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On December 18, 2017, Penn National Gaming, Inc. (“Penn National”) hosted a conference call regarding Penn National’s pending acquisition of Pinnacle
Entertainment, Inc. (“Pinnacle”) pursuant to the Agreement and Plan of Merger, dated as of December 17, 2017, by and among Pinnacle, Penn National and
Franchise Merger Sub, Inc. A copy of the transcript from this conference call follows.
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PRESEHTATION
Operator

Ladies and gentdermen, thank you for standing by, and welcome to the conference call to discuss Penn Mation s Garing's acquisiion of Pinnacle
Entertainment, which was annownced this momning. (Operator Instructions) As a reminder, today's call is being recorded Monday, Decemnber 13,
2017,

Maw, I'd like to Wrn the call over b Mr. Joe JaffonL Please go ahead, sir.

Jaseph Jaffonl
Thank you, operator.

Eaulier this morning, wenssued a press rddease and posted aslide presentation, both of which canbe accessed on the investor portion of aur website
at www.pngaming.com. This communication doés not constitute an offer to sell or a solicitation of an offer to buy any securities or does not
comstitute of - soliatation of any wote of approval.

In connection with the propesed transaction, Penn will file with the SEC a registration statement on Form 54 that willinclude a prelimanary joint
oy statement prospectus regarding the proposed transaction. The joint proxy statement prospecius, when filed, and other documents filed
with — by Penn and Pinracle wath the SEC may be obtained free of charge at Pann's website, www.pngarmeng.com, or Pinnade's website,
www.pnkinc.com, as applicable or atthe SEC's website at www sec.gov. You should reviewmatesi als filed with the SEC carefully as they will include
impoertantinformation regarding theproposed transaction, induding infermation abeutPennand Pinnad e and theirrespectivediractors, executive
afficersand employess who may be deermned to be pacticipantsin the solicitation of proxies in respect of the proposed transaction and description
of thair direct and indirectinterests by sequrity holdings or otharwise,

THOMS0N REUTERS STREETEYENTS | wwiw strestevents oom | Contact Us
THOMSON REUTERS

whi,

TR0 T Beewirs B righmrenered B iiloi b of Mo rringman i Thevedid B T.ou T, feedin by iraang or Srvlaramaand irprohdn sid v fsin
v r i coduian ol Thomat B, Thirroos Bers ot $e Therroen Beoed ego afefegdwned Tadetnadts of Thamden Sacwrd snd 5 afflned
T




| - Penn Mational Gaming Inc to Acquire Pinnacle Entertalinment Inc

I'd also like to remind you that today’s call may contain forward-looking statements, You can find factors thatcould cause the company’s actual
results to differ materially from these forward-looking statements listed in today's press release under Risk Factersin Penn's Form 10-K for the year
ended Decamnber 31, 2016 a3 updated by any subsequant Form 10-35 which areon fileat tha 3EC and are available on our wabsite

I'd also like to remind you that teday's call and webca st will include non-GAAR financial maeasures within the meaning of SEC Regulation G, Whan
required, a reconciliaton of all non-GAAP finanaal measures to the most dwectly comparable financial measures, calculated and presented in
accordancewith GAAP, can befound today — in teday's press release aswell as on the company's websits.

On the call taday 15 M. Timothy Wilmott, Chief Bxecutive Officer of Penn; and Mr_ Anthany Sanfilippo, Chief Exscutive Officer of Pinnade. After the
prapared remarks, there will be a question-and-answer session.

A copy of the slide presentation referenced on this call is available on the Investor Relations section of the Penn Mational Gaming website as well
as onthe Pinnaclewsbsite

With that, I'm pleased to trn the call aver to M. Wilmott Tim?

Timothy ). Wilm okt - Penn Natienal Gaming, ine. - CEO & Director

Thanks, Joa. Good marnang, everyone, and weloome to our call, whidh wall haghlight our transformative and axciting announoement today.
Jeining rme on the Penn side as additional presen tars will be Chief Opearating Officer, Jay Snowdang and Chief Finan il Officer, B, Fair.

Wehave entered into anagreament to acquire Pinnacle Entertainmentin a cash-and-stock ransaction valued at approamatety $2.8 billion, [will
getinto the details of this transacton later, but frst, I'd like o hand it off o Anthony.

Anthony M. Sanfilippo - Finnacke Entertainmend, Inc. - Chairman & CEQ

Thank you, Jirm, and geod meming te everyene on the call,

Also with meis Ginny Shanks, our Chief Administrative Officer, and Carles Ruisanchez, our President and Chief Finandal Officer.

For many years, about 3 quarters actually, we have hosted earnings calls and, during that ime, reported on the growth success of our company,
Pinnacle Entartainment We are proud of the company we've become and note thatits a direct result of the many dedicated and caring leaders

and team mermbers trougheut sur company.

Today's announcement brings a new chapter to Pinnacde Entertainment. We baliewe the combination of Penn and Pinnacle aeates a dynamic
gaming entertainment company and we are excited abeut the many possibilites going forward,

Wa are also pleasad that Boyd Gaming will becoms the new owner at the closing of the transaction of 4 of our properties. I'm confident cur team
rnermiars will b in good hands with Keith Smith and the Beyd team IEwill be our mission to do everything we can to make these ownership
transitions the very best that they can be

Tirmy it's my pleaswre to bwn the call badk over to you and the teamat Penn Mational,

Timathy J. Wilm okt - Ponn Na tional Gaming, inc, - CECH & Diractor
Thank you, Anthony. Very well said.
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OPM, PEMM - Penn MNation arming Inc to Acquire Pinnacle Entertainment lnc

Mo, I b rafarring to the investor presentation that was referrad earlier and can be found on sither our - @ther of our companies’ websites. I'd
like to direct your attention te Sided to begin tewalk you through the spadfics of the ransaction and the strategic rationale.

