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Item 5.02.              Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.
 

On February 6, 2008, Penn National Gaming, Inc. (the “Company”) announced the appointment of Tim Wilmott as the Company’s
President and Chief Operating Officer, effective February 4, 2008.

 
Mr. Wilmott, age 49, served as the Chief Operating Officer of Harrah’s Entertainment, Inc., a hospitality and entertainment company, from

January 2003 to January 2007.  Prior to his appointment to the position of Chief Operating Officer, Mr. Wilmott served from 1997 to 2002 as Division
President of Harrah’s Eastern Division.

 
Pursuant to the terms of his Employment Agreement, Mr. Wilmott will receive an annual base salary of  $1,250,000, will participate in the

Company’s incentive compensation plan for senior management and will receive other benefits and perquisites made available to similarly situated employees
of the Company.  In the event that Mr. Wilmott is terminated without cause (as defined in the Employment Agreement), he terminates his employment for
good reason (as defined in the Employment Agreement), he voluntarily terminates his employment if the Company does not appoint him as Chief Executive
Officer within three years after the commencement of his employment, or the Company does not elect to renew the Employment Agreement after its term,
Mr. Wilmott will be entitled to twelve monthly payments each equal to 1.5 times the sum of (i) his monthly base salary at the highest rate in effect during the
preceding twenty-four months and (ii) his monthly bonus value (determined by dividing the highest amount of annual cash bonus compensation paid to
Mr. Wilmott in respect of either the first or second full calendar year immediately preceding the effective date of termination by twelve).  If, within twelve
months after a change in control (as defined in the Employment Agreement), Mr. Wilmott is terminated without cause or he resigns for good reason, he will
be entitled to receive a lump sum cash payment equal to two times the sum of (i) his annual base salary at the highest rate in effect during the preceding
twenty-four month period and (ii) the highest amount of annual cash bonus compensation paid to Mr. Wilmott in respect of either the first or second full
calendar year immediately preceding the date of termination.  The consummation of the transactions contemplated by the Agreement and Plan of Merger by
and among the Company, PNG Acquisition Company Inc. and PNG Merger Sub Inc., dated as of June 15, 2007 will not constitute a change in control for



purposes of Mr. Wilmott’s Employment Agreement.  Mr. Wilmott’s Employment Agreement also contains customary non-compete and non-solicitation 
provisions during its term and for a twelve-month period after his employment with the Company is terminated.

 
The summary of the material terms of the Employment Agreement with Mr. Wilmott described above is qualified in its entirety by reference

to the Employment Agreement, a copy of which is attached hereto as Exhibit 10.1 and incorporated herein by reference.  The Company’s press release dated
February 6, 2008 announcing the appointment of Mr. Wilmott as described above is filed herewith as Exhibit 99.1.
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Item 9.01.              Financial Statements and Exhibits.

 
(d)          Exhibits
 

Exhibit Number
 

Description of Exhibit
   
Exhibit 10.1

 

Employment Agreement by and between Penn National Gaming, Inc. and Tim Wilmott dated February 5, 2008.
   
Exhibit 99.1

 

Press Release of the Company issued on February 6, 2008.
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SIGNATURE

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

the undersigned hereunto duly authorized.
 
 

 

PENN NATIONAL GAMING, INC.
  
  
Date: February 8, 2008 By: /s/ Robert S. Ippolito

 

 

Name: Robert S. Ippolito
 

Title: Vice President, Secretary and 
Treasurer
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EXHIBIT INDEX

 
Exhibit Number

 
Description of Exhibit

   
10.1

 

Employment Agreement by and between Penn National Gaming, Inc. and Tim Wilmott dated February 5, 2008.
   
99.1

 

Press Release of the Company issued on February 6, 2008.
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Exhibit 10.1
 

EMPLOYMENT AGREEMENT
 

This EMPLOYMENT AGREEMENT (the “Agreement”) is entered into as of this 5th day of February, 2008 by and between Penn National
Gaming, Inc. (the “Company”) and Tim Wilmott (“Executive”).

 
WHEREAS, the Company desires to employ Executive and to enter into an agreement embodying the terms of such employment and

Executive desires to enter into this Agreement and to accept such employment, subject to the terms and provisions of this Agreement.
 
NOW, THEREFORE, in consideration of the promises and mutual covenants contained herein and for other good and valuable

consideration, the receipt and sufficiency of which are mutually acknowledged, the Company and Executive hereby agree as follows:
 
1.             Employment.  The Company hereby agrees to employ Executive and Executive hereby accepts such employment, in accordance

with the terms, conditions and provisions hereinafter set forth.
 

1.1.          Duties and Responsibilities.  Executive shall serve as the President and Chief Operating Officer of the Company. 
Executive shall perform all duties and accept all responsibilities incident to such position as may be reasonably assigned to him by Peter M. Carlino or the
Board of Directors of the Company (the “Board”).  Executive also agrees to serve as an officer and/or director of any subsidiary of the Company, without
additional compensation.  Executive’s principal place of employment shall be in Wyomissing, Pennsylvania.

 
1.2.          Term.  The initial term of this Agreement (the “Initial Term”) shall begin on February 4, 2008 (the “Commencement

Date”) and shall terminate at the close of business on the fifth (5th) anniversary of the Closing Date (as such term is defined in that certain Agreement and
Plan of Merger by and among the Company, PNG Acquisition Company Inc., and PNG Merger Sub Inc., dated as of June 15, 2007), unless earlier terminated
in accordance with Section 3 hereof.  This Agreement shall automatically renew for additional one-year periods (each, a “Renewal Term” and, together with
the Initial Term, the “Employment Term”) unless either party has delivered written notice of non-renewal at least sixty (60) days prior to the start of the next
Renewal Term or unless earlier terminated in accordance with Section 3 hereof.

 
1.3.          Extent of Service.  Executive agrees to use Executive’s best efforts to carry out Executive’s duties and responsibilities

and, consistent with the other provisions of this Agreement, to devote substantially all of Executive’s business time, attention and energy thereto.
 

2.             Compensation.  For all services rendered by Executive to the Company, the Company shall compensate Executive as set forth
below.

