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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

PENN NATIONAL GAMING, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(UNAUDITED)

(in millions, except share and per share data)
March 31, 

2020  
December 31, 

2019

Assets    

Current assets    

Cash and cash equivalents $ 730.7  $ 437.4

Receivables, net of allowance for doubtful accounts of $8.4 and $7.7 50.1  88.7

Income tax receivable 53.9  22.1

Assets held for sale 336.3  —

Prepaid expenses and other current assets 99.0  94.6

Total current assets 1,270.0  642.8

Property and equipment, net 4,745.5  5,120.2

Investment in and advances to unconsolidated affiliates 264.7  128.3

Goodwill and other intangible assets, net 2,683.6  3,297.2

Lease right-of-use assets 4,817.4  4,837.3

Other assets 157.2  168.7

Total assets $ 13,938.4  $ 14,194.5

    
Liabilities    

Current liabilities    

Accounts payable $ 74.3  $ 40.3

Current maturities of long-term debt 67.7  62.9

Current portion of financing obligations 35.7  40.5

Current portion of lease liabilities 125.7  130.6

Accrued expenses and other current liabilities 510.5  631.3

Total current liabilities 813.9  905.6

Long-term debt, net of current maturities and debt issuance costs 2,829.3  2,322.2

Long-term portion of financing obligations 4,093.5  4,102.2

Long-term portion of lease liabilities 4,646.0  4,670.0

Deferred income taxes 177.3  244.6

Other noncurrent liabilities 100.8  98.0

Total liabilities 12,660.8  12,342.6

Commitments and contingencies (Note 13)  
Stockholders’ equity    

Series B Preferred stock ($0.01 par value, 1,000,000 shares authorized, no shares issued and outstanding) —  —

Series C Preferred stock ($0.01 par value, 18,500 shares authorized, no shares issued and outstanding) —  —

Series D Preferred stock ($0.01 par value, 5,000 shares authorized, 883 shares issued and outstanding) 23.1  —
Common stock ($0.01 par value, 200,000,000 shares authorized, 118,961,115 and 118,125,652 shares issued, and
116,793,722 and 115,958,259 shares outstanding) 1.2  1.2

Treasury stock, at cost, (2,167,393 shares held in both periods) (28.4)  (28.4)

Additional paid-in capital 1,728.9  1,718.3

Retained earnings (accumulated deficit) (446.4)  161.6

Total Penn National stockholders’ equity 1,278.4  1,852.7

Non-controlling interest (0.8)  (0.8)

Total stockholders’ equity 1,277.6  1,851.9

Total liabilities and stockholders’ equity $ 13,938.4  $ 14,194.5

See accompanying notes to the Condensed Consolidated Financial Statements.
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PENN NATIONAL GAMING, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)

 For the three months ended March 31,

(in millions, except per share data) 2020  2019
Revenues    

Gaming $ 902.9  $ 1,034.5
Food, beverage, hotel and other 213.2  248.1

Total revenues 1,116.1  1,282.6
Operating expenses    

Gaming 500.9  547.4
Food, beverage, hotel and other 157.0  161.8
General and administrative 307.0  286.9
Depreciation and amortization 95.7  104.1
Impairment losses 616.1  —

Total operating expenses 1,676.7  1,100.2
Operating income (loss) (560.6)  182.4
Other income (expenses)    

Interest expense, net (129.8)  (132.3)
Income from unconsolidated affiliates 4.1  5.7
Other (21.8)  —

Total other expenses (147.5)  (126.6)
Income (loss) before income taxes (708.1)  55.8
Income tax benefit (expense) 99.5  (14.8)
Net income (loss) (608.6)  41.0
Less: Net loss attributable to non-controlling interest —  —

Net income (loss) attributable to Penn National $ (608.6)  $ 41.0

    

Earnings (loss) per common share:    
Basic earnings (loss) per common share $ (5.26)  $ 0.35
Diluted earnings (loss) per common share $ (5.26)  $ 0.35

    

Weighted average basic shares outstanding 115.7  116.3
Weighted average diluted shares outstanding 115.7  118.6

See accompanying notes to the Condensed Consolidated Financial Statements.
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PENN NATIONAL GAMING, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(UNAUDITED)

 For the three months ended March 31,

(in millions) 2020  2019
Net income (loss) $ (608.6)  $ 41.0
Total comprehensive income (loss) (608.6)  41.0
Less: Comprehensive loss attributable to non-controlling interest —  —

Comprehensive income (loss) attributable to Penn National $ (608.6)  $ 41.0

See accompanying notes to the Condensed Consolidated Financial Statements.
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PENN NATIONAL GAMING, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

(UNAUDITED)

 Three Months Ended March 31, 2020 and 2019

 Preferred Stock  Common Stock  
Treasury

Stock

 Addi-
tional

Paid-In
Capital

 
Retained
Earnings
(Accum-
ulated
Deficit)

 
Total Penn
National
Stock-

holders’
Equity

 Non-
Control-

ling
Interest

 Total 
Stock-

holders’
Equity(in millions, except share data) Shares  Amount  Shares  Amount       

Balance as of January 1, 2020 —  $ —  115,958,259  $ 1.2  $ (28.4)  $ 1,718.3  $ 161.6  $ 1,852.7  $ (0.8)  $ 1,851.9
Share-based compensation
arrangements —  —  835,463  —  —  10.6  —  10.6  —  10.6
Barstool Sports Investment
(Note 11) 883  23.1  —  —  —  —  —  23.1  —  23.1
Cumulative-effect adjustment
upon adoption of ASU 2016-
13 —  —  —  —  —  —  0.6  0.6  —  0.6

Net loss —  —  —  —  —  —  (608.6)  (608.6)  —  (608.6)

Balance as of March 31, 2020 883  $ 23.1  116,793,722  $ 1.2  $ (28.4)  $ 1,728.9  $ (446.4)  $ 1,278.4  $ (0.8)  $ 1,277.6

                    

Balance as of January 1, 2019 —  $ —  116,687,808  $ 1.2  $ (28.4)  $ 1,726.4  $ (968.0)  $ 731.2  $ —  $ 731.2
Share-based compensation
arrangements —  —  452,743  —  —  3.9  —  3.9  —  3.9
Cumulative-effect adjustment
upon adoption of ASC 842 —  —  —  —  —  —  1,085.7  1,085.7  —  1,085.7

Net income —  —  —  —  —  —  41.0  41.0  —  41.0

Balance as of March 31, 2019 —  $ —  117,140,551  $ 1.2  $ (28.4)  $ 1,730.3  $ 158.7  $ 1,861.8  $ —  $ 1,861.8

See accompanying notes to the Condensed Consolidated Financial Statements.
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PENN NATIONAL GAMING, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

 For the three months ended March 31,

(in millions) 2020  2019

Operating activities    

Net income (loss) $ (608.6)  $ 41.0

Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities:    

Depreciation and amortization 95.7  104.1

Amortization of items charged to interest expense 2.0  1.9

Noncash operating lease expense 22.0  30.4

Change in fair value of contingent purchase price (2.2)  4.7

Holding loss on equity securities 21.8  —

Loss on sale or disposal of property and equipment 0.6  0.5

Income from unconsolidated affiliates (4.1)  (5.7)

Return on investment from unconsolidated affiliates 8.7  6.5

Deferred income taxes (67.4)  11.0

Stock-based compensation 6.0  3.4

Impairment losses 616.1  —

Changes in operating assets and liabilities, net of businesses acquired    

Accounts receivable 39.3  (2.9)

Prepaid expenses and other current assets (4.3)  (8.1)

Other assets 6.5  (0.6)

Accounts payable 29.1  0.9

Accrued expenses (101.4)  (25.3)

Income taxes (31.7)  5.3

Operating lease liabilities (31.4)  (38.9)

Other current and long-term liabilities (29.9)  (2.5)

Net cash provided by (used in) operating activities (33.2)  125.7

Investing activities    

Capital expenditures (42.8)  (37.7)

Consideration paid for Barstool Sports Investment (135.0)  —

Consideration paid for acquisitions of businesses, net of cash acquired (3.0)  (370.3)

Proceeds from sale-and-leaseback transactions in conjunction with acquisitions —  261.1

Other (2.6)  (0.2)

Net cash used in investing activities (183.4)  (147.1)

Financing activities    

Proceeds from revolving credit facility 540.0  90.0

Repayments on revolving credit facility (10.0)  (110.0)

Principal payments on long-term debt (11.7)  (11.7)

Payments of other long-term obligations (8.4)  (7.9)

Principal payments on financing obligations (13.5)  (12.6)

Principal payments on finance leases (1.6)  (1.6)

Proceeds from exercise of options 4.6  0.5

Proceeds from insurance financing 15.7  13.7

Payments on insurance financing (6.3)  (5.8)

Other —  (0.3)

Net cash provided by (used in) financing activities 508.8  (45.7)

Change in cash, cash equivalents, and restricted cash 292.2  (67.1)

Cash, cash equivalents and restricted cash at the beginning of the year 455.2  481.2

Cash, cash equivalents and restricted cash at the end of the period $ 747.4  $ 414.1

Reconciliation of cash, cash equivalents and restricted cash:    

Cash and cash equivalents $ 730.7  $ 400.3

Restricted cash included in Other current assets 14.4  12.2

Restricted cash included in Other assets 2.3  1.6

Total cash, cash equivalents and restricted cash $ 747.4  $ 414.1

Supplemental disclosure:    

Cash paid for interest, net of amounts capitalized $ 135.6  $ 139.7

Cash refunds related to income taxes, net $ (1.1)  $ (1.7)
Non-cash investing and financing activities:



   

Commencement of operating leases $ 1.0  $ 196.5

Accrued capital expenditures $ 7.4  $ 6.6

See accompanying notes to the Condensed Consolidated Financial Statements.
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PENN NATIONAL GAMING, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

Note 1—Organization and Basis of Presentation

Organization: Penn National Gaming, Inc., together with its subsidiaries (“Penn National,” the “Company,” “we,” “our,” or “us”), is a leading,
diversified, multi-jurisdictional owner and manager of gaming and racing properties, sports betting operations, and video gaming terminal (“VGT”)
operations. We are licensed to offer live sports betting at our properties in Indiana, Iowa, Michigan, Mississippi, Nevada, Pennsylvania and West Virginia.
In addition, we operate an interactive gaming (“iGaming”) division through our subsidiary, Penn Interactive Ventures, LLC (“Penn Interactive”), which has
launched an online casino (“iCasino”) in Pennsylvania through our HollywoodCasino.com gaming platform and entered into multi-year agreements with
leading sports betting operators for online sports betting and iGaming market access across our portfolio of properties. We also hold a 36% equity interest
in Barstool Sports, Inc. (“Barstool Sports”), a leading digital sports, entertainment and media platform. Our MYCHOICE® customer loyalty program (the
“mychoice program”) provides our members with various benefits, including complimentary goods and/or services.

As of March 31, 2020, we owned, managed, or had ownership interests in 41 properties in 19 states. The majority of the real estate assets (i.e., land and
buildings) used in our operations are subject to triple net master leases; the most significant of which are the Penn Master Lease and the Pinnacle Master
Lease (as such terms are defined in Note 10, “Leases,” and collectively referred to as the “Master Leases”), with Gaming and Leisure Properties, Inc.
(NASDAQ: GLPI) (“GLPI”), a real estate investment trust (“REIT”).

Impact of the COVID-19 Pandemic and Company Response: On March 11, 2020, the World Health Organization declared the novel coronavirus
(known as “COVID-19”) outbreak to be a global pandemic. As a result, we began temporary suspension of the operations of all of our 41 gaming
properties starting between March 13, 2020 and March 19, 2020 pursuant to various orders from state gaming regulatory bodies or governmental
authorities to combat the rapid spread of COVID-19, all of which remained temporarily closed as of March 31, 2020 and the date of filing this Quarterly
Report on Form 10-Q with the U.S. Securities and Exchange Commission (the “SEC”).

These developments have caused significant disruptions to our business and have caused a material adverse impact on our financial condition, results
of operations and cash flows, the extent of which is primarily based on the duration of the property closures as well as the timing and extent of any
recovery in visitation and consumer spending at our properties. We are currently unable to determine whether, when or how the conditions surrounding the
COVID-19 pandemic will change, including when any restrictions or closure requirements will be lifted, when we will be able to reopen all of our gaming
properties, whether we will be able to successfully staff our properties, the manner in which our properties will reopen, the impact that social distancing
protocols will have on our operations, and the degree to which our customers will patronize our properties.

On March 13, 2020, in order to maintain maximum financial flexibility in light of the COVID-19 pandemic, we borrowed the remaining available
amount of $430.0 million under our Revolving Credit Facility (as defined in Note 9, “Long-term Debt”). On April 14, 2020, we entered into a second
amendment to our Amended Credit Agreement (as defined in Note 9, “Long-term Debt”), which, among other things, provides us with relief from our
financial covenants for a period of up to one year (see Note 18, “Subsequent Events”).

On March 27, 2020, we entered into a binding term sheet with GLPI (the “Term Sheet”) whereby GLPI agreed to (i) purchase the real estate assets
associated with our Tropicana Las Vegas (“Tropicana”) property in exchange for rent credits of $307.5 million, which closed on April 16, 2020 (see Note
18, “Subsequent Events”), and (ii) purchase the land underlying our Hollywood Casino Morgantown (“Morgantown”) development project in Morgantown,
Pennsylvania, in exchange for rent credits of $30.0 million, which we expect to close by August 31, 2020.

The Company has taken various actions to reduce its cost structure during the property closures to help mitigate the operating and financial impact of
the COVID-19 pandemic, including: (i) reducing its rent payments through the transactions with GLPI related to Tropicana and Morgantown described
above; (ii) furloughing approximately 26,000 employees and operating with a minimum, mission-critical staffing of less than 850 employees company-
wide during the closures; (iii) enacting meaningful compensation reductions to its remaining property and corporate leadership teams effective April 1,
2020 and until such time as the Company determines that its properties have substantially returned to normal operations; and (iv) executing substantial
reductions in operating expenses, capital expenditures, including temporarily suspending construction of our two planned Category 4 development projects,
and overall costs. In addition, the Company’s Board of Directors elected to
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forgo their cash compensation effective April 1, 2020 and until such time as the Company determines that its properties have substantially returned to
normal operations.

We are currently planning to reopen all of our gaming properties in the second quarter of 2020, if approved by our regulators, local and state
governments, and/or public health authorities. However, in the event that reopening approvals are delayed to the end of the third quarter of 2020 or if cash
flows generated by our reopened properties are insufficient to cover our expenses, we may need to take additional actions to preserve liquidity and remain
in compliance with our financial covenants.

On March 27, 2020, the President of the United States signed into law the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”),
which provides emergency economic assistance for American workers, families and businesses affected by the COVID-19 pandemic. The economic relief
package includes government loan enhancement programs and various tax provisions to help improve liquidity for American businesses. Based on our
preliminary evaluation of the CARES Act, we currently believe we qualify for certain employer refundable payroll credits, deferral of applicable payroll
taxes, net operating loss carryback and immediate expensing for eligible qualified improvement property. We intend to continue to review and consider any
available potential benefits under the CARES Act for which we qualify, including those described above.

The Company could experience other potential adverse impacts as a result of the COVID-19 pandemic, including, but not limited to, further charges
from adjustments to the carrying amount of goodwill and other intangible assets, long-lived asset impairment charges, or impairments of investments in
joint ventures. In addition, the negative impacts of the COVID-19 pandemic may result in further changes in the amount of valuation allowance required.
Actual results may differ materially from the Company’s current estimates as the scope of the COVID-19 pandemic evolves, depending largely, though not
exclusively, on the duration and extent of the disruption to its business.

Basis of Presentation: The unaudited Condensed Consolidated Financial Statements of the Company have been prepared in accordance with generally
accepted accounting principles in the United States (“GAAP”) for interim financial information and with the rules and regulations of the SEC. Accordingly,
they do not include all of the information and notes required by GAAP for complete consolidated financial statements. In the opinion of management, all
adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been included.

Results of operations and cash flows for the interim periods presented herein are not necessarily indicative of the results that would be achieved during
a full year of operations or in future periods. These unaudited Condensed Consolidated Financial Statements and notes thereto should be read in
conjunction with the Consolidated Financial Statements and notes thereto included in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2019.
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Note 2—Significant Accounting Policies

Principles of Consolidation: The unaudited Condensed Consolidated Financial Statements include the accounts of Penn National Gaming, Inc. and its
subsidiaries. Investments in and advances to unconsolidated affiliates that do not meet the consolidation criteria of the authoritative guidance for voting
interest entities (“VOEs”) or variable interest entities (“VIEs”) are accounted for under the equity method. All intercompany accounts and transactions have
been eliminated in consolidation.

Use of Estimates: The preparation of unaudited Condensed Consolidated Financial Statements in conformity with GAAP requires management to
make estimates and assumptions that affect (i) the reported amounts of assets and liabilities, (ii) the disclosure of contingent assets and liabilities at the date
of the financial statements, and (iii) the reported amounts of revenues and expenses during the reporting period. Actual results may differ from those
estimates.

Segment Information: We view each of our gaming and racing properties as an operating segment with the exception of our two properties in Jackpot,
Nevada, which we view as one operating segment. We consider our combined VGT operations, by state, to be separate operating segments. See Note 17,
“Segment Information,” for further information. For financial reporting purposes, we aggregate our operating segments into the following four reportable
segments:

 Location  
Real Estate Assets Lease or

Ownership Structure

Northeast segment    

Ameristar East Chicago East Chicago, Indiana  Pinnacle Master Lease

Greektown Casino-Hotel Detroit, Michigan  Greektown Lease

Hollywood Casino Bangor Bangor, Maine  Penn Master Lease

Hollywood Casino at Charles Town Races Charles Town, West Virginia  Penn Master Lease

Hollywood Casino Columbus Columbus, Ohio  Penn Master Lease

Hollywood Casino Lawrenceburg Lawrenceburg, Indiana  Penn Master Lease

Hollywood Casino at Penn National Race Course Grantville, Pennsylvania  Penn Master Lease

Hollywood Casino Toledo Toledo, Ohio  Penn Master Lease

Hollywood Gaming at Dayton Raceway Dayton, Ohio  Penn Master Lease

Hollywood Gaming at Mahoning Valley Race Course Youngstown, Ohio  Penn Master Lease

Marquee by Penn (1) Pennsylvania  N/A

Meadows Racetrack and Casino Washington, Pennsylvania  Meadows Lease

Plainridge Park Casino Plainville, Massachusetts  Pinnacle Master Lease

    
South segment (2)    

1st Jackpot Casino Tunica, Mississippi  Penn Master Lease

Ameristar Vicksburg Vicksburg, Mississippi  Pinnacle Master Lease

Boomtown Biloxi Biloxi, Mississippi  Penn Master Lease

Boomtown Bossier City Bossier City, Louisiana  Pinnacle Master Lease

Boomtown New Orleans New Orleans, Louisiana  Pinnacle Master Lease

Hollywood Casino Gulf Coast Bay St. Louis, Mississippi  Penn Master Lease

Hollywood Casino Tunica Tunica, Mississippi  Penn Master Lease

L’Auberge Baton Rouge Baton Rouge, Louisiana  Pinnacle Master Lease

L’Auberge Lake Charles Lake Charles, Louisiana  Pinnacle Master Lease

Margaritaville Resort Casino Bossier City, Louisiana  Margaritaville Lease

    
West segment    

Ameristar Black Hawk Black Hawk, Colorado  Pinnacle Master Lease

Cactus Petes and Horseshu Jackpot, Nevada  Pinnacle Master Lease

M Resort Henderson, Nevada  Penn Master Lease

Tropicana Las Vegas Las Vegas, Nevada  Owned (3)

Zia Park Casino Hobbs, New Mexico  Penn Master Lease

    
Midwest segment    

Ameristar Council Bluffs Council Bluffs, Iowa  Pinnacle Master Lease

Argosy Casino Alton (4) Alton, Illinois  Penn Master Lease

Argosy Casino Riverside Riverside, Missouri  Penn Master Lease

Hollywood Casino Aurora Aurora, Illinois  Penn Master Lease

Hollywood Casino Joliet Joliet, Illinois  Penn Master Lease

Hollywood Casino at Kansas Speedway (5) Kansas City, Kansas  Owned - JV

Hollywood Casino St. Louis Maryland Heights, Missouri  Penn Master Lease

Prairie State Gaming (1) Illinois  N/A

River City Casino St. Louis, Missouri  Pinnacle Master Lease
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(1) VGT route operations

(2) Resorts Casino Tunica ceased operations on June 30, 2019, but remains subject to the Penn Master Lease.

(3) As noted in Note 18, “Subsequent Events,” in April 2020, we entered into a sale-leaseback transaction with GLPI for the real estate assets used in the operations of Tropicana.

(4) The riverboat is owned by us and not subject to the Penn Master Lease.

(5) Pursuant to a joint venture (“JV”) with International Speedway Corporation (“International Speedway”) and includes the Company’s 50% investment in Kansas Entertainment, LLC (“Kansas Entertainment”),
which owns Hollywood Casino at Kansas Speedway.

Revenue Recognition: Our revenue from contracts with customers consists primarily of gaming wagers, food and beverage transactions, retail
transactions, hotel room sales, racing wagers, and sports betting wagers. See Note 4, “Revenue Disaggregation,” for information on our revenue by type
and geographic location.

Complimentaries associated with Gaming Contracts

Food and beverage, hotel, and other services furnished to patrons for free as an inducement to gamble or through the redemption of our customers’
loyalty points are recorded as food, beverage, hotel and other revenues, at their estimated standalone selling prices with an offset recorded as a reduction to
gaming revenues. The cost of providing complimentary goods and services to patrons as an inducement to gamble as well as for the fulfillment of our
loyalty point obligation is included in food, beverage, hotel and other expenses. Revenues recorded to food, beverage, hotel and other and offset to gaming
revenues were as follows:

 For the three months ended March 31,

(in millions) 2020  2019
Food and beverage $ 54.0  $ 64.5
Hotel 30.9  36.6
Other 3.2  4.3

Total complimentaries associated with gaming contracts $ 88.1  $ 105.4

Customer-related Liabilities

The Company has three general types of liabilities related to contracts with customers: (i) the obligation associated with its mychoice program (loyalty
points and tier status benefits), (ii) advance payments on goods and services yet to be provided and for unpaid wagers, and (iii) deferred revenue associated
with third-party sports betting operators for online sports betting and related iGaming market access.

Our mychoice program allows members to utilize their reward membership cards to earn loyalty points that are redeemable for slot play and
complimentaries, such as food and beverage at our restaurants, lodging at our hotels and products offered at our retail stores across the vast majority of our
properties. In addition, members of the mychoice program earn credit toward tier status, which entitles them to receive certain other benefits, such as gifts.
The obligation associated with our mychoice program, which is included in “Accrued expenses and other current liabilities” within our unaudited
Condensed Consolidated Balance Sheets, was $37.8 million and $36.2 million as of March 31, 2020 and December 31, 2019, respectively, and consisted
principally of the obligation associated with the loyalty points. Our loyalty point obligations are generally settled within six months of issuance. Changes
between the opening and closing balances primarily relate to the timing of our customers’ election to redeem loyalty points as well as the timing of when
our customers receive their earned tier status benefits.

The Company’s advance payments on goods and services yet to be provided and for unpaid wagers primarily consist of the following: (i) deposits on
rooms and convention space, (ii) money deposited on behalf of a customer in advance of their property visit (referred to as “safekeeping” or “front
money”), (iii) outstanding tickets generated by slot machine play or pari-mutuel wagering, (iv) outstanding chip liabilities, (v) unclaimed jackpots, and (vi)
gift cards redeemable at our properties. Unpaid wagers primarily relate to the Company’s obligation to settle outstanding slot tickets, pari-mutuel racing
tickets and gaming chips with customers and generally represent obligations stemming from prior wagering events, of which revenue was previously
recognized. The Company’s advance payments on goods and services yet to be provided and for unpaid wagers were $31.5 million and $42.2 million as of
March 31, 2020 and December 31, 2019, respectively, of which $0.6 million were classified as long-term in both periods. The current portion and long-
term portion of our advance payments on goods and services yet to be provided and for unpaid wagers are included in “Accrued expenses and other current
liabilities” and “Other long-term liabilities” within our unaudited Condensed Consolidated Balance Sheets, respectively.

During the third quarter of 2019, Penn Interactive entered into multi-year agreements with sports betting operators for online sports betting and related
iGaming market access across our portfolio, of which we received cash and equity securities,
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including ordinary shares and warrants, specific to two operator agreements. Deferred revenue associated with third-party sports betting operators for
online sports betting and related iGaming market access, which is included in “Other long-term liabilities” within our unaudited Condensed Consolidated
Balance Sheets, was $44.0 million and $43.6 million as of March 31, 2020 and December 31, 2019, respectively.

Gaming and Racing Taxes: We are subject to gaming and pari-mutuel taxes based on gross gaming revenue and pari-mutuel revenue in the
jurisdictions in which we operate. The Company primarily recognizes gaming and pari-mutuel tax expense based on the statutorily required percentage of
revenue that is required to be paid to state and local jurisdictions in the states where or in which wagering occurs. For the three months ended March 31,
2020 and 2019, these expenses, which were recorded primarily in gaming expense within the unaudited Condensed Consolidated Statements of Operations,
were $336.3 million and $386.5 million, respectively.

Correction of Cash Flow Classification: Subsequent to the issuance of our Quarterly Report on Form 10-Q for the quarterly period ended March 31,
2019, we concluded that the $261.1 million in proceeds from the Margaritaville Resort Casino (“Margaritaville”) sale-and-leaseback transaction was
incorrectly classified as cash provided by financing activities rather than cash provided by investing activities within our unaudited Condensed
Consolidated Statement of Cash Flows for the three months ended March 31, 2019. The accompanying unaudited Condensed Consolidated Statement of
Cash Flows for the three months ended March 31, 2019 correctly reflects such amount as cash provided by investing activities.

Note 3—New Accounting Pronouncements

Accounting Pronouncements Implemented in 2020

In June 2016, the Financial Accounting Standards Board (“FASB”) issued ASU No. 2016-13, “Financial Instruments - Credit Losses (Topic 326):
Measurements of Credit Losses on Financial Instruments” (“ASU 2016-13”), which sets forth a “current expected credit loss” (referred to as “CECL”)
model which requires the Company to measure all expected credit losses for financial instruments held at the reporting date based on historical experience,
current conditions, and reasonable supportable forecasts. This replaces the existing incurred loss model and is applicable to the measurement of credit
losses on financial assets measured at amortized cost and applies to some off-balance sheet credit exposures. We adopted ASU 2016-13 during the first
quarter of 2020 using a modified retrospective approach, which resulted in a cumulative-effect adjustment to retained earnings as of January 1, 2020 of
$0.6 million.

In August 2018, the FASB issued ASU No. 2018-15, “Customer’s Accounting for Implementation Cost Incurred in a Cloud Computing Arrangement
That Is a Service Contract” (“ASU 2018-15”). Under the new guidance, customers will apply the same criteria for capitalizing implementation costs as they
would for an arrangement that has a software license. This will result in certain implementation costs being capitalized; the associated amortization charge
will, however, be recorded as an operating expense. Under the previous guidance, costs incurred when implementing a cloud computing arrangement
deemed to be a service contract were recorded as an operating expense when incurred. We adopted ASU 2018-15 during the first quarter of 2020 using a
prospective approach, which did not have a material impact on our unaudited Condensed Consolidated Financial Statements.

Accounting Pronouncements to be Implemented in 2021 and Beyond

In December 2019, the FASB issued ASU No. 2019-12, “Simplifying the Accounting for Income Taxes” (“ASU 2019-12”), which intends to simplify
the guidance by removing certain exceptions to the general principles and clarifying or amending existing guidance. ASU 2019-12 is effective for fiscal
years beginning after December 15, 2020, including interim periods within those fiscal years. The Company is currently evaluating the impact of the
adoption of ASU 2019-12 on its consolidated financial statements.

In January 2020, the FASB issued ASU No. 2020-01, “Investments - Equity Securities (Topic 321), Investments - Equity Method and Joint Ventures
(Topic 323), and Derivatives and Hedging (Topic 815) - Clarifying the Interactions between Topic 321, Topic 323, and Topic 815” (“ASU 2020-01”),
which made targeted improvements to accounting for financial instruments, including providing an entity the ability to measure certain equity securities
without a readily determinable fair value at cost, less any impairment, plus or minus changes resulting from observable price changes in orderly
transactions for the identical or a similar investment of the same issuer. Among other topics, ASU 2020-01 clarifies that an entity should consider
observable transactions that requires it to either apply or discontinue the equity method of accounting. For public business entities, ASU 2020-01 is
effective for fiscal years beginning after December 15, 2020, and interim periods within those fiscal years. Early adoption is permitted. The Company is
currently evaluating the impact of the adoption of ASU 2020-01 on its consolidated financial statements.
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In March 2020, the FASB issued ASU 2020-04, “Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on
Financial Reporting” (“ASU 2020-04”). ASU 2020-04 provides optional expedient and exceptions for applying generally accepted accounting principles to
contracts, hedging relationships, and other transactions affected by reference rate reform if certain criteria are met. In response to the concerns about
structural risks of interbank offered rates and, particularly, the risk of cessation of the London Interbank Offered Rate (referred to as “LIBOR”), regulators
in several jurisdictions around the world have undertaken reference rate reform initiatives to identify alternative reference rates that are more observable or
transaction-based and less susceptible to manipulation. ASU 2020-04 also provides companies with optional guidance to ease the potential accounting
burden associated with transitioning away from reference rates that are expected to be discontinued. ASU 2020-04 can be adopted no later than December
1, 2022 with early adoption permitted. The Company is currently evaluating the impact of the adoption of ASU 2020-04 on its consolidated financial
statements.

Note 4—Revenue Disaggregation

We generate revenues at our owned, managed or operated properties principally by providing the following types of services: (i) gaming, including
iCasino; (ii) food and beverage; (iii) hotel; and (iv) other. Other revenues are principally comprised of ancillary gaming-related activities, such as
commissions received on ATM transactions, racing, and Penn Interactive’s social gaming. In addition, we assess our revenues based on geographic location
of the related properties, which is consistent with our reportable segments (see Note 17, “Segment Information,” for further information). Our revenue
disaggregation by type of revenue and geographic location was as follows:

 For the three months ended March 31, 2020

(in millions) Northeast  South  West  Midwest  Other  
Intersegment

Eliminations (1)  Total
Revenues:              

Gaming $ 458.7  $ 168.6  $ 71.9  $ 196.2  $ 7.6  $ (0.1)  $ 902.9
Food and
beverage 33.9  29.7  23.5  17.8  0.2  —  105.1
Hotel 8.8  17.8  25.8  8.2  —  —  60.6
Other 19.3  7.2  5.4  5.9  12.5  (2.8)  47.5

Total revenues $ 520.7  $ 223.3  $ 126.6  $ 228.1  $ 20.3  $ (2.9)  $ 1,116.1

 For the three months ended March 31, 2019

(in millions) Northeast  South  West  Midwest  Other  
Intersegment

Eliminations (1)  Total
Revenues:              

Gaming $ 487.7  $ 220.1  $ 92.8  $ 233.8  $ 0.1  $ —  $ 1,034.5
Food and
beverage 35.8  40.2  27.9  21.0  0.3  —  125.2
Hotel 7.2  23.0  31.6  9.6  —  —  71.4
Other 19.9  8.7  6.3  6.8  9.8  —  51.5

Total revenues $ 550.6  $ 292.0  $ 158.6  $ 271.2  $ 10.2  $ —  $ 1,282.6

(1) Represents the elimination of intersegment revenues associated with our internally-branded retail sportsbooks, which are operated by Penn Interactive, and our live and televised poker
tournament series that operates under the trademark, Heartland Poker Tour (“HPT”).
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Note 5—Acquisitions and Dispositions

Greektown Casino-Hotel

On May 23, 2019, the Company acquired all of the membership interests of Greektown Holdings, L.L.C., for a net purchase price of $320.3 million,
after working capital and other adjustments, pursuant to a transaction agreement among the Company, VICI Properties L.P., a wholly-owned subsidiary of
VICI, and Greektown Mothership LLC. In connection with the acquisition, the real estate assets relating to Greektown Casino-Hotel (“Greektown”) were
acquired by a subsidiary of VICI for an aggregate sales price of $700.0 million, and the Company entered into the Greektown Lease, which has an initial
annual rent of $55.6 million and an initial term of 15 years, with four five-year renewal options. The acquisition of the operations was financed through a
combination of cash on hand and incremental borrowings under the Company’s Revolving Credit Facility.

