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PART 1. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

CHURCHILL DOWNS INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
Three Months Ended March 31,
(in millions, except per common share data) 2023 2022
Net revenue:
Live and Historical Racing $ 2144 § 86.0
TwinSpires 94.8 100.3
Gaming 250.0 177.3
All Other 0.3 0.5
Total net revenue 559.5 364.1
Operating expense:
Live and Historical Racing 1433 67.7
TwinSpires 65.7 74.9
Gaming 173.5 125.2
All Other 5.0 3.1
Selling, general and administrative expense 523 359
Asset impairments — 49
Transaction expense, net (0.2) 5.0
Total operating expense 439.6 316.7
Operating income 119.9 474
Other income (expense):
Interest expense, net (64.7) (21.3)
Equity in income of unconsolidated affiliates 383 325
Gain on sale of Arlington 114.0 —
Miscellaneous, net 14 —
Total other income 89.0 11.2
Income from operations before provision for income taxes 208.9 58.6
Income tax provision (53.2) (16.5)
Net income $ 1557 $ 42.1
Net income per common share data:
Basic net income $ 414 § 1.10
Diluted net income $ 409 § 1.08
Weighted average shares outstanding:
Basic 37.6 383
Diluted 38.1 38.8

The accompanying notes are an integral part of the condensed consolidated financial statements.
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CHURCHILL DOWNS INCORPORATED
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
(in millions) March 31, 2023 December 31, 2022
ASSETS
Current assets:
Cash and cash equivalents $ 1739 §$ 129.8
Restricted cash 63.5 74.9
Accounts receivable, net 74.0 81.5
Income taxes receivable — 14.0
Other current assets 66.1 44.3
Total current assets 377.5 3445
Property and equipment, net 2,095.4 1,978.3
Investment in and advances to unconsolidated affiliates 651.9 659.4
Goodwill 724.1 723.8
Other intangible assets, net 2,390.6 2,391.8
Other assets 34.0 27.0
Long-term assets held for sale — 82.0
Total assets $ 6,273.5 $ 6,206.8
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 1453  § 145.5
Accrued expenses and other current liabilities 348.2 361.0
Income taxes payable 7.6 2.1
Current deferred revenue 120.8 39.0
Current maturities of long-term debt 72.0 47.0
Dividends payable 0.5 27.0
Total current liabilities 694.4 621.6
Long-term debt, net of current maturities and loan origination fees 1,872.8 2,081.6
Notes payable, net of debt issuance costs 2,477.9 2,477.1
Non-current deferred revenue 11.8 11.8
Deferred income taxes 374.0 340.8
Other liabilities 138.4 122.4
Total liabilities 5,569.3 5,655.3
Commitments and contingencies
Shareholders' equity:
Preferred stock — —
Common stock 4.7 —
Retained earnings 700.4 552.4
Accumulated other comprehensive loss (0.9) (0.9)
Total shareholders' equity 704.2 551.5
Total liabilities and shareholders' equity $ 62735 $ 6,206.8

The accompanying notes are an integral part of the condensed consolidated financial statements.
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(in millions)

Balance, December 31, 2022

Net income

Repurchase of common stock

Taxes paid related to net share settlement of stock awards
Stock-based compensation

Other

Balance, March 31, 2023

(in millions)

Balance, December 31, 2021

Net income

Issuance of common stock

Repurchase of common stock

Taxes paid related to net share settlement of stock awards
Stock-based compensation

Balance, March 31, 2022

CHURCHILL DOWNS INCORPORATED

CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(Unaudited)

Common Stock

Retained Accumulated Other Total Shareholders'
Shares Amount Earnings Comprehensive Loss Equity
374§ — 8 5524 § 09) $ 551.5
155.7 155.7
(3.9) 39 —
(11.3) (11.3)
8.6 — 8.6
(0.3) (0.3)
374 § 47§ 7004 $ 0.9) § 704.2
Common Stock
Retained Accumulated Other
Shares Amount Earnings Comprehensive Loss Total Shareholders' Equity
381 §$ — 8 3077 $ 0.9) $ 306.8
42.1 42.1
0.1
(0.1) (7.0 (18.0) (25.0)
(0.1) (13.1) (13.1)
7.0 7.0
380 $ — 8 3187 § 09) $ 317.8

The accompanying notes are an integral part of the condensed consolidated financial statements.
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CHURCHILL DOWNS INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
Three Months Ended March 31,
(in millions) 2023 2022
Cash flows from operating activities:
Net income 1557 § 42.1
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 379 25.1
Distributions from unconsolidated affiliates 45.8 40.6
Equity in income of unconsolidated affiliates (38.3) (32.5)
Stock-based compensation 8.6 7.0
Deferred income taxes 332 10.2
Asset impairments — 49
Amortization of operating lease assets 22 1.3
Gain on sale of Arlington (114.0) —
Other 0.8 1.2
Changes in operating assets and liabilities:
Income taxes 19.9 6.4
Deferred revenue 81.8 56.3
Other assets and liabilities (17.7) (27.4)
Net cash provided by operating activities 2159 135.2
Cash flows from investing activities:
Capital maintenance expenditures (11.8) (10.0)
Capital project expenditures (122.9) (45.5)
Proceeds from sale of Arlington 195.7 —
Other (6.5) (7.3)
Net cash provided by (used in) investing activities 54.5 (62.8)
Cash flows from financing activities:
Proceeds from borrowings under long-term debt obligations 615.5 —
Repayments of borrowings under long-term debt obligations (797.5) (1.8)
Payment of dividends (26.7) (25.7)
Repurchase of common stock (0.5) (24.3)
Taxes paid related to net share settlement of stock awards (11.3) (13.1)
Debt issuance costs 2.5) —
Change in bank overdraft (14.2) (3.0)
Other (0.5) (0.1)
Net cash used in financing activities (237.7) (68.0)
Net increase in cash, cash equivalents and restricted cash 32.7 4.4
Cash, cash equivalents and restricted cash, beginning of period 204.7 355.6
Cash, cash equivalents and restricted cash, end of period $ 2374 § 360.0

The accompanying notes are an integral part of the condensed consolidated financial statements.
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CHURCHILL DOWNS INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)

(Unaudited)
Three Months Ended March 31,
(in millions) 2023 2022
Supplemental disclosures of cash flow information:
Cash paid for interest $ 555 % 20.7
Cash paid for income taxes 0.8 0.1
Cash received from income tax refunds 0.7 —
Schedule of non-cash operating, investing and financing activities:
Property and equipment additions included in accounts payable and accrued expenses $ 542§ 29.9
Debt issuance costs included in accrued expense and other current liabilities 0.7 32
Right-of-use assets obtained in exchange for lease obligations in operating leases 0.5 0.9
Right-of-use assets obtained in exchange for lease obligations in finance leases 23.6 —
Repurchase of common stock included in accrued expense and other current liabilities — 0.7

The accompanying notes are an integral part of the condensed consolidated financial statements.
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Churchill Downs Incorporated
Notes to Condensed Consolidated Financial Statements
(Unaudited)

1. DESCRIPTION OF BUSINESS
Basis of Presentation

Churchill Downs Incorporated (the "Company", "we", "our") financial statements are presented in conformity with the requirements of this Quarterly Report on Form 10-Q and consequently do not
include all of the disclosures normally required by U.S. generally accepted accounting principles ("GAAP") or those normally made in our Annual Report on Form 10-K. The December 31, 2022
Condensed Consolidated Balance Sheet data was derived from audited financial statements but does not include all disclosures required by GAAP.

The following information is unaudited. All per share amounts assume dilution unless otherwise noted. This report should be read in conjunction with our Annual Report on Form 10-K for the year
ended December 31, 2022.

In the opinion of management, all adjustments necessary for a fair statement of this information have been made, and all such adjustments are of a normal, recurring nature.

We conduct our business through three reportable segments: Live and Historical Racing, TwinSpires, and Gaming. We aggregate our other businesses as well as certain corporate operations, and other
immaterial joint ventures, in All Other. We report net revenue and operating expense associated with these reportable segments in the accompanying Condensed Consolidated Statements of
Comprehensive Income.

Arlington sale

On February 15, 2023, we closed on the sale of the Arlington International Racecourse property ("Arlington") located in Arlington Heights, Illinois. We sold 326-acres to the Chicago Bears for
$197.2 million. For more information, refer to Note 4, Dispositions.

Acquisition of Peninsula Pacific Entertainment

On November 1, 2022, the Company completed the acquisition of substantially all of the assets of Peninsula Pacific Entertainment LLC ("P2E") with a base purchase price of $2.75 billion ("P2E

Transaction") subject to working capital and other purchase price adjustments. The P2E assets acquired included Colonial Downs Racetrack ("Colonial Downs") and six Historical Racing Machine
("HRM") entertainment venues in Virginia, del Lago Resort & Casino in New York ("del Lago"), and Hard Rock Hotel & Casino in Iowa ("Hard Rock Sioux City"), as well as the development rights
for the Dumfries and Emporia HRM facilities in Virginia, up to five additional HRM entertainment venues in Virginia, and the potential for ONE Casino and Resort in Virginia in collaboration with
Urban One.

Refer to Note 3, Acquisitions for further information on the transaction.
Acquisitions of Chasers Poker Room and Ellis Park

On September 2, 2022, the Company completed the acquisition of Chasers Poker Room ("Chasers") in Salem, New Hampshire (the "Chasers Transaction"). As part of the transaction, we made an
initial payment to the sellers for rights to operate the poker room and to build an HRM venue. Additional payments will be made once all necessary permits are obtained, and the planned historical
racing entertainment venue is opened. The Company plans to develop an expanded charitable gaming facility in Salem to accommodate HRMs and table games.

On September 26, 2022, we completed the acquisition of Ellis Park Racing and Gaming ("Ellis Park") in Henderson, Kentucky, from Enchantment Holdings, LLC, an affiliate of Laguna Development
Corporation, for total consideration of $79.0 million in cash, subject to certain working capital and other purchase price adjustments (the "Ellis Park Transaction").

Refer to Note 3, Acquisitions for further information on the transaction.
Impact of COVID-19 Pandemic

The extent to which the COVID-19 pandemic, including the emergence of variant strains, will continue to impact the Company remains uncertain and will depend on many factors that are not within
our control. We will continue to monitor for new developments related to the pandemic and assess these developments to maintain continuity in our operations.

Exit of the Direct Online Sports and Casino Business

The Company has exited the direct online Sports and Casino business in every state except for Arizona. The Company plans to maintain its retail Sports operations and has monetized two of its online
market access licenses.
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Churchill Downs Incorporated
Notes to Condensed Consolidated Financial Statements
(Unaudited)

2. RECENT ACCOUNTING PRONOUNCEMENTS
Recent Accounting Pronouncements - effective in 2023 or thereafter

In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on Financial Reporting, which provides optional expedients
and exceptions to applying the guidance on contract modifications, hedge accounting, and other transactions, and to simplify the accounting for transitioning from the London Interbank Offered Rate
("LIBOR") and other interbank offered rates to alternative reference rates. The guidance was effective upon issuance. In December 2022, the FASB deferred the date for which this guidance can be
applied from December 31, 2022 to December 31, 2024. The use of LIBOR was phased out at the end of 2021, although the phase-out of U.S. dollar LIBOR for existing agreements has been delayed
until June 2023. The Company will complete the transition of its financing from LIBOR to the Secured Overnight Financing Rate ("SOFR") by June 30, 2023. These transition activities will not have
a material impact on the Company’s financial statements.

3. ACQUISITIONS
Chasers Poker Room

On September 2, 2022, the Company completed the Chasers Transaction which was treated as an asset acquisition because substantially all the value of the gross assets acquired was concentrated in
the gaming rights. The Company made an initial payment at closing and recorded a liability for the remaining payments due on a future date. In conjunction with the acquisition, the Company
recorded an $82.2 million gaming rights intangible asset which represented its fair value at the date of acquisition.

The fair value of the gaming rights acquired in the Chasers Transaction was determined using the Greenfield Method, which is an income approach methodology that calculates the present value of
the gaming rights intangible asset based on a projected cash flow stream. This method assumes that the gaming rights intangible asset provides the opportunity to develop a gaming or historical racing
facility in a specified region, and that the present value of the projected cash flows is a result of the realization of advantages contained in these rights. Under this methodology, the acquirer is
expected to absorb all start-up costs, as well as incur all expenses pertaining to the acquisition and/or the creation of all tangible and intangible assets. The estimated future revenue, future operating
expenses, start-up costs, and discount rate were the primary inputs in the valuation. The gaming rights intangible asset was assigned an indefinite useful life based on the Company's expected use of
the asset and determination that no legal, regulatory, contractual, competitive, economic, or other factors limit the useful life of the gaming rights.

Ellis Park

On September 26, 2022, the Company completed the Ellis Park Transaction for total consideration of $79.0 million in cash, plus $3.5 million in working capital and other preliminary purchase price
adjustments. The fair values of the Ellis Park Transaction were based upon preliminary valuations. Estimates and assumptions used in such valuations are subject to change, which could be
significant, within the measurement period up to one year from the acquisition date. The areas of the preliminary valuations that are not yet finalized relate to the amounts for income taxes, working
capital adjustments and the final amount of residual goodwill. The Company expects to continue to obtain information to assist in determining fair values of net assets acquired at the acquisition date
during the measurement period. The preliminary fair values of the assets acquired and liabilities assumed, net of cash acquired of $1.4 million, at the date of acquisition were as follows: property and
equipment of $19.3 million, indefinite-lived gaming rights of $47.4 million, indefinite-lived trademark of $3.6 million, goodwill of $9.5 million, and net working capital of $1.3 million.

The Company has not included other disclosures regarding the Chasers or Ellis Park Transactions as these transactions are immaterial to our business.
P2E Transaction

On November 1, 2022, the Company completed the acquisition of substantially all the assets of P2E for preliminary purchase consideration of $2,835.9 million, net of cash acquired. The P2E assets
acquired included Colonial Downs and six HRM entertainment venues in Virginia, del Lago in New York, and Hard Rock Sioux City in Iowa, as well as the development rights for Dumfries and
Emporia HRM facilities in Virginia, up to five additional HRM entertainment venues in Virginia, and the potential for ONE Casino & Resort in Virginia in collaboration with Urban One.

The following table summarizes the preliminary fair value of the assets acquired and liabilities assumed, net of cash acquired of $126.4 million, as of November 1, 2022:
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Churchill Downs Incorporated
Notes to Condensed Consolidated Financial Statements

(Unaudited)
(in millions) Total
Accounts receivable, net $ 9.8
Other current assets 7.2
Property and equipment 611.2
Goodwill 347.8
Other intangible assets 1,941.5
Deferred taxes 20.8
Other assets 16.0
Total assets acquired $ 2,954.3
Accounts payable 4.0
Accrued expenses and other current liabilities 96.9
Other liabilities assumed 17.5
Total liabilities assumed $ 118.4
Net assets acquired (net of cash) $ 2,835.9
The fair value of the intangible assets consists of the following:
(in millions) Fair Value Recognized
Gaming rights $ 1,865.6
Trademark 75.9
Total intangible assets $ 1,941.5

Current assets and current liabilities were valued at the existing carrying values, as these items are short term in nature and represent management's estimated fair value of the respective items at
November 1, 2022.

The property and equipment acquired primarily relates to land, buildings, equipment, and furniture and fixtures. The fair value of the land was determined using the market approach and the fair
values of the remaining property and equipment were primarily determined using the cost replacement method which is based on replacement or reproduction costs of the assets.

The fair value of the gaming rights was determined using the Greenfield Method, which is an income approach methodology that calculates the present value of the overall business enterprise based
on a projected cash flow stream. This method assumes that the gaming rights intangible assets provide the opportunity to develop a casino or historical racing facility in a specified region, and that the
present value of the projected cash flows are a result of the realization of advantages contained in these rights. Under this methodology, the acquirer is expected to absorb all start-up costs, as well as
incur all expenses pertaining to the acquisition and/or the creation of all tangible and intangible assets. The estimated future revenue and operating expenses, start-up costs, and discount rates were the
primary assumptions and estimates in the valuation of the gaming rights. The gaming rights intangible assets were assigned an indefinite useful life based on the Company's expected use of the assets
and determination that no legal, regulatory, contractual, competitive, economic, or other factors limit the useful life of the gaming rights.

The trademark intangible assets were valued using the relief-from-royalty method of the income approach, which estimates the fair value of the intangible assets by discounting the fair value of the
hypothetical royalty payments a market participant would be willing to pay to enjoy the benefits of the assets. The estimated future revenue, royalty rates, and discount rates were the primary
assumptions and estimates in the valuation of the trademarks. The trademarks were assigned an indefinite useful life based on the Company’s intention to keep the trademarks for an indefinite period
of time.

Goodwill of $347.8 million was recognized due to the expected contribution of P2E to the Company's overall business strategy. The goodwill was assigned to the Gaming segment in the amount of
$129.1 million and to the Live and Historical Racing segment in the amount of $218.7 million and is mostly deductible for tax purposes.
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Churchill Downs Incorporated
Notes to Condensed Consolidated Financial Statements
(Unaudited)

Estimates and assumptions used in such valuations are subject to change, which could be significant, within the measurement period up to one year from the acquisition date. The preliminary
purchase consideration is subject to adjustment upon finalization of customary post-closing adjustments related to working capital. The primary areas of the preliminary valuation that are not yet
finalized relate to the fair values of amounts for income taxes, property and equipment, intangible assets, adjustments to working capital, and the final amount of residual goodwill. The Company
expects to continue to obtain information to assist in determining fair values of net assets acquired at the acquisition date during the measurement period.

The following unaudited pro forma consolidated financial information for the Company has been prepared assuming the P2E Transaction had occurred as of January 1, 2021. The unaudited pro forma
financial information is not necessarily indicative of either future results of operations or results of operations that might have been achieved had the acquisition been consummated as of January 1,
2021.

Three months ended March 31,
(in millions)
Net revenue $ 512.9
Net income $ 413

4. DISPOSITIONS
2023 Disposition

On February 15, 2023, we closed on the sale of the Arlington property in Arlington Heights, Illinois, to the Chicago Bears for $197.2 million. We received net proceeds of $195.7 million for the 326-
acres and recognized a gain of $114.0 million on the sale, which is included in other income in the accompanying Condensed Consolidated Statements of Comprehensive Income. The Company has
classified certain assets of Arlington totaling $82.0 million as held for sale as of December 31, 2022 on the accompanying Condensed Consolidated Balance Sheets. Arlington’s operations and assets
are included in All Other in our consolidated results.

The Company executed a forward like-kind exchange transaction by purchasing certain property as part of the P2E Transaction for $197.2 million, which qualified as an Internal Revenue Code §1031
transaction. An exchange accommodation titleholder ("EAT"), a type of variable interest entity, was used to facilitate this reverse like-kind exchange. The Company determined that it is the primary
beneficiary of the EAT, thus the property held by the EAT has been consolidated and recorded in Property and equipment, net on the Condensed Consolidated Balance Sheets.

As of March 31, 2023, the Company recorded a $27.8 million deferred tax liability related to the Arlington sale on the Condensed Consolidated Balance Sheets.

5. GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill, by segment, is composed of the following:

(in millions) Live and Historical TwinSpires Gaming All Other Total
Balances as of December 31, 2022 $ 2803 $ 1522 $ 2903 $ 1.0 $ 723.8
Adjustments 0.3 — — — 0.3
Balances as of March 31, 2023 $ 280.6 $ 1522 § 2903 § 1.0 § 724.1
Other intangible assets are comprised of the following:
March 31, 2023 December 31, 2022
Gross Carrying Accumulated Net Carrying Gross Carrying Accumulated Net Carrying

(in millions) Amount Amortization Amount Amount Amortization Amount
Definite-lived intangible assets $ 310 $ 22.6) $ 84 § 310§ 21.4) $ 9.6
Indefinite-lived intangible assets 2,382.2 2,382.2

Total $ 2,390.6 $ 2,391.8

FORM 10-Q FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2023
11



Churchill Downs Incorporated
Notes to Condensed Consolidated Financial Statements
(Unaudited)

6. INCOME TAXES

The Company’s effective income tax rate for the three months ended March 31, 2023 was higher than the U.S. federal statutory rate of 21.0% primarily resulting from state income taxes and non-
deductible officer’s compensation.

The Company’s effective income tax rate for the three months ended March 31, 2022 was higher than the U.S. federal statutory rate of 21.0% primarily resulting from state income taxes and non-
deductible officer’s compensation. This expense was partially offset by tax benefits resulting from year-to-date tax deductions from vesting of restricted stock compensation in excess of book
deductions.

7. SHAREHOLDERS’ EQUITY

Stock Repurchase Programs

On October 30, 2018, the Board of Directors of the Company approved a common stock repurchase program of up to $300.0 million ("2018 Stock Repurchase Program"). The 2018 Stock Repurchase
Program was in effect until September 29, 2021 and had unused authorization of $97.9 million.

On September 29, 2021, the Board of Directors of the Company approved a common stock repurchase program of up to $500.0 million ("2021 Stock Repurchase Program"). The 2021 Stock
Repurchase Program includes and is not in addition to any unspent amount remaining under the prior 2018 Stock Repurchase Program authorization. Repurchases may be made at management’s
discretion from time to time on the open market (either with or without a 10b5-1 plan) or through privately negotiated transactions. The repurchase program has no time limit and may be suspended or
discontinued at any time. We had approximately $270.2 million of repurchase authority remaining under the 2021 Stock Repurchase Program at March 31, 2023, based on trade date.

We repurchased the following shares under the 2021 Stock Repurchase Program:

Three Months Ended March 31,

(in millions, except share data) 2023 2022

Aggregate Aggregate
Repurchase Program Shares Purchase Price Shares Purchase Price
2021 Stock Repurchase Program — 3 — 116,863 $ 25.0

8. STOCK-BASED COMPENSATION PLANS

We have stock-based employee compensation plans with awards outstanding under the Churchill Downs Incorporated 2016 Omnibus Stock Incentive Plan (the "2016 Plan") and the Executive Long-
Term Incentive Compensation Plan, which was adopted pursuant to the 2016 Plan. Our total stock-based compensation expense, which includes expenses related to restricted stock awards, restricted
stock unit awards ("RSUs"), performance share unit awards ("PSUs"), and stock options associated with our employee stock purchase plan was $8.6 million for the three months ended March 31,
2023 and $7.0 million for the three months ended March 31, 2022.

During the three months ended March 31, 2023, the Company awarded RSUs to employees, RSUs and PSUs to certain named executive officers ("NEOs"), and RSUs to directors. The vesting criteria
for the PSU awards granted in 2023 were based on a three-year service period with two performance conditions and a market condition related to relative total shareholder return ("TSR") consistent
with prior year grants. The total compensation cost we will recognize under the PSUs is determined using the Monte Carlo valuation methodology, which factors in the value of the TSR market
condition when determining the grant date fair value of the PSU. Compensation cost for each PSU is recognized during the performance and service period based on the probable achievement of the
two performance criteria. The PSUs are converted into shares of our common stock at the time the PSU award value is finalized.
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Churchill Downs Incorporated
Notes to Condensed Consolidated Financial Statements
(Unaudited)

A summary of the RSUs and PSUs granted during 2023 is presented below (units in thousands):

Grant Year Award Type Number of Units Awarded® Vesting Terms
2023 RSU 57 Vest equally over three service periods ending in 2026
2023 PSU 31 Three-year performance and service period ending in 2025

(PSUs reflect the target number of units for the original PSU grant.

9. DEBT

The following table presents our total debt outstanding:

(in millions) March 31, 2023 December 31, 2022
Term Loan B due 2024 $ 379.0 § 380.0
Term Loan B-1 due 2028 294.0 294.7
Term Loan A due 2027 1,283.8 800.0
Revolver — 664.1
2027 Senior Notes 600.0 600.0
2028 Senior Notes 700.0 700.0
2030 Senior Notes 1,200.0 1,200.0
Total debt 4,456.8 4,638.8
Current maturities of long-term debt (72.0) (47.0)
Unamortized premium and deferred finance charges (34.1) (33.1)
Total debt, net of current maturities and costs $ 43507 § 4,558.7
Credit Agreement

At March 31, 2023, the Company’s senior secured credit facility (as amended from time to time, the “Credit Agreement") consisted of a $1.2 billion revolving credit facility (the "Revolver"),
$400.0 million senior secured term loan B due 2024 (the "Term Loan B"), $300.0 million senior secured term loan B-1 due 2028 (the "Term Loan B-1"), $1.3 billion senior secured term loan A due
2027 (the "Term Loan A"), and $100.0 million swing line commitment. Certain amendments to the Credit Agreement entered into during 2022 and 2023, respectively, are described below.

On April 13, 2022, we amended the Credit Agreement to extend the maturity date of its Revolver to April 13, 2027, to increase the commitments under the existing revolving credit facility from
$700.0 million to $1.2 billion, and to increase the swing line commitment from $50.0 million to $100.0 million. This amendment also provided for the senior secured Term Loan A due April 13, 2027
in the amount of $800.0 million, which was drawn on November 1, 2022 as part of the financing for the P2E Transaction. Refer to Note 3, Acquisitions for more information regarding the P2E
Transaction. The Company capitalized $3.2 million of debt issuance costs associated with the Revolver commitment increase and $6.4 million of debt issuance costs associated with the Term Loan A
which are being amortized as interest expense over the 5-year term.

On February 24, 2023, we amended our Credit Agreement to increase the loans under the existing Term Loan A due 2027 from $800.0 million to $1.3 billion and made certain other changes to the
existing credit agreement. The Company used the net proceeds from the borrowings under the increased Term Loan A to repay outstanding loans under its Revolver, pay related transaction fees and
expenses and for general corporate purposes. The Company capitalized $2.5 million of debt issuance costs associated with the increased Term Loan A which are being amortized as interest expense
over the remainder of the 5-year term.

The Company is required to pay a commitment fee on the unused portion of the Revolver as determined by a pricing grid based on the consolidated total net secured leverage ratio of the Company.
For the period ended March 31, 2023, the Company's commitment fee rate was 0.25%.

The Revolver and Term Loan A bear interest at SOFR plus 10 basis points, plus a variable applicable margin which is determined by the Company's net leverage ratio. As of March 31, 2023, that
applicable margin was 150 basis points. The Term Loan B and Term Loan B-1 bear interest at LIBOR plus 200 basis points.
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The phase-out of LIBOR in existing debt agreements is set for June 30, 2023. The Credit Agreement includes a general process for establishing an alternative reference rate to the extent LIBOR is
phased out. The Company will complete the transition of its financing from LIBOR to SOFR by June 30, 2023. These transition activities will not have a material impact on the Company’s financial
statements.

2027 Senior Notes

As of March 31, 2023, we had $600.0 million in aggregate principal amount of 5.500% senior unsecured notes that mature on April 1, 2027 (the "2027 Senior Notes"). The 2027 Senior Notes were
issued at par in a private offering to qualified institutional buyers, with interest payable in arrears on April 1st and October Ist of each year, commencing on October 1, 2019. The Company may
redeem some or all of the 2027 Senior Notes at redemption prices set forth in the 2027 Indenture.

2028 Senior Notes

As of March 31, 2023, we had a total of $700.0 million in aggregate principal amount of 4.750% senior unsecured notes (collectively, the “2028 Senior Notes”) maturing on January 15, 2028. The
2028 Senior Notes consist of $500.0 million notes issued at par and $200.0 million notes issued at 103.25%. The 2028 Senior Notes were issued in a private offering to qualified institutional buyers,
with interest payable in arrears on January 15th and July 15th of each year, commencing on July 15, 2018. The 3.25% premium is being amortized through interest expense, net over the term of the
notes. The Company may redeem some or all the 2028 Senior Notes at redemption prices set forth in the 2028 Indenture.

2030 Senior Notes

As of March 31, 2023, we had $1.2 billion in aggregate principal amount of 5.750% senior unsecured notes that mature on April 13, 2030 (the "2030 Senior Notes"). The 2030 Senior Notes were
issued at par in a private offering to qualified institutional buyers, with interest payable in arrears on April st and October 1st of each year, commencing on October 1, 2022. In connection with the
offering, we capitalized $18.3 million of debt issuance costs which are being amortized as interest expense over the term of the 2030 Senior Notes. The Company held the net proceeds of this
transaction of $1.2 billion in escrow until the proceeds were utilized to complete the P2E Transaction on November 1, 2022. The Company may redeem some or all the 2030 Senior Notes at
redemption prices set forth in the 2030 Indenture.

10. REVENUE FROM CONTRACTS WITH CUSTOMERS

Performance Obligations

As of March 31, 2023, our Live and Historical Racing segment had remaining performance obligations on contracts with a duration greater than one year relating to television rights, sponsorships,
personal seat licenses, and admissions, with an aggregate transaction price of $172.7 million. The revenue we expect to recognize on these remaining performance obligations is $50.2 million for the
remainder of 2023, $47.5 million in 2024, $36.8 million in 2025, and the remainder thereafter.

As of March 31, 2023, our remaining performance obligations on contracts with a duration greater than one year in segments other than Live and Historical Racing were not material.
Contract Assets and Contract Liabilities
As of March 31, 2023 and December 31, 2022, contract assets were not material.

As of March 31, 2023 and December 31, 2022, contract liabilities were $140.7 million and $58.7 million, respectively, which are included in current deferred revenue, non-current deferred revenue,
and accrued expense in the accompanying Condensed Consolidated Balance Sheets. Contract liabilities primarily relate to the Live and Historical Racing segment and the increase was primarily due
to cash payments received for unfulfilled performance obligations. We recognized $3.6 million of revenue during the three months ended March 31, 2023, which was included in the contract liabilities
balance at December 31, 2022. We recognized $3.2 million of revenue during the three months ended March 31, 2022, which was included in the contract liabilities balance at December 31, 2021.

Disaggregation of Revenue
The Company has included its disaggregated revenue disclosures as follows:

*  For the Live and Historical Racing segment, revenue is disaggregated between Churchill Downs Racetrack and historical racing properties given that our racing facilities revenues primarily
revolve around live racing events while our historical racing properties revenues primarily revolve around historical racing. This segment is also disaggregated by location given the
geographic economic factors that affect the revenue of service offerings. Within the Live and
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Historical racing segment, revenue is further disaggregated between live and simulcast racing, historical racing, racing event-related services, and other services.
*  For the TwinSpires segment, revenue is disaggregated between live and simulcast racing, gaming, and other services.

*  For the Gaming segment, revenue is disaggregated by location given the geographic economic factors that affect the revenue of gaming service offerings. Within the Gaming segment,
revenue is further disaggregated between live and simulcast racing, racing event-related services, gaming, and other services.

We believe that these disclosures depict how the amount, nature, timing, and uncertainty of cash flows are affected by economic factors. The tables below present net revenue from external customers
and intercompany revenue from each of our segments:

Three Months Ended March 31,
(in millions) 2023 2022
Net revenue from external customers:
Live and Historical Racing:

Churchill Downs Racetrack $ 24 8 2.0
Louisville 44.0 42.8
Northern Kentucky 26.3 10.8
Southwestern Kentucky 36.5 30.4
Western Kentucky 4.8 —
Virginia 97.7 —
New Hampshire 2.7 —
Total Live and Historical Racing $ 2144 § 86.0
TwinSpires: $ 948 § 100.3
Gaming:
Florida $ 261§ 27.0
Towa 24.5 —
Louisiana 44.1 41.5
Maine 27.7 26.8
Maryland 233 21.3
Mississippi 27.5 27.5
New York 44.5 —
Pennsylvania 32.3 33.2
Total Gaming $ 2500 $ 177.3
All Other 0.3 0.5
Net revenue from external customers $ 5595 § 364.1

Intercompany net revenues:

Live and Historical Racing $ 14 8§ 1.2
TwinSpires 1.6 1.1
Gaming 1.5 1.9
All Other 0.2 —
Eliminations “.7 “4.2)
Intercompany net revenue $ — 8 —
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Three Months Ended March 31, 2023
Live and Historical

(in millions) Racing TwinSpires Gaming Total Segments All Other Total
Net revenue from external customers
Pari-mutuel:

Live and simulcast racing $ 11.0 § 794§ 116 § 1020 $ — 8 102.0

Historical racing® 185.3 — 6.0 191.3 — 191.3
Racing event-related services 1.0 — 1.9 29 — 29
Gaming® 2.6 44 205.5 212.5 — 212.5
Other® 14.5 11.0 25.0 50.5 0.3 50.8

Total $ 2144 § 948 § 2500 $ 5592 § 03 $ 559.5

Three Months Ended March 31, 2022
Live and Historical

(in millions) Racing TwinSpires Gaming Total Segments All Other Total
Net revenue from external customers
Pari-mutuel:

Live and simulcast racing $ 56 $ 815 § 129 § 100.0 § — 3 100.0

Historical racing® 73.6 — — 73.6 — 73.6
Racing event-related services 0.5 — 0.4 0.9 — 0.9
Gaming® — 10.3 150.9 161.2 — 161.2
Other® 6.3 8.5 13.1 27.9 0.5 28.4

Total S 86.0 § 1003 § 1773 § 363.6 $ 05 $ 364.1
(a) Food and beverage, hotel, and other services furnished to customers for free as an inducement to wager or through the redemption of our customers' loyalty points are recorded at the

estimated standalone selling prices in Other revenue with a corresponding offset recorded as a reduction in historical racing pari-mutuel revenue for HRMs or gaming revenue for our casino
properties. These amounts were $12.1 million for the three months ended March 31, 2023 and $7.0 million for the three months ended March 31, 2022.

FORM 10-Q FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2023
16



Churchill Downs Incorporated
Notes to Condensed Consolidated Financial Statements

(Unaudited)
11. OTHER BALANCE SHEET ITEMS
Accounts receivable, net
Accounts receivable is comprised of the following:
(in millions) March 31, 2023 December 31, 2022
Trade receivables $ 132§ 12.5
Simulcast and online wagering receivables 45.0 54.1
Other receivables 20.7 20.6
78.9 87.2

Allowance for doubtful accounts (4.9) (5.7)
Total $ 740 § 81.5
Accrued expenses and other current liabilities
Accrued expenses and other current liabilities consisted of the following:
(in millions) March 31, 2023 December 31, 2022
Account wagering deposits liability $ 50.7 $ 57.8
Accrued salaries and related benefits 18.8 39.6
Purses payable 413 46.1
Accrued interest 58.3 47.8
Accrued fixed assets 43.6 39.5
Accrued gaming liabilities 26.5 26.3
Other 109.0 103.9

Total $ 3482 § 361.0

12. INVESTMENTS IN AND ADVANCES TO UNCONSOLIDATED AFFILIATES

Investments in and advances to unconsolidated affiliates as of March 31, 2023 and December 31, 2022 primarily consisted of a 61.3% interest in Rivers Casino Des Plaines ("Rivers Des Plaines"), a
50% interest in Miami Valley Gaming and Racing ("MVG"), and other immaterial joint ventures.

Rivers Des Plaines

The ownership of Rivers Des Plaines is comprised of the following: (1) the Company owns 61.3%, (2) High Plaines Gaming, LLC ("High Plaines"), an affiliate of Rush Street Gaming, LLC, owns
36.0%, and (3) Casino Investors, LLC owns 2.7%. Both the Company and High Plaines have participating rights over Rivers Des Plaines, and both must consent to operating, investing and financing
decisions. As a result, we account for Rivers Des Plaines using the equity method. As of March 31, 2023, the net aggregate basis difference between the Company’s investment in Rivers Des Plaines
and the amounts of the underlying equity in net assets was $832.4 million.

Our investment in Rivers Des Plaines was $537.9 million and $544.9 million as of March 31, 2023 and December 31, 2022, respectively. The Company received distributions from Rivers Des Plaines
of $33.8 million and $30.5 million for the three months ended March 31, 2023 and 2022, respectively.

Miami Valley Gaming

Delaware North Companies Gaming & Entertainment Inc. ("DNC") owns the remaining 50% interest in MVG. Since both the Company and DNC have participating rights over MVG, and both must
consent to MVG's operating, investing and financing decisions, we account for MVG using the equity method.

Our investment in MVG was $113.9 million and $114.4 million as of March 31, 2023 and December 31, 2022, respectively. The Company received distributions from MVG of $12.0 million and
$10.0 million for the three months ended March 31, 2023 and 2022, respectively.
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Summarized Financial Results for our Unconsolidated Affiliates

Summarized below are the financial results for our unconsolidated affiliates.

Three Months Ended March 31,

(in millions) 2023 2022
Net revenue 2206 $ 177.2
Operating and SG&A expense 137.2 118.2
Depreciation and amortization 5.7 5.3
Total operating expense 142.9 123.5
Operating income 71.7 53.7
Interest and other, net (10.9) 4.1
Net income 66.8 $ 57.8
(in millions) March 31, 2023 December 31, 2022
Assets
Current assets 103.2 91.0
Property and equipment, net 343.9 345.7
Other assets, net 264.4 265.0
Total assets 711.5 701.7
Liabilities and Members' Deficit
Current liabilities 121.8 97.9
Long-term debt 838.0 838.6
Other liabilities 0.2 0.2
Members' deficit (248.5) (235.0)
Total liabilities and members' deficit 711.5 701.7

13. FAIR VALUE OF ASSETS AND LIABILITIES

We endeavor to utilize the best available information in measuring fair value. Financial assets and liabilities are classified based on the lowest level of input that is significant to the fair value
measurement. The following methods and assumptions are used to estimate the fair value of each class of financial instruments for which it is practicable to estimate.

Restricted Cash

Our restricted cash accounts held in money market and interest-bearing accounts qualify for Level 1 in the fair value hierarchy, which includes unadjusted quoted market prices in active markets for

identical assets.

Debt

The fair value of the Company’s 2030 Senior Notes, 2028 Senior Notes, and 2027 Senior Notes are estimated based on unadjusted quoted prices for identical or similar liabilities in markets that are
not active and as such are Level 2 measurements. The fair values of the Company's Term Loan B, Term Loan B-1, Term Loan A, and Revolver under the Credit Agreement approximate the gross

carrying value of the variable rate debt and as such are Level 2 measurements.
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The carrying amounts and estimated fair values by input level of the Company's financial instruments are as follows:
March 31, 2023

(in millions) Carrying Amount Fair Value Level 1 Level 2 Level 3
Financial assets:
Restricted cash $ 635 $ 635 § 635 §$ — 3 —
Financial liabilities:
Term Loan B $ 3776 $ 379.0 $ — 8 379.0 $ —
Term Loan B-1 291.0 294.0 — 294.0 —
Term Loan A 1,276.1 1,283.8 — 1,283.8 —
Revolver — — — — —
2027 Senior Notes 595.6 585.8 — 585.8 —
2028 Senior Notes 698.5 653.6 — 653.6 —
2030 Senior Notes 1,183.7 1,155.2 — 1,155.2 —
December 31, 2022
(in millions) Carrying Amount Fair Value Level 1 Level 2 Level 3
Financial assets:
Restricted cash $ 749 $ 749 $ 749 $ — S —
Financial liabilities:
Term Loan B $ 3784 § 380.0 $ — 3 380.0 $ —
Term Loan B-1 291.6 294.8 — 294.8 —
Term Loan A 794.5 800.0 — 800.0 —
Revolver 664.1 664.1 — 664.1 —
2027 Senior Notes 595.3 574.5 — 574.5 —
2028 Senior Notes 698.4 626.5 — 626.5 —
2030 Senior Notes 1,183.4 1,079.4 — 1,079.4 —

14. CONTINGENCIES

We are involved in litigation arising in the ordinary course of conducting business. We carry insurance for workers' compensation claims from our employees and general liability for claims from
independent contractors, customers and guests. We are self-insured up to an aggregate stop loss for our general liability and workers' compensation coverages.

We review all litigation on an ongoing basis when making accrual and disclosure decisions. For certain legal proceedings, we cannot reasonably estimate losses or a range of loss, if any, particularly
for proceedings that are in the early stages of development or where the plaintiffs seek indeterminate damages. Various factors, including but not limited to, the outcome of potentially lengthy
discovery and the resolution of important factual questions, may need to be determined before probability can be established or before a loss or range of loss can be reasonably estimated. In
accordance with current accounting standards for loss contingencies and based upon information currently known to us, we establish reserves for litigation when it is probable that a loss associated
with a claim or proceeding has been incurred and the amount of the loss or range of loss can be reasonably estimated. When no amount within the range of loss is a better estimate than any other
amount, we accrue the minimum amount of the estimable loss. To the extent that such litigation against us may have an exposure to a loss in excess of the amount we have accrued, we believe that
such excess would not be material to our consolidated financial condition, results of operations, or cash flows. Legal fees are expensed as incurred.

If the loss contingency in question is not both probable and reasonably estimable, we do not establish an accrual and the matter will continue to be monitored for any developments that would make
the loss contingency both probable and reasonably
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estimable. In the event that a legal proceeding results in a substantial judgment against us, or settlement by us, there can be no assurance that any resulting liability or financial commitment would not
have a material adverse impact on our business.

15. NET INCOME PER COMMON SHARE COMPUTATIONS

The following is a reconciliation of the numerator and denominator of the net income per common share computations:

Three Months Ended March 31,
(in millions, except per share data) 2023 2022

Numerator for basic and diluted net income per common share:
Net income $ 1557 § 42.1

Denominator for net income per common share:

Basic 37.6 383
Plus dilutive effect of stock awards 0.5 0.5
Diluted 38.1 38.8

Net income per common share data:
Basic net income $ 414 $ 1.10
Diluted net income $ 4.09 $ 1.08

16. SEGMENT INFORMATION

We manage our operations through three reportable segments: Live and Historical Racing, TwinSpires, and Gaming. Our operating segments reflect the internal management reporting used by our
chief operating decision maker to evaluate results of operations and to assess performance and allocate resources.

e Live and Historical Racing

The Live and Historical Racing segment includes live and historical pari-mutuel racing related revenue and expenses at Churchill Downs Racetrack and our historical racing properties in
Kentucky, Virginia, and New Hampshire.

Our Live and Historical Racing properties earn commissions primarily from pari-mutuel wagering on live and historical races; simulcast fees earned from other wagering sites, fees from
racing event-related services including admissions, personal seat licenses, sponsorships, television rights, and other miscellaneous services, and revenue from food and beverage services.

*  TwinSpires

The TwinSpires segment includes the revenue and expenses for TwinSpires Horse Racing, TwinSpires Sports and Casino and United Tote businesses and these businesses are headquartered
in Louisville, Kentucky.

TwinSpires Horse Racing operates the online horse racing wagering business for TwinSpires.com, BetAmerica.com, and other white-label platforms; facilitates high dollar wagering by
international customers; and provides the Bloodstock Research Information Services platform for horse racing statistical data.

TwinSpires Sports and Casino includes retail and online sports betting and online casino operations.
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Our TwinSpires Sports and Casino business includes the results of our nine retail sportsbooks at our wholly-owned properties and our casino platform in Pennsylvania. Rivers Des Plaines
retail and online BetRivers sportsbook and MVG sportsbook results are included in the Gaming segment.

The Company exited the direct online Sports and Casino business in every state except Arizona.

United Tote manufactures and operates pari-mutuel wagering systems for racetracks, off-track betting facilities ("OTBs") and other pari-mutuel wagering businesses. United Tote provides
totalisator services which accumulate wagers, calculate payoffs and displays wagering data to patrons who wager on horse races. United Tote has contracts to provide totalisator services to
third-party racetracks, OTBs and other pari-mutuel wagering businesses and also provides these services at our facilities.

e Gaming

The Gaming segment includes revenue and expenses for the casino properties and associated racetrack facilities which support the casino license as applicable. The Gaming segment has
approximately 13,980 slot machines and video lottery terminals ("VLTs") and 358 table games located in ten states.

The Gaming segment revenue and expenses includes the following properties:

Florida - Calder Casino ("Calder")
Towa - Hard Rock Hotel & Casino ("Hard Rock Sioux City")
Louisiana - Fair Grounds Slots, Fair Grounds Race Course, and Video Services, LLC ("VSI") (collectively, "Fair Grounds and VSI")
Maryland - Ocean Downs Casino & Racetrack ("Ocean Downs")
Maine - Oxford Casino & Hotel ("Oxford")
Mississippi
« Harlow’s Casino Resort and Spa ("Harlow's")
« Riverwalk Casino Hotel ("Riverwalk")
New York - del Lago Resort & Casino ("del Lago")
Pennsylvania
¢ Presque Isle Downs & Casino ("Presque Isle")
« Lady Luck Casino Nemacolin ("Lady Luck Nemacolin") management agreement

The Gaming segment also includes net income for our ownership portion of the Company’s equity investments in the following:

Illinois - 61.3% equity investment in Midwest Gaming, the parent company of Rivers Des Plaines
Ohio - 50% equity investment in MVG

The Gaming segment generates revenue and expenses from slot machines, table games, VLTs, video poker, HRMs, ancillary food and beverage services, hotel services, commission on pari-
mutuel wagering, racing event-related services, and other miscellaneous operations.

We have aggregated Arlington as well as certain corporate operations, and other immaterial joint ventures in All Other to reconcile to consolidated results.

Eliminations include the elimination of intersegment transactions. We utilize non-GAAP measures, including EBITDA (earnings before interest, taxes, depreciation and amortization) and Adjusted
EBITDA. Our chief operating decision maker utilizes Adjusted EBITDA to evaluate segment performance, develop strategy and allocate resources. Adjusted EBITDA includes the following

adjustments:

Adjusted EBITDA includes our portion of EBITDA from our equity investments.
Adjusted EBITDA excludes:

Transaction expense, net which includes:
— Acquisition, disposition, and property sale related charges;

— Direct online Sports and Casino business exit costs; and
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—  Other transaction expense, including legal, accounting, and other deal-related expense;
*  Stock-based compensation expense;
*  Rivers Des Plaines' impact on our investments in unconsolidated affiliates from:
—  The impact of changes in fair value of interest rate swaps; and
—  Legal reserves and transaction costs;
*  Asset impairments;
*  Gain on property sales;
¢ Legal reserves;
¢ Pre-opening expense; and

*  Other charges, recoveries, and expenses

As of December 31, 2021, Arlington ceased racing and simulcast operations and the property was sold on February 15, 2023 to the Chicago Bears. Arlington's results in 2022 and 2023 are treated as

an adjustment to EBITDA and are included in other expenses, net in the Reconciliation of Comprehensive Income to Adjusted EBITDA.

We utilize the Adjusted EBITDA metric to provide a more accurate measure of our core operating results and enable management and investors to evaluate and compare from period to period our
operating performance in a meaningful and consistent manner. Adjusted EBITDA should not be considered as an alternative to operating income as an indicator of performance, as an alternative to
cash flows from operating activities as a measure of liquidity, or as an alternative to any other measure provided in accordance with GAAP. Our calculation of Adjusted EBITDA may be different
from the calculation used by other companies and, therefore, comparability may be limited. For segment reporting, Adjusted EBITDA includes intercompany revenue and expense totals that are

eliminated in the accompanying Consolidated Statements of Comprehensive Income (Loss).
The tables below present net revenue from external customers, Adjusted EBITDA by segment and reconciles comprehensive income to Adjusted EBITDA:

Net revenue by segment is comprised of the following:

Three Months Ended March 31,

(in millions) 2023 2022

Live and Historical Racing $ 2144 § 86.0
TwinSpires 94.8 100.3
Gaming 250.0 177.3
All Other 0.3 0.5
Net Revenue $ 559.5 $ 364.1
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Adjusted EBITDA by segment is comprised of the following:

(in millions)
Revenues

Taxes and purses

Marketing and advertising

Salaries and benefits

Content expense

Selling, general and administrative expense
Other operating expense

Other income

Adjusted EBITDA

(in millions)
Revenues

Taxes and purses

Marketing and advertising

Salaries and benefits

Content expense

Selling, general and administrative expense
Other operating expense

Other income

Adjusted EBITDA

Three Months Ended March 31, 2023

Live and Historical Racing TwinSpires Gaming

$ 2158 § 9.3 § 251.6
(56.5) (5.0) (83.6)
(8.2) (1.4) (8.6)
(21.8) (6.2) (34.5)
(1.5) (43.0) (1.8)
(8.7) 2.3) (12.2)
(37.0) (10.0) (30.0)

— 1.0 48.6

$ 82.1 § 294§ 129.5

Three Months Ended March 31, 2022
Live and Historical Racing TwinSpires Gaming

$ 872 $ 1014 § 179.2
(26.8) (7.5) (67.3)
(2:9) (5.1 (3.5)
(10.9) (6.7) (23.9)
(0.6) (43.1) (1.5)
(3.3) (2.6) (6.6)
(14.8) (12.3) (20.0)

— — 34.7

$ 279 § 241 8 91.1
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Adjusted EBITDA by segment is comprised of the following:

(in millions)
Reconciliation of Comprehensive Income to Adjusted EBITDA:
Net income and comprehensive income
Additions:

Depreciation and amortization

Interest expense

Income tax provision

EBITDA

Adjustments to EBITDA:
Stock-based compensation expense
Pre-opening expense
Other expenses, net
Asset impairments
Transaction expense, net
Other income, expense:
Interest, depreciation and amortization expense related to equity investments
Changes in fair value of Rivers Des Plaines' interest rate swaps
Rivers Des Plaines' legal reserves and transaction costs
Other charges and recoveries, net
Gain on sale of Arlington
Total adjustments to EBITDA
Adjusted EBITDA

Adjusted EBITDA by segment:
Live and Historical Racing
TwinSpires
Gaming

Total segment Adjusted EBITDA
All Other

Total Adjusted EBITDA

Three Months Ended March 31,

2023 2022
1557 $ 4.1
37.9 25.1
64.7 213
53.2 16.5
3115 $ 105.0
86 $ 7.0
32 2.1
37 25
— 49
(0.2) 5.0
9.8 11.1
— (10.4)
— 0.3
0.3 1.0
(114.0) —
(88.6) 235
2229 § 128.5
821 $ 279
29.4 24.1
129.5 91.1
241.0 143.1
(18.1) (14.6)
2229 $ 128.5
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The table below presents total asset information for each of our segments:
(in millions) March 31, 2023 December 31, 2022
Total assets:
Live and Historical Racing $ 3,440.5 $ 3,345.4
TwinSpires 279.6 287.9
Gaming 1,818.5 1,824.2
Total segment assets 5,538.6 5,457.5
All Other 734.9 749.3
Total assets $ 6,273.5 $ 6,206.8
The table below presents total capital expenditures for each of our segments:
Three Months Ended March 31,
(in millions) 2023 2022
Capital expenditures:
Live and Historical Racing $ 1084 § 44.5
TwinSpires 3.0 3.1
Gaming 20.7 7.5
Total segment capital expenditures 132.1 55.1
All Other 2.6 0.4
Total capital expenditures $ 1347 § 55.5

17. SUBSEQUENT EVENTS
2031 Senior Notes

On April 25, 2023, the Company completed an offering of $600.0 million in aggregate principal amount of 6.750% senior unsecured notes that mature on April 25, 2031 ("2031 Notes") in a private
offering to qualified institutional buyers pursuant to Rule 144A that is exempt from registration under the Securities Act, and to certain non-U.S. persons in accordance with Regulation S under the
Securities Act. The Company used a portion of the net proceeds from the offering to repay indebtedness outstanding under its Term Loan B Facility due 2024 and to fund related transaction fees and
expenses, and intends to use the remainder of the proceeds for working capital and other general corporate purposes.

