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On May 21, 2025, HG Vora Capital Management, LLC and certain of its affiliates (collectively, “HG Vora”), the beneficial owners of approximately 4.80% of the
outstanding common stock of PENN Entertainment, Inc. (NASDAQ: PENN) (the “Company”), posted the following investor presentation to their campaign website at
www. WinAtPENN.com. From time to time, HG Vora may refer shareholders of the Company to such materials.
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Disclaimer

Z)

The informiation contzined herein is provided for discussion and general informational purposes only and does not constitute an offering or the solicitation of an offer to purchase an
inferest m any invesiment

The views expressed herein are those of HG Vora Capital Management, LLC and its affilistes (collectively, "HG Vora™) and are based en or derved from HG Vera's independent
research and analysis and publicly available information. Certain financial information and data used herein have been obtained or derived from filings made with the LS. Securities
and Exchange Commission {"SEC") by PENN Enterttanment, Inc_, @ Pennsylvania corporation (the “Company”), and other public sources. Except as may be expressly set forth heren,
HG Yora has not sought er ebtained consent from any third party to use any statermnents or information indicated herein as having been obtained or derived from statements made or
published by third parties, nor has it paid for any such statements or information. Any such statements or information shouwld not be viewed as indicating the support of such third party
for the views expressed herein. The materials in this presentation have not been prepared or endorsad by the Company and may not be attributed to the Company in any way. No
warranty is made as to the accuracy of the data or mformation obtamed or denved from filngs made with the SEC by the Company or from any third parly source. Facts have been
obtamed from sources considered rehable but are not guarantieed

HG Vora recognizes that there may be confidential or otherwise non-public information with respect to the Company that could alter its opinicns were such information knewmn. This
presentation does not purport to contan all of the information that may be relevant to an evaluation of the Company, the Company's securities, or the matters described herein.

The information expressed herein is unaudited, reflects the judgment of HG Vara only through the date of this presentation, and is subject 1o change al any irme. HG Vora disclasms any
obligation to correct, update or revise this presentation or to otherwise provide any additional matenials to any recipient of this presentation.

Al registered or unregistered sernce marks, rademarks, and trade namas referred to n thes presentation are the propedy of ther respective owners, and HG Vora's use heremn does
nat imply an affiliation with, or endorsement by, the owners of such service marks, trademarks and trade names.
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Disclaimer (Continued)

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The informaton herein contains “forvard-looking statements " Specilic forward-looking statements can be identified by the fact that they do not relate strictly 1o hestoncal or current facls
and include, without limitation, words such as “may,” "will " "expects,” "believes.” "anticipates,” "plans,” “intends,” "estimates,” "projects,” "potential,” "targets,” “forecasts,” "seeks," "could,”
*should” or the negative of such terms or other variations on such terms or comparable terminology. Similarly, statements that describe our objectives, plans or goals are forward-
loaking. Forward-leoking statements are subject to vanous nsks and uncertainties and assumphons. Thers can be no assurance that any wea or assumption herein is, or will be proven,
carrect If ane or mare of the risks or uncertainties materialize, or if any of the underlying assumptions of HG Vora or any of the other participants in the proxy solicitation described
hergin prove to be incorrect, the actual results may vary matenally from cutcomes indicated by these statements. Accordingly, ferward-ocking statements should not be regarded asa
representation by HG Yora that the future plans, estimates or expectations contemplated will ever be achieved. There is no assurance or guarantes with respect to the prices at which
any securhes of the Company will trade, and such securies may not frade at prices that may be imphed herein. The information herein does not constitute an offer to sell or solictation
of an offer to buy any of the securibies descnbed herein in any state o any person This presentation doas not recommend the purchase or sale of any securty, and should not be
construed as legal, tax, investment or financial advice, and the information contained in this presentation should not be taken as advice on the merits of any investment decision.

CERTAIN INFORMATION CONCERNING THE PARTICIPANTS

HG Wora and the other Participants (as defimed below) have filed a defintive proxy statement (the "Definitive Proxy Statement”) and accompanying GOLD universal proxy card or vating
instruction form with the SEC to be used to solicit proxies for, amaong other matters, the election of its slate of director nominees at the 2025 annual meeting of shareholders of the
Company (the 2025 Annual Meeting”). Shorily after filing the Definitive Proxy Statement with the SEC, HG Vera fumished the Definitive Proxy Statement and accompanying GOLD
universal proxy card or voting instruchion form to some or all of the shareholders entitied to vote at the 2025 Annuzl Mesting. The participants in the proxy selicdation are HG Vora
Capital Management, LLC, HG Vora Special Opportunities Master Fund, Ltd., Downriver Series LP — Segregated Portfolio C, Parag Vora (all of the foregoing persons, collectively, the
"HG Vora Parties™), William Clifford, Jehnny Hartnett and Carlos Ruisanchez (such individuals, collectively with the HG Vora Parties, the "Participants®).

IMPORTANT INFORMATION AND WHERE TOFIND T

HG VORA STROMNGLY ADVISES ALL SHAREHOLDERS OF THE COMPANY TO READ TS DEFINITWE PROKY STATEMENT, ANY AMENDMENTS OR SUPFLEMENTS TO
SUCH PROXY STATEMENT AND CTHER PROXY MATERIALS FILED BY HG VORA WITH THE SEC AS THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION. SUCH PROXY MATERIALS WILL BE AVAILABLE AT NO CHARGE ONM THE SEC'S WEBSITE AT WWW.SEC. GOV THE DEFINITIVE PROXY
STATEMENT AND OTHER RELEVANT DOCUMENTS ARE ALSO AVAILABLE ON THE SEC'S WEBSITE, FREE OF CHARGE, OR BY DIREGTING A REQUEST TO THE
PARTICIPANTS' PROXY SOLICITOR, OKAPI PARTHERS LLC, 1212 AVENUE OF THE AMERICAS, 17TH FLOOR, NEW YORK, NEW YORK 10036 (SHAREHOLDERS CAN CALL
TOLL-FREE: (877) 629-6353).

Information about the Parbicipants and a descriphon of thesr direct or indwect interests by secunty holdings or otherwise can be found in the Defindrve Progy Statement
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What Is This Proxy Contest About?

. PENHN Entertainment, Inc. (“PENN" or the “Company™}is a renllzr regional casino operator in the U.5,, with a geographically diverse portfolio of high-quality assets
that have historically delivered consistent, predictable cas

PENN was well positioned to benefit from the nascent and rapidly ?I‘D\Hll‘lﬂ online gamm? market given the structural advantages of its licenses enabling market
access, strong casine brands, key relationships with content providers and a large retall database to eross-sell with an smnl-channel offering

+  However, concurrent with David Handler being appointed Chair of the Board in 2019 and Jay Snowden assuming the rele of CEQ in 2020, PENN fumbled a massive
online gaming growth opportunity by embarking on a misguided foray into online sports betting (“OSB")

PENN has invested more than $4 billion of shareholder capital — nearly double its current market capitalization — attempting to build an 0SB business with three
flawed transactions yielding disappointing results:

PENN is a market laggard in 058, with market share hovenng around 2% in the US;

The Company's Interactive segment has generated over 31 billion in Adjusted EBTDA losses and approximately $850 milion in write-downs; and

By nearly every financial metric — including Adjusted EBITDAR, return on invested capital and free cash flow — PENN is worse off than n 2019

+  Shareholders have suffered greatly due to poor strategic decisions, failed transactions, and poor execution; absclute and relative total shareholder returns have been
abysmal and more than %£11 billion of shareholder value has been destroyed since 2021

+  We have nominated three director candidates — William Clifford, Johnny Hartnett and Carlos Ruisanchez —who are independent of both PENM and HG Vera and
committed to working collaboratively with the incumbent directors to improve performance and evaluate all opportunities to enhance value

+  PENN's incumbent directors have abused their control of the Company's election rules by abruptly reducing the number of seats up for election at the 2025 Annual
Meeting and sought to exploit regulatory oversight in an attempt to evade accountability

Shareholders should vote the GOLD proxy card to send a clear message that the status quo Is unacceptable and that genuine change is needed at PENN

PEMNMN HG VORA | g
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About HG Vora

*  HG \Vora Capital Management ("HG Vora") is an SEC-registered investment advisor based in New York City and manages capital fora
diverse range ofinstitutional investors

*  HG Vora specializes in investing across performing credit, stressed and distressed special situations as well as value-oriented equities that
may benefit from potential catalysts

*  Qurinvestment team conducts rigorous fundamental analysis and leverages its deep industry expertise to analyze complex situations,
identify mispriced investment opportunities and work collaboratively with management teams and other stakehclders to help realize value

*  HG \Vora also partners with companies to pravide creative, flexible capital solutions

Select Current and Former Investments
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Executive Summary

PENN’s Strategic Transformation

Has Destroyed SignificantValue

We inilially invesled in PENM due o ils consistent,
predictable and profitable core brick-and-mortar
casino business and the potential upside from online
Casino gaming

However, under the leadership of its CEQ, Jay
Snowaen, and the Chair of the Board, David Handler,
FPENN has been pursuing a misguided transtormation
into a sports. media and technology conglomerate

Since the beginning of 2020, PENN has committed
mare than $4 billion of shareholder capital to 058

Despite this proliic spending, we believe PENN'S
Q58 siralegy has failed

ESPN Bef's market share remains in the low
single-digits, far below the Company's target

— Eamings. Adjusted EBITDAR. return on invested
capital and free cash flow have all declined over
the last five years

— PENN's stock price is down over the last one,
two, three and four years

Inadequate Board Oversightand
Accountability Have Led to PENN's
Underperformance

In owr view, PENN's underperformance is
attributable to poor strategic choices, failed MiA,
fransactions and poor execution

Tne Board approved three large acquistions that, in
our view, ane some of the worst iransactions everin
the sectar, including paying more than 3550 million
for Barstool Sports, only to sefl it back to its founder
for £1 four years later

Diespite the Company's persistent
underperformance, the Board has falled to hold
management accountable and has rewarded Mr.
Snowden and FENN'S other NEOs wilh ever-
InC reasing compensatian

The Board seemingly refuses lo objectively
evaluate PENN'S siluation and management s
repeated failure to achieve its stated targels

Accordingly, for the first ime in our history, we
decided to take our case directly to sharsholders

Genuine Change Is Needed to
Unlock Value at PENN

We nominaled three candidates independent of both
PENM and HG Vorawith proven track records of
success and value creation in the gaming and
hospitality industry

Each of these candidates is committed to working
diligently with the mcumbent directors to improve
perfarmance and explore all opporunities to
enhance valus

Unfortunatety, FENN's Board has deprived
shareholders of the oppartunity to elect all three
candidates nominated by HG Vora by reducing the
number of seats availlable for election at the Annual
Meeting from three o two

In our view, the Board's actions illusirate its aversion
1o substantive change and reinforees why such
change is urgently needed

By vating the GOLD proxy card, sharehoclders can
sand a clear message that the status quois no
longer acceplable and that it is time for genuine
change af PENN

HG VORA |
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Overview of PENN

PENN has two businesses Summary Financials'

Retail (Brick-and-Mortar Casinos) ~85% of 2024 Revenue

Revenue (3$B) Adjusted EBITDAR (3B)

o SO+-year history and legacy of success 1 520

gag P54 5aq 366 52 1 s
0 Significant scale, with 43 casinos across 20 states il
o Efficient operations, with industry-leading tax-adjusted margins 00 0.0 so)
020 2021 3 2073 07 0 0 202

e 20 2022 2023 2024

o Prudent capital spending, which has helped maintain a competitive product
Heta W |nteractve

Interactive (Online Gaming) ~15% of 2024 Revenue Market Value ($M) 52436

Enterprise Value {5M) 54,491

a Ma meaningful expertise or demaonstrated track record of performance 2024 Revenue (M) $6.578

2024 Adjusted EBITDA (3M) $672

0 Focused on OSB, a "winner-take-most” industry in which PENN is a 2024 Adjusted EBITDA excl. Interactive (SM) 51,172

market share laggard EV/2024 Revenue 0.7x

a Has generated a cumulative EBITDA loss of approximately $1 billion and EV/2024 Adjusted EBITDA 6.7x

write-downs of approximately 2850 million EV/2024 Adjusted EBITDA excl. Interactive 3.8x

a Praduct offerings have historically lacked impartant functionality Sy ST

Headquarters Wyomissing, PA

PENS.J e swgrrenta 1G VORA |




PENN Has a Strong Core Brick-and-Mortar Casino Business...

\\" WinAL T Sowrce: Company filngs. "Refal™ busivess refers o Mie suw of fe honfeas? Sowdh, West and Miswest sepgments.

Scaled, Diversified Footprint

Largest regional casino operator by revenue and number of properties

Exposure to population centers (including 15 of the top 30 Metropolitan
Statistical Areas) and areas of higher population growth

Geographic diversity provides a measure of protection against regional
economic shocks

Consistency and Reliability

Industry-Jeading tax-adjusted margins help the brick-and-mortar
business remain profitable in a range of economic environments

Regular, prudent investment in properies and the guest experience to
diive demand

Consistent market share growth in most regional markets not impacted
by new supply or compefition

Retail Business Financial Performance’

Revenue ($B)

§5.3

Adjusted EBITDAR ($B)

2019 $1.7

HG VORA




...But PENN Has Abandoned Its Proven Approach

PENN Before 2020:

A Leading Regional Gaming Company

PENN Today:
A Risky Bet on an Aspirational OSB Strategy

o

Focus on Maintaining Best-in-Class Margins

[Our publicly traded competitors... are focused on EBITDA and
margins, and that's certainly where our focus 1s."

Clear Strategy Built Around a Strong Core Business

“[M]ost of you are familiar with our company as a leading, diversified,

multi-jurisdictional operator of gaming and pari-mutuel facilities. "

Strong Balance Sheet

[We have a] strong balance sheet, [very] favorable to industry
standard, nef debt leverage and interest coverage ™

Disciplined Allocation of Capital

“Wie're not going to extend ourselves just to continue to do
acguisitions. I continue 1o be very a disciplined approach.™

1 Sowrce: PENN Eamings Cel, Noverber 1, 2018
2 Sowrce: PENN Faminga Call Jane 11, 2015
3 Sowree: PENN Eamings Cal Jafy 36, 2018,

e “Qutsized cost structure”
Barclays, February 27, 2025

“Neglected casino business™
Junk Bond Imvestor, February 22, 2025

“Over-leveredbalance sheet”
Raymond James, May 20, 2024

“Disastrous capital allocationtrack record”
Jefferies, January 14, 2025

HG VORA
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PENN's Strategy Shift Has Destroyed Value

PENN was a well-performing company and stock before The ill-founded strategy shift into OSB and poor execution
Jay Snowden became CEQ and shifted strategy have ledto shareholder losses

Total ShareholderReturn Total Shareholder Return
ED00% 2000to 2020172 300% 2020to Present!?
T, D00%: T
£.000% J’* 600%
5,000% ]I I 4.926% BN
4,000 N 4005
'
3.000% 'fm 3%
H NHVHM# IM 200% |' L"l,"
2,000% g
'l'pln.\;'.' 1\ 1%’/‘* |h|:fl wl
1,000% )ﬁ‘ |"Il"' 100% M
e §16% e T T W T e L L e
T g i e e 1 iy W i W"’““W - 199%
e “u (37%)
: (100%:)
(1.Um%ﬁu — R U M P 0 B B e BN o @ ® e @\ o 2020 201 2022 2023 2024 2025
2 EEEBERBES2EscsEs=s=5szc=s553

——PENH ——3&F B0D —PENN ——S&P 600
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PENN Has Invested Heavily in OSB

During Jay Snowden’s tenure as President and CEO,
PENN has invested nearly double its entire market value in building out its OSBE capabilities

PENN Has Invested More than $4 Billion in lts Interactive Segment’

2
=

i
1
1
(]
1
i
1
1
i
1
pmmmmmmmm ey iz LR e ]
] 5551 !
(Y e H
BarStool Sports Acquisiion theScore Acquistion GrantDate FarVale of Warants  Cumuwiaive Segment Adusted Total Value of Inferactive Cument Market Capitalzation
(2020 & 2023) (2021) I3suedto ESFN EBITD® Loss investment

(2023) {2019 to Q1 2025)

‘ ‘ FPENN's core businessis running profitable, stable casinos. But management got distracted by the hype cycle of online spors betting.

They saw FanDuel and DraftKings sfock skyrocketing and thought: ‘We can do that too! No, youcan't”
— Junk Bond Investor, February 22, 2025

ERM . Sosroe FactSai amd Company fliegs. Markar data as of dprd 23, 2023 1G VORA |
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Interactive Losses Have Mounted

Cumulativeinteractive Segment Adjusted EBITDA ($M)

§49

§12 §13

. i
(862)

($464)

(5964)

{$1,053)

‘ ‘ [Tlhe second reason we decldedto pursue dighal was to builda scaled and profitable stand-alone business at PENN,
one we believe would provide a long-temm growth opportunity and also command a higher valuation.”

