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SLOT OPERATOR AND MANAGEMENT COMPANY -
® APPLICATION AND DISCLOSURE INFORMATION
' FORM



INSTRUCTIONS

PENNSYLVANIA GAMING 1S GOVERNED BY:THE LAWS SET FORTH I 4 PA.C.S. PART I! ENACTED BY THE:ACT OF
JuLy. 5 2004 (P L: 572 N0:.71), THE PENNSYLVANIA' RACE HORSE DEVELOPMENT AND GAMING ACT (ACT), AS
AMENDED, AND 58 PA. CODE PART VII, PENNSYLVANIA GAMING CONTROL BOARD (REGULATIONS)

THESE INSTRUCTIONS ARE APPLICABLE TO ANY 'PERSON" SEEKING TO BE LICENSED AS A CONDITIONAL
CATEGORY 1, CATEGORY 1, CATEGORY-2; CATEGORY 3,5L0T MACHINE OPERATOR (COLLECTIVELY REFERRED
TO HEREARTER AS SLOT OPERATOR) OR MANAGEMENT COMPANY. 'PLEASE BE ADVISED THAT NO PERSON, TS
AFFILIATE, INTERMEDIARY; SUBSIDIARY OR HOLDING.COMPANY-THAT HAS'APPLIED FOR OR i$ A HOLDER OF A SLOT
MACHINE LICENSE; SHALL BE ELIGIBLE TO APPLY FOR OR'HOLD A SUBPLIER OR MAMUFACTURER LICENSE.

As USED IN THESE INSTRUCTIONS, THE PHRASE "AFFILIATED. ENTITIES™. SHALL MEAN A SLOT OPERATOR'S OR
MANAGEMENT COMPANY'S: AFFILIATES INTERMEDIARIES, ‘SUBSIDIARIES AND HOLDING COMPANIES. -SLOT
MACHINE OPERATORS ARE SUBJECT TG THE REQUIREMENTS OF §§1302 AND 1303 (EXCLUSIVELY FOR

CATEGORY 1), 1304 (EXCLUSIVELY FOR CATEGORY. 2y 305'(EXCLUSIVELY FOR'CATEGORY 3)°AND, 13097 (ALL

'CATEGORIES) OF' THE ACT. CONDITIONAL CATEGORY 1 SLOT MACHINE LICENSES 'ARE SUBJECT TO THE
REQUIREMENTS OF §1315 OF THE ACT. :

THE ORIGINAL FORN, ONE PAPER COPY, AND ONE (1) COMPACT DISC (CD) CONTAINING ALL FORMS MUST BE SENT
TO THE'PENNSYLVANIA GAMING.CONTROL BOARD, BUREAU OF LICENSING, 303 WALNUT-STREET, FiFTH FLOOR,
VERIZON TOWER; HARRISBURG, PENNSYLVANIA 17101 WITH THE ‘APPROPRIATE  FEE. PLEASE REFER TO!THE
LICENSING SECTION OF THE' BOARD'S WEBSITE FOR CDO FORMATTING REQUIREMENTS:

1. SLOT OPERATOR AND MANAGEMENT COMPANY
THE FORMS THAT MAKE UP AN APPLICATION PACKAGE' FOR A SLOT OFERATGR OR MANAGEMENT
COMPANY LICENSE ARE AS FOLLOWS:

A. SLOT OFERATOR.AND IIANAGEMENT COMPANY APPLICATION AND DiSCLOSURE INFORMATION
FORM:(TO BE COMPLETED BY. APPLICANT. AND'EACH OF APPLICANT'S AFFILIATED ENTITIES).

B. REQUEST FOR USE OF ALTERNATIVE CONDITIONAL/CATEGORY-1 LICENSING STANDARDS FORM
- Appenpum 1 (FOR CATEGORY 1 APPLICANTS SEEKING USE OF ALTERNATIVE LICENSING
STANDARDS)

(COMPLETE THIS FORM IF YOU- ARE: A CONDITIONAL/CATEGORY 1 APPLICANT AND ARE
REQUESTING THAT THE BOARD UTILIZE THE' LICENSE- APPL!CATION PACKAGE FILED IN AND LICENSE
ISSUED: BY ANOTHER JURISDICTION PURSUANT T6 §1314 OF THE ACT. IF THE BOARD
DETERMINES 'THAT' THE LICENSING STANDARDS OF THE OTHER' JURISDICTION  ARE
COMPREHENSIVE. AND: THOROUGH AND, PROVIDE  SIMILAR: ADEQUATE SAFEGUARDS -TO THOSE. IN
THE.ACT, ONLY UPDATED iNFORMATiON FROM THE® DATE 'OF FILING THE APPLICATION IN THE
OTHER JURISDICTION MAY BE.NECESSARY. THE CONDITIONAUCATEGORY 1 APPLICANT MAY BE
. ASKED TO SUBIVIIT PROOE THAT THE, LICENSING STANDARDS OFTHE:OTHER: JURISDICTION ‘ARE
COMPREHENSIVE AND THOROUGH AND PROVIDE SIMILAR ADEQUATE SAFEGUARDS).
C. MUE’Ti-‘J[iﬁl'SDlE:’TlONAL‘PERSONAL HISTORY DiSCLOSURE FGRM (MULTHURlsméTloNAL PHD)
DEFINED iN‘58. PA CODE §401A 3) AND. IDIZNTIFIED N SCHEDULES‘I 5,10, 10A, 11,13, 15AND
18).

D. PRINCIPAL/KEY' EMPLOYEE FORM = PENNSYLVANIA. SUPPLEMENT TO THE MULTI-
JURISDICTIONAL PERSONAL HISTORY. DISCLOSURE FORM (PA SUPPLEMENT)

{To. BE COMPLETED: BY‘EACH 'NATURAL PERSON WHO IS A PRINCIPAL OR KEY EMPLOYEE
IDENTIFIED IN SCHEDULES 1,5, 10, 10A, 11, 13, 15°AND-18):
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E.

PRINCIPAL ENTITY. FORM

(TO.BE COMPLETED BY EACH.ENTITY. THAT IS'A PRINCIPAL IDENTIFIED IN SCHEDULES 10; 10A, 11,
13, 15 AND 18},

2. APPLICATION AND LICENSING FEES'

A:

APPLICATION FEES'AND INVESTIGATION DEPOSITS

APPLICATION FEES MUST BE SUBM!TI'ED WITH THE ABPLICATION PACKAGE THESE FEES ARE
NON- REFUNDABLE DEPOSITS THAT WILL BE'USED'BY THE BOARD TO. PROCESS AND INVESTIGATE
THE SLOT OPERATOR OR MANAGEMENT COMF‘ANY APPLICANT AND THE APPLICANT S AFFILIATED
ENTITIES AND PERSONS FILING FORMS AS'PART OF. THE: APPL!CATION PACKAGE APPLICATION
FEES MUST BE SUBMITTED: FOR EACH: ARPLICANT; AFFILIATED ‘ENTITY. AND -RERSON, UNLESS
OTHERWISE NOTED,

(%)

THERE: MAY BE ADDITIONAL. COSTS AND EXPENSES, INCURRED BY THE' BOARD INITS PROCESS!NG

* AND INVESTIGATION OF THE SLOT QPERATOR:OR. MANAGEMENT  COMPANY APRLICANT AND-THE
APPLICANT'S AFFILIATED ENTITIES AND PERSONS. THE-'SLOT OPERATOR OR MANAGEMENT

COMPANY APPLICANT MUST REIMBURSE THE BOARD FOR ALL ADDITIONAL COSTS AND EXPENSES
RELATED TO THE PROCESSING AND:INVESTIGATION OF THEIR-APPLICATION PACKAGE.

SLOT GPERATOR‘OR'TMANAGEMENT COMPANY APPLICANT ....... i $5,000:00
APPLICANT'S. AFEILATED ENTITIES i, o0 it ciin it e ieess s -+ $2,500.00
PRINCIPAU’KEY EMPLOYEES...........ccovorienone gz T 92;900:00,
PRINGIPAL ENTITY: .....cvvvenvicveeseensensreenscoeses st sssensonissosnen s sessisssssenssness $2,500100¢
B. LICENSING FEES
LICENSING FEES MUST BE PAID.PRIOR.TO ISSUANCE OF THE LICENSE.
CATEGORY 1 SLOT MIACHINE LICENSE .......oovvvvemriccrinnicrmessinncneneas $50,000,000.00
CATEGORY 2'SLOT MACHINE LICENSE .......oocovvviniriimniccnircceicannee $50,000,000.00
CATEGORY-3 SLOT MAGHINE LICENSE ...t e n e e $5,’000;0'00.;00
CATEGORY 1 OR 2 MANAGEMENT COMPANY LIGENSE.......$1,500,000/3 YEAR LICENSE’
CATEGORY 3 MANAGEMENT COMPANY LICENSE. ......cvo..... --$150,000/3 YEAR LICENSE
3, APPLICATION FORM INSTRUCTIONS
GENERALLY

AS USED IN THE'SLOT OPERATOR OR MANAGEMENT COMBANY.FORM, THE WORDS "APPL!CANT" ‘AND "YOU
SHALL MEAN THE .SLOT OPERATOR CR MANAGEMENT COMPANY APPLICANT- WHEN APPLICANT’S
AFFILIATED ENTITIES ARE COMPLETING THE FORM, “APPLICANT" AND “YOU -SHALL: REFER TO THE
AFFILIATED ENTITY COMPLETING THE FORM

ALL ENTRIES ON THE FORM MUST BE-TYPED OR PRINTED IN' BLOCK LETTERING. lNITIALS'AND SIGNATURES
MUST BE- HANDWRITTEN BY: THE: PERSON PROVIDING THE INFORMAT[ON {F THE ANSWERS ARE NOT
LEGIBLE; THE APPLICATION MAY'NOT BE ACCERTED.
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READ EACH QUESTION CAREFULLY PRIOR' TO ANSWERING. ANSWER EVERY QUESTION COMPLETELY. Do
NOT LEAVE' BLANK SPACES., IF A QUESTION DOES NOT APPLY TO THE APPLICANT, WRITE' "DOES. NOT
APPLY IN RESPONSE TO THAT QUESTION. IF. A SCHEDULE ORADDENDUM DOES NOT ARPLY TO THE
APPLICANT, WRITE IOES NOT APPLY" QN THE: SCHEDULE OR'ADDENDUM.

APPENDICES ARE:TO BE PROVIDED BY THE APPLICANT: "THE REQUIRED APPENDICES ARE LISTED ON THE
APPLICATION CHECKLIST APPENDICES MUST BE PRESENTED:IN A TABBED MANNER. EACH TAB MUST
INDICATE: THE APPENDIX NUMBER. IMMEDIATELY FOLLOWING THE TAB, APPLICANT MUST INSERT A PAGE
WITH THE APPENDIX NUMBER AND ALL INFORMATION APPLICABLE TO THE APPENDIX. |F AN APPENDIX.
DOES NOT APBLY TO THE- APPLICANT, WRITE"DOES NOT ARPLY" ON-THE APPENDIX PAGE.

ALL PAGES OF THE FORM MUST BE-INITIALED BY‘THE APPLICANT OR !F THE ARPLICANT IS NOT A NATURAL
PERSON, THE PERSON AUTHORIZED TO COMPLETE' THE FORM ON BEHALF OF THE APPLICANT MUST INITIAL.
EACH PAGE |F ADDITIONAL: PAGES-ARE REQUIRED IN. ORDER TO ANSWER ANY QUESTION ADDITIONAL
PAGES MAY BE:UTILIZED AND MUST BE: ATTACHED TOTHE FORM: BE SURE TO INDICATE- THE NUMBER(S)

OF‘THE‘QUESTION(S) BEING-ANSWERED-AND- INITIAL EACH-ADDITIONAL PAGE—-SOME"SCHEDULES'MAY
REQUIRE DISCLOSURE OF INFORMATION FOR MORE THAN ONE NATURAL PERSON OR ENTITY OR TYPE OF
INFORMATION. |F THERE'ARE MULTIPLEIDISCLOSURES 'MAKE ENOUGH ADDITIONAL COPIES OF THE BLANK
‘SCHEDULE AND COMPLETE T EOR EACH NATURAL PERSON GR ENTITY OR TYPE OF INFORMATION:

ALL REQUIRED DOCUMENTATION, SUCH AS: BUSINESS. FORMATION PAPERS, TAX RETURNS AND
APPENDICES; AS-WELL AS. THE*APPLICATION' ﬁ‘éﬁnﬁ’s THAT COMPRISE AN APPLICATION; PACKAGE FOR/A,
SLOT' OPERATOR!OR MANAGEMENT COMPANY LICENSE; AS LISTED ABOVE, MUST BE SUBMITTED AT THE:
TIME OF FILING THIS FORM. FURTHER, PURSUANT T0.58 PA. CODE §§421A: 1(G) AND 423A. 1(E) THE
APPLICANT.IS UNDER A CONTINUING DUTY TO PROMPTLY NOTIFY THE BOARD IF THERE S A CHANGE IN THE;
INFORMATION PROVIDED TO THE BOARD.

ADDITIONAL FINANCIAL INFORMATION WILL BE REQUESTED AS NEEDED.

ACQUERE ADEQUATE MEANS OF TRANSLATION. IF YOU SUBM!T A.DOCUMENT TO THE BOARD THAT IS IN' A.
LANGUAGE 'pT’HEF%T’HA& ENGLISH, YOU MUST ALSO SUBMIT AN ENGLISH TRANSLATION COMPLIANT WITH'
58 PA. CODE §423A.1(H).

ALL NOTICES. REGARDING YOUR APPLICATION WILL BE SENT TO THE ADDRESS YOU PROVIDE ON THIS,
FORM. YOU MUST IMMEDIATELY NOTIFY-THE BOARD IE-YOU CHANGE YOUR ADDRESS.

FAILURE: TO:ANSWER ANY QUESTION COMPLETELY. AND TRUTHFULLY WILL RESULT IN DENIAL OF YOUR
APPLICATION AND/OR REVOGATION OF YOUR LICENSE, REGISTRATION, .CERTIFICATE OR PERMIT AND MAY
SUBJECT YOU TO CRIMINAL PENALTIES UNDER 18 PA.C. S:-A, §4903.

ANY'PERSON WHO APPLIES-FOR AND OBTAINS A LICENSE, REGISTRATION, CERTIFICATE OR PERMIT FRGM
THE BOARD MAY BE REQUIRED TO SUBMIT TO WARRANTLESS'SEARCHES WHEN PRESENT IN'A LICENSED
GAMING FACILITY PURSUANT TO THE'ACT.

CONFIDENTIAL INFORMATION. (AS DEFINED IN 58 PA. CODE §401A:3) SUPPLIED TO THE BOARD OR
OTHERWISE OBTAINED SHALL NOT BE REVEALED EXCEPT IN THE COURSE OF THE NECESSARY
ADMINISTRATION OF THE'ACT, OR URON' THE LAWFUL ORDER OF A COURT'OF COMPETENT; JURISDICTION.
OR, WITH THE APPROVAL OF THE ATTORNEY GENERAL, TO:A DULY AUTHORIZED LAW ENEORCEMENT
AGENCY. AN APPLICANT ‘OR LICENSE, REGISTRATION,. CERTIFICATE OR PERMIT HOLDER WAIVES ANY-
LIABILITY, OF THE COMMONWEALTH OF PENNSYLVANIA AND ITS INSTRUMENTALITIES'AND AGENTS FOR ANY
DAMAGES RESULTING FROM ANY DISCLOSURE OR 'PUBLICATION IN ANY MANNER, OTHER THAN A.
WILLEGLLY UNLAWFUL DISCLOSURE OR PUBLICATION.

PURSUANT TO 58 PA. CODE §423A.5, ONCE THE APPLICATION'HAS BEEN FILED, THE.APPLICANT MAY

ONLY WITHDRAW ITS APPLICATION BY .FILING. A RETITION, WITH THE BOARD 'SEEKING PERMISSION. TO
WITHORAW,

M/
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A LICENSE, PERMIT, CERTIFICATION OR REGISTRATION ISSUANCE; RENEWAL OR OTHER AUTHORIZATION
ISSUED BY THE BOARD 18 A. REVOCABLE PRIVILEGE NO FERSON HOLDING A LICENSE, PERMIT,

CERTIFICATION ‘OR. REGISTRATION, RENEWAL, OR: OTHER AUTHORIZATION: IS DEEMED TO HAVE ANY.
PROPERTY RIGHTS RELATED TO THE LICENSE, PERMIT, CERTIFICATION OR REGISTRATION.

AN APPLICATION THAT-HAS BEEN ACCEPTED FOR FILING AND ALL RELATED MATERIALS SUBMITTEDTO,THE:
BOARD BECOME THE' PROPERTY OF THE BOARD AND WiLL NOT-BE RETURNED TO THE APPLICANT.

THIS 1S: AN APPLICATION FOR ‘A SLOT MACHINE OR, MANAGEMENT. COMPANY LICENSE AN ENTITY
INTERESTED;IN: OFFERING TABLE GAMES MUST FIRST OBTAIN"A- SLOT MACHINE:\LICENSE: IN ORDER TO BE
ELIGIBLE TO FILE A PETITION SEEKING AUTHORIZATION TO CONDUCT TABLE GAMES. ANY REFERENCES TO
TABLE GAMES IN THIS ARPLICATION ARE, FOR INFORMATIONAL PURROSES ONLY.,

IF YOU HAVE ANY QUESTIONS REGARDING THE' APPLICATION PACKAGE FORMS OR THE
INFORMATION REQUIRED TO COMPLETE ANY ARPLICATION, PLEASE CONTACT THE

etk e

PENNSYLVANIA GAMING CONTROL BOARD - BUREAU OF LICENSING AT (717):346-8300..

! -

e el h aidie e

SL@TJGJPERATDR DR,I\IIK"‘EGEM N“Ln@é“nﬁ PANY /APBLIC =“'13,|S|]“

e bt o e ST S

t ’OF {I'HE FOLLOWINGIFORMS NCLUDED IN |THI§ ’APPLICATION PACKAGE

_4‘ i?l_ - - P I

‘|'
!
T
i
|

SLOT OP’E_RATOR‘OR“ MANAGEMEN’T‘CQM P}_\I\_IY-,_DIS_CLQS_UR_E INFORMATION FQRM,(FDR‘APPLI(_:AN_T
AND EACH OF APPLICANT'S AFFILIATED, ENTITIES).

REQUEST FOR USE OF:ALlTERNATIVE. CONDITIONALJ’CATEGORY 1 LICENSING STANDARDS -
ADDENDUM I {(FOR. CONDITIONAL/CATEGORY 1 APPLICANT REQUESTING THAT THE BOARD UTILIZE:
THE AF_’PLICATION FILED IN AND LICENSE ISSUED,BY ANOTHER'JURISDICTION).

IVIULTI JURISDICTIONAL PERSONAL: HISTORY, DISCLOSURE FORM (MULT! - JURISDICTIONAL
PHD)(FOR EACH NATURAL RERSON WHO IS'A PRINCIPAL OR KEY-EMPLOYEE).

PRINCIPAL/KEY EMPLOYEE FORM — PENNSYLVANIA SUPPLEMENT TO THE. NIULT[ JURISDICTIONAL
PERSONAL HISTORY: DISCLOSURE FORM (PA SUPPLEMENT) {FOR EACH NATURAL PERSON WHO.IS A
PRINCIPAL OR'KEY, EMPLOYEE)

PRINCIPAL ENTITY FORM {(FOR EACH ENTITY- THATTS A PRINCIPAL).

{ﬂ’/&-d
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APPLICANT INFORMATION

BUSINESS NAME AS T AFPEARS ON M"PLICANT’S CERTIFICATE OF INCURPORATION CHARTER BYLAWS PAHTNERSH]P AGRI:EMENT DR

OTHER OFFICIAL BOCUMENTS (SEELL OUT COMPLETE NAME, DO NOT.USE ABBREVIATIONS)

Penn National Gaming, Inc.
~TRADE NAME(S) AND DOING BUSINESS AS (‘DBA Y NAMES'

Penn Nat:onal Ga ming; Inc
IS THE: APPLICANT A MINORITY OR WOMEN S BUSINESS ENTFRPRISE THAT-1S CERTIFIED BY TIIE BUREAU GF MINCRITY-AND

WoMmEN'S BUSINESS ORPORTUNITIES OF THE DEPARTMENT OF QENEBAL_* SERy,lcgs? D Yis No

IF YES, PROVIDE ENTERPRISE CERTIFICATION NUMBER.

T ARRIICANGSIBRINCRADADDRESS:
~ADDRESS L.NE - -
825’Berksh1re Bivd: Sune 200
AQP&E_SEI:E_&!E Z
ADDRESS LINE 3
ciy ' "STATE/PROVINCE T POSTAL (_..an
Wyamissing PA 119610
COUNTRY j,EMAIL ADDRESS:
USA , FErank; Donaghue@pngammg com
“COUNTY. TOWNSHIP WEEURL
Bérks: o : www. ingaming.com
PHONE NUMBER_( )] I-m( NUMBER( B
610 373 2400 610?’ '73-2804 -
o T T iAPPUICANTISTADDRESSUNIPENNSYIVANIAY(IEABRLICABLE), ~—~ ~ <
Ao e
Same asjabove
ADDRESS LINE 2'
ADDRESS LINE'3
CImy: ‘ " STATE/PROVINCE | POSTAL-CGRE
COUNTRY - ' "EMAIL ADDRESS
COUNTY TOWRSHP "WEEURE =
PHONE NUWBER { ) i "FAXNUMBERT )
b e ICONTACTrNAMEIFOR-THIS"APPIIICATION." LT T T
FIRST NAMF = MIDDLE NAME LAST NAME. SUFFIX (Jr. SRz ETC)
Frank T Donaghue
TTLE: '| INDIVIDUAL EMAIL ADDRESS
P ‘Regulatory Affalrleh:ef Compliance.Qfficer i REDACTED
"PAGNE NUMBER (7 | FAXNUMBER (. _
- REDACTED I REDACTED
L "‘_'____'_hﬂ__,-'.,_.n_', . JAPPLICANT:SIEORM;OF ORGANIZATION' . __ . _ ., ]
CHECK ONE
o SOLE PROPRIETORSHIP 0 PARTNERSHIP ©  LMITED PARTNERSHIP m C-CORPORATION
0 LIMITED LIABILITY COMPANY 0 S-CORPORATION 0 THUST

0 OTHER (DESCRIBE).

e
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-

|Pennsylvania ’ 12-16-82

b T APBLICAN I',S‘ORGANIZATION DOCUMENTS, e e
TATE OF INCORPORATION REGISTRATION OR OTHER TYPE OF FORMATION [DATE OF FORMAT]UH

APPLICANT 5 BUSINESS NI\ME AS IT APPEARS QN.THE: FORMATION DOCUMENTS
Penn National Garning, Inc.
[ TIST ALL STATES IN WHICH THE APPLICANT 15 CURRENTLY REGISTERED OR'AUTHORIZED TO DO BUSIHESS
Pennsylvania, Mississippi, Nevada, Ohio

OMPLETE SCHEDULE 1 CONMCERNING APPLICANT., S INCORPORN TORSIFOUNDERS

IS APPLICANT REGISTERED QR AUTHORIZED 10 DO BUSINESS IN THE COMMONWEALTH OF PENNSYLVANIA?YES UNo

T APPIICANT!SIIDENTIEICATION' NUMBERS )

EDERAL EMPLOYER [DENTIFICATION NUMBER/ T TN PATIRERIR] OVRMEHT (OMPENSATION ACCOUNT NUMBER |
RED ED ‘REDACTED
PA DEPARTMENT OF REVENUE CORPORATE BOX NUMBER PA LIQUOR CONTROL BOARD LICENSE NUMBER
REDACTED Daes notapply
A VIORKERS CDMPENSATiON Policy NUMBER PA DEPARTMENT OF STATE — ENTITY NUMBER
REDACTED 724866

“DOES.THEAPPLICANT HAVE ANY OUTSTANDING TAX LIABILITIES TO EITHER THE COMWONWEALTH OF PENNSYLVANIA OR ANY
OTHER STATE; LOCALITY OR THE FEDERAL GOVERNMENT? "~ Yes . No

IF YOU ANSWER YES, PROVIDE DETAILS CONGERMING ALL QUTSTANDING TAX LIABILITIES.

R L ‘ARRUICANTIS'BIEIUNGICONTACTIINEGRMATION, . .~~~
IRST NAME "LAST.NAME _ -V SUFFIX {JRSRLETCY)
John : Dietrich
TITLE INDIVIDUAL ERAIL ADDRES&:
Accounts Payable ] REDACTED
"|-ADDRESS
825 Berkshire Bivd Suite 200 _ k
Y STATEIPROVINGE ’ PosvaLCone
Wyomissing ] PA ) 19610
HONE NUMBER: [ ) ) FAX NUMBER { }

610-378- 3222 610-372-1828 o
P TYPE E ORI LICENSE/APRUICANTISISEERING.. _ ~ .~~~ "~ "~ ]
L1 CONDITIONAL CATEGORY 1 [J CoNDITIONAL CATEGORY 1 AFFILIATE
[J CateGory1 L] CATEGORY 1 AFFILIATE
B CATEGORY?2 [J CATEGORY 2 AFFILIATE
0 CatecorY 3 O CATEGORY 3 AFEILIATE
00 MANAGEMENT COMPANY O MANAGI:MENT COMPANY AFFILIATE
Lo _;;‘,__ T *ClemAEHISTOR\q_ e e o aowl o

THE NEXT SECTION ASKS ABOUT ANY OFFENSES OR CHARGES APPLICANT OR ANY- OF ITS PRINCIPALS OR KEY

‘{ EMPLOYEES MAY_HAVE COMMITTED OR. HAD. FILED AGAINST THEM PRIOR TO ANSWERING THIS QUESTION,

QAREFU LLY REVIEW THE QEFI&}I]TIONS AND INSTBUCTlON_S THAT FOLLOW:

DEFINITIONS FOR PURPOSES OF THIS SECTION:

A." "CRIME OR OFFENSE" INCLUDES ALL FELONIES' AND MiSDEMEANORS,; AS WELL.
AS SUMMARY.OFFENSES THAT MAY HAVE REQUIRED YOU TO APPEAR BEFORE A LAW'
. ENFORCEMENT AGENCY, STATE OR FEDERAL GRAND JURY, JUSTICE COURT,
MUNICIPAL COURT, CITY COURT, MILITARY COURT OR ANY OTHER COURT. EXCEPT
JUVENILE COURT. INCLUDE ALL: DUIIDWI OFFENSES.

B. "ARREST" INCLUDES ANY TIME . THAT YOU WERE STOPPED BY A POLICE OFFICER

L OR OTHER LAW EMFORCEMENY OFFICER AND ADVISED THAT YOU WERE UNDER

._7 2/7 W -
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AS HAS BEEN DEFINED IN PARAGRAPH "A.“

AS DEFINED,IN PARAGRAPH. "A "

ARREST, DETAINED, HELD FOR QUESTIONING; REQUESTED BY-A POLICE OFFICER OR
LAW ENFORCEMENT OFFICER. TO COME.TO A POLICE .STATION AND ANSWER'
QUESTIONS, TAKEN INTO CUSTODY BY .ANY POLICE OFFICER OR OTHER LAW
ENFORCEMENT OFFICER, FINGERPRINTED, HELD IN JAIL, OR INSTRUCTED TO
APPEAR [N COURT OR SUBPOENAED TO ANSWER FOR CONDUCT WHICH IS A CRIME

C. 'C HARGE" INCIUDES ANY INDICTMENT, COMPLAINT, INFORMATION;; SUMMONS]
CITATION OR OTHER NOTICE: OF THE ALLEGED COMMISSION OF ANY CRIME OR OFFENSE-

ABILITY EVEN IF:
A, YOu DID NOT. COMMIT THE OFFENSE CHARGED;

SUBSEQUENTLY DOWNGRADED TO A LESSER CHARGE;
C. YOU PLEADED NOT GUILTY OR NOLO CONTENDERE;

EQUNALENT DIVERSIONARY: PROGRAM;:

YOU HAVE EXPUNGEMENT PAPERS;.
YOU WERE NOT CONVICTED.GR weng-r-"ol]i\ib NOT GUILTY*
:  YOU DID NOT SERVE ANY TIME IN RRISON OR'JAIL;

@ ™

PENNSYLVANIA)

A-POLICE STATION OR JAIL,

2. ANSWER “NO”IF:

‘COURT'APPEARANCE WAS.IN JUVENILE COURT.:

OF YOUR APPLICATION

INSTRUCTIONS |1. ANSWER "YES" AND PROVIDE ALL INFORMATION TG THE BEST-OF YOUR

B:THE _ARREST_OR_CHARGES .. WERE._ DISMISSED. OR_THE_CHARGES_WERE |

D. YOU COMPLETED AN ACCELERATED REHABILITATIVE DISPOSITION (ARD) OR

E: THE CHARGES OR CONVICTION WERE EXRUNGED EROM YOUR RECORD EVEN.IF’

H. THE-ARRESTS; CHARGES 'OR‘DFFENSEQ‘HAPPENED A LdNG TIME AGO;

J. YOU WERE NEVER PHYSICALLY TAKEN INTO.CUSTODY AND/OR: TRANSPORTED TO

A You HAVE NEVER BEEN ARRESTED OR.CHARGED WITH ANY CRIME OR OFFENSE;
B. YOUR ARREST. HAPPENED WHEN:YOU WERE UNDER 18 YEARS OF AGE AND YOUR:

FAILURE TO FULLY ANSWER’THIS QUESTION MAY RESULT IN THE DENIAL

-----

1. Has APPLICANT OR ANY OF ITS PRiNClPALS OR KEY EMPLOYEES EVER BEEN INDICTED, Oyes W NO
CHARGED WITH ‘OR CONVIGTED OF A'CRIMINAL OFFENSE OR BEEN.A PARTY TO OR NAMED'AS | :
AN UNINDICTED CO-CONSPIRATOR N ANY. CRIMINAL PROCEEDING IN THE COMMONWEALTH OR
-ANY QTHER JURISDICTION?.
1. A. HAS APPLICANT ORANY OF ITS PRINCIPALS OR KEY EMPLOYEES EVER BEEN CONVICTED | [T YES NO
OF A FELONY?
1. B HAS APPLICANT OR ANY OF, ITS PRINCIPALS OR KEY EMPLOYEES EVER BEEN CONVICTED OYES NO
OF A MISDEMEANOR OR GAMBLING OFFENSE?
IF YOU ANSWER YES TO ANY OF THESE QUESTIONS; YOU MUST COMPLETE SCHEDULE:23
CONCERNING CRIMINAL HISTORY.
[ - TESTIMONY,INVESTIGATIONSIORIPOLVGRARHS L ;
2. HAS APRLICANT OR ANY OF ITS. PRINCIPALS- OR'KEY EMRLOYEES EVER.BEEN CALLED TO REDACTED,
4 - - ’t/ - -
_ | 2
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TESTIFY BEFORE, BEEN THE SUBJEGT OF AN INVESTIGATION CONDUCTED BY, OR REQUESTED
TG TAKE A POLYGRAPH EXAM BY ANY GOVERMMENTAL AGENGY, COURT, COMMITTEE, GRAND
JURY OR INVESTIGATORY BODY (MUNICIPAL, STATE, COUNTY, PROVINCIAL, FEDERAL,
NATIONAL, ETC.) OTHER THAN [N RESPONSE TQ MINOR TRAFFIC RELATED OFFENSES?

IF You ANSWER YES, YOU MUST COMPLETE SCHEDULE 24 CONCERNING TESTHAONY,
INVESTIGATIONS OR POLYGRAPHS.

COMFANIES EVER HAD A JUDGMENT, ORDER, CONSENT DECREE OR CONSENT ORDER
PERTAINING TO A VIOLATION OR ALLEGED VIOLATICN OF THE FEDERAL ANTITRUST, TRADE
REGULATION OR SECURITIES LAWS, OR SIMILAR LAWS CF ANY STATE, PROVINCE OR GOUNTRY
ENTERED AGAINST IT?

REDACTED

3. HAS APPLICANT, OR ANY OF ITS AFFILIATES, INTERMEDIARIES, SUBSIDIARIES OR HOLDING

4, IN THE PAST TEN {10) YEARS, HAS APPLICANT, OR ANY OF ITS AFFILIATES,
INTERMEDIARIES, SUBSIDIARIES OR HOLDING COMPANIES HAD A JUDGMENT, ORDER,
CONSENT DECREE OR GONSENT ORDER PERTAINING TO ANY STATE OR FEDERAL STATUTE,
REGULATION OR CODE THAT RESULTED iN A FINE OR PENALTY OF $50,000 OR MORE
ENTERED AGAINST IT?

IF YOU ANSWER YES TO EITHER QUESTION, YOU MUST GOMPLETE SCHEDULE 26
CONCERNING ANTITRUST, TRADE REGULATION & SECURITY JUDGMENTS; STATUTORY AND
REGULATORY VICLATIONS.

5. HAS APPLICANT, OR ANY OF ITS AFFILIATES, INTERMEDIARIES, SUBSIDIARIES OR HOLBING
COMPANIES HAD ANY PETLTICN UNDER ANY PROVISION OF THE FEDERAL BANKRUPTGY CODE
OR UNDER ANY STATE INSOLVENCY LAW FILED BY OR AGAINST IT IN THE LAST TEN (10} YEAR
PERIOD?

B YES [INO

OYES NO

8, HAS APPLIGANT, OR ANY OF TS AFFILIATES, INTERMEGIARIES, SUBSIDIARIES OR HOLDING
COMPANIES SOUGHT RELIEF UNDER ANY PROVISION OF THE FEDERAL BANKRUPTCY CODE
OR UNDER ANY STATE INSOLVENCY LAW IN THE LAST TEN {10) YEAR PERICD?

LIYES B NO

7. HAS A COURT APPOINTED ANY RECEIVER, FISCAL AGENT, TRUSTEE, REORGANIZATION

SUBSIDIARIES OR HOLDING COMPANIES IN THE LAST TEN (10) YEARS?