During the first quarter of 2020, the Company finalized the allocation of the purchase price to the tangible and identifiable intangible assets acquired
and liabilities assumed, with the excess recorded as goodwill, as follows:

(in millions) Fair value
Cash and cash equivalents $ 31.1
Receivables, prepaid expenses, and other current assets 14.5
Property and equipment 28.4
Goodwill (1) 67.4
Other intangible assets  

Gaming license 166.4
Trademark 24.4
Customer relationships 3.3

Operating lease right-of-use assets 516.1
Finance lease right-of-use assets 4.1

Total assets $ 855.7

  
Accounts payable, accrued expenses and other current liabilities $ 15.2
Operating lease liabilities 516.1
Finance lease liabilities 4.1

Total liabilities 535.4

Net assets acquired $ 320.3

(1) The goodwill has been assigned to our Northeast segment. The entire $67.4 million goodwill amount is deductible for tax purposes.

The Company used the income, market, or cost approach (or a combination thereof) for the valuation, as appropriate, and used valuation inputs in these
models and analyses that were based on market participant assumptions. Market participants are considered to be buyers and sellers unrelated to the
Company in the principal or most advantageous market for the asset or liability. Property and equipment acquired consists of non-REIT assets (e.g.,
equipment for use in gaming operations, furniture and other equipment). We determined that the land and buildings subject to the Greektown Lease, which
was entered into at the time of the acquisition, represented operating lease right-of-use assets with a corresponding operating lease liability calculated based
on the present value of the future lease payments at the acquisition date in accordance with GAAP. Management determined the fair value of its office
equipment, computer equipment and slot machine gaming devices based on the market approach and other personal property based on the cost approach,
supported where available by observable market data, which includes consideration of obsolescence.

Acquired identifiable intangible assets consist of a gaming license and a trademark, which are both indefinite-lived intangible assets, and customer
relationships, which is an amortizing intangible asset with an assigned useful life of 2 years. Management valued (i) the gaming license using the
Greenfield Method under the income approach; (ii) the trademark using the relief-from-royalty method under the income approach; and (iii) customer
relationships (rated player databases) using the with-and-without method of the income approach. All valuation methods are forms of the income approach
supported by observable market data for peer casino operator companies.

The following table includes unaudited pro forma consolidated financial information assuming our acquisition of Greektown had occurred as of
January 1, 2018. The pro forma financial information does not represent the anticipated future
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results of the combined company. The pro forma amounts include the historical operating results of Penn National and Greektown prior to the acquisition,
with adjustments directly attributable to the acquisition, inclusive of adjustments for acquisition costs. The below pro forma results do not include any
adjustments related to synergies.

 For the three months ended March 31,

(in millions) 2020  2019
Revenues $ 1,116.1  $ 1,366.6
Net income (loss) attributable to Penn National $ (608.6)  $ 49.2

Margaritaville Resort Casino

On January 1, 2019, the Company acquired the operations of Margaritaville for a net purchase price of $122.9 million, after working capital and other
adjustments (of which, $3.0 million was paid during the three months ended March 31, 2020), pursuant to (i) an agreement and plan of merger (the
“Margaritaville Merger Agreement”) among the Company, VICI, Bossier Casino Venture (HoldCo), Inc. (“Holdco”), and Silver Slipper Gaming, LLC, and
(ii) a membership interest purchase agreement (the “MIPA”) among VICI and the Company.

Pursuant to the Margaritaville Merger Agreement, a subsidiary of VICI merged with and into Holdco with Holdco surviving the merger as a wholly-
owned subsidiary of VICI (the “Merger”) and owner of the real estate assets relating to Margaritaville. Pursuant to the MIPA, immediately following the
consummation of the Merger, HoldCo sold its interests in its sole direct subsidiary and owner of the Margaritaville operating assets, to the Company. In
connection with the acquisition, the real estate assets used in the operations of Margaritaville were acquired by VICI for $261.1 million and the Company
entered into the Margaritaville Lease (as defined in Note 10, “Leases”). The acquisition of the operations was financed through incremental borrowings
under the Company’s Revolving Credit Facility.

Tropicana Las Vegas

During the first quarter of 2020, we determined that the real estate assets used in the operations of our Tropicana property, which is included within our
West segment, met the criteria for classification as assets held for sale pursuant to Accounting Standards Codification (“ASC”) Topic 360, “Property, Plant,
and Equipment,” due to obtaining approval from the Board of Directors as well as the entrance into the Term Sheet on March 27, 2020 with GLPI for the
sale of the real estate assets associated with Tropicana. We will continue to operate the Tropicana subsequent to the sale to GLPI, which closed on April 16,
2020 (see Note 18, “Subsequent Events”). The carrying amounts of the major classes of assets held for sale were as follows:

(in millions)

March 31, 
2020

Land and improvements, gross $ 240.2
Building and improvements, gross 125.7
Construction in progress 3.1
Less: Accumulated depreciation (32.7)

Total assets classified as held for sale,, current $ 336.3
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Note 6—Property and Equipment

Property and equipment, net, consisted of the following:

(in millions)

March 31, 
2020  

December 31, 
2019

Property and equipment - Not Subject to Master Leases    
Land and improvements $ 113.0  $ 353.2
Building, vessels and improvements 291.7  420.4
Furniture, fixtures and equipment 1,606.2  1,598.3
Leasehold improvements 190.2  183.6
Construction in progress 88.2  59.3
 2,289.3  2,614.8
Less: Accumulated depreciation (1,551.8)  (1,548.3)
 737.5  1,066.5
Property and equipment - Subject to Master Leases    
Land and improvements 1,525.9  1,525.9
Building, vessels and improvements 3,664.6  3,664.6
 5,190.5  5,190.5
Less: Accumulated depreciation (1,182.5)  (1,136.8)
 4,008.0  4,053.7

Property and equipment, net $ 4,745.5  $ 5,120.2

Depreciation expense was as follows:

 For the three months ended March 31,

(in millions) 2020  2019
Depreciation expense (1) $ 87.5  $ 98.3

(1) Of such amounts, $46.0 million and $48.6 million, respectively, pertained to real estate assets subject to either of our Master Leases.

Note 7—Goodwill and Other Intangible Assets

A reconciliation of goodwill and accumulated goodwill impairment losses, by reportable segment, is as follows:

(in millions) Northeast  South  West  Midwest  Other  Total
Balance as of December 31, 2019            

Goodwill, gross $ 914.3  $ 236.6  $ 216.8  $ 1,116.7  $ 156.1  $ 2,640.5
Accumulated goodwill impairment losses (717.9)  (52.0)  (16.6)  (495.6)  (87.7)  (1,369.8)

Goodwill, net 196.4  184.6  200.2  621.1  68.4  1,270.7
Impairment losses during period (43.5)  (9.0)  —  (60.5)  —  (113.0)
Balance as of March 31, 2020            

Goodwill, gross 914.3  236.6  216.8  1,116.7  156.1  2,640.5
Accumulated goodwill impairment losses (761.4)  (61.0)  (16.6)  (556.1)  (87.7)  (1,482.8)

Goodwill, net $ 152.9  $ 175.6  $ 200.2  $ 560.6  $ 68.4  $ 1,157.7

2020 Interim Assessment for Impairment

During the first quarter of 2020, we identified an indicator of impairment on our goodwill and other intangible assets due to the COVID-19 pandemic.
As a result of the COVID-19 pandemic, we revised our cash flow projections to reflect the current economic environment, including the uncertainty
surrounding the nature, timing and extent of reopening our gaming properties. As a result of the interim assessment for impairment, we recognized
impairments on our goodwill, gaming licenses and trademarks of $113.0 million, $437.0 million and $61.5 million, respectively. The estimated fair values
of the reporting units
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were determined through a combination of a discounted cash flow model and a market-based approach, which utilized Level 3 inputs. The estimated fair
values of the gaming licenses and trademarks were determined by using discounted cash flow models, which utilized Level 3 inputs.

As noted in the table above, the goodwill impairments pertained to our Northeast, South and Midwest segments, in the amounts of $43.5 million, $9.0
million and $60.5 million, respectively. The gaming license impairments pertained to our Northeast, South and Midwest segments in the amounts of $177.0
million, $166.0 million and $94.0 million, respectively. The trademark impairments pertained to our Northeast, South, Midwest and West segments, in the
amounts of $17.0 million, $17.0 million, $15.0 million and $12.5 million, respectively.

There were no impairment charges recorded on goodwill and other intangible assets during the three months ended March 31, 2019.

The aforementioned impairments are included in “Impairment losses” within our unaudited Condensed Consolidated Statements of Operations. See
Note 16, “Fair Value Measurements,” for quantitative information about the significant unobservable inputs used in the fair value measurements of other
intangible assets.

As of March 31, 2020, the date of the most recent interim impairment test, five reporting units had negative carrying amounts. The amount of goodwill
at these reporting units was as follows (in millions):

Northeast segment  
Hollywood Casino at Charles Town Races $ 8.7
Hollywood Casino Toledo $ 5.8
Plainridge Park Casino $ 6.3

South segment  
Boomtown New Orleans $ 5.2

Midwest segment  
Ameristar Council Bluffs $ 36.2

The table below presents the gross carrying amount, accumulated amortization and net carrying amount of each major class of other intangible assets:

 March 31, 2020  December 31, 2019

(in millions)

Gross
Carrying
Amount  

Accumulated
Amortization  

Net Carrying
Amount  

Gross
Carrying
Amount  

Accumulated
Amortization  

Net Carrying
Amount

Indefinite-lived intangible assets            
Gaming licenses $ 1,246.0  $ —  $ 1,246.0  $ 1,681.9  $ —  $ 1,681.9
Trademarks 240.9  —  240.9  302.4  —  302.4
Other 0.7  —  0.7  0.7  —  0.7

Amortizing intangible assets            
Customer relationships 106.8  (73.5)  33.3  104.4  (69.0)  35.4
Other 36.6  (31.6)  5.0  36.1  (30.0)  6.1

Total other intangible assets $ 1,631.0  $ (105.1)  $ 1,525.9  $ 2,125.5  $ (99.0)  $ 2,026.5

15



Table of Contents

Amortization expense related to our amortizing intangible assets was $6.1 million and $5.9 million, for the three months ended March 31, 2020 and
2019, respectively. The following table presents the estimated amortization expense based on our amortizing intangible assets as of March 31, 2020 (in
millions):

Remaining 2020 $ 14.6
2021 6.7
2022 4.8
2023 3.7
2024 3.6
Thereafter 4.9

Total $ 38.3

Note 8—Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following:

(in millions)

March 31, 
2020  

December 31, 
2019

Accrued salaries and wages $ 106.8  $ 142.1
Accrued gaming, pari-mutuel, property, and other taxes 62.9  103.3
Accrued interest 5.9  13.0
Other accrued expenses (1) 213.1  225.8
Other current liabilities (2) 121.8  147.1

Accrued expenses and other current liabilities $ 510.5  $ 631.3

(1) Amounts as of March 31, 2020 and December 31, 2019 include $40.1 million and $38.3 million, respectively, pertaining to the Company’s accrued progressive jackpot liability.
Additionally, amounts include the obligation associated with its mychoice program and the current portion of advance payments on goods and services yet to be provided and for
unpaid wagers, which are discussed in Note 2, “Significant Accounting Policies.”

(2) Amounts as of March 31, 2020 and December 31, 2019 include $61.3 million and $80.1 million, respectively, pertaining to the Company’s non-qualified deferred compensation plan
that covers management and other highly-compensated employees.

Note 9—Long-term Debt

Long-term debt, net of current maturities, was as follows:

(in millions)

March 31, 
2020  

December 31, 
2019

Senior Secured Credit Facilities:    
Revolving Credit Facility due 2023 $ 670.0  $ 140.0
Term Loan A Facility due 2023 663.4  672.3
Term Loan B-1 Facility due 2025 1,114.7  1,117.5

5.625% Notes due 2027 400.0  400.0
Other long-term obligations 80.8  89.2
 2,928.9  2,419.0
Less: Current maturities of long-term debt (67.7)  (62.9)
Less: Debt discount (2.3)  (2.4)
Less: Debt issuance costs (29.6)  (31.5)

 $ 2,829.3  $ 2,322.2

Senior Secured Credit Facilities 

In January 2017, the Company entered into an agreement to amend and restate its previous credit agreement, dated October 30, 2013, as amended (the
“Credit Agreement”), which provided for: (i) a five-year $700.0 million revolving credit facility (the “Revolving Credit Facility”), five-year $300.0 million
term loan A facility (the “Term Loan A Facility”), and a seven-year $500.0 million Term Loan B facility (the “Term Loan B Facility” and collectively with
the Revolving Credit Facility and the
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Term Loan A Facility, the “Senior Secured Credit Facilities”). The Term Loan B Facility was fully repaid and terminated prior to 2019.

In October 2018, in connection with the acquisition of Pinnacle Entertainment, Inc. (the “Pinnacle Acquisition”), we entered into an incremental
joinder agreement (the “Incremental Joinder”), which amended the Credit Agreement (the “Amended Credit Agreement”). The Incremental Joinder
provided for an additional $430.2 million of incremental loans having the same terms as the existing Term Loan A Facility, with the exception of extending
the maturity date, and an additional $1,128.8 million of loans as a new tranche having new terms (the “Term Loan B-1 Facility”). With the exception of
extending the maturity date, the Incremental Joinder did not impact the Revolving Credit Facility.

On March 13, 2020, in order to maintain maximum financial flexibility in light of the COVID-19 pandemic, we borrowed the remaining available
amount of $430.0 million under our Revolving Credit Facility. As of March 31, 2020, the Company had conditional obligations under letters of credit
issued pursuant to the Senior Secured Credit Facilities with face amounts aggregating $29.5 million.

The payment and performance of obligations under the Senior Secured Credit Facilities are guaranteed by a lien on and security interest in
substantially all of the assets (other than excluded property such as gaming licenses) of the Company.

5.625% Senior Unsecured Notes 

On January 19, 2017, the Company completed an offering of $400.0 million aggregate principal amount of 5.625% senior unsecured notes that mature
on January 15, 2027 (the “5.625% Notes”) at a price of par. Interest on the 5.625% Notes is payable on January 15th and July 15th of each year.

Interest expense, net

Interest expense, net, was as follows:

 For the three months ended March 31,

(in millions) 2020  2019
Interest expense $ (130.4)  $ (132.6)
Interest income 0.2  0.3
Capitalized interest 0.4  —

Interest expense, net $ (129.8)  $ (132.3)

Covenants

Our Amended Credit Agreement and the indenture governing our 5.625% Notes require us, among other obligations, to maintain specified financial
ratios and to satisfy certain financial tests. In addition, our Amended Credit Agreement and the indenture governing our 5.625% Notes restrict, among other
things, our ability to incur additional indebtedness, incur guarantee obligations, amend debt instruments, pay dividends, create liens on assets, make
investments, engage in mergers or consolidations, and otherwise restrict corporate activities. Our debt agreements also contain customary events of default,
including cross-default provisions that require us to meet certain requirements under the Penn Master Lease and the Pinnacle Master Lease, each with
GLPI. If we are unable to meet our financial covenants or in the event of a cross-default, it could trigger an acceleration of payment terms.

As of March 31, 2020, the Company was in compliance with all required financial covenants. On April 14, 2020, we entered into a second amendment
to our Amended Credit Agreement, which, among other things, provides us with relief from our financial covenants for a period of up to one year. See
Note 18, “Subsequent Events” for further information. The Company believes that it will remain in compliance with all of its required financial covenants
for at least the next twelve months following the date of filing this Quarterly Report on Form 10-Q with the SEC.

Other Long-Term Obligations

Ohio Relocation Fees 

As of March 31, 2020 and December 31, 2019, other long-term obligations included $68.8 million and $76.4 million, respectively, related to the
relocation fees for Hollywood Gaming at Dayton Raceway (“Dayton”) and Hollywood Gaming at Mahoning Valley Race Course (“Mahoning Valley”),
which opened in August 2014 and September 2014, respectively. The
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relocation fee for each property is payable as follows: $7.5 million upon the opening of the property and eighteen semi-annual payments of $4.8 million
beginning one year after the commencement of operations. This obligation is accreted to interest expense at an effective yield of 5.0%. The amount
included in interest expense related to this obligation was $0.9 million and $1.1 million for the three months ended March 31, 2020 and 2019, respectively.

Note 10—Leases

Lessee

Master Leases

The components contained within the Master Leases are accounted for as either (i) operating leases, (ii) finance leases, or (iii) financing obligations.
Changes to future lease payments under the Master Leases (i.e., when future escalators become known or future variable rent resets occur), which are
discussed below, require the Company to either (i) increase both the ROU assets and corresponding lease liabilities with respect to operating and finance
leases or (ii) record the incremental variable payment associated with the financing obligation to interest expense.

Penn Master Lease

Pursuant to a triple net master lease with GLPI (the “Penn Master Lease”), which became effective November 1, 2013, the Company leases real estate
assets associated with 19 of the gaming facilities used in its operations. The Penn Master Lease has an initial term of 15 years with four subsequent, five-
year renewal periods on the same terms and conditions, exercisable at the Company’s option. The Company has determined that the lease term is 35 years.

The payment structure under the Penn Master Lease includes a fixed component, a portion of which is subject to an annual escalator of up to 2%,
depending on the Adjusted Revenue to Rent Ratio (as defined in the Penn Master Lease) of 1.8:1, and a component that is based on the performance, which
is prospectively adjusted (i) every five years by an amount equal to 4% of the average change in net revenues of all properties under the Penn Master
Lease (other than Hollywood Casino Columbus (“Columbus”) and Hollywood Casino Toledo (“Toledo”)) compared to a contractual baseline during the
preceding five years (“Penn Percentage Rent”) and (ii) monthly by an amount equal to 20% of the net revenues of Columbus and Toledo in excess of a
contractual baseline and subject to a rent floor specific to Toledo (see below). The next annual escalator test date is scheduled to occur effective November
1, 2020 and the next Penn Percentage Rent reset is scheduled to occur on November 1, 2023.

Monthly rent associated with Columbus and monthly rent in excess of the Toledo rent floor are considered contingent rent. Expense related to
operating lease components associated with Columbus and Toledo are included in “General and administrative” within our unaudited Condensed
Consolidated Statements of Operations and the variable expense related to the financing obligation is included in “Interest expense, net” within our
unaudited Condensed Consolidated Statements of Operations. Total monthly variable expenses were as follows:

 For the three months ended March 31,

(in millions) 2020  2019
Variable expenses included in “General and administrative” $ 3.1  $ 6.8
Variable expenses included in “Interest expense, net” 3.4  6.3

Total variable expenses $ 6.5  $ 13.1

Pinnacle Master Lease

In connection with the Pinnacle Acquisition in October 2018, we assumed a triple net master lease with GLPI (the “Pinnacle Master Lease”), originally
effective April 28, 2016, pursuant to which the Company leases real estate assets associated with 12 of the gaming facilities used in its operations. Upon
assumption of the Pinnacle Master Lease, as amended, there were 7.5 years remaining of the initial ten-year term, with five subsequent, five-year renewal
periods, on the same terms and conditions, exercisable at the Company’s option. The Company has determined that the lease term is 32.5 years.

The payment structure under the Pinnacle Master Lease includes a fixed component, a portion of which is subject to an annual escalator of up to 2%,
depending on the Adjusted Revenue to Rent Ratio (as defined in the Pinnacle Master Lease) of 1.8:1, and a component that is based on the performance,
which is prospectively adjusted every two years by an amount equal to 4% of the average change in net revenues compared to a contractual baseline during
the preceding two
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years (“Pinnacle Percentage Rent”). The annual escalator test date and the Pinnacle Percentage Rent reset occurred on May 1, 2020.

Operating Leases

The Company’s operating leases consist mainly of (i) a triple net lease with GLPI for the real estate assets used in the operations of Meadows
Racetrack and Casino (the “Meadows Lease”), (ii) a triple net lease with VICI Properties Inc. (NYSE: VICI) (“VICI”) for the real estate assets used in the
operation of Margaritaville (the “Margaritaville Lease”), (iii) a triple net lease with VICI for the real estate assets used in the operation of Greektown (the
“Greektown Lease” and collectively with the Master Leases, the Meadows Lease, and the Margaritaville Lease, the “Triple Net Leases”), (iv) ground and
levee leases to landlords which were not assumed by our REIT Landlords and remain an obligation of the Company, and (v) building and equipment not
subject to the Master Leases. Certain of our lease agreements include rental payments based on a percentage of sales over specified contractual amounts,
rental payments adjusted periodically for inflation, and rental payments based on usage. The Company’s leases include options to extend the lease terms.
The Company’s operating lease agreements do not contain any material residual value guarantees or material restrictive covenants.

On February 1, 2020, the Margaritaville Lease was amended to provide for a change in the measurement of the annual escalator from an Adjusted
Revenue to Rent Ratio (as defined in the Margaritaville Lease) of 1.9:1 to a minimum ratio of net revenue to rent of 6.1:1. As a result of the annual
escalator, which was determined to be $0.3 million, effective February 1, 2020, an additional operating right-of-use asset and corresponding operating lease
liability of $3.1 million were recognized.

Information related to lease term and discount rate was as follows:

 March 31, 2020  December 31, 2019
Weighted-Average Remaining Lease Term    

Operating leases 27.4 years  27.6 years
Finance leases 28.3 years  28.6 years
Financing obligations 30.1 years  30.4 years

    

Weighted-Average Discount Rate    
Operating leases 6.7%  6.7%
Finance leases 6.8%  6.8%
Financing obligations 8.1%  8.1%

The following is a maturity analysis of our operating leases, finance leases and financing obligations as of March 31, 2020:

(in millions) Operating Leases  Finance Leases  
Financing

Obligations
Years ending December 31,      

2020 (excluding the three months ended March 31, 2020) $ 316.4  $ 16.3  $ 277.3
2021 404.3  21.7  367.3
2022 401.2  21.6  367.3
2023 398.1  20.8  367.3
2024 381.6  16.7  367.3
Thereafter 8,156.4  393.5  9,270.6

Total lease payments 10,058.0  490.6  11,017.1
Less: Imputed interest (5,510.6)  (266.3)  (6,887.9)
Present value of future lease payments 4,547.4  224.3  4,129.2
Less: Current portion of lease obligations (119.1)  (6.6)  (35.7)

Long-term portion of lease obligations $ 4,428.3  $ 217.7  $ 4,093.5
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The components of lease expense were as follows:

 For the three months ended March 31, 2020

 Classification   

(in millions)
Gaming
Expense  

Food, Beverage,
Hotel and Other

Expense  
General and

Administrative  
Interest

Expense, net  

Depreciation
and

Amortization  Total

Operating Lease Costs            
Rent expense associated with triple net leases
classified as operating leases (1) $ —  $ —  $ 97.5  $ —  $ —  $ 97.5

Operating lease cost (2) 0.1  0.1  4.1  —  —  4.3

Short-term lease cost 11.7  0.2  0.2  —  —  12.1

Variable lease cost (2) 0.6  —  0.2  —  —  0.8

Total $ 12.4  $ 0.3  $ 102.0  $ —  $ —  $ 114.7

            

Finance Lease Costs            
Interest expense (3) $ —  $ —  $ —  $ 3.9  $ —  $ 3.9

Amortization expense (3) —  —  —  —  2.0  2.0

Total $ —  $ —  $ —  $ 3.9  $ 2.0  $ 5.9

            

Financing Obligation Costs            
Interest expense (4) $ —  $ —  $ —  $ 97.4  $ —  $ 97.4

 For the three months ended March 31, 2019

 Classification   

(in millions)
Gaming
Expense  

Food, Beverage,
Hotel and Other

Expense  
General and

Administrative  
Interest

Expense, net  

Depreciation
and

Amortization  Total

Operating Lease Costs            
Rent expense associated with triple net leases
classified as operating leases (1) $ —  $ —  $ 84.7  $ —  $ —  $ 84.7

Operating lease cost (2) 0.1  0.2  4.1  —  —  4.4

Short-term lease cost 12.9  0.2  0.6  —  —  13.7

Variable lease cost (2) 1.3  —  0.3  —  —  1.6

Total $ 14.3  $ 0.4  $ 89.7  $ —  $ —  $ 104.4

            

Finance Lease Costs            
Interest expense (3) $ —  $ —  $ —  $ 3.8  $ —  $ 3.8

Amortization expense (3) —  —  —  —  2.0  2.0

Total $ —  $ —  $ —  $ 3.8  $ 2.0  $ 5.8

            

Financing Obligation Costs            
Interest expense (4) $ —  $ —  $ —  $ 97.7  $ —  $ 97.7
(1) Pertains to the operating lease components contained within the Master Leases (primarily land), the Meadows Lease, the Margaritaville Lease and the Greektown Lease, inclusive of

the variable expense associated with Columbus and Toledo for the operating lease components (the land) (see table above).
(2) Excludes the operating lease costs and variable lease costs pertaining to our triple net leases with our REIT landlords classified as operating leases, discussed in footnote (1) above.
(3) Primarily pertains to the Dayton and Mahoning Valley finance leases.
(4) Pertains to the components contained within the Master Leases (primarily buildings) determined to be financing obligations, inclusive of the variable expense associated with

Columbus and Toledo for the finance lease components (the buildings) (see table above).
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Total payments made under the Triple Net Leases were as follows:

 For the three months ended March 31,

(in millions) 2020  2019
Penn Master Lease $ 114.8  $ 114.4
Pinnacle Master Lease 82.5  81.3
Meadows Lease 6.7  6.5
Margaritaville Lease 5.9  5.7
Greektown Lease 13.9  —

Total $ 223.8  $ 207.9

Supplemental cash flow information related to leases was as follows:

 For the three months ended March 31,

(in millions) 2020  2019
Cash paid for amounts included in the measurement of lease liabilities    

Operating cash flows from finance leases $ 3.9  $ 3.8
Operating cash flows from operating leases $ 108.2  $ 90.6
Financing cash flows from finance leases $ 1.6  $ 1.6

Lessor

We lease our hotel rooms to patrons and record the corresponding lessor revenue in “Food, beverage, hotel and other revenues” within our unaudited
Condensed Consolidated Statements of Operations. For the three months ended March 31, 2020 and 2019, the Company recognized $60.6 million and
$71.4 million of lessor revenues related to the rental of hotel rooms, respectively. Hotel leasing arrangements vary in duration, but are short-term in nature.
The cost and accumulated depreciation of property and equipment associated with hotel rooms is included in “Property and equipment, net” within our
unaudited Condensed Consolidated Balance Sheets.

Note 11—Investments in and Advances to Unconsolidated Affiliates

As of March 31, 2020, investments in and advances to unconsolidated affiliates primarily consisted of the Company’s 36% interest in Barstool Sports,
its 50% investment in Kansas Entertainment, which is a JV with International Speedway that owns Hollywood Casino at Kansas Speedway, its 50% interest
in Freehold Raceway, and its 50% joint venture with MAXXAM, Inc. (“MAXXAM”) that owns and operates racetracks in Texas.

Investment in Barstool Sports

In February 2020, we closed on our investment in Barstool Sports pursuant to a stock purchase agreement with Barstool Sports and certain
stockholders of Barstool Sports, in which we purchased 36% (inclusive of 1% on a delayed basis) of the common stock, par value $0.0001 per share, of
Barstool Sports for a purchase price of $161.2 million. The purchase price consisted of $135.0 million in cash and $23.1 million in shares of a new class of
non-voting convertible preferred stock of the Company (the “Series D Preferred Stock”) (discussed below). Furthermore, three years after the closing of the
transaction (or earlier at our election), we will increase our ownership in Barstool Sports to approximately 50% by purchasing approximately $62 million
worth of additional shares of Barstool Sports common stock, consistent with the implied valuation at the time of the initial investment, which was $450.0
million. With respect to the remaining Barstool Sports shares, we have immediately exercisable call rights, and the existing Barstool Sports stockholders
have put rights exercisable beginning three years after closing, all based on a fair market value calculation at the time of exercise (subject to a cap of $650.0
million and a floor of 2.25 times the annualized revenue of Barstool Sports, all subject to various adjustments). As part of our investment, we recorded
various forward arrangements with a fair value of $3.1 million.

On February 20, 2020, the Company issued 883 shares of Series D Preferred Stock, par value $0.01 per share, to certain individual stockholders
affiliated with Barstool Sports. 1/1,000th of a share of Series D Preferred Stock is convertible into one share of Penn National Gaming common stock, par
value $0.01 per share (“Penn Common Stock”). Series D Preferred Stock will be entitled to participate equally and ratably in all dividends and distributions
paid to holders of Penn Common Stock based on the number of shares of Penn Common Stock into which such Series D Preferred Stock could convert.
Series D
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Preferred Stock is nonvoting stock. The Series D Preferred Stock issued to certain individual stockholders affiliated with Barstool Sports will be available
for conversion into Penn Common Stock in tranches over the next four years as stipulated in the stock purchase agreement, with the first 20% tranche
available for conversion into Penn Common Stock in the first quarter of 2021. As of March 31, 2020, none of the Series D Preferred Stock can be
converted into Penn Common Stock.

As a part of the stock purchase agreement, we entered into a commercial agreement that provides us with access to Barstool Sports’ customer list and
free advertising on the Barstool Sports platform over the term of the agreement. The initial term of the commercial agreement is ten years and, unless
earlier terminated and subject to certain exceptions, will automatically renew for three additional ten-year terms (a total of 40 years assuming all renewals
are exercised). Upon consummation of the transaction, we recorded an amortizing intangible asset pertaining to the customer list of $2.4 million and a
prepaid expense pertaining to the advertising in the amount of $17.5 million, of which $16.3 million is classified as long-term and included in “Other
assets” within our unaudited Condensed Consolidated Balance Sheets.

As of March 31, 2020, our investment in Barstool Sports was $144.7 million, which is inclusive of $3.4 million of costs we incurred to close the
transaction. We will record our proportionate share of Barstool Sports net income (loss) one quarter in arrears, which will commence in the second quarter
of 2020.

The Company determined that Barstool Sports qualified as a VIE as of March 31, 2020. The Company did not consolidate its investment in Barstool
Sports as of and for the three months ended March 31, 2020 as the Company determined that it did not qualify as the primary beneficiary of Barstool Sports
either at the commencement date of its investment or for the subsequent period ended March 31, 2020, primarily as a result of the Company not having the
power to direct the activities of the VIE that most significantly affect Barstool Sports’ economic performance.