 
2.1.          Base Salary.  The Company shall pay Executive a base salary (“Base Salary”), commencing on the Commencement

Date, at the annual rate of one million
 

 
two hundred and fifty thousand dollars ($1,250,000), payable in installments at such times as the Company customarily pays its other senior executives (“Peer
Executives”).  Executive’s performance and Base Salary shall be reviewed annually and his Base Salary may be increased, but not decreased, at the discretion
of the compensation committee of the Board (the “Compensation Committee”).

 
2.2.          Cash Bonuses.  Executive shall participate in the Company’s incentive compensation plan for senior management as such

may be adopted, amended and approved, from time to time, by the Compensation Committee.  Executive’s target bonus for each calendar year shall be
determined by the Compensation Committee within ninety (90) days following the start of each calendar year.

 
2.3.          Other Benefits and Perquisites.  Executive shall be entitled to participate in all other employee benefit plans and

programs, including, without limitation, health, vacation and retirement, made available to other Peer Executives, as such plans and programs may be in effect
from time to time and subject to the eligibility requirements of the each plan.  Nothing in this Agreement shall prevent the Company from amending or
terminating any retirement, welfare or other employee benefit plans or programs from time to time, as the Company deems appropriate.  Executive shall be
entitled to such other perquisites as are made available generally to other Peer Executives from time to time.

 
2.4.          Vacation, Sick Leave and Holidays.  Executive shall be entitled in each calendar year to four (4) weeks of paid vacation

time.  Each vacation shall be taken by Executive at such time or times as agreed upon by the Company and Executive, and any portion of Executive’s
allowable vacation time not used during the calendar year shall be subject to the Company’s payroll policies regarding carryover vacation.  Executive shall be
entitled to holiday and sick leave in accordance with the Company’s holiday and other pay for time not worked policies.

 
2.5.          Life Insurance.  During the Employment Term, the Company will maintain, at its sole cost and expense, a term life

insurance policy for Executive with a face value equal to three (3) times Executive’s Base Salary.  Executive shall have the right to name the beneficiary of
such term life insurance policy.

 
2.6.          Reimbursement of Expenses.  Executive is authorized to incur reasonable business expenses in carrying out his duties

and responsibilities under this Agreement and the Company shall promptly reimburse him for all such reasonable business expenses incurred in connection
with carrying out the business of the Company, subject to documentation in accordance with the Company’s policy, as in effect from time to time.

 
3.             Termination.  Executive’s employment may be terminated prior to the end of the Employment Term in accordance with, and

subject to the terms and conditions, set forth below.
 

3.1.          Termination by the Company.
 

(a)             Without Cause.  The Company may terminate Executive at any time without Cause (as such term is defined in
subsection (b) below) upon
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delivery of written notice to Executive, which notice shall set forth the effective date of such termination.

 
(b)             With Cause.  The Company may terminate Executive at any time for Cause effective immediately upon delivery

of written notice to Executive.  As used herein, the term “Cause” shall mean:
 

(i)            acts of personal dishonesty, gross negligence or willful misconduct on the part of Executive in the
course of, and directly relating to, his employment hereunder;

 
(ii)           any failure or refusal by Executive to perform in any material respect his duties or responsibilities under

this Agreement that is not cured by Executive within ten (10) days after receipt of written notice of such failure or refusal;
 
(iii)          misappropriation by Executive of any assets or business opportunities of the Company or any of its

subsidiaries;
 
(iv)          any embezzlement or fraud against the Company or any of its affiliates committed by Executive, at his

direction, or with his prior personal knowledge;
 
(v)           a final finding that Executive is disqualified from holding, or not suitable to hold, a casino or other

gaming license by a governmental gaming authority in any jurisdiction where Executive is required to be found qualified, suitable or licensed;
 
(vi)          Executive’s conviction by a court of competent jurisdiction of, or pleading “guilty” or “no contest” to,

(A) a felony, or (B) any other criminal charge (other than minor traffic violations) that has, or could be reasonably expected to have, an adverse impact on the
performance of Executive’s duties to the Company or any of its subsidiaries or affiliates or otherwise result  in material injury to the reputation or business of
the Company or any of its subsidiaries; or

 
(vii)         Executive’s breach of any material provision of this Agreement or any other agreement with the

Company or its affiliates to which the Executive is a party that is not cured by Executive within ten (10) days after receipt of written notice of such breach.
 

3.2.          Termination by the Executive.  Executive may voluntarily terminate employment for any reason effective upon sixty
(60) days’ prior written notice to the Company, unless the Company waives such notice requirement (in which case the Company shall notify Executive in
writing as to the effective date of termination).  The Company and Executive, however, recognize and agree that they mutually agreed upon the term of this
Agreement and that Executive is expected to complete fully the Employment Term.
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3.3.          Termination for Death or Disability.  In the event of the death or total disability of Executive, this Agreement shall

terminate effective as of the date of Executive’s death or total disability.  The term “total disability” shall have the definition set forth in the Company’s Long
Term Disability Insurance Policy in effect at the time of such determination.

 
3.4.          Payments Due Upon Termination.
 

(a)           Generally.  Upon any termination described in Sections 3.1, 3.2 or 3.3 above or in the event that Executive’s
employment is terminated following Executive’s election not to renew this Agreement, Executive shall be entitled to receive any amounts due for Base Salary
earned or expenses incurred through the effective date of termination and any benefits accrued or earned on or prior to such date in accordance with the terms
of any applicable benefit plans and programs (the “Accrued Obligations”).

