as any shares of Scnes B Prcfcrred Stock remain
outstanding, the Corporation will riot, without the affirmative vote or consent of the ' Holders of a
majority of the shares of Series B Preferred Stock: outstandmg at.the time,: authorlze or 1ssue any
Parity Sccurities ar Senior Securities. . ;

3. Dividends.

(@) - Forso long as any shares of Series B Preferred Stock remain outstandmg the
Corporation-shall not, without the affirmative vote or consent of the Holders of a majonty of the’
shares of Series B Preferred Stock outstanding at the time, redeem, purchasc or acquire, or pay or
‘make available any monies for a sinking fund for the redemptlon of, any Common Stock or other
Junior Securities of the Corporation, except for (i) openzmarket purchases of Common Stock or
(ii) tender offers for Common Stock made by the Corporation at a price which is not higher than
the price which the Board of Directors has determined.in good faith would enable the
Corporation to acquire the desired number of shares to'be purchased and in rio evént at a price

per share greater than a 20% premium to the market price of the Common Stock on thc date that
such tender offer is announced.

(b) The Holders of record of the issued and outstandmg shares of Senes B Preferred
Stock shall be entitled to receive, out of assets legally avallable for the payment of dividends,
dividends on the terms described below:

(i) Subject to Section 3(b)(ii), Holders shall be entitled to participate equally and - .
ratably with the holders of shares of Common Stock in ali dividends and distributions paid
(whether in the form of cash, stock, other assets, or otherwise, and ini¢luding, without
limitation, any dividend or distribution of shares of stock or other equity, or evidences of
indebtedness, of any Person, including, without limitation, the Corporation or any’ .
Subsidiary of the Corporation) on the shares of Common Stock. .in the amount that such
Holders would have received if, immediately prior to each record date in respect of which
dividends or distributions are paid, each share of Series B Preferred Stock were redeemed
for a number of shares of Common'Stock equal to the Liquidation Prcference divided by the
Ceiling Price. Dividends or distributions payable to the Holders pursuant to-this Section
3(b)(i) shall be declared and paid on the samie dates that such- dlwdends or distributioris are -
declared and paid, and in the same form payable, to holders of shares ‘'of Common Stock.

o
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{(ii) In the event thatany dividend or distribution is made in excess of a Regular
Dividend:(a “special dividend™), the Cenlmg Price and Floor Pricé shall be reduced by-an
amount equal to (A) the apgregate Fair Market Vatue of such spemal dlwdend payable in
respect of all outstanding Common Shares, restrlctcd stock and Preferred Stock dividéd by
(BXD) the total number of Common Shares and restricted stock currently outstanding plus -
(1) the number of Common Shares into which all shares of Series B Preferred Stock could.
have been redeemed as calculated in accordance with thé prov:snons of Section 3(b)(i) prior
to such special dividend. Furthermore, in the event of any special dividend, the Liquidation
Preference per share of Series B Prefcrred Stock 'shall be an amount équal to (A) the
Liguidation Preference per share immediately prior to such special dividend multiplied by -

" (B) a fraction, the numerator of which is the aggreoaté Liquidatfon Preference immediately
prior to such special dividend less the aggregate Fair Market Value of such special dividend
payable in respect of all of the Series. B Preferred Stock and the denominator of which is the
aggregate Liquidation Preference of the Series B Preferred Stock |mmed|ately prior to the -
date of such special dividend. The Corporation shall not make any spec:al dividend to the
extent that the payment of the special dividenid would cause the Ceiling Pncc to bé reduced
below $1.00 pursuant to the calculations set forth in this Section 3(b)(ii), or, in' the good
faith judgment of the Board of Diréctors, make any, non-cash speciat dividend that, when
taken together with all other non-cash special dividends and asset sdle self-tenders (as .
defined below), would, or when declared or paid would'be reasonably likely to, cause the
Ceiling Price to be reduced by greater than $7.50 (appropriately adjusted for events of the
type set forth in Section 8) pursuant to the calculations.set forth‘in this Section 3(b)(ii);
without, in either instance, obtaining the approval of the Holders of a majority of the shares
of Series B Preferred Stock outstanding at the time, which approvalshall not be
unreasonably withheld. In addition, in the everit that the Floor Price would otherwise be
reduced to less than zero as a result of any special dlwdend then the Floor Pnce shall be
dcemed to cqual zero afler such special dividend. : :

(iti) Notw_ilhstandlng Section 3(a), any purchase of Common Stock by the Corporation

by means of a tender offer which is funded by an asset salé outside the ordinary course (an

“asset sale self-tender™) will require the approval of the Holders of a majority of the shares
of Series B Preferred Stock outstanding at the time of such asset sale self- tender (such -
approval not to be unreasonably withheld) if the aggregate amount to be paidiin such asset
sale self-tender would have, if paid.as a special dividend, alone or together with other asset
sale seif-tenders and special dividends, caused the Ceiling Price to be reduced by greater
than $7.50 pursuant to the calculations set forth in Section 3(b)(i1). In addition, in the event
of any asset salé€ self-tender, the Ceiling Price and the Floor Price-shall be feduced pursuant
to the calculations set forth in Section 3(b)(in), substltutmg, for these purposes, the total
premium in such assct sale self-tender for the term “special dividend” in Section 3(b)(ii).
The “total premium” in an asset sale self-tender shall be the ‘excess of the aggregate amount
paid to the holders of Common Stock pursuant'to such aéset salé self-tender over the market
price of the Common Stock immediately prior to the announcement of such asset sale self-
tender. : : :

- (iv) Each dividend or distribution payable puréuzmt to Scc_:limi 3I(b)'(§) hereof shall be

payable to the Holders of record of shares of Series B Preferréd Stock-as they appear on the -
stock records of the Corporation at the close of bisiness on the record date designated by
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' * the Board of Directors for such dividenaé or distributions {each, a “Dividend-Payment
. Record Date’ "), which shall be the same day as the record date for the payment of such
dividends or distribitions 10 the holders of shares of Common Stock

(c) For the avoidance of doubt the shares of Series B Preferred Stock that have been
redeemed upon payment of the Redemption Price shall not be entitled to receive any dlvrdend oF
distribution pursuant to this Secuon 3 payable on or after the Redemptxon Date ]

. 4. Liquidation Preference. In the cvent of any I1qu1datron of the Corporation the
Holders shall, with respect to each share of Series B Preferred Stock, recewe -and be paid out of
the assets of the Corporation available for distribution to its sharcholders an amount equal to the

- greater of (i} the Liquidation Preferénce and (ii) the amount such Holder would have been
entitled to receive in the liquidation if the share of Series B Preferred Stock were redecmed for a
number,of Common Shares equal to the Liquidation Preference divided by the Ceiling Price, in
preference to the holders of, and before any payment or distribution of any-assets of the
Corporation is made on or set apart for, any Junior Securities. If the assets of the Corporation
available for dlstnbutmn to its shareholders are not sufficient to pay in full the amotnt: payable to
the Holders pursuant to this Section 4 and'the liquidation preference payable to the holders.of
any Parity Securities, then such assets,.or the proceeds thereof, shall be drstrrbuled among the
Holders and any such other Parity Securities ratably in accordance with the amount payable -
pursuant to this Section 4.and the liuidation preference for the Parity Secuntres respectively. -
For the avoidance of doubt, no Business Combination shall be considered a liquidation of the
Corporation. -

5 Business Combination.

(a) Inthe event of any Business Combination in which the consrderallon for the
transaction 1s payable to all of the holders of Common Stock generaily and- consists entirely of”
cash, upon consummation of such Business Combination each share of Series B. Preferred Stock
shall be entitled to receive from the entlty (or an Affiliate thereof) merging with the Corporation

. or acquiring its assets or voting shares, in exchange for the cancellation of such share, an amount
'in cash per share equal to: o

(i) if the Transaction’ Price is fess than or equal to the Ceiling Price and greater than .
or equal to the Floor Price, the Stated Value (calculated as of the date' of consummation of
such Business Comblnatlon) :

(i1) if the Transaction Price is greater than the Ceiling Price, the-amount equal to (x}
. the Stated Value.(caiculated as of the date of consummation of such Business Combination)
plus (y) the product of (A)(I) the Transaction Price less the Ceiling Price divided by (11) the ‘
Ceiling Price mulnplred by (B) the Liquidation Preferencc and

(iii) if the Transaction Pnce is less than the Floor Price, the amount equal to (x) the
Statcd Value (calculated as of the date of consummation of such Business Combination)
minus (y) the product of (AX(I) the Floor Price less the Transaction Price divided by (11) the
Floor Price multiplied by (B) the Stated Value (calculated as of the date of consummation of
such Business Combmatron)
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(b) In the event of any Business Combination in which the cons;deration for the
transaction is payable 1o all of the holders of Common Stock’ genera]ly and includes stock andfor
other securitics and property (including cash), upon consuramation of such Busmess
Combination the-Holder of each share of Series B Preferred Stock shall be entitled to receive
from the entlty {or an' Affiliate thereof) merging with the Corpmatlon or acquiring its assets or,
voting shares, in exchange for-the cancellation of each such share, the same kind orkinds of
shares of stock and/or other securities and property (mc]udmg cash), in the same relative
proportion, receivable by holders of shares of Common Stock, which would have an aggregate
Fair Market Value. per share of Series B Preferred Stock equal to the Fair Market Value of the
consideration such Holder would have. received for one share of Series B Preferred Stock -
pursuant to clause {i), (ii) or (iii)-of' Section 5(a), as applicable.’ '

(€)  The Holders shall have the right to'vote upon-any-Business Comblnatlon to which
clause (iii) of Section 5(a) apphe:, (regardless of the form.of consideration paid in‘such Business' °
Combination), voting together with the holders of- Common. Stock as a single class. Inany such -
vole, each Holder shall be entitled to 'cénsl the numbcr of votes; for cach sheire of Series B '
the Transaction Prlcc (with such Transaction- Price dclermmed solely for. this purpose, as of the-
record date for determining which holders of Common’ Stock are entitled to vote on such
Business Combination, rather than-as of immediately priot’to the consummation of the Business
Combmatlon) "The Corporation shall secure the agreement of any entity {or, Affiliate thereof)
merging with the Corporation, or acquiring its assets or voting shares o make the payment
referred to in Section S(a) or 5(b), as applicable.

(d)  To the extent that the shares of stoék“payable to-the holders of Common Stock
generally in a Business Combination are, upon delivery,: duly and validly authorlzed and issued,
fully paid and nonassessable and free from all tiens, securily interests and. charges (othér than
liens or charges created by or imposed upon the holders of Common Stock-or-taxes in respect of
any transfer occurring contemporaneously therewith), then the shares of stock recewec_l by the © ..
Holders pursuant to Section 5(b) will be duly and validly authorized and issued, fully paid and
nonassessable and [ree from all liens, security interests and charges (other than-liéns or charg{:s
created by or imposed upon the Holder or taxes in respect of any transfer occurrmg
contemporaneously therewnth) to the same extent. -

6. Redempnan by the Corpomtmn.

(a) On June 30, 2015 (the “Maturity Date™), thé (‘orporation"shall redeem all (but
not less than all) of the outstanding shares of Series B Preferred Stock (the ‘Rcdemptlon”) for
an amount in cash per share equal to :

(i) if the Average Trading Price calculated as of May 26, 2015 i§ greater than or.
equal to the F loor Prlce but less than or equal to the Ceiling Price, the qumdatlon
Preference,

(ii) if the Average Trading Price calculated as of May 26, 2015'is less than thé Floor

Price, the product of (x)(I) the Liquidation lf'fef'c@rcrice divided by (i) the Floor Price,
multiplied by (y) the Average Trading Price (calculated as of May 26, 2015), or
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(111) if the Average Tradmg Pnce ca]culated as of May 26,2015 s greater than the
Ceiling Price, the product of (x)(l) the Liquidation Preference divided by (11) the Ceiling
Price, mu!hphed by (y) the Average. Trading Price (calcu]ated as of May 26, 2015) ((i), (u)
or (iii), as apphcable the “Redemption Price™).

{b) - Notwithstanding anything in Section 6(a)'to the contrary, ‘at the election.of and in
the $ole and absolute discretion of the Corporation, in connection with the mandatory redemption
contemplated by Section 6(a), the Corporation may pay all or part of the’Redemption Price i in
shares:of Common Stock (such election, the “Stock Election™), grovnded that public
announcement of the Stock Election is made on or prior to June 1,:2015. Any such Stock
Election shall be irrevocable. In the event of a Stock Election, the number of sharcs (calculated
to the nearest whole share) so payable shall be determined by dividing (i) the amount of the
Redemption Price that the Corporation elécts to pay in Cohmon Stock by (ii) the Average
Trading Price (calculated as of May 26, 2015). All shares of Common Stock delivered upon
redemption of the Series B Preferred Stock will, upon delivery, be-duly and validly authorized
and issued, fully paid and nonassessable and free from all liens, security lnterests and charges -
(other than liens or charges created by or imposed upon the Holder or taxes in respect of any
transfer occurring contemporancously therewith). Prior to the Maturity Date the Corporat:on
will procure the listing of the shares of Common Stock, subject to issuance or notice of issuance
and approval by the Corporatlon s shareholders and/or Board of Directors (to the extent such.
approval is necessary in order to increase the number ‘of ‘authorized shares of Common Stock or,
to approve the issuance of Common Stock), on NASDAQ (or, if the Common Stock s not listed
or quoted on NASDAQ, the principal national or regional exchange or market on which the -
Common Stock is then listed of quoted), and will pay all-fees and expenses associated with such
listing. If notified by a Holder of any required filing or reasonable request for information
pursuant to the HSR Act or other required regulatory approvals, the Corporauon will, at the sole -
expense of such Holder, make such filings or provide such information; as applicable. and the - .
Corporation shall cooperate with such Holder to obtain approval under the HSR Act or other
requiréd regulatory approvals prior to the Maturity Date.. In addition, in'the event-that the
Corporation makes a Stock Election, the Corporation shall use commerciaily reasonable efforts
(i) to cause a registration statement covering the resale of such shares of Common Stock to be
issued to the Holders to be effective as of the Maturlty Date as the shares may be issued and (ii)
to obtain the Issuance Approval (as defined below) pnor to the Matunty Dale

Until such time as there has been any vote of Lhe Corporatlon s shareholders that
is necessary to approve the issuance of Common Stock: on the Redemption. Date pursuant to the
rules ofNASDAQ {or, if the Common Stock is not listed or quoted on NASDAQ, the
requirements of the principal national or regional exchange or market on which the Common
Stock is then listed or quoted) (such approval, the “Issuance Approval’ 2 the provisions of this
Section 6(b) shali not apply for those shares of Common Stock with respect to which such -
Issuance Approval shall.be required. f such vote is held and the Corporation’s shareholders vote

~ in favor of the Issuance Approval, then the Redemption Price shall be paid pursuant to the
provisions of this Section 6(b), provided that the Corporation shall be entitled to hold one or
more shareholder meetings in order to seek the Issuance Approval. If the Corporation’s
shareholders fail to vote.in favor of the Issuance Approval after such meeting or meetings, then
unless and until the Corporation shall receive stch approval, the Corporation shall pay the