As | mentioned, the tota | purchase pricei s approsamately S 28 billion, Pinn ade shareh olders will receive 52 0in cash and 042 shares of Penn cormmon
stock For each share of Pinnacle stock or a total of approxamatay $32.47 per Pinnacke share based on the cosing stock price of Penn Mational on
Decernber 15, 2017, The transaction reflects a 36% prermaum for Pinnacke shareholders based on Pinnacle's closing price of $21.86 and Penn's
closing price of 522,91 on Qctober 4, 2017, Following the ¢lose of the transaction, which is expected to ocourin the second haif of 2018, Penn
Mational sharehold ors will own 78% and Finnade shareholders will own 22% of thenesly combined company.

Concurrent with the clesing of the transaction and to facilitate regulatory approvals, 4 of Finnade's properties will be divested to Boyd Gaming. In
addition, Pann will cormplete a sale and leaseback of the Plaindid ge Park and Balterra Park real estate with Gaming and Laisure Properties, the
landlord for Penn and Pinnacle under our respective master lease agreernents. Taking into account the asset divestitures to Boyd and the sale
Ieasebadk to GLPI and cash from Pinnade oparations fromted ay til doging, e affective Pinnad e purchase price i5 approxamataly $1.7 billion,

Theacquisition reflects a multiple of 6.6 ast 12-month EBITDApra farma for the S 100 million of anticipated run rate costsynargias and the master
laage rank adjustrments. In addition to the 5100 million in annu el run rate cost synergies which are epectsd to be achieved within 24 manths of
Clasing, we see additondl synafqy opportunities to drive upside through increased Las Vegas visitation, enhanced scale in our player database
and higher social garmang revenues, which Jay will walk through in more detad in a few maments,

Looking ahead, we expect to dose the ransaction in the sacond half of 2018, subject to the approval of shareholders of both Penn and Pinnacle
a5 well a garming and regulatery appeavals and other custornany clogng conditions. We intend to work ¢losely with Anthony and the Prinacle
tearmto complete theacquisition as quickly and efficiently as possible 5o together we can begin realizing the benefits of being one company.

Turning to Slide 5 Lets spend afew moments on the transaction Penn and Pinnacle are exscuting with Boyd and GLPL Marniy parties have worked
together on today's announcament to create a seamiess ransacion and | couldn™t bemore pleased with the outcome.

Pinnacke will sell gaming aperation s of Armer star Kansas City, Ameristar 3t Charles, Belterra Casing Resortand Belterra Park to Boyd for approxmately
875 million in cash, reflecting a 6.2 5 multiple on last 12-month adjusted property EBITDA. Pinnacle and GLP have entered nto an agreement to
amend the tesms of the Pinnacke master kease to permit the divestibwes, Our acquisition of Pinnacleinclude all the remaining Pinnade assats and
wa will continue to have 2 disinct master leases for legacy Penn and Pinnacle assets as well as a third standalone Meadows lease in --for the
opeation of Pennsyivania, which we will assums,

Concurrently, GLF| and Boyd will enter nto new == a new master |ease agreement for these divested properties in which Boyd will lease the real
property from GLPIL Pinnade's current rent obligations will be allecated proportionally between Pann and Boyd based on the adjusted EBITDA
conftribution of the respective properties acguired as of full year 2017,

Inconnection with the transaction, we have agreed to sale-- to the sale and | easeback of thereal estate associated with B terra Park and Flainridge
Park Casino for appreximataly $315 million, Both of these assets will be added to the Pinnacle master lease baing assumead by Penn, which will
carry an annual fixed rentpayment of 525 mallion, smplying a blended mul tipde of 98xon rent In addition, the Pinnade master leasewill beamended
to reflecta S 139 mallion inareasein annual rent after 2dpusting for the removal of the businesses being acquired by Boyd, The divestitures and sale
leasebadis are anticipated to ocour immadiately prior to and areconditioned upon the completion of the Pinnacle transaction, The Boyd and GLPI
transactions are kay building blacks to the Penn-Pinnacke deal coming together and we're confident we have achieved the right structure far all
the parties involved.

As we turn to Slide 6, you will see afew of thereasons we're enthusiastic about this transacton. The combination wall enhandce Penn's position as
Morth Amirica's|ea ding regional gaming operater and edpand our gaggraphic footprintwith thead dition of the best-in-class destination proparties
provid ed by Pinnacle In additon, we expect to realize meaningful synergies while acce erating our ong oing growth strategy and driving long-term
walue for our sharehaldars,
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Turning te Hide 7, On a pro forma basis, last 12-menth net revenues of the combined company is just over §5 billien, Last 12-month adjusted
EBITDAR s 5146 billionand last 12-moenth adjusted EBITDA is justunder $700million. Conventional netleverageis 2. 75 o 5.4 on a lease-adjusted
basis.

Impaortantly, we're leoking at a more diverse and balanced portfolio of properties with our top 3 assets acceunting for 19% of global gaming
revenues on a pro forma basis compared o today at Penn, with our top 3 properties, at 28%.

From a balance sheet perspective, the combination will create significant cash flow that will drive enhanced finandal strength and operational
flesdbility ag we axacute on our strategic objectives.