— Jay Snowden, PEMNN President & CECQ, February 27, 2025

winat
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Financial Results for the Company Have Deteriorated Significantly

PENN'’s Financial Results Are Significantly Worsethan Before Jay Snowden'’s Tenure

i % Change i

£ in millions, except per share data FY 2019 FY 2024 I (FY 2019 vs. FY 2024) I
Revenue $5,301 $6,578 E 24% i
EBITDAR $1,438 $1,126 i (22%) i
% Margin 27% 17% i -1,001 bps |
Adjusted EBITDAR $1,605 $1,202 E (19%) |
% Margin 30% 20% i -1,063 bps :
GAAP Earnings per Share $0.37 ($2.05) i (650%) i
Average Diluted Shares(mm) 117.8 152.1 i +29% |
Lease-AdjustedNet Leverage 5.5x 7.3x ! +1.8 twrns E
Traditional Net Leverage 2.4x 5.5% i +3.1 turns i
[] []

‘ ‘ [Wje continue to compare ourselves to where we were in 2019.”
— Jay Snowden, PENN President & CEQ, August 9, 2023

=) WinaAt
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PENN's Board Has Failed in Its Core Responsibilities

We Believe PENN's Severe and Objective Underperformance Is the Resultof the Board'’s Failures

Board Responsibility Description HG Vora's Assessment RH::;nF;illl:glliI:;'l?
Devoled significant resources and managemenl allenlion to pursuing an O3B
Develop and execule a cohesive strategy  OPPoriunity without a differentiated plan or sufficient internal expertise
Straregy and thatis aligned with the Company's core Spent more than $4 billion on acquisitions and investments in the Company’s x
Capiltal Allocation expertise. alocate capitalto the highest  |nigractive business, which has accumulated more than $1 billion in Adjusted
risk-adjusted retum cpportunities EBITDA losses and $850 millon In wiite-ofrs since 2019 and |acks a clear patn 1o a
reascnabie retum

Persisted with — and continued to reward — a CEO who designed the Company's

Mawed stralegy and failed Lo execule, destroying bilions of dollars of shareholder %
value during his tenure; the CEQ's 2024 compensation largel increased 70% even

as tolal shareholder refum lagged peers

Owverses execulion and hold senior
leaders accountable for execution
against the plan

Oversight and
Accountability

Maintain a Board with the right mix of Negiected tn add a director with 0SB expenence cespite DIloNS put at risk; failed o

Board Com,uosmon S e expenen-cg to; oversee the evolve [he Company's governing documents o provide conventional shareholder x
and Governance Company's sirategy; govem the rights
Company effectively

Compensation Align executive compensation with Faid the CEQ near the lop af the Company's peer group despite consistent total

= pe performance and the inlerests of shareholder relurn underperfommance during his lenure, eamed Say-on-Pay voles x
Alignment shareholders that were among the wors! in the S&P 600

Repeatedly scught lo weaponize the Company's regulators — including as recently

Shareholder Engage constructively and in good faith as April 2025 when its acvisors wamed HG Vora that it would face reguiatory x
Engagement with shareholders hurdles in a proxy contest — governing documents and Board size to thwart HG

Vora's abality to exercise its sharsholder rights

HG VORA 16




PENN Has Disingenuously Evaded and Actively Attempted to Thwart Us

HG Vora's
Action

PENN’s
Response

May 2023

O

HG Vora delivered a presentation expressing
concerns regarding the Company’s capital
allocation and urging the Company to repurchase
shares while the stock is undervalued, rather than
engaging in further value-destructive M&A

The Board did not formally respondto HG Vora's
presentation and, a few months later, entered into a
licensing agreament with ESPN that obligated PENN
o pay ESPN $1.5 billion in icensing fees and grant
warrants valued at more than $500 million

December2024

O

HG Vora was not restncted under applicable gaming regulations in any state where the
Company operates from submitting advance notice of director nominations, with ane
exception. Massachusetts. The Imvestigations and Enforcement Bureau ("IEB®) of the
Massachusetts Gaming Commission ("MGC") informed HG Vora that its licensure review
process must be completed before it could submit notice of director nominations, and while
there was a reasonable expectation this would be completed by March 2025, it could not
be compleled by PENN's February 4, 2025 deadline for the submission ol such
nominations. For this reason, HG Vora sought limited relief from the MGC

After HG Vora had — at significant effort and expense over a nearly 12-morth peniod — to
receive approval from every other state in which PENMN operates to proceed with its
nomination of directors, PENN appeared in front of the MGC at a public hearing to
argue that HG Viora should be not be granted the limited relief it was requesting from
the MGC and instead should be barred from nominating directors

HG VORA




PENN Has Disingenuously Evaded and Actively Attempted to Thwart Us (Continued)

HG Vora's
Action

PENN's
Response

O

During settlement discussions with the
Company, HG Vora's advisors emphasized
HG Vora's views that it was important for
the Board to recognize the need for an
objective and fresh examination of the
Company’'s capital allocation, and thus
strategy and execution, and thal adding three
new directors would be in the best interest of
the Company and its shareholders

PENN's advisors warned that HG Vora
would face gaming regulatory hurdles
during the proxy contest. Mere days after this
warning, HG Vora received licensure
approval from one state gaming regulator
that was conditioned on HG Vora not
ralsing certain topics — such as changing
Board size or governance, or crealing new
Board committees — with PENN

Early 2025

O

HG Vora's advisors confirmed that while HG
“aora could not raise corporate governance
matiers as part of setlement discussions due
to restnctions recently imposedby a state
gaming regulator, if the Company wished to
have corporate govemance be part of those
discussions, the Company was permitted to
seak input from a state gaming regulator to
achleve a resolution

PENN and its advisors expressed no
interest in seeking input from or
approaching the state gaming regulator,
deliberately and arificially hindering HG Vora's
ability to negotiate in seftlement discussions
with the Company

O

HG Vora notified PENN of its intention to
nominate three candidates — William
Clifford, Johnny Hartnett and Carlos
Ruisanchez — for election at PENN's Annual
Meeting

Just ten days after declanng to HG VWora that
there would be three seats up for election, the
Board reduced the number of seats up for
election at the Annual Meeting from three to
two, depriving shareholders of the opportunity
to elect all three candidates nominated by HG
Vora

HG VORA |
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PENN Has Not Performed Well Over the Short Term...

PENN underperformed its peers and market benchmarks over all relevant periods up until we publicly disclosed
our notice of nomination in January 2025... and up until the present day (see pages 93 and 94)

PENN's Relative Total Shareholder Return to January 2025

nys, Company Performance Peers mys, US Gaming Peers mys, Russell 3000 Casine & Gambling Index ve. SEP 600
1-Year 2-Year 3-Year 4-Year 5-Year
1%
(0%]) {6%)
(22%) [18%)
32%
(40%) (40%) TR {35%)
[56%) (55%)
(7T¥%)
(92%) (B4%)
{102°%:) e
(128%)

‘ ‘ [W]e're very confident in our strategy and the valuethatit's goingrto deliverfor shareholders overthe shortterm, mediumterm, long term.”
— Jay Snowden, PENN President & CEO, August 8, 2024
W WWINAL T Sowrce: Qoomberg Deda os of Jenwane 20, 2025, the oy MG Vorn drzciozed the! £ had nomnated cendidares io aiend for elecinn af the Company's 2025 Annen! Maeting, “Compeny Peromance Pees” refers fs Boyd Gomng,
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...0Or the Long Term

PENN'’s Relative Total Shareholder Return to January 2025

mvs. Company Performance Peers mvs. US Gaming Peers mvs. Russell 3000 Casino & Gambling Index vs. S&P 600
&-Year 7-Year B-Year 9-Year 10-Year
T%
(16%) " oce, \ (27% 29%
(38%) 127%) 1460, (37%) (29%) e (45%)
BE% ~
107%)(104%) B t00%) (111w
147% " 5
[ ] l‘ll'vi»#-bﬁnm,]“s“’]
[225%)
(573%)

‘ ‘ Wie're investingin a high-growth businessthat's going to generate a lot of value for our shareholders longterm.”
— Jay Snowden, PENN President & CEOQ, February 15, 2024

) vinat T Sowrce Qoomberg. Dedy oz of Jerwany 20, 2024, e oy MG Vo eizciosed e £ had nomnated cesdudares io aiend for elecinn of the Company’'s 2025 Aanow! llzeting. “Conpeny Pedomaance Pees’” refers to Boydl Gamng, a 3
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PENN'’s Claim That It Is “Nearing an Inflection Point”" Rings Hollow

PENN Claimsthat it Is Nearingan “Inflection Point,"” Yet...

0 The Company’s stock price is negative year-to- o ESPN Bet's market share remains in the low
date and over the last one, two, three, and four single-digits, far below PENN's long-term target
years and during CEO Jay Snowden’'s tenure of 10%+

e Average monthly active users of PENN's 0 PENN’s Interactive segment is still losing money,
Interactive products have declined by nearly with its most recent quarterly Adjusted EBITDA
30% since the launch of ESPN Bet loss bringing its cumulative Adjusted EBITDA

losses since 2019 above $1 billion

0 Consensus 2025 EBITDAR estimates have 0 The timeline for Interactive segment profitability
declined by approximately 20% since the appears to have been extended (again) from 2025
launch of ESPN Bet to 2026
oy M 1

Wi
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HG Vora Sees Multiple Paths to Value Creation

We Believe Genuine Change Can Help Drive Significant Value for Shareholders

Initiative

1 I Enhance Board Composition

2 | Align Pay with Performance

3

Review the Company's Strategy
and Leadership

Description

Refresh the Board by adding all three independent candidates nominated by HG Vora, including Wiliam Chfford

+ Conduct a peer benchmarking analysis, with the aim of right-sizing executive compensation

- Set more challenging performance targets, and hold the leadership team accountable if those targets are not met

Consider a new independent compensation consultant

« Conduct a fresh examination of the Company's capital allocation, and thus strategy and execution

« In our view, having a subset of directors focused on reviewing the Company’s stralegy and evalualing allernalive

approaches would enhance and accelerate decision-making; directors tasked with this responsibility should possess the
right skill set and expenence and be capable of providing fresh perspectives

= Carefully examine each major component of the Company's Interactive business and develop a clear sirateqy for each

HG VORA 29




We Have Nominated Three Exceptional Independent Candidates to Help PENN WinAgain

&

William Clifford

JohnnyHartnett

Carlos Ruisanchez

Biography

Relevant Expertise

Chief Financial Officer and Treasurer of Gaming and Leisure
Properbes (2013 - 2018)

Chief Financial Officer of PENN (2001 - 2014)

Director at Drive Shack (2018 — Present); former director at Intrawest
Holdings (2014 - 2017)

Chief Executive Officer of Superbet Group (2012 — 2024)

Vanety of roles at Flutter Group (fl/a Paddy Fower), inchuding Chief
Development Cfficer and Managing Director of Paddy Power Online
(1999 — 2019)

Non-executive director at Superbet Betting & Gaming (2024 —
Prasent)

Co-founder of Sorelle Capital and Sorelle Hospitality (2018 - Prasent)
Chief Financial Officer of Pinnacle Entertainment (2013 — 2018)

Director at Southwest Gas Holdings (2022 - Present); former director
at Cedar Fair Entertainment (2019 - 2024)

Mare than three decades of experience in the gaming industry

Spent 13 years as CFO of PENN, during which tima he drove an
approximately 20x return for shareholders

Helped negotiate and execute dozens of strategic transactions,
including FENM's spin-off of its real estate assets into a separate
publicly traded company

Decades of experience building and running OSB and gaming
businesses

As Chigf Development Officer of Flutter, led the company's M&A
efforis, including the acquisition of FanDuel

As CEOQ of Superbet Group, grew revenue by approximately Tx and
profitability by approximately &x

= As CFOof Pinnacle Entertainment, executed dozens of strategic

transactions, including highly accretive share repurchase plans, a
sale-leaseback with Gaming and Leisure Properties and a merger
with PENN

= Delivered a Sx return for shareholders during his tenure as CFO of

Pinnacle

HG VORA




Shareholders Should Vote the GOLD Proxy Card to Support Genuine Change

PENN's Board Has

Destroyed Shareholder Value

Genuine Change Is Needed
to Unlock Value at PENN

¥ PEMN has underperformed its peers and the broader market over
most relevant time periods, and the Company appears to trade at a
significant discount 1o its intrinsic value

¥ In our view, the Company’s long-term underperformance is the direct
result of a misguided foray into OSB under the leadership of the
Chair of the Beard, David Handler, and PENN's President and CED,
Jay Snowden

v Since the beginning of 2020, PENN has spent more than 4 billion on
acquisitions and investments related to OSB

¥ Despite this significant investment, PENN's 0SB business has failed
1o gain meaningful traction, and by nearly every relevant measuwre,
PEMN is worse off than it was in 2019

¥ The Board has had ample opporunity to adjust its approach — by
brnging in new leadership, refreshing the Board's composition or
changing the Company’s strategy, for example, however, untl HG
Wora nominated directors, the Board had done little fo improve
PENN's performance or governance

4 To ensure the next five years do not look ike the last five years under the
leadership of Messrs. Handler and Snowden, we believe change 15 needed at
FENN

& We have nominated three outstanding independent candidates — Wiliam
Clifford, Johnny Hartnett and Carlos Ruisanchez — each of whom has a
proven track record of success in the gaming and hospitality industry

& Each of our nominees is committed to working diligently alongside PENN's
incumbent directors to drive change and evaluate all opporiunities o
enhance value

4 However, PENN's Board has denied shareholders the opportunity to elect all
three independent candidates nominated by HG Vora by reducing the
number of seats up for election at the Annual Meeting

4 In our view, the Board's scheme illustrates the Board's resistance to
substantive change and reinforces why such change is urgently needed

4 By voting on the GOLD proxy card, shareholders can send a clear message

that the stalus quo is no longer acceptable and that it is time for genuine
change at PEMNN

HG VORA
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PENN’s Board Has Failed Shareholders




PENN'’s Board Has Failed Shareholders

Board Responsibility

Strategy and
Capital Allocation

Oversightand
Accoumability

Board Composition
and Governance

Compensation
Alignment

Shareholder
Engagement

HG Vora's Assessment

Pages

The Board backedthe wrong strategy and allocated capital poorly

The Board has notdemanded good execution

The Boardlacks sufficient relevant expertise, alignmentand
accountability

The Board has failed to align the interests of managementand
shareholders

The Board has failed to engage with shareholdersin good faith

BHWE W)

27-48

49-66

67 71

72-84

85-91
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The Board Backed the Wrong
Strategy and Allocated Capital Poorly




We Believe PENN Chose the Wrong Strategy to Drive Growth in Digital Gaming

At the beginning of Jay Snowden’stenureas CEQ, PENN's Board hadto align on a strategy for online gaming, which was poisedfor

rapid growth; in our view, the Board chose the wrong path

PENN's Decision Peints

Prioritize OSB or
Online Casino

Buildthe Digital
Business Through
M&A or Organically

PENN's Decision

Why We Believe PENN's Decision Was Misguided

Censequences

Feeus en OSB
and deemphasize
onlineg casmo

Spend aggressively
on M&A to rapidly
establish and expand
its presence in digital
gaming

+ The online casino market has the potential to be larger, more

profitable and less concentrated than OSB

Prior to the Barstool acguisition, PENN's standalone Hollywood
Casing had a strong market position in early onbne casino states

PENN was well positioned to benefit from the nascent and rapidly
growing onlinge gaming market given the structural advantages of
itz licenses enabling market access, well known casino brands,
key relationships with content providers and a large retail database
Lo cross-sell with an omni-channel affering

* While PENM had been a prolific acquirer of regional casmos, is

executives had no experience in media or technology M&A

+ In our view, the Board was excessively reliant on its Chair —

Davnd Handler, a purported expert m technology M&A — for
strategic guidance

+ Knowing that PENN was entirely refiant on MSA to grow its digital

business, acquisition targets could extract masimum value in
negotiations

PENN's market share in anline casino declined
significantly as the Company focused s
attertion and imestment en Barstool and, laler,
ESPHN Bet

PENN is now revamping its online casino
efforts — including by launching standalone
Hallywood iCasino products in Pennsylvania,
Michigan and New Jersey — but is doing so
from a much weaker market postion

In our view, PENN was desperate for fast
growth and, as a result, overpaid for both
Barstool Sports and theScore

In total, PENM has committed more than 54
Billion in shareholder capital to building is
Interactive business, which has generated maore
than $1 bilhon in Adusted EBITDA losses since
the beginmng of 2020

HG VORA |
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PENN's Board Was lll-Equipped to Make This Critical Decision

As PENN was preparingto embark on its new M&A andtechnology-driven strategy, its Board was almost entirely lacking in the skKills

necessarylo overseethe Company's significant transformation

EXPERIENCE
PENNM Directors as of Technology Product Strategic
January 2020 Primary Industry Background M&A Development & Operations Online Gaming Transformation
ﬂ" b David A. Handler (Chair) Techmology imestment banking .
® John M. Jacquemin Distressed debt investing
l.ie' % Barbara Shattuck Kohn Heallhcare imestment banking .
Ronald J. Naples Specialty chemicals
f’ Saul V. Reibstein (CFO) Brick-and-mortar casinos; public accounting
:.:‘" Jane Scaccetti Public accounting
t Jay Snowden (CEO) Brick-and-mortar casinos
20f7 Dof7 Dof 7 0of7
TOTAL Directors Directors Directors Directors

N ) Wit
\\ PENN Fomains on e Boass of Divoiors HG VORA |
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OSB Was the Wrong Strategy

Remember where [PENN] came from. They were a casino company.
And they were a good casino company. But it’s a leap to think
that just because you have [casinos], you’'re going to get into

the sports betting business and make it work.

