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CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum Amount of
Title of Each Class of Amount Offering Price Aggregate Registrzat:{ion
Securities to be Registered Registered Per Unit Offering Price Fee

2.75% Convertible Senior Notes due 2026 $345,000,000 100% $345,000,000 $44,781.00
Common stock, $0.01 par value per share — — — —O
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Includes 2.75% Convertible Senior Notes due 2026 (the “notes”) that may be purchased by the
underwriters pursuant to their option to purchase up to an additional $45,000,000 principal amount of
notes, solely to cover over-allotments.

Calculated in accordance with Rule 457(r) under the Securities Act of 1933.

This “Calculation of Registration Fee” table shall be deemed to update the “Calculation of Registration
Fee” table in the Company’s Registration Statement on Form S-3 (File No. 333-238149) in accordance
with Rules 456(b) and 457(r) under the Securities Act of 1933.

Includes an indeterminate number of shares of common stock issuable upon conversion of the notes at
the initial conversion price of approximately $23.40 per share of common stock. Pursuant to Rule 416
under the Securities Act, such number of shares of common stock registered hereby shall include an
indeterminate number of shares of common stock that may be issued in connection with a stock split,
stock dividend, recapitalization or similar event.

Pursuant to Rule 457(i), there is no additional filing fee with respect to the shares of common stock
issuable upon conversion of the Convertible Senior Notes because no additional consideration will be
received in connection with the exercise of the conversion privilege.
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Filed pursuant to Rule 424(b)(5)
Registration No. 333-238149

PROSPECTUS SUPPLEMENT
(to Prospectus dated May 11, 2020)
$300,000,000
e
i PENN NATIONAL
* GAMING, INC.

PENN NATIONAL GAMING, INC.
2.75% Convertible Senior Notes due 2026

We are offering $300 million aggregate principal amount of 2.75% convertible senior notes due 2026, which we refer to in this prospectus supplement as the “notes.”
Throughout this prospectus supplement, we refer to this offering of notes as the “Notes Offering.” We have also granted the underwriters an option to purchase up to $45 million of
additional aggregate principal amount of notes from us within 30 days from the date of this prospectus supplement to cover over-allotments, if any.

We will pay interest on the notes at an annual rate of 2.75%, payable semi-annually in arrears on May 15 and November 15 of each year, beginning on November 15, 2020. The
notes will mature on May 15, 2026, unless earlier repurchased, redeemed or converted.

Prior to the close of business on the business day immediately preceding February 15, 2026 (the “free convertibility date”), noteholders may convert their notes at their option
only in the following circumstances: (1) during any calendar quarter commencing after the calendar quarter ending on September 30, 2020, if the last reported sale price per share of
our common stock for each of at least 20 trading days, whether or not consecutive, during the 30 consecutive trading days ending on, and including, the last trading day of the
immediately preceding calendar quarter, exceeds 130% of the conversion price then in effect on each applicable trading day, as determined by us in good faith; (2) during the five
consecutive business days immediately after any five consecutive trading day period (such five consecutive trading day period, the “measurement period”) if the trading price per
$1,000 principal amount of notes for each trading day of the measurement period was less than 98% of the product of the last reported sale price per share of our common stock on
such trading day and the conversion rate on such trading day, subject to compliance with certain procedures and conditions described in this prospectus supplement; (3) following the
occurrence of certain specified corporate events or distributions on our common stock, as described in this prospectus supplement; and (4) if we call such notes for redemption (but
solely, subject to certain exceptions, with respect to such notes called for redemption). At any time from, and including, the free convertibility date until the close of business on the
second scheduled trading day immediately before the maturity date, noteholders may convert their notes at their option regardless of the foregoing conditions. We will settle
conversions by paying or delivering, as applicable, at our election, cash, shares of our common stock or a combination of cash and shares of our common stock, based on the applicable
conversion rate(s). If we elect to deliver cash or a combination of cash and shares of our common stock, then the consideration due upon conversion will be determined over an
observation period consisting of 40 “VWAP trading days” (as defined in this prospectus supplement). The initial conversion rate is 42.7350 shares per $1,000 principal amount of
notes, which represents an initial conversion price of approximately $23.40 per share, and is subject to adjustment as described in this prospectus supplement. If a “make-whole
fundamental change” (as defined in this prospectus supplement) occurs, then we will in certain circumstances increase the conversion rate for a specified period of time.