Kansas Joint Venture

As of March 31, 2020 and December 31, 2019, our investment in Kansas Entertainment was $87.0 million and $90.8 million, respectively. The
Company has determined that Kansas Entertainment does not qualify as a VIE. Using the guidance for entities that are not VIEs, the Company determined
that it did not have a controlling financial interest in the JV, primarily as it did not have the ability to direct the activities of the JV that most significantly
impacted the JV’s economic performance without the input of International Speedway. Therefore, the Company did not consolidate its investment in
Kansas Entertainment as of March 31, 2020 and December 31, 2019 and for the three months ended March 31, 2020 and 2019.

The following table provides summary income statement information of Kansas Entertainment for the comparative periods that are included within the
Company’s unaudited Condensed Consolidated Statements of Operations:

 For the three months ended March 31,

(in millions) 2020  2019
Revenues $ 34.2  $ 39.5
Operating expenses 24.4  27.5
Operating income 9.8  12.0

Net income $ 9.8  $ 12.0

    
Net income attributable to Penn National $ 4.9  $ 6.0

Texas Joint Venture

MAXXAM owns and operates the Sam Houston Race Park in Houston, Texas and the Valley Race Park in Harlingen, Texas, and holds a license for a
racetrack in Austin, Texas. During the three months ended March 31, 2020, principally due to on-going negative operating results of these racetracks, we
recorded an other-than-temporary impairment on our investment in the JV of $4.6 million, which is included in “Impairment losses” within our unaudited
Condensed Consolidated Statements of Operations.

Note 12—Income Taxes

On March 27, 2020, the President of the United States signed into law the CARES Act, which focused on providing relief in response to the adverse
economic impact of the COVID-19 pandemic. Among other provisions, the CARES Act provides various forms of income tax relief to U.S. taxpayers
through temporary amendments to net operating loss (“NOLs”) rules, temporarily increases the limitation on interest expense deductibility and immediate
expensing for eligible qualified
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improvement property. We are currently evaluating the provisions of the CARES Act. As of March 31, 2020, although we do not expect these provisions to
have a significant impact on our effective tax rate, we are estimating an income tax refund between approximately $40 million and $50 million primarily
attributable to the carryback of NOLs.

The Company calculates the provision for income taxes during interim reporting periods by applying an estimate of the annual effective tax rate to its
year-to-date pretax book income or loss. The tax effects of discrete items, including but not limited to, excess tax benefits associated with stock-based
compensation, valuation allowance adjustments based on new evidence and enactment of tax laws, are reported in the interim period in which they occur.
The effective tax rate (income taxes as a percentage of income or loss before income taxes) including discrete items was 14.1% for the three months ended
March 31, 2020, as compared to 26.5% for the three months ended March 31, 2019. Our effective income tax rate can vary from period to period
depending on, among other factors, the geographic and business mix of our earnings, changes to our valuation allowance and the level of our tax credits.
Certain of these and other factors, including our history and projections of pretax earnings, are considered in assessing our ability to realize our net deferred
tax assets.

As of each reporting date, the Company considers all available positive and negative evidence that could affect its view of the future realization of
deferred tax assets pursuant to ASC Topic 740, “Income Taxes.” As of December 31, 2019, the Company had significant three-year cumulative pretax
income of $150.9 million and concluded that a valuation allowance was not necessary except for a federal capital loss carryforward and certain state
deferred tax assets where we continue to be in a three-year cumulative pretax loss position. The Company’s valuation allowance as of December 31, 2019
was $54.2 million.

During the three months ended March 31, 2020, the Company reassessed the need for a valuation allowance due to the impairment charges of $616.1
million recorded related to the COVID-19 pandemic that caused the Company to have a three-year cumulative pretax loss of $564.2 million. Such objective
evidence limits our ability to consider other subjective evidence such as our forecast of pretax earnings. As a result of this objective negative evidence, the
Company recorded an increase of $74.4 million to its valuation allowance on certain federal and state deferred tax assets that are not more likely than not to
be realized.

On March 27, 2020, we entered into the Term Sheet with GLPI whereby GLPI agreed to (i) purchase the real estate assets associated with our
Tropicana property, which closed on April 16, 2020, and (ii) purchase the land underlying our Morgantown development project subject to regulatory
approval, which we expect to close by August 31, 2020. These transactions will be treated as a sale of business assets for tax purposes. We will assess the
amount of gain or loss in the interim period when the transactions close, which may impact our estimated 2020 net operating loss.

Note 13—Commitments and Contingencies

The Company is subject to various legal and administrative proceedings relating to personal injuries, employment matters, commercial transactions,
development agreements and other matters arising in the ordinary course of business. Although the Company maintains what it believes to be adequate
insurance coverage to mitigate the risk of loss pertaining to covered matters, legal and administrative proceedings can be costly, time-consuming and
unpredictable. The Company does not believe that the final outcome of these matters will have a material adverse effect on its financial position, results of
operations, or cash flows.

Note 14—Stock-Based Compensation

2018 Long Term Incentive Compensation Plan

The Company’s 2018 Long Term Incentive Compensation Plan (the “2018 Plan”) permits it to issue stock options (incentive and/or non-qualified),
stock appreciation rights (“SARs”), restricted stock awards (“RSAs”), phantom stock units (“PSUs”) and other equity and cash awards to employees. Non-
employee directors are eligible to receive all such awards, other than incentive stock options. Pursuant to the 2018 Plan, 12,700,000 shares of the
Company’s common stock are reserved for issuance. For purposes of determining the number of shares available for issuance under the 2018 Plan, stock
options and SARs (except cash-settled SARs) count against the 12,700,000 limit as one share of common stock for each share granted and restricted stock
or any other full value stock award count as issuing 2.30 shares of common stock for each share granted. Any awards that are not settled in shares of
common stock are not counted against the limit. As of March 31, 2020, there were 7,547,999 shares available for future grants under the 2018 Plan.

Performance Share Program

In February 2019, the Company’s Compensation Committee of the Board of Directors adopted a performance share program (the “Performance Share
Program II”) pursuant to the 2018 Plan. An aggregate of 107,297 RSAs with performance-
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based vesting conditions, at target, was granted in February 2020 under the Performance Share Program II, with the grant having a three-year award period
consisting of three one-year performance periods and a three-year service period. The performance threshold for vesting of these awards is 50% of target
and, based on the level of achievement, up to 150% of target.

Stock Options

The Company granted 635,932 and 1,307,015 stock options during the three months ended March 31, 2020 and 2019, respectively.

Stock-based Compensation Expense

Stock-based compensation expense, which pertains principally to our stock options and RSAs, for the three months ended March 31, 2020 and 2019
was $6.0 million and $3.4 million, respectively, and is included within the unaudited Condensed Consolidated Statements of Operations under “General
and administrative.”

Stock Appreciation Rights

Our SARs, which vest over a period of four years, are accounted for as liability awards since they will be settled in cash. The fair value of cash-settled
SARs is calculated each reporting period and estimated using the Black-Scholes option pricing model. The Company has a liability, which is included in
“Accrued expenses and other current liabilities” within the unaudited Condensed Consolidated Balance Sheets, associated with its cash-settled SARs of
$1.9 million and $14.4 million as of March 31, 2020 and December 31, 2019, respectively.

For SARs held by employees of the Company, there was $5.4 million of total unrecognized compensation cost as of March 31, 2020 that will be
recognized over the awards remaining weighted average vesting period of 3.2 years. For the three months ended March 31, 2020 and 2019, the Company
recognized a reduction to compensation expense of $5.5 million associated with these awards compared to a charge to compensation expense of $3.0
million for the three months ended March 31, 2019. Compensation expense associated with our SARs is recorded in “General and administrative” within
the unaudited Condensed Consolidated Statements of Operations. We paid $6.6 million and $1.2 million during the three months ended March 31, 2020
and 2019, respectively, pertaining to our cash-settled SARs.

Phantom Stock Units

Our PSUs, which vest over a period of three to four years, entitle employees and directors to receive cash based on the fair value of the Company’s
common stock on the vesting date. The cash-settled PSUs are accounted for as liability awards and are re-measured at fair value each reporting period until
they become vested with compensation expense being recognized over the requisite service period. The Company has a liability, which is included in
“Accrued expenses and other current liabilities” within the unaudited Condensed Consolidated Balance Sheets, associated with its cash-settled PSUs of
$0.8 million and $3.3 million as of March 31, 2020 and December 31, 2019, respectively.

For PSUs held by employees and directors of the Company, there was $1.9 million of total unrecognized compensation cost as of March 31, 2020 that
will be recognized over the awards remaining weighted average vesting period of 1.9 years. For the three months ended March 31, 2020 and 2019, the
Company recognized $0.1 million and $1.1 million of compensation expense, respectively, associated with these awards. Compensation expense associated
with our PSUs is recorded in “General and administrative” within the unaudited Condensed Consolidated Statements of Operations. We paid $2.8 million
and $2.4 million during the three months ended March 31, 2020 and 2019, respectively, pertaining to our cash-settled PSUs.

Share Repurchase Program

In January 2019, the Company announced a share repurchase program pursuant to which the Board of Directors authorized to repurchase up to $200.0
million of the Company’s common stock, which expires on December 31, 2020. The Company did not repurchase any shares of its common stock during
the three months ended March 31, 2020 or 2019.
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Note 15—Earnings (Loss) per Share

For the three months ended March 31, 2020, we recorded a net loss applicable to common stock. As such, because the potential dilution from stock-
based compensation awards was antidilutive, we used basic weighted average common shares outstanding, rather than diluted weighted average common
shares outstanding when calculating diluted loss per share. Stock options and RSAs that could potentially dilute basic earnings per share in the future that
were not included in the computation of diluted loss per share for the three months ended March 31, 2020 were 2.2 million and 0.3 million, respectively.

Holders of the Company’s Series D Preferred Stock are entitled to participate equally and ratably in all dividends and distributions paid to holders of
Penn Common Stock, irrespective of any vesting requirement. Accordingly, although the vesting commences upon the elimination of the contingency, the
Series D Preferred Stock shares are considered a participating security and the Company is required to apply the two-class method to consider the impact of
the preferred shares on the calculation of basic and diluted earnings per share. The Company is currently in a net loss position and is therefore not required
to present the two-class method; however, in the event the Company is in a net income position, the two-class method must be applied by allocating all
earnings during the period to common shares and preferred shares.

The following table reconciles the weighted average common shares outstanding used in the calculation of basic earnings per share to the weighted
average common shares outstanding used in the calculation of diluted earnings per share for the three months ended March 31, 2019:

(in millions)

For the three
months ended

March 31, 2019
Determination of shares:  

Weighted average common shares outstanding 116.3
Assumed conversion of dilutive stock options 2.0
Assumed conversion of dilutive RSAs 0.3

Diluted weighted average common shares outstanding 118.6

Options to purchase 1,234,909 shares and 1,940,633 shares were outstanding during the three months ended March 31, 2020 and 2019, respectively,
but were not included in the computation of diluted earnings (loss) per share because they were antidilutive.

The following table presents the calculation of basic and diluted earnings (loss) per share for the Company’s common stock for the three months ended
March 31, 2020 and 2019:

 For the three months ended March 31,

(in millions, except per share data) 2020  2019
Calculation of basic earnings (loss) per share:    

Net income (loss) applicable to common stock $ (608.6)  $ 41.0
Weighted average common shares outstanding 115.7  116.3

Basic earnings (loss) per share $ (5.26)  $ 0.35
Calculation of diluted earnings (loss) per share:    

Net income (loss) applicable to common stock $ (608.6)  $ 41.0
Diluted weighted average common shares outstanding 115.7  118.6

Diluted earnings (loss) per share $ (5.26)  $ 0.35
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Note 16—Fair Value Measurements

ASC Topic 820, “Fair Value Measurements and Disclosures,” establishes a hierarchy that prioritizes fair value measurements based on the types of
inputs used for the various valuation techniques (market approach, income approach and cost approach). The levels of the hierarchy are described below:

• Level 1: Observable inputs such as quoted prices in active markets for identical assets or liabilities.
• Level 2: Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly; these include quoted prices for

similar assets or liabilities in active markets, such as interest rates and yield curves that are observable at commonly quoted intervals.
• Level 3: Unobservable inputs that reflect the reporting entity’s own assumptions, as there is little, if any, related market activity.

The Company’s assessment of the significance of a particular input to the fair value measurement requires judgment and may affect the valuation of
assets and liabilities and their placement within the fair value hierarchy. The following methods and assumptions are used to estimate the fair value of each
class of financial instruments for which it is practicable to estimate. The fair value of the Company’s trade accounts receivable and payables approximates
the carrying amounts.

Cash and Cash Equivalents

The fair value of the Company’s cash and cash equivalents approximates their carrying amount, due to the short maturity of the cash equivalents.

Equity Securities

As of March 31, 2020 and December 31, 2019, we held $18.7 million and $40.5 million in equity securities, respectively, including ordinary shares
and warrants, which are reported as “Other assets” in our unaudited Condensed Consolidated Balance Sheet. These equity securities are the result of Penn
Interactive entering into multi-year agreements with third-party sports betting operators for online sports betting and related iGaming market access across
our portfolio during the third quarter of 2019. During the three months ended March 31, 2020, we recognized a holding loss of $21.8 million related to
these equity securities, which is included in “Other,” as reported in “Other income (expenses)” within our unaudited Condensed Consolidated Statements of
Operations.

The fair value of the equity securities was determined using Level 2 inputs, which use market approach valuation techniques. The primary inputs to
those techniques include the quoted market price of the equity securities, foreign currency exchange rates, a discount for lack of marketability (“DLOM”)
with respect to the ordinary shares, and a Black-Scholes option pricing model with respect to the warrants. The DLOM is based on the remaining term of
the relevant lock-up periods and the volatility associated with the underlying equity securities. The Black-Scholes option pricing model utilizes the exercise
price of the warrants, a risk-free rate, volatility associated with the underlying equity securities and the expected life of the warrants.

Held-to-maturity Securities and Promissory Notes

We have a management contract with Retama Development Corporation (“RDC”), a local government corporation of the City of Selma, Texas, to
manage the day-to-day operations of Retama Park Racetrack, located outside of San Antonio, Texas. In addition, we own 1.0% of the equity of Retama
Nominal Holder, LLC, which holds a nominal interest in the racing license used to operate Retama Park Racetrack, and a 75.5% interest in Pinnacle
Retama Partners, LLC (“PRP”), which owns the contingent gaming rights that may arise if gaming under the existing racing license becomes legal in Texas
in the future.

As of March 31, 2020 and December 31, 2019, PRP held $15.1 million at each date in promissory notes issued by RDC and $6.6 million and $6.7
million, respectively, in local government corporation bonds issued by RDC, at amortized cost. The promissory notes and the local government corporation
bonds are collateralized by the assets of Retama Park Racetrack. As of March 31, 2020 and December 31, 2019, the promissory notes and the local
government corporation bonds, which have long-term contractual maturities, were included in “Other assets” within our unaudited Condensed
Consolidated Balance Sheets.

The contractual terms of these promissory notes include interest payments due at maturity; however, we have not recorded accrued interest on these
promissory notes because uncertainty exists as to RDC’s ability to make interest payments. We have the positive intent and ability to hold the local
government corporation bonds to maturity and until the amortized cost is recovered. The estimated fair values of such investments are principally based on
appraised values of the land associated with Retama Park Racetrack, which are classified as Level 2 inputs.
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Long-term Debt

The fair value of our Term Loan A Facility, Term Loan B-1 Facility and 5.625% Notes is estimated based on quoted prices in active markets and is
classified as a Level 1 measurement. The fair value of our Revolving Credit Facility approximates its carrying amount as it is revolving, variable rate debt,
which we also classify as a Level 1 measurement.

Other long-term obligations as of March 31, 2020 and December 31, 2019 included the relocation fees for Dayton and Mahoning Valley, which are
discussed in Note 9, “Long-term Debt,” and the repayment obligation of the hotel and event center located near Hollywood Casino Lawrenceburg. The fair
values of these long-term obligations are estimated based on rates consistent with the Company’s credit rating for comparable terms and debt instruments
and are classified as Level 2 measurements.

Other Liabilities

Other liabilities as of March 31, 2020 and December 31, 2019 principally consisted of contingent purchase price related to Plainridge Park Casino and
Absolute Games, LLC, which was acquired by Penn Interactive during the second quarter of 2018. The Plainridge Park Casino contingent purchase price is
calculated based on earnings of the gaming operations over the first ten years of operations, which commenced in June 24, 2015. As of March 31, 2020 and
December 31, 2019, we were contractually obligated to make six additional annual payments. The Absolute Games, LLC contingent purchase price is
calculated based on earnings over the first two years of operations after the acquisition. As of March 31, 2020, we were contractually obligated to make one
additional payment, corresponding to the second year of operations after the acquisition. The fair value of these liabilities, which are estimated based on an
income approach using a discounted cash flow model and have been classified as Level 3 measurements, are included within our unaudited Condensed
Consolidated Balance Sheets in “Accrued expenses and other current liabilities” or “Other long-term liabilities,” depending on the timing of the next
payment.

The carrying amounts and estimated fair values by input level of the Company’s financial instruments were as follows:

 March 31, 2020

(in millions) Carrying Amount  Fair Value  Level 1  Level 2  Level 3
Financial assets:          

Cash and cash equivalents $ 730.7  $ 730.7  $ 730.7  $ —  $ —
Equity securities $ 18.7  $ 18.7  $ —  $ 18.7  $ —
Held-to-maturity securities $ 6.6  $ 6.6  $ —  $ 6.6  $ —
Promissory notes $ 15.1  $ 15.2  $ —  $ 15.2  $ —

Financial liabilities:          
Long-term debt          

Senior Secured Credit Facilities $ 2,416.7  $ 2,120.0  $ 2,120.0  $ —  $ —
5.625% Notes $ 399.5  $ 296.0  $ 296.0  $ —  $ —
Other long-term obligations $ 80.8  $ 81.1  $ —  $ 81.1  $ —

Other liabilities $ 18.1  $ 18.1  $ —  $ 2.8  $ 15.3

 December 31, 2019

(in millions) Carrying Amount  Fair Value  Level 1  Level 2  Level 3
Financial assets:          

Cash and cash equivalents $ 437.4  $ 437.4  $ 437.4  $ —  $ —
Equity securities $ 40.5  $ 40.5  $ —  $ 40.5  $ —
Held-to-maturity securities $ 6.7  $ 6.7  $ —  $ 6.7  $ —
Promissory notes $ 15.1  $ 15.1  $ —  $ 15.1  $ —

Financial liabilities:          
Long-term debt          

Senior Secured Credit Facilities $ 1,896.5  $ 1,930.6  $ 1,930.6  $ —  $ —
5.625% Notes $ 399.4  $ 426.0  $ 426.0  $ —  $ —
Other long-term obligations $ 89.2  $ 89.7  $ —  $ 89.7  $ —

Other liabilities $ 20.3  $ 20.3  $ —  $ 2.8  $ 17.5
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The following table summarizes the changes in fair value of our Level 3 liabilities measured on a recurring basis:

 Other Liabilities

(in millions)

Contingent Purchase
Price

Balance as of January 1, 2020 $ 17.5
Included in earnings (loss) (1) (2.2)

Balance as of March 31, 2020 $ 15.3

(1) The reduction in expense is included in “General and administrative” within our unaudited Condensed Consolidated Statements of Operations.

The following table sets forth the assets measured at fair value on a non-recurring basis during the three months ended March 31, 2020:

(in millions)

Valuation
Date  Valuation Technique  Level 1  Level 2  Level 3  

Total
Balance  

Total Reduction in
Fair Value
Recorded

Goodwill 3/31/2020
 

Discounted cash flow and market
approach  

$ —
 

$ —
 

$ 160.5
 

$ 160.5
 

$ (113.0)

Gaming licenses 3/31/2020  Discounted cash flow  $ —  $ —  $ 568.0  $ 568.0  $ (437.0)
Trademarks 3/31/2020  Discounted cash flow  $ —  $ —  $ 216.5  $ 216.5  $ (61.5)

The following table summarizes the significant unobservable inputs used in calculating fair value for our Level 3 liabilities on a recurring basis as of
March 31, 2020:

 Valuation Technique  Unobservable Input  Discount Rate
Contingent consideration - Plainridge Park Casino Discounted cash flow  Discount rate  11.45%

As discussed in Note 7, “Goodwill and Other Intangible Assets,” we recorded impairments on our gaming licenses and trademarks, which are
indefinite-lived intangible assets, as a result of the first quarter of 2020 interim assessment for impairment. The following table presents quantitative
information about the significant unobservable inputs used in the fair value measurements of other indefinite-lived intangible assets as of the valuation date
below:

(in millions) Fair Value  Valuation Technique  Unobservable Input  Range or Amount
As of March 31, 2020        
Gaming licenses $ 568.0  Discounted cash flow  Discount rate  13.25% - 14.0%
     Long-term revenue growth rate  2.0%
Trademarks $ 216.5  Discounted cash flow  Discount rate  13.25% - 14.0%
     Long-term revenue growth rate  2.0%
     Pretax royalty rate  1.0% - 2.0%
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Note 17—Segment Information

We have aggregated our operating segments into four reportable segments based on the similar characteristics of the operating segments within the
regions in which they operate: Northeast, South, West and Midwest. The Other category is included in the following tables in order to reconcile the
segment information to the consolidated information.

The Company utilizes Adjusted EBITDAR (as defined below) as its measure of segment profit or loss. The following table highlights our revenues and
Adjusted EBITDAR for each reportable segment and reconciles Adjusted EBITDAR on a consolidated basis to net income (loss).

 For the three months ended March 31,
(in millions) 2020  2019
Revenues:    

Northeast segment $ 520.7  $ 550.6
South segment 223.3  292.0
West segment 126.6  158.6
Midwest segment 228.1  271.2
Other (1) 20.3  10.2
Intersegment eliminations (2) (2.9)  —

Total $ 1,116.1  $ 1,282.6

    

Adjusted EBITDAR (3):    
Northeast segment $ 124.5  $ 164.8
South segment 52.6  97.8
West segment 24.6  49.9
Midwest segment 69.5  99.2
Other (1) (18.9)  (20.3)

Total (3) 252.3  391.4
    

Other operating benefits (costs) and other income (expenses):    
Rent expense associated with triple net operating leases (4) (97.5)  (84.7)
Stock-based compensation (6.0)  (3.4)
Cash-settled stock-based awards variance 8.9  (0.4)
Loss on disposal of assets (0.6)  (0.5)
Contingent purchase price 2.2  (4.7)
Pre-opening and acquisition costs (3.2)  (4.4)
Depreciation and amortization (95.7)  (104.1)
Impairment losses (616.1)  —
Insurance recoveries, net of deductible charges 0.1  —
Non-operating items of joint venture (5) (0.9)  (1.1)
Interest expense, net (129.8)  (132.3)
Other (21.8)  —

Income (loss) before income taxes (708.1)  55.8
Income tax benefit (expense) 99.5  (14.8)

Net income (loss) $ (608.6)  $ 41.0

(1) The Other category consists of the Company’s stand-alone racing operations, namely Sanford-Orlando Kennel Club and the Company’s JV interests in Sam Houston Race Park, Valley
Race Park, and Freehold Raceway. The Other category also includes Penn Interactive, which operates social gaming, our internally-branded retail sportsbooks, and iGaming; our
management contract for Retama Park Racetrack; and HPT. Expenses incurred for corporate and shared services activities that are directly attributable to a property or are otherwise
incurred to support a property are allocated to each property. The Other category also includes corporate overhead costs, which consist of certain expenses, such as: payroll,
professional fees, travel expenses and other general and administrative expenses that do not directly relate to or have not otherwise been allocated to a property.
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(2) Represents the elimination of intersegment revenues associated with Penn Interactive and HPT.
(3) We define Adjusted EBITDAR as earnings before interest expense, net; income taxes; depreciation and amortization; rent expense associated with triple net operating leases (see

footnote (4) below); stock-based compensation; debt extinguishment and financing charges; impairment losses; insurance recoveries and deductible charges; changes in the estimated
fair value of our contingent purchase price obligations; gain or loss on disposal of assets; the difference between budget and actual expense for cash-settled stock-based awards; pre-
opening and acquisition costs; and other income or expenses. Adjusted EBITDAR is also inclusive of income or loss from unconsolidated affiliates, with our share of non-operating
items (such as depreciation and amortization) added back for our Kansas Entertainment JV and is inclusive of rent expense associated with triple net operating leases (which is a
normal, recurring cash operating expense necessary to operate our business).

(4) The Company’s triple net operating leases include certain components of the Master Leases (primarily land), the Meadows Lease, the Margaritaville Lease, and the Greektown Lease.
(5) Consists principally of depreciation and amortization associated with the operations of Hollywood Casino at Kansas Speedway.

 For the three months ended March 31,

(in millions) 2020  2019
Capital expenditures:    

Northeast segment $ 30.3  $ 12.7
South segment 4.0  8.9
West segment 2.5  7.0
Midwest segment 3.4  7.0
Other 2.6  2.1

Total capital expenditures $ 42.8  $ 37.7

(in millions) Northeast  South  West  Midwest  Other (1)  Total
As of March 31, 2020            
Investment in and advances to
unconsolidated affiliates (2) $ 0.1  $ —  $ —  $ 87.0  $ 177.6  $ 264.7
Total assets $ 1,849.8  $ 1,095.0  $ 656.8  $ 1,120.8  $ 9,216.0  $ 13,938.4
            

As of December 31, 2019           
Investment in and advances to
unconsolidated affiliates $ 0.1  $ —  $ —  $ 90.9  $ 37.3  $ 128.3
Total assets $ 2,273.7  $ 1,397.0  $ 752.1  $ 1,412.2  $ 8,359.5  $ 14,194.5

(1) The real estate assets subject to the Master Leases, which are classified as either property and equipment, operating lease ROU assets, or finance lease ROU assets, are included within
the Other category.

(2) Our investment in Barstool Sports is included within the Other category.

Note 18—Subsequent Events

Amendment to Credit Agreement

On April 14, 2020, the Company entered into a second amendment to its Amended Credit Agreement with its various lenders (the “Amendment
Agreement”) to provide for certain modifications. During the period beginning on April 14, 2020 and ending on the earlier of (x) the date that is two
business days after the date on which the Company delivers a covenant relief period termination notice to the administrative agent and (y) the date on
which the administrative agent receives a compliance certificate for the quarter ending March 31, 2021 (the “Covenant Relief Period”), the Company will
not have to comply with any Maximum Leverage Ratio or Minimum Interest Coverage Ratio (as such terms are defined in the Credit Agreement). During
the Covenant Relief Period, the Company will be subject to a minimum liquidity covenant that requires cash and cash equivalents and availability under its
Revolving Credit Facility to be (i) at least $400.0 million through April 30, 2020; (ii) $350.0 million during the period from May 1, 2020 through May 31,
2020; (iii) $300.0 million during the period from June 1, 2020 through June 30, 2020; and (iv) $225.0 million during the period from July 1, 2020 through
March 31, 2021.

The Amendment Agreement also amends the financial covenants that are applicable after the Covenant Relief Period to permit the Company to (i)
maintain a maximum consolidated total net leverage ratio of up to a ratio that varies by quarter, ranging between 5.50:1.00 and 4.50:1.00 in 2021 and
4.25:1.00 thereafter, tested quarterly on a pro forma trailing twelve month (“PF TTM”) basis; (ii) maintain a maximum senior secured net leverage ratio of
up to a ratio that varies by quarter, ranging
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between 4.50:1.00 and 3.50:1.00 in 2021 and 3.00:1.00 thereafter, tested quarterly on a PF TTM basis; and (iii) maintain an interest coverage ratio of
2.50:1.00, tested quarterly on a PF TTM basis.

In addition, the Amendment Agreement (i) provides that, during the Covenant Relief Period, loans under the Revolving Credit Facility and the Term
Loan A Facility shall bear interest at either a base rate or an adjusted LIBOR rate, in each case, plus an applicable margin, in the case of base rate loans, of
2.00%, and in the case of adjusted LIBOR rate loans, of 3.00%; (ii) provides that, during the Covenant Relief Period, the Company shall pay a commitment
fee on the unused portion of the commitments under the Revolving Credit Facility at a rate of 0.50% per annum; (iii) provides for a 0.75% LIBOR floor
applicable to all LIBOR loans under the Senior Secured Credit Facilities; (iv) carves out COVID-19 related effects from certain terms of the Senior
Secured Credit Facilities during the Covenant Relief Period; and (v) makes certain other changes to the covenants and other provisions of the Amended
Credit Agreement.

Tropicana Sale-Leaseback with GLPI

On April 16, 2020, we entered into and closed on a purchase agreement with GLPI pursuant to which GLPI acquired the real estate assets associated
with our Tropicana property in exchange for rent credits of $307.5 million that we began utilizing to pay rent under our existing Master Leases in May
2020. Furthermore, contemporaneous with the sale, the Company entered into a lease with a subsidiary of GLPI for the real estate assets used in the
operations of Tropicana for nominal rent and will continue to operate the Tropicana for two years (subject to three one-year extensions at GLPI’s option) or
until the real estate assets and the operations of the Tropicana are earlier sold. GLPI will conduct a sale process with respect to both the real estate assets
and the operations of Tropicana for up to 24 months (the “Sale Period”), with the Company receiving (i) 75% of the proceeds above $307.5 million plus
certain taxes, expenses and costs if an agreement for such sale is signed in the first 12 months of the Sale Period or (ii) 50% of the proceeds above $307.5
million plus certain taxes, expenses and costs if an agreement for such sale is signed in the remainder of the Sale Period.

Other

The Term Sheet discussed in Note 1, “Organization and Basis of Presentation” provides that the Company and GLPI will enter into an option
agreement whereby GLPI will grant the Company the exclusive right until December 31, 2020 to purchase the operations of Hollywood Casino Perryville
for $31.1 million, with the closing of such purchase to occur on a date selected by the Company during 2021. If the transaction is completed, we would
lease the real estate assets associated with Hollywood Casino Perryville with initial rent of $7.8 million per year subject to escalation. The option
agreement will be executed at a later date.

Additionally, pursuant to the Term Sheet, we agreed that we would exercise the next scheduled five-year renewal under the Penn Master Lease as well
as the Pinnacle Master Lease, and GLPI agreed they would grant us the option to exercise an additional five-year renewal term at the end of the lease term
on the Penn Master Lease and the Pinnacle Master Lease, subject to certain conditions. If each of these renewal options were exercised, the term of the
Penn Master Lease would extend to November 30, 2033 and the term of the Pinnacle Master Lease would extend to April 30, 2031; and if all renewals
options contained within the Penn Master Lease and the Pinnacle Master Lease were exercised, inclusive of the these renewal options, the term of the Penn
Master Lease would extend to November 30, 2053 and the term of the Pinnacle Master Lease would extend to April 30, 2056.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of financial condition, results of operations, liquidity and capital resources should be read in conjunction with,
and is qualified in its entirety by, the unaudited Condensed Consolidated Financial Statements and the notes thereto included in this Quarterly Report on
Form 10-Q, and the Consolidated Financial Statements and notes thereto and Management’s Discussion and Analysis of Financial Condition and Results of
Operations contained in our Annual Report on Form 10-K for the year ended December 31, 2019.

EXECUTIVE OVERVIEW

Our Business

Penn National Gaming, Inc., together with its subsidiaries (“Penn National,” the “Company,” “we,” “our,” or “us”), is a leading, diversified, multi-
jurisdictional owner and manager of gaming and racing properties, sports betting operations, and video gaming terminal (“VGT”) operations. We are
licensed to offer live sports betting at our properties in Indiana, Iowa, Michigan, Mississippi, Nevada, Pennsylvania and West Virginia. In addition, we
operate an interactive gaming (“iGaming”) division through our subsidiary, Penn Interactive Ventures, LLC (“Penn Interactive”), which has launched an
online casino (“iCasino”) in Pennsylvania through our HollywoodCasino.com gaming platform and entered into multi-year agreements with leading sports
betting operators for online sports betting and iGaming market access across our portfolio of properties. We also hold a 36% equity interest in Barstool
Sports, Inc. (“Barstool Sports”), a leading digital sports, entertainment and media platform, and expect to launch our online sports betting app called
Barstool Sports in the third quarter of 2020. Our MYCHOICE® customer loyalty program currently has over 20 million members and provides our
members with various benefits, including complimentary goods and/or services. We believe our continued evolution into the best-in-class omni-channel
provider of retail and online gaming and sports betting entertainment will be a catalyst for our core land-based business, while also providing a platform for
significant long-term shareholder value.

