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UNITED STATES OF AMERICA 
BEFORE THE FEDERAL TRADE COMMISSION  

 
 COMMISSIONERS:  Joseph J. Simons, Chairman 
         Noah Joshua Phillips 
         Rohit Chopra 
         Rebecca Kelly Slaughter 
         Christine S. Wilson 
                
  
In the Matter of 
 
PENN NATIONAL GAMING, INC., 
    a corporation, 
 
and 
 
PINNACLE ENTERTAINMENT, INC., 
    a corporation. 
 

 
 
 
 
 
 DOCKET NO. C- 4658 

   
 

ORDER TO MAINTAIN ASSETS 
            
 The Federal Trade Commission (“Commission”) initiated an investigation into the 
proposed acquisition by Respondent Penn National Gaming, Inc. (“Penn National”) of 
Respondent Pinnacle Entertainment, Inc. (“Pinnacle”) (hereinafter referred to as “Respondents”).  
The Commission’s Bureau of Competition prepared and furnished to Respondents the Draft 
Complaint, which it proposed to present to the Commission for its consideration.  If issued by the 
Commission,ssi 
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further conformity with the procedure described in Commission Rule 2.34, 16 C.F.R. § 2.34, the 
Commission issues its complaint, makes the following jurisdictional findings and issues the 
following Order to Maintain Assets: 
 

1. Respondent Penn National Gaming, Inc., is a corporation organized, existing, and 
doing business under and by virtue of the laws of the Commonwealth of 
Pennsylva
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regulations, and to prevent the destruction, removal, wasting, deterioration, or 
impairment of the Assets To Be Maintained, except for ordinary wear and tear.  
Respondents shall not sell, transfer, encumber, or otherwise impair the Assets To Be 
Maintained (other than in the manner prescribed in the Decision and OrderPibe,-4 r p<-2 (s)-Tand
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7. Maintain the books and records (including but not limited to all customer 
databases, loyalty program databases, and records relating to regulatory 
compliance) of the Assets To Be Maintained; 

 
8. Maintain the working conditions, staffing levels, and a work force of equivalent 

size, training, and expertise associated with the Assets To Be Maintained, 
including: 

 
a. Continuing to provide each of the Key Employees and Casino Employees 

with all employee benefits offered by Respondents, including regularly 
scheduled or merit raises and bonuses, and regularly scheduled vesting of 
all benefits; 
 

b. Providing reasonable financial incentives to encourage Key Employees 
and Casino Employees to continue in his or her position until the 
Divestiture Date, and as may be necessary to facilitate the employment of 
such Key Employees and Casino Employees by the proposed Acquirer 
following the Divestiture Date; 

 
c. When vacancies occur, replacing the employees in the regular and 

ordinary course of business, in accordance with past practice; and 
 

d. Not transferring 
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Provided, however, that Respondents shall not be in violation of this Paragraph II if 
Respondents take actions (i) that are explicitly permitted or required by any Divestiture 
Agreement, or (ii) that have been requested or agreed-to by an Acquirer, in writing, and 
approved in advance by the Monitor (in consultation with Commission staff), in all cases 
to facilitate the Acquirer’s acquisition of Casino Assets and consistent with the purposes 
of the Decision and Order.   

 
III.   (Additional Obligations)  

IT IS FURTHER ORDERED that: 

A. During the Asset Maintenance Period, Respondents shall not: 

1. Provide, disclose, or otherwise make available any Confidential Business 
Information to any person, except as required or permitted by this Order to 
Maintain Assets, the Decision and Order, or a Divestiture Agreement; or 

2. Use any Confidential Business Information for any reason or purpose, other than: 
as required or permitted by this Order to Maintain Assets, the Decision and Order, 
or a Divestiture Agreement; 

Provided, however, that nothing in this Paragraph shall prevent Respondents from 
retaining and using any tangible or intangible property (including Retained Customer 
Database Records) that Respondents retain the right to use pursuant to this Order to 
Maintain Assets or the Decision and Order, provided further that to the extent that the use 
of such property involves disclosure of Confidential Business Information to another 
person, Respondents shall require such person to maintain the confidentiality of such 
Confidential Business Information under terms no less restrictive than Respondents’ 
obligations under this Order to Maintain Assets and the Decision and Order. 

B. Respondents shall devise and implement measures to protect against the storage, 
distribution, and use of Confidential Business Information by Respondents that is not 
permitted by this Order to Maintain Assets, the Decision and Order, or any Divestiture 
Agreement.  These measures shall include, but not be limited to, restrictions placed on 
access by any persons to information available or stored on any of Respondents’ 
computers or computer networks.  

C. Not later than 30 days from the date this Order to Maintain Assets is issued, Respondents 
shall: 

1. Provide written notification of the restrictions on the use and disclosure of the 
Confidential Business Information by all of its officers, directors, employees, or 
agents who may have possession or access to such Confidential Business 
Information; and   

2. Require such personnel to acknowledge in writing or electronically their receipt 
and understanding of these written instructions, and shall maintain custody of 
these written instructions and acknowledgments for inspection upon request by 
the Commission. 
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D. 
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B. No later than 1 day after the Acquisition Date, Respondents shall, pursuant to the Monitor 
Agreement, confer on the Monitor all rights, powers, and authorities necessary to permit 
the Monitor to monitor Respondents’ compliance with the terms of this Order to Maintain 
Assets, the Decision and Order, and the Divestiture Agreements, in a manner consistent 
with the purposes of the orders.  
 