If you're living quarter to quarter without dedicating the right
resources, you lose credibility. And that's a shame, because
there's huge value in PENN."

— John Levy, Founder, Former Chairman and CEQ, theScore
MNEXT Summit New York, March 11, 2025




Rush Street Interactive’s Success lllustrates PENN's Missed Opportunity

PENN Prioritized 0SB, to the Detriment of its Online Casino Offering
4 = ~ 3 . e i 255

* In our view, Pennsylvania should have been an attractive
market for PENN for online casino

PENM aparates four brick-and-mortar casinos in the state under the
Hollywood Casing brand and, as a result. has a large database of
local bettors

Penngyiania was one of the first states after New Jersey 1o permit
onling casino gaming in 2019

+ PENN established a strong early pesition in enline casine in
Pannsylvania

PENH's Hollywood Casine brand hed an estimated 15%+ market
share as of January 2020

+ However, rather than focusing on growing Hollyweod Casine
revenues, PENN anncunced the Barstoel acquisition in
January 2020 and focused its attentlon and Investment on
0sB

As a result, its market share in Pennsyivania plurmmeted and has
et b recaver

Meanwhile, Rush Street Interactive has maintasned is focus on
online casino gaming

While large new entrants (e g, Draftkings, FanDuel, BetMGM and
Caesars) have taken some share, Rush Street has maintained a
strong market position

Rush Street's online casino-focused strategy has proven to be
much more profitable than PENN's

——NWWInAT 1 Soere Sl &Kook Gaming
\\ PENMN 2 Sosroe: Company fngs.

Estimated Gross Online Casino
Revenue Share in Pennsylvania!

24 5%

16.8%
13.2%

11.4%
2.5% 2.9%

Jaruary 2020 Mowernber 2023 Warch 2025

= Ruzsh Street Inferactiva (BetRivers | Sugai-iousa)
# PENM Entertainment (Hollwood)

Adjusted EBITDA ($M)*

593

($403)

($500)

2023 2024
mRush Street interactve  WPEMMN Interactive
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PENN Entered the OSB Market Too Late...

PEN 's Delayed Emry mru o:as May Havelmpairedits Future Opponunity

pent 18 manths deveioping a strategy, other compelifors had aiready established market dominance

November2018

February 2019

‘[Wje'retaking a pause...We've seenother
competitors in our space already announce
who they're making theirdeals with, and we
wantto make sure we getit right longterm
and don't feel pressed that we have fo be
up and running forthis football season.”

- Tim Wilmott, Former PENN CEQ

May 2019

“‘Wje continueto take a look and
evaluafe the different opportunities we
have...[W]e're continuingto talk to media
partners, potential scheme partners. We
don't have anythingfirmto announce
yet...[SHtill a lot more fo come before we
make a final decision.”

- Tim Wilmoft, Former PENN CEO

October2019

“l wouldanticipate. .. that by our next
earningscall, we'llable to-- we'llbe readyto
arficulate our sports befting and iCasino
strategy as we move forward We're getting
a lot closer.”

- Jay Snowden, PENN CEO (then President and
CO0)

Sosroe: Elers £ Kok Gaming.

‘Wje've beenin conversations, continue
to be in conversations with a numberof
potential sports media partnersand we're
encouraged by where some of those
conversations are going. Nothingto share
atthis point.”

Tim Wilmott, Former PENN CEOQ

By the Beginning of 2020,
DraftKings and FanDuel Already
Had Dominant Market Share

January 2020 Market Share’

oeanove. [ -
NGS5
(1] |l 'FLY
CALEARS ‘|f it HILL - !
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...And Built Its OSB Business with Three Flawed Transactions

Target/ Counterparty Type of Transaction Year Announced Total Value of Consideration Resuls

+ Generated nearly 3100 million in cumulative

£551 million Adjusted EBITDA losses?
A » Controversies threatened PENN's relationships with
Acquisition 2020 leﬁCl‘ mmibon for a!ﬂ_mman' J6% m!erﬁls‘r its gaming regulators?
in 2020 + 5388 milfion for remainder in
2023 + Failed te gain meaningful market share?

+ Sold back to founder for 1 in 2023

+ The members of theScore's founding family, who
were lasked with leading PENN's Interactive
business after the acquisition, abruptly departed in

B Score Aequisition 2024 $2.1 billion 2024+

« Highly unlikely that PEMN's mid-term revenue and
Adjusted EBITDA targets ($400 million and $200
million, respectively) will be achieved

+ Has generated nearly 1 bilion in cumulative
$2.05 billion Adjusted EBITDA losses®
ClESral . : e « Contributed 1o a significant increase in leverage
Strategic Partnership 2023 S550 million in warania + ; =
£1.5 biliow in cash payments over 10 Eh ESme ) O tos R s B0t M)
yeas + User base has declined and ESPN Bet has faled to
gain meaningful market share?

Sowoe Company flngs. 4 See page 53 for further sxGamaion.

m—GAiRAT 1 Fellects fhe rastaof the Company's inferacine segment fm Q1 020 fhrough G2 023 5 Felecrs fhe remska of fe Company's inieacive segrent from 09 2029 fo G 2024

Wy EMIN D S page 36 for farther informalicn B Sew pages 54 Meough 55 for fusther nfomadion HG VORA |
a See page 38 for further ar'ormancn




A| Other Gaming Companies Were Seemingly Wary of Barstool Sports

When PENN did the original transaction, they did not know the
temperature of Wall Street.___ If they had bought Barstool— 100% —
right away, it would have been probably World War lll ...

Moelis is our banker ... [they do] all the gambling mergers and
acquisitions. We went and met FanDuel, DraftKings, PokerStars,
Wynn... You name it, we met. We didn’t get anywhere.

Moelis said, ‘Dave is too toxic... no one will deal with Dave.’
Someone introduced us to PENN... We met with PENN and hit it

off._. and then it was all me and Erika [Ayers]talking to Jay
[Snowden].”

— Dave Portnoy, Founder of Barstool Sports
KFC Radio Interview, February 21, 2023

1G VORA




A | PENN Overpaid for Barstool Out of Desperation

Desperate for growth and lured by the promise of OSB, PENN paid a high price
to acquire its ownership stake in Barstool Sports

Barstool Sports Implied Valuation

-.’Gw Millien L —

~%450 Million

\4

~§10 to $15 Million

Chemin Digital Group Acquistion of 51% Stake in PENN Acouistion of 36% Stake in 20207
2ma

‘ ‘ [FENN] needed us...and we namedour price. There was no negotiation.”
— Dave Portnoy, Founder of Barstool Sports, September 24, 2020°

Soeree Bl Carsen, “Barsioal Spads fisd gof boughl &f & 510 mlfen fo 573 slion valiaiion and i3 fouwnder i Rinda meh aow ™" Inssdad, Jasiany 7 2078
Soarce. FENN Press Ralease, Jasuany 25, 2020 mpled valsation Dased on consideranion of 5161 milion

Soarce: PENN Preas felosoe, Febuany 17, 2020, impled valuation bazed on comaderaina of 380 mlion

Soarce. Ak Wapre, Teve Poancy Bought Bach Barsizol Spovis far §1,” Thin Hollywood Repomar, Auwges! 9. 2023,

Sowrce: The Uinsamed Show Fodoas, September 24, 2020,

1
n:
% 4

PENN Acouistion of Remaining 64% in February PENM Saleto Dave Parinoy in August 2023°
a
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A| Barstool Sports Controversies Threatened PENN's Regulatory Status

Barstool's controversies threatened PENN'’s relationships with its gaming regulators

Situation

“Can't Lose Parlay™

University of Toledo
Incident

University of
Tennessee Incident

Insider Article

. Sowroe Josskoa Welmas TEMN paid §23K fis in M for past Barsioo! Gan't Lose Paay, ™ BBC Amesioas, q

~angevy 3, 2025

& Sowrce Jeanica

Description

Gaming Regulator's Reaction

-

In 2023, Barstool ran a pramation called the ‘Can't Lose Parlay” which featured bets
created by one of Barstool's media personalities’

PENM argued thal the advertisement was “satincal” and thal “no reasonable person”
would belisve that the “Can't Lose Parlay” functioned as advertised®

Acconding to PENN, 90% of users lost therr first *Can’t Lose Parlay” bet”

In 2022, Barstool advertised the Barstool Sportsbook and its pra-registration promas
during the “Barstoal Callege Foatball Shew” an the campus of the University of Teledo?

The seme show targeted individusls under the age of 21 by encoursging the audience to
take advantage of the promaotions?

In 2022, Mr. Pornay and ather Barstool persanalities hasted a tailgate event near the
Unnersity of Tennessee campus during a college foatball game?

One of PENN's gaming regulators found the combined promotion of sports betting and
aleohal around & collagiate sports event “troubling™

In 2021, Ingider published an article detailing allegations of sexual viglence and
mtimidation by Barstool's founder, Dave Portnoy®

In respanse 10 the aicle, gaming regulaters in Nevada and Indiana Began scrutinizing
Barstool, and PENN reportadly shared the arbcle with other regulators?

“The mayorly knows f's sabne, bulwhat aboul ihe 10% who are young, or who
have mental health issues, or have responsible gaming issues?”

Brad Hill, Commissioner, Massachuselts Gaming Commission

TA apphcants and everlual hoansees must comply with the law... [Staff was
compsfled to issue a nobce of wolation fe PENN Sgorts Interachive, dong
business as Barstoo! Sporfsbook, for alleged wiolations of the commission s
mles "

Maithew Schuler, Executive Director, Ohio Casino Control Commissian
Fram a responsible gaming [perspective]. . the effort fo co-bravd with
[Barsfool}—and that would be coming imlo (Massachuseits| a5 well_. fm
disturbed by that.”

Eileen O'Brien, Commissioner, Massachusells Gaming Commession

“So | jusf want fo make sure were sl being very, very clear here that
regulators here in Massachusells are really af a crossroads.”

Cathy Judd-Stein, Former Chair, Massachusetts Gaming Commission

Sowrce: Jesaic Wi, Barsood Sportabaok Ohio faces porertial $250K fine for mavieing o Tokedy sfusests” 6

December F. 2022
“Baricol nvekes ‘onadiulonaly profecied apsech’n defemas of Can'd Lose Paday . §
November 4, 2021,

iork Tirnes, Abveser 2

Soarce: Emdy Steel Traperare for Growth, Aging Caming Company Erbraced Tegenarie Gambler',” The hew
202z

Souroe. Jessiva Welran, T8 mowstons volor coRMEME ovar Barsion) Sparisbook and Poringy,” BEC Amarioas,
Source. Jubs Black, “Foung Womsn Say Sex Wilh Barsoo) Sporia’ Dave Porinoy Was Frghfening* Inside
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A | PENN Actively Backed Dave Portnoy at Controversial Moments

PENN shouldhave known that Barstool's brand and outspoken founder might present challenges for a highly regulated public

company; itchose to ignore those warnings and stood by Barstool when it faced controversy

[Dave Portnoy] rose to fame by capitalizing on misogyny and other offensive
behavior. He once said that some women ‘kind of deserve to be raped.’... He made
what he acknowledged were racist statements. including using the N-word
repeatedly ... Far from being turned off by Mr. Portnoy's behavior, PENN executives
sought to harness his notoriety to woo a new generation of gamblers.

On a Thursday moming in November 2021... Insider... published an article detailing
allegations from women who said they'd had sexual encounters with Mr. Portnoy that
turned violent... The next day, [Jay] Snowden... held a videoconference call for
employees. He criticized the Insider article and defended Mr. Portnoy.

Mr. Snowden was wearing a Barstool sweatshirt.”

- Emily Steel, The New York Times, November 20, 2022

HG VORA 37




A| Barstool Sports Never Achieved Meaningful Market Share

Barstool Sportsbook never achieved meaningful market share during PENN’s ownership,
and was never a significant player in the U.S. OSB landscape

Barstool Sports National Market Share'

5.0%

3.8% 3.8% 41%
2.8% 34% 2.8% 3.4%
4020 1021 201 302 4021 1022 022 022 4022 1023 2023 303
Ranking 6 7 7 6 5 5 6 5 6 ] 6 6

‘ ‘ [Wihat I think you should assume is thaf we are going to betop 3 [in online sports bettingj.
We saidthat before we everlaunched We're delivering on that.”

— Jay Snowden, PENN President & CEQ, February 4, 2021

i;_lENN . Sosroe Slers £ Kok Gamng Eased on natimwite conscldaind gross ganing meHeaue. 1G VORA




A | PENN Nonetheless Doubled Down

Despite ample evidence that Barstool was not meeting expectations, PENN inexplicably doubled down

Barstool Did Not Appear to Be Driving Profitability in

... Yet, PENN Invested Another $388 Millionto Purchase
PENN’s Interactive Business...

the Balance of Barstool in February 2023

Interactive Segment LTM Adjusted EBITDA ($M)

PENN Entertainment acquires rest of Barstool
Sports for $388 million
By Andrew Buchoiiz — Published February 17, 2023
[$35) “This deal comes in Barsioofs 20th year of existence, and it also comes after a lot
(547) efups and downs for the company ... Despite the varlous controversies since
taking that 2020 minority stake, PENN clearly hasnt been scared off from Barstool_ .

[Rather than jusl escalale ther Barsiool slake to 5 percent, or even lo conirol,
(869)

o theywe bought the company entirely. So the futures of PENN and Barstool are
(575) more closely linked than ever. We'll see how that plays cut "
($86)

4021 mz22 2022 a2z 4022

‘ ‘ [Barstool is] one of the strongest sporns mediabrands, certainly in the U.S., if not the world. it's high growth.
We've got tremendous people at Barstool, tremendous IF, great leadership and have a very excitingfuture ahead of us.”

—Jay Snowden, PEMN President & CEQ, May 4, 2023

1G VORA




A | PENN's Stated Goals Were Not Achieved

What PENN Said Aboutthe Barstool Acquisition HG Vora's Observations Goal Achieved?

‘Wia beliave the significant reach of Barstool Sports and Barstool's demographec skewed younger and lower-income, with fewer dollars o
loyalty of its audience will lead to meaningful reductions fn bet e ik e : x

customer acquisition and promotional costs for our sporls i X 2
FENN's Interactve segment generated a cumulative Adjusted EBITDA loss of

batting and online products, signifi hancii
mo;;g:{myon::nsp e approximately $130 millien during the Company's ownership of Barstool

-

-

"Our growing learmn of product and engineenng talent al PENN
Interaciive is focused on what we amficipate will be a best-in-
class sports betting app...™

¥ The Barstool Spartsbook app launched without important features, including x
same-game parlays and shareable bet slips

» Barstool Sportsbook never ranked higher than sixth in national marke! share

] think we should be in the top 3 [in market share] in every during PENN's ownership x
siale where we operale.? b PEMN's average national market share from January 2020 to July 2023 was less
than 3%
‘We . think Barstool can be a real catalyst for our brick bW idercs that PENN'S brick-and-mortar tions derived 2
and mortar business... And they have a tremendous track m:ﬂﬁﬁg?;?;mﬂfmmm Cﬂmpaﬁ;szm;;ip :rp;:.;::; Sy
record of driving wisitation jal] live everis including casinos. » Adjusted EBITDAR for PENN's brick-and-mortar busi declined by x
A ' ; th i th ; uste or s brick-and-mortar business decline
;ﬁemgaﬂ'; :E'c“n"z;]"ﬁ il g’aﬁ;;‘;;"é‘; e ;;g‘rgjf"g approximately $100 million from 2021 to 2022, and Adjusted EBITDAR margins
aineE declined by approximately 200 bps

WA VWINAL 1 Sowse: PENN Prees flosse, Jamary 28, 2020
WWPENN 2 St PEN Cinlermace Caf Jamary 29, 3030 HG VORA | 40




B | PENN Paid a High Price for theScore’s Technology

PENN Paid a Rich Multiple and a High PremiumfortheScore

B0.0x

101%

EVILTM Revenue'
.4x
4.3x 2.2x%
E—
Score 75th Percenbie Medan 246th Percertilz
All 2021 Tranzsaclions 518 to 55E°
Premium to 30-Day VWAP!
7%
I
{5%)
Score THlh Percanlibe Medan 28th Percerlila

Al 2021 Transaclions 518 to 85E°

Sowrce: Fpcrbet and Blzombeq
Cata inchides af public-io-publc

“Valuatien is high refative o
theScore taday. "

TRUIST RH

August 5, 2021

“The prncipal rabonale for
acquirng theScore af such a
high price was ... relaled fo
advancing PENN s technical
sophisfications. .. [Sihareholders
have to wonder if this could
have been done in 2 more cost-
effective manner from the
onset”

THE DONERAIL GRCGUP
May 31, 2024

d in 2079 uahan snispse valvs of greater fian 51 bilion Excludes companies with LT svenve baion: $10 million

Wi gel that PENN needed a
tech stack, but buylng a media
Company for a tech stack,
knowing the challenges peers
have hrad buying lech companes
with spovts befting tech stacks,
seems a bit strange, and
frankly, risky "

Deutsche Bank .
August 5, 2021

“In our wiew, PENN paid a
premium for s recent acquisiion

of theScare. . ©

Seplember 14, 2021

HG VORA

4




C | The ESPN Bet Partnership Was Costly

PENN Committed to Paying ESPN Morethan $2 Billion Overthe Next 10 Years

Cumulative Value of Consideration for ESPN Sportsbook and Investment Agreement ($M)*

§2,060
§1,900
§1.750
§1,600
$1.450
§1,300
§1,180
$1.000
$850

- n !
Yaar 1 Year 2 Year 3 Year 4 Year 5 Yo G Year T Yea & Year 9 Year 1)

u Cumuiatve Cash Payments* m rant Date Fair value of Warants*

‘ ‘ MWihy PENN? Because PENN steppedup in a very aggressive way and made an offer to us that was
better than any of the compstitive offers by far.”