The 2031 Notes were issued at 100% of the principal amount, plus interest deemed to have accrued from April 25, 2023, with interest payable in arrears on May 1 and November 1 of each year,
commencing on November 1, 2023. The 2031 Notes will vote as one class under the indenture governing the 2031 Senior Notes. The Company may redeem some or all of the 2031 Notes at any time
prior to April 25, 2025, at redemption prices set forth in the 2031 Offering Memorandum.

In connection with the issuance of the 2031 Notes, the Company and the guarantors of the 2031 Notes entered into a Registration Rights Agreement to register any 2031 Notes under the Securities
Act for resale that are not freely tradable 366 days from April 25, 2023.

Two for One Stock Split

At its regularly scheduled meeting held April 25, 2023, the Board of Directors of the Company approved a two-for-one stock split of the Company's common stock and a proportionate increase in the
number of its authorized shares of common. The Company expects the additional shares to be distributed on May 19, 2023, and the stock to begin trading at the split-adjusted price starting on May 22,
2023.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This report contains various "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995 (the "Act"), which provides certain "safe harbor" provisions for
forward-looking statements. All forward-looking statements made in this report are made pursuant to the Act. The reader is cautioned that such forward-looking statements are based on information
available at the time and / or management’s good faith belief with respect to future events, and are subject to risks and uncertainties that could cause actual performance or results to differ materially
from those expressed in the statements. Forward-looking statements speak only as of the date that the statement was made. We assume no obligation to update forward-looking information to reflect
actual results, changes in assumptions or changes in other factors affecting forward-looking information. Forward-looking statements are typically identified by the use of terms such as “anticipate,”
"believe," "could," "estimate," "expect," "intend," "may," "might," "plan," "predict," "project," "seek," "should," "will," and similar words, although some forward-looking statements are expressed
differently.

Although we believe that the expectations reflected in such forward-looking statements are reasonable, we can give no assurance that such expectations will prove to be correct. Important factors that
could cause actual results to differ materially from expectations include the following :

» the occurrence of extraordinary events, such as terrorist attacks, public health threats, civil unrest, and inclement weather, including as a result of climate change;
«  the effect of economic conditions on our consumers' confidence and discretionary spending or our access to credit, including the impact of inflation;
* additional or increased taxes and fees;

« the impact of the novel coronavirus (COVID-19) pandemic, including the emergence of variant strains, and related economic matters on our results of operations, financial conditions and
prospects;

* lack of confidence in the integrity of our core businesses or any deterioration in our reputation;
* loss of key or highly skilled personnel, as well as general disruptions in the general labor market;
« inability to successfully focus on market access and retail operations for our TwinSpires Sports and Casino business and effectively compete;

«  online security risk, including cyber-security breaches, or loss or misuse of our stored information as a result of a breach, including customers’ personal information, could lead to
government enforcement actions or other litigation;

* the impact of significant competition, and the expectation the competition levels will increase;

«  changes in consumer preferences, attendance, wagering, and sponsorships;

»  risks associated with equity investments, strategic alliances and other third-party agreements;

* inability to respond to rapid technological changes in a timely manner;

«  concentration and evolution of slot machine and historical racing machine ("HRM") manufacturing and other technology conditions that could impose additional costs;

« failure to enter into or maintain agreements with industry constituents, including horsemen and other racetracks; inability to successfully focus on market access and retail operations for our
TwinSpires Sports and Casino business and effectively compete; online security risk, including cyber-security breaches, or loss or misuse of our stored information as a result of a breach;

« reliance on our technology services and catastrophic events and system failures disrupting our operations;

« inability to identify, complete, or fully realize the benefits of, our proposed acquisitions, divestitures, development of new venues or the expansion of existing facilities on time, on budget, or
as planned;

» difficulty in integrating recent or future acquisitions into our operations;
*  cost overruns and other uncertainties associated with the development of new venues and the expansion of existing facilities;

«  general risks related to real estate ownership and significant expenditures, including risks related to environmental liabilities;
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«  personal injury litigation related to injuries occurring at our racetracks;

«  compliance with the Foreign Corrupt Practices Act or applicable money-laundering regulations;

*  payment-related risks, such as risk associated with fraudulent credit card and debit card use;

*  work stoppages and labor issues;

«  risks related to pending or future legal proceedings and other actions;

*  highly regulated operations and changes in the regulatory environment could adversely affect our business;
« restrictions in our debt facilities limiting our flexibility to operate our business;

e failure to comply with the financial ratios and other covenants in our debt facilities and other indebtedness;
* increase to interest rates (due to inflation or otherwise);

«  disruptions in the credit markets or changes to our credit ratings may adversely affect our business;

* increase in our insurance costs, or obtain similar insurance coverage in the future, and inability to recover under our insurance policies for damages sustained at our properties in the event of
inclement weather and casualty events; and

«  other factors described in our most recent Annual Report on Form 10-K and in other filings we make with the Securities and Exchange Commission.
We do not undertake any obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law.

The following information is unaudited. Tabular dollars are in millions, except per share amounts. All per share amounts assume dilution unless otherwise noted. This report should be read in
conjunction with our Annual Report on Form 10-K for the year ended December 31, 2022, including Part I - Item 14, "Risk Factors" of our Form 10-K for a discussion regarding some of the reasons
that actual results may be materially different from those we anticipate.
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Our Business

Churchill Downs Incorporated ("CDI" or the "Company") has been creating extraordinary entertainment experiences for nearly 150 years, beginning with the Company’s most iconic and enduring
asset, the Kentucky Derby. Headquartered in Louisville, Kentucky, CDI has expanded through the development of live and historical racing entertainment venues, the growth of the TwinSpires horse
racing online wagering business and the operation and development of regional casino gaming properties.

We conduct our business through three reportable segments: Live and Historical Racing, TwinSpires, and Gaming. We aggregate our other businesses as well as certain corporate operations, and other
immaterial joint ventures, in All Other. For additional information about our segments, refer to Note 16 - Segment Information, to our Condensed Consolidated Financial Statements.

Arlington sale

On February 15, 2023, we closed on the sale of the Arlington property in Arlington Heights, Illinois. We sold 326-acres to the Chicago Bears for $197.2 million. The net proceeds of $195.7 million
were used to pay down the outstanding balance amount on our Revolver that was drawn on to fund the acquisition of substantially all the assets of Peninsula Pacific Entertainment ("P2E").

Financing Transactions

On February 24, 2023, we entered into an incremental joinder to our senior secured credit agreement to increase the loans under the existing Term Loan A credit facility due 2027 by $500.0 million.
This joinder increases the existing Term Loan A credit facility due 2027 from $800.0 million to $1.3 billion and makes certain other changes to the existing credit agreement. The Company used the
net proceeds from the borrowings under the increased Term Loan A to repay outstanding loans under its senior secured revolving credit facility, pay related transaction fees and expenses and for
general corporate purposes.

On April 25, 2023, we completed an offering of $600.0 million in aggregate principal amount of 6.750% senior unsecured notes that mature in 2031. The Company used a portion of the net proceeds
from the offering to repay indebtedness outstanding under its Term Loan B Facility due 2024 and to fund related transaction fees and expenses, and intends to use the remainder of the proceeds for
working capital and other general corporate purposes.

Transactions Update

On August 11, 2022, we entered into an agreement to sell 49% of United Tote, a wholly-owned subsidiary of the Company to NYRA Content Management Solutions, LLC, a subsidiary of the New
York Racing Association. The transaction is subject to usual and customary closing conditions, including applicable regulatory notices and approvals, and is expected to close during the first half of
2023.

On December 19, 2022, the Company announced that it entered into a definitive agreement under which we would acquire all the outstanding equity interests of Exacta Systems, LLC ("Exacta") for
total consideration of $250.0 million in cash (the "Exacta Transaction"). The Exacta Transaction is subject to certain working capital and other purchase price adjustments and is expected to close
during 2023.

Impact of the COVID-19 Global Pandemic

The extent to which the COVID-19 pandemic, including the emergence of variant strains, will continue to impact the Company remains uncertain and will depend on many factors that are not within
our control. We will continue to monitor for new developments related to the pandemic and assess these developments to maintain continuity in our operations.

Key Indicators to Evaluate Business Results and Financial Condition

Our management monitors a variety of key indicators to evaluate our business results and financial condition. These indicators include changes in net revenue, operating expense, operating income,
earnings per share, outstanding debt balance, operating cash flow and capital spend.

Our consolidated financial statements have been prepared in conformity with U.S. generally accepted accounting principles ("GAAP"). We also use non-GAAP measures, including EBITDA
(earnings before interest, taxes, depreciation and amortization) and Adjusted EBITDA. We believe that the use of Adjusted EBITDA as a key performance measure of results of operations enables
management and investors to evaluate and compare from period to period our operating performance in a meaningful and consistent manner. Our chief operating decision maker utilizes Adjusted
EBITDA to evaluate segment performance, develop strategy and allocate resources. Adjusted EBITDA is a supplemental measure of our performance that is not required by, or presented in
accordance with, GAAP. Adjusted EBITDA should not be considered as an alternative to, or more meaningful than, net income (as determined in accordance with GAAP) as a measure of our
operating results.
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Adjusted EBITDA is defined as earnings before interest, taxes, depreciation and amortization, adjusted for the following:
Adjusted EBITDA includes our portion of EBITDA from our equity investments.
Adjusted EBITDA excludes:

«  Transaction expense, net which includes:
— Acquisition, disposition, and property sale related charges;
—  Direct online Sports and Casino business exit costs; and
—  Other transaction expense, including legal, accounting and other deal-related expense;
*  Stock-based compensation expense;
*  Rivers Des Plaines' impact on our investments in unconsolidated affiliates from:
—  The impact of changes in fair value of interest rate swaps, and
—  Legal reserves and transaction costs;
e Asset impairments;
*  Gain on property sales;
*  Legal reserves;
¢ Pre-opening expense; and
*  Other charges, recoveries and expenses
As of December 31, 2021, Arlington ceased racing and simulcast operations and the property was sold on February 15, 2023 to the Chicago Bears. Arlington's results in 2022 and 2023 are treated as
an adjustment to EBITDA and are included in other expenses, net in the Reconciliation of Comprehensive Income to Adjusted EBITDA.

For segment reporting, Adjusted EBITDA includes intercompany revenue and expense totals that are eliminated in the Condensed Consolidated Statements of Comprehensive Income. See the
Reconciliation of Comprehensive Income to Adjusted EBITDA included in this section for additional information.

Governmental Regulations and Legislative Changes

We are subject to various federal, state and international laws and regulations that affect our businesses. The ownership, operation and management of our Live and Historical Racing, TwinSpires, and
Gaming segments, as well as our other operations, are subject to regulation under the laws and regulations of each of the jurisdictions in which we operate. The ownership, operation and management
of our businesses and properties are also subject to legislative actions at both the federal and state level. The following update on our regulatory and legislative actions should be read in conjunction
with our Annual Report on Form 10-K for the year ended December 31, 2022, including Part I - Item 1, "Business" for a discussion of regulatory and legislative changes.

Specific State Gaming Regulations
Kentucky

In 2023, the Kentucky General Assembly passed a bill to authorize the Kentucky Horse Racing Commission to regulate sports betting. Only licensed racetracks and their extensions can operate retail
sports betting. Each track is allowed to contract with up to three providers to carryout online or retail sports betting.
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Consolidated Financial Results

The following table reflects our net revenue, operating income, net income, Adjusted EBITDA, and certain other financial information:

Three Months Ended March 31,

(in millions) 2023 2022 Change

Net revenue $ 5595 $ 364.1 $ 195.4
Operating income 119.9 474 72.5
Operating income margin 21 % 13 %

Net income 155.7 42.1 113.6
Adjusted EBITDA 2229 128.5 94.4

Three Months Ended March 31, 2023, Compared to Three Months Ended March 31, 2022

Net revenue increased $195.4 million driven by a $128.4 million increase from Live and Historical Racing primarily due to revenue attributable to the properties acquired in the P2E, Ellis
Park and Chasers Transactions, the opening of Turfway Park in September 2022 and continued growth at our Oak Grove property and a $72.7 million increase from Gaming primarily due to
our New York and Towa properties acquired in the P2E Transaction. Partially offsetting these increases was a $5.5 million decrease in TwinSpires primarily due to a decrease in Horse Racing
as a higher portion of our patrons returned to wagering at brick-and-mortar facilities instead of wagering online, the exit of our direct online Sports and Casino business in the first quarter of
2022 and a decrease in All Other of $0.2 million.

Operating income increased $72.5 million primarily due to a $52.8 million increase in Live and Historical Racing incremental revenue from the P2E properties acquired in Virginia, and a
$24.4 million increase in Gaming driven by the P2E acquired properties in New York and Towa, decreased transaction and impairment costs of $10.1 million, and an increase in TwinSpires of
$3.7 million as a result of the exit of our direct online Sports and Casino business. Partially offsetting these increases was a $16.4 million increase in corporate general and administrative
expenses driven by the acquisition of P2E and $2.1 million increase in All Other operating income.

Net income increased $113.6 million. The following items impacted comparability of the Company's net income from continuing operations for the three months ended March 31, 2023
compared to three months ended March 31, 2022: a $86.2 million after tax gain on the sale of the Arlington property, partially offset by a $1.2 million after-tax net increase in adjustments
related to our unconsolidated affiliates, transaction, pre-opening and other expenses. Excluding these items, net income increased $28.6 million primarily due to a $60.5 million after-tax
increase driven by the results of our operations and equity in income from our unconsolidated affiliates, partially offset by a $31.9 million after-tax increase in interest expense associated
with higher outstanding debt balances.

Adjusted EBITDA increased $94.4 million driven by a $54.2 million increase from Live and Historical Racing attributable to the properties acquired in the P2E, Ellis Park and Chasers
Transactions, a $38.4 million increase from Gaming driven by the P2E properties acquired in New York and Iowa, and a $5.3 million increase from TwinSpires, partially offset by $3.5
million decrease from All Other.

Revenue by Segment

The following table presents net revenue for our segments, including intercompany revenue:

Three Months Ended March 31,

(in millions) 2023 2022 Change

Live and Historical Racing 2158 § 872 $ 128.6
TwinSpires 96.3 101.4 (5.1)
Gaming 251.6 179.2 72.4
All Other 0.3 0.5 0.2)
Eliminations 4.5) 4.2) (0.3)
Net Revenue 5595 § 364.1 § 195.4
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Three Months Ended March 31, 2023, Compared to Three Months Ended March 31, 2022

Live and Historical Racing revenue increased $128.6 million due to a $97.7 million increase attributable to the Virginia properties acquired in the P2E Transaction, a $15.6 million increase
due to the opening of Turfway Park in Northern Kentucky in September 2022, a $7.5 million increase attributable to properties acquired in the Ellis Park and Chasers Transactions, a $6.2

million increase from our Oak Grove property in Southwestern Kentucky, a $1.2 million increase from our Derby City Gaming property in Louisville, and a $0.4 million increase from
Churchill Downs Racetrack.

TwinSpires revenue decreased $5.1 million primarily due to the decision to exit the direct online Sports and Casino business in the first quarter of 2022 which was partially offset by
incremental revenue from United Tote.

Gaming revenue increased $72.4 million primarily due to a $69.0 million increase attributable to the New York and Iowa properties acquired in the P2E Transaction. Gaming revenue also
increased $5.1 million collectively from our properties in Louisiana, Maryland, and Maine, partially offset by a decline of $1.7 million from our properties in Florida and Pennsylvania.

Consolidated Operating Expense

The following table is a summary of our consolidated operating expense:

Three Months Ended March 31,

(in millions) 2023 2022 Change
Taxes and purses $ 1455  §$ 101.6 § 439
Salaries and benefits 62.9 423 20.6
Content expense 42.4 41.3 1.1
Selling, general and administrative expense 52.3 359 16.4
Depreciation and amortization 37.9 25.1 12.8
Marketing and advertising 18.0 11.5 6.5
Transaction expense, net 0.2) 5.0 5.2)
Asset impairments — 4.9 4.9)
Other operating expense 80.8 49.1 31.7
Total expense $ 4396 $ 3167 $ 122.9

Three Months Ended March 31, 2023, Compared to Three Months Ended March 31, 2022
Significant items affecting comparability of consolidated operating expense include:

Taxes and purses, salaries and benefits, selling, general and administrative, marketing and advertising, depreciation and amortization, and other operating expenses increased due to the P2E,
Ellis Park and Chasers Transactions, as well as the opening of Turfway Park in September of 2022.

»  Transaction expenses decreased $5.2 million due to the 2022 P2E Transaction.

Asset impairments decreased $4.9 million due to the first quarter 2022 impairment related to the decision to exit the direct online Sports and Casino business which did not recur.

FORM 10-Q FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2023
31



Adjusted EBITDA

We believe that the use of Adjusted EBITDA as a key performance measure of the results of operations enables management and investors to evaluate and compare from period to period our
operating performance in a meaningful and consistent manner. Adjusted EBITDA is a supplemental measure of our performance that is not required by or presented in accordance with GAAP.
Adjusted EBITDA should not be considered as an alternative to operating income as an indicator of performance, as an alternative to cash flows from operating activities as a measure of liquidity, or
as an alternative to any other measure provided in accordance with GAAP.

Three Months Ended March 31,

(in millions) 2023 2022 Change

Live and Historical Racing $ 821 $ 279 $ 54.2

TwinSpires 29.4 24.1 53

Gaming 129.5 91.1 38.4
Total Segment Adjusted EBITDA 241.0 143.1 97.9

All Other (18.1) (14.6) (3.5)
Total Adjusted EBITDA $ 2229 § 1285 § 94.4

Three Months Ended March 31, 2023, Compared to Three Months Ended March 31, 2022

¢ Live and Historical Racing Adjusted EBITDA increased $54.2 million due to a $46.8 million increase attributable to the Virginia properties acquired in the P2E Transaction, a $4.5 million
increase due to continued growth at our Oak Grove property in Southwestern Kentucky, and a $2.5 million increase due to the opening of Turfway Park in Northern Kentucky in September
2022. The remaining properties contributed a $0.4 million increase in Adjusted EBITDA..

e TwinSpires Adjusted EBITDA increased $5.3 million primarily due to the decision to exit the direct online Sports and Casino business in the first quarter of 2022 and incremental revenue
from TwinSpires business to business agreements, partially offset by higher content related expenses and advance deposit wagering taxes in certain jurisdictions.

¢ Gaming Adjusted EBITDA increased $38.4 million driven by a $26.5 million increase attributable to the New York and Iowa properties acquired in the P2E Transaction, a $13.5 million
increase from our equity investments, and a $0.9 million increase from our properties in Maine, Maryland, and Louisiana. Partially offsetting these increases was a $2.5 million decrease from
our properties in Pennsylvania, Florida, and Mississippi.

*  All Other Adjusted EBITDA decreased $3.5 million driven primarily by increased corporate compensation related expenses and legal fees.

FORM 10-Q FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2023
32



Reconciliation of Comprehensive Income to Adjusted EBITDA

(in millions)
Net income and comprehensive income
Additions:
Depreciation and amortization
Interest expense
Income tax provision
EBITDA

Adjustments to EBITDA:
Stock-based compensation expense
Pre-opening expense
Other expense, net
Asset impairments
Transaction expense, net
Other income, expense:
Interest, depreciation and amortization expense related to equity investments
Changes in fair value of Rivers Des Plaines' interest rate swaps
Rivers Des Plaines' legal reserves and transactions costs
Other charges
Gain on sale of Arlington
Total adjustments to EBITDA
Adjusted EBITDA

Consolidated Balance Sheet

The following is a summary of our overall financial position:
(in millions)

Total assets

Total liabilities

Total shareholders' equity

Significant items affecting the comparability of our Condensed Consolidated Balance Sheets include:

Three Months Ended March 31,

2023 2022 Change

1557 § 421 $ 113.6
37.9 25.1 12.8
64.7 21.3 434
53.2 16.5 36.7
3115 $ 1050 § 206.5
86 § 70 $ 1.6

32 2.1 1.1

3.7 2.5 1.2

— 4.9 4.9)
0.2) 5.0 (5.2)
9.8 11.1 (1.3)

— (10.4) 10.4

— 0.3 (0.3)

0.3 1.0 (0.7)
(114.0) — (114.0)
(88.6) 23.5 (112.1)
2229 § 1285 § 94.4

March 31, 2023 December 31, 2022 Change

62735 § 6,206.8 $ 66.7
5,569.3 5,655.3 (86.0)
704.2 551.5 152.7

«  Total assets increased $66.7 million primarily driven by capital expenditures, increased cash and cash equivalents and increased other current assets driven by an increase in prepaid

insurance, partially offset by the sale of our Arlington property.

»  Total liabilities decreased $86.0 million primarily driven by net pay down of long-term debt.

»  Total shareholders’ equity increased $152.7 million driven by increased current year net income and stock-based compensation.

Liquidity and Capital Resources

The following table is a summary of our liquidity and cash flows:
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(in millions) Three Months Ended March 31,

Cash flows from: 2023 2022 Change
Operating activities $ 2159 § 1352 § 80.7
Investing activities 54.5 (62.8) 117.3
Financing activities (237.7) (68.0) (169.7)

Three Months Ended March 31, 2023, Compared to the Three Months Ended March 31, 2022

+  Cash flows from operating activities increased $80.7 million driven by a $77.7 million increase in operating income and distributions from unconsolidated affiliates, a $25.5 million increase
in deferred revenue due to advanced sales for the 2023 Kentucky Derby, and $12.3 million decrease in cash used for working capital and all other. These were partially offset by $34.8 million
increased interest paid in 2023. We anticipate that cash flows from operations over the next twelve months will be adequate to fund our business operations and capital expenditures.

e Cash flows from investing activities increased $117.3 million driven by the $195.7 million proceeds from the Arlington sale, partially offset by an increase in capital project expenditures in
2023 primarily at Churchill Downs Racetrack and for the Dumfries project in Virginia.

*  Cash flows from financing activities decreased $169.7 million primarily driven by a $182.0 million net pay down of long-term debt in 2023, partially offset by stock repurchased during 2022.

We have announced several project capital investments, including the following: Churchill Downs Racetrack First Turn Experience and the Paddock Project, the Derby City Gaming Expansion and
Hotel, Derby City Gaming Downtown, the Ellis Park HRM facility in Owensboro, Kentucky, the Terre Haute Casino Resort in Virgo County, Indiana, a New Hampshire HRM Facility, the Virginia
HRM entertainment venues in Dumfries and Emporia, and HRMs in our Louisiana OTBs. We currently expect our project capital to be approximately $575 to $675 million in 2023, although this
amount may vary significantly based on the timing of work completed, unanticipated delays, and timing of payments to third parties.

Common Stock Repurchase Program

On September 29, 2021, the Board of Directors of the Company approved a common stock repurchase program of up to $500.0 million ("2021 Stock Repurchase Program"). The 2021 Stock
Repurchase Program includes and is not in addition to the unspent amount remaining under the prior 2018 Stock Purchase Program authorization. Repurchases may be made at management’s
discretion from time to time on the open market (either with or without a 10b5-1 plan) or through privately negotiated transactions. The repurchase program has no time limit and may be suspended or
discontinued at any time. We had $270.2 million of repurchase authority remaining under this program on March 31, 2023.

Credit Facilities and Indebtedness
The following table presents our debt outstanding:

(in millions) March 31, 2023 December 31, 2022 Change
Revolver $ — 8 664.1 § (664.1)
Term Loan B due 2024 379.0 380.0 (1.0)
Term Loan B-1 due 2028 294.0 294.7 0.7)
Term Loan A due 2027 1,283.8 800.0 483.8
2027 Senior Notes 600.0 600.0 —
2028 Senior Notes 700.0 700.0 —
2030 Senior Notes 1,200.0 1,200.0 —
Total debt 4,456.8 4,638.8 (182.0)
Current maturities of long-term debt (72.0) (47.0) (25.0)
Total debt, net of current maturities 4,384.8 4,591.8 (207.0)
Issuance costs, net of premiums and discounts (34.1) (33.1) (1.0)
Net debt $ 4,350.7 $ 4,558.7 $ (208.0)
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Credit Agreement

At March 31, 2023, the Company’s senior secured credit facility (as amended from time to time, the “Credit Agreement") consisted of a $1.2 billion revolving credit facility (the "Revolver"),
$400.0 million senior secured term loan B due 2024 (the "Term Loan B"), $300.0 million senior secured term loan B-1 due 2028 (the "Term Loan B-1"), $1.3 billion senior secured term loan A due
2027 (the "Term Loan A"), and $100.0 million swing line commitment. Certain amendments to the Credit Agreement entered into during 2022 and 2023, respectively, are described below.

On April 13, 2022, we amended the Credit Agreement to extend the maturity date of its Revolver to April 13, 2027, to increase the commitments under the existing revolving credit facility from
$700.0 million to $1.2 billion, and to increase the swing line commitment from $50.0 million to $100.0 million. This amendment also provided for the senior secured Term Loan A due April 13, 2027
in the amount of $800.0 million, which was drawn on November 1, 2022 as part of the financing for the P2E Transaction. Refer to Note 3, Acquisitions to our Condensed Consolidated Financial
Statements, for further information regarding the P2E Transaction. The Company capitalized $3.2 million of debt issuance costs associated with the Revolver commitment increase and $6.4 million of
debt issuance costs associated with the Term Loan A which are being amortized as interest expense over the 5-year term.

On February 24, 2023, we amended our Credit Agreement to increase the loans under the existing Term Loan A due 2027 from $800.0 million to $1.3 billion and made certain other changes to the
existing credit agreement. The Company used the net proceeds from the borrowings under the increased Term Loan A to repay outstanding loans under its Revolver, pay related transaction fees and
expenses and for general corporate purposes. The Company capitalized $2.5 million of debt issuance costs associated with the increased Term Loan A which are being amortized as interest expense
over the remainder of the 5-year term.

The Company is required to pay a commitment fee on the unused portion of the Revolver as determined by a pricing grid based on the consolidated total net secured leverage ratio of the Company.
For the period ended March 31, 2023, the Company's commitment fee rate was 0.25%.

The Revolver and Term Loan A bear interest at SOFR plus 10 basis points, plus a variable applicable margin which is determined by the Company's net leverage ratio. As of March 31, 2023, that
applicable margin was 150 basis points. The Term Loan B and Term Loan B-1 bear interest at LIBOR plus 200 basis points.

The phase-out of LIBOR in existing debt agreements is set for June 30, 2023. The Credit Agreement includes a general process for establishing an alternative reference rate to the extent LIBOR is
phased out. The Company will complete the transition of its financing from LIBOR to SOFR by June 30, 2023. These transition activities will not have a material impact on the Company’s financial
statements.

2027 Senior Notes

As of March 31, 2023, we had $600.0 million in aggregate principal amount of 5.500% senior unsecured notes that mature on April 1, 2027 (the "2027 Senior Notes"). The 2027 Senior Notes were
issued at par in a private offering to qualified institutional buyers, with interest payable in arrears on April 1st and October 1st of each year, commencing on October 1, 2019. The Company may
redeem some or all of the 2027 Senior Notes at redemption prices set forth in the 2027 Indenture.

2028 Senior Notes

As of March 31, 2023, we had a total of $700.0 million in aggregate principal amount of 4.750% senior unsecured notes (collectively, the “2028 Senior Notes”) maturing on January 15, 2028. The
2028 Senior Notes consist of $500.0 million notes issued at par and $200.0 million notes issued at 103.25%. The 2028 Senior Notes were issued in a private offering to qualified institutional buyers,
with interest payable in arrears on January 15th and July 15th of each year, commencing on July 15, 2018. The 3.25% premium is being amortized through interest expense, net over the term of the
notes. The Company may redeem some or all the 2028 Senior Notes at redemption prices set forth in the 2028 Indenture.

2030 Senior Notes

As of March 31, 2023, we had $1.2 billion in aggregate principal amount of 5.750% senior unsecured notes that mature on April 13, 2030 (the "2030 Senior Notes"). The 2030 Senior Notes were
issued at par in a private offering to qualified institutional buyers, with interest payable in arrears on April 1st and October 1st of each year, commencing on October 1, 2022. In connection with the
offering, we capitalized $18.3 million of debt issuance costs which are being amortized as interest expense over the term of the 2030 Senior Notes. The Company held the net proceeds of this
transaction of $1.2 billion in escrow until the proceeds were utilized to complete the P2E Transaction on November 1, 2022. The Company may redeem some or all the 2030 Senior Notes at
redemption prices set forth in the 2030 Indenture.
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2031 Senior Notes

On April 25, 2023, the Company completed an offering of $600.0 million in aggregate principal amount of 6.750% Senior Unsecured Notes that mature on April 25, 2031 ("2031 Notes") in a private
offering to qualified institutional buyers pursuant to Rule 144A that is exempt from registration under the Securities Act, and to certain non-U.S. persons in accordance with Regulation S under the
Securities Act. The Company used a portion of the net proceeds from the offering to repay indebtedness outstanding under its Term Loan B Facility due 2024 and to fund related transaction fees and
expenses, and intends to use the remainder of the proceeds for working capital and other general corporate purposes.

The 2031 Notes were issued at 100% of the principal amount, plus interest deemed to have accrued from April 25, 2023, with interest payable in arrears on May 1 and November 1 of each year,
commencing on November 1, 2023. The 2031 Notes will vote as one class under the indenture governing the 2031 Senior Notes.

The Company may redeem some or all of the 2031 Notes at any time prior to April 25, 2025, at redemption prices set forth in the 2031 Offering Memorandum.

Contractual Obligations
Our commitments to make future payments as of March 31, 2023, are estimated as follows:

(in millions) 2023 2024-2025 2026-2027 Thereafter Total

Term Loan A 48.8 130.0 1,105.0 — 1,283.8
Interest on Term Loan A" 62.1 153.3 89.3 — 304.7
Term Loan B 3.0 376.0 — — 379.0
Interest on Term Loan B! 19.8 25.8 — — 45.6
Term Loan B-1 23 6.0 6.0 279.7 294.0
Interest on Term Loan B-1( 15.3 40.2 39.3 4.1 98.9
Revolver — — — — —
Interest on Revolver — — — — —
2027 Senior Notes — — 600.0 — 600.0
2028 Senior Notes — — — 700.0 700.0
2030 Senior Notes — — — 1,200.0 1,200.0
Interest on 2027 Senior Notes 33.0 66.0 49.5 — 148.5
Interest on 2028 Senior Notes 16.6 66.5 66.5 16.6 166.2
Interest on 2030 Senior Notes 69.0 138.0 138.0 175.0 520.0
Operating and Finance Leases 4.5 10.7 7.5 7.0 29.7
All other 2.5 52 5.0 11.6 24.3
Total $ 2769 $ 1,017.7 $ 2,106.1 $ 2,3940 $ 5,794.7

(1) Interest includes the estimated contractual payments under our Credit Agreement assuming no change in the weighted average borrowing rate of 6.56% which was the rate in place as of
March 31, 2023.

As of March 31, 2023, we had approximately $5.2 million of tax liabilities related to unrecognized tax benefits.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
We are exposed to market risks arising from adverse changes in:

e general economic trends; and

* interest rate and credit risk.
General economic trends

Our business is sensitive to consumer confidence and reductions in consumers' discretionary spending, which may result from challenging economic conditions, inflation, unemployment levels and
other changes in the economy. Demand for entertainment and leisure activities is sensitive to consumers’ disposable incomes, which can be adversely affected by economic conditions and
unemployment levels. This could result in fewer patrons visiting our racetracks, gaming and wagering facilities, and online wagering sites and/or may impact our customers’ ability to wager with the
same frequency and to maintain wagering levels.
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Interest rate and credit risk

Our primary exposure to market risk relates to changes in interest rates. On March 31, 2023, we had $2.0 billion outstanding under our Credit Agreement, which bears interest at LIBOR and SOFR
based variable rates. We are exposed to market risk on variable rate debt due to potential adverse changes in these rates. Assuming the outstanding balance of the debt facility remains constant, a one-
percentage point increase in the LIBOR or SOFR rate would reduce net income and cash flows from operating activities by $14.2 million. The phase-out of LIBOR for existing debit agreements is set
for June 30, 2023. The Credit Agreement includes a general process for establishing an alternative reference rate to the extent LIBOR is phased out. The Company is in the process of transitioning its
financing from LIBOR to alternative reference rates. These transition activities are not expected to have a material impact on the Company’s financial statements.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures designed to ensure that information required to be disclosed in our reports that we file under the Securities Exchange Act of 1934, as amended, is
recorded, processed, summarized, and reported within the time periods specified in the Securities and Exchange Commission rules and forms, and that such information is accumulated and
communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosures.

As required by the Securities and Exchange Commission Rule 13a-15(e), we carried out an evaluation, under the supervision and with the participation of management, including our Chief Executive
Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures as of March 31, 2023. Based upon the foregoing, our Chief Executive
Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective.

Changes in Internal Control over Financial Reporting

There has been no change in our internal controls over financial reporting during our most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, our internal
control over financial reporting. Our process for evaluating controls and procedures is continuous and encompasses constant improvement of the design and effectiveness of established controls and
procedures.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The following descriptions include updates since the filing of our Annual Report on Form 10-K for the year ended December 31, 2022, relating to the proceedings involving the Company. In addition
to the matters described below, we are also involved in ordinary routine litigation matters which are incidental to our business. Refer to Note 14, Contingencies, to our Condensed Consolidated
Financial Statements, for further information.

Bob Baffert and Bob Baffert Racing Stables, Inc. v. Churchill Downs Incorporated, Bill Carstanjen and Alex Rankin

On February 28, 2022, plaintiffs Bob Baffert and Bob Baffert Racing Stables, Inc. filed a complaint and motion for preliminary injunction against Churchill Downs Incorporated, its Chief Executive
Officer Bill Carstanjen, and its Chairman of the Board of Directors Alex Rankin in the U.S. District Court for the Western District of Kentucky, arising out of the Company’s decision to suspend Mr.
Baffert from entering horses trained by him at any Company-owned racetrack for a period of two years. The Company’s two-year suspension of Mr. Baffert came after Baffert-trained horse, Medina
Spirit, finished first in the 147th running of the Kentucky Derby but subsequently tested positive for betamethasone, a banned race-day substance. Plaintiffs allege that the Company’s decisions to
suspend Mr. Baffert from racing at any Company-owned racetrack and to prohibit horses trained by him (or any other suspended trainer) from accumulating Derby-qualifying points were unlawful.
Plaintiffs assert claims for (i) violation of the due process clause, (ii) unlawful exclusion, (iii) violations of the federal antitrust laws, (iv) tortious interference with contract, and (v) tortious
interference with prospective business advantage.

In addition to and separate from the Company’s suspension of Mr. Baffert, on February 21, 2022, the Kentucky Horse Racing Commission ("KHRC") Board of Stewards suspended Mr. Baffert from
racing in Kentucky for 90 days and issued a fine to him. The KHRC rejected Mr. Baffert’s requests to stay the suspension. Mr. Baffert unsuccessfully sought judicial intervention relieving him from
the KHRC suspension. On March 21, 2022, the Franklin County Circuit Court concluded Mr. Baffert was not entitled to a stay of the KHRC suspension and that he had not satisfied a single element
required for a temporary injunction of the KHRC suspension. This decision was affirmed by the Kentucky Court of Appeals on April 1, 2022 in an order denying Mr. Baffert’s motion for emergency
relief. After the Kentucky Court of Appeals allowed the KHRC’s 90-day suspension of Mr. Baffert to stand, plaintiffs voluntarily withdrew their motion for preliminary injunction against the
Company without prejudice.

On May 2, 2022, the Defendants filed a motion to dismiss plaintiffs’ complaint. Plaintiffs filed a renewed motion for preliminary injunction on December 15, 2022. On February 17, 2023, the Court
issued a memorandum opinion and order granting the Company’s motion to dismiss in part, allowing a portion of the due process claim to remain. In the same order, the Court denied Plaintiffs’
motion for preliminary injunction, concluding that Plaintiff had not established irreparable injury and was not likely to succeed on the merits of the remaining claim. On March 14, 2023, the
Defendants filed a motion for summary judgment on the remaining claim. The Company, Mr. Carstanjen, and Mr. Rankin intend to defend this matter vigorously and believe that there are meritorious
legal and factual defenses against plaintiffs' allegations and requests for relief.

ITEM 1A. RISK FACTORS

There have been no material changes to our risk factors previously disclosed in Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2022.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Common Stock
The following table provides information with respect to shares of common stock that we repurchased during the quarter ended March 31, 2023:

Total Number of Shares Approximate Dollar Value

Purchased as Part of of Shares That May Yet Be

Total Number of Shares Average Price Paid Per Publicly Announced Plans  Purchased Under the Plans

Period Purchased Share or Programs ) or Programs (in millions)

January 2023 574 $ 245.64 — 3 270.2

February 2023 45,398 248.57 270.2

March 2023 73 247.65 — 270.2
Total 46,045 § 248.53

(1)  On September 29, 2021, the Board of Directors of the Company approved a common stock repurchase program of up to $500.0 million. The 2021 Stock Repurchase Program includes and is

not in addition to the unspent amount remaining under the prior 2018 Stock Repurchase Program authorization. The repurchase program has no time limit and may be suspended or
discontinued at any time.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

ITEMS. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

Number Description By reference to:
10.01 Incremental Joinder Agreement No. 2, dated February 24, 2023, by and among Churchill
Downs Incorporated, the credit parties party thereto, the Lenders party thereto and Exhibit 10.01 to Current Report on Form 8-K filed on February 24,
JPMorgan Chase Bank, N.A., as agent 2023
10.02 Fifth Amendment to Credit Agreement, dated March 20, 2023, by and among Churchill

Downs Incorporated, the other credit parties party hereto and JP Morgan Chase Bank
N.A., as agent*

31(a) Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002*
31(b) Certification of Principal Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002*
32 Certification of Chief Executive Officer and Principal Financial Officer Pursuant to 18

U.S.C. Section 1350, As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 (furnished pursuant to Rule 13a — 14(b))**

101.INS XBRL Instance Document - the instance document does not appear in the Interactive Data
File because its XBRL tags are embedded within the Inline XBRL document

101.SCH Inline XBRL Taxonomy Extension Schema Document*
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document*
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document®
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document*
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document*
104 lC(&]le)er Page Interactive Data File (embedded as Inline XBRL and contained in Exhibit
*filed herewith

**furnished herewith
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.
CHURCHILL DOWNS INCORPORATED

April 26, 2023 /s/ William C. Carstanjen

William C. Carstanjen
Chief Executive Officer
(Principal Executive Officer)

April 26, 2023 /s/ Marcia A. Dall

Marcia A. Dall
Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)
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Execution Version

FIFTH AMENDMENT TO CREDIT AGREEMENT

This FIFTH AMENDMENT TO CREDIT AGREEMENT (this “Fifth Amendment”), dated as
of March 20, 2023 and effective as of the Effective Date (as hereinafter defined), is made and entered into
by and among CHURCHILL DOWNS INCORPORATED, a Kentucky corporation (“Borrower”), the
other Credit Parties party hereto, and JPMORGAN CHASE BANK, N.A., as administrative agent under
the Existing Credit Agreement referred to below (in such capacity, “Administrative Agent”).

RECITALS

A. Reference is made to that certain Credit Agreement, dated as of December 27, 2017 (as
amended by that certain First Amendment to Credit Agreement, dated as of March 16, 2020, that certain
Second Amendment to Credit Agreement, dated as of April 28, 2020, that certain Third Amendment to
Credit Agreement, dated as of February 1, 2021, that certain Incremental Joinder Agreement No. 1, dated
as of March 17, 2021, that certain Fourth Amendment to Credit Agreement, dated as of April 13, 2022, that
certain Incremental Joinder Agreement No. 2, dated as of February 24, 2023, and as further amended,
amended and restated, supplemented or otherwise modified prior to giving effect to the amendments
contemplated by this Fifth Amendment, the “Existing Credit Agreement™), by and among Borrower, the
subsidiaries of Borrower party thereto as guarantors, the banks, financial institutions and other entities from
time to time party thereto as lenders (including the L/C Lenders and the Swingline Lender) (collectively,
the “Lenders”), Administrative Agent and JPMorgan Chase Bank, N.A., as collateral agent under the
Existing Credit Agreement (in such capacity, “Collateral Agent™).

B. The Term B Facility Loans and the Term B-1 Facility Loans incur or are permitted to incur
interest, fees or other amounts based on the London interbank offered rate (“LIBOR™) as administered by
the ICE Benchmark Administration in accordance with the terms of the Existing Credit Agreement.

C. Administrative Agent has made the determination described in Section 5.02(c)(ii) of the
Existing Credit Agreement and, in furtherance thereof, pursuant to this Fifth Amendment Administrative
Agent and Borrower establish an alternative rate of interest to the LIBO Rate with respect to the Term B
Facility Loans in accordance with Section 5.02(c) of the Credit Agreement and such changes shall become
effective at and after 5:00 p.m. (New York City time) on the fifth (5th) Business Day after the date notice
of such alternate rate of interest is provided to the Lenders (such time, the “Term B Facility Objection
Deadline™), so long as the Administrative Agent shall not have received, by such time, written notice of
objection to such alternate rate of interest from Required Lenders.

D. A Benchmark Transition Event described in clause (a) of the definition thereof has
occurred and, in furtherance thereof, pursuant to this Fifth Amendment Administrative Agent and Borrower
amend the Existing Credit Agreement to replace LIBOR with a Benchmark Replacement with respect to
the Term B-1 Facility Loans in accordance with Section 5.02(d) of the Credit Agreement and such changes
shall become effective at and after 5:00 p.m. (New York City time) on the fifth (5th) Business Day after
Administrative Agent has posted this Fifth Amendment to all Lenders (such time, the “Term B-1 Facility
Objection Deadline” and, together with the Term B Facility Objection Deadline, the “Objection
Deadlines™), so long as Administrative Agent has not received, by such time, with respect to the Term B-1
Facility Lenders, written objection to this Fifth Amendment from Term B-1 Facility Lenders comprising
the Required Term B-1 Facility Lenders.

E: Borrower and Administrative Agent are willing to agree to enter into this Fifth
Amendment, subject to the conditions and on the terms set forth below.




AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Borrower, each of the other Credit Parties party hereto and Administrative Agent
agree as follows:

1. Definitions. Except as otherwise expressly provided herein, capitalized terms used in this
Fifth Amendment (including in the Recitals and the introductory paragraph above) shall have the meanings
given in the Existing Credit Agreement or the Credit Agreement, as applicable, and the rules of construction
set forth in the Credit Agreement shall apply to this Fifth Amendment.

2. Amendments to Existing Credit Agreement.

(@) The terms and provisions of the Existing Credit Agreement are hereby amended effective
as of the applicable Objection Deadline and operative as of April 3, 2023 (such date, the “Automatic SOFR
Conversion Date™), as set forth in Exhibit A attached hereto (double underlining indicates new language
and strikethrough indicates language that has been deleted) (the Existing Credit Agreement, as so amended
by this Fifth Amendment, and as it may be further amended, restated, amended and restated, replaced,
supplemented or otherwise modified from time to time, the “Credit Agreement”); provided, that
notwithstanding the foregoing, (x) all outstanding Loans that are LIBOR Loans (as defined in the Existing
Credit Agreement) immediately prior to the Automatic SOFR Conversion Date (the “Existing LIBOR
Loans™), shall continue to bear interest based on the LIBO Rate (as defined in the Credit Agreement) until
the last day of each Interest Period applicable to such Loans and thereafter, all Interest Periods for such
Loans shall be selected in accordance with the Credit Agreement and (y) the terms of the Existing Credit
Agreement in respect of the calculation, payment and administration of the Existing LIBOR Loans shall
remain in effect from and after the effectiveness of this Fifth Amendment, in each case, solely for purposes
of making, and the administration of, interest payments on the Existing LIBOR Loans until the last day of
each Interest Period applicable to such Loans.

(b) ExhibitB (Form of Notice of Borrowing) and ExhibitC (Form of Notice of
Continuation/Conversion) to the Existing Credit Agreement shall be amended and restated in their entirety
effective as of the applicable Objection Deadline and operative as the Automatic SOFR Conversion Date
as set forth on Exhibit B and Exhibit C hereto, respectively.

3. Representations and Warranties. To induce Administrative Agent to enter into this Fifth
Amendment, Borrower and each of the other Credit Parties party hereto represent to Administrative Agent
that as of the date hereof and as of the Effective Date (before and after giving effect to all of the transactions
occurring on the Effective Date):

(a) Borrower and each Restricted Subsidiary (i) is a corporation, partnership, limited liability
company or other entity duly organized, validly existing and in good standing under the laws of the
jurisdiction of its organization; (ii)(1) has all requisite corporate or other power and authority and (2) has
all governmental licenses, authorizations, consents and approvals necessary to own its Property and carry
on its business as now being conducted; and (iii) is qualified to do business and is in good standing in all
jurisdictions in which the nature of the business conducted by it makes such qualification necessary; except,
in the case of clauses (ii)(2) and (iii) where the failure thereof individually or in the aggregate would not
reasonably be expected to have a Material Adverse Effect;




(b) Borrower and each Credit Party has all necessary corparate or other organizational power,
authority and legal right to execute, deliver and perform its obligations under this Fifth Amendment and
each other Credit Document to which it is a party and to consummate the transactions herein and therein
contemplated; the execution, delivery and performance by Borrower and each Credit Party of this Fifth
Amendment and each other Credit Document to which it is a party and the consummation of the transactions
herein and therein contemplated have been duly authorized by all necessary corporate, partnership or other
organizational action on its part; and this Fifth Amendment has been duly and validly executed and
delivered by each Credit Party hereto and constitutes, and each of the other Credit Documents to which it
is a party when executed and delivered by such Credit Party will constitute, its legal, valid and binding
obligation, enforceable against each Credit Party, as applicable, in accordance with its terms, except as such
enforceability may be limited by (a) bankruptcy, insolvency, fraudulent conveyance, reorganization,
moratorium or similar laws of general applicability from time to time in effect affecting the enforcement of
creditors’ rights and remedies and (b) the application of general principles of equity (regardless of whether
such enforceability is considered in a proceeding in equity or at law);

(c) none of the execution, delivery and performance by any Credit Party of this Fifth
Amendment nor the consummation of the transactions herein contemplated do or will (i) conflict with or
result in a breach of, or require any consent (which has not been obtained and is in full force and effect)
under (x) any Organizational Document of any Credit Party or (y) any applicable Requirement of Law
(including, without limitation, any Gaming/Racing Law) or (z) any order, writ, injunction or decree of any
Governmental Authority binding on any Credit Party, or result in a breach of, or require termination of, any
term or provision of any Contractual Obligation of any Credit Party or (ii) constitute (with due notice or
lapse of time or both) a default under any such Contractual Obligation or (iii) result in or require the creation
or imposition of any Lien (except for the Liens created pursuant to the Security Documents) upon any
Property of any Credit Party pursuant to the terms of any such Contractual Obligation, except with respect
to (i)(y), (i)(z), (ii) or (iii) which would not reasonably be expected to result in a Material Adverse Effect;

(d) no Event of Default has occurred and is continuing; and

(e) the representations and warranties made by Borrower or any other Credit Party in or
pursuant to the Credit Documents to which such entity is a party, as amended hereby, are true and correct
in all material respects on and as of such date as if made on and as of such date (except where such
representations and warranties expressly relate to an earlier date, in which case such representations and
warranties shall have been true and correct in all material respects as of such earlier date); provided that,
any representation and warranty that is qualified as to “materiality,” “Material Adverse Effect” or similar
language shall be true and correct in all respects on such dates.