On Hide B we see just how impactful the combination will ba for Penn, Penn and Pinnacle genarated just over $5 billion in last 12-month nat
revenue and $1.465 billion in last 12-month adjusted EBITDAR on a pro forma basis as of Q3 2017, Looking across our peer groug, it's clear that
together, Penn and Pinnacle will be wall-positionad to daliver enhanced revanue and profitability for our sharsh oldars,

OnHide 9 wetes thatwith the combined41 proparties in 20) unisdicions acro ssMaorth Armen ca, we'll have th e mostextensie geogaphic fo otprint
and greater operatonal diversity than any other companyin our category. In fact we didn'tinclude Caesars in this slide, butaswe looked at them,
its worth noting that Caesars has 22 regional gaming properties to-date With this bro ader, deaper base of properties, well benafitfrom greater
ecanamies of seale and increased purchasing power while diversfying our révenue streams.

The rmap en Slide 10 highlights the compelling reach of the combined company's feotprint and complermsantary gaming senvices, Our expandead
portfolio will grve our CUstarmars acces to over 53,000 slat machines, 1,300 table games, 8200 hatel rooms and well have over 30,000 amployest.
The acquisifion will further enhance our existing portfolie, providing us with expesure to new metro areas like Demver, Houston and QOmaha. Qur
rmain facus is madamizing the expedi ence andacoess for our customers, further driving pl 3y within our new portfolio. We'recertain that theincreased
breadth and depth of our gaming options and armenaties will do just that.

IF you look at Slide 11, the ransaction provides Penn sermne of the highest quality regional casings operating in the United States today. Those
highlighted on Slide 11 area faw of the best-in-class proper ies that we're excited to welcome into the Pann porfolio. Combinin g award-winning
rastaurants, d egant guestrooms, nightclul entertainmant and expansive casines will provide the d estination experience that our guests are seeking
and epi tommize the foous of quality customer service that both Penn and Pinmacle represents,

At this point, I'd like to tum the presen tation over to Jay Snowden, our President and Chief Operating Cfficer,

Jay A, Snowden - Penn National Gaming, inc. - President & (00

Thanks, Tirm, and good marning to sveryone onwhatis a extremaly exciting day For all of us here at Penn Mational Gaming.

Ifyou move to Slide 12, you can see the combination of Penn and Pinnacle is expected to generate 5100 million in annual run rate cost synargies
realized within 2 years of closing, These will be driven primarily by the dimination of corporate everhead redundancies and improved property
lewel efficiencies. The anicipated 5 100 million in synergies will be independentfrom the margin mprovernent ini ia tives we outlined on our third
quarter earmangs call. Wae continue to drive operational improvements and make investments in Penn Mational and are making prograss toward
our goal of achieving between 29% and 30% EBITDA margins by 2020,

Both companies have cultures of operating efficiently and the combined company will have the operational expertise and best practices of 2
industry leading gaming companies, We have & remendous amount of respect for the talented team that Anthony, Carlos and Ginny have bult
and cultivated at Pinnacle Penn and Pinnacke have some of the highest performing talent i our industry $o this i truly a combination of the 2
pramier ragional gaming companias in the United $tates and the managameant team of the pro forma company will comprise the absolute best
of the best.
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With respect to operationa efficiencies, we'll be abla to leverage economies of scale and enhanced purchasing power and we see opportunities
for meaningfid savings inlabos, procuremen ts and ma keting activities a5 wdl as the banefits thatwill comefremsharing best praciices. Impor tanty,
achieving these synargieswill only requiremadest expenditures and there are no agnificant CapEx requirements for integration and we are already
focused on planning for our searml ess integration with our partners atPinnacle, In ad dition, the cost synergies by combining 2 of the top custormer
leyal ty programs in the industry will b2 better positioned to drive play within and throughout our portfolio, in partioular at Tropicana Las Vegas
and M Resort

I weould ask now that you move te Slide 13, Looking atour portfalio of region sl gaming assets, our number of propearties will increasefrom 249 to
41, expanding our reach and reducing our geographic and revenue concentration. At | mentioned previou stly, with more regional properties, we
will benefit from an expanded customer base 0 supportincreased visitation at owr 2 Las Vegas properties, the Tropicana and M Resert. We alse
expect indeased revenue in retail, onfing and sodal gaming through new and epanded promotional opportunities with the addition of the
Pinnacle assets. Lastly and most importantly, we'll be combming 2 of the top loyalty programs in the industny, Marquee Rewards and mychoice,
whose combined membarship will increase to approxamatay & million achive players, creating a broadar builtan customer base and additional
opportunties o drive revenue through marketing activites and enhanced benefits for our members,

In short, by cormbining our highly complemantary portfolios and similar operating philosophies, wewill able to leverage the strengths of both our
companies and Create an unpardleled experience for our customer, which we expect will genarate significantvalue for our sharehaol ders,

Soowath that, 1wall hand it off to B.). Fair, our OFQL

Willilam J, Falr - Penn National Gaming, fne - Executive VP, TR0 & Treasurer
Thanks, Jay.

Hide 15 provides an overview of the proposed financing for the transaction. The total sources and uses at close are expactad to be $3071 billion
The sources are broken down as follows: We anticipate to have a new term loan B debtin the amountof $1.2 5 billion, We'll issue approximately
STa0 milkon of stock to the Pinnacle shareholders. 5837 million is estimated o be the after-tax procesds from the sale of assets b Boyd and the
GLPI sale leaseback transactions, And then we will fund the remaining 5194 million with cash onthebalance sheet.

Overall, we will marntain a solid debt profile with the closing of rent-adjusted leverage inthe 5.5 to 5.7% on a pro forma basis, which we intand -
and we will intend to contnue to reduce dabt over the near-term Were pleased that the attractive financing secured in connection with our
acquisition of Pinnacle also makes this ransaction even mode compelling.