The notes will be redeemable, in whole or in part, at our option at any time, and from time to time, on or after November 20, 2023 and on or before the 45th scheduled trading
day immediately before the maturity date, at a cash redemption price equal to the principal amount of the notes to be redeemed, plus accrued and unpaid interest thereon to, but
excluding, the redemption date, but only if the last reported sale price per share of our common stock exceeds 130% of the conversion price on (1) each of at least 20 trading days,
whether or not consecutive, during the 30 consecutive trading days ending on, and including, the trading day immediately before the date we send the related redemption notice; and
(2) the trading day immediately before the date we send such notice. In addition, calling any note for redemption will constitute a make-whole fundamental change with respect to that
note, in which case the conversion rate applicable to the conversion of that note will be increased in certain circumstances if it is converted after it is called for redemption.

If a “fundamental change” (as defined in this prospectus supplement) occurs, then noteholders will have the right to require us to repurchase their notes at a cash repurchase
price equal to the principal amount of the notes to be repurchased, plus accrued and unpaid interest thereon, to, but excluding, the fundamental change repurchase date.

The notes will be our unsecured, unsubordinated obligations and will be equal in right of payment with our existing and future unsecured, unsubordinated indebtedness, senior in
right of payment to our existing and future indebtedness that is expressly subordinated in right of payment to the notes and effectively subordinated to our existing and future secured
indebtedness, to the extent of the value of the collateral securing that indebtedness. The notes will be structurally subordinated to all existing and future indebtedness and other
liabilities, including accounts payables, and (to the extent we are not a holder thereof) preferred equity, if any, of our subsidiaries.

No public market currently exists for the notes, and we do not intend to apply to list the notes on any securities exchange or any automated dealer quotation system. Our
common shares are listed on the NASDAQ Global Select Market under the symbol “PENN.” The last reported closing price of our common shares on the NASDAQ Global Select
Market on May 11, 2020 was $18.66 per share.

Concurrently with the Notes Offering, we are conducting a public offering of 16,666,667 common shares (or 2,500,000 additional common shares from us at the public offering
price, less the underwriting discount, if the underwriters in the Concurrent Common Stock Offering exercise their option to purchase additional common shares in full). Neither the
completion of the Notes Offering nor the Concurrent Common Stock Offering is contingent on the completion of the other, so it is possible that the Notes Offering occurs and the
Concurrent Common Stock Offering does not occur, and vice versa. We cannot assure you that the Concurrent Common Stock Offering will be completed on the terms described
herein, or at all. The Concurrent Common Stock Offering is being made pursuant to a separate prospectus supplement, and nothing contained herein shall constitute an offer to sell or
the solicitation of an offer to buy common shares to be issued in the Concurrent Common Stock Offering. See “Concurrent Common Stock Offering.”

We intend to use the net proceeds from the Notes Offering and the Concurrent Common Stock Offering for general corporate purposes.

None of the U.S. Securities and Exchange Commission, any state securities ¢ ission, any state ing ission or any other gaming authority or other regulatory agency has
approved or disapproved of these securities or determined if this prospectus supplement is truthful or complete. Any repr ion to the contrary is a criminal offense.
Per Note Total
Public Offering Price” $1,000 $300,000,000
Underwriting discounts and commissions® $ 25 $ 7,500,000
Proceeds, before expenses, to us $ 975 $292,500,000

(1)  Plus accrued interest, if any, from May 14, 2020, if settlement occurs after that date
(2) See “Underwriting” for a description of the compensation payable to the underwriters

Investing in the notes involves risks. Please carefully consider the “Risk Factors” beginning on page S-6 and the “Risk Factors” section contained in the documents incorporated by
reference herein.

The underwriters expect to deliver the notes to investors in book-entry form through The Depository Trust Company on or about May 14, 2020.

