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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
(Mark One)

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2014
OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from                             to                              
Commission file number 001-36124
Gaming and Leisure Properties, Inc.
(Exact name of registrant as specified in its charter)
Pennsylvania
(State or other jurisdiction of
incorporation or organization)

46-2116489
(I.R.S. Employer
Identification No.)

825 Berkshire Blvd., Suite 400
Wyomissing, Pennsylvania
(Address of principal executive offices)

19610
(Zip Code)

Registrant's telephone number, including area code: (610) 401-2900
Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which
registered

Common Stock, par value $.01 per share Nasdaq
Securities registered pursuant to Section 12(g) of the Act:
None
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yes x  No o
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yes o    No x
Indicate by check mark whether the registrant (1) has filed all reports to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x   No o
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of
this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and
post such files). Yes x   No o
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this
chapter) is not contained herein, and will not be contained, to the best of the registrant's knowledge, in definitive
proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this
Form 10-K. x
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of "large accelerated filer", "accelerated filer" and "smaller
reporting company" in Rule 12b-2 of the Exchange Act:

Large accelerated filer x Accelerated filer o

Non-accelerated filer o
 (Do not check if a
smaller reporting
company)

Smaller reporting company o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes o    No x
As of June 30, 2014 (the last business day of the registrant's most recently completed second fiscal quarter), the
aggregate market value of the voting common stock held by non-affiliates of the registrant was approximately $3.4
billion. Such aggregate market value was computed by reference to the closing price of the common stock as reported
on the NASDAQ Global Select Market on June 30, 2014. For purposes of making this calculation only, the registrant
has defined affiliates as including all directors, executive officers and beneficial owners of more than ten percent of
the common stock of the Company.
The number of shares of the registrant's common stock outstanding as of February 20, 2015 was 113,662,355.
DOCUMENTS INCORPORATED BY REFERENCE
Portions of the registrant's definitive proxy statement for its 2015 annual meeting of shareholders (when it is filed)
will be incorporated by reference into Part III of this Annual Report on Form 10-K.
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IMPORTANT FACTORS REGARDING FORWARD-LOOKING STATEMENTS
Forward-looking statements in this document are subject to known and unknown risks, uncertainties and other factors
that may cause actual results, performance or achievements of Gaming and Leisure Properties, Inc. ("GLPI") and
subsidiaries (the "Company") to be materially different from any future results, performance or achievements
expressed or implied by such forward-looking statements. Forward-looking statements include information
concerning the Company's business strategy, plans, and goals and objectives.
Statements preceded by, followed by or that otherwise include the words "believes," "expects," "anticipates,"
"intends," "projects," "estimates," "plans," "may increase," "may fluctuate," and similar expressions or future or
conditional verbs such as "will," "should," "would," "may" and "could" are generally forward-looking in nature and
not historical facts. You should understand that the following important factors could affect future results and could
cause actual results to differ materially from those expressed in such forward-looking statements:

•the ability to receive, or delays in obtaining, the regulatory approvals required to own and/or operate our properties, or
other delays or impediments to completing our planned acquisitions or projects;

•the outcome of our lawsuit against Cannery Casino Resorts LLC ("CCR"), the owner of the Meadows Racetrack and
Casino, alleging among other things, fraud, breach of the agreement and breach of the related consulting agreement;

•

our ability to qualify as a real estate investment trust ("REIT"), given the highly technical and complex Internal
Revenue Code ("Code") provisions for which only limited judicial and administrative authorities exist, where even a
technical or inadvertent violation could jeopardize REIT qualification and where requirements may depend in part on
the actions of third parties over which the Company has no control or only limited influence;

•the satisfaction of certain asset, income, organizational, distribution, shareholder ownership and other requirements on
a continuing basis in order for the Company to maintain its intended election of REIT status;

•
the ability and willingness of our tenants, operators and other third parties to meet and/or perform their obligations
under their respective contractual arrangements with us, including, in some cases, their obligations to indemnify,
defend and hold us harmless from and against various claims, litigation and liabilities;

•
the ability of our tenants and operators to maintain the financial strength and liquidity necessary to satisfy their
respective obligations and liabilities to third parties, including without limitation obligations under their existing
credit facilities and other indebtedness;

•the ability of our tenants and operators to comply with laws, rules and regulations in the operation of our properties, to
deliver high quality services, to attract and retain qualified personnel and to attract customers;

•the availability and the ability to identify suitable and attractive acquisition and development opportunities and the
ability to acquire and lease the respective properties on favorable terms;

•the degree and nature of our competition;

•the ability to generate sufficient cash flows to service our outstanding indebtedness;

•the access to debt and equity capital markets;

•fluctuating interest rates;

•the availability of qualified personnel and our ability to retain our key management personnel;
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•GLPI's duty to indemnify Penn National Gaming, Inc. and Subsidiaries ("Penn") in certain circumstances if the
spin-off transaction described in Part 1 of this Form 10-K fails to be tax-free;

• changes in the United States tax law and other state, federal or local laws, whether or not specific to real estate,
real estate investment trusts or to the gaming, lodging or hospitality industries;

•changes in accounting standards;
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•the impact of weather events or conditions, natural disasters, acts of terrorism and other international hostilities, war
or political instability;

•other risks inherent in the real estate business, including potential liability relating to environmental matters and
illiquidity of real estate investments; and

•additional factors discussed in the sections entitled "Risk Factors" and "Management's Discussion and Analysis of
Financial Condition and Results of Operations" in this document.
Certain of these factors and other factors, risks and uncertainties are discussed in the "Risk Factors" section of this
document. Other unknown or unpredictable factors may also cause actual results to differ materially from those
projected by the forward-looking statements. Most of these factors are difficult to anticipate and are generally beyond
the control of the Company.
You should consider the areas of risk described above, as well as those set forth under the heading "Risk Factors," in
connection with considering any forward-looking statements that may be made by the Company generally. The
Company does not undertake any obligation to release publicly any revisions to any forward-looking statements, to
report events or to report the occurrence of unanticipated events unless required to do so by law.