— Bob Iger, Chief Executive Officer of The Wal Disney Company, August 9, 2023

-—,V‘.- AL f. Sowrce. Company flings.
\\ PENN 2 Fer FENW s announcement on Awgust 8 2023, the Comgany agreed io make 51,3 bllon i cash payments o ESPN over M i) den pear HG VORA | 42
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Cc | We Believe PENN's ESPN Bet Strategy Was Flawed from the Beginning

ESPN Bet's Challenge

Management's Optimistic View

HG Vora's Concemn

ESFPN Ber Was
Lare to OSBE

The Initial Product
Was Nor Competitive

Launch Timing

Barstool was a learning experience; next time will be better

“Wie have learned a lot over the last few years about the recipe for
success in the sports betting industry...=

Product features do not drive market share

I think there's been a Iof of alfenfion_.. given to same-game parlays and
who's best al those. And to me, those are going fo end up being largely
commoditized because they're belting offenngs thal we're all going to be
at the same level in a very short period of time_ ™2

The delayed launch iz (somehow) a good thing
“ actually think the timing of our launch in November is good because it's

ESPHN Bet did not launch until five years after the Supreme Court

decision that paved the way for legalized sports gambling, by

which point other companies had established dominant market

positions, leaving PENN forced to try to take market share

‘While ESPN Bet had a pobished user interface at launch, its

same-game parlay and player prop features were — by PENM's
own admission’ — not competitive with peers, and ESPN Bet was

not 35 generous with bonus bets and other promotions

PENN announced the ESPH deal in August 2023, but did not

launch ESPN Bet until Movember 2023, missing out on the first

Was Poor nof going fo get los! at the launch of football season. [Beginning off several weeks of the NFL season — a critical time for customer
fontbal season is so noisy. Everybody 15 spendng Me crazy, frpng fo acquistion
drive top of funnel on the acguisition side. | ke how this plays out "2
ESPN's brand Is encugh of a differentlator

PENN Over-Relied I would e fo spend a bil of lime falang aboud whal makes this deal so If\ Tﬁllh;fgn gran_d 5 g?tsenuu‘gbltidm mamet share, as the

on ESPN's Brand urnigue and special _ filt really starts with the brands__ We are firmify liures of Foxbet ar porshook Mustrale

to Drive Share convinced that we will be gefting significant value for our markefing Besides its brand, ESPM Bet offered little to lure customers from
doliars by alocaiing those funds to the single-best brand and platform n maore established O5B competitors
the U.5 =

W;\-’Eﬂ!ﬂ :ll' Miﬁgiﬁﬁﬁﬁ mg.i:ﬁ;ﬂ'”kw#'ﬁwﬂwmmw z=tin fermy of Al festurer mnd funcionaley. HG VORA |
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Cc | Other Observers Seemingly Foresaw that PENN Would Struggle with ESPN Bet

Z)

Wie wonder if it's a little roo fate for
PENN to crack being a 10%+ market share
player beyond 2025 (the big 4 have 90% +/-
of GGR and handle sharg presently)”

JPMorgan
August 9, 2023

[Slome of the pushback that I'm hearing is
Jjust the market share and the thought that
other partnerships berween media
operators and online sports betrers hasn't
worked historically.”

L\

August 9, 2023

WAL
]

‘ESPN Bet has a beffer chance than past
OS5B/media flops (FoxBet, Ballys, PBNDC,
elc.), but the most well-known media’'OSB
success story is Sky Bet (UK), which we
think is different as they had exclusive

sponts league content rights.”
B=

August 15, 2023

“The Issues remalin as fo the magnitude of
share given the later entry, as well as the
competitiveness of product advancement,
which has been the curment success driver
rather than eyeballs.”

Jefferies

August 8, 2023

“[NJot many U.8. sports betting / media tie-
in deals done to-date have been shown to
drive meaningful market share by
themselves. °

#§ BARCLAYS
August 8, 2023

TPENN]will. .. need to be a lof more
promobional than i was with Barsfool fo
acquire cusfomers in an already saturated
0SB/ [Casino market, with market share
firmly consolidared amongst a small few.”

Deutsche Bank
August 9, 2023

HG VORA
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G | Mr. Snowden’s Refusal to Answer Basic Questions About ESPN Bet Was Not Reassuring

Analysts Had Relevant Questions Regarding ESPN Bet...

Deal Process?

Impacton
2024 Results?

Market Share
Targets?

Integration with
Other ESPN
Producis?

Tracking
Success?

W'\"\- it

...Which Mr. Snowden Declinedto Answer

“Jay, is it possible to give a little more color about how this came
together overall?”

‘D] you have any kind of, | don't know, guidance that you could
perhaps give that would give us maybe a better sense of what we're
thinking about on a 2024 basis?"

s a 10-year parnership, but potential termination rights after year
3 if certain market share thresholds aren't met. And s0 we've been
gefting some inbound to investors asking what those market share
thresholds are.”

sedham & Compar

oelrne L 2T

“[Are] there plans eventually to maybe integrate the signal, ESPN's
in particular, within your app, | don't kmow, in "247 Or how long does
that - would that take in theory?”

‘Many of the other media partnerships, | think, ulimately acquired
customers that then lost them or we saw them dwindle in yvear 2. How
will you measure conversion effectiveness with ESPN andior frack
KPls to ensure that you're acquiring beyond that kind of first fest?”

tephen mbling organ Stanley

stauff, Susquehanna Financial Group

“Not really. I'd prefer not to get on the inside baseball of
how it came together”

“I don't want to get into too much detail on '24 yet, Carlo.”

“We haven't disclosed it and we're not going to.”

“l would say that's a real forward-looking question, Joe...
I'd rather wait until our Investor Day more toward the end
of this year.”

“[W]ith regard to some of the KPls, we'll gst into more of
that at the end of the year in our investor presentation.
Again, we're really focused on launch right now.”

PEMNMN Sowoe: FENN 02 2023 Famihgs Call Avgusi 5, 2023

HG VORA
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These Poor Capital Allocation Decisions Have Led to Impairments...

Cumulativeimpairment Losses ($M) Impairment Losses as a % of Revenue, 2020-2024'

3.3%
$981
£872
§742
$623 $623 g
1.8%
1.0% 1.0%

I I 0.0% 0.0% 0.0%

2020 2021 2022 2023 2024 P renn '.;EW" 0] U o T@drock s 1 ‘g_"__

) WAt
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..And High Leverage.

Lease-AdjustedNet Leverage’

FPENN's leverage has increased more than 2.5 turms since
the ESPN Betdeal was announced in August 2023

A

r b
B.6x
T.3x
I ] Mx mx I I I I I I I I I
21 2a21 21 4021 Q22 2022 322 22 1023 2023 w2 4023 1024 2024 3024 4024
‘ ‘ Is the balance sheet over-levered? Yes.”
— Raymond James, May 20, 2024

W;fEh;;\ll P Sosrce Compay filings HG VORA
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...And Substantial Questions About the Strategy

Z)

“It's quite surprising that PENN
fras ivested heavily in
developing an anline spots
betfing and iGamng platform
wiile appearing lo have not
placed a high priority on
ensuring the quality of the
product”

April 16, 2024

“TWie thunk the most value-
accretive outcome entails 1)
ESPN Bet termination and pival
to iCasino-ied Interactive
sirategy, 2) divestiure of
fheScore, and 3] improved
misciosures for markel access
royaities.”

STIFEL

March 17, 2025

WAL
]

| think there's a prefly compeiing
case to be made for PENN fo
fecus en online casine and
ditch sports betting

February 28, 2025

“The mteractive guwde negatively
impacts our view that PENN
will ultimately be able to create
shareholder value through
ESPN Bet. Aswe enter the
secand half of the relatonsip for
the mitial term between PENN
and DIS, the clock s ticking...”

W\ cedham

February 28, 2025

‘Has PENN's interactive
strategy continuved to
disappeint? Yes . Put simply,
the digital business isn't
delivering

RAYVMOND JAMES
May 20, 2024

“With ESPN Bef fmarket] share in
the flow single digits], we bekeve
s inereasingly uniikely that
PENN/ESPN will elect to extend

their agreement beyond year-3
(HI26)
March 3, 2025

"ESPN Bel is stilf nof on pace fo
meetits original farget of a
podium pasition and... if further
progress is not made this year,
[PENN] will have fo explore a
rationalization of the Interactive
cost structure.”

A
Cg';g anaccord
/

eIy

February 27, 2025

PENN's core business is running
profitable, stable casinos. Buf
managemetit got distracted by
the hype eyele of online sports
betting. They saw FanDuel and
Draftkings sfock skyrockelng and
thought. 'We can do thal foal’ Mo,

you cant.”

February 22, 2025

HG VORA
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The Board Has Not Demanded
Good Execution




Overall Operating Performance Has Meaningfully Deteriorated

Adjusted EBITDAR ($M)' Free Cash Flow ($M)' GAAPEarnings per Share'

$0.37

$1,605 $513 -

§1,292

- ($2.05)

($123)

Fatii 2024 2019 2024 2019 2024
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Interactive Costs Are Too High...

PENN's Interactive Segment Has SimilarScale ... Yer PENN Interactivels Deeply Unprofitable
to those of Boyd, Caesarsand RSL... Because It Is Burdened by Expenses Related to ESPN Bet

2024 Revenue from Digital Segment (SM)'# 2024 EBITDA from Digital Segment ($M)*-2
§1.163
5960 $924
$606
117 §108 593
11— [—
s \ ($500)
[ LA
CA !?:?"‘.‘.?LF‘ P ey — m-EF} e CA lh‘:‘““ \'—3‘3 LSS RUsH— Pesnn
‘ ‘ We're going to be profitable faster than anyone else And we're delivering on that
and continue to deliver on that pledge. Again, fasterthan anybodyelse.”
— Jay Snowden, PENN President & CEO, February 4, 2021
W ;fEh:rr‘\Il :r maxwr“?m‘?ﬂ:-sam Onine, Gaesars Digral and PENN infersciive. Rush Sireef injeractse mefers fo the enfiee company’s revense / pasied EEVITA. HG VORA




...And Margins Have Declined...

PENN's Peers Have Expanded EBITDAR Margins, while PENN's Margins Have Declined

Change in EBITDAR Margin from 2019-2024 (bps)'

1,658

928
723 684
- - =

red rock 4| comomitions

®

® -
IR l‘.'.:‘lIZ_S.-\_HS -

(828)

i PENN

HG VORA
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...And Are Expected to Remain Inferior

Analysts Expect PENN's interactive Margins to Remain Low Relative to Peers

Consensus Digital Segment EBITDAMargin’

258, 26%
20%
16%
14% 14%
429 14% 14%
10%

(7%)

2025E 2026E 2027E
m PENN Interactive = Rush Strest Interactive® Boyd Online  mCaesars Digital

‘ ‘ PENN... continues to have an Interactive EBITDA drag when others areturning or have turned the corner on profitability.”
— CBRE Capital Advisors, May 12, 2025

WW"-’H ! Sowce: FactSel, Deta sa of Apd 25, 2025

PENN 2 Fush Sies W live el [ he salie congasy’s EEMTH s, HG VORA
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ESPN Bet Has Failed to Gain Meaningful Market Share...

ESPN Bet used sign-up bonuses to incentivize trial upon launch, but quickly ceded market share;
by Mr. Snowden's own admission, ESPN Bet has failed to meet his goal of competing for a “podium position"’

ESPN Bet Monthly Market Share and Ranking Since November 2023 Launch?®

B.2%
4.7%
3.2%
2.7% 2.9% 2.7 2 B4, 2.5% i
) ; 4% 1.9% 22% 2.1% 1.9%
— . . . . . - . . =

w23 Dec-23 .J”m 24 Feb-24 War-24 A pr-24 Way-24 Jun-24 Jukz4 Aug24 Sep-24 Dcl-24 Mow-24 Dec 24 Jan-25

Ranking: 3 S T 6 6 6 4 7 8 8 8 8 8 8 8

‘ ‘ What we dontwant fo have is a giant splash in the first month or two monthsand then
you leak market share, Like that would not be deemed a success.”

-Jay Snowden, PENN President & CEO, November 2, 2023
-{-{,.‘_.f uAt f Sowce PENN QM4 2024 Esnings Caf l’err-_;?r 2025 TWihen re ansounced oer pesseahim it E5PN N the suer of ‘T both mces of dha pecisechy mede F venyciear et me sipecied is conpede for e aeat af e pocien

EMN Ancl e B3l o0 pace sghl Ao 4250 Lhal 1G VORA
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...And Has Performed Poorly in Key States

ESPN Bet's Market Share Is in the Low Single-Digits in the States with the Largesi OSB Markeis

#1| New York #2| Minois #3| New Jersey #4| Ohio #5| Pennsylvania

$2.0B $1.2B $1.1B $882M $742M
2024 Gross Gaming Revenue 2024 Grozs Gaming Revenue 2024 Gross Gaming Revenus 2024 Gross Gaming Revenus 2024 (31035 Gaming Revenus
£
N g
i
o P =
- g‘b g :3
_:.'_ -
£ 2 #
* - ™
] " o
4 #
- ok
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5
a i =
# o &
o # o= HNoa i ¥F = B o= =
=52 e R T E2 . Shzs a=fE
il - Mmoe - o @ ﬁ m 3 o § < = B
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— O = =] = |
& & & & = & & & o o=
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EF TP S FF EF S P EF P T g FF P EF PG Ty
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ESPN Bet Underperformed During the Critical 2024 NFL Season

During its first full NFL season after launch, ESPN Bet lagged behind its peers in terms of app downloads

U.5. OSE NFL Season App Downloads (iOS and Android) (in millions)’

4.1 a0
19
1.4
1.2 1.2 10
- -
ey L — . ] CAESARS
7 FANDUEL I':IL;TRJ‘\TT Hﬂ?a‘-‘ﬂo;é bet .3) ™ Fanatics =i SPORTSBOOK
KINGS et/ gzt

‘ ‘ I think we have a good offeringtoday, but we have an opportunifyto make it a lot befter
for this upcoming football season, where it marttersthe most.”

— Jay Snowden, PENN President & CEO, May 2, 2024

AinAt
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PENN'’s Interactive User Base Has Declined Since the Launch of ESPN Bet...

Despite PENN's claims that ESPN Bet would drive top-of-funnel growth,
the Company’s Interactive user base has declined significantly over the last year

Average Monthly Active Users (in 000s)’
(27%) ¢

m
684
542 560
4565
. ‘H .

Q4 2023 Q1 2024 Q2 2024 Q32024 Q4 2024 Q12026

‘ ‘ ESPN Bet continuesto drive meaningful growth in both our digital database and our active user base.”
— Jay Snowden, PENN President & CECQ, May 2, 2024

\\’ Winat f Sosree Compaty ilngs. Refars bo dvbage Moty dofive Users (ML) asvoss OF8 and iCeaine produsts in boah Aeerea. TIELES o deflined o= M nimabes of i pail usess per menll Miaf had ar asrt one el sosey pakd 1G VORA ET
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...And By PENN’s Own Measures, ESPN Bet Has Underperformed

PENN's opportunity for a “podium position” in OSB looks increasingly remote, as the Company
expects its market share to continue to trend well below the targets it set when the ESPN Bet deal was announced

Sports Betting Handle Market Share

35.56% 37.0%

PENN = _———

2027 '
Guldance
RaNge s cmm e m e m e e e e
3.7%, 4.7%
Lt L]
i L !
ESPN Bet at YE 20242 ESPN Bet 2025 Gudance? Drafikings al YE 2024* FanDuel at YE 20242

‘ ‘ “The bulf case when PENN entered the ESPN deal was to get to 20-25% of the sports betting market by 2027 the
bearcase was 10% ofthe market... Gettingto that bear case of 10%, as we sit here, seems like a stretch.”