TRUSTEE, OR SIMILAR CFFICER FOR APPLICANT, OR ANY OF ITS AFFILIATES, INTERMEDIARIES,

IYES NO

{F YOU ANSWER YES TO ANY OF THESE QUESTIONS, YOU MUST COMPLETE SCHEDULE 27
CONCERNING BANKRUPTCY CR INSOLVENCY PROCEEDINGS.

e =

8. HAS APPLICANT, OR ANY CF TS AFFILIATES, INTERMEDIARIES, SUBSIDIARIES OR HOLDING
COMPANIES APPLIED FOR ANY LICENSE OR PERMIT BY A GOVERNMENT AGENCY FOR THE
COLLECTION OF SALES AND USE TAX, SELLING AND SERVING LIQUOR AND MALT BEVERAGES,
PROVIDING OVERNIGHT LODGING SERVICES OR ANY OTHER ACTIVITY REGUIRING A LICENSE
OR PERMIT? A GOVERNMENT AGENCY AS USED HERE INCLUDES ANY SUBORDINATE
CREATURE OF FEDERAL, STATE, NATIVE AMERICAN OR LOCAL GOVERNMENT CREATED TO
GARRY OUT A GOVERNMENTAL FUNCTION OR TO IMPLEMENT A STATUTE OR STATUTES.

IF YOU ANSWER YES, YOU MUST COMPLETE SCHEDULE 28 CONCERNING NON-GAMING
LICENSES AND PERMITS,

B yES [1NO

Please see
attached
Schedule 28
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9. Has APPLICANT, OR ANY OF ITS AFFILIATES, INTERMEDIARIES, SUBSIDIARIES OR HOLDING

COMPANIES APPLIED FOR ANY LICENSE OR PERMIT BYA GOVERNMENT AGENCY CHARGED
WITH REGULATING GAMES' OF CHANCE, INCLUDING BUT NOT LIMITED TO SLOT MACHINES,
VIDEO LOTTERY TERMINALS, TABLE GAMES, HORSE RAGING, JAI ALAI, ETC.? A GOVERNMENT
AGENCY AS USED HERE INCLUDES ANY FEDERAL, STATE, NATIVE AMERICAN OR LOCAL
GOVERNMENT CREATED TO CARRY, OUT A GOVERNMENTAL FUNCTION OR TO IMPLEMENT A
STATUTE OR’ STATUTES.

IF YOU ANSWER YES, YOU MUST COMPLETE SCHEDULE: 29 CONCERNING GAMING LICENSES
AND PERMITS.

YES [I.NO
Please see
attached
Schedule 29

i ) - a - P -

APPLICANTrS CONTRIBUTIONSLANDIDISBURSEMENTS

“10; DURING THE'LAST TEN (10):YEAR PERIOD; HAS*APPLICANT] ITS PARENT COMPANY,.OR
ANY OF ITS-AFFILIATES, INTERMEDIARIES, SUBSIDIARIES;. HOLDING:COMPANIES, PRINCIPALS,

~-EMPLOYEES-OR-ANY=THIRD- PARTIES ACTING-FOR-OR:ON-BEHALE-OF- APPLICANT-.MADE ANY-

BRIBES OR KICKBACKS OR MADE ANY PAYMENTS: ALLEGED TO HAVE BEEN BRIBES OR
KICKBACKS TO ANY EMPLOYEE, PERSON, COMPANY.OR CRGANIZATION TO OBTAIN FAVORABLE
TREATMENT?:

'‘REDACTED

11. DURING' THE’LAST TEN (10) YEAR PERIOD HAS’APPLICANT, ITS PARENT COMPANY; OR
ANY,'OF ITS AFFILIATES, INTERMEDIARIES;: SUBSIDIARIES! HOLDING:COMPANIES, PRINCIPALS;

EMRLOYEES OR ANY THIRD PARTIES ACTING FOR-OR ON BEHALE OF THE APPLICANT. MADE ANY

‘BRIBES .OR: KICKBACKS OR MADE ANY. PA‘(MENTSj ALLEGED TO HAVE: BEEN BRIBES OR
'KICKBACKS TO.ANY'GOVERNMENT OFFICIAL DOMESTIC OR FOREIGN TO QBTAIN' FAVORABLE
TREATMENT?

‘REDACTED.,

12. DURING THE LAST TEN. (10) YEAR PERIOD, HAS: APPLICANT TS PARENT COMPANY. OR
.ANY OF-ITS AFFILIATES, INTERMEDIARIES; suasunmales HOLDING COMF‘AN[ES PRINCIPALS,

EMPLOYEES OR ANY THIRD PARTIES FOR. OR ON BFHALF QF APPI Il".ANT LOANED'FUNDS:FOR'

THE PURPOSE OF OPPOSING OR SUPPORTING ANY GOVERNMENT, POLITICAL PARTY,
'CANDIDATE OR COMMITTEE EITHER DOMESTIC OR'FOREIGN'?

REDACTED'

13: DURING THE LAST TEN: (10) YEAR PERICD;, HAS APPLICANT, ITS:PARENT COMPANY, OR.

ANY OF:ITS AFFILIATES INTERMEDIARIES SUBSIDIARIES, HOLDING COMPANIES, PRINCIPALS
EMPLOYEES OR ANY: THIRD PARTIES ACTING FOR OR ON -BEHALF OF APPLICANT DONATED OR
LOANED PROPERTY OR ANY OTHER THING OF VALUE OR ORGANIZED SPONSORED OR
PARTICIPATED.IN FUNDRAISING'ACTIVITIES:FOR THE PURPOSE OF OPPOSING OR SUPPORTING

ANY GOVERNMENT POLITICAL PARTY CANDIDATE OR COMMITTEE EITHER DOMESTIC ‘OR.

FOREIGN'?

REDACTED

T4A, DURING THE LAST TEN. (10) YEAR, PERIOD HAS APPLICANT, ITS PARENT COMPANY;.OR

ANY OF ITS AFFILIATES INTERMEDIARIES SUBSID[ARIES OR HOLDING COMF‘ANIES MADE-ANY"

LOANS DONATIONS OR OTHER: DISBURSEMENTS TO PRINCIPALS, EMPLOYEES OR ANY THIRD

PARTIES FOR THE PURPQOSE OF REIMBURSING SUCH INDIVIDUALS, FOR POLITICAL.

CONTRIBUTICNS EITHER FOREIGN OR DOMESTIC"

148, DURING THE LAST.TEN (10) YEAR PERIOD HAS APPLICANT, ITS! PARENT COMPANY‘ OR
ANY, OF ITS AFFI_I:IAIES INTERMEDIARIES SUBSIDIARIES OR | HOLDING COMPANIES FORMED OR

CAUSED TO BE FORMED A F‘OLITICAL ACTION COMM]TTEE EITHER UNDER FEDERAL OR STATE
ELECTION LAWS?

14C. AS A RESULT OF THE CITIZEN'S UNITED v. FEC DECISION ‘HAS APPLICANT, ITS PARENT

"COMPANY, OR. ANY OF ITS -AFFILIATES; INTERMEDIARIES, SUBSIDIARIES OR HOLDING
COMPANIES' MADE “INDEPENDENT EXPENDITURES 'AS DEFINED IN SEC. 1621(E) OF THE
PENNSYLVANIA ELECTION CODE FOR THE PURPOSE OF INFLUENCING AN ELECTION
COVERED BY THE PENNSYLVANIA ELECTION Cope?

"REDACTED

REDACTED

REDACTED

PGCB:CA-0912 9
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REDACTED

15. DURING THE LAST TEN.(10) YEAR PERIOD, HAS AFPLICANT, ITS PARENT COMPANY, OR

ANY-OF TS AFFILIATES, INTERMEDIARIES, SUBSIDIARIES OR HOLDING COMPANIES MAINTAINED

ANY. BANK‘ACCOUNT, DOMESTIC OR.FOREIGN, NOT REFLECTED ON THE APPLICANT'S BOOKS

'OR RECORDS? .
16.. DURING THE LAST TEN (10) YEAR PERIOD, HAS APPLICANT, ITS PARENT COMPANY, OR. .REDACTED,

ANY' OF ITS AFFILIATES, INTERMED]ARIES SUBSIDIARIES 'ORHO. DING COMPANIES MAINTAINED
ANY' NUMBERED ACCOUNT OR ANY ACCOUNT IN THE NAME OF A NOMINEE FOR APPLICANT?

IF*YOU ANSWER YES TO ANY OF THESE" QUESTIONS YOU MUST COMPLETE SCHEDULE 30
CONCERNING CONTRIBUTIONS AND DISBURSEMENTS

APPLICATION CHECKLIST:

PLACE A CHECKMARK IN' THE BOX NEXT TO EACH ITEM,APPLICANT HAS. ATTACHED ' TO THIS APPLICATION AND:
DISCLOSURE INFORMATION. FORM:
EACH ITEM MARKED AS" MANDATORY MUST.BE COMPLETED AND SUBMITTED.AS{PART OF THIS APPLICATION
[F ANY ITEM' 5. MISSING, THE APPLICATION 'WILL BE CONSIDERED INCOMPLETE: AND WILL NOT BE.

FORM.

PROCESSED..

WRITE "DOES NOT APPLY" N EACH FIELD OF THE QUESTIDN SCHEDULE OR'ADDENDUM.

IF A QUESTION,. SCHEDULE OR ADDENDUM DOES:NOT APPLY. TO THE APPLICANT, YOU MUST

CORPORATIONS, LLCs)

g/ SCHEDULE-1: INCORPORATORS/FOUNDERS® MANDATORY
v SCHEDULE2; OTHER NAMES USED BY. APPLICANT MANDATORY
q/ .| SCHEDULE 3: ADDRESSES CURRENTLY:USED'BY APPLICANT MANDATORY-
/ SCHEDULE 4: ADDRESSES USED BY APPLICANT” MANDATORY"
V| | ScHEDULE 5! CURRENT OFFICERS; DIRECTORS/PARTNERS, AND TRUSTEES MANDATORY
/ ?:;lg?gégs FORMER (NO LONGER'ACTIVE) OFFICERS; DIRECTORS/PARTNERS AND MANDATORY-
/ SCHEDULE: 7: EMPLOYEES' EARNING ‘OVER: $250, 000 N ANNUAL COMPENSATION ;
FROM: APPLICANT ) . MANDATO R,Y'
/ SCHEDULE 8 BONUS; PROFIT ‘SHARING; PENSION RETIREMENT; DEFERRED | ,; .- .
— COMPENSATION & SIMILAR PLANS MANDATORY
/ EESE?ULE o SIOCK' DESCRIPTION (FOR, C' CORPORATIONS; S-CORPORATIONS, MANDATORY.
J Efg;;)ULEﬂO VOTING SHAREHOLDERS {FOR'C CORPORATIONS S-CORPORATIONS, MANDATORY.
J SCHEDULE: 10A: INTEREST OF CURRENT PARTNERS (FOR PARTNERSHIPS; LLPS; | o oo s s
N LIMITED PARTNERSHIPS, LLCS) MANDATORY
f 1 | ScHEDULE. 10B: INTEREST OF FORMER PARTNERS (FOR F!ARTNEI?SHIPS; LLPs, : : ;
= | LIMITED PARTNERSHIPS, LLCS) MANDATORY.
‘f {1 SCHEDULE11: NON-VOTING SHAREHOLDERS (FORCCORPORATIONS G- MANDATORY.
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"‘SCHEDULE. 12: LONG:TERM DEBT

MANDATORY

‘SCHEDULE-13: HOLDERS OF LONG TERM DEBT-

MANDATORY

SCHEDYLE 14: OTHER INDEBTEDNESS AND SECURITY. DEVICES:

MANDATORY

'SCHEDULE;15: HOLDER'OF OTHER INDEETEDNESS

MANDATORY

ScHEOUEAS: SECURITIES OPTIONS

MANDATORY

SCHEDYLE7; BENEFICIAL: OWNER OF ORTIONS

MANDATORY:

SCHEDULE{18: OTHER PRINCIPALS

MANDATORY

“SEHEDULE 19T FINANCIACINSTITUTIONS

MANDATORY-]

‘SCHEDULE 20: CONTRACTS

MANDATORY

‘SCHEDULE 21: STOCK HELD BY-APPLICANT'

MANDATORY

SCHEDULE 22 INSIDER TRANSACTIONS'

MANDATORY

SCHEDULE 23; CRIMINAL HISTORY.

MANDATORY

‘SCHEDULE 24: TESTIMONY; INVESTIGATIONS OR POLYGRAPHS ‘

MANDATORY

“SCHEDULE 25: EXISTING LITIGATION

MANDATORY

'SCHEDULE 26 ANTITRUST, TRADE REGULATION AND'SECURITY: JUDGMENTS].

ISTATUTORY AND REGULATORY. VIOLATIONS

MANDATORY

'SCHEDULE 27: BANKRUPTCY OR/INSOLVENGY PROCEEDINGS

MANDATORY,

SCHEDULE 28: NON-GAMING LICENSES AND:PERMITS'

MANDATORY

' SCHEDULE 29:; GAMING:LICENSES AND-PERMITS|

MANDATORY.

-SCHEDULE 30; ARPLICANT'S CONTRIBUTIONS'AND DISBURSEMENTS

MANDATORY

SCHEDULE 31: APPLICANT BACKGROUND PART 1

MANDATORY, |

SCHEDULE 32:-ARPLICANT BACKGROUND PART 2

MANDATORY

MANDATGRY |

/APPLIGATION FOR PENNSYLVANIA TAX CLEARANCE REVIEW'

AFEIDAVIT

MANDATORY

RELEASE AUTHORIZATION

MANDATORY: |

WAIVER OF LIABILITY

MANDATORY

NERENENENEE SREERENERENEREERE

DIVERSITY. PLAN STATEMENT

MANDATORY

CONDITIONAL/CATEGORY 1 APPLICANT!S AFFIRMATION:

CATEGORY-1
APPLICANT

PGEB-CA-G912 11
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. 'O |Appenoum 1.— RequesT For Use o ALTERNATIVE GATEGORY 1 SLOT MAGHINE 2;*;’5‘32{:}' 1
: : ' LICENSING STANDARDS. FORM N .
; = = ONLY
OPTIONAL
- ‘ VIR CATEGORY; 1
a ALTERNATIVE LICENSING AFFIDAVIT ARPLICANT
ONLY-
V| | LiGENSED ENTITY REPRESENTATIVE REGISTRATION MANDATORY
v -ANNUAL CERTIFICATION TO PREVENT VIOLATEONS OF: SECTION 1813 FoRm MANDATORY.
V4 'PENNSYLVANIA POLITICAL CONTRIBLTIONS FORM MANDATORY
. FINANCIAL STATEMENT CERTIFICATION! . MANDATORY.
MULTI-JURISDICTIONAL, PERSGNAL HISTORY- DISCLOSURE FORM (ONE FOR: EAGH. [ MANDATORY

"NATURAL PERSON WHO 1S’A PRINGIPAL GR:KEY' EMPLOYEE)

;*‘,\: <=

_PRINCIPALIKEY EMPLOYEE FORM - PENNSYLVANIA SUPPLEMENT TO THE MULTI=.
JURlSDICTtONAbPERSONAL HISTORY DISCLOSURE FORM (ONE FOR EACH NATURAL:
RERSON.WHO IS'A PRINCIPAL QRJS_EX E.ME’.LQXE_E_ )

MANDATORY

PRINCIPAL ENTITY FORM (ONE FOR EACH ENTITY THAT IS/A PRINCIPAL).

MANDATORY.

PGCHICA-0912. ' 12
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APPENDICES

APPEN DICES THE APPENDICE

.BELOW IF AN APPENDIX DOES NOT APPLY TO AN APPLICANT, WRITE

'PAGE.

ARE DOCUMENTS THE A

PLICANT NIUST PROVIDE OR CREATE. THE APPENDICES

“DOES NOT AEPLY” ON THE APPENDIX

=

APPENDIX 12

DESCRIPTION OF THE BUSINESS CURRENTLY PERFORMED:;AND THE'

'BUSINESS INTENDED TO BE PERFORMED IN "THE COMMONWEALTH. THIS'

INFORMAT[ON MUST BE SPECIFIC AND MUST ‘BE:ORGANIZED<AROUND THE! TOPICS:

'SHOWN IN' SCHEDULES 31: ARD: 321 ‘ADDITIONALLY;, APPLICANT MUST. INDICATE THE.

RELATIONSHIP BETWEEN IT.AND ITS' AFEILIATED ENTITIES AS IT RELATES TO:THE'|,
‘BUSINESS INTENDED TO BE PERI'ORMED IN'THE: COMMONWEALTH IN: THE FORM'OF '

]

MANDATORY.

_AN QRG_ANIZATION.CHART WITH A‘NARRATIVE DESCRIPTION.,

APPENDIX 2 DESCRIPTIONIOF ANY FORNIER BUSINESS ENGAGED JAN: DURING THE:

MANDATORY,

AP"ISEND’IX 3: DESCRIPTION OF ALL BONUS; PROFIT 'SHARING, PENSION,
RETIREMENT, DEFERRED: COMPENSATION AND SIMILAR PLANS., THIS INFORMATION

- MUST .BE PROVIDED IN ADDITION TO THE! INFORMATION . PROVIDEDIIN: SCHEDULE 87‘

MANDATORY.

4$\L4

.APPENDIX 4 DESCRIPTION OF LONG TERM DEBT THIS INFORMATION MUST ‘BE

PROVIDED IN ADDITION T0 THE INFORMATION PROVIDED IN SCHEDULES 12 AND'13

MANDATORY:

g

APPENDIX 5: DESCRIPTION OF "OTHER: INDEBTEDNESS: AND .SECURITY. DEVICES!
THls INFORMATION MUST BE PROVIDED'IN ADDITION TO THEINFORMATION PROVIDED.
N SCHEDULES 14 AND: 15

MANDATORY'

.APPENDIX 6: DESCRIPTION OF! SECURITIES ‘OPTIONS. THIS INFORMATION MUST. BE :
‘PROVIDED: iN- ADDITION TO THE! INFORMAT[ON PROVIDED IN: SC HEDULES 16 AND('I 7.

MANDATORY.

ﬂxf f\i

APPENDIX 7 DESCR!PTION OF EXISTING LITIGATION THIS INFORMATION MUST BE
PROVIDED IN ADDITION TO. THE INFORMAT[ON PROVIDED IN SCHEDULE 25

MANDATORY:

.Hi

APPENDIX 8. AUDITED FINANCIAL: STATEMENT FOR: THE LAST.FISCAL YEAR. IF:THE
APPLICANT .DOES NOT NORMALLY HAVE ITS FINANCIAL ISTATEMENTS AUDITED

.| ‘ATTACH UNAUDITED FINANCIAL STATEMENTS

MANDATORY

APPENDIX'9: AUDITED FINANCIAL STATEMENTS FOR' THE{LAST EIVE (5) YEARS. IF-

"THE.ARRUICANT DOES NOT NORMALLY HAVE ITS: FINANCIAL . STATEMENTS AUDITED,
ATTACH UNAUDITED FINANGIAL STATEMENTS:.

MANDATORY,

N

:APPENDIX-10: ANNUAL REPORTSFOR THE LAST FIVE (5) YEARS:

MANDATORY

<*v

COUNTRY:

APPENDIX/11A. . ANNUALREPQORTS PRERPARED ON THE;SEC! 'St10K'EFOR THE'LAST
FIVE (5) YEARS.

APPEND]X 11B COPIES OF ANNUAL COR' QUARTERLY FILINGS' FOR THELAST FIVE (5)
YEARS REQUIRED UNDER THE LAWS O A REGUIATORY AGENCY OF ANOTHER

MANDATORY

/APPENDIX 12: A COPY OF THE LAST QUARTERLY. UNAUDITED EINANCIAL STATEMENT:

MANDATORY

APPENDIX 13 ‘A COPY'OR .COPIES 'OF ANY.INTERIN REPORTS.

MANDATORY

[RGCBICA0912; 13
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APPENDIX 14: A COPY OF THE LAST DEFINITIVE PROXY ‘OR INFORMATION
STATEMENT: (SEC)

MANDATORY

APPENDIX -15: A COPY OF ALL REGISTRATION STATENIENTS .FOR;THE LAST FIVE- (5)
YEARS EILED:IN ACCORDANCE WITH THE SECURITIES ACT.OF 1933,

MANDATORY.

=

APPENDIX 16; 'COPIES OF ALL OTHER: REPORTS'PREPARED: iN'THE LAST FIVE'(5)
“YEARS BY INDEPENDENT AUDITORS' OF THE. APPLICANT

MANDATORY

f'«

.APPENDIX 17 CERTIFIED COPIES OF THE ARTICLES OF INCORPORATION ‘CHARTER;

BYLAWS, PARTNERSHIP: AGREEMENT, OR OTHER OFEICIAL DOGUMENTS AND -ALL,

AMENDMENTS AND PROPOSED AMENDMENTS.

MANI DATORY !

API?E’NBIX 18: _CURRE'N'T’OWN:ER“SHIP?T'AI‘{L'E:’Olf-QRéA_NjZAT[ON:

MANDATORY!

I

x'.

APPENDIX 19} FUNCTIONAL.TABLE-OF ORGANIZATION FORs APPLICANT-WITH, JOB
DESCRIPTIONS; AND. NAMES OF: EMPLOYEES EARNING: N EXCESS. OF $250 Q00" N
ANNUAL COMPENSATION.

MANDATORY

APPENDIX 20: COPIES OFFEDERAL- ENTITY TAX FILINGS INCLUDING FORMS 1120
1120 s 1120-F'~ 1065 941 AND ALL OTHER BUS[NESS RELATED TAX. FORMS FII.ED
WITH THE IRS IN THE LAST FIVE (5) YEARS

-

MANDATORY

YEARS.

=

APPENDIX 21 COPIES OF” 5500 EORMS FILED WITH THE IRSf-IN_ THE LAST FIVE (5)

MANDATORY

Ar_éﬁ‘e’niﬁik’ 22:. DESCRIBE GRIMINAL ﬁ':STQ'?Y”CI’-?AI?'?IE@NTZ THIS INFORMATION
MUST BE PROVIDEDIN ADDITION;TO.THE INFORMATION PROVIDED. IN SCHEOULE'23.

'NARRATIVE INFORMATION/ABOUT THEINATURE ‘'OF CHARGEIOR:COMPLAINT.AND THE
DISPOSI‘F[ON MUST. BE-PROVIDED.

MANDATORY

APPENDIX 23: PURSUANT TO §1 312 OF THE® GAMING ACT THE; BOARD MAY NOT
APPROVE AN APPLICATION FOR'LICENSURE IF/ANY.OF TS 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:ARPLICANT DIVESTEDALL. INTERESTS THAT WOULDJ PROHIBIT. LICENSURE
AND ELIMINATED ANY, PRINCIPAL WHO DOES 'NOT, 'MEET, THE. CHARACTER OR

ELIGIBILITY REQUIREMENTS'? IF-NOT, PROVIDE AN'EXPLANATION. IF IT BOES,NOT |

APPLY WRITE DOES. NOT. APPLY IN RESPONSE 10 THIS APPENDIX

MANDATORY

‘AFFILIATE INTERMEDIARY SUBSIDIARY OR HOLDING GO

'GREATER 'THAN:33.3% OF ANOTHER: SLOT MACHINE LIC

'APPENDIX 243 PURSUANT TO §1330 OF. THE GAMING ACT NO LICENSEE, ITS

PANY— MAY 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 1

LICENSE TS AFFILIATE INTERMEDIARY SUBSIDIARY OR HOLDING COMPANY

DOES THE APPLICANT POSSESS: AN OWNERSHIP OR FINANCIAL, INTEREST THAT'IS
EE.OR PERSON ELIGIBLE
TOAPPLY FOR A. CATEGORY 1 LIGENSE; ITS' AFFILIATE .INTERMEDIARY.rSUBSIDIARY
OR HOLDING COMPANY? PROVIDE AN EXPLANATION OR WRITE * DOES NOT APPLY”;

MANDATORY

APPENDIX 25 PURSUANT TO §1512 ‘OF THE GAMING ACT;, NO. EXECUTIVELLEVEL.

‘STATE EMPLOYEE ~PUBLIC. OFFICIAL PARTY OFFICER OR. IMMEDIATE FAM[LY MEMBER.

THEREOF SIIALL HAVE A FINANCIAL INTEREST 1N OR BE EMPLOYED DIRECTLY OR:

IINDIRECTLY BY ANY LICENSED RACING ENTITY OR: LICENSED GAMING ENTITY, OR-

ANY" HOLDING 'AFFILIATE, INTERMEDIARY OR. SUBSIDIARY COMPANY THEREOF OR
ANY SUCH APPLICANT

MANDATORY

PGCB-CA-0912 14,
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HAS 7 ANY PUBLIC OFFICIAL OR OTHER PROHIBITED PERSON. POSSESSED A FEINANCIAL
INTEREST IN OR BEEN EMPLOYED DIRECTLY.OR INDIRECTLY BY’ THE- APPLICANT OR
RELATED ENTITY ATOR FOLLOWING THE EFFECTIVE BATE OF THE PA GAMING: ACT'7

APPENDIX 26: PURSUANT TO §1 313 0F THE GAMING. ACT~ PROV]DE INFORMATiON

DOCUMENTATION AND- ASSURANCES DEMONSTRATING THAT THE APPLI‘CANT HAs

SUFFICIENT BUSINESS ABILITY AND EXPERIENCE TO CREATE AND NIAINTAIN 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
RESPECT!VE OR PROPOSED RESPONSIB[LITIES AS:THEY: BECOME KNGWN.

MANDATORY:

APPENDIX 27~ PURSUANT TO! §1207(16) QF THE'GAMING: ACT, THE LICENSEE MUST-
'SELL PENNSYLVANIA ‘STATE: LOTTERY TICKETS AT iTS FACILITY' AS, NEAR: AS-
'BRACTICABLE TO THE PAY. WINDOWS PROVlDE A PROPOSED FLOOR PLAN

MANDATORY

‘SPECIFYING' THE  LOCATIONS WHERE STATE LO‘ITERY ‘TICKETS WILL BE SOLD AND
THE PROXIMITY OF-THOSE LOCATIONS TO PAY WINDOWS: (NOTE THI5 SUBMISSION '
MUST BE. FINALIZED AND APPROVED BY THE: BOARD PRIOR TO OPERATION)

o —— - - -

AF’PENDIX 28: PRoerE A LISTOF ANY? HOSPITAL PLACE OF WORSHIF!.TSCHOOL
CHARITABLE INSTITUTION,J PARK 200 OR-ANY SIMILAR PLACE!FREQUENTED BY-THE'

MANDATORY

APPENDIX 29‘
:ADMINISTRATIVE 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 BOARD' PRIOR; TO! |

ROPERATION)

SUBM]T AN INITIAL NARRATIVE BESCRIPTION OF PROPOSEDJ

MANDATORY.

APPENDIX 30: PROVIDE MARKETING PLANS AND PROPOSALS AND DETAILS GF THE
PROXIMITY OF THE FACILITY TO TS MARKETING SERVICE AREA

MANDATORY.

APPENDIX 31 PROVIDE! COPIES oF LOCAL: ZONING‘AND LAND USE APPROVALS QRA
‘DETAILED EXPLANATION OF THE STATUS OF:* THE REQUEST WITH COPRIES OF-ALL
FILINGS..

MANDATORY

APPENDIX 320 PURSUANT, TO §1322 OF THE GAMING ACT ANDIOR’ BOARD
REGULAT[ONS SUBMIT A: COMPLETE: PROPOSED 'SITE PLAN \OF THE 'PROPQSED
LICENSED FACILETY INCLUSIVE OF TRAFFIC STUDIES AND, THE PARKING PLAN;
INCLUDING THE NUMBER OF PARKING SPACES; ACCOMPANIED BY ARCHITECTURAL
DRAWINGS AND:A: PROPOSED GAMING FLOOR!LAYGUT. THE GAMING:FLOOR LAYOUT
SHOULD CUEARLY DELINEATE THE'SQUARE FOOTAGE!OF THE/AREA TO,BE. USED}FOR:
THE PLACEMENT OF LOT MACHINES AND TABLE: GAMES AS'WELL ASTTHE'SQUARE

\FOOTAGE OF THE:AREA THAT WILL'NOT BE;USED;FOR THE. PLACEMENT OFvSLOT

MACHINESrAND TABLE GAMES:.- FURTHER; THE GAMING' ELOOR LAYOUT SHOULD,
DELINEATE THE'SQUARE FOOTAGE RESERVED FOR'ADDITIONAL SI'OT. MACHINES AND
TABLE.GAMES PERMITTED FURSUANT TO, §1210 AND; §13A110F THE! GAMING ACT
PURSUANT 70 §1210 PROVIDE DETAILS OF THE FROFOSED’ LOCATION. OF- SLOT
MACHINES AND TABLE'GAMES’AT THE FACILITY AND THE NUMBER OF. SLOTLMACHINES
AND: TABLE GAMES REQUESTED. PURSUANT TO §1207 ‘OF THE GAM!NG ACT,
PROROSED: SURVEILUANCE CAMERA LOCATIONS: BOTH WITHIN: AND QUTSIDE THE,

PROPOSED: [ICENSED FACILITY. SHOULD ALSO: BE CLEARLY. DELINEATED ON' THE,}

GAMING FLOOR LAYOUT AS'WELL AS-PROPOSED SECURITY" ‘ZONES ON THE GAMING:
FLOOR AND WITHIN AND OUTSIDE THE LlCENSED FACILITY: (NOTE THE SITE PLAN,

GAM!NG FLOOR LAYOUT AND' RELATED. SURVEILLANCE AND *SECURITY:- PROPOSALS
MUST BE. FINALIZED AND APPROVED.BY THE: BOARD PRIOR JO. OPERATION)

MANDATORY.
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J ‘ -APPENDIX 33: PROVIDE DETAILS. OF PLANNED. RETAIL-AND FOOD VENLES FOR THE .
_FACILITY AND THE IDENTIFICATION OF THE OPERATORS OF' EACH RETAIL'FOOD | MANDATORY
VENUE: :

/ APPENDIX;34: 'PROVIDE: A LOCALIMPACT REPORT, ENGINEERING REPORTS AND \
“TRAFFIC STUDIES INCLUDING DETAILS OF ANY ADVERSE IMPACT ON.| MANDATORY
‘TRANSPORTATION; TRANSIT- ACCESS HOUSING WATER AND SEWER SYSTEMS,
LOCAL PQLICE AND EMERGENCY SERVICE ‘CAPABILITIES, EXISTING TOURISM
INCLUDING HISTORIGAL AND' CULTURAL RESOURCES OR.OTHER MUNICIPAL SERVICE:
‘OR, RESOURCE A COPY OF THE' LOCAL IMPACT REPORT SHALL BE'PROVIDED T0;
EACH POLITICAL SUBDIVISEON N WHICH THE LICENSED FACILITY WILL BE" LOCATED AT-
LEAST. SEVEN, (7) DAYS PRIOR' TO THE FILING OF “THE APPLICATION FOR-A SLOT
MACH[NE LICENSE: ‘THE APPLICANT SHALL FILE A PROGF OFSERVICE WITH: THE .

BOARD.
APPENDIX 35; ‘PROVIDE DETAILS OF LAND ACQUISITION COSTS;, MANDATORY
- APPENDIX 367 FRO_VIOE'OETAlts OF A COMRULSIVE OR',PROB_LEM GAMBLING PLAN, MANDATORY

APPENDIX:37:. [F A TEMPORARY:FACILITY ' TG BE'LICENSED; PROVIDE DETAILS OF |
THE TEMPORARY FAGILITY AS WELL.AS A, PLAN FOR: HO\ THE‘ LICENSEE WILL | MANDATORY.
TRANSITION TO;A PERMANENT FACILITY, INCLUDING A DATE:FOR THE:COMPLETION: )
OF THE PERMANENT FACILITY.