2
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 This Annual Report on Form 10-K includes information regarding Penn National Gaming, Inc. and Subsidiaries
("Penn"), a Pennsylvania corporation. Penn is subject to the reporting requirements of the U.S. Securities and
Exchange Commission ("SEC") and is required to file with the SEC annual reports containing audited financial
information and quarterly reports containing unaudited financial information. The information related to Penn
provided in this Annual Report on Form 10-K has been derived from public filings. We have not independently
verified this information. We have no reason to believe that such information is inaccurate in any material respect. We
are providing this data for information purposes only. Penn's filings with the SEC can be found at www.sec.gov.
In this Annual Report on Form 10-K, the terms "we," "us," "our," the "Company" and "GLPI" refer to Gaming and
Leisure Properties, Inc. and subsidiaries, unless the context indicates otherwise.
PART I

ITEM 1.    BUSINESS
Overview
GLPI is a self-administered and self-managed Pennsylvania REIT. The Company was formed from the 2013 tax-free
spin-off of the real estate assets of Penn. GLPI was incorporated in Pennsylvania on February 13, 2013, as a
wholly-owned subsidiary of Penn. On November 1, 2013, Penn contributed to GLPI, through a series of internal
corporate restructurings, substantially all of the assets and liabilities associated with Penn's real property interests and
real estate development business, as well as the assets and liabilities of Hollywood Casino Baton Rouge and
Hollywood Casino Perryville, which are referred to as the "TRS Properties," and then spun-off GLPI to holders of
Penn's common and preferred stock in a tax-free distribution (the "Spin-Off"). GLPI owns and operates the TRS
Properties through an indirect wholly-owned subsidiary, GLP Holdings, Inc.
The Company intends to elect on its United States ("U.S.") federal income tax return for its taxable year beginning on
January 1, 2014 to be treated as a REIT and the Company, together with GLP Holdings, Inc., intend to jointly elect to
treat each of GLP Holdings, Inc., Louisiana Casino Cruises, Inc. and Penn Cecil Maryland, Inc. as a "taxable REIT
subsidiary" (a "TRS") effective on the first day of the first taxable year of GLPI as a REIT. As a result of the Spin-Off,
GLPI owns substantially all of Penn's former real property assets and leases back these assets to Penn for use by its
subsidiaries pursuant to a master lease (the "Master Lease"). The Master Lease is a "triple-net" operating lease with an
initial term of 15 years with no purchase option, followed by four 5-year renewal options (exercisable by Penn) on the
same terms and conditions.
The assets and liabilities of GLPI were recorded at their respective historical carrying values at the time of the
Spin-Off in accordance with the provisions of Financial Accounting Standards Board ("FASB") Accounting Standards
Codification ("ASC") 505-60, "Spinoffs and Reverse Spinoffs."
Prior to the Spin-Off, GLPI and Penn entered into a Separation and Distribution Agreement setting forth the
mechanics of the Spin-Off, certain organizational matters and other ongoing obligations of Penn and GLPI. Penn and
GLPI or their respective subsidiaries, as applicable, also entered into a number of other agreements prior to the
Spin-Off to provide a framework for the restructuring and for the relationships between GLPI and Penn after the
Spin-Off.
In connection with the Spin-Off, Penn allocated its accumulated earnings and profits (as determined for U.S. federal
income tax purposes) for periods prior to the consummation of the Spin-Off between Penn and GLPI. In connection
with its election to be taxed as a REIT for U.S. federal income tax purposes for the year ending December 31, 2014,
GLPI declared a special dividend to its shareholders to distribute any accumulated earnings and profits relating to the
real property assets and attributable to any pre-REIT years, including any earnings and profits allocated to GLPI in
connection with the Spin-Off, to comply with certain REIT qualification requirements (the "Purging Distribution").
The Purging Distribution, which was paid on February 18, 2014, totaled $1.05 billion and was comprised of cash and
GLPI common stock. Additionally, on December 19, 2014, the Company made a one-time distribution of $37.0
million to shareholders in order to confirm the Company appropriately allocated its historical earnings and profits
relative to the separation from Penn, in response to the Pre-Filing Agreement requested from the IRS. See Note 11 to
the consolidated financial statements for further details on the Purging Distribution and the distribution related to the
Pre-Filing Agreement.
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GLPI's primary business consists of acquiring, financing, and owning real estate property to be leased to gaming
operators in "triple net" lease arrangements. "Triple net" leases are leases in which the lessee pays rent to the lessor, as
well as all taxes, insurance, and maintenance expenses that arise from the use of the property. As of December 31,
2014, GLPI's portfolio consisted of 21 gaming and related facilities, including the TRS Properties and the real
property associated with 18 gaming and related facilities operated by Penn and the real property associated with the
Casino Queen in East St. Louis,
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Illinois. These facilities are geographically diversified across 12 states and contain approximately 7.0 million of
rentable square feet. As of December 31, 2014, the Company's properties were 100% occupied.
We expect to grow our portfolio by pursuing opportunities to acquire additional gaming facilities to lease to gaming
operators under prudent terms, which may or may not include Penn. Additionally, we believe we have the ability to
leverage the expertise our management team has developed over the years to secure additional avenues for growth
beyond the gaming industry. Accordingly, we anticipate we will be able to effect strategic acquisitions unrelated to the
gaming industry as well as other acquisitions that may prove complementary to GLPI's gaming facilities.
Tax Status
We intend to elect on our U.S. federal income tax return for our taxable year beginning on January 1, 2014 to be
treated as a REIT and intend to continue to be organized and to operate in a manner that will permit us to qualify as a
REIT. To qualify as a REIT, we must meet certain organizational and operational requirements, including a
requirement to distribute at least 90% of our annual REIT taxable income to shareholders. As a REIT, we generally
will not be subject to federal income tax on income that we distribute as dividends to our shareholders. If we fail to
qualify as a REIT in any taxable year, we will be subject to U.S. federal income tax, including any applicable
alternative minimum tax, on our taxable income at regular corporate income tax rates, and dividends paid to our
shareholders would not be deductible by us in computing taxable income. Any resulting corporate liability could be
substantial and could materially and adversely affect our net income and net cash available for distribution to
shareholders. Unless we were entitled to relief under certain Internal Revenue Code (the "Code") provisions, we also
would be disqualified from re-electing to be taxed as a REIT for the four taxable years following the year in which we
failed to qualify to be taxed as a REIT.
Our TRS Properties are able to engage in activities resulting in income that is not qualifying income for a REIT. As a
result, certain activities of the Company which occur within our TRS Properties are subject to federal and state income
taxes.
Tenants
As of December 31, 2014, all of the Company's rental properties, with the exception of the real property associated
with the Casino Queen acquired in January 2014, were leased to a wholly-owned subsidiary of Penn under the Master
Lease.
Penn is a leading, diversified, multi-jurisdictional owner and manager of gaming and pari-mutuel properties, and an
established gaming provider with strong financial performance. The obligations under the Master Lease are
guaranteed by Penn and by all Penn subsidiaries that occupy and operate the facilities leased under the Master Lease,
or that own a gaming license, other license or other material asset necessary to operate any portion of the facilities. A
default by Penn or its subsidiaries with regard to any facility will cause a default with regard to the entire Penn
portfolio.
We will seek to cultivate our relationships with tenants and gaming providers in order to expand the mixture of tenants
operating our properties and, in doing so, to reduce our dependence on Penn. We expect that this objective will be
achieved over time as part of our overall strategy to acquire new properties and further diversify our overall portfolio
of gaming properties. For instance, in January 2014, GLPI closed on an agreement to acquire the real estate assets
associated with the Casino Queen in East St. Louis, Illinois. The Casino Queen property is operated by the former
owners pursuant to a long-term lease with terms and conditions similar to the Master Lease.
The rent structure under the Master Lease with Penn includes a fixed component, a portion of which is subject to an
annual 2% escalator if certain rent coverage ratio thresholds are met, and a component that is based on the
performance of the facilities, which is adjusted, subject to certain floors (i) every 5 years by an amount equal to 4% of
the average change to net revenues of all facilities under the Master Lease (other than Hollywood Casino Columbus
and Hollywood Casino Toledo) during the preceding five years, and (ii) monthly by an amount equal to 20% of the
net revenues of Hollywood Casino Columbus and Hollywood Casino Toledo during the preceding month. In addition
to rent, all properties under the Master Lease with Penn are required to pay the following: (1) all facility maintenance,
(2) all insurance required in connection with the leased properties and the business conducted on the leased properties,
(3) taxes levied on or with respect to the leased properties (other than taxes on the income of the lessor) and (4) all
utilities and other services necessary or appropriate for the leased properties and the business conducted on the leased
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At Penn's option, the Master Lease with Penn may be extended for up to four 5-year renewal terms beyond the initial
15-year term, on the same terms and conditions. If Penn elects to renew the term of the Master Lease, the renewal will
be effective as to all, but not less than all, of the leased property then subject to the Master Lease, provided that the
final renewal option shall only be exercisable with respect to certain of the barge-based facilities—i.e., facilities where
barges serve as foundations upon which buildings are constructed to serve as gaming or related facilities or serve
ancillary purposes such as access platforms or shear barges to protect a gaming facility from floating debris—following
an independent third party expert's review of the total useful life of the applicable barged-based facility measured from
the beginning of the initial term. If the final
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five-year renewal term would not cause the aggregate term to exceed 80% of the useful life of such facility, the
facility shall be included in the five-year renewal. In the event that a five-year renewal of such facility would cause it
to exceed 80% of the estimated useful life, such facility shall be included in the renewal for the period of time equal to
but not exceeding 80% of the estimated useful life.
Penn will not have the ability to terminate its obligations under the Master Lease prior to its expiration without the
Company's consent. If the Master Lease is terminated prior to its expiration other than with our consent, Penn may be
liable for damages and incur charges such as continued payment of rent through the end of the lease term and
maintenance costs for the leased property.
The following table summarizes certain features of our properties as of December 31, 2014:

Location Type of Facility

Approx.
Property
Square
Footage (1)

Owned
Acreage

Leased
Acreage
(2)

Hotel
Rooms

Tenants
Hollywood Casino
Lawrenceburg Lawrenceburg, IN Dockside gaming 634,000 74.1 32.1 295

Hollywood Casino Aurora Aurora, IL Dockside gaming 222,189 0.4 2.1 —
Hollywood Casino Joliet Joliet, IL Dockside gaming 322,446 276.4 — 100
Argosy Casino Alton Alton, IL Dockside gaming 241,762 0.2 3.6 —
Hollywood Casino Toledo Toledo, OH Land-based gaming 285,335 43.8 — —
Hollywood Casino
Columbus Columbus, OH Land-based gaming 354,075 116.2 — —

Hollywood Casino at
Charles Town Races

Charles Town,
WV

Land-based
gaming/Thoroughbred racing 511,249 298.6 — 153

Hollywood Casino at Penn
National Race Course Grantville, PA Land-based

gaming/Thoroughbred racing 451,758 573.7 — —

M Resort Henderson, NV Land-based gaming 910,173 87.6 — 390

Hollywood Casino BangorBangor, ME Land-based gaming/Harness
racing 257,085 6.7 27.6 152

Zia Park Casino Hobbs, NM Land-based
gaming/Thoroughbred racing 109,067 317.4 — —

Hollywood Casino Gulf
Coast Bay St. Louis, MS Land-based gaming 425,920 579.9 — 291

Argosy Casino Riverside Riverside, MO Dockside gaming 450,397 41.0 — 258
Hollywood Casino Tunica Tunica, MS Dockside gaming 315,831 — 67.7 494
Boomtown Biloxi Biloxi, MS Dockside gaming 134,800 1.6 1.0 —
Hollywood Casino
St. Louis

Maryland
Heights, MO Land-based gaming 645,270 247.8 — 502

Hollywood Gaming at
Dayton Raceway Dayton, OH Land-based

gaming/Standardbred racing 191,037 119.7 — —

Hollywood Gaming at
Mahoning Valley Race
Course

Youngstown, OH Land-based
gaming/Thoroughbred racing 177,448 193.4 — —

Casino Queen East St. Louis, IL Land-based gaming 330,502 67.3 157
6,970,344 3,045.8 134.1 2,792

TRS Properties
Hollywood Casino Baton
Rouge Baton Rouge, LA Dockside gaming 120,517 28.9 — —

Perryville, MD Land-based gaming 97,961 36.4 — —
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Hollywood Casino
Perryville

218,478 65.3 — —
Total 7,188,822 3,111.1 134.1 2,792

(1) Square footage includes air conditioned space and excludes parking garages and
barns.

(2) Leased acreage reflects land subject to leases with third parties and includes land on which certain of the current
facilities and ancillary supporting structures are located as well as parking lots and access rights.

Hollywood Casino Lawrenceburg
We own 74.1 acres and lease 32.1 acres in Lawrenceburg, Indiana, a portion of which serves as the dockside
embarkation for the gaming vessel, and includes a Hollywood-themed casino riverboat, an entertainment pavilion, a
295-room hotel, two parking garages and an adjacent surface lot, with the other portion used for remote parking.