Joint Book-Running Managers
Goldman Sachs BofA Securities

Book-Running Managers

J.P. Morgan Fifth Third Securities Wells Fargo Securities
Co-Managers
SunTrust Robinson Humphrey Barclays Citizens Capital Markets Macquarie Capital
Morgan Stanley Stifel TD Securities US Bancorp

The date of this prospectus supplement is May 11, 2020.
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‘We have not authorized anyone to provide any information other than that contained in this prospectus
supplement or in any free writing prospectus prepared by or on behalf of us or to which we may have referred
you. We do not take any responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. We have not authorized any other person to provide you with different or
additional information, and we are not making an offer to sell or transfer the notes in any jurisdiction where the
offer or sale is not permitted. You should assume that the information appearing in this prospectus supplement
is accurate only as of the date on the front cover of this prospectus supplement, regardless of the time of delivery
of the prospectus supplement or any sale of the notes. Our business, financial condition, results of operations
and prospects may have changed since the date on the front cover of this prospectus supplement.

For investors outside of the United States, we have not done anything that would permit this offering or
possession or distribution of this prospectus supplement in any jurisdiction where action for that purpose is
required, other than in the United States. You are required to inform yourselves about and to observe any
restrictions relating to this offering and the distribution of this prospectus supplement outside of the United
States.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts, a prospectus supplement and an accompanying prospectus. This
prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3
(File no. 333-238149) that we filed with the Securities and Exchange Commission (the “SEC”) using the
SEC’s “shelf” registration process. This prospectus supplement, which describes certain matters relating to
us and the specific terms of the Notes Offering, adds to and updates information contained in the
accompanying prospectus. Generally, when we refer to this document, we are referring to both parts of this
document combined. Both this prospectus supplement and the accompanying prospectus include important
information about us, the notes and other information you should know before investing in the notes. The
accompanying prospectus gives more general information, some of which may not apply to the notes offered
by this prospectus supplement and the accompanying prospectus. To the extent the information contained in
this prospectus supplement differs or varies from the information contained in the accompanying
prospectus, you should rely on the information contained in this prospectus supplement.

Before purchasing any notes, you should read carefully both this prospectus supplement and the
accompanying prospectus, together with the documents incorporated or deemed incorporated by reference
herein and therein (as described below under the heading “Incorporation of Certain Documents by
Reference”), any related free writing prospectus and the additional information described below under the
heading “Where You Can Find Additional Information.”

» » « 2

Unless the context requires otherwise, references to “Penn National,” the “Company,” “we,” “us,
“our” or similar terms are to Penn National Gaming, Inc. and its subsidiaries. References to “$” and
“dollars” are to United States dollars. References to “common stock” are to our common stock, $0.01 par
value per share, and references to “common shares” are to shares of our common stock. References to the
“indenture” are to the base indenture, to be dated as of the initial closing date of this offering, between us
and Wells Fargo Bank, National Association, as trustee (the “trustee”), together with the supplemental
indenture, to be dated as of the initial closing date of this offering, between us and the trustee.

TRADEMARKS

We have proprietary rights to trademarks used in the information incorporated by reference into this
prospectus supplement, which are important to our business, many of which are registered under applicable
intellectual property laws. Solely for convenience, trademarks and trade names referred to in the
information incorporated by reference in this prospectus supplement may appear without the “®” or «™”
symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest
extent possible under applicable law, our rights or the rights of the applicable licensor to these trademarks
and trade names. We do not intend our use or display of other companies’ trade names, trademarks or
service marks to imply a relationship with, or endorsement or sponsorship of us by, any other companies.
Each trademark, trade name or service mark of any other company appearing in this prospectus supplement
is the property of its respective holder.

S-iii
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IMPORTANT INFORMATION AND CAUTIONARY STATEMENT REGARDING
FORWARD-LOOKING STATEMENTS

This prospectus supplement includes “forward-looking statements” within the meaning of Section 27A
of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). These statements are included throughout the
document, including within “Risk Factors,” and relate to our business strategy, our prospects and our
financial position. 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: the reopening of the U.S. economy, the COVID-19 pandemic and potential new
treatments and vaccines; the length of time the Company’s gaming properties will be required to remain
closed and the impact of these continued closures on the Company and its stakeholders; the demand for
gaming once the properties reopen as well as the impact of post opening restrictions; the impact of COVID-
19 on general economic conditions, capital markets, unemployment, consumer spending and the Company’s
liquidity, financial condition, operations, supply chain and personnel; the potential benefits and expected
timing of the Morgantown and Perryville transactions with Gaming and Leisure Properties, Inc., a real
estate investment trust (“GLPI”); the Company’s estimated cash burn, 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; our future financial performance; the expected
benefits and potential challenges of the investment in Barstool Sports, Inc. (“Barstool Sports”), including
the benefits for the Company’s 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; property level operating margins; growth
opportunities and potential synergies related to the acquisition of Pinnacle Entertainment, Inc. and the
ability of the Company 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; our expectations
regarding economic and consumer conditions; the successful completion of the Notes Offering and the
Concurrent Common Stock Offering; and our use of proceeds from the Notes Offering and the Concurrent
Common Stock Offering. Such statements are all subject to risks, uncertainties and changes in
circumstances that could significantly affect the Company’s future financial results and business.