' APPENDIX 38: AS REQUIRED:BY §1325, OF THE: GAMING AOT APPLICANT MUST o
ADOREss EACH ITEMLISTED' IN” THIS: SECTION IF AN ITEM DOES ‘NOT- APPLY, THE MANDATORY
APPLICANT MUST- STATEwTHAT iN RESPONSE TQ'EACH ITEM LISTED. PROVIDE A'PLARN,
WITH DETAILS, FOR:-THE FOLLOWING:

‘(1) THE'LOCATION, AND QUALITY. OF THE’PROPOSED FACILITY;. INCLUDING BUT NOT
LIMITED. TO, ROADIAND TRANSIT ACCESS, PARKING AND CENTRALITY TO MARKET
SERVICE AREA,;

(2) THE: POTENTIAL EOR NEW:JOB CREATION AND ECONOMIC DEVELOPMENT WHICH
WILL RESULT, FROM GRANTING A'LICENSE TQ TH E'APPLICANT

(3) THE APPLICANT'S GOOD FAITH PLAN. TQ RECRUIT: -TRAIN AND UF’GRADE
*DIVERSITY IN ALL EMPLOYMENT,CLASSIFICATIONS IN THE FACILITY

{4) THE!APPLICANT/S:GOOD FAITH PLAN:FOR!ENHANCING THE; REPRESENTATION(OF
DIVERSE 'GROUPS IN. THE! ORERATION ‘OF‘IT§ FAGILITY' THROUGH THE OWNERSHIP-
ANDOPERATION OF BUSINESS ENTERPRISES:ASSQCIATED WITH/OR UTILIZED'BY, (TS’
FACIUTY.'ORI THROUGH THE PROVISION OF GOODS’ OR:SERVICES UTILIZED BY ITS.
'FACILITY; AND THROUGH THE PARTICIPATION IN'THE/OWNERSHIP'OF THE APPLICANT.
PROVIDESPECIFICIINEORMATION REGARDINGITHE DIVERSITY IN'OWNERSHIP OF THE!
/APPLICANT, |:E: MINORITIES| WOMEN;

(5) THE ‘APPLICANT'S GOOD' FAITH: EEFORT TO! ASSURE’ THAT: ALL: PERSONS ARE;
ACCORDED, EQUALITY OF OPPORTUNITY.' IN EMPLOYMENT AND CONTRACTING BY (T
'AND_ ANY: CONTRAGTORS, SUBCONTRACTORS; '‘ASSIGNEES; LESSEES, AGENTS;
GAMING SERVICE;'PROVIDERS AND- SURPLIERS |T MAY EMPLOY, DIRECTLY OR!
,‘INDIRECTLY

{B) THE HISTORY AND SUCCESS OF THE: APPLICANT IN' DEVELOPING TOURISM |
“FACILITIES ANCILLARY TQ GAMING DEVEL.OPMENT, IF/APPEICABLE TO THE ARPLICANT;

(7) THE: DEGREE TO WHICH THE APPLICANT FRESENTS A PLANFOR THE . PROJECT
WHICH WILL LIKELY: LEAD TO- THE. CREATION OF . QUALITY LIVING-WAGE: JQBS-AND!
FULL-TINIE PERMANENT*JOBS FOR! RES[DENTS ‘OF THIS' COMMONWEALTH GENERALLY
AND I'OR RESIDENTS.OF THE. HOST POLITICAL SUBDIVISION 1N PARTICULAR;

L//7/7 d’_t//
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(8) THE'RECORD OF THE APPLICANT AND. ITS DEVELOPER IN MEETING. COMMITMENTS
TO LOCAL AGENC[ES COMMUNITY BASED ORGANIZATIONS AND EMPLOYEES IN
OTHER LOCATIONS;

(9) THE DEGREE TO WHICH POTENTIAL ADVERSE EFFECTS WHICH MIGHT RESULT
FROM THE RROJECT, INCLUDING COSTS!OF MEETING THE INCREASED DEMAND FOR
PUBLIC HEALTH CARE; CHILD CARE, PUBLIC ‘TRANSPORTATION, AFFORDASLE
HOUSING AND SOCIAL SERVICES, WILL BE MITIGATED;

(10) THE-RECORD GF THE APPLICANT AND/ITS, DEVELOPER REGARDING COMPLIANCE

[

WiTH

N FEDERAL, STATE AND LOCAL DISCRIMINATION, ‘WAGE: AND HOUR, DISABILITY"
ANDOCEUPATIONAL AND ENVIRONMENTAL HEALTH AND. SAFETY LAWS AS WELL AS:

{ ll)_STATEAND-LOCAI’_LABOBLRELAT[ONS.AND.EMELOYMENT_LAWS-'

. (III) THE APPLICANT'S. RECORD 1N DEALING ‘WITH ITS: EMPLOYEES AND THEIR®
‘ REPRESENTATIVES ‘AT.OTHER LOCATIONS

APPENDIX:39: PROVIDE INFORMATION DEMONSTRATING ADEQUATE FINANCING FOR: o
“THE PRORQSED FACIEITY, AND TERMS OF FINANCING INCLUDING PAYBACK PERIGD. MANDATORY

.APPEme 40 PROVIDE BUSINESS; AND ECONOMIC, DEVELOPMENT, PLANS AND o
- 'TIMETABLES PROJECTED DEBT ‘SERVICE' EXPENSES), PROJECTED: EBITDA AND-| MANDATORY:
INTERNAL RATE- OF RETURN PROJECTED ANNUAL GROSS TERMINAL. REVENUE,,
PROJECTED OPERATING AND'CAPITAL EXPENSES AND DEFINED'GAMING: MARKET; AND

PROJECTED VISITATION

\/ ' .'APPEN‘Drx 417 PROVIDE LETTERS OF REFERENCE FROM LAW ENFORCEMENT
AGENGCIES! HAVING JURISDICTION:IN' THE’APPLICANT $7AND PRINCIPAL S'MAIN PLACE MANDATORY
OF RESIDENCE: AND PLACE:OF" BUSINESS INDICATING THAT “THE, AGENCYr DOES NOT
HAVE ANY PERTINENT INFORMATION RELATING To THE APPLICANT OR }Ts-

THE APPLICANT OR iTs PRINCIPALS THE LE'I'I'ER SHALL SPECIFY THE DETAILS OF THE_
INFORMATION

IF NO LETTERS ARE RECEIVED WITHIN 30 DAYS OF “THE: REQUEST, THE, APPLICANT
OR PRINCIPAL WMAY: SUBMIT A SWORN OR. . AFFIRMED STATEMENT THAT THE
-APBLICANT/OR PRINCIPAL i§ A CITIZEN I GOOD 'STANDINGIN; HIS JURISDICTION OF
RESIDENCE AND, PRIMARY PLACEOF BUSINESS.

\/ APPENDIX® 42: IF THE' ARPLICANT ‘HAS" HELD' A GAMING LICENSE: IN ANY.
' JURISDICTION,,RROVIDE A LETTER OF REFERENCE!FROM THE: GAMING'OR CASING | MANDATORY'
ENFORCEMENT OR REGULATORY AGENCY IN THE: OTHER JURISDICTION, SPECIEYING
THE EXPERIENCES OF THE AGENCY WITH THE APPLICANT,. THE APPLICANT'S

ASSOCIATES AND THE APPLICANT S GAMING OPERATION

IF NO LETTER IS RECEIVED WITHIN 30 DAYS OF REQUEST'BY - THE APPLICANT, THE
(ARPLICANT MAY- SUBMIT A SWORN OR AFFIRMED STATEMENT THAT THE
.APFLICANT S OPERATION IS IN GOOD STANDING WITH THE REGULATORY AGENCY

‘/ APPENDIX 43 PRO\!I,D,E, AN O._R!_G!N_AL EAY.M_E.N_T_ BQND OR AN ORIGINAL| "
| IRREVOCABLE LETTER OF CREDIT. THAT INCLUDES, .A. DRAW. CERTIFICATE! AT THE-| MANDATORY
'APPLICANTS OPTION, GUARANTEE[NG * THE' APPLICANT'S, PAYMENT' OF THE::SLOT

_(CA.TEGORY. 3) OF»THE.QA_MI_NG,ACT_

| | APPENDIX.44: PROVIDE A CHART OF EXISTING GANING . SERVICE PROVIOERS*

| INCLUDING THE NAME, ADDRESS; PHONE AND TAX-IDENTIFICATION NUMBER-OE THE | MANDATORY

“%//u
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GAMING SERVICE PROVIDERS, TYPES OF GOODS AND/OR SERVICES PROVIDED -BY

‘THE GAMING SERVICE: PROVSDERS TOTAL DOLLAR AMOUNT OF BUSINESS WITH

GAMING SERVICE PROVIDERS IN THE PAST TWELVE (12) MONTHS AND TOTAL DOLUAR
AMOUNT OF BUSINESS EXPECTED TO -BE CONDUCTED- WITH GAMING SERVICE
PROVIDERS:IN THE NEXT TWELVE" (1 2) MONTHS.

* GAMING SERVICE PROVIDERS I_sDEEINE_D,IN;EB' Pa.CoDE §210_1A.3.

'BE DlSCLOSED

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‘QF
| 178 PRINCIPAL. AFFILIATES OR PRINCIPAL ENTITIES! REQUIRED TO: BE’ LICENSED' OR |,
PERMITTED IN PENNSYLVANIA! PROVIDED HOWEVER, IF,ANY-OF THE:ENTITIES!ARE,
"PUBLICLY TRADED,.ONLY INTERESTS.EQUAL TO.0R, EXCEEDING FIVE PERCENT MUST |
OWNERSHIP INTEREST 'SHOULD BE PROVIDED'.IN ‘A. MANNER:
CONSISTENT. WITH" THE:OWNERSHIP! INTEREST, REPORT*FOUND; ON THE BOARD'S'

WEBSITEJJNDER LICENSURE/REPORTS AND! GENERAL INFORMATION!

MANDATORY

.CATEGORY. 1 APPLICANTS ONLY-

O

APPENDIX 46: PURSUANT TO §1308(C) OF THE: GAMING ACT; THE BOARD ‘AND TI—IE:
'‘COMMISSIONS SHALL NOT CONSIDER :ANY* APPLICATION FOR A, LICENSE F THE%
APPLICANT OR ‘ANY RERSON AFFILIATED WITH -OR DIRECTLY RELATED TO THE |
ARPLICANT'IS A PARTY IN.ANY; ONGOING CiVIL., PROCEEDING IN WHICH THe: PARTY IS
SEEKING TO OVERTURN:OR OTHERWISE® CHALLENGEIA,DECISION OR. ORDER OF THE:
BOARD OR:COMMISSIONS PERTAINING TG THE APPRGVAL, DENIAL OR CONDITIONING;
{OF A LICENSE:TO. CONDUCT THORGUGHERED.OR HARNESS!HORSERACE MEETINGS'

RESPEGTIVELY WITH PARI-MUTUEL WAGERING OR TO'OPERATE SLOT MACHINES.

IS THE APPLICANT OR. AFFILIATED PERSON A PART‘I’ TO ANY ONGOING! EiviL
PROCEEDINGS SEEKING: TO OVERTURN A DECISION OR: ORDER GF THE BOARD OR
COMMISSIONS? IF YES: THE BOARD IVIAY NOT CONSIDER'THE: APPLICATION. IF*NO

_PROVIDE A-STATEMENT ASSERT!NG THAT THE ARPLICANTISTNOT CHALLENGING THE

BOARD OR.COMMISSION'S DECISION OR ORDERS

CATEGORY. 1
APPLICANTONLY.

APPENDI'x 47: PROVIDE ‘A VERIFICATION FROM THE HORSE RAGING COMMISSION:
OR THE. HARNESS RACING ‘COMMISSION, “STATING THAT TH ‘APPLICANT HAS:

SATISFIED THE LICENSE ELIGIBILITY. REQUIREMENTS UNDER;, §1302‘OF THE GAMING
ACT- (RELATING TO: CONDITIONALICATEGORY 180T MACI—IINE LICENSE)RAND THAT
THE APPLICANT SATISFIES THE LIVE RACING REQUIREMENTS;UNDER.§1303 OF THE
GAMING ACT.

CATEGORY. 1.

APPLICANT ONLY"

APRENDIX 48 PROVIDE A STATEMENT DETAII.ING THE' APPLICANT S.REGULATORY
HISTORY .AS A. LICENSED, RACING ENTITY' UNDER: THE' JURISDIGTION OF THE
PENNSYLVANIA HORSE RACING COMMISSION OR STATE HARNESS RACING
COMMISSION INCLUDI'NG THE: APPLICANT'S HISTORY OF SUITABILITY  AND
COMPLIANCE “WITH THE:RACE . HORSE INDUSTRY REFORM. ACT INTHE .OPERATION-OF
THE RACE TRACK AND'NONPRIMARY LOCATIONS 'AND THE'CONDUCT OF PARI-MUTUEL

WAGERING.

CATEGORY 1
APPLICANT ONLY’

ABPENDIX 49 PROVID’E A DETAILED PLAN FOR THE. MANACEME’NT OF ACCOUNTS

CREATED FROM FUNDS ALLOCATED UNDER §1406 OF THE GAMING ACT (RELATING'

TO DISTRIBUTIONS' FROM PENNSYLVANIA RACE HORSEIDEVELOPMENT FUND)

CATEGORY. 1.

. APPLICANTGNLY

APPENDIx 50: PROVIDE A DETAILED PLAN FOR THE MANAGEMENT ‘AND USE OF:
BACKSIDE AREA IMPROVEMENT: AND MAINTENANCE ACCQUNTS' UNDER: §1404 oF: |
THE GAMING ACT (RELATING TO DISTRIBUTION FROM LICENSEE'S. REVENUE.
RECEIPTS).

CATEGORY 1
APPLICANT ONLY
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CATEGORY 3 APPLICANTS ONLY

®

APPENDIX 51: PROWDE A STATEMENT DETAILING THE PROPOSED PLANS -AND
'LOCATION. OF THE LICENSED FAGILITY .AND EXPLAIN. HOW THE FAClLITY WlLL Bt
LOCATED AT A WELL-ESTABLISMED RESORT HOTEL (AS DEFINED, IN BOARD
REGULATIONS).. INCLUDE A STATEMENT -OF THE® NUMBER OF ROQMS UNDER
COMMON OWNERSHIP: AND HOW EACH ROOM 1S 'HELD, I:E: NON-DEEDED TIME
SHARE, DEEDED TIME:SHARE AND'STANDARD 'HOTEL ROOM; -Al-_SQ INCLUDE ‘IN- IH.E
'STATEMENT A. LIST OF THE SUBSTANTIAL YEAR-ROUND: RECREATIONAL- GUEST"
AMENITIES; OFFERED. THE: STATEMENT, MUST ALSO* "MONSTRATE COMPLIANCE
WITH THE GEOGRAPHICAL REQUIREMENTS: OF' §130: ,B) 'OF THE GAMING ACT
(REE_ATING TO CATEGORY 3 SLOT MACH!NE LICENSE), WHICH!RROVIDES THAT NO
CATEGORY 3 LICENSEE $HALL,BE!LOCATED WITHIN' 15 LINEAR MILES OF ANOTHER
LICENSED FACILITY

CATEGORY 3.
APPLICANT ONLY

o

A.PPEND[X"SZ -PROVIDE DOCUMENTATION_TO_THE_BOARD PROV[NG"THAI THE
‘APRLICANT IS THE -OWNER- OF: THE WELL3 ESTABLIS_HED RESORT HOTEL OR.IS-A
WHOLLY OWNED: SUBSIDIARY :OF! THE : OWNER : OFsTHEAWELL ESTABLISHED RESORT
HOTEL.

GATEGORY-3
APPLICANT ONLY

APPENDIX 537 PROVIDE ‘A STATEMENT DETAILING THE.ARPLICANT'S PROPOSED
ANMENITIES PUAN. EXPLAIN THEFAMENITIES! THAT THE: APPLICANT INTENDS TO'MAKE
"AVAILABLE'AT THE RESORT HOTEL AND'THE COSTS:OF THE AMENITIES TO PATRONS
OFTHE RESORY HOTEL:

CATEGORY 3
APPLICANT ONLY

"REGUUATIONS).

APPENDIX: 54 PROVEDE A PROPOSED FEE SCHEDULE FOR EACH AMENITY OFFERED.
AT-THE WELL-ESTABLISHED: RESORT AND A JUSTIFICAT!ON FOR'HOW THE FEES'MEET
THE DEFINITION‘ OF  NON-DE: MINiMISf col ERATION (AS DEFlNED IN BOARD

THE FEE’ SCHEDULE SHOULD INCLUDE* PROPOSED FEES: FOR-'
‘SEASONA: OR YEAR-RQUND MEMBERSHIPS.

CATEGORY-3.
APPLICANT ONLY

"APRENDIX 55: PROVIDE:A RLAN DETAILING HOW THE ARRLICANT; AS!PART OF ITS

-ORERATIONAL PLAN, WILL MONITOR. THE ‘GAMING AREA, TO!ENSURE: COMPLIANCE:
WITH REGUUATIONS: RELATING TO SELFEXCLUSION;: PERSONS REQUIRED'TO. BE:
'EXCLUDED AND'UNDERAGE GAMING:AND- THAT.ONLY THE:FOLLQWING PERSONS; ARE;
PERMI'I'I’ED TO;ENTER THEIGAMING AREA! (1 )*REGISTERED OVERNIGHT, GUESTS; (2)
'PATRONS OF.ONE'OR' MORE' AMENITIES' (AS PATRON,OF THE'AMENITIES!IS DEFINED IN

BOARD REGUI_ATIONS) (3) AUTHORIZED. EMPLOYEES (4) ANY OTHER, PERSONS: |.

AUTHORIZED BY' THE: BOARD:! THE» PLAN SHOULD INCLUDE METHODS FOR;
CONTROLLING ACCESS 10 THE GAMING: FLOOR BY’ THOSE INDIVIDUALS HOLDING
VALID SEASONAL OR YEAR: ROUND MEMBERSH[PS AND! PATRONS OF THE (AMENITIES:
SEEK!NG TO ACCESS THE GAM!NG FLOOR WITHIN 72 HOURS" 'OF- THE;USEZOF+ THE:
AMENITY

CATEGORY/3
APPLICANT ONLY
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Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

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. Chaffee

These individuals are no longer affiliated with the Applicant.
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Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Schedule 4

Provide all addresses, other than those listed on schedule 3, which applicant has used or from
which it was conducting business during the last teny(10) year period, and provide the
approximate dates during which such addresses were.used.

Pénn National Gaming, [nc. has operated out of its existing office complex for over ten years.
Aftiliates of Penn operate casino and racing facilitiesall over North America. A summary of the
addresses of these locations is provided on the attached.
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Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Schedule 3

Provide the following information for oll officers, directors/partners, trustees, grantors or.beneficiaries.of a trust that is
required to be licensed as a principal under this chapter.

Please see the attached information for Officers and Directors of Appiican_t. For additional personal information, please refer
to each individual’s.Muiti-Jurisdictional Personal History Disclosure Férm filed. Pleasealso refer to the Principal/Key

Employee Waiver. Form filed for David Handler.

Executive Officers:

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

Dates: From 1994 To Presen;c

Timothy 1. Wilmott - President and Chief Qperating Officer
REDACTED

Dates: From 2008 To Present

William 1. Clifford - Sr. Vice President, Finance and Chief Einancial Officer
REDACTYED

Dates: From 2001 To Present

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

Dates: From 2001 To Present

lordan B. Savitch - 5r. Vice President and General Counsel
REDACTED

Dates: From 2002 To Present



- -
% Penn Naticnal Gaming, Inc. - Category 2 Appl'ication - Philade!phia - PA Gaming Ventures, LLC

Directors:

Peter M. Carlino
{information listed above)

Harold Cramer
REDACTED

Dates: From 1994 To Present

Woesley R. Edens
REDACTED

Dates: From 2008 To Present -

David A. Handler
REDACTED

Dates: From 1994 To Present

lohn M. Jacquemin

REDACTED

Dates: From 1995 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
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Cwnership

Penn National Gaming, Inc,

‘Ownership and Control

09/30/2012

I
REDACTED ~

Owners and Associated Persons
Common Stock
Carino, Peter M.
Jordan Savitch
Ippolito, Robert S,
Levy, Roberi P
Cramer, Harold
Handler, David A !
Jacquemin, John M.
Shattuck Barbara
Wesley Edens
Saul Reibstein
Clifford, Wiilam
Timothy Wilmott
Thomas Burke
John Finimore
Steven Snyder
Jay Snowden.
The Carlino Family Trust
Gary Gilbert Trust
BAMCO; Inc
Harris Assoglates L. P,

All other sharcholders of public!y
traded stogk, each holding less than
5% ownership i

Totai Common Stock {July 26, 2012 per 10Q)

Series B Redeemable Preferred Stock
FIF vV PFD LLC {Fortress)

Centerbridge Capital Partners, L. P.
Centerbridge Capllal Parlners Strategic, L, P,

Centerbridge Capilal Partners SBS, L. P, .
Wachovia Investment Hoidings, Inc.

Total Seriss B Redeemable Preferred Stock

Page 1
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Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

SCHEDULE 21

Provide the following information with respect to each company in which Applicant holds stock.

LIST OF STOCK OWNERSHIF/EQUITY INTERESTS
REDACTED

1 Confidential
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SCHEDULE 25. LITIGATION

See also confidential note and explanation set forth in Appendix 7.

1. Belie of Sioux City, L.P. v. Missouri River Historical Development, Inc.; No. CL 126161; Polk
County, lowa; additional parties are Penn National Gaming, Inc. and Sioux City Entertainment,
Inc.; Breach of contract

2. Board of Cherokee County Commissioners v. Kansas Penn Gaming, LLC and Penn National
Gaming, Inc.; No. 08-C 1363; Shawnee County, Kansas; Breach of Contract

3. Kansas Penn Gaming, LLC and Penn National Gaming; Inc. v. Board of County Commissioners of
the County of Cherokee, Kansas, No. 13-CV-02038 SCA-KGS; USDC Kansas; breach of contract

4. Branecki Family Limited Liability Company, LLC v. Penn Bullpen No. 12CV ; additional party Penn
National Gaming, Inc.; breach of contract

5. Judith A. Weiser v. CRC Holdings, Inc.; No. 11-13337 CA 42; 11" Judicia! Circuit Court Florida;
additional parties Donald Lefton and Penn National Gaming, Inc.; breach of contract
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Pennsylvania Gaming Control Board

Licensed Entity Representation Régistration

A Licensed Entity Representative includes any person acting on behalf of or representing-the
‘interest of-any-applicant, licensee, permittee or-registrant, including but not limited to-an attoiriey
(out51de counsel representing the apphcant/llcensee), agent or lobbylst regarding any ‘matter
- which may reasonably bé expected fo come béfore the Pennsylvania Gaming Control Board
(“PGCB”).. Please include representatives from: ‘law firms; public relations firms, representatives
from govermnment relations firms and traffic experts. If any law fiims were sub:contracted,
individuals from these firms who directly represented thé applicant/licenseé riwist also ¢omplété
this form.

NAME: 4’;? /"L;Q DJ)M[ /(M

FIRM:
ADDRESS: 858 {Q)O/ES}’)/ fﬂ //7 /\/f/
CITY; sy HCI

sTATE AND Zip.copE: WY 10 ol D’

TELEPHONE: LB-YD1-03]

ENTITY REPRESENTED: PNG-T

Pursuant to 4 Pa.C.S., §1202. l(b) 1 am fequired to register-as a ficensed entity representative
‘with,the PGCB. 1 have an ongoing: duty to- -regularly tpdate this.information and failure to:.do so
could subject'my firm and me to-a penalty. 1alsp acknowledge that by signing this doctment, all
information contained herein will be matle available: for review by- the pubhc and that' such
information-will be: posted on'the PGCB website'purSuant to 4 Pa.C.S., §1202.1(3).

SIGNATURE: ﬁ“/j /’L(//@// | DATE: Z/ {éj _éz/f

A’

PGCB-CA-0912 65 Initiatst’




PENNSYLVANIA POLITICAL CONTRIBUTIONS FORM

IN THE CHART BELOW,,PROVIDE THE REQUIRED INFORMATION FOR ALL POLITICAL CONTRIBUTIONS, MONETARY OR
IN-KIND, TO A CANDIDATE FOR NOMINATION OR ELECTION-TO ANY PUBLIC OFFICE'IN THIS: .COMMONWEALTH; OR TO
ANY POLITICAL COMMITTEE. OR STATE PARTY IN THIS COMMONWEALTH OR TO ANY GROUP, COMMITTEE OR
ASSOCIATION ORGANIZED IN SUPPORT OF ANY SUCH CANDIDATE, ROLITICAL COMMITTEE OR STATE PARTY ON OR
AFTER THE DATE YOUR ENTITY'S APPLICATION WAS SUBMITTED TOTHE PENNSYLVANIA GAMING CONTROL BOARD
(BOARD) THE APPLICANT OR LICENSEE: MUST LIST POLITICAL CONTRIBUTIONS BY ITS: AFFILIATES,
INTERMEDIARIES; SUBSIDIARIES; HOLDING COMPANIES PRINCIPALS AND KEY: EMPLOYEES WHO HOLD SIMILAR
GAMING LICENSES IN OTHER JURISDICTIONS. DO NOT iNCLUDE CONTRIBUTIONS TO- CANDIDATES FOR FEDERAL
OFFICES OR:TO COMMITTEES OR GROUPS ORGANIZED SOLELY IN'SUPPORT OF FEDERAL CANDIDATES:

|F THERE IS MORE THAN ONE CONTRIBUTION TO THE SAME CANDIDATE, POLITICAL COMMITTEE, STATE PARTY; ETC.,
SEPARATE ENTRIES MUST BE LISTED FOR EACH CONTRIBUTION:

NOTE: IF YOU NEED SPACE FOR ADDITIONAL ENTRIES, PLEASE MAKE ADDITIONAL COPIES OF THIS FORM.

NAME AND ADDRESS OF THE CANDIDATE, POLITICAL COMMITTEE.

_ DaTE OF OR'STATE PARTY, OR GROUP COMMITTEE OR’ ASSOCIATION AMOUNT OR VALUE OF
CONTRIBUTION ORGANIZED IN-SUPPORT OF SUGH CANDIDATE, POLITICAL CONTRIBUTION
COMMITTEE OR STATEPARTY'

PO

T T Ll 1 is hR

SIGNATURE OF CEQ/AUTHORIZED SIGNATORY DATE SIGNED

Wj/t/ k- LT /2 o #/500

PRINTED NAME OF GESAUTHORIZED SIGNATORY TITLE

'|F A PERSGN CJT'HER THAN THE CEO | OF THIS ENTITY is DESlGNATED 1O EKECUTE THIS DOGUMENT THE BOARD MUST BE . PROVIDED ¥ VVITH A
RESOLUTION OR’ AN AFFIDAVIT CERTIFIED AS TRUE AND CORRECT IDENTIFY!NG THE INDIV]DUAL SO DESIGNATED AUTHGRIZING THAT INDNIDUAL
TO EXECUTE THE DOGUMENT OM BEHALF OF BOTH THE ENTITY AND THE CEO

PGCB-CA-0912 67 [mt,a[s‘ 75 v/
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Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LL.C

Appendix 1

Description of the business currently performed and the business intended to be performed in the
commonwealth. This information must be specific and must be organized around rthe topics
shown in schedules 31 and 32. Additionally, applicant must indicate the relationship between it
and its affiliated entities as il relates to the business intended to be performed in the
commonwealth in the form of an organization chart with a narrative description.

Description of Present Business in the Commonwealth

The Applicant Penn National Gaming I[nc. is a large diversified owner operator of casino and
pari-mutuel racing facilities with 29 such' properties in 19 separate jurisdictions. Its corporate
headquarters is in Wyomissing, Pennsylvania. In Pennsylvania, the Applicant, through its
Pennsylvania National Turf Club, Inc. and Mountainview Thoroughbred Racing Association
subsidiaries operates a thoroughbred racing track and casino in Grantville Pennsylvania as well
as several OTB facilities throughout the state,

Description of Competitive Conditions

The Applicant operates casinos and racing properties in many different jurisdictions. The level
of competition varies by property location. Gencrally, competitive pressure at many of Penn
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, Pennsylvania based
Hollywood Casino at Penn National Race Course has shown consistent revenue growth since it
opened in February of 2008. The recent business 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 Gaming with its diversified operations and
disciplined management is considered to have one of the best balance sheets in the gaming
industry and has weathered the current recession well. The enterprise has and will continue o
meet ongoing competitive challenges through superior customer service and continued
investment in property upgrades and expansions.

Penn National’s horse and greyhound racing operations face competition from other racing
operations as weil as from casinos, lotteries and other forms of entertainment. In general, the
racing operations at Penn racetracks and most-other racetracks around the country have seen a
general 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.

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 United States and Canada,



Penn Nationai Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

_ annual EBITDA (ecarnings before interest depreciation and amortization) generated by the
. company’s casino and horse racing operations totaled over $730 million.

AY

Penn National Gaming, Inc. is one of the largest most diversilied gaming companies in the world
and has the internal resources, experienced cxecutives and technical staff necessary to operate
any gaming facility in the world. It continually secks 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 operating casino and racing subsidiaries.
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 33.33% co-owner of PA Gaming Ventures, LLC. PA Gaming Ventures,
LLC will be the licensee for the proposed Philadelphia casino facility. See Appendix 18 for an
organization chart showing the relationship of the parties involved with Hollywood Casino
Philadelphia.




Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Appendix 2

[/ ]

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




Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Appendix 3

Description of all bonus, profit sharing, pension, retirement, deferred compensation and similar
plans, This information must be provided in addition to the information provided in Schedule 8.
REDACTED
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Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Appendix 4

Description of long term debt. This information must be provided in addition to the information
provided in Schedules 12 and 13.

See Appendices 10 & 11




Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

APPENDIX 5

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

See Appendices 10 & 11
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Pensn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LL.C

other full value stock award, will be counted as issuing 2.44 shares of Common Stock for purposes of detenmining
l. the*number of shares available. for issuance under the plan. Any awards that ate not settled in- shares of Commen
! Stock shall not count against this limit. At December 31, 2011, there were 2,926,655 options available for*future
: .grants under the 2008 Plan,

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 $7.95 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-year period
ended December 31, 201 1

Weighted-Average

Remaining
Number of Weighted-Average Contractual Aggregate
Option Sharcs Excrcise Price Term (in years) Intrinsic Value
{in thousands)
[__Outstanding at December 31. 2008 . 8.804.578 b __28.27 6.30 b3 17.677]
Granted 1,849,375 22:32
[ Exercised (491.078) 11.06 ]
Canceled (196,750) 32.27
[ Outstanding a1 December 31. 2009 9,966,125 s 27.83 3.67 s 33.038
Granted 1.868.300 27:19
[ Exercised {823.056) 13.96 ]
Cancclett (177,123) 28.84
| Outsianding at Decemiber 31, 2010 10,834,444 $ 28.75 5.16 $ 76,807)
Granted 1,631,000 3547
. [_Exercised (695:913) 24:02. ]
. Canceled (161.500) 26.96 _
| Outstariding at December 31, 2011 11,608.029 3 30.00 4.53 S 100,337

‘Included in the above are Commion Stock optioiis that were issued in 2003 to the Company's Chairman outside of
the: Company's stock option plafis, These options weére 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,

The weighted-average grant-date fair value of oplions granted during the years ended Deccmber 31,2011,2010
and 2009 were $16.68, $12.92, and S$8.91, respectively. -

Excrcisable at December 31, Number of Option Shares * Weighted-Average Exercise Price

[ 2011 7.490,154 . $ 30.26]
2010 . 6.586,882 29.85

[ 2009 3,872,151 2741

The aggregate intrinsic valuc of stock options exercised during the years ended December 31,2011, 2010 and 2009
was $9.5 million, $13.1 million, and $8.4 million, respectively.

At December 31, 2011, there were 7,490,154 shares that. were exercisable, with a weighted-average exercise
price.of $30.26, a weighted-average remaining contractual term of 4.08 years, and an aggregate mtrmsw value of
564.7 million.

The following table summarizes information about stock options:outstanding at December 31, 2011:



Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Exercise Price Range ‘Total
3795t §2934t0 $35,75 to 5795t
§35.15 S61.82 $61.82
[ Outstanding options |
Number outstanding 5,559,390 4,484,390 1,564,249 11,608,029
[ “Weighted-avernge remaining coniractual life (vears) 3.75 5.30 5.13 4.53]
Weighted-average exercise price 24.66 b 32.63 § L4148 3 30.00.
Exercisable options N
Number outstanding 3,457,765 2,628,140 1.404.249 7,490,154
[ Weightéd-average exercise price 24.48 3 31.68 5 41.82 3 30:26]

The following table contains information on festricted stock awards issued under the plans for the three-year period

ended December 31, 201 t:

) Number of
Awsrd Shares
[Outstanding at December 31, 2008 380,000 }
Awarded 332,690
[Released (160,000} |
Canceled -
[ OQuistanding a1 December 31, 2009 552,690 |
Awarded 165,110
[ Keleased (203,759)___J
Canceled (20,000)
|j)msmnding at December 31, 2010 494.066 ]
Awarded 97.005
[Released 234,772)___]
Canceled (1,010)
I Cutstanding at December 31, 2011 355,289 R

Compensation costs-related to stock-based compensation for thelyéars ended December 31, 2011, 2010 and
2009 -totaled $24.7 miltion pre-tax ($17.8 million after-tax), $26.0.mitlion pre-tax ($19.1 million aﬂer—ta\() and
$28.4 million pre-tax ($20.9 million after-tax), respectweiy, -and arc included within the consolidated statements of
operations under general and administrative expense.

At December 31, 2011 and 2010, the total compensation cost rélated to nonvested awards not yet recognized
equaled $40.1 mllhon and $37.2 million, respectively; including $34 2 million and $30.1 million for stock options,
respectively, and $5.9 million and $7.1 million for restricted stock, respectively. This cost is expected to be
recognized over the remaining vesting periods, which will not cxceed five years.

Beginning in the fourth quarter of 2010, the Company issued cash-settled phantom stock unit awards, which
vest over a period up to five years. Cash- sett]ed phantom stock unit awards entitle employees and directors to
reccive cash based on the fair value of thc Company's. Common Stock on the vesting date: These phantom stock unit
awards are accounted for as liability awards and are rc- -measured at: fair value each.reporting period until they
become vested with compensation expense beirig recognized over the requisite service period in accordance with
ASC 718-30 "Compensation—Stock ‘Compensation, Awards Classified as Liabilities." As of December 31, 2011,
there was $5.9 million of total unrecognized compensation cost that will be recognized over the grants remaining
vesting period. For the years ended December31, 2011 and 2010, the Company recognized $2.1 miliion and
30.4 million, respectively, of compensation expense associated with these awards.

Additionally starting in 2011, the Company issucd stock appreciation rights to certain employees, which vest
over a period of four years. The Company's'stock appreciation rights are accounted for as liability awards since they
will be:settled in-cash: The fair value of these awards is calculated during each reporting period and estimated using
the Black-Scholes option pricing model based on the various inputs discussed-previousiy. As of December 31, 2011,
there was $5.2 million of total unrecognized compensation cost that will be recognized over the awards remaining
weighted average vesting period. For the year ended December 31, 2011, the Company tecognized $1.4 millioh of
compenisation expense associated with thesé awards.
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APPENDIX 7: CONFIDENTIAL LITIGATICN LIST

PRIVILEGED AND CONFIDENTIAL

Appendix 7: Description of Existing Litigation. This information must be provided in addition to the
information provided in Schedule 25.

REDACTED
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Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Appendix 8

Audited financial statement for the last fiscal year. If the Applicant does not normally have its

financial statements audited, attached unaudited financial statements.

Applicant’s audited financial statements for the last fiscal year is located in the Applicant’s
annual 10K filing. A copy of that filing is lotated on the enclosed disc title “SEC Documcnts ,

titled Appendix #9 — 10K for December 31, 2011.

This document along with all 'oth_er Penn National SEC filings can also be found at the
Applicant’s website, pngaming.com (click on “Investors”, then “Financial Info”, then “SEC
Filings™).
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Penn National Gaming, Inc. — Category 2 Application - Philadelphia — PA Gaming Venures, LL.C

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.

Audited financial statements for the last five years are located in the Applicant’s annual 10K
filings. The 2011 10K filing is located on-the -enclosed disc titled “SEC Documents™ under file
name “Appendix #9 — 10K for December 31, 2011, i

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™).






Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Appendix 10
Annual reports for the last five (3) years.