 
(b)           Certain Circumstances.  In the event Executive’s employment with the Company is terminated (A) by the

Company without Cause, (B) by Executive for Good Reason (as defined in Section 3.4(e) below), (C) upon the expiration of the Employment Term following
the Company’s election not to renew this Agreement, or (D) voluntarily by Executive, within thirty (30) days following the third (3rd) anniversary of the
Commencement Date, in the event that Executive is not appointed as the Chief Executive Officer of the Company prior to such anniversary, Executive shall
be entitled to receive the following in lieu of any other severance provided under any other plan or agreement:

 
(i)            During the twelve (12) month period immediately following such termination (the “Severance Period”),

Executive shall receive a monthly payment equal to one and a half (1.5) times the sum of (A) Executive’s monthly Base Salary at the highest rate in effect for
Executive during the twenty-four (24) month period immediately preceding the effective date of termination and (B) Executive’s monthly bonus value
(determined by dividing the highest amount of annual cash bonus compensation paid to Executive in respect of either the first or second full calendar year
immediately preceding the effective date of termination (or, in the event that such termination occurs prior to the payment of any annual bonus, the target
bonus for the year of termination as determined by the Compensation Committee in accordance with Section 2.2 herein) divided by twelve).  Each installment
of the payments due pursuant to this Section 3.4(b)(i) shall be deemed to be a separate payment for purposes of Section 409A of the Code; and

 
(ii)           Executive shall continue to receive the health benefits coverage in effect on the effective date of

termination (or as the same may be changed from time to time for Peer Executives) for Executive and, if any, Executive’s spouse and dependents until the
earlier of (A) the third (3rd) anniversary of such termination of employment, or (B) the date on which Executive accepts employment with or provides service
to, in any capacity, any other business or entity (the earlier of (A) and (B) being, the “Benefits Expiration Date”).  Following the Benefits Expiration Date,
Executive and, if any, Executive’s spouse and dependents shall be permitted to participate in the Company’s group health insurance plan (as may be in effect
from time to time) at Executive’s sole expense for the remainder of Executive’s life (the “Life Coverage Period”).  Notwithstanding anything in
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the previous sentence to the contrary, if, during the Life Coverage Period, (x) Executive engages in any of the activities described in Sections 5, 6(b) or 7
herein, or (y) Executive accepts employment with or provides service to, in any capacity, any other business or entity, the entitlement of Executive and his then-
eligible dependents (including his spouse) to participate in the Company’s group health insurance plan shall terminate automatically, without any further
action or notice by either party, subject to COBRA rights, which shall commence on the date of Executive’s termination of employment.  Additionally, in the
event that Executive becomes eligible for Medicare coverage, the Company’s group health insurance plan shall become secondary to Medicare.

 
(c)             Disability.  In the event Executive’s employment with the Company is terminated due to a “total disability”,

Executive shall be entitled to receive, in lieu of any other severance provided under any other plan or agreement, (i) the greater of (A) during the remainder of
the Employment Term, a monthly payment equal to sixty percent (60%) of Executive’s monthly Base Salary at the highest rate in effect for Executive during
the twenty-four (24) month period immediately preceding the effective date of termination, and (B) the payments set forth in Section 3.4(b)(i) above, and
(ii) the benefits set forth in Section 3.4(b)(ii) above.

 
(d)             Upon a termination of Executive’s employment for any reason, except as otherwise provided in this Section 3.4,

or Section 9, no other payments or benefits shall be due under this Agreement to Executive.
 
(e)             For purposes of this Agreement, “Good Reason” shall mean the occurrence of any of the following events,

without the Executive’s written consent, that the Company fails to cure within ten (10) days after receiving written notice thereof from Executive:
(i) assignment to Executive of any duties inconsistent in any material respect with Executive’s position (including status, offices, titles and reporting
requirements), authority, duties or responsibilities or inconsistent with Executive’s legal or fiduciary obligations; (ii) any reduction in Executive’s
compensation or substantial reduction in Executive’s benefits taken as a whole; or (iii) breach of any material term of this Agreement by the Company.

 
(f)              Notwithstanding any provision herein to the contrary, the Company may require that, prior to payment of any

amount or provision of any benefit pursuant to Section 3.4(b) or (c) (other than the Accrued Obligations), Executive shall have executed, on or prior to the
Release Expiration Date, a customary general release in favor of the Company and its affiliates and related parties in substantially the form attached hereto as
Exhibit A, and any waiting periods contained in such release shall have expired.  In the event that Executive fails to execute a customary general release in
favor of the Company and its affiliates and related parties on or prior to the Release Expiration Date, Executive shall not be entitled to any payments or
benefits pursuant to Section 3.4(b) (other than the Accrued Obligations).  For purposes of this Agreement, “Release Expiration Date” shall mean the date
which is twenty-one (21) days following the Executive’s termination of employment, or, in the event that such termination of employment is “in connection
with an exit incentive or other employment termination program” (as such phrase is defined in the Age Discrimination
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in Employment Act of 1967), the date which is forty-five (45) days following the Executive’s termination of employment.

 
(g)             Notwithstanding the foregoing, the payments and benefits described in Section 3.4(b) (other than the Accrued

Obligations) shall immediately terminate, and the Company shall have no further obligations to Executive with respect thereto, in the event that Executive
breaches any provision of Sections 5, 6, 7 or 8 hereof.

 
3.5.          Notice of Termination.  Any termination of Executive’s employment shall be communicated by a written notice of

termination delivered within the time period specified in this Section 3.  The notice of termination shall (i) indicate the specific termination provision in this
Agreement relied upon, (ii) briefly summarize the facts and circumstances deemed to provide a basis for a termination of employment and the applicable
provision hereof, and (iii) specify the termination date in accordance with the requirements of this Agreement.

 
4.             No Conflicts of Interest.  Executive agrees that throughout the period of Executive’s employment hereunder or otherwise,

Executive will not perform any activities or services, or accept other employment that would materially interfere with or present a conflict of interest
concerning Executive’s employment with the Company.  Executive agrees and acknowledges that Executive’s employment by the Company is conditioned
upon Executive adhering to and complying with the business practices and requirements of ethical conduct set forth in writing from time to time by the
Company in its employee manual or similar publication.  Executive represents and warrants that no other contract, agreement or understanding to which
Executive is a party or may be subject will be violated by the execution of this Agreement by Executive.

 
5.             Confidentiality.  At any time during and after the end of the term of this Agreement, without the prior written consent of the

Board, except to the extent required by an order of a court having jurisdiction or under subpoena from an appropriate government agency, in which event,
Executive shall use his best efforts to consult with the Board prior to responding to any such order or subpoena, and except as required in the performance of
his duties hereunder, Executive shall not disclose to or use for the benefit of any third party any Confidential Information.  For purposes of this Agreement,
“Confidential Information” shall mean confidential or proprietary trade secrets, client lists, client identities and information, business strategies, identity of
acquisition or growth targets, marketing plans, information regarding service providers, investment methodologies, marketing data or plans, sales plans,
management organization information, operating policies or manuals, business plans or operations or techniques, financial records or data, or other financial,
commercial, business or technical information (i) relating to the Company or any of its affiliates, or (ii) that the Company or its affiliates may receive
belonging to suppliers, customers or others who do business with the Company or any of its affiliates, but shall exclude any information that is in the public
domain or hereafter enters the public domain, in each case without the breach by Executive of this Section 5.
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6.             Non-Competition.
 