As of March 31, 2020, we owned, managed, or had ownership interests in 41 properties in 19 states. The majority of the real estate assets (i.e., land and
buildings) used in our operations are subject to triple net master leases; the most significant of which are the Penn Master Lease and the Pinnacle Master
Lease (as such terms are defined in “Liquidity and Capital Resources” and collectively referred to as the “Master Leases”), with Gaming and Leisure
Properties, Inc. (NASDAQ: GLPI) (“GLPI”), a real estate investment trust (“REIT”).

Impact of COVID-19 Pandemic and Company Response

On March 11, 2020, the World Health Organization declared the novel coronavirus (known as “COVID-19”) outbreak to be a global pandemic. As a
result, we began temporary suspension of the operations of all of our 41 gaming properties starting between March 13, 2020 and March 19, 2020 pursuant
to various orders from state gaming regulatory bodies or governmental authorities to combat the rapid spread of COVID-19, all of which remained
temporarily closed as of March 31, 2020 and the date of filing this Quarterly Report on Form 10-Q with the U.S. Securities and Exchange Commission (the
“SEC”).

These developments have caused significant disruptions to our business and have caused a material adverse impact on our financial condition, results
of operations and cash flows, the extent of which is primarily based on the duration of the property closures as well as the timing and extent of any
recovery in visitation and consumer spending at our properties. We are currently unable to determine whether, when or how the conditions surrounding the
COVID-19 pandemic will change, including when any restrictions or closure requirements will be lifted, when we will be able to reopen all of our gaming
properties, whether we will be able to successfully staff our properties, the manner in which our properties will reopen, the impact that social distancing
protocols will have on our operations, and the degree to which our customers will patronize our properties.

On March 13, 2020, in order to maintain maximum financial flexibility in light of the COVID-19 pandemic, we borrowed the remaining available
amount of $430.0 million under our Revolving Credit Facility (as defined in “Liquidity and Capital Resources”). On April 14, 2020, we entered into a
second amendment to our Amended Credit Agreement (as defined in “Liquidity and Capital Resources”), which, among other things, provides us with
relief from our financial covenants for a period of up to one year.

On March 27, 2020, we entered into a binding term sheet with GLPI (the “Term Sheet”) whereby GLPI agreed to (i) purchase the real estate assets
associated with our Tropicana Las Vegas (“Tropicana”) property in exchange for rent credits of $307.5 million, which closed on April 16, 2020, and (ii)
purchase the land underlying our Hollywood Casino Morgantown
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(“Morgantown”) development project in Morgantown, Pennsylvania, in exchange for rent credits of $30.0 million, which we expect to close by August 31,
2020.

The Company has taken various actions to reduce its cost structure during the property closures to help mitigate the operating and financial impact of
the COVID-19 pandemic, including: (i) reducing its rent payments through the transactions with GLPI related to Tropicana and Morgantown described
above; (ii) furloughing approximately 26,000 employees and operating with a minimum, mission-critical staffing of less than 850 employees company-
wide during the closures; (iii) enacting meaningful compensation reductions to its remaining property and corporate leadership teams effective April 1,
2020 and until such time as the Company determines that its properties have substantially returned to normal operations; and (iv) executing substantial
reductions in operating expenses, capital expenditures, including temporarily suspending construction of our two planned Category 4 development projects,
and overall costs. In addition, the Company’s Board of Directors elected to forgo their cash compensation effective April 1, 2020 and until such time as the
Company determines that its properties have substantially returned to normal operations.

We have been actively engaged in discussions with our regulators, local and state governments, and public health authorities to prepare and develop
comprehensive protocols for resuming operations at each of our properties, which are focused on protecting the health, safety and wellbeing of our
employees and customers.

We are currently planning to reopen all of our gaming properties in the second quarter of 2020, if approved by our regulators, local and state
governments, and/or public health authorities. However, in the event that reopening approvals are delayed to the end of the third quarter of 2020 or if cash
flows generated by our reopened properties are insufficient to cover our expenses, we may need to take additional actions to preserve liquidity and remain
in compliance with our financial covenants. We calculate our current monthly fixed costs based on continuing complete closure through the end of the year,
which we refer to as cash burn, to be an average of approximately $83 million. The actions described above have significantly reduced this amount from
what it would be if we continued full operations.

On March 27, 2020, the President of the United States signed into law the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”),
which provides emergency economic assistance for American workers, families and businesses affected by the COVID-19 pandemic. The economic relief
package includes government loan enhancement programs and various tax provisions to help improve liquidity for American businesses. Based on our
preliminary evaluation of the CARES Act, we currently believe we qualify for certain employer refundable payroll credits, deferral of applicable payroll
taxes, net operating loss carryback and immediate expensing for eligible qualified improvement property. We intend to continue to review and consider any
available potential benefits under the CARES Act for which we qualify, including those described above. We cannot precisely predict the manner in which
such benefits or any of the other benefits described herein will be allocated or administered, and we cannot assure you that we will be able to receive such
benefits in a timely manner or at all.

The Penn National Gaming Foundation established a COVID-19 emergency relief fund to assist our team members and local relief organizations
affected by the COVID-19 pandemic. More than $1.7 million has been raised through personal donations from our Chief Executive Officer, senior
management team, Board of Directors and property general managers, in addition to contributions from the Company and property employee assistance
funds. We have also extended medical benefits of furloughed employees through June 30, 2020.

The Company continues to evaluate the nature and extent of the impact of the COVID-19 pandemic on its business. We are currently unable to
determine the length and severity of the crisis. The continuation of the outbreak may cause prolonged periods of property closures; modified opening
schedules; limits on the number of customers in casinos; prohibitions of large gatherings, such as concerts and conventions; changes in customer behavior;
or a potential reduction in consumer discretionary spending. The COVID-19 pandemic had a material adverse impact on our business, financial condition,
results of operations and cash flows for the first quarter of 2020 and will have a material adverse impact on the second quarter of 2020. Due to the
developing situation, our business, financial condition, results of operations and cash flows for the third quarter 2020 and full year 2020 could be impacted
in ways we are not able to fully predict today. Even if we are able to reopen all of our gaming properties, there can be no assurance that our business,
financial condition, results of operations and cash flows will return to levels that existed prior to the COVID-19 pandemic.

Recent Acquisitions, Development Projects and Other

In February 2020, we closed on our investment in Barstool Sports pursuant to a stock purchase agreement with Barstool Sports and stockholders of
Barstool Sports, in which we purchased 36% (inclusive of 1% on a delayed basis) of the common stock of Barstool Sports for a purchase price of $161.2
million. Furthermore, three years after the closing of the transaction (or earlier at our election), we will increase our ownership in Barstool Sports to
approximately 50% by purchasing approximately $62 million worth of additional shares of Barstool Sports common stock, consistent with the implied
valuation at the time of
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the initial investment, which was $450.0 million. With respect to the remaining Barstool Sports shares, we have immediately exercisable call rights, and the
existing Barstool Sports stockholders have put rights exercisable beginning three years after closing, all based on a fair market value calculation at the time
of exercise (subject to a cap of $650.0 million and a floor of 2.25 times the annualized revenue of Barstool Sports, all subject to various adjustments). We
also have the option to bring in another partner who would acquire a portion of our share of Barstool Sports. Upon closing, we became Barstool Sports’
exclusive gaming partner for up to 40 years and have the sole right to utilize the Barstool Sports brand for all of our online and retail sports betting and
iCasino products.

In May 2019, we acquired Greektown Casino-Hotel (“Greektown”) in Detroit, Michigan, subject to a triple net lease with VICI Properties Inc. (NYSE:
VICI) (“VICI” and collectively with GLPI, our “REIT Landlords”) (the “Greektown Lease”) and in January 2019, we acquired Margaritaville Casino
Resort (“Margaritaville”) in Bossier City, Louisiana, subject to a triple net lease with VICI (the “Margaritaville Lease”). In March 2020, in light of the
COVID-19 pandemic, we temporarily suspended construction of our development of two Category 4 satellite gaming casinos in Pennsylvania: Hollywood
Casino York (“York”) and Morgantown.

The Term Sheet discussed above also provides that the Company and GLPI will enter into an option agreement whereby GLPI will grant the Company
the exclusive right until December 31, 2020 to purchase the operations of Hollywood Casino Perryville for $31.1 million, with the closing of such purchase
to occur on a date selected by the Company during 2021. If the transaction is completed, we would lease the real estate assets associated with Hollywood
Casino Perryville with initial rent of $7.8 million per year subject to escalation. The option agreement will be executed at a later date.

Additionally, pursuant to the Term Sheet, we agreed that we would exercise the next scheduled five-year renewal under the Penn Master Lease as well
as the Pinnacle Master Lease, and GLPI agreed they would grant us the option to exercise an additional five-year renewal term at the end of the lease term
on the Penn Master Lease and the Pinnacle Master Lease, subject to certain conditions. If each of these renewal options were exercised, the term of the
Penn Master Lease would extend to November 30, 2033 and the term of the Pinnacle Master Lease would extend to April 30, 2031; and if all renewals
options contained within the Penn Master Lease and the Pinnacle Master Lease were exercised, inclusive of the these renewal options, the term of the Penn
Master Lease would extend to November 30, 2053 and the term of the Pinnacle Master Lease would extend to April 30, 2056.

Operating and Competitive Environment

Most of our properties operate in mature, competitive markets. While the full impact of the COVID-19 pandemic on our business cannot be reasonably
estimated at this time, we continue to expect that the majority of our future growth will come from new business lines or distribution channels, such as
retail and online gaming and sports betting; entrance into new jurisdictions; expansions of gaming in existing jurisdictions; and, to a lesser extent,
improvements/expansions of our existing properties and strategic acquisitions of gaming properties. Our portfolio is comprised largely of well-maintained
regional gaming facilities, which has allowed us to develop what we believe to be a solid base for future growth opportunities. We have also made
investments in joint ventures that we believe will allow us to capitalize on additional gaming opportunities in certain states if legislation or referenda are
passed that permit and/or expand gaming in these jurisdictions and we are selected as a licensee. 

As reported by most jurisdictions, regional gaming industry trends have shown little revenue growth the last several years as numerous jurisdictions
now permit gaming or have expanded their gaming offerings. In recent years, the proliferation of new gaming properties has impacted the overall domestic
gaming industry as well as our results of operations in certain markets. Prior to the COVID-19 pandemic, the economic environment, specifically
historically low levels of unemployment, strength in residential real estate prices, and high levels of consumer confidence, had resulted in a stable operating
environment in recent years. The COVID-19 pandemic has significantly increased the level of unemployment and decreased the level of consumer
confidence. Our ability to succeed in this new environment will be predicated on the nature, extent and timing of reopening our gaming properties,
operating our properties efficiently, realizing revenue and cost synergies from recent acquisitions, and offering our customers additional gaming
experiences through our omni-channel distribution strategy. We seek to continue to expand our customer database through accretive acquisitions or
investments, such as Barstool Sports, and capitalize on organic growth opportunities from the development of new properties or the expansion of recently-
developed business lines.

The gaming industry is characterized by an increasingly high degree of competition among a large number of participants, including riverboat casinos,
dockside casinos, land-based casinos, video lottery, iGaming, online and retail sports betting, gaming at taverns, gaming at truck stop establishments,
sweepstakes and poker machines not located in casinos, the potential for increased fantasy sports, Native American gaming, and other forms of gaming in
the U.S. More specifically, due to recent legislation to expand gaming in and around Illinois, Indiana, Massachusetts and Pennsylvania, several of our
properties within
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our Northeast segment and some of our properties within our Midwest segment have been and will continue to be negatively impacted by new or increased
competition.

Key Performance Indicators

In our business, revenue is driven by discretionary consumer spending. We have no certain mechanism for determining why consumers choose to
spend more or less money at our properties from period-to-period; therefore, we are unable to quantify a dollar amount for each factor that impacts our
customers’ spending behaviors. However, based on our experience, we can generally offer some insight into the factors that we believe are likely to account
for such changes and which factors may have a greater impact than others. For example, decreases in discretionary consumer spending have historically
been brought about by weakened general economic conditions, such as lackluster recoveries from recessions, high unemployment levels, higher income
taxes, low levels of consumer confidence, weakness in the housing market, and high fuel or other transportation costs. In addition, visitation and the
volume of play have historically been negatively impacted by significant construction surrounding our properties, adverse regional weather conditions and
natural disasters. We believe that the COVID-19 pandemic will lead to significant decreases in discretionary consumer spending and will continue to
negatively impact visitation and the volume of play for the foreseeable future, even after our gaming properties have reopened. In all instances, such
insights are based solely on our judgment and professional experience and no assurance can be given as to the accuracy of our judgments.

The vast majority of our revenues is gaming revenue, which is highly dependent upon the volume and spending levels of customers at our properties.
Our gaming revenue is derived primarily from slot machines (which represented approximately 92% of our gaming revenue in both 2019 and 2018) and, to
a lesser extent, table games and sports betting. Aside from gaming revenue, our revenues are derived from our hotel, dining, retail, commissions, program
sales, admissions, concessions and certain other ancillary activities, and our racing operations.

Key performance indicators related to gaming revenue are slot handle and table game drop, which are volume indicators, and “win” or “hold”
percentage. Our typical property slot win percentage is in the range of approximately 7% to 9% of slot handle, and our typical table game hold percentage
is in the range of approximately 16% to 25% of table game drop.

Slot handle is the gross amount wagered during a given period. The win or hold percentage is the net amount of gaming wins and losses, with
liabilities recognized for accruals related to the anticipated payout of progressive jackpots. Given the stability in our slot hold percentages on a historical
basis, we have not experienced significant impacts to net income from changes in these percentages. For table games, customers usually purchase chips at
the gaming tables. The cash and markers (extensions of credit granted to certain credit worthy customers) are deposited in the gaming table’s drop box.
Table game hold is the amount of drop that is retained and recorded as gaming revenue, with liabilities recognized for funds deposited by customers before
gaming play occurs and for unredeemed gaming chips. As we are primarily focused on regional gaming markets, our table game hold percentages are fairly
stable as the majority of these markets do not regularly experience high-end play, which can lead to volatility in hold percentages. Therefore, changes in
table game hold percentages do not typically have a material impact to our results of operations and cash flows.

Under normal operating conditions, our properties generate significant operating cash flow since most of our revenue is cash-based from slot
machines, table games, and pari-mutuel wagering. Our business is capital intensive, and we rely on cash flow from our properties to generate sufficient
cash to satisfy our obligations under the Triple Net Leases, repay debt, fund maintenance capital expenditures, fund new capital projects at existing
properties and provide excess cash for future development and acquisitions. Additional information regarding our capital projects is discussed in “Liquidity
and Capital Resources” below.

Reportable Segments

We view each of our gaming and racing properties as an operating segment with the exception of our two properties in Jackpot, Nevada, which we
view as one operating segment. We consider our combined VGT operations, by state, to be separate operating segments. We aggregate our operating
segments into four reportable segments: Northeast, South, West and Midwest. For a listing of our gaming properties and VGT operations included in each
reportable segment, see Note 2, “Significant Accounting Policies,” in the notes to our unaudited Condensed Consolidated Financial Statements.
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RESULTS OF OPERATIONS

The following table highlights our revenues, net income (loss), and Adjusted EBITDA, on a consolidated basis, as well as our revenues and Adjusted
EBITDAR by reportable segment. Such segment reporting is on a basis consistent with how we measure our business and allocate resources internally. We
consider net income (loss) to be the most directly comparable financial measure calculated in accordance with generally accepted accounting principles in
the United States (“GAAP”) to Adjusted EBITDA and Adjusted EBITDAR, which are non-GAAP financial measures. Refer to “Non-GAAP Financial
Measures” below for the definitions of Adjusted EBITDA, Adjusted EBITDA margin, Adjusted EBITDAR, and Adjusted EBITDAR margin; as well as a
reconciliation of net income (loss) to Adjusted EBITDA and Adjusted EBITDAR and related margins.

 For the three months ended March 31,

(dollars in millions) 2020  2019
Revenues:    

Northeast segment $ 520.7  $ 550.6
South segment 223.3  292.0
West segment 126.6  158.6
Midwest segment 228.1  271.2
Other (1) 20.3  10.2
Intersegment eliminations (2) (2.9)  —

Total $ 1,116.1  $ 1,282.6

    

Net income (loss) $ (608.6)  $ 41.0
    

Adjusted EBITDAR:    
Northeast segment $ 124.5  $ 164.8
South segment 52.6  97.8
West segment 24.6  49.9
Midwest segment 69.5  99.2
Other (1) (18.9)  (20.3)

Total (3) 252.3  391.4
Rent expense associated with triple net operating leases (4) (97.5)  (84.7)

Adjusted EBITDA (5) $ 154.8  $ 306.7

    

Net income (loss) margin (54.5)%  3.2%
Adjusted EBITDAR margin (6) 22.6 %  30.5%
Adjusted EBITDA margin (7) 13.9 %  23.9%

(1) The Other category consists of the Company’s stand-alone racing operations, namely Sanford-Orlando Kennel Club and the Company’s joint venture interests in Sam Houston Race
Park, Valley Race Park, and Freehold Raceway. The Other category also includes Penn Interactive, which operates social gaming, our internally-branded retail sportsbooks, and
iGaming; our management contract for Retama Park Racetrack; and our live and televised poker tournament series that operates under the trademark Heartland Poker Tour (“HPT”).
Expenses incurred for corporate and shared services activities that are directly attributable to a property or are otherwise incurred to support a property are allocated to each property.
The Other category also includes corporate overhead costs, which consist of certain expenses, such as: payroll, professional fees, travel expenses and other general and administrative
expenses that do not directly relate to or have not otherwise been allocated to a property.

(2) Represents the elimination of intersegment revenues associated with Penn Interactive and HPT.
(3) The total is a mathematical calculation derived from the sum of reportable segments (as well as the Other category). As noted within “Non-GAAP Financial Measures” below,

Adjusted EBITDAR is presented on a consolidated basis outside the financial statements solely as a valuation metric. Adjusted EBITDAR decreased for the three months ended
March 31, 2020, as compared to the prior year period, due to the temporary closures of our gaming properties as a result of the COVID-19 pandemic, offset slightly by the acquisition
of Greektown, which contributed $15.7 million.

(4) Solely comprised of rent expense associated with the operating lease components contained within the Master Leases (primarily land), the Margaritaville Lease, the Greektown Lease,
and the Meadows Lease (as defined in “Liquidity and Capital Resources”) (referred to collectively as our “triple net operating leases”). The finance lease components contained within
the Master Leases (primarily buildings) result in interest expense, as opposed to rent expense.
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(5) Adjusted EBITDA decreased for the three months ended March 31, 2020, as compared to the prior year period, due to the temporary closures of our gaming properties as a result of
the COVID-19 pandemic, offset slightly by the acquisition of Greektown, which contributed $3.2 million. As rent expense is a normal, recurring cash operating expense, it is included
within the calculation of Adjusted EBITDA.

(6) As noted within “Non-GAAP Financial Measures” below, Adjusted EBITDAR margin is presented on a consolidated basis outside the financial statements solely as a valuation metric.
(7) Adjusted EBITDA margin decreased for the three months ended March 31, 2020, as compared to the prior year period, due to the temporary closures of our gaming properties as a

result of the COVID-19 pandemic.

Consolidated comparison of the three months ended March 31, 2020 and 2019

Revenues

The following table presents our consolidated revenues:

 For the three months ended March 31,  Change

(dollars in millions) 2020  2019  $  %

Revenues        
Gaming $ 902.9  $ 1,034.5  $ (131.6)  (12.7)%
Food, beverage, hotel and other 213.2  248.1  (34.9)  (14.1)%

Total revenues $ 1,116.1  $ 1,282.6  $ (166.5)  (13.0)%

Consolidated revenues decreased due to the fact that during the period from March 13, 2020 to March 19, 2020, we temporarily suspended the
operations of all of our 41 gaming properties due to the COVID-19 pandemic with all of our gaming properties remaining temporarily closed as of
March 31, 2020. The decrease is slightly offset by the acquisition of Greektown on May 23, 2019, which contributed $66.8 million to the three months
ended March 31, 2020, of which $57.8 million was gaming revenues and $9.0 million was food, beverage, hotel and other revenues. See “Segment
comparison of the three months ended March 31, 2020 and 2019” below for more detailed explanations of the fluctuations in revenues.

Operating expenses

The following table presents our consolidated operating expenses:

 For the three months ended March 31,  Change

(dollars in millions) 2020  2019  $  %
Operating expenses        

Gaming $ 500.9  $ 547.4  $ (46.5)  (8.5)%
Food, beverage, hotel and other 157.0  161.8  (4.8)  (3.0)%
General and administrative 307.0  286.9  20.1  7.0 %
Depreciation and amortization 95.7  104.1  (8.4)  (8.1)%
Impairment losses 616.1  —  616.1  N/M

Total operating expenses $ 1,676.7  $ 1,100.2  $ 576.5  52.4 %
N/M - Not meaningful

Gaming expenses consist primarily of salaries and wages associated with our gaming operations and gaming taxes. Food, beverage, hotel and other
expenses consist principally of salaries and wages and costs of goods sold associated with our food, beverage, hotel, retail, racing, and other operations.
Gaming, food, beverage, hotel and other expenses for the three months ended March 31, 2020 decreased year over year primarily as a result of the
temporary closures of all of our gaming properties as a result of the COVID-19 pandemic, which reduced our gaming taxes, costs of goods sold, and other
expenses aside from salaries and wages. After the closures, we continued to pay our employees until the majority of our workforce was furloughed
beginning April 1, 2020. The decreases are offset slightly by the acquisition of Greektown, which increased gaming expenses by $30.4 million and food,
beverage, hotel and other expenses by $9.1 million.

General and administrative expenses include items such as compliance, facility maintenance, utilities, property and liability insurance, surveillance
and security, and certain housekeeping services, as well as all expenses for administrative departments such as accounting, purchasing, human resources,
legal and internal audit. General and administrative expenses also include lobbying expenses, gains and losses on disposal of assets, changes in the fair
value of our contingent purchase
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price obligations, expense associated with cash-settled stock-based awards (including changes in fair value thereto) and rent expense associated with our
triple net operating leases.

General and administrative expenses for the three months ended March 31, 2020 increased year over year primarily as a result of an increase in rent
expense associated with our triple net operating leases of $12.8 million, which principally relates to the Greektown Lease; an increase in stock-based
compensation expense of $2.6 million; and $11.6 million of general and administrative expenses associated with Greektown. The increases are offset by
decreases in the expense associated with the Company’s cash-settled stock awards of $9.3 million, which is due to the decrease in the Company’s stock
price during the three months ended March 31, 2020, and the expense associated with the Company’s contingent purchase price obligations of $6.9 million
for the three months ended March 31, 2020, as compared to the prior year period.

As noted above, effective April 1, 2020, members of our property and corporate leadership teams who were not furloughed took meaningful
compensation reductions and our Board of Directors elected to forgo their cash compensation, both of which will reduce our general and administrative
expense beginning in the second quarter of 2020.

Depreciation and amortization for the three months ended March 31, 2020 decreased year over year primarily due to fixed assets becoming fully
depreciated since March 31, 2019 and a $0.6 million decrease in amortization expense at Penn Interactive, offset by Greektown, which contributed $3.4
million to the three months ended March 31, 2020.

Impairment losses for the three months ended March 31, 2020 primarily relate to impairments taken on our goodwill and other intangible assets of
$113.0 million and $498.5 million, respectively, as a result of an interim impairment assessment during the first quarter of 2020, which was triggered by the
COVID-19 pandemic, which caused all of our gaming properties to temporarily close. As a result, we revised our cash flow projections to reflect the
current economic environment, including the uncertainty of the nature, timing and extent of reopening our gaming properties.

Other income (expenses)

The following table presents our consolidated other income (expenses):

 For the three months ended March 31,  Change

(dollars in millions) 2020  2019  $  %
Other income (expenses)        
Interest expense, net $ (129.8)  $ (132.3)  $ 2.5  (1.9)%
Income from unconsolidated affiliates $ 4.1  $ 5.7  $ (1.6)  (28.1)%
Income tax benefit (expense) $ 99.5  $ (14.8)  $ 114.3  N/M
Other $ (21.8)  $ —  $ (21.8)  N/M

N/M - Not meaningful

Interest expense, net decreased for the three months ended March 31, 2020, as compared to the prior year period, primarily due to decreases in the
amount of interest expense recorded relating to our Master Leases of $0.2 million and our Senior Secured Credit Facilities (as defined in “Liquidity and
Capital Resources”) of $1.5 million. Despite the incremental borrowings under our Revolving Credit Facility in light of the COVID-19 pandemic, interest
expense incurred from our Senior Secured Credit Facilities decreased for the three months ended March 31, 2020, as compared to the prior year period, as a
result of a decrease in the London Interbank Offered Rate (referred to as “LIBOR”) during the corresponding periods.

Income from unconsolidated affiliates relates principally to our joint venture in Kansas Entertainment. The decrease for the three months ended
March 31, 2020, as compared to the prior year period, was due to a decrease in the results of operations of Hollywood Casino at Kansas Speedway, which
temporarily closed on March 18, 2020 and remained temporarily closed as of March 31, 2020.

Income tax benefit (expense) was $99.5 million and $(14.8) million for the three months ended March 31, 2020 and 2019, respectively. Our effective
tax rate (income taxes as a percentage of income or loss from operations before income taxes) including discrete items was 14.1% for the three months
ended March 31, 2020, as compared to 26.5% for the three months ended March 31, 2019, primarily due to a reduction of pre-tax income.

The CARES Act temporarily removes certain restrictions originally imposed by the Tax Cuts and Jobs Act of 2017. Corporate taxpayers are now
permitted to carryback up to five years of federal net operating losses (“NOLs”) originating in tax years 2018, 2019, and 2020 and offset 100% of taxable
income with available NOLs. The CARES Act also temporarily (i)
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increases the interest deductibility threshold from 30% to 50% of adjusted taxable income for tax years beginning in 2019 and 2020, (ii) allows a refund of
alternative minimum tax credits, (iii) increases the corporate charitable deduction limit to 25% and (iv) makes eligible qualified improvement property
available for immediate expensing. The enactment of the CARES Act did not have a significant impact on our effective tax rate for the three months ended
March 31, 2020; however, we are estimating an income tax refund between approximately $40 million and $50 million primarily attributable to the
carryback of NOLs. We will continue to monitor any impact and revise our preliminary near-term liquidity benefit as a result of this new law.

As of March 31, 2020, we have a valuation allowance on the portion of the deferred tax assets that is not more likely than not to be realized as a result
of the negative objective evidence of being in a three-year cumulative loss and we intend to continue maintaining a valuation allowance on our deferred tax
assets until there is sufficient positive evidence to support the reversal of all or a portion of these allowances. A reduction in the valuation allowance would
result in a significant decrease to income tax expense in the period the release is recorded. However, the exact timing and reversal amount in our valuation
allowance are currently unknown.

Our effective income tax rate can vary from period to period depending on, among other factors, the geographic and business mix of our earnings,
changes to our valuation allowance and the level of our tax credits. Certain of these and other factors, including our history and projections of pre-tax
earnings, are considered in assessing our ability to realize our net deferred tax assets.

Other includes miscellaneous income and expense items. The amount for the three months ended March 31, 2020 relates to an unrealized holding loss
of $21.8 million on equity securities (including warrants), which were acquired during the third quarter of 2019 in connection with Penn Interactive
entering into multi-year agreements with sports betting operators for online sports betting and related iGaming market access across our portfolio.

Segment comparison of the three months ended March 31, 2020 and 2019

Northeast Segment

 For the three months ended March 31,  Change

(dollars in millions) 2020  2019  $  % / bps

Revenues        
Gaming $ 458.7  $ 487.7  $ (29.0)  (5.9)%
Food, beverage, hotel and other 62.0  62.9  (0.9)  (1.4)%

Total revenues $ 520.7  $ 550.6  $ (29.9)  (5.4)%

        

Adjusted EBITDAR $ 124.5  $ 164.8  $ (40.3)  (24.5)%
Adjusted EBITDAR margin 23.9%  29.9%    (600) bps

The Northeast segment’s total revenues, Adjusted EBITDAR and Adjusted EBITDAR margin decreased for the three months ended March 31, 2020,
as compared to the prior year period, due to the temporary closures of our gaming properties within the Northeast segment beginning between March 13,
2020 and March 19, 2020 as a result of the COVID-19 pandemic, offset by the acquisition of Greektown in May 2019, which contributed $66.8 million of
total revenues and $15.7 million of Adjusted EBITDAR to the three months ended March 31, 2020. Prior to the temporary closures, all four of our
properties in Ohio, our Ameristar East Chicago, our Hollywood Casino at Charles Town Races and our Hollywood Casino Lawrenceburg properties were
performing favorably as compared to the prior year period. The operating results of Meadows Racetrack and Casino and Hollywood Casino at Penn
National Race Course were negatively impacted by increases in competition in and around the Pennsylvania market. In addition, our Plainridge Park
Casino property continues to face increased competition as a result of the opening of a new competitor in June 2019.
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South Segment

 For the three months ended March 31,  Change

(dollars in millions) 2020  2019  $  % / bps
Revenues        

Gaming $ 168.6  $ 220.1  $ (51.5)  (23.4)%
Food, beverage, hotel and other 54.7  71.9  (17.2)  (23.9)%

Total revenues $ 223.3  $ 292.0  $ (68.7)  (23.5)%

        

Adjusted EBITDAR $ 52.6  $ 97.8  $ (45.2)  (46.2)%
Adjusted EBITDAR margin 23.6%  33.5%    (990) bps

The South segment’s total revenues, Adjusted EBITDAR and Adjusted EBITDAR margin decreased for the three months ended March 31, 2020, as
compared to the prior year period, due to the temporary closures of our gaming properties within the South segment on March 17, 2020 as a result of the
COVID-19 pandemic. Prior to the temporary closures, our 1st Jackpot Casino, our Hollywood Casino Tunica, and our L’Auberge Baton Rouge properties
were performing favorably as compared to the prior year period. The cessation of the operations of Resorts Casino Tunica on June 30, 2019 benefited the
operating results of 1st Jackpot Casino and Hollywood Casino Tunica for the three months ended March 31, 2020, as compared to the prior year period.

West Segment

 For the three months ended March 31,  Change

(dollars in millions) 2020  2019  $  % / bps
Revenues        

Gaming $ 71.9  $ 92.8  $ (20.9)  (22.5)%
Food, beverage, hotel and other 54.7  65.8  (11.1)  (16.9)%

Total revenues $ 126.6  $ 158.6  $ (32.0)  (20.2)%

        

Adjusted EBITDAR $ 24.6  $ 49.9  $ (25.3)  (50.7)%
Adjusted EBITDAR margin 19.4%  31.5%    (1210) bps

The West segment’s total revenues, Adjusted EBITDAR and Adjusted EBITDAR margin decreased for the three months ended March 31, 2020, as
compared to the prior year period, due to the temporary closures of our gaming properties within the West segment beginning between March 16, 2020 and
March 19, 2020 as a result of the COVID-19 pandemic. Prior to the temporary closures, our Cactus Petes and Horseshu properties, our Tropicana property
and our Zia Park property were performing favorably as compared to the prior year period.