The Annual Report for 201! is the same as the 10K filing for 2011 which is located on the

enclosed disc titled “SEC Documents” under file name “Appendix #9 — 10K for December 31,
20117

This document along with all other Penn Nat'ional-‘SEC filings, including all annual report filings

can be found at the App]icant’S'website, pngaming.com (click on “Investors”, then “Financial
Info”, then “SEC Filings™).






.Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Appendix 11

11A - Annual reports prepared on the SEC's 10K for the last five (3) years.

Annual reports prepared on the SEC’s. 10K for the last five years are located in the Applicant’s
annual 10K filings. The 2011 10K filing is located on the enclosed disc titled “SEC Documents®
under file name “Appendix #9 ~ 10K for December 31, 20117,

This document along with ali-other Penn National SEC filings, inciuding 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™).

118 - Copies of annual or quarterly filings for the last five (5) years required under the laws of u
regulatory agency of another country.

Not Applicable






Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Appendix 12

A copy of the last quarterly unaudited financial statement.

Does not apply to Applicant.






Penn National Gaming, [nc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

. Appendix 13

‘ ‘ A copy or copies of any interim reports.

Does not apply.






Penn National Gaming, inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, L1.C

Appendix 14

A copy of the last definitive Proxy or information statement (SEC).

The last definitive Proxy or information statcment is located on the enclosed disc titled “SEC
Documents™ titled “Appendix 14-Proxy Statement filed 4-30-12”. Note that at the back of this
file we have added SEC filings made for Additional Proxy Soliciting Materials that were filed on

5/25/12 and 5/29/12 on form DEFA14A.

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 “Financial Info”, then “SEC
Filings™).






Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, L1.C

Appendix 15

A copy of all registration statements for the last five (3) years 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-8 Filed September 7, 2011
Form 42483 Filed May 6, 2010

Form S-4/A Filed April 30, 2010

Form S-4 Filed January 25, 2010

Form 8-8 filed March 4, 2009

Form S-3ASR filed December 30, 2008

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”, then “SEC Filings™).






Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Appendix 16

Copies of all other reports prepared in the last five (3) years by independent auditors of the

Applicant.






Penn National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

| Appendix 17

Certified copies of the Articles of Incorporation, Charter, Bylaws, Partnership Agreement or
other official documents and all amendments and proposed amendments.

Please see the attached Appendix 17 — Articles of Incorporation and Bylaws for Applicant.
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PENN NATIONAL GAMING INC
8-K - EX-3.1, EX-3.1 filed 11/18/08

View | Email | Print | Save [ IReview Settings Add to 1

_ 8K ITEMS View Filing Filing Values _ Flled under the The Segurities Exchange Act of 1934

SECOND AMENDED AND RESTATED BYLAWS
OF
PENN NATIONAL GAMING, INC.
{a Pennsylvania corporation)
~ Effective as of May 26, 2004

Last revised November 12, 2008

. ARTICLE I
T ) ' " Offices

Exhibit 3.1

Section 1.01.  Registered Office. The registered office of the corporation in the Commenwealth of Pennsylvania
shall be at Wyomissing Professional Center, 825 Berkshire Boulevard, Suite 200, Wyomissing, Pennsylvania 19610, until otherwise
established by an amendnmient to the Articles of Incorporation (as amended,.the “Articles”) or by the board of directors and a record of

" -such change is filed with the Department of State in thé manner provided by law.

Section 1.02. Other Offices. The corporation may alsa have offices at such other places within or without the
Commonwealth of Pennsylvania as the board of directors miay from time to titne appoint or the business of the corporation may require.

ARTICLE II
Notice — Walvers — Meetings Generally

Section 2.01. Manner of Giving Notice,

(a) General Rule. Whenever written notice i8 required (o be given to any person under the provisions of the
Pu.nnsyivama Business Corporation Law of 1988 (as amended from time fo time, the “Business Corporation Law™} or by the Articles or
these Bylaws it may be given to the person: (i) by personal delivery, (ii) by facsimile numbér, e-mail or other electronic comumunication
to his or her facsimile number or address for ¢-mail or other clectronic communications supplicd by him or her to the corporation for the
purposc of notice, or (iii) by sending a copy thereof by {irst class or express mail, postage prepaid, or by telegram (with messenger
service specified), telex or “TWX (with answerback received) or courier service, charges prepaid, to the address (or to the telex or TWX
nurmber) of the person appearing on the books of the corporation or, in the case of notice to be given to a directdr, to the address (or to
the telex or TWX number) supptied by the director to the corporation for the purpose of notice. 1f the notice is sent by mail, telegraph
or courier service, it shall be deemed 10 have been given to 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 comrunication shall be deemied tohave been given to the person entitled thereio
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, —
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: ) Adjourned Sharehalder Meetings. When-a meeting of shareholders is. adjourned, it shall not be necessary to
give any notice of the adjoumed meeting or of the business to be transacted at an adjourned mecting, other than by announcement at the
..-.mceﬁng at which the adjournment is taken, unless the. '

— -

e
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board fixes a new record date for the adjoumed meeting, in which event the notice shall be given in accordance with this section.

Section 2.02. Notice of Meetings of Board of Directors. Notice of a regular meeting of the board of directors
need pot be given. Notice of évery special meeting of the board of directors shall be given to each director personally, by telephone,

telex, TWX, facsimile; e-mail or other electronic communication, or in writing at least 24 houss (in the case of notice by telephone,

E iclex;il’\VX; facsimile transmission, e-inail or other clectronic communication) or 48 hours (in'the ¢ase of notice by telegraph, courier -
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 state the time and place of the meeting. Neither (he.business to be transacted at; nor the purposc of, any rcgular ot
special meeting of the board need be specified in a notice of 2 meeting. '

Section 2.03. Notice of Meetings of Shareholders.

{a) General Rule. Written notice of every meeting of the shareholders shall be given by, or at the direction of,
the secretary or other authorized person to each sharcholder of record entitled to vote at the meeting (and, in case of a meeting called to
consider a merger consolidation, share exchangé or division, to each sharebolder of record not entitled to vote at the meeting) at least

i {1) ten days prior to the day named for a meeting catled to consider a fundamental change under Chiapter 19 of the Business Corporation
Law or (ii) five days prior to the day named for the meeting in any other case. Ifthe secretary, neglects or refuses to gwc notice of a
reeting, the person or persons calling the meeting may do so. Int.the tase of a special meeting of shareholders, the notice shall specify
the general nature of the business to be transacted.

. (&) Notice of Action by Shareholders en Bylaws. 'In the case of a meeting of shareholders that has as one of its
purposes action on these Bylaws, written notice shall be given. te each shareliolder that the purpose, or one of the purposes, of the

[ meeting is to consider.the adoption, amendment or repeal of these Bylaws. . There shall be included in, or enclosed with, the notice a
copy-of the proposed amendment or a summary of the changes to be effected thereby.

Section 2.04. Waiver of Notice.

. (a) Written Waiver. Whenever any written notice is required to be given under the provisions of the Business

| Corporation Law, the Articles or these Bylaws, a waiver thereof in writing, signed by the person or.persons entitled to.the notice,

| whether before or afler the time stated therein, shall be deemed equivalent to the giving of the notice. Except as provided in the next
sentence, neither the business to be transacted at, nor the purpose of, a'meeting need bé specified'in the waiver of notice of thé
meetings. In the casc af'a special meeting of shareholders, the waiver of notice shalt specify the general nature of the business (o be
transacted at the mecting,

{b) Waiver by Attendance. Atiendance of a person at any meeting shall constitute a waiver of notice of the
meceting except where a person attends a meeting for the express purpose of objecting, at the beginning of the meeting, 1o the transaction
of any business because ithe mecling was not lawfully called or convened.

Section 2.05. Modification of Proposal Contzined 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-Articles or these

Bylaws, the meeting considering 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. Excegtion to requirement of Notjce.

(a) General Rule. Whenever any notice or comimunication is tequired to'be given to any person under the
provisions of the Business Corporation Law or by the Anticles or these Bylaws or by the terms of any agreement or other instrument or
as a condition precedent to taking any corporate action and communication with that person is then Gnlawfitl, the giving of the notce or
comsmunication to that person shall not be required.

i e SR (b) Shareholders Without Forwarding Addresses; “Notice or other communications need not be sent to any
shareholder with whom the corporation has been unable to communicate for more than 24 consecutive months because commmunicationsy
to the shareholder are retumed unclaimed or the sharcholder has otherwise failed to provide the corporation with a current mail or e-
mail address or facsimile, telex or TWX number. Whenever the shareholder provides the corporation with a current mail or e-mail
address or facsimile, telex or TWX number, the corporation shall commence sending notices and other commumcauons 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 participate in meetings of the board of dircctors by conference telephone, similar
communications equipment or other electronic communications technology in a fashion pursuant to which the directors have the
opportunity to read or hear the proceedmgs substantially concurrently with their occurrence, vote on maiters submitted to the directors
and pose questions to the participants in the meeting. Directors so patticipating will be deemed present at the meeting.

(b) Sharcholders may participate in any sharchofders’ meeting by conference telephone, similar communications
equipment or other ¢lectronic means, including, without limitation, the Internet, Shareholders so participating will be deemed present at

. the meeting,

ARTICLE 11X
Shareholders

Section 3.01. Place of Meeting. All meetings of the shareholders of the corporation shall be beld at the registered
office of the corporation, such other place within or without the Commonwealth of Pennsylvania as may be designated 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 rcad or hear the proceedings substantially concurrently with their accunence, vote on
matters submitied to the sharcholders and pose questions to the directors of the corporation.

Section 3.02. Ann eeling.

(a) The board of dircetors 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 calendar year shall be held on the fourth Thursday in
May in such year, if not a legal holiday under the laws of Pennsylvania, and, if a legal holiday, then on the next succeeding business
day, not a Saturday, at an appropriale [ime and place designated by the board of directors, and at said mecting the sharcholders then
entitied to vote shail elect directors and shall transact such other business as may properly be brought before the mecting as set forth in
Section 3.02(b) below. If the annual meeting shall not liave 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 sharchalders, other than business that is either:

3
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) specified in the notice of mecting (or any supplernent thereio) given by or at the direction of the
board of direciors (or any duly authorized committee ‘thereof);

2) otherwise properly brought before the annual meeting by or'at the direction of the board of directors
(or any duly authorized committee thereof); or

3) otherwise propetly brought before the annual meeting by any shareholder of the corporation who
(A) is a sharehalder 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 te vote at such annual meeting and (B} complies with the notice procedures set
forth in Sections 3.02(c) and-3.02(d) below.

() In addition to any other applicable requirements, for a matter to-be properly brought before an annual
meeting by a sharcholder, (i) such matter must be a proper matter for shareholder action uader the Business Corporation Law and
(ii) such shareholder must have owned beneficially at I¢ast 1% of the Company’s common stock for a continuous perlod of not less than
12 months before making such proposal and have given timely.notice thereof in proper.written form (as set forth in Section 3.02
{d) below) to the secretary of the corporation, To be umely, a shareholder’s notice to the secretary must be delivered to ér mailed and
reccived at the principal executive offices of the corporation not Iess than 120 days nor more thah 150 days prior to the anniversary date
of the! mum.dlately preceding annual meeting of the shareholders; prov:dcd however, that in the event that the annual meeting is called
for a date that is not within 60 days before or after such anniversary date, notice by the shareholder in order to be timely must be 50
received not later than the close of business on the tenth (10th) day: following the day on which notice of the date of the annual meeting
was mailed. In no event shall the public announcement of an adjournment or postponement of an annual meeling commence & new

. time period {or extend any time period) for the giving of a sharcholder’s notice as described above.

(d) To be in proper wrirten form, a sharcholder’s notice to the secretary must sct forth as to each matter such
shareholder proposes to bring before the annual meeting (i)-a brief description of the matier desired to be brought before the annual
meeling and the reasons forconsidering such matter-at the annual meeting, (ii) the name and record address of such sharcholder, (iii) a
representation as to the class or scries and number of shares of capital stock of the corporation which are owned beneficially or of
record by such shareholder, (iv) a description of all arrangements or understandings between such shareholder and any other person or
persons (iucluding their names) in connection with the proposal of such matter by such shareholder and any material interest of such
shareholder.in such matter and (v) a representation that such shareholder intends to appear in person or by proxy at the annual meeting
to bring-such matter before the meeting. In addition, notwithstanding anything in this Section 3.02(d) to the contrary, a shareholder
intending to recommend one or nior¢ persons for election as a directer at an annual or special meeting must comply with the provisions
of Séction 4.02 of these Bylaws,

(e) No business shall be conducted at the annual mecting of shareholders except business brought before the
annual meeling in accordance with the procedures set forth in this Section 3.02; provided, however, that, once business has been
properly brought before the annual meeting in accordance with such procedures, 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 meeting determines that business was
not properly brought before the annual meeting in accordance with the foregoing procedures, the presiding offi cer shall declare to the
meeting that the business was not propetly brought before the meeting and such business shall not be transacted,

4
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D Nothing in this Section 3.02 shall be deemed to affect any nglits 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 shareholders may be called at any time by the chairman
of the board of directors or by any four or more d1rectors The sharcholders of. the corporation shall be entitled to call 2 special meeting
of shareholders only to the extent, if any, expressly provided in the Business: Corporzation Law.

Section 3.04. Quorum and Adioumment.

(a) Genera] Rule. A meeting of shareholders of the corporation duly called shall not be organized for the
transaction of business unless'a quorunt is present. The presence, in person, by proxy or by means of electronic technology, incloding,
without limitation, the Internet, of shareholders entitled to cast at least a majority. of the votes that all sharcholders are entitled to cast an
a particular matter fo be acted upon at the meeting shall constitute a quorum for the purposes of conmderahon and action on the matter.
Sheres of the corporation owned, directly or indirectly, by it and controlled, directly or indirectly, by the board of directors of this
corporation, as such, shail not be counted in determining the total number of outstanding shares for quorum purposes at any given time.

®) Withdrawal of a Quorum. The shareholders present at a duly organized meeting can continue to do business
until adjournment notwithstanding the withdrawal of enough shareholdérs to leave less than a quorum.

{©) Adioumments Generally. Any regular or special ‘ieeting of the sharcholders, including one at which
. directors are ta be elected, which eannot be organized because a quorum has not attended, may be adioumied for such period and to such

place as a majority of the shateholders prosent and entitled (o vote shall direet.

{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 lack of a quorum, although less than a Guorum as: ‘fixed in thig
section, shall nevertheless constitute quorum for the purpose of elecnng directors.

(e) Other Action in Absenc_g_oj_Quo . Those sharcholders entitled to vote who attend a meeting of
-shareholders that has been prevmusly adjourned for ane or mare periods al,gregatmg, arleast 15 days because of an absence of a
quoruns, although less than a quarum as fixed in this'section, shall nevmhc!css constitule a quorum - for the purpose of acting upon any
matter set forth in the original notice of the meeting if the notice states that those shareholders who attend the adjourned mecting shall
nevertheless constitute a quorumn for the purpose of acting upon the matter.

Section 3.05. Action by Sharcholders.

(a) Except as otherwise provided in the Business Corporation Law, the Articles orf these Bylaws, whenever any
corporate action is 10 be taken by vote of the shareholders of the corporation, it shail be anthorized by a ma;omy of the votes cast at a
duly organized meeting of shareholders by the holders of shares entitled to vote thereon. Except when acting by consent, as permitted
by the Articles and Section 3.05(b), the shareholders of the corporation may act only ata duly organized meeting.

(b) Any action rcqum:d or permitted to be taken at a meeting of the sharcholders or a class of shareholders may
. be taken without a meeting upon the unanimous consent of shareholders who would have been entitled to vote at a meeting.

5
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Section 3.06. Oreanization. At every mecting of the shareholders, the chairman of the board of directors, or,-in
the case of vacancy in office or absence of the chairmian 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 prt,mdmg officer, shall act as secretary of the meeting.

Section 3.07. Voting Rights of Shareholders. Except as otherwise provided in the Articles or by law, the holders
of Commeon Stock shall have the exclusive voting power, and every holder of Common Stock shall be entitled to one vote for every
share of Comimon Stock standing in the name of the shareholder on the books of the corporation.

Section 3.08. Voting and Other Action by Proxy.
{(a) Ceperal Rule,

(1 Every shareholder entitled to vote at a meeling of shareholders may- authorize another person to act
for the shareholder by proxy.

(2) The presence of, or vote or other action at a meeting of shareholders by a proxy of a shareholider
shall constitute the presence of, or vote or action-by the shareholder.

3) Where a shareholder has pamed twa or more proxies 2ud such proxies arc present, the corporation
shall, umless otherwise express!y prowdcd in the proxy, accept a5 the vote of all shares represented thereby the vote
cast by a majority of them arid, if a majority 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) Minjpum Requirements, Every proxy shall be executed or authenticated by a shareholder in writing or by
the duly authorized attorney-in-fact of the sharcholder and filed with or transmlttcd to the secretary of the corporation or his or her
designated agent.

A shareholder or his or her duly authorized attorney-in-fact may execute or authenticate 2 writing or transmit
an electronic message authorizing another person to act for him or her. by proxy. A telegram, ‘telex, cablegram, dategram, e-mail;
Internet communication or other means of electionic transmission from a sharehiolder or attomey-in-fact, or a photographic, f'acsnm[c or
similar reproduction of a writing executed by a shareholder or attorméy-in-fact may be treated as properly executed or authenticated for
purposes of this subsection and shall be so treated if it sets forth or utilizes a confidential and unique identification number or other
mark furnished by the corporation to the sharcholder for the purposes of a particular meeting or.transaction.

A proxy, unless coupled with an interest, shall be revocable at will, notwithstanding any other agreement oOf
any provision in the proxy to the contrary, but the revocation of a proxy shall not be effective until notice (hereof has beer given to the
_ secretary of the corporation or its designated agent in writing or by electronic transmission. An unrev oked proxy shall not be valid after
three years from the date of its exccution, authentication or transmission unless-a longer fime is expressly provided therein, A proxy
shall not be revoked by the death or mcapacny of the makér unless, before the vote is counted or the authority is exercised, written
notice of the death or incapacity is given to the secretary of the corporation or its designated agent.

() Expenses. The corporation shall pay the reasonable expenses of solicitation of votes or proxics of
shareholders by or on behalf of the board of directors or its nonuinees for election to the board, including solicitation by professional
proxy selicitors and otherwise.
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Section 3.09. Voting by Fiduciarics and Pledgees. Shares of the corporation standing in the name of a trustee or
other fiduciary and shares held by an assignee for the benefit of creditors or by a receiver may be voted by the trustec, fiduciary,
assignee or receiver. A shareholder whose shares are pledged shall be entited to vote the shares until the shares have been transferred
into the name of the pledgee, or a nominee of the pledgee, but siothing in this secticn shail affcct the validity of a proxy given to a
pledgee or nominee. . .

Section 3.10. otin Joint Ho Shares.

(a} General Rule. Where shares of the cotporation are held joinily or as tenants in comman by two or more
persons, as fiduciaries or atherwise:

) if only one or more of such persons is present in person or by proxy, all of the shares standing in the
names 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 vote cast by a joint owner or a majority of themn; and

2) if the persons are equally divided upon whether the shares held by them shall be voted or upon the
manner of voting the shares, the voting of the shares shall be divided equally among the persons without prejudice 1o
the rights of the joint owners or the beneficial owners thereof among themselves.

(b} Exception. If there has been filed with the secretary of the corporation a copy, certified by an attorney at law
to be correct, of the relevant portions of the agreement under which the shares are held or the instnizment by which the trust or cstate was
created or the order of court appointing them or of an ordér of court directing the voting of the shares, (he persons specified as having
such voting power in the document latest in date of operative effect so filed, and enly those persons, shall be éntitled to vote the shares

. but only in accordance therewith,

| " Section3.11.  Voting by Entities.

(a) Votin hareholders that are Entities. Any cotporation, limited lability company, partnership or other
eatity that is'a shareholder of this corporation may.voté at meetings of sharcholders of this'corpération by any of its officers or agents,
or by proxXy appointed by any officer or agent, unless some other person, by resolution of the governing body of the entity in question or
by a provision of its articles, bylaws, operating agreement, parinership agreement or other governing documents, as applicable, a copy
of which resolution or provision certified to be correct by one of its officers or agents has been filed with the secretary of this
corporation, is appointed its general or special proxy in wInch casc the person so appointed shall be entitled to vote the shares.

(b) Connolled Shares. Shares of this corporatlon owned, directly or indirectly, by it and controtled, directly or
indirectly, by the board of directoss of this corporation, as such, shall not be vated at any meeting and shall not be counted in
determining the total number of cutstarding shares for voting purposes at any given time.

Section 3.12.  Determination of Shareholders of Record.

(a) - Eixing Record Date. The board of directors may fix a time prior to the date of any meeting of shareholders
as a record date for the determination of the shareholders entitled to notice of, or to.vote at, the meeting. Except in the case of an
adjourned meeling, the record date shali 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 Lo vole at any such meeting notwithstanding 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 determination of shareholders of record has been made as
provided in this section for purposes of a mecting, the determination shall apply to any adjournment théreof unless the board fixes a
new record date for the adjourned meeting,

(b) Detegmination When a Record Date is Not Fixed. If a record date is not fixed:

(1) the record date for determining shareholders entitled to notice of or to vote at a mecting of
shareholders shall be at the closc of business on the day next preceding the day on which nofice is given, or, if notice
is waived, at the close of business on the day immedigtely preceding the day on which the meeting is held; and

2) the record date for determining sharehalders for any other purpose shall be at the close of business.
on the day on which the board of directors adopts the resdlution relating thereto.

(c) Certification by Nominee. The board of directors may adopt a procedurc whereby a shareholder of the
corporation may certify in writing to the corporation that all or a portion of the sharcs registered in the name of the sharcholder are held
for the account of a specified person or persons. Upon receipt by the corporation of a certification complying with the procedure, the

. persons specified in the certification shall be decmed, for the purposes set forth in the certification, to be the holders of record of the
number of shares specified in place of the shareholder making the certification.

Section 3.13. Voting Lists.

(a) General Rulte. The officer or agent baving charge of the transfer books for shares of the corporation shall
muke a complete list of the shareholders entitled to vote at any meeting of shareholders, arranged in alphabetical order, with the address
of and the nunber of shares held by cach. The list shall be produced and kept open at the time and place of every meeting and shalt be
subject to the inspection of any shareholder during the whole time of.a mceting for the purposes thereof except that, if the corporation
has 3,000 or more shareholders, in lieu of the making of the list the corporanon may, make the information therein available at a meeting
by any otlier means.

(b} Effect of List. Failure to comply with the requitements of this section shall not affect the validity of any
action taken at a meeting prior to a demand at the meeting by dny shareholder entitled to vote thereat to examine the list. The original
share register or tansfer book, or a duplicate thereof kept in the Commonweaith of Pennsylvania, shall be prima facie evidence as to
who are the shareholders entitled to examine the list or share register or transfer baok or to vote at any meeting of shareholders.

8
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Section 3.14. Pregiding Officer. There shall be a presiding officer at every meeting of the sharcholders. Unless
the Board of Directors designates otherwise; the presiding officer shall be the chairman of the board of directors. The presiding officer
shall have the authority to determine the order of business and to establish rules for the conduct of each shareholders’ meeting; provided
that the presiding officcr shall be fair to the shareholders in adopting such rules for and in corducting the meeting. The presiding
officer shall announce at the meeting when the polls close for each matter voted upon. If no announcement is made, the.polls shall be *
deemed to have closed upon the final adjournment of the meeting. After the polls close, no ballots, proxies or votes, nor any
revocations or changes thereto, may be accepted.

Section 3.15. Judges of Electjon.

{(a) Appointment. In advance of any meeting of shareholders of the corporation, the board of directors may
appoint one or more judges of election, who need not be sharebolders, to act at the mecting or any adjournment thereof. If judges of
clection are not so appoimcd the presiding officer of the meeting may, and on the request of any shareholder shall, appoint judges of
eIecnon at the meeting. The number of judges shall be one or three. A person who is a candidate for an office to be filled at the
meeting shall not act as a judge.

_ (b) Vacancies. In case any person appointed as a judge fails to appear or fails or refuses (o act, the vacancy may
be filled by appointment made by the board of directors in advance of the convening of the meeting or at the meeting by the presiding
officer thereof.

cach, the shares represented at the meeting, the existence of a quorum, and the authenticity, validity and effect of proxics, receive votes
or ballots, hear and determine all challenges and questions in any way arising in connection with the right to vote, count and tabulate all
votes, deterniine the result and do such acts as may be proper to conduct the clcctmn or vote with faimess to all sharcholders The
Jjudges of election shall perform their duties unpamally, in good faith; to the best of their ability and as expeditiously as is practical. 1f
there are three judpes of election, the decision, act or certificate of a majont) shall be effective in all respects as the decision, act or
cettificate of all.

. (<) Duties. The judges of election shall determine the number of shares outstanding and the voting power of

(d) Report. On request of the presiding officer of the meeting or bf any shareholder, the judges shall make a
report in writing of any challenge or question or matter determined by them, and execute a certificate of any fact found by them. Any
report or certificate made by them shall be prima facie evidence of the facts:stated therein.

Section 3.16.  Minors as Security Holders. The corporation may treat a minor who holds shares or obligations of
the corporation as having capacity to receive and to empower others to receive dividends, interést, principal and other payments or
distributions, 1o vote or express consent or dissent and to make ¢lections and exercise rights relating to such shares gr abligations -
unless, in the case of payments or distributions on shares, the corporate officer responsible for maintaining the list of sharcholders or the
transfer agent of the corporation or, in the casc of payments or distributions on obligations, the teeasurer or paying officer or agent has
received written notice that the holder is 2 minor.

Section 3.17. Proposal of Amendmcents to the Articles, The sharcholders of the corporaiion shall be entitled to
propose an amendment {o the Asticles only to the extent, if any, expréssly provided in the Articles,

9
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.

ARTICLE IV
Board of Directors

Section 4.01. Powers: Personal Lizibil'ﬁy.

(2) General Rule. Unless otherwise provided by siatute, all powers vested-by law i 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.
) Personal Liability of Directers.

(0 A director shall not be personally liable, as such, for menetary damages for any action mken, or any
faiture to take any action, unless:

® the director has breached or fatled to perform the duties of his or her office under
Subchapter B of Chapter 17 of thé Business Corporation Law {or any successor provision(s)); and

(i) the breach orfailure to perfonm constitutes self-dealing, willful misconduct or
recklessness.

(2) The provisions of paragraph (1) shall not apply. to the responsibility or liability of a director
pursuant to any criminal statute, or the liability of a director for the payment of taxes pursuant to local, state or federal
law.

. Section 4.02. Qualifications and Selection of Directors.

(a) Qualifications. Each director of the corporation shalt be a nanrral person of full age who need not be a
resident of the Commonwealth of Pennsylvania or a shareholder of the corporation.

L)) Director Nominees. Each fominee for election to the board of directors must be recommended for the board
of director’s selection by a nominating committee comprised solely of “independent directors” formed by the beard of directors
pursuant to Section 4.11 below {the “Nominating Committee™); provided, however: that independent director ovcrs:ght of director
nominations shall not apply in cases wheze 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 promulgated 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) Shareholder Recommendations.

{1} The Nominating Committee will-consider for recommendation to the board of directors for
nomination for election to the board of directors nomtinees for director-to be ¢lected at an-annual or speciai meeting of sharcholders who
are recommended for nomination by the shareholders in accordance with the provisions of this Section'4.02{c). In zddition to any other
applicable requirements, for a recommendation made by a shareholder pursuant to this Scction 4.02(c) to be considered by the
Nominating Committee, such shareholder must have owned beneficially at least 1% of the Compariy’s common stock for a continuous
penod of not less than 12 months before making such proposal and have given timely notice thereof in proper written form (as sét forth
in Section 4.02(c){2) below) to the secretary of the corporation. To be timely, a shareholder’s notice to-the secretary must be delivered
to or mailed and received at the principal executive offices of the corporation (A} in the case of an annual mecting, not less

10
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than 120 nor miore than 150 days prior to the anmvcrsary date of the imimediately preceding annual meeting of sharcholders; p;;ov;dcg
however, that in the event that the annual meeting is called or a date that is not within €0 days before orafter such anniversary daté,
notice by the shareholder in order to be timely must be so received not Tater than the close of business on the tenth (10th) day following
the day on which notice of the date of the annual meeting was mailed or public disclosure of the date of the annual meeting was made,
whichever first occwrs; and (B) in the case of & special meeung of shareholders called for the purpose of elecimg directors, not later than
the close of busiriess on the tenth (10th) day following the day 6n which notice of the date of the special meeting was mailed.

(2) To be in proper written form, a shareholder’s natice to the secretary must set forth {A) as to each
person whom the shareholder reconmunends 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 pérson, (ii1) the class or series and number.of shates of capital stock of the
corporation which arc owned beneﬁcmlly or of tecord by the person and (iv) any other information refating to the person that would be
required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for election
of directors pursuant to-Section 14 of the Exchange Act, and the rules: and legulanons prorrmlgated thereunder; and (B) as to the .-
shareholder giving the notice (i) the name and record address of such- shareholder, (if) the class or series and number of shares of capital
stock of the corporation which are owneéd benefi cially or of tecard by such shareholder (iii) a description of afl arrangements or
understandings-between such shareholder and each recommendcd nominee and any otlier person or persons (including their names)
purguant to which the recommendations are to be made by such sharcholder and’ (iv) any other information relating to such shareholder
that would be required to be discloséd in a proxy statement or other filings requn'cd to be made in connection with solicitations of
proxies for election of directors pursuant | to Section 14 of the Exchange Act and the rulés and regulations promulgated thereunder. Such
notice must also be accompanied by a written consent of each recommended nominee 10: (A) provide (i) all information necessary to
sespond fully t6 any suitability inquiry conducted under the exceutive, administrative, judicial and/or legislative rules, regulations, laws

. and orders of any jurisdiction to which the corporation is then subject and (ii) such additiorial information concerning the' nominee as
may be requested by the Nominating Committee and/or board 'of direciors and (B) being samed as a nominee and to serve as a-director
if 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 ballot, except upon demand made by a shareholder entitied
to vote at the election and before the Voting begins. The sharcholders of'the corporation (except holders of Preferred Stock when the’
right to elect directors-acerues to them) shall not have the right to cumulate their votes for the election of directors of thé _corporation.
The candidates receiving the highest number of votes from each class or group of classes, if any, eatitled to elect directors separately up
to the number of directors to-be elecied by the class or group of classes shall be elected. If at any meeting of shareholders, directors of
more than one ¢lass are to be elected, each class of directors shatl be elected in a separate election,

(e) Dircctor Emeritus.

(i) The board of directors may‘apf)oim any former director of the corporation or of any predecessor
corporation as a director emeritus to serve in an advisory capacity to the board for such period of tiime as the hoard
wishes to avail itself of the services, knowledge end experience of such former director.

(2) Such director emeritus may upon invitation by the board of directors attend mieetings of the board
of directors and its comumittees-and, if requested by the board; may participate in the proceedings of the board of
directors, but shall not vote on or give written consent to any matiers before the board.

i1
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3 A director emeritus shall be compensated for such services as may be determined by the board of
directors.

Section 4.03. Number and Term of___Qi_‘tj_c_g

(a) Nurpber: The number of directors of the cofporation constituting the whole board and the number of
directors constituting each class of directors as provided by Section 4.03(d) shall be fixed solely by resolution 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 bren selected and quahﬁcd or until his or her earlier death, resignation or removal. A decrease in the
number of directors shall not have the effect of shortening the term of any incumbent dxrector

{c) Resignation. Any director may resign at any time upon writlen notice to the corporation. The resignation
shall be effective upoa receipt thereof by the corporation orat such subsequent time as shall be specified in the notice of resignation.

d) Classified Boatd of Directors. The Board of Directors of this Corporation shall be divided into three classes
and are hereby designated as Class 1, Class If and Class 11, respectively; the members of which are to be elected for staggered terms.
The term of office of at'least one class shall expire in each year. At each election, directors shall be chosen for a full term, as the case
may be, to succeed those whose terms cxpire.

Seciion 4.04. Vacangies.

. (a) General Rule. Vacancies in the board of directors, including vacancics resulting from an increase in the

number of directors, may be filled by a majority vote of the remalmng members of the board though less than a quorum, or by a sole
remaining director, and each person so selected shall be a director to serve until the next seléction of the ¢lass for which such director
has been chosen, and until a successor has been selected and qualified or until his or her earlier death, resignation 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 take effect when the resignations become effective.

Section 4.05. 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 a meeting.

(b) Successor Directors. In case a director or class of directors or the board is so removed, new directors may be
elected at the same meeting or in the same consent,
{c) Rempoval by the Board. The board of directors may declare vacant the office of a director:
(1) 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 after notice of his or her selection, the director docs not accept the office either in
writing or by attending a meeting 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
regulatory body having jurisdiction over the corporation and its activities, or (B) the compliance committee.

Section 4.06. Place of Meetings. Meetings 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.

Secrion 4.07.  Oreanization of Meetings. Atevery mecting of the board of directors, the chairman of the board of
! dircctors, or,. in the case of a vacancy in the office or absence of the chairman of the board of dircctors, one of the following officers
present in the order stated; the premdent or a person chosen by a majority of the directors present shail act es chairman of the mcchng.
The secretary or, in the absence of the sceretary, an assistant sécretary, 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 meetings of the board of diréctors shall be held at such time and place
as shall be designated from time to time by resolution of the board of directors:

Section 4.09.  Spgcial Meetings. Special meetings of the board of dircctors shall be held whenever called by the
chairman of the board of directors or by four.or more of the directors.

Section 4.10. Quorem of and Action by Directors.

|
. (a) General Rule. A majority of the directors in office of the corporation shall be necessary to constitute a
quorum for the transaction of business and the acts of a majority of the d:rcctors present and votmg at a meeting at which a quorum is

present shail be the acts of the board of directors.