(a)           As used herein, the term “Restriction Period” shall mean the period commencing on the date that Executive’s employment
with the Company is terminated and ending on the date which is twelve (12) months thereafter.

 
(b)           During Executive’s employment by the Company and for the duration of the Restriction Period thereafter, Executive shall

not, except with the prior written consent of the Company, directly or indirectly, own, manage, operate, join, control, finance or participate in the ownership,
management, operation, control or financing of, or be connected as an officer, director, Executive, partner, principal, agent, representative, consultant or



otherwise with, or use or permit Executive’s name to be used in connection with, any business or enterprise which owns or operates a gaming or pari-mutuel
facility located within the United States of America or any other country in which any gaming or pari-mutuel facility is owned or operated by the Company or
any of its affiliates, as of the date of termination.

 
(c)           The foregoing restrictions shall not be construed to prohibit Executive’s ownership of less than five percent (5%) of any

class of securities of any corporation which is engaged in any of the foregoing businesses and has a class of securities registered pursuant to the Securities
Exchange Act of 1934 (the “Exchange Act”), provided that such ownership represents a passive investment and that neither Executive nor any group of
persons including Executive in any way, either directly or indirectly, manages or exercises control of any such corporation, guarantees any of its financial
obligations, otherwise takes any part in its business, other than exercising Executive’s rights as a shareholder, or seeks to do any of the foregoing.

 
(d)           Executive acknowledges that the covenants contained in Sections 5 through 8 hereof are reasonable and necessary to

protect the legitimate interests of the Company and its affiliates and, in particular, that the duration and geographic scope of such covenants are reasonable
given the nature of this Agreement and the position that Executive will hold within the Company.  Executive further agrees to disclose the existence and terms
of such covenants to any employer that Executive works for during the Restriction Period.

 
7.             Non-Solicitation.  During Executive’s employment by the Company and for a period of twelve (12) months thereafter, Executive

will not, except with the prior written consent of the Company, (i) directly or indirectly, solicit or hire, or encourage the solicitation or hiring of, any person
who is, or was within a six month period prior to such solicitation or hiring, an executive or management employee of the Company or any of its affiliates for
any position as an employee, independent contractor, consultant or otherwise or (ii) divert or attempt to divert any existing business of the Company or any of
its affiliates.

 
8.             Works for Hire.  Executive agrees that the Company shall own all right, title and interest throughout the world in and to any and

all inventions, original works of authorship, developments, concepts, know-how, improvements or trade secrets, whether or not patentable or registerable
under copyright or similar laws, which Executive may solely or
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jointly conceive or develop or reduce to practice, or cause to be conceived or developed or reduced to practice during the Employment Term, whether or not
during regular working hours, provided they either (i) relate at the time of conception or development to the actual or demonstrably proposed business or
research and development activities of any member of the Company Group; (ii) result from or relate to any work performed for any member of the Company
Group; or (iii) are developed through the use of Confidential Information and/or resources of the Company or any of its affiliates or in consultation with
personnel of the Company or any of its affiliates (collectively referred to as “Developments”).  Executive hereby assigns all right, title and interest in and to
any and all of these Developments to the Company.  Executive agrees to assist the Company, at the Company’s expense, to further evidence, record and
perfect such assignments, and to perfect, obtain, maintain, enforce, and defend any rights specified to be so owned or assigned.  Executive hereby irrevocably
designates and appoints the Company and his agents as attorneys-in-fact to act for and on Executive’s behalf to execute and file any document and to do all
other lawfully permitted acts to further the purposes of the foregoing with the same legal force and effect as if executed by Executive.  In addition, and not in
contravention of any of the foregoing, Executive acknowledges that all original works of authorship which are made by him (solely or jointly with others)
within the scope of employment and which are protectable by copyright are “works made for hire,” as that term is defined in the United States Copyright Act
(17 USC Sec. 101).  To the extent allowed by law, this includes all rights of paternity, integrity, disclosure and withdrawal and any other rights that may be
known as or referred to as “moral rights.”  To the extent Executive retains any such moral rights under applicable law, Executive hereby waives such moral
rights and consents to any action consistent with the terms of this Agreement with respect to such moral rights, in each case, to the full extent of such
applicable law.  Executive will confirm any such waivers and consents from time to time as requested by the Company.

 
9.             Change of Control.
 

9.1.          Consideration
 

(a)             Change of Control.  In the event of a Change of Control (as defined below) and either (i) Executive is
terminated without Cause within twelve (12) months after the effective date of the Change in Control, or (ii) Executive resigns for Good Reason within
twelve (12) months after the effective date of the Change in Control, Executive shall be entitled to receive a lump-sum cash payment in an amount equal to
two (2) times the sum of (i) the highest annual rate of Base Salary in effect for Executive during the twenty-four (24) month period immediately preceding the
effective date of the Change in Control, and (ii) the highest amount of annual cash bonus compensation paid to Executive in respect of either the first or
second full calendar year immediately preceding the date of termination (or, in the event that such termination occurs prior to the payment of any annual cash
bonus compensation, the target bonus for the year of termination as determined by the Compensation Committee in accordance with Section 2.2 herein),
payable within ten (10) days of such termination.

 
(b)             Restrictive Provisions.  As consideration for the foregoing payments, Executive agrees not to challenge the

enforceability of any of the
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restrictions contained in Sections 5, 6, 7 or 8 of this Agreement upon or after the occurrence of a Change of Control.

 
9.2.          Certain Other Terms.
 

(a)             In the event payments are being made to Executive under this Section 9, no payments shall be due under
Section 3.4(b)(i) of this Agreement.  For the avoidance of doubt, Executive shall be entitled to the benefits set forth in Section 3.4(b)(ii) of this Agreement
upon a termination pursuant to Section 9.1(a) herein.