" Redemption Price in shares of Common Stock pursuant to Sectlon 6(b), up to the maximum
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amount permitted by applicable law or reégulation (including the rules of the principal national or
-regional exchange or market on which the Common Stock 'is, then listed or-quoted) without '
obtaining such approval. (such-amount, the “Permitted. Issuance Amount’ ’), with the‘remainder’
of the Redemption Price (thc “Remaining Amount™) to b¢ paid in cash-funded with'the
proceeds of a public offering (as such term is défined by the rules of NASDAQ; or, if the -
Common Stock is not listed or quoted on NASDAQ, as such term may be defined by the -
-principal national or regional’ exchange or market on which the Common Stock is then listed.or
quoted) of Common Shares, which offering the Corporation shall use commermally reasonablé_
efforts to complete. :

In the event that the payment of all or part of the Redemption Price in shares of
Common Stock would cause a Holder of Series B Preferred Stock to-be an Acquiring Person
making a Control Share Acquisition (as such.terms are defined-in.the Control Share Acquisition

_ Stawute), then, uniess the Corporation and such Holder shall have completed ‘the procedures

under the Control Share Acquisition Statute to accord voting rights to the full nurmber of sharés
of Common Stock to-be issued to such Holder, the shares of Common Stock: dehvered to such
‘Holder upon Redemptlon shall be isSued together with, and the Holder shall execute and deliver
to the Corporation, a proxy in favor of an attorney-in-fact designated by the Board of Directors
covering a number of the shares of Common Stock such that the; shares’ of Common Stock
delivered upon Redemption would not be Control Shares: (as:s such-term is'def] ned in the Control
Share Acquisition Statute) (such- number of shares issued: w1ih such proxy,: the “Excess Shares’ ).
As to any Excess Shares, the proxy shall automatically be terminated on an),r sale of such Excess
Shares or as of the date on which the Holder would not have sufficient voting power over votmg
shares of the: .Corporation to meet the threshold in the! deﬁnmon of Control Share Acquisition in
the Control Share Acqumtlon Statute :

(c) To the extent that the Corporation has not pald the Holders the Rcdempuon Price
in full on or prior to the Maturity Date, then any such unpaid amount shall bearintcrest at a rate
of 7.75% per annum, compounded semi-annually (the ‘Default Rate™);. Lll’ltll it is paid in full,
The Default Rate shall increase by 1.00% after each ninety (90) day pcnod followmg the
commencement of accrual of iriterest foilowing the Maturity Date, up to an amount equal to
13.50% per annum. The Default Rate shall commence accruingon the forty-fifth (45™) calendar -
day followmg the Maturity Date, with respect to any portion of the Redemption Price as to whlch
a Stock Election has been made in accordance with Section 6(b), ‘and on the first day after the
Maturity Date, with respcct to any portion of the Rcdemptlon Price whlch is to be paid in cash. .

(d)  Any shares of Common Stock xssued in connectlon wnh a redemptlon of SeriesB
Preferred Stock pursuant to Section 6(b) are to be issued in the same name as the name in which
such shares of Series B Preferred Stock are regxstered

ey .1If lhe Redemption does not occur on the Matunty Date, from the Maturlty Date
until the Redemptlon Date, the Corporation may not, at any time, (i) declare or pay dividends.on,
make distributions with respect to, or redeem, purchase or acquire, or make'a hqu:datlon
payment with respect to, or pay or make‘avai!ab'le monies for a sinking fund for the redemption
of, any Common Stock or other Junior Sécurities of the Corporation, or (ii) redeem, purchase or
C- acquire, or make a liquidation payment with respect to, or pay or make available monties for a
- sinking fund for the redemption of, any Parity Securities. -
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() The redemption of the Series B Preferred Stock shall be deemed-to have been
effected immediately prior to the close of business on the first Busmess Day on which the . -
Corporation pays the Redemption Price.in full (the “Redemption Date).. At such time on the
Redemption Date, the shares of Series B Preferred Stock shall-no longer be deemed'to be
outstanding, and all nghts of a Holder with respect to such shares shall 1mmcd1ately terminate -
except the right to receive cash and/or Common Stock pursuant to-this Sectlon 6.

7. Voting Rights.

(a)°  Except as set forth below or in Section 2, Section 3(a), Sebtion}(b)(iii) or Section
5(c) or as required by applicable law, the Holders shall not be entitled to vote at any. meeting of
the shareholders for election of members of the Board of Directors or for;any other purpose or.
otherwise to participate in any action taken by the Corporatlon or lhe shareho]ders thereof, or to
receive notice of any mecting of shareholders. : -

£} So long as any Senes B Preferred Stock remams outstandmg, the Corporauon w:ll
not, without the affirmative vote or consent of the holders of a majority of the Series B Preferred
Shares outstandmg at the time, given in person or by proxy, cither in wntlng or at a meeting
(such series voting separately as'a class) amend, alter or repeal the provisions of this Resolutlon
including by merger or consolidation (an “Event’ ) so as to adversely. affect any right or .
privilege of the Series B Preferred Stock; provided, however, that no Event shall be deemed to
adversely affect the rights.and privileges of the Series B Preferred Stock, and the Holders shall
have no right to vote with respect to such Event, if (x) following such Ev?nt the Series B
Preferred Stock remains outstandmg with the terms thereof not adversely changed and represent
an interest in the same issuer in which holders of Common Stock prior to-such Event will hold
their shares following such Event, (y} in connection with the merger or ¢onsolidation of the
Corporation with or into another entity in which the Corporation is not the surviving entity,
which merger or consolidation is not'a Business Combihation pursuant to the definition thereof,
the Series B Preferred Stock is redeemed or exchanged for a security (a Rep]acement
Security™) with rights, preferences, privileges and voting powers that are not less favorable than
the rights, preferences, privileges and voting powers of the Series B Preferred Stock (it being
understood that a Replacement Security shall not be deemed to.have rights, preferences,
privileges or voting power that are Jess favorable. than the Series B Preferred Stock if'the
difference in the rights, preferences, privileges or voting power is caused- sole]y by differences
between the state law of the jurisdiction of iricorporation of the-Corporation and the jurisdiction’
of incorporation of the issuer of the Replacement Security) or (z) Section 5 hereof shall apply to
the Event, and as a result the Holders shall be entitled to receive the con51derallon provided for in
Section 5(a) or 5(b), as app]lcable -

(c) On each matter submitted to a vote of the Holders in" accordance with this-
Resolution, or as otherwise required by.applicable law, each share of Series B-Preferred Stock
shall be entitled to onc vote. With respect to each share of Series B Preferfed Stock, the Holder.

thereof may designate a proxy, with cach such proxy having the right to vote on beh_alf of the
Holder. i

8. " Stock Splits, Subdivisions, Reclassifications or Combinations. 1f the Corporation
shall (1) declare a dividend or make a distribution on its Common Stock in shares of Common
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Stock, (2) subdivide or reclassify the outétang{ing shares.of Common Stock into a greatei number
of shares or (3) combine or reclassify the outstanding Common Stock into a smalleér number of
shares, the Floor Price and the Ceilinig Price in éffect at the time of the record date for such
dividend or distribution or the effective date of such subdivision, combination‘or reclassnﬁcatlon
shall be adjusted to the number obtained by multiplying each of the; Floor Price and the Ceiling.
Price, respectively, in effect at the time of the record date for such’ d1v1dend or distribution or the
effective date of such subdivision, combination or reclassification by a fraction, the.numerator of
which shall be the number of shares of Common Stock outstanding immediately prior to such
action, and the denominator of which shall be the number of sharés of Common Stock
outstanding immediately following such action. An.appropriate adjustrnent to the Floor Price -
and the Ceiling Price shall also be made in connection with any event that causes a Triggering
Event or a Distribution Date'(as such terms are defined in the nghts Agreement or
corresponding terms in any successor plan) e

9 Deﬁmuons.

Unless the context otherwise requures when used herem the followmg terros shall have -
the meaning indicated. ~

‘Afﬁhate means, with respect to an) Person, any other Person dlrectly, or
indirectly through one or more intermediarics, controlling, controlled by, or under
common control with'such Person.” For purposes of this definition, the term “control”
(and correlative terms * “controlling,” “controlled by” and* underscommon control with”)
means possession of the power, whether by. contract, equnty ownershlp or otherwise, to
direct the policies or management of a Person:

» “Average Trading Price” means, as of any. date, the volume weighted average
trading price per share of Common Stock for the 20 consecutive Trading Days .
immediately preceding such date. : Lot

. “Beneficially Own,” “Benefi c:ally Owned or “Beneﬁclal Ownership” shall
have the meaning set forth in.Rule 13d-3 of the rules and regulatlons promulgated under
the Exchange Act, except that for purposes of this Resolution (i) the words “within sixty -
days™ in Rule 13d-3(d)(1)(i) shall not apply, to the effect that a Person shall be deemed (o
be the beneficial owner of a security if that Person has the right to acquire beneficial |
ownership of such security at any time and (ii) a Person shall be deemed to Beneficially
Own any security that, directly or indirectly, through any contract, arrangement,
understanding, relationship or otherwise, is the subject of a dérivative transaction entered.
into by such Person, or derivative security acquired by such Person, whlch gwes such
Person the economic €quivalent of ownership of an.amount of or.an interest in such
securities due to the fact that the value of the derivativé i is dctermmed by reference 1o the
price or value of such securities.

" “Business Combination™ means (i) the direct or indirect sale, assignment,
conveyance, transfer or other disposition by the Corporation of all or substantially all of
its properties or assets (other than a bona fide financing transaction) or (ii). the acquisition
by any Person of Beneficial Ownership of more than 50% of the then-outstanding voting
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securities of the Corporauon entitled to vote general[y in the ‘election of dlrectors other
than any such acquisition in which the holders of the Common Stock and/or Preferred
Stock prior to such acquisition own greater than 50% of the votmﬁ securities of such .
Person immediately following the consummation of such acqu151t10n prowded that. the
term Business Combination shall not iniclude any transaction described.in (i)-or (if)- above:
that occurs solely between the. Corporatton and either (A) a corporation’ of which itisa_
-whollyzowned Subsidiary (a “Parent”) or (B) any direct or indirect: wholly <owned
Subsidiary’of the Corporation-or a Parent, and in which holders-of Common Stock -
receive solely shares of common stock of thé Parent or of'such direct or indirect wholly-
owned Subsidiary of the Corporation or a Parent. ‘For the avoidance of doubt, no
liquidation. of the Corporation shall be considered-a Business Corpbmanon Any merger,
consolidation or similar transaction or series of related transactlon as a.result of which the -
holders of Common Stock lmmedlate]y prior to the consummatlon of such transaction
represent less than 50% of the voting securities of the surviving corporation or successor,
corporation of such transaction shali'bé deemed tobea “Busmess Combination™ if such
designation would not result in the Series B Preferred Stock being deemed to be
“Dlsquahﬁed Capital” or “Disqualified Capital Stock!’'ufider either-of the indentures
governing the Corporation’s publicly traded;senior notes.andfor semor subordmated notes
or the Corporation’s credit agreement, as’in’ effect asiof the date. of the iniitial issuance of -
the Series B Preferred Stock or if it would constitute *Disquialified Capital™ or
“Disqualified Capital Stock,” the mdebtedness ISSUCd under. such! mdenturcs or the credit
agreement is no longer outstandmg oris bemg satisfied in fulll in such transaction

T -

Wy L

i Wt S i

!

“Business Day” means any day other than a. Saturday, Sunday or a dav on which
the banks in New York City are authorized by law or executive order to be closed.

“Capital Stock” means (i) with respect to any Person that is a corporation or
company, any and all shares, interests, participations or other equivalents (however
designated) of capital or capital stock of such Person and (ii) with respect to any Person

that is not a corporation or company, any and all partnersh:p or other equlty interests of"
such Person. :

“Ceiling Price” means:$67.00 per share (subject to adjustment pursuanl to the
terms of this Resolutlon mnctuding ad_;ustment pursuant to Sections 3(b)(u) 3(b)(iii) and
8). .

“*Common Stock” means the common stock of the Corporatlon par value $0. 0]
per share

“Comparable Treasury Issue” means the United States Treasury security
selected by a Reference Tréasury Dealér appointed by the Corporation as having a
maturity cqmpar'able to the remaining term of the Series B Preferred Stock (as if the final
maturity of the Series B Preferred Stock was the Maturity Date) that would be utilized at
the time of selection and in accordance with customary fi 'nzi'ncial'practice in pricing new
‘. issues-of corporate debt securities of comparable maturity-to the remaining term of the -

= ‘Series B Preferred Stock (as if the final maturlty of the Series B Preferred Stock was the
“Maturity Date).

_ ) ‘ 10
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- “Comparable Treasury Price” means ‘with respect to any date on-which'the -

Stated Value is catculated, (1) the-average of.the bid and asked prices for the Comparabie
' Treasury Issue (expressed ineach case as a percentage- -of its principal- amount) onthe ~
third Business Day preceding such calculation date, as set forth in the datly statistical -
release: (or any successor release) publlshed by the Federal Reserve Bank of New York
and designated “Composite 3:30 p.m.-Quotations for'U.S. Government Securities” or (2)

_if such release (or any successor release) i$ fiot published or does not-contain such prices

on such Business Day, (A) the average of the Reference Treasury Dealer’ Quotations for
such calculation-date; after excluding the highest and lowest'suchiReference Treasury
Dealer Quotation or (B) ifthe Corporation obtains fewer than thrée such Reference .
Treasury Dealer Quotations, the average of ail such Reference Treasury. Dealer
Quotations. :

‘Control Share Acquisition Statute means the PennS) Ivania Control Share
Acquisition Statute, 15 Pa, C S. §256] et seq.. :
: b :

“Exchange Act” means the Secuntles Exchange Act of I934 as amended or any
“successor statute, and the rules and regulations promulgated lhereunder

“Fair Market Value” means the farr ‘market value (as detcnnmed by an
independent third party appraiser selected by the Corporatlon and reasonably acceptable

to the Holders of a majority of the then outstandmg Preferred Stock) of any cash stock or’
other property.

“Floor Price” means $45.00 per share (subject to adjustment pursuant to the -
terms of this Resolution, including adjustment pursuant'to Sectlons 3(b)(u) 3(b)(n|) and

8).

“Holder” means the hol'ders of‘Series B Preferred Stock. ,

“HSR Act” means the Hart- Scotl Rodino Antitrust lmprovement Actof 1976, as .
‘amended .

“Investor Rights Agreement” means the Investor 'Rights Agreement dated as of
July 3, 2008, by and among the Corporation, FIF V PFD LLC, Centerbridge Capital
Partners L.P., DB Investment Partners, Inc. and Wachovra Investment Holdings, LLC.

“Liquidation Preferenec means $IOO 000 per share of Serles B Preferred Stock -
(subject 10 adjustment pursuant to the terms of this Resolution, mcludmg adjustment
pursuant to Section 3(b)(ii)}.