4. Effectiveness of this Fifth Amendment. This Fifth Amendment shall be effective on the
date (the “Effective Date”) on which all of the following conditions are satisfied or waived:

(@) Borrower, the other Credit Parties (other than Lago Resort & Casino, LLC (“Lago™)) and
Administrative Agent shall have delivered their fully executed signature pages hereto to Administrative
Agent;

(b) Prior to the Objection Deadlines, Administrative shall not have received written objection
to this Fifth Amendment from (i) with respect to the provisions affecting the Term B Facility Loans, Lenders
comprising the Required Lenders or (ii) with respect to the provisions affecting the Term B-1 Facility
Loans, Term B-1 Facility Lenders comprising the Required Term B-1 Facility Lenders;
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(c) (i) no Event of Default shall have occurred and be continuing, (i1) each of the
representations and warranties contained in Section 3 of this Fifth Amendment shall be true and correct and
(iii) Administrative Agent shall have received an Officer’s Certificate of Borrower, dated the Effective
Date, certifying that the conditions set forth in this clause (c) have been satisfied; and

(d) to the extent invoiced at least two (2) Business Days prior to the Effective Date (unless
otherwise agreed by Borrower), all costs and expenses (including, without limitation, reasonable legal fees
and expenses of Cahill Gordon & Reindel LLP) of Administrative Agent in respect of the transactions
contemplated herein, shall have been paid.

5. Acknowledgments.

(a) Borrower and each other Credit Party party hereto acknowledges and agrees that, both
before and after giving effect to this Fifth Amendment, Borrower and each such other Credit Party is, jointly
and severally, indebted to the Lenders and the other Secured Parties for the Obligations, without defense,
counterclaim or offset of any kind. Borrower and each other Credit Party party hereto hereby ratifies and
reaffirms the validity, enforceability and binding nature of such Obligations both before and after giving
effect to this Fifth Amendment (except as the enforceability thereof may be limited by bankruptcy,
insolvency or similar laws affecting creditors’ rights generally and subject to general principles of equity).

(b) Borrower and each other Credit Party party hereto hereby (i) ratifies and reaffirms its
obligations under the Credit Documents to which it is a party and its prior grant and the validity and
enforceability (except as the enforceability thereof may be limited by bankruptcy, insolvency or similar
laws affecting creditors’ rights generally and subject to general principles of equity) of the Liens and
security interests granted to Collateral Agent for the benefit of the Secured Parties to secure all of the
Obligations by Borrower and each such other Credit Party pursuant to the Credit Documents to which any
of Borrower or such other Credit Party is a party and hereby confirms and agrees that, after giving effect to
this Fifth Amendment, all such Liens and security interests are, and each such Credit Document is, and
shall continue to be, in full force and effect and each is hereby ratified and confirmed in all respects and (ii)
in the case of each Guarantor, ratifies and reaffirms its guaranty of the Obligations. Without limiting the
generality of the foregoing, the Security Documents and all of the Collateral described therein do and shall
continue to secure the payment of all Obligations of the Credit Parties under the Credit Documents, as
amended by, and after giving effect to, this Fifth Amendment.

6. Post-Closing Requirements.

(a) Until such time as Lago becomes a party to this Fifth Amendment as a Credit Party in
accordance with this Section 7, Lago’s obligations under the Credit Documents to which it is a party,
including without limitation its obligations under the Guarantee and the Security Documents, shall not be
deemed effective with respect to this Fifth Amendment.

(b) Within 30 days of the Effective Date, Borrower shall have caused Lago to submit all
documents and take all action necessary to obtain the required Gaming/Racing Approvals from the
Gaming/Racing Authorities in the State of New York for Lago to execute this Fifth Amendment in its
capacity as a Credit Party and, thereafter, Borrower shall use commercially reasonable efforts cause Lago
to obtain such Gaming/Racing Approvals.

(c) Within 30 days of Lago’s receipt of requisitt Gaming/Racing Approvals from
Gaming/Racing Authorities in the State of New York Borrower shall have caused Lago execute and deliver
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a joinder agreement to this Fifth Amendment in form and substance reasonably satisfactory to
Administrative Agent in pursuant to which Lago becomes a signatory hereto as a “Credit Party”.

7. Miscellaneous.

(a) THIS FIFTH AMENDMENT AND ANY CLAIMS, CONTROVERSIES, DISPUTES,
OR CAUSES OF ACTION (WHETHER ARISING UNDER CONTRACT LAW, TORT LAW OR
OTHERWISE) BASED UPON OR RELATING TO THIS FIFTH AMENDMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
NEW YORK WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW PRINCIPLES THAT WOULD
APPLY THE LAW OF ANOTHER JURISDICTION.

(b)  EACH PARTY HERETO AGREES THAT SECTIONS 13.09(b), (c), (d) AND (e) OF
THE CREDIT AGREEMENT SHALL APPLY TO THIS FIFTH AMENDMENT MUTATIS MUTANDIS.

(c) This Fifth Amendment may be executed in one or more duplicate counterparts and, subject
to the other terms and conditions of this Fifth Amendment, when signed by all of the parties listed below
shall constitute a single binding agreement. Delivery of an executed signature page to this Fifth
Amendment by facsimile transmission or other electronic transmission (including portable document
format (“.pdf”) or similar format) shall be as effective as delivery of a manually signed counterpart of this
Fifth Amendment. This Fifth Amendment, the Credit Agreement and the other Credit Documents constitute
the entire contract among the parties thereto relating to the subject matter hereof and supersede any and all
previous agreements and understandings, oral or written, relating to the subject matter hereof. The words
“execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this Fifth
Amendment and any document to be signed in connection with this Fifth Amendment and the transactions
contemplated hereby shall be deemed to include an electronic symbol or process attached to a contract or
other record and adopted by a Person with the intent to sign, authenticate or accept such contract or record
(each an “Electronic Signature™), deliveries or the keeping of records in electronic form, each of which
shall be of the same legal effect, validity or enforceability as a manually executed signature, physical
delivery thereof or the use of a paper-based recordkeeping system, as the case may be, to the extent and as
provided for in any applicable law, including the Federal Electronic Signatures in Global and National
Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws
based on the Uniform Electronic Transactions Act; provided that nothing herein shall require
Administrative Agent to accept Electronic Signatures in any form or format without its prior written
consent.

(d) Wherever possible, each provision of this Fifth Amendment shall be interpreted in such
manner as to be effective and valid under applicable Law, but if any provision of this Fifth Amendment
shall be prohibited by or invalid under applicable Law, such provision shall be ineffective only to the extent
of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining
provisions of this Fifth Amendment.

(e) Except as amended hereby, all of the provisions of the Credit Agreement and the other
Credit Documents shall remain in full force and effect except that each reference to the “Credit Agreement”,
or words of like import in any Credit Document, shall mean and be a reference to the Credit Agreement as
amended hereby. This Fifth Amendment shall be deemed a “Credit Document” as defined in the Credit
Agreement.




(M This Fifth Amendment shall not extinguish the obligations for the payment of money
outstanding under the Existing Credit Agreement or discharge or release the priority of any Credit
Document (or any other security therefor). Nothing herein contained shall be construed as a substitution or
novation of the obligations outstanding under the Existing Credit Agreement, any of the other Credit
Documents or the instruments, documents and agreements securing the same, which shall remain in full
force and effect. This Fifth Amendment shall not constitute a novation of the Existing Credit Agreement
or any other Credit Document. Nothing in this Fifth Amendment shall be construed as a release or other
discharge of Barrower or any other Credit Party from any of its obligations and liabilities under the Existing
Credit Agreement or the other Credit Documents.

(9) Each party hereto agrees that Section 13.10 of the Credit Agreement shall apply to this
Fifth Amendment mutatis mutandis.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




IN WITNESS WHEREOF, the parties have caused this Fifth Amendment to be duly executed as
of the day and year first above written, to be effective as of the Effective Date.

Borrower:

CHURCHILL DOWNS INCORPORATED

By: Warcia Dall
Name: Marcia A. Dall

Title: Executive Vice President and Chief Financial
Officer

[Signature Page to Fifth Amendment]




ARLINGTON PARK RACECOURSE, LLC

BB DEVELOPMENT LLC

BETAMERICA, LLC

CALDER RACE COURSE, INC.

CDIHC, LLC

CHURCHILL DOWNS INTERACTIVE GAMING, LLC
CHURCHILL DOWNS MANAGEMENT COMPANY, LLC
CHURCHILL DOWNS RACETRACK, LLC

CHURCHILL DOWNS TECHNOLOGY INITIATIVES
COMPANY

COLONIAL DOWNS GROUP, LLC
DCGD, LLC

DERBY CITY GAMING, LLC

DERBY CITY GAMING DOWNTOWN, LLC
ELLIS ENTERTAINMENT, LLC
HCRH, LLC

KYCR HOLDINGS, LLC

KYMALIMI, LLC

LLN PA, LLC

MAGNOLIA HILL, LLC

MVGR, LLC

NKYRG, LLC

RICHMOND VA DEVELOPMENT, LLC
RICHMOND VA MANAGEMENT, LLC
RVA GROUP II, LLC

RVA HOLDINGS GROUP, LLC

SCE PARTNERS, LLC

SW GAMING LLC

TROPICAL PARK, LLC

TURFWAY PARK, LLC

WKY DEVELOPMENT, LLC
YOUBET.COM, LLC

Name: Marcia A. Dall
Title: Treasurer

[Signature Page to Fifth Amendment]




CHURCHILL DOWNS LOUISIANA VIDEO
POKER COMPANY, L.L.C.

CHURCHILL DOWNS LOUISIANA
HORSERACING COMPANY, L.L.C.

PID, LLC
OLD BAY GAMING AND RACING, LLC
VIDEO SERVICES, L.L.C.

By:
Name: Maureen Adams
Title: Treasurer

ARLINGTON OTB CORP.
QUAD CITY DOWNS, INC.

By:
Name: Bradley K. Blackwell
Title: Secretary

UNITED TQTE COMPANY

By:
Name:” Benj@min C. Murr
Title: “Treasurer

OCEAN DOWNS LLC
OCEAN ENTERFRISE 589 LLC
RACING SERVICES LLC

By:
Name: Maureen Adams
Title: President

OLD BAY BEVERAGE COMPANY, LLC

By:
Name: Maureen Adams
Title: Secretary

[Signature Page to Fifth Amendment]




CHURCHILL DOWNS LOUISIANA VIDEO
POKER COMPANY, L.L.C.

CHURCHILL DOWNS LOUISIANA
HORSERACING COMPANY, L.L.C.

PID, LLC
OLD BAY GAMING AND RACING, LLC
VIDEO SERVICES, L.L.C

- /chwe/VL, ddémw/

Name: Maureen Adams
Title: Treasurer

ARLINGT 'I'B C RP

QUAD C /

Name Bradley K. Blackwell
Title: Secretary

UNITED TOTE COMPANY

By:
Name: Benjamin C. Murr
Title: Treasurer

OCEAN DOWNS LLC
OCEAN ENTERPRISE 589 LLC
RACING SERVICES LLC

sy N\ QUAZV ﬂda/W

Name:~Mdureen Adams
Title: President

OLD BAY BEVERAGE COMPANY, LLC

By: /V\I\O_b\wm\ OA@/VW‘/

Name: Maureen Adams
Title: Secretary

[Signature Page to Fifth Amendment]




JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

By: Aaren B. Wiataon

N_amc-' Karen B. Watson
Title:  Authorized Signer

|Signature Page to Fifth Amendment]




EXHIBIT A
Amendments to Existing Credit Agreement

[See Attached]




CREDIT AGREEMENT

Dated as of December 27, 2017
(as amended by the First Amendment to Credit Agreement, dated as of March 16, 2020, the Second
Amendment to Credit Agreement, dated as of April 28, 2020, the Third Amendment to Credit
Agreement, dated as of February 1, 2021, the Incremental Joinder Agreement No. 1, dated as of
March 17, 2021, the Fourth Amendment to Credit Agreement, dated as of April 13, 2022, and-the
Incremental Joinder Agreement No. 2, dated as of February 24, 2023, and the

Eifth Amendment to Credit Agreement, dated as of March 20, 2023)

among

CHURCHILL DOWNS INCORPORATED,
as Borrower,

THE SUBSIDIARIES OF BORROWER PARTY HERETO,
as Guarantors,

THE LENDERS PARTY HERETO,
THE L/C LENDERS PARTY HERETOQO,
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent and as Collateral Agent,

JPMORGAN CHASE BANK, N.A., BOFA SECURITIES, INC., CAPITAL ONE, NATIONAL
ASSOCIATION, FIFTH THIRD BANK, NATIONAL ASSOCIATION, PNC CAPITAL
MARKETS LLC, U.S. BANK NATIONAL ASSOCIATION and WELLS FARGO SECURITIES,
LLC,
as Lead Arrangers and Bookrunners for the Closing Date Revolving Facility and the Term A
Facility,

JPMORGAN CHASE BANK, N.A., BOFA SECURITIES, INC., CAPITAL ONE, NATIONAL
ASSOCIATION, FIFTH THIRD BANK, NATIONAL ASSOCIATION, MORGAN STANLEY
SENIOR FUNDING, INC., PNC CAPITAL MARKETS LLC, TRUIST SECURITIES, INC., U.S.
BANK NATIONAL ASSOCIATION and WELLS FARGO SECURITIES, LLC,
as Lead Arrangers and Bookrunners with respect to the 2023 Incremental Joinder Agreement,

BOFA SECURITIES, INC., PNC CAPITAL MARKETS LLC, U.S. BANK NATIONAL
ASSOCIATION and WELLS FARGO SECURITIES, LLC,
as Co-Syndication Agents for the for the Closing Date Revolving Facility and the Term A Facility,




BOFA SECURITIES, INC., CAPITAL ONE, NATIONAL ASSOCIATION, FIFTH THIRD
BANK, NATIONAL ASSOCIATION, MORGAN STANLEY SENIOR FUNDING, INC., PNC
CAPITAL MARKETS LLC, TRUIST BANK, U.S. BANK NATIONAL ASSOCIATION and
WELLS FARGO SECURITIES, LLC,
as Co-Syndication Agents with respect to the 2023 Incremental Joinder Agreement,

CAPITAL ONE, NATIONAL ASSOCIATION and FIFTH THIRD BANK, NATIONAL
ASSOCIATION,
as Co-Documentation Agents for the for the Closing Date Revolving Facility and the Term Loan A
Facility,

JPMORGAN CHASE BANK, N.A., FIFTH THIRD BANK, NATIONAL ASSOCIATION, PNC
CAPITAL MARKETS LLC, U.S. BANK NATIONAL ASSOCIATION and WELLS FARGO
SECURITIES, LLC,
as Lead Arrangers and Bookrunners for the Term B Facility

PNC BANK, NATIONAL ASSOCIATION and U.S. BANK NATIONAL ASSOCIATION,
as Co-Syndication Agents for the Term B Facility,

FIFTH THIRD BANK, NATIONAL ASSOCIATION and WELLS FARGO SECURITIES, LLC,
as Co-Documentation Agents for the Term B Facility,

JPMORGAN CHASE BANK, N.A., FIFTH THIRD BANK, NATIONAL ASSOCIATION, PNC
CAPITAL MARKETS LLC, U.S. BANK NATIONAL ASSOCIATION and WELLS FARGO
SECURITIES, LLC,
as Lead Arrangers and Bookrunners for the Term B-1 Facility,

FIFTH THIRD BANK, NATIONAL ASSOCIATION, PNC CAPITAL MARKETS LLC and U.S.
BANK NATIONAL ASSOCIATION,
as Co- Syndication Agents for Term B-1 Facility,

KEYBANK NATIONAL ASSOCIATION and MACQUARIE CAPITAL (USA) INC.,
as Senior Managing Agents,

and

FIRST HORIZON BANK and PINNACLE BANK,
as Senior Managing Agents with respect to the 2023 Incremental Joinder Agreement
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CREDIT AGREEMENT, dated as of December 27, 2017 (this “Agreement”), among
CHURCHILL DOWNS INCORPORATED, a Kentucky corporation (“Borrower™); the
SUBSIDIARY GUARANTORS party hereto from time to time; the LENDERS from time to time party
hereto; the L/C LENDERS party hereto, PNC BANK, NATIONAL ASSOCIATION, as swingline
lender (in such capacity, together with its successors in such capacity, “Swingline Lender”);
JPMORGAN CHASE BANK, N.A., as administrative agent (in such capacity, together with its
successors in such capacity, “Administrative Agent”); and JPMORGAN CHASE BANK, N.A., as
collateral agent (in such capacity, together with its successors in such capacity, “Collateral Agent™).

WHEREAS, Borrower has requested that the Lenders provide revolving credit and term loan
facilities, and the Lenders have indicated their willingness to lend, and the L/C Lenders have indicated
their willingness to issue letters of credit, in each case, on the terms and subject to the conditions set
forth herein.

NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants
contained herein, the parties agree as follows:

ARTICLE L.
DEFINITIONS, ACCOUNTING MATTERS AND RULES OF CONSTRUCTION

SECTION 1.01. Certain Defined Terms. As used herein, the following terms shall have the
following meanings:

“1031 Accommeodator”™ shall mean a Person acting the capacity as a facilitator, accommodator
or intermediary in connection with a 1031 Exchange.

“1031 Exchange” shall mean an exchange (whether standard, reverse or otherwise) pursuant to
Section 1031 of the Code.

“2021 Incremental Joinder Agreement” shall mean that certain Incremental Joinder Agreement
No. 1, dated as of March 17, 2021, by and among Borrower, other Credit Parties party thereto, the
Lenders party thereto and Administrative Agent.

“2021 Incremental Joinder Agreement Effective Date” shall mean March 17, 2021.

#2023 Incremental Joinder Agreement” shall mean that certain Incremental Joinder Agreement
No. 2, dated as of February 24, 2023, by and among Borrower, other Credit Parties party thereto, the
Lenders party thereto and Administrative Agent.

“2023 Incremental Joinder Agreement Effective Date” shall mean February 24, 2023.

“2023 Incremental Term A Loans” shall have the meaning assigned to that term in the 2023
Incremental Joinder Agreement.

“ABR” when used in reference to any Loan or Borrowing, refers to whether such Loan, or the
Loans comprising such Borrowing, bear interest at a rate determined by reference to the Alternate Base
Rate.




“ABR Loans” shall mean Loans that bear interest at rates based upon the Alternate Base Rate.

“Acquisition” shall mean, with respect to any Person, any transaction or series of related
transactions for the (a) acquisition of all or substantially all of the Property of any other Person, or of any
business or division of any other Person (other than any then-existing Company), (b) acquisition of more
than 50% of the Equity Interests of any other Person, or otherwise causing any other Person to become a
Subsidiary of such Person or (¢) merger, amalgamation or consolidation of such Person or any other
combination of such Person with any other Person (other than any of the foregoing between or among
any then-existing Companies).

“Act” has the meaning set forth in Section 13.14.
“Additional Credit Party” has the meaning set forth in Section 9.11.

“Adjusted Daily Simple SOFR” shall mean an interest rate per annum equal to (a) the Daily
Simple SOFR, plus (b) 0.10%; provided that if the Adjusted Daily Simple SOFR Rate as so determined
would be less than the Floor, such rate shall be deemed to be equal to the Floor for the purposes of this
Agreement.

“Adjusted Maximum Amount” has the meaning set forth in Section 6.10.

“Adjusted Term SOFR Rate” shall mean, for any Interest Period, an interest rate per annum
equal to (a) the Term SOFR Rate for such Interest Period, plus (b) 0.10%; provided that if the Adjusted
Term SOFR Rate as so determined would be less than the Floor, such rate shall be deemed to be equal to
the Floor for the purposes of this Agreement.

“Administrative Agent” has the meaning set forth in the introductory paragraph hercof.
“Affected Classes” has the meaning set forth in Section 13.04(b)}(A).

“Affected Financial Institution™ shall mean (a) any EEA Financial Institution or (b) any UK
Financial Institution.

“Affected Pledged Securities” has the meaning set forth in Section 7.01(g).

“Affiliate” shall mean, with respect to any Person, another Person that directly, or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Control with the
Person specified; provided that as to any Credit Party or any Subsidiary thereof, the term “Affiliate™ shall
expressly exclude the Persons constituting Lenders as of the Closing Date and their respective Affiliates
(determined as provided herein without regard to this proviso). *Control” shall mean the possession,
directly or indirectly, of the power to (x) vote more than fifty percent (50%) (or, for purposes of Section
10.07 and the definition of Churchill Permitted Assignee, ten percent (10%)) of the outstanding voting
interests of a Person or (y) direct or cause the direction of the management or policies of a Person,
whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and
“Controlled” have meanings correlative thereto.

“Affiliated Lender” shall mean a Lender that is a Churchill Permitted Assignee other than any
Debt Fund Affiliate.

“Affiliated Lender Assignment and Assumption” has the meaning set forth in Section

13.05(e).




“Affiliated Lender Cap” has the meaning set forth in Section 13.05(¢).

“Agent” shall mean any of Administrative Agent, Auction Manager, Collateral Agent, the Lead
Arrangers, the Co-Documentation Agents, the Co-Syndication Agents and/or the Senior Managing
Agent, as applicable.

“Agent Party” has the meaning set forth in Section 13.02(¢).

“Agent Related Parties” shall mean each Agent and any sub-agent thereof and their respective
Affiliates, directors, officers, employees, agents and advisors.

“Agreement” has the meaning set forth in the introductory paragraph hereof.

“All-In Yield” shall mean, as to any Indebtedness, the vield thercof, whether in the form of
interest rate, margin, original issue discount, upfront fees, a HHBO-RateHeerEloor (to the extent the
HBO Rate fleerkloor applicable to the applicable Indebtedness is greater than the HBO-RateHee:Floor
for the Term B Facility or the Term B-1 Facility, as applicable, and is in excess of the three-month HIBO-
RateTerm SOFR at the time of incurrence of such Indebtedness) or Alternate Base Rate floor (to the
extent the Alternate Base Rate floor applicable to the applicable Indebtedness is greater than the
Alternate Base Rate floor for the Term B Facility or the Term B-1 Facility, as applicable, and is in excess
of the Alternate Base Rate at the time of incurrence of such Indebtedness) or otherwise, in each case,
incurred or payable by Borrower generally to all lenders of such Indebtedness; provided that original
issue discount and upfront fees shall be equated to interest rate assuming a 4-year life to maturity (or, if
less, the stated life to maturity at the time of incurrence of the applicable Indebtedness); provided,
Surther, that “All-In Yield” shall not include arrangement, structuring, commitment, underwriting,
amendment or other similar fees (regardless of whether paid or shared in whole or in part to any or all
lenders) or other fees not paid generally to all lenders of such Indebtedness; provided, further, that
“All-In Yield” shall include any amendment to the relevant interest rate margins and interest rate floors
that became effective after the Closing Date but prior to the applicable date of determination. For the
purposes of determining the All-In Yield of any fixed-rate Indebtedness, at Borrower’s option, such
Indebtedness may be swapped to a floating rate on a customary matched maturity basis.

“Alternate Base Rate” shall mean, for any day, a rate per annum equal to the greatest of (a) the
Prime Rate in effect on such day, (b) 1he NYFRB Rate in ef'Fen,l on such day plus 2 of 1% and (c} H}wuh
respect to any Tranche of Loans
the Adjusted Term SOFR Rate for a one month Interest Period as publlshcd two U.S. Govcmmcnt
Securities Business Days prior to such day (or if such day is not a Business Day, the immediately
preceding Business Day) plus 1.0% (provided, that for the purpose of this clause (c)), the Adjusted
Term SOFR Rate for any day shall be based on the Term SOFR Reference Rate at approximately 5:00
a.m. Chicago time on such day (or any amended publication time for the Term SOFR Reference Rate, as
specified by the CME Term SOFR Administrator in the Term SOFR Reference Rate methodology))-and-

tnterestPeriod;the-Interpolated Rate)-at-approxtmately H:00-a-m—Londen-time-on-sueh-day; provided,
further, that the Alternate Base Rate shall not be less than 1.0%). Any change in the Alternate Base Rate

due to a change in the Prime Rate, the NYFRB Rate—the—-Adjusted—Term—SOFER—Rate or the
HBQMM&M Rate shall be effective from and including the effective date of such change

in the Prime Rate, the NYFRB Ratethe-Adjusted Term-SOER Rate or the EHBOAdjusted Term SOFR

Rate, respectively. If the Alternate Base Rate is being used as an alternate rate of interest pursuant to
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Section 582 e+ Seetion-5.07 hereof (for the avoidance of doubt, only until the Benchmark Replacement
has been determined pursuant to Section 5.07(b)), then the Alternate Base Rate shall be the greater of
clause (a) and (b) above and shall be determined without reference to clause (¢) above. For the
avoidance of doubt, the Alternate Base Rate shall not be less than 1.0%.

“Anti-Corruption Laws” shall mean the United States Foreign Corrupt Practices Act of 1977,
as amended, the UK Bribery Act 2010, as amended, and all other laws, rules, and regulations of any
jurisdiction applicable to Borrower or any of its Subsidiaries from time to time concerning or relating to
bribery or corruption.

“Applicable ECF Percentage” shall mean, for any fiscal year, commencing with the fiscal year
ended December 31, 2018, (a) 50% if the Consolidated Total Net Leverage Ratio as of the last day of
such fiscal year is greater than 4.50 to 1.00, (b) 25% if the Consolidated Total Net Leverage Ratio as of
the last day of such fiscal year is equal to or less than 4.50 to 1.00 and greater than 4.00 to 1.00 and (c)
0% if the Consolidated Total Net Leverage Ratio as of the last day of such fiscal year is equal to or less
than 4.00 to 1.00.

“Applicable Fee Percentage” shall mean, with respect to any Unutilized R/C Commitments in
respect of any Tranche of Revolving Commitments and any Unutilized Term A Facility Commitments,
the applicable percentage per annum as set forth on Annex B-1 (or the applicable Incremental Joinder
Agreement, Refinancing Amendment or Extension Amendment) set forth opposite the relevant
Consolidated Total Net Leverage Ratio in Annex B-1 (or the applicable Incremental Joinder Agreement,
Refinancing Amendment or Extension Amendment) determined as of the most recent Calculation Date;
provided that, notwithstanding anything herein to the contrary, the applicable percentage per annum with
respect to any Unutilized R/C Commitments in respect of any Tranche of Revolving Commitments and
any Unutilized Term A Facility Commitments from and after the Fourth Amendment Effective Date will
be set at Level III as set forth on Annex B-1 until delivery of the Section 9.04 Financials for the first full
fiscal quarter ending after the Fourth Amendment Effective Date. Any change in the Consolidated Total
Net Leverage Ratio shall be effective to adjust the Applicable Fee Percentage, as applicable, on and as of
the date of receipt by Administrative Agent of the Section 9.04 Financials resulting in such change until
the date immediately preceding the next date of delivery of Section 9.04 Financials resulting in another
such change. If (i) Borrower fails to deliver the Section 9.04 Financials within the times specified in
Section 9.04(a) or 9.04(b), as applicable, or (ii) an Event of Default is continuing and the Required
Revolving Lenders and Required Tranche Lenders for the Term A Facility have directed the application
of Level I, such ratio shall be deemed to be at Level I as set forth in Annex B-1 (or the applicable
Incremental Joinder Agreement, Refinancing Amendment or Extension Amendment) from the date of
any such failure to deliver until Borrower delivers such Section 9.04 Financials in the case of clause (i)
or the date of delivery of such direction in the case of clause (ii) until such Event of Default is no longer
continuing or the Required Revolving Lenders and the Required Tranche Lenders for the Term A Facility
have otherwise agreed that such Level 1 is no longer applicable, as applicable. In the event that any
financial statement or certification delivered pursuant to Section 9.04 is shown to be inaccurate (an
“Imaccuracy Determination™), and such inaccuracy, if corrected, would have led to the application of a
higher Applicable Fee Percentage for any period (an “Inaccurate Applicable Fee Percentage Period™)
than the Applicable Fee Percentage applied for such Inaccurate Applicable Fee Percentage Period, then
Borrower shall promptly (i) deliver to Administrative Agent corrected Section 9.04 Financials for such
Inaccurate Applicable Fee Percentage Period, (ii) determine the Applicable Fee Percentage for such
Inaccurate Applicable Fee Percentage Period based upon the corrected Section 9.04 Financials and (iii)
pay to Administrative Agent the accrued additional commitment fee owing as a result of such increased
Applicable Fee Percentage for such Inaccurate Applicable Fee Percentage Period, which payment shall
be promptly applied by Administrative Agent in accordance with Section 4.01 (provided that no Default
or Event of Default shall be deemed to have occurred as a result of such nonpayment (and no such
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shortfall amount shall be deemed overdue or accrue interest at the Default Rate) unless such shortfall
amount is not paid on or prior to the tenth Business Day following demand for such payment by
Administrative Agent to Borrower). It is acknowledged and agreed that, except as provided in the
parenthetical to the immediately preceding sentence, nothing contained herein shall limit the rights of
Administrative Agent and the Lenders under the Credit Documents, including their rights under Article
XI and their other respective rights under this Agreement.

“Applicable Lending Office” shall mean, for each Lender and for each Type of Loan, the
“Lending Office™ of such Lender (or of an Affiliate of such Lender) (a) that is a lender on the Closing
Date, designated for such Type of Loan on Annexes A-1 and A-2 hereof, (b) set forth on such Lender’s
signature page to an Incremental Joinder Agreement for any Lender making any Incremental
Commitment pursuant to Section 2.12, (c) set forth on such Lender’s signature page to any Refinancing
Amendment for any Lender providing Credit Agreement Refinancing Indebtedness pursuant to Section
2.15, (d) set forth in the Assignment Agreement for any Person that becomes a “Lender” hereunder
pursuant to an Assignment Agreement or (e) such other office of such Lender (or of an Affiliate of such
Lender) as such Lender may from time to time specify to Administrative Agent and Borrower as the
office by which its Loans of such Type are to be made and maintained.

“Applicable Margin” shall mean:

(a) for each Type and Class of Loan with respect to the Revolving Facility and the Term A
Facility, the applicable percentage per annum as set forth on Annex B-2 (or the applicable
Incremental Joinder Agreement, Refinancing Amendment or Extension Amendment) for such Type
and Class of Loan, set forth opposite the relevant Consolidated Total Net Leverage Ratio in Annex
B-2 (or the applicable Incremental Joinder Agreement, Refinancing Amendment or Extension
Amendment) determined as of the most recent Calculation Date; provided that, notwithstanding
anything herein to the contrary, (x) the applicable percentage per annum with respect to the
Revolving Facility from and after the Fourth Amendment Effective Date will be set at Level [II as set
forth on Annex B-2 until delivery of the Section 9.04 Financials for the first full fiscal quarter ending
after the Fourth Amendment Effective Date and (y) the applicable percentage per annum with respect
to the Term A Facility from and after the 2023 Incremental Joinder Agreement Effective Date will be
set at the higher of (1) Level II and (i1) Level I (solely to the extent such Level that would otherwise
be applicable to the Term A Facility), in each case, as set forth on Annex B-2 until delivery of the
Section 9.04 Financials for the first full fiscal quarter ending after the 2023 Incremental Joinder
Agreement Effective Date. Any change in the Consolidated Total Net Leverage Ratio shall be
effective to adjust the Applicable Margin for the Revolving Loans and the Term A Facility Loans on
and as of the date of receipt by Administrative Agent of the Section 9.04 Financials resulting in such
change until the date immediately preceding the next date of delivery of Section 9.04 Financials
resulting in another such change. If (i) Borrower fails to deliver the Section 9.04 Financials within
the times specified in Section 9.04(a) or 9.04(b), as applicable, or (ii) an Event of Default is
continuing and the Required Revolving Lenders and Required Tranche Lenders for the Term A
Facility have directed the application of Level I for the Revolving Facility and the Term A Facility,
such ratio shall be deemed to be at Level I as set forth in Annex B-2 (or the applicable Incremental
Joinder Agreement, Refinancing Amendment or Extension Amendment) from the date of any such
failure to deliver until Borrower delivers such Section 9.04 Financials in the case of clause (i) or the
date of delivery of such direction in the case of clause (ii) until such Event of Default is no longer
continuing or the Required Revolving Lenders and Required Tranche Lenders for the Term A
Facility have otherwise agreed that such Level I is no longer applicable, as applicable. In the event
of an Inaccuracy Determination, and such inaccuracy, if corrected, would have led to the application
of a higher Applicable Margin for any period (an “Inaccurate Applicable Margin Period”) than the
Applicable Margin applied for such Inaccurate Applicable Margin Period, then Borrower shall
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promptly (i) deliver to Administrative Agent corrected Section 9.04 Financials for such Inaccurate
Applicable Margin Period, (ii) determine the Applicable Margin for such Inaccurate Applicable
Margin Period based upon the corrected Section 9.04 Financials and (iii) pay to Administrative
Agent the accrued additional interest owing as a result of such increased Applicable Margin for such
Inaccurate Applicable Margin Period, which payment shall be promptly applied by Administrative
Agent in accordance with Section 4.01 (provided that no Default or Event of Default shall be deemed
to have occurred as a result of such nonpayment (and no such shortfall amount shall be deemed
overdue or accrue interest at the Default Rate) unless such shortfall amount is not paid on or prior to
the tenth Business Day following demand for such payment by Administrative Agent to Borrower).
It is acknowledged and agreed that, except as provided in the parenthetical to the immediately
preceding sentence, nothing contained herein shall limit the rights of Administrative Agent and the
Lenders under the Credit Documents, including their rights under Section 3.02 and Article XI and
their other respective rights under this Agreement;

(b) for each Term B Facility Loan, (i) 2.00% per annum, with respect to HHBORTerm
Benchmark Loans and (ii) 1.00% per annum, with respect to ABR Loans; and

(c) for each Term B-1 Facility Loan, (i) 2.00% per annum, with respect to HBORTerm
Benchmark Loans and 1.00% per annum, with respect to ABR Loans.

“Approved Fund” shall mean any Fund that is administered, advised or managed by (a) a
Lender, (b) an Affiliate of a Lender or (¢) an entity or an Affiliate of an entity that administers, advises or
manages a Lender.

“Asset Sale” shall mean (a) any conveyance, sale, lease, transfer or other disposition (including
by way of merger or consolidation and including any sale and leaseback transaction) of any Property
(including accounts receivable and Equity Interests of any Person owned by Borrower or any of its
Restricted Subsidiaries but not any Equity Issuance) (whether owned on the Closing Date or thereafter
acquired) by Borrower or any of its Restricted Subsidiaries to any Person (other than (i) with respect to
any Credit Party, to any Credit Party, and (ii) with respect to any other Company, to any Company) and
(b) any issuance or sale by any Restricted Subsidiary of its Equity Interests to any Person (other than to
Borrower or any other Restricted Subsidiary); provided that the following shall not constitute an “Asset
Sale™ (v) any conveyance, sale, lease, transfer or other disposition of inventory, in any case in the
ordinary course of business, (w) Real Property leases and other leases, licenses, subleases or sublicenses,
in each case, granted to others in the ordinary course of business and which do not materially interfere
with the business of Borrower and the Restricted Subsidiaries taken as a whole, (x) any conveyance, sale,
lease, transfer or other disposition of obsolete or worn out assets or assets no longer useful in the
business of the Credit Parties, (y) licenses of Intellectual Property entered into in the ordinary course of
business and (z) any conveyance, sale, transfer or other disposition of cash and/or Cash Equivalents.

“Assignment Agreement” shall mean an Assignment and Assumption Agreement substantially
in the form attached as Exhibit K hereto.

“Auction Amount” shall have the meaning provided in Exhibit O hereto.

“Auction Manager” shall mean JPMorgan, or another financial institution as shall be selected
by Borrower in a written notice to Administrative Agent, in each case in its capacity as Auction Manager.

“Auction Procedures” shall mean, collectively, the auction procedures, auction notice, return

bid and Borrower Assignment Agreement in substantially the form set forth as Exhibit O hereto or such
other form as is reasonably acceptable to Auction Manager and Borrower so long as the same are
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consistent with the provisions hereof; provided, however, Auction Manager, with the prior written
consent of Borrower, may amend or modify the procedures, notices, bids and Borrower Assignment
Agreement in connection with any Borrower Loan Purchase (but excluding economic terms of a
particular auction after any Lender has validly tendered Term Loans requested in an offer relating to such
auction, other than to increase the Auction Amount or raise the Discount Range applicable to such
auction); provided, further, that no such amendments or modifications may be implemented after
twenty-four (24) hours prior to the date and time return bids are due in such auction.

“Auto-Extension Letter of Credit” shall have the meaning provided by Section 2.03(b).
“Available Amount” shall mean, on any date, an amount not less than zero, equal to:
(a) $480.0 million; plus

(b) 50.0% of the aggregate amount of Consolidated Net Income for the period (taken as one
accounting period) commencing from the first day of the fiscal quarter of Borrower in which the
Fourth Amendment Effective Date occurs to the end of the most recent fiscal quarter of Borrower
prior to such date with respect to which internal financial statements are available (which amount
shall not be negative); plus

(c) in the event of (i) the Revocation of a Subsidiary that was designated as an Unrestricted
Subsidiary, (ii) the merger, consolidation or amalgamation of an Unrestricted Subsidiary with or into
Borrower or a Restricted Subsidiary (where the surviving entity is Borrower or a Restricted
Subsidiary) or (iii) the transfer or other conveyance of assets of an Unrestricted Subsidiary to, or
liquidation of an Unrestricted Subsidiary into, Borrower or a Restricted Subsidiary, an amount equal
to the sum of (x) the fair market value of the Investments deemed made by Borrower and its
Restricted Subsidiaries in such Unrestricted Subsidiary at the time such Subsidiary was designated as
an Unrestricted Subsidiary, plus (y) the amount of the Investments of Borrower and its Restricted
Subsidiaries in such Unrestricted Subsidiary made after such designation and prior to the time of
such Revocation, merger, consolidation, amalgamation, conveyance or transfer (or of the assets
transferred or conveyed, as applicable), other than, in the case of this clause (v}, to the extent such
Investments funded Investments by such Unrestricted Subsidiary into a Person that, after giving
effect to the transaction described in clauses (i), (ii) or (iii) above, will be an Unrestricted Subsidiary;
provided, that clauses (x) and (y) shall not be duplicative of any reductions in the amount of such
[nvestments pursuant to the proviso to the definition of “Investments™; plus

(d) an amount equal to (i) the returns, income, interest, distributions, dividends, payments,
profit or refunds of Investments made pursuant to Section 10.04(1) received by Borrower and its
Restricted Subsidiaries from Persons other than Credit Parties after the Closing Date to the extent
such amounts are not included in Consolidated Net Income and (ii) the returns, income, interest,
distributions, dividends, payments, profit or refunds from Persons designated as Unrestricted
Subsidiaries on the Closing Date received by Borrower and its Restricted Subsidiaries from
Unrestricted Subsidiaries after the Closing Date to the extent such amounts are not included in
Consolidated Net Income; plus

(e) the aggregate amount of Equity Issuance Proceeds (including upon conversion or
exchange of a debt instrument or Disqualified Capital Stock into or for any Equity Interests (other
than Disqualified Capital Stock) but excluding Excluded Contributions) received by Borrower from
Permitted Equity Issuances (other than Permitted Equity Issuances pursuant to Section 11.03) after
the Closing Date and on or prior to such date; plus




(f) the aggregate fair market value of assets or Property acquired in exchange for Equity
Interests (other than Disqualified Capital Stock) of Borrower (other than Permitted Equity Issuances
pursuant to Section 11.03) after the Closing Date and on or prior to such date; plus

(g) the aggregate principal amount of debt instruments or Disqualified Capital Stock issued
after the Closing Date that are converted into or exchanged for any Equity Interests (other than
Disqualified Capital Stock) by Borrower after the Closing Date and on or prior to such date, together
with the fair market value of any assets or Property received in such conversion or exchange; plus

(h) the amount of any Declined Amounts; minus

(1) the aggregate amount of any (i) Investments made pursuant to Section 10.04(1), (ii)
Restricted Payments made pursuant to Section 10.06(j) and (iii) Junior Prepayments pursuant to
Section 10.09(a)(ii) (in each case, in reliance on the then-outstanding Available Amount) made since
the Closing Date and on or prior to such date.

“Available Tenor” shall mean, as of any date of determination and with respect to the
then-current Benchmark, as applicable, any tenor for such Benchmark (or component thereof) or payment
period for interest calculated with reference to such Benchmark (or component thereof), as applicable,
that is or may be used for determining the length of an Interest Period for any term rate or otherwise or
for determining any frequency of making payments of interest calculated pursuant to this Agreement as
of such date and not including, for the avoidance of doubt, any tenor for such Benchmark that is
then-removed from the definition of “Interest Period” pursuant to clause (e) of Section 5.07.

“Bail-In Action” shall mean the exercise of any Write-Down and Conversion Powers by the
applicable Resolution Authority in respect of any liability of an Affected Financial Institution.

“Bail-In Legislation” shall mean (a) with respect to any EEA Member Country implementing
Article 55 of Directive 2014/59/EU of the European Parliament and of the Council of the European
Union, the implementing law, rule, regulation or requirement for such EEA Member Country from time
to time which is described in the EU Bail-In Legislation Schedule, and (b) with respect to the United
Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) and any other
law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing
banks, investment firms or other financial institutions or their affiliates (other than through liquidation,
administration or other insolvency proceedings).

“Bankruptcy Code” shall mean the Title 11 of the United States Code entitled “Bankruptcy,” as
now or hereinafter in effect, or any successor statute thereto.

“Benchmark” shall mean, initially, the Term SOFR Rate; provided that if a Benchmark
Transition Event, and the related Benchmark Replacement Date have occurred with respect to the Term
SOFR Rate or the then-current Benchmark, then “Benchmark™ means the applicable Benchmark
Replacement to the extent that such Benchmark Replacement has replaced such prior benchmark rate
pursuant to clause (b) of Section 5.07.

“Benchmark Replacement” shall mean:-




4%%%%%%%%%% for any Available Tenor, the

first alternative set forth in the order below that can be determined by the Administrative Agent for the
applicable Benchmark Replacement Date:

(1) the Adjusted Daily Simple SOFR; or

(2) the sum of: (a) the alternate benchmark rate that has been selected by the Administrative
Agent and the Borrower as the replacement for the then-current Benchmark for the applicable
Corresponding Tenor giving due consideration to (i) any selection or recommendation of a
replacement benchmark rate or the mechanism for determining such a rate by the Relevant
Governmental Body or (i1) any evolving or then-prevailing market convention for determining a
benchmark rate as a replacement for the then-current Benchmark for dollar-denominated
syndicated credit facilities at such time in the United States and (b) the related Benchmark
Replacement Adjustment.

If the Benchmark Replacement as determined pursuant to clause (1) or (2) above would be less
than the Floor, the Benchmark Replacement will be deemed to be the Floor for the purposes of this

Agreement and the other Credit Documents.

“Benchmark Replacement Adjustment” shall mean,

%—Apphea&e#hrg&ﬂ—md{b}—wﬂ%w&peﬂ—%—aﬂy—e&wﬂmmhe—ef—kemﬁ—wnh respect to any
replacement of the then-current Benchmark with an Unadjusted Benchmark Replacement for any
applicable Interest Period and Available Tenor for any setting of such Unadjusted Benchmark
Replacement, the spread adjustment, or method for calculating or determining such spread adjustment,
(which may be a positive or negative value or zero) that has been selected by the Administrative Agent
and the Borrower for the applicable Corresponding Tenor giving due consideration to (i) any selection or
recommendation of a spread adjustment, or method for calculating or determining such spread
adjustment, for the replacement of such Benchmark with the applicable Unadjusted Benchmark
Replacement by the Relevant Governmental Body on the applicable Benchmark Replacement Date
and/or (ii) any evolving or then-prevailing market convention for determining a spread adjustment, or
method for calculating or determining such spread adjustment, for the replacement of such Benchmark
with the applicable Unadjusted Benchmark Replacement for dollar-denominated syndicated credit
facilities at such time.




“Benchmark Replacement Conforming Changes” shall mean, with respect to any Benchmark
Replacement, any technical, administrative or operational changes (including changes to the definition of
“Alternate Base Rate,” the definition of “Business Day,” the definition of “U.S. Government Securities
Business Day,” the definition of “Interest Period,” timing and frequency of determining rates and making
payments of interest, timing of borrowing requests or prepayment, conversion or continuation notices,
length of lookback periods, the applicability of breakage provisions, and other technical, administrative
or operational matters) that the Administrative Agent decides in its reasonable discretion (in consultation
with Borrower) may be appropriate to reflect the adoption and implementation of such Benchmark and to
permit the administration thereof by the Administrative Agent in a manner substantially consistent with
market practice (or, if the Administrative Agent reasonably determines (in consultation with Borrower)
that adoption of any portion of such market practice is not administratively feasible or if the
Administrative Agent reasonably determines (in consultation with Borrower) that no market practice for
the administration of such Benchmark exists, in such other manner of administration as the
Administrative Agent reasonably determines (in consultation with Borrower) is reasonably necessary in
connection with the administration of this Agreement and the other Credit Documents).

“Benchmark Replacement Date” shall mean:

respectto-any-other Tranche-of Leans, with respect to any Benchmark, the earliest to occur of the

following events with respect to such then-current Benchmark:

(1) in the case of clause ¢b)(i) or (bfii) of the definition of “Benchmark Transition
Event,” the later of (a) the date of the public statement or publication of information referenced
therein and (b) the date on which the administrator of such Benchmark (or the published
component used in the calculation thereof) permanently or indefinitely ceases to provide all
Available Tenors of such Benchmark (or such component thereof); or

(ii) in the case of clause 54(ii1) of the definition of “Benchmark Transition Event,”
the first date on which such Benchmark (or the published component used in the calculation
thereof) has been determined and announced by the regulatory supervisor for the administrator of
such Benchmark (or such component thereof) to be no longer representative; provided, that such
non-representativeness will be determined by reference to the most recent statement or
publication referenced in such clause (bjfiii) and even if any Available Tenor of such Benchmark
(or such component thereof) continues to be provided on such date.

For the avoidance of doubt, fer-purpeses-ot-elause(b)above-(x) if the event giving rise to the
Benchmark Replacement Date occurs on the same day as, but carlier than, the Reference Time in respect
of any determination, the Benchmark Replacement Date will be deemed to have occurred prior to the
Reference Time for such determination and (y) the “Benchmark Replacement Date™ will be deemed to
have occurred in the case of clause (b)(i) or (b)(ii) with respect to any Benchmark upon the occurrence of
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the applicable event or events set forth therein with respect to all then-current Available Tenors of such
Benchmark (or the published component used in the calculation thereof).

“Benchmark Transition Event” shall mean:

OCeHEFeRCe Bf HE-OF-FOEe Eﬂ&‘:“he f‘-@” 3"'i|"'l!g eveihs "‘ith Fe!'peif't to ] !B(;R
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reqpect to any Benchmark, the occurrence of one or more of the following events with respect to
such then-current Benchmark:

(i) a public statement or publication of information by or on behalf of the
administrator of such Benchmark (or the published component used in the calculation thereof)
announcing that such administrator has ceased or will cease to provide all Available Tenors of
such Benchmark (or such component thereof), permanently or indefinitely, provided that, at the
time of such statement or publication, there is no successor administrator that will continue to
provide any Available Tenor of such Benchmark (or such component thereof);

(ii) a public statement or publication of information by the regulatory supervisor for
the administrator of such Benchmark (or the published component used in the calculation
thereof), the Federal Reserve Board, the NYFRB, the CME Term SOFR Administrator, an
insolvency official with unbdlctmn over the administrator for such Benchmark (or such
component), a resolution authonty with jurisdiction over the administrator for such Benchmark
(or such component) or a court or an entity with similar insolvency or resolution authority over
the administrator for such Benchmark (or such component), in each case, which states that the
administrator of such Benchmark (or such component), has ceased or will cease to provide all
Available Tenors of such Benchmark (or such component thereof) permanently or indefinitely,
provided that, at the time of such statement or publication, there is no successor administrator
that will continue to provide any Available Tenor of such Benchmark (or such component
thereof); or

(iii)  a public statement or publication of information by the regulatory supervisor for
the administrator of such Benchmark (or the published component used in the calculation

s




thereof) announcing that all Available Tenors of such Benchmark (or such component thereof)
are no longer, or as of a specified future date will no longer be, representative.

For the avoidance of doubt, for purposes of clause (b) above a “Benchmark Transition Event”
will be deemed to have occurred with respect to any Benchmark if a public statement or publication of
information set forth above has occurred with respect to each then-current Available Tenor of such
Benchmark (or the published component used in the calculation thereof).

