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Item 7.01 Regulation FD Disclosure.
On March 27, 2020, Gaming and Leisure Properties, Inc., a Pennsylvania corporation (together with its subsidiaries, the “Company”), issued a press release
announcing the various transactions described below under Item 8.01 of this Current Report on Form 8-K. A copy of the press release is attached hereto as
Exhibit 99.1 and is incorporated herein by reference.
The information in this Current Report on Form 8-K, including Exhibit 99.1, shall not be deemed “filed” for the purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by
reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in
such filing.
Item 8.01 Other Events.
On March 27, 2020, the Company entered into a binding term sheet with its largest tenant, Penn National Gaming, Inc., a Pennsylvania corporation
(together with its subsidiaries, “Penn National”), pursuant to which the Company will acquire from Penn National (i) the real property associated with the
Tropicana Las Vegas Casino Hotel Resort in exchange for rent credits of $307.5 million, and (ii) the land under Penn National’s gaming facility under
construction in Morgantown, Pennsylvania in exchange for $30 million in rent credits. Beginning in May 2020, subject to completion of the transactions,
Penn National will be able to use the $337.5 in aggregate rent credits to pay rent under its existing master leases with the Company. Penn National will
otherwise be obligated to continue making cash rent payments to the Company under the master leases, including cash rent in April, September, November,
and December 2020.
Upon completion of the transactions, an affiliate of Penn National will continue to operate the casino and hotel business of the Tropicana Las Vegas
pursuant to a triple net lease with the Company for nominal rent for the earlier of two years (subject to three one-year extensions at the Company’s option)
or until the Tropicana Las Vegas is sold. The Company will conduct a sale process with respect to the Tropicana Las Vegas for up to 24 months following
closing, with Penn National receiving 75% of the net proceeds above $307.5 million (plus certain taxes, expenses and costs) if a sale agreement is signed
during the first 12 months following closing, and 50% of net proceeds if signed during the subsequent 12 months following closing. Penn National will not
be entitled to receive any net sale proceeds if the relevant sale agreement is signed at any time after 24 months from closing. In addition, the Company will
lease the Morgantown property back to an affiliate of Penn National for an initial annual rent of $3.0 million, subject to escalation provisions following the
opening of the property to the public. Penn National will guaranty the performance of its affiliates under the Tropicana Las Vegas and Morgantown leases.
The binding term sheet also provides that the Company will grant Penn National the exclusive right until December 31, 2020 to purchase from the
Company the operations of the Company’s Hollywood Casino Perryville, located in Perryville, Maryland, for $31.111 million, with the closing of such
purchase to occur during calendar year 2021 on a date selected by Penn National with reasonable prior notice to the Company unless otherwise agreed by
the parties. Upon closing, the Company would lease the real estate of the Perryville facility to Penn National pursuant to a lease providing for initial annual
rent of $7.77 million, subject to escalation provisions.
In addition, the binding term sheet provides that, subject to the satisfaction of certain conditions, (i) Penn National will agree to exercise the next scheduled
five-year renewals under each of its two master leases with the Company, (ii) the Company will grant Penn National the option to exercise an additional
five-year renewal term at the end of the lease term for each of the two master leases, and (iii) the terms of the master lease covering Penn National’s
Hollywood Casino at Penn National Racecourse, located in Grantville, Pennsylvania, would be amended to provide the Company with protection from any
adverse impact on the lease escalation provisions resulting from decreased net revenues from such facility.
The planned transactions are subject to the negotiation of definitive agreements in the coming weeks and receipt of necessary approvals, including
regulatory approvals and the approval of each party’s credit agreement lenders, as appropriate.
The summary of the binding term sheet described above is qualified in its entirety by reference to the full text of the binding term sheet, a copy of which is
attached hereto as Exhibit 99.2 and is incorporated herein by reference.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit
Number

Description

99.1

Press Release, dated March 27, 2020

99.2

Binding Term Sheet, dated March 27, 2020, by and between Gaming and Leisure Properties, Inc. and Penn National Gaming, Inc.

104

Cover Page Interactive Data File (embedded within the Inline XBRL document)
***
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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 thereunto duly authorized.

Dated: March 30, 2020

GAMING AND LEISURE PROPERTIES, INC.