Andwith that, | will turnitback to Tim

Timothy J. Wilmokt - Penn Na tional Gaming, i, - CECQ & Dhirector
Thank yau, BJ.

Ineny losing remarks, | ustwant to reitarate that our near-term feous is on the integration of these2 great companies and wa, again, antidpate
the closing of this ransaction to acour in the second half of 2018

With that, we'll now be happy to takeyour questions. Oparator, please open the lines for questioning.
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QUESTIONS AND AMSWERS
Operator

(Cperator Instructions) And we'll get our first question on the ine from the line of Carlo Santardi.

Carlo Santarelll - Deuteche Bank AG, Research Division - Research Anglst

Timor Jay or B.J, whoeve kind of wants to handle this one, could you talk a lithe bit sboutany kind of tax implications from the transaction just
fromthas trangachion itself ona stand-alon & basss and then how you thank absutmaybesome of thetaxrefarm agenda factoring inte the go-forward
combined companies and the analysis that maybe you guys havekind of undertaken to get a better understanding of what you'Te going to look
like i, 53y, 20197

Willlam J. Falr - Penn National Garning, inc. - Executive VP, CFD & Treasurer

1M take that This i B, [will - obwipusly, as | just mentioned, with respect to the -- on the sale of the assets, both to GLP1 o the sale Iesasebadk to
GLPI and the sale to Boyd, we are-- we've induded the tax impacts of thatand the proceeds that we've been dealing with,

With respect to the changes and the potential changein the tax laws, basically aswe-- as Pennspecifically is becoming a cash taxpayer, itobviously
i5 @ benafit to us, We haven't Flowed theough the antirety of tha changes justyetinto the overall transaction, but | thnk it <l early helps the overall
= it certainly allows ws to continue to have even stronger free cash flow on a going-forward basis Sat will really allow us to, as we said earlier,
basically continue to delever, provide additional amemunitionfor potential acquisitions as weall a5 theopportunity to provideraturn to shareholders.

Carlo Santarelll - Deutsche Bank AG, Research Division - Research Analyst

Great. And then, maybe this oneis for Jay, | think, Jay, i you think about kind of the way you guys have run your business over tirmea and the way
Finnacle has runits = in terms of kind of more catenng towards a higher-end kind of gaming == or sorry, table gaming customer, and I'm speaking
towards Pinnacle, do you envision kind of runneng the propartias as thay have over timain somewhat of 2 separate and disbngt, kind of fitting their
own michie?

Jay A. Snowden - Fann Mational Gaming, inc - Fresident £ C00

Its a great question, Carlo, What | would tell you is that we hawvea lot of respect and, guitefrankly, we admire alot of what Pinnacle has been able
to accomplish over the last several years. They do seme things exdremaly wall, We think we do some things extremely wll, And this really is going
to be a case where it's sharing thebest with the best and taking best practices from Pinnacle and sharing those across the portfolio,

| think there's plenty of examples of things that Pinnacle does better than any other regional oparator, the high end of VIP, table game-specific
custome, There's things that we think we do better than others in othar areas of the database and owr markating activitios. So | antiipate us
learning a lotfrom Pinnacle operations and themlearning a lotfromws andwhat comes out of thas is ustwhatwe think to be the strongestregional
gaming company in history.

Timothy ), Wilmott - Penn M tional Gaming, inc. - CEO & Director

Carbo, thizis Tin The rext step in this process, 35 you Can imagine, is for us working very closdly with inthony and his team to put together avery
detailed, thouwghtful integration plan that takes inte account all the best practices on both sides of the tablehere and also takes a look at how the
new erganizational structurawill move forward wath putting the best peoplain the positions torun this larger company, 20 we have a lot to learn
from Anthony and his team and we look forward to getBing started on that process after today,
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Carlo 5antarelll - Devtsche Bank AG, Research Division - Research Analest

Great, guys. And then, just one last kind of quick follow-up. From the Plainnidge sale the 525 milionrent, i itfair to assurme thatyou guys bulfered
inalite bitmore — or | should say maybe GLPM did in terms of covarage kind of above and beyond the 1.9-ish -- above and beyond potentially 2x
to kind of protect against future conmpetiion coming into thatmarket?

William J. Falr - Penn National Garming, e - Executive VP, CFO & Treasurer

Carle, this is B.J. The Plainnidge rant was satin the sea in the documents and itis a flat rate going forward, And so we balieve that thare's still
continued improvementin the operations of Plainridge Theultimateimpact of additonal competifion in that areais still alitde bitef a TED at this
point And we feel very cornfortabile that both the growth of Planndge right now and having the fact that, thatis aflat $25 millisn number gaing
forward into the futwe that the coverages will be set. And it is also as we've — as part of - is now being incleded in the Pinnacle lease, itis
cross-collateralizing all the others as well, 5o it's - weralooking atitas a totality of the inventories,

Timothy J. Wilm okt - Penn Na tional Gaming, i, - CEO & Dhirector

Carbe, Tirn again. We're in year 3 of Plainnidge and the business continues to ramp very, vary nicely. Next year, we have the opening of MGM
Springfield and, toward the end of the year, the relo cation of the casine te Tiverton in Rhode Bland, We don'tanticipate esther of those operations
having any mataial effect on Plainndge. And then, with Wynn opening up in 2019 in Morth Bostonas we continus to learm more and more about
this business and seewhat our customers are coming from, we're very confident on the long-termviability of Plainr dge Park to continue its growth
story that we're expeniencng today,

Operator

We'll go toe our next question on the line from theline of Steve Wisaynski,

Steven Moyer Wieczynskl - Stife], Nicolaus & Company, Incorpormited, Research Diivision - MO of Equity Research and Gaming & Leisure Research
Analyst

First question would be around the 4 assets that you're selling off. And, | guess, the question is | assume there was - you went out and kind of
shoppad those around and | asswme therawas 2 decent amount of demand for those assets, But how did you ultimately settle on choosing Boyd
towork this deal with you?