Midwest Segment

 For the three months ended March 31,  Change

(dollars in millions) 2020  2019  $  % / bps
Revenues        

Gaming $ 196.2  $ 233.8  $ (37.6)  (16.1)%
Food, beverage, hotel and other 31.9  37.4  (5.5)  (14.7)%

Total revenues $ 228.1  $ 271.2  $ (43.1)  (15.9)%

        

Adjusted EBITDAR $ 69.5  $ 99.2  $ (29.7)  (29.9)%
Adjusted EBITDAR margin 30.5%  36.6%    (610) bps

The Midwest segment’s total revenues, Adjusted EBITDAR and Adjusted EBITDAR margin decreased for the three months ended March 31, 2020, as
compared to the prior year period, due to the temporary closures of our gaming properties within the Midwest segment beginning between March 16, 2020
and March 18, 2020 as a result of the COVID-19 pandemic.
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Prior to the temporary closures, all of our properties within the Midwest segment were performing favorably as compared to the prior year period,
particularly our Hollywood Casino St. Louis and River City Casino properties. Adverse winter weather during the three months ended March 31, 2019
negatively impacted visitation at the majority of our properties within the Midwest segment, which resulted in lower revenues and Adjusted EBITDAR.

Other

Total revenues and Adjusted EBITDAR of the Other category were $20.3 million and $(18.9) million, respectively, for the three months ended
March 31, 2020. Revenues and Adjusted EBITDAR increased for the three months ended March 31, 2020 by $10.1 million and $1.4 million, respectively,
principally as a result of Penn Interactive, which began operating live sports betting at retail sportsbooks at several of the Company’s properties as well as
iGaming in Pennsylvania during the third quarter of 2019. The increase in Adjusted EBITDAR attributable to Penn Interactive was offset partially by a
$1.1 million increase in corporate overhead costs.

Non-GAAP Financial Measures

Use and Definitions

In addition to GAAP financial measures, management uses Adjusted EBITDA, Adjusted EBITDA margin, Adjusted EBITDAR and Adjusted
EBITDAR margin as non-GAAP financial measures. These non-GAAP financial measures should not be considered a substitute for, nor superior to,
financial results and measures determined or calculated in accordance with GAAP. Each of these non-GAAP financial measures is not calculated in the
same manner by all companies and, accordingly, may not be an appropriate measure of comparing performance among different companies.

We define Adjusted EBITDA as earnings before interest expense, net; income taxes; depreciation and amortization; stock-based compensation; debt
extinguishment and financing charges; impairment losses; insurance recoveries and deductible charges; changes in the estimated fair value of our
contingent purchase price obligations; gain or loss on disposal of assets, the difference between budget and actual expense for cash-settled stock-based
awards; pre-opening and acquisition costs; and other income or expenses. Adjusted EBITDA is inclusive of income or loss from unconsolidated affiliates,
with our share of non-operating items (such as depreciation and amortization) added back for our Kansas Entertainment joint venture. Adjusted EBITDA is
inclusive of rent expense associated with our triple net operating leases. Although Adjusted EBITDA includes rent expense associated with our triple net
operating leases, we believe Adjusted EBITDA is useful as a supplemental measure in evaluating the performance of our consolidated results of operations.
We define Adjusted EBITDA margin as Adjusted EBITDA divided by consolidated revenues.

Adjusted EBITDA has economic substance because it is used by management as a performance measure to analyze the performance of our business,
and is especially relevant in evaluating large, long-lived casino-hotel projects because it provides a perspective on the current effects of operating decisions
separated from the substantial non-operational depreciation charges and financing costs of such projects. We present Adjusted EBITDA because it is used
by some investors and creditors as an indicator of the strength and performance of ongoing business operations, including our ability to service debt, and to
fund capital expenditures, acquisitions and operations. These calculations are commonly used as a basis for investors, analysts and credit rating agencies to
evaluate and compare operating performance and value companies within our industry. In order to view the operations of their casinos on a more stand-
alone basis, gaming companies, including us, have historically excluded from their Adjusted EBITDA calculations certain corporate expenses that do not
relate to the management of specific casino properties. However, Adjusted EBITDA is not a measure of performance or liquidity calculated in accordance
with GAAP. Adjusted EBITDA information is presented as a supplemental disclosure, as management believes that it is a commonly-used measure of
performance in the gaming industry and that it is considered by many to be a key indicator of the Company’s operating results.

We define Adjusted EBITDAR as Adjusted EBITDA (as defined above) plus rent expense associated with triple net operating leases (which is a
normal, recurring cash operating expense necessary to operate our business). Adjusted EBITDAR is presented on a consolidated basis outside the financial
statements solely as a valuation metric. Management believes that Adjusted EBITDAR is an additional metric traditionally used by analysts in valuing
gaming companies subject to triple net leases since it eliminates the effects of variability in leasing methods and capital structures. This metric is included
as supplemental disclosure because (i) we believe Adjusted EBITDAR is traditionally used by gaming operator analysts and investors to determine the
equity value of gaming operators and (ii) Adjusted EBITDAR is one of the metrics used by other financial analysts in valuing our business. We believe
Adjusted EBITDAR is useful for equity valuation purposes because (i) its calculation isolates the effects of financing real estate; and (ii) using a multiple of
Adjusted EBITDAR to calculate enterprise value allows for an adjustment to the balance sheet to recognize estimated liabilities arising from operating
leases related to real estate. However, Adjusted EBITDAR when presented on a consolidated basis is not a financial measure in accordance with
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GAAP and should not be viewed as a measure of overall operating performance or considered in isolation or as an alternative to net income because it
excludes the rent expense associated with our triple net operating leases and is provided for the limited purposes referenced herein.

Adjusted EBITDAR margin is defined as Adjusted EBITDAR on a consolidated basis divided by revenues on a consolidated basis. Adjusted
EBITDAR margin is presented on a consolidated basis outside the financial statements solely as a valuation metric. We further define Adjusted EBITDAR
margin by reportable segment as Adjusted EBITDAR for each segment divided by segment revenues.

Reconciliation of GAAP Financial Measures to Non-GAAP Financial Measures

The following table includes a reconciliation of net income (loss), which is determined in accordance with GAAP, to Adjusted EBITDA and Adjusted
EBITDAR, which are non-GAAP financial measures, as well as related margins:

 For the three months ended March 31,

(dollars in millions) 2020  2019
Net income (loss) $ (608.6)  $ 41.0
Income tax expense (benefit) (99.5)  14.8
Income from unconsolidated affiliates (4.1)  (5.7)
Interest expense, net 129.8  132.3
Other expense 21.8  —
Operating income (loss) (560.6)  182.4
Stock-based compensation (1) 6.0  3.4
Cash-settled stock-based award variance (1)(2) (8.9)  0.4
Loss on disposal of assets (1) 0.6  0.5
Contingent purchase price (1) (2.2)  4.7
Pre-opening and acquisition costs (1) 3.2  4.4
Depreciation and amortization 95.7  104.1
Impairment losses 616.1  —
Insurance recoveries, net of deductible charges (1) (0.1)  —
Income from unconsolidated affiliates 4.1  5.7
Non-operating items of joint venture (3) 0.9  1.1
Adjusted EBITDA 154.8  306.7
Rent expense associated with triple net operating leases (1) 97.5  84.7

Adjusted EBITDAR $ 252.3  $ 391.4

    

Net income (loss) margin (54.5)%  3.2%
Adjusted EBITDA margin 13.9 %  23.9%
Adjusted EBITDAR margin 22.6 %  30.5%

(1) These items are included in “General and administrative” within the Company’s unaudited Condensed Consolidated Statements of Operations.

(2) The Company’s cash-settled stock-based awards are adjusted to fair value each reporting period based primarily on the price of the Company’s common stock. As such, significant
fluctuations in the price of the Company’s common stock during any reporting period could cause significant variances to budget on cash-settled stock-based awards. During the three
months ended March 31, 2020, the price of the Company’s common stock decreased significantly, which resulted in favorable variances to budget, while the price of the Company’s
common stock did not vary significantly during the three months ended March 31, 2019, which resulted in minimal variance to budget.

(3) Consists principally of depreciation and amortization associated with the operations of Hollywood Casino at Kansas Speedway.
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LIQUIDITY AND CAPITAL RESOURCES

Our primary sources of liquidity and capital resources have been and are expected to be cash flow from operations, borrowings from banks, and
proceeds from the issuance of debt and equity securities. Our ongoing liquidity will depend on a number of factors, including cash flow from operations,
which is predicated on when we will be able to reopen our gaming properties; access to debt and equity capital markets; available cash resources;
acquisitions and dispositions; funding of construction of development projects; and our compliance with covenants contained under our debt agreements.

The Company began temporary suspension of the operations of all of its gaming properties starting between March 13, 2020 and March 19, 2020 due
to the COVID-19 pandemic, all of which remained temporarily closed as of March 31, 2020 and the date of filing this Quarterly Report on Form 10-Q with
the SEC. The COVID-19 pandemic has had a material adverse impact on our financial condition and cash flows. In order to help mitigate the operating and
financial impact of the COVID-19 pandemic, we have taken various actions to reduce our cost structure during the property closures, which has
significantly reduced our average cash burn (assuming complete closure) to approximately $83 million per month beginning April 2020 through the end of
the year.

On March 13, 2020, in order to maintain maximum financial flexibility in light of the COVID-19 pandemic, the Company borrowed the remaining
available amount of $430.0 million under its Revolving Credit Facility. Additionally, on April 16, 2020, we entered into and closed on a purchase
agreement with GLPI pursuant to which GLPI purchased the real estate assets associated with our Tropicana property for rent credits of $307.5 million that
we began utilizing to pay rent under our existing Master Leases in May 2020.

 
For the three months ended March

31,  Change

(dollars in millions) 2020  2019  $  %

Net cash provided by (used in) operating activities $ (33.2)  $ 125.7  $ (158.9)  N/M
Net cash used in investing activities $ (183.4)  $ (147.1)  $ (36.3)  24.7%
Net cash provided by (used in) financing activities $ 508.8  $ (45.7)  $ 554.5  N/M

N/M - Not meaningful

Operating Cash Flow

The decrease in net cash provided by operating activities of $158.9 million for the three months ended March 31, 2020, compared to the prior year
period, is due to the temporary closures of all of our gaming properties from the COVID-19 pandemic, which significantly decreased cash receipts from
customers, offset slightly by the acquisition of Greektown. In addition, cash paid for rent and interest payments under the Master Leases, the Meadows
Lease, the Margaritaville Lease, and the Greektown Lease (collectively referred to as our “Triple Net Leases”) increased by $15.9 million, which is largely
driven by the timing of the commencement of the Greektown Lease.

Investing Cash Flow

The increase in net cash used in investing activities of $36.3 million for the three months ended March 31, 2020, compared to the prior year period, is
primarily due to our investment in Barstool Sports made during the first quarter of 2020 and an increase in capital expenditures (as discussed below),
partially offset by the acquisition of the operations of Margaritaville for $109.1 million, net of cash acquired, during the first quarter of 2019. As a part of
the acquisition of Margaritaville, the Company entered into a sale-leaseback transaction with VICI in the amount of $261.1 million, which had no net
impact on the determination of net cash used in investing activities for the three months ended March 31, 2019.

Capital Expenditures 

Capital expenditures are accounted for as either project capital or maintenance (replacement) capital expenditures. Project capital expenditures are for
fixed asset additions that expand an existing facility or create a new facility. Maintenance capital expenditures are expenditures to replace existing fixed
assets with a useful life greater than one year that are obsolete, worn out or no longer cost effective to repair and typically consist of slot machines and
other gaming equipment.

Given the uncertainty surrounding the COVID-19 pandemic and its impact on our business, in order to preserve liquidity, we have temporarily
suspended construction of our two planned Category 4 satellite casinos in York and Morgantown, Pennsylvania, respectively, which represented overall
capital investments of approximately $120 million and $111 million inclusive of each of the gaming licenses acquired in the prior year, respectively. We
previously expected both of these projects
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to be complete by the end of 2020. Furthermore, in light of the COVID-19 pandemic, we do not expect that we will spend as much as previously budgeted
for in 2020 and disclosed in our Annual Report on Form 10-K for the year ended December 31, 2019 on capital expenditures.

The following table summarizes our capital expenditures by segment for the three months ended March 31, 2020 and 2019, which were principally
funded by cash provided by operating activities as well as borrowings under our Revolving Credit Facility prior to the onset of the COVID-19 pandemic:

 For the Three Months Ended March 31, 2020  For the Three Months Ended March 31, 2019

(in millions) Project  Maintenance  Total  Project  Maintenance  Total
Northeast (1) $ 13.1  $ 17.2 $ 30.3  $ 1.1  $ 11.6  $ 12.7
South —  4.0  4.0  —  8.9  8.9
West —  2.5  2.5  —  7.0  7.0
Midwest —  3.4  3.4  —  7.0  7.0
Other —  2.6  2.6  0.4  1.7  2.1

Total $ 13.1  $ 29.7  $ 42.8  $ 1.5  $ 36.2  $ 37.7

(1) Includes York and Morgantown, both of which we currently expect to be part of the Northeast segment.

Project capital expenditures increased for the three months ended March 31, 2020, as compared to the prior year period, due to spending on the York
and Morgantown development projects prior to temporarily suspending construction. Maintenance capital expenditures decreased for the three months
ended March 31, 2020, as compared to the prior year period, partially due to decreases in spending in advance of and upon temporarily closing all of our
gaming properties.

Financing Cash Flow

For the three months ended March 31, 2020, as compared to the prior year period, net cash from financing activities increased by $554.5 million to net
cash provided by financing activities of $508.8 million from $45.7 million of net cash used in financing activities. The increase is driven by net borrowings
under our Senior Secured Credit Facilities of $518.3 million during the three months ended March 31, 2020 (see below) as opposed to net repayments
under our Senior Secured Credit Facilities of $31.7 million during the three months ended March 31, 2019.

Senior Secured Credit Facilities

As of March 31, 2020, the Company’s Senior Secured Credit Facilities had a gross outstanding balance of $2,448.1 million, consisting of a $663.4
million Term Loan A Facility and a $1,114.7 million Term Loan B-1 Facility (as such terms are defined below), and a Revolving Credit Facility, which had
$670.0 million drawn as of March 31, 2020. Additionally, as of March 31, 2020, the Company had conditional obligations under letters of credit issued
pursuant to the Senior Secured Credit Facilities with face amounts aggregating $29.5 million.

On March 13, 2020, we borrowed the remaining available amount of $430.0 million under our Revolving Credit Facility, resulting in $0.5 million
available borrowing capacity as of March 31, 2020. The Company elected to draw down the remaining available funds from its Revolving Credit Facility in
order to maintain maximum financial flexibility in light of the COVID-19 pandemic.

In January 2017, the Company entered into an agreement to amend and restate its previous credit agreement, dated October 30, 2013, as amended (the
“Credit Agreement”), which provided for: (i) a five-year $700.0 million revolving credit facility (the “Revolving Credit Facility”), a five-year $300.0
million term loan A facility (the “Term Loan A Facility”), and a seven-year $500.0 million term loan B facility (the “Term Loan B Facility”). The Term
Loan B Facility was fully repaid and terminated prior to 2019.

In October 2018, in connection with the acquisition of Pinnacle Entertainment, Inc., (the “Pinnacle Acquisition”), the Company entered into an
incremental joinder agreement (the “Incremental Joinder”), which amended the Credit Agreement (the “Amended Credit Agreement”). The Incremental
Joinder provided for an additional $430.2 million of incremental loans having the same terms as the existing Term Loan A Facility, with the exception of
extending the maturity date, and an additional $1,128.8 million of loans as a new tranche having new terms (the “Term Loan B-1 Facility” and collectively
with the Revolving Credit Facility and the Term Loan A Facility, the “Senior Secured Credit Facilities”). With the exception of extending the maturity date,
the Incremental Joinder did not impact the Revolving Credit Facility.
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The payment and performance of obligations under the Senior Secured Credit Facilities are guaranteed by a lien on and security interest in
substantially all of the assets (other than excluded property such as gaming licenses) of the Company and its subsidiaries. 

5.625% Senior Unsecured Notes

In January 2017, the Company completed an offering of $400.0 million aggregate principal amount of 5.625% senior unsecured notes that mature on
January 15, 2027 (the “5.625% Notes”) at a price of par. Interest on the 5.625% Notes is payable on January 15th and July 15th of each year.

Covenants

Our Amended Credit Agreement and the indenture governing our 5.625% Notes require us, among other obligations, to maintain specified financial
ratios and to satisfy certain financial tests. In addition, the Company’s Amended Credit Agreement and the indenture governing our 5.625% Notes restrict,
among other things, its ability to incur additional indebtedness, incur guarantee obligations, amend debt instruments, pay dividends, create liens on assets,
make investments, engage in mergers or consolidations, and otherwise restrict corporate activities. Our debt agreements also contain customary events of
default, including cross-default provisions that require us to meet certain requirements under the Penn Master Lease and the Pinnacle Master Lease, each
with GLPI. If we are unable to meet our financial covenants or in the event of a cross-default, it could trigger an acceleration of payment terms.

On April 14, 2020, the Company entered into a second amendment to its Amended Credit Agreement with its various lenders (the “Amendment
Agreement”) to provide for certain modifications. During the period beginning on April 14, 2020 and ending on the earlier of (x) the date that is two
business days after the date on which the Company delivers a covenant relief period termination notice to the administrative agent and (y) the date on
which the administrative agent receives a compliance certificate for the quarter ending March 31, 2021 (the “Covenant Relief Period”), the Company will
not have to comply with any Maximum Leverage Ratio or Minimum Interest Coverage Ratio (as such terms are defined in the Credit Agreement). During
the Covenant Relief Period, the Company will be subject to a minimum liquidity covenant that requires cash and cash equivalents and availability under its
Revolving Credit Facility to be (i) at least $400.0 million through April 30, 2020; (ii) $350.0 million during the period from May 1, 2020 through May 31,
2020; (iii) $300.0 million during the period from June 1, 2020 through June 30, 2020; and (iv) $225.0 million during the period from July 1, 2020 through
March 31, 2021.

The Amendment Agreement also amends the financial covenants that are applicable after the Covenant Relief Period to permit the Company to (i)
maintain a maximum consolidated total net leverage ratio of up to a ratio that varies by quarter, ranging between 5.50:1.00 and 4.50:1.00 in 2021 and
4.25:1.00 thereafter, tested quarterly on a pro forma trailing twelve month (“PF TTM”) basis; (ii) maintain a maximum senior secured net leverage ratio of
up to a ratio that varies by quarter, ranging between 4.50:1.00 and 3.50:1.00 in 2021 and 3.00:1.00 thereafter, tested quarterly on a PF TTM basis; and (iii)
maintain an interest coverage ratio of 2.50:1.00, tested quarterly on a PF TTM basis.

In addition, the Amendment Agreement (i) provides that, during the Covenant Relief Period, loans under the Revolving Credit Facility and the Term
Loan A Facility shall bear interest at either a base rate or an adjusted LIBOR rate, in each case, plus an applicable margin, in the case of base rate loans, of
2.00%, and in the case of adjusted LIBOR rate loans, of 3.00%; (ii) provides that, during the Covenant Relief Period, the Company shall pay a commitment
fee on the unused portion of the commitments under the Revolving Credit Facility at a rate of 0.50% per annum; (iii) provides for a 0.75% LIBOR floor
applicable to all LIBOR loans under the Senior Secured Credit Facilities; (iv) carves out COVID-19 related effects from certain terms of the Senior
Secured Credit Facilities during the Covenant Relief Period; and (v) makes certain other changes to the covenants and other provisions of the Amended
Credit Agreement.

 As of March 31, 2020, the Company was in compliance with all required financial covenants. The Company believes that it will remain in compliance
with all of its required financial covenants for at least the next twelve months following the date of filing this Quarterly Report on Form 10-Q with the
SEC.

Triple Net Leases

The majority of the gaming facilities used in the Company’s operations are subject to triple net master leases; the most significant of which are the
Penn Master Lease and the Pinnacle Master Lease. The Company’s Master Leases are accounted for as either operating leases, finance leases, or financing
obligations. In addition, three of the Company’s gaming facilities, Meadows, Margaritaville, and Greektown, are subject to individual triple net leases. As
previously mentioned, we refer to our Penn Master Lease, our Pinnacle Master Lease, our Meadows Lease, our Margaritaville Lease, and our Greektown
Lease, collectively as our Triple Net Leases. See “Payments to our REIT Landlords under Triple Net Leases” below for tabular
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information on the payments made during the three months ended March 31, 2020 and 2019 pertaining to our Triple Net Leases.

Penn Master Lease

Pursuant to a triple net master lease with GLPI (the “Penn Master Lease”), which became effective November 1, 2013, the Company leases real estate
assets associated with 19 of the gaming facilities used in its operations. The Penn Master Lease has an initial term of 15 years with four subsequent, five-
year renewal periods on the same terms and conditions, exercisable at the Company’s option. The payment structure under the Penn Master Lease includes
a fixed component, a portion of which is subject to an annual escalator of up to 2%, depending on the Adjusted Revenue to Rent Ratio (as defined in the
Penn Master Lease) of 1.8:1, and a component that is based on performance, which is prospectively adjusted (i) every five years by an amount equal to 4%
of the average change in net revenues of all properties under the Penn Master Lease (other than Hollywood Casino Columbus and Hollywood Casino
Toledo (“Columbus and Toledo”)) compared to a contractual baseline during the preceding five years (“Penn Percentage Rent”) and (ii) monthly by an
amount equal to 20% of the net revenues of Columbus and Toledo in excess of a contractual baseline and subject to a rent floor specific to Hollywood
Casino Toledo. The next annual escalator test date is scheduled to occur effective November 1, 2020 and the next Penn Percentage Rent reset is scheduled
to occur on November 1, 2023.

Pinnacle Master Lease

In connection with the Pinnacle Acquisition in October 2018, the Company assumed a triple net master lease with GLPI (“Pinnacle Master Lease”),
originally effective April 28, 2016, and entered into an amendment to the Pinnacle Master Lease to, among other things, remove properties that were
divested in connection with the Pinnacle Acquisition and add Plainridge Park Casino. Reflecting this amendment, the Company leases real estate assets
associated with twelve of the gaming facilities used in the Company’s operations from GLPI. Upon assumption of the Pinnacle Master Lease, as amended,
there were 7.5 years remaining of the initial ten-year term, with five subsequent, five-year renewal periods exercisable at the Company’s option. The
payment structure under the Pinnacle Master Lease includes a fixed component, a portion of which is subject to an annual escalator of up to 2%, depending
on the Adjusted Revenue to Rent Ratio (as defined in the Pinnacle Master Lease) of 1.8:1, and a component that is based on performance, which is
prospectively adjusted every two years by an amount equal to 4% of the average change in net revenues of all properties under the Pinnacle Master Lease
compared to a contractual baseline during the preceding two years (“Pinnacle Percentage Rent”). The annual escalator test date and the Pinnacle Percentage
Rent reset occurred on May 1, 2020.

Meadows Lease, Margaritaville Lease, and Greektown Lease

In connection with the Pinnacle Acquisition, we assumed a triple net lease of the real estate assets used in the operations of Meadows (the “Meadows
Lease”), originally effective September 9, 2016, with GLPI as the landlord. Upon assumption of the Meadows Lease, there were eight years remaining of
the initial ten-year term, with three subsequent, five-year renewal options followed by one four-year renewal option on the same terms and conditions,
exercisable at the Company’s option. The payment structure under the Meadows Lease includes a fixed component (“Meadows Base Rent”), which is
subject to an annual escalator of up to 5% for the initial term or until the lease year in which Meadows Base Rent plus Meadows Percentage Rent (as
defined below) is a total of $31.0 million, subject to certain adjustments, and up to 2% thereafter, subject to an Adjusted Revenue to Rent Ratio (as defined
in the Meadows Lease) of 2.0:1. The “Meadows Percentage Rent” is based on performance, which is prospectively adjusted for the next two-year period
equal to 4% of the average annual net revenues of the property during the trailing two-year period. The next scheduled annual escalator test date and the
next Meadows Percentage Rent reset are scheduled to occur on October 1, 2020.

In connection with the acquisition of Margaritaville, we entered into the Margaritaville Lease with VICI for the real estate assets used in the operations
of Margaritaville. The Margaritaville Lease has an initial term of 15 years, with four subsequent five-year renewal options on the same terms and
conditions, exercisable at the Company’s option. The payment structure under the Margaritaville Lease includes a fixed component (“Margaritaville Base
Rent”), a portion of which is subject to an annual escalator of up to 2%, and a component that is based on performance, which is prospectively adjusted
every two years by an amount equal to 4% of the average change in net revenues of the property compared to a contractual baseline during the preceding
two years (“Margaritaville Percentage Rent”).

On February 1, 2020, the Margaritaville Lease was amended to provide for a change in the measurement of the annual escalator from an Adjusted
Revenue to Rent Ratio (as defined in the Margaritaville Lease) of 1.9:1 to a minimum ratio of net revenue to rent of 6.1:1. As a result of the annual
escalator, which was determined to be $0.3 million, effective February 1, 2020, an additional operating right-of-use asset and corresponding operating lease
liability of $3.1 million were recognized.
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The next scheduled annual escalator test date and the first Margaritaville Percentage Rent reset are scheduled to occur on February 1, 2021.

In connection with the acquisition of Greektown, we entered into the Greektown Lease with VICI for the real estate assets used in the operations of
Greektown. The Greektown Lease has an initial term of 15 years, with four subsequent five-year renewal options on the same terms and conditions,
exercisable at the Company’s option. The payment structure under the Greektown Lease includes a fixed component (“Greektown Base Rent”), a portion of
which is subject to an annual escalator of up to 2% subject to an Adjusted Revenue to Rent Ratio (as defined in the Greektown Lease) of 1.85:1, and a
component that is based on performance, which is prospectively adjusted every two years by an amount equal to 4% of the average change in net revenues
of the facility compared to a contractual baseline during the preceding two years (“Greektown Percentage Rent”). The next scheduled annual escalator test
date is scheduled for June 1, 2020 and the first Greektown Percentage Rent reset is scheduled to occur on June 1, 2021.

Payments to our REIT Landlords under Triple Net Leases

Total payments made to our REIT Landlords, GLPI and VICI, were as follows:

 For the three months ended March 31,

(in millions) 2020  2019
Penn Master Lease $ 114.8  $ 114.4
Pinnacle Master Lease 82.5  81.3
Meadows Lease 6.7  6.5
Margaritaville Lease 5.9  5.7
Greektown Lease 13.9  —

Total $ 223.8  $ 207.9

Other Long-Term Obligations

Relocation Fees

As of March 31, 2020 and December 31, 2019, other long-term obligations included $68.8 million and $76.4 million, respectively, related to the
relocation fees for Hollywood Gaming at Dayton Raceway and Hollywood Gaming at Mahoning Valley Race Course, which opened in August 2014 and
September 2014, respectively. The relocation fee for each property is payable as follows: $7.5 million upon the opening of the property and eighteen semi-
annual payments of $4.8 million beginning one year after the commencement of operations.

Outlook 

Due to the COVID-19 pandemic, we have temporarily suspended the operations of all of our gaming properties. Accordingly, we cannot be certain
whether cash generated from operations and cash on hand, together with amounts available under our Senior Secured Credit Facilities, will be adequate to
meet our anticipated obligations under our Triple Net Leases, debt service requirements, capital expenditures and working capital needs for the foreseeable
future. Our ability to generate sufficient cash flow from operations will depend on a range of economic, competitive and business factors, many of which
are outside our control, including the impact of the COVID-19 pandemic. We cannot be certain: (i) that our gaming properties will reopen in the upcoming
months or what the operating limitations will be when they do; (ii) of the magnitude and duration of the impact of the COVID-19 pandemic on general
economic conditions, capital markets, unemployment and our liquidity, operations, supply chain and personnel; (iii) that our business will generate
sufficient cash flow from operations; (iv) that the U.S. economy and our business will recover to levels that existed prior to the COVID-19 pandemic and
on what time frame; (v) that we will fully achieve the synergies in connection with the Pinnacle Acquisition; (vi) that we will be able to maintain the
minimum liquidity required under our Senior Secured Credit Facilities; or (vii) that future borrowings will be available under our Senior Secured Credit
Facilities or capital will be available in the credit or equity markets on favorable terms to enable us to service our indebtedness, to make capital
expenditures or to maintain working capital. In addition, while we anticipated that a significant amount of our future growth would come through the
pursuit of opportunities within other distribution channels, such as retail gaming, live sports betting, social gaming, and iGaming; from acquisitions of
gaming properties at reasonable valuations; greenfield projects; and jurisdictional expansions and property expansion in under-penetrated markets; there
can be no assurance that this will be the case given the uncertainty arising from the COVID-19 pandemic. While we do not anticipate pursuing material
acquisition opportunities in the near term, if we consummate significant acquisitions in the future or
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undertake any significant property expansions, our cash requirements may increase significantly and we may need to make additional borrowings or
complete equity or debt financings to meet these requirements. Our future operating performance and our ability to service or refinance our debt will be
subject to future economic conditions and to financial, business and other factors, many of which are beyond our control, including without limitation the
lasting impacts of the COVID-19 pandemic. See Part II, Item 1A. “Risk Factors” of this Quarterly Report on Form 10-Q. See also “Risks Related to Our
Capital Structure” in Part I, Item 1A. “Risk Factors” of the Company’s Annual Report on Form 10-K for the year ended December 31, 2019 for a
discussion of the risks related to the Company’s capital structure.

We have historically maintained a capital structure comprising a mix of equity and debt financing. We vary our leverage to pursue opportunities in the
marketplace and in an effort to maximize our enterprise value for our shareholders. We have in the past met our debt obligations as they have come due
through internally generated funds from operations or refinancing them through the debt or equity markets prior to their maturity, although there can be no
assurance that we will continue to be able to do so or be able to do so at favorable rates or on favorable terms in the future in light of the COVID-19
pandemic and other factors.
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CRITICAL ACCOUNTING ESTIMATES

A complete discussion of our critical accounting estimates is included in our Annual Report on Form 10-K for the year ended December 31, 2019.
With the exception of the table below, which provides updated sensitivities on the impairments of our goodwill and other intangible assets, there have been
no significant changes in our critical accounting estimates during the three months ended March 31, 2020.