— The Cashout, February 28, 2025

'ﬁv‘; AL 1 Source: PENN Q2 2023 Eamngs Gall August 3, 2023
Weemnn @ fore PENN G4 024 Eamings Call Fetruny 27, 2025 HG VORA |
3 Sowrce Bwedd Sealey, LIS Spors Bedling Dufa — Llarked Share Siads By Brand Geoss Gaming Fewesus, Paray Hindle & Hold ™ Casine Reperss, Marh 3, 2005 o

58




OSB “Hold Rate” (Revenue) Is Too Low

The “hold” percentage refers to the amount wagered that the casino retains as revenue;
PENN’s gross hold for Barstool and ESPN Bet has consistently been below the peer median

Aggregated OSB Gross Hold Rate’

+140 bps +60 bps
8.6%

7.2%

Peer Median® ESPN Bel/ Barstool
4 2022 = 2005

‘ ‘ [if you look at in the U.S. [ think we re the lowest average hold percentage of all of the top 6 players. We think
that, that will start to reverse itself once we're on our own tech stack and our own player account management.”

— Jay Snowden, PEMN President & CEQ, February 2, 2023

) vinat f Sowrce Edera & Krejoik Gaming % 2
\\ PEMNM 1 Feurs nciwe FanDusl, Dratngs, BeiliGh, Caasars, BedRvers and Fanatios. HG VORA 59




Meanwhile, Even PENN’s Core Business Has Deteriorated...

LTM Retall Segment Revenue($B)’ LTM Retall Segment Adjusted EBITDAR ($B)’

38.3%
$6.8
$6.8
§57 557 $3.8 $5.7
$5.7 g57 .3 $2.1
$56 $56 gpg S66 g5 s2.1 821 g
IIIIIII IIIIsIsz'szs

1022 2022 3022 4022 1023 2022 3023 4023 1024 2024 3024 4024 1025 1022 2022 3022 4022 1023 2022 3023 4022 1024 2024 2024 4024 1025
2 Justed EBITDAR Margin

‘ ‘ The casinosideisn't broken—it's just been ignored. If the company focuseson running its casinos properly,
slashesdigitallosses, and returns capital to shareholders, the stock couldeasily re-rate to the mid-$20s. "

— Junk Bond Investor, February 22, 2025

Sosrce. Gompany filngs. HG VORA | ]




..Resulting in the Collapse of Returns on Capital

PENN Has Gone from an Industry Leader ...1o an Industry Laggard
with Respect to Return on Invested Capital...

2016-2019 Average ROIC! 2021-2024 Average ROIC!
17.1%
14.8%
13.1%
9.5%
B5%  gyg 8.1%
7.4%
B.08%
5.4% 5.6%
3.5%
Suits  DIPENN i R ﬁ-..... BInn  redrock . edrock  (BIvD  Ue—e . AR Same  AREENN
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The Company Has Meaningfully Missed Guidance

PENN Has Missed Adjusted EBITDAR Guidance Significantlyforthe Last Two Years

Adjusted EBITDAR ($B)’

$1.875 to $2.0 h
£1.485 to $1.645
$1.51
$1.29

Inifid Guidance Actua nitid Guidance Actual

2023 2024

‘ ‘ [W]e have not been as right and accurate with our financial forecasting in the early days of ESPN BET,
which is not representative of our long-termtrack record or infernal expectations at PENN.”

—Jay Snowden, May 2, 2024

F_lENN 1 Sosroe Company ings and samings cad tensoapis. Pecesiagas mpmsest dfanesos bedwaemn midpoind of gudanod and aofual msuls.
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Forecasts for the Interactive Segment Have Been Particularly Unreliable

PENN Has Consistently Movedthe Goalposts with Respectto lts Expectations for interactive Segment Profitability

an ate

First Target| 2021

Second Target| 2022

Third Target| 2023

I wouldassume that 2021 maybe as sortof
breakeven-ish on the interactive side But
we clearly have a path to ramping up
profitability fasterthan anybody else, and|
wouldexpectto start to see that reallyring
throughin 2022 and beyondfrom there.”

Jay Snowden, February 4, 2021

Fourth Target| Late 2023

“IWle think we'll be probably breakeven
from the PENN Interactive andtheScore
combinationin 2022. Andthen you'llsee
that EBITDA ramp really start to hockey
stick in'23 and beyend.”

- Jay Snowden, August 5, 2021

Fifth Target] 2025

“[P]rofitability is definftely goingto be
there in 2023, and itwould be there in ‘22
if we werent alsogoing vertical on

tech stack”

- Jay Snowden, November 4, 2021

Sixth Target| 2026

“Forour Interactive segment, we expectthe
fourth quarterto be profitable, while the
second and third quarters should look very
similarto each other.”

Jay Snowden, May 4, 2023

‘Wie now expect the digital segment fo
inflect to roughly breakevenin 2025and
start generating meaningful EBITDA and
free cash flowin 2026 and beyond.”

Jay Snowden, February 15, 2024

“We are confident that our digital business
is nearingan inflection point, and we
anticipate each quarterof 2025 to delivera
lowerloss sequentially throughout the year
and our Interactive divisionto be
profitablein 2026..."

- PENN Board of Directors, Apnl 28, 2025

HG VORA |
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We Believe the Board Has Failed to Recruit the Right Leadership Team...

PENN's Leadership Team Lacks Experiencein OSB and Online Casino Gaming

Z

. . Prior OSB Prior Online Casino
PENN Executive Prior Role
Experience? Experience?
Jay Snowden :
@ iz s Chiet Gperating Officer x X
@ z;:;jI:JtII;:C?;:L?FEE\’ Managing Director and Equity Research Analyst, Barclays x x
Todd George Senior Vice Fresident, Regional Operations (Midwest) x x
Erecutive Vice President, Operations . pe
NG HOgErs Senior Vice President, Corporate Development x x
Chief Strategy and Legal Officer = i o
Jason Birney Vice President and General Manager, x X
Head of Interactive Operations Hollywood Casing Columbus
Wendy Hamilten ’ ; . . .
@ Chief Human Resources Officer Chief Guesl Engagement Officer, Philadelphia Zoo x x
Aarcn LaBerge President & Chief Technology Officer x x
Chiel Technoiogy Officer Disnay Entertainment and ESPN
Billy Turchin ;
@ N P A (T2 Senior Vice Fresident of Froduct, FanDuel v v
Jenniter Welssman : ' ;
| W f
@ Chief Marketing Officer Regional Vice President of Marketing, Cassars x 4
;fEh;l‘:.l Fowme: Company webnire sad Lnkegln HG VORA




...And Failed to Retain the Team It Did Recruit

PENN's Interactive Strategy Was Previously Led

by Members ofthe Levy Family...

Aubrey Levy

Former Senior Vice
Fresden! of Conten! and
Marketing and Head of
espavts of the Score

Noah Levy
Farmer Senior Viee
FPresrdent of Produc

‘ ‘ The mgmt. team responsible for Barstool'sfailure won't
be operatingthe ESPN partnership. Rather, PENN's
online strategy is now run by the legacy Scoreteam
led by the Levy's.”

— Roth Capital Partners, August 10, 2023

John Levy Benjle Levy
Founder and Former Former President and COO
GED of theScore of theScore and Fomer

Head of PENN Interachive

Management of theScore

..All of Whom Abruptly Departedin 2024

FPENM Entertainment Announces Interactive

Leadership Transition Scheduled for April 2024
January 31, 2024

WYDMISSING Pa —(BUSINESS WIRE)-PENN Entertainmend, Inc ["PENN or
the “Company”) (NASDAQ PENN) announced foday that the founding family
behind theScare — John Levy, Benjie Levy, Aubrey Levy and Noah Levy — will be
stepping down from their roles at PEMNN Interactive, with John departing in mid-
February and with Benje, Aubrey and Noah departing in Aprid 2024

PENN acquired Scare Media and Gaming Inc. (“the Score?) in October 2021 and
integrated theScore with its PENN Interactive unit under the leadership of Benjie
Levy as Head of Interaciive with John Levy assuming the role of Executive
Chairman of theScore

‘ ‘ [TJhe Levy family are aboutto ride off into the sunset.

In [an] interview...in 2018, [John] Levy, who was 66 at the time,
was asked how long he expectedio keep going. He scoffed at
the question. I'm just having too much fun,'he replied. ‘There's
no limits on this thing.'And yet there were.”

— Simon Houpt, The Global and Mail, February 16, 2024

HG VORA |
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But PENN's Leadership |Is Full of Excuses

PENN's Challenge

Mr. Snowden’s Explanation

HG Vora's Perspectives

The Barstool Acquisition
Was an Expensive Failure

Marketing Spend Has
Been Excessive

ESPN Ber's Marketr Share
Growth Has Been
Disappointing

PENN's Interactive
Investments Have
Mot Generated
Sarisfactory Returns

“The Gaming Industry Is Too Heavily Regulated”

ijt became very clear fo Barstoo! and us that... we're
net & natural owner long ferm because of how highly
regulated our industry is "

“The Market Has Been lrmational™

Tihe promofional and markeiing advertising
environment fis] a fof more rafional foday than i was a
couple of years ago "

“ESPMN Bet Was Missing a Few Key Features™

“We [had] some ground io make up, particulary in key
feature categories such as parays and player props.”®

“Returns Don't Matter”

"Peaple are like, oh, did you gel a refun? We have 1.5
miliion that are in owr database today thal stay with us
after we mowved on from Barsfool. ™

x

PENHN should have known better; virtually as soon as the transaction was
announced, observers noted the patential risks associated with Barstool's
controversial founder and brand operabing i a highly reguiated ndustry?

PENM was aware that Barstool's eontent eould be divisive® and acknowledged
less than two manths after the transachon was announced that Barstool could
negatvely impact its relationships with gaming regulatars®

PENN's excessive spending is largely self-inflicted, though advertising spend
and volume appears to have moderated across the OSB industry ® PENN's
agreement with ESPN obligates the Company to pay 5150 millien annually for
media marketing serices and brand and ather nghts untl 2033

In an industry with notoriously low switching costs, product functionality is
critical o driving customer loyalty and retention

Instead of developing a compelling product with competitive features, PENN
appears to have relied on aggressive promotions o boost engagement and
drive monetization

PEMN's larger database does not appear to be translating to improved
performance; PENN's digital database is more than 4x larger than it was in 2021,
but the Interactive segment lest more money than ever in 2024

1 Sourpe. Bank of Amenca Securties Gamng and Looging Conference. Sepfember 7, 2023 i

winatr @
NN F

Source; PENN 7 2084 Esmnga Ged Awuguai fl 2004,
Source. Barchays Fedeirch Rapar, Janvirgy 23, 2020 (Teive Pordnoy and crdi alber Barsiool lakel bave faced 5

iher far shere of contmverzy, parbcuesdy aousd the smeverent and of-colornature of some of ther confent. 7 B

Soaroe: PENN G2 2020 Eammngs Call August 6. 2020 (Mot evenyone joves [Barsiool!. Bu they do bang ey, and
§'3imevereni, and £ 5 eincel somefmes.

Sogrce. PENN For 10-K, fked wilhi he SEC on Fabroay 27, 2020 of gage 21
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The Board Lacks Sufficient Relevant
Expertise, Alignment and Accountability




The Board is Still Not Comprised of Directors Whose Skills Align with OSB or Online Casino

EXPERIENCE
PEMNN Directors as of Technology Product Strategic
May 2025 Primary Industry Background MEA Development & Operations  Online Gaming  Transformation
& Vimla Black-Gupta Consumer packaged goods
Q Anuj Dhanda Technology operations L
David A. Handler {Chair) Technology imvestment banking .
(‘!:) Marla Kaplowitz Achvertising and media
@ Barbara Shattuck Kohn Healthcare investment banking .
Saul V. Reibstein Brick-and-morar casings; public accounting
Jane Scaccetti Public accounting
Jay Snowden (CEOQ) Brick-and-mortar casinos
TOTAL 2of8 1of8 Dof8 Dof8
Directors Directors Directors Directors

‘ ‘ [Djigital garming and online sports betting experience. .. [arej essential to the future of PENN's businessand the industry...”

PENN Letter to Shareholders, May 15, 2025

HG VORA




PENN's Directors Own Very Little Stock...

We Believe PENN's Directors Lack Alignment with Shareholders Because They Own Relatively Little Stock

Value of Position in PENN ($M)’

-

Independent Directors’ Aggregate Ownership £9 ~35x

(

Mr. Snowden's Ownership ~8x

HG Vora's Ownership $327

m Common Shares Beneficially Owned = Cash-Seifled Swaps®

Winat 1 Boume Facilel and Sorpeny filings ekl vabie beaed on PENA . sbes pace a2 of 4pad 15 1005
\\, ¥ \ B HE Vo i parfy Mo cashsetied shig agneemants Thash-Seilked Bwaps] wllhon o more wnaffilaned tebparty Reascil stfulivees thad adamase 13 000000 shares of Comment Sioek Vol rpresants fe mmbes of whdidying HG VORA
PENN shares of Common  Stock Based on fhe cioaing pnoe 358 Apd 23 3025, ELE :

i




...And Have Been Selling

Z)

PENN's Directors— Especially Mr. Snowden — Have Been Selling Shares, Insulating Themselves from PENN’s Decline

s0
2003

WAL
]

£3
f=
2004

$4
2|

2005

Sowrce. FaciSel.

$6
=

2005

2007

£8
=

2008

58

2008

Cumulative Value of Shares Sold ($M)’

1]
&2

2010

= Total Independent Directors

8 $10 8§10 510 %10 $10

20M1 2m2 2M3 2m4 215 26

$14  §14
M7 2me

m Jay Snowden

$14

2019

Mr. Snowden has sold >340 muliton i
sfock since he was appointed CEQ

M
e )
g7 969 369
552
537 I
200 203 2002 20E3 2024

HG VORA
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PENN’s Governance Framework Does Not Ensure Accountability

PENN's Governance Makes It Difficult for Shareholders to Hold the Board Accountable’

Percentage of Companies with Provision

I! P“EIEI_N PE:::; F;aer::rs Per'f:mm::::;'eers Gami r';:]sPeers S&P 500 5&P 600

Declassified Board X a0y 339 B0y aao GBEL

X 25% 3% 40% 83% 16%

X 50% 67% 100% T5% 531%

x 6% 6% Bi% 69% 49%

x 3% o 0% a2 1%

S igar. * [SEDSSas s e risel e s st it s T S ST i
Weenn Peers’ refers fa Bayd Giamng. Coaars Enieréanest, Charl Cevns, MG Fesoris and fid Pook Fegats. HG VORA
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The Board Has Failed to Align the Interests
of Management and Shareholders




We Believe PENN's Compensation Program Is Deeply Flawed

HG Vora's Perspective

PENN's Executive
Compensation Is Excessive

Executive Pay Has Not Been
Aligned with Performance

PENN's Equity Grant Practices
Are Excessive

Summary Observations

Mr. Snowden’s target compensation is tigher than all but one of his peers, despite the fact that he is the second-worst

performing CEQ amang his peers, and PENN is the second-smallest company

PEMN's NEOQ compensalion has been growing consislently for years, even though the Company is smaller and less
profitable than it was in 2019

+ The pay disparity between Mr. Snowden and PENN's other NEOQs is also very high

PEMNN's annual incentive awards have paid out at or above target for three of the past four years, even though PENN's
total shareholder return was negative during each calendar year

The Compensation Committee has set Adjusted EBITDAR targets below analyst consensus and prior year totals, which
we believe reflects a lack of igor

- In 2023, the Compensation Committee exercised its discrebion to modify perfformance targets post hoc to ensure that

executives shill received their annual incentive award payouts

« The Company’s stock-based compensation and value-adjusted burn rate have increased significantly in recenl years

= In 2021, Mr. Snowden was awarded a supplemeantal equity grant with the potential to be worth maore than $200 million,

more than 4x what he had earmed during his previous ten years at PENN

+ The target value of Mr. Snowden's 2024 equity grant was higher than the stock-based compensation of the enfire

compamny each year from 2015 to 2019

HG VORA |
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A| Mr. Snowden’s Target Compensation Is Too High...