Timathy J. Wilm okt - Ponn Ma tional Gaming, i - CEO & Diractor

Listen, the detail, Steve, of how we gothere will be covered in the proxy, which will be published probably inearly "1 8. But thiswas a very complex
d-party transaction andwa took a look holistically at the deal and whatwe needed to do to handle regulatory and the approvals at the state and
federal level and we felt thatwe-- thatthese 4 assets would cover thatrequirernent. And given the potential of putting Pinnace and Penn tegether
and the synergies of the 100 milion that Jay outiined, wafalt that having certainty to dose in this cormples Wansaction was vary, vary important
and a big reason why we've sattled with Boyd and got the deal dona in this vary complex format. But, again, highlightng the fact that we looked
at the deal in total and the fact thatwe could aeate this large regional garming newly formed company with all this petential, it made sense that
wawanted W have this base of divestitures already covered as we announced this transachion sewe can stay very focused onintegration planning
and gatting to close.
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Steven Moyer Wieczynskl - St Nicodaus & Company, incorpemsited, Research Division - MO of Equity Research and Gaming & Leisure Research
Aralyst

Chay. Got you. And then, secand question would be around Vegas. And obwiously, with vou guys combirung with Pinnacle your database over
tirmve will be pretty massive. 5o does that change your view on kind of the way you're thinking about the Tropicana and how youll deploy capital
into that asset? And maybe does it #lso mean atsome pUNTYoU'TS qoing 1o nesd mons exposure te Vegas over timse?

Jay A. Snowedan - Penn National Gaming, Inc - President & C00

Great question, Steve Thisis Jay. Look, we have a kot to think through with regards to the assets wahavem Lag Vegas both MResartand Tropecana
M Resort, we know win eed more hotel capacity there and this just really accalerates our thought process obwigusly around that In Tropicana, eur
curentplans haven't changed with regards to how we see sequence CapEx at that Facility over the next 2 years. But certainly, bigger picture and
lamger bemm, (b makes vou think twace and you hit pauseand you resvaluate everythmg that you're consudenng, given that thacompany 15 almost
doublingits sz

Sa lang story short is we have optionality in Las Vegas. We love the real estate we have tere. Welove the assets and we could see having an
incraased prasence in Vagas down the road, but the focus right now obwiously is 1002 onintegration, integrating these 2 great companigs and
getting the synargy dollars.

Timethy 1. Wllm okt - Penn Na tienal Gaming, ine - CEO & Diractor

Steve, a5 we learn more about mychoice and the customers and their visitation pattarns for Las Vegas, it certainly dogs represent enhanced
oppoertunties forus, but as Jay said, we're going e stay focused in 2018 on integrating the 2 companies together and really understanding the
future potential of Las Vegas. 5o that's going to be something youw'll hear more about as we get through the dese and complete the integration
planming and start the eecution of that.

Operator

We'll get to our next question on the ling from the Bne of Chad Baynon,

Chad €. Beynon -Macquarie Resesrch - Head of US Consunmer, SUP, and Senior Analst

I'wanted to start with leverage. There's a number of different outcomes in terrms of where the levera ge could have ended up hare B, you talked
about a 54 on a net basis. Since you arewsing your stock in the deal, how did you arrive to that numbee? Is that the numbar that you're comfortabl e
with at this pointin the gycle? And then, how weuld that affect other capital allocation needs?

William J. Fair - Fenn National Gaming, inc. - Executive VP, CFO & Treasurer

Chad, the 5.5 to 5.7 obwiously 15 what we anfidpate to be closing into on a pro forma basi s gross assurming that we will be hitting in the cash flaw
bothfrom the Pinnacle oparations aswell a5 the Penn oparations. Theusage of stock as currencyin the transaction was extremely helpful obyviously
in getting the leverage down. And we do believe that we'll be able to continue to delever once the properties are combined, We've always said
thatwe want to beata 5 to 5.5 gross leverad on a total leverage basis and a rent-adjusted basis. And | think that well be very comfortable very
quickly getting back there after the close.
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D0PM, PEMM - Penn Mational Caming Inc to Acquire Pinnacle Entertainment Inc

Timathy J. Wilm okt - Ponn Na tional Gaming, i, - CECH& Diractor

Chad, this 15 Tim. We purposely structured thas transaction wath this consideration to come out of this at close with a company that still has the
ability to look at ad ditional growth opportunities, delever and also potentially return capital to shareholders. So the way it's structured, as we said
pravi owsly, gives us the optionality to do a number of things as we look forward to the next 3 te 5 years

Chad C, Beynon -Macquanie Research - Head of US Consumrar, SUP, and Senior Analest

Great My follow-up is just with respect to the new portfolio. S0 41 properties at close all contibuting different percentages to the total EEITDA Is
this the right number geing forward or are thera still some assets that might taka too much attention and not really confributa enough EBITDA to
make sense 1o the-- to your portfolie where you could potentially dispose of and reduce leverage with further asset sales?