     
Increase in the Recorded Amount of Impairment

Loss as a Result of:

(dollars in millions)
Carrying
Amount  Cushion  

Discount Rate
+100 bps  

Terminal Growth Rate
-50 bps

Goodwill        
Argosy Casino Riverside $ 161.2  3.5%  $ 8.0  $ —

Greektown Hotel Casino $ 67.4  —%  $ 19.5  $ 6.0

Hollywood Casino Aurora $ 100.6  —%  $ 6.0  $ 1.5

Hollywood Casino Lawrenceburg $ 24.7  —%  $ 11.5  $ 3.5

Hollywood Casino St. Louis $ 211.9  8.1%  $ —  $ —

Margaritaville Resort Casino $ 35.2  —%  $ 4.5  $ 1.0

        
Gaming licenses        

Ameristar East Chicago $ 55.6  —%  $ 7.5  $ 2.0

Boomtown Bossier City $ 9.5  —%  $ 2.0  $ 0.5

Boomtown New Orleans $ 62.5  —%  $ 7.5  $ 2.0

Greektown Hotel Casino $ 166.4  19.3%  $ —  $ —

Hollywood Gaming at Dayton Raceway $ 110.4  10.8%  $ —  $ —

Hollywood Gaming at Mahoning Valley Race Course $ 125.0  14.8%  $ —  $ —

L’Auberge Baton Rouge $ 36.0  —%  $ 10.0  $ 3.0

L’Auberge Lake Charles $ 220.5  —%  $ 26.0  $ 7.5

Margaritaville Resort Casino $ 48.1  3.9%  $ —  $ —

Meadows Racetrack and Casino $ 51.5  —%  $ 6.5  $ 2.0

River City Casino $ 132.5  —%  $ 14.0  $ 4.0

        
Trademarks        

Ameristar Black Hawk $ 27.5  —%  $ 2.5  $ 0.5

Ameristar Council Bluffs $ 22.0  —%  $ 1.5  $ 0.5

Ameristar East Chicago $ 16.0  —%  $ 1.5  $ 0.5

Ameristar Vicksburg $ 13.0  —%  $ 1.0  $ —

Boomtown Bossier City $ 3.5  —%  $ 0.5  $ —

Boomtown New Orleans $ 15.5  —%  $ 1.5  $ 0.5

Cactus Petes and Horseshu $ 8.5  —%  $ 1.0  $ —

L’Auberge Baton Rouge $ 14.0  —%  $ 1.5  $ 0.5

L’Auberge Lake Charles $ 47.5  —%  $ 4.0  $ 1.0

Meadows Racetrack and Casino $ 19.0  —%  $ 1.5  $ —

River City Casino $ 30.0  —%  $ 2.5  $ 0.5

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

For information with respect to new accounting pronouncements and the impact of these pronouncements on our unaudited Condensed Consolidated
Financial Statements, see Note 3, “New Accounting Pronouncements,” in the notes to our unaudited Condensed Consolidated Financial Statements.
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IMPORTANT FACTORS REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These statements can be identified by the use of forward-looking
terminology such as “expects,” “believes,” “estimates,” “projects,” “intends,” “plans,” “seeks,” “may,” “will,” “should,” or “anticipates” or the negative or
other variations of these or similar words, or by discussions of future events, strategies or risks and uncertainties. Specifically, forward looking statements
include, but are not limited to, statements regarding: COVID-19; the length of time our gaming properties will be required to remain closed and the impact
of these closures on our business and our stakeholders; demand for gaming once the gaming properties reopen as well as the impact of post-opening
restrictions; the impact of COVID-19 on general economic conditions, capital markets, unemployment and our liquidity, operations, supply chain and
personnel; the potential benefits and expected timing of the Morgantown and Perryville transactions with GLPI; our estimated cash burn and future
liquidity, future revenue and Adjusted EBITDAR; availability of potential benefits to us under the CARES Act or other legislation that may be enacted in
response to the COVID-19 pandemic; the expected benefits and potential challenges of the investment in Barstool Sports, including the benefits for our
online and retail sports betting and iCasino products; the expected financial returns from the transaction with Barstool Sports; the expected launch of the
Barstool-branded mobile sports betting product and its future revenue and profit contributions; growth opportunities and potential synergies related to the
Pinnacle Acquisition; our ability to obtain third-party approvals, including regulatory approvals; our expectations of future results of operations and
financial condition; our expectations for our properties, our development projects or our iGaming initiatives; the timing, cost and expected impact of
planned capital expenditures on our results of operations; our expectations with regard to the impact of competition; our expectations with regard to
acquisitions, potential divestitures and development opportunities, as well as the integration of and synergies related to any companies we have acquired or
may acquire; the outcome and financial impact of the litigation in which we are or will be periodically involved; the actions of regulatory, legislative,
executive or judicial decisions at the federal, state or local level with regard to our business and the impact of any such actions; our ability to maintain
regulatory approvals for our existing businesses and to receive regulatory approvals for our new business partners; our expectations with regard to the
impact of competition in online sports betting, iGaming and retail/mobile sportsbooks as well as the potential impact of this business line on our existing
businesses; the performance of our partners in online sports betting, iGaming and retail/mobile sportsbooks, including the risks associated with any new
business, the actions of regulatory, legislative, executive or judicial decisions at the federal, state or local level with regard to online sports betting, iGaming
and retail/mobile sportsbooks and the impact of any such actions; and our expectations regarding economic and consumer conditions. Such statements are
all subject to risks, uncertainties and changes in circumstances that could significantly affect the Company’s future financial results and business.

Accordingly, the Company cautions that the forward-looking statements contained herein are qualified by important factors that could cause actual
results to differ materially from those reflected by such statements. Such factors include, but are not limited to: (a) the magnitude and duration of the
impact of the COVID-19 pandemic on general market conditions, capital markets, unemployment and our liquidity, operations, supply chain and personnel;
(b) industry, market, economic, political, regulatory and health conditions; (c) disruptions in operations from data protection breaches, cyberattacks,
extreme weather conditions, medical epidemics or pandemics such as the COVID-19, and other natural or manmade disasters or catastrophic events; (d) the
reopening of our gaming properties are subject to various conditions, including numerous regulatory approvals and potential delays and operational
restrictions; (e) our ability to access additional capital on favorable terms or at all; (f) our ability to remain in compliance with the financial covenants of
our debt obligations; (g) the consummation of the proposed Morgantown and Perryville transactions with GLPI are subject to various conditions, including
third-party agreements and approvals, and accordingly may be delayed or may not occur at all; (h) actions to reduce costs and improve efficiencies to
mitigate losses as a result of the COVID-19 pandemic could negatively impact guest loyalty and our ability to attract and retain employees; (i) the outcome
of any legal proceedings that may be instituted against us or our directors, officers or employees; (j) the impact of new or changes in current laws,
regulations, rules or other industry standards; (k) the ability of our operating teams to drive revenue and margins; (l) the impact of significant competition
from other gaming and entertainment operations; (m) our ability to obtain timely regulatory approvals required to own, develop and/or operate our
properties, or other delays, approvals or impediments to completing our planned acquisitions or projects, construction factors, including delays, and
increased costs; (n) the passage of state, federal or local legislation (including referenda) that would expand, restrict, further tax, prevent or negatively
impact operations in or adjacent to the jurisdictions in which we do or seek to do business (such as a smoking ban at any of our properties or the award of
additional gaming licenses proximate to our properties, as recently occurred with Illinois and Pennsylvania legislation); (o) the effects of local and national
economic, credit, capital market, housing, and energy conditions on the economy in general and on the gaming and lodging industries in particular; (p) the
activities of our competitors (commercial and tribal) and the rapid emergence of new competitors (traditional, internet, social, sweepstakes based and VGTs
in bars and truck stops); (q) increases in the effective rate of taxation for any of our operations or at the corporate level; (r) our ability to identify attractive
acquisition and development opportunities (especially in new business lines) and to agree to terms with, and maintain good relationships with
partners/municipalities for such transactions; (s) the
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costs and risks involved in the pursuit of such opportunities and our ability to complete the acquisition or development of, and achieve the expected returns
from, such opportunities; (t) our expectations for the continued availability and cost of capital; (u) the impact of weather, including flooding, hurricanes and
tornadoes; (v) changes in accounting standards; (w) the risk of failing to maintain the integrity of our information technology infrastructure and safeguard
our business, employee and customer data (particularly as our iGaming division grows); (x) with respect to our iGaming and sports betting endeavors, the
impact of significant competition from other companies for online sports betting, iGaming and sportsbooks, our ability to achieve the expected financial
returns related to our investment in Barstool Sports, our ability to obtain timely regulatory approvals required to own, develop and/or operate sportsbooks
may be delayed and there may be impediments and increased costs to launching the online betting, iGaming and sportsbooks, including delays, and
increased costs, intellectual property and legal and regulatory challenges, as well as our ability to successfully develop innovative products that attract and
retain a significant number of players in order to grow our revenues and earnings, our ability to establish key partnerships, our ability to generate
meaningful returns and the risks inherent in any new business; (y) with respect to our proposed Pennsylvania Category 4 casinos in York and Berks
counties, risks relating to construction, and our ability to achieve our expected budgets, timelines and investment returns, including the ultimate location of
other gaming properties in the Commonwealth of Pennsylvania; and (z) other factors as discussed in the Company’s Annual Report on Form 10-K for the
year ended December 31, 2019, this Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2020 and subsequent Quarterly Reports on
Form 10-Q, and Current Reports on Form 8-K, each as filed with the U.S. Securities and Exchange Commission. The Company does not intend to update
publicly any forward-looking statements except as required by law.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK

We are exposed to market risk from adverse changes in interest rates with respect to the short-term floating interest rate on borrowings under our
Senior Secured Credit Facilities. As of March 31, 2020, the Company’s Senior Secured Credit Facilities had a gross outstanding balance of $2,448.1
million, consisting of a $663.4 million Term Loan A Facility, a $1,114.7 million Term Loan B-1 Facility, and a Revolving Credit Facility, which had $670.0
million drawn as of March 31, 2020.

The table below provides information as of March 31, 2020 about our long-term debt obligations that are sensitive to changes in interest rates,
including the notional amounts maturing during the twelve month period presented and the related weighted average interest rates by maturity dates.

(dollars in millions)
4/01/20 -
03/31/21  

4/01/21 -
03/31/22  

4/01/22 -
03/31/23  

4/01/23 -
03/31/24  

4/01/24 -
03/31/25  Thereafter  Total  Fair Value

Fixed rate $ —  $ —  $ —  $ —  $ —  $ 400.0  $ 400.0  $ 296.0

Average interest rate      5.625%     
Variable rate $ 51.1  $ 68.8  $ 82.1  $ 1,176.6  $ 11.3  $ 1,058.2  $ 2,448.1  $ 2,120.0

Average interest rate (1) 2.58%  2.60%  2.65%  2.64%  3.00%  3.00%     
(1) Estimated rate, reflective of forward LIBOR as of March 31, 2020 plus the spread over LIBOR applicable to variable-rate borrowing.

ITEM 4. CONTROLS AND PROCEDURES

The Company’s management, under the supervision and with the participation of our principal executive officer and principal financial officer, has
evaluated the effectiveness of the Company’s disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)), as of March 31, 2020. Based on this evaluation, our principal executive officer and principal
financial officer concluded that the Company’s disclosure controls and procedures were effective as of March 31, 2020 to ensure that information required
to be disclosed by the Company in reports we file or submit under the Exchange Act is (i) recorded, processed, summarized, evaluated and reported, as
applicable, within the time periods specified in the United States Securities and Exchange Commission’s rules and forms and (ii) accumulated and
communicated to the Company’s management, including the Company’s principal executive officer and principal financial officer, as appropriate to allow
timely decisions regarding required disclosures.

There were no changes that occurred during the fiscal quarter covered by this Quarterly Report on Form 10-Q that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are a party to a number of other pending legal proceedings. Management does not expect that the outcome of such proceedings, either individually
or in the aggregate, will have a material effect on our financial position, results of operations or cash flows.

ITEM 1A.RISK FACTORS

In addition to the other information set forth in this Quarterly Report on Form 10-Q, you should carefully consider the factors discussed in Part I, Item
1A. “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2019, which could materially affect our business, financial
condition, and future results. The risks described in our Annual Report on Form 10-K are not the only risks that we face. Additional risks and uncertainties
not currently known to us or that we currently deem to be immaterial may also materially adversely affect our financial condition, operating results and
cash flows. The following are new or modified risk factors that should be read in conjunction with the risk factors disclosed under Part I, Item 1A. “Risk
Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2019.

The COVID-19 pandemic has significantly impacted the global economy, including the gaming industry, and has had a material adverse effect on
our business, financial condition, results of operations and cash flows, and may continue to do so.

On March 11, 2020, the World Health Organization declared the COVID-19 outbreak to be a global pandemic. The COVID-19 pandemic has
significantly impacted health and economic conditions throughout the United States. The global spread of the COVID-19 pandemic has been, and
continues to be, complex and rapidly evolving, with governments, public institutions and other organizations imposing or recommending, and businesses
and individuals implementing, restrictions on various activities or other actions to combat its spread, such as restrictions and bans on travel or
transportation, stay-at-home directives, limitations on the size of gatherings, closures of work facilities, schools, public buildings and businesses,
cancellation of events, including sporting events, concerts, conferences and meetings, and quarantines and lock-downs. The COVID-19 pandemic and its
consequences have also dramatically reduced travel and demand for casino gaming and related amenities. Many jurisdictions where our properties are
located required mandatory closures or imposed capacity limitations and other restrictions affecting our operations. Currently, all of our gaming properties
are temporarily closed and will remain closed until it is safe and we are allowed to reopen, and we are accordingly unable to generate revenues from such
properties. Revenues from such properties represent a great majority of our cash flows and revenue generation. The COVID-19 pandemic and these
resulting developments have caused significant disruptions to our ability to generate profitability and cash flows and have had a material adverse impact on
our financial condition, results of operations and cash flows as of and for the three months ended March 31, 2020 and which we expect to more
significantly impact our results of operations and cash flows for the three months ended June 30, 2020. Such impact could worsen and last for an unknown
period of time. In addition, these disruptions to us and the gaming industry in general as well as significant negative economic trends due to the COVID-19
pandemic have adversely affected and could continue to adversely affect our stock price.

The Company has taken various actions to reduce its cost structure during the property closures to help mitigate the operating and financial impact of
the COVID-19 pandemic, including: (i) reducing its rent payments through the transactions with GLPI related to Tropicana and Morgantown described
above; (ii) furloughing approximately 26,000 employees and operating with a minimum, mission-critical staffing of less than 850 employees company-
wide during the closures; (iii) enacting meaningful compensation reductions to its remaining property and corporate leadership teams effective April 1,
2020 and until such time as the Company determines that its properties have substantially returned to normal operations; and (iv) executing substantial
reductions in operating expenses, capital expenditures, including temporarily suspending construction of our two planned Category 4 development projects,
and overall costs. In addition, the Company’s Board of Directors elected to forgo their cash compensation effective April 1, 2020 and until such time as the
Company determines that its properties have substantially returned to normal operations. Such steps, and further changes we make in the future to reduce
costs, may negatively impact our growth prospects, guest loyalty or our ability to attract and retain employees, and our business and reputation may suffer
as a result. While we have engaged in cost reduction efforts in connection with the closures, we still have significant fixed and variable expenses.

We cannot predict how soon we will be able to reopen our gaming properties or the period of time required for the ramp-up of operations upon
reopening, as our ability to reopen will depend in part on the actions of a number of governmental bodies, including gaming regulatory authorities, over
which we have no control. Because we operate in several different jurisdictions, we may be able to reopen some, but not all, of our gaming properties
within a certain time frame. In order to reopen, gaming regulators may impose restrictions on our operations, including capacity limitations, cleaning
requirements, restrictions on the
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number of seats per table game, slot machine spacing, temperature checks, mask protection and social distancing requirements that may impact our future
operations and ability to generate the same level of revenues and cash flows as before the COVID-19 pandemic. The reopening of our gaming properties,
when we are able to do so, may be affected by our ability to retain our workforce during the furlough as well as management-level corporate employees
due to reductions in compensation or other factors. For example, if our furloughed employees do not return to work with us when the COVID-19 pandemic
subsides, including because they find new employment during the furlough, we may experience operational challenges that may impact our ability to
resume operations in full.

Moreover, once restrictions are lifted, it is unclear how quickly customers will return to our gaming properties, which may be a function of continued
concerns over health and safety, ongoing social distancing measures, or changes in consumer spending behavior due to adverse economic conditions,
including job losses. Our properties have large customer-facing footprints and high levels of customer traffic where customers can gather together for
personal interaction. As such, some customers may choose for a period of time not to travel or visit our properties for health concerns or due to overall
changes in consumer behavior resulting from social distancing. When we are able to re-open, we expect to see weakened demand at our properties in light
of increased level of unemployment, continued travel restrictions or warnings, consumer fears and reduced consumer discretionary spending and general
economic uncertainty. Our vendors and other suppliers could also experience potential adverse effects of the pandemic that could impact our ability to
reopen and operate to the same level as prior to the closures. If COVID-19 continues to spread, we may elect to voluntarily close (after their reopening)
certain of our properties or portions thereof, or governmental agencies or officials may order additional closures or impose further restrictions on the
number of people allowed in our properties or in proximity to each other. Any of these events could result in significant further disruption to our operations
and a drop in demand for our properties and could have a material adverse effect on us.

We could experience other potential adverse impacts as a result of the COVID-19 pandemic, including, but not limited to, further charges from
adjustments to the carrying amount of goodwill and other intangible assets, long-lived asset impairment charges, or impairments of investments in joint
ventures.

The ultimate impact of the COVID-19 pandemic on our business, results of operations, financial condition and cash flows will depend on numerous
evolving factors that we may not be able to accurately predict or assess, including the duration and scope of the pandemic (and whether there is a, or
multiple, resurgences in the future); the duration and impact on overall customer demand; the timing of the reopening of our gaming properties, our ability
to maintain sufficient liquidity until our gaming properties can reopen and again generate revenue and profits capable of supporting our ongoing operations,
new information which may emerge concerning the severity of COVID-19; the negative impact it has on global and regional economies and economic
activity; the ability of us and our business partners to successfully navigate the impacts of the pandemic; actions governments, businesses and individuals
take in response to the pandemic, including limiting or banning travel and limiting or banning leisure, casino and entertainment (including concerts, sports
and similar events) activities; and how quickly economies, travel activity, and demand for gaming, entertainment and leisure activities recovers after the
pandemic subsides. The impact of the COVID-19 pandemic may also have the effect of exacerbating many of the other risks described in our Annual
Report on Form 10-K for the year ended December 31, 2019. As a result of the foregoing, we cannot predict the ultimate scope, duration and impact the
COVID-19 pandemic will have on our results of operations, but we expect that it will continue to have a material impact on our business, financial
condition, liquidity, results of operations (including revenues and profitability) and stock price.

Following our borrowing of the remaining available amount under our Revolving Credit Facility, we may not have access to sufficient cash flows
to fund our continued operations, which could adversely affect our business, financial condition, results of operations and cash flows.

While our gaming properties remain closed due to the ongoing COVID-19 pandemic, our ability to generate revenue and cash flows for our operations
has been significantly disrupted, as the operation of such properties constitutes our most significant source of revenue generation. Accordingly, on March
13, 2020, in order to maintain maximum financial flexibility, the Company borrowed the remaining available amount of $430.0 million under its Revolving
Credit Facility. As a result, our indebtedness has increased substantially since December 31, 2019. We also entered into agreements with GLPI to sell
certain real estate assets and land in exchange for rent credits totaling $337.5 million. Such borrowings under the Revolving Credit Facility and rent credits
are proactive measures in order to increase our cash position and preserve financial flexibility in light of current uncertainty in the global markets resulting
from COVID-19. Due to the uncertainty of the impacts of the COVID-19 pandemic, including the timing for the reopening of our gaming properties, there
can be no assurance that such amounts will be sufficient, and we may require access to additional capital to fund operations, including satisfaction of our
rent obligations. We cannot guarantee that we will be able to obtain additional capital on commercially reasonable terms and when needed to continue to
fund our operations. Our access to and cost of financing will depend on, among other things, economic conditions, conditions in the credit or capital
markets, the availability of sufficient amounts of financing, our prospects and credit ratings. If
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we are unable to access additional capital at the levels we require, or the cost of such capital is greater than expected, it would adversely affect our business,
financial condition, results of operations and cash flows.

We may need to improve cash flow through a sale of assets to avoid a future liquidity shortfall, which sales could expose our business and
operations to substantial additional risks.

The COVID-19 pandemic has caused significant disruptions to our ability to generate profitability and cash flows. Depending on how long our gaming
properties remain closed due to the COVID-19 pandemic, we may require additional cash flows to avoid a liquidity shortfall. Absent operational
improvements, we may explore the sale of certain assets in order to generate additional funds for operations. We may be unable to sell such assets or
properties on desirable terms and, in particular, while adverse economic conditions persist. In addition, the disposition of assets, including our sale of
certain real estate assets and proposed sale of land to GLPI, involves significant risks and uncertainties. Such risks may relate to employment matters,
counterparties, regulators and other stakeholders in the disposed business, risks relating to separating the disposed assets from the Company’s business,
risks unknown to the Company at the time, and other financial, legal and operational risks related to such disposition. In addition, the Company may be
subject to material trailing liabilities from disposed assets. Any such risk may result in one or more costly disputes or litigation. There can also be no
assurances that we will realize the anticipated benefits from any such dispositions. The failure to realize the anticipated returns or benefits from a
disposition could adversely affect our results of operations, financial condition, and cash flows.

The extent to which we can recover under our insurance policies for business interruption resulting from the COVID-19 pandemic could adversely
affect our business.

We maintain significant property insurance, including business interruption coverage, for our properties. However, there can be no assurance regarding
the extent or the timing of our receipt of any insurance recovery for losses at our properties arising from the closing of our gaming properties due to the
COVID-19 pandemic. In addition, such insurance coverage is in an amount that may be significantly less than the expected and actual losses resulting from
such closings. If we are unable to recover any losses arising from business interruption caused by COVID-19, our financial condition, results of operations
and cash flows may be adversely affected.

A prolonged closure of our gaming properties due to the COVID-19 pandemic would negatively impact our ability to remain in compliance with
our financial covenants, which would raise substantial doubt about our ability to continue as a going concern.

Our properties generate a great majority of our income and operating cash flows that we rely upon to remain in compliance with financial covenants
contained within our Amended Credit Agreement and the indenture governing our 5.625% Notes and meet our obligations when due. As noted above, due
to the COVID-19 pandemic, our gaming properties have been temporarily closed and there is uncertainty as to when they will reopen. The closure of our
gaming properties has significantly disrupted our ability to generate revenues. In order to remain in compliance with our debt covenants and meet our
payment obligations, on April 14, 2020, we entered into an agreement to amend our Amended Credit Agreement to provide temporary relief from our
financial covenants. As part of the Amendment Agreement, we do not have to maintain compliance with any Maximum Leverage Ratio or Minimum
Interest Coverage Ratio (as such terms are defined in the Credit Agreement). During the Covenant Relief Period, the Company will be subject to a
minimum liquidity covenant that requires cash and cash equivalents and availability under its Revolving Credit Facility to be (i) at least $400.0 million
through April 30, 2020; (ii) $350.0 million during the period from May 1, 2020 through May 31, 2020; (iii) $300.0 million during the period from June 1,
2020 through June 30, 2020; and (iv) $225.0 million during the period from July 1, 2020 through March 31, 2021. However, we have no control over and
cannot predict the length of the closure of our gaming properties due to the COVID-19 pandemic. If we continue to be unable to generate revenues from
our properties due to a prolonged period of closure or experience significant declines in business upon reopening, this would negatively impact our ability
to remain in compliance with our financial covenants and meet our payment obligations even after the amendment. If we are unable to meet our financial
covenants or in the event some other event of default arises, our lenders could instruct the administrative agent under the Senior Secured Credit Facilities to
exercise certain remedies, including declaring the principal of and accrued interest on all outstanding indebtedness due and payable, terminating all
remaining commitments and obligations under the Revolving Credit Facility and requiring the posting of cash collateral in respect of 103% of the
outstanding letters of credit under the Revolving Credit Facility. Although the lenders under the Senior Secured Credit Facilities could waive the defaults or
forebear the exercise of remedies, they would not be obligated to do so. Failure to obtain such a waiver in the future would have a material adverse effect
on our liquidity, financial condition and results of operations and may result in the Company filing a voluntary petition for relief under Chapter 11 of the
United States Bankruptcy Code in order to implement a restructuring plan.
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In the event we are unable to pay our landlords, vendors, suppliers, and other business partners due to a lack of cash flows and liquidity, we may
become subject to disputes with such parties, which could subject us to significant liabilities and have a material adverse effect on our business,
financial condition, results of operations and cash flows.

Although we have taken precautionary measures to maximize liquidity and to increase available cash on hand, given the uncertainty resulting from the
COVID-19 pandemic, such measures may be insufficient to allow us to continue paying our landlords, vendors, suppliers, and other business partners when
and as due. As an additional precautionary measure given the significant uncertainty affecting our business, we have begun discussions with such parties to
reduce our lease and contract payments and to obtain other concessions from them. There can be no assurance however that we will be successful in
obtaining any or all of the reductions and concessions we are seeking. If we are unable to obtain such reductions and concessions, our inability to pay such
parties could result in a breach of obligations we owe to these parties pursuant to contracts or otherwise. The breach of our obligations could cause our
landlords, vendors, suppliers, and other business partners to suspend or cease providing material services to us, which could impact our ability to operate
and reopen our gaming properties. In addition, we could become subject to disputes and litigation with such parties as a result of our inability to meet our
contractual obligations, which disputes and litigation could expose us to significant liabilities and have a material adverse effect on our business, financial
condition, results of operations and cash flows.

We may be unable to qualify for or be unsuccessful in obtaining governmental relief and other benefits that have been or will be made available in
response to the COVID-19 pandemic, which could adversely affect our business, financial condition, results of operations and cash flows.

In recognition of the significant threat to the liquidity of financial markets posed by the COVID-19 pandemic, the Federal Reserve and U.S. Congress
have taken dramatic actions to provide liquidity to businesses and the banking system in the United States. For example, on March 27, 2020, the President
of the United States signed into law the CARES Act, a sweeping stimulus bill intended to bolster the U.S. economy, among other things, and provide
emergency assistance to qualifying businesses and individuals. There can be no assurance that these interventions by the government will be successful,
and the financial markets may experience significant contractions in available liquidity. Based on our preliminary evaluation of the CARES Act, we
currently believe we qualify for certain employer refundable payroll credits, deferral of applicable payroll taxes, net operating loss carryback and
immediate expensing for eligible qualified improvement property.

In addition, although we intend to continue to review and consider any available benefits under the CARES Act or similar legislation that may be
enacted in response to the COVID-19 pandemic for which we qualify, we cannot predict the manner in which such benefits will be allocated or
administered and we cannot assure you that we will be able to receive such benefits in a timely manner or at all. While the Company may receive tax or
other relief and benefits under and as a result of the CARES Act or other governmental programs, the availability, extent or impact of any such benefits or
relief is highly uncertain.
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ITEM 6. EXHIBITS

Exhibit   
Number  Description of Exhibit

2.1††

 

Stock Purchase Agreement by and among Penn National Gaming, Inc., Barstool Sports, Inc., TCG XII, LLC, TCG Digital Spots, LLC
and the Individuals Set Forth on Schedule A, dated as of January 28, 2020 is hereby incorporated by reference to Exhibit 2.1 to the
Company’s Current Report on Form 8-K filed on January 29, 2020. (SEC File No. 000-24206).

   
2.2

 

Binding Term Sheet, dated as of March 27, 2020, by and among Penn National Gaming, Inc. and Gaming and Leisure Properties, Inc.
is hereby incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on March 30, 2020. (SEC File
No. 000-24206).

   
2.3††

 

Purchase Agreement, dated as of April 16, 2020, by and among Tropicana Las Vegas, Inc., Penn National Gaming, Inc., GLP Capital,
L.P., Gold Merger Sub, LLC, PA Meadows, LLC, Tropicana LV LLC and, solely for the purposes set forth therein, Gaming and
Leisure Properties, Inc. is hereby incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on
April 20, 2020. (SEC File No. 000-24206).

   
2.4††

 
Lease, dated as of April 16, 2020, by and among Tropicana Land LLC and Tropicana Las Vegas, Inc. is hereby incorporated by
reference to Exhibit 2.2 to the Company’s Current Report on Form 8-K filed on April 20, 2020. (SEC File No. 000-24206).

   
3.1*

 

Amended and Restated Articles of Incorporation of Penn National Gaming, Inc., filed with the Pennsylvania Department of State on
October 15, 1996, as amended by the Articles of Amendments to the Amended and Restated Articles of Incorporation filed with the
Pennsylvania Department of State on November 13, 1996, July 23, 2001 and December 28, 2007, the Statement with Respect to
Shares of Series C Convertible Preferred Stock of Penn National Gaming, Inc., dated as of January 17, 2013, and the Statement with
Respect to Shares of Series D Convertible Preferred Stock of Penn National Gaming, Inc., dated as of February 19, 2020.

   
10.1†

 

First Amendment to Executive Agreement, dated March 27, 2020, between Penn National Gaming, Inc. and Jay A. Snowden is hereby
incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on March 30, 2020. (SEC File No. 000-
24206).

   
10.2†

 
Executive Agreement, dated January 22, 2020, between Penn National Gaming, Inc. and David Williams is hereby incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on January 24, 2020. (SEC File No. 000-24206).

   
10.3†

 

First Amendment to Executive Agreement, dated March 27, 2020, between Penn National Gaming, Inc. and David Williams is hereby
incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on March 30, 2020. SEC File No. 000-
24206).

   
10.4†

 

First Amendment to Executive Agreement, dated March 27, 2020, between Penn National Gaming, Inc. and Carl Sottosanti is hereby
incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed on March 30, 2020. SEC File No. 000-
24206).

   
10.5†

 

Separation and Transition Agreement and General Release, dated February 27, 2020, between Penn National Gaming, Inc. and
Timothy J. Wilmott is hereby incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on
February 28, 2020. SEC File No. 000-24206).

   
10.6†

 

First Amendment to Executive Agreement, dated January 23, 2020, between Penn National Gaming, Inc. and William J. Fair is hereby
incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed on January 24, 2020. (SEC File No.
000-24206).

   
10.7†*  Separation Agreement and General Release, dated April 10, 2020 between William J. Fair and Penn National Gaming, Inc.

   
10.8††

 

Second Amendment, dated as of April 14, 2020, by and among Penn National Gaming, Inc., the guarantors party thereto, the lenders
party thereto and Bank of America, N.A., as letter of credit lender, swingline lender, administrative agent and collateral agent is
hereby incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on April 20, 2020. SEC File No.
000-24206).

   
10.9†*  Sixth Amendment to the Penn National Gaming, Inc. Deferred Compensation Plan.
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Exhibit   
Number  Description of Exhibit

10.10†*
 

Form of Notice of Performance Award Terms and Criteria under the Performance Share Programs, pursuant to the Penn National
Gaming, Inc. 2018 Long Term Incentive Compensation Plan.

   
31.1*  CEO Certification pursuant to rule 13a-14(a) or 15d-14(a) of the Securities Exchange Act of 1934.

   
31.2*  CFO Certification pursuant to rule 13a-14(a) or 15d-14(a) of the Securities Exchange Act of 1934.

   
32.1**  CEO Certification pursuant to 18 U.S.C. Section 1350, As Adopted Pursuant to Section 906 of The Sarbanes‑ Oxley Act of 2002.

   
32.2**  CFO Certification pursuant to 18 U.S.C. Section 1350, As Adopted Pursuant to Section 906 of The Sarbanes‑ Oxley Act of 2002.

   
101.INS

 
XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded
within the Inline XBRL document. 

   
101.SCH  Inline XBRL Taxonomy Extension Schema Document.

   
101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document.

   
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document.

   
101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document.

   
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document.

   
104  Cover Page Inline XBRL File (included in Exhibit 101)

   
*  Filed herewith.

**  Furnished herewith.
†  Management contract or compensatory plan or arrangement.

††
 

Annexes, schedules and/or exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Penn National Gaming, Inc.
agrees to furnish supplementally a copy of any omitted attachment to the SEC on a confidential basis upon request.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

   PENN NATIONAL GAMING, INC.
Dated: May 8, 2020 By:  /s/ Christine LaBombard
   Christine LaBombard
   Senior Vice President and Chief Accounting Officer
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EXHIBIT 3.1
 

AMENDED AND RESTATED ARTICLES OF INCORPORATION
 

OF
 

PENN NATIONAL GAMING, INC.
 

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

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

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

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 Million (1,000,000) shares of Preferred Stock with a par value of $.01 per share.
 