» « 2« 2« 2«

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, risks related to the following: (a) the magnitude and
duration of the impact of the COVID-19 pandemic on capital markets, general economic conditions,
unemployment, consumer spending and the Company’s liquidity, financial condition, supply chain,
operations 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 COVID-19, and other natural or manmade disasters or catastrophic
events; (d) the reopening of the Company’s 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

S-iv
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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 the Company or its
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; (1) 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 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 included in “Risk Factors,” of this prospectus supplement, the
Company’s Annual Report on Form 10-K for the year ended December 31, 2019, the Company’s Quarterly
Report on Form 10-Q for the quarter ended March 31, 2020, 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.

All subsequent written and oral forward-looking statements attributable to us or persons acting on our
behalf are expressly qualified in their entirety by the cautionary statements included in this prospectus
supplement. We undertake no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise, except as required by law. In light of
these risks, uncertainties and assumptions, the forward-looking events discussed in this prospectus
supplement may not occur.
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SUMMARY

This summary highlights selected information about us and this offering appearing in this prospectus
supplement, the accompanying prospectus and the documents incorporated or deemed incorporated by
reference herein and therein. This summary may not contain all of the information that you should consider
before making an investment decision. You should read carefully the more detailed information included or
referred to under the headings “Risk Factors” and “Important Information and Cautionary Statement
Regarding Forward-Looking Statements” of this prospectus supplement and the other information included
in this prospectus supplement, the accompanying prospectus, the documents incorporated or deemed
incorporated by reference herein and therein, including our Annual Report on Form 10-K for the year ended
December 31, 2019, our Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, and any
related free writing prospectus before deciding to invest in the notes.

The Company

Penn National 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. We operate an interactive gaming (“iGaming”) division through our subsidiary, Penn
Interactive Ventures, LLC, 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, a leading digital sports, entertainment and media platform.
Our MYCHOICE® customer loyalty 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 the Company’s operations are subject
to triple net master leases with subsidiaries of GLPI, the most significant of which are the Master Lease
between GLP Capital, L.P. and Penn Tenant, LL.C dated November 1, 2013, as amended (the “Penn Master
Lease”), and the Master Lease, dated April 28, 2016, by and between Gold Merger Sub, LLC and Pinnacle
MLS, LLC, as amended (the “Pinnacle Master Lease”).

We are organized under the laws of the Commonwealth of Pennsylvania. The address and telephone
number of our executive offices are 825 Berkshire Blvd., Suite 200, Wyomissing, Pennsylvania 19610, and
(610) 373-2400. Our common shares are listed on the NASDAQ Global Select Market under the symbol
“PENN”.

Concurrent Common Stock Offering

Concurrently with the Notes Offering, we are conducting a public offering of 16,666,667 common
shares (or 2,500,000 additional common shares from us at the public offering price, less the underwriting
discount, if the underwriters in the Concurrent Common Stock Offering exercise their option to purchase
additional common shares in full). The Concurrent Common Stock Offering is being made pursuant to a
separate prospectus supplement, and nothing contained herein shall constitute an offer to sell or the
solicitation of an offer to buy common shares to be issued in the Concurrent Common Stock Offering.

Neither the completion of the Notes Offering nor the Concurrent Common Stock Offering is contingent
on the completion of the other, so it is possible that the Notes Offering occurs and the Concurrent Common
Stock Offering does not occur, and vice versa. We cannot assure you that the Concurrent Common Stock
Offering will be completed on the terms described herein, or at all. See “Concurrent Common Stock
Offering.”
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Issuer
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Interest

Conversion Rights

Risk Factors

Investing in the notes involves substantial risk. You should carefully consider all of the information in
this prospectus supplement, including the information incorporated by reference herein. In particular, for a
discussion of some specific factors you should consider before buying the notes, see “Risk Factors.”