By:

/s/ Steven T. Snyder

Name:

Steven T. Snyder

Title:

Chief Financial Officer
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Exhibit 99.1

GAMING AND LEISURE PROPERTIES ENTERS
INTO AGREEMENTS WITH PENN NATIONAL GAMING
WYOMISSING, PA. — March 27, 2020 — Gaming and Leisure Properties, Inc. (NASDAQ: GLPI) (“GLPI” or “the “Company”), today announced that
it has reached agreements with Penn National Gaming, Inc. (PENN: Nasdaq) (“Penn National”) wherein the Company will acquire the real estate assets of
the Tropicana Las Vegas hotel and casino and the land for Penn National’s Morgantown, Pennsylvania development in exchange for an aggregate non-cash
rent payment of $337.5 million. The parties will enter into a lease for the Morgantown land which will generate $3 million of initial annual cash rent for
GLPI.
In addition, Penn National has agreed to engage in an early renewal for both its master leases with GLPI, which extends their current terms by five years,
giving GLPI shareholders enhanced visibility of future cash flows. Furthermore, Penn National is granting GLPI downside protection for any future
competitive impact that Penn National’s new Category 4 developments in Pennsylvania may have on the GLPI facilities subject to the Penn National
master lease. Penn National will otherwise make cash rent payments for its obligations to GLPI including cash rent in April, September, November, and
December. Pursuant to the agreement, GLPI has granted Penn National an option to acquire the operations of Hollywood Casino Perryville, one of it’s
taxable REIT subsidiary (TRS) properties, subject to the execution of a lease agreement with Penn National.
Tropicana Las Vegas is situated on a 35-acre land parcel at the corner of Tropicana Boulevard and Las Vegas Boulevard, approximately 2.5 miles from
McCarran International Airport on the southern end of the Las Vegas Strip. Penn National will continue to operate the Tropicana Las Vegas subject to a
cancelable lease with nominal rent whereby Penn National assumes all carry costs for GLPI's benefit and will receive a share of the net upside over a
threshold to the extent a sale of the property occurs within 24 months. GLPI plans to explore all options with respect to the Tropicana Las Vegas to create
and deliver value to its shareholders.
GLPI's Chairman and Chief Executive Officer, Peter Carlino, commented, “This is a win-win agreement that significantly enhances GLPI’s certainty from
the master leases with Penn National as it assists Penn National in meeting its GLPI rent obligations while helping to create a stronger liquidity roadmap
for Penn National. Given the rapid onset of closures related to COVID-19, these agreements are structured in a manner that allows both companies to
achieve their longer term objectives once the virus and its associated impacts abate. For GLPI, we are receiving attractive real estate value which
represents a prudent and thoughtful approach toward ensuring that our shareholders are made economically whole while positioning Penn National with
a healthier runway to navigate the impacts of COVID-19 over the long term. These strategic transactions strengthen the credit support behind GLPI's rent
payments, allows GLPI to control a unique and iconic site on the Las Vegas Strip without carrying costs, offers unique protection to the Penn National
master lease from potential competitive pressure, and enhances long term cash flow visibility though the lease renewals. We believe the transactions
announced today reflect the strong working relationship and continued alignment of interests between GLPI and Penn National as well as our commitment
to enhance long-term shareholder value."
The planned transactions are subject to negotiation of definitive agreements in the coming weeks and receipt of necessary approvals. The parties plan to
consummate the transaction by April 30.
About Gaming and Leisure Properties
GLPI is engaged in the business of acquiring, financing, and owning real estate property to be leased to gaming operators in triple-net lease arrangements,
pursuant to which the tenant is responsible for all facility maintenance, insurance required in connection with the leased properties and the business
conducted on the leased properties, taxes levied on or with respect to the leased properties and all utilities and other services necessary or appropriate for
the leased properties and the business conducted on the leased properties. GLPI expects to grow its portfolio by pursuing opportunities to acquire additional
gaming facilities to lease to gaming operators. GLPI also intends to diversify its portfolio over time, including by acquiring properties outside the gaming
industry to lease to third parties. GLPI elected
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to be taxed as a REIT for United States federal income tax purposes commencing with the 2014 taxable year and was the first gaming-focused REIT in
North America.
Forward-Looking Statements
This press release includes “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Securities
Exchange Act of 1934, as amended, including our expectations regarding future acquisitions and expected 2019 dividend payments. Forward-looking
statements can be identified by the use of forward-looking terminology such as “expects,” “believes,” “estimates,” “intends,” “may,” “will,” “should” or
“anticipates” or the negative or other variation of these or similar words, or by discussions of future events, strategies or risks and uncertainties. Such
forward looking statements are inherently subject to risks, uncertainties and assumptions about GLPI and its subsidiaries, including risks related to the
following: the effect of pandemics such as COVID-19 on the business operations of GLPI’s tenants and their continued ability to pay rent in a timely
manner or at all; GLPI’s ability to successfully consummate the announced transactions with Penn National, including the ability of the parties to satisfy
the various conditions to closing, including receipt of all required regulatory approvals, or other delays or impediments to completing the proposed
transactions; the availability of and the ability to identify suitable and attractive acquisition and development opportunities and the ability to acquire and
lease those properties on favorable terms; the ability to receive, or delays in obtaining, the regulatory approvals required to own and/or operate its
properties, or other delays or impediments to completing acquisitions or projects; GLPI's ability to maintain its status as a REIT; our ability to access
capital through debt and equity markets in amounts and at rates and costs acceptable to GLPI; the impact of our substantial indebtedness on our future
operations; changes in the U.S. tax law and other state, federal or local laws, whether or not specific to REITs or to the gaming or lodging industries; and
other factors described in GLPI’s Annual Report on Form 10-K for the year ended December 31, 2019, Quarterly Reports on Form 10-Q and Current
Reports on Form 8-K, each as filed with the Securities and Exchange Commission. All subsequent written and oral forward-looking statements attributable
to GLPI or persons acting on GLPI’s behalf are expressly qualified in their entirety by the cautionary statements included in this press release. GLPI
undertakes no obligation to publicly update or revise any forward-looking statements contained or incorporated by reference herein, 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 press release may not occur.
Contact
Investor Relations – Gaming and Leisure Properties, Inc.
Steven T. Snyder