(b) Action by Upanimous Consent. Any action required or permitted to be taken at a meeting of the directors
-may be taken without a meeting if, prior or subsequent to the action, a consent or consents thereto by all of the directors in office is filed
with the secretary of the corperation. A photographic, facsimile or similar reproduction of a consent executed 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 off
the board, at which action on any corporate matter i5 taken-shall be presumicd 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 dissént to the action with the secretary of the
meeting before the adjournment thereof or transmits the dissent in writing 10 the secretary of the corporation immediately after the
adjournment of the meeting. The right of dissent shall not apply to a director who voted:in favor of the action. Nothing in this.
section shall bar a director from asserting that minutes of the heeting incomectly omitted his or her dissent if, promiptly upon receipt of
a copy of such minutes, the dircctor notifies the secretary, in writing, of the asserted omission or inaccuracy.

Section 4.11. Committees of the Board.

() Esigblishmeni and Powers. The board of directors may, by resolution adopted by a majority of the direclors
in office, establish one,or more committees to consist of onc or more directors of the corporation possessing such characteristics and
experience as may b¢ required under any applicable federal, state or local law or regulation; or any applicable rule or regulation of a
securilies ¢xchange on which the
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securities of the corporation are listed, setting forth requirements as to the composition of committees established by the corporation.
Any committee, to the extent provided in the resolution of the board of directors, shall have and may exercise all of the powers and
authority of the board of dircctors and may adopt such charter or governing provisions as are consisient with the resolution forming
such committee, except that a committec shall not have any power or authority as to the following:

(1) The submission to shareholders of any action requiring approval of shareholders under the Business
Corporation law. :

{2) The creation or filling of vacancics in the board of directors.

(3) The adoption, amendment or repeal of these Bylaws.

4 The amendment or repeat of any resolution of the board that by its terms is amendable or repealable
only by the board.

(5 Action ont matters commitied by a resolution of the board of directors to another committee of the
board.
(b) Alternate Committee Members. The board may designate one or more directors as alternaté members of any

committec who may replace any absent or disqualified member at any meeting of the comimitiee or for the purposes’of any written
action by the committee. In the absence or disqualification of a rmember and altemate member or members of a committee, the member
or members thereof present at any meeting and not disqualified from voting, whether or not constituting & quorum, may unanimously
appoint another director to act at the meeting in the place of the absent or disqualified member.

._ e ) Tern. Each committee of the board shall serve at-the pleasure of the board.

(d) Committee Procedures. The term “board of directors™ or “board,” when used in any provision of thesc
Rylaws relating ro the organization or procedures of or the manner of taking action by the board of dircetors, shall be construed to
include and refer to any committee of the board.

Section 4.12. Compensation. The board of directors shall have the authority to fix the compensation of directars for their services
as directors and a director may be a salaried officer of the corporation.

ARTICLEV
Officers
Section 3.01. Officers Generally.
. (a) Number, Qualifications and Agents. The officers of the corporation shall be a chairman of the board of
directors, a president, vice president(s), a secretary and a treasurer, 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 shareholders of the corporation. The officers

of the corporation shall be natural persons of full age. The weasurer may be a corporation, but if a natural person shall be of full age.
Any number of offices may be held by the same person.

(b) Bonding. The corpuration may secure the fidelity of any or all of its officers by bond or otherwise,
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Section 3.02. Election, Term of Office and Resignations.

{a) Election and Term of Office. The chairman of the board of directors; the chief executive officer, chief
financial officer, chief operating officer, president, executive vice president, operations, vice president; finance, secretary, ireasurer and
general counsel, or such other officers as may be designated from time to time by the board of directors (collectively, the “Excentive
Officers”) of the corporation shall be elected annually by the board of d:rcctors and shall hold office for a term of one year and until a

-successor has been selected and qualified or until his-or-her-earlier death; resignation or removal.~All other officers shall'be appointed
by the chairman of the board of directors or by delegated authority pirsuant to Section 5.03 and shall serve at will,

{b) Resignations. Any officer nay resign at any time upon written notice to the corporation. The resignation
shall be effective upon receipt thereof by the corporation or at such subscquent time as may be specified in the notice of resignation.

Sectian 3.03. Subordinate Officers.. The chairman of the board of directors may from time to time appoint such
other officers as the business of the corporation may require; each of whom shall hiold office for such period, have suchauthority, and
perform such dutiés as arc provided in these Bylaws, or as the chaifman of the board of directors may from time to time determine,
subject 1o removal by the chairman of the board of directors. The chairman of the board of directors may delegate to any officer or
committee the power to appoint and 10 remove subordinate officers and to fetain or appoint other agents or comraittees thereof, and to
prescribe the authority and duties of such subordinate officers, commitiees'or.other agents, Removal of an officer appointed pursuant to
this Section 5.03 shall be without prejudice to the contract rights, if any, of any person so removed. Election or appointment of an
officer or agent pursuant to this Section 5.03 shall not of itself create coniract rights.

Section 5.04. Removai of Officers and Agents. Any officer or agent of the corporation appointed by the board of
y directors may be removed by the board of directors with or without cause. 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 itseif create contract rights.

Seetion 5.05, Vacangijes. A vacancy in any office because of death, resignation, removal, disqualification, or any
other cause, may be {illed by the board of directors or by the officer.or committee to which the power, to fill such office has been
delegated pursuant to Section 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.

Seetion 5.06. Authority. All officers of the corporation, as between themselves and the corporation, shall have
such authority 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 pursuant to these Bylaws,

Section 5.07, The Chairman of the Board of Directors. The chairman of the board of dircetors shall be the chicl
executive officer of the corporation and shall have general supervision over the business and operations of the corporation, subject,
hawever, to the control of the board of directors. The chairman of the board of directors shall be a member, ex officio, of all standing
committees, The chmrman of the board of directors shall perform all duties incident to the office of chairman of the board of directors,
and such other duties as from time to 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 the chairman of the board of directors, the president shall exercise all the powers and discharge all the duties of
the chairman of the board of dircctors. The president shalt perform all duties incident to the office of president and such other duties as
from time to time may be assigned by the board of directors or the chairman of the beard 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 to them by the board of directors, the chairman of the board of
dircctors or the president.

Section 5.190. The Secretary. The secretary shall attend all meetings of the shareholders, of the board of directors
and all committees thereof and shall record alf the votes of the shareho]ders and of the dn'ec'lors and the minutes of the meetings of the
shareholders and of the board of directors and of committees of the board in a book or books to be kept for that purpose; shall see that
notices are given and records and repoits properly kept and filed by the corporation as required by law; shall be the custodian of the seal
of the corporation and sce that it is affixed to all documents'to be executed on behalf of the corporation under its seal; and, in general,
shall perform all duties incident to the office of sectetary; and such other duties as may: from tirne to ime be assigned by the board-of
directors, the chairman of the board of directors or the president.

Section 5.11. Assistant Sccretaries. In the absence or disability of the secretary, any assistant sccretary may
perform all the duties of the sccretary, and, when so acting, shall have all the powers of and be subject to 2]l the restrictions upon, the
secretary, The assistant secretaries shall perform such other dutics as from time to time may be assigned to them, respectively, by the
board of directors, the chairman of the board of directors; the president or the secretary.

Section 5.12. The Treasurer. The reasurer shall have or provide for the custody of the funds or other property of
the corporation; shall collect and receive or provide for the collection.and receipt of moneys earned by or in any manner due to or
received by the corporation; shall deposit all funds in his.or her custody as.ireasurer in such banks or other places of deposu as the

\ board of directors may from time to time designate; shall, whenever so required by the board of directors, render an accéount showing all
. transactions as treasurer, and the financial condition of the corporation; and, in general shall discharge such other duties as may from
time to time be assigned by the beard of diréctors, the chairman of the board of directors of the president.

Section 5.13. Assistant Treasurers. In the absence or disability of the treasurer, any assistant treasurer may
- perform all the duties of the treasurer, and, when so acting, shall have atl'the powers of and be subject to all the restrictions upon the
treasurer. The assistant treasurccs shall perform such other duties as'from time to time may be assiguned to them, respectively, by the
board of directors, the chaimman of the board of directors, the president or the treasurer.

Section 5.14.  Salaries. The salaryand other remuneration of the Executive Officers of the corporation shall be
fixed from time to time by the board of directors, The salaries and other remuneration of all other officers and employees shall be fixed
from time to time by the chairman of the board of directors or'by delegated authority pursuant to Section 5.03. No officer shali be
prevented from receiving such salary or other compensation by reason of the fact that the officer is also a director of the corporation.

Section 5.15. iability of Offigers. An officer of the corporation shall not be personally liable, as such, to the
corporation, for monetary damages, including, as such, to the corporation, for mongtary damages, including, without limitatien, any
judgment, amount paid in settlement, penalty, punitive damages or expense of any nature (including, without limitation, dtierneys’ fees
and disbursements), for any action taken, or any failure to take any action, unless the officer has breached or failed to perform the duties
of his or her office under the Articles, these Bylaws or apphcablf: provisians 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 responsibility or Kability of an officer,
‘as such, pursuant to any criminal statute or for the payment of taxes pursuant to local, state or federal law,
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“Secrion 5.16.  Conduct of Officers. Officers of the corporation shall be subject to the standards of copduct set
forth in a Code of Ethics adopted by the corporation and to such additional standards of conduct apphcablc to such officers as shall be
provided by law at the tinie and shall comply fuily with all applicable suitability requirements set forth in the executive, administrative,
judicial and/or legislative rules, regulations, [aws and orders of any Junsdlcuon to which the corporauon is then subject. In the absence
of a 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 nghts of justifiable rehance as shall at the time’ be applicable to directors of the corporation and to
"such additional standards of conduct applicable to such officers as shall be provided by law at the time. Ifitis determined by an
applicable governmental authority that an officer does not satisfy the suitability requitements of the- govemmemal authority at issue,
such officer may be removed by the board of directors and shall immediately submit-such officer’s resignation for consideration by the

board of directors.

ARTICLE VI

Certificates of Stock, Transfer, Ete.
Section 6.01. Share Certificates.

(a) Form of Certificates. Certificates for shares of the corporation shall be in such form as approved by the
board of directors, and shall state that the corporation i§ mcorporatcd under the laws of the Commonwealth of Pennsylvania, the name
of the person:to whorn issued, and the number and class of shares and the desngnnlmn of the series (if any) that the cedtificate
represents. Certificates for shares of the corporation shall-set fonh upon the face or back of the certificate (or shall state'on the face or
back of the certificate that the corporation will furnish to any shareholder i upon request and without charge), a full or summary

. slat:.mcnt of. the designations, votmg nghts preferences hrmtauons and special nghfs of the shares of each class or senes amhonzed 10

voling nghts preferences !umtauons and special rights of the classes and series of shares of the corporation.

(b} Share Reglstmj. The share register or transfer books and blank share certificates shail be kept by the
secretary or by any transfier agent or regisirar designated by the board of directors for that purpose.

(©) Uncertificated Shares, Any orall classes and series of shafes, or any part thereof, shall be uncertificated
shares except that such a provision shall not apply 10 shares represented by.a certificate until the certificate is surrendered to the
corporation, Within a reasonable time after.the jssuancé or transfer of uncertificated shares, the corporation shall send to the registered
owner-thereof a written notice containing the. mfonnauon required to be sct forth or stated on certificates by Section 6.01(a). Except as
otherwise expressly provided by law, the rights and obligations of the holders of shares represemed by cettificates and the rights and
obligations of the holders of uncertificated shares of the same class and seric§'shall be identical.

Section 6.02.  Issuance. The share certificates of the corporation shall be numbered and registered in the share
register ar transfer books of the corporation as they arce issued. They shall‘be ¢éxecuted in such manner as the board of directors shall
determine.

Section 0.03. Transfer. Transfers of shares shall be made on the share register or transfer books of the corporation
upon surrender of the certificate thercfore, endorsed by the person named in the certificate.or by an attorney lawfully, constituted in
writing. -No transfer shall be made inconsistent with the
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provisions of the Uniform Commercial Cede, 13 Pa.C.S. §§ 8101 ct seq., and its'amendments and supplements.

Section 6.04. Record Holders of Shares. The corporation shall be entitled to treat the person in whose pame any
share or shares of the corporation stand on the books of the corporation as-the absolute owner thereof, and shall not be bound to
recognize any cquitable or other claim to, or interest in, such share or shares on the part of any other person.

Section 6.05. Lost, Destroyed or Mutilated Certificates. The holder of any shares of the corporation shall
immediately notify the corporation when the shareholder has notice of any loss, destruction or mutilation'of the certificate therefor. 1f
the corporation receives such notice prior lo notice that the certificate at i5sue has been-acquired by a protected purchaser, the
corporation shall cause a new certificate or certificates to be'issucd 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 surcty ar
sureties, as the corporation may direct,

ARTICLE VII

Indemnification of Directors, Officers and
Other Authorized Representatives

Section 7.01. Scope of Indemnification.

{a) Geperal. Rule. The corporation shatl indeimnify an Indemnified Representative against any Liability incurred
in connection with any Procecding in which the Indemnified Representative may be involved'as a party or otherwise by reason of the
fact that such person is or was serving in an Indemnified Capacity, including, without limitation, Liabilities resulting from any actual ot

alleged breach or neglect of duty, ervor, misstatement or misleading statement, neghgencc, BIOSS ﬂCgllanCe or act giving rise to strict or
- products liability, except: .

1¢)! where such indemnification is expressly prohibited by applicable law;

(2) where the conduct of the Indemnified Representative has been finally determined pursuant to
Section 7.06 or otherwisc:

() to constitute willful misconduct or recklessness within the meaning of 15 Pa.C.S. §§ 518
(b) and 1746(b) or any superseding provision of law sufficient in the circumstances (o bar indemnification
against liabilities arising from the conduct; or

(ii) to be based upon or attributablé to the receipt by the Indemnified Representative from the
corporation of a personal benefit to which the Indemnified Representative is not legaily entitled; or

(3) to the extent such indemnification has been finally determined in a final adjudtcatmn pursuant to
Section 7.06 to be otherwise unlawful.

(b) Partigl Bayment. If an Indemnified Representative is entitled to indernnification in respect of a portion, but

not all, of any Liabilities to which such person may be subject, the corporation shall indemnify such Indeminified Representative to the
maximum extent for such portion of the Liabilities.
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(c} resumption. The termination of a Proceeding by judgment, order, settlement or conviction or upon a plea
.of nolo contendere or its cqu:valent shall not of itself create a presumption that the Indemnified Representative is not entitled to
indemnification.

(d) Definitions. For purposes of this Article VI

(1) “Certifying Employee” means an employec of the corporation requested, as part of the
corporation’s disclosure controls and procedures and in connection with the performance of the eraployee’s
responsibilities in Service to the corporation, 1o 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 all past, présent and future service by an Indemnified.
Representative in one or more capacities as a director, officer, employee or agent of the corporation, or, at the request
of the corporation, as a director, officer, employce, agent, fiduciary or trustee of another corporation, partnegship,
joint venture, trust, employee benefit plan or other entity or enterprise;

3) “Indemnified Representative” means any and all directors and officers of the corporation,
Certifying Employees and any other person designated as an Indemnified Representative by the board of directars of
the corporation (which may, but need not, include any person serving at thé request of the corporation, 2s a director,
officer, employce, agent, fiduciary or-trustee of another corporation, partnership, joint venture, trust, employee benefit
plan or other enhity or enterprise);

{4) “Liability” means any dainage, judgment, amount paid in'settlement, fine, penalty, punitive
damages, excise tax assessed with respect to an employee benefit plan, or cost or expense of any nature ( including,
without limitation, attomeys’ fees and disbursements); and

{5) “Proceeding” means any threatened, pending or completecl investigation, action, suit, appeal or
other proceeding of any nature, whether civil, criminal, admiinistrative or investigative, whether formal or infonnal,
and whether brought by or in the right of the cmporanon a class of its sccunty holders or otherwise.

Section 7.02, Procecdings Injtiated by Indempnified Representatives. Notwithstanding any. other provision of this
Article VII, the corporation shall not indemnify under this-Article VII an Indemnified Representative for any Ligbility incurréd ina
procecdmg initiated (which shail not be deemed to include counterclaims.or affitmative defenses) or participated in as an intervenor or
amicus curiae by the person seeking indemnification unless such iditiation of or pnrtwtpanon in the proceeding is authorized, either
before or after its commencernent, by the affirmative vote of a majority- of the directors in office. This section does not apply to
reimbursenent of expenses incurring in successfully prosecuting or dcfendmg an arbltranon under Section 7.06 or othcrwise
successfully prosecuting or defending the rights of an Indemnified Representative granted by or pursuant to this Article VII.

Section 7.03. Advancing Expenses. Except where such advance is expressly prohibited by applicable law, the
corporation shall pay the expenses (including attormeys® fees and disbursements) incuired in'good faith by an Indemnified
chrcseniauve irt advance of the final disposition of a-Proceeding describedin Section 7.01 or the initiation of or pamczpauon in which
is authorized pursuant to Section 7.02 upon receipt of an undertaking by or on behalf of the Indemnified Representative to tepay the
amount if it is ultimately determined pursuant to Section 7.06 that such person is not entitled to be indemnified 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 Ind Obllganons To fusther ¢ifect, satisfy or secure the indemnification
obligations provided herein or otherwise, the corporanon may mamtam insurance, obtain a letter of credit, act as self-insurer; create a
reserve, trust, escrow, cash collateral or other fund or account, enter into indemnification agreements, pledge or grant a security interest
in any assets ‘or properiies of the corporation, or use any othermechanism or. arrangement whatsoever in such amounis, at such costs,
and upon such other terms and conditions as the board of d}rcctors shall deem appropriate. Absent fraud, the determinaiion of the board
of directors-with respect to such amounts, costs, terms and conditions shall be conclusive against all security holders, officers and
directors and shall not be subject to voidability.

Section 7.03. Paymept of Indemnnification. An Indemuified Representative shiall-be entitled to indemnification
within 30 days after a written request for indemnificatiori has been delivered to the secretary of the corporation:

Section 7.06. Indemnification Procedure.

(a) Notificarion of claim. An Indemnified Representative shall use such Indemnified Representative’s best
efforts to nonfy promptly the secretary of the corporation of the commencement of any Proceeding or other occurrence of any event
which might give rise to a Liability under this Article VI, but, unless the corpomnon has beén prejudiced thereby, the failure so to
notify the corporation shall not relieve the corporation of any hab_x_hty which it Tnay have to.the Indemnificd Representative under this
Article VII or otherwise.

{b) Assumption of defense. The comoration shall be entitled, upon notice to any such Indemnified
Represeatative, 1o assume the defense ofany Procccdmg with-counsel reasonably satisfactory to the Indemnified Representtive, or a
majority of the Indemnified Representatives involved in such Proceeding if there be more than one. If the.corporation notifies the
Indemnified Representative of its election to defend the Proceeding, the corporation shal] have no Liability for the expenses (including
attorneys’ fees and disbursements) of the Indemmified Representative-incurred in connection with the'defense of such Proceedmg
. subsequent to such notice, unless:

{(n such expenses (including attorneys’ fees and disbursements) have been authorized by the
corporation,
2) the corporation shall not in fact have employed counsel reasonably satisfactory to such Indemmified

Representative or Indemnified Representatives to assume'thé defense of such Proceeding, or

3 it shall have been determined pursﬁan’[ 10 Section 7.06(d) that the Indemnified Representative was
cntitled to indemnification for such expenses:under this Article VII or otherwise.

Notwithstanding the foregoing, the Indemnified Representative may elect to retaii counsel at the Indemnified Representative’s own
cost and expense to participate in the defense of such proceeding,

{c) Seftlement by corporation. The corporation shall not be required to obtain the consent of the Indemnified
Representative ta the settlement of any Proceeding which the corporation has undertaken to defend if the corporation assumes full and
solc l'(.SpOIlSlblllfY for such setilement and the settferneat grants the Indermnified Representauve an unqualified release in respect of all
Liabilities at issue in the Proceeding. Whether o1 not the corporation has elected to'assume the defense of any Proceeding, no
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. Indemmnified Representaiive shalt have any right to enter into any full or partial seitlement of a Proceeding without the prior written

consent of the corporation (whicl consent-shall not be unreasonably withheld), nor shall the corporation be liable for any amount paid
by an Indemmnified Representative pursuant to any settlement to which the corporation has not so consented.

(D) Arbilration. Any dispute related to the right to indemnification, contribution or advancement of expenses as
provided under this Article VII, except with respect to indemnification for liabilities arising undér the Securities Act of 1933, as
amended, that the corporation has undertaken to submit to a court of ad_}udlcauon, shall be decided only by arbitration in the counly in
which the principal executive offices of the corporation are located at the time, in accordance with the commercial arbitration rules then
in effect of the American Arbitration Association (the *AA A Rules™), before a panel of three arbitrators (the “Panel”), one of whom
shail be selected by the corporation, the second of whom shall be selected by the [ndermified Represenmtive and the third of whom
shall be selected by the other two arbitrators. In the absence of the Amencan Arbitration Association, of 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 Indemnified Representative carnot agree on the selection of the third
arbitrator within 30 days after such time as the corporation and the Indemnified Representative have each been notified of the selection
of the other’s arbitrator, the necessary arbitrator or arbitrators shall be selected by the presidingjudge of the court of general jurisdiction
in such county. The arbitration shall be conducted pursuant 1o the Federal Arbitration Act and such procedures as the parties subject to
such arbitration {each, a “Party”) may agrec, or, in the absence of or failing such agreement, pursuant to the AAA Rules,
Notwithstanding the foregoing: (l) each Party shall provide to the gther, reasonably in advance of any hearing, copics of all documents
which a Party intends to present in such hearing; (2) éach Party shall be allowed 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 thereof shall be defermined by the Pairel which shall
take into account the needs of the Parties and the purposes of arbitration to make discovery expeditious and cost effective; (3) each
Party shall be entitled to make an oral prescntanon to the Panel; and (4) the Panel shall select as-a resolution the position of either Party
for each itern of disagreement and may not impose an alternative resolution. The award shall be in writing and shall spccxfy the factual
and legal basis for the award.

(e) Burden of Proof. The party or parties challenging the right of an Indemnified Representative to the benefits
of this Article VII shall have the burden of proof.

6] Expenses. The corporation may advance and shall reimburse an Indemnified Representative for the
expenses (including attomeys® fees and disbursements) incurred in successfully prosceuting or defending such arbitration,

(8) Effect. Any award entered by the arbitrators shall be final, binding and nonappealable and judgment may be
eniered thereon by any party in accordance with applicable law in any court of competent jurisdiction, except that the corporation shall
be entitled to interpose as a defense in any such judicial enforcement proceeding any prior final judicial determination adverse to the
Indemnified Representative under Section 7.01(a)(2) in a-Proceeding not directly involving indemnification under this Article VII. This
arbitration provision shall be specificalty enforceahle.

Section 7.07. Contribution, If the indemnification prowded for in this Article VII or otherwise is unavailable for
any reason in respect of any liability or portion thereof the corporation shall contribute to the liabilities to which the Indemnified
Representative may be subject in such proportion as is appropriate to reflect the intent of this Article VII or otherwise.
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Section 7.08. Mandatory [ndempnification of Directors, Qﬂicgrs and Indermificd Represemtatives, To the extent
that an guthorized wpresemam'c of the corporation has been successfil on the mérits or otherwise in defense of any action, suit or
Proceeding referred to in Section 1741 or 1742 of the Business Corporatlon Law or in defense of any claim, issuc or matter therein,
such person shall be indemnified against expenses (including attorneys’ fees and disbursements) actually and reasonably incurred by
such person in connection therewith.

Section 7.09. Coatract Rights: Amendment or Repeal. Al rights under this Article VII shall be dccmed 2 contract
between the corporation and the Indemnified Representative pursuant to which the corporation and each Indemnified Representative
intend to be legally bound. Any repeal, amendment or modification liereof shall be prospective only and shall-not affect any rights or
obligations then existing.

Section 7.10.  Scope of Article. The rights granted by this Article VII 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
capat:lty The indemnification, contribution and advancement of expenses prowded by or granted’ pursuant to this Article VII shall
continue as to a person who has ceased 1o be an Indermnified’ Representative i respect of matters ansmg prior to such time, and shall
inure to the 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
corparation shall be deemed to be doing so in reliance upon the rights provided by this Article V11

Section 7.12. Interpretation. The provisions of this Article V11 are intended to constitute bylaws authorized by 15
Pa.C.S. §§ 518 and 1746.

ARTICLE VIII
Miseellaneous

Section 8.01. Corporate Seal. The corporationshall have a corporate scal in the form of a circle containing the
name of the corporation, the year of i incorporation and such other details as may be approved by the board of directors. The affixation
of the corporate seal shali not be necessary to the valid excention, assignment or endorsement by the corporation of any instrument or
other document 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 any person authorized by resolution of the board of directors may from time to time
designate.

Section 8.03.  Contracts; Borrowing. Except as otherwise provided in the Business Corporation Law in the case of
transactions that require action by the sharcholders, the board of directors may authorize any officer, agerit or employce to enter into
any contract or to execute or deliver any instrument on behalf of the corporation, Such authonly may be general or confined to specific
instances, and no officer or officers, agent or agents, employée or employces of the corperation shall have any power or authority to
bind the corporation by any contract or engagement to borrow money, to pledge its credit or to mortgage or pledge its real or personal

* property, except within the scope and to the extent of the authority so delegated.
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.

Section 8.04. Interested Directors or QOfficers; Quomm.

{a) General Rule. A contract or transaction between the corperation and one or more of its directors or officers
or between the corporation and another corpomnon, partnership, joint venture, trust or athet enterprise in which one or more 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 direcior 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 are cotinted for that purpose, if:

{1 the material facts as to the relationship ot interest and as to the cantract-or transaction are disclosed
or are known to the board of directors and the board authorizes the contract or transaction by the affirmative votes of
a majority of the disimerested directors even though the disinterested directoss are less than a quorum,

2) the material facts as to his or her relationship or intérest and as to the contvact or transaction are
disclosed or are known to the sharcholders entitled to vote thereon and the contract or fransaction is specifically
approved in good faith by vate of those shareholders; or

3) the contract or transaction is fair as fo the corporation as of the time it is authorized, approved or
ratified by the board of directions or the shareholders.

(b) Quorum. Common or interested diréctors may be counted in determining the presence of a quorum at a
meeting of the board which aithorizes a cantract 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 depaositaries 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 to time
determine.

Section 8.06. Corporate Records,

(a) Required Records. The corporation shall keep complete and accurate books and records of account; minutes
of the proceedings of the incorporators, sharehiolders and directors and a-share register giving the names and addresses of all
shareholders and the number and class 'of shares held by.each. The shiare'register shall be kept ateither the registered office ofithe
cofporation in the Commonvvealth of Pennsylvarua or at-its principal placc of-business wherever.situated or at the office of its registrar
or transfer agent. Any-books, minutes or other records may be in.written form or any other form capablc of being converted into
written form within a reasonsble time.

(b) Right of Inspection. Every sharéholder shall, upon written verificd demand stating the purpose thereof, have
a right to éxamine, in person or by agent or attorney; during the usual hours: for business for any proper purpose, the share register,
books and records of account, and récords of the proceedings-of the incorporaters, shareholders and directors and to make copies or

* extracts therefrom. A proper purpose shail mean a purpose reasonably 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 accompazied:by. a verified
power of atiorney or other writing that authorizes the attorney, or other agent to so act on behalf of the shareholder. The deniand shall
be directed to the corporation (i) at its registered office in the Commonwealth of Pennsylvania, (ii)at its principal plice of business
wherever situated, or (iif) in care of the person in charpe of an'actual business office of the corporation.
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Section 8.07. Voting. -Unless otherwise ordered by the board of directors, the corporalion may cast (by consent or
at a meeting) the votes which the corporation may be entitled to castasa shateholder, member, partner or otherwise in any other
corporation, limited liability company, partmership or other entity any of whose shares or other sccurities are held by or for.the
corporation by any of its officers or agents, or by proxy appointed by any officer or agent, unless some other person, by resolution of
the board-of directors or a provision of the other corporation’s anticles or bylaws, is appointed its general or special proxy in which case
that person shall be entitled to vote the shares orother 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.

(a) .___ 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 2 majority of the board of directors
of the corporation in office at any regular or special meeting of directors, including in circumstances atherwise reserved by statute
exclusively to the shareholders (except as otherwise provided in Section 1504(b) of the Business Corporation Law), subject to the
power of the shareholders to change such action. Any bylaw adopted by the board of directors under this paragraph shall be consistent
with the Articles. '

1)} 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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. COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE

OCTOBER 19, 2012

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

PENN NATIONAL GAMING, INC.

I, Carol Aichele, Secretary of the Commonwealth of. Pennsylvania

do hereby certify that the foregoing and annexed is a true and correct

copy of

ARTICLES OF INCORPORATION filed on December 16, 1982
ARTICLES OF AMENDMENT-BUSINESS filed on December 23,

N WP

ARTICLES OF AMENDMENT-BUSINESS filed on November 13,

{(List of documents continued on next page)

Certification Number: 10632943-1
Verify this certificate onlfine at http:/Awww.corporations.state.pa. us/corp/soskbfverify. asp

19886

ARTICLES OF AMENDMENT-BUSINESS filed on April 12, 1994
ARTICLES OF AMENDMENT-BUSINESS filed on October 15, 1996

1896


http://www.corporatlons.state.pa.us/corp/soskb/verify.asp

(List of documents continued)

6 MISCELLANEQUS FILINGS - Domestic filed on March 16, 1999

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

8 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-MISCELLANEQOUS filed on July 3, 2008
14 STATEMENT OF CORRECTION filed on July 9, 2008

which appear of record in this department.

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

Secretary of the Commonwealth

Certification Number: 10632943-1
Verify this certificate online at http://www.corporations.state, pa.us/corp/soskbiverify.asp
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APPLICANT'S ACC'T NO

‘:BCL—?M {Rev. §-72) 82 70 1514 ) l -

{Line for numbering)

‘Filing Fee: §73

A1 v pe
Aitgtesof COMMONWEALTH OF PENNSYLVANIA [ e
Immmmn—- DEPARTMENT OF STATE )

Dorestic Business Corporation . CORPORATION BUREAU 1 'S¢

In compliance with the requirements of scction 204 of the Business Corporation: La ,
+P. 1. 364) (15 P, S. 1204 the undersigned. desiring to be incorporated as a business corporauon ‘hereby
certifies (certify) that: .

1. The name of the corporation is:

PNRC Corp.

2. The location and post office address of the initial registered office of the corporation in this Common-
woal* h s

R. D. 1, P. O. Box 100, Grantville, PA 17028

(NUMBER) (STREET)

Pennsylvania

ICITYY 171P CODE)

.tw corporation is incorporated under the Business Corpuiauon Law of the Commonwealth of Pennsyl-
vania for the following purpose or purposcs:
The corporation shall have unlimited power to .engage in and
do any lawful act concerning any or all lawful busiress for
which corporations may be incorporated under the Pennsylvania
Business Corporation Law, including the power to engage in
manufacturing, this corporation being incorporated under
the said Business Corporation Law.

1. The term for which the corporation is 1o CNist s Perpetual I e e

5. The agaregate number of shares which the corporittion shall have authority to issue is:

1,000,000 shares common stock, at a par value per share of §$0.01
1,000,000 shares preferred stock, on such terms and provisions
as the Board of Directors, from time to time, shall
designate , at a par value per share of 5.01

Certification#: 10632943-1 Page | of 79



érihres sub:

‘nbtd by su:.h mcorpomuma is rxrxl

NAME AODRESS, ) NUMBEH mn CuAss oF smnﬂ
itvCiwowng sires) and number, | . N

15th Fioor' The Fidelity Bldg: -
Philadelphia, PA 19109 Y

Donna--G. Haagland

7.._In all elections. for Directors, ea : old
be entitled to only one vote for each share held*'
to“deny_to_shazeholders_the xight of. cumulatlue“not

Directors, T
8, Except as otherw1se prov1ded by, and subject to;the Fovis: ons of:
‘i:; 7 - 1

be required by law) of the number of votes wilch a
entitled to cast thereon, and (2) filed with the Secretary. of the

Co: poration.

IN TESTIMONY WHEREOF, the incorporator(®; has (BHX¥) signed and. sealed.these ‘Articles of Incor--
poration this l4th day of __December - g 82

— —— (SEAL) (13;;:L£2£k3&¢, i et 2 (SEAL)

Donna G. Haagland
. , (SEAL)

»

INSTRUCTIONS FOR COMPLETION OF FORM:

A. For general instructions relating to the incorporation of business corporations see 19 Pa. Code Ch. 35
(relating to business corporations generally). These instructions relaté to such matiers as corperate
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 "Articles of Incorporation, optional
provisions on cumulative voting for election of direclors. etc.

B. Onc or more corporanons or mitural persons of full age may incorporiute a husiness corporation.
C. Optional provisions required or authorized by law may be added as Paragraphs 7.8.9 . . . elc.

D. The following shalf accampany this form

{11 Three vopies of Form DSCB:BCL--206 (Registry Statement Domestic or Foreign  Business
Corporation).

{2)  Anv necessary copies of Form DSCB:17.2 (Consent 1o Appropriac.on of Name) or Form DSCB:17.3
¢Consent to Lse of Simifar Name).
133 Any neeessary governmet til approvals.

BCL §20) l]D a S. Q’l"():n uquir(‘:. lh:n thu imorpbmlort. 5hall ddurtiqe lh(.'il‘ intenlion tu ﬁlf. ur'

ad\.crnsmg shuu!d not hc dlll\{ red 1o Ihl D( p.mmt.m but ‘should bu filed wuh thc mmuuq of the
corporation.

Certification#: 10632943-1 Page 2 of 79
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CEHTIFlCATé 13 INBBRPORATIGN
@ffice of the Jecretary of the Gommontoenlth
@ All to Whom These Hresents Bhall ome, Breeting:

m BYRPUSB, Under the pravisigns of the Laws of the Commonwealth, the Secretary of the Cimmanwealth
| . is authorized and required to issue a "Certificate of Incorporation” evidencing the incorporation-of an entity.

m [} BYRUS, The siipulations and conditions of the Law have been fully complied with by
FNRC CORF

-~
@herefnr e éﬁnnfn Ye, ma subject to the Constitution of this Commonwealth, and under
the authority of the:Laws thereaf, | do by these presents, which | have caused to be sealed with the Great Seal of
the Commonwealth, declare and certify the creation, erection and incorporation of the above in deed and in law
by the name chosen 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 Commonwealth.