(ii)                                  The Preferred Stock may be issued from time to time in one or more series with such distinctive designations as may
be stated in the resolution or resolutions providing for the issue of such stock adopted, from time to time, by the Board of Directors of
this Corporation. The resolution or resolutions providing for the issue of shares of a 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:

 
(A) The number of shares constituting such series, including the authority to increase or decrease such number, and the

distinctive designation of such series;
 

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

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

redemption;
 



 
(D) The rights of the shares in case of a voluntary or involuntary liquidation, dissolution 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 Corporation 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 series shall be convertible 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 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.
 

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

7.                                      The amended and restated Articles of Incorporation were adopted by the shareholders of this corporation pursuant to 15 Pa. C.S.ss.1914
(a)(b).
 

8.                                      The amended and restated Articles of Incorporation 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.
 

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

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

 
(ii)                                  The Preferred Stock may be issued from time to time in one or more series with such distinctive designations as may

be stated in the resolution or resolutions providing for the issue of such stock adopted, from time to time, by the Board of Directors of
this Corporation. The resolution or resolutions providing for the issue of shares of a 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:

 
(A) The number of shares constituting such series, including the authority to increase or decrease such number, and the

distinctive designation of such series;
 
(B) The dividend rate of the shares of such series, whether the dividends shall be cumulative and, if so, the date from

which they shall be cumulative, and the relative rights of priority, if any, of payment of dividends on shares of such series;
 
(C) The right, if any, of the Corporation to redeem shares of such series and the terms and conditions of such

redemption;
 
(D) The rights of the shares in case of a voluntary or involuntary liquidation, dissolution 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 Corporation 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 series shall be convertible 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 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.
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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 preference over the Common Stock as to dividends or upon liquidation to elect 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 liquidation, shall be
classified, with respect to the time for which they severally hold office, into three classes, as nearly equal in number as possible, as shall be provided in the
manner specified in the By-Laws of the Corporation, one class to be originally elected for a term expiring at the annual meeting of shareholders to be held
in 1997, another class to be elected for a term expiring at the annual meeting of shareholders to be held in 1998, and another class to be originally elected
for a term expiring at the annual meeting of shareholders to be held in 1999, with each director to hold office until his or her successors of the class of
Directors whose term expires at that meeting shall be elected to hold office for a term expiring at the annual meeting of shareholders held in the third year
following the year of election.
 

(b) Advance notice of shareholder nominations for the election of Directors and advance notice of business to be brought by shareholders
before an annual meeting shall be given in the manner provided in the By-Laws of the Corporation.

 
(c) 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
specified circumstances, newly created directorships resulting from any increase in the number of Directors and any vacancies on the Board of
Directors resulting from death, resignation, disqualification, removal or other case 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 Directors elected in accordance with the
preceding sentence shall hold office 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 successor shall have been duly elected and qualified. No decrease in the number of Directors
constituting the Board of Directors shall shorten the term of any incumbent Director.

 
(d) Subject to the rights of any class or series of stock having preference over the Common Stock as to dividends or upon liquidation to

elect Directors under specified circumstances, any Director may be removed from office, with or without cause, only by the affirmative vote of the
holders of 75% of the voting power of all shares of the Corporation entitled to vote generally in the election of Directors, voting together as a
single class.

 
(e) Notwithstanding anything contained in these Amended and Restated Articles of Incorporation to the contrary, the affirmative vote of

the holders of at least 75% of the voting power of all shares of the Corporation entitled to vote generally in the election of Directors voting
together as a single class, shall be required to alter, amend or repeal this Article 6.
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IN TESTIMONY WHEREOF, the undersigned officers of this Corporation have executed and sealed these Amended and Restated Articles of

Incorporation this 8th day of May, 1996.
 
 

 

PENN NATIONAL GAMING, INC.
   
   
 

By: /s/ Peter M. Carlino
 

Name: Peter M. Carlino
 

Title: President
   
   
 

Attest: /s/ Robert S. Ippolito
 

Name: Robert S. Ippolito
 

Title: Secretary
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Microfilm No. Filed with the Department of State on NOV. 13 1996
 
Entity No.

Secretary of the Commonwealth
 

ARTICLES OF AMENDMENT - DOMESTIC BUSINSS CORPORATION
 

DSCS: 15 - 1915 (REV. 91)
 

In compliance with the requirements of 15 Pa. C.S. Section 1915 (relating to Articles of Amendment), the undersigned business corporation,
desiring to amend its Articles, hereby states that:
 

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

2. The address of this corporation’s current registered office in this Commonwealth and the county of venue is: Wyomissing Professional Center,
825 Berkshire Boulevard, Suite 203, Wyomissing, Berks County, Pennsylvania 19610.
 

3. The statute by or under which it was incorporated is: Pennsylvania Business Corporation Law, as amended.
 

4. The date of its incorporation is: 12/16/82
 

5. The amendment shall be effective upon filing these Articles of Amendment in the Department of State.
 

6. A resolution setting forth the amendment was duly adopted by the Board of Directors at a meeting of such Board pursuant to 15 Pa. C.S. Sections
1914(c) and 1912.
 

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

Article 4, subparagraph (a), of the Articles of Incorporation of this corporation be and it hereby is, amended to read as follows:
 

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

(a) Twenty Million (20,000,000) shares of Common Stock with par value of $.01 per share; and”
 



 
IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be signed by a duly authorized officer

thereof this 13 day of November, 1996.
 
PENN NATIONAL GAMING, INC.

  
By: /s/ Peter M. Carlino

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

 



 
Microfilm Number Filed with the Department of State on JULY 23, 2001
Entity Number

SECRETARY OF THE COMMONWEALTH
 

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB:15-1915 (Rev 91)

 
In compliance with the requirements of 15 Pa.C.S. ss.1915 (relating to articles of amendment), the undersigned business corporation, desiring to

amend its Articles, hereby states that:
 
1.                      The NAME of the corporation is: PENN NATIONAL GAMING, INC.
 
2.                      The (a) ADDRESS of this corporation’s current registered office in this Commonwealth or (b) NAME of its commercial registered office provider

and the county of venue is (the Department is hereby authorized to correct the following information to conform to the records of the Department):
 

(a) WYOMISSING PROFESSIONAL CENTER, 825 BERKSHIRE BOULEVARD, SUITE 203,
Number and Street                                                 

 
WYOMISSING, PA 19610 BERKS
         City State Zip County

  
(b)
         Name of Commercial Registered Office Provider County

 
For a corporation represented by a commercial registered office provider, the county in (b) shall be deemed the county in which the corporation is
located for venue and official publication purposes.

 
3.                      The STATUTE by or under which it was incorporated is:
 

PENNSYLVANIA BUSINESS CORPORATION LAW, AS AMENDED
 
4.                      The DATE of its incorporation is: DECEMBER 16, 1982
 
5.                      (CHECK, AND IF APPROPRIATE COMPLETE, ONE OF THE FOLLOWING):
 

x                  The amendment shall be effective UPON FILING these Articles of Amendment in the Department of State.
 
o                    The amendment shall be effective on:                             at

Date                            Hour
 
6.                      (CHECK ONE OF THE FOLLOWING):
 

x                  The amendment was adopted by the shareholders (or members) pursuant to 15 Pa.C.S. ss.1914(a) and 1914(b).
 
o                    The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. ss.1914(c).

 
7.                      (CHECK, AND IF APPROPRIATE COMPLETE, ONE OF THE FOLLOWING):
 

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

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

(a) Two hundred million (200,000,000) shares of Common stock with a par value of $.01 per share; and”
 

o                    The amendment adopted by the corporation as set forth in full in EXHIBIT A attached hereto and made a part hereof.
 
8.                      (CHECK IF THE AMENDMENT RESTATES THE ARTICLES):
 

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



 
IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be signed by a duly authorized officer thereof

this 23rd day of July 2001.
 

PENN NATIONAL GAMING, INC.
(Name of Corporation)

  
  

BY: /s/ ROBERT S. IPPOLITO
Robert S. Ippolito
Secretary and Treasurer

 



 
(CHANGES) BUREAU USE ONLY:
DOCKETING STATEMENT DSCB:15-134B (Rev 91)               REVENUE               LABOR & INDUSTRY

OTHER
    

FILING FEE: NONE FILECODE
FILED DATE
MICROFILM NUMBER

 
This form (file in triplicate) and all accompanying documents shall be mailed to:
 
COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU
308 NORTH OFFICE BUILDING
HARRISBURG, PA 17120-0029
 
PART I. COMPLETE FOR EACH FILING:
 
Current name of entity or registrant affected by the submittal to which this statement relates: (survivor or new corporation if merger or consolidation)
PENN NATIONAL GAMING, INC.
 
Entity number, if known: 2980352 NOTE: ENTITY NUMBER is the computer index number assigned to an entity upon initial filing in the Department of
State.
 
Incorporation/qualification date in Pa.: 12/16/82 State of Incorporation: PA
 
Federal Identification Number: 23-2234473
 
Specified effective date, if any: UPON FILING
 
PART II.                       COMPLETE FOR EACH FILING: This statement is being submitted with (check proper box):
 

x                                  ARTICLES OF AMENDMENT: complete Section A only
 

o                                    AMENDED CERTIFICATE OF AUTHORITY: complete Section A only
 

o                                    ARTICLES OF MERGER: complete Section B
 

o                                    ARTICLES OF CONSOLIDATION: complete Section C
 

o                                    ARTICLES OF DIVISION: complete Section D
 

o                                    ARTICLES OF CONVERSION: complete Section A and E only
 

o                                    STATEMENT OF MERGER, CONSOLIDATION OR DIVISION: complete Section B, C or D
 

o                                    STATEMENT OF CORRECTION: complete Section A only
 

o                                    STATEMENT OF TERMINATION: complete Section H
 

o                                    STATEMENT OF REVIVAL: complete Section G
 

o                                    DISSOLUTION BY SHAREHOLDERS OR INCORPORATORS BEFORE COMMENCEMENT OF BUSINESS: complete Section F only
 

o                                    AMENDMENT OF CERTIFICATE OF LIMITED PARTNERSHIP: complete Section A only
 
PART III.                  COMPLETE IF APPROPRIATE: The delayed effective date of the accompanying submittal is:
 

Month                  day                  year                  hour, if any
 



 
x                                  SECTION A. CHANGES TO BE MADE TO THE ENTITY NAMED IN PART I: (Check box/boxes which pertain)
 

o   Name:
 

o   Registered Office:
Number & street/RD number & box number
   
   
City                      State                      Zip                      County

 
o   Purpose:

 
x   Stock: aggregate number of shares authorized

200,000,000 Common, par value $.01
(attach additional provisions, if any)

 
o    Term of Existence:

 
Other:

 
o                                  SECTION B. MERGER (Complete Section A if any changes to survivor corporation):
 

MERGING CORPORATIONS ARE: (List ONLY the MERGING CORPORATIONS-SURVIVOR IS LISTED IN PART I)
 

1.                                      Name:
 

Entity Number, if known:                 Inc./quali. date in Pa.:
State of Incorporation:

 
2.                                      Name:

 
Entity Number, if known:                  Inc./quali. date in Pa.:
State of Incorporation:

 
Attach sheet containing above corporate information if there are additional merging corporations.

 
o                                  SECTION C. CONSOLIDATION (NEW corporation information should be completed in Part I. Also, complete and attach DOCKETING

STATEMENT DSCB:15-134A for the NEW corporation formed.)
 

CONSOLIDATING CORPORATIONS ARE:
 

1.                                      Name:
 

Entity Number, if known:                  Inc./quali. date in Pa.:
State of Incorporation:

 
2.                                      Name:

 
Entity Number, if known:                  Inc./quali. date in Pa.:
State of Incorporation:

 
Attach sheet containing above corporate information if there are additional consolidating corporations.

 
o                                    SECTION D. DIVISION (Forming NEW corporation(s) named below. Also, complete and attach DOCKETING STATEMENT DSCB:15-134A

for EACH new corporation formed by division.)
 

1.                                      Name:
Entity Number

2.                                      Name:
Entity Number Attach sheet if there are additional

corporations to be named.
 

CHECK ONE:
 

o                                  Corporation named in Part I survives. (Any changes, complete Section A)
 

o                                  Corporation named in Part I does not survive.
 
o                                  SECTION E. CONVERSION (Complete Section A)
 

CHECK ONE:
 

o                                  Converted from nonprofit to profit
 

o                                  Converted from profit to nonprofit



 



 
o                                  SECTION F. DISSOLVED BY SHAREHOLDERS OR INCORPORATORS BEFORE COMMENCEMENT OF BUSINESS
 
o                                  SECTION G. STATEMENT OF REVIVAL Corporation named in Part I hereby revives its charter or articles which were forfeited by Proclamation

or expired. (Complete Section A if any changes have been made to the revived corporation.)
 
o                                  SECTION H. STATEMENT OF TERMINATION
 

filed in the Department of State on
 

(type of filing made) month day year hour, if any is/are hereby terminated.
 

If merger, consolidation or division, list all corporations involved, other than that listed in Part I:
 

1.                                      Name:
Entity Number

2.                                      Name:
Entity Number

 
Attach sheet containing above information if there are additional corporations involved.

 



 
PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
 

Articles of Amendment-Domestic Corporation
(15 Pa.C.S.)

 
Entity Number
724866
 

x Business Corporation (§ 1915)
o Nonprofit Corporation (§ 5915)

 
Name
ESQUIRE ASSIST

Document will be returned to the name and
address you enter to the left.
\

 
Address
COUNTER PICK-UP
City                             State                            Zip Code
 
Fee: $52

 
Filed in the Department of State on

 
Secretary of the Commonwealth

 
In compliance with the requirements of the applicable provisions (relating to articles of amendment), the undersigned, desiring to amend its

articles, hereby states that:
 

1.         The name of the corporation is:
PENN NATIONAL GAMING, INC.

 
2.         The (a) address of this corporation’s current registered office in this Commonwealth or (b) name of its commercial registered office provider and

the county of venue is (the Department is hereby authorized to correct the following information to conform to the records of the Department):
 

(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 incorporated: 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 shall be effective upon filing these Articles of Amendment in the Department of State.
 

o            The amendment shall be effective on:                                         at
 

 

Date Hour
 



 
6.         Check one of the following:

 
o            The amendment was adopted by the shareholders or members pursuant to 15 Pa.C.S. § 1914(a) and (b) or § 5914(a).

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

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

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

 
x          The amendment adopted by the corporation is set forth in full in Exhibit A attached hereto and made a part hereof.

 
8.         Check if the amendment restates the Articles:

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

 
 
 

IN TESTIMONY WHEREOF, the undersigned corporation has caused these
Articles of Amendment to be signed by a duly authorized officer thereof this
28th day of December, 2007.

   
   
 

PENN NATIONAL GAMING, INC.
 

Name of Corporation
   
 

/s/Robert S. Ippolito
 

ROBERT S. IPPOLITO Signature
   
 

VICE PRESIDENT, SECRETARY & TREASURER
 

Title
 



 

 
Department of State
Corporation Bureau

P.O. Box 8722
Harrisburg, PA 17105-8722

(717) 787-1057
web site: www.dos.state.pa.us/corp.htm

 
Instructions for Completion of Form:
 
A.            Typewritten is preferred. If not, the form shall be completed in black or blue-black ink in order to permit reproduction. The filing fee for this form is

$52 made payable to the Department of State.
 
B.            Under 15 Pa.C.S. § 135(c) (relating to addresses) an actual street or rural route box number must be used as an address, and the Department of State is

required to refuse to receive or file any document that sets forth only a post office box address.
 
C.            The following, in addition to the filing fee, shall accompany this form:
 

(1)         Two copies of a completed form DSCB:15-134B (Docketing Statement-Changes).
 
(2)         Any necessary copies of form DSCB:17.2.3 (Consent to Appropriation or Use of Similar Name) shall accompany Articles of Amendment

effecting a change of name and the change in name shall contain a statement of the complete new name.
 
(3)         Any necessary governmental approvals.
 

D.            Nonprofit Corporations: If the action was authorized by a body other than the board of directors Paragraph 6 should be modified accordingly.
 
E.             This form and all accompanying documents shall be mailed to the above stated address.
 
F.              To receive confirmation of the file date prior to receiving the microfilmed original, send either a self-addressed, stamped postcard with the filing

information noted or a self-addressed, stamped envelope with a copy of the filing document.
 



 
EXHIBIT A

TO
ARTICLES OF AMENDMENT

TO
ARTICLES OF INCORPORATION

OF
PENN NATIONAL GAMING, INC.

 
The amended and restated Articles of Incorporation, as amended, be further amended to add a new Article 7 to read in its entirety as follows:

 
7.                                      Any or all classes and series of shares, or any part 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.

 



 
STATEMENT WITH RESPECT TO SHARES

OF SERIES C CONVERTIBLE PREFERRED STOCK
OF

PENN NATIONAL GAMING, INC.
 

In compliance with the requirements of Section 1522 of the Business Corporation Law of 1988, P.L. 1444, No. 177 (15 Pa. Cons. Stat
Section 1522(c)), the undersigned company, desiring to state the voting rights, designations, preferences, qualifications, privileges, limitations, 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 resolutions establishing and designating the class or series of shares and fixing and determining the relative rights and preferences thereof
are set forth in full in Exhibit 1 attached hereto and made a part hereof;
 

(3) The aggregate number of shares of such class or series established and designated by (i) such resolutions, (ii) all prior statements, if any, filed
under Section 1522 of the Business Corporation Law of 1988 or corresponding provisions of prior law with respect thereto, and (iii) any other provision of
the Articles of Incorporation of the Company, is 31,000 shares; and
 

(4) The resolutions were adopted by the Board of Directors of the Company at a duly called meeting held on January 14, 2013, and shall be
effective after the filing of this statement with respect to shares in the Department of State.
 

IN WITNESS WHEREOF, the Company has caused this statement to be duly executed in its corporate name on this 17th day of January, 2013.
 
 

PENN NATIONAL GAMING, INC.
   
   
 

By: /s/ Robert S. Ippolito
 

Name: Robert S. Ippolito
 

Title: Secretary and Treasurer
 



 
Exhibit 1

 
RESOLVED, that pursuant to the authority granted to and vested in the Board of Directors of the Company in accordance with the

provisions of the Articles of Incorporation of the Company, as amended, the Board of Directors hereby creates a series of Preferred Stock, par value $0.01
per share, of the Company (the “Preferred Stock”), and hereby states the designation and number of shares, and fixes the relative rights, preferences, and
limitations thereof as follows:
 

Series C Convertible Preferred Stock:
 

Section 1.                                           Designation and Amount. The shares of such series shall be designated as “Series C Convertible Preferred Stock” (the
“Series C Preferred Stock”) and the number of shares constituting the Series C Preferred Stock shall be 18,500. Such number of shares may be increased or
decreased by resolution of the Board of Directors and the requisite filing with the Department of State of the Commonwealth of Pennsylvania; provided,
that any such increase shall be limited to the number of authorized and unissued shares of undesignated Preferred Stock; and provided, further, that no
decrease shall reduce the number of shares of Series C Preferred Stock to a number less than the number of shares then outstanding plus the number of
shares reserved for issuance upon the exercise of outstanding options, rights or warrants or upon the conversion of any outstanding securities issued by the
Company, in each case, convertible into Series C Preferred Stock.
 

Section 2.                                           Dividends and Distributions. The holders of record of the issued and outstanding shares of Series C Preferred Stock
shall be entitled to receive, out of assets legally available for the payment of dividends, dividends on the terms described below:
 

(A)                               Holders of shares of Series C Preferred Stock shall be entitled to participate equally and ratably with the holders of shares of
common stock of the Company (“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 Company or any subsidiary, but not including any repurchase of Common Stock or other equity interests
in the Company) 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 1/1,000th of a share of Series C Preferred Stock were converted into one share of
Common Stock. Dividends or distributions payable to the holders of shares of Series C Preferred Stock pursuant to this Section 2(A) 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.

 
(B)                               Each dividend or distribution payable pursuant to Section 2(A) hereof shall be payable to the holders of record of shares of

Series C Preferred Stock as they appear on the stock records of the Company at the close of business on the record date designated by the Board of
Directors for such dividends or distributions, which shall be the same day as the record date for the payment of such dividends or distributions to
holders
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of shares of Common Stock. In the event the Company shall at any time effect a subdivision or combination or consolidation of the outstanding
shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser
number of shares of Common Stock, then in each such case the amount to which holders of shares of Series C Preferred Stock were entitled
immediately prior to such event under Section 2(A) hereof shall be adjusted by multiplying 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.

 
Section 3.                                           Voting Rights.

 
(A)                               Except as set forth below or as required by applicable law, the holders of Series C Preferred Stock 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 Company or the shareholders thereof, or to receive notice of any meeting of shareholders.

 
(B)                               So long as any Series C Preferred Stock remains outstanding, the Company will not, without the affirmative vote or consent of

the holders of a majority of the shares of Series C Preferred Stock 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, 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 C Preferred Stock; provided, however, that no Event shall be deemed to
adversely affect the rights and privileges of the Series C Preferred Stock, and the holders thereof shall have no right to vote with respect to such
Event, if (x) following such Event, the Series C 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 or (y) in
connection with an Event in which the Company is not the surviving entity, the Series C Preferred Stock is exchanged for a security (a
“Replacement Security”) with rights, preferences, privileges and voting powers that are no less favorable than the rights, preferences, privileges
and voting powers of the Series C 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 C 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 Company and the
jurisdiction of incorporation of the issuer of the Replacement Security).

 
(C)                               On each matter submitted to a vote of the holders of Series C Preferred Stock in accordance with this Resolution, or as

otherwise required by applicable law, each share of Series C Preferred Stock shall be entitled to one vote. With respect to each share of Series C
Preferred Stock, the holder thereof may designate a proxy, with each such proxy having the right to vote on behalf of such holder.

 
Section 4.                                           Reacquired Shares. Any shares of Series C Preferred Stock duly converted in accordance with this Statement with

Respect to Shares or otherwise reacquired by
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the Company in any manner whatsoever shall be retired and cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation
become authorized but unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock subject to the conditions and
restrictions on issuance set forth herein, in the Articles of Incorporation, or in any other Statement with Respect to Shares creating a series of Preferred
Stock or any similar stock or as otherwise required by law.
 

Section 5.                                           Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution or winding up of the Company, no
distribution shall be made (1) to the holders of shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the
Series C Preferred Stock unless, prior thereto, the holders of shares of Series C Preferred Stock shall have received $1.00 per share, plus an amount equal to
declared and unpaid dividends and distributions thereon, to the date of such payment, provided that the holders of shares of Series C Preferred Stock shall
be entitled to receive an aggregate amount per share, subject to the provision for adjustment hereinafter set forth, equal to 1,000 times the aggregate amount
to be distributed per share to holders of shares of Common Stock, or (2) to the holders of shares of stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series C Preferred Stock, except distributions made ratably on the Series C Preferred Stock and all such
parity stock in proportion to the total amounts to which the holders of all such shares are entitled upon such liquidation, dissolution or winding up. In the
event the Company shall at any time effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by reclassification
or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case
the aggregate amount to which holders of shares of Series C Preferred Stock were entitled immediately prior to such event under the proviso in clause
(1) of the preceding sentence shall be adjusted by multiplying 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.
 

Section 6.                                           Consolidation, Merger, etc. In case the Company shall enter into any consolidation, merger, combination or other
transaction in which the shares of Common Stock are exchanged for or changed into other stock or securities, cash and/or any other property, then in any
such case each share of Series C Preferred Stock shall at the same time be similarly exchanged or changed into an amount per share, subject to the
provision for adjustment set forth in the following sentence, equal to 1,000 times the aggregate amount of stock, securities, cash and/or any other property
(payable in kind), as the case may be, into which or for which each share of Common Stock is changed or exchanged. In the event the Company shall at
any time effect a subdivision or combination or consolidation of the outstanding shares of Common Stock, by reclassification or otherwise (except by
payment of a dividend in shares of Common Stock), into a greater or lesser number of shares of Common Stock, then in each such case the amount set
forth in the preceding sentence with respect to the exchange or change of shares of Series C Preferred Stock shall be adjusted by multiplying 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.
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Section 7. Mandatory Conversion. If, at any time (such date the “Conversion Date”), any share of Series C Preferred shall be Transferred

to any person other than the Company or an Affiliate of the Initial Holder who held such share (such share a “Transferred Share”), each 1/1,000 of a
Transferred Share shall automatically convert to one share of Common Stock, effective as of the close of business on the Conversion Date. In no event shall
any Initial Holder or any of its Affiliates be permitted to own the shares of Common Stock issuable upon such conversion. In the event the Company shall
at any time, on or prior to the Conversion Date, effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock, then
in each such case the amount set forth in the first sentence of this Section 7 with respect to the number of shares of Common Stock to be issued upon
conversion of Series C Preferred Stock shall be adjusted by multiplying 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. For purposes of this Resolution, “Affiliate” means, with respect to any person or entity, any other person or entity directly,
or indirectly through one or more intermediaries, controlling, controlled by or under common control with such person or entity; 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 or entity, and “Transfer” means the sale, transfer, assignment or other disposition of any
share of Series C Preferred Stock.
 

Section 8.                                           Conversion Procedures.
 

(A)                               An Initial Holder shall immediately provide written notice to the Company of any Transfer by such Initial Holder of any share
of Series C Preferred Stock to a person other than the Company or an Affiliate of such Initial Holder, which notice shall state the number of shares
of Series C Preferred Stock subject to the Transfer, the person acquiring such shares and the Conversion Date.

 
(B)                               Effective immediately prior to the close of business on the Conversion Date with respect to any Transferred Share, but subject to

the consummation of the Transfer of such share, dividends shall no longer be declared on such Transferred Share and such Transferred Share shall
cease to be outstanding.

 
(C)                               Prior to the close of business on the Conversion Date with respect to any Transferred Share, shares of Common Stock issuable

upon conversion thereof shall not be deemed outstanding for any purpose, and the holder of such Transferred Share shall have no rights with
respect to Common Stock (including voting rights or rights to respond to tender offers for Common Stock) by virtue of holding such Transferred
Share.

 
(D)                               The person or persons entitled to receive Common Stock issuable upon conversion of Transferred Shares shall be treated for all

purposes as the record holder(s) of such shares of Common Stock as of the close of business on the Conversion Date with respect thereto. In the
event that an Initial Holder fails to by written notice designate the name in which shares of Common Stock to be issued upon conversion of
Transferred
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Shares should be registered in the Company’s transfer records or the manner in which such shares should be delivered, the Company shall not be
obligated to register or deliver such shares, until such written notice is provided, and until such time, such shares of Common Stock shall be issued
in the name of the Company, which will hold such shares and all distributions thereon in trust for the transferee, subject to reimbursement by the
rightful owner for reasonable out-of-pocket expenses incurred in connection therewith.

 
(E)                                As soon as reasonably practicable following the Conversion Date with respect to any Transferred Share, certificates representing

shares of Common Stock shall be issued and delivered to the holder thereof or such holder’s designee upon presentation and surrender of the
certificate evidencing the Transferred Share to the Company, or in the case of book-entry shares, a book-entry transfer and, if applicable, notice to
the Company’s transfer agent, will be made by the Company upon the furnishing of appropriate endorsements and transfer documents and the
payment of all transfer and similar taxes, as applicable.

 
Section 9.                                           No Redemption. The shares of Series C Preferred Stock shall not be redeemable.

 
Section 10.                                    Rank. The Series C Preferred Stock shall rank junior to any other class of the Company’s Preferred Stock with respect

to the payment of dividends and the distribution of assets.
 

Section 11.                                    Destroyed / Lost Certificates. If any Series C Preferred Stock certificate shall be mutilated, lost, stolen or destroyed, the
Company 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 C Preferred Stock certificate of like tenor and representing an equivalent amount of Series C Preferred Stock, upon
receipt of evidence of such loss, theft or destruction of such certificate and, if requested by the Company, an indemnity on customary terms for such
situations reasonably satisfactory to the Company
 

Section 12.                                    Certain Tax Matters. The Company shall be entitled to deduct and withhold from any payment of cash, shares of
Common Stock or other consideration payable to a holder of a share of Series C 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 Company previously remitted withholding taxes to a
governmental authority in respect of any amount treated as a distribution on a share of Series C Preferred Stock, the Company shall be entitled to offset any
such taxes against any amounts otherwise payable in respect of such share of Series C Preferred Stock.
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STATEMENT WITH RESPECT TO SHARES

OF SERIES D CONVERTIBLE PREFERRED STOCK
OF

PENN NATIONAL GAMING, INC.
 

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 rights, preferences, limitations, and special rights, if any, of a class or series of its shares, hereby states that:
 

(1)         The name of the corporation is Penn National Gaming, Inc. (the “Company”);
 
(2)         The resolution amending the Amended and Restated Articles of Incorporation of the Company (the “Articles”) under 15 Pa.C.S. § 1522(b) is

set forth in full in Exhibit 1 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 (c) any other provision of the Articles is 5,000
shares;

 
(4)         The resolution was adopted by the Board of Directors of the Company at a duly called meeting held on January 22, 2020; and
 
(5)         The resolution shall be effective upon the filing of this statement with respect to shares in the Department of State.

 
IN TESTIMONY WHEREOF the undersigned corporation has caused this statement to be signed by a duly authorized officer thereof this 19th

day of February, 2020.
 
 

PENN NATIONAL GAMING, INC.
   
 

By: /s/ Carl Sottosanti
 

Name: Carl Sottosanti
 

Title: Executive Vice President, General Counsel and Secretary
 



 
Exhibit 1

 
RESOLVED, that pursuant to the authority granted to and vested in the Board of Directors (the “Board of Directors”) of Penn National

Gaming, Inc. (the “Company”), in accordance with the provisions of the Amended and Restated Articles of Incorporation of the Company (the “Articles”),
the Board of Directors hereby creates a series of Preferred Stock, par value $0.01 per share, of the Company (the “Preferred Stock”), and hereby states the
designation and number of shares, and fixes the relative rights, preferences, and limitations thereof as follows:
 

Series D Convertible Preferred Stock:
 

Section 1.                                           Designation and Amount. The shares of such series shall be designated as “Series D Convertible Preferred Stock” (the
“Series D Preferred Stock”) and the number of shares constituting the Series D Preferred Stock shall be five thousand (5,000). Such number of shares may
be increased or decreased by resolution of the Board of Directors and the requisite filing with the Department of State of the Commonwealth of
Pennsylvania; provided, that any such increase shall be limited to the number of authorized and unissued shares of undesignated Preferred Stock; and
provided, further, that no decrease shall reduce the number of shares of Series D Preferred Stock to a number less than the number of shares then
outstanding plus the number of shares reserved for issuance upon the exercise of outstanding options, rights or warrants or upon the conversion of any
outstanding securities issued by the Company, in each case, convertible into Series D Preferred Stock.
 

Section 2.                                           Dividends and Distributions. The holders of record of the issued and outstanding shares of Series D Preferred Stock
shall be entitled to receive, out of assets legally available for the payment of dividends, dividends on the terms described below:
 

(A)                               Holders of shares of Series D Preferred Stock shall be entitled to participate equally, ratably and pari passu with the holders of
shares of common stock of the Company (“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 Company or any subsidiary, but not including any repurchase of Common Stock or other equity
interests in the Company) 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 1/1,000th of a share of Series D Preferred Stock were converted into one
share of Common Stock. Dividends or distributions payable to the holders of shares of Series D Preferred Stock pursuant to this Section 2(A) 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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(B)                               Each dividend or distribution payable pursuant to Section 2(A) hereof shall be payable to the holders of record of shares of

Series D Preferred Stock as they appear on the stock records of the Company at the close of business on the record date designated by the Board of
Directors for such dividends or distributions, which shall be the same day as the record date for the payment of such dividends or distributions to
holders of shares of Common Stock. In the event that any distribution of securities, recapitalization, reclassification, change to organizational
form, stock split, reverse stock split, or other similar transaction or event affects the capital structure of the Company (other than a dividend of
shares of Common Stock), the amount to which holders of shares of Series D Preferred Stock were entitled immediately prior to such event under
Section 2(A) hereof shall be equitably adjusted (if an adjustment would be equitable).