Joseph Jaffoni, Richard Land, James Leahy

610/378-8215

212/835-8500

investorinquiries@glpropinc.com

glpi@jcir.com
###

Exhibit 99.2
EXECUTION VERSION
Binding Term Sheet
Set forth below are the terms of a legally binding agreement (this “Agreement”),
dated as of March 27, 2020, by and among Gaming and Leisure Properties, Inc. (“GLPI”) and Penn National Gaming, Inc.
(“Penn”). As the context may require, references to GLPI and Penn in this Agreement shall be deemed to refer to their respective
affiliates and subsidiaries.
W/3634813

Tropicana Purchase
Agreement Terms

•

Structure and Purchase Price. Penn shall transfer the land and building for Tropicana Las
Vegas, Nevada (the “Tropicana Property”) into a newly formed subsidiary, Newco LLC
(“Newco”). Pursuant to a definitive purchase agreement (the “Tropicana PA”) between Penn,
Tropicana Las Vegas, Inc., GLP Capital, L.P. (“GLP”), Gold Merger Sub, LLC (“Gold Merger
Sub”), and a taxable REIT subsidiary to be created and owned by GLPI (“GLPI TRS”), GLPI
shall purchase from Penn all of the membership interests of Newco LLC (the “Newco LLC
Interests”) in exchange for rent credits of $307.5 million (the “Tropicana Transaction”). GLPI
TRS shall acquire all Newco LLC Interests and the aforesaid rent credits shall be granted by
GLP and Gold Merger Sub. Except as otherwise expressly agreed (including, without
limitation, under “Representations and Warranties” below), the Tropicana Property shall be
conveyed “as is, where is” and subject to customary permitted liens, including all matters
shown on the survey delivered by Penn to GLPI dated February 15, 2010, the title commitment
dated October 29, 2019, and the rights of the third party occupants under existing contracts;
provided, however, notwithstanding the foregoing, in no event shall GLP be required to take
title subject to any liens for indebtedness created or assumed by Penn (including, but not
limited to, its loan with Bank of America), any judgment liens or tax liens, subject to
customary permitted liens to be agreed.