THIS OFFERING
Penn National Gaming, Inc., a Pennsylvania corporation

$300 million aggregate principal amount of 2.75% convertible
senior notes due 2026. We have granted the underwriters an option
to purchase, for settlement within a period of 30 days from, and
including, the date notes are first issued, up to an additional

$45 million aggregate principal amount of notes to cover over-
allotments, if any.

The notes will be our unsecured, unsubordinated obligations and
will be:

*  equal in right of payment with our existing and future
unsecured, unsubordinated indebtedness;

*  senior in right of payment to our existing and future
indebtedness that is expressly subordinated in right of payment
to the notes;

« effectively subordinated to our existing and future secured
indebtedness, to the extent of the value of the collateral
securing that indebtedness; and

»  structurally subordinated to all existing and future indebtedness
and other liabilities, including accounts payables, and (to the
extent we are not a holder thereof) preferred equity, if any, of
our subsidiaries.

May 15, 2026, unless earlier repurchased, redeemed or converted.

2.75% per annum, payable semi-annually in arrears on May 15 and
November 15 of each year, beginning on November 15, 2020. In
addition, special interest will accrue on the notes in the
circumstances described under the caption “Description of Notes —
Events of Default — Special Interest as Sole Remedy for Certain
Reporting Defaults.”

Prior to the close of business on the business day immediately
preceding February 15, 2026 (the “free convertibility date”),
noteholders may convert their notes at their option only in the
following circumstances:

*  during any calendar quarter commencing after the calendar
quarter ending on September 30, 2020, if the last reported sale
price per share of our common stock for each of at least 20
trading days, whether or not consecutive, during the 30
consecutive trading days ending on, and including, the last
trading day of the immediately preceding calendar quarter,
exceeds 130% of the conversion price then in effect on each
applicable trading day, as determined by us in good faith;

*  during the five consecutive business days immediately after
any five consecutive trading day period (such five consecutive
trading day period, the “measurement period”) if the trading
price per $1,000 principal amount of notes for each trading day
of the measurement period was less than 98% of the product
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Optional Redemption

Repurchase at the Option of the
Noteholders After a
Fundamental Change

of the last reported sale price per share of our common stock on
such trading day and the conversion rate on such trading day,
subject to compliance with certain procedures and conditions
described in this prospectus supplement;

» following the occurrence of certain specified corporate events,
as described in this prospectus supplement; and

» if we call such notes for redemption (but solely, subject to
certain exceptions, with respect to such notes called for
redemption).

At any time from, and including, the free convertibility date until
the close of business on the second scheduled trading day
immediately before the maturity date, noteholders may convert their
notes at their option regardless of the foregoing conditions.

We will settle conversions by paying or delivering, as applicable, at
our election, cash, shares of our common stock or a combination of
cash and shares of our common stock, based on the applicable
conversion rate(s). If we elect to deliver cash or a combination of
cash and shares of our common stock, then the consideration due
upon conversion will be determined over an observation period
consisting of 40 “VWAP trading days” (as defined in this prospectus
supplement). The initial conversion rate is 42.7350 shares per
$1,000 principal amount of notes, which represents an initial
conversion price of approximately $23.40 per share, and is subject
to adjustment as described in this prospectus supplement.

If a “make-whole fundamental change” (as defined in this
prospectus supplement) occurs, then we will in certain
circumstances increase the conversion rate for a specified period of
time.

See “Description of Notes — Conversion Rights.”

The notes will be redeemable, in whole or in part, at our option at
any time, and from time to time, on or after November 20, 2023 and
on or before the 45th scheduled trading day immediately before the
maturity date, at a cash redemption price equal to the principal
amount of the notes to be redeemed, plus accrued and unpaid
interest thereon to, but excluding, the redemption date, but only if
the last reported sale price per share of our common stock exceeds
130% of the conversion price on (1) each of at least 20 trading days,
whether or not consecutive, during the 30 consecutive trading days
ending on, and including, the trading day immediately before the
date we send the related redemption notice; and (2) the trading day
immediately before the date we send such notice. In addition,
calling any note for redemption will constitute a make-whole
fundamental change with respect to that note, in which case the
conversion rate applicable to the conversion of that note will be
increased in certain circumstances if it is converted after it is called
for redemption. See “Description of Notes — Optional
Redemption.”