: “Person means an individual, entity or group (wtthm the meanmg of Section
la(d)(B) or l4(d)(2) of the Exchange Act). : ‘

“Pu rchase Agreement means the Stock Purchase Agreement dated as of July 3
2008 among the Corporation and the purchasers named therein, meludmg all schedules
and exhibits thereto, as the same may be amended from time to time.

. 11
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“Reference Treasury Dealer” means any primary U.S. govemmenl securltles :
dealer in the City of New York selected by the Corporation.

“ Reference Treasurv Dealer Quotation” means with respect to each Reference
Treasury Dealer and any date on which the Stated Value is calculated the average,as
determined by the Corporation; of the bid and asked prices for- the Comparable Treasury
Issue (expressed in each case as a percentage of its _principal amount) quoted in writing to
the Corporation by such Reference Treasury Dealer at 5:00 p.m.; New York Clly time, on
the third business date precedmg such calculation date.

“Regular Dividend” means cash dividends or distributions with respect to the
Common Stock or other Junior Securities of the Corporation in-amounts and at intervals .
which are within the eustomary practice for companies. that pay current recurring cash
dividends. Although the Corporation does not pay Regular: Dmdends on the date hereof :
it reserves the right to institute the payment of a Regular Dividend in the future.

“Rights Agrecment means the nghts Agreement betweeii the Corperatlon and .’
Continental Stock Transfer and Trust Company, dated as of March 2, 1999 as amended
from time to t:me or any subsequent rights plan. : -

“Securities Act” means the Secuntles Actof 1933, as- amended or any successor
statute, and the rules and regulations promulgated thereunder

}"Stated Value™ means, for eaeh share of Seriés B Preferred Stock, the present
value, as of any calculation date, of the Liguidation Preference to be paid on the Maturity
Date, computed using a discount rate equal to the semi-annual equivalent yield to .
maturity of the Comparable Treasury Issue, assuming a price for the Comparable -
Treasury Issue (expressed as a percentage of its principal amount) equal to the

the Stated Value is calculated as of the Malurity Date, the Stated Value shall equal
$100,000 per share of Series B Preferred Stock

“Subsidiary” of a Person means (1) a corporation, a majority of whose stock with
voting power, under ordinary circumstances, o elect directors is at the time of
determination, difectly or indirectly, owned by such Person or by one or more
Subsidiaries of such Person, or (ii) any other entity (other than a corporation) in which -
such Person or one or more Subsidiaries of such Person, dlrect]y or lndlrectly, at the date

. of determination thereof has at Ieast a maJoruy ownership interest.

“Tradmg Day™ means any day that the NASDAQ (or if the Common Stock is
not listed or quoted on the NASDAQ, such other national or.regional exchange or market
- on which the Common Stock is then llsted or quoted) is open for trading.

“Transaction Prlce means the Fau’ Market Value of the consideration payablc

in any Business Combination in respect of one share of Common Stock as of the time
immediately prior to the consummation of the Business Combination.
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10, Certain Other‘vaisr'ons.

(a) If any Series B Preferred Stock certificate shall.be mutilated, lost, stolenor
destroyed the Corporation will issuc, in exchange and in substitution for and upon cancellation
of the mutilated certificate, or in lieu of and substitution for the certlﬁcate lost; stolen or:
destroyed, a new Series'B Preferred Stock certificate of like tenor and representing an equwalenl
amount of Series B Preferred Stock, upon receipt of evidence of such loss, theft or destruction of
such certificate and, if requested by the Corporation, an mdemmty on customary terms for such
situations reasonably satisfactory to the Corporatmn -

(b) The headmgs of the various subdivisions hereof are for convenience of reference
only and shall not affect the interpretation of any of thc provisions hereof.

(c) . The Corporation shall be entitled to deduct and w1thhold _from any payment of
cash, shares of Common Stock-or other considération payable to a-Haolder of a share of Series B
Preferred Stock, any amounts’erequired 10 be deducted or withheld.under af)plicable U:S. federal,
state, local or foreign tax laws with respect to such payment. Inthe event- tHe Corporation
previously remitted withholding taxes to a governmental-authority in- respect .of any amount
treated as a distribution on a share of Serics B Preferred Stock; the Corporation shall be entitled

to offset any such taxes against any amounts otherwrse payable in respect of such share of Series
.B Preferred Stock. L

i
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IN WITNESS WHEREOF, the Corporation has caused this ccrt-lﬁcate.to be duly .
executed and acknowledged by its undcrs:gned duly aulhonzcd ofﬁccr this 9th day of J uly, 2008.

' PENN NATIONAL GAMTNG ]NC

Tm%wé»

Nﬂél R b(\_ (/__j ,35‘//'/)-5(.[71’.'

Titig L)//_réc ST R
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Exhibit 3.1
SECOND AMENDED AND RESTATED BYLAWS
OF

PENN NATIONAL GAMING, INC.
(a Pennsylvania corperation)

Effective as of May 26, 2004
Last revised November 12, 2008
ARTICLE I
Offices
Section 1.01. Registered Office. The registered office of the corporation in the éommonwcaith of Pennsylvania
shall be at Wyomissing Professional Center, 825 Berkshire Boulevard, Suite 200, Wyomissing, Pennsylvania 19610, until otherwise

establishcd by an amendment to the Articles of Incorporation (as amended, the “Articles™) or by the bdard of directors 2nd a record of
" such change is filed with the Department of State in the manner provided by law.

Section .02, Other Offices. The corporation may also have offices at such other places within or without the
Commonwealth of Pennsylvania as the board of directors may from time te time appoint or the business of the eorporation may require.

ARTICLE 11
Notice - Waivers — Meetings Generally

Section 2.01. Manner of Giving Notiec,

{a) Gengral Rule, Whenever written notice is required to be given to any person under the provisions of the
Pcnnsylvama Business Corporation Law of 1988 (as amended from time (9 time, the “Business Corperation Law™) or by the Aniicles or
these By]aws, it may be given to the person: (i) by personal delivery, (ii) by facsimile nurmnber, e-mail or other clectronic cormunication
to his or her facsimile number or address for e-mail or other electronic communications supplicd by him or her to the corporation for the
purposc of notice, or (m) by sending a copy thereof by first class or EXpress mail, postage prepaid, or by telegram (with messenger
service specified), telex or TWX (with answerback received) or courier service, char"cs prepaid, to the address (or to the telex or TWX
number) of the person appearing on the books of the corperation or, in the casé of notice to be given to a director, to the address (or to
the telex or TWX number) supplied by the direcior to the corporation for the purpose of nutive. If the notice is sent by mail, telegraph
or courier service, it shall be deemed to have been given 1o the person entitled thereto when deposited in'the United States mail or with
a telegraph office or courier service for delivery to that person or, in the case of telex or TWX, when dispatched. Notice given by
facsimile transmission, e-mail or other electronic communication shall be deemed to have been given to the person entitied therete

when sent. A notice of meeting shall specify the place, day and hour of the meeting and any other information required by any other
provision of the Business Corporation Law, the Articles or these Bylaws. S
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() Adjourncd Shareholder Meetipes. When a meeting of sharcholders is adjoumed it shall not be necessary to
give any notice of the adjoumed meeung or of the business to be transacted at an‘'adjoumed meeting, other than by announcerment at the

meetmg at which the adjoummenl is taken, unless' the -

t
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board fixes a new record date for the adjourned meeting, in-which event the notice shall be given in accordance with this section,

‘Section 2.02. Notice of ] Mccuggs of Board of Directors. Notice of a regular meeting of the board of directors
need nat be given. Notice of every special meeting of the board of directors shall be given to each director persona!ly, by telephone,
telex, TWX, facsimile, e-rmail or other electronic communication, or in writing at least 24 hours (in the case of notice by telephone,

--"tclex, “TWX; facsimile transmigsion, c-mail-or odler_clectrqmc communication) or 48 hours {in the case’of notice by telegraph, couricr
service or express mail) or five days (in the case of notice by first class mail) before the time at which the meeting is to be held. Every
" such notice shall siate the time and place of the meetmg Nenher the business to be transacted at, nor the purposc of, any tegular or
special meeting of the board need be specifi ed in a notice of a 1 meeting,

Section 2.03. Natice of Meetings of Sbareholgig;sq.

{a). General Rule. Written notice of every meeting of the shareholders shall be given by, or at the direction of,
the secretary or othcriaulhunzcd person to each shareholder of record entitled to vote at the meeting (and, in case of a meeting called to
considér a merger, consolidation, share cxchange or division, to each shareholder of record not entitled to vote at the meeting) at lcast’
(i} ten days prior to the day named for a mecting called to consider a fundamental change under Chapter 19 of the Business Corp()rauon
Law or (ii) five days prior to the day named for the meeting in any other case. If the secretary neglects or refuses to gwe notice of a
meeting, the person or persons calling the meeting may do 50., In the case of a special meeting of shareholders, the notice shall’ specify
the general nalure of the business to be transacted.

(b) Notice of Action by Sharghol laws. .In the case of a:meeting of shareholders that has as one of iis
purposes action on these Bylaws, written notice shall be g [,wcn to cach sharcholder that- the purpose, or.ontc of the purposes, of the
theeling is to consider.the adoption, amendment ot repeal of these Bylaws. There shallbe included i i, o enclosed with, the notice a

- copy of the proposed amendment or 2 summary of the changcs to be effected thereby.

Section 2.04. Waiver of Notice.

(a) Wiittep Waiver. Whencver any written notice is required to be given undcr the provisions of the Business '

) Corporation Law, the Articles of these Bylaws, a waiver thereof in writing, signed by the person or, persons entitled to-the notice,

ivhether before or after the time stated therein, shall be decmed equivalent-to the giving of the notice. -Except as provided in the next

sentence, neither the buginess to be transacted at, nor the purpose of, a meeting necd be specified in tht: waiver of notice of the
‘meetings. In the case of a special meeting of shareholders, the waiver of notice shall specify the general natuse of the business'to be

ltansacted at the mecting, i

(b) Waiver by Atendance. Atiendance of a person at'any meeting shall constitute a waiver of notice of the

meefing cxcept where a person attends a inceting for the express purpose of objecting, at the bcgmnmg of the meeting, {o the transaction
of any business because the meeting was not lawfully calied or convened.

Section 2.05. Modification of Egoposaj Contained in Notice. Whenever the language of a proposed resolution is
included in a written notice of a meeting required to be given under the provisions of the Business Corporation, the Anticles or these
Bylaws, the meeting cohsidering the resolution may without further notice adopt it with such clarifying or other amendments as do not
enlarge its original purpose.
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Section 2.06, Exceptign to requitement of Notice.

@}, Genera] Rule. Whenever any notice or communication is required to be éivcn ta any person under the
provisions.of the Business Corporation Law or by the Articles or these Bylaws or by the terms of any agreement or other instrument or
asa condition precedent to taking euy.corporale action and communication with that person is then Gnlawfiil, the giving of the notice or
_comumunicition to that person sheall not be required.

“m e (b) Shareholders Withour Forwarding Addresses; ~Notice or other commumcatmns need not be sent to any
sharcholder with whom the cérporation has been unable to communicate for more than 24 consccunve monthis because cormmunications
to the shareholder are returned uaclaimed or the’ shareholder has otherwise; failed to, provide the corporanon with g current mail or e
mail address or facsimile, telex or TWX number. Whenever the shareholder provxdes the corporahcn with 2 current mail or e-mmail
address or facsimile, telex or TWX number, the cofporation shall commence sending notices and other commumcatlons to the
shareholder in the same manner as to other shareholders. -

Section 2.07. Use of Conference Telephone and Similar Equipment.

(a) Any director may paricipate in meetings of the board of directors by conference telephone, similar
communications equipment or other electronic commumications tecknology in a fashion pursuant to which the directors have the
opportunity 1o read or hear the procecdings substantially concurrently with. their occurrence, vole on matlers submitied to the directors
and pose questions to the participants in the meeting. Directors so participating will be deemed present at the meeting.

(b} Shareholders may participate in any sharcholders’ meeting by conference tclephone similar conununications
equ:pmcnt or other electronic means, including, without limitation, the Intérnct. Sharcholders so participating will be deemed present at
the meeting.

ARTICLE I
Sharehoiders
Section 3.01.  Place of Meeting. All meetings of the shareholders of the corporation shall be held at the rcg,m-tered

office of the corporation, such other place within or without the Commonwealth of Pennsylvania : as may be demgnated by the board of
directors in the notice of a meeting, or by means of the Internet or other electronic communications technology in a fashion pursuant to
which the shareholders have the opportunity to read or hear the proceedings substantially concurrently with their occurrence, vote on
matters submitied to the shareholders and pose questions to the directors of the corporation.

Section 3.02. Apnual Meeting.

(a) The board of directors may fix and designate the date and time of the annual meeting of the shareholders, but
if no such date and time is fixed and designated by the board, the meeting for any calcndar year shall be held an the fourth Thursday in
May in such yenr, if not 2 legal holiday under the laws of Pennsylvania, and, if a legal holiday, then off the next succeeding business
day, not a Saturday, at an approprialc time and placc designated by the board of directors, and at said meeling the sharcholders then
entitled (o vote shall cleet directors and shall ransact such other basiness a5 may properiy be brought before the meeting as set forth in
Section 3.02(b) below. If the annual me:cnng shall not have been called and held within six months after the designated time, any
shareholder may call the mecting at any time thereafter.

(b) No business may be transacted at an annual meeting of the shareholders, other than business that is either:

3 i
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{1} specified in the notice of meeting (or any supplement thereto) gweﬂ by or at the direction of the
board of directors (or any duly authorized committee thereof);

@ otherwise properly brought before the annual mceting by or at the direction of the board of directors
{or any duly authorized commitiee thereof); or

%) otherwise properly brought before the annual meetmg by any. sharcholdcr of the corperation who
(A) is a shareholder of record on the date of the giving of the notice of such meeting and on the record date for the
determination of shareholders entitled to vote at such annual meeting and (BY comphes with the notice procedures set
forth in Sections 3.02{c} and 3.02(d) below.

(c) In addition to any other applicable requirements, for a matter to be properly brought before an annual
meeting by a sharehelder, (i) such matter must be a proper matter for shareholder action under the Business Corporation Law and
(i) such shareholder must bave owned beneficially at least 1% of the Company’s common stock for @ continzous period of not less than
§2 months before making such proposal and have given timely notice thereof in proper written form (dS set forth in Section 3.02
{d) below) to the secretary of the corporation. To be timely, a shareholder’s notice fo the secretary must be delivered to or mailed and
received at thie principal cxecutive offices of the corporation not less than 120 days nor more than_ 150 days prior to the anniversary date
of the 1mm1:dla1c1y preceding annual meeting of the sharcholders; provided, however. that in the event that the 2nnual meeting is called
for a date that is aot within 60 days before or aftér such anniversary date, notice by the shareholder in ‘order to be iimely must be 50
teceived not later than the close of business on the tenth (10th) day following the dey on which notice,of the date of the annual meeting
was mailed. In no event shall the public announcement of an adjourntnent or pestponement of an annval meeling commence a new
time period (ot extend any time period) for the giving of a sharcholder’s notice as described above.