 
(b)             Notwithstanding any provision herein to the contrary, the Company may require that, prior to payment of any

amount or provision of any benefit pursuant to Section 9.1, Executive shall have executed, on or prior to the Release Expiration Date, a customary general
release in favor of the Company and its affiliates and related parties in substantially the form attached hereto as Exhibit A, and any waiting periods contained



in such release shall have expired.  In the event that Executive fails to execute a customary general release in favor of the Company and its affiliates and
related parties on or prior to the Release Expiration Date, Executive shall not be entitled to any payments or benefits pursuant to Section 9.1.

 
9.3.          Defined Terms.
 

(a)             Change of Control.  Change in Control shall mean (i) prior to an initial public offering of any class of the
Company’s securities registered under the Securities Act of 1933 pursuant to an effective registration statement (an “IPO”), the sale or disposition, in one or a
series of related transactions, of the voting stock of the Company, as a result of which Centerbridge Partners, L.P., Fortress Investment Group LLC and their
respective affiliates (the “Investors”) (either directly or indirectly) hold less than fifty percent (50%) of the total voting power of the voting stock of the
Company (other than pursuant to an IPO); (ii) on or following an IPO, the sale or disposition, in one or a series of related transactions, of the voting stock of
the Company, as a result of which the Investors (either directly or indirectly) (A) are collectively no longer the single largest holder of voting stock of the
Company, or (B) hold less than twenty percent (20%) of the total voting power of the voting stock of the Company; or (iii) the sale or disposition, in one or a
series of related transactions, of all or substantially all of the assets of the Company to any “person” or “group” (as such terms are defined in Sections 13(d)
(3) and 14(d)(2) of the Exchange Act) other than the Investors.  For the avoidance of doubt, an IPO shall not by itself result in a Change in Control for
purposes of this Agreement unless, immediately following the IPO, the Investors (either directly or indirectly) (A) are collectively no longer the single largest
holder of voting stock of the Company, or (B) hold less than twenty percent (20%) of the total voting power of the voting stock of the Company. 
Additionally, the consummation of the transactions contemplated by that certain Agreement and Plan of Merger by and among the Company, PNG
Acquisition Company Inc. and PNG Merger Sub Inc., dated as of June 15, 2007 shall not constitute a Change in Control for purposes of this Agreement.

 
10.           Document Surrender.  Upon the termination of Executive’s employment for any reason, Executive shall immediately surrender

and deliver to the
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Company all documents, correspondence and any other information, of any type whatsoever, from the Company or any of its agents, servants, employees,
suppliers, and existing or potential customers, that came into Executive’s possession by any means whatsoever, during the course of employment (whether or
not such documents contain Confidential Information).

 
11.           Representations and Warranties of Executive.
 

11.1.        Executive represents and warrants to the Company that:
 

(a)             Executive is entering into this Agreement voluntarily and that his employment hereunder and compliance with
the terms and conditions hereof will not conflict with or result in the breach by him of any agreement to which he is a party or by which he may be bound;

 
(b)             Executive has not violated, and in connection with his employment with the Company will not violate, any non-

solicitation or other similar covenant or agreement by which he is or may be bound; and
 
(c)             in connection with his employment with the Company he will not use any confidential or proprietary information

he may have obtained in connection with employment with any prior employer.
 

12.           Governing Law.  This Agreement shall be governed by and construed in accordance with the internal laws (and not the law of
conflicts) of the Commonwealth of Pennsylvania.

 
13.           Jurisdiction.  The parties hereby irrevocably consent to the jurisdiction of the courts of the Commonwealth of Pennsylvania for all

purposes in connection with any action or proceeding which arises out of or relates to this Agreement and agree that any action instituted under this
Agreement shall be commenced, prosecuted and continued only in the state or federal courts having jurisdiction for matters arising in Wyomissing,
Pennsylvania, which shall be the exclusive and only proper forum for adjudicating such a claim.

 
14.           Notices.  All notices and other communications required or permitted under this Agreement or necessary or convenient in

connection herewith shall be in writing and shall be deemed to have been given when hand delivered, delivered by guaranteed next-day delivery or sent by
facsimile (with confirmation of transmission) or shall be deemed given on the third business day when mailed by registered or certified mail, as follows
(provided that notice of change of address shall be deemed given only when received):

 
If to the Company, to:
 
                Penn National Gaming, Inc.

825 Berkshire Boulevard, Suite 200
Wyomissing, PA 19610
Fax:  (610) 376-2842

 
10

 
Attention:  Peter Carlino, Chief Executive Officer
 
If to Executive, to:
 
                Tim Wilmott

c/o Penn National Gaming, Inc.
825 Berkshire Boulevard, Suite 200
Wyomissing, PA 19610
Fax:  (610) 376-2842



 
or to such other names or addresses as the Company or Executive, as the case may be, shall designate by notice to each other person entitled to receive notices
in the manner specified in this Section.
 

15.           Contents of Agreement; Amendment and Assignment.
 

15.1.        This Agreement sets forth the entire understanding between the parties hereto with respect to the subject matter hereof
and supersedes all prior or contemporaneous agreements or understandings with respect to thereto.  This Agreement cannot be changed, modified, extended,
waived or terminated except upon a written instrument signed by the party against which it is to be enforced.

 
15.2.        Executive may not assign any of his rights or obligations under this Agreement.  The Company may assign its rights and

obligations under this Agreement to any successor to all or substantially all of its assets or business by means of liquidation, dissolution, merger,
consolidation, transfer of assets or otherwise.

 
16.           Severability.  If any provision of this Agreement or application thereof to anyone or under any circumstances is adjudicated to be

invalid or unenforceable in any jurisdiction, such invalidity or unenforceability shall not affect any other provision or application of this Agreement which can
be given effect without the invalid or unenforceable provision or application and shall not invalidate or render unenforceable such provision or application in
any other jurisdiction.  If any provision is held void, invalid or unenforceable with respect to particular circumstances, it shall nevertheless remain in full force
and effect in all other circumstances.  In addition, if any court determines that any part of Sections 5, 6 7 or 8 hereof is unenforceable because of its duration,
geographical scope or otherwise, such court will have the power to modify such provision and, in its modified form, such provision will then be enforceable.