@ﬁl BY under my Hand and the Great Seal of the Commonwealith,
at the City of Harrisburg, this f4th day

of December in the year of our
Lord one thousand nine hundred ande i ah ¥ v—~twn
and of the Commonwealth the two hundred s eventh

/:}//CQW C‘QQ‘%

Secretary of the Commonwealth

. ~ Q724864

Certification#: 10632943-1 Page 3 of 79



. 8, Com ""nwgallh Is:(the: Depamn nt of Statéils- hereby authoﬂzed? '
to conform to:thi ‘records of the Depariinenit):

Penngjlvainia 1028

.‘uw- ook

rp?‘oi'éted fs:
of ‘May’'s, 1933 (P.L. 364)

4. The: date of its incurporationis 16,"1-982 L L

1y
i

Lertre

et

5. (Check and if: approprlate complete ane. ofthe followlng)

elia

-0 '/.; t':‘a
The meettng of the shareholders Of the corporation at which the. amendmen;' a.s adopned
held at the. time and place and pursuant to tHe Kind: and perlod of notice herein stated. P 3

EEPTT <
“

}J
"ru.-".. ',

-‘:‘
. S

.', -
v . .

Time: The - day of 19 BRIt -

Place:

Kind and period of notice

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

6. At the Ume of the action of shareliolders:

(a} The total number of shares outstanding ﬁas-.

. 300,000

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

Certifications: lnmﬁgo.nq.ﬂgn 1 ofIg




be signed by duly authorized oﬁlcer and-its: corporat
hereumo'aﬂlxed this ___ R~ day of

RS Es:ang__n_rune; ' ' BIGNATURE,

.,% H Peter D. Carlim, President
{W mm'rmr SECRETARY XM (R mlnem
1c0npcm‘re GEALJ

A

INSTRUCTIONS FOR COMPLETION OF FORM

A. Any necessary copies of Form DSCB:17.2 (Consent to Appropriation of Name) or Form DSCB:17.3

(Consent to Use of Similar Name) shall accompany Articles of Amendment effecting a change of name.

B. Any necessary governmental approvals shall accompany t.his form.

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

If the shares of any class w :re 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 6(b).

E. If the shares of any clase were entitled to vote as a class, the number of shareg.of such class and the

number of shares of all other classes voted for and against such amemgnqu pectively should be
t forth in Paragraphs 7 d 7 "
set fo aragraphs 7(a} and 7(b). ‘“}“C, oy \ba‘

Certilicaifon BQL: $807) (15 P J7461807) requires that the corporation shall advg isﬁ;&s intengon .o file or the

‘flling of Articles.of Amendment. Proofs of publication. of suc d&kmsing shea\ldh be delivered to
the Department, but should be filed with the minutes o the co alion,, s N



: lgéfﬁéheédﬁnpor& ion:
amended 1:its - ent rety to read»as follows-

The- aggregaternumber of. ahares which the Cf"poration shayl =~ -
have . authorxtyfto igkue - 'i§- 1,000,000 shares of;Class. ommor
Stock, $.0i par valde and. 1,000,000 sharés of :Class,B;
Stock, $+01 par valiie. Except as otherwise required by;the
Pennsylvania ‘Business Corporation Law, the entire voting:
power of the Corporatzon shall be vested exclusively ih the
holders of the-Class-A- Common -Stock, each share thereof’ being
entitled to one vote; and the holders of the Class B Common
Stock shall not have. any voting power or any right to
particlpate in"any meeting of Shareholders and shall: have not
any rights of .Shareholders with respect to any notice; e
election, meetlnq, consent or waiver of notice. Except as 5
provided for in the immediately preceding sentence,” each £
share of Class A Common Stock and each share of Class B
Common, Stock shall in all respects be equal and entitled to
the. same’’ rightsiand;privileges. and in the event of. any
dividénd or any liquidation, dissolution or winding-up -of the
affairs. of ‘tHe Corﬁoration, whether voluntary or xnvoluntary.
partlaj-or otherWLSe, the:amount paid or distributed in

. respect, of each: share of;Clags A Common Stock shall be same

dg. the amount pald ‘or distributed in respect of each share of
C; ss;B .Common': stock. -

3

.
iy
H

Certification#: 10632943-1 Page 6 of 79



PNRC CORP.

Wivigerg Knmfﬁp, That subject to the Conatitution of this Commianwealth
and und :tﬂa-authamy ‘of the Bitziness Corporation Law, I do by these presents, which I

, d to bs sealed. with the: ‘Great Seal of the Commonwealth, extend the fights and
powsis of ‘the: oa‘poraﬁun named abovs, in accordance with the terms and provisions of the
Artidlso:of Amen-‘ment:presented by it to the Department of State, with'full power and au-
thority to uss and enjoy such rights and powers, subject to all the provizionz end restric-
tions of the Business Corporation Law and all other applicable laws of this Commonwealth.

@m under my Hand and the Great Seal of the Common-
woalth, at the City of Harrisburg, this 23rd
day of December  in the year of our Lord ono
thousand nine hundred and eighty six
. B and of the Commonwealth the two hundred eleventh.

Certilication#f: 10632943-1 Page 7 of 79 of the " o m
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ARTICLES OF AMENDMENT Fjed]ptheljoqarrjanio’

0 State on [1-1?243*
ARTICLES OF INCORPORATION — .. ’Y;l____ ok
| Secretun i i Commamn.
. _ OF <
724846 .
PNRC CORP.
T 1T ]

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
corporatiocn, 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
ut office in this Commonwealth is R.D.1, P.0O. 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,
L 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 shareholders 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 read as follows:

1. The name of the Corporation is: Penn National
Gaming, Inc.

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

Certification#: 10632943-1 Page § of 79
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3. The address of the Corporation’s registered
office in this Commonwealth is: Wyomissing 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 Mlllion (1,000,000) shares of
Preferred Stock with a par value of $.01 per share.

(11) 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’
particular series shall fix, subject to applicable laws
and the provisions hereof, the designation, rights,
preferences and limitations of the shares of each such
series. The authority of the Board of Directors with
respect to each series shall include, but not be
limited to, determination of the following:

(R) The number of shares consti-
tuting such series, including the authority 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 datg_frpm 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 the shares in
case of a voluntary or involuntary lic¢uidation, disso-
lution or winding up of the Corporation, and the
relative rights of priority, if any, of payment of
shares of such series; h

Certification: 10632943-1 Page 9 of 79
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(E) The voting poﬁer, if any, of
such serles and:the terms and conditions under which

-guch voting power may be- exercised:

(F) The cbligation, if any, of.

the Corporation to retire shares of such series

pursuantito a retirement or sinking fund or funds of a
simildr nature or othe:wise and the terms and
conditions of such obligations;

(G} The terms and conditions, if
any, upon which shares of such series shall be conver-
tible into or exchangeable for shares of stock of any
other class or classes, 1ncluding the price or prices
or the rate or rates of conversion or exchange and the
terns 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 only one vote for
each share held, it being intended hereby to deny to
shareholders of this Corporation the right of
cumulative voting in the election of Directors.

IN TESTIMONY WHEREOF, the undersigned officers of this

Corporation have executed and sealed these Amended aid Restated
Articles of Incorporation this 11th day of April, 1994.

PNRC chP. _f'}

- PR ._:'.
{ / R

P

'PETER M. CARLINO,
Chairman of the Board

Attest: Q;%%;éx.ff ‘f~¢/ﬁaf

ROBRRT 'S. Ippoﬂiﬁb
" Secretary
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. \ AMENDED AND RESTATED ARTICLES OF mcoﬁmﬂdﬁ the Com?ﬂnnwealth

- :

PENN NATIONAL ING, INC,
12y

Vel W ok

In compliance with the provisions of Section 1915
(relating to Articles of Amendment) of the Penneylvania Business
Corporation Law of 1368, as amended, the undersigned business
corporation, desiring to amend and restate in theiyr emtirety its
Articles of Incorporation, hereby states that:

1.  The name of the Corporation ig: Penn National
Gaming, Inc.

2. The Corporation wasg incorporated under the
provigions of the Act of "".y 5, 1933, as amended.

3. The addrees of the Corporation’s registered office
in this Commonwealth is: Wyomissing Profegsional 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:

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

(b) {i) One Millien (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
regolutions providing for the igsue of shares of a
particular geries shall fix, subject to applicable laws
and the provisions hereof, the designation, rights,
preferences and limitations of the shares of each such
geriea. 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 shares consti-
. tuting such series, including the authority to increase
or decreagse such numbex, and the distinctive designa-
tion of such geries;

CertifRoMus 06829431 Page 11 0of 79
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(B} The dividend rate of the shares
of such sgeries, 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 sharas of such series;

(C) The right, if any, of the
Corporation to redeem shaves 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 Corporaticn, and the
relative rights of priority, if any, of payment of
shareg of such geries;

{B) The voting power, if any, of
such series and the terms and condifions under which
such voting power may be exercised;

{F) The obligatien, if any, of
the Corporation to retire shares of such series pur-
guant to a retirement or sinking fund or funds of a

similar nature or otherwigse and the terms and condi-
tione of such obligations;

4G) The terms and conditions, if
any, upon which shares of such series shall be conver-
tible inte or exchangeable for shares of stock of any
other class or classes, including the price or prices
or the rate or rates of conversion o6r exchange and the
terms of adjustment if any; and

() Any other rightas, 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 ona vote for
each ghare held, it being intended hereby to deny to
shareholders of this Corporatlon the right of cumula-
tive voting in the election of Directors.

6. The amended and restated Articles of Incorporation

of this corporation as set forth herein shall be effective upon
the £iling of thege Amended and Restated Articles of Incorpor-
ation with the Department of State.

7. The amended and regtated Articles of Incorporation

'were adopted by the shareholders of this corporation pursuant to
15 Pa. C.S. §1914 (a){(b).

Certitication#: 10632943-1 Page 12 of 79
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‘ ' 8. The amended and restates Articles of Incorporation
. adopted by the corporation is set forth in full as follows:

RESOLVED, that the Articles of Incorporation
of this Corporation bhe, and they hereby are, amended
and restated, in thelr entirety, <o read as follows:

1. The name of the Corporation is: Penn National
Gaming, Inc.

2. The Corporation was incorporated under the
provigsions of the Act of May S, 1933, as amended.

3. The address of the Corporation’s registered office
in this Commonwealth is: Wyomissing Professional Center, 8295
Berkshire Boulevard, Suite 203, Wyomissing, Berks County,
Pennsylvania 19610,

.4, The aggregate number 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; and

{b} (1) One Million (1,000,000) sharas of
. Praferred Stock with a par value of $.01 per share,

(1i) 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
regolutions providing for the igsue of shares of a
particular gseries shall fix, subject to applicable laws
and the provisions hereof, the designation, rights,
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 shares consti-
tuting such series, including the authority to increase
or decrease such number, and the distinctive designa-
tion of such geries;

(B) The dividend rate of the shares
of such series, whether the dividends shall be cumula-
tive and, if go, the date from which they shall be

. curulative, and the relative rights of priority, if
any, of payment of dividends on shares of such series;

Cert PRl 214166132943-1 Page 13 of 79
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(C) The right, If any, of the
Corporation to redeem ghares of such series and the
terms and conditions of such redemption;

(D} The rights of the shares in
cage Of a voluntary or involuntary liquidation, dissc-
lution or winding up of the Corporation. and the
relative rights of priority, if any, of payment of
shares of such series;

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

{F) The obligation, if any, of
the Corpcration to retire shares 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 obligations;

(G) The terms and conditions, if
any, upon which shares of such geries shall be conver-
tible into or exchangeable for ‘shares of stock of any
other class or classes, including the price or prices
or the rate or rates of conversion or exchange and the
terms of adjuestment if any; and

' () Bny other rights, preferences
or limitations of the shares of such series.

5. In all elections for Directors, cach shareholder
entitled to vote shall be entitled to only one vote for
each share held, it being lntended hereby to deny to
sharehclders of this Corporation the right of cumula-
tive voting in the election of Directors.

6. (a) Except as otherwise 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 prefer-
ence over the Common Stock as to dividends or upon
liquidation to ele¢t additional directors under specified
circumstances, the number of Directors of the Corporation
shall be fixed from time to time by or pursuant to the By-
Laws of the Corporation. The Directors, other than those
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 upon licuidation, shall be classified, with
respect to the time for which they severally hold office,
into three clagses, 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: 10672043 6% %F}&99at the annual meeting of shareholders to be
CrtL . 3
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held in 1897, another class to be elected for a term expir-
ing at the annual meeting of shareholders to be held in
1998, and another class to be coriginally elected for a term
expiring at the annual meeting of shareholders to be held in
1399, 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 succesgors 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 sharehclders held in the
third year following the year of election.

{b} Advance notice of shareholder nominationg for the
election of Directors and advance .notice of busineas to be
brought by shareholders before an annual meeting shall be
given in the manmer provided in the By-Laws of the
Corporation.

(¢) Except as otherwise provided for 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 as to dividends or
upon liquidation to elect additional directors under
spacified circumstances, newly created directorshlps
resulting from any increase in the number of Directors and
any vacancies on the Board of Directore resulting from
death, resignationm, disqualification, removal or other 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 preceding sentence shall hold
oftice for the remainder of the full term of the class of
Directors in which the new directorship was created or the

vacancy occurred and until such Director’s succedsor shall

have been duly elected and qualified. No decrease in the
number of Directors constituting the Board of Directors
ghall shorten the term of any incumbent Director.

{(d) Subject to the rights of any class or series of
gtock having preference over the Common Stock as to divi-
dends or upon liguidation to elect Directors under gpecified
circumstances, any Director may be removed from office, with
or without cause, only by the affimmative 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 gingle class.

(e) Notwithstanding anything contained in these
Amendied and Restated Articles of Incorporation to the
contrary, the affirmative vote of the holders of at least
75% of the voting power of all ghares of the Corporation
entitlied to vote generally in the election of Directors,

Certifiontiodd: 116682043 -1 Page 15 of 79



sof May,

1996,

By:

Name: ?etar M. Carlino
Title: Pregident

Certification#: 106329431 Page 16 of 79
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Bntity No. _7234Fb6é PelZ e,
Secretary the Commchwaalth,

ARTICLES OF ANENDMEYT-DOWESTIC BUSINESS CORPORATION
DECB:115-1918 (Baw. 41)

In ¢ompliance with the requirementa of 15 Pa.(.S. Seation
1515 (relating to Articles of Amendment), the undermigned
business corporation, desiring to amend its Articles, hereby
- atates that:

1. The name of the corperation is: Penn National Gaming,
Inc. ,

Wyomigzin P:ofessicn&l Center, 825 Berzkshire Boulavard 8uite
203, Wyemimsing, Berks Csunty, Panmngylvania 19€10.

3. The scatute by oy under which it was incorpoTated ig:
Pennsyivania Business Corporation Law, ag afmended.

4. Tre data of its incorporation is: 13/16/82

5. The amendmant shall be affective upon f£iling these
Articiles of Amerdmant in the Dapartment of State.

6. A resoluticn secting forth the amendment was duly
adopted by the Board of Directcrs at a meeting of auch Beoard
. purauant tc 15 Pa.C.S. Sections 191é(c) and 1912,

Drovmest No. 3310L1

Certification#f: 10632943-1 Page 17 of 79

A s G 3 T 5 et M R TEabt . i FR BT 4 al b v T Lot by AL Cwro.re now
-.-F. -l’:.na,ﬂ',‘:', {&?ﬁ'}.ﬁ",’ gz ﬁ?ﬁﬂ'“—%"@;‘??’-?{"“"?‘-’:* e L SR R T e, 4T A A T A A A




G609

. . 7. The.. amen.dment ad.opl:ed by the corperaticn, set forth in
full, is as followa:

Article &, subparagzaph (a), of tha Articles of
IRgorporation of this~gorporaticon be and it hereby is,
amanded to read as follows:

"¢. The aggragate auwrbar of shares which thig
Corperation shall have authority to issue is:

{a) Twenky-¥Million (20,000,000) shareg of
Common Stock with a par value of §.01 per share; and"

IN TESTIMONY mnsor, kthe underaignad corporation has caused
these Articles. of Amandfernt to be-Sighed by a duly authoriged
officar thareof this (Z ddy of Novenber, 1886.

| y: ’
. ppter M. Carlim:
bt Chairman of the Beard and
Chief Execurive Officerz

Certification#: 10632343-1 Page 18 of 79
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STATEMENT WITH RESPECT TO SHARES
OF SERIES APREF ERRED-STOCK
PENN-NATIONQE 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 undersigned company,
desiring to state the voting rights, designations, preferences, qualifications, 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 Gaming, Inc. (the "Company");
' (2) The rcsolution 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
atiache.] hereto and made a part hereof;

(3} The aggregate numbes of shares of such class or scries established and
designated by (1) such resolution, (i} all prior staternents, if any, filed under Section 1522 of the
Business Corporation Law of 1988 or corresponding provisions of prior law with respect thereto,
and (iil) any other provision of the Articles of Incorparation of the Company i2 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.

ACTIN® Sagratafy of the Commonwealth



IN WITNESS WHEREOF,; Penn National Gaming has caised this statement to be

duly executed in its cojfpor_ate naine on this.2™ day of March, 1999.

Attest: PENN NATIONAL GAMING, INC.

By:

Naimne: Pézté—r»M-. Carlino
Title: Chairman and Chief Executive Officcr

{Corporate Seal]
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Exhibit 1

. PENN NATIONAL GAMING, INC.

The undersigned, Robert S. Ippolito, hereby certifies that he is the duly elected, qualified
and acting Secretary, Treasurer and Chief Fmanaal 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 Company at a meeting duly
held on May 20, 1998, which resolutions have not been altered, amended, modified or rescinded

and remain in full force and effect on the date hereof’

WHEREAS, the Board of Directors deems:it desirable-and in the best
mterests of the Company and its shareholders that steps be taken to preserve for
. shareholders the fong-term value of the Company in the cvent of an attempted
' takeover of the Company, and

WHEREAS, the Board of Directors believes that a dmdend to holders of
the Company's Common Stock,.par valile $.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 hereinafter. provided, is in the
best interests.of the Company and will contnbute to the prcservatxon ofthe .
Company's long-term value for its shareholders; and in arriving at this belief, the
Board alse' considered the effects upon employees; suppliers and customers of the

Company, and upon communities'in which offices or other establishments of the
Company are located and all other pertinent factors; and N

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 thercof.

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 fiest series of Preferred Stock, par value

. $0.01 per-share, which shall consist o' 400,000 shares and shall be designated as
the Preferred Stock, and fixes and determines the voting rights, designations,
oref - ences, qualifications, privileges, limutations, restrictions, optians, conversion
Certification#: 10663945 andother gpecial or relative rights thereof as follows:
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Section 1. Dividends apd Distributions:

(a) The rate of dividends payable per share of Preferred Stock on the first
day of March, June, Scptember and December in-each year or such other quarterly
payment date as 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) equat to
the product of 100 multiplied by the aggregate per share amount of all cash
dividends, and the product of 100'mutuplied by the aggregate 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 paid.as determined in good.faith by the
Board of Directors) of all non-cash dividends or ather distributions other than a
dividend payable in shares of Common Stock or a subdivision of the outstanding
shares of Common Stock (by reclassification or otherwise), declared on the
Common Stock; $.01 par value, of the Company since the immediately preceding
Quarterly Dividend Payment Date, or, with respect to the first Quarterly Dividend-
Payment Date, since the first issuance of any share or-fraction of a share ofthe. -
Preferred Stock, subject to the provision for adjustment hercinafter set forth.
Dividends on the Preferved Stock shall be paid out of funds legally available for
such purpase. In the event the. Company shall-at any time-after May 20, 1998 (the
"Rights Declaration Date") (i} declare any dividend on Common Stock payable in
shares of Common Stock, (i) subdivide the outstanding shares of Common Stock,
or (i) combine the outstanding shares of Common Stock into‘a smaller number of
shares, then in each such case the amounts to which holders of Preferred Stock
were entitled immed:ately-prior to such event under clause (i) 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 immediately prior to'such event.

(b) Dividends shall begin to accrue and be cumulative on outstanding
Preferred S:ock from the Quatterly Dividend Payment Date next preceding the *
date of issuz of such Preferred 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 halders of Preferced Stack
entitied to receive a quarterly dividend and before such Quartery Dividend
Payment Date, in cither of which events such dividends shall begin to acc.ue and
be cumulative from suct Quarterly Dividend Payment 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
payable on such shares shall be allocated pro rata on a share-by-share basis amorg
all such shares at the time outstanding.

2
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Secion 2. Voting Rights. In addition to any other voting nghts required by
law, the hoiders of Preferred Stock shall have the following voting rights:

- (a) Subject to the provision for adjustment hereinafier set forth, each
Preferred Stock shall entitle the holder thereof to 10¢ votes on all matters
submitted to 2 vote of the Shareholders of the Company. In the event the
Company shall at any time after the Rights Declaration Date (i) declare any
dividend on Common Stock payable in shares.of Common Stock, (ii) subdivide the
outstanding shares of Commeon Stock, or (iii) combine the cutstanding 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 immediatcly
prior to such event 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 denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such event.

(b) In the event that dividends on.the Prefemmed Stock shall be in arrears to-
an amount equal to six full quarterly dividends thereon, the holders of such -
Preferred Stock shall become entitled to the exterit hereinafter provided to vote
noncumulzatively 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 holders 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
Sharcholders of the Company entitled to vote in the election of directors. Such
voting rights of the holders of such Preferred Stock shall continue until all
accumulatad and unpaid dividends thereon shall-have been paid or funds sufficient
thercfor set aside, whereupon all such voting:rights of the holders of shares of such
series shali cease, subject to being again revived from time to time upon the
reoccurrence of the conditions.above described as giving rise thereto.

At any time when such right to elect directors scparately 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 Stack having the right to elect directors:in such circumstances shall,
call 2 special meeting of hoiders of such Preferred Stack for the election of
directors. In the case of such a written request, such special meeting shall be held
within 90 Jays 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 thc Company; provided
that the Ciompany shall not be required to call such a special meeting if such
request s 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 noticc 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, be increased to the extent, but only to
the extent, necessary to'provide sufficient vacancies to cnable the holders of such
Preferved Stock to elect thie two directors hereinabove provided for, and all such
vacancies shall be filled only:by vote of the holders of such Preferred Stock as
hereinabove providsd. Whenever the number of directors of tiie Company shall
have been increased, the number as so.increased may thereafter be further
increased or decreased in such manner as may be perinitted by the By-laws and
without the vote of the holders of Preferred Stock, provided that no such action
shall impair the right of the holders of Prefested Stock to elect and to be
represented by two'directors as herein provided.

As long as the holders of Preferred Stock are entitled hereunder to voting
rights, any vacancy.in the Board of Directors caused by the death or resignation of
any director elected by the holders of Preferved Stack, shall, until the next meeting
of Shareholders for the election of dircctors, in each case be filled by the remaining
director elected by the holders of Preferred Stock having the right to-elect
directors in'such circumstances.

Upcn termination of the voting rights of-the holders of-any series of
Preferved Stock the terms of office of all persons who'shall have been elected
directors of the Company by vote of the halders of Preferred Stock or by a
director elected by such holders shall forthwith terminate. -

(c) Except as otherwise provided herein, in the Articles of Incorporation of
the Company, or by law, the holders of Preferrad Stock and the holders of
Common Stock (and the holders of shares of  uther series or class eatitled to
vote thereon) shall vote together as one class o1, o' matters submitted 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;retired and canceled
promptly after the acquisition thereof. All such shares shall upon their cancellation
become authorized but unissued Preferred Stock and may be reissued as part of a-
new series of Preferred Stock to be created by resolution’ar resolutions of the
Board of Directors.

Secticn 4 Liguidation, Dissolution of Winding Up. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Company,
the holders of Preferred Stock shall be entitled to receive the greater of (a) £1.00
per share, plus accrucd dividends to the date of distribution, whether or not eamed
or deciared, or (b) an amount per share, subject to the provision for 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 Company shall at any time
after the Rights Declaration Date (i) declare any dividend on Common Stock

Certification: | ,%’EIPJE.E%SQ?%?%P? Cammeon Stock, (ii) subdivide the outstanding shares of

‘ommon Stock, or (i) combine the outstanding shares of Common Stock into a
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smaller number of shares, then in each such case the amount to which holders of
Preferred Stock were entitied immediately prior to such event pursuant to clause
(b) of the precedng sentence shalt be adjusted by multiplying such amount by a
fraction the numezatoc of which is the number 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 outstanding immediately before
such event.

Section 5. Consolidation, Merger, ctc. In case the Company shall enter into
any consolidation, merger, combination or other transaction in which the shares of
Comman Stock are exchanged for or changed into other capital stock or securities,
cash-and/or any other property, then in any such 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 in kind), as the case may be, into whick or for which each share of
Common 5tock is changed or exchanged. In the event the Company shall at any -
time after the Rights Declaration Date (i) declare any dividend on Common Stock -
payable in sharas 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 amount set forth in the
preceding sentence 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 deaominator of which is the number of shares of Common Stock
that were outstanding irnmediately prior to such event.

Section 6. No Redemption. The Preferred Stock shall not be redecmable.

Section 7. Eractiopal Shares Preferred Stock 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 in distributions and
10 have the benefit of all other rights of holders of Preferred Stock. -

RESOLVED FURTHER, that the Board of Directors hereby declares that
2 dividend of one right (a "Right") for each Common Sharec be paid 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 right to purchase
one-hundredth of a Prefcrred Stock (a “Preferred Stock Fraction") upon the terms
and subject to the condit ons set forth in the form of Rights Agreement between
the Company and Continental Stack 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 Rights shall be
$40.00 per Preferred Stock Fraction and that the redemption price therefor shall be
$.01 per Right, in each case, subject to the adjustments set forth in the Rights
Agreement.

RESOLVED FURTHER, that the President or Chief Executive Officer of
the Company, alone or together with the Secretary or Assistant Secretary of the
Company be, and each of them hereby is, authorized, empowered and directed, for
and on behalf of the Comipany, to execute the Rights Agreement, with such
modifications as thie officers executing the same shall approve, and to deliver the
same to the Rights Agent thereunder, such execution and delivery conclusively to
evidence the due authorization and approval thereof by the Company.

RESOLVED FURTHER, that certificates evidencing the Rights (the
"Rights Certificates") shall be substantially in the form set forth in the Rights
Agreement and shall be issued and'delivered as provided therein. . .

RESOLVED FURTHER, that the Rights Certificates shell be signed by the
Chairman of the Board, the President or any Vice President and by the Secretary
or any Assistant Secretary of the Company (collectively, the "Proper Officers")
under the corporate seal of the Company (which may be 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 imprinted or otherwise
reproduced on the Rights Certificates, and that the Company adopts for such
purpose tire facsimile signature of the present or'any future Chairman 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 have ceased to be such officer.

RESOLVED FURTHER, that the Proper Officers be, and each of them
hereby is, authorized, empowered and directed, to execute for and on behalf of the
Company and under its corporate seal (which may be in'the formof a facsimile of
the seal of the Company), Rights Certificates issued-to replace lost, stolen,
mutilated or destroyed Rights Certificates, and such Rights Certificates as may be
required for exchange, substitution or transfer as provided in the Rights Agreement
in the manner and form to be required in, or contempiated by, the Rights
Agreemeili.

RESOLVED FURTHER, that the Rights Certificates shall be manually
countersizned by the Rights Agent arnid books for the registration and transfer of
the Rights Certificates shall be maintained by the Rights Agent as provided for in
the Rights Agrecment.
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RESOLVED FURTHER, that 400,000 Preferred Stock bé, and hereby is,
initially reserved for issuance upon exercise of the Rights, such number to be
subject to adjustment from time to-time in accordance with the Rights Agreement,

RESOLVED FURTHER, that Continental Stock Transfer and Trust
Company (the "Bank") be, and'it hereby'is, appointed Transfer Ageat and
Registrar for the Preferred Stock.

RESOLVED FURTHER, that the Bank be, and it hereby is, appointed
Rights Agent under the Rights- Agrecment, and that upon presentation to it of
nghts Certificates for exercise in accordance with the Rights Agreement, the Bank
is authorized, as Transfer Agent and Registrar.for the Preferred Stock, ta issuc,
countersign, register and deliver,the Preferred Stock Fractions issugble upon such
exercise.

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 take all such actions and to execute all such doctiments as they may deem
necessary of appropriate in connection with the issuance of the Rights and the
Preierred Stock or other securities iSsuable upon exercise of the Rights in order to
comply with the Securities Act of 1933, as-amended (the "Securities Am ), 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 with respect o said
registration statement for the Preferred Stock or other securities, and any
amendments or supplements, with all the powers and fitncttons specified in the

General Rules and Regulations of the Securities and Exchange Commission 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 applications, and amendments and
supplemerits thereto, and take such other action as may be necessary to qualify the
Rights (ar.d, if in the judgment of such cfficers it is appropnatc tu do so, the
Preferred Stock or other securities issuable upon exercise thereof) for trading on
NASDAQ or any stock exchange or national market system deemed appropriate
by such officers 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
Assuoiaticn of Securities Dealers, Inc. and any stock exchange, and to execute
such papcrs and agreements as may be necessary ta conform with the requirements
of any such body and to effectuate such qualification and registration.
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RESOLVED FURTHER, that as long as the Rights arc attached 16 the
Common Shares as provided in the Rights Agreenient, one Right shall be delivered
with each Common Share that shall become outstanding after March 19, 1999.

RESOLVED FURTHER, in connection with the issuance or sale of
Comsaon Shares following the Distribution Date (as.defined in the Rights
Agreemert) and prior to the Expiration Date (as i$ defined in the Rights
Agreement), the Company shall, with respect to Common Shares so-issued or sold
pursuant tu the exercise of stack options or under any employee plan of
arrangement, or upon the exercise, convrsion or exchange of securities issued by
the Company pnior to the Distribution Date, issue Rights Certificates representing
the appropriate number of Rights in connection with such issuance or sale, as
provided in the Rights Agreement,

RESOLVED FURTHER, that the Board of Directors deems it desirable
and in the best interests of the Company that the Preferred Stock issuable upon
exercise ¢ the Rights be qualified or registered for sale in various jurisdictions;
that the Proper Officers be, and each of them hereby is, authorized, empowered
and directed, for and on behalf of the Company, to determine the jurisdictions in
which appropriate action shall be taken Lo qualify or register 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
OfBcers 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 iri order to comply with the applicabledaws of any such
jurisdictions, and in connection kerewith fo execute and file all requisite papers
and doguments, including, but not limited to, applications, reports, surety bondg,
intevocable consents and appointments of attorneys.for'service of process; and the
excoution by sush officers of any such:papers or documents.or the doing by them
of any act in connection with the foregoing matters shall conclusively establish
their authonty therefor and the approval and Tatification by the Company of the
papers and documents so executed and the action so taken.

RESOLVED FURTHER, that the Board of Directors hereby adopts, as if
expressly set forth herein, the form of any resolution required by any authority to
be filed in connection with any applications, consents to service, issuer's covenants
or other documents if (i) in the opinion df the officers of the Company executing
the same, thc adoption of such resolutions is necessary or desirable (such
execution or deliverv hu:ng deemed conclusi.e evidence of such determunation of
such necessity or desiratility) and (it} the Secretary or an Assistant Secretary of the
Company evidences such adoption by inserting in the nunute< of this meeting
copies oI such resolutions, which will thereupon be deemed 10 be adopted by the
Board of Directors with the same force and effect as if presented at this meeting,
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RbSOLVED FURTHER, that the Proper Officers be, and. each of them
,oy 1s, authonzed, empowered and directed, for and on behalf ofithe Company,
. éxectite and-deliver.any anid'all certificates, agreements and other:documents,
dike any and-all steps-and-do any and-all- things which they may deeminecessary of
advisable (such execution or delivery-being deemed conclusive-evidénce of such
determination of such necessity or desirability) in order to effectuate the purposes

of each and all of the foregoing resolutions.

RESOLVED FURTHER, that any actions taken by the proper officers
prior to the date of this meeting that are within the authority conferred hereby are
hereby ratified, confirmed and approvcd in all respectsas the act and deed of the
Company.

TN WITNESS WHEREOF, | have hereunto: set my hand and affixed the seal of the

Company this 2nd day of March, 1999.

[SEAL]J

Secre 1y, Treasurer'and ‘Chief Financial Officer
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RESOLVED FURTHER, that the Proper Officers be, and each of them
hereby is, authonzed, empowered atid-directed; for and on behalf of the Company,
to execute afd:deliver-any;and‘all certificates; agreements and ottier documeats;
teke any and:all‘steps and:do. any and ali things-which they may deem necéssary or
advisable (suchi-execution or. délivery being deemed.conclusive evidence of such
deterniination of such necessity or desirability) in order to effectuate the purposes
of cach and all of the foregoing resolutions.

RESOLVED FURTHER, that any actions taken by the proper officers
prior to the date:of this méeting that are within the authority conferred hereby are
hereby ratified, confirmed and approved in ail respects as the act and deed of the
Company.

IN WITNESS WHEREQF, 1 have hereunto set my hand and affixed the seal of the

Company this 2nd day of March, 1999.

[SEAL]

< /) it -/ /—747«9/?7[;

Robert $. Ippolito ~
Secretdry, Treasurer and Chxef Financial Officer
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PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU
‘Articles/Certificate of Merger
Enﬁry Nurber (15Pa.C.S)
24866 - —X__ Domestic Busmws Corporation (§ 1926)
7 —.. Domestic Nonpmi‘l Corporation {§ 5526)
____Limitcd Partnership (§ 8547)
Name Docameot will be retared to the
ESQUIRE ASSIST ame 3o address you enter to
Address -
COUNTER PICK-UP
Cy Stia "Zip Code
Fee: $108 plus $28 additional for each : e
Party in additional to two JAN 2O LUUS
} Dcpartment of Fc on
-
: o~ . i S &
" “Becretary of the Commoniwealth /7~

In compliance with the requirements of the applicable provisions (relating to anticles of merger of conselidation), the
undersigned, desiring to cffect a merger, hereby state thai:

i. The name of lhc corpommnﬂmmcd partnership surviving the merger is:
PENN NATIONAL GAMING, INC.