(d) To be in proper written form, a shareholder’s notice to the secretary must sét forth as to each matter such
shareholder propeses to bring before the annual meeting (i) a brief description of the matier desired to be brought before the annual
nieeting and the reasons for considering such matter at the annual meeting, ({i) the name and record address of such shareholder, (iii) a
representation as o the class or series and number of shares of capilal stock of the corperation which are owned beneficially orof
record by such shareholder, (iv) a description of al] arrangements or understandings between'such shareholdcr and any other person-or
persons (including their names) in connection with the proposal of such matter by such sharcholder and any material interest of such
shareholder in such matter and (v) a representation that such sharcholder intends to appear in pérson or by proxy et the annual meeting
to bring such matter before the meeting. In addition, notwuhstandmg anything ip this Section 3.02(d) to the contrary, a sharcholder

intendingto recommend one or more persons for election as a director at an annual or special meeting must comply with the provisions
of Section 4.02 of these Bylaws,

(e) No business shall be conducted at the annual meeting of shareholders except business brought before the
annual mecling in accordance with the procedures sel forth in this Section 3.02; provided, however, that, once business has been
properly brought before the annual mecting'in accordance with such pmccdurcs nothing in this Section 3.02 shall be deemed to
preclude discussion by any shareholder of any such business. If the presiding officer of an annual mcenng detemmines that business was
aot properly brought before the annual meeting in accordance with the foregoing precedures, the presiding officer shall declare to the
meeting that the business was not properly brought before the meeting and such business shall not be transacted.

4 ‘
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() Nothing in this Section 3.02 shall be deemed to affect any riphts of shareholders to request inclusion of
proposals in the corporation’s proxy statement pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”).

Section 3,03, Special Meetings. Special meetings of the sharcholders may be called at any time by the chairman
of the board of directors or by any four or more directors. The shareholders of the corperation shall be entitled to call a special meeting
of sharcholders only to the extent, if any, expressly provided in the Business Corporation Law.

Section 3.04. uonim and Adiournment.

(a} General Rule. A meeting of shareholders of the corporation duly called shall not be organized for the
transaction of business unless a quorum is present. The presence, in person, by proxy or by means of ciectronic technolegy, including,
without limitation, the Intemet, of sharekolders entitled to cast at least a'majority of the votes that all shareholders are entitled to cast on
a particular matter to be acted upon at the meeting shall constitute a quorum for the purposes of consideration and action on (he matter.
Shares of the corporation owned, directly or indirectly, by it and conu‘olled, directly or indirectly, by the board of directors of this
corporation, as such, shall not be counted in-determining the total number ‘of outstanding shares for quon,u'n purposes at any given time.

) Withdrawal of 2 Quorym. ‘The shareholders present at a duly organized meeung can continue 10 do business
until adjournment nowithstanding the withdrawal of enough shareholders to [eave less than a quorum.

{(c) Adjournments Geperally. Any regnlar or special meeting of the shareholders, includ ing one at which
directors are to be elected, which cannot be erganized because a.qiloram has not attended, may be adjoumed for such period and to such
place as a majority of the shareholders present and entitled to vote shall direct.

(d) Electing Directors at Adjourned Meeting. Those shareholders entitled to vote who attend a meeting called
for the election of directors that has been previously adjourned for Jack of a quorum, although less than a quorum as fixed in this
section, shall nevertheless constitute quorum for the purpose of electing directors.

(&) Other Action in Absence of Quorum. Those sharcholders entitied to vote who attend a meeting of
sharehalders that has been previously. adjourned for one or more periods aggrégating at least 15 days because of an absence of a
quoruny, although less than a quorum as fixed in this section, shall nevertheless constitute a quorum for the purpose of acting upon any
maiter set forth in the originzl notice of the meeting if the notice states that those shareholders who attend the adjoirmed meeting shall
nevertheless constitute a quorurn for the purpose of acting upon the matter.

Section 3.05. Acti Shareholders.

(a) Except as otherwise provided in the Business:Corporation Law, lhe Articles or these Bylaws, whenever any
corporate action is to be taken by vole of the sharcholders of the corporation, it shall be avthorized by 2 majority of the votes cast at a
duly arganized meeting of sharcholders by the hoiders of shares entitléd to vote thereon. Except when acting by consent, as permitied
by the Articles and Section 3.05(b}, the sharcholders of the corporation may act only at a duly organized meeting.

(b} Any action required or permitted to be taken at a meciing of the shareholders or z class of shareholders may
be taken without 2 meeting upon the unanimous ¢onsent of sharcholders who would have been entitled to vote at a mecting.

5
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Section 3.06.  Orpanjzajion. At every meeting of the sharcholders, the chairman of the board of directors, or, in.
the case of vacancy in office or absence of the chairman of the board of directors, one of the following persons present in the order
stated: the president or a person chosen by the board of directors shall act as the presiding officer. The secretary or, in the absence of
bath the secretary and assistant secretaries, a person appointed by the presiding officer, shall act as secretary of the meeting.

Section 3.07.  Noving Rights of Shareholders. Except as otherwise provided il the Arficles or by law, the holders
of Common Stock shall have the exclusive voting power, and every holder of Common Stock shall be entitied to onc vote for every
share of Common Stock standing in the name of the shareholder on'the books of the ¢orporation.

Secrion 3.08. Voting and Other Action by Proxy.

(a) General Rule.

4))] Every shareholder entitled to vote at a meeting of shareholders may authorize another person to act
for the sharcholder by proxy.

2) The presence of, or vote or other action at 2 meeting of sharcholders by a proxy of a shareholder
shall constitute the presence of, or vote or action by the shareholder. '

(3) Where a shareholder has named two or more proxics and such proxies are present, the corporation
shall, unless otherwise expressly provided in the proxy, accept as the vote of all shares represented thereby the vote
cast by a majority of themn and, if a majurity of the proxies cannot agree whether the shares represented shall be voted
or upon the manner of voting the shares, the voting of the shares shall be divided equally among those persons.

(b) Minimum Requirements. Every proxy shall be executed or authenticated by a shareholder in writing or by
the duly authorized attomey-in-fact of the shareholder and filed with or transmlttcd to the secretary of the corparation ar his or her
designated agent. ,

A sharcholder or his or her duly authorized atrorney-in-fact may execute or authenticate a writing or transmit
an electronic message authonzing another person to act for him or her by proxy. A telegram, telex, cablegram, datagrany, e-mail,
Internct communication or other means of electronic transmission from a shareholder or attornéy-in-fact, or a photographic, facsimile or
similar reproduction of a writing executed by a shareholder or attorney-in-fact may be tréated as pmperly executed or avthenticated for
purposes of this subscetion and shall be so treated if it sets forth or utilizes a confidential and unique identification nurber or other
mark furnished by the corporation to the sharcholder for the purposes of a parnticilar mecting or transaction,

A proxy, unless coupled with an interest, shall be revocable at will, notwithstanding any other agreement or
any provision in the proxy to the contrary, but the revocation of a proxy shall not be effective until notice thereof has been given 1o the
secretary of the corporation or its designated agent in writing or by electronic fransmission. An unrevoked proxy shall not be valid after
three years from the date of its exccution, authentication or transmission unless a Iouger time is expressly prm«'ldcd therein, A proxy
shall not be revoked by the death or incapacity of the maker unless, before the vote is counted or the authority is exercised, written
natice of the death or incapacity is given to the secretary of the corporation or'its designated agent.

{c) Expepses. The corporation shalf pay the reasonable expenses of solicitation of votes or proxies of
sharcholders by or on behalf of the board of directors or its nominces for election to the board, including soficitation by professional
proxy solicitors and otherwise.
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Section 3.09. Voting by Fiduciarics and Pledpees, Shares of the corporation standing in the name of a trustee or
ather fiduciary and shan:s held by an assignee for the benefit of creditors or by a receiver may be voted by the mustee, fiduciary,
assignec or receiver. A shareholder whose shares are pledged shail be entitled to votc the shares until the shares have been transferred
into the name of the pledgee, or a nominee of the: pledgee but nothing in this section shall affect the validity of a proxy given to a
pladgee or nominee. '

Section 3.10. Vouing by Joi rs of Shares

(a) Generat Rule. Where shares of the corporation are held joinily or as tenants in common by two or more
persons, as fiduciaries or otherwige:

(n if only one or more of such persons is present in person or by proxy, all of the shares standing in the
namcs of such persons shall be deemed to be represented for the purpose of determining a quorum and the corporation
shall accept as the vote of all the shares the vate cast by a joint owner or a majority of them; and

2) if the persons are equally divided ﬁpon ‘whether the shares held by them shall be voted or upon the
manner of voting the shares, the voting of the shares shall be dmded equally among-the persons witheut prejudice to
the rights of the joint owners or.the behiefidial owners thereof among themselves.

(b} Exception. Ifthere has been filed with the secretary of the corporatson a copy, certified by an attorney a1 law
to be correct, of the relevant portions of the agreement under which ‘the shares are held or the instrument by which the trust or estate was
created or the order of court appointing them or.of an order of court dirgcting the voting of the shares, the persons specified as having
such voting power in the document latest in date of operative cffect so filed, and only those persons, shall be entitled to vote the shares
but only in accordance therewith,

Ser:fr'mz 311 Yoting by Enrities.

{a) Voting by Shareholders that are Entities. Any corporation, limited liability company, partnership or other
entity that is a shareholder of this corporation may vote at meetings of sharcholders of this corporation by any of its officers or agenls,
or by proxy appointed by any officer or agent, unless some other person, by resolution of the governing body of the catity in question or
by a provision of its articles, bylaws, operating agreement, partnership agréement- 01_'_ol.her governing decuments, us applicable, a copy
of which resolution or provision certified to be correct by onc of its officers or agents has béen filed with the sceretary of this
corporation, is appointed its general or speeial proxy in which case the person s appointed shail be entitfed to vote the shares, -

(b) Conirolled Shares. Shares of this corporation owned, directly or indirectly, by it and controlled, directly or
indirectly, by the board of directors of this corporation, as such, shall not be voted at any meering and shall not be counted in
determining the total number of outstanding shares for voting purposcs at any given time.

Section 3.12. Determination of Sharcholders of Record.

{(a) ° Fixing Record Date. The board of directors may fix a time prior to the date of any mecting of shareholders
as a record date for the determination of the shareholders entitled to notice of, or to vote at, the meeting. Extept in the case of an.
adjourncd meeting, the record date shall be not more than 90 days prior to the date of the meeting of shareholders. Only shareholders of
-record on the date so fixed shall be entitled to notice of and to vote at any such meeting notvmhs:andmf, any transfer of shares on the
books ' <
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of the corporation after any record date fixed as provided in this subsection. The board of directors may similarly fix a record date for
the determination of shareholders of record for any other purpose. When a dctcrmmauon of shareholders of record has been made as
provided insthis section for purposes of a meéting, the dctcmunanon shall apply to any adjournment thercof waless the board fixes a
new record date for the adjourned meeting,

{b) _Qc_zggninaﬁgn When a Record Datg is Not Fixed. I a record date is not fixed:

(1) the record date for determining shareholders entitled to notice oflor o vefeata mecting of
shareholders shall be at the closc of business on the day next preceding the day on which notice is gwen or, if notice
is waived, at the close of busincss on.the day muncdlatc!y preceding the day on wh:ch the meeting is held; and

{2) the record date for determining sharcholders for any other purpose shall be at the close of business
on the day on which the beard of directors adopts-the resolution relating thereto.

(<) Certification by Nominee. The board of directors may adopt a procedure whcrcby a shareholder-of the
corporation may certify in writing to the corporation that atl ora portmn of the shares registered in the name of the shareholder are héld
for the account of a specified person or persons. Upon receipt by the corporatmn of a certification camplying with the procedure, the
persons specified in the certification shall be'deemed, for the purposes set forth in the certification, to be the holders of record of the
nurober of shares specified in place of the shareholder making the certification.

Section 3.13. Voting Lists. '

(a) Genera] Rule. The officer or agent having charge of the transfer books tor Shares of the corporation shall
nmke a complete list of the sharcholders entitled to vote 2t any meeting of shareholders, -arranged’in alphabetical order, with the address
of and the number of shares held by each. The List shall be produced and kept open at the time and place of évery meeting and shall be
subjcct to the mspactmn of any shareholder during the whole time of a meeting for the purposes thereof except that, if the corporanon

- has 5,000 of more sharcholders, in lieu of the making of the list the corporation may.make the information therein available at a meeiing
by any other means.
]

b) E_f&gm. Failure to cormply with the requirements of this section shall not affect the validity of any
action lakcn at a meeting prior to a demand at the meeting by any shareholder entitled to vote thereat 10 examine the list. The original
share reglsler of transfer book, or a duplicate thereof kept in the Conunonweal!h of Pennsylvania, shallibe prima facie evidence as to
who'aré the shafchalders entitled to examine the list or share register or transfer ook or to vote at any meeting of sharcholders..

g8 -
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] Secrion 3.44.  Presidine Officer. There shail be a presiding officer at cvery meeting of the shareholders. Unless
the Board of Directors designates otherwise, the presiding officer shall be the chairman of the bbard:of directors. The presiding officer
shall have the authority 1o determine the order of business and 1o establish rules for the conduct of each shareholders’ meeting; provided
that the presiding officer shall be fair to the shareholders in adopting Suchi rules for and in‘conducting the meeting. The presiding
officer shall announce at the meeting when the polls close for each matter voted upen. If noannouncement'is made, the palls shali be -
deemed to have closed upon the final adjowrnment of the meeting. After the polls close, no-ballots, proxies or votes, nor any
revocations or changes thercto, may be accepted.

Section 3.15. Judges of Election.

{a) Appointment. [n advance of any meeting of shareholders of the corporation, the board of directors may
appoint one or more judges of clection, who need nat be shareholders, to.act'at the meeting or any adjournment thereof. It judges of
¢lection are not so appomicd the presiding officer of the meeting may, and on the request of any shafeholder shall, appoint judges of
electionat the meeting. The number of judges shall be one or three. A person who is a candidate for an ofﬁcc to be filled at the
meeting shall not act as a judge, .

{b) Vacancies. In case any person appointed as a judge fails 1o appear or Fails er refuses to act, the vacancy may
be filled by appointment made by the board of directors.in advance of the convemng of the meeting-or at the meeting by the presiding
officer thereof.

{c) Duties. The judges of election shall determine the number of shares outstanding and the voting power of
cach, the shares represented at the miceting, the existence of a quorum, an;i_ t_hg_amhenticity, validity and effect of proxies, receive votes
or ballots, hear and determine all challenges and questions in any wayarising in connection with the right to vote, count and tabulate all
votes, determine the résult and do such acts as may be proper to conduct the election ot vote with falmess 10-all shareholders. The
judges of election shall perform their duties impartially, in good faith, 1o the best of their ability and as expeditiously as is practical, 1f
there are three judges of election, the decision, act or certificate of a majority shall be effective in all respects as the decisian, act or
certificate of all.

(d) Report. On request of the presiding officer of the meeting or of any sharcholder, the judges shall make a
report in writing of any challenge or question or matter detcrmined by them, and execute o certificate of any fact found by them. Any
repott or certificate made by them shall be prime facie ewdence of the facts stated therein.