•

Sale Process. GLPI shall be entitled to sell the Tropicana Property at any time in its sole and
absolute discretion, and upon any such sale, the Lease (as defined below) shall automatically
terminate. GLPI shall use commercially reasonable efforts to conduct a sale process (the “Sale
Process”) of the Tropicana Property and the casino and hotel business operated by Penn on the
Tropicana Property (the “Tropicana Business”) for a period of up to 24 months after the
Tropicana Closing (defined below) (the “Sale Period”). GLPI shall use CBRE, Inc. as its
broker for the Sale Process. GLPI and Penn would share any Net Proceeds (defined below) as
follows: if a binding agreement for the sale (which, unless Penn and GLPI otherwise agree,
shall be on customary terms for transactions of such nature with respect to allocation of
liabilities with the acquiror (which shall in no event exceed the limitations on liability between
the parties set forth in the Tropicana PA)) and subject to standard conditions with no financing
condition) is signed (i) in the first 12 months of the Sale Period, Penn shall receive 75% of the
Net Proceeds, (ii) during the remainder of the Sale Period, Penn shall receive 50% of the Net
Proceeds, and (iii) after the Sale Period, Penn shall receive no proceeds from the sale. During
the Sale Period, Penn would operate the Tropicana Business on the Tropicana Property under a
simple triple net lease with a nominal rent ($1.00 per year) terminable by GLPI for cause upon
45 days’ prior notice to Penn and a 45 day cure period (the “Lease”). The Tropicana Property
shall be leased “as-is, where-is” and Penn shall assume all environmental liabilities now
existing or occurring during the term of the Lease. Penn’s obligations under the Lease shall be
subject to a parent guaranty and subsidiary guarantor in form and substance similar to the Penn
Master Lease and Pinnacle Master Lease (defined below). “Net Proceeds” means (i) the
consideration actually distributed to GLPI TRS, as seller, from the sale to one or more third
party acquiror(s) of the Tropicana Property and the Tropicana Business plus the principal
amount of all indebtedness for borrowed money of Newco LLC, if any, assumed by such
acquiror(s) in connection with such transaction, minus (ii) the sum of (x) $307.5 million and
(y) any real property transfer taxes, brokerage expenses, taxes on gains and other closing costs
imposed on or incurred by GLPI as a result of such transaction. Except as set forth above, all
costs and expenses incurred in connection with the Sale Process shall be paid by the party
incurring such expense (it being understood and agreed that each party shall bear its own legal,
accounting, investment banking and consulting fees, if any).

• Operation of the Tropicana Business. Until the earlier of (i) the date that is two years after the
Tropicana Closing or (ii) the consummation date of a sale of the Tropicana Property and/or the
Tropicana Business (as it may be extended, the “Operation Period”), Penn shall operate the
Tropicana Business in the ordinary course of business in light of current market conditions and
subject to the terms of the Lease. GLPI shall be entitled to up to three one-year extensions of
the Operation Period. During the Operation Period, subject to the terms of the Lease, which
shall include customary restrictions on assignments, subletting and repair and maintenance
obligations (among others), Penn shall have ownership and control of the operation of the
Tropicana Business, provided that the casino and/or hotel at the Tropicana Las Vegas shall
reopen within a commercially reasonable time following governmental approval to do so.
During the Operation Period, Penn shall be prohibited from transferring or assigning (directly
or indirectly, by operation of law or otherwise) its interest in the Lease and/or the Tropicana
Business. Following the Operation Period, Penn may, but shall in no event be obligated to,
continue to operate or maintain the Tropicana Business; provided that (i) GLPI shall have the
right to remove Penn as the operator of the Tropicana Business upon 90 days prior written

notice and (ii) Penn may, at its discretion, resign as the operator of the Tropicana Business
and/or wind down the Tropicana Business upon 90 days prior written notice.
•

Covenants; Closing Conditions. The Tropicana Transaction will be subject to customary
interim operating covenants, cooperation/notice/cure covenants, access covenants, and
agreements regarding cooperation to obtain all governmental (including gaming) approvals, in
each case consistent with the Plainridge Agreement. The Tropicana Transaction will also be
subject to customary closing conditions, including, without limitation, receipt of all
governmental (including gaming) and lender approvals.