“Benchmark Unavailability Period” shall mean, if a Benchmark Transition Event and its
related Benchmark Replacement Date have occurred with (H-respect to HHBOR-and selelyto-theextent
that LIBOR-has-net-beenreplacedwith-aany Benchmark-Replacement, the period (aif anv) (X) beginning

at the time that sucha Benchmark Replacement Date_pursuant to clauses (i) or (ii) of that definition has
occurred if, at such time, no Benchmark Replacement has replaced HBORsuch then-current Benchmark

for all purposes hereunder : in accordance with Section 5:625.07 and (by)
ending at the time that a Bcnchmark Replaccmcnt hae replaccd Mmh_[h;u_cgrmm_ﬁcnghmg[k for
all purposes hereunder S :

&H—puepeses—heeeuﬁdeeand under any Credit Document in accordance with Section 5.07.

“Beneficial Ownership Certification” shall mean a certification regarding beneficial
ownership or control as required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation™ shall mean 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in Section 3(3) of
ERISA) that is subject to Title 1 of ERISA, (b) a “plan” as defined in Section 4975 of the Code to which
Section 4975 of the Code applies, and (c¢) any Person whose assets include (for purposes of the Plan
Asset Regulations or otherwise for purposes of Title | of ERISA or Section 4975 of the Code) the assets
of any such “employee benefit plan™ or “plan™.

“Borrower” has the meaning set forth in the introductory paragraph hereof.

“Borrower Assignment Agreement” shall mean, with respect to any assignment to Borrower or
one of its Subsidiaries pursuant to Section 13.05(d) consummated pursuant to the Auction Procedures, an
Assignment and Acceptance Agreement substantially in the form of Annex C to the Auction Procedures
(as may be modified from time to time as set forth in the definition of Auction Procedures).




“Borrower Loan Purchase” shall mean any purchase of Term Loans by Borrower or one of its
Subsidiaries pursuant to Section 13.05(d).

“Borrower Materials” has the meaning set forth in Section 9.04.

“Borrowing” shall mean (a) Loans of the same Class and Type made, converted or continued on
the same date and, in the case of HHBORLeans-o+Term Benchmark Loans, as to which a single Interest
Period is in effect, or (b) a Swingline Loan.

“Business Day” shall mean any day, except a Saturday or Sunday, a+-on which banks are open
for business in New York and, if such day relates to any interest rate scttlngs as to a Term Bcnchmark

Loan, Chlcago—dﬁd—ﬁﬁ—ﬂ;ﬁﬂbh—ddﬁ—mh%eﬁ—&}—ﬂ—bﬂﬁtﬁﬂﬂg—fﬂ;d—r &y
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“Calculation Date” shall mean the last day of the most recent Test Period.

“Capital Expenditures” shall mean, for any period, any expenditures by Borrower or its
Restricted Subsidiaries for the acquisition or leasing of fixed or capital assets (including Capital Lease
Obligations) that should be capitalized in accordance with GAAP and any expenditures by such Person
for maintenance, repairs, restoration or refurbishment of the condition or usefulness of Property of such
Person that should be capitalized in accordance with GAAP; provided that the following items shall not
constitute Capital Expenditures: (a) expenditures made in connection with the replacement, substitution,
restoration or repair of assets to the extent financed with (x) insurance proceeds paid on account of the
loss of or damage to the assets being replaced, restored or repaired or (y) awards of compensation arising
from the taking by eminent domain or condemnation (or transfers in lieu thereof) of the assets being
replaced; (b) the purchase price of assets purchased simultaneously with the trade-in of existing assets
solely to the extent that the gross amount of such purchase price is reduced by the credit granted by the
seller of such assets for the asset being traded in at such time; (c) the purchase of property or equipment
to the extent financed with the proceeds of asset sales or other dispositions outside the ordinary course of
business that are not required to be applied to prepay the Term Loans pursuant to Section 2.10(a)(iii); (d)
expenditures that constitute Permitted Acquisitions or other Acquisitions not prohibited hereunder; (e)
any capitalized inferest expense reflected as additions to property in the consolidated balance sheet of
Borrower and its Restricted Subsidiaries (including in connection with sale-leaseback transactions not
prohibited hereunder); (f) any non-cash compensation or other non-cash costs reflected as additions to
property in the consolidated balance sheet of Borrower and its Restricted Subsidiaries; and (g) capital
expenditures relating to the construction or acquisition of any property or equipment which has been
transferred to a Person other than Borrower or any of its Restricted Subsidiaries pursuant to a
sale-leaseback transaction not prohibited hereunder and capital expenditures arising pursuant to
sale-leaseback transactions.

“Capital Lease” as applied to any Person, shall mean any lease of any Property by that Person as
lessee that, in conformity with GAAP, is required to be classified and accounted for as a finance lease on
the balance sheet of that Person; provided, however, that (a) for the avoidance of doubt, any lease that is
accounted for by any Person as an operating lease as of the Closing Date and any similar lease entered
into after the Closing Date by any Person may, in the sole discretion of Borrower, be accounted for as an
operating lease and not as a Capital Lease and (b) each Gaming/Racing Lease shall be accounted for as
an operating lease and not a Capital Lease.
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“Capital Lease Obligations” shall mean, for any Person, all obligations of such Person to pay
rent or other amounts under a Capital Lease, and, for purposes of this Agreement, the amount of such
obligations shall be the capitalized amount thereof, determined in accordance with GAAP; provided,
however, that (a) for the avoidance of doubt, any lease that is accounted for by any Person as an
operating lease as of the Closing Date and any similar lease entered into after the Closing Date by any
Person may, in the sole discretion of Borrower, be accounted for as an operating lease and not as a
Capital Lease and (b) each Gaming/Racing Lease shall be accounted for as an operating lease and not a
Capital Lease.

“Cash Collateralize” shall mean, in respect of an obligation, to provide and pledge (as a first
priority perfected security interest) cash collateral in Dollars or other credit support, in each case, at a
location and pursuant to documentation in form and substance reasonably satisfactory to (a)
Administrative Agent, (b) in the case of obligations owing to an L/C Lender, such L/C Lender, and (c) in
the case of obligations owing to the Swingline Lender, Swingline Lender (and “Cash Collateral” and
“Cash Collateralization™ have corresponding meanings).

“Cash Equivalents” shall mean, for any Person: (a) direct obligations of the United States, or of
any agency thereof, or obligations guaranteed as to principal and interest by the United States, or by any
agency thereof, in either case maturing not more than one year from the date of acquisition thereof by
such Person; (b) time deposits, certificates of deposit or bankers’ acceptances (including eurodollar
deposits) issued by (i) any bank or trust company organized under the laws of the United States or any
state thereof and having capital, surplus and undivided profits of at least $500.0 million that is assigned
at least a “B” rating by Thomson Financial BankWatch or (i1) any Lender or bank holding company
owning any Lender (in each case, at the time of acquisition); (c) commercial paper maturing not more
than one year from the date of acquisition thereof by such Person and (i) issued by any Lender or bank
holding company owning any Lender or (ii) rated at least “A-2" or the equivalent thereof by S&P or at
least “P-2" or the equivalent thereof by Moody's, respectively, (in each case, at the time of acquisition);
(d) repurchase obligations with a term of not more than thirty (30) days for underlying securities of the
types described in clause (a) above or (e) below entered into with a bank meeting the qualifications
described in clause (b) above (in each case, at the time of acquisition); (e) securities with maturities of
one year or less from the date of acquisition issued or fully guaranteed by any state, commonwealth or
territory of the United States, or by any political subdivision or taxing authority thereof or by any foreign
government, and rated at least “A™ by S&P or “A” by Moody’s (in each case, at the time of acquisition);
(f) securities with maturities of six months or less from the date of acquisition backed by standby letters
of credit issued by any Lender or any commercial bank satisfying the requirements of clause (b) above
(in each case, at the time of acquisition); (g) money market mutual funds that invest primarily in the
foregoing items (determined at the time such investment in such fund is made); (h) solely with respect to
any Foreign Subsidiary, (i) marketable direct obligations issued by, or unconditionally guaranteed by, the
country in which such Foreign Subsidiary maintains its chief executive office or principal place of
business, or issued by any agency of such country and backed by the full faith and credit of such country,
and rated at least “A” or the equivalent thereof by S&P or “A2" or the equivalent thereof by Moody’s (in
each case, at the time of acquisition), (ii) time deposits, certificates of deposit or bankers’ acceptances
issued by any commercial bank which is organized and existing under the laws of the country in which
such Foreign Subsidiary maintains its chief executive office or principal place of business, or payable to
a Company promptly following demand and maturing within one year of the date of acquisition and (iii)
other customarily utilized high-quality or cash equivalent-type Investments in the country where such
Foreign Subsidiary maintains its chief executive office or principal place of business; (i) such local
currencies held by Borrower or any Restricted Subsidiary from time to time in the ordinary course of
business; or (j) investment funds investing at least 90% of their assets in assets or securities of the types
described in clauses (a) through (i) above.
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“Cash Management Agreement” shall mean any agreement to provide cash management
services, including treasury, depository, overdraft, credit or debit card, electronic funds transfer and other
cash management arrangements.

“Cash Management Bank” shall mean (a) any Person that is a party to a Cash Management
Agreement with Borrower and/or any of its Restricted Subsidiaries if such Person was, at the date of
entering into such Cash Management Agreement, an Agent, a Lender or an Affiliate of an Agent or a
Lender and (b) any Person that is a party to a Cash Management Agreement with Borrower and/or any of
its Restricted Subsidiaries that was in effect on the Closing Date, if such Person becomes an Agent, a
Lender or an Affiliate of an Agent or a Lender within thirty (30) days of the Closing Date, and in the case
of each of clauses (a) and (b), such Person executes and delivers to Administrative Agent a letter
agreement in form and substance reasonably acceptable to Administrative Agent pursuant to which such
Person (i) appoints Collateral Agent as its agent under the applicable Credit Documents and (ii) agrees to
be bound by the provisions of Section 12.03.

“Casualty Event” shall mean any loss of title or any loss of or damage to or destruction of, or
any condemnation or other taking (or settlement in lieu thereof) (including by any Governmental
Authority) of, any Property. “Casualty Event” shall include, but not be limited to, any taking of all or
any part of any Real Property of Borrower or any of its Restricted Subsidiaries or any part thereof, in or
by condemnation or other eminent domain proceedings pursuant to any Law (or settlement in lieu
thereof), or by reason of the temporary requisition of the use or occupancy of all or any part of any Real
Property of Borrower or any of its Restricted Subsidiaries or any part thereof by any Governmental
Authority, civil or military.

“CERCLA” shall mean the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended, 42 U.S.C. § 9601 ef seq.

“CFC” shall mean a “controlled foreign corporation” within the meaning of Section 957 of the
Code.

“CFC Holdco” shall mean any Subsidiary that has no material assets other than Equity Interests
(or Equity Interests and Indebtedness) of one or more Subsidiaries of the Borrower that are CFCs or other
CFC Holdcos.

“Change in Law” shall mean the occurrence, after the date of this Agreement, of any of the
following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any
law, rule, regulation or treaty or in the administration, interpretation, implementation or application
thereof by any Governmental Authority or (c) the making or issuance of any request, rule, guideline or
directive (whether or not having the force of law) by any Governmental Authority; provided that
notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer
Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection
therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for International
Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the
United States or foreign regulatory authorities, in each case pursuant to Basel [11, shall in each case be
deemed to be a “Change in Law", regardless of the date enacted, adopted or issued.

“Change of Control” shall be deemed to have occurred if:
(a) any “Person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act
(but excluding (i) any employee benefit plan of such Person or its subsidiaries, any Person or

entity acting in its capacity as trustee, agent or other fiduciary or administrator of any such plan,
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or any Person formed as a holding company for Borrower (in a transaction where the Voting
Stock of Borrower outstanding prior to such transaction is converted into or exchanged for the
Voting Stock of the surviving or transferee Person constituting all or substantially all of the
outstanding shares of such Voting Stock of such surviving or transferee Person (immediately
after giving effect to such issuance)) and (ii) any Person that has received Voting Stock of
Borrower in consideration of any acquisition or Investment, whether by purchase, merger,
consolidation or otherwise, by Borrower or any of its Subsidiaries, which Person is temporarily
holding such Voting Stock pending distribution to other Persons (so long as, immediately after
giving effect to such distribution, no Change of Control shall otherwise have occurred))),
becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act),
except that a Person or group shall be deemed to have “beneficial ownership™ of all securities
that such Person or group has the right to acquire, whether such right is exercisable immediately
or only after the passage of time (such right, an “option right™)), directly or indirectly, of Voting
Stock representing more than 50% of the voting power of the total outstanding Voting Stock of
Borrower (and taking into account all such securities that such “Person” or “group” has the right
to acquire pursuant to any option right); or

(b) there shall have occurred any “change of control” (or any comparable term) in
any document pertaining to (i) the Senior Unsecured Notes or (ii) any other Indebtedness of
Borrower or any Restricted Subsidiary constituting Material Indebtedness.

“Charges™ has the meaning set forth in Section 13.18.

“Churchill Downs Leased Property” shall mean that certain Real Property leased by Borrower
from the City of Louisville Kentucky/Louisville/Jefferson County Metro Government pursuant to that
certain Lease Agreement dated as of January 1, 2002, as amended, modified or supplemented from time
to time.

“Churchill Permitted Assignees” shall mean any Affiliate of any Credit Party (other than
Borrower and its Subsidiaries).

“Class™ has the meaning set forth in Section 1.03.

“Closing Date” shall mean the date on which the initial extension of credit is made hereunder,
which date is December 27, 2017.

“Closing Date Refinancing” shall mean (a) the repayment and replacement of all loans and
commitments under the Existing Credit Agreement and (b) the Discharge of Existing Senior Notes.

“Closing Date Revolving Commitment” shall mean a Revolving Commitment established on
the Fourth Amendment Effective Date pursuant to the Fourth Amendment as the 2022 Revolving
Commitments” as defined in the Fourth Amendment and any Incremental Revolving Commitments of the
same Tranche. The aggregate principal amount of the Closing Date Revolving Commitments of all
Revolving Lenders on the Fourth Amendment Effective Date is $1,200.0 million.

“Closing Date Revolving Facility” shall mean the credit facility comprising the Closing Date
Revolving Commitments and any Incremental Existing Tranche Revolving Commitments of the same
Tranche.




“CME Term SOFR Administrator” shall mean CME Group Benchmark Administration
Limited as administrator of the forward-looking term Secured Overnight Financing Rate (SOFR) (or a
successor administrator).

“Co-Documentation Agents” shall mean Fifth Third Bank, National Association and Capital
One, National Association, in their capacities as co-documentation agents hereunder.

“Co-Syndication Agents” shall mean (a) BofA Securities, Inc., PNC Capital Markets, U.S. Bank
and Wells Fargo, in their capacities as co-syndication agents hereunder and (b) BofA Securities, Inc.,
Capital One, National Association, Fifth Third Bank, National Association, Morgan Stanley Senior
Funding, Inc., PNC Capital Markets, Truist Bank, U.S. Bank and Wells Fargo, in their capacities as
co-syndication agents with respect to the 2023 Incremental Joinder Agreement.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Collateral” shall mean all of the Pledged Collateral, the Mortgaged Real Property, the
Mortgaged Vessels (if any), all Property encumbered pursuant to Sections 9.08, 9.11 and 9.15, and all
other Property of a Credit Party whether now owned or hereafter acquired, upon which a Lien securing
the Obligations is granted or purported to be granted under any Security Document. “Collateral” shall
not include (i) any Excluded Property or (ii) any assets or Property that has been released (in accordance
with the Credit Documents) from the Lien granted to Collateral Agent pursuant to the Security
Documents, unless and until such time as such assets or Property are or are required by the Credit
Documents to again become subject to a Lien in favor of Collateral Agent.

“Collateral Account” shall mean (a) a Deposit Account (as defined in the UCC) of Borrower
with respect to which Collateral Agent has “control” (as defined in Section 9-104 of the UCC) or (b) a
Securities Account (as defined in the UCC) of Borrower with respect to which Collateral Agent has
“control” (as defined in Section 9-106 of the UCC).

“Collateral Agent™ has the meaning set forth in the introductory paragraph hereof.

“Compounded SOFR” shall mean the compounded average of SOFRs for the applicable
Corresponding Tenor, with the rate, or methodology for this rate, and conventions for this rate (which
may include compounding in arrears with a lookback and/or suspension period as a mechanism to
determine the interest amount payable prior to the end of each Interest Period) being established by
Administrative Agent in accordance with:

(1) the rate, or methodology for this rate, and conventions for this rate selected or
recommended by the Relevant Governmental Body for determining Compounded SOFR; provided that;

(2) if, and to the extent that, Administrative Agent determines that Compounded SOFR
cannot be determined in accordance with clause (1) above, then the rate, or methodology for this rate,
and conventions for this rate that Administrative Agent determines in its reasonable discretion are
substantially consistent with any evolving or then-prevailing market convention for determining
Compounded SOFR for U.S. dollar-denominated syndicated credit facilities at such time;

provided, further, that if Administrative Agent decides that any such rate, methodology or
convention determined in accordance with clause (1) or clause (2) is not administratively feasible for
Administrative Agent, then Compounded SOFR will be deemed unable to be determined for purposes of
the definition of “Benchmark Replacement.”




“Commitments” shall mean the Revolving Commitments, the Term Loan Commitments, the
Swingline Commitment, any Other Commitments, any New Revolving Commitments and any New Term
Loan Commitments.

“Commodity Exchange Act” shall mean the Commodity Exchange Act (7 U.S.C. § | et seq.), as
amended from time to time, and any successor statute.

“Companies” shall mean Borrower and its Subsidiaries; and “Company” shall mean any one of
them.

“Consolidated Cash Interest Expense” shall mean, for any Test Period, Consolidated Interest
Expense paid in cash with respect to such Test Period net of cash interest income (other than cash
interest income in respect of notes receivable and similar items), of Borrower and its Restricted
Subsidiaries for such Test Period as determined on a consolidated basis in accordance with GAAP, minus
the sum (without duplication) of any of the following to the extent deemed to be included in
Consolidated Interest Expense and paid in cash with respect to such Test Period: (a) payments received
under Swap Contracts relating to interest rates with respect to such Test Period, (b) arrangement,
commitment or upfront fees and similar financing fees, original issue discount, and redemption or
prepayment premiums payable during or with respect to such Test Period, (c) interest payable during or
with respect to such Test Period with respect to Escrowed Indebtedness and Indebtedness that has been
Discharged, (d) any cash costs associated with breakage or termination in respect of hedging agreements
for interest rates payable during such Test Period and costs and fees associated with obtaining Swap
Contracts and fees payable thereunder and (e) fees and expenses associated with the consummation of the
Transactions and any other Indebtedness (including the Senior Unsecured Notes described in clause (b)
of the definition thereof). Consolidated Cash Interest Expense shall exclude interest expense in respect
of (a) Indebtedness that is excluded from Consolidated Net Indebtedness by reason of clause (ii), (iii) or
(iv) of the proviso thereof, to the extent of such exclusion and (b) Indebtedness not in excess of $550.0
million at any one time outstanding, which constitutes Development Expenses, or the proceeds of which
were applied to fund Development Expenses (but only for so long as such Indebtedness or such funded
expenses, as the case may be, constitute Development Expenses). For purposes of determining
Consolidated Cash Interest Expense for any Test Period that includes any period ending prior to the first
anniversary of the Closing Date, Consolidated Cash Interest Expense shall be an amount equal to actual
Consolidated Cash Interest Expense from the Closing Date through the date of determination multiplied
by a fraction the numerator of which is 365 and the denominator of which is the number of days from the
Closing Date through the date of determination.

“Consolidated Current Assets” shall mean, with respect to any Person at any date, the total
consolidated current assets of such Person and its Subsidiaries (other than Unrestricted Subsidiaries) that
would, in accordance with GAAP, be classified as current assets on a consolidated balance sheet of such
Person and its Subsidiaries (other than Unrestricted Subsidiaries), other than (x) cash and Cash
Equivalents and (y) the current portion of deferred income tax assets,

“Consolidated Current Liabilities” shall mean, with respect to any Person at any date, all
liabilities of such Person and its Subsidiaries (other than Unrestricted Subsidiaries) at such date that
would, in accordance with GAAP, be classified as current liabilities on a consolidated balance sheet of
such Person and its Subsidiaries (other than Unrestricted Subsidiaries), other than (x) the current portion
of any Indebtedness and (y) the current portion of deferred income taxes.

“Consolidated EBITDA" shall mean, for any Test Period, the sum (without duplication) of
Consolidated Net Income for such Test Period; plus
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(a) in each case to the extent deducted in calculating such Consolidated Net [ncome:

(1) provisions for taxes based on income or profits or capital gains, plus franchise or similar
taxes, of Borrower and its Restricted Subsidiaries for such Test Period;

(i1) Consolidated Interest Expense (net of interest income (other than interest income in
respect of notes receivable and similar items)) of Borrower and its Restricted Subsidiaries for
such Test Period, whether paid or accrued and whether or not capitalized;

(111) any cost, charge, fee or expense (including discounts and commissions and including
fees and charges incurred in respect of letters of credit or bankers acceptance financings) (or any
amortization of any of the foregoing) associated with any issuance (or proposed issuance) of
debt, or equity or any refinancing transaction (or proposed refinancing transaction) or any
amendment or other modification of any debt instrument;

(iv) depreciation and amortization (including amortization of goodwill and other intangibles
but excluding amortization of prepaid cash expenses that were paid in a prior Test Period);

(v) any Pre-Opening Expenses;

(vi) the amount of any restructuring costs, charges, accruals, expenses or reserves
(including those relating to severance, relocation costs and one-time compensation charges),
costs incurred in connection with any non-recurring strategic initiatives, and other business
optimization expenses (including incentive costs and expenses relating to business optimization
programs and signing, retention and completion bonuses) (other than to the extent such items
represent the reversal of any accrual or reserve added back in a prior period);

(vil) any unusual or non-recurring costs, charges, accruals, reserves or items of loss or
expense (including, without limitation, losses on asset sales (other than asset sales in the ordinary
course of business)) (other than to the extent such items represent the reversal of any accrual or
reserve added back in a prior period);

(viii) any charges, fees and expenses (or any amortization thereof) (including, without
limitation, all legal, accounting, advisory or other transaction-related fees, charges, costs and
expenses and any bonuses or success fee payments related to the Transactions) related to the
Transactions, the incurrence any other Indebtedness (including the Senior Unsecured Notes
described in clause (b) of the definition thereof), any Permitted Acquisition or Investment
(including any other Acquisition) or disposition (or any such proposed acquisition, Investment or
disposition) (including amortization or write offs of debt issuance or deferred financing costs,
premiums and prepayment penalties), in each case, whether or not successful;

(ix) any losses resulting from mark to market accounting of Swap Contracts or other
derivative instruments;

(x) to the extent included in calculating such Consolidated Net Income, non-cash items
decreasing such Consolidated Net Income for such Test Period, other than the accrual of revenue
in the ordinary course of business, and other than any items which represent the reversal of any
accrual of, or cash reserve for, anticipated cash charges for any prior Test Period subsequent to
the issue date which was not added back to Consolidated EBITDA when accrued; minus

(b) each of the following:
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(i) to the extent included in calculating such Consolidated Net Income, non-cash items
increasing such Consolidated Net Income for such Test Period, other than the accrual of
revenue in the ordinary course of business, and other than any items which represent the
reversal of any accrual of, or cash reserve for, anticipated cash charges for any prior Test
Period subsequent to the issue date which was not added back to Consolidated EBITDA
when accrued;

(ii) to the extent included in calculating such Consolidated Net Income, the amount of any
gains resulting from mark to market accounting of Swap Contracts or other derivative
instruments; and

(iii)to the extent included in calculating such Consolidated Net Income, any unusual or
non-recurring items of income or gain to the extent increasing Consolidated Net Income
for such Test Period; plus

(c) the amount of cost savings, operating expense reductions, other operating improvements
and synergies projected by Borrower in good faith to be realized as a result of specified actions taken
or with respect to which steps have been initiated (in the good faith determination of Borrower)
during such Test Period (or with respect to (x) the Transactions, are reasonably expected to be
initiated within twelve (12) months of the Closing Date, or (y) Specified Transactions, are reasonably
expected to be initiated within eighteen (18) months of the closing date of the Specified Transaction),
including in connection with the Transactions or any Specified Transaction (calculated on a Pro
Forma Basis as though such cost savings, operating expense reductions, other operating
improvements and synergies had been realized during the entirety of such Test Period), net of the
amount of actual benefits realized during such Test Period from such actions; provided that (i) a duly
completed Officer’s Certificate of Borrower shall be delivered to Administrative Agent together with
the applicable Section 9.04 Financials, providing reasonable detail with respect to such cost savings,
operating expense reductions, other operating improvements and synergies and certifying that such
cost savings, operating expense reductions, other operating improvements and synergies are
reasonably expected to be realized within twelve (12) months of the taking of such specified actions
(or, in the case of a Specified Transaction, within eighteen (18) months of the closing date of such
Specified Transaction) and are reasonably identifiable and factually supportable in the good faith
judgment of Borrower, (ii) such actions are to be taken within (A) in the case of any such cost
savings, operating expense reductions, other operating improvements and synergies in connection
with the Transactions, twelve (12) months after the Closing Date and (B) in all other cases, within
eighteen (18) months after the consummation of such Specified Transaction, restructuring or
implementation of an initiative that is expected to result in such cost savings, expense reductions,
other operating improvements or synergies, (iii) no cost savings, operating expense reductions, other
operating improvements and synergies shall be added pursuant to this clause (c) to the extent
duplicative of any expenses or charges otherwise added to Consolidated EBITDA, whether through a
pro forma adjustment or otherwise, for such Test Period, and (iv) projected amounts (and not yet
realized) may no longer be added in calculating Consolidated EBITDA pursuant to this clause (c) to
the extent more than twelve (12) months have elapsed after the specified action taken (or in the case
of a Specified Transaction, more than eighteen (18) months have elapsed after the date of such
Specified Transaction) in order to realize such projected cost savings, operating expense reductions,
other operating improvements and synergies; provided, that the aggregate amount of additions made
to Consolidated EBITDA for any Test Period pursuant to this clause (c) and Section 1.05(c) shall not
(i) exceed 20.0% of Consolidated EBITDA for such Test Period (after giving effect to this clause (c)
and Section 1.05(c)) or (ii) be duplicative of one another; plus
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(d) to the extent not included in Consolidated Net Income or, if otherwise excluded from
Consolidated EBITDA due to the operation of clause (b)(iii) above, the amount of insurance
proceeds received during such Test Period or after such Test Period and on or prior to the date the
calculation is made with respect to such Test Period, attributable to any property which has been
closed or had operations curtailed for such Test Period; provided that such amount of insurance
proceeds shall only be included pursuant to this clause (d) to the extent the amount of insurance
proceeds plus Consolidated EBITDA attributable to such property for such Test Period (without
giving effect to this clause (d)) does not exceed Consolidated EBITDA attributable to such property
during the most recently completed four fiscal quarters for which financial results are available that
such property was fully operational (or if such property has not been fully operational for four
consecutive fiscal quarters for which financial results are available prior to such closure or
curtailment, the Consolidated EBITDA attributable to such property during the Test Period prior to
such closure or curtailment (for which financial results are available) annualized over four fiscal
quarters); plus

(e) cash receipts (or any netting arrangements resulting in reduced cash expenditures) not
representing Consolidated EBITDA or Consolidated Net Income in any Test Period to the extent
non-cash gains relating to such income were deducted in the calculation of Consolidated EBITDA
pursuant to paragraph (b) above for any previous Test Period and not added back; plus

(f) the Estimated Business Interruption Insurance in any Test Period (notwithstanding any
classification of the affected operations as discontinued operations or any disposal of such
operations).

Consolidated EBITDA shall be further adjusted (without duplication):

(A)to include the Consolidated EBITDA of (i) any Person, property, business or asset
(including a management agreement or similar agreement) (other than an Unrestricted Subsidiary)
acquired by Borrower or any Restricted Subsidiary during such Test Period and (ii) any Unrestricted
Subsidiary that is revoked and converted into a Restricted Subsidiary during such Test Period, in
each case, based on the Consolidated EBITDA of such Person (or attributable to such property,
business or asset) for such period (including the portion thereof oceurring prior to such acquisition or
Revocation), determined as if references to Borrower and its Restricted Subsidiaries in Consolidated
Net Income and other defined terms therein were to such Person and its Subsidiaries;

(B) to exclude the Consolidated EBITDA of (i) any Person, property, business or asset (other
than an Unrestricted Subsidiary) sold, transferred or otherwise disposed of or closed by Borrower or
any Restricted Subsidiary during such Test Period and (ii) any Restricted Subsidiary that is
designated as an Unrestricted Subsidiary during such Test Period, in each case based on the actual
Consolidated EBITDA of such Person for such period (including the portion thereof occurring prior
to such sale, transfer, disposition, closing or conversion), determined as if references to Borrower
and its Restricted Subsidiaries in Consolidated Net Income and other defined terms therein were to
such Person and its Subsidiaries;

(C) in the event of any Expansion Capital Expenditures that were opened for business during
such Test Period, by multiplying the Consolidated EBITDA attributable to such Expansion Capital
Expenditures (as determined by Borrower in good faith) in respect of the first three (3) complete
fiscal quarters following opening of the business representing such Expansion Capital Expenditures
by: (x) 4 (with respect to the first such quarter), (v) 2 (with respect to the first two such quarters), and
(z) 4/3 (with respect to the first three such quarters) and, for the avoidance of doubt, excluding
Consolidated EBITDA attributable to such Expansion Capital Expenditures during the quarter in
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which the business representing such Expansion Capital Expenditure opened (unless such business
opened on the first day of a fiscal quarter);

(D) in the event of any Development Project that was opened for business during such Test
Period, by multiplying the Consolidated EBITDA attributable to such Development Project (as
determined by Borrower in good faith and which may include Consolidated EBITDA attributable to
any management agreement or similar agreement related to such Development Project) in respect of
the first three (3) complete fiscal quarters following opening of the business representing such
Development Project by: (x) 4 (with respect to the first such quarter), (y) 2 (with respect to the first
two such quarters), and (z) 4/3 (with respect to the first three such quarters) and, for the avoidance of
doubt, excluding Consolidated EBITDA attributable to such Development Project during the quarter
in which such Development Project opened (unless such business opened on the first day of a fiscal
quarter);

(E) in the event of any new operations of Borrower or any Subsidiary that have been
organically developed or acquired by Borrower or any Subsidiary that were opened during such Test
Period, by multiplying the Consolidated EBITDA attributable to such new organically developed or
acquired operations (as determined by Borrower in good faith) in respect of the first three (3)
complete fiscal quarters following opening of the business representing such organically developed
or acquired operations by: (x) 4 (with respect to the first such quarter), (y) 2 (with respect to the first
two such quarters), and (z) 4/3 (with respect to the first three such quarters) and, for the avoidance of
doubt, excluding Consolidated EBITDA attributable to such new organically developed or acquired
operations during the quarter in which such new organically developed or acquired operations
opened (unless such business opened on the first day of a fiscal quarter);

(F) in any fiscal quarter during which a purchase of property that prior to such purchase was
subject to any operating lease that will be terminated in connection with such purchase shall occur
and during the three (3) following fiscal quarters, by increasing Consolidated EBITDA by an amount
equal to the quarterly payment in respect of such lease (as if such purchase did not occur) times (a)
four (4) (in the case of the quarter in which such purchase occurs), (b) three (3) (in the case of the
quarter following such purchase), (c) two (2) (in the case of the second quarter following such
purchase) and (d) one (1) (in the case of the third quarter following such purchase), all as determined
on a consolidated basis for Borrower and its Restricted Subsidiaries;

(G) with respect to the first Test Period ending after expiration of the Financial Covenant
Relief Period, Consolidated EBITDA for such Test Period shall be at Borrower’s election the
greatest of (i) the Consolidated EBITDA for such Test Period, (ii) the Consolidated EBITDA for the
two (2) most recently ended consecutive fiscal quarters multiplied by 2 and (iii) the Consolidated
EBITDA for the three (3) most recently ended consecutive fiscal quarters multiplied by 4/3; provided
that, notwithstanding the foregoing, in no case shall Consolidated EBITDA attributable to the
Churchill Downs race track located in Louisville, Kentucky during the Kentucky Derby Race Week
be subject to a multiplier utilized pursuant to clause (ii) or (iii) above; and

(H) with respect to the second Test Period ending after expiration of the Financial Covenant
Relief Period, Consolidated EBITDA for such Test Period shall be at Borrower’s election the greater
of (i) the Consolidated EBITDA for such Test Period and (i) the Consolidated EBITDA for the three
(3) most recently ended consecutive fiscal quarters multiplied by 4/3; provided that, notwithstanding
the foregoing, in no case shall Consolidated EBITDA attributable to the Churchill Downs race track
located in Louisville, Kentucky during the Kentucky Derby Race Week be subject to a multiplier
utilized pursuant to clause (ii) above.
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“Consolidated First Lien Net Leverage Ratio” shall mean, as of any date of determination, the
ratio of (a) Consolidated Net Indebtedness of Borrower and its Restricted Subsidiaries that is secured by
Liens on the Collateral as of such date that ranks pari passu or senior to the Liens securing the
Obligations to (b) Consolidated EBITDA for the Test Period most recently ended prior to such date;
provided, however that the amount described in clause (a) above shall be calculated without giving effect
to clause (c) of the definition of Consolidated Net Indebtedness.

“Consolidated Interest Expense” shall mean, for any Test Period, the sum of interest expense
of Borrower and its Restricted Subsidiaries for such Test Period as determined on a consolidated basis in
accordance with GAAP, plus, to the extent deducted in arriving at Consolidated Net Income and without
duplication, (a) the interest portion of payments on Capital Leases, (b) amortization of financing fees,
debt issuance costs and interest or deferred financing or debt issuance costs, (c) arrangement,
commitment or upfront fees, original issue discount, redemption or prepayment premiums, (d)
commissions, discounts and other fees and charges owed with respect to letters of credit and bankers’
acceptance financing, (e) interest with respect to Indebtedness that has been Discharged and any
Escrowed Indebtedness, (f) the accretion or accrual of discounted liabilities during such period, (g)
interest expense attributable to the movement of the mark-to-market valuation of obligations under Swap
Contracts or other derivative instruments, (h) net payments made under Swap Contracts relating to
interest rates with respect to such Test Period and any costs associated with breakage in respect of
hedging agreements for interest rates, (i) all interest expense consisting of liquidated damages for failure
to timely comply with registration rights obligations and financing fees, (j) fees and expenses associated
with the consummation of the Transactions and any other Indebtedness (including the Senior Unsecured
Notes described in clause (b) of the definition thereof), (k) annual or quarterly agency and trustee fees
paid to Administrative Agent and the agent or trustee under any other Indebtedness permitted hereunder
and (1) costs and fees associated with obtaining Swap Contracts and fees payable thereunder, all as
calculated on a consolidated basis in accordance with GAAP.

“Consolidated Net Income” shall mean, for any Test Period, the aggregate of the net income of
Borrower and its Restricted Subsidiaries for such Test Period, on a consolidated basis, determined in
accordance with GAAP; provided that, without duplication:

(a) any gain or loss (together with any related provision for taxes thereon) realized in
connection with (1) any asset sale outside the ordinary course of business or (ii) any disposition of
any securities by such Person or any of its Restricted Subsidiaries shall be excluded;

(b) any extraordinary gain or loss (together with any related provision for taxes thereon)
shall be excluded;

(c) the net income of any Person that (i) is not a Restricted Subsidiary, (ii) is accounted for
by the equity method of accounting, (iii) is an Unrestricted Subsidiary or (iv) is a Restricted
Subsidiary (or former Restricted Subsidiary) with respect to which a Trigger Event has occurred
following the occurrence and during the continuance of such Trigger Event shall be excluded;
provided that Consolidated Net Income of Borrower and its Restricted Subsidiaries shall (at the
election of Borrower) be increased by the amount of dividends or distributions or other payments
(including management fees) that are actually paid or are payable in cash to Borrower or a Restricted
Subsidiary thereof in respect of such period by such Persons (or to the extent converted into cash);

(d) [reserved];

(e) any goodwill or other asset impairment charges or other asset write-offs or write downs,
including any resulting from the application of Accounting Standards Codification Nos. 350 and No.
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360. and any expenses or charges relating to the amortization of intangibles as a result of the
application of Accounting Standards Codification No. 805, shall be excluded;

(f) any non-cash charges or expenses related to the repurchase of stock options to the extent
not prohibited by this Agreement, and any non-cash charges or expenses related to the grant, issuance
or repricing of, or any amendment or substitution with respect to, or otherwise in respect of, stock
appreciation or similar rights, stock options, restricted stock, or other Equity Interests or other equity
based awards or rights or equivalent instruments, shall be excluded;

(g) the cumulative effect of a change in accounting principles and the effects of adjustments
(including the effects of such adjustments pushed down to Borrower and its Restricted Subsidiaries)
in any line item in such Person’s consolidated financial statements pursuant to GAAP resulting from
the application of recapitalization accounting or purchase accounting or fair value adjustments shall
be excluded;

(h) any expenses or reserves for liabilities shall be excluded to the extent that Borrower or
any of its Restricted Subsidiaries is entitled to indemnification therefor under binding agreements;
provided that any such liabilities for which Borrower or any of its Restricted Subsidiaries is not
actually indemnified shall reduce Consolidated Net Income for the period in which it is determined
that Borrower or such Restricted Subsidiary will not be indemnified (to the extent such liabilities
would otherwise reduce Consolidated Net Income without giving effect to this clause (h));

(1) losses, to the extent covered by insurance and actually reimbursed, or, so long as
Borrower has made a determination that there exists reasonable evidence that such amount will in
fact be reimbursed by the insurer and only to the extent that such amount is (i) not denied by the
applicable carrier in writing within 180 days and (ii) in fact reimbursed within 365 days of the date
of such evidence (with a deduction for any amount so added back to the extent not so reimbursed
within 365 days), expenses with respect to liability or casualty events or business interruption shall
be excluded; and

(j) gains and losses resulting solely from fluctuations in currency values and the related tax
effects shall be excluded, and charges relating to Accounting Standards Codification Nos. 815 and
820 shall be excluded.

Notwithstanding anything contained herein to the contrary, for purposes of this Agreement, Consolidated
Net Income shall be calculated by deducting, without duplication of amounts otherwise deducted, rent,
insurance, property taxes and other amounts and expenses actually paid in cash under any
Gaming/Racing Lease (and any guaranty or support arrangement in respect thereof) in the applicable Test
Period and no deductions in calculating Consolidated Net Income shall occur as a result of imputed
interest, amounts under any such Gaming/Racing Lease (and any guaranty or support arrangement in
respect thereof) not paid in cash during the relevant Test Period or other non-cash amounts incurred in
respect of such Gaming/Racing Lease (and any guaranty or support arrangement in respect thereof);
provided that any “true-up” of rent paid in cash pursuant to such Gaming/Racing Lease shall be
accounted for in the fiscal quarter to which such payment relates as if such payment were originally made
in such fiscal quarter.

“Consolidated Net Indebtedness” shall mean, as at any date of determination, (a) the aggregate
amount of all Indebtedness of Borrower and its Restricted Subsidiaries (other than any such Indebtedness
that has been Discharged and any Escrowed Indebtedness) on such date, in an amount that would be
reflected on a balance sheet on such date prepared on a consolidated basis in accordance with GAAP,
consisting of Indebtedness for borrowed money, obligations in respect of Capital Leases, purchase money
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Indebtedness, Indebtedness evidenced by promissory notes and similar instruments and Contingent
Obligations in respect of any of the foregoing (to be included only to the extent set forth in clause (iii)
below), minus (b) Unrestricted Cash, minus (¢) Development Expenses (x) of the type in clause (a) of the
definition thereof and (y) to the extent paid using Unrestricted Cash or the proceeds of Indebtedness that
was previously excluded in clause (a) of the definition thereof, of the type in clause (b) in such definition
thereof (excluding Development Expenses that consist of Unrestricted Cash that was deducted from
Consolidated Net Indebtedness pursuant to clause (b) above, if any); provided that (i) Consolidated Net
Indebtedness shall not include (A) Indebtedness in respect of letters of credit (including Letters of
Credit), except to the extent of unreimbursed amounts thercunder or (B) Indebtedness of the type
described in clause (i) of the definition thereof, and (ii) Consolidated Net Indebtedness shall not include
Contingent Obligations, provided, however, that if and when any such Contingent Obligation that does
not constitute Consolidated Net Indebtedness is demanded for payment from Borrower or any of its
Restricted Subsidiaries, then the amounts of such Contingent Obligation shall be included in such
calculations of Consolidated Net Indebtedness.

“Consolidated Secured Net Indebtedness” shall mean Consolidated Net Indebtedness minus
the sum of the portion of Indebtedness of Borrower or any Restricted Subsidiary included in
Consolidated Net Indebtedness that is not secured by any Lien on the Collateral.

“Consolidated Tangible Assets” shall mean, as at any date of determination, (a) the total assets
of the Borrower and its Restricted Subsidiaries as set forth on the consolidated balance sheet of the
Borrower as of the last day of the Test Period most recently ended, minus (b) the total goodwill and other
intangible assets of the Borrower and its Restricted Subsidiaries reflected on such balance sheet, all
calculated on a consolidated basis in accordance with GAAP.

“Consolidated Total Assets” shall mean, as at any date of determination with respect to any
Person, the total amount of all assets of such Person in accordance with GAAP, as shown on the most

recent Section 9.04 Financials.

“Consolidated Total Net Leverage Ratio” shall mean, as at any date of determination, the ratio
of (a) Consolidated Net Indebtedness as of such date to (b) Consolidated EBITDA for the Test Period
most recently ended prior to such date; provided, however that the amount described in clause (a) above
shall be calculated without giving effect to clause (c) of the definition of Consolidated Net Indebtedness.

“Consolidated Total Secured Net Leverage Ratio” shall mean, as at any date of determination,
the ratio of (a) Consolidated Secured Net Indebtedness as of such date to (b) Consolidated EBITDA for
the Test Period most recently ended prior to such date; provided, however that the amount described in
clause (a) above shall be calculated without giving effect to clause (c) of the definition of Consolidated
Net Indebtedness.

“Contingent Obligation” shall mean, as to any Person, any obligation of such Person
guaranteeing or intended to guarantee any Indebtedness (“primary obligations™) of any other Person
(the “primary obligor™) in any manner, whether directly or indirectly, including any obligation of such
Person, whether or not contingent, (a) to purchase any such primary obligation or any property
constituting direct or indirect security therefor; (b) to advance or supply funds (i) for the purchase or
payment of any such primary obligation or (ii) to maintain working capital or equity capital of the
primary obligor or otherwise to maintain the net worth or solvency of the primary obligor; (c) to purchase
property, securities or services primarily for the purpose of assuring the owner of any such primary
obligation of the ability of the primary obligor to make payment of such primary obligation; or (d)
otherwise to assure or hold harmless the holder of such primary obligation against loss in respect thereof
provided, however, that the term Contingent Obligation shall not include endorsements of instruments for
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deposit or collection in the ordinary course of business, any lease guarantees executed by any Company
in the ordinary course of business or any PSL Buyback/Guarantee. The amount of any Contingent
Obligation shall be deemed to be an amount equal to the stated or determinable amount of the primary
obligation in respect of which such Contingent Obligation is made (or, if less, the maximum amount of
such primary obligation for which such Person may be liable pursuant to the terms of the instrument
evidencing such Contingent Obligation) or, if not stated or determinable, the maximum reasonably
anticipated potential liability in respect thereof (assuming such Person is required to perform thereunder)
as determined by such Person in good faith.

“Contract Consideration™ has the meaning set forth in the definition of “Excess Cash Flow.”

“Contractual Obligation” shall mean as to any Person, any provision of any security issued by
such Person or of any mortgage, deed of trust, security agreement, pledge agreement, promissory note,
indenture, credit or loan agreement, guaranty, securities purchase agreement, instrument, lease, contract,
agreement or other contractual obligation to which such Person is a party or by which it or any of its
Property is bound or subject.

“Corresponding Tenor” shall mean-{&)

Leans, with respect to any Available Tenor means, as applicable, either a tenor (including overnight) or
an interest payment period having approximately the same length (disregarding business day adjustment)
as such Available Tenor.

“Covenant Facility” shall mean each Revolving Facility, the Term A Facility, each Tranche of
Incremental Term Loans designated as a “Covenant Facility™ pursuant to the Incremental Joinder
Agreement for such Incremental Term Loans, each Tranche of Other Term Loans designated as a
“Covenant Facility” pursuant to the Refinancing Amendment for such Other Term Loans and each
Tranche of Extended Term Loans designated as a “Covenant Facility” pursuant to the Extension
Amendment for such Extended Term Loans.

“Covenant Facility Acceleration” shall mean that (x) the Commitments under each Covenant
Facility have been terminated and (y) the principal amount of all Loans under each Covenant Facility
have been declared to be due and payable by the Required Covenant Lenders pursuant to Section 11.01.

“Covenant Lender” shall mean a Lender under a Covenant Facility.

“Covered Taxes” shall mean all (a) Taxes, other than Excluded Taxes, imposed on or with
respect to any payment made by or on account of any obligation of any Credit Party under this
Agreement, any Note, any Guarantee or any other Credit Document and (b) to the extent not otherwise
described in the foregoing clause (a), Other Taxes.

“Credit Agreement Refinancing Indebtedness” shall mean (a) Permitted First Priority
Refinancing Debt, (b) Permitted Second Priority Refinancing Debt, (¢) Permitted Unsecured Refinancing
Debt or (d) other Indebtedness incurred pursuant to a Refinancing Amendment (including, without
limitation, Other Term Loans, Other Revolving Commitments and Other Revolving Loans), in each case,
issued, incurred or otherwise obtained (including by means of the extension, conversion, amendment or
renewal of existing Indebtedness) in exchange for, or to extend, amend, convert, renew, replace or
refinance, in whole or part, then-existing Term Loans, Revolving Loans (and/or unused Revolving
Commitments) and/or Credit Agreement Refinancing Indebtedness (“Refinanced Debt”); provided that
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(1) other than in the case of customary “bridge” facilities (so long as the long term debt into which any
such customary “bridge” facility is to be automatically converted or may be converted at Borrower’s
option on customary terms satisfies the following requirements) (as designated by Borrower in its sole
discretion), such Indebtedness has the same or a later maturity and, except in the case of any
Indebtedness consisting of a revolving credit facility, a Weighted Average Life to Maturity equal to or
greater than, the Refinanced Debt (determined without giving effect to the impact of prepayments on
amortization of Term Loans being refinanced), (ii) such Indebtedness shall not have a greater principal
amount than the principal amount of the Refinanced Debt, pius, accrued interest, fees and premiums (if
any) thereon, plus, other fees and expenses associated with the refinancing (including any arrangement
fees, upfront fees and original issue discount), p/us, any unutilized commitments thereunder, (iii) such
Refinanced Debt shall be repaid, defeased or satisfied and discharged (or in the case of revolving
commitments, permanently reduced) or extended or renewed on a dollar-for-dollar basis, and all accrued
interest, fees and premiums (if any) in connection therewith shall be paid, on or promptly following the
date such Credit Agreement Refinancing Indebtedness is issued, incurred or obtained (or released from
escrow, as applicable), (iv) to the extent such Credit Agreement Refinancing Indebtedness consists of a
revolving credit facility, the Revolving Commitments shall be reduced and/or terminated or extended,
amended, renewed or converted, as applicable, such that the Total Revolving Commitments (after giving
effect to such Credit Agreement Refinancing Indebtedness and such reduction or termination) shall not
exceed the Total Revolving Commitments immediately prior to the incurrence of such Credit Agreement
Refinancing Indebtedness, plus, accrued interest, fees and premiums (if any) thereon, plus, other fees and
expenses associated with the refinancing (including any arrangement fees, upfront fees and original issue
discount), (v) the terms (excluding maturity, amortization, pricing, fees, rate floors, premiums, optional
prepayment or optional redemption provisions) of such Indebtedness are (as determined by Borrower in
good faith) substantially similar to the terms of the Refinanced Debt as existing on the date of incurrence
of such Credit Agreement Refinancing Indebtedness except, to the extent such terms (x) at the option of
Borrower (1) reflect market terms and conditions (taken as a whole) at the time of incurrence or issuance
(as determined by Borrower in good faith); provided that, if any financial maintenance covenant is added
for the benefit of any Credit Agreement Refinancing Indebtedness that is more restrictive than the
financial maintenance covenants then applicable to the Covenant Facilities hereunder, such financial
maintenance covenant (together with any “equity cure™ provisions) shall also be applicable to each
Covenant Facility (except to the extent such financial maintenance covenant applies only to periods after
the maturity date applicable to such Covenant Facility), (2) with respect to any Credit Agreement
Refinancing Indebtedness that is unsecured, are customary for issuances of “high yield” securities;
provided that, if any financial maintenance covenant is added for the benefit of any such Credit
Agreement Refinancing Indebtedness that is more restrictive than the financial maintenance covenants
then applicable to the Covenant Facilities hereunder, such financial maintenance covenant (together with
any “equity cure” provisions) shall also be applicable to each Covenant Facility (except to the extent
such financial maintenance covenant applies only to periods after the maturity date applicable to such
Covenant Facility), or (3) are not materially more restrictive to Borrower (as determined by Borrower in
good faith), when taken as a whole, than the terms of the Refinanced Debt or, if it is so materially more
restrictive, than the terms of the Term A Facility Loans, the Term B Facility Loans, the Term B-1
Facility Loans or the Closing Date Revolving Commitments, as the case may be (except for covenants or
other provisions applicable only to periods after the Final Maturity Date applicable to such Term A
Facility Loans, Term B Facility Loans or such Term B-l Facility Loans (in the case of term
Indebtedness), as applicable, or the latest R/C Maturity Date applicable to the Closing Date Revolving
Commitments (in the case of revolving Indebtedness) (it being understood that any Credit Agreement
Refinancing Indebtedness may provide for the ability to participate (i) with respect to any borrowings,
voluntary prepayments or voluntary commitment reductions, on a pro rata basis, greater than pro rata
basis or less than pro rata basis with the applicable Loans or facility and (ii) with respect to any
mandatory prepayments, on a pro rata basis (only in respect of a Credit Agreement Refinancing
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Indebtedness that ranks pari passu with the Obligations) or less than pro rata basis with the applicable
Loans (and on a greater than pro rata basis with respect to prepayments of any such Credit Agreement
Refinancing Indebtedness with the proceeds of permitted refinancing Indebtedness)), or (y) are (1) added
to the Term A Facility Loans, the Term B Facility Loans and the Term B-1 Facility Loans (in the case of
term Indebtedness) and the Closing Date Revolving Commitments (in the case of revolving
Indebtedness), (2) to the extent not so added to any such Loans or Commitments, applicable only after
the Final Maturity Date applicable to such Term A Facility Loans, Term B Facility Loans or Term B-1
Facility Loans (in the case of term Indebtedness), as applicable, or the latest R/C Maturity Date
applicable to the Closing Date Revolving Commitments (in the case of revolving Indebtedness) or (3)
otherwise reasonably satisfactory to Administrative Agent (it being understood that to the extent any
financial maintenance covenant is added for the benefit of any such Credit Agreement Refinancing
Indebtedness that is more restrictive than the financial maintenance covenants then applicable to the
Covenant Facilities hereunder, no consent shall be required from Administrative Agent or any of the
Lenders to the extent that such financial maintenance covenant (together with any related “equity cure”
provisions) is also added for the benefit of each Covenant Facility (except to the extent such financial
maintenance covenant applies only to periods after the maturity date applicable to such Covenant
Facility)), (vi) Borrower shall be the sole borrower thereunder and no Subsidiary of Borrower shall
guaranty such Indebtedness unless such Subsidiary is also a Guarantor hereunder, and (vii) to the extent
such Indebtedness is secured, such Indebtedness shall not be secured by any Liens on any assets, except
Liens on the Collateral. Revolving Commitments (and Revolving Loans thereunder) and Term Loans
may each be refinanced with either term or revolving Credit Agreement Refinancing Indebtedness. For
the avoidance of doubt, the usual and customary terms of convertible or exchangeable debt instruments
issued in a registered offering or under Rule 144A of the Securities Act shall be deemed to be no more
restrictive in any material respect to Borrower and its Restricted Subsidiaries than the terms set forth in
this Agreement, so long as the terms of such instruments do not include any financial maintenance
covenant.