Section 3.16.  Minors_as Security Ho!gcrs The corporation may treat a minor who hotds shares or obligations of
the corporation as having capacity to receive and to empower others to receive dividends, interest, pnumpa! and other payments or
dlsmbutmn.s, to vote or express consent or dissent and to make elections and exercise rights relating to such shares or-obligations -
uniess, in the case of payments or distributions on shares, the corporate officer responsible for maintaining the list of shareholders or the

transfer agent of the corporation or, in the casc of payments or distributions on obligations, the treasurer or paymg officer or agent has
received wrilten notice that the holder is 2 minor.

Section 3.17. Proposal of Amendments to the Articles. The sharcholders of the corporation shall be entitled to
propose an amendrment to the Articles only to the extent, if any, expréssly provided in the Articles.

9
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- ARTICLE 1V
Board of Directors

Section 4.01. Powess; Perspnal Liability,

(2) General Rule. Unless otherwise provided by statute, all powers vested by iaw in the corporation shall be
exercised by or under the authority of, and the business and affairs of the corporation shall be managed under the direction of, the board
of directors,

) Persomat Liability of Directors.

(1) A director shall not be personally liable, as such, for monetary damages for any action taken, or any
failure to take any action, unless:

{i) the director has breached: or failed to perform the duiics of his or her office under
Subchapier B of Chapter 17 of the Business Corporation Law (or any successor provision(s}); and

(i) the breach or failure to perform constitutes self-dealing, willful misconduct or
recklessness.

2 ‘The provisions of paragraph'(1) shall not apply to the responsbility or liability of  director
pursuant 1o any criminal statute, or the liability of a director for the payment of taxes pursuant 10 local, state.or fedcral
law.

Secrion 4.02. Qualifications and Selection of Directors.

(a) Qualificdtions. Each director of the corporation shell be a natural person of Full age who need not be a
resident of the Commonwealth of Pennsylvania or a sharcholder of the corporation.

(b Director Nominees, Each nominge for efection to the bosrd of directors must be recommended for the board
of director’s sclection by a nominating committee comprised solely of “independent directors” formed by the board of directors:
pursuant to Sectien 4,11 below (the *Nominating Committee”); provided, however, that independent director oversight-of director
nominations skall not apply in cases where the right to nominate a director legally belongs to a third party. . As used in this Section 4.02
(b), the term “independent directors™ has such meaning as shall be promuigated by the Securities and Exchange Commission and the
Nasdaq Stock Market (or such other securities exchange on which the capital stock of the corporation is listed).

{c) Shar¢helder Recommendations,

) The Nominating Committee will consider for recommendation to the board of directors for
nomination for election to the board of directors noninees for director to be elected at an annual or specxal miecting of sharcholders who
are recommended for nominatign by the shareholders in accordance with the peavisions of this Section '4,02{¢). In addition to any other
applicable requirements, for a recommendation made by a shareholder pursuant to this Section 4.02(c) to be considered by the
Nominating Coinmiitee, such shareholder must have owned benefi cially at least 1% of the Company's common stock for a continuous
period of not less than 12 months before making such proposal and have fiiven timely notice thereof.in proper written form (as sct forth
in Section 4.02(¢){2) below) to the secretary of the corporation. To be timicly, a shareholder’s notice to the secrefary must be delivered
1o or mailed and received at the principal executive offices of ihe corporation (A) in the case of an annual meeting, not less

10
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than 120 nor more than 130 days prior to the anniversary date of the immediafely preceding annuat meeting of shareholders; pravided

" hewever, that in the event that the annual meeting is called or.a date that is not within 60 days before ar after such anniversary date,
notice by the sharcholder in order 1o be timely must be so recejved not later than the close of business on the tenth (10th) day following
the day on which notice of the date of the annual mecting was mailed or pubhc disclosure of the date'of the annual meeting was made,
whichever first oceurs; and (B) in the case of a special meeting of sharcholders called for the purpose of electing directors, not later than
the close of business on the tenth (10th) day following the day on which notice of the date of the special meeting was mailed.

(2) To be in proper written form, a shareholder's notice to the secretary must set forth (A) as 1o each
person whom the shareholder recommmends for election as a director. (i) the name, age, business address and residence address of the
person, (i} the principal occupation or employment of the person, (iii} the class or series and number of shares of capital stock of the
corporation which arc owned beneficially or of record by the person and (iv) any other information relating to the person that would be
required to be disclosed in a proxy statement or other {ilings [equm:d to be made in connection with solicitations of proxies for election
of direciors pursuant to Section 14 of the Exchange Act, anid the rules and regulanons promulgated thereunder; and (B) as to the
shareholder giving the notice (i} the name and record address of such shareholder, (i) the class or serics and number of shares of capital
stack of the corperation which are owned benefi cially or-of record by such shareholder, (iii) a descnpmm of all arrangements or
understandings between such sharcholder and cach recommended nominee and any other person‘or persons (including their names)
pursuant to which the recommendations are to be made by such shareholder and (iv} any other information relating:to such shareholder
that would be required to be disclosed in a proxy statement or other. filings required to be made in connection with solicitations of
proxies {or election of directors prrsuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. Such
niotice must also be accompamed by a written consent of each recommended nominee to: {A) provide (i) all information necessary to
respond fully to any suitability inquiry conducted under the cxecutive, administrative, judicial and/or legisiative rules, regulations, laws
and ofders of any jurisdiction to which the corporation is then subject and (ii) such additional information concerning the nominee as

.may be requested by the Nominating Committee and/ar board of directors and (B) being pamed as a m‘)mmee and to serve as a director
Af nominated and if elected.

(d) Election of Directors. Except as otherwise provided in these Bylaws, directors of the corporation shall be
elected by the shareholders. In elections for directors, voting need not be by ballet, except upon demand made by a shareholder entitled
to vote at the election and before the voting begins, The shareholders of the corporation (except holders of Preferred Stock when the
right 16 elect directors acerues to them) shall not have the ripht to cumulate their votes for the election of directors of the corporation.
The candxdatcs receiving the highest number of votes from each class or group of classes, if any, enuued 1o elect directors separately up
to the number of directors to be elected by the class or group of classes shall be elected, If at any meeting of shareholders, directors of
more than one class are to be elecied, each class of directors shall be elected in a separate election.

(e) i erjfus.
(1) The board of directors may api:oint any former dircctor of the corporation or of any predecessor

corporation as a director emeritus to seyve in an advisory cnpac:ty {0 the board for Such period of time as the board
wishes to avail itself of the services, knowledge and experience of such former directar.

{2) Such director emeritus may upon invitation by the board of directors attend meetings of the board
of directors and its committees and, if requested by the buard, may patticipate in the proccedings of the board of
directors, but shall not voie on or give wrilten consent (o any matters belore the board!
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3 A director craeritus shall be compensated for such services as may be determined by the board of
directors.

Section 4.03. Number and Teqm of Office.

(a) Number. The number of directors of the corporation constituting the whole board and the number of
directars constituting each class of directors as provided by Section 4.03(d) shall be fixed solely by resoluiion of the board of directors.

(b) Term of Office. Each director shall hold office until the expiration of the term for which he or she was
selected and until a successor has been selected and qualified or until his or her earlier death, resignation or remaval. A decrease in the
number of directors shall not have the effect of shortening the term of any incumbent director.

{c) Resigpation. Any director nmay resign at any time upon written notice to the corporation. The resignation
shall be effective upon receipt thercof by the corporation or at such subsequent time as shall be specified in the notice of resignation.

{d) Classified Board of Directors. The Board of Directors of this Corporation shall be divided into three classes
and are hercby designated as Class I, Class II and Clags I, respectively, the members of which are to be clected for staggered terms.
The teem of office of at least one class shall expire in each year. At each election, directors shall be chosen for a full term, as thc case
may be, to succeed those whose terms expire.

Section 4.04. Vacapcies.

(a) General Rule, Vacancies in the board of directors, including vacancies resulting from an increase in the
number of dircctors, may be filled by a majority vote of the remaining members of the board though léss than a quorum, o1 by a sole
remaining director, and ench person so sclected shall be a director to serve until the next selection of the class for which such director
has been chosen, and until a successor has been selected and quatified or until his or her carlier death, fesignation or removal.

(b) Action by Resigned Directors. When one or more directors resign from the board effective at a future date,
the directors then in office, including those who have so resigned, shall have power by the applicable vote to fill the vacancies, the vote
thereon to lake effect when the resipnations become effective.

Section 4.035. Removal of Directors.

(a) By Sharcholders. Any director or the entire board of directors may be removed by the shareholders without
cause only by consent and not at 2 meeting,

L) Sugcessor Directors. In case a director or class of directors or the board is s0 removed, riew directors may be
elected at the same meeting or in the same consent.
{<) Rempoval by the Board. The board of dircctiors may declare vacant the office of a diregtor:
8} Who has been judicially declared of unsound mind or who has been convicted of an offense

punishable by imprisonment for a term of more than one year;

12
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(2) If, within 60 days afier notice of his or her selection, the dircctor does not accept the office ¢ither in
writing or by attending a mecting of the board of directors; or

(3} Who has been determined to be unsuitable to serve as a director by (A) any federal, state or local
mgulatory body having jurisdiction over the corporation and its activities, or (B) the compliance committee.

Sectfon 4.06.  Place of Mectings. Mectings of the board of directors may be held at such place within or without
the Commonwealth of Pennsylvania as the board of directors may from time to time appoint or as may be designated in the notice of the
mecting.

Section 4.07.  Qreenization of Mectings. At every meeting of the board of directors, the chairman of the board of
directors, or, in the case of a vacancy in the office or absence of the chairman of the board of directors, one of the following officers
present in the order stated: the president or a person ‘chosen by-a majority of the directors present shall act as chairman of the meeting.
The secretary or; in the absence of the secrctary, an assistant secretary, or, in the absence of the secretary and the assistant secretaries,
any person appointed by the chairman of the meeting, shall act as secretary of the meeting.

Section 4.08. Regular Meetines. Regular mectings of the board of dircctors shall be held at such time and p!ace
a5 shall be designated from fime to time by resolution of the board of directors. .

Section 4.09.  Special Meetings. Special meetings of the board of directors shall be keld whenever called by the
choirman of the board of directors or by four or more of the directors.

Section 4.10. Quorum of and Action by Directors,

(a) General Rule. A majority of the directors in affice of the corporation shall be necessary to constitute a
quorum for the transaction of business and the acts of a majority of the directors present and voting at a meeting at which a quorum is
preseit shall be the acts of the board of directors.

(b) Achggbﬂig@mus_c_qnm Any actwn required or permitted 1o be taken at a meeting of the directors
may be taken without 2 meeting if; prior or subsequent 1o the action, & consent or consents thereto by alt of the directors in office is filed
with the secretary of the corporation. A photographic, facsimile or similar reproduction of a consent cxecuted by a director shall be
treated as properly executed for purposes of this Section 4.10(b).

{c) Notation of Dissent. A director who is present at a meeting of the board of directors, or of a committee of
the board, at which action on any corporaie matter is taken shall be presumed to have assented to the action taken unless his or her
dissent is entered in the minutes of the meeting or unless the director files a written dissent to the action witls the secretary of the
meeting before the adJoummem thereof or transimits. the dissent in writing 1o the  secretary of the corporation immediatély after the
adjournment of the meeting. The right of dissent shall not apply to 2 director who voted in favor of the action. Nothing-in this
section shall bar a director from asserfing that minutes of the meeting incorrectly omitted his or hér dissent if, prompily upon receipt of
a copy of such minutes, the director notifies the secretary, in writing, of the asserted omission or inaccuracy,

Section 4.11. Committees of the Board.

(2) Establishment and Powers. The board of directors may, by resclution adopted by a majority of the directors
in office, establish one or more committees to consist of onc or more direciors of the corporation possessing such characteristics and’
expericnce as may be required under any applicable federal, state or local law or regulation, or any applicable rulc or regulation of a

" sccurities exchange on which the '

13

http:l!yellow.gsionline.éomMDOC FILE himi?SESSION=8BTRMR..&PI=1& ACCESSNQO=000110465... 11/29/2008


http://yellovv.gsionIine.coni/MDOCFiLE.hlm!?SESSTON=8BTRMR..&Pl=l&ACCESSNO=0001l0465

LIVEDGAR PENN NATIONAL GAMING INC; 8-K - EX-3.1 filed 11/18/08 Page 15 of 25

v

securities of the corporation are listed, setting forth requiremenns zs to the composition of commmerl.-s established by the corporation.
Any committee, 1o the extent provided in the resolution of the board of directars, shall have and may exercise all of. the powers and

_authority of the board of directors and may adopt such chaner or governing provisions as are consistent with the resolution forming
such commiitee, except thata committee shall not have any power or autharity as to the fo[lowmg

(1) The subnussxon 10 shareholders of any action requiring approval of shareholders under the Business
Corporation law. . : .
] The creation or filling of vacancies in the board of directors.

3} The adoptien, amendment or fépcal of thesé Bylaws.

4 The amendment or repeul of any résolution of the board that by its terms is amendable or repealable
only by the hoard.

(5} Action on matters committed by a resolution of the board of diregrors (o another committee of the
board. .
(b} Alternate Committee Members. The board Tnay, designatc one or more difectors as alicriate members of any

committee who may replace any absent or disqualified member at-any meeting of the committee or fdr the purposes of any written
action by the comrnittee. In the absence or disqualification of a2 member and alterate merber or members of a conumifiee, the member
or members thereof present at any mcctmg and pot disqualified from voting, whether or not constifuting a quorum, may unanimously-.
appoint another director to act at the meeting in the place of the absent or. disqualified member.

_,;H e () Term. Each commiitee of the board shall serve at.the pleasure of the board,

(@ Commiittee Procedures. The term “board of direclors” or “board,” when used in any provision of these

Bylaws relating to the organization or procedures of of the manner of taking action by the board of directors, shali bé construed to
include and refer fo any committee of the board.

Section 4.12. Compensation. The board of directors sha]l have the authority to fix the compensauon of directors for their services
as directors and a director may be a salaried oiTicer of the corporation,

'

ARTICLE V
Ol'ﬁc.ers

Section 5.0), Officers Génera!l):.

(a) umber, Qunhﬁcuuons angd Agents. The officers of the Corporation shall be a chairman of the board of
d:rectors. a president, vice prcsxdent(s) a'secretary and a weasurer, and such other officers and assistant officers as may be elected in
accordance with the provisions of Section 5.03 Officers may but need not ‘be directors or shareholdcrs of the corporation. The officers

of theé corporation shall be natural persons of full age. The treasurer may be a corporation, butifa natuml person shall be of full age.
Any number of offices may be held by the same person.

{b) Bonding. The corporation may secure the fidelity of any or all of its officers by bond or otherwise.