• Closing. Closing of the Tropicana Transaction (the “Tropicana Closing”) shall occur within five

(5) business days of the parties receipt of all necessary gaming approvals and all lender
consents, waivers or amendments consistent with the parties’ mutual understanding.
• Allocation of Expenses. As set forth in the definition of Net Proceeds.
•

Representation and Warranties. Penn shall make all customary representations and
warranties, without limitation: (i) organization of Penn parties to the Tropicana PA, (ii)
authority, no conflict and required filings and consents, (iii) certain matters (ownership,
condemnation, existing occupancy agreements, title, condition, legal proceedings,
environmental matters and brokerage commissions) regarding the Tropicana Property; (iv)
litigation and governmental orders; (v) permits/licensing and compliance with law; (vi)
insurance, (vii) OFAC, (viii) anti-money laundering, (ix) no employee liability, (x) brokers,
(xi) bankruptcy, and (xii) customary representations as to membership interests in Newco (and
ownership thereof free from encumbrances, options, etc.), Newco’s governing documents,
Newco debts, liabilities and obligations, payment of all taxes, and other customary
representations and warranties regarding Newco (the representations and warranties under this
clause (xii), collectively, the “Newco Reps”). Penn shall also deliver a non-imputation affidavit
sufficient for Fidelity National Title Insurance Company to issue a non-imputation
endorsement to GLPI TRS’ title policy for the Tropicana Property. GLPI shall make the
following representations and warranties: (i) organization of GLPI parties to the Tropicana PA,
(ii) authority, no conflict and required filings and consents, (iii) litigation; (iv) brokers, (v)
OFAC, (vi) anti-money laundering and (vii) solvency. The representations and warranties of
each party shall be subject to customary look back periods and materiality and knowledge
qualifiers consistent with those set forth in the Purchase Agreement for Plainridge Park Casino
dated December 17, 2017 (the “Plainridge Agreement”).

• Indemnification.
o
Survival.

Those representations and warranties which were Fundamental
Representations in the Plainridge Agreement, as well as the comparable representations
included within the Newco Reps, shall also be “Fundamental Representations” in the
Tropicana PA (collectively, the “Fundamental Representations”) and shall survive the
Tropicana Closing for the applicable statute of limitations. The other representations
and warranties shall survive closing for 18 months. The covenants shall survive the
Tropicana Closing until they have been performed or satisfied.

o Indemnification Obligation. Each party indemnifies the other party and the other party’s

affiliates and their respective agents, trustees, shareholders, partners, members,
directors, officers, employees, agents and representatives, and the heirs and legal
representatives (and for the avoidance of doubt, excluding any successors or assigns
except as set forth above) of each of the foregoing for (i) breach of any representations
and warranties and (ii) breach of any covenants.
o

Limitation to Liability. GLPI shall not seek, or be entitled to, indemnification from
Penn for a breach of representations and warranties (other than with respect to a breach
of any Fundamental Representations) unless the aggregate claims for damages of GLPI
for which indemnification is sought for such breach (other than with respect to a breach
of any Fundamental Representation) exceed $1 million, in which event Penn shall be
liable for all such damages (including the initial $1 million). GLPI’s aggregate recovery
against Penn in connection with claims made for breach of representations and
warranties (other than with respect to a breach of any Fundamental Representations)
shall not exceed $30 million; provided that in no event shall the foregoing be
interpreted as a limit on the tenant’s liability for any matters under the Lease (which
shall be based on the liability provisions of the Penn Master Lease).

• Termination. All obligations of the parties under this Agreement with respect to the Tropicana

Transaction may be terminated by mutual written consent of Penn and GLPI or by either Penn
or GLPI by written notice to the other (i) if the Tropicana Closing has not taken place on or

before April 30, 2020, (ii) if any relevant gaming authority has announced its final
determination (including issuing any legal constraint or prohibition) to not issue a required
gaming approval; or (iii) if a court of competent jurisdiction issues a temporary restraining
order, preliminary or permanent injunction, cease and desist order or other legal restraint or
prohibition preventing the consummation of the Tropicana Transaction and such order,
injunction, restraint or prohibition shall have become final and non-appealable.
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Sale Leaseback of
Morgantown Land

Penn and GLPI shall enter into a purchase agreement on substantially similar terms to the
Plainridge Agreement, mutatis mutandis, pursuant to which GLPI shall acquire the applicable land
(the “Morgantown Land Transaction”) under Penn’s gaming facility under construction in
Morgantown, Pennsylvania (the “Morgantown Facility”) and lease it back to Penn pursuant to a
standalone ground lease with annual fixed rent of $3.0 million for the first year and thereafter,
unless the parties have entered into an amended and restated lease with respect to the land and
buildings associated with the Morgantown Facility, with an annual escalator equal to 1.5% for the
next three years of operation. Thereafter, the escalator would be 1.25% for each year, subject to
CPI being at least 0.5%. If CPI is less than 0.5%, the escalator would be 0. The purchase price for
the Morgantown land shall be $30 million in rent credits. Closing under the Morgantown Land
Transaction shall be subject to customary closing conditions, including, without limitation, receipt
of all governmental (including, without limitation, gaming) approvals. The closing with respect to
the Morgantown Land Transaction shall occur on the date that is 5 business days after receipt of all
required gaming approvals. Either GLPI or Penn may terminate all obligations of the parties under
this Agreement with respect to the Morgantown Land Transaction upon the earlier of (i) the date
on which any relevant gaming authority has announced its final determination (including issuing
any legal constraint or prohibition) to not issue a required gaming approval, and (ii) September 30,
2020, if all required gaming approvals have not been received by such date.