2. Checkand compléte one of the fo[lawmg
X The surviving corpnrauon&mﬂod-pn#nouhp is a domestic businessihonpiofis corporauon!km-pmmuhfp and
the (a) address of its current registered office in this Commonwealth or (b) name of.ils commercial registered office
provider and the county of venue:is (the Departmeni is hereby authorized to carrect the following informatien to
conform to the records of the Department): .
(a) Number and Street City _ State Zip County
825 BERKSHIRE BLVD,, STE. 200, WYOMISSING PROFESSIONAL CTR., WYOMISSING, PA 19610 BERKS

(b) Name of Commercial Registered Office Provider County
c/o

—_The surviving corporation/limited partnership is a qualified foreign business/nonprofit corporation flimited
partnership incorporaied/formed under the laws of and the (a) address of its current registercd .
office in this Commonwealth or {b) name of its commcrcial registered office provider and the county of venue is (the
Department is hereby authorized to correct the following information 10 conform to the records of the Department):
{a) Mumber and Street City State Zip County

(b) Name of Commerciat Registered Office Provider County
clo

____The surviving corporation/limited parinership is a nonqualified foreign business/nonprofit corporationf/timited
partnership incorporated/formed underthelawsof ______  and the address of its principal office under the
laws of such domicitiary jurisdiction is:

Number and Strect City Siate Zip
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3, The name and the address of the registered office in this Commonwealth or nume of its commercial registered office
provider and the county of venue of cach other domestic business/nonprofit comoratmnﬂsmmd-pmnmh&p and
qualified forcign busincss/ranprofit corpormlowlmmd-pamouhp which isa pany 10 the plan of merger are as

follows:
Neme - Registered Office Address ‘Commercial Registered Office Provider County
WILKES BARRE DOWNS, INC. ¢/o PENN NATIONAL GAMING, INC., 825 BERKSHIRE BOULEVARD, SUITE

200, WYOMISSING, PA 19610 BERKS COUNTY

4. Check, and if éppropn'atc complete, one of the following:
_X_ The plan of mcrger shall be effective upon filing these Articles/Certificate of Merger in the Department of State.

—_ The plan of merger shall be effective an; at
Date Hour

5. The manner in which the plan of merger was adopted by each domestic corporation/limited partnership is as follows:
Name Manner of Adoption

WI.KES -BARRE DOWNS, INC. Adopted by the directors and shareholders pursuant to 15 Pa.C.S. § 1924(b}(3}

PENN NATIONAL GAMING, INC.Adopted by the direciors and shareholders pursuant 10 15 Pa.C.S. § 1924 (b)(3)

T. Check. and if appropriate complete, one of the following:
—. The plan of merger is set forth in full in Exhihit A attached hereto and made a pant hereof.

_X _ Pursuant to 15 Pa.C.S. § 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 aperative poovisions of the Articles of
[ncorporationiGCurificatc-of-bimitad Rarnership of the surviving corporationdimited-partnership a3 in cifect
subscquent to the effective date of the plan are set forth in full in Exhibit A attached hereto and made a party hercof.
The full text of the plan of merger is on file at the principal placc of business of the surviving corporation/limited
partnership, the address of which is.

825 BERKSHIRE BQULEVARD, SUITE 200, WYOMISSING, PA 19610 QERKS

Number and strect City State Zip County
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IN TESTIMONY WHEREOQF, the undersigned
corporation/limited partnership has caused these
Articles/Centificate of Merger to be signed by a duly
authorized officer thereof this

2008 .

PENN NATIONAL GAMING, INC.

of Corporation/Limit

¢ Signature

obért S. lpp&liu(

,

President, Secretary and Treasurer

Title

Name of Corporation/Limited Partnership

Signature

Title




Enily ¥ 280850
Date Filed: 08/25/2006
Pedrio A. Contés
Secretary of the Commonwealth

. PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Articles/Certificate of Merger
Entity Number ( 15PaC5). .

¥ X __ Domestic Business Comparation (§ 1926)
724866 Domestic Nonprofit Corporation (§ '5926)
—_ Limited Partnership (§ 8547)

Document will be returned to the

Name name and address you enter tu
ESQUIRE ASSIST. LTD. ?:: teft.

Address

CQUNTER PICK-UP

City State Zip Code

Party in addition to two

Secretary of the Commonwealth

In compliance with the requirements of the applicable provisions (relating to articles of merger or consalidation), the
undersigned, desiring to effect 2 merger, hereby state that:

1. The name of the corporation/limited partnership surviving the merger is:
. PENN NATIONAL GAMING, INC. '

2. Check and complete one of the following:

_X _ The surviving corporation/limited partnership is a domestic business/nonprofit corporation/limited 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 héreby authorized to correct the follewing information to

conform to the records of the Depariment):

(a) Number and’ Street City Statc Zip County
§25 BERKSHIRE BOULEVARD, SUITE 200 WYOMISSING PA 19610 BERKS
(b) Name of Commercial Registered Office Provider County
cfo

____The surviving corporation/limited partnership is a qualified foreign business/nonprofit corporation Mimitcd
partnership incorparated/formed under the laws of .. and the (8) address of its current registéred
ofTice in this Commonwecalth or (b) name of its commercial registered office provider and the county of venue is (the
- Depariment is hereby authorized to correct the following information to conform 10 the records of the Department):
(a) Numbher and Street City State Zip Caunty

{b) Mame of Commercial Registered Office Provider County
/o -

__The surviving corporation/limited parmership is a nonqualified foreign business/nanprofit corporation/lirnited

partnership incorporated/formed under the laws of and the address of its principal office under the
laws of such domiciliary jurisdiction is:
Dsd Number and Street City State Zip
. Commonwealth of Pennsylvania

ARTICLES OF MERGER-BUSINESS 5 Page(s)

e s A

'x ~oyig PRy T082401 1068
Gh:h U G2 oRyoe




3, The name and the address of the registered office in this Commonwealth or namc'of-i,ts‘commcrcial registered office
provider and the county af venue of each other domestic business/monprofit carporation/limited partnership and
qualified forcign business/nonprofit corporation/timited partnership which'is a party to the plan of merger are as
follows:
Name Registered Office Address Commercial Registered Office Provider County

W-8 DOWNS, INC., 825 BERKSHIRE BOULEVARD, SUITE 200, WYOMISSING, PA 19610  BERKS

PENN NATIONAL SPEEDWAY, INC., 825 BERKSHIRE BOULEVARD, WYOMISSING, PA 19610 BERKS

4. Check, and if appropriate complete, ane of the Jollowing:
_X... The plan of merger shall be effective upon filing these, Articles/Certificate of Merger in the [Depariment of State.

____‘The plan of merger shall be cffective on: .oa

5. The manner in which the plan of merger was n_dopted by cach domestic corporation/limited partnership is as follows:

Name ' Manner of Adoption
Adapted by action af the board of dircctars of the parent
W-B DOWNS, INC. _ corporation pursuant lo 15 Pa.(:S: § 1924(b)3}
Adopted by action of the board of directors of the parent
PENN NATIONAL SPEEDWAY, INC. corporaiion pursuant o 15 Pa.C.5. § 1924(b}(3)
Adopted by action of the board of directors of the parent
PENN NATIONAL GAMING, INC. corporation pursuant to 15 Pa.C:S. § 1924(b)(3)

DSy

7. Check, and if appropriate complete, one of the following:
____The plan of merger is set forth in full in Exhibit A attached hereto and made a par hereof.

__X_ Pursuantto 15 Pa.C.S. § 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 opcrativc provisions of the Articles of
incorporation/Certificate of Limited Partnership of the surviving corporation/limited partnership as in effect
subsequent to the effeclive date of the plan are set forth.in full in Exhibit A attached herete and made a party hereof.
The full text of the plan of merger is on file at the principal Pplace of business of the surviving corporation/limited
partnership, the address of which is.

825 BERKSHIRE BOULEVARD, SUITE 200, WYOMISSING, PA 19610 BERKS

Number and strect City State Zip County
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N TESTIMONY WHEREOF, the undersigned
corporation/limited partmership has caused these
Articles/Certificate of Mergcr (o be signed by & duly
authorized officer thereof this

/é dayof‘ )‘?\)6‘.'47-‘
2009

gﬂ')NA TIONAL GAMING, INC.

Wmnenhlp

PETPT M. CARLING Signature

Chief Executive Officer

Title

PENCQ\HONAL SEEERWAY, INC.

Nex ~a Hor/Limited Partnership

P_ETF;R M. CARLING  Signature

Chief Executive Officer

Title

W-B DOWNS, INC.

Name of Corporation/L -ijﬁl’armcrship

WILLIAM ). CAFFORD _ Signarure

President

Title




ENUTY 7 FZABES

. "o Date Fiied: 11/28/2006
11/2_7/2385 16:87 215858637773 ‘ CT CORPQRATION SYS aPedroA.Cortéa

Secrotary of the Commonwealth

. PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Statement of Change of Reglstered Office (15 Pa.C.8)

1Bl Domestic Buginesa Cocporation (§:1507)
L1 Fareign Businass Corporation (§ 4144)
ﬁ Domestic Nonprofit Carporetion (§ 5507)

Foreign Nanprofit Corparstion (§ 6144)
Dorneatic Limited Partnership (§ 8506) : ,
- Documont wil} bo retnrnad to the

Nareo nmne and address you entar to
the lft,

Chey - Zip Codo Commonwesalth of Pennsylvania

DOMESTIC - CHANGE QOF REGISTERED OFFICE 3 Paga(s)

- A

|

In compliance with the requirernents of the applicable provisions of 15 Pa.C.S. (relating ¢o oarporsticns and uninoorperuted
umﬁm),hmﬁd@dmmhmhﬂdmmmmgmﬁwmhwymm

1, Tho name is:
Penn National Gaming, Inc, .

2. Tho (a) address of its initial registered offioe in this Cammmonwralth ar (b) nems of it commercial registered.
offioe provider and the county of venue is:

() Number and stroet City Zp  Coumty
Wyomissing Professional Ctr, 825 Berkahire Bivd., S%o 203 Wyﬂmiuhm PA 17028 Beaks
(b) Name of Commercial Rcsimmd Office Provider . County
clo; .

3. Complete part (a) or (b):

(n)ﬁeﬁ&mbwhlchﬁamgjmadoﬁuofﬁocwpwnﬁmmhmudpuﬁmhkpm&quth

to be changed ig:
Nummber and strect ~City State. Zip County
(b) The registered office of tho carporation or limited partnership shall be provided by:
c/o: CT Corporation System . Berkg
Name of Commercial Registared Office Provider - ’ " County

PAQIZ- 10/) 1S C T Spuicms Dt

Certification#i: 10632943-1 I?ag‘:;fl;n?}ofjﬁ){l Py i
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11/27/2886 1687 2155637773 - CT CORFORATION SYS . PaGE  94/11

. DSCB:15-1507/4144/5507/6144/8506-2

4. Strike out if a limited partnership:

Such change was suthorizad by the Board of Dirsctars of the corporation.

"IN TESTIMONY WHEREOF, tho undersigned has caused
this Application for Registration to bo signed by ¢ duly
aythorized officer thereof thio

_ég_mofﬂm
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POWER OF ATTORNEY

NOTICE IS AEREBY GYYEN THAT, Robert Ippolito, Vice President,

Secretary and Treasurer of Penn National Gaming, Inc., (“the Corporation™), a

corporatian incorporated under the laws of the Statz of Pennsylvania, and the direct or
indirect owner of the subsidiary entities shown on the list appended hereto, does hereby
appoint each of Maria Chambers and Jannetta Thomas as lawful attomey-in-fact for the
Corporation and for the subsidiary entities to act for the Corporation and for the
subsidiary entities and in-the name of the Corporation and of ﬂ:e subsidiary entities for
the limited purposes authoriced herein.

The Corporation and the attached subsidiary entities, having taken or will take al}
necessary steps to authorize the changes, hercby grants each of the aforesaid attorneys-in-
fact the power to execute the documents necessary to change the Corporation’s and the
subsidiary entitics' registered agent and registered office, or the agent and oﬂioe of

similar import, in any state ag desxgnaxed on the attached list.

In the execuuon of any documems necessary. for the pm-poses set forth herein,
Maria Chambers shall exercise the power of Vice President of the Corporation and
Jannetta Thomas ehal] exercize the power oans:stant Secretary of the Corporation,

This Power of Attarney expires when revoked by the undersigned.

IN WITNESS WHEREOF, the undmxgmd has executed this Power of Attorney
on this [{;ih_ day of November, 2006

Robegt Ippolito
Vice President, Secretary and Treasurer

Swom to and subscribed before me this
)st~Day of November, 2006.

Certification#: 10632943-1 Page 41 of 79



ENLTY ¥ 1 £4056
Date Filed: 08/25/2007
Pedro A. Cortés
Secretary of the Commonwealth

. ‘ PENNSYLVANIA DEPARTMENT OF STATE
' CORPORATION.BUREAU
_ Articles/Certificate of Merger
- - (15 PaC.S)
Fntity Number : .. Domestic Business Corporation (§ 1926)
724866 " Domestic Nonprofit Carporation (§ 5926)
___ Limited Parmership (§ 8547)
Name: Document will be returned to the
. ‘namo and eddress you enter to
ESQUIRE ASSIST, LTD. e keft,
Addiess ‘___
COUNTER PICK-UP
City State Zip Cudde
EFge;. $150 plus $40 additional for.each Commonwealth of Pennsylvania

ARTICLES OF MERGER-BUSINESS 4 Page(s)

L

in compliance with the requirements of the applicable provisions {relating to artictes of mergar or consolidation), the
. undersigned, desiring to effect a merger, hereby state that:

-1. The name of the corporation/limited partnership surviving the merger is:
PENN NATIONAL GAMING, INC.

Party in addition to two

2. Check and complete one of the following:

X __ The surviving corpocation/limited parmership is a domestic business/nonprofit corporation/limited 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 hemby autharized to correct the following information to
conform 1o the records of the Department):

(a) Number and Street City State Zip County
825 BERKSHIRE ROULEVARD, SUITE 200, WYOMISSING, PA 19610 BERKS

(b) Name of Cammercial Registered Office Provider County
/o . -

—The surviving corporation/limited partership is a qualified foreign busincss/nonprofit corporation /timited
_ partnership incorporated/formed under the laws of and the (a) address of its current registered
office in this Commonwealth or (b) name of its commercia) registered office provider and the county of venue s (the
Depaniment is herehy authorized to comect the following information to conform to the records of the Department):
{a) Number and Sireet City State Zip . County

{b) Name of Commerciai Rx:giklcred Office. Provider County
c'o

The surviving corporation/limited partership is a nonqualified foreign business/nonprofit corporation/imited

paanership incarpocated/formed under the [uws of ‘end the address of its principal office under the
laws of such domiciliary jurisdiction is: .
Number and Stroet : City State Zip

Certification#: 10632943+, Bﬂgc«é? ott‘i‘:) A0S

FORM nmaasnsmmn v
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NSCR:15-1926/5926/8547-2

3. The name and.the address of the registered office in this Commonwealth or name of its commereial mgistgrcd office
provider and the county of venue of each other domestic business/noaprofit corporation/limited partnership and
qualified forcign business/nonprofit corporation/limited partnership which is a party to the plan of mergcr are a3

follows;
Name Registered Office Address Commercial Registered Office Provider County

4. Check, and if appropriate complete, one of the following:
X__. The plan of merger shail be effective upon fillng these Articles/Certificate of Merger in the Department of State,

— The plan of merger shall be effective on: at
Date Hour

5. The manner in which the plan of merger was edopted by‘each domestic corporation/limited partnership is as follows;

Nanmie Manner.of Adoption
. Adopted by action of the board of directors of the
PENN NATIONAL GAMING. INC, “parent corporation pursuant to 15 Pa.C.S. § l924(b)(3)

6. Strike ow this paragraph if no foreign corporation'limited partnership Is a party to the merger.
The plan was sutharized, adopted or approved, as the case may be, by the foreign busincss/nonprofit
corporation/limited partuership (or each of the forcign busmess!nonpmﬁl corporationsimited pastnerships) perty 1o
the plan in accordance with the laws of the Junsdacbon in which it is incorporaled/organized.

1. Check. and if appropriate compleie, one of the following:
— The pian of merger is set forth in full in Exhibit A attached hereto and made a part hereof,

_X . Pursuantto |5 Pa.CS. § 1901/§ 8547(b) {relating to omission of certain provisions from liled plans) the provisions.
if any, af the plan of merger that amend or constitule the operauve provisions of the Articles of
Incorporation/Certificate of Limited Parincrship of the surviving corporationfiimited partnership as-in effect
subsequent to the ciTective date of the plan are set forth in full in Exhibit A attached hereto and made o party hereof.
The full tex1 of the plan of merper is on file at the principal place of businsss of the surviving corporationdlimited
parinership, the address of which is.

825 BERKSHIRE BPOULEVARD, SUYTE 200, WYQMISSING, PA 19610 BERKS

Number end street City State Zip County

Certification#; 10632943-1 Page 43 of 79
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. DSCB: 15-1926/5926/8547-1

IN TESTIMONY WHEREOF, the undersigaed
corporation/limited partpership has coused these
Articles/Cettiflcuis of Merger to be signed by a duly
" authorized officer.thereof this ’

(1"' A day of ‘4%

2007 .
PENN NATIONAL GAMING, INC.

""Vice President, Secrctary and Treasurer

l Title

STERLINGAVIATION, INC,

"~ Name of Corporution/Limited Purtnership
A Wholly Owned Subsidiary

Signature

Title

Certification#: 10632943-1 Page 44 of 79
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Pedro A. Cortés

ENUTY 7 (28556
Date Filed: 12/28/2007
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE-
CORPORATION BUREAU
- Articles of Amendment-Domestic Corporation
Entity Number (15PaC3)
724866 __X__ Business Corporation (§ 1915)
____Nonprofit Corporation (§ 5915)
Name Document will be returned to the
d address you enter to
ESQUIRE ASSIST the 1eft,
Address - C-: ¢
COUNTER PICK-UP
City " State Zip Code
Fee: $52 | : Commonwealth of Pennsylvania
ARTICLES OF AMENDMENT-BUSINESS 5 Page(s)

In compliance with the requirements of the applicable provisions (relating to articles of amendment), the undersigned,
esiring to amend its articles, héreby 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 or (b) name of its
commercial registered office prowdcr and the county of venue is (the Department is hereby authorized to
correct the following information to conform to the records of the Department):

(a) Number and Street City State Zip County

{b) Name of Commercial Registered Office Provider County.
c/o CT CORPORATION SYSTEM

3. The statute by or under which it was incorporatéd: Pennsylvania 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 shatl be effective upon filing these Articles of Amendment in the Department of State,

Cer ltlcatl()l';[;]elgén}ezr;d“' ﬂawepﬁeﬁn Date ™ Hour
PR. DEPT. OF STATE
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DSCB:15-1915/5915-2

. | 6. Check one of the following:

5914(a).

___ The amendment was édopted by the shareholders or members pursuant 1o 15 Pa.C.S. § 1914()and (b) or §

X __ The amendment wes adopted by the board of directors pursuant to 15 Pa. C.S. § 1914(c) or § 5914(b).

hereof.

7. Check, and if appropriate, complete one of the following:

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

X__ The emendment adopted by the corporation is set forth in full in Exhibit A attached hereto and made a part

8. Chech if the omendmenrd restases the Articles:

The restated Articles of Incorporation supersede the original articles and all amendments thereto.

Certification#f: 10632943-1 Page 46 of 79

FORM DMEAST #3938780 vi

IN TESTIMONY WHEREOQF, the undersigned
corporation has caused these Anticles of Amendment to be
signed by a duly authorized officer thereof this 2 day
of December, 2007,

PENN NATIONAL GAMING, INC,

@% CoZmion ﬁ

COBERT 3. 1relire”  Signawre
VICE PRESIDENT, SECRETARY & TREASURER

Title




EXHIBIT A
® 10 |
| 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 anew Article 7 to read in its entirety as follows:

7.  Any or all classes and series of shares, or any part thereof, 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
series shall be identical. .

Certification#: 106329431 Page 47 of 79
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Date Filed: 07/03/2008
Pedro A. Cortés
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Statement with Respect to Shares

‘Domestic Business Corporation
(15 Pa.CSS. § 1522)

Neme STATEMENT WITH RESPECT TO SHARES 16 Pagel(s)
ESQUIRE ASSIST - COUNTER PICKUP ,
— A AR
o Stete Zip Code 10818565102
|
Fee: $70

Commonwealth of Pennsylvania

In compliance with the requirements of 15 Pa.C.S. § 1522(b) (relating to statement with respect to shares), the
undersigned corporation, desiring to state the designation and voting righfs, 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:

[ The resolution amending the Articles under 15.Pa.C.S. § 1522(b) (relating to divisions 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 attached
hereto and made a part hereof.

3. The aggregate number of shares of such class or series established and designated by (a) 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 (¢) any other provision of the Articles is 412,500 shares.

Certilication#f: 10632943-1 Page 48 of 79
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July 2, 2008

4, WMMOnmmwwmwdofDﬁmsorﬁmmwmmﬁmm:

State.

L1 The resolution shail be effective aa:

5. Check, and if appropriate complete, one of the Jollowing:

The resolution shall be effective upon the fiting of this statement with respect to shares in the Department of

Date

Hour

Certification#: 10632943-1 Page 49 of 79

IN TESTIMONY WHEREOF, the undersigned
corporation has caused this statement to be signed by a
duly authorized officer thereof this

rd day of Ju}y 2008

Chairman énd Chief EXecyhve af

Title




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 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 fixing
and determining the amount and the voting powers, de51gnat10ns, preferences and other special
rights, and the qualifications, limitations and restrictions, of a senes ‘of Preferred Stock (this
“Resolution”).

RESOLVED, that a series of Preferred Stock of the Corporation, par value $0.01 per
share be, and hereby is, credted, and the voting powers, designations, preferences and other
special rights, and the qualifications, limitations and restrlctlons thereof are as follows

1, 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 (o the extent of the Corporation’s authorized and unissued Preferred
Stock) or decreased (but not below the number of shares of Series B Preferred 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 Pennsy!vania.

2 Rank. Each-share of the Series B Preferred Stock shall rank equally in all
respects with al] other shares of the Series'B Preferred Stock. The Series B Preferred Stock
shall, with respect to redemption payments-and rights (including as-to the 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 heréin as.the “Junior Securities”), (ii)
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 expressly provide that it

Certifications: 10632943-1 Page 50 of 79



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 collectively referred to
herein as the “Parity Securities™), and (jii) rank junior to each other class or series of equity
securities of the Corporation, issued in the futire without violation of this Resolution, 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 Corporation (all of such
equity securities are collectively referred to.herein as the “Senior Securities”). The respective
definitions of Junior Securities, Parity Securities and Senior Securities shall also include any
securities, rights or options exercisable or-exchangeablé for or convertible into any of the Junior
Securities, Parity Securities or Senior Securities, 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 consent 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 Senior Securities.

3. Dividends.

(a)  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 of a majority of the
shares of Series B Preferred Stock outstanding at the time, redéem, purchase or acquire, or pay or
make available any monies for a sinking fund for the redemption of, any Common Stock or other
Junior Securities of the Corporation, except for (i) open-market 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 sharés to be purchased and in no event at price per
share greater than a 20% premium to the market price of the Common Stock on the date that
such tender offer 1s 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:

(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 all dividends and distributions 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 Corpotation 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 wére 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 distributions 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 Regular
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
(B)(I) the total number of Common Shares and restricted:stock currently outstanding plus
(1I) 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 dividend, 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 aggregate 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 dividend 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 special dividends and
asset sale 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
affirmative vote or consent of the Holders of a majority of the shares of Series B Preferred
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 majority 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 otherwise be reduced to less
than zero as a result of any special dividend, then the Floor Price shall be deemed to equal
zero after such special dividend.

(iti) 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, caused 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
paid 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
stock records of the Corporation at the close of business on the record date designated by
the Board of Directors for such dividends 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 distributions to 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 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 shareholders an amount equal to the
greater of (i) the Liquidatiori Preference and (ii) the amount such Holder would have been
entitled to receive in the liquidation if the share of Series B Preferred Stock were redeemed 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 distribution to its shareholders are'not 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 Parity Securities, then such assets, or the proceeds thereof, shall be distributed among the
Holders and any such other Parity Securities ratably in accordance with the amount payable
pursuant to this Section 4 and the l1qu1datlon preference for the Parity Securities, respectively.
For the avoidance of doubt, no Business Combination shall be considered a 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 Combination each share of Series B Preferred Stock
shall be entitled to receive from the entity (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:

(i) 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),

(ify 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 (y) the product of (A)(I) the Transaction Price less the Ceiling Price divided by (II) the
Ceiling Price multiplied by (B) the Liquidation Preference, and

(iii) 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 (1I) the
Floor Price multiplied by (B) the Stated Value (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 Comimion-Stock generally and includes stock and/or
other securities and property (including cash), upon consummation of such Business
Combination the Holder of each share of Series B Preferred Stock shall be entitled to receive
from the entity (or an Affiliate thereof) merging with the Corporation or acquiring its assets or
voting shares, in exchange for the cancellation of each such share, the same kind or kinds of
shares of stock and/or other securities 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 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 Combination to which
clause (ii1) of Section 5(a) applies (regardless of the form of consideration paid in such Business
Combination), voting together with the holders of Common Stock as a single class. In any such
vote, each Holder shall be entitled to cast the number;of votes, for each share of Series B
Preferred Stock held, equal to the quotient obtained by dividing the Liquidation Preference by
the Transaction Price (with such Transaction Price determined, 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 prior to the.consummation 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.

(d)  To the extent that the shares of stock payable to the holders of Common Stock
generally in a Business Combination are, upon delivery, duly and validly authorized and issued,
fully paid and nonassessable and free from all liens, security intérests and charges (other 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 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 interésts 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 “Maturity Date”), the Corporation shall redeem all (but
not less than all) of the outstanding shares of Series B Preferred Stock (the “Redemption™), for
an amount in cash per share equal to:

(i) if the Averapge 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,
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(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 divided by (1) the Ceiling
Price, mulriplied by (y) the Average Trading Price (calculated as of May 26, 2015) ((i), (ii)
or (ii1), 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 Election™), provided 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 shares (calculated
to the nearest whole share) so payable shall be determined by dividing (i) the amount of the
Redemption Price that the Corporation elects to pay in Comymon 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 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 Corporation’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 is not listed
or quoted on NASDAQ), the principal-national orregional exchange or market on which the
Common Stock is then listed or quoted), and will pay all fees and expenses associated with such
listing. If notified by a Holder of any required filing or reasonabte request for information
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 infoimation, as applicable, and the
Corporation shall cooperate with such Holder to obtain HSR approval or other required
regulatory approvals prior to the Maturity Date. In addition, in the.event that the Corporation
makes a Stock Election, the Corporation shail 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 guoted) (such approval, the “Issuance Approval”), the 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 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 such approval, the Corporation shall pay the
Redemption Price in shares of Common Stock pursuant to-Section 6(b), up to the maximum
amount permitted by.applicable law or regulation (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 (the “Remaining Amount”) to be paid in cash funded 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 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
Statute), then, unless the Corporation.and such Holder shall have completed the procedures
under the Control Share Acquisition Statute to accord voting rights to 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 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 such term is defined in the Control
Share Acquisition Statute) (such number of shares:issued with such proxy, the “Excess Shares™).
Asto 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 not 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 Redemption Price
in full on or prior.to the Maturity Date; then any such unpaid amount shall bear interest at a rate
of 7.75% per annum, compounded semi-annually (the “Default Rate™), until it is paid in full.
The Default Rate shall increase by 1.00% after.each ninety (90) day-period following:the

commencement of accrual of interest following the Maturity Date, up to an amount equ ual to

13.50% per annum. The Default Rate shall cominence’ 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
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 registered.

(e) If 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 fiind for the redemption
of, any Common Stock or other Junior Securities of the Corporation, or (ii) redeem, purchase or

Certificationfi: 10632943-1 Page 56 of 79



acquire, or make a liquidation payment with respect to, or pay or make available monies for a
sinking fund for the redemption of, any Parity'Securities.

63 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 Business 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 Preférred Stock shall-no longer be deemed to be
outstanding, and all rights of a Holder with respect to such shares shall immediately terminate
except the right to receive cash and/or Common Stock pursuant to this Section 6.

7. Voting Rights.

(a) 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 receive 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 outstanding at the time, given in pérson or by proxy, either in writing or at.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”), 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 Event, the Series B
Preferred Stock remains outstanding 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 consolidation 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 Combination pursuant to the definition thereof,
the Series B Preferred Stock is redeemed or exchanged for a security. (a “Replacement.
Security”) with rights, prefererices, 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 less favorable than the Series B Preferred Stock if the
difference in the rights, preferences, privileges or voting power is caused solely 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 S(a) or 5(b), as applicable.

(¢}  On each 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 shal! 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 Combinations. If the Corporation
shall (1) declare a dividend or make a distribution on its Common, Stock in shares of Common
Stock, (2) subdivide or reclassify the outstanding shares of Common Stock into a greater number
of shares or (3) combine or reclassify the outstandmg Common Stock into a smaller 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 reclassification
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 dividend 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 shares of Common Stock
outstanding immediately following such action. An appropriate adjustment 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).

9. Definitions.

Unless the context otherwise requires, when used herein the following terms shall have
the meaning indicated.

“Affiliate” means, with respect to any Person, any other Person directly, or
indirectly through one or more intermediaries, controllmg, controlled by or under
common control with-such Person. For purposesof this definition, the term “control”
(and correlative terms “controlling,” “controlled by” and “under common-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 volume weighted average
trading price per share of Common Stock for the 20 consecutive Trading Days
immediately preceding such date,

“Beneficially Own,” “Beneficially Owned,” or “Beneficial Ownership” shall
have the meaning set forth in Rule 13d-3-of the rules and regulations promulgated under
the Exchange Act, except that for purposes of this Resolution (i) the words “within sixty
days” in Rule 13d-3(d)(1)(1) shall not apply, to the effect that a Person shall be deemed to
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 derivative transaction entered
into by such Person, or derivative security acquired by such Person, which gives such
Person the economic equivalent of ownership of an amount of or an interest in such
securities due to the fact that the value of the derivative is determined by reference to the
price or value of such securities.

“Board of Directors” means the board of directors of the Corporation.
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“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
securities of the Corporation 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 acquisition, provided that the
term Business Combination shall-not include any transaction described in (i) or (ii) above
that occurs solely between the Corporation and either (A) a corporation of which it is a
wholly-owned 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 the 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 Combination. Any merger, consolidation
or similar fransaction or series of rélated transaction as-a result of which the holders of
Common Stock immediately prior to the consummation of such transaction represent less
than 50% of the voting securities of the surviving corporation or successor corporation of
such transaction shall be deemed to be a “Business Combination™ if such designation
would not result in the Series B Preferred Stock being deemed to be “Disqualified
Capital” or “Disqualified Capital Stock™ under either of the indentures governing the
Corporation’s publicly traded senior notes and/or senior subordinated notes or the
Corporation’s credit agreemerit, as in effect as of the date of the initial issuance of the
Series B Preferred Stock or if it would constitute “Disqualified Capital” or “Disqualified
Capital Stock,” the indebtedness issued under such indentures or the credit agreement is
no longer outstanding or is being satisfied in full in such transaction.

“Business Day” means any day other than a Saturday; Sunday or a day 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 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 Treasury security
selected by a Reference Treasury Dealer appointed by the Corporation as having a
maturity comparable 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 financial practice in pricing new
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issues of corporate debt securities of comparable maturnity to the fcmain_ingfterm of the
Series B Preferred Stock (as if the final maturity 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 asked prices for the Comparable
Treasury 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. Quotations 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
Dealer 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 Pennsylvania Control Share
Acquisition Statute, 15 Pa.C.S. §2561 et seq.

“Exchange Act” means the Securities Exchange Act of 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 Sel:'ies B Preferred Stock.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvement 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, LL.C.

“Liquidation Preference” means $100,000 per share of Series B Preferred Stock
(subject to adjustment pursuant to the terms of this Resolution, including 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 principal 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 the 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 yield to
maturity of the Comparable Treasury Issue, assuming a price for the 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
determination, 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 NASDAQ), 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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IN WITNESS WHEREOF, the Corporation has:caused this Certificate to be duly
executed and acknowledged by its undersigned duly authorized officer this 3rd day of

July , 2008,
PENN NATIONAL GAMING, INC.

L1 __'-"
[/ - Yy

Y mﬂ?‘ extarhve officer

{Signature Page to Respect 1o Shares)
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Date Filad: 07/03/2008
Pedro A, Cortés
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE

. CORPORATION BUREAU
-Statement of Correction
(15Pa.C5.§138) -
Name i Docu-mem will be reiumed- to the
ESQUIRE ASSIST - COUNTER PICKUP - o f:gi;“" address you enter o
Address - . p

_ : _ Commonwealth of Pennsylvania
City ‘State . ZipCode STATEMENT OF CORRECTION 16 Page(s)

I

In compliance with the requiremeﬁis of 15 Pa.C.S. § 138 (relating to statemnent of correction) the undersigned association or other
person, desiring to correct an inaccurate record of corporate or other action or correct defective or ermoneous cxecunon of a document, -
hereby states that: ; :

Fee: $70

1. 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 Commonweaith or (b) name of its
commercial registered office provider and the county of venue is (the Départment is hereby authomed to
correct the fo!lowmg information to conform to the recora!s of the Department); : :

(a) Number and Street T City State . .Zip . ACourity
(b) Name of Commercial chlslered Office Provider ) . ' County

clo: CTCorporatton System . e . Philadelphia

3. The statute by or under which it was incorporated or r the preceding filing was made, in the case of a ﬁllng that -
does not constitute a part of the articles of incorporation of a corporation is:
Pennsylvania Business Corporation Law. of 1988, as amended, Section 1522(b)

‘4. The inaccuracy or defect, which appears in Department of State forin’ DSCR: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/

errors; the Exhibit A attached hereto is intended to correct and replace such Exhibit A.
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5. Check one of rhe Jollowing:

. and made a part hereof.