“Credit Documents” shall mean (a) this Agreement, (b) the Notes, (¢) the L/C Documents, (d)
the Security Documents, (e) any Pari Passu Intercreditor Agreement, (f) any Second Lien Intercreditor
Agreement, (g) any Incremental Joinder Agreement, (h) any Extension Amendment, (i) any Refinancing
Amendment, (j) any Joinder Agreement and (k) each other agreement entered into by any Credit Party
with Administrative Agent, Collateral Agent and/or any Lender, in connection herewith or therewith
evidencing or governing the Obligations (other than the Engagement Letter) that is designated as a
“Credit Document”, all as amended from time to time, but shall not include a Swap Contract or Cash
Management Agreement.

“Credit Parties” shall mean Borrower and the Guarantors.

“Credit Swap Contracts” shall mean any Swap Contract between Borrower and/or any or all of
its Restricted Subsidiaries and a Swap Provider (excluding any Swap Contract of the type described in
the last sentence of the definition of Swap Contract).

“Creditor” shall mean each of (a) each Agent, (b) each L/C Lender and (¢) each Lender.
“Cure Expiration Date” has the meaning set forth in Section 11.03.

“Daily Simple SOFR” shall mean, for any day (a “SOFR Rate Day™), a rate per annum equal to
SOFR for the day (such day “SOFR Determination Date™) that is five (5) U.S. Government Securities
Business Day prior to (i) if such SOFR Rate Day is a U.S. Government Securities Business Day, such
SOFR Rate Day or (ii) if such SOFR Rate Day is not a U.S. Government Securities Business Day, the
U.S. Government Securities Business Day immediately preceding such SOFR Rate Day, in each case, as
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such SOFR is published by the SOFR Administrator on the SOFR Administrator’s Website. Any change
in Daily Simple SOFR due to a change in SOFR shall be effective from and including the effective date
of such change in SOFR without notice to the Borrower.

“Daily Simple SOFR Loan” shall mean, a Loan that bears interest at a rate based on Daily
Simple SOFR.

“Debt Fund Affiliate” shall mean (i) any affiliate of Borrower that is a bona fide debt Fund or
managed account or financial institution that is engaged in making, purchasing, holding or otherwise
investing in commercial loans and similar extensions of credit in the ordinary course of business, (ii) any
affiliate of Borrower that is primarily engaged in, or advises funds or other investment vehicles that are
engaged in, making, purchasing, holding or otherwise investing in commercial loans, bonds and similar
extensions of credit or securities in the ordinary course and whose managers have fiduciary duties to the
investors in such fund or other investment vehicle independent of, or in addition to, their duties to
Borrower or (iii) any Person that directly, or indirectly through one or more intermediaries, Controls or is
Controlled by or is under common Control with any affiliate described in the preceding clauses.

“Debt Issuance” shall mean the incurrence by Borrower or any Restricted Subsidiary of any
Indebtedness after the Closing Date (other than as permitted by Section 10.01). The issuance or sale of

any debt instrument convertible into or exchangeable or exercisable for any Equity Interests shall be
deemed a Debt Issuance for purposes of Section 2.10(a).

“Debtor Relief Laws” shall mean the Bankruptcy Code, and all other liquidation,
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement,
receivership, insolvency, reorganization or similar debtor relief Laws of the United States or other
applicable jurisdiction from time to time in effect.

“Declined Amounts™ shall have the meaning provided in Section 2.10(b).

“Default™ shall mean any event or condition that constitutes an Event of Default or that would
become, with notice or lapse of time or both, an Event of Default.

“Default Quarter” shall have the meaning provided in Section 11.03.

“Default Rate’” shall mean a per annum rate equal to, (i) in the case of principal on any Loan,
the rate which is 2% in excess of the rate borne by such Loan immediately prior to the respective
payment default or other Event of Default, and (ii) in the case of any other Obligations, the rate which is
2% in excess of the rate otherwise applicable to ABR Loans which are Revolving Loans from time to
time (determined based on a weighted average if multiple Tranches of Revolving Commitments are then
outstanding).

“Defaulting Lender” shall mean, subject to Section 2.14(b), any Lender that (i) has failed to (A)
fund all or any portion of its Loans within two (2) Business Days of the date such Loans were required to
be funded hereunder unless such Lender has notified Administrative Agent and Borrower in writing that
such failure is the result of such Lender’s good faith determination that one or more conditions precedent
to funding has not been satisfied (which conditions precedent, together with the applicable default, if
any, will be specifically identified in such writing), or (B) comply with its obligations under this
Agreement to make a payment to the L/C Lender in respect of a L/C Liability, make a payment to
Swingline Lender in respect of a Swingline Loan, and/or make a payment to a Lender of any amount
required to be paid to it hereunder, in each case within two (2) Business Days of the date when due, (ii)
has notified Borrower, Administrative Agent, a L/C Lender or the Swingline Lender in writing, or has
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stated publicly, that it will not comply with any such funding obligation hereunder, unless such writing or
statement states that such position is based on such Lender’s good faith determination that one or more
conditions precedent to funding cannot be satisfied (which conditions precedent, together with the
applicable default, if any, will be specifically identified in such writing or public statement), or has
defaulted generally (excluding bona fide disputes) on its funding obligations under other loan agreements
or credit agreements or other similar agreements, (iii) a Lender Insolvency Event has occurred and is
continuing with respect to such Lender or its Parent Company, (iv) any Lender that has, for three or more
Business Days after written request of Administrative Agent or Borrower, failed to confirm in writing to
Administrative Agent and Borrower that it will comply with its prospective funding obligations
hereunder (provided that such Lender will cease to be a Defaulting Lender pursuant to this clause (iv)
upon Administrative Agent’s and Borrower’s receipt of such written confirmation) or (v) becomes the
subject of a Bail-In Action. Any determination of a Defaulting Lender under clauses (i) through (v)
above will be conclusive and binding absent manifest error.

“Designated Non-Cash Consideration” shall mean the fair market value of non-cash
consideration received by Borrower or any of its Restricted Subsidiaries in connection with an Asset Sale
that is so designated as Designated Non-Cash Consideration pursuant to an Officers” Certificate setting
forth the basis of such valuation, executed by a financial officer of Borrower, minus the amount of cash
or Cash Equivalents received in connection with a subsequent sale of or collection on such Designated
Non-Cash Consideration.

“Designation™ has the meaning set forth in Section 9.12(a).

“Designation Amount” has the meaning set forth in Section 9.12(a)(ii).

“Development Expenses” shall mean, without duplication, the aggregate principal amount, not
to exceed $550.0 million at any time, of (a) outstanding Indebtedness incurred after the Closing Date, the
proceeds of which, at the time of determination, as certified by a Responsible Officer of Borrower, are
pending application and are required or intended to be used to fund and (b) amounts spent after the
Closing Date (whether funded with the proceeds of Indebtedness, cash flow or otherwise) to fund, in
each case, (i) Expansion Capital Expenditures of Borrower or any Restricted Subsidiary, (ii) a
Development Project or (iii) interest, fees or related charges with respect to such Indebtedness; provided
that (A) Borrower or the Restricted Subsidiary or other Person (including, without limitation, any 1031
Accommodator) that owns assets subject to the Expansion Capital Expenditure or Development Project,
as applicable, is diligently pursuing the completion thereof and has not at any time ceased construction of
such Expansion Capital Expenditure or Development Project, as applicable, for a period in excess of 90
consecutive days (other than as a result of a force majeure event or inability to obtain requisite
Gaming/Racing Approvals or other governmental authorizations, so long as, in the case of any such
Gaming/Racing Approvals or other governmental authorizations, Borrower or a Restricted Subsidiary or
other applicable Person is diligently pursuing such Gaming/Racing Approvals or governmental
authorizations), (B) no such Indebtedness or funded costs shall constitute Development Expenses with
respect to an Expansion Capital Expenditure or a Development Project from and after the end of the first
full fiscal quarter after the completion of construction of the applicable Expansion Capital Expenditure or
Development Project or, in the case of a Development Project or Expansion Capital Expenditure that was
not open for business when construction commenced, from and after the end of the first full fiscal quarter
after the date of opening of such Development Project or Expansion Capital Expenditure, if earlier, and
(C) in order to avoid duplication, it is acknowledged that to the extent that the proceeds of any
Indebtedness referred to in clause (a) above have been applied (whether for the purposes described in
clauses (i), (ii) or (iii) above or any other purpose), such Indebtedness shall no longer constitute
Development Expenses under clause (a) above (it being understood, however, that any such application
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in accordance with clauses (i), (ii) or (iii) above shall, subject to the other requirements and limitations of
this definition, constitute Development Expenses under clause (b) above).

“Development Project” shall mean Investments in, or expenditures with respect to, directly or
indirectly, (a) in any Joint Ventures, Unresiricted Subsidiaries or 1031 Accommodator in which
Borrower or any of its Restricted Subsidiaries, directly or indirectly, has control or with whom it has a
management, development or similar contract (or an agreement to enter into such a management,
development or similar contract) and, in the case of a Joint Venture, in which Borrower or any of its
Restricted Subsidiaries owns (directly or indirectly) at least 25% of the Equity Interest of such Joint
Venture, or (b) in, or expenditures with respect to, casinos, racing facilities, “racinos,” full-service casino
resorts, non-gaming resorts, hotels, distributed gaming applications, entertainment developments, retail
developments, stables or taverns or Persons that own casinos, racing facilities, “racinos,” full-service
casino resorts, non-gaming resorts, hotels, distributed gaming applications, entertainment developments,
retail developments, stables or taverns (including casinos, racing facilities, “racinos,” full-service casino
resorts, non-gaming resorts, hotels, distributed gaming applications, entertainment developments, retail
developments, stables or taverns in development or under construction that are not presently open or
operating) with respect to which Borrower or any of its Restricted Subsidiaries will directly manage the
development thereof or (directly or indirectly through Subsidiaries) Borrower or any of its Restricted
Subsidiaries has entered into a management, development or similar contract (or an agreement to enter
into such a management, development or similar contract) and such contract remains in full force and
effect at the time of such Investment or expenditure, though it may be subject to regulatory approvals, in
each case, used to finance, or made for the purpose of allowing such Joint Venture, Unrestricted
Subsidiary, 1031 Accommodator, casino, racing facility, “racino,” full-service casino resort, non-gaming
resort, hotel, distributed gaming application, entertainment development, retail development, stable or
tavern, as the case may be, to finance the purchase or other acquisition or construction of any fixed or
capital assets or the refurbishment of existing assets or properties that develops, adds to or significantly
improves the property of such Joint Venture, Unrestricted Subsidiary, 1031 Accommodator, casino,
racing facility, “racino,” full-service casino resort, non-gaming resort, hotel, distributed gaming
application, entertainment development, retail development, stable or tavern and assets ancillary or
related thereto, or the construction and development of a casino, racing facility, “racino,” full-service
casino resort, non-gaming resort, hotel, distributed gaming application, entertainment development, retail
development, stable, tavern or assets ancillary or related thereto and including Pre-Opening Expenses
with respect to such Joint Venture, Unrestricted Subsidiary, 1031 Accommodator, casino, racing facility,
“racino,” full-service casino resort, non-gaming resort, hotel, distributed gaming application,
entertainment development, retail development, stable or tavern and other fees and payments to be made
to such Joint Venture, Unrestricted Subsidiary, 1031 Accommodator or the owners of such casino, racing
facility, “racino,” full-service casino resort, non-gaming resort, hotel, distributed gaming application,
entertainment development, retail development, stable or tavern.

“Discharge of Existing Semior Notes” shall mean the satisfaction and discharge of the
obligations under the Existing Senior Notes Indenture in accordance with Article XI of the Existing
Senior Notes Indenture.

“Discharged” shall mean Indebtedness that has been defeased (pursuant to a contractual or legal
defeasance) or discharged pursuant to the prepayment or deposit of amounts sufficient to satisfy such
Indebtedness as it becomes due or irrevocably called for redemption (and regardless of whether such
Indebtedness constitutes a liability on the balance sheet of the obligors thereof), including, without
limitation, the Existing Senior Notes; provided, however, that the Indebtedness shall be deemed
Discharged if the payment or deposit of all amounts required for defeasance or discharge or redemption
thereof have been made even if certain conditions thereto have not been satisfied, so long as such
conditions are reasonably expected to be satisfied within 95 days after such prepayment or deposit.
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“Discount Range” shall have the meaning provided in Exhibit O hereto.
“Disqualification” shall mean, with respect to any Person:

(a) the failure of such Person to timely file pursuant to applicable Gaming/Racing Laws (i) any
application required of such Person by any Gaming/Racing Authorities in connection with any licensing
required of such Person as a lender to Borrower pursuant to applicable Gaming/Racing Laws or (ii) any
application or other papers, in each case, required by any Gaming/Racing Authority in connection with a
determination by such Gaming/Racing Authority of the suitability of such Person as a lender to
Borrower;

(b) the withdrawal by such Person (except where requested or permitted by any Gaming/Racing
Authority) of any such application or other required papers; or

(c) any final determination by a Gaming/Racing Authority pursuant to applicable Gaming/Racing
Laws (i) that such Person is “unsuitable” as a lender to Borrower, (ii) that such Person shall be
“disqualified™ as a lender to Borrower or (iii) denying the issuance to such Person of a license or finding
of suitability or other approval or waiver; or

(d) such Person has otherwise failed to obtain a license or finding of “suitability” or other
approval required by a Gaming/Racing Authority pursuant to applicable Gaming/Racing Laws which
failure results in a Material Adverse Effect on Borrower and/or any Restricted Subsidiary.

“Disqualified Capital Stock” shall mean, with respect to any Person, any Equity Interest of such
Person that, by its terms (or by the terms of any security into which it is convertible or for which it is
exchangeable), or upon the happening of any event, matures (excluding any maturity as the result of an
optional redemption by the issuer thereof) or is mandatorily redeemable or redeemable at the sole option
of the holder thereof, pursuant to a sinking fund or otherwise (other than solely (w) for Qualified Capital
Stock or upon a sale of assets, casualty event or a change of control, in each case, subject to the prior
payment in full of the Obligations, (x) as a result of a redemption required by Gaming/Racing Law, (y) as
a result of a redemption that by the terms of such Equity Interest is contingent upon such redemption not
being prohibited by this Agreement or (z) with respect to Equity Interests issued to any plan for the
benefit of, or to, present or former directors, officers, consultants or employees that is required to be
repurchased by the issuer thereof in order to satisty applicable statutory or regulatory obligations as a
result of such director’s, officer’s, consultant’s, or employee's termination, resignation, retirement, death
or disability), or exchangeable or convertible into debt securities of the issuer thereof at the sole option of
the holder thereof, in whole or in part, on or prior to the date that is ninety-one (91) days after the Final
Maturity Date then in effect at the time of issuance thereof.

“Disqualified Lenders™ shall mean (a) banks, financial institutions, other institutions or persons
identified in writing to the Lead Arrangers by Borrower on or prior to December 12, 2017 as a
disqualified lender, (b) competitors or suppliers of Borrower or its Subsidiaries that are in the same or a
similar or reasonably related line of business and, in each case, identified in writing to the Lead
Arrangers (or after the Closing Date, Administrative Agent) by Borrower from time to time (a
“Competitor”), or (c¢) any Affiliate of such person identified pursuant to clauses (a) or (b) that is clearly
identifiable solely on the basis of the similarity of its name or identified in writing to the Lead Arrangers
(or after the Closing Date, Administrative Agent) by Borrower from time to time (other than any bona
fide debt fund, investment vehicle, regulated bank entity or unregulated lending entity that is (x) engaged
in making, purchasing, holding or otherwise investing in commercial loans or similar extensions of credit
in the ordinary course of business and (y) managed, sponsored or advised by any person controlling,
controlled by or under common control with a Competitor or Affiliate thereof, as applicable, but only to
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the extent that no personnel involved with the investment in such Competitor or Affiliate thereof, as
applicable makes (or has the right to make or participate with others in making) investment decisions on
behalf of such debt fund, investment vehicle, regulated bank entity or unregulated lending entity);
provided, that (i) any subsequent designation of a Disqualified Lender will not become effective until
three (3) Business Days after such designation is delivered pursuant to the terms of this definition, it
being understood that no such subsequent designation shall apply to any entity that is currently a Lender
or party to a pending trade and (ii) the foregoing shall not apply retroactively to disqualify any parties
that have previously been allocated a portion of the facilities hereunder or acquired an assignment or
participation interest in the facilities hereunder to the extent such party was not a Disqualified Lender at
the time of the applicable allocation, assignment or participation, as the case may be)). All identification
by Borrower to Administrative Agent of Disqualified Lenders pursuant to clauses (b), or (c) of this
definition, including any supplements, modifications, and deletions thereto, must be in an email sent to
JPMDQ_Contacti@jpmorgan.com and any failure by Borrower to deliver the list of Disqualified Lenders
to this email address will render any such list not so delivered, including any supplements, modifications,
or deletions thereto, not delivered and ineffective.

“Dollars” and *$” shall mean the lawful money of the United States.

“Domestic Subsidiary” of any Person shall mean any Subsidiary of such Person incorporated,
organized or formed in the United States, any state thereof or the District of Columbia.

“EEI"E' QIH inEleetionshall mreantheaece cnee-of:

=

“EEA Financial Institution” shall mean (a) any credit institution or investment firm established
in any EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b)
any entity established in an EEA Member Country which is a parent of an institution described in clause
(a) of this definition, or (c) any financial institution established in an EEA Member Country which is a
subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated
supervision with its parent.

“EEA Member Country” shall mean any of the member states of the European Union, [celand,
Liechtenstein, and Norway.
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“EEA Resolution Authority” shall mean any public administrative authority or any Person
entrusted with public administrative authority of any EEA Member Country (including any delegee)
having responsibility for the resolution of any EEA Financial Institution.

“Eligible Assignee” shall mean and include (i) a commercial bank, an insurance company, a
finance company, a financial institution, any fund that invests in loans or any other “accredited investor”
(as defined in Regulation D), (ii) solely for purposes of Borrower Loan Purchases, Borrower and its
Restricted Subsidiaries, (iii) so long as in compliance with Section 13.05(e), Affiliated Lenders and (iv)
so long as in compliance with Section 13.5(h), Debt Fund Affiliates; provided, however, that (x) other
than as set forth in clauses (ii) and (iii) of this definition, neither Borrower nor any of Borrower’s
Affiliates or Subsidiaries shall be an Eligible Assignee, (y) Eligible Assignee shall not include any
Person that is a Disqualified Lender as of the applicable Trade Date unless consented to in writing by
Borrower and (z) Eligible Assignee shall not include any Person who is a Defaulting Lender or subject to
a Disqualification.

“Employee Benefit Plan™ shall mean an employee benefit plan (as defined in Section 3(3) of
ERISA) that is maintained or contributed to by any ERISA Entity.

“Engagement Letter” shall mean the Engagement Letter, dated as of December 1, 2017, among
Borrower and the Lead Arrangers.

“Environment” shall mean ambient air, surface water and groundwater (including potable water,
navigable water and wetlands), the land surface or subsurface strata, natural resources, the workplace or
as otherwise defined in any Environmental Law.

“Environmental Action” shall mean (a) any notice, claim, demand or other written or, to the
knowledge of any Responsible Officer of Borrower, oral communication alleging liability of Borrower or
any of its Restricted Subsidiaries for investigation, remediation, removal, cleanup, response, corrective
action or other costs, damages to natural resources, personal injury, property damage, fines or penalties
resulting from, related to or arising out of (i) the presence, Release or threatened Release in or into the
Environment of Hazardous Material at any location or (ii) any violation of Environmental Law, and shall
include, without limitation, any claim seeking damages, contribution, indemnification, cost recovery,
compensation or injunctive relief resulting from, related to or arising out of the presence, Release or
threatened Release of Hazardous Material or alleged injury or threat of injury to human health, safety or
the Environment arising under Environmental Law and (b) any investigation, monitoring, removal or
remedial activities undertaken by or on behalf of Borrower or any of its Restricted Subsidiaries, arising
under Environmental Law whether or not such activities are carried out voluntarily.

“Environmental Law” shall mean any and all applicable treaties, laws, statutes, ordinances,
regulations, rules, decrees, judgments, orders, consent orders, consent decrees and other binding legal
requirements, and the common law, relating to protection of public health or the Environment, the
Release or threatened Release of Hazardous Material, natural resources or natural resource damages, or
occupational safety or health.

“Equity Holder Disqualification™ shall mean, with respect to any Person:

(a) the failure of such Person to timely file pursuant to applicable Gaming/Racing Laws any
application required of such Person by any Gaming/Racing Authorities in connection with any licensing
or approval required of such Person as a holder of any Equity Interests of Borrower or any Subsidiary
thereof, or as an officer, manager, director, partner, member or shareholder of any of the foregoing,
pursuant to applicable Gaming/Racing Laws or (ii) any application or other papers, in each case, required
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by any Gaming/Racing Authority in connection with a determination by such Gaming/Racing Authority
of the suitability of such Person as a holder of any Equity Interests of Borrower or any Subsidiary
thereof, or as an officer, manager, director, partner, member or shareholder of any of the foregoing;:

(b) the withdrawal by such Person (except where requested or permitted by any
Gaming/Racing Authority) of any such application or other required papers;

(c) any final determination by a Gaming/Racing Authority pursuant to applicable
Gaming/Racing Laws (i) that such Person is “unsuitable™ as a holder of any Equity Interests of Borrower
or any Subsidiary thereof, or as an officer, manager, director, partner, member or shareholder of any of
the foregoing, (ii) that such Person shall be “disqualified™ as a holder of any Equity Interests of Borrower
or any Subsidiary thereof, or as an officer, manager, director, partner, member or shareholder of any of
the foregoing or (iii) denying the issuance to such Person of a license or finding of suitability or other
approval or waiver; or

(d) such Person has otherwise failed to obtain a license or finding of “suitability” or other
approval required by a Gaming/Racing Authority pursuant to applicable Gaming/Racing Laws which
failure results in a Material Adverse Effect on Borrower and/or any Restricted Subsidiary.

“Equity Interests” shall mean, with respect to any Person, any and all shares, interests,
participations or other equivalents, including membership interests (however designated, whether voting
or non-voting), of equity of such Person, including, if such Person is a partnership, partnership interests
(whether general or limited) and any other interest or participation that confers on a Person the right to
receive a share of the profits and losses of, or distributions of assets of, such partnership, whether
outstanding on the Closing Date or issued after the Closing Date; provided, however, that a debt
instrument convertible into or exchangeable or exercisable for any Equity Interests or Swap Contracts
entered into as a part of, or in connection with, an issuance of such debt instrument shall not be deemed
an Equity Interest.

“Equity Issuance” shall mean (a) any issuance or sale after the Closing Date by Borrower of any
Equity Interests (including any Equity Interests issued upon exercise of any Equity Rights) or any Equity
Rights, or (b) the receipt by Borrower after the Closing Date of any capital contribution (whether or not
evidenced by any Equity Interest issued by the recipient of such contribution). The issuance or sale of
any debt instrument convertible into or exchangeable or exercisable for any Equity Interests shall be
deemed a an issuance of Indebtedness and not an Equity Issuance for purposes of the definition of Equity
Issuance Proceeds; provided, however, that such issuance or sale shall be deemed an Equity Issuance
upon the conversion or exchange of such debt instrument into Equity Interests.

“Equity Issuance Proceeds” shall mean, with respect to any Equity Issuance, the aggregate
amount of all cash received in respect thereof by the Person consummating such Equity Issuance net of
all investment banking fees, discounts and commissions, legal fees, consulting fees, accountants’ fees,
underwriting discounts and commissions and other fees and expenses actually incurred in connection
therewith; provided that, with respect to any Equity Interests issued upon exercise of any Equity Rights,
the Equity Issuance Proceeds with respect thereto shall be determined without duplication of any Equity
[ssuance Proceeds received in respect of such Equity Rights.

“Equity Rights” shall mean, with respect to any Person, any then-outstanding subscriptions,
options, warrants, commitments, preemptive rights or agreements of any kind (including any
stockholders’ or voting trust agreements) for the issuance, sale, registration or voting of any additional
Equity Interests of any class, or partnership or other ownership interests of any type in, such Person;
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provided, however, that a debt instrument convertible into or exchangeable or exercisable for any Equity
Interests shall not be deemed an Equity Right.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from
time to time, and the regulations issued thereunder.

“ERISA Entity” shall mean any member of the ERISA Group.

“ERISA Event” shall mean (a) any “reportable event,” as defined in Section 4043 of ERISA or
the regulations issued thereunder, with respect to a Pension Plan (other than an event for which the
30-day notice requirement is waived); (b) with respect to any Pension Plan, the failure to satisfy the
minimum funding standard under Section 412 of the Code or Section 302 of ERISA, whether or not
waived, the failure by any ERISA Entity to make by its due date a required installment under Section
430(j) of the Code with respect to any Pension Plan or the failure to make any required contribution to a
Multiemployer Plan; (c) the filing pursuant to Section 412(c) of the Code or Section 302(c) of ERISA of
an application for a waiver of the minimum funding standard with respect to any Pension Plan; (d) the
incurrence by any ERISA Entity of any liability under Title IV of ERISA with respect to the termination
of any Pension Plan; (e) the receipt by any ERISA Entity from the PBGC or a plan administrator of any
notice indicating an intent to terminate any Pension Plan or to appoint a trustee to administer any Pension
Plan; (f) the occurrence of any event or condition which would reasonably constitute grounds under
ERISA for the termination of or the appointment of a trustee to administer, any Pension Plan; (g) the
incurrence by any ERISA Entity of any liability with respect to the withdrawal or partial withdrawal from
any Pension Plan or Multiemployer Plan; (h) the receipt by an ERISA Entity of any notice, or the receipt
by any Multiemployer Plan from any ERISA Entity of any notice, concerning the imposition of
Withdrawal Liability on any ERISA Entity or a determination that a Multiemployer Plan is, or is
expected to be, insolvent, within the meaning of Title IV of ERISA or is in “endangered” or “critical”
status, within the meaning of Section 432 of the Code or Section 305 of ERISA; (i) the making of any
amendment to any Pension Plan which would be reasonably likely to result in the imposition of a lien or
the posting of a bond or other security; (j) the withdrawal of any ERISA Entity from a Pension Plan
subject to Section 4063 of ERISA during a plan year in which such ERISA Entity was a “substantial
employer” as defined in Section 4001(a)(2) of ERISA or a cessation of operations that is treated as such a
withdrawal under Section 4062(¢e) of ERISA; or (k) the occurrence of a nonexempt prohibited transaction
(within the meaning of Section 4975 of the Code or Section 406 of ERISA) which would reasonably be
expected to result in liability to Borrower or any of its Restricted Subsidiaries.

“ERISA Group” shall mean Borrower and its Restricted Subsidiaries and all members of a
controlled group of corporations and all trades or businesses (whether or not incorporated) under
common control which, together with Borrower or any of its Restricted Subsidiaries, are treated as a
single employer under Section 414(b) or (c) of the Code and, for purposes of provisions relating to
Section 302 of ERISA and Section 412 of the Code, all other Persons which, together with Borrower or
any of its Restricted Subsidiaries, are treated as a single employer under Section 414(m) or (o) of the
Code.

“Escrowed Indebtedness™ shall mean (a) Indebtedness issued in escrow pursuant to customary
escrow arrangements pending the release thereof, or (b) without duplication of clause (a), any
Indebtedness, the cash proceeds of which are included in the balance sheets of Borrower and its
Restricted Subsidiaries, pending the application thereof to a specified application, as designated by
Borrower.

“Escrow Issuer” shall mean CDI Escrow Issuer, Inc., a Delaware corporation and Wholly
Owned Subsidiary of Borrower.
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“Estimated Business Interruption Insurance” shall mean an estimate of the amount
(determined in good faith by senior management of Borrower, notwithstanding the failure of any
designation by applicable insurance carriers as to how much of any expected recovery is attributable to
business interruption coverage as opposed to other types of coverage) of business interruption insurance
Borrower expects to collect with respect to any applicable period; provided that such amount (a) shall not
be taken in account for any period after two (2) years following the date of the event giving rise to the
claim under the relevant business interruption insurance, and (b) shall not exceed the sum of (i) the
excess of (A) such property’s historical quarterly Consolidated EBITDA for the Test Period most
recently ended prior to such date for which internal financial reports are available for that property
ending prior to the date of the business interruption (or annualized if such property has less than four (4)
full quarters of operations) over (B) the actual Consolidated EBITDA generated by such property for
such Test Period, and (ii) the amount of insurance proceeds not reflected in clause (i) that Borrower
expects to collect as a reimbursement in respect of expenses incurred at that property with respect to such
period (provided that the amount included pursuant to this clause (ii) shall not exceed the amount of the
other expenses incurred at that property that are actually included in calculating Borrower and its
Restricted Subsidiaries’ consolidated earnings for such applicable period).

“EU Bail-In Legislation Schedule” shall mean the EU Bail-In Legislation Schedule published
by the Loan Market Association (or any successor Person), as in effect from time to time.

“Events of Default” has the meaning set forth in Section 11.01.

“Excess Cash Flow” shall mean, for any fiscal year of Borrower, an amount, if positive, equal to
(without duplication):

(a) Consolidated Net Income; plus

(b) an amount equal to the amount of all non-cash charges or losses (including write-offs or
write-downs, depreciation expense and amortization expense including amortization of goodwill and
other intangibles) to the extent deducted in arriving at such Consolidated Net Income (excluding any
such non-cash expense to the extent that it represents an accrual or reserve for potential cash charge
in any future period or amortization of a prepaid cash charge that was paid in a prior period and that
did not reduce Excess Cash Flow at the time paid); plus

(c) the decrease, if any, in Working Capital from the beginning of such period to the end of
such period (for the avoidance of doubt, an increase in negative Working Capital is a decrease in
Working Capital); minus

(d) all payments with respect to restricted stock units upon the Person to whom such
restricted stock units were originally issued ceasing to be a director, officer, employee, consultant or

advisor and net income or loss allocated to unvested participating restricted stock of Borrower; plus

(e) any amounts received from the early extinguishment of Swap Contracts that are not
included in Consolidated Net Income; minus

(f) the increase, if any, of Working Capital from the beginning of such period to the end of
such period; minus

(g) any amounts paid in connection with the early extinguishment of Swap Contracts that are
not included in Consolidated Net Income; minus
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(h) the amount of Capital Expenditures made in cash during such period (or, at Borrower’s
election, after such period and prior to the date the applicable Excess Cash Flow prepayment is due
(without duplication of amounts deducted from Excess Cash Flow in any other period)), except to the
extent financed with the proceeds of an Equity Issuance, Indebtedness (other than revolving
Indebtedness), Asset Sales or Casualty Events (to the extent such proceeds did not increase
Consolidated Net Income) of Borrower or its Restricted Subsidiaries; minus

(i) the amount of principal payments, prepayments, redemptions, repurchases and
defeasances made in cash during such period (or, at Borrower’s election, after such period and prior
to the date the applicable Excess Cash Flow prepayment is due (without duplication of amounts
deducted from Excess Cash Flow in any other period)) of the Loans, Other Applicable Indebtedness
and Other First Lien Indebtedness of Borrower and its Restricted Subsidiaries (excluding (i)
repayments of Revolving Loans or Swingline Loans or other revolving indebtedness, except to the
extent the Revolving Commitments or commitments in respect of such other revolving debt, as
applicable, are permanently reduced in connection with such repayments, (ii) prepayments of Loans
or other Indebtedness, in each case, that reduce the amount of Excess Cash Flow prepayment
required to be made with respect to such fiscal year under Section 2.10(a)(iv)(y) (including as a
result of Section 2.10(a)(vii)) and (iii) mandatory prepayments of Loans pursuant to Section
2.10(a)(i), 2.10(a)(ii) or 2.10(a)(iii), except to the extent the Net Available Proceeds from such
Casualty Event or Asset Sale, as applicable, used to make such mandatory prepayments were
included in the calculation of Consolidated Net Income), in each case, except to the extent financed
with the proceeds of an Equity Issuance, Indebtedness (other than revolving Indebtedness), Asset
Sales or Casualty Events (to the extent such proceeds did not increase Consolidated Net Income) of
Borrower or its Restricted Subsidiaries; minus

(j) the amount of Investments made during such period (or, at Borrower’s election, after
such period and prior to the date the applicable Excess Cash Flow prepayment is due (without
duplication of amounts deducted from Excess Cash Flow in any other period)) pursuant to Section
10.04 (other than Sections 10.04(a) (to the extent outstanding on the Closing Date), (b), (c). (d), (e),
(f) (except to the extent such amount increased Consolidated Net Income), (g) (except to the extent
that the receipt of consideration described therein increased Consolidated Net Income), (j), (1}
{except to the extent made in reliance on clause (a) of the Available Amount), (0) (to the extent
outstanding on the date of the applicable acquisition, merger or conselidation), (q), (r), (u), (v) and
(w)), except to the extent financed with the proceeds of an Equity Issuance, Indebtedness (other than
revolving Indebtedness), Asset Sales or Casualty Events (to the extent such proceeds did not increase
Consolidated Net Income) of Borrower or its Restricted Subsidiaries; minus

(k) the amount of all non-cash gains to the extent included in arriving at such Consolidated
Net Income (excluding any such non-cash gain to the extent it represents the reversal of an accrual or
reserve for a potential cash loss in any prior period); minus

() the amount of all Restricted Payments made during such period (or, at Borrower’s
election, after such period and prior to the date the applicable Excess Cash Flow prepayment is due
(without duplication of amounts deducted from Excess Cash Flow in any other period)) pursuant to

Section 10,06(f), 10.06(g), 10.06(h), 10.06(i) and 10.06(0); mints

(m) the amount of all Junior Prepayments made during such period (or, at Borrower’s
election, after such period and prior to the date the applicable Excess Cash Flow prepayment is due
(without duplication of amounts deducted from Excess Cash Flow in any other period)) pursuant to

Section 10.09(a)(i), 10.09(a)(ii), 10.09(a)(iii) or 10.09(a)(viii); minus
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(n) any expenses or reserves for liabilities to the extent that Borrower or any Restricted
Subsidiary is entitled to indemnification or reimbursement therefor under binding agreements or
insurance claims therefor to the extent Borrower has not received such indemnity or reimbursement
payment, in each case, to the extent not taken into account in arriving at Consolidated Net Income;
minus

(0) the amount of cash Taxes actually paid by Borrower and its Restricted Subsidiaries to
Governmental Authorities during such period; minus

(p) the amount of income tax benefit included in determining Consolidated Net Income for
such fiscal year (if any); minus

(q) to the extent included in Consolidated Net Income, Specified 10.04(k) Investment
Returns received during such fiscal year; minus

(r) at the option of Borrower, without duplication of amounts deducted from Excess Cash
Flow in prior periods, the aggregate consideration required to be paid in cash by Borrower and its
Restricted Subsidiaries pursuant to binding contracts (the “Contract Consideration™) entered into
prior to or during such period relating to Investments permitted under this Agreement or Capital
Expenditures in each case to the extent expected to be consummated or made during the period of
four consecutive fiscal quarters of Borrower following the end of such period (except, in each case,
to the extent financed (or anticipated to be financed) with proceeds of an Equity Issuance,
Indebtedness (other than revolving Indebtedness), Asset Sales or Casualty Events (to the extent such
proceeds do not (or are not anticipated to) increase Consolidated Net Income)); provided that to the
extent the aggregate amount actually utilized in cash to finance such Investments or Capital
Expenditures during such period of four consecutive fiscal quarters is less than the Contract
Consideration, the amount of such shortfall shall be added to the calculation of Excess Cash Flow at
the end of such period of four consecutive fiscal quarters; minus

(s) payments by Borrower and the Restricted Subsidiaries during such period in respect of
purchase price holdbacks, earn-outs and other contingent obligations and long-term liabilities of
Borrower and the Restricted Subsidiaries other than Indebtedness, to the extent not already deducted
from Consolidated Net Income or Consolidated EBITDA and except to the extent financed with the
proceeds of Indebtedness (other than revolving Indebtedness) of Borrower or its Restricted
Subsidiaries; minus

(t) at Borrower’s election, any other cash expenditure made during such period that does not
reduce Consolidated Net Income.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and
regulations of the SEC promulgated thereunder.

“Excluded Contribution” shall mean net cash proceeds received by Borrower from the sale
(other than (i) to a Subsidiary of Borrower or (ii) to any management equity plan or stock option plan or
any other management or employee benefit plan or agreement of Borrower) of Equity Interests (other
than Disqualified Capital Stock or any Permitted Equity Issuances pursuant to Section 11.03) of
Borrower in each case (x) not including any amounts included in the Available Amount and (y) to the
extent designated as Excluded Contributions by Borrower, pursuant to an officer’s certificate delivered to
Administrative Agent, within one hundred and eighty (180) days of the date such capital contributions
are made, such dividends, distributions, fees or other payments are paid, or the date such Equity Interests
are sold, as the case may be.




“Excluded Information” shall have the meaning provided in Section 12.07(b).

“Excluded Property” shall have the meaning assigned to that term in the Security Agreement,
and in the case of any Foreign Subsidiary that becomes a Guarantor, as defined in any applicable
additional Security Documents.

“Excluded Subsidiary” shall mean (a) any Unrestricted Subsidiary, (b) any lmmaterial
Subsidiary, (c) any Subsidiary that is a (i) Foreign Subsidiary, (ii) CFC Holdco or a Subsidiary of a CFC
Holdco or (iii) Subsidiary of a Foreign Subsidiary of the Borrower if such Foreign Subsidiary is a CFC or
CFC Holdco, (d) any Subsidiary that is not a Wholly Owned Subsidiary, (e) any Subsidiary that is
prohibited by applicable law, rule or regulation (including, without limitation, any Gaming/Racing Laws)
or by any agreement, instrument or other undertaking to which such Subsidiary is a party or by which it
or any of its property or assets is bound from guaranteeing the Obligations, and in each case, only for so
long as such prohibition exists; provided that any such agreement, instrument or other undertaking (i) is
in existence on the Closing Date and listed on Schedule 1.01{A) (or, with respect to a Subsidiary
acquired after the Closing Date, as of the date of such acquisition) (or is an amendment or replacement
thereof that is not materially more restrictive) and (ii) in the case of a Subsidiary acquired after the
Closing Date, was not entered into in connection with or anticipation of such acquisition, (e) any
Subsidiary for which guaranteeing the Obligations would require consent, approval, license or
authorization from any Governmental Authority (including, without limitation, any Gaming/Racing
Authority), unless such consent, approval, license or authorization has been received and is in effect, (f)
any Subsidiary that is a special purpose entity, (g) any not-for-profit Subsidiaries, (h) any captive
insurance Subsidiaries, and (i) any other Subsidiary with respect to which, in the reasonable judgment of
Administrative Agent and Borrower, the cost or other consequences (including any material (as
determined by Borrower in its reasonable discretion) adverse tax consequences) of providing a guarantee
shall be excessive in view of the benefits to be obtained by the Lenders therefrom.

“Excluded Swap Obligation™ shall mean, with respect to any Guarantor, (x) as it relates to all or
a portion of the Guarantee of such Guarantor, any Swap Obligation if, and to the extent that, such Swap
Obligation (or any Guarantee thereof) is or becomes illegal under the Commedity Exchange Act or any
rule, regulation or order of the Commodity Futures Trading Commission (or the application or official
interpretation of any thereof) by virtue of such Guarantor’s failure for any reason to constitute an
“eligible contract participant” as defined in the Commodity Exchange Act and the regulations thereunder
at the time the Guarantee of such Guarantor becomes effective with respect to such Swap Obligation or
(v) as it relates to all or a portion of the grant by such Guarantor of a security interest, any Swap
Obligation if, and to the extent that, such Swap Obligation (or such security interest in respect thereof) is
or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the Commodity
Futures Trading Commission (or the application or official interpretation of any thereof) by virtue of
such Guarantor’s failure for any reason to constitute an “eligible contract participant™ as defined in the
Commodity Exchange Act and the regulations thereunder at the time the security interest of such
Guarantor becomes effective with respect to such Swap Obligation. If a Swap Obligation arises under a
master agreement governing more than one swap, such exclusion shall apply only to the portion of such
Swap Obligation that is attributable to swaps for which such Guarantee or security interest is or becomes
illegal.

“Excluded Taxes™ shall mean all of the following Taxes imposed on or with respect to any
Agent, any Lender, or any other recipient of any payment to be made by or on account of any obligation
of any Credit Party or required to be deducted from a payment to such recipient, in each case, under any
Credit Document, (a) income or franchise Taxes imposed on (or measured by) such recipient’s net
income or net profits (however denominated) and branch profits Taxes, in each case, (i) imposed by a
Jurisdiction as a result of such recipient being organized under the Laws of, or having its principal office
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or, in the case of any Lender, its applicable lending office located in such jurisdiction or (ii) that are
Other Connection Taxes, (b) in the case of any Lender, any U.S. federal withholding tax that is imposed
on amounts payable to or for the account of such Lender with respect to an applicable interest in a Loan
or Commitment pursuant to a Law in effect on the date on which (i) such Lender acquires such interest in
the applicable Commitment (or, to the extent a Lender acquires an interest in a Loan not funded pursuant
to a prior Commitment, acquires such interest in such Loan) (in each case, other than pursuant to an
assignment requested by the Borrower under Section 2.11(a)) or (ii) such Lender designates a new
applicable lending office, except in each case to the extent that additional amounts with respect to such
withholding Tax were payable pursuant to Section 5.06(a) either to such Lender’s assignor immediately
before such Lender acquired the applicable interest in the applicable Loan or Commitment or to such
Lender immediately before it designated the new applicable lending office, (¢) Taxes attributable to such
recipient’s failure to comply with Section 5.06(c), and (d) any withholding Tax imposed under FATCA.
For purposes of subclause (b) of this definition, a Lender that acquires a participation pursuant to Section
4.07(b) shall be treated as having acquired such participation on the earlier date(s) on which such Lender
acquired the applicable interest(s) in the Commitment(s) and/or Loan(s) to which such participation
relates.

“Existing Credit Agreement” shall mean that certain Fourth Amended and Restated Credit
Agreement, dated as of December 1, 2014 (as amended and otherwise modified prior to the date hereof),
among Borrower, JPMorgan, as agent and collateral agent, the lenders party thereto and the other parties
party thereto.

“Existing Letter of Credit” has the meaning set forth in Section 2.03(n).

“Existing Revolving Loans” shall have the meaning provided in Section 2.13(b).
“Existing Revolving Tranche” shall have the meaning provided in Section 2.13(b).
“Existing Senior Notes” shall mean Borrower’s 5.375% Senior Unsecured Notes due 2021.

“Existing Senior Notes Indenture” shall mean the indenture governing the Existing Senior
Notes.

“Existing Term Loan Tranche” shall have the meaning provided in Section 2.13(a).

“Existing Tranche” shall mean any Existing Term Loan Tranche or Existing Revolving
Tranche.

“Expansion Capital Expenditures” shall mean any capital expenditure by Borrower or any of
its Restricted Subsidiaries in respect of the purchase, construction, development or other acquisition of
any fixed or capital assets or the refurbishment of existing assets or properties that, in Borrower’s
reasonable determination, adds to or significantly improves (or is reasonably expected to add to or
significantly improve) the property of Borrower and its Restricted Subsidiaries, excluding any such
capital expenditures financed with Net Available Proceeds of an Asset Sale or Casualty Event and
excluding capital expenditures made in the ordinary course to maintain, repair, restore or refurbish the
property of Borrower and its Restricted Subsidiaries in its then existing state or to support the
continuation of such Person’s day to day operations as then conducted.

“Extended Revolving Commitments” shall have the meaning provided in Section 2.13(b).

“Extended Revolving Loans™ shall have the meaning provided in Section 2.13(b).
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“Extended Term Loans” shall have the meaning provided in Section 2.13(a).
“Extending Lender” shall have the meaning provided in Section 2.13(c).
“Extension Amendment” shall have the meaning provided in Section 2.13(d).

“Extension Date” shall mean any date on which any Existing Term Loan Tranche or Existing
Revolving Tranche is modified to extend the related scheduled maturity date(s) in accordance with
Section 2.13 (with respect to the Lenders under such Existing Term Loan Tranche or Existing Revolving
Tranche which agree to such modification).

“Extension Election” shall have the meaning provided in Section 2.13(c).

“Extension Request” shall mean any Term Loan Extension Request or Revolving Extension
Request.

“Extension Tranche” shall mean all Extended Term Loans of the same tranche or Extended
Revolving Commitments of the same tranche that are established pursuant to the same Extension
Amendment (or any subsequent Extension Amendment to the extent such Extension Amendment
expressly provides that the Extended Term Loans or Extended Revolving Commitments, as applicable,
provided for therein are intended to be a part of any previously established Extension Tranche).

“fair market value” shall mean, with respect to any Property, a price (after taking into account
any liabilities relating to such Property), as determined in good faith by Borrower, that could be
negotiated in an arm’s-length free market transaction, for cash, between a willing seller and a willing and
able buyer, neither of which is under any compulsion to complete the transaction.

“Fair Share” has the meaning set forth in Section 6.10.

“FATCA” shall mean Sections 1471 through 1474 of the Code, as of the date of this Agreement
(or any amended or successor version that is substantively comparable and not materially more onerous
to comply with), any current or future regulations thereunder or official interpretations thereof, any
agreements entered into pursuant to current Section 1471(b)(1) of the Code (or any amended or successor
version described above) and any fiscal or regulatory legislation, rules or official administrative guidance
adopted pursuant to any intergovernmental agreement, treaty or convention among Governmental
Authorities implementing the foregoing.

“Federal Funds Effective Rate™ shall mean, for any day, the rate calculated by the NYFRB
based on such day’s federal funds transactions by depositary institutions, as determined in such manner
as shall set forth on the NYFRB’s Website from time to time, and published on the next succeeding
Business Day by the NYFRB as the federal funds effective rate; provided, further, that if the aforesaid
rate shall be less than zero, such rate shall be deemed to be zero for purposes of this Agreement.

“Federal Reserve Bank of New York’s Website” shall mean the website of the Federal
Reserve Bank of New York at http://www.newyorkfed.org, or any successor source.