Agreements with Respect
to Rent from Hollywood
Casino at Penn National
Race Course

In connection with and subject to the consummation of (i) the Tropicana Transaction and (ii) the
Morgantown Land Transaction, Penn will agree that: (a) the Greenfield Floor (as defined in the
Master Lease between GLP Capital, L.P. and Penn Tenant, LLC dated November 1, 2013, as
amended (the “Penn Master Lease”)) applicable to Hollywood Casino Penn National Race Course
(“PNRC”) would apply after the opening of the Morgantown Facility or Penn’s gaming facility
under construction in York, Pennsylvania (the “York Facility”); and (b) to the extent permitted by
law and as permitted by a private letter ruling from the Internal Revenue Service, the escalator
calculations under the Penn Master Lease would not take into account the performance of PNRC
after the first to open of the Morgantown Facility or the York Facility (provided that if the
Tropicana Transaction closes but the Morgantown Land Transaction does not close on or prior to
September 30, 2020, and the failure of the Morgantown Land Transaction to close is not primarily
attributable to GLPI’s breach or failure to perform its obligations under this Agreement or any
applicable transaction agreement, then the foregoing clauses (a) and (b) shall nevertheless apply
and be fully effective and enforceable despite the failure of the Morgantown Land Transaction to
close).
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Timing and Use of Rent
Credits

GLPI agrees that, subject to the next sentence, with prior written notice to GLPI, Penn may use the
rent credits received as consideration upon the closing of the Tropicana Transaction and/or the
Morgantown Land Transaction to pay rent under any or all of the Penn Master Lease, the Master
Lease, dated April 28, 2016, by and between PNK Entertainment, Inc. and Pinnacle Entertainment,
Inc., as amended (the “Pinnacle Master Lease”) and the lease with respect to the real property
associated with the Meadows Racetrack and Casino in full satisfaction of the applicable amount of
rent represented by such rent credits. Penn agrees that it shall use such rent credits to pay Rent (as
defined in each of the foregoing leases) only in the months of May 2020, June 2020, July 2020,
August 2020, October 2020 and November 2020 (solely to the extent of any remaining rent credits
as of such date), with other rent to be paid in cash pursuant to the terms of the applicable lease.

Perryville Option

Penn and GLPI shall, and shall cause their applicable subsidiaries to, enter into an option
agreement (the “Perryville Option Agreement”) pursuant to which Penn will have the exclusive
right, but not the obligation, to purchase from GLPI the operations of Hollywood Casino Perryville
(such exclusive right, the “Perryville Option” and such purchase, the “Perryville Purchase”). Entry
into the Perryville Option Agreement will be at no cost to Penn.
The exercise price of the Perryville Option will be $31.111 million, which will be paid by Penn to
GLPI upon the closing of the Perryville Purchase (the “Perryville Closing”).
Penn will have the right to exercise the Perryville Option until December 31, 2020 (the “Option
Period”) and, unless the parties otherwise agree, the Perryville Closing shall occur during calendar
year 2021, with the closing date during such year to be selected by Penn with reasonable prior
notice to GLPI. GLPI will bear the risk of loss with respect to Perryville’s operations until the
Perryville Closing is complete as well as all pre-closing liabilities of the Perryville operations.
During the Option Period (and, if Penn exercises the Perryville Option, during the additional
period between such exercise and the Perryville Closing), GLPI shall not enter into any agreement
with any third party with respect to sports betting (retail or online) or online casino games
(including online Poker, Slots and Table Games) in Maryland without Penn’s prior written consent,
which shall not be unreasonably withheld, conditioned or delayed (and which consent shall be
deemed granted if Penn does not deliver written notice withholding such consent within 30 days
following GLPI’s request therefor).
The parties will add the Perryville property to an amended and restated master lease with the
Morgantown Facility. Rent for Hollywood Casino Perryville would initially equal $7.77 million
per year, initially allocated 25% to land-based (fixed) and 75% to building base rent, with an
annual escalator equal to 1.5% for the first three years of operation. Thereafter, the escalator
would be 1.25% for each year, subject to CPI being at least 0.5%. If CPI is less than 0.5%, the
escalator would be 0.
The Perryville Option Agreement will provide (i) Penn with customary due diligence rights, (ii)
that Penn and GLPI will bear their own costs other than closing costs, which will be split pursuant
to customary state practice, and (iii) that there will be no broker fees.
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Lease Terms