14
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Section 5.02. Election, Term of Office and Resignations,

(a) Election and Term of Office. The chairman of the board of directors, the chicl executive officer, chief
- financial officer, chief operating officer, president, executive vice president, operations, vice president, finance, secretary, treasurer and
general counsel, or such-other officers as may be designated from time to time by the board of direciors (collectively, the "Executive
Officers”) of the corporation shall be elected annually by the board of directors and shail hold office for.a term of one yearand until a
-siccessor-has been selected and qualified or until his-orher earlier death; resignation or removal.~All other officers shafl-be appointed
by the chairman of the board of directors or by delegated authority pursuant to Section'5.03 and shéll serve at will.

()8 Resignations. Any officer may resign at any time upon writlen notice to the corporation. The resignation
shall be effective upon receipt thereof by the corporation or at such subsequent time as may be spec1ﬁcd in the natice of Tesignation.

Section 5.03. Subordinate Officers. The chairman of the board of dircctors may from time to time appoint sich
other officers as the business of the corperation may requiré, each of whom shall hold office for such period, have such authority, and
perform such dutics as are provided in these Bylaws, or as the chairman of the board of directors may from time to time determine,
subject to removal by the chairman of the board of directors, The chairman of (he board of directors | may delegate (0 any officer or
commtitiee the power to appoint and to remove sibordinate officers and to retain or appoint other ageuls or committees thereof, and to
preseribe the authority and duties of such subordinate officers, committeés or other agents. Removal of an-officer appointed pursuant to
this Section 5.03 shall be withous prejudice to the contract rights, if any, of any person'so removed, Elecuon or appointment of an
officer or agent pursuant to this Section 5.03 shall not of itself create contract rights.

Section 5.04.  Removal of Officers and Agents. Any officer or agent of the corporation appointed by the board of
directors may be removed by the board of directors with or without causc. The removal shall be without prejudice to the contract rights,
if any, of any person so removed. Election or appointment of an officer or agent shall not of itself crcate coniract rights.

. ' 1

Section 5.05. Vacancies. A vacancy in any office becausc of death, resignation, removal, disqualification, or any
other cause, may be filled by the board of directors or by the officer or comumittee to which the power to fill such office has been
delegated pursuant to Scction 5.03, as the case may be, and if the office is one for which these Bylaws prescribe a term, shall be filled
for the unexpired portion of the term.

Section 5.06. Authority. All officers of the corporalion, as between themselves and the carporation, shall have
such authomy and perform such duties in the management of the corporation as may be provided by the person(s) appointing such
officers or, in the absence of such provision, as may be determined by or plrsuant io these Byliws.

Section 5.07. The Chairman of the Board of Directors. The chairman of the board of directors shall be the chief
executive officer of the corporation and shall have general supervision over the business'and opcranons of the corporation, subject,

however, to the cnntml of the board of directors. The chairman of the board of directors shall be a memnber, ex officio, of all standing
committees. The chairinan of the board of directors shall perform all duties incident to the office of cha:rman of the board of directors,
and such eother duties as from time (o time may be assigned by the board of directors.

Section 5.08. The President. The president shall be the chief operating officer of the corporation. During the
absence or disability of| Lhe chairman of the board of dircctors, the president shall exercise all thé powers and discharge all the duties of
the chairman of the hoard of directors. The president shall perform all duties incident 1o the office of prcs:dent and such other duties as
from time to time may be assigned by the board of directors or the chaiman of the board of directors.
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Section 5.09.  The Vice Presidents. The vice presidents shall perform the duties of the president in the absence of
the president and such other duties as may from time to time be assigned o them by the board of directors, the chairman of the boaxd of
dlreclors or the president.

Section 5.10.  The Secretary. The sceretary shall attend all meetings of the sharcholders, of the board of directors
and all committees thereof and shall record all the votes of the shareholders and of the directors and the minutes of the meetings of the
sharcholders and of the board of directors and of commitiees of the board ina book or books to be kept for that purpose; shall see that
notices are given and records and rcports properly kept and filed by the corperation as required by law; shall be the custodian of the seal
of the corporation and see that it is affixed to all documents to be executed on behalf of the corporanon uinder its seal; and, in general,
shall perform all dutiés incident to the office’of secretary, and such other dutics as may from time to time be assigned by the board of
directers, the chairman of the board of directors or the president..

Section 5.11. Assistant Secretaries. T the absence or disability of the secretary, any assistant secretary may
perform all the duties of the secretary, and, when so acting, shall have ali the  powers of and be subject to all-the restrictions upon, the
secretary. The assistant secretaries shall perform such other dulies as l’rom tlme tg time may be 3351gncd to them, respectively, by the
board of directors, the chairman of the board of difectors, the president or the secretary.

Section 5.12.  The Treasurer: The treasurer shall have or provide for the custody of the funds or other property of
the corporation; shall collect and teceive or provide for the collection and rccc:pt of moneys earned by or in any manner due to or
received by the corporation; shall deposit 21l funds in his or her custody as treasurer.in such banks or 6ther places of deposit as the
‘board of directors may from time to time designate; shall, whenever so requued by the board of directors, render an account showing all

" transactions as treasurer, and the financia! condition of the corporation; arid, ih general, shall discharge such other duties as may from
" time to time be assigned by the board of diréctors, the chaiman of the board of directors df iie president,

- Section 5.13. Assistant Treasusers. In the absence or disability of the treasurer, any agsistant freasurer may
perform all the duties of the treasurer, and, when so acting, shall have all the powers of and be subject 1o all the restrictions upon the
treasurer. Thic assistant treasurers shall perform such other duties as from time to time may be ass:gned to them, respectively, by the
board of directors, the chairman of the board of directors, the president or the treasurer.

Section 5./4.  Salages. The salary and other remuneration of the Executive Officers of the corporation shall be
(ixed from tinie to 1ime by the board of directors. The salaries and other remuneration of all othier ofﬁcers and employees shall be fixed
from time to time by the chairman of the board of directors or by delegated aulhonly pursuant to Section'5.03. No officer shall be
prevented from receiving such salary or other compensation by reason of the fact that the officer is also director of the corporation.

7 Section 5.15.  Liability of Officers. An officer of thé corporation shall not be personally liable, as'such, to the
corporation, for monetary damages, including, as such, to the corporation, for monetary damages, including, without limitation, any
_judgment, amount paid in settlement, penalty; pinitive damages or expense of any nawre {including, \_nuhoutlmmauon, attomeys' fees
‘and disbursernents), for any action taken, or any failure to take any action, unless the officer has- breached of fiiled to perform the dulies
of his or her office under the Articles, these Bylaws or apphcablc provisions of law and the breach or failure to perform constitutes self-
dealing, willful misconduct or recklessness. The provisions of this section shall not apply to the rcsponmbnl:ty or liability of an officer,
as such, pursuant to any ‘criminal statute or for the payment of taxes pursuarit (0 local, state or federal lnw
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Section 5./6.  Condugt of Officers. Officers of the corporation shall be subject to the standards of conduct set
forth in & Code of Ethics adopted by the corporation and to such additional standards of conduct apphcablc to such officerg as shall be
provided by faw at the time and shall comply fully with al] app]xcable suitability requirements st forth in the cxecutive, -administrative,
judicial and/or [egxslatwe rules, regulations, laws and orders of any jurisdiction to which the coxporanon is then subject. Tn the absence
of 2 Code of Ethics adopted by the corporation, officers of the corporation shall be subject to the same standards of conduct, including:
standards of care and'loyalty and rights of Justlﬂab!e reliance, as shall at the time be applicable to directors of the corporation-and to
‘sich'additional standards of conduct applicable to such officers as shall be provided by law atthe time. 11 it is determined by an
apphcable govermnema[ authority that an officer does not sahsfy the suitability requirements of the govemmental authority at issue,
such officer inay be removed by the board of directors and shall immediately submit such officer’s résignation for consideration by the
board of directors.

ARTICLE VI

[

Certificates of Stock, Transfer, Etc.
Section 6.01. Share Certificates.

(2) Fonn of Cestificates. Certificates for shares of the corporation shail be in such form as approved by the
board of directors, and shall state that the corporation is incorporated under the laws of the Commonwealth of Pennsylvania, the name
of thi¢ person to whom issued, and the number and class of shares and the designatien of the series (if any) that the certificate
represents, Certificates for shares of the corporation shall set forth upon the face or back of the certificate (or shall state on the face or
back of the certificate that the cotporation will fumnish to any shareholder upon request and without charge), a full or summary
statement of the designations, voting rights, preferences, limitations and special rights of the shares of each class or series authorized to
bc issuied so far as they have been fixed and determined and the authonty of the baatd of diféctors fa ﬁx and determine the designations,
voling nghts preferences, lumlauons and special 1ights of the classes and series of shares of the corpofation.

(b) Share Regts!er. The share register or transfer books and blank share centificates shail be kept by the
secretary or by any transfer agent or registrar designated by the board of directors for that purpose.

(c) Uncentificated Shares, Any or all classes and scries of shaics, or any pait thereof, shall be uncentificated
shares except that such a provision shall not apply to shares sepresented by a certificate until the certificate is surrendered to the
corporation. Within a reasonable time after the issuance or transfer of uncertificated shares, the corporation shall send to the registered
owner thercof a-written notice containing the information required to be set forth or stated on cestificates by Section 6.01{a). Excepi as
otherwise expressly provided by law, the rights and obligations of the holders of shares represented by certificates and the rights and
obligations of the holders of uncertificated shares of the same class and series shall be identical. '

Section 6.02.  Issuance. The share certificates of the corporation shall be numbered and registered in the share

register or transfer books of the corporation as they are issued. They shall be executed in such manner as the board of dircctors shall
determine.

Section 6.03. Transfer. Transfers of shares shall be made on the share register or transfer boaks of the corporation
upon surrender of the certificate therefore, endorsed by the person named in the cenificate or by an zttomey lawfully constituted in
wriling. 'No transfer shall be made inconsistent with the
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provisions of the Uniform Commercial Code, 13 Pa.C.5. §§ 8101 et geq., and its amendments and supplements.

Section 6.04. Record Holders of Shares. The corporation shall be entitled to treat the person in whase name any
share or shares of he corporation stoand on the books of the corporation as the abselute awner thereof, and shal not be bound to
recognize any cquitable or other claim to, or interast in, such share or shares'on the part of any other person,

Section 6.05. Lost, Desrroyed or Mutilated Certificates. The holder of any shares of the corporation shall
immediately notify the corporation when the sharcholder has notice of any loss, destruction or mutifation of the certificate therefor. If
the corporation receives such notice prier to notice that the certificate at issue has been acquired by a protected purchaser, the
corporation shall cause a new certificate or certificates to be issued to such holder, in case of mutilation of the certificate, upon the
surrender of the mutilated certificate or, in the case of loss or destruction of the certificate, upon satisfactory proof of such loss or
destruction and, in either such instance, upon the deposit of an indemnity bond in such form and in such sum, and with such surety or
sureties, as the corporation may direct,

ART’ICLE.VI]

Endemnification of Directors, Officers and
Ofher Authorized Representatives

Section 7.01. Scope of Indemnification.

{a) General Rule. The corporation shall indemnify an Indemnified Representative against any Liability incurred
in connection with any Progeeding in which the Indemnified Representative may be involved as a pariy or otherwise by reason of the
fact that such person is or was serving in an'Indemnified Capacity, including, without limitation, Liabilities rcsultmg from any actual or

alleged breach or neglect of duty, error, misstatement or misléading staerent, negligence, gross negligence or act giving rise to strict or
products liability, except:

m where such indemnification is expressly prohibited by applicable law;

{2) where the conduct of the Indemnified Representative has been f'mal!y determined pursuant to
Section 7.06 or otherwisc:

1) to constitute willful misconduct or recklessness within the meaning of 15 Pa.C.5. §§ 518
{b) and 1746(b)} or any superseding provision of law sufficient in the circumstances to bar indemnification
agains( liabilities arising from the conduct; or

(it} to be based upon or aitributable to the receipt by the Iindernnified Representative from the
corporation of a personal benefit to which the Indémnified Representative is niot legally entitled; or

3 to the extent such indemnification has been finally determined in a final adjudxcanon pursuant to
Section 7.06 to he otherwise unlawful.

(b) Partia] Payment. [f an Indemnified Representative is entitled to indemnification in respect of a portion, but
not all, of any Liabilities to which such person may be subject, the corporation shall indemnify such Indemnified Representative to the
maximum exient for such portion of the Liabilitics,
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{c) Presumption. The termination of a Praceeding by judgment, arder, settlement or conviction er upon a plea
of nolo contendere or its equivalent shall not of itsell creatc a presumption 'that {he Indemnified Representative is not éntitled 1o
indemnification,

(d) Definitigns. For purposes of this Article VII:

(1 “Certifying Employee™ means an employec of the corporation requested, as part of the
cotporation's disclosure controls and procedures and in connection with the performance of the employce’s
responsibilities in service to the corporation, 10 provide to the corporation a certification or certifications to be used by
the corporation in connection with the preparation of its periodic reports under the Exchange Act;

(2) “Indemnified Capacity” means any and al] past, present and future service by an indemnified
Represeatative in onc or more capacitics as a  director, officer, employee or agent cf the corporation, of, at the request
of the corporation, as a director, officer, employec, agcm “fiduciary or tustee of another corporation, partnership,
joint venture, trust, employee benefit plan or other entity or entérprise;

) “Indemnificed Representative” means any and all directors and officers of the corporation,
Certifying Eniployees and any other person designated asan Indemnified chresenmuvc by the board of directars of
the corporation (which may, but need not, include any person serving at the request of the corporation, as a director,
officer, employee, agent, fiduciary or truste: of another corporation, partmership, joint venture, trust, employee benefit
plan or other entity or enterprise); -

(4) “Liability” means any damage; judgment, amount paid in sewtlement, fine, penalty, punitive
damages, excise tax assessed with respect to an employee benefit plan, or cost of evcpcn.sc of any nature (including,
without limitation, attorneys® fees and dishursements); and

(5 “Proceeding” means any-threatened, pending or completed investigation, action, suil, appeal or
other proceeding of any nature, whether ¢ivil, criminal, administrative or investigativé, whether formal or informal,
and whether brought by or in the right of the corporation, 1 class of its sccurity hnldr:rs or otherwise.

Secrion 7.02. Proceedings Injriated by Indemnified Representatives. Notwithstanding any other provision of this
Article VI, the corporation shail not indemmify under this Article VII an-Indemnified Representative for any Liability incurred in a
pmcet.dmg initiated (whxch shall not be deemed to include counterclaims or affirmative defenses) or participated in as an intervenor or
amicus curiae by the person seeking indermification unless such initiation of or panmlpanon in.the proceeding is authorized, either
befare or after its commencement, by the affirmative vote of a majority of the directors i in office: This section does not apply to
reimbursement of expenses incurring in suecessfully prosecuting or defending an arbitration under Scctmn 7.06 or otherwise
successfully prosecuting or defending the rights of an Indemnified Representative granted by or pursuam to this Article VIL

Section 7.03. Advancing hxgensm Except where such advance is expressly prohibited by applicable iaw, the
corporation shall pay the expenses (including attomeys’ fees and disbursements) incurred in good Taith by an Indemuified
‘Representative in advance of the {inal disposition of 2 Proceeding described in Section 7. 01 o the initiation of or participation in which
is authorized pursuant to Section 7.02 upon receipt of an undertaking by or on behalf of the Indemnified Representative to repay the
amount if it is ultimately determined pursuant to Section 7.06 that such person is not entitled to be mdemmﬁcd by the
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corporation pursuant to this Article VIL The financial ability of an Indemnified Representative to repay an advance shall not be a
prerequisite to the making of such advance.