“Fifth Third” shall mean Fifth Third Bank, National Association.
“Final Maturity Date” shall mean the latest of the latest R/C Maturity Date, the Term A Facility

Maturity Date, the Term B Facility Maturity Date, the Term B-1 Facility Maturity Date, the latest New
Term Loan Maturity Date, the latest final maturity date applicable to any Extended Term Loans, the
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latest final maturity date applicable to any Extended Revolving Commitments, the latest final maturity
date applicable to any Other Term Loans and the latest final maturity date applicable to any Other
Revolving Loans.

“Financial Covenant Event of Default” has the meaning provided in Section 11.01(d).
“Financial Maintenance Covenants” shall mean the covenants set forth in Section 10.08.

“FIRREA” shall mean the Financial Institutions Reform, Recovery and Enforcement Act of
1989, as amended.

“First Amendment Effective Date” shall mean the “Effective Date™ as defined in that certain
First Amendment to Credit Agreement, dated as of March 16, 2020, among Borrower, the other Credit
Parties, Administrative Agent and the Lenders party thereto.

“Fixed Amounts” has the meaning set forth in Section 1.08(a).

“Flood Insurance Laws” shall mean, collectively, (a) the National Flood Insurance Act of 1968
as now or hereafter in effect or any successor statute thereto, (b) the Flood Disaster Protection Act of
1973 as now or hereafter in effect or any successor statue thereto, (c) the National Flood Insurance
Reform Act of 1994 as now or hereafter in effect or any successor statute thereto, (d) the Flood Insurance
Reform Act of 2004 as now or hereafter in effect or any successor statute thereto and (e) the
Biggert-Waters Flood Insurance Reform Act of 2012 as now or hereafter in effect or any successor
statute thereto.

“Floor” shall mean the benchmark rate floor, if any, provided in this Agreement initially (as of
the execution of this Agreement, the modification, amendment or renewal of this Agreement or
otherwise) with respect to the Adjusted Term SOFR Rate. The initial Floor for Adjusted Term SOFR
Rate shall be 0.00%.

“Foreign Subsidiary” shall mean each Subsidiary that is organized under the laws of a
jurisdiction other than the United States or any state thereof, or the District of Columbia.

“Fourth Amendment” shall mean that certain Fourth Amendment to Credit Agreement, dated as
of April 13, 2022, among Borrower, the other Credit Parties, Administrative Agent and the Lenders party
thereto,

“Fourth Amendment Effective Date” shall mean April 13, 2022.

“Fund” shall mean any Person (other than a natural person) that is engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the
ordinary course.

“Funding Credit Party” has the meaning set forth in Section 6.10.

“Funding Date” shall mean the date of the making of any extension of credit (whether the
making of a Loan or the issuance of a Letter of Credit) hereunder (including the Closing Date).

“GAAP” shall mean generally accepted accounting principles set forth as of the relevant date in

the opinions and pronouncements of the Accounting Principles Board of the American Institute of
Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards
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Board (or agencies with similar functions of comparable stature and authority within the U.S. accounting
profession), including, without limitation, any Accounting Standards Codifications, which are applicable
to the circumstances as of the date of determination.

“Gaming/Racing Approval” shall mean any and all approvals, authorizations, permits,
consents, rulings, orders or directives of any Governmental Authority (including, without limitation, any
Gaming/Racing Authority) in favor of Borrower or any of its Restricted Subsidiaries (a) necessary to
enable Borrower or any of its Restricted Subsidiaries to engage in, operate or manage the casino,
gambling, horse racing, harness racing or gaming business or otherwise continue to conduct, operate or
manage such business substantially as is presently conducted, operated or managed or contemplated to be
conducted, operated or managed following the Closing Date (after giving effect to the Transactions), (b)
required by any Gaming/Racing Law or (c) necessary as is contemplated on the Closing Date (after
giving effect to the Transactions), to accomplish the financing and other transactions contemplated
hereby after giving effect to the Transactions.

“Gaming/Racing Authority” shall mean any Governmental Authority with regulatory, licensing
or permitting authority or jurisdiction over any gaming business or enterprise or horse or harness racing
business or enterprise or any Gaming/Racing Facility (including, without limitation, the following as of
the Closing Date: Colorado Division of Gaming; Florida Department of Business and Professional
Regulation, Division of Pari-Mutuel Wagering; Illinois Racing Board; Kentucky Horse Racing
Commission; Kentucky Lottery; Louisiana Gaming Control Board; Maine Gambling Control Board;
Maryland Racing Commission; Maryland State Lottery and Gaming Control Agency; Mississippi
Gaming Commission; New York State Gaming Commission; Ohio Lottery Commission; and Ohio State
Racing Commission), or with regulatory, licensing or permitting authority or jurisdiction over any
gaming or racing operation (or proposed gaming or racing operation) owned, managed, leased or
operated by Borrower or any of its Restricted Subsidiaries.

“Gaming/Racing Facility” shall mean any gaming or racing establishment and other property or
assets ancillary thereto or used in connection therewith, including, without limitation, any casinos, hotels,
resorts, race tracks, horse tracks, off-track wagering sites, gambling taverns, distributed gaming locations,
theaters, parking facilities, recreational vehicle parks, timeshare operations, retail shops, restaurants,
other buildings, land, golf courses and other recreation and entertainment facilities, marinas, vessels,
barges, ships and related equipment.

“Gaming/Racing Laws” shall mean all applicable provisions of all: (a) constitutions, treaties,
statutes or laws governing Gaming/Racing Facilities and rules, regulations, codes and ordinances of, and
all administrative or judicial orders or decrees or other laws pursuant to which, any Gaming/Racing
Authority possesses regulatory, licensing or permit authority over gambling, gaming, racing or
Gaming/Racing Facility activities conducted, operated or managed by Borrower or any of its Restricted
Subsidiaries within its jurisdiction; (b) Gaming/Racing Approvals; and (c) orders, decisions,
determinations, judgments, awards and decrees of any Gaming/Racing Authority.

“Gaming/Racing Lease” shall mean any lease entered into for the purpose of Borrower or any
of its Restricted Subsidiaries to acquire (including pursuant to a sale and leaseback transaction) the right
to occupy and use real property, vessels or similar assets for, or in connection with, the construction,
development or operation of Gaming/Racing Facilities.

“Gaming/Racing License” shall mean any Gaming/Racing Approval or other casino, gambling,

horse racing, harness racing or gaming license issued by any Gaming/Racing Authority in favor of
Borrower or any of its Restricted Subsidiaries covering any such activity at any Gaming/Racing Facility.
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“Governmental Authority” shall mean any government or political subdivision of the United
States or any other country (including any supra-national bodies such as the European Union or the
European Central Bank), whether federal, state, provincial or local, or any agency, authority, board,
bureau, central bank, commission, office, division, department or instrumentality thereof or therein,
including, without limitation, any court, tribunal, grand jury or arbitrator, in each case whether foreign or
domestic, or any entity exercising executive, legislative, judicial, regulatory or administrative functions
of or pertaining to such government or political subdivision including, without limitation, any
Gaming/Racing Authority.

“Governmental Real Property Disclosure Requirements” shall mean any Requirement of Law
requiring notification of the buyer, mortgagee or assignee of real property. or notification, registration or
filing to or with any Governmental Authority, in connection with the sale, lease, mortgage, assignment or
other transfer (including, without limitation, any transfer of control) of any real property, establishment
or business, of the actual or threatened presence or Release in or into the Environment, or the use,
disposal or handling of Hazardous Material on, at, under or near the real property, facility or business to
be sold, mortgaged, assigned or transferred.

“Guarantee” shall mean the guarantee of each Guarantor pursuant to Article VI.
“Guaranteed Obligations™ has the meaning set forth in Section 6.01.

“Guarantors” shall mean each of the Persons listed on Schedule 1.01(B){i) and 1.01(B)(ii)
attached hereto and each domestic Restricted Subsidiary that may hereafter execute a Joinder Agreement
(or other guaranty reasonably acceptable to Administrative Agent) pursuant to Section 9.11, together
with their successors and permitted assigns, and “Guarantor” shall mean any one of them; provided,
however, that notwithstanding the foregoing, Guarantors shall not include any Person that has been
released as a Guarantor in accordance with the terms of the Credit Documents.

“Hazardous Material” shall mean any material, substance, waste, constituent, compound,
pollutant or contaminant including, without limitation, petroleum (including, without limitation, crude oil
or any fraction thereof or any petroleum product or waste) subject to regulation under Environmental
Law or which could reasonably be expected to give rise to liability under Environmental Law.

“Horseman’s Account” shall mean refundable deposits and amounts held by a Credit Party
solely for the benefit of horsemen, ownership of which deposits and amounts is vested in such horsemen.

L,

“Immaterial Subsidiary” shall mean (a) as of the Closing Date, those Subsidiaries of Borrower
which are designated as such on Schedule 8.12(b), and (b) each additional Subsidiary of Borrower which
is hereafter designated as such from time to time by written notice to Administrative Agent in a manner
consistent with the provisions of Section 9.13; provided that no Person shall be so designated (or in the
cases of clauses (i), (ii) and (iii) below, if already designated, remain), if, as of the date of its designation
(or if already designated, as of any date following such designation) (i) (x) such Person’s (1)
Consolidated EBITDA for the then most recently ended Test Period is in excess of 5.0% of the
Consolidated EBITDA of Borrower and its Restricted Subsidiaries or (2) Consolidated Total Assets as of
the last day of the then most recently ended Test Period is in excess of 5.0% of the Consolidated Total
Assets of Borrower and its Restricted Subsidiaries on a consolidated basis and (y) when such Person is
taken together with all other Immaterial Subsidiaries as of such date, all such Immaterial Subsidiaries” (1)
Consolidated EBITDA for the then most recently ended Test Period is in excess of 10.0% of the
Consolidated EBITDA of Borrower and its Restricted Subsidiaries or (2) Consolidated Total Assets as of
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the last day of the then most recently ended Test Period is in excess of 10.0% of the Consolidated Total
Assets of Borrower and its Restricted Subsidiaries on a consolidated basis, (ii) it owns Equity Interests in
any Guarantor, or (iii) it owns any material assets which are necessary for the operation of any
Gaming/Racing Facility owned by any Credit Party.

“Inaccuracy Determination” has the meaning set forth in the definition of “Applicable Fee
Percentage.”

“Inaccurate Applicable Fee Percentage Period™ has the meaning set forth in the definition of
“Applicable Fee Percentage.”

“Inaccurate Applicable Margin Period” has the meaning set forth in the definition of
“Applicable Margin.”

“Increased Amount” of any Indebtedness shall mean any increase in the amount of such
[ndebtedness in connection with any accrual of interest, the accretion of accreted value, the amortization
of original issue discount, the payment of interest in the form of additional Indebtedness or in the form of
common stock of Borrower, the accretion of original issue discount or liquidation preference and
increases in the amount of Indebtedness outstanding solely as a result of fluctuations in the exchange rate
of currencies.

“Incremental Commitments” shall mean the Incremental Revolving Commitments and the
Incremental Term Loan Commitments.

“Incremental Effective Date” has the meaning set forth in Section 2.12(b).

“Incremental Incurrence-Based Amount” has the meaning set forth in the definition of
“Incremental Loan Amount™.

“Incremental Joinder Agreement™ has the meaning set forth in Section 2.12(b).

“Incremental Loan Amount” shall mean, as of any date of determination, subject to Section

1.07:
(a) the Shared Fixed Incremental Amount; plus

(b) (x) in the case of an Incremental Commitment or any Ratio Debt that serves to
effectively extend the maturity of the Term Loans, the Revolving Commitments, Permitted First
Priority Refinancing Debt and/or any Ratio Debt that is secured on a pari passu basis with the
Obligations, an amount equal to the reductions in the Term Loans, Revolving Commitments,
Permitted First Priority Refinancing Debt and/or such pari passu Ratio Debt to be replaced with such
Incremental Commitment or Ratio Debt and (y) in the case of any Incremental Commitment or Ratio
Debt that effectively replaces any commitment under the Revolving Facility that is terminated, or any
Term Loan repaid, under Section 2.11, 13.04(b), 13.04(h) or 13.05(k), an amount equal to the portion
of the relevant terminated commitments under the Revolving Facility or repaid Term Loans; plus

(c) the aggregate amount of (i) any voluntary prepayment or repurchase of Term Loans,
Permitted First Priority Refinancing Debt or Ratio Debt that is secured on a pari passu basis with the
Obligations and (ii) any permanent reduction of Revolving Commitments, revolving commitments
constituting Permitted First Priority Refinancing Debt and revolving commitments constituting Ratio
Debt that are secured on a pari passu basis with the Obligations, in each case to the extent the
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relevant prepayment or reduction is not funded or effected with any long term Indebtedness (other
than revolving Indebtedness) (the amounts under clauses (b) and (c) together, the “Incremental
Prepayment Amount™); minus the aggregate principal amount of all Indebtedness incurred or issued
in reliance on the Ratio Prepayment Amount; plus

(d) an unlimited amount so long as, in the case of this clause (d), the Consolidated First Lien
Net Leverage Ratio, calculated on a Pro Forma Basis after giving effect to the applicable Incremental
Revolving Commitments, New Term Loans, Incremental Term B Loans or Incremental Term B-1
Loans, including the application of proceeds thereof, as of the last day of the most recently ended
Test Period would not exceed the greater of (x) 3.75:1.00 or (y) if such Indebtedness is being
incurred in connection with a Permitted Acquisition or other Acquisition or Investment permitted
hereunder, the Consolidated First Lien Net Leverage Ratio immediately prior to giving effect thereto;
provided that, for such purpose, (1) in the case of any Incremental Revolving Commitment, such
calculation shall be made assuming a full drawing of such Incremental Revolving Commitment and
(2) such calculation shall be made without netting the cash proceeds of any Borrowing under such
Incremental Commitment (this clause (d), the “Incremental Incurrence-Based Amount™).

[t is understood and agreed that (I) Borrower may elect to use the Incremental Incurrence-Based Amount
prior to the Shared Fixed Incremental Amount or the Incremental Prepayment Amount and regardless of
whether there is capacity under the Shared Fixed Incremental Amount or the Incremental Prepayment
Amount, and if the Shared Fixed Incremental Amount, the Incremental Prepayment Amount and the
[ncremental Incurrence-Based Amount are each available and Borrower does not make an election,
Borrower will be deemed to have elected to use the Incremental Incurrence-Based Amount; and (II) any
portion of any Incremental Term Loan, Incremental Term Loan Commitment, Incremental Revolving
Commitment or Ratio Debt incurred in reliance on the Shared Fixed Incremental Amount or the
Incremental Prepayment Amount shall be reclassified as incurred under the Incremental
Incurrence-Based Amount as Borrower may elect from time to time if Borrower meets the applicable
Consolidated First Lien Net Leverage Ratio under the Incremental Incurrence-Based Amount at such
time on a Pro Forma Basis; and (IIT) the Incremental Prepayment Amount may be utilized simultaneously
with the making of the applicable prepayment or repurchase (and the proceeds thereof may be applied to
such prepayment or repurchase).

“Incremental Prepayment Amount” has the meaning set forth in the definition of “Incremental
Loan Amount”.

“Incremental Revolving Commitments” shall have the meaning set forth in Section 2.12(a).

“Incremental Revolving Loans” shall mean any Revolving Loans made pursuant to Incremental
Revolving Commitments.

“Incremental Term A Loan Commitments” shall have the meaning provided in Section

2.12(a).
“Incremental Term A Loans™ shall have the meaning provided in Section 2.12(a).
“Incremental Term B Loan Commitments” shall have the meaning provided in Section
2.12(a).

“Incremental Term B Loans” shall have the meaning provided in Section 2.12(a).
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“Incremental Term B-1 Loan Commitments” shall have the meaning provided in Section

2.12(a).

“Incremental Term B-1 Loans” shall have the meaning provided in Section 2.12(a).

“Inmcremental Term Loan Commitments” shall mean the Incremental Term A Loan
Commitments, the Incremental Term B Loan Commitments, the Incremental Term B-1 Loan
Commitments and the New Term Loan Commitments.

“Incremental Term Loans” shall mean the Incremental Term A Loans, the Incremental Term B
Loans, the Incremental Term B-1 Loans and any New Term Loans.

“incur” shall mean, with respect to any Indebtedness or other obligation of any Person, to create,
issue, incur (including by conversion, exchange or otherwise), permit to exist, assume, guarantee or
otherwise become liable in respect of such Indebtedness or other obligation (and “incurrence,”
“incurred” and “incurring” shall have meanings correlative to the foregoing).

“Incurrence-Based Amounts” has the meaning set forth in Section 1.08(a).

“Indebtedness™ of any Person shall mean, without duplication, (a) all obligations of such Person
for borrowed money; (b) all obligations of such Person evidenced by bonds, debentures, notes or similar
instruments; (c) all obligations of such Person under conditional sale or other title retention agreements
relating to property purchased by such Person; (d) all obligations of such Person issued or assumed as the
deferred purchase price of property or services (excluding (i) trade accounts payable and accrued
obligations or expenses incurred in the ordinary course of business, (ii) the financing of insurance
premiums, (iii) any such obligations or expenses payable solely through the issuance of Equity Interests
and (iv) any earn-out obligation until such obligation appears in the liabilities section of the balance sheet
of such Person in accordance with GAAP (excluding disclosure on the notes and footnotes thereto);
provided that any earn-out obligation that appears in the liabilities section of the balance sheet of such
Person shall be excluded, to the extent (x) such Person is indemnified for the payment thereof and such
indemnification is not disputed or (y) amounts to be applied to the payment therefor are in escrow); (e)
all Indebtedness (excluding prepaid interest thereon) of others secured by any Lien on property owned or
acquired by such Person, whether or not the obligations secured thereby have been assumed; provided,
however, that if such obligations have not been assumed, the amount of such Indebtedness included for
the purposes of this definition will be the amount equal to the lesser of the fair market value of such
property and the amount of the Indebtedness secured; (f) with respect to any Capital Lease Obligations of
such Person, the capitalized amount thereof that would appear on a balance sheet of such Person
prepared as of such date in accordance with GAAP; (g) all net obligations of such Person in respect of
Swap Contracts; (h) all obligations of such Person as an account party in respect of letters of credit and
bankers’ acceptances, except obligations in respect of letters of credit issued in support of obligations not
otherwise constituting Indebtedness shall not constitute Indebtedness except to the extent such letter of
credit is drawn and not reimbursed within three (3) Business Days of such drawing; (i) all obligations of
such Person in respect of Disqualified Capital Stock; and (j) all Contingent Obligations of such Person in
respect of Indebtedness of others of the kinds referred to in clauses (a) through (i) above. The
Indebtedness of any Person shall include the Indebtedness of any partnership in which such Person is a
general partner unless recourse is limited, in which case the amount of such Indebtedness shall be the
amount such Person is liable therefor (except to the extent the terms of such Indebtedness expressly
provide that such Person is not liable therefor). The amount of Indebtedness of the type described in
clause (d) shall be calculated based on the net present value thereof. The amount of Indebtedness of the
type referred to in clause (g) above of any Person shall be zero unless and until such Indebtedness shall
be terminated, in which case the amount of such Indebtedness shall be the then termination payment due
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thereunder by such Person. At any time up to $300.0 million in Contingent Obligations by Credit Parties
of outstanding Indebtedness of Persons other than Credit Parties shall be deemed not to be Indebtedness
so long as no demand for payment shall have been made thereunder. It is understood and agreed that (1)
the pledge of the Equity Interests in any Non-Credit Party or Joint Venture to secure Indebtedness or
other obligations of any Non-Credit Party or Joint Venture and/or any Permitted Non-Recourse
Guarantees, (s) casino *“chips” and gaming or racing winnings of customers, (t) any obligations of such
Person in respect of Cash Management Agreements, (u) any obligations of such Person in respect of
employee deferred compensation and benefit plans, (v) deferred revenue related to the annual running of
the Kentucky Derby, (w) obligations under outstanding pari-mutuel tickets that are payable with respect
to races run not more than one year prior to the date of determination which were incurred in the ordinary
course of business, which are not represented by a promissory note or other evidence of indebtedness and
(other than pari-mutuel tickets) which are not more than thirty (30) days past due, (x) deferred revenue
from the leasing or licensing of PSLs and (y) any PSL Buyback/Guarantee and (z) the Senior Notes (as
defined in the Specified Acquisition Agreement) (so long as the Borrower causes the Redemptions (as
defined in the Specified Acquisition Agreement) to occur substantially in accordance with Section
6.14(b) of the Specified Acquisition Agreement), in each case, shall not constitute Indebtedness.
Operating leases shall not constitute Indebtedness hereunder regardless of whether required to be
recharacterized as Capital Leases pursuant to GAAP and Gaming/Racing Leases (and any guarantee or
support arrangement in respect thereof) shall not constitute Indebtedness hereunder regardless of the
characterization thereof pursuant to GAAP.

“Indemnitee” has the meaning set forth in Section 13.03(b).

“Initial Perfection Certificate” has the meaning set forth in the definition of “Perfection
Certificate.”

“Initial Restricted Payment Base Amount” shall mean, as of any date of determination, the
greater of $168.0 million (or after giving effect to the Specified Acquisition, $278.0 million) and 30.0%
of Consolidated EBITDA (calculated at the time of determination) for the Test Period most recently
ended minus (x) the amount of Investments made under Section 10.04(k)(ii) on or prior to such date, (v)
the amount of Restricted Payments made under Section 10.06(i) on or prior to such date and (z) the
amount of Junior Prepayments made under Section 10.09(a)(i) on or prior to such date.

“Intellectual Property™ has the meaning set forth in Section 8.19.

“Interest Coverage Ratio” shall mean, with respect to any Test Period, the ratio of (a)
Consolidated EBITDA for such Test Period to (b) Consolidated Cash Interest Expense for such Test
Period.

“Interest Period” shall mean:-

(@} as to each LIBOR Loan, the period commencing on the date such LIBOR Loan is disbursed
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Classb), as to each Term Benchmark Borrowing, the period commencing on the date of such
Borrowing and ending on the numerically corresponding day in the calendar month that is one,
three or six months thereafter (in each case. subject to the availability for the Benchmark
applicable to the relevant Loan or Commitment), as the Borrower may elect, provided that: (i) if
any Interest Period would end on a day other than a Business Day, such Interest Period shall be
extended to the next succeeding Business Day unless such next succeeding Business Day would
fall in the next calendar month, in which case such Interest Period shall end on the next
preceding Business Day, (ii) any Interest Period that commences on the last Business Day of a
calendar month (or on a day for which there is no numerically corresponding day in the last
calendar month of such Interest Period) shall end on the last Business Day of the last calendar
month of such Interest Period and (ii1) no tenor that has been removed from this definition
pursuant to Section 5.07(e) shall be available for specification in such Notice of Borrowing or
Notice of Continuation/Conversion. For purposes of this clause (b), the date of a Borrowing
initially shall be the date on which such Borrowing is made and, in the case of a Revolving
Borrowing, thereafter shall be the effective date of the most recent conversion or continuation of
such Borrowing.

“Interest Rate Protection Agreement” shall mean, for any Person, an interest rate swap, cap or
collar agreement or similar arrangement between such Person and one or more financial institutions
providing for the transfer or mitigation of interest risks either generally or under specific contingencies.

“Investments” of any Person shall mean (a) any loan or advance of funds or credit by such
Person to any other Person, (b) any Contingent Obligation by such Person in respect of the Indebtedness
or other obligation of any other Person (provided that upon termination of any such Contingent
Obligation, no Investment in respect thereof shall be deemed outstanding, except as contemplated in
clause (e) below), (c) any purchase or other acquisition of any Equity Interests or indebtedness or other
securities of any other Person, (d) any capital contribution by such Person to any other Person, (¢)
without duplication of any amounts included under clause (b) above, any payment under any Contingent
Obligation by such Person in respect of the Indebtedness or other obligation of any other Person or (f) the
purchase or other acquisition (in one transaction or a series of transaction) of all or substantially all of the
property and assets or business of another Person or assets constituting a business unit, line of business
or division of such Person. For purposes of the definition of “Unrestricted Subsidiary” and Section
10.04, “Investment” shall include the portion (proportionate to Borrower's Equity Interest in such
Subsidiary) of the fair market value of the assets of any Subsidiary of Borrower (net of any liabilities of
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such Subsidiary that will not constitute liabilities of any Credit Party or Restricted Subsidiary after such
Designation) at the time of Designation of such Subsidiary as an Unrestricted Subsidiary pursuant to
Section 9.12 (excluding any Subsidiaries designated as Unrestricted Subsidiaries on the Closing Date and
set forth on Schedule 9.12); provided, however, that upon the Revocation of a Subsidiary that was
Designated as an Unrestricted Subsidiary after the Closing Date, the amount of outstanding Investments
in Unrestricted Subsidiaries shall be deemed to be reduced by the lesser of (x) the fair market value of
such Subsidiary at the time of such Revocation and (y) the amount of Investments in such Subsidiary
deemed to have been made (directly or indirectly) at the time of, and made (directly or indirectly) since,
the Designation of such Subsidiary as an Unrestricted Subsidiary, to the extent that such amount
constitutes an outstanding Investment under clauses (d), (i), (k), (1), (m), (s) or (t) of Section 10.04 at the
time of such Revocation. The amount of any Investment consisting of a Contingent Obligation shall be
deemed to be zero, unless and until demand for payment is made under such Contingent Obligation.

“IRS” shall mean the United States Internal Revenue Service.

“ISP” shall mean, with respect to any Letter of Credit, the “International Standby Practices
1998™ published by the Institute of International Banking Law & Practice, Inc. (or such later version
thereof as may be in effect at the time of issuance).

“Joinder Agreements” shall mean each Joinder Agreement substantially in the form of Exhibit
M attached hereto or such other form as is reasonably acceptable to Administrative Agent and each
Joinder Agreement to be entered into pursuant to the Security Agreement.

“Joint Venture” shall mean any Person, other than an individual or a Wholly Owned Subsidiary
of Borrower, in which Borrower or a Restricted Subsidiary of Borrower (directly or indirectly) holds or
acquires an ownership interest (whether by way of capital stock, partnership or limited liability company
interest, or other evidence of ownership).

“JPMorgan” shall mean JPMorgan Chase Bank, N.A.

“Junior Financing” shall mean unsecured Indebtedness (including unsecured Indebtedness
convertible into or exchangeable or exercisable for any Equity Interests) of Borrower or all or any
Restricted Subsidiaries (a) (i) that is subordinated in right of payment to the Loans and contains
subordination provisions that are customary in the good faith determination of Borrower for senior
subordinated notes or subordinated notes issued under Rule 144A of the Securities Act (or other
corporate issuers in private placements or public offerings of securities) or (ii) that contains
subordination provisions reasonably satisfactory to Administrative Agent, (b) that shall not have a
scheduled maturity date or any scheduled principal payments or be subject to any mandatory redemption,
prepayment, or sinking fund (except for customary change of control provisions and, in the case of bridge
facilities, customary mandatory redemptions or prepayments with proceeds of Permitted Refinancings
thereof (which Permitted Refinancings would constitute Junior Financing) or Equity Issuances, and
customary asset sale provisions that permit application of the applicable proceeds to the payment of the
Obligations prior to application to such Junior Financing) due prior to the date that is 91 days after the
Final Maturity Date then in effect at the time of issuance (excluding bridge facilities allowing extensions
on customary terms to at least 91 days after such Final Maturity Date) and (c) the terms (excluding
pricing, fees, rate floors, premiums, optional prepayment or optional redemption provisions) of which are
(as determined by Borrower in good faith), taken as a whole, no more restrictive in any material respect
to Borrower and its Restricted Subsidiaries than the terms set forth in this Agreement (other than, in the
case of any bridge facility, covenants, defaults and remedy provisions customary for bridge financings).

“Junior Prepayments” shall have the meaning provided in Section 10.09.
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“Kentucky Derby Race Week™ shall mean the week leading up to and ending with the horse
race commonly known as the “Kentucky Derby™ held at the Churchill Downs race track located in
Louisville, Kentucky.

“L/C Commitments” shall mean, with respect to each L/C Lender, the commitment of such L/C
Lender to issue Letters of Credit pursuant to Section 2.03. The amount of each L/C Lender’s L/C
Commitment as of the Closing Date is set forth on Annex A-1 under the caption “L/C Commitment.”
The L/C Commitments are part of, and not in addition to, the Revolving Commitments.

“L/C Disbursements” shall mean a payment or disbursement made by any L/C Lender pursuant
to a Letter of Credit.

“L/C Documents” shall mean, with respect to any Letter of Credit, collectively, any other
agreements, instruments, guarantees or other documents (whether general in application or applicable
only to such Letter of Credit) governing or providing for (a) the rights and obligations of the parties
concerned or at risk with respect to such Letter of Credit or (b) any collateral security for any of such
obligations, each as the same may be amended or modified and in effect from time to time.

“L/C Interest” shall mean, for each Revolving Lender, such Lender’s participation interest (or,
in the case of each L/C Lender, such L/C Lender’s retained interest) in each L/C Lender’s liability under
Letters of Credit and such Lender’s rights and interests in Reimbursement Obligations and fees, interest
and other amounts payable in connection with Letters of Credit and Reimbursement Obligations.

“L/C Lender” shall mean, as the context may require: (a) with respect to each Existing Letter of
Credit, any person listed on Schedule 2.03(n) as an L/C Lender, in its capacity as issuer of the Existing
Letters of Credit, together with its successors and assigns in such capacity, and (b) with respect to all
other Letters of Credit, (i) PNC or any of its Affiliates, in its capacity as issuer of Letters of Credit issued
by it hereunder, together with its successors and assigns in such capacity; and/or (ii) any other Revolving
Lender or Revolving Lenders selected by Borrower and reasonably acceptable to Administrative Agent
(such approval not to be unreasonably withheld or delayed) that agrees to become an L/C Lender, in each
case under this clause (ii) in its capacity as issuer of Letters of Credit issued by such Lender hereunder,
together with its successors and assigns in such capacity.

“L/C Liability” shall mean, at any time, without duplication, the sum of (a) the Stated Amount
of all outstanding Letters of Credit at such time plus (b) the aggregate amount of all L/C Disbursements
that have not yet been reimbursed at such time in respect of all Letters of Credit. The L/C Liability of
any Revolving Lender under a Tranche of Revolving Commitments at any time shall mean such
Revolving Lender’s participations and obligations in respect of outstanding Letters of Credit under such
Tranche of Revolving Commitments at such time.

“L/C Payment Notice” has the meaning provided in Section 2.03(d).

“L/C Sublimit” shall mean an amount equal to the lesser of (a) $50.0 million and (b) the Total
Revolving Commitments then in effect. The L/C Sublimit is part of, and not in addition to, the Total
Revolving Commitments.

“Landlord” shall mean any landlord under any Gaming/Racing Lease.

“Laws” shall mean, collectively, all common law and all international, foreign, federal, state and
local statutes, treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial
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precedents, including without limitation the interpretation thereof by any Governmental Authority
charged with the enforcement thereof.

“LCT Election™ shall have the meaning provided in Section 1.07.
“LCT Test Date” shall have the meaning provided in Section 1.07.

“Lead Arrangers” shall mean (a) JPMorgan, BofA Securities, Inc., Fifth Third Bank, National
Association, PNC Capital Markets, U.S. Bank, Wells Fargo and Capital One, National Association, in
their capacities as joint lead arrangers and joint bookrunners hereunder for the Closing Date Revolving
Facility and Term A Facility, (b) JPMorgan, Fifth Third Bank, National Association, PNC Capital
Markets, U.S. Bank and Wells Fargo, in their capacities as joint lead arrangers and joint bookrunners
hereunder for the Term B Facility and the Term B-1 Facility and (c) JPMorgan, BofA Securities, Inc.,
Capital One, National Association, Fifth Third Bank, National Association, Morgan Stanley Senior
Funding, Inc., PNC Capital Markets, Truist Securities, Inc., U.S. Bank and Wells Fargo, in their
capacities as joint lead arrangers and joint bookrunners with respect to the 2023 Incremental Joinder
Agreement.

“Lease” shall mean any lease, sublease, franchise agreement, license, occupancy or concession
agreement.

“Leased Property” shall mean any leased Property under any Gaming/Racing Lease.

“Lender Insolvency Event” shall mean that (i) a Lender or its Parent Company is insolvent, or
is generally unable to pay its debts as they become due, or admits in writing its inability to pay its debts
as they become due, or makes a general assignment for the benefit of its creditors, or (ii) such Lender or
its Parent Company is the subject of a proceeding under any Debtor Relief Law, or a receiver, trustee,
conservator, intervenor, administrator, sequestrator, assignee for the benefit of creditors or similar Person
charged with reorganization or liquidation of its business or assets (including the Federal Deposit
Insurance Corporation or any other state or federal regulatory authority) has been appointed for such
Lender or its Parent Company, or such Lender or its Parent Company has taken any action authorizing or
indicating its consent to or acquiescence in any such proceeding or appointment; provided, however, that
a Lender Insolvency Event shall not be deemed to exist solely as the result of the acquisition or
maintenance of an ownership interest in such Lender or its Parent Company by a Governmental
Authority or an instrumentality thereof so long as such ownership interest does not result in or provide
such Lender with immunity from the jurisdiction of courts within the United States or from the
enforcement of judgments or writs of attachment on its assets or permit such Lender (or such
Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made
with such Lender.

“Lenders” shall mean (a) each Person listed on Annexes A-1 or A-2, (b) any Lender providing
an Incremental Commitment pursuant to Section 2.12 and any Person that becomes a Lender from time to
time party hereto pursuant to Section 2.15 and (c) any Person that becomes a “Lender” hereunder
pursuant to an Assignment Agreement, in each case, other than any such Person that ceases to be a
Lender pursuant to an Assignment Agreement or a Borrower Assignment Agreement. Unless the context
requires otherwise, the term “Lenders™ shall include the Swingline Lender and the L/C Lender.

“Letter of Credit Request” has the meaning provided in Section 2.03(b).

“Letters of Credit” shall have the meaning provided in Section 2.03(a) and shall include (i) each
Existing Letter of Credit and (ii) each Letter of Credit issued and outstanding under the Revolving
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Facility immediately prior to giving effect to the Fourth Amendment on the Fourth Amendment Effective
Date.

“License Revocation™ shall mean the revocation, failure to renew or suspension of, or the
appointment of a receiver, supervisor or similar official with respect to, any Gaming/Racing License
covering any Gaming/Racing Facility owned, leased, operated or used by Borrower or any of its
Restricted Subsidiaries, in each case other than any temporary revocation, failure to renew or suspension
arising from or related to the novel coronavirus pandemic.

“Lien” shall mean, with respect to any Property, any mortgage, deed of trust, lien, pledge,
security interest, or assignment, hypothecation or encumbrance for security of any kind, or any filing of
any financing statement under the UCC or any other similar notice of lien under any similar notice or
recording statute of any Governmental Authority (other than such financing statement or similar notices
filed for informational or precautionary purposes only), or any conditional sale or other title retention
agreement or any lease in the nature thercof, provided that in no event shall any operating lease or any
Gaming/Racing Lease (or any guarantee or support arrangement in respect thereof) be deemed to be a
Lien.
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“Limited Condition Transaction” shall have the meaning provided in Section 1.07.
“Liquidated Subsidiary™ shall have the meaning provided in Section 6.08.

“Liquidity” shall mean, on any date, the sum of (i) the aggregate amount of Unrestricted Cash
(determined solely pursuant to clause (a) of the definition thereof) of Borrower and its Restricted
Subsidiaries on such date plus (ii) the excess of the aggregate principal amount of Revolving
Commitments in effect on such date over the aggregate Revolving Tranche Exposure of all Lenders on
such date.

“Liquor Authority” has the meaning set forth in Section 13.13(a).
“Liquor Laws™ has the meaning set forth in Section 13.13(a).
“Loans” shall mean the Revolving Loans, the Swingline Loans and the Term Loans.

“Losses” of any Person shall mean the losses, liabilities, claims (including those based upon
negligence, strict or absolute liability and liability in tort), damages, reasonable expenses, obligations,
penalties, actions, judgments, penalties, fines, suits, reasonable and documented out-of-pocket costs or
disbursements (including reasonable and documented fees and expenses of one primary counsel for the
Secured Parties collectively, and any special gaming/racing and local counsel reasonably required in any
applicable material jurisdiction (and solely in the case of an actual or perceived conflict of interest,
where the Persons affected by such conflict inform Borrower in writing of the existence of an actual or
perceived conflict of interest prior to retaining additional counsel, one additional of each such counsel for
each group of similarly situated Secured Parties), in connection with any Proceeding commenced or
threatened in writing, whether or not such Person shall be designated a party thereto) at any time
(including following the payment of the Obligations) incurred by, imposed on or asserted against such
Person.

“Margin Stock” shall mean margin stock within the meaning of Regulation T, Regulation U and
Regulation X.

“Master Plan Bond Transaction” shall mean the transaction through which the City of
Louisville, Kentucky (n/k/a Louisville/Jefferson County Metro Government) Taxable Industrial Building
Revenue Bond, Series 2002 (Churchill Downs Incorporated Project) was issued.

“Material Adverse Effect” shall mean (a) a material adverse effect on the business, assets,
financial condition or results of operations of Borrower and its Restricted Subsidiaries, taken as a whole
and after giving effect to the Transactions, (b) a material adverse effect on the ability of the Credit Parties
to satisfy their material payment Obligations under the Credit Documents or (c) a material adverse effect
on the legality, binding effect or enforceability against any material Credit Party of any Credit Document
to which it is a party or any of the material rights and remedies of any Secured Party thereunder or the
legality, priority or enforceability of the Liens on a material portion of the Collateral.

“Material Indebtedness” shall mean any Indebtedness the outstanding principal amount of
which is in excess of the Threshold Amount.

“Material Intellectual Property” shall mean any Intellectual Property that is material to the
Borrower and its Restricted Subsidiaries, taken as a whole.
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“Material Real Property” shall mean any Real Property located in the United States with a fair
market value in excess of $20.0 million at the Closing Date or, with respect to Real Property acquired
after the Closing Date, at the time of acquisition, in each case, as reasonably estimated by Borrower in
good faith; provided that in no case shall Material Real Property include any interest in real property
associated with distributed gaming ownership or operations. For the avoidance of doubt, “Material Real
Property™ shall include each Real Property described on Schedules 1.01(C)(1) and 1.01(C)(i1).

“Maximum Rate” has the meaning set forth in Section 13.18.

“Minimum Collateral Amount” shall mean, at any time, (i) with respect to Cash Collateral
consisting of cash or deposit account balances provided to reduce or eliminate un-reallocated portions of
L/C Liabilities during the existence of a Defaulting Lender, an amount equal to 103% of the
un-reallocated L/C Liabilities at such time, (i1) with respect to Cash Collateral consisting of cash or
deposit account balances provided in accordance with the provisions of Sections 2.01(e), 2.03,
2.10(b)(i1), 2.10(c), 2.10(e), 2.16(a)(i), 2.16(a)(ii) or 11.01 or 11.02, an amount equal to 103% of the
aggregate L/C Liability, and (iii) otherwise, an amount determined by Administrative Agent and the L/C
Lenders in their reasonable discretion.

“Moody’s” shall mean Moody’s Investors Service, Inc., or any successor entity thereto.

“Mortgage” shall mean an agreement, including, but not limited to, a mortgage, deed of trust or
any other document, creating and evidencing a first Lien (subject only to the Permitted Liens) in favor of
Collateral Agent on behalf of the Secured Parties on each Mortgaged Real Property, which shall be in
substantially the form of Exhibit I or such other form as is reasonably acceptable to Administrative
Agent, with such schedules and including such provisions as shall be necessary to conform such
document to applicable or local law or as shall be customary under local law, as the same may at any
time be amended in accordance with the terms thereof and hercof and such changes thereto as shall be
reasonably acceptable to Administrative Agent.

“Mortgaged Real Property” shall mean (a) each Real Property listed on Schedule 1.01(C)(i)
and (b) each Real Property, if any, which shall be subject to a Mortgage delivered on or after the Closing
Date pursuant to Section 9.08, 9.11 or 9.15 (in each case, unless and until such Real Property is no longer
subject to a Mortgage).

“Mortgaged Vessel” shall mean each Vessel or Replacement Vessel, if any, which shall be
subject to a Ship Mortgage after the Closing Date pursuant to Section 9.08 or 9.11 (in each case, unless
and until such Vessel or Replacement Vessel is no longer subject to a Ship Mortgage).

“Multiemployer Plan” shall mean a multiemployer plan within the meaning of Section
4001(a)(3) of ERISA (a) to which any ERISA Entity is then making or accruing an obligation to make
contributions, (b) to which any ERISA Entity has within the preceding five plan years made
contributions, including any Person which ceased to be an ERISA Entity during such five year period or
(c) with respect to which any Company is reasonably likely to incur liability under Title [V of ERISA.

“NAIC” shall mean the National Association of Insurance Commissioners.
“Net Available Proceeds™ shall mean:
(i) in the case of any Asset Sale pursuant to Section 10.05(c), the aggregate amount

of all cash payments (including any cash payments received by way of deferred payment of
principal pursuant to a note or otherwise, but only as and when received) received by Borrower
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or any Restricted Subsidiary directly or indirectly in connection with such Asset Sale, net
(without duplication) of (A) the amount of all reasonable fees and expenses and transaction costs
paid by or on behalf of Borrower or any Restricted Subsidiary in connection with such Asset Sale
(including, without limitation, any underwriting, brokerage or other customary selling
commissions and legal, advisory and other fees and expenses, including survey, title and
recording expenses, transfer taxes and expenses incurred for preparing such assets for sale,
associated therewith); (B) any Taxes paid or estimated in good faith to be payable by or on
behalf of any Company as a result of such Asset Sale (after application of all credits and other
offsets that arise from such Asset Sale); (C) any repayments by or on behalf of any Company of
Indebtedness (other than Indebtedness hereunder) to the extent such Indebtedness is secured by a
Lien on such Property that is permitted by the Credit Documents and that is not junior to the Lien
thereon securing the Obligations and such Indebtedness is required to be repaid as a condition to
the purchase or sale of such Property; (D) amounts required to be paid to any Person (other than
any Company) owning a beneficial interest in the subject Property; and (E) amounts reserved, in
accordance with GAAP, against any liabilities associated with such Asset Sale and retained by
Borrower or any of its Subsidiaries after such Asset Sale and related thereto, including pension
and other post-employment benefit liabilities, purchase price adjustments, liabilities related to
environmental matters and liabilities under any indemnification obligations associated with such
Asset Sale, all as reflected in an Officer’s Certificate delivered to Administrative Agent;
provided, that no such amounts shall constitute Net Available Proceeds under this clause (i)
unless and until the aggregate amount of Net Available Proceeds under this clause (i)) exceeds
$100.0 million (and thereafter only net cash proceeds in excess of such amount shall constitute
Net Available Proceeds under this clause (i)); provided, further, that Net Available Proceeds
shall include any cash payments received upon the reversal (without the satisfaction of any
applicable liabilities in cash in a corresponding amount) of any reserve described in clause (E) of
this clause (i) or, if such liabilities have not been satisfied in cash and such reserve is not
reversed within eighteen (18) months after such Asset Sale, the amount of such reserve;

(i) in the case of any Casualty Event, the aggregate amount of cash proceeds of
insurance, condemnation awards and other compensation (excluding proceeds constituting
business interruption insurance or other similar compensation for loss of revenue, but including
the proceeds of any disposition of Property pursuant to Section 10.05(1)) received by the Person
whose Property was subject to such Casualty Event in respect of such Casualty Event net of (A)
fees and expenses incurred by or on behalf of Borrower or any Restricted Subsidiary in
connection with recovery thereof, (B) any repayments by or on behalf of any Company of
Indebtedness (other than Indebtedness hereunder) to the extent such Indebtedness is secured by a
Lien on such Property that is permitted by the Credit Documents and that is not junior to the Lien
thereon securing the Obligations and such Indebtedness is required to be repaid as a result of
such Casualty Event, and (C) any Taxes paid or payable by or on behalf of Borrower or any
Restricted Subsidiary in respect of the amount so recovered (after application of all credits and
other offsets arising from such Casualty Event) and amounts required to be paid to any Person
(other than any Company) owning a beneficial interest in the subject Property; provided, that no
such amounts shall constitute Net Available Proceeds under this clause (ii) unless (x) the
aggregate proceeds or other compensation in respect of any single Casualty Event is greater than
or equal to $20.0 million (and only net cash proceeds in excess of such amount shall constitute
Net Available Proceeds under this clause (ii)) or (y) the aggregate proceeds or other
compensation in respect of all Casualty Events in any fiscal year exceeds $40.0 million (and
thereafter only net cash proceeds in excess of such amount shall constitute Net Available
Proceeds under this clause (ii)); provided that, in the case of a Casualty Event with respect to
property that is subject to a lease entered into for the purpose of, or with respect to, operating or
managing gaming or racing facilities and related assets, such cash proceeds shall not constitute
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Net Available Proceeds to the extent, and for so long as, such cash proceeds are required, by the
terms of such lease, (x) to be paid to the holder of any mortgage, deed of trust or other security
agreement securing indebtedness of the lessor or (y) to be paid to, or for the account of, the
lessor or deposited in an escrow account to fund rent and other amounts due with respect to such
property and costs to preserve, stabilize, repair, replace or restore such property (in accordance
with the provisions of the applicable lease) or (z) to be applied to rent and other amounts due
under such lease or to fund costs and expenses of repair, replacement or restoration of such
property, or the preservation or stabilization of such property (in accordance with the provisions
of the applicable lease); and

(1ii) in the case of any Debt Issuance or Equity Issuance, the aggregate amount of all
cash received in respect thereof by the Person consummating such Debt Issuance or Equity
[ssuance in respect thereof net of all investment banking fees, discounts and commissions, legal
fees, consulting fees, accountants’ fees, underwriting discounts and commissions and other fees
and expenses, actually incurred in connection therewith.

“New Term Loan Commitments” has the meaning set forth in Section 2.12(a).

“New Term Loan Facility” shall mean each credit facility comprising New Term Loan
Commitments and New Term Loans of a particular Tranche, if any.

“New Term Loan Maturity Date” shall mean, with respect to any New Term Loans to be made
pursuant to the related Incremental Joinder Agreement, the maturity date thereof as determined in

accordance with Section 2.12(b).

“New Term Loan Notes” shall mean the promissory notes executed and delivered in connection
with any New Term Loan Commitments and the related New Term Loans.

“New Term Loans” has the meaning set forth in Section 2.12(a).

“Non-Covenant Facility” shall mean each Tranche of Incremental Term Loans designated as a
“Non-Covenant Facility” pursuant to the Incremental Joinder Agreement for such Incremental Term
Loans, each Tranche of Other Term Loans designated as a “Non-Covenant Facility” pursuant to the
Refinancing Amendment for such Other Term Loans and each Tranche of Extended Term Loans
designated as a “Non-Covenant Facility” pursuant to the Extension Amendment for such Extended Term
Loans.

“Non-Defaulting Lender” shall mean each Lender other than a Defaulting Lender.
“Non-Extension Notice Date” shall have the meaning provided by Section 2.03(b).

“Non-Credit Party” and “Non-Credit Parties” shall mean any Subsidiary or Subsidiaries of
Borrower that is not a Credit Party or are not Credit Parties,

“Non-Credit Party Cap” shall mean, at any time, an amount equal to (i) the greater of $112.0
million (or after giving effect to the Specified Acquisition, $185.0 million) and 20.0% of Consolidated
EBITDA (calculated at the time of determination) for the Test Period most recently ended, minus (ii) the
then outstanding aggregate principal amount of Indebtedness incurred (or being incurred concurrent with
any determination of the Non-Credit Party Cap) pursuant to Section 10.01(v).

“Non-U.S. Lender” has the meaning set forth in Section 5.06(b)(ii).

- 48-




“Notes” shall mean the Revolving Notes, the Swingline Note and the Term Loan Notes.

“Notice of Borrowing™ shall mean a notice of borrowing substantially in the form of Exhibit B
or such other form as is reasonably acceptable to Administrative Agent.

“Notice of Continuation/Conversion™ shall mean a notice of continuation/conversion
substantially in the form of Exhibit C or such other form as is reasonably acceptable to Administrative
Agent.

“NYFRB” shall mean the Federal Reserve Bank of New York.

“NYFRB’s Website” shall mean the website of the NYFRB at http://www.newyorkfed.org, or
any successor source.

“NYFRB Rate” shall mean, for any day, the greater of (a) the Federal Funds Effective Rate in
effect on such day and (b) the Overnight Bank Funding Rate in effect on such day (or for any day that is
not a Business Day, for the immediately preceding Business Day); provided that if none of such rates are
published for any day that is a Business Day, the term “NYFRB Rate” shall mean the rate for a federal
funds transaction quoted at 11:00 a.m. on such day received by the Administrative Agent from a federal
funds broker of recognized standing selected by it; provided, further, that if any of the aforesaid rates
shall be less than zero, such rate shall be deemed to be zero for purposes of this Agreement.

“Obligations” shall mean all amounts, liabilities and obligations, direct or indirect, contingent or
absolute, of every type or description, and at any time existing, owing by any Credit Party to any Secured
Party or any of its Agent Related Parties or their respective successors, transferees or assignees pursuant
to the terms of any Credit Document, any Credit Swap Contract or any Secured Cash Management
Agreement (including in each case interest, fees and expenses accruing or obligations incurred during the
pendency of any bankruptey, insolvency, receivership or other similar proceeding, regardless of whether
allowed or allowable in such proceeding), whether or not the right of such Person to payment in respect
of such obligations and liabilities is reduced to judgment, liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured or unsecured and whether or not such
claim is discharged, stayed or otherwise affected by any bankruptcy case or insolvency or liquidation
proceeding.