6
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Hollywood Casino Aurora
We own a dockside barge structure and land-based pavilion in Aurora, Illinois. We own the land, which is
approximately 0.4 acres, on which the pavilion is located and a pedestrian walkway bridge. The property also includes
a parking lot under an operating lease agreement and two parking garages under capital lease agreements, together
comprising 2.1 acres.
Hollywood Casino Joliet
We own 276.4 acres in Joliet, Illinois, which includes a barge-based casino, land-based pavilion, a 100-room hotel, a
1,100 space parking garage, surface parking areas and a recreational vehicle park.
Argosy Casino Alton
We lease 3.6 acres in Alton, Illinois, a portion of which serves as the dockside boarding for the Alton Belle II, a
riverboat casino. The dockside facility includes an entertainment pavilion and office space, as well as surface parking
areas with 1,341 spaces. In addition, we own an office building property consisting of 0.2 acres.
Hollywood Casino Toledo
We own a 43.8 acre site in Toledo, Ohio, where Hollywood Casino Toledo is located. The property includes the
casino as well as structured and surface parking for approximately 3,300 spaces.
Hollywood Casino Columbus
We own 116.2 acres of land in Columbus, Ohio, where Hollywood Casino Columbus is located. The property includes
the casino as well as structured and surface parking for 4,616 spaces.
Hollywood Casino at Charles Town Races
We own 298.6 acres on various parcels in Charles Town and Ranson, West Virginia of which 155 acres comprise
Hollywood Casino at Charles Town Races. The facility includes a 153-room hotel and a 3/4-mile all-weather lighted
thoroughbred racetrack, a training track, two parking garages, an employee parking lot, an enclosed
grandstand/clubhouse and housing facilities for over 1,300 horses.
Hollywood Casino at Penn National Race Course
We own 573.7 acres in Grantville, Pennsylvania, where Penn National Race Course is located on 181 acres. The
facility includes a one-mile all-weather lighted thoroughbred racetrack and a 7/8-mile turf track, a parking garage and
surface parking spaces. The property also includes approximately 393 acres surrounding the Penn National Race
Course that are available for future expansion or development.
M Resort
We own 87.6 acres on the southeast corner of Las Vegas Boulevard and St. Rose Parkway in Henderson, Nevada,
where the M Resort is located. The M Resort property includes a 390-room hotel, a 4,700 space parking facility and
other facilities.
Hollywood Casino Bangor
We own and lease the land on which the Hollywood Casino Bangor facility is located in Bangor, Maine, which
consists of 6.7 acres, and includes a 152-room hotel and four-story parking. In addition, we lease 27.6 acres located at
historic Bass Park, which is adjacent to the facility, and includes a one-half mile standardbred racetrack and a
grandstand with over 12,000 square feet and seating for 3,500 patrons.
Zia Park Casino
We own 317.4 acres in Hobbs, New Mexico, where Zia Park Casino is located. The property also includes a one-mile
quarter thoroughbred racetrack.
Hollywood Casino Gulf Coast
We own 579.9 acres in the city of Bay St. Louis, Mississippi, including a 20-slip marina. The property includes a
land-based casino, 18-hole golf course, a 291-room hotel and other facilities.
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Argosy Casino Riverside
We own 41 acres in Riverside, Missouri, which includes a barge-based casino, a 258-room luxury hotel, an
entertainment/banquet facility and a parking garage.
Hollywood Casino Tunica
We lease 67.7 acres of land in Tunica, Mississippi. The property includes a single-level casino, a 494-room hotel,
surface parking and other land-based facilities.
Boomtown Biloxi
We lease 1.0 acres of land mostly used for parking and a welcome center. In addition our tenant has rights to 18.5
acres of land, most of which is utilized for the gaming location and 4.5 acres of submerged tidelands at the casino site.
Hollywood Casino St. Louis
We own 247.8 acres along the Missouri River in Maryland Heights, Missouri, which includes a 502-room hotel and
structure and surface parking for approximately 4,600 spaces.
Hollywood Gaming at Dayton Raceway
We own 119.7 acres in Dayton, Ohio, where Penn opened Hollywood Gaming at Dayton Raceway on August 28,
2014. The property includes a land-based casino, a 5/8-mile all-weather standardbred racetrack and surface parking.
Hollywood Gaming at Mahoning Valley Race Course
We own 193.4 acres in Youngstown, Ohio, where Penn opened Hollywood Gaming at Mahoning Valley Race Course
on September 17, 2014. The property includes a land-based casino, a one-mile thoroughbred racetrack and surface
parking.
Casino Queen
We own 67.3 acres in East St. Louis, Illinois, which includes a 157-room hotel, a recreational vehicle park and surface
parking areas.
TRS Properties
Hollywood Casino Baton Rouge
Hollywood Casino Baton Rouge is a dockside riverboat gaming facility operating in Baton Rouge, Louisiana. The
riverboat features approximately 28,000 square feet of gaming space with 956 gaming machines and 12 table games.
The facility also includes a two-story, 58,000 square foot dockside building featuring a variety of amenities, including
a grill, a 268-seat buffet, a deli, a premium players' lounge, a nightclub, a lobby bar, a public atrium, two meeting
rooms and 1,490 parking spaces.
Hollywood Casino Perryville
Hollywood Casino Perryville is located directly off Interstate 95 in Cecil County, Maryland just 35 miles northeast of
Baltimore and 70 miles from Washington, D.C. Hollywood Casino Perryville is a Hollywood-themed facility which
offers 34,329 square feet of gaming space with 1,158 slot machines, 12 table games and 10 poker tables. The facility
also offers various food and beverage options, including a bar and grill, a gift shop and 1,600 parking spaces with
valet and self-parking.
Competition
We compete for real property investments with other REITs, investment companies, private equity and hedge fund
investors, sovereign funds, lenders, gaming companies and other investors. Some of our competitors are significantly
larger and have greater financial resources and lower costs of capital than we have. Increased competition will make it
more challenging to identify and successfully capitalize on acquisition opportunities that meet our investment
objectives. Furthermore, a mid-sized regional casino operator has recently announced plans to separate its real estate
assets and operations through the formation of a REIT. Another large global casino operator has declared a voluntary
Chapter 11 reorganization in order to significantly reduce its debt with the intent of restructuring its operations into a
REIT and separate operating company. There is also market speculation surrounding the formation of additional
gaming REITs. If any of these transactions materialize, we will face direct competition in the acquisition of gaming
properties.
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In addition, revenues from our gaming properties are dependent on the ability of our gaming tenants and operators to
compete with other gaming operators. The gaming industry is characterized by an increasingly high degree of
competition among a large number of participants, including riverboat casinos, dockside casinos, land-based casinos,
video lottery, sweepstakes and poker machines not located in casinos, Native American gaming, emerging varieties of
Internet gaming and other forms of gaming in the U.S. In a broader sense, our gaming tenants and operators face
competition from all manner of leisure and entertainment activities, including: shopping, athletic events, television
and movies, concerts and travel. Legalized gaming is currently permitted in various forms throughout the U.S., in
several Canadian provinces and on various lands taken into trust for the benefit of certain Native Americans in the
U.S. and Canada. Other jurisdictions, including states adjacent to states in which our gaming tenants and operators are
located have legalized, and will expand gaming in the near future. In addition, established gaming jurisdictions could
award additional gaming licenses or permit the expansion or relocation of existing gaming operations. New, relocated
or expanded operations by other persons will increase competition for our gaming tenants and operators and could
have a material adverse impact on our gaming tenants and operators and us as landlord. Finally, the imposition of
smoking bans and/or higher gaming tax rates have a significant impact on our gaming tenants and operators' ability to
compete with facilities in nearby jurisdictions.
Hollywood Casino Perryville continued to face additional competition, led by the August 26, 2014 opening of the