C. Respondents shall consent to the following terms and conditions regarding the powers, 
duties, authorities, and responsibilities of the Monitor: 
 
1. The Monitor shall have the power and authority to monitor Respondents’ 

compliance with the divestiture and related requirements of this Order to Maintain 
Assets, the Decision and Order, and the Divestiture Agreements, and shall 
exercise such power and authority and carry out the duties and responsibilities of 
the Monitor in a manner consistent with the purposes of the orders and in 
consultation with the Commission. 

 
2. The Monitor shall act in consultation with the Commission or its staff, and shall 

serve as an independent third party and not as an employee or agent of the 
Respondents or of the Commission 

 
3. The Monitor shall serve until all of Respondents’ obligations under Paragraphs II 

and IV of the Decision and Order have been satisfied.  
 
D. Subject to any demonstrated legally recognized privilege, the Monitor shall have full and 

complete access to Respondents’ personnel, books, documents, records kept in the 
ordinary course of business, facilities and technical information, and such other relevant 
information as the Monitor may reasonably request, related to Respondents’ compliance 
with its obligations under this Order to Maintain Assets, the Decision and Order, and the 
Divestiture Agreement(s). 

 
E. Respondents shall cooperate with any reasonable request of the Monitor and shall take no 

action to interfere with or impede the Monitor’s ability to monitor Respondents’ 
compliance with this Order to Maintain Assets, the Decision and Order, and the 
Divestiture Agreement(s). 

 
F. The Monitor shall serve, without bond or other security, at the expense of Respondents, 

on such reasonable and customary terms and conditions as the Commission may set.  The 
Monitor shall have the authority to employ, at the expense of Respondents, such 
consultants, accountants, attorneys, and other representatives and assistants as are 
reasonably necessary to carry out the Monitor’s duties and responsibilities. 

 
G. Respondents shall indemnify the Monitor and hold the Monitor harmless against any 

losses, claims, damages, liabilities, or expenses arising out of, or in connection with, the 
performance of the Monitor’s duties, including all reasonable fees of counsel and other 
reasonable expenses incurred in connection with the preparations for, or defense of, any 
claim, whether or not resulting in any liability, except to the extent that such losses, 
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claims, damages, liabilities, or expenses result from gross negligence, willful or wanton 
acts, or bad faith by the Monitor.  For purposes of this Paragraph V.G, the term 
“Monitor” shall include all persons retained by the Monitor pursuant to Paragraph V.F of 
this Order to Maintain Assets. 

 
H. Respondents shall report to the Monitor in accordance with the requirements of this 

Order to Maintain Assets and the Decision and Order, and as otherwise provided in the 
Monitor Agreement approved by the Commission.  The Monitor shall evaluate the 
reports submitted by the Respondents with respect to the performance of Respondents’ 
obligations under this Order to Maintain Assets and the Decision and Order.  Within 30 
days from the date the Monitor receives the first such report, and every 90 days thereafter 
(and otherwise as the Commission or its staff may request), the Monitor shall report in 
writing to the Commission concerning performance by Respondents of their obligations 
under the orders.   

 
I. Respondents may require the Monitor and each of the Monitor’s consultants, accountants, 

and other representatives and assistants to sign a customary confidentiality agreement.  
Poma
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M. The Monitor appointed pursuant to this Order to Maintain Assets 
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VII. (Change in Respondents) 

 
 IT IS FURTHER ORDERED that Respondents shall notify the Commission at least 30 
days prior to: 
 
A. Any proposed dissolution of Respondent Penn National Gaming, Inc.;  
 
B. Any proposed acquisition, merger, or consolidation of Respondent Penn National 

Gaming, Inc.; or  
 
C. Any other change in Respondent Penn National Gaming, Inc., including but not limited to 

assignment and the creation or dissolution of subsidiaries, if such change might affect 
compliance obligations arising out of this Order to Maintain Assets.  

 
VIII. (Access) 

 
 IT IS FURTHER ORDERED that, for purposes of determining or securing compliance 
with this Order to Maintain Assets, and subject to any legally recognized privilege, upon written 
request and 5 days’ notice to the relevant Respondent, made to its principal place of business as 
identified in the Decision and Order, registered office of its United States subsidiary, or its 
headquarters office, the notified Respondent shall, without restraint or interference, permit any 
duly authorized representative of the Commission: 
 
A. Access, during business office hours of the Respondent and in the presence of counsel, to 

all facilities and access to inspect and copy all business and other records and all 
documentary material and electronically stored information as defined in Commission  
Rules 2.7(a)(1) and (2), 16 C.F.R. § 2.7(a)(1) and (2), in the possession or under the 
control of the Respondent related to compliance with this Order to Maintain Assets, 
which copying services shall be provided by the Respondent at the request of the 
authorized representative of the Commission and at the expense of the Respondent; and 

B. To interview officers, directors, or employees of the Respondent, who may have counsel 
present, regarding such matters. 

 
IX. (Term)  