Market Value ($B)

. 383
1
PENN is the second- o e
smallest company in BB 368 7B 348 138 598 . .
: 528 $2B $38
its peergroup... s e Em DN NN . -
womnaure L] recisock B oL manie  Roku i 5 g e = e
Annualized TSR During CEO’s Tenure! —
...And Mr. Snowden 1% e b e
1 5%
Has Beenthe Second- i —— E— - - - - -
Worst Performing N a%) (2%)
CEO Among His el i
Peers... ok e i i @ B s mames  Gewem g Rosu 2
CEO Target Compensation’
...Yet Mr. Snowden 308
1 S24M 5240 §25M
Has Been Paid More S i - S1oM 104 s10M 320
than All But One of
s peers -cmmmaEEEEEEN
wdint v : .:1\ 5 %‘.“.— - P S ApwEaT %ﬂi_ Rosu @ Pema [or e

Source: FactSal asd company fings. Cafa as of Apel 33, 20235 HG VORA | 14




A | ...And Has Grown Rapidly...

Z

The compensation of PENN’s executives has been growing for years,
even though PENN itself has not grown meaningfully by any relevant metric

Total Executive Compensation Opportunity at Target ($M)’ Growth from 2021 to 2024 (Indexed to 100)"2

Total NEQ
184 Compensation

at Target
515 F'u da
100 108 Employees
$5.6 52220 85 Adjusted EBITDA
gog 53 sa2 587 s25 530532 51 Enterprise Value
snlll =nlf -mm

CED EVP, Operation: CLo
m2021 w2022 m2023 w2024
2021 2022 2023 2024

Souwn FactSet amd Company fings

WPENN  :  Marier avta.as of December 31, 2004 1G VORA |




A | ...Even After an Unusual and Excessive “Mega-Grant” in 2021

The 2021 mega-grant gave Mr. Snowden—who at the time was just one year into his tenure as CEO—the
opportunity to earn ~4.6x more than what he had earned during his previous ten years at PENN

Jay Snowden's Compensation Opportunity ($M)’

wCurulaive Cormpensalion Eamed Prior 1o Meg-Grant m 2021 Anrual Compensation Oppodunity® s Pelential Value of Slock Price Hurdle Award® » Potential Value of Retative TSR Husdle Award®

32089
© B
$38.3 5422 $97.2
§229 §274
8 .8 §6.2 59.8 §127 $147
= — —
2011 22 213 214 2015 208 27 2018 a0ia amen a0
il

Mr. Snowden bagan his
terve a5 CED in
January 2040

‘ ‘ [Tihe CEOQ received a special equity award in addition to his annuai-cycle award... [Tjhe [compensation] committee did not provide sufficient
rationale for the magnitude, which is multiple times larger than total CEO peer median pay by itself, nor was any commitment not to grant the

CEQ further special equity awards over the duration of the grant disclosed. [T]he size of the grant and potentfal payout is... concerning.
— Institutional Shareholder Services, May 20, 2022

1. Sowre: Compsny fings.
Wind ?  Fepressnts Ui Snowden’s iofel corpenaains s dixcloged o fhe aummery compenzainn fables n ife Corpen !:Fr\'(u-.'brwlﬁ
\\" FI"E' Al 1 Fofers fo ihs sum of blr. Seowkon’s Base safary (51800 |a?&|mx'wum=hnqw_-\iy {5450 and e barged vaakss: of s Loy Tam Msenihvs Plas award (58 1001 HG VORA
L] 4 Egwalfo ihefsial number of Femes bir Snouwden o shgitde fo sam ancer the swes [J00L 000, munplies Sy ihe siock pros e of the laad ineache (K124 16 = : |
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B| Payouts Have Been High Despite Poor Performance..

PENN has consistently paid out executive bonuses at or near target levels
despite the Company’s persistent total shareholder return underperformance

Incentive Plan Payout Levels’ Total Shareholder Retum During Calendar Year'

160%  150% WFEMN  mCompary Proxy Peers Company Pefammancs Feers
2021 2022 2023 2024
4%
108% 5
4% -— 100%
""""""""""""""" P&‘_",l’DUI .
a3% 15% 14%
63%
L
(%)
(T%)
(10%) :
[12'}3 :
{20%)
(24%) (24%)
2021 2022 2023 2024
BSTIP Payout Level LTIP Payaut Level (40%]) 43%)

L Sowrce: Company Sings
==y uyinar @ S Shamen Tompany Prod P sl i Boyd Ganng. Covsirs Ententainnent, Crafikings, Skstonis 415 Las Veqas Sands Lions Gale Extenainient, WSK Rasons ), Red Foch Fesans. Rosu Skiuskbfand Wymn
W\ ! Foronz Conpany Penomcs Frars rers 10 Soyd Gamng. ClesaT Enieannent Crafiings. Eleotmni Ams, Las Vegas Sands, Lons Gane Enemanment, MG Resos int'l Fed Rook Arsoms. Foky. Snuskivi ang Wym AT
PENN Fesoris Pesr dafa nefers i mwd HG VORA
saris afa e an




B | ...Because the Compensation Committee Adjusted Targets Post Hoc...

While PENN's Interactive segment lost more than $400 million in 2023, PENN's Compensation Committee
simply adjusted the targets and used a pro forma EBITDAR calculation and executives were paid at 99%

Adjusted EBITDAR ($B)"
Original 2023 Annual Incentive Framework Revised 2023 Annual Incentive Frameweork
$1.938 $1.915 $1.897
. . B .
Initial T argat Initial Threshold Achual Reduced Targed Raduced Thresheld Modfied “Actual® that Excludes
Inferaclive
il il

Absent the COmMpensation Based on these

COMANITES 'S IS SN, adjusmments, NEO bomrs
NEOs wopld not have awarns paid our ar >99%

received bonrses in 2023 of mrgerin 2023

‘ ‘ [T]he performancetarget and actual results for Corporate Adjusted EBITDAR were adjusted frorm §1.923 billian
to $1.915 billion, and from £1.513 billion to $1.897 billion, respectively, to remove Interactive resulftsfrom both the
performance rarget and actual resufts, resulting in an adjusted payout percentags of 99.6% of target.”

— PENN 2024 Proxy Statement

Soerce. Compay filnga. HG VORA
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B | ...And Has Set Targets Below Prior Year Performance

For 2024, the Compensation Committee set Adjusted EBITDAR targets that, in our view, should have
been easily achievable; however, the Company failed to reach even these modest targets

Adjfusted EBITDAR ($M)

$1,485 to §1,645 ' l
$1,513

$1.470 $1,454

§1,292

2024 Guidance? 2023 Actual® Consensus Estimate at Grant Date® 2024 3TIP Target* 2024 ActuaF

awinar 1 Sowse PENN G4 2020 Eaminga Sl 5 4 Souse PENM Defimine Proy Siwteneet fled with the 552 on Aped 5 2005
WA PEMN  © Douse PENN Press Adeass, Feboay 15 2034 5 Bouce FENM Press Release, Faboay 27, 2015 HG VORA

3. Soume: FaciSet Dala asof Marmh 12, 2024, | 3




C | PENN’s Equity Grant Practices Are Also Excessive. ..

The Company's stock-based compensation and burn rate have increased dramatically in recent years

Stock-Based Compensation($M)’ Value-Adjusted Burn Rate’?

The target value of Jay
Snowden’s 2024 equity BB
grant is higher than the &
stock-based compensation
of the entire Company fer
any of the five years before $62.9
his tenure began
151%
£35.1
0.86%
o ?Ei-iﬂ& $14.5
11 l
L] 2z 2024

205 2me 207 2ma 2Ma 0m2 2023 2024
- Target Vakie of Jay Snowden's 2024 Equity Awards - |25 Benchmark for Consumer Services Companies

2.08%

N ) Wit ! Sowce Sbombey FaciSel and y filinga % 2
W PEMNM 2 Ansual Vale-Adgusted Bum Rate = :nfwm:'m:mm..m a Black-Sohoks modal) + /2 of Rl valle auams ¥ siook gric)| S WRKQINRE 3emge COTIN Sharss ° Kook pnze] HG VORA |
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C | ...And Based on a False Premise of Performance

PENN has falsely claimed that its performance justifies such excessive equity grants

10-Year Total Shareholder Return Through Filing of 2025 Proxy Statement'?

34T%
96%
- = = -

LS Gaming Pesrs S&P E00 Company Proy Pesrs Company Performance Pesrs  Ruszell 3300 Casing & Gamibling Hm PENMN
e HEA e

(5%)

‘ ‘ Qur equity compensation program has encouraged strong shareholder alignment and has been an integral
componentinthe substantial increase in shareholder value generated bythe Company overthe lastdecade.”

— PENM 2025 Proxy Statement

T Sowrs. Facilel ‘Company Py Fesn® mfen o Boyd Garng Casaac Eniedsiamen! Dedfiings Elecione A, Las Vegas Sands, Lioea Gafe Enledanmesd Live Mafton Esferdanmen), WG Feaoda Inf' Red fock feaosda

-—,V‘.- AT Roky, Siiesll and WiAG Resors. Compaty Forlaianco Pors” molide Bod Saming 3050 EAlGIamen! L35 Vegas Sonds, MGAS Resoms MIT Fod Rook Resams nd Wyan Rosons. US Gamng Pears adars 1o Bopd
\\ PENN Camng. CIesaT Enferisement TRl Comee, 0N REscms and Red Rock Resors. Pear 0300 Fefers 1o meaan. HG VORA
2 FEMN filed iy delinifive peocy slalemend for b 225 Ansual Mesfing on Apd 25 2005 =




Other Shareholders Seemingly Share Our Concerns Regarding PENN's Compensation

PENN Has One of the Worst Say-on-Pay Track Records inthe S&P 600 Overthe Last Three Years

Just 17 companies in the
S&P 600 have a lower
average Say-on-Pay vote

Say-on-Pay Proposal Support’

mPENMN Company Praxy Peers Company Performance Peers s US Gaming Peers = 5&P 500

than PENN since 2022, 85%  guq 80% o 9% ow 0% 0%
and only four companies BE% 85% g% 88%
have mare votes that e
received <70% support
58%
022 2023 024
§
‘E ISS AGAINST For Far
E Glass Lewis AGAINST AGAINST AGAINST
]
[
g ! Sowce FacfSel. "Cospasy Frory Pesrs” mises fo Bopd Gaming, Cawsars Enfariainmeni, DrafiKings, Eleciromis Ada, Las legas Sands Lions Gale 5 e Live Mabiory Enlerts MG Rescrts ini'] Find Rock Feacris
N winAat Foku, SisusxM asd Meen Fosads Compasy Pardomencs Pews” inclids Bopd Gaming, Ceesars Endaranment, Las Vogas Sasds, NG Rasods Iefl, Red Rock Rosors and Wens Resarts. U5 Saming Fosrs” refers fo Bopd i
W PEMNM Geming. Coesars Exteranment, Churohil Cowns, MGIF Resorts and Fed Gook Resors Feer dsta refers o median HG VORA
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We Believe PENN's Private Jet Use Is Excessive and Unnecessary

PENN's Executives Are Frequent Fliers

Total Flights'

294
247
192
106
T
14 122
2022 2023

2024

= PENN owns two private jets: a Bombardier
Challenger 600 and a Learjet 45

+  Qverthe last five calendar years, PENN's
aircraft have logged more than 1,100 flights

and 1,400 hours of flight time’

= PENN has 43 gaming and racing
properties spread across 20 states—and
oftenin areas that are not well-served by
commercial flights; we acknowledge the
benefits of having corporate aircraft

2021
mlearjel 45 = Bombardier Chalanger 500

Total Flight Time (Hours)?

386
w4 256
188
169
E i
2020 2021 2023 2024

nlearjel 45w Bombardier Chalenger 00

However, based on publicly available flight
data, some of the most commaon points of
origin and destinations for these flights
appear to be airports near the homes of
PENN's executives, suggesting that the
jets are used primarily for commuting PENN's Learjet 45

2md

¥ WWinAt
W\ F".EN\\I T Sowrse: JeiSpy. Dete nelwdes fight irw Jesuany 1, 2000 io December 3, 204 HG VORA | 83




We Believe PENN's Private Jet Use Is Excessive and Unnecessary (Continued)

Mr. Snowden and Ms. Hendrix Appearto Be Using PENN's Corporate Aircraft as Their Personal Uber Service

Location *Orign  Destination  TolFrom Comments
Reading, PA 381 arg TED PENN's headguarters are in Wyomissing, PA a ~10-minute drive from Reading
Boston, MA pe FEL 482 CEQ Jay Snowden resides in a suburb of Boston
Taterboro, NJ 108 107 212 CFO Felicia Hendrix resides in New York
Las Vegas, NV 29 29 58 Gaming industry hub; PENN also has a casino outside Las Vegas in Henderson, NV
Chicaga, IL 20 28 57 PENN has lwo casings in the greater Chicago area
Miami, FL 22 22 44 Chair David Handler has a home in Miami
St Louis, MO 19 21 40 PENM has three casings in the greater St Louis area
Deetrodt, Ml 15 15 30 FEMN has a casino in Detroit
Philadelphia, PA 14 15 28 Largest airport near PENN's headquarters
Lake Charles, LA 14 13 27 FENN hag a casinoin Lake Chanes

Other Notable Destinations: Charleston, SC (home of Aaron LaBerge) (17 flights), East Hamplon | Westhampton Beach, MY (20 fights), Mantucket | Cape Cod, MA (16 fights)

PENN has a disparsed empire with 43 casinos in 20 states. However, the fop three airports for both planes between 2022 and year-to-date in 2024 are

Reading airfield in Pennsylvania, the closes! airfield lo PENN's Wyormissing base, Logan Airport in Boston and Teterboro in New Jersey, which is
clase to Manhaftan. Sources poinfed out that CEQ Jay Snowden is a resident [of] Bosfon while CFO Felicia Hendrix lives in New York~

\\’ ;fEh;l‘:.l Sowrse: Jeidpy. Date nolwces fights from Jamuery 1, 2030 o Copomber 3, 2024

— Eamings + More, May 20, 2024
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The Board Has Failed to Engage with
Shareholders in Good Faith




PENN Has Repeatedly Sought to Avoid Accountability to Shareholders

1 Maintained Unequal Class

Sizes

Argued to Gaming Regulator to
Bar Shareholder Nominations

K

Threatened to Invalidate
HG Vora's Nomination Notice

In June 2021, PENN's classified Board expanded
o nine directors by increasing the size of Class ll
to four directors

= As aresult, PENN had director class sizes of twao,
three and four

* However, Pennsyivania state law and the
Compary's governing documents require director
class sizesto be "as nearly equal in number as
possible”

= PENN maintained unequal class sizes for more
than two years

« In January 2024, HG Vora sent a letter to the
Comparny 1o bring this deficiency to the Board's
attention and to ensure that the opportunity for any
eligible shareholder to nominate candidates for
election at the 2024 Annual Meeting was nat
artficially constncted

= However, the Company did not remedy this
apparent breach of Pennsylvania law until after
the deadline for nominating directors for election at
the 2024 Annual Meeting had passed

The gaming industry is highly regulated, and large
shareholders may be reguired to submit licensure
or similar applications in one or more states

By October 2024, Massachusetts was the only
state laking the position thal HG Vora could nat
proceed with providing notice of director nominees

HG Vora sought seeking emergency relief fram the
Massachusetts gaming regulator to expedite the
review of its application for licensure or,
alternatrely, allow HG Vora to nommate directors
while s licensure review was ongoing. HG Vora
was granted a public hearing

PENN's corporate counsel attended the
hearing and argued that HG Yora should be
barred from nominating directors, waming that
Board change “will have a dramatic impact on the
status quo™

HG Viora was unable o abtan licensure in
Massachusetts by the nomination deadline and,
followaing discussons with the Massachusetts
gaming regulator, reduced its ownership of
PEMNM voting common stock by approximately
half in order to nominate directors

¥ WWinALt f Ses15PaS 0 § IT24BNI]. See alse Ariak Ga) of the Company’s Socand Amanded and Resfaled drvefos ol noarparation.
2 Maszachuset's Gamng Cormission Cpen Neeting Ceoamber 16, 2024,

In January 2025, HG Vora delivered a 227-page
nomination notice to the Company, in whichit
provided extensive details about 2ach nominee’s
employment hastory, investments and licensing
history

HG Yora imentionally provided information abowe
and beyond what PENN's bylaws require in order
to facimate the Board's evaluation

In February 2025, PENN's outside counsel sent
Hiz Vora's oulside counsel a latter ciing alleged
‘deficiencies’ in the nomination nolice

Howewver, these purported “deficiencies” were,
in our view, trivial and sometimes incorrect,
amaong other things, the Company asserted that
HG Vora had provided too much information in
s nobice

Nevertheless, in an effort lo be cooperative and
advance our nominees HG Vera responded to
each of the Company's allegations and, on a
voluntary and supplemental basis, provwded
addtional infarmation

HG VORA




PENN Has Repeatedly Sought to Avoid Accountability to Shareholders (Continued)

Limited HG Vora's Ability

4 | to Discuss Constructive
Resolutions

Dunngl sellement discussions with the Company,
HG Vora's advisers emphasized HG Vora's views
that it was important for the Beard to recognize the
need for an obpectve and fresh examination of the
Compary's capdal allocation, and thus strategy
and execution

* PENN's advisors warmed that HG Vora would
face gaming regulatory hurdles during the proxy
contest