 
Section 3.                                           Voting Rights.

 
(A)                               Except as set forth below or as required by applicable law, the holders of Series D Preferred Stock 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 Company or the shareholders thereof, or to receive notice of any meeting of shareholders.

 
(B)                               So long as any Series D Preferred Stock remains outstanding, the Company will not, without the affirmative vote or consent of

the holders of a majority of the shares of Series D Preferred Stock 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, 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 D Preferred Stock; provided, however, that no Event shall be deemed to
adversely affect the rights and privileges of the Series D Preferred Stock, and the holders thereof shall have no right to vote with respect to such
Event, if (x) following such Event, the Series D 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 or (y) in
connection with an Event in which the Company is not the surviving entity, the Series D Preferred Stock is exchanged for a security (a
“Replacement Security”) with rights, preferences, privileges and voting powers that are no less favorable than the rights, preferences, privileges
and voting powers of the Series D 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 D 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 Company and the
jurisdiction of incorporation of the issuer of the Replacement Security).

 
(C)                               On each matter submitted to a vote of the holders of Series D Preferred Stock in accordance with this Resolution, or as

otherwise required by applicable law, each share of Series D Preferred Stock shall be entitled to one vote. With respect to each share of Series D
Preferred Stock, the holder thereof may designate a proxy, with each such proxy having the right to vote on behalf of such holder.
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Section 4.                                           Reacquired Shares. Any shares of Series D Preferred Stock duly converted in accordance with this Resolution or

otherwise reacquired by the Company in any manner whatsoever shall be retired and cancelled promptly after the acquisition thereof. All such shares shall
upon their cancellation become authorized but unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock subject to
the conditions and restrictions on issuance set forth herein, in the Articles, or in any other resolution of the Board of Directors creating a series of Preferred
Stock or any similar stock or as otherwise required by law.
 

Section 5.                                           Liquidation,Dissolution or Winding Up. Upon any liquidation, dissolution or winding up of the Company, no
distribution shall be made (1) to the holders of shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the
Series D Preferred Stock unless, prior thereto, the holders of shares of Series D Preferred Stock shall have received the greater of: (A) $1.00 per share, plus
an amount equal to declared and unpaid dividends and distributions thereon, to the date of such payment; or (B) an aggregate amount per share, subject to
the provision for adjustment hereinafter set forth, equal to 1,000 times the aggregate amount to be distributed per share to holders of shares of Common
Stock, or (2) to the holders of shares of stock ranking on a parity (either as to dividends or upon liquidation, dissolution or winding up) with the Series D
Preferred Stock, except distributions made ratably on the Series D Preferred Stock and all such parity stock in proportion to the total amounts to which the
holders of all such shares are entitled upon such liquidation, dissolution or winding up. In the event that any distribution of securities, recapitalization,
reclassification, change to organizational form, stock split, reverse stock split, or other similar transaction or event affects the capital structure of the
Company (other than a dividend of shares of Common Stock), the amount to which holders of shares of Series D Preferred Stock were entitled immediately
prior to such event under the proviso in clause (1) of the preceding sentence shall be equitably adjusted (if an adjustment would be equitable).
 

Section 6.                                           Consolidation, Merger, etc. In case the Company shall enter into any consolidation, merger, combination or other
transaction in which the shares of Common Stock are exchanged for or changed into other stock or securities, cash and/or any other property, then in any
such case each share of Series D Preferred Stock shall at the same time be similarly exchanged or changed into an amount per share, subject to the
provision for adjustment set forth in the following sentence, equal to 1,000 times the aggregate amount of stock, securities, cash and/or any other property
(payable in kind), as the case may be, into which or for which each share of Common Stock is changed or exchanged. In the event that any distribution of
securities, recapitalization, reclassification, change to organizational form, stock split, reverse stock split, or other similar transaction or event affects the
capital structure of the Company (other than a dividend of shares of Common Stock), the amount to which holders of shares of Series D Preferred Stock
were entitled immediately prior to such event as set forth in the previous sentence shall be equitably adjusted (if an adjustment would be equitable).
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Section 7.                                           Conversion. If, at any time, any share of Series D Preferred is proposed to be Transferred to any person other than the

Company or an Affiliate of the person to whom the Company initially issued such share (such person, the “Initial Holder”, and such share, a “Transferred
Share”), each 1/1,000 of a Transferred Share shall automatically convert into one share of Common Stock, effective as of the close of business on the date
such shares are Transferred (the “Conversion Date”). In no event shall any Initial Holder or any of its Affiliates be permitted to own the shares of Common
Stock issuable upon such conversion (it being understood that nothing in this Section 7 shall prevent the Initial Holder from making open market purchases
of shares of the Company’s Common Stock). In the event that any distribution of securities, recapitalization, reclassification, change to organizational form,
stock split, reverse stock split, or other similar transaction or event affects the capital structure of the Company (other than a dividend of shares of Common
Stock), the amount to which holders of shares of Series D Preferred Stock were entitled immediately prior to such event as set forth in the first sentence of
this Section 7 shall be equitably adjusted (if an adjustment would be equitable). For purposes of this Resolution, “Affiliate” means, with respect to any
person or entity, (i) any other person or entity directly, or indirectly through one or more intermediaries, controlling, controlled by, under common control
with such person or entity, or (ii) any trustee under any trust for the primary benefit of such person; 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 or entity; and “Transfer” means the sale, transfer, assignment, or other disposition of any share of Series D Preferred
Stock.
 

Section 8.                                           Conversion Procedures.
 

(A)                               An Initial Holder shall immediately provide written notice to the Company of any Transfer by such Initial Holder of any share
of Series D Preferred Stock to a person other than the Company or an Affiliate of such Initial Holder, which notice shall state the number of shares
of Series D Preferred Stock subject to the Transfer, the person acquiring such shares and the Conversion Date.

 
(B)                               Effective immediately prior to the close of business on the Conversion Date with respect to any Transferred Share, but subject to

the consummation of the Transfer of such share, dividends shall no longer be declared on such Transferred Share and such Transferred Share shall
cease to be outstanding.

 
(C)                               Prior to the close of business on the Conversion Date with respect to any Transferred Share, shares of Common Stock issuable

upon conversion thereof shall not be deemed outstanding for any purpose, and the holder of such Transferred Share shall have no rights with
respect to Common Stock (including voting rights or rights to respond to tender offers for Common Stock) by virtue of holding such Transferred
Share.

 
(D)                               The person or persons entitled to receive Common Stock issuable upon conversion of Transferred Shares shall be treated for all

purposes as the record holder(s) of such shares of Common Stock as of the close of business on the Conversion Date with respect thereto. In the
event that an Initial Holder fails to by written notice designate the name in which shares of Common Stock to be issued upon conversion of
Transferred Shares should be registered in the Company’s transfer records or the manner in which such shares should be delivered, the Company
shall not be obligated to register or deliver such shares, until such written notice is provided, and until such time, such shares of Common Stock
shall be issued in the name of the Company, which will hold such shares and all distributions thereon in trust for the transferee, subject to
reimbursement by the rightful owner for reasonable out-of-pocket expenses incurred in connection therewith.
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(E)                                As soon as reasonably practicable following the Conversion Date with respect to any Transferred Share, certificates representing

shares of Common Stock shall be issued and delivered to the holder thereof or such holder’s designee upon presentation and surrender of the
certificate evidencing the Transferred Share to the Company, or in the case of book-entry shares, a book-entry transfer and, if applicable, notice to
the Company’s transfer agent, will be made by the Company upon the furnishing of appropriate endorsements and transfer documents and the
payment of all transfer and similar taxes, as applicable.

 
(F)                                 For the avoidance of doubt, the Company shall at all times keep authorized that number of shares of Common Stock such that

all outstanding shares of Series D Preferred Stock could be converted into such shares without the authorization of any additional shares of
Common Stock.

 
Section 9.                                           No Redemption. The shares of Series D Preferred Stock shall not be redeemable.

 
Section 10.                                    Rank. The Series D Preferred Stock shall rank junior to any other class of the Company’s Preferred Stock with respect

to the payment of dividends and the distribution of assets.
 

Section 11.                                    Destroyed / Lost Certificates. If any Series D Preferred Stock certificate shall be mutilated, lost, stolen or destroyed, the
Company 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 D Preferred Stock certificate of like tenor and representing an equivalent amount of Series D Preferred Stock, upon
receipt of evidence of such loss, theft or destruction of such certificate and, if requested by the Company, an indemnity on customary terms for such
situations reasonably satisfactory to the Company.
 

Section 12.                                    Certain Tax Matters. The Company shall be entitled to deduct and withhold from any payment of cash, shares of
Common Stock or other consideration payable to a holder of a share of Series D 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 Company previously remitted withholding taxes to a
governmental authority in respect of any amount treated as a distribution on a share of Series D Preferred Stock, the Company shall be entitled to offset any
such taxes against any amounts otherwise payable in respect of such share of Series D Preferred Stock.
 

Section 13.                                    Rule 144. So long as any shares of the Series D Preferred Stock constitute “restricted securities” within the meaning of
Rule 144(a)(3) under the Securities Act of 1933, as amended (the “Securities Act”), the Company, at all times while it shall be a reporting company under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), covenants to file timely (or obtain extensions in respect thereof and file within the
applicable grace period) all reports required to be filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act. The
Company further covenants that it shall as promptly as reasonably practicable take such further action as any holder of Series D Preferred Stock may
reasonably request, to the extent required from time to time to enable such holder to sell its shares of Series D Preferred Stock without registration under
the Securities Act within the limitation of the exemptions provided by Rule 144 promulgated under the Securities Act, including providing customary legal
opinions in connection therewith.
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Exhibit 10.7

SEPARATION AGREEMENT AND GENERAL RELEASE

This is a Separation Agreement and General Release (hereinafter referred to as the "Agreement") between William J. Fair
(hereinafter referred to as the "Employee") and Penn National Gaming, Inc. and its affiliates (hereinafter referred to as the "Employer"). In
consideration of the mutual promises and commitments made in this Agreement, and intending to be legally bound, Employee, on the one
hand, and the Employer on the other hand, agree to the terms set forth in this Agreement.

1.    Employee is party to an Executive Agreement dated September 24, 2019, as amended on January 23, 2020 (the "Executive
Agreement"). Employer and Employee hereby acknowledge that Employee’s employment was terminated on March 31, 2020.

2.    (a)    Following the execution of this Agreement, Employee will be entitled to the post-employment benefits and subject to the
post-employment responsibilities set forth in Employee’s Executive Agreement.

(b)    If Employee accepts any employment with the Employer, or an affiliate or related entity of the Employer, and becomes
reemployed during the Severance Period (as defined in the Executive Agreement), Employee acknowledges and agrees that Employee will
forfeit all future severance payments from the date on which reemployment commences.

3.    (a)    When used in this Agreement, the word "Releasees" means the Employer and all or any of its past and present parent,
subsidiary and affiliated corporations, members, companies, partnerships, joint ventures and other entities and their groups, divisions,
departments and units, and their past and present directors, trustees, officers, managers, partners, supervisors, employees, attorneys, agents
and consultants, and their predecessors, successors and assigns.

(b)    When used in this Agreement, the word "Claims" means each and every claim, complaint, cause of action, and
grievance, whether known or unknown and whether fixed or contingent, and each and every promise, assurance, contract, representation,
guarantee, warranty, right and commitment of any kind, whether known or unknown and whether fixed or contingent.

4.    In consideration of the promises of the Employer set forth in this Agreement and the Executive Agreement, and intending to be
legally bound, Employee hereby irrevocably remises, releases and forever discharges all Releasees of and from any and all Claims that
Employee (on behalf of either Employee or any other person or persons) ever had or now has against any and all of the Releasees, or which
Employee (or Employee’s heirs, executors, administrators or assigns or any of them) hereafter can, shall or may have against any and all of
the Releasees, for or by reason of any cause, matter, thing, occurrence or event whatsoever through the effective date of this Agreement.
Employee acknowledges and agrees that the Claims released in this paragraph include, but are not limited to, (a) any and all Claims based on
any law, statute or constitution or based on contract or in tort on common law, and (b) any and all Claims based on or arising under any civil
rights laws, such as any Pennsylvania employment laws, or Title VII of the Civil Rights Act of 1964 (42 U.S.C. § 2000e et seq.), or the
Federal Age Discrimination in Employment Act (29 U.S.C. § 621 et seq.) (hereinafter referred to as the "ADEA"), and (c) any and all Claims
under any grievance or complaint procedure of any kind, and (d) any and all Claims based on or arising out of or related to Employee’s
recruitment by, employment with, the termination of Employee’s employment with, Employee’s performance of any services in any capacity
for, or any other arrangement or transaction with, each or any of the Releasees. Employee also understands, that by signing this Agreement,
Employee is waiving all Claims against any and all of the Releasees released by this Agreement; provided, however, that as set forth in
section 7 (f) (1) (c) of the ADEA, as added by the Older Workers Benefit Protection Act of 1990, nothing
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in this Agreement constitutes or shall (i) be construed to constitute a waiver by Employee of any rights or claims that may arise after this
Agreement is executed by Employee, or (ii) impair Employee’s right to file a charge with the U.S. Securities and Exchange Commission
(“SEC”), the U.S. Equal Employment Opportunity Commission (“EEOC”), the National Labor Relations Board (“NLRB”) or any state
agency or to participate in an investigation or proceeding conducted by the SEC, EEOC, NLRB or any state agency or as otherwise required
by law. Notwithstanding the foregoing, Employee agrees to waive Employee’s right to recover individual relief in any charge, complaint, or
lawsuit filed by Employee or anyone on Employee’s behalf, except that this does not waive the Employee’s ability to obtain monetary awards
from the SEC’s whistleblower program.

5.    Employee further certifies that Employee is not aware of any actual or attempted regulatory, SEC, EEOC or other legal
violations by Employer and that Employee’s separation is not a result of retaliation based on any legal rights or opposition to an illegal
practice.

6.    Employee covenants and agrees not to sue the Releasees and each or any of them for any Claims released by this Agreement and
to waive any recovery related to any Claims covered by this Agreement, subject to payment of the post-employment benefits set forth in
Employee’s Executive Agreement.

7.    Pursuant to the Defend Trade Secrets Act of 2016, Employee acknowledges that Employee will not have criminal or civil
liability under any Federal or State trade secret law for the disclosure of a trade secret that (A) is made (i) in confidence to a Federal, State, or
local government official, either directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a
suspected violation of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made
under seal. In addition, if Employee files a lawsuit for retaliation by the Company for reporting a suspected violation of law, Employee may
disclose the trade secret to Employee’s attorney, and may use the trade secret information in the court proceeding, if Employee (X) files any
document containing the trade secret under seal, and (Y) does not disclose the trade secret, except pursuant to court order.

8.    Employee agrees to provide reasonable transition assistance to Employer (including without limitation assistance on regulatory
matters, operational matters and in connection with litigation) for a period of one year from the execution of this Agreement at no additional
cost; provided, such assistance shall not unreasonably interfere with Employee’s pursuit of gainful employment or result in Employee not
having a separation from service (as defined in Section 409A of the Internal Revenue Code of 1986). Any assistance beyond this period will
be provided at a mutually agreed cost.

9.    Employee agrees that, except as specifically provided in this Agreement, there is no compensation, benefits, or other payments
due or owed to Employee by each or any of the Releasees, including, without limitation, the Employer, and there are no payments due or
owed to Employee in connection with Employee’s employment by or the termination of Employee’s employment with each or any of the
Releasees, including without limitation, any interest in unvested options, SARs, restricted stock or other equity issued to, expected by or
contemplated by any of the Releasees (which interest is specifically released herein) or any other benefits (including, without limitation, any
other severance benefits). For clarity, Employee acknowledges that upon Employee’s separation date, Employee has no further rights under
any bonus arrangement or option plan of Employer. Employee further acknowledges that Employee has not experienced or reported any
work-related injury or illness.

10.    Except where the Employer has disclosed or is required to disclose the terms of this Agreement pursuant to applicable federal
or state law, rule or regulatory practice, Employer and Employee agree that the terms of this Agreement are confidential. Employee will not
disclose or publicize the terms of this Agreement and the amounts paid or agreed to be paid pursuant to this Agreement to any person or
entity, except to Employee’s spouse, Employee’s attorney, Employee’s accountant, and to a government
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agency for the purpose of payment or collection of taxes or application for unemployment compensation benefits. Employee agrees that
Employee’s disclosure of the terms of this Agreement to Employee’s spouse, Employee’s attorney and Employee’s accountant shall be
conditioned upon Employee obtaining agreement from them, for the benefit of the Employer, not to disclose or publicize to any person or
entity the terms of this Agreement and the amounts paid or agreed to be paid under this Agreement. Employee understands that,
notwithstanding any provisions of this Agreement, Employee is not prohibited or in any way restricted from reporting possible violations of
law to a government agency or entity, and Employee is not required to inform Employer if Employee makes such reports.

11.    Employee agrees not to make any false, misleading, defamatory or disparaging statements, including in blogs, posts on
Facebook, twitter, other forms of social media or any such similar communications, about Employer (including without limitation
Employer’s products, services, partners, investors or personnel) and to refrain from taking any action designed to harm the public perception
of the Employer or any of the Releasees. Employee further agrees that Employee has disclosed to Employer all information, if any, in
Employee’s possession, custody or control related to any legal, compliance or regulatory obligations of Employer and any failures to meet
such obligations.

12.    The terms of this Agreement are not to be considered as an admission on behalf of either party. Neither this Agreement nor its
terms shall be admissible as evidence of any liability or wrongdoing by each or any of the Releasees in any judicial, administrative or other
proceeding now pending or hereafter instituted by any person or entity. The Employer is entering into this Agreement solely for the purpose
of effectuating a mutually satisfactory separation of Employee's employment.

13.    Sections 12 and 13 (Governing Law, Jurisdiction) of the Executive Agreement shall also apply to this Agreement.

14.    This Agreement and the Executive Agreement (including, but not limited to Sections 7 through 9) constitute a complete and
final agreement between the parties and supersede and replace all prior or contemporaneous agreements, offer letters, severance policies and
plans, negotiations, or discussions relating to the subject matter of this Agreement and no other agreement shall be binding upon each or any
of the Releasees, including, but not limited to, any agreement made hereafter, unless in writing and signed by an officer of the Employer, and
only such agreement shall be binding against the Employer.

15.    Employee is advised, and acknowledges that Employee has been advised, to consult with an attorney before signing this
Agreement.

16.    Employee acknowledges that Employee is signing this Agreement voluntarily, with full knowledge of the nature and
consequences of its terms.

17.    All executed copies of this Agreement and photocopies thereof shall have the same force and effect and shall be as legally
binding and enforceable as the original.

18.    Employee acknowledges that Employee has been given up to twenty-one (21) days within which to consider this Agreement
before signing it. Subject to paragraph 19 below, this Agreement will become effective on the date of Employee's signature hereof.

19.    For a period of seven (7) calendar days following Employee’s signature of this Agreement, Employee may revoke the
Agreement, and the Agreement shall not become effective or enforceable until the seven (7) day revocation period has expired. Employee
may revoke this Agreement at any time within that seven (7) day period, by sending a written notice of revocation to the Human Resources
Department of Employer. Such written notice must be actually received by the Employer within that seven (7) day period in order to be valid.
If a valid revocation is received within that seven (7) day period, this Agreement shall
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be null and void for all purposes and no severance shall be paid. If Employee does not revoke this agreement, payment of the severance pay
amount set forth in the Employee’s Executive Agreement will be paid in the manner and at the time(s) described in the Executive Agreement.

IN WITNESS WHEREOF, the Parties have read, understand and do voluntarily execute this Separation Agreement and General
Release which consists of 4 pages.

EMPLOYER   EMPLOYEE
     
Penn National Gaming, Inc.

   
     
     
By: /s/ Carl Sottosanti   /s/ William J. Fair
 Carl Sottosanti   William J. Fair
 Executive Vice President, General Counsel and   
 Secretary    
     
Date: April 10, 2020   Date: 4/8/20
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Exhibit 10.9

SIXTH AMENDMENT TO THE
PENN NATIONAL GAMING, INC.

DEFERRED COMPENSATION PLAN

WHEREAS, Penn National Gaming, Inc. (the "Company") maintains the Penn National Gaming, Inc. Deferred Compensation Plan
(the "Plan"); and

WHEREAS, Section 12.2 of the Plan provides that the Compensation Committee of the Board of Directors of the Company (the
"Compensation Committee") may amend the Plan with respect to significant Plan design changes and/or any changes having a significant
economic impact on the Company or on senior executives of the Company; and

WHEREAS, the Compensation Committee wishes to amend the Plan to cease annual Company contributions thereto effective as of
April 1, 2020.

NOW, THEREFORE, the Plan is hereby amended, effective as of April 1, 2020, as follows:

1. Section 3.5 is amended by adding the following after the first sentence therein:

"Effective April 1, 2020, no amounts shall be credited to the Company Contribution Account of any Participant pursuant to the
preceding sentence with respect to any compensation received by a Participant on or after April 1, 2020."

2. In all other respects, the Plan shall remain as previously written.

Accordingly, this Sixth Amendment has been adopted this 24th day of March, 2020.



Exhibit 10.10

PENN NATIONAL GAMING, INC.

NOTICE OF PERFORMANCE AWARD TERMS AND CRITERIA

This Notice of Performance Award Terms and Criteria (the “Notice”), sets forth the terms and performance criteria for the
Performance Period of January 1, 2020 to December 31, 2020 for one or more of the following types of performance-based awards:
Restricted Stock or cash-settled Phantom Stock Units (“Award”) granted to _______________ (“you” or the “Participant”) by Penn National
Gaming, Inc. (the “Company”) pursuant to an Award Agreement. This Notice applies to the third Performance Period of any such award
granted in February 2018 (“2018 Award”), the second Performance Period of any such award granted in February 2019 (“2019 Award”), and
the first Performance Period of any such award granted in February 2020 (“2020 Award”), as applicable to you. Capitalized terms used but
not defined in this Notice are defined in the Penn National Gaming, Inc. 2018 Long Term Incentive Compensation Plan (“LTIP”), the
Performance Share Program adopted in 2018, the Performance Share Program II adopted in 2019 (each, the “Applicable Program”), or the
applicable Award Agreement.

1. Award Period, Performance Periods, Restriction Period

The Award Period with respect to each Award is the three-year period beginning on January 1 of the year of the Date of Grant. Each
Award Period consists of three separate Performance Periods, and the number of Awards are evenly divided among the three Performance
Periods. The Restriction Period applicable to each Award began on the Date of Grant and ends within 90 days after the third Performance
Period on the date the Compensation Committee, or the Board of Directors, as applicable, makes its determination with respect to the final
vesting of the Award or, if earlier, the date of the Compensation Committee determination following a Change of Control in accordance with
the LTIP.

2. Determination of Earned Performance Shares and Phantom Stock Units

Within 90 days after the end of each Performance Period, the Committee will determine whether, and to what extent, the
Performance Goals are achieved for such Performance Period. The Performance Goals for each Performance Period are measured separately
according the terms of the Applicable Program, and the number of Performance Shares earned and/or the amount of Phantom Stock Units
will be determined for each Performance Period regardless of performance level achieved in any other Performance Period. Also, each
Performance Goal will be determined independently. For example, as applicable, if the Synergies Performance Goal is achieved at the Target
Performance level, and the Adjusted EBITDA, After Lease Payments Performance Goal is achieved at the Maximum Performance level, the
Performance Goals will be determined to have been achieved at the midpoint between Target and Maximum Performance (107.5%).

3. Vesting

Each of your 2018 Award, 2019 Award and 2020 Award shall vest at the end of the applicable Restriction Period unless otherwise
provided in the LTIP or Applicable Program. Any Performance Shares and/or Phantom Stock Units earned each Performance Period will
remain subject to forfeiture until the end of the Restriction Period, unless the forfeiture restrictions lapse as described in the Applicable
Program. A Performance Payment with respect to earned Phantom Stock Units will be made after the end of the Restriction Period based on
the Phantom Stock Units credited to your account, and based on the value of such Phantom Stock Units at the time of payment.
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4. 83(b) Election

If you make a timely election under Code Section 83(b) with regard to an Award of Restricted Stock, you agree to notify the
Company in writing within two days after making such election and will provide the Company a copy of the Code Section 83(b) election that
you filed with the Internal Revenue Service (“IRS”). The Company is not responsible for filing your Code Section 83(b) election with the
IRS and advises you to consult your attorney, tax advisor or accountant with respect to the effects of such election and with respect to an
Award of Restricted Stock.

5. Incorporation of LTIP, Applicable Program and Award Agreement

This Notice and the grant of any Awards hereunder are subject to the terms and conditions of the LTIP, the Applicable Program and
the Award Agreements, which are incorporated herein by reference and made a part hereof. The Participant acknowledges that the LTIP and
Applicable Program are available on www.sec.gov and that the Award Agreement was or will be delivered electronically by the Company’s
designated broker. The Participant has had the opportunity to review the LTIP, the Applicable Program, and the Award Agreement. In the
event of any conflict between the terms and conditions of this Notice and the terms and conditions of the Award Agreement or Applicable
Program, the Applicable Program shall control.

6. 2020 Award

(a) Award.

[____] shares of Restricted Stock issued with performance-based and time-based restrictions.

[____] Phantom Stock Units with performance-based and time-based restrictions.

(b) Performance Goals.

The Performance Goals for the first Performance Period are set forth below. For each of the second and third Performance Periods,
the Performance Goals will be communicated to you by the Company in a subsequent Notice.
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First Performance Period — January 1, 2020 to December 31, 2020
Threshold Adjusted EBITDA, After Lease Payments —  
Target Adjusted EBITDA, After Lease Payments —  
Maximum Adjusted EBITDA, After Lease Payments —  
   

First Performance Period — January 1, 2020 to December 31, 2020
Threshold Performance for Synergies —  
Target Performance for Synergies —  
Maximum Performance for Synergies —  

7. 2019 Award

(a) First Performance Period Award Earned.

[___] shares of Restricted Stock earned with time-based restrictions.

[___] Phantom Stock Units earned with time-based restrictions.

(b) Performance Goals for the Second Performance Period.

The Performance Goals for the second Performance Period are set forth below. For the third Performance Periods, the
Performance Goals will be communicated to you by the Company in a subsequent Notice.

Second Performance Period — January 1, 2020 to December 31, 2020
Threshold Adjusted EBITDA, After Lease Payments —  
Target Adjusted EBITDA, After Lease Payments —  
Maximum Adjusted EBITDA, After Lease Payments —  
   

Second Performance Period — January 1, 2020 to December 31, 2020
Threshold Performance for Synergies —  
Target Performance for Synergies —  
Maximum Performance for Synergies —  

8. 2018 Award

(a) Second Performance Period Award Earned.
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[__] shares of Restricted Stock earned with time-based restrictions.

(b) Performance Goals for the Third Performance Period.

The Performance Goals for the third Performance Period are set forth below.

Third Performance Period — January 1, 2020 to December 31, 2020
Threshold Adjusted EBITDA, After Lease Payments —  
Target Adjusted EBITDA, After Lease Payments —  
Maximum Adjusted EBITDA, After Lease Payments —  

9. Definitions of Performance Goals

“Adjusted EBITDA” means the Company’s earnings before interest expense, net; income taxes; depreciation and amortization;
stock-based compensation; debt extinguishment and financing charges; impairment losses; insurance recoveries and deductible charges;
changes in the estimated fair value of our contingent purchase price obligations; gain or loss on disposal of assets; the difference between
budget and actual expense for cash-settled stock-based awards; pre-opening and acquisition costs; and other income or expenses. Adjusted
EBITDA is inclusive of income or loss from unconsolidated affiliates, with the Company’s share of non-operating items (such as
depreciation and amortization) added back for the Company’s joint venture in Kansas Entertainment and the Company’s share of non-
operating items (such as interest expense, net; income taxes; depreciation and amortization; and stock-based compensation) added back for
the Company’s equity method investment in Barstool Sports. Adjusted EBITDA is inclusive of rent expense associated with the Company’s
triple net operating leases (the operating lease components contained within the Penn Master Lease and Pinnacle Master Lease (primarily
land), the Meadows Lease, the Margaritaville Lease, and the Greektown Lease).

“Adjusted EBITDA, After Lease Payments” means, on an annual basis, the Company’s Adjusted EBITDAR less Lease Payments, as
calculated and adjusted by the Committee in its discretion.

“Adjusted EBITDAR” means Adjusted EBITDA plus rent expense associated with triple net operating leases.

“Lease Payments” means lease payments made to the Company’s real estate investment trust (REIT) landlords under its triple net
leases.

“Synergies” means the levels of cost savings specified by the Committee achieved during the Performance Period due to the
Company’s efforts to reduce redundant costs and increase efficiencies after the merger of the Company with Pinnacle Entertainment. 
Synergies will be tracked at the department level and at the corporate level against expenses incurred.  Tracked expenses and cost savings
include, but are not limited to, those related to employee headcount and payroll, contracts (corporate and property procurement), consulting
arrangements, healthcare, marketing and corporate.

Performance Goal Adjustments: The Committee shall appropriately adjust any Performance Goal set forth above (e.g., Adjusted
EBITDA, Adjusted EBITDAR, Adjusted EBITDA, After Lease Payments and Synergies) to take into account the impact of any of the
following events on the Company that occurs during the period to which such Performance Goal is applied: asset write-downs; litigation,
claims,
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judgments, settlements; currency fluctuations and other non-cash charges; changes in applicable law, rule or regulation or accounting
principles; accruals for reorganization and restructuring programs; costs incurred in the pursuit of acquisition opportunities; strikes, delays or
similar disruptions by organized labor, guilds or horsemen’s organizations; national macroeconomic conditions; terrorism and other
international hostilities; significant regional weather events; and any other extraordinary, unusual or non-recurring events or expenses.  
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Exhibit 31.1

CERTIFICATION PURSUANT TO
RULE 13a-14(a) OR 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

I, Jay A. Snowden, certify that:
 
1. I have reviewed this Quarterly Report on Form 10-Q of Penn National Gaming, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of the annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 8, 2020

/s/ Jay A. Snowden
Jay A. Snowden
President and Chief Executive Officer



Exhibit 31.2

CERTIFICATION PURSUANT TO
RULE 13a-14(a) OR 15d-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

I, David Williams, certify that:
 
1. I have reviewed this Quarterly Report on Form 10-Q of Penn National Gaming, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of the annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: May 8, 2020

/s/ David Williams
David Williams
Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002,

18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Penn National Gaming, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2020 as filed
with the U.S. Securities and Exchange Commission on the date hereof (the “Report”), I, Jay A. Snowden, President and Chief Executive Officer of the
Company, certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350 that, to my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: May 8, 2020 /s/ Jay A. Snowden
  Jay A. Snowden
  President and Chief Executive Officer



Exhibit 32.2

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002,

18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Penn National Gaming, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2020 as filed
with the U.S. Securities and Exchange Commission on the date hereof (the “Report”), I, David Williams, Chief Financial Officer of the Company, certify,
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350 that, to my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: May 8, 2020 /s/ David Williams
  David Williams
  Chief Financial Officer