Horseshoe Casino Baltimore, located in downtown Baltimore. In addition Maryland Live!, at the Arundel Mills mall
in Anne Arundel, Maryland, which opened on June 6, 2012, added table games on April 11, 2013, and a 52 table
poker room in late August 2013. Further, in early 2015, Horseshoe Casino Baltimore and Maryland Live! received
approval to add additional table games. Both facilities have and will continue to negatively impact Hollywood Casino
Perryville's results of operations.
Furthermore, in November 2012, voters approved legislation authorizing a sixth casino in Prince George's County.
The new law also changes the tax rate casino operators pay the state, varying from casino to casino, allows all casinos
in Maryland to be open 24 hours per day for the entire year, and permits casinos to directly purchase slot machines in
exchange for gaming tax reductions. In December 2013, the license for the sixth casino in Prince George's County was
granted. The proposed $1.2 billion casino resort, which is expected to open in the second half of 2016 will adversely
impact Hollywood Casino Perryville's financial results.
In Louisiana, a new riverboat casino and hotel opened on September 1, 2012 in Baton Rouge. The opening of this
riverboat casino has and will continue to have an adverse effect on the financial results of Hollywood Casino Baton
Rouge.
Segments
Consistent with how our Chief Operating Decision Maker (as such term is defined in ASC 280 "Segment Reporting")
reviews and assesses our financial performance, we have two reportable segments, GLP Capital, L.P. (a wholly-owned
subsidiary of GLPI through which GLPI owns substantially all of its real estate assets) ("GLP Capital") and the TRS
Properties. The GLP Capital reportable segment consists of the leased real property and represents the majority of our
business. The TRS Properties reportable segment consists of Hollywood Casino Perryville and Hollywood Casino
Baton Rouge. See "Item 7—Management's Discussion and Analysis of Financial Condition and Results of Operations"
and "Item 8—Financial Statements and Supplementary Data—Note 13—Segment Information" for further information with
respect to the Company's segments.
Management
Name Age Position
Peter M. Carlino 68 Chairman of the Board and Chief Executive Officer
William J. Clifford 57 Chief Financial Officer, Secretary and Treasurer
Steven T. Snyder 54 Senior Vice President of Corporate Development
Desiree A. Burke 49 Senior Vice President and Chief Accounting Officer
Brandon J. Moore 40 Senior Vice President and General Counsel
Peter M. Carlino.    Mr. Carlino is Chairman of our Board of Directors and Chief Executive Officer. Prior to the
Spin-Off, Mr. Carlino served as Penn's Chief Executive Officer since April 1994. Subsequent to the Spin-Off,
Mr. Carlino no longer serves as an officer of Penn, however, he continues in his role as Penn's Chairman of the Board
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of Directors. Since 1976, Mr. Carlino has been President of Carlino Capital Management Corp. (formerly known as
Carlino Financial Corporation), a holding company that owns and operates various Carlino family businesses, in
which capacity he has been continuously active in strategic planning and monitoring the operations.
William J. Clifford.    Mr. Clifford is our Chief Financial Officer, Secretary and Treasurer. Prior to the Spin-off,
Mr. Clifford served as Penn's Senior Vice President-Finance and Chief Financial Officer since October 2001. From
March 1997
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to July 2001, Mr. Clifford served as the Chief Financial Officer and Senior Vice President of Finance with Sun
International Resorts, Inc., Paradise Island, Bahamas. From November 1993 to February 1997, Mr. Clifford was
Financial, Hotel and Operations Controller for Treasure Island Hotel and Casino in Las Vegas. From May 1989 to
November 1993, Mr. Clifford was Controller for Golden Nugget Hotel and Casino, Las Vegas. Prior to May 1989,
Mr. Clifford held the positions of Controller for the Dunes Hotel and Casino, Las Vegas, Property Operations Analyst
with Aladdin Hotel and Casino, Las Vegas, Casino Administrator with Las Vegas Hilton, Las Vegas, Senior Internal
Auditor with Del Webb, Las Vegas, and Agent, Audit Division, of the Nevada Gaming Control Board, Las Vegas and
Reno.
Steven T. Snyder.    Mr. Snyder is our Senior Vice President of Corporate Development. Mr. Snyder joined the
Company in connection with the Spin-Off on November 1, 2013. Prior to the Spin-Off, he served as Penn's Senior
Vice President of Corporate Development since 2003 and was responsible for identifying and conducting internal and
industry analysis of potential acquisitions, partnerships and other opportunities. He joined Penn as Vice President of
Corporate Development in May 1998 and held that position until his appointment to Senior Vice President in 2003.
Prior to joining Penn, Mr. Snyder was a partner with Hamilton Partners, Ltd., as well as Managing Director of
Municipal and Corporate Investment Banking for Meridian Capital Markets. Mr. Snyder began his career in finance at
Butcher & Singer, where he served as First Vice President of Public Finance.
Desiree A. Burke. Ms. Burke joined the Company in April 2014 as our Senior Vice President and Chief Accounting
Officer. Previously, Ms. Burke served as Penn's Vice President and Chief Accounting Officer since November 2009.
Additionally, she served as Penn's Vice President and Corporate Controller from November 2005 to October 2009.
Prior to her time at Penn National Gaming, Inc., Ms. Burke was the Executive Vice President/Director of Financial
Reporting and Control for MBNA America Bank, N.A. She joined MBNA in 1994 and held positions of ascending
responsibility in the finance department during her tenure. Ms. Burke is a CPA.
Brandon J. Moore.    Mr. Moore joined the Company in January 2014 as our Senior Vice President and General
Counsel. Previously, he served as Penn's Vice President, Senior Corporate Counsel since March 2010 where he was a
member of the legal team responsible for a variety of transactional, regulatory and general legal matters. Prior to
joining Penn, Mr. Moore was with Ballard Spahr, LLP, where he provided advanced legal counsel to clients on
matters including merger and acquisition transactions, debt and equity financings, and various other matters.
Tax Considerations
We intend to elect to be treated as a REIT on our U.S. federal income tax return for our taxable year beginning on
January 1, 2014 and we, together with an indirectly wholly-owned subsidiary of the Company, GLP Holdings, Inc.,
intend to jointly elect to treat each of GLP Holdings, Inc., Louisiana Casino Cruises, Inc. and Penn Cecil
Maryland, Inc. as a "taxable REIT subsidiary" effective on the first day of the first taxable year of GLPI as a REIT.
We intend to continue to be organized and to operate in a manner that will permit us to qualify as a REIT.
Qualification and taxation as a REIT depends on our ability to meet on a continuing basis, through actual operating
results, distribution levels, and diversity of stock ownership, various qualification requirements imposed upon REITs
by the Code. Our ability to qualify to be taxed as a REIT also requires that we satisfy certain tests, some of which
depend upon the fair market values of assets that we own directly or indirectly. The material qualification
requirements are summarized below. Such values may not be susceptible to a precise determination. Accordingly, no
assurance can be given that the actual results of our operations for any taxable year will satisfy such requirements for
qualification and taxation as a REIT. Additionally, while we intend to operate so that we continue to qualify to be
taxed as a REIT, no assurance can be given that the Internal Revenue Service (the "IRS") will not challenge our
qualification, or that we will be able to operate in accordance with the REIT requirements in the future.
Taxation of REITs in General
As a REIT, generally we will be entitled to a deduction for dividends that we pay and therefore will not be subject to
U.S. federal corporate income tax on our net REIT taxable income that is currently distributed to our shareholders.
This treatment substantially eliminates the "double taxation" at the corporate and shareholder levels that generally
results from an investment in a C corporation. A "C corporation" is a corporation that generally is required to pay tax
at the corporate level. Double taxation means taxation once at the corporate level when income is earned and once
again at the shareholder level when the income is distributed. In general, the income that we generate is taxed only at
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the shareholder level upon a distribution of dividends to our shareholders. We will nonetheless be subject to U.S.
federal tax in the following circumstances:

•We will be taxed at regular corporate rates on any undistributed net taxable income, including undistributed net
capital gains.

•We may be subject to the "alternative minimum tax" on our items of tax preference, including any deductions of net
operating losses.
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•
If we have net income from prohibited transactions, which are, in general, sales or other dispositions of inventory or
property held primarily for sale to customers in the ordinary course of business, other than foreclosure property, such
income will be subject to a 100% tax.

•

If we elect to treat property that we acquire in connection with a foreclosure of a mortgage loan or certain leasehold
terminations as "foreclosure property," we may thereby avoid the 100% tax on gain from a resale of that property (if
the sale would otherwise constitute a prohibited transaction), but the income from the sale or operation of the property
may be subject to corporate income tax at the highest applicable rate (currently 35%).

•

If we fail to satisfy the 75% gross income test and/or the 95% gross income test, as discussed below, but nonetheless
maintain our qualification as a REIT because we satisfy other requirements, we will be subject to a 100% tax on an
amount based on the magnitude of the failure, as adjusted to reflect the profit margin associated with our gross
income.

•

If we violate the asset tests (other than certain de minimis violations) or other requirements applicable to REITs, as
described below, and yet maintain our qualification as a REIT because there is reasonable cause for the failure and
other applicable requirements are met, we may be subject to a penalty tax. In that case, the amount of the penalty tax
will be at least $50,000 per failure, and, in the case of certain asset test failures, will be determined as the amount of
net income generated by the nonqualifying assets in question multiplied by the highest corporate tax rate (currently
35%) if that amount exceeds $50,000 per failure.

•

If we fail to distribute during each calendar year at least the sum of (i) 85% of our ordinary income for such year,
(ii) 95% of our capital gain net income for such year and (iii) any undistributed net taxable income from prior periods,
we will be subject to a nondeductible 4% excise tax on the excess of the required distribution over the sum of (a) the
amounts that we actually distributed and (b) the amounts we retained and upon which we paid income tax at the
corporate level.

•
We may be required to pay monetary penalties to the IRS in certain circumstances, including if we fail to meet
record-keeping requirements intended to monitor our compliance with rules relating to the composition of a REIT's
shareholders.

•A 100% tax may be imposed on transactions between us and a TRS that do not reflect arm's-length terms.

•

If we acquire appreciated assets from a corporation that is not a REIT (i.e., a corporation taxable under subchapter C
of the Code) in a transaction in which the adjusted tax basis of the assets in our hands is determined by reference to
the adjusted tax basis of the assets in the hands of the subchapter C corporation, we may be subject to tax on such
appreciation at the highest corporate income tax rate then applicable if we subsequently recognize gain on a
disposition of any such assets during the ten-year period following their acquisition from the subchapter C
corporation.

•The earnings of our TRSs will generally be subject to U.S. federal corporate income tax.
In addition, we and our subsidiaries may be subject to a variety of taxes, including payroll taxes and state, local, and
foreign income, property, gross receipts and other taxes on our assets and operations. We could also be subject to tax
in situations and on transactions not presently contemplated.
Requirements for Qualification—General
The Code defines a REIT as a corporation, trust or association:
1.that is managed by one or more trustees or directors;
2.