“Officer’s Certificate” shall mean, as applied to any entity, a certificate executed on behalf of
such entity (or such entity’s manager or member or general partner, as applicable) by its chairman of the
board of directors (or functional equivalent) (if an officer), its chief executive officer, its president, any
of its vice presidents, its chief financial officer, its chief accounting officer or its treasurer or controller
or its secretary or assistant secretary (in each case, or an equivalent officer) or any other officer
reasonably acceptable to Administrative Agent, in each case in their official (and not individual)
capacities.

“Open Market Assignment and Assumption Agreement” shall mean an Open Market
Assignment and Assumption Agreement substantially in the form attached as Exhibit P hereto or such
other form as is reasonably acceptable to Administrative Agent.

“Organizational Document” shall mean, relative to any Person, its certificate of incorporation,
its certificate of formation, its certificate of partnership, its by-laws, its partnership agreement, its limited
liability company agreement, its memorandum or articles of association, share designations or similar
organization documents and all shareholder agreements, voting trusts and similar arrangements
applicable to any of its authorized Equity Interests.
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“Other Applicable Indebtedness™ shall mean Indebtedness incurred pursuant to Section 10.01
(€), (d), (4), (1), (0), (s), (W) and (x).

“Other Commitments” shall mean the Other Term Loan Commitments and Other Revolving
Commitments.

“Other Connection Taxes” shall mean, with respect to any Agent, any Lender or any other
recipient of any payment to be made by or on account of any obligation of any Credit Party under any
Credit Document, Taxes imposed as a result of a present or former connection between such recipient
and the jurisdiction imposing such Tax (other than connections arising from such recipient having
executed, delivered, become a party to, performed its obligations under, received payments under,
received or perfected a security interest under, engaged in any other transaction pursuant to or enforced
any Credit Document, or sold or assigned an interest in any Loan or Credit Document).

“Other Debt” has the meaning set forth in the definition of “Repricing Transaction.”

“Other First Lien Indebtedness” shall mean outstanding Indebtedness that is not incurred
under this Agreement and that (a) is secured by the Collateral on a pari passu basis with the Obligations
and (b) is Permitted First Priority Refinancing Debt or Ratio Debt (or any Permitted Refinancing
thereof).

“Other Junior Indebtedness” shall mean the Senior Unsecured Notes (and any Permitted
Refinancing thereof), Permitted Unsecured Refinancing Debt, Permitted Second Priority Refinancing
Debt or Ratio Debt that is secured by a Lien on Collateral junior to the Liens securing the Obligations or
that is unsecured.

“Other Junior Indebtedness Documentation™ shall mean the documentation governing any
Other Junior Indebtedness.

“Other Revolving Commitments” shall mean one or more Tranches of revolving credit
commitments hereunder that result from a Refinancing Amendment.

“Other Revolving Loans” shall mean one or more Tranches of Revolving Loans that result from
a Refinancing Amendment,

“Other Taxes” has the meaning set forth in Section 5.06(b).

“Other Term Loan Commitments” shall mean one or more Tranches of term loan
commitments hereunder that result from a Refinancing Amendment.

“Other Term Loans” shall mean one or more Tranches of Term Loans that result from a
Refinancing Amendment.

“Overnight Bank Funding Rate” shall mean, for any day, the rate comprised of both overnight
federal funds and overnight EHHBOR—EeanTerm Benchmark borrowings_denominated in Dollars by
U.S.-managed banking offices of depository institutions, as such composite rate shall be determined by
the NYFRB as set forth on the NYFRB’s Website from time to time, and published on the next
succeeding Business Day by the NYFRB as an overnight bank funding rate.

“Paid in Full” or “Payment in Full” and any other similar terms, expressions or phrases shall
mean, at any time, (a) with respect to obligations other than the Obligations or the Secured Obligations
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(as defined in the Security Agreement), the payment in full of all of such obligations and (b) with respect
to the Obligations or the Secured Obligations (as defined in the Security Agreement), the irrevocable
termination of all Commitments, the payment in full in cash of all Obligations and Secured Obligations
(except undrawn Letters of Credit and Unasserted Obligations and Obligations under Secured Cash
Management Contracts and Credit Swap Contracts), including principal, interest, fees, expenses, costs
(including post-petition interest, fees, expenses, and costs even if such interest, fees, expenses and costs
are not an allowed claim enforceable against any Credit Party in a bankruptcy case under applicable law)
and premium (if any), and the discharge or Cash Collateralization of all Letters of Credit outstanding in
an amount equal to 103% of the greatest amount for which such Letters of Credit may be drawn (or
receipt of backstop letters of credit reasonably satisfactory to the applicable L/C Lender and
Administrative Agent). For purposes of this definition,

“Unasserted Obligations™ shall mean, at any time, contingent indemnity obligations in respect
of which no claim or demand for payment has been made at such time.

“Parent Company” shall mean, with respect to a Lender, the bank helding company (as defined
in Federal Reserve Board Regulation Y), if any, of such Lender, and/or any Person owning, beneficially
or of record, directly or indirectly, a majority of the shares of such Lender.

“Pari Passu Intercreditor Agreement” shall mean an intercreditor agreement substantially in
the form of Exhibit S hereto or such other form as is reasonably acceptable to Administrative Agent.

“Participant Register” has the meaning set forth in Section 13.05(a).
“Patron” has the meaning set forth in Section 10.05.

“PBGC” shall mean the Pension Benefit Guaranty Corporation referred to and defined in
ERISA, or any successor thereto.

“Pension Plan” shall mean an employee pension benefit plan (other than a Multiemployer Plan)
that is covered by Title IV of ERISA or subject to the minimum funding standards under Section 412 of
the Code or Section 302 of ERISA and is maintained or contributed to by any ERISA Entity or with
respect to which any Company is reasonably likely to incur liability under Title I'V of ERISA.

“Perfection Certificate™ shall mean that certain Perfection Certificate, dated as of the Closing
Date (the “Initial Perfection Certificate”), executed and delivered by Borrower on behalf of Borrower
and each of the Guarantors existing on the initial Funding Date, and each other Perfection Certificate
(which shall be substantially in the form of Exhibit N or such other form as is reasonably acceptable to
Administrative Agent) executed and delivered by the applicable Credit Party from time to time, in each
case, as the same may be amended, amended and restated, supplemented or otherwise modified from time
to time in accordance with Section 9.04(h)(ii).

“Permits” has the meaning set forth in Section 8.15.

“Permitted Acquisition” shall mean any acquisition, whether by purchase, merger,
consolidation or otherwise, by Borrower or any of its Restricted Subsidiaries of all or substantially all of
the business, property or assets of, or of more than 50% of the Equity Interests in, a Person or any
division or line of business of a Person so long as (a) immediately after a binding contract with respect
thereto is entered into between Borrower or one of its Restricted Subsidiaries and the seller with respect
thereto and after giving pro forma effect to such acquisition and related transactions, no Event of Default
has occurred and is continuing or would result therefrom and the Consolidated Total Net Leverage Ratio
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is less than or equal to 5.00 to 1.00 on a Pro Forma Basis as of the most recent Calculation Date (giving
effect to such acquisition and any related anticipated incurrences and repayments of Indebtedness as if
consummated on the first day of relevant Test Period), (b) immediately after giving effect thereto,
Borrower shall be in compliance with Section 10.11, and (c¢) in the case of a Permitted Acquisition
consisting of a purchase or acquisition of the Equity Interests in any Person that does not become a
Guarantor hereunder (except to the extent becoming a Guarantor is prohibited by applicable
Gaming/Racing Laws) or of an acquisition by a Person that is not Borrower or a Guarantor (and does not
become a Guarantor) hereunder, the consideration (excluding Equity Interests in Borrower) paid in all
such Permitted Acquisitions shall not exceed an aggregate amount equal to the greater of $140.0 million
(or after giving effect to the Specified Acquisition, $231.0 million) and 25.0% of Consolidated EBITDA
(calculated at the time of determination) on a Pro Forma Basis as of the most recently ended Test Period.
Notwithstanding the foregoing, the Specified Acquisition shall be deemed a Permitted Acquisition.

“Permitted Business” shall mean any business of the type in which Borrower and its Restricted
Subsidiaries are engaged or proposed to be engaged on the date of this Agreement, or any business
reasonably related, incidental or ancillary thereto (including assets or businesses complementary thereto,
and including wagering platforms conducted primarily through the use of the internet) reasonable
expansions and developments thereof,

“Permitted Business Assets” shall mean (a) one or more Permitted Businesses, (b) a controlling
equity interest in any Person whose assets consist primarily of one or more Permitted Businesses, (c)
assets that are used or useful in a Permitted Business or (d) any combination of the preceding clauses (a).
(b) and (c), in each case, as determined by Borrower’s Board of Directors or a Responsible Officer or
other management of Borrower or the Restricted Subsidiary acquiring such assets, in each case, in its
good faith judgment.

“Permitted Equity Issuance” shall mean any issuance of Equity Interests (other than
Disqualified Capital Stock) by Borrower.

“Permitted First Priority Refinancing Debt” shall mean any secured Indebtedness incurred by
Borrower (and Contingent Obligations of the Guarantors in respect thereof) in the form of one or more
series of senior secured notes or loans; provided that (a) such Indebtedness is secured by the Collateral
on a pari passu basis (but without regard to the control of remedies) with the Obligations and is not
secured by any property or assets of Borrower or any Restricted Subsidiary other than the Collateral, (b)
such Indebtedness constitutes Credit Agreement Refinancing Indebtedness, (¢) such Indebtedness is not
at any time guaranteed by any Subsidiaries other than Subsidiaries that are Guarantors, and (d) the
holders of such Indebtedness (or their representative) and Administrative Agent shall be party to the Pari
Passu Intercreditor Agreement.

“Permitted Junior Debt Conditions” shall mean that such applicable debt (1) does not have a
scheduled maturity date prior to the date that is 91 days after the Final Maturity Date then in effect at the
time of issuance (excluding customary “bridge™ facilities so long as the long term debt into which any
such customary “bridge™ facility is to be automatically converted or may be converted at Borrower’s
option on customary terms satisfies the foregoing requirements (as designated by Borrower in its sole
discretion), (ii) does not have a Weighted Average Life to Maturity (excluding the effects of any
prepayments of Term Loans reducing amortization) that is shorter than that of any outstanding Term
Loans (excluding customary “bridge” facilities so long as the long term debt into which any such
customary “bridge” facility is to be automatically converted or may be converted at Borrower’s option on
customary terms satisfies the foregoing requirements (as designated by Borrower in its sole discretion),
(111) shall not have any scheduled principal payments or be subject to any mandatory redemption,
prepayment, or sinking fund (except for customary change of control (and, in the case of convertible or
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exchangeable debt instruments, delisting) provisions (and, in the case of bridge facilities, customary
mandatory redemptions or prepayments with proceeds of Permitted Refinancings thereof (which
Permitted Refinancings would satisfy the Permitted Junior Debt Conditions) or Equity Issuances), and
customary asset sale provisions and excess cash flow prepayment provisions that permit application of
the applicable proceeds to the payment of the Obligations prior to application to such Indebtedness) due
prior to the date that is ninety-one (91) days after the Final Maturity Date then in effect at the time of
issuance ((excluding customary “bridge” facilities so long as the long term debt into which any such
customary “bridge” facility is to be automatically converted or may be converted at Borrower’s option on
customary terms satisfies the foregoing requirements (as designated by Borrower in its sole discretion),
(iv) is not at any time guaranteed by any Subsidiaries other than Subsidiaries that are Guarantors and (v)
has terms (excluding maturity, amortization, pricing, fees, rate floors, premiums, optional prepayment or
optional redemption provisions) that are (as determined by Borrower in good faith) substantially similar
to the terms of the Closing Date Revolving Commitments, the Term A Facility Loans, the Term B
Facility Loans or the Term B-1 Facility Loans, as applicable, as existing on the date of incurrence of such
Indebtedness except, to the extent such terms (x) at the option of Borrower (1) reflect market terms and
conditions (taken as a whole) at the time of incurrence or issuance (as determined by Borrower in good
faith); provided that, if any financial maintenance covenant is added for the benefit of any such
Indebtedness that is more restrictive than the financial maintenance covenants then applicable to the
Covenant Facilities hereunder, such financial maintenance covenant (together with “equity cure”
provisions) shall also be applicable to each Covenant Facility (except to the extent such financial
maintenance covenant applies only to periods after the maturity date applicable to such Covenant
Facility), (2) with respect to any such Indebtedness that is unsecured, are customary for issuances of
“high yield” securities; provided that, if any financial maintenance covenant is added for the benefit of
any such Indebtedness that is more restrictive than the financial maintenance covenants then applicable
to the Covenant Facilities hereunder, such financial maintenance covenant (together with “equity cure”
provisions) shall also be applicable to each Covenant Facility (except to the extent such financial
maintenance covenant applies only to periods after the maturity date applicable to such Covenant
Facility), or (3) are not materially more restrictive to Borrower (as determined by Borrower in good
faith), when taken as a whole, than the terms of the Term A Facility Loans, the Term B Facility Loans,
the Term B-1 Facility Loans or the Closing Date Revolving Commitments, as the case may be (except for
covenants or other provisions applicable only to periods after the Final Maturity Date applicable to such
Term A Facility Loans, Term B Facility Loans or such Term B-1 Facility Loans (in the case of term
Indebtedness), as applicable, or the latest R/C Maturity Date applicable to the Closing Date Revolving
Commitments (in the case of revolving Indebtedness) (it being understood that any such Indebtedness
may provide for the ability to participate (i) with respect to any borrowings, voluntary prepayments or
voluntary commitment reductions, on a pro rata basis, greater than pro rata basis or less than pro rata
basis with the applicable Loans or facility and (ii) with respect to any mandatory prepayments on a less
than pro rata basis with the applicable Loans (and on a greater than pro rata basis with respect to
prepayments of any such Indebtedness with the proceeds of permitted refinancing Indebtedness), or (y)
are (1) added to the Term A Facility Loans, the Term B Facility Loans and the Term B-1 Facility Loans
(in the case of term Indebtedness) or the Closing Date Revolving Commitments (in the case of revolving
Indebtedness), (2) to the extent not so added to any such Loans or Commitments, applicable only after
the Final Maturity Date applicable to such Term A Facility Loans, Term B Facility Loans or Term B-1
Facility Loans (in the case of term Indebtedness), as applicable, or the latest R/C Maturity Date
applicable to the Closing Date Revolving Commitments (in the case of revolving Indebtedness) or (3)
otherwise reasonably satisfactory to Administrative Agent (it being understood that to the extent any
financial maintenance covenant (together with any related “equity cure” provision) is added for the
benefit of any such Indebtedness that is more restrictive than the financial maintenance covenants then
applicable to the Covenant Facilities hereunder, no consent shall be required from Administrative Agent
or any of the Lenders to the extent that such financial maintenance covenant (together with any related
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“equity cure” provisions) is also added for the benefit of each Covenant Facility (except to the extent
such financial maintenance covenant applies only to periods after the maturity date applicable to such
Covenant Facility)). For the avoidance of doubt, the usual and customary terms of convertible or
exchangeable debt instruments issued in a registered offering or under Rule 144A of the Securities Act
shall be deemed to be no more restrictive in any material respect to Borrower and its Restricted
Subsidiaries than the terms set forth in this Agreement, so long as the terms of such instruments do not
include any financial maintenance covenant.

“Permitted Liens™ has the meaning set forth in Section 10.02.

“Permitted Non-Recourse Guarantees” shall mean customary indemnities or guarantees
(including by means of separate indemnification agreements or carveout guarantees) provided by
Borrower or any of its Restricted Subsidiaries in financing transactions that are directly or indirectly
secured by real property or other real property-related assets (including Equity Interests) of a Joint
Venture, non-Wholly Owned Subsidiary or Unrestricted Subsidiary and that may be full recourse or
non-recourse to the Joint Venture, non-Wholly Owned Subsidiary or Unrestricted Subsidiary that is the
borrower in such financing, but is nonrecourse to Borrower or any Restricted Subsidiary of Borrower
except for recourse to the Equity Interests in such Joint Venture, non-Wholly Owned Subsidiary or
Unrestricted Subsidiary and/or such indemnities and limited contingent guarantees as are consistent with
customary industry practice (such as environmental indemnities, bad act loss recourse and other recourse
triggers based on violation of transfer restrictions and bankruptcy related restrictions).

“Permitted Refinancing” shall mean, with respect to any Indebtedness, any refinancing thereof;
provided that; (a) any such refinancing Indebtedness shall (i) not have a stated maturity or, other than in
the case of a revolving credit facility, a Weighted Average Life to Maturity that is shorter than that of the
Indebtedness being refinanced (determined without giving effect to the impact of prepayments on
amortization of term Indebtedness being refinanced) (excluding bridge facilities allowing extensions on
customary terms to a date no earlier than the stated maturity date of the Indebtedness being refinanced),
(ii) if the Indebtedness being refinanced is subordinated to the Obligations by its terms or by the terms of
any agreement or instrument relating to such Indebtedness, be at least as subordinate to the Obligations
as the Indebtedness being refinanced (and unsecured if the refinanced Indebtedness is unsecured) and
(iii) be in a principal amount that does not exceed the principal amount so refinanced, plus, accrued
interest, plus, any premium or other payment required to be paid in connection with such refinancing,
plus, the amount of fees and expenses of Borrower or any of its Restricted Subsidiaries incurred in
connection with such refinancing, plus, any unutilized commitments thereunder; and (b) the obligors on
such refinancing Indebtedness shall be the obligors on such Indebtedness being refinanced; provided,
however, that (1) the borrower of the refinancing indebtedness shall be Borrower or the borrower of the
indebtedness being refinanced and (ii) any Credit Party shall be permitted to guarantee any such
refinancing Indebtedness of any other Credit Party.

“Permitted Second Priority Refinancing Debt” shall mean secured Indebtedness incurred by
Borrower (and Contingent Obligations of the Guarantors in respect thereof) in the form of one or more
series of second lien (or other junior lien) secured notes or second lien (or other junior lien) secured
loans; provided that (a) such Indebtedness is secured by the Collateral on a second priority (or other
junior priority) basis to the liens securing the Obligations and is not secured by any property or assets of
Borrower or any Restricted Subsidiary other than the Collateral, (b) such Indebtedness constitutes Credit
Agreement Refinancing Indebtedness (provided, that such Indebtedness may be secured by a Lien on the
Collateral that is junior to the Liens securing the Obligations and, notwithstanding any provision to the
contrary contained in the definition of “Credit Agreement Refinancing Indebtedness™), (c) the holders of
such Indebtedness (or their representative) shall be party to the Second Lien Intercreditor Agreement (as
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“Second Priority Debt Parties™) with Administrative Agent and (d) such Indebtedness meets the
Permitted Junior Debt Conditions.

“Permitted Unsecured Refinancing Debt” shall mean unsecured Indebtedness incurred by
Borrower or its Restricted Subsidiaries in the form of one or more series of senior unsecured notes or
loans; previded that such Indebtedness (a) constitutes Credit Agreement Refinancing Indebtedness and
(b) meets the Permitted Junior Debt Conditions.

“Permitted Vessel Liens” shall mean maritime Liens on ships, barges or other vessels for
damages arising out of a maritime tort, wages of a stevedore, when employed directly by a Person listed
in 46 U.S.C. § 31341, crew’s wages, salvage and general average, whether now existing or hereafter
arising and other maritime Liens which arise by operation of law during normal operations of such ships,
barges or other vessels.

“Person” shall mean any individual, corporation, company, association, partnership, limited
liability company, joint venture, trust, unincorporated organization or Governmental Authority or any
other entity.

“Plan Asset Regulations” means 29 CFR § 2510.3-101 et seq., as modified by Section 3(42) of
ERISA, as amended from time to time.

“Platform™ shall have the meaning set forth in Section 9.04.

“Pledged Collateral” shall mean the “Pledged Collateral” as defined in the Security Agreement.
“PNC” shall mean PNC Bank, National Association.

“PNC Capital Markets™ shall mean PNC Capital Markets LLC.

“Post-Increase Revolving Lenders” has the meaning set forth in Section 2.12(d).
“Pre-Increase Revolving Lenders™ has the meaning set forth in Section 2.12(d).

“Pre-Opening Expenses” shall mean, with respect to any fiscal period, the amount of expenses
(including Consolidated Interest Expense) incurred with respect to capital projects which are
appropriately classified as “pre-opening expenses” on the applicable financial statements of Borrower
and its Subsidiaries for such period.

“Prime Rate” shall mean (a) with respect to the Term B Facility Loans and the Term B-1
Facility Loans, the rate of interest per annum publicly announced from time to time by JPMorgan as its
prime rate in effect at its Principal Office and (b) with respect to any other Tranche of Loans, the rate of
interest last quoted by The Wall Street Journal as the “Prime Rate” in the U.S. or, if The Wall Street
Journal ceases to quote such rate, the highest per annum interest rate published by the Federal Reserve
Board in Federal Reserve Statistical Release H.15 (519) (Selected Interest Rates) as the “bank prime
loan™ rate or, if such rate is no longer quoted therein, any similar rate quoted therein (as determined by
the Administrative Agent) or any similar release by the Federal Reserve Board (as determined by the
Administrative Agent). Each change in the Prime Rate shall be effective from and including the date such
change is publicly announced as being effective. The parties hereto acknowledge that the rate announced
publicly by Administrative Agent as its prime rate is an index or base rate and shall not necessarily be its
lowest or best rate charged to its customers or other banks.

- 65-




“Principal Office” shall mean the principal office of Administrative Agent, located on the
Closing Date at 270 Park Avenue, New York, New York, 10017, or such other office as may be
designated in writing by Administrative Agent.

“Prior Mortgage Liens” shall mean, with respect to each Mortgaged Real Property, the Liens
identified in Schedule B annexed to the applicable Mortgage as such Schedule B may be amended from
time to time to the reasonable satisfaction of Administrative Agent.

“Pro Forma Basis” shall mean, with respect to compliance with any test or covenant or
calculation of any ratio hereunder, the determination or calculation of such test, covenant or ratio
(including in connection with Specified Transactions) in accordance with Section 1.05.

“Proceeding” shall mean any claim, counterclaim, action, judgment, suit, hearing, governmental
investigation, arbitration or proceeding, including by or before any Governmental Authority and whether
judicial or administrative.

“Property” shall mean any right, title or interest in or to property or assets of any kind
whatsoever, whether real, personal or mixed and whether tangible or intangible and including all contract
rights, income or revenue rights, real property interests, Intellectual Property, equipment and proceeds of
the foregoing and, with respect to any Person, Equity Interests or other ownership interests of any other
Person.

“PSL” shall mean any agreement between any Credit Party and a Person providing for a right to
purchase or otherwise use seating accommodations in certain seating locations at Borrower’s property
located on Central Avenue in Louisville, Kentucky, known as the Churchill Downs racetrack facility, and
which agreement does not conflict with any of the Credit Documents, and/or result in a Default or Event
of Default, and expressly does not result in, or require, the creation or imposition of any Lien in,
leaschold interest in, rights in, claim to, easement or easement by estoppel over, or similar rights or
interests in any property of any such Credit Party, or result in, or require, the creation or imposition of
any right to possess specific property (other than the contractual right to purchase or otherwise use the
subject seating accommodations subject to the terms of such agreement).

“PSL Buyback/Guarantee” shall mean any promise to repurchase or buy back, guarantee or
otherwise provide credit support, directly or indirectly, given by any Credit Party in favor of any
financial institution or other Person in connection with an obligation arising under a PSL Financing.

“PSL Financing” shall mean any instance in which, pursuant to a PSL Financing Program, a
PSL Purchaser finances its obligations under a PSL, in whole or in part, and which does not conflict with
any of the Credit Documents, and/or result in a Default or Event of Default.

“PSL Financing Program” shall mean a financing arrangement program established by any
Credit Party with a financial institution or other Person pursuant to which such financial institution or
other Person agrees to finance, in whole or in part, PSL Purchasers’ obligations under the PSLs, and
which arrangement does not conflict with any of the Credit Documents, and/or result in a Default or
Event of Default.

“PSL Purchaser” shall mean the Person who enters into a PSL with any Credit Party.
“PTE” shall mean a prohibited transaction class exemption issued by the U.S. Department of

Labor, as any such exemption may be amended from time to time.
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“Public Lender” has the meaning set forth in Section 9.04.

“Purchase Money Obligation™ shall mean, for any Person, the obligations of such Person in
respect of Indebtedness incurred for the purpose of financing all or any part of the purchase price of any
Property (including Equity Interests of any Person) or the cost of installation, construction or
improvement of any property or assets and any refinancing thereof, provided, however, that such
Indebtedness is incurred (except in the case of a refinancing) within 270 days after such acquisition of
such Property or the incurrence of such costs by such Person.

“Qualified Capital Stock™ shall mean, with respect to any Person, any Equity Interests of such
Person which is not Disqualified Capital Stock.,

“Qualified Contingent Obligation™ shall mean Contingent Obligations permitted by Section
10.04 in respect of (a) Indebtedness of any Joint Venture in which Borrower or any of its Restricted
Subsidiaries owns (directly or indirectly) at least 25% of the Equity Interest of such Joint Venture or (b)
Indebtedness of casinos, racing facilities, “racinos”, full-service casino resorts, hotels, non-gaming
resorts, distributed gaming applications, entertainment developments, retail developments, stables or
taverns (and properties ancillary or related thereto (or owners of casinos, racing facilities, “racinos”,
full-service casino resorts, non-gaming resorts, hotels, distributed gaming applications, entertainment
developments, retail developments, stables or taverns)) with respect to which Borrower or any of its
Restricted Subsidiaries has (directly or indirectly through Subsidiaries) entered into a management,
development or similar contract and such contract remains in full force and effect at the time such
Contingent Obligations are incurred.

“Qualified ECP Guarantor” shall mean, in respect of any Swap Obligations, each Guarantor
that has total assets exceeding $10,000,000 at the time the relevant Guarantee or grant of the relevant
security interest becomes effective with respect to such Swap Obligation or such other person as
constitutes an “eligible contract participant” under the Commodity Exchange Act or any regulations
promulgated thereunder and can cause another person to qualify as an “eligible contract participant™ at
such time by entering into a keepwell under Section la(18)(A)(v)(II) of the Commodity Exchange Act.

“Quarter” shall mean each three month period ending on March 31, June 30, September 30 and
December 31.

“Quarterly Dates” shall mean the last Business Day of each Quarter in each year, commencing
with the last Business Day of the first full Quarter after the Closing Date.

“R/C Maturity Date” shall mean, (a) with respect to the Closing Date Revolving Commitments
and any Incremental Revolving Commitments of the same Tranche and any Revolving Loans thereunder,
the fifth anniversary of the Fourth Amendment Effective Date and (b) with respect to any other Tranche
of Revolving Commitments and Revolving Loans, the maturity date set forth therefor in the applicable
[ncremental Joinder Agreement, Extension Amendment or Refinancing Amendment.

“R/C Percentage” of any Revolving Lender at any time shall mean (a) with respect to the Total
Revolving Commitments, a fraction (expressed as a percentage) the numerator of which is the Revolving
Commitment of such Revolving Lender at such time and the denominator of which is the Total
Revolving Commitments at such time or (b) with respect to the Revolving Commitments of a particular
Tranche, a fraction (expressed as a percentage) the numerator of which is the Revolving Commitment of
such Tranche of such Revolving Lender at such time and the denominator of which is the aggregate
Revolving Commitments of such Tranche at such time; provided, however, that if the R/C Percentage of
any Revolving Lender is to be determined after the Total Revolving Commitments or the Revolving
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Commitments of the applicable Tranche, as the case may be, have been terminated, then the R/C
Percentage of such Revolving Lender shall be determined immediately prior (and without giving effect)
to such termination but after giving effect to any assignments after termination of the Revolving
Commitments.

“Ratio Debt” has the meaning set forth in Section 10.01(v).
“Ratio Debt Amount™ shall mean, as of any date of determination, subject to Section 1.07:
(a) the Shared Fixed Incremental Amount; plus

(b) (x) in the case of an Incremental Commitment or any Ratio Debt that serves to
effectively extend the maturity of the Term Loans, Permitted First Priority Refinancing Debt, the
Revolving Commitments, Permitted First Priority Refinancing Debt and/or any Ratio Debt that is
secured on a pari passu basis with the Obligations, an amount equal to the reductions in the Term
Loans, Revolving Commitments, Permitted First Priority Refinancing Debt and/or such pari passu
Ratio Debt to be replaced with such Incremental Commitment or Ratio Debt and (y) in the case of
any Incremental Commitment or Ratio Debt that effectively replaces any commitment under the
Revolving Facility that is terminated, or any Term Loan repaid. under Section 2.11, 13.04(b),
13.04(h) or 13.05(k), an amount equal to the portion of the relevant terminated commitments under
the Revolving Facility or repaid Term Loans; plus

(c) the aggregate amount of (i) any voluntary prepayment or repurchase of Term Loans or
Ratio Debt that is secured on a pari passu basis with the Obligations and (ii) any permanent
reduction of Revolving Commitments, revolving commitments constituting Permitted First Priority
Refinancing Debt and revolving commitments constituting Ratio Debt that are secured on a pari
passu basis with the Obligations, in each case to the extent the relevant prepayment or reduction is
not funded or effected with any long term Indebtedness (other than revolving Indebtedness) (the
amounts under clauses (b) and (c) together, the “Ratio Prepayment Amount™); minus the aggregate
principal amount of all Incremental Commitments incurred or issued in reliance on the Incremental
Prepayment Amount; plus

(d) an unlimited amount so long as, in the case of this clause (d), (i) if such Indebtedness is
secured on a first lien basis, the Consolidated First Lien Net Leverage Ratio would not exceed the
greater of (x) 3.75:1.00 and (y) if such Indebtedness is being incurred in connection with a Permitted
Acquisition or other Acquisition or Investment permitted hereunder, the Consolidated First Lien Net
Leverage Ratio immediately prior to giving effect thereto, (ii) if such Indebtedness is secured on a
junior lien basis, the Consolidated Total Secured Net Leverage Ratio would not exceed the greater of
(x) 4.00:1.00 and (y) if such Indebtedness is being incurred in connection with a Permitted
Acquisition or other Acquisition or Investment permitted hereunder, the Consolidated Total Secured
Net Leverage Ratio immediately prior to giving effect thereto, and (iii) if such Indebtedness is
unsecured, the Interest Coverage Ratio shall not be less than the lesser of (x) 2.00:1.00 and (y) if
such Indebtedness is being incurred in connection with a Permitted Acquisition or other Acquisition
or Investment permitted hereunder, the Interest Coverage Ratio immediately prior to giving effect
thereto, in each case, calculated on a Pro Forma Basis after giving effect thereto, including the
application of proceeds thereof, as of the last day of the most recently ended Test Period; provided
that, for such purpose, (1) in the case of any revolving Indebtedness incurred in reliance on this
clause (d), such calculation shall be made assuming a full drawing of such revolving Indebtedness
and (2) such calculation shall be made without netting the cash proceeds of any such Indebtedness
(this clause (d), the “Ratio Incurrence-Based Amount”).
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It is understood and agreed that (I) Borrower may elect to use the Ratio Incurrence-Based
Amount prior to the Shared Fixed Incremental Amount or the Ratio Prepayment Amount and
regardless of whether there is capacity under the Shared Fixed Incremental Amount or the Ratio
Prepayment Amount, and if the Shared Fixed Incremental Amount, the Ratio Prepayment Amount
and the Ratio Incurrence-Based Amount are each available and Borrower does not make an election,
Borrower will be deemed to have elected to use the Ratio Incurrence-Based Amount; (11} any portion
of any Indebtedness incurred in reliance on the Shared Fixed Incremental Amount or the Ratio
Prepayment Amount shall be reclassified as incurred under the Ratio Incurrence-Based Amount as
Borrower may elect from time to time if Borrower meets the applicable Consolidated First Lien Net
Leverage Ratio, Consolidated Total Secured Net Leverage Ratio or Interest Coverage Ratio, as
applicable, under the Ratio Incurrence-Based Amount at such time on a pro forma basis; and (III) the
Ratio Prepayment Amount may be utilized simultaneously with the making of the applicable
prepayment or repurchase (and the proceeds thercof may be applied to such prepayment or
repurchase).

“Ratio Incurrence-Based Amount” has the meaning set forth in the definition of “Ratio Debt
Amount™.

“Ratio Prepayment Amount” has the meaning set forth in the definition of “Ratio Debt
Amount”,

“Real Property” shall mean, as to any Person, all the right, title and interest of such Person in
and to land, improvements and appurtenant fixtures, including leasecholds (it being understood that for
purposes of Schedule 8.23(a), Borrower shall not be required to describe such improvements and
appurtenant fixtures in such Schedule).

“redeem” shall mean redeem, repurchase, repay, defease (covenant or legal), Discharge or
otherwise acquire or retire for value; and “redemption” and “redeemed” have correlative meanings.

“Reference Time” shall mean with respect to any setting of the then-current Benchmark means
(1) if such Benchmark is the Term SOFR Rate, 5:00 a.m. (Chicago time) on the day that is two Business
Days preceding the date of such setting or (2) if such Benchmark is not the Term SOFR Rate, the time
determined by the Administrative Agent in its reasonable discretion.

“refinance” shall mean refinance, renew, extend, exchange, convert, replace, defease (covenant
or legal) (with proceeds of Indebtedness), Discharge (with proceeds of Indebtedness) or refund (with
proceeds of Indebtedness), in whole or in part, including successively; and “refinancing” and
“refinanced” have correlative meanings.

“Refinancing Amendment” shall mean an amendment to this Agreement in form and substance
reasonably satisfactory to Administrative Agent and Borrower executed by each of (a) Borrower, (b)
Administrative Agent, (c) each additional Lender and each existing Lender that agrees to provide any
portion of the Credit Agreement Refinancing Indebtedness being incurred pursuant thereto, in accordance
with Section 2.15 and, in the case of any Other Term Loans, which shall specify whether such Other
Term Loans are a Covenant Facility or a Non-Covenant Facility.

“Register” has the meaning set forth in Section 2.08(c).
“Regulation D” shall mean Regulation D (12 C.F.R. Part 204) of the Board of Governors of the

Federal Reserve System of the United States (or any successor), as the same may be amended, modified
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or supplemented and in effect from time to time and all official rulings and interpretations thereunder or
thereof.

“Regulation T” shall mean Regulation T (12 C.F.R. Part 220) of the Board of Governors of the
Federal Reserve System of the United States (or any successor), as the same may be amended, modified
or supplemented and in effect from time to time and all official rulings and interpretations thereunder or
thereof.

“Regulation U"” shall mean Regulation U (12 C.F.R. Part 221) of the Board of Governors of the
Federal Reserve System of the United States (or any successor), as the same may be amended, modified
or supplemented and in effect from time to time and all official rulings and interpretations thereunder or
thereof.

“Regulation X" shall mean Regulation X (12 C.F.R. Part 224) of the Board of Governors of the
Federal Reserve System of the United States (or any successor), as the same may be amended, modified
or supplemented and in effect from time to time and all official rulings and interpretations thereunder or
thereof.

“Reimbursement Obligations” shall mean the obligations of Borrower to reimburse L/C
Disbursements in respect of any Letter of Credit.

“Related Indemnified Person™ has the meaning set forth in Section 13.03(b).

“Related Parties” shall mean, with respect to any Person, such Person’s Affiliates and the
partners, directors, officers, employees, agents, trustees, administrators, managers, advisors and
representatives of such Person and of such Person’s Affiliates.

“Release” shall mean any spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping, disposing, depositing, dispersing, emanating or migrating of any
Hazardous Material in, into, onto or through the Environment or within, from or into any building,
structure, facility or fixture.

“Relevant Acquisition” has the meaning set forth in Section 10.08(a).

“Relevant Governmental Body” shall mean the Federal Reserve Board and/or the NYFRB, the
CME Term SOFR Administrator, as applicable, or a committee officially endorsed or convened by the

Federal Reserve Board and/or the NYFRB or, in each case, any successor thereto.

“Relevant Rate” shall mean, with respect to any Term Benchmark Borrowing, the Adjusted
Term SOFR Rate.

“Removal Effective Date” has the meaning set forth in Section 12.06(b).

“Replaced Lender” has the meaning set forth in Section 2.11(a).

“Replacement Lender™ has the meaning set forth in Section 2.11(a).

“Replacement Vessel” shall mean the replacement of any existing Mortgaged Vessel with a
vessel, ship, riverboat, barge or improvement on real property, whether such vessel, riverboat, barge or

improvement is acquired or constructed and whether or not such vessel, ship, riverboat, barge or
improvement is temporarily or permanently moored or affixed to any real property.
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“Repricing Transaction” shall mean (i) the incurrence by Borrower of a new tranche of
replacement term loans under this Agreement (including by way of conversion of Term B Facility Loans
into any such new tranche of replacement term loans) (x) having an All-In Yield for the respective Type
of such replacement term loan that is less than the All-In Yield for Term B Facility Loans of the
respective Type (excluding any such loans incurred in connection with a Change of Control or a
Significant Acquisition and any such loan that is not made for the primary purposes of reducing overall
yield) and (y) the proceeds of which are used to repay, in whole or in part, principal of outstanding Term
B Facility Loans (it being understood that a conversion of Term B Facility Loans into any such new
tranche of replacement term loans shall constitute a repayment of principal of outstanding Term B
Facility Loans), (ii) any amendment, waiver or other modification to this Agreement the primary purpose
of which would have the effect of reducing the All-In Yield for Term B Facility Loans, excluding any
such amendment, waiver or modification entered into in connection with a Change of Control or a
Significant Acquisition and/or (iii) the incurrence by Borrower or any of its Subsidiaries of (x) any
Incremental Term Loans, (v) any other term loans (which, for the avoidance of doubt, does not include
bonds) other than under this Agreement or (z) any other bank debt other than under this Agreement (such
other term loans referred to in clause (y) above in this clause (iii) and such other bank debt referred to in
clause (z) above in this clause (iii) are individually referred to as “Other Debt”), the proceeds of which
are used in whole or in part to prepay outstanding Term B Facility Loans (except to the extent any such
Incremental Term Loans or Other Debt is incurred in connection with a Change of Control or a
Significant Acquisition or such Incremental Term Loans or Other Debt are not incurred for the primary
purposes of reducing overall yield) if such Incremental Term Loans or Other Debt has an All-In Yield for
the respective Type of such replacement term loan that is less than the All-In Yield for Term B Facility
Loans at the time of the prepayment thercof. Any such determination by Administrative Agent as
contemplated by preceding clauses (i)(x), (ii) and (iii) shall be conclusive and binding on all Lenders
holding or Term B Facility Loans.

“Required Covenant Lenders” shall mean, as of any date of determination, Non-Defaulting
Lenders the sum of whose outstanding Term Loans, unutilized Term Loan Commitments, Revolving
Loans, Unutilized R/C Commitments, Swingline Exposure and L/C Liabilities then outstanding
represents more than 50% of the aggregate sum (without duplication) of (i) all outstanding Term Loans
under each Tranche of Term Loans that is a Covenant Facility of all Non-Defaulting Lenders and all
unutilized Term Loan Commitments under each Tranche of Term Loans that is a Covenant Facility of all
Non-Defaulting Lenders, (ii) all outstanding Revolving Loans of all Non-Defaulting Lenders, (iii) the
aggregate Unutilized R/C Commitments of all Non-Defaulting Lenders, (iv) the Swingline Exposure of
all Non-Defaulting Lenders and (v) the L/C Liabilities of all Non-Defaulting Lenders.

“Required Lenders” shall mean, as of any date of determination: (a) prior to the Closing Date,
Lenders holding more than 50% of the aggregate amount of the Commitments; and (b) thereafter,
Non-Defaulting Lenders the sum of whose outstanding Term Loans, unutilized Term Loan
Commitments, Revolving Loans, Unutilized R/C Commitments, Swingline Exposure and L/C Liabilities
then outstanding represents more than 50% of the aggregate sum (without duplication) of (i) all
outstanding Term Loans of all Non-Defaulting Lenders and all unutilized Term Loan Commitments of all
Non-Defaulting Lenders, (ii) all outstanding Revolving Loans of all Non-Defaulting Lenders, (iii) the
aggregate Unutilized R/C Commitments of all Non-Defaulting Lenders, (iv) the Swingline Exposure of
all Non-Defaulting Lenders and (v) the L/C Liabilities of all Non-Defaulting Lenders.

“Required Revolving Lenders” shall mean, as of any date of determination: (a) at any time
prior to the Closing Date, Lenders holding more than 50% of the aggregate amount of the Revolving
Commitments and (b) thereafter, Non-Defaulting Lenders holding more than 50% of the aggregate sum
of (without duplication) (i) the aggregate principal amount of outstanding Revolving Loans of all
Non-Defaulting Lenders, (i) the aggregate Unutilized R/C Commitments of all Non-Defaulting Lenders,
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(ii1) the Swingline Exposure of all Non-Defaulting Lenders, and (iv) the L/C Liabilities of all
Non-Defaulting Lenders.

“Required Term B-1 Facility Lenders” shall mean, as of any date of determination,
Non-Defaulting Lenders having more than 50% of the aggregate sum of the Term B-1 Facility Loans and
unutilized Term B-1 Facility Commitments then outstanding.

“Required Tranche Lenders” shall mean: (a) with respect to Lenders having Revolving
Commitments or Revolving Loans of any particular Tranche, Non-Defaulting Lenders having more than
50% of the aggregate sum of the Unutilized R/C Commitments, Revolving Loans, Swingline Exposure
and L/C Liabilities, in each case, of Non-Defaulting Lenders in respect of such Tranche and then
outstanding; (b) with respect to Lenders having Term A Facility Loans, Term A Facility Commitments or
[ncremental Term A Loan Commitments, Non-Defaulting Lenders having more than 50% of the
aggregate sum of the Term A Facility Loans, Unutilized Term A Facility Commitments and unutilized
Incremental Term A Loan Commitments of Non-Defaulting Lenders then outstanding; (c) with respect to
Lenders having Term B Facility Loans, Term B Facility Commitments or Incremental Term B Loan
Commitments, Non-Defaulting Lenders having more than 50% of the aggregate sum of the Term B
Facility Loans, unutilized Term B Facility Commitments and unutilized Incremental Term B Loan
Commitments of Non-Defaulting Lenders then outstanding; (d) with respect to Lender having Term B-1
Facility Loans, Term B-1 Facility Commitments or Incremental Term B-1 Loan Commitments,
Non-Defaulting Lenders having more than 50% of the aggregate sum of the Term B-1 Facility Loans and
unutilized Term B-1 Facility Commitments then outstanding; (e) for each New Term Loan Facility, if
applicable, with respect to Lenders having New Term Loans or New Term Loan Commitments, in each
case, in respect of such New Term Loan Facility, Non-Defaulting Lenders having more than 50% of the
aggregate sum of such New Term Loans and unutilized New Term Loan Commitments of
Non-Defaulting Lenders then outstanding; (f) for each Extension Tranche, if applicable, with respect to
Lenders having Extended Revolving Loans or Extended Revolving Commitments or Extended Term
Loans or commitments in respect of Extended Term Loans, in each case, in respect of such Extension
Tranche, Non-Defaulting Lenders having more than 50% of the aggregate sum of such Extended
Revolving Loans and Extended Revolving Commitments or Extended Term Loans and commitments in
respect thereof, in each case, in respect of such Extension Tranche, as applicable, of Non-Defaulting
Lenders then outstanding; and (g) for each Tranche of Other Term Loans, Non-Defaulting Lenders
having more than 50% of the aggregate sum of such Other Term Loans and unutilized Other Term Loan
Commitments of Non-Defaulting Lenders then outstanding.

“Requirement of Law” shall mean, as to any Person, any Law or determination of an arbitrator
or any Governmental Authority, in each case applicable to or binding upon such Person or any of its
Property or to which such Person or any of its Property is subject.

“Resignation Effective Date” has the meaning set forth in Section 12.06(a).

“Resolution Authority” shall mean an EEA Resolution Authority or, with respect to any UK
Financial Institution, a UK Resolution Authority.

“Response Action” shall mean (a) “response” as such term is defined in CERCLA, 42 U.S.C. §
9601(24), and (b) all other actions required by any Governmental Authority or voluntarily undertaken to:
(i) clean up, remove, treat, abate or in any other way address any Hazardous Material in the Environment,
(ii) prevent the Release or threatened Release, or minimize the further Release, of any Hazardous
Material or (iii) perform studies and investigations in connection with, or as a precondition to, clause (i)
or (ii) above.
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“Responsible Officer” shall mean (i) the chief executive officer of Borrower, the president of
Borrower (if not the chief executive officer), any senior or executive vice president of Borrower, the
chief financial officer, the chief accounting officer or treasurer of Borrower or, with respect to financial
matters, the chief financial officer, the chief accounting officer, senior financial officer or treasurer of
Borrower and (ii) as to any document delivered by a Subsidiary, any Person authorized by all necessary
corporate, limited liability company and/or other action of such Subsidiary to act on behalf of such
Subsidiary,

“Restricted Amount” has the meaning set forth in Section 2.10(a).

“Restricted Payment” shall mean dividends (in cash, Property or obligations) on, or other
payments or distributions (including return of capital) on account of, or the setting apart of money for a
sinking or other analogous fund for, or the purchase, redemption, retirement, defeasance, termination,
repurchase or other acquisition of, any Equity Interests or Equity Rights (other than any payment made
relating to any Transfer Agreement) in Borrower or any of its Restricted Subsidiaries, but excluding
dividends, payments or distributions paid through the issuance of additional shares of Qualified Capital
Stock and any redemption, retirement or exchange of any Qualified Capital Stock in Borrower or such
Restricted Subsidiary through, or with the proceeds of, the issuance of Qualified Capital Stock in
Borrower or any of its Restricted Subsidiaries; provided that any Qualified Capital Stock so issued by a
Restricted Subsidiary to a Credit Party is pledged to Collateral Agent to secure the Obligations in
accordance with the Security Documents.

“Restricted Subsidiaries” shall mean all existing and future Subsidiaries of Borrower other than
the Unrestricted Subsidiaries.

“Reverse Trigger Event” shall mean the transfer of Equity Interests of any Restricted
Subsidiary or any Gaming/Racing Facility from trust or other similar arrangement to Borrower or any of
its Restricted Subsidiaries from time to time.

“Revocation™ has the meaning set forth in Section 9.12(b).

“Revolving Availability Period” shall mean, (i) with respect to the Revolving Commitments
under the Closing Date Revolving Facility, the period from and including the Closing Date to but
excluding the earlier of the applicable R/C Maturity Date and the date of termination of such Revelving
Commitments, and (ii) with respect to any other Tranche of Revolving Commitments, the period from
and including the date such Tranche of Revolving Commitments is established to but excluding the
earlier of the applicable R/C Maturity Date and the date of termination of such Tranche of Revolving
Commitments. Unless the context otherwise requires, references in this Agreement to the Revolving
Availability Period shall mean with respect to each Tranche of Revolving Commitments, the Revolving
Availability Period applicable to such Tranche.

“Revolving Borrowing” shall mean a Borrowing comprised of Revolving Loans of the same
Type, made, converted or continued on the same date and, in the case of Term Benchmark Loans, as to
which a single Interest Period is in effect.

“Revolving Commitment” shall mean, for each Revolving Lender, the obligation of such
Lender to make Revolving Loans in an aggregate principal amount at any one time outstanding up to but
not exceeding the amount set forth opposite the name of such Lender on Annex A-1 under the caption
“Revolving Commitment,” or in the Assignment Agreement pursuant to which such Lender assumed its
Revolving Commitment or in any Incremental Joinder Agreement or Refinancing Amendment, as
applicable, as the same may be (a) changed pursuant to Section 13.05(b), (b) reduced or terminated from
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time to time pursuant to Sections 2.04 and/or 11.01, as applicable, or (c) increased or otherwise adjusted
from time to time in accordance with this Agreement, including pursuant to Section 2.12 and Section

2.15; it being understood that a Revolving Lender’s Revolving Commitment shall include any
Incremental Revolving Commitments, Extended Revolving Commitments and Other Revolving
Commitments of such Revolving Lender.

“Revolving Exposure” shall mean, with respect to any Lender at any time, the aggregate
principal amount at such time of all outstanding Revolving Loans of such Lender, plus the aggregate
amount at such time of such Lender’s L/C Liability, plus the aggregate amount at such time of such
Lender’s Swingline Exposure.

“Revolving Extension Request” shall have the meaning provided in Section 2.13(b).

“Revolving Facility” shall mean each credit facility comprising Revolving Commitments of a
particular Tranche.

“Revolving Lenders” shall mean (a) on the Closing Date, the Lenders having a Revelving
Commitment on Annex A-1 hereof and (b) thereafter, the Lenders from time to time holding Revolving
Loans and/or a Revolving Commitment as in effect from time to time.

“Revolving Loans™ has the meaning set forth in Section 2.01(a).
“Revolving Notes™” shall mean the promissory notes substantially in the form of Exhibit A-1.