If a “fundamental change” (as defined in this prospectus
supplement) occurs, then noteholders will have the right to require
us to repurchase their notes at a cash repurchase price equal to the
principal amount of the notes to be repurchased, plus accrued and
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Trustee, Paying Agent and
Conversion Agent

No Public Market

NASDAQ Stock Exchange Symbol

Use of Proceeds

Risk Factors

Material U.S. Federal Income Tax
Considerations

Book-Entry Form

Concurrent Common Stock
Offering

unpaid interest thereon, to, but excluding, the fundamental change
repurchase date. See “Description of Notes — Fundamental Change
Permits Noteholders to Require Us to Repurchase Notes.”

Wells Fargo Bank, National Association.

The notes are a new class of securities for which no public market
currently exists. We do not intend to apply for a listing of the notes
on any securities exchange or any automated dealer quotation
system. Accordingly, a liquid market for the notes may never
develop. The underwriters have advised us that they intend to make
a market in the notes. However, they are not obligated to do so and
may discontinue any market-making activity at any time and
without notice.

Our common shares are listed on the NASDAQ Global Select
Market under the symbol “PENN.” The last reported closing price
of our common shares on the NASDAQ Global Select Market on
May 11, 2020 was $18.66 per share.

We estimate that the proceeds from the Notes Offering will be
approximately $291.8 million (or $335.7 million if the underwriters
exercise their over-allotment option in full), after deducting fees and
estimated expenses.

We intend to use the net proceeds from the Notes Offering and the
Concurrent Common Stock Offering for general corporate purposes.

See “Risk Factors” and other information included in this
prospectus supplement for a discussion of factors you should
consider before deciding to invest in the notes.

The material U.S. federal income tax considerations for prospective
investors of purchasing, owning, disposing of and conversion of the
notes and owning and disposing of any common shares received
upon their conversion are described in “Material U.S. Federal
Income Tax Considerations.”

We will initially issue the notes in the form of one or more global
notes registered in the name of Cede & Co., as nominee of The
Depository Trust Company (“DTC”), without interest coupons,
which we will deposit with the trustee as custodian for DTC.
Beneficial interests in global notes will be shown on, and transfers
of global notes will be effected only through, the records maintained
by DTC. Except in limited circumstances, we will not issue physical
notes. See “Description of Notes — Book Entry, Settlement and
Clearance.”

Concurrently with the Notes Offering, we are conducting a public
offering of 16,666,667 common shares (or 2,500,000 additional
common shares from us at the public offering price, less the
underwriting discount, if the underwriters in the Concurrent
Common Stock Offering exercise their option to purchase additional
common shares in full). Neither the completion of the Notes
Offering nor the Concurrent Common Stock Offering is contingent
on the completion of the other, so it is possible that the Notes
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Offering occurs and the Concurrent Common Stock Offering does
not occur, and vice versa. See “Concurrent Common Stock
Offering.”

Unless otherwise indicated, all information in this prospectus supplement assumes the underwriters do
not exercise their over-allotment option.
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RISK FACTORS

An investment in the notes involves a high degree of risk. Before making an investment in the notes, you
should carefully consider the risks below and all of the information included or incorporated by reference
into this prospectus supplement, including the risks described under the heading “Item 1A. Risk Factors” in
our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on
February 27, 2020, and under the heading “Item 1A. Risk Factors” in our Quarterly Report on Form 10-Q
for the quarter ended March 31, 2020, filed with the SEC on May 8, 2020 (each of which is incorporated by
reference herein), as updated by the other reports and documents we file with the SEC that are incorporated
by reference herein. Please see the sections of this prospectus supplement entitled “Where You Can Find
Additional Information” and “Incorporation of Certain Documents by Reference.” The occurrence of one
or more of those risk factors could adversely impact our business, financial condition or results of
operations. As a result, the market value of the notes could decline and you could lose part or all of your
investment. The order in which the risks are presented does not necessarily reflect the likelihood of their
occurrence or the magnitude of their potential impact on our business, financial condition, results of
operations and prospects or on the value of the notes.

Risk Factors Relating to Recent Events

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 casin