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Check the appropriate box below if the form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2 to Form 8-K):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 24.14a-12)
0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 40.13e-4(c))

Item 1.01 Entry into a Material Definitive Agreement.
Non-Employee Director Compensation

On June 1, 2005, the Board of Directors of Penn National Gaming, Inc. (the “Company”) approved certain changes to the Company’s non-employee
director compensation policy. The annual retainer for directors was increased to $50,000. In addition, members of the Audit Committee will now receive a
$10,000 annual retainer and members of the Compensation Committee will receive a $5,000 annual retainer. The Board and Committee retainers will be paid
in twelve monthly installments throughout the year. Under the revised policy, non-employee directors will no longer receive separate fees for attending
meetings. The changes to the policy, which were effective upon Board approval, were recommended to the full Board by the Compensation Committee.

The revised Non-Employee Director Compensation Policy is attached as exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein
by reference.

Item 9.01 Financial Statements and Exhibits.

(©) Exhibits.
Exhibit No. Description
10.1 Penn National Gaming, Inc. Non-Employee Director Compensation Policy
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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: June 6, 2005
By: /s/Raobert S. Ippolito
Robert S. Ippolito
Vice President, Secretary and Treasurer
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Penn National Gaming, Inc. Non-Employee Director Compensation Policy
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Exhibit 10.1

Non-Employee Director Compensation Policy

Penn National Gaming, Inc. (the “Company”) pays director’s fees to each director who is not an employee of the Company. Each non-employee director
receives an annual retainer fee of $50,000. Members of the Audit Committee and Compensation Committee each receive an annual retainer fee of $10,000
and $5,000, respectively. Non-employee directors do not receive a separate retainer fee for membership on the Nominating or Compliance Committees.
Retainer fees are paid in twelve monthly installments throughout the year. Non-employee directors are also reimbursed for out-of-pocket expenses in
connection with their attendance in person at Board and Committee meetings. In addition, each non-employee director receives an annual grant of options to
purchase 30,000 shares of Common Stock of the Company. The exercise price of the options granted to non-employee directors is equal to the fair market
value of the Company’s Common Stock on the date of the grant. The options vest one quarter on the first anniversary of the date of grant and one quarter on
each succeeding anniversary.