* Mere days after this waming, HG Viora received a
letter from a state gaming regulator indicating
that HG Vora was prohibited from raising
certain toples — such as board size or corporate
governance —with PENN

* HG Vora's advisors communicated to PENN's
advisors that while HG Vora could not raise
corporale governance malters as parl of
settlernent discussions, the Company was
pemmitted to seek input from a state gaming
regulator f t wished to have such discussions

Howewer, FEMN and its advisors expressed no
interest in seeking input from or approaching
the state gaming regulator

Abruptly Reduced the Number
of Directors Up for Election in
2025

The parties contmued 1o engage in selllement
discussgions; during those discussions, PENN's
representatives urged HG Vora to delay the
filing of its preliminary proxy statement, a5
daoing so could disturb the process of reaching a
resalution

On April 15, 2025, PENN provided HG Vora with
notice of its candidates — as it was required 1o do
under SEC Rule 14a-19 — indicating that the
Company intended to solicit proxies for the
election of three incumbent directors

However, just ten days later —without any nolice
to HG Yora — PEMN issued a press release
announcing that one of its long-tenured dirsctors
had refired and that the “Board now comprisas
aeight direclors”

The press release did nol acknowledge thal, as a
result of thes change, the Board had reduced the
number of seats available for election at the
2025 Annual Meeting from three to two,
depriving shareholders of the opportunity to
vote for all three independent candidates
neminated by HG Yora

6

Filed Materially False and
Misleading Proxy Materials

OnApnl 28, 2025, PENN filed its definitive proxy
statemnent for the Annual Meeting

The Company's proxy statement failed to
disclose critical information, including that its
nominees, Johnny Hartnett and Carlos
Ruisanchez, were hirst proposed as candidates by
HG Vora, and that that HG Vora had nominated
three candidates

Indeed, PENN's initial definitive proxy statement
gave no indication that the meeting was even
contested; HG Vera was not mentioned

PEMNN also omitted any mention of HG Vora's
third candidate, William Clifford, and faled to
include Mr. Clifford on its proxy card, which we
believe is a viclation of the universal proxy card
rules

HG VORA




We Believe PENN's Board Reduction Scheme Was an Egregious Act of Entrenchment

PENN Delivereda Misleading 14a-19 Notice The Board Reduced the Numberof Seals
Up for Election at the Annual Meeting

In a requirednotice, PENN indicated that the Board
intendedto nominate three Incumbent directors at the
2025 Annual Meeting

The Company issued a press release indicating that the Board
had reducedthe number of seats up for election at the Annual
Meeting from three to two, depriving shareholders of the
opportunity to electall three of HG Vora's candidates

Based on this nolice, representatives of PENN and HG Vora confinued (o
aiscuss how best to il the three available Board seals

PENN April 15, 2025 Rule 14a-19 Notice

The press release 1) did not disclose that PENN s nominses had onginally been
nominated by HG Viora; and 2) did not stafe that the Board did not accept HG

Voras third candidate, William Clifford

: f':." - The Company currently intends to
Beirany solicit proxies for the election of
— Barbara Shanuck Kohn, Ronaid
e Naples and Saul Reibstein as
directors atthe 2025 Annual Meeiing

T PENH

PENMN April 25, 2025 Press Release

| |
M

‘Ron Naples has informed the Board that
he will retire from the Board... Barbara
Shattuck Kohn and Sawl Retbstein have
nofified the Company that they will not
sland for reglection al the 2025 Annual
Meeling of Shareholgers. The Board now
comprises eight directors .’

HG VORA




We Believe PENN Is in Blatant Violation of the Universal Proxy Rules

PENN is depriving shareholders of the ability to choose from all three validly nominated director candidates

... Yet, PENN's proxy card omits the name of one of HG Vora's
HG Vora properly nominated three independent candidates candidates, William Clifford, giving shareholders noway to vote

1o siandforelection ait PENN's Annual Meeting... for a properly nominated candidate just because PENN does not
support Mr. Clifford

HG Vora’s Nomination Notice i g S - PENMN's Proxy Card

HG Voradelivered proper PENN did not include
notice of its intent to ¥ BD HG Vora's candidate
B Re nominate three candidates © ¢ o William Clifford onits
S T R at PENN's Annual Meeting e e -——| proxycard

“IThe universal proxy rules] put [all] candidates on the same ballot. They wilf putinvestors votingin
person and by proxy on equal footing. This isan important aspect of shareholderdemocracy.”

— Gary Gensler, Former Chair of the United States Securities and Exchange Commission, November 17, 2021

_j'r'f it
Weenn 1G VORA 8%




Observers Have Questioned PENN's Scheme to Manipulate the Election

“Almost certainly, [HG Vora] would have won thatthird seatif investors
had been allowed to vote for its nominee. Rather than sufferthe ignominy
of baing shut out, PENN chose to add twe [HG Vora] nomineesto the
board... Because [PENN] decided to not fill the seat of the third retiree,
there are only two names on this year's ballot and thus, [HG Vora] has
been deniedthe opportunity to complete its Hat Trick."

GordonHaskett, May 8, 2025

“[W]e'd argue that PENN, by going “|t appears that as only two director
scorched earthin 2025, has set positions are now up for election this
itself up for another difficultfight year, HG Vora wen't be able to continue
in 2026 unlessthe stock stagesa its three-person director battle, raising
rebound. And for what? To save a guestions about whether the activist
little face by keeping a third HGY will file a lawsuitarguingthe [Board]
nominee on the sidelines?" violated its fiduclary duty.”

GordonHaskett, April 29, 2025 The Deal, April 28, 2025

Wb,

‘[PENN's] board was suspiciously silent
about its decision to nominate Ruisanchez and
Hartnett but omit Clifford from its proxy card.
[Said Professeor Emiliano Catan from NYU
School of Law,] [This] is weird and seems
inconsistentwith the universal proxy rules.”

Earnings + More, May 9. 2025

“Now it appears as though [PENN]
invited the proxy fightof which it
was warned and one it may have
difficulty in winning. As for creating
shareholdervalue, it's hardto argue
adding Clifford to the board would
standin the way ofthat goal.”

Casino.org, April 28, 2025

HG VORA
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We Believe PENN Intends to Appoint Directors Unilaterally After the Annual Meeting

We are concerned that, after reducing the size of the Board to thwart the will of shareholders at the Annual Meeting, the

Board will add back the seat it removed and unilaterally appoint a director of its choosing after the Annual Meeting

PENN indicated in a letter to shareholdersthat the Board has

an ongoingdirecror search process and intends to refresh
the Board after the Annual Meeting...

...And reiteratedthat intention ina subsequent letterto

shareholders

We believe it was always the Board's intentionto name a
director of its choosing afterthe Annual Meeting

)

In our view, this latest scheme demonstrates the lengths to which
PENN's Board will go to avoid shareholder-driven change

PEMMN May 15, 2025 Letter to Shareholders

‘[We have] a Board refreshment
initiative dating back to 2020 with
the assisfance of a national search
firm to igentify prospective Board
candidates. .. The PENN Board
continues to consider opportunities
to further refresh the Boand *

PENMN May 19, 2025 Letter to Shareholders

=2
e ‘ie will contine to consider
opporuniies lo further refresh the
Board’

1G VORA
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As a Result of the Board’s Failures,
PENN'’s Stock Has Underperformed




PENN Has Underperformed on a TSR Basis Over the Short Term...

PENN's Relative Total Shareholder Return to Present’

uvs. Company Performance Peers mvs. US Gaming Peers uvs. Russell 3000 Casine & Gambling Index vs, S&P 600

1-Year 2-Year 3-Year 4-Year S-Year

16% 19%

(3%) q
(17%) (16%)

{28%)

(48%)
(65%)

e
(85%) (60%) B2%) squ) (54%)
69%
(78%) e

{113%)

‘ ‘ We believe we can achieve substantial EBITDA inourInteractive segment over
the coming years, and this will translate to very strongfree cash flow
generationforthe company and value creationfor our shareholders.”

— Jay Smowden, PENN President & CEQ, August 9, 2023

\\l WinAt f  Sowre Blomber Dete as of Aprd 25 3095 ° Prriomeance Pesra® miery iz oy Gamng  Carssrs Frisrarwent, Crafifings, Eicfronc Arta, Lan Vegas Sanss Lions Gair Enferiammeni, LG feacrs '] fed fock

ST
PENN Fosons, Foku, SHSXM anf Wian Rsovis. 'US Gaming Fears” sfurs 1o Boyel Gamng, Coesars Enloiaimand Ouechll Downs, MGH Rissrts and Fid Rock Rosorts. Fudr Sl s 10 mlias. HG VORA




...And the Long Term

PENN's Relative Total Shareholder Return to Present’

mvs, Company Performance Peers mys, US Gaming Peers s, Russell 3000 Casine & Gambling Index vs. S&P G600
B-Year T-Year B-Year 9-Year 10-Year
(14%) {24%) (21%) (25%) (28%)
a
(85%) s (59%) (87%) e
131051,} {?4“."’0}
90%
[114%) {113%) [104%) (99%)
(147%)
(182%)
‘ ‘ Qur Company has a long-term track record of creating shareholdervalue (352%)
through a relentless focus on delivering best-in-class margins, accretive M&A,
organicgrowth and return on investedcapital.”
— Jay Snowden, PENNM President & CEQ, April 23, 2024

) vinat T Sosrce: Doombery. Defy oz of dond 23 2005 Lompasy Pedomence Peers” refers fe oy Gamng. Caesers Enierfanment, Crafiings, Elecfronec Arts, Las Veges Sansz, Lions Gaie Cxfertarvsent, MGH fesors Lof' Red Rock :
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PENN Has Destroyed Nearly $19 Billion in Shareholder Value

PENN’s SharePrice Has Declinedby Nearly 90% Comparedio lts 2021 Peak

..... i T . S i T v i " trerrrERarEEa . . - MR e $136_4?

~$19 Billion
of Lost Market Value
Since 2021 Peak

$16.15

‘ ‘ [W]e remain busy at work on a variety of growth initiatives, all with a focus on driving shareholder value wellinto the future.”
— Jay Snowden, PENN President & CECQ, May 6, 2021

Sowrce: Factler, Date s of Apad 25 2005 1G VORA |




Shareholders Have Lost Money Over Almost All Recent Time Periods

PENN's Absolute TSR Perforrmance Over the Last Decade’

1-Year 2-Year 3-Year 4-Year S-Year &-Year 7-Year B-Year 8-Year 10-Year
15%
| | - [ e
(8%) (4%) [5%)
(14%)
(26%)
(38%)
(43%)
(585)

B2

S&P 600 Absolute TSR: ( )
(3%) 12% 1% (4%) 84% 9% 42% 0% 100% 95%

‘ ‘ Our eguity compensation program has encouraged strong shareholder alignment and has been an integral
componentin the substamialincrease inshareholder value generated bythe Company overthe lastdecade.”

— PENN 2025 Proxy Statement, Apnl 25, 2025

\\’ P\.EN“I f fowre Dloomber, Dete ax of dgnd 25, 2005 1G VORA




PENN’s TSR Has Trailed Most of Its Peers

PENN’s Relative TSR vs. Individual Peers’

Relative TSR for the Period Ending April 25, 2025

FPENN 'S TSR Relative to. 1-Year 2-Year 3-Year 4-Year 5-Year During CEQ's Tenure

S&P 600 [3%) [55%) {59%) [T8%:) [69%:) [66% )

Company Performance Peers 16% [17%) {60%) [54%) [T9%]) {15%)
Boyd Gaming Corporation (17%) (50%) {69%) {89%) (347%) (175%)
Caesars Entertainment Inc ) {11%) 1 {12%) (450%) i
Las Vegas Sands Corp. {3%) {60%) (44%) A
MGM Resorts Intermational {16%) {33%) {58%) {112%) {33%)
Red Rock Resorts, Inc. (40%) {59%) (130%) {307%) (151%)
WWynn Resorts, Limited {19%) {74%) {50%) 5

Company Proxy Peers 13% (29%) {B0%) (4T% {30%) [24%)
Boyd Gaming Corporation (17%) (50%) (69%) (89%) (347%) (175%)
Caesars Entertainment Inc {11%) {12%) (45%) 1
Drafikings, Inc (104%)) (188%) {40%) (B0%) (253%)
Electronic Aris Inc. (22%) (58%) {T4%) {BT%) {15%) {TT%)
Las Vegas Sands Corp. 1 {3%) {60%) {445%) . :
Lions Gate Entertainmnent Corp | {18%) {18%) {3T%) (1%) (14%)
Live Mation Entertainment, Inc. (56%) (143%) {T9%) [144%) {233%) (123%)
MGM Resorts Intemational 1 {16%) {33%) {58%) (113%) (33%)
Red Rock Resorts, Inc (40%) {59%) {130%) {307 %) (151%)
Rokuy, Ine. (11%) (57%) {23%) (0% E2 4
SirnusXM Heldings Inc. (6% J {21%)
Wynin Resorts, Limited {19%) (T4%) {50%)

W Oy 1 oo Boambers Dete ax of dpr 25, 2015 1G VORA




Analysts Are Increasingly Bearish

Mean Price Targets Have Declined Dramatically Analysts Are Less Enthusiastic About PENN

than Other Gaming Peers

Mean Analyst Price Target % Buy | Overweight Ratings12

$114.15 ;1?;? \ i S 5%
E5% @ i

$21.37

JB%

Mar. 2020 Idar. 2021 Mar 2022 Mar. 2023 Mar. 2024 Mar. 2025

Mar. 2020 War 201 Mar. 2022 Mar. 2023 Mar 2024 Mar, 2025 —PENMN —Corgany Pefomanc: Peers LIS Gaming Peers

‘ ‘ [NJothing about the business has really changed. Interactive continuesto bum through cash and PENN/ESPN
Bet has a majoruphill battle... We believe investors are better off movingrto the sidelines...”

— Raymond James, June 24, 2024

—, Windt 1 Sowrce: FecrGei. Dete saof Mach 31 2025
W PENN 7 Compiny Pefumasce Feen® e 1o Bopd Gaeng, Gawsars Safwfaimmnl Lus Vegas Sancli, MGIT Resorts inl'T Rl Rock Rescrts and Wi Fudorts. 'UIS Gaming Pesrs” swfars 1o Bayd G, Giwsad Enfwtainmal Swshld |G VOILA |
Do, MGH Resoits and Red Rock Resors. Fear &aia s 1o medan.




Analysts Are Increasingly Bearish (Continued)

Analysts Do Not Appearto Share Mr. Snowden’s Optimism Regarding PENN's Opportunity

Event

Decline in 2025 EBITDAR Consensus’

Decline in 2025 EPS Consensus’

Mr. Snowden's Perspective on the Future

Q3 2024 Earnings

Q2 2024 Earnings

Q1 2024 Earnings

Q4 2023 Earnings

Q3 2023 Earnings

Q2 2023 Earnings

Q1 2023 Earnings

04 2022 Earnings

(8%)
(10°%)
(14%)

113%)

-

(92%)

(93%)

{95%)

(96%)

(97%)

(98%)

(88%,)

(98%)

TWie fieel fike we're strangly positioned. We've gol some
momentum in the business right now."

Wie're all very excited for what the future holds m sfore for
PENMN Entertammernt and is valued sharehalders.®

"We are now strongly posifioned fo delver on our vision and
deliver on the shareholder value thal comes with id."

"The future looks very promising givan our unigue pasition and
long-term sfrafegic advantages.”

“We  have  exciling new growth calalysls on the relall and
interactive fronis. "

"Owr new refalionship with ESPN will enable us fo buid on this
successiuf foundation as we move forward, It's fruly &
momentous day for us at PENN._ "

"We've got fremendous people at Barstoo! tremendous [P
greal leadarship and have a very exciting future ahead . "

“We are excited about the upcoming acguisiion of the
remainder of Barstool Sports...”