Section 7.04. Securing of [pdemnification Qb Lga tions. To further effect; satisfy or secure the indemnification:
obligations provided herein or otherwise, the' corporation may maintain isurance, obtain a letter of credit, act as self-msu.rer create a
reserve, trust, escrow, cash collateralor other fund or account, enter into mdammﬁcauon agreements, pledge or grant a security interest
in any assels or propcmt:s of the coiporativn, or use any-other mechanism or arrangement whatsoever. in such amouns, at such costs,
.and upon such other terms and conditions as the board of directors shall deem appropriate: Absent: Flraud the determination of the board
‘of directors with respect to such amounts, costs, terms and condmons shall be conclusive against all security holders, officers and
directors and shall not be subject to voidability.

Section 7.05. Payment of Indemnification. An Indenuiified Representative shall be entitled to indermification
within 30 days afler a written request for indemnification has been delivered to the secretary of the corporatlon

Section 7.06. 1ndenm1ﬁc=_1;:gg Procedure.

(a) Notification of claim. AnIndemnified Representative shall use such Indemmified Representative’s best
efforts to noufy promptiy the secretary of the corporation of the commencement of any Proceeding of other occurrence of any event
which might give rise to a Liability under this Article VII, but, unless the. corporation has been prejudiced thereby, the failure so to
notify, the corporation ; ‘shail not relicve the corporation of any liability which it may have to the Indemnified Representative under this
Article VI or otherwisc.

- (b} Assumption of defense. The corporation shall be entitled; upon notice to any such Indemnified
Representative, to assume the defense of any Prncccdmg with counsel reasonably sahsfactory to the Indemnified Representative, ora
majority of the lndemmf‘ ed Representatives involved in such Proreeding if there be more than onc. If the.corporation notifies the
Indemnified Represertative of its election to defend the Proceeding, the corporatmn shall have no-tiability for the expenses {including
attomeys" fees and disbursemerits) of the Indemnified Representative incurred in connection with the dcfense of such Proceeding
subsequent to such notice, unless:

m such expenses (including atiomneys® fees and disbursemen 13) havc:been authorized by the
corporation, '
2} the corporation shali not in fact bave employed counsel reasonably satisfactory to such Indemnificd

Reprcsentative or Indemnified Representatives to assume the defense of mch'Proccé?hg; or
. () it shall have been determined pursuant to Section 7.06(d) that the I}ldemnjﬁcd Representative was
entitled to indermnification for such expenses under this Article VI or otherwise,

‘Notwithstanding the foregoing, the Indemnified Representative may elect to retain counsel at the Indemnificd Representative’s own
cost and expense 1o participate in the defense of such proceeding.
{c) Setlement by corporation. The corporation shall not be required to obtain the conseitt of the Indemnified
Reprcscnrauvc to the settlement of any Proceeding which the corporation has undertaken to defend if the corporation assumes full and
. sole l'(.SpOll.Slbl'lty for such seitlement and (e settlement granis the Indemnified Representative an unqualificd release in respect of all
Liabilities at issue in the Proceeding. Whether or not the corporation has elected to assume the defense of any Proczeding, no
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-Iedemnified Representative shall have any right to enter into any full or parfial settlement of a Proceeding without the prior. written
consent of the corporation (which consent shall not be unreasonably withheld), nor shall ithe corporation be liable for any amount paid
by an Indemnified Representative pursuant to any settlement to which the corporation has not so consented.

(d} Arbitration. - Any dispute related to the right to indemnifi catlon, contribution or advancement of expenses as
provided under this Anticle VII, except with respect 1o indemnification for liabilities arising under the Securities Act of 1933, as
amended, that the corporation has undertaken to submit to a caurt of adjudication, shali be decided oniy by arbitraticn in the county.in.
which the principal executive offices of the corporation are located at the time, in accordance with the cammercial arbitration rules then
in-effect of the American Arbitration Association (the “‘AA A Rules"), before a panel of thice arbitrators (the “Panel), one of whom
shall be selected by the corporation, the second of whom shall be selected by the [ndemnified: Represcntative and the third of whom
shall be selected by the other two arbiteators. In the absence of- the American Arbitration Association, or if for any reason arbitration
under the arbitration rules of the American Arbitration Association cannot bé initiated, and if one of the parties fails or refuses to select
an arbitrator or the arbitrators selected by the corporation and the Tndenmified Representative cannot agree on the selcction'of the third
arbitrator within 30 days after such time as the corpuration and the. Indemmified Representative have each been notified of the selection
of the other’s arbitrator, the necessary arbitrator or arbitrators shall be sclected by the presiding judge of the court of general jurisdiction
in such county. The arbitration shall be cohducted pursuant to the Federal Arbitration Act and such procedures as the parlies subject to
such arbitration (each, a “Party”) may agree, or, in the absence of ar failing such agvecment, pursuant to the AAA Rules,
Notwithstanding the- foregoing: (l) each Party shall provide to the other, reasonably in advance of any hearing, copies of all documents
which a Party.intends lo present in such hearing; (2) cach Party shall be ailowed to conduct reasonable discovery through written
document requests and depositions, the nature and extent of which discovery shall be determined by the Parties; provided, however, that
if the Parties cannot agree on the terms of such discovery; the nature and extent thicreof shall be determined by the Pancl which shall
take into account the needs of the Parties and the purposes of arbitration'to make discovery cxpedmous and cost effective; (3) each
Party shall be entitled to make an oral prcsentaum to the Panel; and (4) the Panel shall select as a resolution the position of cither Party

for each item of diszgreement and may not impose an alternanve resolution, The award shall be in writing and shall specify the factual
and legal basis for the award. !

(e) Burden of Proof. The party or parties chailenging the right of an Indempnificd Representative to the bepefits
of this Article VI shall have the burden of proof. 4

|
)] Expenscs. The corporation may advance and shall reimburse an Indémnified Representative for the
expenses {including attorneys® foes and disbursements} incurred in successfully prosecuting or defending such arbitration.

(g) Effect. Any award entered by the arbitrators shall be fina), bmdmg and nonappealable and judgment may be
entered thereon by any party in accordance with applicable law in any couit of competent jurisdiction, except that the corporation shall
be entitled to interpose as a defense in any such judxcml enforcement proceeding any prior final Judicial determination adverse to the
Indemnified chrcsentanve under Section 7.01(z)(2) in a Proceeding not directly involving mdcmmﬁcatmn under this Anticle VII. This
arbitration provision shall be specifically enforceable.

!

Sectipn 7.07. onmmmm If the indemnification provided for in this Article VH or otherwise is unavailable for
any teason in respect of any liability or portion thereof, the corporation shall contribute to the liabilities to which the Indemaified
Representatlve. may be subject in such proportion as is appropriate to reflect the intent of this Arficle- Vll or otherwise.

. t
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Section 7.08. andato nmification of Diregtors; Offi ificd Representatives. To the cxtent-
that an authonzed leprescntatwc of the corporation has been successful on the merits or othermse u1 defense of any action, suit or
Proceeding referred to in Section 1741 or 1742 of the Business Coxporanon Law or in defense of any claim, issue or matter therein;
such person $hall ‘be indemnified against expenses (including attorneys’ fees'and disbutsements) actually and reasonably incurred by
such person in connection therewith.

Section 7.09. Coutyact Rights; Amendment or Repeal, All rights under this Article VII shall be deémed a contract
between the corporation and the Indemnified Represeatative pursuant to which the corporation and each indemnified chrcsematwe
iitend to be:legally bound. Any repeal, amendmient or modification hereof shall be prospective only and shall not afféct any rights or
obligations then existing.

Section 7.10. Scope of Anicle. The rights granted by this Article VI shall not be deemed exclusive of any other -
rights to which those seeking indemnification, contribution or advancement of expenses may be entitled under any statute, agreement,
vote of shareholders or disinterested directors or otherwise, both as to action in an indemnified capacity and as to action in any other
capacity. The indemnification, contribution and advancement of expenses provided by or granted pursuam to this Article V11 shail
continue as Lo a person who has ccased to be an Indemnified Represcntative in respect of matters arising prior ta such time, and shall
inmre o lhe benefit of the heirs, executors, administrators and personal representatives of such a person.

Section 7.11.  Reliance on Provisions. Each person who shall act as an Indemnified Representative of the
corporation shall be deemed 10 be doing so in reliance upon the rights provided by this Article VIL

+

Section 7.12. Interpretation. The provisions of this Article VII are intended to constitute bylaws anthorized by 15
Pa.C.S. §§ 518 aud 1746.

L)

ARTICLE ViII

Miscellaneous

-
L)

Secrion 8.01.  Comgmte Seal. The corporz;lion shall have a corperate seal in thclform of a circle containing the
name of the corporation, the year of incorporation and such other details as may be approved by the board of directors. The affixation

of the corporate seal shall not be necessary to the valid execotion, assignment or cndorsement by the corporauon of any instrument or.
other documenl unless otherwise required by law.

Section 8.02. Checks. All checks, notes, bills of exchange or other. similar orders in writing shall be signed by

such person or persons as the board of directors or 2ny person authorized by rcsolunon of the board of directors may from time 1o time
designate.

Seciion 8.03. Caontracts; Borrowing,. Except as otherwise provided in the Business Corparation Law in the case of
. transactions that require action by the shareholders, the board of directors may authorize any ofTicer, agent or employee to enter into
any contract o to execute or deliver any instrumnent on behalf of the corporation. Such authority may be general or confined 10 specific
instances, and no officer or officers, agent or agents, employee or employees of the corperation shall have any power or authority to
bind-the cofporation by any coafract or engagement to borrow money, to pledge its credit or to mortgage or pledge its real or personal
property, except within the scope and ta the extent of the authority so delegated.
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Section 8.04. Interested Dirgctors or Officers; Quorum.

{a) General Rule. A contract or transaction between the corporation and ong or more of its directors or officers
ar between the corporation and another corporation, partnership, joint venture, trust or other enterprise in ‘which ene or mere of its
directors or Officers are directors or officers or have a financial or other interest, shall not be void or voidable solely for that reason, or
solely because the director or officer is present at or participates in the meeting of the board of directors that authorizes the contract or
transaction, or solely because his, her or their votes arc counted for that purpose, ift

(1) the material facts as to the relationship or interest and as to the comract or transaction are disclosed
or are known to (he board of directors and the board antharizes the contract or trzmsacuOn by the affirmative votes of
a majority of the disinterested directors even though the disinterested directors are'less than a quorurn,

2) the material facts as to his or her relationship or interest and as to the contract or transaction arc
disclosed or are knowa to the shareholders entitled to vote thereon and the contract or transaction is specifically
approved in good faith by vote of those shareholders; or

(3) the contract or transaction is fair as to the corporation as of the time it is authorized,‘approvcd or
ratified by the board of directions or the shareholders.

)] Quorum. Common or interested directors may be counted in determining the presence of a quorum at a
meeting of the board which authorizes a contract or transaction specified in Section 8.04(a).

Section 8.05.  Deposits. All funds of the corporation shall be deposited from time to time to the credit of the
corporation in such banks, trust companies or other depositaries as the board of directors may approve or designate, and all such funds
shall be withdrawn only upon checks signed by such one or more officers or employees as the board of directors shall from time 1o time
determine,

Section 8.06. Corporate Records,

(2) Required Records. The corporation shall keep complete and accurate books and records of account, minutes
of the proceedings of 1he incorporators, shareholders and directors and a share register giving:the names and addresses of ali
shareholders and the number and class of shares held by each. The share register shall be kept at either the registered office of the
corporation in the Commonwealth of Pennsylvania or at its principal place of business wherever situated or at the office of its registrar
or transfer agent. Any books, minutes or other records rnay be in written form or any other form capable of being converted into
written form: within a réasonable time.

(b) Rixht of Inspection. Every shareholder shall, upon written verificd demand stating the purpose thereof, have

a right to examine, in person or by agent or attorney, during tbe usual bours for business for any proper purpose, the share register,
books and records of account, and records of the proceedings of the incorpurators, shateholders and dlrcctors and to make copies or

- extracts therefrom. A proper purpose shall mean a purpose reasonsbly related to the interest of the person as a shareholder. In every
instance where an attorney or other agent is the person who seeks the right of inspection, the demand shall be accompanied by, a verified
power of attoriey or other writing that authorizes the zttomney or other agent to so act on behalf of the shareholder. The demand shall
be directed to the corporation (i) at its registered office in the Commanwealth of Pennsylvania, (if) at its principal place of business
wherever situated, or (ifi) in care of the person in charge of an actual business office of the corporation.
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Section 8.G7. Voting. Unless otherwise ordercd by the board of directors, the corporation may cast (by consent or
ata meeting) the votes which the corporation may be cntitled to cast as a shareholder, member, partner or otherwise in any.other
corporation, Iimited Lability company, partnership or other entity any of whose shares or other securities are held by or for the
corporation by any of its officers or agents, or by proxy Bppomted by any officer or agent, unless some other person, by resolution of
the board of directors or a provision of the other corporation’s articles or bylaws, is appointed its general or special proxy in which case
that person shall be entitled to vote the shares or other securities.

Section 8.08. Fiscal Year, The fiscal year of the corporation shall begin on the first day of January in each year.

Section 8.09. Amendment of Bylaws.

{3} .._._ General Rule. Except as otherwise provided in the express terms of any series of the shares of the
corporation, the authonty to adopt, amend and repeal these Bylaws of the corporation is hereby vested in the board of directors of the
corporation. These Bylaws may be amended or repealed, or new bylaws may be adopted by vote of a majority of the board of directors
of the corporation in office at any regular or special meeting of directors, including in circumstances'otherwise reserved by statutc
exclusively to the shareholders (except as otherwise provided in Section 1504(b) of the Business Corparation Law), subject to the
power of the sharcholders to change such action. Any bylaw adopted by the board of directors under this paragraph shall be consistent
with the Articles.

(b) Effective Date. Any change in these Bylaws shall take effect when adopted unless otherwise provided in the
resolution effecting the change.
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REDACTED

Appendix 18

13



Penn National Gaming, Inc. —Lawrence Downs Casinoand Racing Resort

Appendix 19

Functional table of organization for Applicant with job descriptions, and. names of employees
earning in excess of $230,000 in annual compensation.

REDACTED



Penn National Gaming, Inc. =Lawrence Downs Casino and Racing Resort

Appendix 20

Copies of federal entity tax filings, including forms 1120, 1120-s, 1120-f, 1065, 941 and all other
business related tax forms filed with the IRS in the last five (3) years.

REDACTED



Penn National Gaming. Inc. ~Lawrence Downs Casino and Racing Resort

Appendix 21

Copies of 3500 forms filed with the IRS in the last five (3) years.
REDACTED



Penn National Gaming, Inc. —Lawrence Downs Casino and Racing Resort

Appendix 22

Describe criminal history of Applicant. This information must be provided in addition to the
information provided in Schedule 23. Narrative information about the hature of charge or
complaint and the disposition must be provided.