 
17.           Remedies.
 

17.1.        No remedy conferred upon a party by this Agreement is intended to be exclusive of any other remedy, and each and every
such remedy shall be cumulative and shall be in addition to any other remedy given under this Agreement or now or hereafter existing at law or in equity.

 
17.2.        No delay or omission by a party in exercising any right, remedy or power under this Agreement or existing at law or in

equity shall be construed as a waiver
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thereof, and any such right, remedy or power may be exercised by such party from time to time and as often as may be deemed expedient or necessary by
such party in its sole discretion.

 
17.3.        Executive acknowledges that money damages would not be a sufficient remedy for any breach of this Agreement by

Executive and that the Company shall be entitled to specific performance and injunctive relief as remedies for any such breach, in addition to all other
remedies available at law or equity to the Company.

 
18.           Construction.  This Agreement is the result of thoughtful negotiations and reflects an arms’ length bargain between two

sophisticated parties, each represented by counsel.  The parties agree that, if this Agreement requires interpretation, neither party should be considered “the
drafter” nor be entitled to any presumption that ambiguities are to be resolved in his or her favor.

 
19.           Beneficiaries/References.  Executive shall be entitled, to the extent permitted under any applicable law, to select and change a

beneficiary or beneficiaries to receive any compensation or benefit payable under this Agreement following Executive’s death by giving the Company written
notice thereof.  In the event of Executive’s death or a judicial determination of Executive’s incompetence, reference in this Agreement to Executive shall be
deemed, where appropriate, to refer to Executive’s beneficiary, estate or other legal representative.

 
20.         Delay in Payment.  Notwithstanding anything to the contrary in this Agreement, if Executive is a “specified employee” as

determined pursuant to Section 409A of the Code, and its implementing regulations (“Section 409A”) as of the date of Executive’s “separation from service”
as defined in Treasury Regulation Section 1.409A-1(h) (or any successor regulation) and if any payments or entitlements provided for in this Agreement
constitute a “deferral of compensation” within the meaning of Section 409A and cannot be paid or provided in the manner provided herein without
subjecting Executive to additional tax, interest or penalties under Section 409A, then any such payment and/or which is payable during the first six months
following Executive’s “separation from service” shall be paid or provided to Executive in a cash lump-sum on the first business day of the seventh calendar
month immediately following the month in which Executive’s “separation from service” occurs.  In addition, any payments or benefits due hereunder upon a
termination of Executive’s employment which are a “deferral of compensation” within the meaning of Section 409A shall only be payable or provided to
Executive (or his estate) upon a “separation from service” as defined in Section 409A.  Finally, for the purposes of this Agreement, amounts payable under
Section 3 and/or Section 9 hereof shall be deemed not to be a “deferral of compensation” subject to Section 409A to the extent provided in the exceptions in
Treasury Regulation Sections 1.409A-1(b)(4) (“short-term deferrals”) and (b)(9) (“separation pay plans,” including the exception under subparagraph (iii))
and other applicable provisions of Treasury Regulation Section 1.409A-1 - A-6.

 
21.           Withholding.  All payments under this Agreement shall be made subject to applicable tax withholding, and the Company shall

withhold from any payments under this Agreement all federal, state and local taxes, as the Company is required to
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withhold pursuant to any law or governmental rule or regulation.  Except as specifically provided otherwise in this Agreement, Executive shall bear all
expense of, and be solely responsible for, all federal, state and local taxes due with respect to any payment received under this Agreement.

 
22.           Regulatory Compliance.  The terms and provisions hereof shall be conditioned on and subject to compliance with all laws, rules,

and regulations of all jurisdictions, or agencies, boards or commissions thereof, having regulatory jurisdiction over the employment or activities of Executive
hereunder.

 



23.           Survival of Operative Sections.  Upon any termination of Executive’s employment, the provisions of Section 3, Section 5 through
Section 8, and Section 10 through Section 23 of this Agreement (together with any related definitions set forth herein) shall survive to the extent necessary to
give effect to the provisions thereof.

 
IN WITNESS WHEREOF, the undersigned, intending to be legally bound, have executed this Agreement as of the date first above written.
 

 

PENN NATIONAL GAMING, INC.
   
   
 

By:
 

/s/ Peter M. Carlino
  

 

Name: Peter M. Carlino
 

Title: Chairman and Chief Executive Officer
   
   
 

EXECUTIVE
 

   
   
   

/s/ Tim Wilmott
  

  

Tim Wilmott
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EXHIBIT A

 
GENERAL RELEASE OF CLAIMS

 
This General Release of Claims (this “Release”), dated as of               , 20    , confirms the following understandings and agreements between Penn National
Gaming, Inc. (the “Company”) and Tim Wilmott (hereinafter referred to as “you” or “your”).
 
In consideration of the promises set forth in the that certain Employment Agreement between you and the Company, dated as of February     , 2008 (the
“Employment Agreement”), as well as any promises set forth in this Release, you and the Company agree as follows:
 

1.             Opportunity for Review and Revocation.  You have twenty-one (21) days to review and consider this Release.  Notwithstanding
anything contained herein to the contrary, this Release will not become effective or enforceable for a period of seven (7) calendar days following the date of
its execution, during which time you may revoke your acceptance of this Release by notifying                                     , in writing.  To be effective, such
revocation must be received by the Company no later than 5:00 p.m. on the seventh calendar day following its execution.  Provided that the Release is
executed and you do not revoke it, the eighth (8 ) day following the date on which this Release is executed shall be its effective date (the “Effective Date”). 
In the event of your revocation of this Release pursuant to this Section 1, this Release will be null and void and of no effect, and the Company will have no
obligations hereunder.

 
2.             Release and Waiver of Claims.
 

(a)             As used in this Release, the term “claims” will include all claims, covenants, warranties, promises, undertakings,
actions, suits, causes of action, obligations, debts, accounts, attorneys’ fees, judgments, losses and liabilities, of whatsoever kind or nature, in law, equity or
otherwise.