HG VORA |
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PENN’s Performance Can Be Improved




Initiatives to Enhance PENN's Performance

We Believe Genuine Change Can Help Drive Significant VValue for Shareholders

Initiative Description

1 I Enhance Board Composition + Refresh the Board by adding all three independent candidates nominated by HG Vora, including William Chifford

+ Conduct a peer benchmarking analysis, with the aim of right-sizing executive compensation
2 | Align Pay with Performance - Set more challenging performance targets, and hold the leadershap team accountable if those targets are not met

« Consider a new independent compensation consultant

« Conduct a fresh examination of the Company's capital allocation, and thus strategy and execution

« In our view, having a subset of directors focused on reviewing the Company’s stralegy and evalualing allernalive
approaches would enhance and accelerate decision-making; directors tasked with this responsibility should possess the
right skill set and expenence and be capable of providing fresh perspectives

3 Review the Company's Strategy
and Leadership

= Carefully examine each major component of the Company's Interactive business and develop a clear sirateqy for each

HG VORA




1 | HG Vora's Nominees Have Necessary Skills and Experience

While PENN has indicared thatthe Board intends to nominate Messrs. Hartnett and Ruisanchez at the Annual Meeting,

we believethe Board would benefit from the addition of all three candidates nominated by HG Vora

William Clifford

Former CFCL PENN Entertaimment

Mr. Clifford spent more than 20 years in the
gaming industry, including 13 as CFO of PENN

Dwring his tenure, PENN delivered compounded
annualized returns of over 20%, mare than double
that of the S&P 600

He helped plan and execute PENN's spin-off of
Gaming and Leisure Properties (the real estate
imvestment trust that owns most of PENN's
properties) and then spent five years as GLPI's
CFO

He has served on the board of Drve Shack smce
2018 and previously served on the board of
Intrawest Resorts Holdings

Johnny Hartnett
Formmer CEQ, Superbet Group

Mr. Hartnett has decades of experience building
and running OSB and gaming businesses

During his tenure as CEQ of Superbet Group
from 2019 to 2024, he grew revenue Tx amd
profitability Sx

Earber in has career, he spent 17 years at Flutler
Group (previously Paddy Power) in a variety of
roles

As Flutter's Chief Development Officer, he led the
group's M&A efforts, including the acquisition of
FanlDuesl

Bz o JRIVE SHACK I SuperseT  Tlutter woomoms spores
E‘h‘]‘{"'\]l The Bosrd niwad io nominaie Meaars, Harined! and Rasascher ai e Al Uesing

Carlos Ruisanchez
Farmer CFQ, Pinnacie Enfertainmant
1

Wr. Ruisanchez is the co-founder of Sorelle Capital
and Sorelle Hospitality, a business focused on
imvesting in the hospitality sector and real estate
development

He previously served as CFO of Pinnacle
Entertainment from 2013 to 2018, helping to deliver
3 nearly Sx return for shareholders

He helped execute several major transactions,
inchuding the acquisition of Armenstar, a sake-
leaseback with GLPI and the merger with PENMN

He currently serves an the board of Southwest Gas
and previously served on the boards of Cedar Fair
Entertainment and Pinnacle

= e 2. &

HG VORA |
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1 | By PENN'’s Own Standards, All Three Independent Nominees Would Be Additive to the Board

PENN'’s Qualifications, Skills and Experience Matrix William Johnny Carlos
{from the Company's 2025 Proxy Statement) Clifford Hartnett Ruisanchez

Corporate Governance [ ] [ ]
Corporate Stewardship .
Cybersecurity [ ]
Financial (Includes Capital Markets, Accounting and Tax) ® + [ ] ® +
. Government Affairs [ ] * [ ]
HR/ Talent Management ] [ ] [ ]
Industry Experience (Gaming, Hospitality or Media) e A [ ] L ]
Regulatory /| Public Policy 1] [] [ ]
Risk Management ] [ ]
Sales & Marketing [ ] L ]
Strategic Planning | M&A [ ] [ ] [ ]

Technology I Digital [ ] L ]

+ Denctes public company CFO experience A Denotes industry experlence galned at PENN
W Wirat

PEMNMN The Board infends fo nomisate Blessrs. Famed and Auisanoher af the Aanuay Liseding. HG VORA | 103




1| HG Vora’s Nominees Have Expertise in Critical Areas

We believe the candidates nominated by HG Vora are well positionedto help the Board address PENN’s most challenging and

pressing strategic issues

EXPERIENCE

Technology Product

HG Vora's Nominees MEA Development & Operations Online Gaming

Strategic Transformation

As CFO of PENM, helpad

source, neqotists, execute
and integrate more than a
dozen acquisitions

William Clifford

4

A5 Chief Developmeant Az Managing Director of
Officer of Flutter Group., led Faddy Power Online,
the compary's M&A efforts, o helped develop and
including the acquisitien of overses the company's
FanDuel technology plathorm

Former CEDQ of Superbet
Managing Director of
Paddy Power COnline and
CO0 of Flutter

Johnny Hartnett

Carlos Ruisanchez

A5 CFO of Pinnacle,
helped execute the sale-
leaseback of Pinnacle's
real estate to GLP and the
sale of Pinnacle to PENN

Led Finnacle’s avaluation
of digital and online gaming
opporlunities pros 1o the
company s acquisition by
PENN

Helped execute PENM's
spin-of ol GLE| and the
sland-up of GLP as an
independent public
COMpany

Led Suparbel's expansion
from Romania into other
European markets end
abroad and tranaition from
retal to digital gaming

As CFQ of Pinnacle,
helped execule and
integrate the transformative
acquisition of Ameristar,
which doubled the size of
the company

3 of 3 Nominees

N ) VinAt
\\ PENMN O The Eoard iniends ro nomisaie llsssrs. FRMne and Auisancher 2l ihe danal Liseding.

1 of 3 Nominees

2 of 3 Nominees

3 of 3 Nominees

HG VORA |
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1 | Industry Executives and Analysts Have Spoken Highly of Our Nominees

“Bill [Clifford] has been a significant part of everythingthat we have
done in this company, all the major movements overthe years... [W]e
built a terrific company at PENN, and Bill was very much a part ofthat, and
then led this effortto form Gaming and Leisure Properties from PENN. And
those years and that time and that decision has produced enormmous
value for shareholders...”

Peter Carline, Chairman and CEC of Gaming and Leisure Properties

“[W]e believe PENN would benefit “[HG Vora] has submitted about as
tremendously from Johnny impressive of a slate as you will ever
Hartnett's proposedappointment see... The [HG Vera nominees] bring
to the BoD given his experience specific experienceto PENN, regional
leading and scaling Superbetand gaming and digital gaming... In short,
multiple roles at industry-leader we viewthe candidates as having
Flutter." relevant credentials.”

Jeff Stantial, Stifel David Katz, Jefferies

W

“Carlos brings relevant gaming industry and
capital markets knowledge and experience...
Carlos has a terrific mix of leadership and
business capabilities that will serve our
organization and shareholders well..."

Anthony Sanfilippo, Former Presidentand
CEOQ of Pinnacle Entertainment

“HG Vora's nominess have
significanttransaction, M&Aand
capital return experience... The
nominee experience couldimply a
variety of ways to either grow or
recalibrate ”

Shaun Kelley, Bank of America

HG VORA
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2| We Believe PENN Should Reassess Its Compensation Program

In ourview, PENN has falled 1o align pay with performance

We believe HG Vora's nominees can help ensure that the Board conducts a comprehensive assessment of
the Company’s deeply flawed compensation program, including areas we have highlighted:

A No More

Mega-Grants

Mr. Snowden's 2021 supplemental
equity award did not serve its purpose
of driving "transformational growth
and creating long-term value”;
instead, we believe ® incentnazed Mr
Snowden fo double down on his
"swing for the fences” approach to
2]

The Compensation Committes should
refrain from similar mega-granis in the
future and should instead focus on
optimizing the existing annual and
long-term incentive programs to drive
value

Set More Rigorous Targets
for Annual Incentive Awards

+ The Compensation Commutiee should

reexamine the process by whichi it
=ets Adjusted EBITDAR and other
incentive targets and aim to set
targels that challenge management ta
excead — not meet or just miss —
internal and external expectations

The Compensation Commatiee should
refrain from modifying these targets
after the fact; executives should not
be rewarded as shareholders suffer

c

Realign Executive
Compensation with Peers

We believe PENN's executive
compensation — especially that of the
CEOQ —is excessive; however, recent
increasesto each NECYs target
compensabon indicate that the
Compensation Committee considered
PENN's executives to be underpaid

The Compensation Committee should
conduct a peer benchrmarking
analysis and reset execufive salary,
annual incentive and long-temm
incentive targets to more moderate
levels, consistent with PENN's size
and performance relative to peers

Consider a New Independent
Compensation Consultant

FENN has retaned ts current
compensation consultant for 14 years

We believe new thinking and fresh
perspectives are needed given
PENN's history of excessive
compensation and poor pay-for-
performance alignment

1G VORA |
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3| The Board Should Review the Company’s Strategy and Leadership

In ourview, PENN has spent far too much time and shareholder caphalwithouta clearfocus on the Company's strengths ora

coherent long-term strategy

We believe the candidates nominated by HG Vora can help ensure that the Board conducts a comprehensive assessment of the
Company’s leadership and strategy, in light of the key challenges and opportunities it faces, and does so in an efficientand effective
manner, including dedicating appropriate resources at the Board-leveal to capital allocation, and thus strategy and execution

In our view, having a dedicated subset of directors focused on reviewing the Company’s strategy and evaluating alternative approaches
would enhance and accelerate decision-making; directors tasked with this responsibility should possess the right skill set and experience
and be capable of providing fresh perspectives

Review Management

Performance am.i e B Review Strategy and Evaluate cC Develop Recommendations D Hold Management
Plan Alternative Approaches and Action ltems Accountable for Executing
« Mr. Snowden's employment « The Board should conduct a = The Board should work with « The Board's conclusions should be
agreement expires at the end of 2025 comprehensive review of the management and external advisors to clearly communicated to the market
Company's business and strategy dewvelop plans for improving the
+ The Beard should carefully review Mr. business and enhancing value + The Board should consider
Snowden's performance and track » The Board should evaluate all incorporating key strategic geals into
record and consider whether his avalable alternatves, including axecutive incentve plans to enhance
confract should be renewed acqusitions and sales of businesses aligrimest

or the entire company
+ The Board should mot take any action

with respect ta Mr. Snowden's + The Board should engage with
contract until after the Annual Mesting shareholders and incorporate their
feadback into its discussions
W PEnn IG VORA |
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3| The Board Should Carefully Examine the Company’s Interactive Business

We believe PENN has not
realized the full
oppartunity  of its
Interactive business

In our view, PENM has
valuable assets and
significant potential, which
has been overshadowed
by poor strategic choices
and misguided capital
allocation decisions

The candidates
nominatedby HG Vora
can help ensure that
the Board conducts a
fulsome review ofall
opportunities to
enhancevalue and
develops aclear
strategy for PENN's
Interactive business

Key Componems of PENN's Interactive Business

Challenges

Keay Questions for the Board

@ HOLLYNOOD

CASINGD

- w

Unprofitable, with significant fixed costs

Lirmsted market share and few signs of
meaningful growth

Approaching opt-out decision point

Significant upside opportunity, but still
in its early stages of growth

» Online casino vertical has been starved of

resources due to priortization of ESPN
Bet

Strong market position, but in a market
that is nat necessanly core to PENN

Should have good contribution margin,
but profitability under PEMN is likely
impaired by shared platform costs with
ESPN Bet

Should PENN continue its parinership with
ESPM beyend 20267

If so, how can PENN restructure the deal and
nght-size the cost structure to accelerate
breakeven and increase profitabiity?

If not, can ESPN Bet be sold or atherwise
monetized?

Can the leadership team be upgraded with the
addtion of expenenced online casino operators?

Is PEMNM maximizing the cress-selling
opportunities between online casino and brick-
and-martar?

Iz PENM the right owner of this asset?
Is theScore's cost structure appropriate?

Howr much opportunity for growth exsts in
Canada?

HG VORA |
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Conclusion




Shareholders Should Support Change at PENN

PENN’s Strategic Transformation

Has Destroyed SignificantValue

We inilially invesled in PENM due o ils consistent,
predictable and profitable core brick-and-mortar
casing business and the potential upside from online
Casino gaming

However, under the leadership of its CEQ, Jay
Snowaen, and the Chair of the Board, David Handler,
FPENN has been pursuing a misguided transtormation
into a sports. media and technology conglomerate

Since the beginning of 2020, PENN has committed
mare than $4 billion of shareholder capital to 058

Despite this proliic spending, we believe PENN'S
Q58 siralegy has failed

ESPN Bef's market share remains in the low
single-digits, far below the Company's target

— Eamings. Adjusted EBITDAR. return on invested
capital and free cash flow have all declined over
the last five years

— PENN's stock price is down over the last one,
two, three and four years

Inadequate Board Oversightand
Accountability Have Led to PENN's
Underperformance

In owr view, PENN's underperformance is
attributable to poor strategic choices, failed MiA,
transactions and poor execution

Tne Board approved three large acquistions that, in
our view, ane some of the worst iransactions everin
the sectar, including paying more than 3550 million
for Barstool Sports, only to sefl it back to its founder
for £1 four years later

Diespite the Company's persistent
underperformance, the Board has falled to hold
management accountable and has rewarded Mr.
Snowden and FENN'S other NEOs wilh ever-
InCreasing compensatian

The Board seemingly refuses lo objectively
evaluate PENN'S siluation and management s
repeated failure to achieve its stated targels

Accordingly, for the first ime in our history, we
decided to fake our case directly io shareholders

GenuineChange Is Neededto
Unlock Value at PENN

We nominaled three candidates independent of both
PENN and HG Vora with proven track records of
success and value creation in the gaming and
hospitality industry

Each of these candidates is committed to working
diligently with the mcumbent directors to improve
perfarmance and explore all opporunities to
enhance value

Unfortunatety, FENN's Board has deprived
shareholders of the oppartunity to elect all three
candidates nominated by HG Vora by reducing the
number of seats availlable for election at the Annual
Meeting from three io two

In our view, the Board's actions illusirate its aversion
1o substantive change and reinforees why such
change is urgently needed

By vating the GOLD proxy card, sharehoclders can
send a clear message that the siatus quois no
longer accepiable and that it is time for genuine
change af PENN

HG VORA
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Vote the GOLD Proxy Card to Support Genuine Change at PENN

Help us send a message to PENN that the status quo is unacceptable

Vote using the GOLD proxy card “FOR" all three candidates nominated by HG Vora:

William Clifford, Johnny Hartnett and Carlos Ruisanchez

Because PENN intends to nominate two of the candidates nominated by HG Vora, it is only by voting
on the GOLD proxy card that shareholders can express their desire for genuine change

For more information or assistance with voting your shares, please contact our proxy solicitor:

Okapi Partners
1212 Avenue of the Americas, 17th Floor
RTMNERS New York, NY 10036

fyd
;

=

Banks and Brokerage Firms, Please Call: (212)297-0720
Shareholders and All Others Call Toll-Free: (877) 796-5274
Email: infoi@okapipartners.com

HG Vora encourages all shareholders to review its materials, which are available at www. WinAtPENN.com

—_—
W BeEnn HG VORA
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Nominee Biographies




HG Vora Nominee Biography: William Clifford

William Clifford has more than 30 years of experience delivering excellent
returns for shareholders in the gaming industry

Seasoned Gaming Industry Executive
v Fomer Senior Vice President, Chief Financial Officer and Treasurer of Gaming and Leisure Properties
v Fomer Senior Vice President of Finance and Chief Financial Officer of PENN

In 12 years as CFO, Mr. Chfford playved an instrumental role in the Company's expanential growth, helping
o drive an approximalely 20x retum for shareholders

b Served in various operational finance roles for a variety of casino companies in Las VYegas and the Bahamas

Board Experience

¥ Current director on the Board of Dnve Shack Inc., where he sits on the Audil Commitiee and serves as
chaimman of the Nominating and Governance Committes

v Previously served as a director of Intrawest Holdings, Inc. and as chairman of the Audit Committee

PEMNN HG VORA
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HG Vora Nominee Biography: Johnny Hartnett

Johnny Hartnett has decades of experience building and running
OSB and gaming businesses

Experienced at Growing and Leading Gaming Businesses
v Fomer CEO of Superbet Group
— Under his leadership, revenue grew 7x and profitability increased Sx

¢ Fomer Chief Development Officer of Flutter Group

Led the company’s M&A activities, including its acquisition of FanDuel
¢ Former Chief Operating Officer of Flutter

During his tenure, shareholder retums were approximately 23x from the 2002 IPO to 2019
v Fomer COO of Sporsbet Australia and former MD of Paddy Power Online

Board Experience
v Current non-executive director of Superbet Group

¢ Current director of Hentons & Co LLP, a prvately held imvestment wehicle, and Ding, a global maobile fop up
and remittance business

Previously served as a non-executive director of Xiremepush Limited, an omnichannel customer
engagement platform

-

HG VORA




HG Vora Nominee Biography: Carlos Ruisanchez

Carlos Ruisanchez has a strong track record of capital allocation
and value creation for shareholders

Entrepreneurial and Gaming Industry Success
» Former President and Chief Financial Officer of Pinnacle Enterfainment
Helped drive a nearly 5x total return for shareholders during his tenure
Played a crtical role in multiple transformative moves to unlock shareholder value, including:
+ The acquisition of Ameristar,;

« Executing multiple highly accretive share repurchase plans;

+ Ertenng a sale-leaseback with GLPI, and

+ Leading strategic conversations with PENN which resulted in a merger with Pinnacle
» Co-Founder of Sorelle Capital and Sorelle Hospitality

Board Experience
v Current member of the Board of Directors of Southwest Gas Holdings, Inc. (NYSE: SWX)

» Prior director of Cedar Fair Entertainment Company (NYSE: FUN, from 2019 to 2024) unil its merger
with Six Flags Enterftainment Corporation and Pinnacle (NASDAQ. PNEK, from 2016 to 2018)

¢+ Former director of Pinnacle Enteftauinment pnor to s sale in 2018
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