Does not apply.



Penn National Gaming, Inc. ~Lawrence Dowins Casino and Racing Resort

Appendix 23

Pursuant to §1312 of the Gaming Act, the Board may not approve an application for licensure if’
any of its principals do not meet the character requirements of §1310, eligibility requirements,
or purchases a controlling interest in a licensed gaming entity in violation of $1328.

Has the applicamt divested all interests that would prohibit licensure and eliminated any
principal who does not meet the character or eligibility requirements? If* not, provide an
explanation. If it does not apply, write does not apply in response to this appendix.

All principals of Penn National Gaming, Inc. are of the highest moral character that have been
vetted by multiple gaming and/or racing related governmental agencics ih many states as
illustrated on the attached licensing list. Most are aiso alrcady licensed or found suitable in
Pennsylvania due to Penn’s existing Pennsylvania casino facility in Grantvilie, PA. Ali Penn
principals and key people that have been required to-be licensed or found suitable due to the
Grantville license have also filed the necessary multi-jurisdiction form and Pennsylvania
supplement in conjunction with this dpplication. No Penn principals havé-a controlling interest
in the company. {



Penn National Gaming, Inc. Application
Lawrence Downs Casino and Racing Resont

PENN PRINCIPAL AND SENIOR EXECUTIVE LICENSURE AND/OR FINDINGS OF SUITABILITY

w/ & &
, wf &5/ F &/ o 2
- - Gl E/Ff Vs 7.9 I £
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Siol&/slgf /8] &/¢/e/8/8/8/8/8%/F/F &, />
s/lels/ o) &lsle/5/5/5/5/8/8/8/38/3/8/8/5/8/¢&
Name Title . 3/8/8/s/£/8/8/8/3/3/5/F/5F/5/&/2/&/&/F/&]=2
Peter Carlino Chairman & Chief Executive Officer XXX | XXX X]|X]|X]|X[X]|X]|X]|X{X]|X[X]|X]|X]|X| X
Kyle Martin” Director, Internal Audit . X | X. I X X | x
Barbara Shattuck Penn:National.Board Member. X| x| x X X|X]| X X | X X X XX ]| X| X
David Handler Penn National Board Member X | X| X X X | X| X X | X X X X X[ X
Hargld:Cramer Penn.National Board Member X | X | x X X | x| x X | X X X | X | x| x| x]|x
John lacquemin Penn'National Board Member ) X| X | X X | X X| X | X[ X X X[ X[ X[ X
Rohert Levy. Penn Nationzl Board Member X | X X X XX X.| X X XY XX | X| X
Saul Reibstein Penn National Board Member X | X X X | X X X | x| X X[ X[ x| X X
Wes Edens. Penn National Board Member XX X[ X]| X X | X[ x| x| X|[X X X X[ X]| XX
Tim Wilmott President & COO Xl x (x| x{ x| x|x|x]|x[x|{x][x{x[x]x|[x{xXpx]|x|[x}X
Bill Clifford Senior Vice President, Finance & CFO X1 X | X XX XXX | XX XX X]|X]X]X]|X]X]X]| X
Jay Snowden Sr. VP Regienal Operations X1 X | X]| X X X { X X
Steve Snyder Sr. VP, Corporate Development X X X[ X[ X X1 X X X
Jordan Savitch Sr. VP, General Counsel X| x| Xx X X | X | X[ x{X]| X[ x{X|X]|X X X| X[ X
Jim Baum Sr. VP, Project Development X
John Finamare Sr. VP, Regional Operations X XX XX | X | X X X X{X | X
Tom Burke Sr. VP, Regional Operations X1 XX X | X X X
Robert Ippolite Vice President Secretary Treasurer XX X X XX X[ X[ X X[ X[{X]| XX X]|X]IX]|X]|X
Desiree Burke Vice President, Chief Accounting Officer X X X
Gregg Hart Vice President, Internal Audit X | X X X X X| X X
Frank Donaghue VP Regulatory/Chief Compliance Officer X | X X XX x X X XX




Penn National Gaming, Inc, -Lawrence Downs Casino and Racing Resort

Appendix 24

Pursuant. 10 §1330 of the gaming act, no licensee, its qffiliate, intermediary, subsidiary or
-holding company may possess an ownership or financial interest that is greater than 33.3% of
another slor machine licensee or person eligible to apply for a category I license, its aﬂzhare, .
imtermediary, subsidiary or holding company.

Does the applicant possess an ownership or financial interest that is greater than 33.3% of
another slot machine licensee or person eligible to apply for a category . ! license, its affiliate,
intermediary, subsidiary or holding company? Provide an emp!ananon or write “does not

apply’.

Penn National Gaming, Inc., is the 100% owner of'the Mountainview Thoroughbred Racing
Association (MTRA). MTRA holds.a Pennsylvania Category 1 Slot Machine License and owns
and operates the Holiywood Casino at Penn National Race Course in Dauphin County, PA.

The owner of the proposed Hollywood Casino Phliadelphla will be PA Gaming Ventures, L1.C
(PGV). PGV is 1/3 owned by Penn National Gaming; Inc:(Penn) and 2/3 owned by Philadelphia
Casino Benefit Corp.

Penn National Gaming has no ownership interest in Lndeka Emcrtammem LP, the Category 1
license applicant and owner of the proposcd Lawrence Downs arid Casino Resort.



Penn National Gaming, Inc. —Lawrence Downs Casine and Racing Resort

Appendix 23

Pursuant 1o §1512 of the gaming act, no executive-level state eniployee. public official, party
officer or immediate family member thereof shail have a financial interest in or be employed,
divectly or indirectly, by any licensed racing entity or licensed gaming entity, or any holding,
affiliate, intermediary or subsidiary company, thereof, or any such app?fcm;n.

Has any public official or other prohibited person possessed a financial interest in or been
employed directly or indirectly by the applicant or related entity at or following the effective date
of the pa gaming act?

REDACTED



Penn National Gaming, Inc. -Lawrence Downs Casine and Racing Resort

Appendix 26

. Pursuant 1o §1313 of the gaming act, provide information, documentation and assurances
demonstrating that the applicant has sufficient business ability and experience to create-and
maimain a successful. efficient operation. Also provide biographies of the known individuals
who will perform executive management duties and provide names of all proposed key
employees and a description of their respective or proposed re.sponsibih?ies as they becone
known. ' .

REDACTED



Penn National Gaming, Inc. —L.awrence Downs Casino and Racing Resort

Appendix 27

Pursuant to §1207(16) of the gaming act; the licensee must sell Pennsylvania staie lottery tickets
at its facility as near as practicable to the pay windows. Provide a proposed floor plan
specifying the locations where state lottery tickets will be sold and the proximity -of those
locations to pay windows. (note: this submission must be finalized and-approved by the board
prior to operation). ‘

REDACTED



Penn National Gaming. Inc. -1 awrence Downs Casino and Racing Resort

Appendix 28 .

Provide a list of any hospital, place of worship, school, charitable institution, park, zoo or any
similar place frequented by the public within 1500 feet of the proposed facility.

Please refer to Appendix 28 of the Category | Application tiled by Endeka Entertainment. LP.



Penn National Gaming, Inc. —Lawrence Downs Casino and Racing Resort

Appendix 29

Submit an initial narrative description of proposed adminisirative and accounting procedures,
including a written system of internal control, pursuant to §1322 of the Gaming Act (note: this
submission must be finalized and approved by the hoard prior to operation).

REDACTED




Penn National Gaming, Inc. ~Lawrence Downs Casino and Racing Resort

Appendix 31

Provide copies of local zoning and land use approvals or a detailed explanation of the status of
the request with copies of all filings.

Not Applicable. Pleas¢ refer to Appendix 31 of the Caiegory 1 Apﬁlication for Endeka
Eniertainment, LP. ' '



Penn National Gaming, Inc. —Lawrence Downs Casino-and Racing Resort

Appendix 32

Pursuant to §1322 of the Gaming Act and/or Board Regulations, submit a complete proposed
site plan of the proposed licensed facility, inclusive of traffic studies and the parking plan,
including the number of parking spaces, accompanied by architectural drawings and a proposed
gaming floor layout. The gaming floor layout should clearly delineate the square footage of the
area to be used for the placement of slot machines and table games. Further, the gaming floor
layout should delineate the square footage reserved for additional slot machines and table
games permitted pursuant to §1210 and §13A11 of the Gaming Act. Purswant to §1210, provide
details of the proposed location of slot machines at the facility and the number of slot machines
and table games requested.  Pursuant to §1207 of the Gaming Act, proposed surveillance
camera locations both within and outside the proposed licensed facility should also be clearly
delineated on the gaming floor lavout as well as proposed security zones on the gaming floor
and within and owtside the licensed facility. (NOTE: The site plan, gaming floor lavour and
related surveillance and security proposals nuist be_finalized and approved by the Board prior to
operation.)

REDACTED



Penn National Gaming.. Inc. —Lawrence Downs Casino and Racing Resort

Appendix 33

Provide details of planned retail and food venues for the facility and the identification of the
operators of each retail food venue

REDACTED



Penn National Gaming. Inc. —Lawrence Downs Casino and Racing Resort

Appendix 34

Provide a local impact report, engineering reports and traffic studies, including derails of any
adverse impact on (ransportation, transit access, housing, water and sewer systems, local police
and emergency service capabilities, existing tourism, including historical and cultural resources
or other municipal service or resource. A copy of the local impact report shall be provided 1o
each political subdivision in which the licensed facility will be located at least seven (7) days
prior ta the filing of the application for a slot machine license. The applicant shall file a proof of
service with the Board.

Not Applicable. Please refer to Appendix 34 of the Category | Application for Endeka
Entertainment, LP.



1

1
Penn National Gaming, Inc. —Lawrence Downs Cusino and Racing Resort

Appendix 35

Provide details of land acquisition costs

REDACTED



[
ry L Penn National Gaming. Inc. ~Lawrence Downs Casino-and Racing Resort

Appendix 36

Provide details of a cbmpulsive or problem gambling plan.

Not Applicable. Please refer to Appendix. 36 of the Category | Application for Endeka
Entertainment, LP. ‘ :



Penn National Gaming, Inc. —Lawrence Downs Casino and Racing Resort

Appendix 37

If a temporary facility is to be licensed, provide details of the temporary facility as well as a plan
Jor how the licensee will transition to a permanent facility, including a date for the completion of
the permanent facility.

REDACTED



Penn National Gaming, Inc. —Lawrence Downs Casino and Racing Resort

Appendix 38

As requived by §1325 of the Gaming Act, applicant must address edch item listed in this section.
If an'item does not apply, the applicant must state that in response to each item listed. Provide a
plan, with details, for the following:

' (1) the !ocanon and quality of the proposed facility, including, but not limited to, maa’ and
transit access, parking and centrality to market service area;

(2) the potential for new job creation and economic development which will vesult from granting
a licenise to the applicant;

(3) the applicant’s good faith plan to recruit, train and upgrade. diversity in all employrient
classifications in the facility;

(4) the applicant’s good faith plan for enhancing the representation of diverse groups in the

operation-of its fucility through the ownership and operation of business enterprises associated

with or utilized by its facility or through the provision of goods or services utilized by its facility
and through the participation in the ownership of the applicant. P.r ovide specific information
regarding the diversity in ownership of the apphcanl ie. mmonnes wonien;

(3) the applicant’s good faith effort to assure that all persons are accorded equality of
opportunity in employment and contracting by it and any coniractors, subcontractors, assignees,
lessees, agents, vendors and suppliers it may employ directly or indirectly;

(6) the history and success of the applicant in developing tourism Jacility ancillary to gaming
development, if applicable to the applicant;

(7) the degree to which the applicant presents a plan for the project which will likelv lead to the
creation of quality, living-wage jobs and full-time permanent jobs for residents of this
Commomvealth generally and for residents of the host political subdivision in particular;

(8) the record of the applicant and its developer in meeting commitments to local agencies,
community-hased organizations and employees in other locations:;

(9) the degree to which potential adverse effects which might result from the project, including
“costs of meeting the increased demand for public health care, child care, public ransportation,
affordable housing and social services, will be mitigated;



Penn National Gaming, Inc. ~Lawrence Downs Casino and Racing Resort

(10) the record of the applicant and its developer regarding compliance with:
(i) federal, state and local discrimination, wage and hour, a’f.sab.rhly and occupational
and environmental health and safety laws as well as
(ii) state and local labor relations and employment laws;
(iii) the applicants record in dealing with its employees cmd their representative:at.other
locations.

Please refer to Appendix 38 of the Category | License Application of Lndeka Entcrtamment LP
for responses to all of the above-listed details.



Penn National Gaming, Inc. —Lawrence Downs Casino and Racing Resort

Appendix 39

Provide information demonstrating adequate financing for the proposed faciliiy and the terms of
financing including pavback period. ‘

REDACTED



Penn National Gaming, Inc. —Lawrence Downs Casino and Racing Resort

Appendix 40 '

Provide business and economic development plans and timetables, projected debi service
expenses, projected EBITDA and internal rate of return, projected annual gross terminal

revenue, projecied operating and capital expenses and defined gaming market and projected
visitation. "

REDACTED



+

Penn National Gaming, Inc. —-Lawrence Downs Casino and Racing Resort

Appendix 41

Provide a letter of reference fronm lmw enforcement agencies. hmmg j:msdrcnou in the
applicant’s and principals main place of residence and place of business indicating that the
. agency does nof have any pertiitent inforniation relating 1o the applicant or irs principals. 'If the
law enforcement agency has information pertaining fo the applicant or its principals, the.letter
shall specify the details of the information. If no lefters are recen'ed within 30 days of the
request, the applicant or principal may submit a sworn or a_[)" Grivied: statement that the

applicant or principal is a citizen-in good standing in his j"ﬂSdICHOH of residence and primary
. place of business.

REDACTED



Penn National Gaming, Inc. —Lawrence Downs Casino and Racing Resort

Appendix 42

Ifthe applicant has held a gaming license in any jurisdiction, provide a letter of reference from
the gaming or casino enforcement or regulatory agency in the other jurisdiction, specifying he
experiences of the agency with the applicant, the applicant’s associates and the applicant s
gaming operation.  If no letters are received within 30 days of the request, the applicant or
principal may submit a sworn or affirmed statement that the applicant’s operation is in good
standing with the regulatory agency.

REDACTED



Penn National Gaming, Inc. —Lawrence Downs Casino and Racing Resort

Appendix 45

Provide a summary of all persons who hold an ownership or other beneficial interest in the
applicant and any such interest in any of its principal affiliates or principal entities réqiired 1o
be licensed or permitted in Pennsylvania; provided, however, if any of the entities are publi’c!v
traded, only inferests equal [0 or exceeding five percent must be dzsclosed ‘Ownership interest
should be provided in a manner consistent with the ownership ‘interest report found ov the
Board’s website under licensure/reports and general information.

Please refer to Schedule 18 and Appendix 24.