 
(b)             For and in consideration of the payments and benefits described in the Section 3.4(b) or Section 9.1 of the

Employment Agreement, and other good and valuable consideration (the “Consideration”), you, for and on behalf of yourself and your heirs, administrators,
executors and assigns, effective the date hereof, do fully and forever release, remise and discharge the Company, its direct and indirect parents, subsidiaries
and affiliates, together with their respective officers, directors, partners, shareholders, employees and agents (collectively, and with the Company, the
“Group”) from any and all claims whatsoever up to the date hereof which you had, may have had, or now have against the Group, for or by reason of any
matter, cause or thing whatsoever, including any claim arising out of or attributable to your employment or the termination of your employment with the
Company, whether for tort, breach of express or implied employment contract, intentional infliction of emotional distress, wrongful termination, unjust
dismissal, defamation, libel or slander, or under any federal, state or local law dealing with discrimination based on age, race, sex, national origin, handicap,
religion, disability or sexual orientation.  This release of claims includes, but is not limited to, all claims arising under the Age Discrimination in Employment
Act (“ADEA”), Title VII of the Civil Rights Act, the Americans with Disabilities Act, the Civil Rights Act of 1991, the Family Medical Leave Act, and the
Equal Pay Act, each as may be amended from time to time, and all other federal, state and local laws, the common law and any other purported restriction on
an employer’s right to terminate the employment of employees.

 

 
(c)             You acknowledge and agree that as of the Effective Date, you have no knowledge of any facts or circumstances

that give rise or could give rise to any claims under any of the laws listed in the preceding paragraph.
 
(d)             You specifically release all claims relating to your employment and its termination under ADEA, a United States

federal statute that, among other things, prohibits discrimination on the basis of age in employment and employee benefit plans.
 
(e)             Notwithstanding any provision of this Release to the contrary, by executing this Release, you are not releasing

any claims relating to: (i) your rights with respect to the Consideration, and (ii) any indemnification rights you may have as a former officer or director of the
Company or its subsidiaries in accordance with the Company’s or such subsidiary’s bylaws, as the case may be.

 
3.             Knowing and Voluntary Waiver.  You expressly acknowledge and agree that you:

th



 
(a)             Are able to read the language, and understand the meaning and effect, of this Release;
 
(b)             Have no physical or mental impairment of any kind that has interfered with your ability to read and understand

the meaning of this Release or its terms, and that your not acting under the influence of any medication, drug or chemical of any type in entering into this
Release;

 
(c)             Are specifically agreeing to the terms of the release contained in this Release because the Company has agreed to

pay you the Consideration.  The Company has agreed to provide the Consideration because of your agreement to accept it in full settlement of all possible
claims you might have or ever had, and because of your execution of this Release;

 
(d)             Understand that, by entering into this Release, you do not waive rights or claims under ADEA that may arise

after the Effective Date;
 
(e)             Had or could have had 21 calendar days in which to review and consider this Release;
 
(f)              Were advised to consult with your attorney regarding the terms and effect of this Release; and
 
(g)             Have signed this Release knowingly and voluntarily.
 

4.             No Suit.  You represent that you have not filed or permitted to be filed against the Group, individually or collectively, any
complaints or lawsuits arising out of your employment, or any other matter arising on or prior to the date hereof.

 
5.             Successors and Assigns.  The provisions hereof shall enure to the benefit of your heirs, executors, administrators, legal personal

representatives and assigns and shall be
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binding upon your heirs, executors, administrators, legal personal representatives and assigns.

 
6.             Severability.  If any provision of this Release shall be held by any court of competent jurisdiction to be illegal, void or

unenforceable, such provision shall be of no force and effect.  The illegality or unenforceability of such provision, however, shall have no effect upon and
shall not impair the enforceability of any other provision of this Release.

 
7.             Non-Disparagement.  You agree that you will make no disparaging or defamatory comments regarding the Company in any respect

or make any comments concerning any aspect of your relationship with the Company or the conduct or events which precipitated your termination of
employment from the Company.  Your obligations under this Section 7 shall not apply to disclosures required by applicable law, regulation or order of a court
or governmental agency.

 
8.             Non-Admission.  Nothing contained in this Release will be deemed or construed as an admission of wrongdoing or liability on the

part of you or the Company.
 
9.             Governing Law.  This Release shall be governed by and construed in accordance with Federal law and the laws of the

Commonwealth of Pennsylvania, applicable to releases made and to be performed in that Commonwealth.
 
IN WITNESS WHEREOF, the parties hereto have executed this Release as of the date first written above.
 

  

PENN NATIONAL GAMING, INC.
   
   
  

By:
 

  

Name:
  

Title:
   
   
   
  

TIM WILMOTT
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Exhibit 99.1
News Announcement
 

 
CONTACT:

 

 

William J. Clifford
 

 

Joseph N. Jaffoni, Richard Land
Chief Financial Officer

 

 

Jaffoni & Collins Incorporated
610/373-2400

 

 

212/835-8500 or penn@jcir.com
 
 
FOR IMMEDIATE RELEASE
 

TIMOTHY J. WILMOTT APPOINTED PRESIDENT AND
CHIEF OPERATING OFFICER OF PENN NATIONAL GAMING

 
- Former Harrah’s Chief Operating Officer Brings Over Twenty Years of

Regional and Major Market Gaming Management Experience to New Role -
 

Wyomissing, PA (February 6, 2008) — Penn National Gaming, Inc. (PENN: Nasdaq) announced that Timothy J. Wilmott, 49, who most recently served as
Chief Operating Officer of Harrah’s Entertainment, Inc., was appointed President and Chief Operating Officer, effective February 4, 2008.  The President and
Chief Operating Officer positions at Penn National Gaming have been open since the fourth quarter of 2006 and the Board of Directors and management have
led an executive search during this period.  Mr. Wilmott is reporting directly to Penn National Gaming Chairman and Chief Executive Officer, Peter M.
Carlino.  The appointment is subject to customary regulatory approvals.
 
Mr. Wilmott brings to Penn National over 20 years of experience in managing and developing gaming operations in diverse regulated jurisdictions including
Arizona, California, Illinois, Indiana, Iowa, Kansas, Louisiana, Mississippi, Missouri, Nevada, New Jersey and North Carolina, as well as internationally.
 