In connection with and subject to the consummation of (i) the Tropicana Transaction and (ii) the
Morgantown Land Transaction, (a) Penn shall exercise the next scheduled five-year renewal on
each of the Penn Master Lease and Pinnacle Master Lease and (b) subject to applicable law and as
permitted by a private letter ruling from the Internal Revenue Service, and the other requirements
set forth in each of the Leases, GLPI shall grant Penn the option to exercise an additional five-year
renewal term at the end of the lease term on the Penn Master Lease and Pinnacle Master Lease
(and thereafter Penn shall have no further right to renew the Penn Master Lease or the Pinnacle
Master Lease) (provided that if the Tropicana Transaction closes but the Morgantown Land
Transaction does not close on or prior to September 30, 2020, and the failure of the Morgantown
Land Transaction to close is not primarily attributable to GLPI’s breach or failure to perform its
obligations under this Agreement or any applicable transaction agreement, then the foregoing
clauses (a) and (b) shall nevertheless apply and be fully effective and enforceable despite the
failure of the Morgantown Land Transaction to close).

Implementation;
Conditions

Each party agrees to use commercially reasonable efforts to negotiate and enter into definitive
documents with respect the transactions contemplated hereby as promptly as practicable following
the date hereof in order to fully reflect the terms contemplated hereby. Without limiting the
foregoing, and subject to the next paragraph, the parties agree that unless and until such definitive
agreements are executed and delivered, the terms set forth in this Agreement shall control and
constitute a binding agreement with respect to the subject matter hereof.
The parties’ respective obligations to enter into the agreements and transactions contemplated
hereby are subject to each party having obtained amendments from such party’s credit agreement
lenders as it shall reasonably and in good faith determine are appropriate under the circumstances.
Each party shall use commercially reasonable efforts to obtain any such amendment, as well as
any applicable regulatory approvals, as promptly as practicable following the date hereof.

Governing Law;
Jurisdiction

New York law and New York federal courts.
EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY
JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS
AGREEMENT.

Costs

In any dispute between the parties with respect to this Agreement, the substantially prevailing
party shall be entitled to be reimbursed its reasonable costs in connection with such dispute by the
other party.

Specific Performance

The parties agree that irreparable damage would occur in the event that any of the provisions of
this Agreement were not performed in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that the parties shall be entitled to seek an injunction or
injunctions, without the posting of any bond, to prevent breaches of this Agreement and to seek to
enforce specifically the terms and provisions of this Agreement in any federal court of the United
States of America sitting in the State of New York), this being in addition to any other remedy to
which they are entitled at law or in equity.

Further Assurances

The parties shall cooperate to take any further action necessary or desirable to implement or
otherwise consummate the transactions and agreements contemplated hereby.
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Confidentiality

The parties shall maintain the confidentiality of the negotiations with respect to this Agreement
and the transactions contemplated hereby, it being understood that (i) each party shall be permitted
to (a) summarize and file a copy of this Agreement in connection with its SEC reporting
obligations and (b) summarize and provide a copy of the Agreement to its credit agreement lenders
and (ii) each party shall use commercially reasonable efforts to provide the other party with an
opportunity to review and comment upon on proposed public disclosures with respect to this
Agreement and the transactions contemplated hereby (other than public disclosures which do not
materially differ from prior public disclosures made in accordance with this clause (ii)).
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

GAMING AND LEISURE PROPERTIES, INC.
By: /s/ Peter M. Carlino
Name: Peter M. Carlino
Title: Chief Executive Officer
PENN NATIONAL GAMING, INC.
By: /s/ Jay Snowden
Name: Jay Snowden
Title: Chief Executive Officer

[Signature Page to Binding Term Sheet]