Edgar Filing: Gaming & Leisure Properties, Inc. - Form 10-K

20



the beneficial ownership of which is evidenced by transferable shares, or by transferable certificates of beneficial
interest;

3. that would be taxable as a domestic corporation but for its election to be subject to tax as a REIT;
4.that is neither a financial institution nor an insurance company subject to specific provisions of the Code;
5.the beneficial ownership of which is held by 100 or more persons;
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6.
in which, during the last half of each taxable year, not more than 50% in value of the outstanding stock is owned,
directly or indirectly, by five or fewer "individuals" (as defined in the Code to include specified tax-exempt
entities); and

7.that meets other tests described below, including with respect to the nature of its income and assets.
The Code provides that conditions (1) through (4) must be met during the entire taxable year, and that condition (5)
must be met during at least 335 days of a taxable year of 12 months, or during a proportionate part of a shorter taxable
year. Conditions (5) and (6) need not be met during a corporation's initial tax year as a REIT (which, in our case, will
be 2014). Our charter provides restrictions regarding the ownership and transfers of our stock, which are intended to
assist us in satisfying the stock ownership requirements described in conditions (5) and (6) above. These restrictions,
however, may not ensure that we will, in all cases, be able to satisfy the share ownership requirements described in
conditions (5) and (6) above. If we fail to satisfy these share ownership requirements, except as provided in the next
sentence, our status as a REIT will terminate. If, however, we comply with the rules contained in applicable U.S.
Department of the Treasury (the "Treasury") regulations that require us to ascertain the actual ownership of our shares
and we do not know, or would not have known through the exercise of reasonable diligence, that we failed to meet the
requirements described in condition (6) above, we will be treated as having met this requirement.
To monitor compliance with the stock ownership requirements, we generally are required to maintain records
regarding the actual ownership of our stock. To do so, we must demand written statements each year from the record
holders of significant percentages of our stock pursuant to which the record holders must disclose the actual owners of
the stock (i.e., the persons required to include our dividends in their gross income). We must maintain a list of those
persons failing or refusing to comply with this demand as part of our records. We could be subject to monetary
penalties if we fail to comply with these record-keeping requirements. If, upon request by the Company, a shareholder
fails or refuses to comply with the demands, such holder will be required by Treasury regulations to submit a
statement with his, her or its tax return disclosing the actual ownership of our stock and other information.
Qualified REIT Subsidiaries

The Code provides that a corporation that is a "qualified REIT subsidiary" shall not be treated as a separate
corporation, and all assets, liabilities and items of income, deduction and credit of a "qualified REIT subsidiary" shall
be treated as assets, liabilities and items of income, deduction and credit of the REIT. A "qualified REIT subsidiary" is
a corporation, all of the capital stock of which is owned by the REIT, that has not elected to be a "taxable REIT
subsidiary" (discussed below). In applying the requirements described herein, all of our "qualified REIT subsidiaries"
will be ignored, and all assets, liabilities and items of income, deduction and credit of such subsidiaries will be treated
as our assets, liabilities and items of income, deduction and credit. These subsidiaries, therefore, will not be subject to
federal corporate income taxation, although they may be subject to state and local taxation.
Taxable REIT Subsidiaries
In general, we may jointly elect with a subsidiary corporation, whether or not wholly-owned, to treat such subsidiary
corporation as a TRS. We generally may not own more than 10% of the securities of a taxable corporation, as
measured by voting power or value, unless we and such corporation elect to treat such corporation as a TRS. The
separate existence of a TRS is not ignored for U.S. federal income tax purposes. Accordingly, a TRS generally is
subject to corporate income tax on its earnings, which may reduce the cash flow that we and our subsidiaries generate
in the aggregate and may reduce our ability to make distributions to our shareholders.
We are not treated as holding the assets of a TRS or as receiving any income that the subsidiary earns. Rather, the
stock issued by the TRS to us is an asset in our hands, and we treat the dividends paid to us, if any, as income. This
treatment can affect our income and asset test calculations, as described below. Because we do not include the assets
and income of TRSs on a look-through basis in determining our compliance with the REIT requirements, we may use
such entities to undertake indirectly activities that the REIT rules might otherwise preclude us from doing directly or
through pass-through subsidiaries. For example, we may use TRSs to perform services or conduct activities that give
rise to certain categories of income or to conduct activities that, if conducted by us directly, would be treated in our
hands as prohibited transactions.
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The TRS rules limit the deductibility of interest paid or accrued by a TRS to its parent REIT to assure that the TRS is
subject to an appropriate level of corporate taxation. Further, the rules impose a 100% excise tax on transactions
between a TRS and its parent REIT or the REIT's tenants that are not conducted on an arm's-length basis. We intend
that all of our transactions with our TRS, if any, will be conducted on an arm's-length basis.
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Income Tests
As a REIT, we must satisfy two gross income requirements on an annual basis. First, at least 75% of our gross income
for each taxable year, excluding gross income from sales of inventory or dealer property in "prohibited transactions,"
discharge of indebtedness and certain hedging transactions, generally must be derived from "rents from real property,"
gains from the sale of real estate assets, interest income derived from mortgage loans secured by real property
(including certain types of mortgage-backed securities), dividends received from other REITs, and specified income
from temporary investments. Second, at least 95% of our gross income in each taxable year, excluding gross income
from prohibited transactions, discharge of indebtedness and certain hedging transactions, must be derived from some
combination of income that qualifies under the 75% gross income test described above, as well as other dividends,
interest, and gain from the sale or disposition of stock or securities, which need not have any relation to real property.
Income and gain from certain hedging transactions will be excluded from both the numerator and the denominator for
purposes of both the 75% and 95% gross income tests.
Rents received by a REIT will qualify as "rents from real property" in satisfying the gross income requirements
described above only if several conditions are met.

•
The amount of rent must not be based in whole or in part on the income or profits of any person. However, an amount
received or accrued generally will not be excluded from the term "rents from real property" solely by reason of being
based on a fixed percentage or percentages of gross receipts or sales.

•

Rents received from a tenant will not qualify as "rents from real property" in satisfying the gross income tests if the
REIT, or a direct or indirect owner of 10% or more of the REIT, directly or constructively, owns 10% or more of such
tenant (a "Related Party Tenant"). However, rental payments from a taxable REIT subsidiary will qualify as rents
from real property even if we own more than 10% of the total value or combined voting power of the taxable REIT
subsidiary if at least 90% of the property is leased to unrelated tenants and the rent paid by the taxable REIT
subsidiary is substantially comparable to the rent paid by the unrelated tenants for comparable space.

•Rent attributable to personal property leased in connection with a lease of real property will not qualify as "rents from
real property" if such rent exceeds 15% of the total rent received under the lease.

•

the REIT generally must not operate or manage the property or furnish or render services to tenants, except through an
"independent contractor" who is adequately compensated and from whom the REIT derives no income, or through a
taxable REIT subsidiary. The "independent contractor" requirement, however, does not apply to the extent the
services provided by the REIT are "usually or customarily rendered" in connection with the rental of space for
occupancy only, and are not otherwise considered "rendered to the occupant." In addition, a de minimis rule applies
with respect to non-customary services. Specifically, if the value of the non-customary service income with respect to
a property (valued at no less than 150% of the direct costs of performing such services) is 1% or less of the total
income derived from the property, then all rental income except the non-customary service income will qualify as
"rents from real property." A taxable REIT subsidiary may provide services (including noncustomary services) to a
REIT’s tenants without "tainting" any of the rental income received by the REIT, and will be able to manage or operate
properties for third parties and generally engage in other activities unrelated to real estate.