Timathy 1. Wilm okt - Penn Aational Gaming, ine - CEO & Director

Chad, this is Tim again, We don't antiopate any further asset sales. Welike the portfolio of the 41 properfies, We like the diversification it represents
across the United States, And we're not anticipating any further asset sales for delevering or any other purpese, given how comfortable wa are
with the balance sheet that we anticipate at close

Operator

We'll get to owr next question on theline from the ine of Joe Greff,

Joseph Richard Grefl - /F Morgan Chase & Co, Research Division - MD

Jay, you mentioned earlier aboutselecting the best of the best for the combined pro forma management team Can you talk aboutwhat decisions
have been made thus far, wheather its at the upper levals of corporate or kind of down to the middle levels of regional management? And then,
since dedisions are presently ongoing or presently pending, what are you guys deing to retain the people on the Pinnacle side that you need in
ardef to gat to the integration targets that you're talking about?

Jay A. Snowden - Penn National Gaming, Inc. - President & C00

Surg boe Well, thetrueintegration workreally beging at the beginning of 201 2in carnest. And $o, no, we have not made any decisions with regards
to leadership. We need to spend a lot of time with the Pinnade exequtives, both in the corporate office as well as o the property level, getting to
krvew thern, understanding, again, where the strengths of the 2 companies are And as | mantiened earlier, certainly we're commitiad to keeping
the best talent with this combined orgamzation. 50 we'll have more updates and information for you, Joe, specific to flent questions as the vear
tracks on 2018 during our quarterly garnings and coenferences we attend, but at this stage, its really premature to make any dedsions.

Timothy ), Wilmott - Fenn Aa tional Gaming, fnc. - CED & Director

hnid, Joe well breworking with Anthory and his team to make sure thatwe fullyunderstand the talent thatis geing to be combined with the Penn
tearnand making sure thatwe retain thenght people in the rightjobs to run this new company going forward, but there's a lotmore to come, as
Jay highlighted, on how that's going to be executad against.
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" 100PM, PEMM - Penn Matlonal Gaming Inc to Acquire Pinnacle Entertainrnent Inc

Jogeph Richard Greff - W7 Movgan Chase & Co, Research Division - MD

Great And then, just a followsup question. Pinnacle obwiously has that marketing alliance with MGM utilizing their stnp presence Can you talk
about when that ceases? I'm presuming you and thay probably wouldn't want that to happen once the deal closes, but can you talk about how
tha tworks between now and when the deal closes? And that's itfor me.

Jay A. Snowdaen - Fonn Mational Gaming, inc - Fresident & C00

Sure Joe, Well, look, we, and | highlighted this earlier, we think we're cormbining the 2 top player loyalty programs in regional gaming. 3o it's vesy
exciting and, quite frankly, we think that what comes cut of thisis an evan stronger player affinity program with the combined companies,

Lok, D wautdn't anticipate any changes with regards to benafits that mychoice customers receive Wday ower the course of calendar 2018, Same
to be said for Marquee Rewards in 2018 We've got a lot of work to do obviously between time of announcement today and the time of close of
this transaction the second half of '12 to figure outwhat exacty this combined programis going to represent and what those membership perks
are for our customers starting in 2019 But for now, we're just going to take our time and understand and, lke 1 said, utdize and analyze the best of
both programs,

Timothy J. Wilm okt - Penn Na tional Gaming, fnc, - CEO & Director

As Anthany and | have tald our respactive tearms, it's really business a5 usual from now until cose as wie operate our businesses and satisty all the
closing conditions on this transaction, So that's been our massage to our team and | know Anthony has ddivered that message to his teamaswell.

Operator

We'll get to our next question on thelinefrom the line of Thormas Allen.

Thormas Glassbrooke Allen - Morgan Stanley, Research Division - Senior Analyst

Just thinking through the 5100 millien of synengies, is there away to bucket it pust more specific buckats, just thinking about efficient «= maybe
labor efficiencies, purchasing powaer and things like that?

Jay A, Snowden - Penn National Gaming, inc. - President & C00

Yz, Tom Sowe'll have moereinfermation on future calls, We're going to hawve our faurth quarter year-end camings callin early February. We'll have
asolid month under our belts of working through integration planning and we'll be able to, | think, bemore specdic with regards to acacly where
thay're comin g fram

Butlkrow yow can kind of think of themin large buckets. Approximataly half of those S100million synergyis comang fromcorparate red undancies
andwa think about half coming from propesty level improvements in the combined businesses, Butwith regards to how much from procurament
and labor, we stll need a litde bit rmore ime to ind exactly what those contributions are and extrapolate the $100 millien, but coming seon,

Thomas Glassbrooke Allen - Morgan Stanley, Research Division - Senior Analyst

Helpful. And then, justin tarme of integration of loyalty prograrmes, iFs been a focus for alot of kind of hospatality companes recently. You tuched
on there wouldn't be any changes in 2018, But any more detail on kind of isita 2019 event? Could it even be a 2020 event? And what are the key
attributes of each loyalty program thatyou think are mostimportant to keap?
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" 100PM, PEMM - Penn Mational Gaming Inc to Acgquire Pinnacle Entertainrment Inc

Jay A. Snowden - Fenn National Gaming, Inc. - Fresident & {00

Yas. Again, Torm, we just need alitthe B more ime before we cananswer those questions. Mo changes in 18, 2019 i really a "t be determined.”
I think it depands onwhere we arein theintegration planning and how comfor table we are inmaking changes te these card programs in 2019,
We'te not going to rush, We're going te do this right. It's going to be a theughtful process and its going te be — it's going to invohe the best
rmarketing talent at Finnacle, the best marketing talent at Penn. And we'll make the deasion when it's appropriate and well communicate the
details of what that combined card program is at the appropriate time,

Operator

We'll get to our nest question on thelinefrom the ine of Patrick Schales.