Mr. Wilmott most recently served as Chief Operating Officer of Harrah’s Entertainment, a position he held for approximately four years.  In this position, he
oversaw the operations of all of Harrah’s revenue-generating businesses, including 48 casinos, 38,000 hotel rooms and 300 restaurants.  All Harrah’s Division
Presidents, Senior Vice Presidents of Brand Operations, Marketing and Information Technology personnel reported to Mr. Wilmott.  During his tenure,
Mr. Wilmott was credited with advancing Harrah’s player tracking and customer rewards programs, increasing its customer acquisition and marketing efforts
and developing and introducing analytical tools aimed at driving growth and customer satisfaction.  Prior to his appointment to the position of Chief
Operating Officer, Mr. Wilmott served from 1997 to 2002 as Division President of Harrah’s Eastern Division with responsibility for the operations of eight
Harrah’s properties.
 

-more-
 

Commenting on the announcement, Peter M. Carlino, Chief Executive Officer of Penn National said, “Tim Wilmott brings to Penn National proven
management skills and extensive industry experience including in-depth knowledge of many of the markets where Penn National operates.  In addition, Tim
has specific, relevant experience managing a growing property portfolio, which will be of great value to Penn National given our history and current pipeline
of expansion projects.
 
“With the addition of Tim to our team of experienced, results-oriented General Managers and operations, finance, marketing, project development and legal
executives, Penn National will be strongly positioned to extend our success with our current property portfolio, planned expansion projects and recent
acquisitions.  We look forward to Tim’s leadership, experience and relationships as we execute on our plans to further broaden the Company and ensure that
our properties deliver excellent entertainment experiences to our patrons.”
 
Mr. Wilmott began his career at Harrah’s in 1987, when senior management recruited him to enter the President’s Associate Development Program.  In 1992,
Mr. Wilmott was selected to lead Harrah’s expansion efforts in the emerging riverboat gaming market, when he was named Vice President and General
Manager of Harrah’s Joliet, the Company’s first riverboat casino operation.  Under Mr. Wilmott’s leadership, Harrah’s Joliet became one of the country’s most
popular and successful riverboats, posting record revenue with two state-of-the-art riverboat casinos and 1,800 full-time staff members.  Mr. Wilmott returned
to Atlantic City when he was appointed President and General Manager of Harrah’s Atlantic City in 1995 where he oversaw the operation of one of the
nation’s most profitable land-based casinos at the time.  During his twenty year career at Harrah’s, the company grew to become the world’s largest gaming
company and consistently generated leading share in many of the markets in which it operates casinos.
 
Tim Wilmott commented on his appointment, “In just ten years, Penn National has emerged as one of the gaming industry’s best managed, fastest growing
operators of regionally diverse gaming properties.  This success is a reflection of the Company’s disciplined operating strategies and policies and consistent
excellent execution by the Company’s corporate and property level management teams.  I look forward to working with Peter Carlino and the entire Penn
National Gaming team at this exciting time in the Company’s continued development.”
 
Mr. Wilmott, earned a Masters in Business Administration in corporate finance from the Wharton School of Business in 1987 and Bachelor’s and Master’s
Degrees in Industrial Engineering from Lehigh University in 1980 and 1981, respectively.
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About Penn National Gaming



 
Penn National Gaming owns and operates gaming and racing facilities with a focus on slot machine entertainment.  The Company presently operates nineteen
facilities in fifteen jurisdictions, including Colorado, Florida, Illinois, Indiana, Iowa, Louisiana, Maine, Mississippi, Missouri, New Jersey, New Mexico,
Ohio, Pennsylvania, West Virginia, and Ontario.  In aggregate, Penn National’s operated facilities feature over 23,000 slot machines, approximately 400 table
games, over 1,731 hotel rooms and approximately 805,000 square feet of gaming floor space.
 
On June 15, 2007, the Company announced that it had entered into a definitive agreement to be acquired by certain funds managed by affiliates of Fortress
Investment Group LLC (FIG: NYSE) and Centerbridge Partners, L.P. whereby Penn National Gaming shareholders will receive $67.00 in cash for each
outstanding Penn National share.  Penn National Gaming, Inc. is seeking to complete the transaction late in the second quarter of 2008.  The timing of the
closing is subject to obtaining certain regulatory approvals and satisfying other customary closing conditions.
 
About the Transaction
 
In connection with the proposed merger, Penn National Gaming has filed documents with the Securities and Exchange Commission (the “SEC”). 
INVESTORS AND SECURITY HOLDERS ARE STRONGLY ADVISED TO READ THE DEFINITIVE PROXY STATEMENT AND OTHER
DOCUMENTS, BECAUSE THEY CONTAIN IMPORTANT INFORMATION.  Investors and security holders may obtain a free copy of the Definitive
Proxy Statement and other documents filed by Penn National Gaming, Inc. at the SEC’s Web site at http://www.sec.gov.
 
The Definitive Proxy Statement and other such documents may also be obtained for free by directing such request to Penn National Gaming, Inc. Investor
Relations, 825 Berkshire Boulevard, Wyomissing, PA  19610 or on the company’s website at www.pngaming.com.
 
Forward-looking Statements
 
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.  Actual results may vary
materially from expectations.  Penn National Gaming describes certain of these risks and uncertainties in its filings with the Securities and Exchange
Commission, including its Annual Report on Form 10-K for the year ended December 31, 2006.  Meaningful factors which could cause actual results to differ
from expectations described in this press release include, but are not limited to, the occurrence of any event, change or other circumstances that could give
rise to the termination of the agreement with Fortress and Centerbridge; the outcome of any legal proceedings that may be instituted against Penn National
Gaming related to the proposed agreement; the inability to complete the transaction due to the
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failure to satisfy other conditions to completion of the merger, including the receipt of all regulatory approvals related to the merger; risks that the proposal
transaction disrupts current plans and operations and the potential difficulties in key employee retention as a result of the transaction; the effects of local and
national economic, credit and capital market conditions on the economy in general, and on the gaming and lodging industries in particular; construction
factors, including delays, increased costs for labor and materials, Fortress and Centerbridge’s access to available and reasonable financing on a timely basis;
changes in laws, including increased tax rates, regulations or accounting standards, third-party relations and approvals, and decisions of courts, regulators and
governmental bodies; litigation outcomes and judicial actions, including gaming legislative action, referenda and taxation.  Furthermore, Penn National
Gaming does not intend to update publicly any forward-looking statements except as required by law.  The cautionary advice in this paragraph is permitted by
the Private Securities Litigation Reform Act of 1995.
 

# # #
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