We do not anticipate receiving rent that is based in whole or in part on the income or profits of any person (except by
reason of being based on a fixed percentage or percentages of gross receipts or sales consistent with the rules
described above). We also do not anticipate receiving more than a de minimis amount of rents from any Related Party
Tenant or rents attributable to personal property leased in connection with real property that will exceed 15% of the
total rents received with respect to such real property. We may receive certain types of income that will not qualify
under the 75% or 95% gross income tests. In particular, dividends received from a taxable REIT subsidiary will not
qualify under the 75% test. We believe, however, that the aggregate amount of such items and other non-qualifying
income in any taxable year will not cause GLPI to exceed the limits on non-qualifying income under either the 75% or
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We may directly or indirectly receive distributions from TRSs or other corporations that are not REITs or qualified
REIT subsidiaries. These distributions generally are treated as dividend income to the extent of the earnings and
profits of the distributing corporation. Such distributions will generally constitute qualifying income for purposes of
the 95% gross income test, but not for purposes of the 75% gross income test. Any dividends that we receive from
another REIT or qualified REIT subsidiary, however, will be qualifying income for purposes of both the 95% and
75% gross income tests.
We believe that we have and will continue to be in compliance with these gross income tests. If we fail to satisfy one
or both of the 75% or 95% gross income tests for any taxable year, we may still qualify to be taxed as a REIT for such
year if we are entitled to relief under applicable provisions of the Code. These relief provisions will be generally
available if (i) our failure
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to meet these tests was due to reasonable cause and not due to willful neglect and (ii) following our identification of
the failure to meet the 75% or 95% gross income test for any taxable year, we file a schedule with the IRS setting
forth each item of our gross income for purposes of the 75% or 95% gross income test for such taxable year in
accordance with Treasury regulations, which have not yet been issued. It is not possible to state whether we would be
entitled to the benefit of these relief provisions in all circumstances. If these relief provisions are inapplicable to a
particular set of circumstances, we will not qualify to be taxed as a REIT. Even if these relief provisions apply, and we
retain our status as a REIT, the Code imposes a tax based upon the amount by which we fail to satisfy the particular
gross income test.
Asset Tests
At the close of each calendar quarter, we must also satisfy four tests relating to the nature of our assets. First, at least
75% of the value of our total assets must be represented by some combination of "real estate assets," cash, cash items,
U.S. government securities, and, under some circumstances, stock or debt instruments purchased with new capital. For
this purpose, real estate assets include interests in real property and stock of other corporations that qualify as REITs,
as well as some kinds of mortgage-backed securities and mortgage loans. Assets that do not qualify for purposes of
the 75% asset test are subject to the additional asset tests described below.
Second, the value of any one issuer's securities that we own may not exceed 5% of the value of our total assets.
Third, we may not own more than 10% of any one issuer's outstanding securities, as measured by either voting power
or value. The 5% and 10% asset tests do not apply to securities of TRSs and qualified REIT subsidiaries and the 10%
asset test does not apply to "straight debt" having specified characteristics and to certain other securities described
below. Solely for purposes of the 10% asset test, the determination of our interest in the assets of a partnership or
limited liability company in which we own an interest will be based on our proportionate interest in any securities
issued by the partnership or limited liability company, excluding for this purpose certain securities described in the
Code. The safe harbor under which certain types of securities are disregarded for purposes of the 10% value limitation
includes (1) straight debt securities (including straight debt securities that provides for certain contingent payments);
(2) any loan to an individual or an estate; (3) any rental agreement described in Section 467 of the Code, other than
with a "related person"; (4) any obligation to pay rents from real property; (5) certain securities issued by a State or
any political subdivision thereof, or the Commonwealth of Puerto Rico; (6) any security issued by a REIT; and (7) any
other arrangement that, as determined by the Secretary of the Treasury, is excepted from the definition of a security. In
addition, for purposes of applying the 10% value limitation, (a) a REIT’s interest as a partner in a partnership is not
considered a security; (b) any debt instrument issued by a partnership is not treated as a security if at least 75% of the
partnership’s gross income is from sources that would qualify for the 75% REIT gross income test, and (c) any debt
instrument issued by a partnership is not treated as a security to the extent of the REIT’s interest as a partner in the
partnership.
Fourth, the aggregate value of all securities of TRSs that we hold, together with other non-qualified assets (such as
furniture and equipment or other tangible personal property, or non-real estate securities) may not, in the aggregate,
exceed 25% of the value of our total assets.
However, certain relief provisions are available to allow REITs to satisfy the asset requirements or to maintain REIT
qualification notwithstanding certain violations of the asset and other requirements. For example, if we should fail to
satisfy the asset tests at the end of a calendar quarter such a failure would not cause us to lose our REIT qualification
if we (i) satisfied the asset tests at the close of the preceding calendar quarter and (ii) the discrepancy between the
value of our assets and the asset requirements was not wholly or partly caused by an acquisition of non-qualifying
assets, but instead arose from changes in the relative market values of our assets. If the condition described in (ii) were
not satisfied, we still could avoid disqualification by eliminating any discrepancy within 30 days after the close of the
calendar quarter in which it arose or by making use of the relief provisions described above.
In the case of de minimis violations of the 10% and 5% asset tests, a REIT may maintain its qualification despite a
violation of such requirements if (i) the value of the assets causing the violation does not exceed the lesser of 1% of
the REIT's total assets and $10,000,000 and (ii) the REIT either disposes of the assets causing the failure within six
months after the last day of the quarter in which it identifies the failure, or the relevant tests are otherwise satisfied
within that time frame.
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Even if we did not qualify for the foregoing relief provisions, one additional provision allows a REIT which fails one
or more of the asset requirements to nevertheless maintain its REIT qualification if (i) the REIT provides the IRS with
a description of each asset causing the failure, (ii) the failure is due to reasonable cause and not willful neglect,
(iii) the REIT pays a tax equal to the greater of (a) $50,000 per failure and (b) the product of the net income generated
by the assets that caused the failure multiplied by the highest applicable corporate tax rate (currently 35%) and (iv) the
REIT either disposes of the assets causing the failure within six months after the last day of the quarter in which it
identifies the failure, or otherw
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