Patrick Scholes

This is & question for Tim On your mest recent garnings call, you had, and you briefly discussed today, some marginimproverment targets. |5 it fair
to think that on a Penn same-storeflegacy basis thatyou could see upside to those targets that you had cutlined due to the expectaed synergies?
And thas is for your esxasting performance

Timothy 1. Wilm okt - Penn Mational Gaming, inc. - CEC & Drrector

Me. When Jay outlined the 5100 million of synergies, that was really just on the Pinnacl side We baliewe there is potential for even more upside
and margi nimprovement. iswe scaleup the size of owr company, you can think aboutfurther opporienities for improved efficienades in procurement
andin ather shared services areas. S0 that's an importantintagration item that welre going to be laoking at, takinginta accountour currentmargin
improvement program and the integration work we're going to be deing with Pinnad e, | do believe there's upside, but we need more tims to
understand the cermbined company’s opportunities to better articulate what that may be

Jay A. Snowden - Fenn National Gaming, Inc. - Fresident & {00

And certainly, st to add one comment, cartainly the werk thatwe're doing at Penn and the margin impeovemeant initiatives that | described an
our last earnings call are only gosng to help, | tink, highlight what oppoertunities might east from a margen improvement perspeciive between
the individual business units at Pinnacle and Penn 5o thisis — itwas great imeng for us, 2018, we're very fo cused on these margin imprevement
initiativis here at Penn and itwill make the synergy targets, | think, that much more realistic for us in 2009 and 2020,

Operator

(perator Instructions) And we will get to our next quaestion on the line from the line of Shaun Kelley.

Shaun Chisby Kelley - Bofd Mernill Lynch, Research Division - MD

Maybe this is for Jay or Tim, We started to see people talk alittls bt more about revenue synergy and some of e opportunity with these rewards
pragrams. |5 that sormething == | mean, loak, <learly, you aren't putiing in your 5100 mdlion nurriber, but s that semething that you guys, when
you're sort of doing your own analysis, you'Te starting to think about or quantify? I mean, histotically in regional gaming, | dont think revanug
synergies have been a core focus, but kind of curious if you're more optirstic about that epportunity and how you undersrote it
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QOPM, PENN - Penn Mational Caming Inc to Acquire Pinnacle Entertainment lnc

Jay A. Snowrdaen - Fonn Mational Gaming, Inc - Fresident & C00

Well, Shaun, you're exactly rightin thatwe did notinclude revenue symergies in our 5100 million target We'revery comiiortabl e we can get there
on the cost side of the business given the enhanced size of the company and purchasing power that wemantioned garlier,

| do think there's an o pportuni by for us te explore a number of revenue spportunities between the 2, particularly a5 you bring these 2 lovalty card
programs together, It just going to take us some time to figure out exactlywhat those are, but wewill articulate tho sein due time over the course
of "18 as we identify what the opportunities are, I'm very eited to, quite frankly, partner with the folks atPinnad e and eplore what they havein
mind in combanang these 2, and more W come on that front. But there are certainly revenue synergmes to be had, particularly given that the
MACTGRCENEMIC @mvironment is Just in a better place teday than it's been in the last several years post-recession, And we're seaing sama-store
sales groweth, So there's growth to be had, but the 5 100 rmilion will be on the cost side initially,

Timathy J. Wilm okt - Ponn Na tional Gaming, inc. - CEC & Diractor

Just to add, Shaun, to your question. We certainly believe, with the combination of the databases, thatwe can diive increased Las Vegas wisitation
to the stip and to the M Resort — to Tropicana and M Resort. We also think there's revenue o pportunities to market to the mychoice customerns
todaywith our onlinesocial offenngs as well,We know how receptive the Marques Rewards database has been to thecontent of Hollywoodcasing.com
and Rocket Garnes, We certainly axpect to see that kind of revenus potential 25 wiemarket our social content to the mychoice custarmars as well,
0 more to come there Butwe didn't havaitin tha $ 100 million headling, butwe certainky balieve it's there,

Shaun Chisby Kelley - Bofd Meorril Lynch, Resoarch Division - MD

Great And then, just one other and this one's pretty specific, buton Plainn dge Park, did you, anywhere in the matenals, givea sortof a kind of rent
coveragenumber thatyoure ator expacting tobe atfor the property, 817 And then, 82, doas that-- and I'm sorryif | missed this —is thatincorporated
inthe master lease of how does that get treated?

William J. Fair - Fenn Nation sl Gaming, inc - Executive VP, CFO & Tressurer
Wedid not provide any proper byspecific rent coverage. And itis = the Flainrdg e Park gets added to the amended Pnnacle lease,

Shaun Clisby Kelley - Bord Mernil Lynch, Research Division - MD
Itsnot

Wiillam J. Falr - Penn National Garming, ine. - Executive UF, CFC & Treasurar
In the amended master lease. Yes,

Operator
And br. Wilrmott, we haveno furthes questions at this trme. Ul turn it back e you for any closing remarks.

Timathy 1. Willm okt - Penn Natienal Gaming, ine - CEO & Diractor
Thank you, o perator.

I'd like to first seeif Anthony, who's in Las Yegas today, had any closing comments for theaudience today. Anthony?

THOMS0N REUTERS STREETEYENTS | wwiw strestevents oom | Contact Us

wkl,

TR T Benirs B righimrenered pnloi b of Mo rrinman i Tl B om i, fvlodin by iraang of Srvlaramaand rprohdn sid vi fuin
v [Er e coniant ol Thomaos Bersers. ‘Thirroos Beurs ot $r Therroen Beoer Bgo afefegdwied Tidemnints of Tharmden Sacwrd and 5 afflmed
T

iz THOM50N REUTERS



nrent Inc

Anthony M. Sanfilippo - Pinnacke Entertainment, inc - Chairman & CEQ

Tirry thank you. And | do. We are exated about 2018 We appreciate the kind cormments both you and Jay made about our co rmpany during this
call. And we look forward to working with you. We look forward to making this a terrific transition and we have great interest for all on this call.
Partof this deal is that the shareho ld ers of Pinnacle Entertainrmentwill receive shares of Pann, And we wantPann te bethemost successful company
itcan be and we're going to do everything we can to make that happen and to make the transition for our team members the very best it can be.
So Tem and Jay and B.J. and others, we look forward to working with you. We wish everyone happy holidays and look forward to everything the
new year is going tebing.