Department,

{X] The portum of the docuent requiring correction in con‘ected form is set fonh in Exhlblt A atlu\':hcd hcrclo

L1 'rhe original document to which this statement relates shall be deemed re-executed.

L1 The ongmal document to which lhls statement relates shall be deemed stricken ﬁ'om the records of the
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IN TESTIMONY WHEREOF, the unders:gncd )
association or.other, person has caused this statcment to be
signed by a duly authorized officer thereof or otherwise in
its name thls .

t/ ) ’ ° -
7 day of Tuvldy | 200F
A >

Robert Ippohto

Name

) qﬁmzf

Vme(remdent Secretary, Treasurer

.Title




* EXECUTION COPY -
Exhibit: O

. " 'STATEMENT WITH RESPECT TO SHARES OF
. SERIES B REDEEMABLE PREFERRED STOCK OF
PENN NATIONAL GAMING, INC.

_ ‘Pursuant to Section | 522(c) of the =
Pennsylvania Business Corporation Law of 1988

_In compliaice with the requirements of Section 1522(c) of the Pennsylvania Business-
Corporation Law of 1988, as amended (thie “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 Dxrectors ") 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 fixing and determining the amount and the voting powers, désignations '
preferences and other special rights, and.the qualnf' ications, Ilmltanons and resmcnons of a series
-of Preferred Stock (thls “Resolut\on”) '

RESOLVED, that a series of Prefcrred Stock of the Corporatlon par value $0:01 per -
share be, and hereby is, created, and the voting powers, designations, preferences and other,
special rights, and the qualifi cations, limitations and rcstnctlons thoreof are as’ follows

A Number of Shares and Des:gnatton 12,500 shares of Preforred 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 Corporatxon s authorized-and unissued Preferred
. Stock) or decreased (but not below the number of shares of Series B-Preferred 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. ' R

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 Series B Preferred Stock
shall, with respect to redemption payments and rlghts (including as to the distribution of assets)
upon liquidation, 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 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 Corporatjon (all of such equity $ecurities,”
including the Common Stock, are collectively referred to herein as the “Junior Securities”), (ii)
rank on a parity with each class or serics of equity securities of the Corporation, issued in the -
future without violation of this Resolution, that does not by its terms expressly provide that it
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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 collectwely referred to
herein as the “Parity Securities”), and (iii) rank junior to cach other class or series of equity
securities of the Corporation, issued in the future without violation of this Reésolution, 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 wmdmg up of the affairs of the Corporation (all of such
equity securities are collecuveiy referred to herein as the “Senior Securities”). The respective
definitions of Junior Securities, Parity Securities and'Senior Securities shall also include any
securities, rights or options exercisablé or'exchangeable for or convertible into-any of the Junior
Securities, Parity Securities or Senior Securities, 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 consent of the Holders.of a
majority of the shares of Series B Preferred Stock outstandmg at the time, authonze or 1ssue any_
Parity Securities or Senior Securities. .

3. Di viderggis.—

(a) - 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 of a majorlty 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 redemption of, any Common Stock or other

Junior Secutities of the Corporation, except for (i) open-market 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 des:red muimber of shares to be purchased and in nio event:at a price -
per share greater than a 20% premium to the market price of the Common Stock on the date lhat
such tender offcr 1s announced. :

(b) lhe Holders of record of the issued and outstahding shares of Series B Preferred
Stock shall be entitled to receive, out of assets legally avallable for the payment of dividends,
dividends on the terms described below:

() - Subject to Section 3(b)(ii), Holders shall be entntled to pammpate equally and
ratably with the holders of shares of Common Stock in-all dividends and distributions pald
(whether in the form of cash, stock, other assets, or otherwise, and 1ncludmg, without
limitation, any dividend or distribution of shares of stock or other equnty or-evidences of
1ndebtedness of any Person, including, without limitation, the Corporation or any’
Subsidiary of the Corporation) on the shares of Comimion 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 sharés of Common Stock 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- dmdends or distributions are-
declared and paid, and in the same form payable to holders of shdres of Common Stock.
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(i) In the event that any.dividend or distribution is made in excess of a Regular
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 d;vndend payable in
respect of all outstanding Common Shares, restricted stock- and Preferred Stock divided by
(BY(I) the total number of Common.Shares and restricted stock currently outstanding plus -
(11) 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 dividend, ‘the Liquidation
Preference per share of Series B Preferred Stock shall be an amount cqual to:(A)the
Liquidation Preferericc per share:immediately prior to-such special dividend multiplied by -

" (B) a fraction, the numerator of which is the aggregate Liquidation 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 1mmed:ately prior to the
date of such special dividend. The Corporation shall not make any special dividend to the
extent that the payment of the special dividend would cause the Ceiling Prlce to bé reduced
bélow $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 al} other non-cash specml dividends and asset sale 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 outstandmg at the time, Whlch approval shall not be.
unreasonably withheld. In addition, in the event that the Floor Price would otherwise be
reduced to less.than zero as a result of any special dlwdend then the Floor Price shall be
deemed to equal zero after such special: d1v1dend :

(1ii) Notwnthstandmg 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 dmount 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, caused 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)(1|) substituting, for these purposes, the total
premium in such asset sale self-tender for the term “special-dividénd™ in Section 3(b)(ii).
The “total premium’ in an asset sale self-tender shall be the excess of the aggregate amount
pa:d to the holders of Common Stock pursuant to.such asset sale self-tender over the market
price of the Common Stock |mmed|atcly prior to the announcement of such asset sale self-
tender. -

- (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
stock records of the Corporation at the close of business on the record date designated by '
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* the Board of Directors for such dwxdcnds or distributions (each,a “Dmdend Paymeut
Record Date’ ), which shall be the same day'as the record date:for the payment of such
dividends or distribiitions to the holders of shares of Common Stock

(c) For the avo:dance of doubt the shares of Series B Prefcrred Stock that have been
redeemed upon payment of the Redemption Price shall not be entitled.to receive any dividend or B
distribution pursuant to this Section 3 payablé on or after the. Redemption Date. '

-4 Liquidation Preference. Tn 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 shareholders an amount equal to the

greater of (i) the Liquidation Preference and (ji).the amount such Holder would have been
entitled to receive in the liquidation if the share of Series B Preferred Stock were redeemed for a
number of Common Shares equal to the Liquidation Prefercnce divided by the Ceiling Price, in
preference to the holders of, and before aniy payment or distribution of any assets of the
Corporation is made on or set apart for, any Junior Securities. If the assets of the Corporatlon
available for distribution to its shareholders are not 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 Parity Securities, then such assets, or the proceeds thereof, shall be distributed 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 avondance of doubt, no Business Combmatlon shall bé considered a liquidation of the
Corporation. -

5. Business Combination.

(@)  Inthe 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:‘Combination each-share of Series B. Preferred Stock
shall be entitled to receive from the entity (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:

(1) if the Transaction’ Prlce is less than or-equal to the Ceiliﬁg Price and greaitec than :
or equal to the Floor Price, thé Stated Value (calculated as of the date of consummatlon of
such Business Combmatlon) ‘

(ii) ifthe Transactlon Price is greater than the Cellmg Price, the amount equal'to (x)_
_ the Stated Value (calculated as of the date of consummation of such Business Combination)
Plus (y) the product of (A)(I) the Transaction Price less the Ceiling Prlce divided by (D) the '
Ceiling Price muinphed by (B) the Liquidation Preference and

(iii) if the Transaction Pnce 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)
minus (y) the product of (A)() the Floor Price less the Transaction Price divided-by (I1) the
Floor Price multiplied by (B) the Stated Value (calculated as of the date of consummation of
such Business Combmat:on) - -



(b)  Inthe event of any Busmess Combination in which the consrderatron for the
transaction is payable to all of the holders of Conimon Stock’ generally andincludes stock and/or
other securities and property (including cash), upon consummation of stich Busmcss -
Combination the Holder of each share of Series B Preferred Stock shall be entitled to receive
from the entity (or an- Affiliate thereof) merging with the. Corporatlon or acquiring its assets or.
voting shares, in exchange for.the cancellation of each such share, the same kind or- kinds of”
shares of stock and/or other securities 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 Series B Preferred Stock equal to the Fair Market Value of the

cconsideration such Holder would have received for one share of Series B Preferred Stock

pursuant'to clause (i), (ii) or (ur) of Section 5(a), as applicable.’

(c)  Thé Holders shall have the right to vote upon any-Business Combination.to which
clause (iii) of Section 5(a) applies (regardless of the form of.consideration paid in'such Business -
Combination), voting together with the holders of Common Stock as a single class. In'any such -
vote, each Holder shall be entitled to. cast the number of. votes for each sharc of Series B '
the Transaction Prrce (with such Transaction-Price detcrmmed 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 prior to the consummation: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
rcferrcd to in Section 5(a) or 5(b), as-applicable.

(d) Tothe exterit that the shares of stock payable to the holders of Common Stock
generally in a Business Combination are; upon delivery,.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 holders of Common Stock-or-taxes in'respect of .
any transfer occurring contemporaneously therewith), then 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 Irens or charges
created by or imposed upon the Holder or taxes in respect of dny transfer occurring -
contemporaneously thcrewrth) to-the:same extent. :

6. Redemptron by the Carparatwn

(a) On June 30, 2015 (the “Matunty Date™), the Corporation'ahall redeem all (but
not less than all) of the outstanding shares of Ser1es B Preferred Stock (the “Redemptlon , for
an amount in cash per share equal to: :

(i) ifthe Average Trading Price calculated as of May 26, 20] Sis greater than or.
equal to the Floor Prrce but less than or equal to the Ceiling Prrce the quurdalron
Preference, - :

(1) if the Average Trading Price calculated as of May 26 201 S'is fess than the Floor
Price, the.product of (x)(I) the Liquidation Prefefence divided by (11) the Floor Price,
multiplied by (y) the Average Trading Price (calculated as of May 26, 2015), or )
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(ii1) if the Average Tradmg Price calculated as of May 26, 20]5 18 greater than the
Ceiling Price, the product of (x)(l) the Liquidation Preference divided by (11) the Ceiling
Price, mulnplred by (y) the Average Trading Price (calculated as. of May 26, 2015) ((1), (i)
or (iii), as applicable, the “Redemption Price”). : .

{(b) - Notwithstanding anything in ‘Sectidn 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 Electmn”), prowded 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 shares (calculated
to the nearest whole share) so payable shall be détermiried by dividing.(i) the amount of the_ -
Redemption Price that the Corporation elécts to pay in Common Stock by (ii) the Average .
Trading Price (calculated as of May 26, 2015). All shares of Common Stockdelivered upon
redemption of the Series B Preferred.Stock will, upon delivery, be duly and: valldly 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). Prior to the Maturity Date the Corporatlon _
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 6f Common Stock 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 of quoted), and will pay all fees and expenses associated with such
listing. Hf notified by a Holder of any required filing or reasonable request for information
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 - .
Corporanon shall cooperate with such Holder to obtain approval under the HSR Act or other
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) pl‘lOl’ to the Matunty Date

Until sch time as there has becn any vote of the Corporatlon 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 “Issnance Approval”™), the 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 Corporatlon s sharcholders 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 stich approval, the Corporation shall pay the
Redemption Price in shares of Common Stock pursuant to Section 6(b), up to the maximum
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amount permitted by applicable law or regulation (mcludmg 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 (the “Remaining Amount™) to be 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 excharige or market on. which the. Commeon Stock is then listed.or
quoted) of Common Shares, which offering the: Corporation shall use commercnally reasonable
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 Acquiisition (as such terms are defined in:the Control Share Acqunsmon
Statute), then, unless the Corporation and such Holder shall have completed the procedures
under the Control Share' Acquisition Statute to accord voting rights to the full number of sharés
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 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 stch term is defi ned in the Contro!
Share Acquisition Statute) (such number of shares-issued with such proxy, the “Excess Shares™).
As to any Excess Shares, the proxy shall, automatlcally be-terminated on any 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| dcfmlt:on of Ccmtrol Share Acquisition in
the Control Share Acqunsltlon Statute - :

(c) . To the cxtcnt that the Corporation has not paid the-Holders the Redemption Price
in full on or prior to the Maturity Date, then'any such unpaid amount shall bear interést at a rate
of 7.75% per annum, compounded semi‘annually (the “Defauilt Rate™), until it is paid in full.
The Default Rate shall increase by 1.00% after each ninety (90) day period fOIIOng the
commencement of accrual of i interest following the Maturity Date, up to an amount 8(31 ual to
13.50% per annum. The Default Rate shall commence aceruing 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 in.accordance with Section 6(b), ‘and on the first day after the
Maturlty Date, with respect to any portion of the Redemptlon Price whlch is to be paid in cash. .

(d) Any shares of Common Stock issued in connectlon wnth a redemptlon of SeriesB
Preferred Stock pursuant to Section 6(b) are to be issued in the same name as thc name:in which
such shares of Series B Preferred Stock are reglstered

(e) If 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
acquire, or make a liquidation payment with respect to, or pay or make avanlable momes fora
sinking fund for the redemption of, any Parlty Securitics. '
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-(fH The redempt:on 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 rights of a Holder with respect to such shares shall.immediately terminate -
except the right to receive cash and/or Common Stock pursuant to'this Section 6. - .+ - :

7. Voting Rights.

(@8  Except as set forth below or in Section 2, Section 3(a), Section 3(b)(iii) or Se_ct‘ion'_
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 the, sharcholders thereof, or to
receive notice of any meeting of shareholders. ‘

(b) So long as any Seriés‘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 Préferred
Shares outstanding at the time, given in person or by proxy, either in-writing or at a meeting _ .
(such series voting separately as a class) amend, aiter or.repeal the provisions of this Resolution,
including by merger or consolidation (an “Event”), so as to adversely affect any rightor
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 Event, the Series B
Preferred Stock remains outstanding 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 consolidation 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 Combination pursuant to the definition thereof
the Series B Preferred Stock: is redeemed or exchanged for a security (a ‘Replacement
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, preferenceés,
privileges or voting power that are less favorable. than the Series B Preferred Stock if.the
difference in the rights, preférences, privileges or voting power is caused sclely by differences
between the state taw 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 consnderatnon prowded for in
Section 5(a} or 5(b), as appllcable :

(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 one vote, With respect to each share of Series B Preferred Stock, the Holder.

thereof may designate a proxy, with each such proxy havmg the right to vote on behalf of the
Holder. : . : .

- 8. Stock Splits, Subdivisions, Reclassifications or Combinations. 1f tﬁe_'Corporatio_n
shall (1) declare a dividend or make a distribution on its Common Stock in shares of Common



Stock (2) subdivide or reclassify the outstandmg shares of Common Slock into greater number
of shares or (3) combine or reclassify the outstanding Common Stock into a smaller 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 reclassification -
shall-be adjusted to the number obtained by. muitiplying each of the Floor.Price and the.Ceiling-

_Price, respectively, in effect at the time of the record date for such'dividend 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 adjustment 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)

9. Def initions.

Unless the context otherwnse requnres ‘when used herem the foilowmg terms shall have -
the meaning indicated. :

“Affiliate” means, with respect to any Person any other Person dlrectly, or
indirectly through one or. more intermediaries, controlling, controlled by. or under
common control with such Person.” For purposes of this definition, the term “control”
(and eorrelative terms “controlling,” “controlled by” and “under common control with™)
means possession of the power, whether by contract, equ1ty OWHBI‘ShIp or otherwise, to
direct the policies or management of a Person.. :

“Average Trading Prlce‘ means, as.of any.date, t.he volume weighted average
trading price per share of Common Stock for the 20 consecutive Trading Days -
immediately precedmg such date. : -

. “Benefi clally Own,” “Benefi cnally Owned or ‘Beneﬁclal Ownershlp shall
have the meaning set forth i in Rule 13d-3 of the rules and regulations 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 to
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) 2 Person shall be deemed to Benefi (:lally
Own any security that; directly or. mdlrectly, through any contract, arrangement,
understanding, relationship or otherwise, is the subject of a derivative transaction entered.
into by such Person, or-derivative security.acquired by such-Person, which gives such
Person the economic equivalent of.ownership of an-amount of or an interest in such
securities due to the fact that thé value of the derivativé i 18 determmed by reference to- the
price or value of such securities: : - :

" “Business Combination” means (l) the dlrect or md|rect sale, ass:gnment
conveyance, transfer or other.disposition by the- Corporatlon 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 Corporatlon entitled to vote generally 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 voting securities of such . .
Person immediately following the consummation of'such acquisition; provided that the .
term Business Combination-shall not iriclude-any transaction described in (i)-or (i1) ; above
that occurs solely between the Corporation-and either (A)a cotporation of which itis a_

‘wholly-owned 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 the Parent or of such direct or indiréct wholiy-
owned Subsidiary of the Corporation or a Parent. ‘For the avoidance of doubt, no
liquidation of the Corporation shall be considered-a Business Combination. Any merger,
consolidation or similar transaction dr’series of related transaction as a result of which the *
hoiders of Common Stock immediately prior to the consummation of such‘transaction
represent less than 50% of the voting securities ofthe surviving corporation or successor
corporation of such transaction shall be deemed to be a “Business Cc_)mbmatlon ifsuch -
designation would not result in the Series B Preferred.Stock being deemed to'be '
“Drsquahf' ied Capital” or “Disqualified Capital Stock” under either of the’ indentures
governing the Corporation’s publicly traded senior.notes:and/or senior subordmated notes
or the Corporation’s credit agreement, as in éffect 35 of the date of the initial i issuance of -
the Series B Preferred Stock or if it would constitute: “Disqualified Capital” or

S“Disqualified Capital Stock,” the indebtedness issued undef such indentures or the. credit

agreement is no longer outstandmg oris bemg satisfied in full in such transactron

“Busmess Day” means any day other than a Saturday Sunday ora day on whrch -
the banks in New York City are authorized by law or executlve order to be closed.

“Capltal Stock” means (i) with respect to any Person that is a corporatlon or
company, any and all shares, interests, participations or other equwalents (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 partnershlp or other equnty interests of

such Person

“Ceiling Price’means $67.00 per share (sub_]ect to adjustment pursuant to the
terms of this Resolution, including adjustment pursuant to Sections 3(b)(u), 3(b)(1u) and
8). - . .

“*Common Stock™ means the cominon stock of the Corporatlon par value $0 01
per share ’

“Comparable Treasury Issue” means the Umted States’ Treasury securlty
selected by a Reference-Tréasury Dealer appomted by the Corporation as having a
maturity comparable to the remaining term of the Series B Preferred Stock (as if the final
maturity of the Seriés B Preferred Stock was the Maturity Date) that would be utilized at
the time of selection and in accordance with customary financial practlce 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 matunty of the Senes 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 calculated, (1) the average of the bid and asked prices for the Comparable
Treasury 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. Quotations 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
Dealer 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 Pennsylvama Control Share
Acqulsmon Statute, 15 Pa. C S. §256l et seq. - .

" “Exchange Act means the SCCUl'ltIf.'.S Exchange Act of 1934 as amended or any

'successor statute, and the rules and regulatlons promulgated thereunder

“Fair Market Value” means the fair market value (as determmed by an D
independent third party appraiser selected by the Corporation 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 (subjeet to- adjustment pursuant to the -
terms of this Resolullon including adjustment pursuant to-Sections 3(b)(n), 3(b)(n|) and
8) . : _

“Holder” means the hol'ders of-Series B Preferred Stoek .

“Investor Rights Agreement” means the Investor: Rights Agreer'nent 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 Holdmgs LLC

quuldatlon Preference means $100 000 per share of Serles 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 (w:thm the meanmg of Section
13(d)(3) or 14(d)(2) of the Exchange Act) . ‘

‘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.

11 -

“HSR Act” means the Hart-Scott Rodino Antitrust Improvement Act of 1976, as: .
‘amended. - :



. “Reference Treasury Dealer” means any primary U.S. govemment 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 calcilated, 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.; s New York Cnty time, on
the third business date precedmg such calculation date. :

“Regular Dividend” means cash dividends ot distributions with respect to the
Common Stock or other Junior Securities of the Corporation-in amounts and at intervals

~which are within the customaty practice for companies that pay current recumng ‘cash

dividends. Although the Corporation does not pay Reguiar. Dividends on the date hereof
it reserves the right to institute the payment of a Regular Dmdend in the future

“Rights Agreement” means the R]ghts Agreement between the Corpor‘atmn and -’
Continental Stock Transfer and Triist Company; dated as of March 2, 1999 as amended
from time to tlme or any subSequent rlghts plan ’ - :

Securmes Act” means the Securities Act of 1933 as: amended or any successor
statute and the rules and regulations promuigated thereunder.”

“Stated Value” means, for- each share: of Series B Preferred Stock the present
value, as of any calculation date, of the quuldatlon Preference to be paid on the Maturity
Date, computed using a discount rate equal to the semi-annual equivalentyield 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
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 Valu¢ shall equal
$100,000 per share of Series B Preferred Stock

“Subsidiary” of : a Person means (1) a corporatlon a majorlty of whose stock w1th
voting power, under ordinary circumstances, to elect directors is at the time.of ”
determination, ditectly 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 mdlrectly, at the date

_of determination thereof has at least a ma_;ortty 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 listed or quoted) is open for trading.

“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
1mmed1ately prior to the consummation of the Busmess Combmation

12
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10, Certain Other.Pro-.;isions.

(a)- Ifany Series B Preferred Stock certificate shall.be mutilated, tost, 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. representing 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 mdemmty on customary terms for such
situations reasonably sahsfactory to the Corporatlon :

(b) The headmgs of the various subd1v1s10ns hereof are for convenience of reference '
only and-shall not affect the interpretation of any of the provisions hereof.

(c) The Corporation shall be entitled to deduct and w:thhold 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 applicable U:S. federal,
state, local or foreign tax laws with respect to such payment. In the event the Corporatlon '
previously remitted withholding taxes to a governmental- authorlty in respect of any amount
treated as a distribution on a share of Series 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.

13°
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. - IN WITNESS WHEREQF, the Corporation has caused this ccﬁlﬁcate.to be duly S
' executed and acknowledged by its under51gned duly authorlzed ofﬁcer this 9th day of I uly, 2008

PENNNAI'IONAL GAM]NG INC -
B;\M it
Rob 5 F7peeeT™

Title/ u//_(éc%ﬂ_c_’.

7 . - 14.
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Appendix 18

CURRENT OWNERSHIP TABLE OF ORGANIZATION

PENN NATIONAL PHILADELPHIA CASINO

GAMING, INC. BENEFICIAL CORP
(Nasdaq: PENN)

33.33% Owner 66.66% Owner

" PA GAMING VENTURES,
LLC
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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: (5) years.
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Appendix 21

Copies of 3300 forms filed with the IRS in the last five (5) years.
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. 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 nature of charge or
complaint and the disposition must be provided.

Does not apply.
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Appendix 23

Pursuant to §1312 of the-Gaming Act, the Board may not approve an application for licensure. if
any of its principals do noi-meet the character requirements of §1310, eligibility requirénients,
or purchases a conirolling interest in a licensed gaming-entity-in violation of §1328.

Has the applicant’ divested all interests that would prohibit licensure and eliminated any
principal who does not rieét 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  govenmiental agcnmes in many states as.
illustrated on the attachied licensing list. Most 4re also already licensed or found suitable in
Pennsylvania due to Penn’s existing Penrisylvania casino: facility in Grantville, PA. All 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 multl-Jurlsdlctlon form. and Pennsylvama
supplement. in conjunctlon with this-application. No Penn prin¢ipals havesa controlling interest
i the company.
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Penn National Gaming, Inc. — Category 2 Application - Philadeiphia - PA Gaming Ventures, LLC

Appendix 24

Pursuant to §1330 of the gaming act, no licensee, its affiliate, intermediary. subsidiary or
holding company may. 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 1 license, its affiliate,
intermediary, 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 10 apply for a category 1 license, its affiliate,
intermediary, subsidiary or holding company? Provide an explanation 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 Hollywood Casino at Penn National Race Course in Dauphin-County, PA.

The owner of Hollywood Casino Philadelphia will be PA Gaming Ventures, LLC (PGV). PGV
is 1/3 owned by Penn National Gaming, Inc (Penn) and 2/3 owned ‘by Philadelphia Casino
Benefit Corp.
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Appendix 25

Pursuant to §1312 of the gaming act, no executive-level state employee, public official, party
officer or immediate family member thereof shall have a financial interest in or be employed,
directly or indirectly, by any licensed racing entity or licensed gaming entity, or any holding,
affiliate, intermediary or subsidiary company, thereof, or any such applicant.

Has any pub?i(f official or other prohibited person possessed a financial inferest in or been
employed directly or indirectly by the applicant or related entity af or following the effective date
of the pa gaming act?

REDACTED
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Appendix 26

Pursuant to §1313 of the gaming act, provide information, documentation and assurances
demaonstrating that the applicant has sufficient business ability and experience to creale and
maintain a successful, efficient. operation. Also provide biographies, of the known individuals
who will perform executive management dities and provide names of all proposed key
employees and a description of their respective or proposed responsibilities as they become
known.

REDACTED
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Appendix 27

Pursuant to §1207(16) of the gaming aci, the licensee must sell Pennsylvania state 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 1o pay windows. (note: this submission must be finalized and approved by the board
prior to operation).

REDACTED
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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 2 Application filed by PA Gaming Ventures, LLC
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Appendix 29

Submit an initial narrative description of proposed administrative ahd 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 board prior to operation).

REDACTED
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Appendix 30

Provide marketing plans and proposals and details of the proximity of the facility to its
marketing service area.

REDACTED
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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. Please refer to Appendix 31 of the Category 2 Application for PA Gaming
Ventures, LLC.
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Appendix 32

Pursuant 10 §1322 of the Gaming Act and/or Board Regulations, submit a complete proposed
site plan of the proposed licensed fucility, 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 '!:he square footage of the

area 1o be used for the placement of slot machines dnd 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 §13411 of the Gaming Act. Pursuant to §1210, provide-
details of the proposed location of slot machines at the.facility and the number of slot machines
and table games requested.  Pursiiant 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 layout- as-well as proposed security zones on the gaming floor
and within and ouiside. the licensed facility. (NOTE: The site plan, gaming floor layout and
related surveillance and security proposals must be finalized and approved by the Board prior to
operation.)

REDACTED
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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
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Appendix 34

Provide a local impact report, engineering reports and traffic studies, including details of any
adverse impact on transportation, fransit access, housing, water'and,sewer systems, local police
and émergency service capabilities, existing tourism, including historical and cultural resources
or other municipal service or resource.. A copy of the local impact report s*ha[] be provided to
each political subdivision in which-the licensed facrhty will be locared at least’ seven (7} days
prior to 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 2 Application for PA Gaming
Ventures, LLC.
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Appendix 35

Provide details of land acquisition costs

REDACTED
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Penn‘National Gaming, Inc. — Category 2 Application - Philadelphia - PA Gaming Ventures, LLC

Appendix 36

Provide details of-a compulsive or problem gambling plan.

Not Applicable. Please refer to Appendix 36 of the Category 2 Application for PA Gaming
Ventures, LLC.
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Appendix 37

If a temporary facility is to be licensed, provide details of the temporary facility as well as a plan
for how the licensee will ransition 1o a permanent facility, including a date for the completion of
the permanent facility.

REDACTED
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Penn National Gaming, Inc, — Category 2 Application - PA Gaming Ventures, LLC
Appendix 38

As required by §1325 of the Gaming Act, applicant must address each item listed in this section.
If an item does nor apply, the applicant must siate that in response to each item listed. Provide a
plan, with details. for the following:

(1) the location and quality of the proposed facility, including, but not limited 10, road and
transit access, parking and centrality to.market service area;

Not applicable to Penn National Gaming, Inc. Please see Appendix 38 of the application filed by
PA Gaming Ventures, LLC. ' '

{2) the potential for new job creation and economic.development which will result from granting
a license to the applicant; .

Not applicable to Penn National Gaming, Inc. Please sec Appendix 38 of the.application filed by
PA Gaming Ventures, LLC.

(3) the applicant’s good faith plan 1o recruit, train and upgrade diversity in all employment
classifications in the facility;

Not applicable to Penn National Gaming, Inc. Please sce Appendix 38 of the application filed by
PA Gaming Ventures, LLC. )

(4) the applicant’s good faith plan for enhancing the representation of diverse groups in the
operation of iis facility 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. Provide specific information
regarding the diversity in ownership of the applicant, i.e. minorities, women;

Not applicable to Penn National Gaming, Inc. Please sce Appendix 38 of the application filed by
PA Gaming Ventures, LLC,

(5) the applicant’s good faith effort to assure that all persons are accorded equality of
opportunity in emplovment and contracting by it and any confractors, subcontractors, assignees,
lessees, agents, vendors and suppliers it may employ directly or indirectly;

Please see Appendix 38 of the application filed by PA Gaming Ventures, LLLC.
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(6) the history and success of the applicant in developing tourism. facrhfv ancillary to gaming
developmient, y‘ applicable to the applicant;

Penn has su,ccessiull}r built or acquired 29 casino and/or racetrack facilities in over 19 different
jurisdictions. Within the last three years Penn has built casinos in Perryville; MD, Kansas City
KS, Toledo, OH and Columbus OH all of which are successful. As indicated in Appendix 26a of
this application, Penn has extensive expericnce in operating non-gaming amenities such as
restaurants, bars and nightclubs, hotels, enterlainment venues, banquet [acilities and retail
operation

(7} the degree to which the.applicant presents a plan for the project which will likely lead to the
creation of quality, living-wage- jobs and full-time permanent jobs for residents of this
Commonwealth generally and for residents of the hosi political subdivision in particular,

Not applicable to Penn National Gaming, Inc. Pledsc see Appendix 38 of the application filed by
PA Gaming Ventures, LLC..

(§) .the record of the applicant and its developer in meeting commitments to local agencies,
community-based organizations and employees in other locations;

Hollywood Casino Philadelphia will be built and managed by Penn National Gaming, Inc
(Penn). Penn has successfully built or acquired 29 casino and/for racetrack facilities in 19
different jurisdictions. Within the last three years Penn has built casinos in Perryville, MD,
Kansas City KS, Toledo, OH and Columbus OH. All have been built as planned and as
communicated to.the government agencies involved in spite of the difficult economic conditlon
facing the nation.as a whole during thl‘; period.

(9)- the degree to which potemml adverse effects which might result front the project, including
costs of . meeting the increased.demand for publicshealth. care, child care, public transportation,
affordable housing and social services, will be mitigated;

Not applicable to Penn National Gaming, [nc. Please see Appendix 38 of the application filed by
PA Gaming Ventures, LLC.

(10) the record of the applicant and its developer regarding compliance with:
(i) federal, state and local disciimination, wage and hour, disability 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 and their representative at other
locations.

Hollywood Casino Philadelphia will however, be built and managed by Penn National Gaming,
inc (Penn). Penn owns or operates 29 casino and/or racetrack facilities in 19 different
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jurisdictions and has few compliance issues related to labor law or the health and safety of its
employees.

Penn has.opened four new casino facilities'in the last 30, months. Each of these four facilities has
one or more contracts in place with organized labor-for the entire facility. Specifically Penn’s
Coltumbus and Toledo, Ohio facilities have.contracts in place to facilitate the organization of all
of its eligible employees by the United Auto Workers (UAW) and United Stecl Workers (USW).
Penn’s Kansas City, Kansas casino has colleclive bargaining agreements in place with the
Laborers, 1290 PE (a local union) and Seafarers, Entertainment and Allied Trades Union
(SEATU). Penn’s Perryville, Maryland facility has a collective bargaining agreement in place
with both the United Food and Commeicial Workers (UFCW, a local union) and SEATU.
Besides the unions discussed above other Penn properties have agrecments in place with:

o United Industrial, Service, Transportation, Professional and Government Workers of
North America (UIW)
American Maritime Officers (AMO)

o UNITE/Hotel Employees-and Restaurant.Employees (HERE)
e International Brotherhood Electrical Workers (IBEW)

e Scafarers International Union (SiU)

o Security Police and Fire Professionals of America (SPFPA)
e Service Employees international (SEIU)

¢ Sports Arena Employee's Union (Local #137)
Overall, various casino and racing subsidiaries of Penn National Gaming, Inc. have union
agreements in place with 13 different unions in.9. different states. Penn National has not had a

work stoppage on the operating side in over ten years.

See also Appendix 38 (Diversity Plan) of the application filed by PA Gaming Ventures, LLL.C.
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Appendix 39

Provide information demonstrating ddequate.finuncing for the proposed facility and the terms of
financing including payback period.

REDACTED
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-

Appendix 40

Provide business and economic development plans and timetables, projected debt service
expenses, projected EBITDA and internal rate of refurn, projected annual. gross terminal

revenue, projected operating and capital expenses and defined gaming market and projected
visitation.






Penn National Gaming, Inc. — Category. 2 Application - Philadelphia - PA Gaminig Ventures, LLC

Appendix 41

Provide a letter of reference from law enforcement agencies having jurisdiction in the
applicant’s and principals inain place of residence and place of business indicating that the
agency does not have any pertinent information relating to the applicant or its principals. If the
law enforcement agency has information pertaining to.the applicant or. its principals, the letter
shall specify the details of the information. If no letters are received within 30 days of the
request, the applicant or principal may submit a sworn or afftrmed statement that the

applicant or principal is a citizen in good standing in his jurisdiction of residence and primary
place of business.

REDACTED
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Appendix 43

Provide an original payment bond or an or igina! irrevocable letter of credit that includes a draw

certificate, at the applicant’s option, guaranteeing the applicant’s payment of the slot machme
license fee required by §1305 of the Gaming-Act.

REDACTED
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Appendix 45

Provide a summary of all persons who hold an ownership or other beneficial interest inn the.

applicant and any such interest in any of its principal affiliates or principal entities required 1o
:, be licensed or permitted in Penmsylvania; provided, however, if any of the entities are publicly
' iraded, only interests.equal to or exceeding fivepercent must be disclosed. Ownership interest
should be provided in a manner consistent with the ownership interest report found on the
Board’s website under licensure/reports and general-information.

Please refer to Schedules 18 and Appendix 18.

-