Timathy 1. Wilm okt - Penn Aational Gaming, ine - CEO & Director

Thank you, Anthony. We fed the same way and we're looking forward to working with you and your team as we get theough the holidays and to
aaly 2018 a5 wdl,

Iweant to thank everyone on the call. We'ra really exaited here at Pann for averythang we Just articulated about this transforma tive transaction and
w look forward to realizing the potential as we mowve inte 18 and "19,

S0 thanks again and happy heolidays to all as well Bye

Operator

Andladies and gentlemnen, that does conclude the conference call for today. We thank you for your participati onand ask tha tyou pleasedisconnect
wour lings Have 3 good day, everyons.
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Forward-looking Statements

This communication may contain certain forward-looking statements, including certain plans, expectations, goals, projections, and statements about the
benefits of the proposed transaction, Penn National’s and Pinnacle’s plans, objectives, expectations and intentions, the expected timing of completion of the
transaction, and other statements that are not historical facts. Such statements are subject to numerous assumptions, risks, and uncertainties. Statements that
do not describe historical or current facts, including statements about beliefs and expectations, are forward-looking statements. Forward-looking statements
may be identified by words such as “expect,” “anticipate,” “believe,” “intend,” “estimate,” “plan,” “target,” “goal,” or similar expressions, or future or
conditional verbs such as “will,” “may,” “might,” “should,” “would,” “could,” or similar variations. The forward-looking statements are intended to be
subject to the safe harbor provided by Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934, and the Private
Securities Litigation Reform Act of 1995. While there is no assurance that any list of risks and uncertainties or risk factors is complete, below are certain
factors which could cause actual results to differ materially from those contained or implied in the forward-looking statements including: risks related to the
acquisition of Pinnacle by Penn National and the integration of the businesses and assets to be acquired; the possibility that the proposed transaction does not
close when expected or at all because required regulatory, shareholder or other approvals are not received or other conditions to the closing are not satisfied
on a timely basis or at all; the risk that the financing required to fund the transaction is not obtained on the terms anticipated or at all; the possibility that the
Boyd and/or GLPI deals do not close in a timely fashion or at all; potential adverse reactions or changes to business or employee relationships, including
those resulting from the announcement or completion of the transaction; potential litigation challenging the transaction; the possibility that the anticipated
benefits of the transaction are not realized when expected or at all, including as a result of the impact of, or issues arising from, the integration of the two
companies; the possibility that the anticipated divestitures are not completed in the anticipated timeframe or at all; the possibility that additional divestures
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may be required; the possibility that the transaction may be more expensive to complete than anticipated, including as a result of unexpected factors or events;
diversion of management’s attention from

ongoing business operations and opportunities; litigation relating to the transaction; risks associated with increased leverage from the transaction; and
additional factors discussed in the sections entitled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” in Penn National’ and Pinnacle’ respective most recent Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K as filed with the Securities and Exchange Commission. Other unknown or unpredictable factors may also cause actual results to differ materially
from those projected by the forward-looking statements. Most of these factors are difficult to anticipate and are generally beyond the control of Penn National
and Pinnacle. Neither Penn National nor Pinnacle undertakes any obligation to release publicly any revisions to any forward-looking statements, to report
events or to report the occurrence of unanticipated events unless required to do so by law.

Additional Information

This communication does not constitute an offer to buy or solicitation of an offer to sell any securities. In connection with the proposed transaction, Penn
National intends to file with the SEC a registration statement on Form S-4 that will include a joint proxy statement of Penn National and Pinnacle that also
constitutes a prospectus of Penn National. Penn National and Pinnacle also plan to file other relevant documents with the SEC regarding the proposed
transaction. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS AND OTHER
RELEVANT DOCUMENTS FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. You may obtain a free copy of the joint proxy statement/prospectus (if and when it
becomes available) and other relevant documents filed by Penn National and Pinnacle with the SEC at the SEC’s website at www.sec.gov.

Certain Information Regarding Participants

Penn National and Pinnacle and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies in respect of
the proposed transaction under the rules of the SEC. Investors may obtain information regarding the names, affiliations and interests of Penn National’
directors and executive officers in Penn National’ Annual Report on Form 10-K for the year ended December 31, 2016, which was filed with the SEC on
February 24, 2017, and its proxy statement for its 2017 Annual Meeting, which was filed with the SEC on April 25, 2017. Investors may obtain information
regarding the names, affiliations and interests of Pinnacle’ directors and executive officers in Pinnacle’ Annual Report on Form 10-K for the year ended
December 31, 2016, which was filed with the SEC on February 28, 2017, and its proxy statement for its 2017 Annual Meeting, which was filed with the SEC
on March 14, 2017. Other information regarding the participants in the proxy solicitation and a description of their direct and indirect interests, by security
holdings or otherwise, will be contained in the joint proxy statement/prospectus and other relevant materials to be filed with the SEC regarding the proposed
transaction if and when they become available. Investors should read the joint proxy statement/prospectus carefully and in its entirety when it becomes
available before making any voting or investment decisions. You may obtain free copies of these documents at the SEC’s website at www.sec.gov.