“Revolving Tranche Exposure” shall mean with respect to any Lender and Tranche of
Revolving Commitments at any time, the aggregate principal amount at such time of all outstanding
Revolving Loans of such Tranche of such Lender, plus the aggregate amount at such time of such
Lender’s L/C Liability under its Revolving Commitment of such Tranche, plus the aggregate amount at
such time of such Lender’s Swingline Exposure under its Revolving Commitment of such Tranche.

“S&P” shall mean Standard & Poor’s Rating Services, a division of The McGraw-Hill
Companies, or any successor thereto.

“Sanction(s)” shall mean all economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by (a) the U.S. government, including those administered by
the Office of Foreign Assets Control of the U.S. Department of the Treasury or the U.S, Department of
State, (b) the United Nations Security Council, the European Union, or Her Majesty’s Treasury of the
United Kingdom or (c) other relevant sanctions authority.

“Sanctioned Country” shall mean, at any time, a country, region or territory which is itself the
subject or target of any comprehensive Sanctions (at the time of this Agreement, Crimea, the so-called
Donetsk People’s Republic, the so-called Luhansk People’s Republic, Cuba, Iran, North Korea and
Syria).

“Sanctioned Person” shall mean, at any time, (a) any Person listed in any Sanctions-related list
of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department of the
Treasury, the U.S. Department of State, the United Nations Security Council, the European Union, or Her
Majesty’s Treasury of the United Kingdom, (b) any Person located, organized or resident in a Sanctioned
Country or (c) any Person owned 50% or more or controlled by any such Person or Persons described in

the foregoing clauses (a) or (b).
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“SEC” shall mean the Securities and Exchange Commission of the United States or any
successor thereto.

“Second Amendment Effective Date” shall mean the “Effective Date” as defined in that certain
Second Amendment to Credit Agreement, dated as of April 28, 2020, among Borrower, the other Credit
Parties, Administrative Agent and the Lenders party thereto.

“Second Lien Intercreditor Agreement” shall mean an intercreditor agreement substantially in
the form of Exhibit T hereto or such other form as is reasonably acceptable to Administrative Agent.

“Section 9.04 Financials” shall mean the financial statements delivered, or required to be
delivered, pursuant to Section 9.04(a) or (b), together with the accompanying certificate of a Responsible
Officer of Borrower delivered, or required to be delivered, pursuant to Section 9.04(c).

“Secured Cash Management Agreement” shall mean any Cash Management Agreement that is
entered into by and between Borrower and/or any or all of its Restricted Subsidiaries and any Cash
Management Bank.

“Secured Parties” shall mean the Agents, the Lenders, any Swap Provider that is party to a
Credit Swap Contract and any Cash Management Bank that is a party to a Secured Cash Management
Agreement.

“Securities Act” shall mean the Securities Act of 1933, as amended, and all rules and regulations
of the SEC promulgated thereunder.

“Security Agreement” shall mean that certain Security Agreement dated as of the Closing Date
and substantially in the form of Exhibit H among the Credit Parties and Collateral Agent, as the same
may be amended in accordance with the terms thereof and hereof.

“Security Documents” shall mean the Security Agreement, the Mortgages, the Ship Mortgages
and each other security document or pledge agreement, instrument or other document required by
applicable local law or otherwise executed and delivered by a Credit Party to grant or perfect a security
interest in any Property acquired or developed that is of the kind and nature that would constitute
Collateral on the Closing Date, and any other document, agreement or instrument utilized to pledge or
grant as collateral (or perfect any Lien thereon) for the Obligations any Property of whatever kind or
nature.

“Senior Managing Agent” shall mean (a) KeyBank National Association and Macquarie Capital
(USA) Inc., each in its capacity as senior managing agent and (b) First Horizon Bank and Pinnacle Bank,
each in their capacity as senior managing agent with respect to the 2023 Incremental Joinder Agreement.

“Senior Unsecured Notes” shall mean (a) the Borrower's 4.75% senior unsecured notes due
2028 in an aggregate principal amount of $500.0 million and (b) from and after Borrower’s assumption
thereof in accordance with the terms and conditions thereof, the Escrow Issuer’s 5.75% senior unsecured
notes due 2030 in an aggregate principal amount of $1,200.0 million.

“Shared Fixed Incremental Amount” shall mean, as of any date of determination, (a)
$560,000,000 or, after giving effect to the Specified Acquisition, $925,000,000 minus (b)(i) the aggregate
outstanding principal amount of all Incremental Commitments incurred or issued in reliance on the
Shared Fixed Incremental Amount and (ii) the aggregate outstanding principal amount of all
[ndebtedness incurred or issued in reliance on Section 10.01(v) in reliance on the Shared Fixed
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Incremental Amount. For purposes of clarification, as of the Fourth Amendment Effective Date, no
Incremental Commitments have been incurred or issued in reliance on the Shared Fixed Incremental
Amount.

“Ship Mortgage” shall mean a Ship Mortgage in form reasonably acceptable to Administrative
Agent and Borrower made by the applicable Credit Parties in favor of Collateral Agent for the benefit of
the Secured Parties, as the same may be amended in accordance with the terms thereof and hercof, or
such other agreements reasonably acceptable to Collateral Agent as shall be necessary to comply with
applicable Requirements of Law and effective to grant in favor of Collateral Agent for the benefit of the
Secured Parties a first preferred mortgage on the Mortgaged Vessel covered thereby, subject only to
Permitted Liens.

“Significant Acquisitions™ shall mean acquisitions that, individually or in the aggregate, (a) are
not permitted by the Credit Documents immediately prior to the consummation of such acquisitions, or
(b) would result in Consolidated EBITDA, determined on a Pro Forma Basis after giving effect to such
acquisitions, being equal to or greater than 135% of Consolidated EBITDA immediately prior to the
consummation of such acquisitions.

“SOFR” shall mean, a rate equal to the secured overnight financing rate as administered by the
SOFR Administrator.

“SOFR Administrator” shall mean the NYFRB (or a successor administrator of the secured
overnight financing rate).

“SOFR Administrator’s Website” shall mean the NYFRB’s website, currently at
http://www.newyorkfed.org, or any successor source for the secured overnight financing rate identified
as such by the SOFR Administrator from time to time.

“SOFR-Based Rate” shall mean SOFR, Compounded SOFR or Term SOFR,

“SOFR Determination Date™ has the meaning specified in the definition of “Daily Simple
SOFR”™.

“SOFR Rate Day” has the meaning specified in the definition of “Daily Simple SOFR”.

“Solvent” and “Solvency” shall mean, for any Person on a particular date, that on such date (a)
the fair value of the Property of such Person is greater than the total amount of liabilities, including,
without limitation, contingent liabilities, of such Person, (b) the present fair salable value of the Property
of such Person is not less than the amount that will be required to pay the probable liability of such
Person on its debts as they become absolute and matured, (c) such Person does not intend to, and does
not believe that it will, incur debts and liabilities beyond such Person’s ability to pay as such debts and
liabilities mature, (d) such Person is not engaged in a business or a transaction, and is not about to engage
in a business or a transaction, for which such Person’s Property would constitute an unreasonably small
capital and (e) such Person is able to pay its debts as they become due and payable. For purposes of this
definition, the amount of contingent liabilities at any time shall be computed as the amount that, in the
light of all the facts and circumstances existing at such time, represents the amount that can reasonably
be expected to become an actual or matured liability, without duplication.

“Specified Acquisition” shall mean the acquisition by Borrower of Peninsula Pacific
Entertainment LLC and certain of its Subsidiaries pursuant to the Specified Acquisition Agreement.

- 76-




“Specified Acquisition Agreement” shall mean that certain Purchase Agreement, dated as of
February 18, 2022, by and among Borrower, as the buver, and Peninsula Pacific Entertainment
Intermediate Holdings LLC, as the seller, including the schedules and exhibits thereto, as amended,
restated, amended and restated, supplemented or otherwise modified from time to time.

“Specified Acquisition Agreement Representations” shall mean the representations and
warranties made by, or with respect to, Peninsula Pacific Entertainment LLC and certain of its
Subsidiaries in the Specified Acquisition Agreement as are material to the interests of the Lenders, but
only to the extent that the Borrower has the right (taking into account any applicable cure periods) to
terminate its obligations under the Specified Acquisition Agreement or to decline to consummate the
Specified Acquisition (in each case, in accordance with the terms thereof) as a result of a breach of such
representations and warranties in the Specified Acquisition Agreement.

“Specified 10.04(a) Investment Returns” shall mean the amounts received by Borrower and its
Restricted Subsidiaries with respect to Investments in Joint Ventures and Unrestricted Subsidiaries
outstanding on the Closing Date pursuant to Section 10.04(a) (including with respect to contracts related
to such Investments and including principal, dividends, interest, distributions, sale proceeds, payments
under contracts relating to such Investments, repayments or other amounts) that are designated by
Borrower as Specified 10.04(a) Investment Returns in the Compliance Certificate delivered to
Administrative Agent in respect of the fiscal quarter (or fiscal year) in which such amounts were
received, in all cases to the extent not included in Consolidated Net Income and in any case not to exceed
the amount of the applicable Investment on the Closing Date.

“Specified 10.04(k) Investment Returns” shall mean the amounts received by Borrower and its
Restricted Subsidiaries with respect to Investments made pursuant to Section 10.04(k) (including with
respect to contracts related to such Investments and including principal, dividends, interest, distributions,
sale proceeds, payments under contracts relating to such Investments, repayments or other amounts) that
are designated by Borrower as Specified 10.04(k) Investment Returns in the Compliance Certificate
delivered to Administrative Agent in respect of the fiscal quarter (or fiscal year) in which such amounts
were received.

“Specified Representations™ mean the representations and warranties of the Credit Parties set
forth in Sections 8.01(a)(i) (but only with respect to Credit Parties), 8.04(a)(i)(x), 8.05 (but only as it
relates to the Credit Documents), 8.09, 8.11(b), 8.14 (but only as it relates to security interests that may
be perfected through the filing of UCC financing statements, filing of intellectual property security
agreements with the United States Patent and Trademark Office or United States Copyright Office or
delivery of stock or equivalent certificates representing Equity Interests in the Guarantors and material
Subsidiaries that are not Foreign Subsidiaries (other than Equity Interests in any such Subsidiaries for
which prior approval of Liens is required under applicable Gaming/Racing Laws but has not been
obtained) (and in the case of such stock or equivalent certificates of an acquired entity, only to the extent
received from the applicable seller after Borrower’s commercially reasonable efforts)), 8,17 and 8.27 (as
it relates to the use of proceeds of the Loans on the Closing Date).

“Specified Transaction” shall mean (a) any incurrence or repayment of Indebtedness (other than
for working capital purposes or under a revolving facility), (b) any Investment that results in a Person
becoming a Restricted Subsidiary or an Unrestricted Subsidiary, (¢) any Permitted Acquisition or other
Acquisition, including the Specified Acquisition, (d) any Asset Sale or designation of a Restricted
Subsidiary that results in a Restricted Subsidiary ceasing to be a Restricted Subsidiary of Borrower or
redesignation of an Unrestricted Subsidiary that results in an Unrestricted Subsidiary becoming a
Restricted Subsidiary (e) any Acquisition or Investment constituting an acquisition of assets constituting
a business unit, line of business or division of another Person and (f) any execution, amendment,
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modification or termination of any management agreement or similar document or any Gaming/Racing
Lease (or waiver of any provisions thereof).

“Stated Amount” of each Letter of Credit shall mean, at any time, the maximum amount
available to be drawn thereunder (in each case determined without regard to whether any conditions to
drawing could then be met).

“Subject Subsidiary” shall mean, at any time of determination, a Subsidiary that (i) is an
Immaterial Subsidiary, (ii) its Consolidated EBITDA for the then most recently ended Test Period is not
in excess of 5.0% of the Consolidated EBITDA of Borrower and its Restricted Subsidiaries or (iii) its
Consolidated Total Assets as of the last day of the then most recently ended Test Period is not in excess
of 5.0% of the Consolidated Total Assets of Borrower and its Restricted Subsidiaries on a consolidated
basis.

“Subsidiary” shall mean, as to any Person, (i) any corporation more than 50% of whose stock of
any class or classes having by the terms thereof ordinary voting power to elect a majority of the directors
of such corporation (irrespective of whether or not at the time stock of any class or classes of such
corporation shall have or might have voting power by reason of the happening of any contingency) is at
the time owned by such Person and/or one or more direct or indirect Subsidiaries of such Person and (ii)
any partnership, limited liability company, association, joint venture or other entity in which such Person
and/or one or more Subsidiaries of such Person has more than a 50% equity interest at the time. Unless
otherwise qualified, all references to a “Subsidiary” or to “Subsidiaries™ in this Agreement shall refer to a
Subsidiary or Subsidiaries of Borrower.

“Swap Contract” shall mean any agreement (including any master agreement and any schedule
or agreement, whether or not in writing, relating to any single transaction) that is an interest rate swap
agreement, basis swap, forward rate agreement, commodity swap, commodity option, equity or equity
index swap or option, bond option, interest rate option, foreign exchange agreement, rate cap, collar or
floor agreement, currency swap agreement, cross-currency rate swap agreement, swap option, currency
option or any other similar agreement (including any option to enter into any of the foregoing) and is
designed to protect any Company against fluctuations in interest rates, currency exchange rates,
commodity prices, or similar risks (including any Interest Rate Protection Agreement). For the avoidance
of doubt, the term “Swap Contract” includes, without limitation, any call options, warrants and capped
calls entered into as part of, or in connection with, an issuance of convertible or exchangeable debt by
Borrower or its Restricted Subsidiaries.

“Swap Obligation” shall mean, with respect to any Guarantor, any obligation to pay or perform
under any agreement, contract or transaction that constitutes a “swap” within the meaning of section
1a(47) of the Commodity Exchange Act.
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“Swap Provider” shall mean any Person that is a party to a Swap Contract with Borrower and/or
any of its Restricted Subsidiaries if such Person was, at the date of entering into such Swap Contract, a
Lender or Agent or Affiliate of a Lender or Agent, and such Person executes and delivers to
Administrative Agent a letter agreement in form and substance reasonably acceptable to Administrative
Agent pursuant to which such Person (a) appoints Collateral Agent as its agent under the applicable
Credit Documents and (b) agrees to be bound by the provisions of Section 12.03.

“SWIFT" shall mean the Society for Worldwide Interbank Financial Telecommunication.

“Swingline Commitment™ shall mean the commitment of the Swingline Lender to make loans
pursuant to Section 2.01(f). The Swingline Commitment is part of, and not in addition to, the Revolving
Commitments.

“Swingline Exposure” shall mean at any time the aggregate principal amount at such time of all
outstanding Swingline Loans. The Swingline Exposure of any Revolving Lender under any Tranche of
Revolving Commitments at any time shall equal its R/C Percentage with respect to the applicable
Tranche of Revolving Commitments of the aggregate Swingline Exposure under such Tranche at such
time.

“Swingline Lender” shall have the meaning assigned to such term in the preamble hereto,

“Swingline Loan” shall mean any loan made by the Swingline Lender pursuant to Section

2.01(H.

“Swingline Note” shall mean the promissory note substantially in the form of Exhibit A-3.

“Swingline Sublimit” shall mean the lesser of (a) $100.0 million and (b) the Total Revolving
Commitments then in effect. The Swingline Sublimit is part of, not in addition to, the Total Revolving
Commitments.

“Taking” shall mean a taking or voluntary conveyance during the term of this Agreement of all
or part of any Mortgaged Real Property or Mortgaged Vessel, or any interest therein or right accruing
thereto or use thereof, as the result of, or in settlement of, any condemnation or other eminent domain
proceeding by any Governmental Authority affecting any Mortgaged Real Property or Mortgaged Vessel
or any portion thereof, whether or not the same shall have actually been commenced.

“Tax Returns” has the meaning set forth in Section 8.08.

“Taxes” shall mean all present or future taxes, levies, imposts, duties, deductions, withholdings
(including backup withholding), assessments, fees or other charges imposed by any Governmental
Authority, including any interest, additions to tax or penalties applicable thereto.

“Term A Facility” shall mean the credit facility comprising the Term A Facility Commitments,
any Incremental Term A Loan Commitments and the Term A Facility Loans.

“Term A Facility Availability Period” shall mean, the period from and including the Fourth
Amendment Effective Date through and including March 24, 2023. For purposes of clarification, the
Term A Facility Availability Period applied only to the Term A Facility Commitments provided under
the Fourth Amendment and terminated on the Term A Facility Initial Borrowing Date at the time the
Term A Facility Loans under such Term A Facility Commitments were borrowed.
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“Term A Facility Commitment” shall mean, for each Term A Facility Lender, the obligation of
such Lender, if any, to make a Term A Facility Loan to Borrower (a) in the case of such obligations
established under the Fourth Amendment, during the Term A Facility Availability Period in an aggregate
principal amount not to exceed the amount set forth opposite such Lender’s name under the heading
“Term A Facility Commitment™ on Annex A-4, (b) in the case of such obligations established under the
2023 Incremental Joinder Agreement, in an aggregate principal amount not to exceed the amount set
forth opposite such Lender’s name on Schedule A of the 2023 Incremental Joinder Agreement or (c) in
the Assignment Agreement pursuant to which such Lender assumed its Term A Facility Commitment, as
applicable, as the same may be (i) changed pursuant to Section 13.05(b) or (ii) reduced or terminated
from time to time pursuant to Section 2.04 or Section 11.01. For the avoidance of doubt, the aggregate
principal amount of Term A Facility Commitments of all Term A Facility Lenders on the 2023
[ncremental Joinder Agreement Effective Date after giving effect to the 2023 Incremental Joinder
Agreement but prior to the funding of the 2023 Incremental Term A Loans on such date is $500.0
million.

“Term A Facility Initial Borrowing Date” shall mean November 1, 2022,

“Term A Facility Lender” shall mean (a) on the Fourth Amendment Effective Date, the “2022
Delayed Draw Term A Facility Lenders” as defined in the Fourth Amendment and otherwise having
Term A Facility Commitments on Annex A-4 hereof and (b) thereafter, the Lenders from time to time
holding any Incremental Term A Loan Commitments and/or Term A Facility Loans, as the case may be,
after giving effect to any assignments thereof permitted by Section 13.05(b).

“Term A Facility Loans” shall mean (a) the term loans made pursuant to Section 2.01(b) and
(b) term loans made pursuant to any Incremental Term A Loan Commitments

“Term A Facility Maturity Date” shall mean the date that is the fifth anniversary of the Fourth
Amendment Effective Date.

“Term A Facility Notes” shall mean the promissory notes substantially in the form of Exhibit

A-S.

“Term B Facility” shall mean the credit facility comprising the Term B Facility Commitments,
any Incremental Term B Loan Commitments and the Term B Facility Loans.

“Term B Facility Commitment” shall mean, for each Term B Facility Lender, the obligation of
such Lender, if any, to make a Term B Facility Loan to Borrower on the Closing Date in a principal
amount not to exceed the amount set forth opposite such Lender’s name under the heading “Term B
Facility Commitment” on Annex A-2, or in the Assignment Agreement pursuant to which such Lender
assumed its Term B Facility Commitment, as applicable, as the same may be (i) changed pursuant to
Section 13.05(b) or (ii) reduced or terminated from time to time pursuant to Section 2.04 or Section
11.01. The aggregate principal amount of the Term B Facility Commitments of all Term B Facility
Lenders on the Closing Date is $400.0 million.

“Term B Facility Lender” shall mean (a) on the Closing Date, the Lenders having Term B
Facility Commitments on Annex A-2 hereof and (b) thereafter, the Lenders from time to time holding any
[ncremental Term B Loan Commitments and/or Term B Facility Loans, as the case may be, after giving
effect to any assignments thereof permitted by Section 13.05(b).

“Term B Facility Loans” shall mean (a) the term loans made pursuant to Section 2.01(c) and (b)
term loans made pursuant to any Incremental Term B Loan Commitments.
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“Term B Facility Maturity Date” shall mean the date that is the seventh anniversary of the
Closing Date.

“Term B Facility Notes” shall mean the promissory notes substantially in the form of Exhibit
A-2.

“Term Benchmark” when used in reference to any Loan or Borrowing, refers to whether such
Loan, or the Loans comprising such Borrowing, are bearing interest at a rate determined by reference to
the Adjusted Term SOFR Rate.

“Term B-1 Facility” shall mean the credit facility comprising the Term B-1 Facility
Commitments, any Incremental Term B-1 Loan Commitments and the Term B-1 Facility Loans.

“Term B-1 Facility Commitment” shall mean, for each 2021 Incremental Term B-1 Facility
Lender, the obligation of such Lender, if any, to make a Term B-1 Facility Loan to Borrower on the 2021
Incremental Joinder Agreement Effective Date in a principal amount not to exceed the amount set forth
opposite such Lender’s name under the heading “Term B-1 Facility Commitment” on Annex A-3, or in
the Assignment Agreement pursuant to which such Lender assumed its Term B-1 Facility Commitment,
as applicable, as the same may be (i) changed pursuant to Section 13.05(b) or (ii) reduced or terminated
from time to time pursuant to Section 2,04 or Section 11.01. The aggregate principal amount of the Term
B-1 Facility Commitments of all Term B-1 Facility Lenders on the 2021 Incremental Joinder Agreement
Effective Date i1s $300.0 million. For avoidance of doubt, the *“2021 Incremental Term B Loan
Commitments” under the 2021 Incremental Joinder Agreement shall constitute the “Term B-1 Facility
Commitments” hereunder.

“Term B-1 Facility Lenders” shall mean (a) on the 2021 Incremental Joinder Agreement
Effective Date, the Lenders having Term B-l Facility Commitments on Annex A-3 hereof and (b)
thereafter, the Lenders from time to time holding any Incremental Term B-1 Loan Commitments and/or
Term B-1 Facility Loans, as the case may be, after giving effect to any assignments thereof permitted by

Section 13.05(b).

“Term B-1 Facility Loans™ shall mean (a) the term loans made pursuant to Section 2(a) of the
2021 Incremental Joinder Agreement and Section 2.01(c¢) hereof and (b) term loans made pursuant to any
[ncremental Term B-1 Loan Commitments.

“Term B-1 Facility Maturity Date” shall mean the date that is the seventh anniversary of the
2021 Incremental Joinder Agreement Effective Date.

“Term B-1 Facility Notes” shall mean the promissory notes substantially in the form of Exhibit
A4,

“Term B-1 Facility Repricing Transaction™ shall mean (i) the incurrence by Borrower of a
new tranche of replacement term loans under this Agreement (including by way of conversion of Term
B-1 Facility Loans into any such new tranche of replacement term loans) (x) having an All-In Yield for
the respective Type of such replacement term loan that is less than the All-In Yield for Term B-1 Facility
Loans of the respective Type (excluding any such loans incurred in connection with a Change of Control
or a Significant Acquisition and any such loan that is not made for the primary purposes of reducing
overall yield) and (y) the proceeds of which are used to repay, in whole or in part, principal of
outstanding Term B-1 Facility Loans (it being understood that a conversion of Term B-1 Facility Loans
into any such new tranche of replacement term loans shall constitute a repayment of principal of
outstanding Term B-1 Facility Loans), (ii) any amendment, waiver or other modification to this
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Agreement the primary purpose of which would have the effect of reducing the All-In Yield for Term
B-1 Facility Loans, excluding any such amendment, waiver or modification entered into in connection
with a Change of Control or a Significant Acquisition and/or (iii) the incurrence by Borrower or any of
its Subsidiaries of any Incremental Term Loans or Other Debt, the proceeds of which are used in whole
or in part to prepay outstanding Term B-1 Facility Loans (except to the extent any such Incremental Term
Loans or Other Debt is incurred in connection with a Change of Control or a Significant Acquisition or
such Incremental Term Loans or Other Debt are not incurred for the primary purposes of reducing overall
yield) if such Incremental Term Loans or Other Debt has an All-In Yield for the respective Type of such
replacement term loan that is less than the All-In Yield for Term B-1 Facility Loans at the time of the
prepayment thereof. Any such determination by Administrative Agent as contemplated by preceding
clauses (i)(x), (ii) and (iii) shall be conclusive and binding on all Lenders holding or Term B-1 Facility
Loans.

“Term Facilities™ shall mean, collectively, the credit facilities comprising the Term A Facility,
the Term B Facility, the Term B-1 Facility, any New Term Loan Facilities, the credit facilities
comprising the Extended Term Loans, if any, and the credit facilities comprising Other Term Loans, if
any.

“Term Loan Commitments™ shall mean, collectively, (a) the Term A Facility Commitments,
(b) the Term B Facility Commitments, (¢) the Term B-1 Facility Commitments, (d) any Incremental Term
Loan Commitments and (e) any Other Term Loan Commitments.

“Term Loan Extension Request” shall have the meaning provided in Section 2.13(a).

“Term Loan Notes” shall mean, collectively, the Term A Facility Notes, the Term B Facility
Notes, the Term B-1 Facility Notes and any New Term Loan Notes.

“Term Loans™ shall mean, collectively, the Term A Facility Loans, the Term B Facility Loans,
the Term B-1 Facility Loans, any Extended Term Loans, any Other Term Loans and any New Term
Loans.

“Term SOFR” shall mean with respect to Term B Facility Loans and Term B-1 Facility Loans,
the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant

Governmental Body.

“Term SOFR Determination Day” has the meaning assigned to it under the definition of Term
SOFR Reference Rate.

“Term SOFR Rate” shall mean, with respect to any Term Benchmark Borrowing and for any
tenor comparable to the applicable Interest Period, the Term SOFR Reference Rate at approximately 5:00
a.m., Chicago time, two U.S. Government Securities Business Days prior to the commencement of such
tenor comparable to the applicable Interest Period, as such rate is published by the CME Term SOFR
Administrator.

“Term SOFR Reference Rate” shall mean, for any day and time (such day, the “Term SOFR
Determination Day”), with respect to any Term Benchmark Borrowing denominated in Dollars and for
any tenor comparable to the applicable Interest Period, the rate per annum determined by the
Administrative Agent as the forward-looking term rate based on SOFR. If by 5:00 pm (New York City
time) on such Term SOFR Determination Day, the “Term SOFR Reference Rate™ for the applicable
tenor has not been published by the CME Term SOFR Administrator and a Benchmark Replacement
Date with respect to the Term SOFR Rate has not occurred, then the Term SOFR Reference Rate for
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such Term SOFR Determination Day will be the Term SOFR Reference Rate as published in respect of
the first preceding U.S. Government Securities Business Day for which such Term SOFR Reference Rate
was published by the CME Term SOFR Administrator, so long as such first preceding Business Day is
not more than five (5) Business Days prior to such Term SOFR Determination Day.

“Test Period” shall mean, for any date of determination, the period of the four most recently
ended consecutive fiscal quarters of Borrower and its Restricted Subsidiaries for which quarterly or
annual financial statements have been delivered or are required to have been delivered to Administrative
Agent or have been filed with the SEC.

“Threshold Amount” shall mean an amount equal to $100.0 million.
“Total Revolving Commitments” shall mean, at any time, the Revolving Commitments of all
the Revolving Lenders at such time. The Total Revolving Commitments on the Closing Date are $700.0

million.

“Trade Date” shall have the meaning provided in Section 13.05(k)(i).

“Tranche” shall mean (i) when used with respect to the Lenders, each of the following classes of
Lenders: (a) Lenders having Revolving Loans incurred pursuant to the Closing Date Revolving
Commitment or any Incremental Revolving Commitments of the same Tranche or Closing Date
Revolving Commitments and any Incremental Revolving Commitments of the same Tranche, (b) Lenders
having such other Tranche of Revolving Loans or Revolving Commitments created pursuant to an
Extension Amendment, Incremental Joinder Agreement or Refinancing Amendment, (c) Lenders having
Term A Facility Loans or Term A Facility Commitments and Incremental Term A Loan Commitments,
(d) Lenders having Term B Facility Loans or Term B Facility Commitments and Incremental Term B
Loan Commitments, (¢) Lenders having Term B-1 Facility Loans or Term B-1 Facility Commitments and
[ncremental Term B-1 Loan Commitments and (f) Lenders having such other Tranche of Term Loans or
Term Loan Commitments created pursuant to an Extension Amendment, Incremental Joinder Agreement
or Refinancing Amendment, and (ii) when used with respect to Loans or Commitments, each of the
following classes of Loans or Commitments: (a) Revolving Loans incurred pursuant to the Closing Date
Revolving Commitment or any Incremental Revolving Commitments of the same Tranche or Closing
Date Revolving Commitments and any Incremental Revolving Commitments of the same Tranche, (b)
such other Tranche of Revolving Loans or Revolving Commitments created pursuant to an Extension
Amendment, Incremental Joinder Agreement or Refinancing Amendment, (c) Term A Facility Loans or
Term A Facility Commitments and Incremental Term A Loan Commitments, (d) Term B Facility Loans
or Term B Facility Commitments and Incremental Term B Loan Commitments, (¢) Term B-1 Facility
Loans or Term B-1 Facility Commitments and Incremental Term B-1 Loan Commitments and (f) such
other Tranche of Term Loans or Term Loan Commitments created pursuant to an Extension Amendment,
Incremental Joinder Agreement or Refinancing Amendment.

“Transactions™ shall mean, collectively, (a) the Closing Date Refinancing, (b) the entering into
of this Agreement and the other Credit Documents and the borrowings hereunder on the Closing Date, (c)
the issuance of the Senior Unsecured Notes described in clause (a) of the definition thereof and the
entering into of the documents related thereto and (d) the payment of fees and expenses in connection
with the foregoing.

“Transfer Agreement” shall mean any trust or similar arrangement required by any

Gaming/Racing Authority from time to time with respect to the Equity Interests of any Restricted
Subsidiary (or any Person that was a Restricted Subsidiary) or any Gaming/Racing Facility.
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“Transferred Guarantor” shall have the meaning set forth in Section 6.08.

“Trigger Event” shall mean the transfer of shares of Equity Interests of any Restricted
Subsidiary or any Gaming/Racing Facility into trust or other similar arrangement required by any
Gaming/Racing Authority from time to time.

“Type” has the meaning set forth in Section 1.03,
“U.S. Bank™ shall mean U.S. Bank National Association.

“U.S. Government Securities Business Day” shall mean any day except for (i) a Saturday, (ii) a Sunday
or (iii) a day on which the Securities Industry and Financial Markets Association recommends that the
fixed income departments of its members be closed for the entire day for purposes of trading in United
States government securities.

“U.S. Person” shall mean a “United States person™ as defined in Section 7701(a)(30) of the
Code.

“UCC” shall mean the Uniform Commercial Code as from time to time in effect in the applicable
state or other jurisdiction.

“UCP” shall mean, with respect to any Letter of Credit, the Uniform Customs and Practice for
Documentary Credits, International Chamber of Commerce (“ICC™) Publication No. 600 (or such later
version thereof as may be in effect at the time of issuance).

“UK Financial Institution™ shall mean any BRRD Undertaking (as such term is defined under
the PRA Rulebook (as amended from time to time) promulgated by the United Kingdom Prudential
Regulation Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from
time to time) promulgated by the United Kingdom Financial Conduct Authority, which includes certain
credit institutions and investment firms, and certain affiliates of such credit institutions or investment
firms.

“UK Resolution Authority™ shall mean the Bank of England or any other public administrative
authority having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replacement” shall mean the Benchmark Replacement excluding the
Benchmark Replacement Adjustment; provided that, if the Unadjusted Benchmark Replacement as so
determined would be less than zero, the Unadjusted Benchmark Replacement will be deemed to be zero
for the purposes of this Agreement.”

“un-reallocated portion” has the meaning set forth in Section 2.14(a).
“United States” shall mean the United States of America.
“Unreimbursed Amount™ has the meaning set forth in Section 2.03(e).

“Unrestricted Cash™ shall mean, as of any date of determination, all cash and Cash Equivalents
of Borrower and its Restricted Subsidiaries (regardless of whether held in a Collateral Account) that, in
each case, are free and clear of all Liens, other than (x) Liens in favor of the Collateral Agent for the
benefit of the Secured Parties and (y) Liens on cash and Cash Equivalents of Borrower and its Restricted
Subsidiaries constituting Collateral that secure any other Indebtedness that is permitted to be secured by
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the Collateral on a pari passu or junior lien basis with the Secured Obligations (as defined in the Security
Agreement); provided, that cash and Cash Equivalents held by a 1031 Accommodator prior to application
with respect to any 1031 Exchange shall be deemed Unrestricted Cash.

“Unrestricted Subsidiaries” shall mean (a) as of the Closing Date, the Subsidiaries listed on
Schedule 8.12(c), (b) any Subsidiary of Borrower designated as an “Unrestricted Subsidiary” pursuant to
and in compliance with Section 9.12, (¢) any Subsidiary of an Unrestricted Subsidiary (in each case,
unless such Subsidiary is no longer a Subsidiary of Borrower or is subsequently designated as a
Restricted Subsidiary pursuant to this Agreement) and (d) as of the Fourth Amendment Effective Date,
the Escrow Issuer; provided that each Unrestricted Subsidiary under this Agreement shall also have been
designated as an Unrestricted Subsidiary under the indenture governing the Senior Unsecured Notes,

“Unutilized R/C Commitment” shall mean, for any Revolving Lender, with respect to any
Tranche(s) of Revolving Commitments, at any time, the excess of such Revolving Lender’s Revolving
Commitment under such Tranche(s) at such time over the sum of (i) the aggregate outstanding principal
amount of all Revelving Loans made by such Revolving Lender under such Tranche(s), (ii) such
Revolving Lender’s L/C Liability under such Tranche(s) at such time and (iii) such Revolving Lender’s
Swingline Exposure under such Tranche(s) at such time.

“Unutilized Term A Facility Commitment™ shall mean, for any Term A Facility Lender, at any
time, the excess of such Term A Facility Lender’s Term A Facility Commitment at such time over the
aggregate outstanding principal amount of all Term A Facility Loans made by such Term A Facility
Lender.

“U.S. Tax Compliance Certificate” has the meaning set forth in Section 5.06(b)(ii).

“Venue Documents” has the meaning set forth in Section 10.05(0).
“Venue Easements” has the meaning set forth in Section 10.05(0).

“Vessel” shall mean a gaming vessel, barge or riverboat and the fixtures and equipment located
thereon.

“Voting Stock” shall mean, with respect to any Person, the Equity Interests, participations, rights
in, or other equivalents of, such Equity Interests, and any and all rights, warrants or options exchangeable
for or convertible into such Equity Interests of such Person, in each case, that ordinarily has voting power
for the election of directors (or Persons performing similar functions) of such Person, whether at all times
or only as long as no senior class of Equity Interests has such voting power by reason of any contingency.

“Weighted Average Life to Maturity” shall mean, on any date and with respect to the
aggregate amount of any Indebtedness (or any applicable portion thereof), an amount equal to (a) the
scheduled repayments of such Indebtedness to be made after such date, multiplied by the number of days
from such date to the date of such scheduled repayments divided by (b) the aggregate principal amount of
such Indebtedness.

“Wells Fargo” shall mean Wells Fargo Securities, LLC.
“Wholly Owned Subsidiary” shall mean, with respect to any Person, any corporation,
partnership, limited liability company or other entity of which all of the Equity Interests (other than, in

the case of a corporation, directors” qualifying shares or nominee shares required under applicable law)
are directly or indirectly owned or controlled by such Person and/or one or more Wholly Owned
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Subsidiaries of such Person. Unless the context clearly requires otherwise, all references to any Wholly
Owned Subsidiary shall mean a Wholly Owned Subsidiary of Borrower.

“Withdrawal Liability” shall mean liability by an ERISA Entity to a Multiemployer Plan as a
result of a complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in
Part 1 of Subtitle E of Title IV of ERISA.

“Working Capital” shall mean, for any Person at any date, the amount (which may be a negative
number) of the Consolidated Current Assets of such Person minus the Consolidated Current Liabilities of
such Person at such date; provided that, for purposes of calculating Working Capital, increases or
decreases in Working Capital shall be calculated without regard to any changes in Consolidated Current
Assets or Consolidated Current Liabilities as a result of (a) any reclassification in accordance with
GAAP of assets or liabilities, as applicable, between current and noncurrent, (b) the effects of purchase
accounting or (c) the impact of non-cash items on Consolidated Current Assets and Consolidated Current
Liabilities. For purposes of calculating Working Capital (i) for any period in which a Permitted
Acquisition or other Acquisition, or the opening of a Development Project or Expansion Capital
Expenditure, occurs (other than with respect to any Unrestricted Subsidiary) or any Unrestricted
Subsidiary is revoked and converted into a Restricted Subsidiary, the “consolidated current assets” and
“consolidated current liabilities” of any Person, property, business or asset so acquired, of any Person
that owns or leases such Development Project or Expansion Capital Expenditure (to the extent related to
such Development Project or Expansion Capital Expenditure), or of any Unrestricted Subsidiary so
revoked, as the case may be (determined on a basis consistent with the corresponding definitions herein,
with appropriate reference changes) shall be excluded and (ii) for any period in which any Person,
properly, business or asset (other than an Unrestricted Subsidiary) is sold, transferred or otherwise
disposed of. closed or classified as discontinued operations by Borrower or any Restricted Subsidiary or
any Restricted Subsidiary is designated as an Unrestricted Subsidiary, the “consolidated current assets”
and “consolidated current liabilities” of any Person, property, business or asset so sold, transferred or
otherwise disposed of, closed or classified as discontinued operations or Restricted Subsidiary so
designated, as the case may be (determined on a basis consistent with the corresponding definitions
herein, with appropriate reference changes) shall be excluded.

“Working Cash Sweep Rider” has the meaning set forth in Section 2.01(f)(v).

“Write-Down and Conversion Powers” shall mean (a) with respect to any EEA Resolution
Authority, the write-down and conversion powers of such EEA Resolution Authority from time to time
under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion
powers are described in the EU Bail-In Legislation Schedule, and (b) with respect to the United
Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel,
reduce. modify or change the form of a liability of any UK Financial Institution or any contract or
instrument under which that liability arises, to convert all or part of that liability into shares, securities or
obligations of that person or any other person, to provide that any such contract or instrument is to have
effect as if a right had been exercised under it or to suspend any obligation in respect of that liability or
any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

SECTION 1.02. Accounting Terms and Determinations. Except as otherwise provided in
this Agreement, all computations and determinations as to accounting or financial matters (including
financial covenants) shall be made in accordance with GAAP as in effect on the Closing Date
consistently applied for all applicable periods, and all accounting or financial terms shall have the
meanings ascribed to such terms by GAAP. If at any time any change in GAAP would affect the
computation of any financial ratio or requirement set forth in any Credit Document, and Borrower
notifies Administrative Agent that Borrower requests an amendment to any provision hereof to eliminate
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the effect of any change occurring after the date hereof in GAAP or in the application thereof on the
operation of such provision (or if Administrative Agent notifies Borrower that the Required Lenders
request an amendment to any provision hereof for such purpose), regardless of whether any such notice is
given before or after such change in GAAP or in the application thereof, then such provision shall be
interpreted on the basis of GAAP as in effect and applied immediately before such change shall have
become effective until such notice shall have been withdrawn or such provision amended in accordance
herewith. If at any time any change in GAAP would affect the computation of any financial ratio or
requirement set forth in any Credit Document, and Borrower, Administrative Agent or the Required
Lenders shall so request, Administrative Agent, the Lenders and Borrower shall negotiate in good faith to
amend such ratio or requirement to preserve the original intent thereof in light of such change in GAAP
(subject to the approval of the Required Lenders, not to be unreasonably withheld). Notwithstanding the
foregoing, for all purposes of this Agreement except for the calculation of Consolidated Total Assets, (a)
no Gaming/Racing Lease (nor any guaranty or support arrangement in respect thereof) shall constitute
[ndebtedness, a Lien, a Capital Lease, a financing lease or a Capital Lease Obligation regardless of how
such lease (or any guaranty or support arrangement in respect thereof) may be treated under GAAP, (b)
any interest portion of payments in connection with such Gaming/Racing Lease (and any guaranty or
support arrangement in respect thereof) shall not constitute Consolidated Interest Expense and (c)
Consolidated Net Income shall be calculated by deducting, without duplication of amounts otherwise
deducted, rent, insurance, property taxes and other amounts and expenses actually paid in cash under
such Gaming/Racing Lease (and any guaranty or support arrangement in respect thereof) in the
applicable Test Period and no deductions in calculating Consolidated Net Income shall occur as a result
of imputed interest, amounts under such Gaming/Racing Lease not paid in cash during the relevant Test
Period or other non-cash amounts incurred in respect of such Gaming/Racing Lease; provided that any
“true-up” of rent paid in cash pursuant to such Gaming/Racing Lease shall be accounted for in the fiscal
quarter to which such payment relates as if such payment were originally made in such fiscal quarter.
Notwithstanding anything to the contrary in this Agreement or any classification under GAAP of any
Person, business, assets or operations in respect of which a definitive agreement for the disposition
thereof has been entered into as discontinued operations, no pro forma effect shall be given to any
discontinued operations (and the Consolidated EBITDA attributable to any such Person, business, assets
or operations shall not be excluded for any purposes hereunder) until such disposition shall have been
consummated (provided that until such disposition shall have been consummated, notwithstanding
anything to the contrary in this Agreement, the anticipated proceeds of such disposition (and use thereof,
including any repayment of Indebtedness therewith) shall not be included in any calculation hereunder).

SECTION 1.03. Classes and Types of Loans.

Loans hereunder are distinguished by “Class™ and by “Type.” The “Class™ of a Loan (or of a
Commitment to make a Loan) refers to whether such Loan is a Revolving Loan of any particular
Tranche, a Term A Facility Loan, a Term B Facility Loan, a Term B-1 Facility Loan, a New Term Loan
of any particular Tranche, or a Term Loan of any particular Tranche of Term Loans created pursuant to
an Extension Amendment or a Refinancing Amendment or a Swingline Loan, each of which constitutes a
Class. The “Type” of a Loan refers to whether the rate of interest on such Loan, or on the Loans
compromising such Borrowing, is determined by reference to the Adjusted Term SOFR Rate;_or the
Alternative Base Rate-erthe HIBOR Rate. Loans may be identified by both Class and Type.

SECTION 1.04. Rules of Construction.

(a) In each Credit Document, unless the context clearly requires otherwise (or such other
Credit Document clearly provides otherwise), references to (i) the plural include the singular, the singular
include the plural and the part include the whole; (ii) Persons include their respective permitted

successors and assigns or, in the case of governmental Persons, Persons succeeding to the relevant
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functions of such Persons; (iii) statutes and regulations include any amendments, supplements or
modifications of the same from time to time and any successor statutes and regulations; (iv) unless
otherwise expressly provided, any reference to any action of any Secured Party by way of consent,
approval or waiver shall be deemed modified by the phrase “in its/their reasonable discretion™; (v) time
shall be a reference to time of day in New York, New York; (vi) Obligations (other than L/C Liabilities)
shall not be deemed “outstanding” if such Obligations have been Paid in Full; and (vii) except as
expressly provided in any Credit Document any item required to be delivered or performed on a day that
is not a Business Day shall not be required until the next succeeding Business Day.

(b) In each Credit Document, unless the context clearly requires otherwise (or such other
Credit Document clearly provides otherwise), (i) “amend” shall mean “amend, restate, amend and
restate, supplement or modify”’; and “amended,” “amending” and “amendment” shall have meanings
correlative to the foregoing; (ii) in the computation of periods of time from a specified date to a later
specified date, “from” shall mean “from and including”; “to” and “until” shall mean “to but excluding”;
and “through” shall mean “to and including”; (iii) “hereof,” “herein” and “hereunder” (and similar
terms) in any Credit Document refer to such Credit Document as a whole and not to any particular
provision of such Credit Document; (iv) “including” (and similar terms) shall mean “including without
limitation™ (and similarly for similar terms); (v) “or” has the inclusive meaning represented by the phrase
“and/or”; (vi) references to “the date hereof” shall mean the date first set forth above; (vii) “asset™ and
“property” shall have the same meaning and effect and refer to all Property; and (viii) a “fiscal year™ or
a “fiscal quarter” is a reference to a fiscal year or fiscal quarter of Borrower.

(c) In this Agreement unless the context clearly requires otherwise, any reference to (i) an
Annex, Exhibit or Schedule is to an Annex, Exhibit or Schedule, as the case may be, attached to this
Agreement and constituting a part hereof, and (ii) a Section or other subdivision is to a Section or such
other subdivision of this Agreement.

(d) Unless otherwise expressly provided herein, (i) references to Organizational Documents,
agreements (including the Credit Documents) and other contractual instruments shall be deemed to
include all subsequent amendments, restatements, amendments and restatements, extensions,
supplements, reaffirmations and other modifications thereto, but only to the extent that such
amendments, restatements, amendments and restatements, extensions, supplements, reaffirmations and
other modifications are permitted by the Credit Documents; (ii) references to any Requirement of Law
shall include all statutory and regulatory provisions consolidating, amending, replacing, supplementing or
interpreting such Requirement of Law, and (iii) for the avoidance of doubt, any reference herein to “the
date hercof” or words of similar import shall refer to the date that the Credit Agreement was initially
entered into (December 27, 2017).

(e) This Agreement and the other Credit Documents are the result of negotiations among and
have been reviewed by counsel to Agents, Borrower and the other parties, and are the products of all
parties. Accordingly, they shall not be construed against the Lenders or Agents merely because of
Agents’ or the Lenders’ involvement in their preparation.

(H) For all purposes under the Credit Documents, in connection with any division or plan of
division under Delaware law (or any comparable event under a different jurisdiction’s laws): (i) if any
asset, right, obligation, or liability of any Person becomes the asset, right, obligation, or liability of a
different Person, then it shall be deemed to have been transferred from the original Person to the
subsequent Person, and (ii) if any new Person comes into existence, such new Person shall be deemed to
have been organized on the first date of its existence by the holders of its equity interests at such time.

SECTION 1.05. Pro Forma Calculations.
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(a) Notwithstanding anything to the contrary herein, the Consolidated Total Net Leverage
Ratio, the Consolidated Total Secured Net Leverage Ratio, the Consolidated First Lien Net Leverage
Ratio, the Interest Coverage Ratio and Consolidated Tangible Assets shall be calculated in the manner
prescribed by this Section 1.05; provided that notwithstanding anything to the contrary in clauses (b), (c)
or {d) of this Section 1.05, when calculating the Consolidated Total Secured Net Leverage Ratio and the
Interest Coverage Ratio, as applicable, for purposes of determining actual compliance (and not
compliance on a Pro Forma Basis) with any covenant pursuant to Section 10.08, the events described in
this Section 1.05 that occurred subsequent to the end of the applicable Test Period shall not be given pro
forma effect.

(b) For purposes of calculating the Consolidated Total Net Leverage Ratio, the Consolidated
Total Secured Net Leverage Ratio, the Consolidated First Lien Net Leverage Ratio, the Interest Coverage
Ratio and Consolidated Tangible Assets, Specified Transactions (and the incurrence or repayment of any
[ndebtedness in connection therewith) that have been made (i) during the applicable Test Period and (ii)
subsequent to such Test Period and prior to or simultaneously with the event for which the calculation of
any such ratio is made shall be calculated on a pro forma basis assuming that all such Specified
Transactions (and any increase or decrease in Consolidated EBITDA and the component financial
definitions used therein attributable to any Specified Transaction) had occurred on the first day of the
applicable Test Period. If, since the beginning of any applicable Test Period, any Person that
subsequently became a Restricted Subsidiary or was merged, amalgamated or consolidated with or into
Borrower or any of its Restricted Subsidiaries since the beginning of such Test Period shall have made
any Specified Transaction that would have required adjustment pursuant to this Section 1.05, then the
Consolidated Total Net Leverage Ratio, the Consolidated Total Secured Net Leverage Ratio, the
Consolidated First Lien Net Leverage Ratio, the Interest Coverage Ratio and Consolidated Tangible
Assets shall be calculated to give pro forma effect thereto in accordance with this Section 1.05.

(c) At the election of the Borrower, whether pro forma effect is to be given to the
Transactions or a Specified Transaction, the pro forma calculations shall be made in good faith by a
Responsible Officer of Borrower and include, for the avoidance of doubt, the amount of cost savings,
operating expense reductions, other operating improvements and synergies projected by Borrower in
good faith to be realized as a result of specified actions taken or with respect to which steps have been
initiated, or are reasonably expected to be initiated, within twelve (12) months of the Closing Date, in the
case of the Transactions, and in the case of any other Specified Transaction, within eighteen (18) months
of the closing date of such Specified Transaction (in the good faith determination of Borrower)
(calculated on a pro forma basis as though such cost savings, operating expense reductions, other
operating improvements and synergies had been realized during the entirety of the applicable period), net
of the amount of actual benefits realized during such period from such actions; previded that, with
respect to any such cost savings, operating expense reductions, other operating improvements and
synergies, the limitations and requirements set forth in clause (c) of the definition of Consolidated
EBITDA (other than the requirement set forth in clause (c¢) of Consolidated EBITDA that steps have been
initiated or taken) shall apply, provided, further, that the aggregate amount of additions made to
Consolidated EBITDA for any Test Period pursuant to this clause (c) and clause (c) of the definition of
“Consolidated EBITDA” shall not (1) exceed 20.0% of Consolidated EBITDA for such Test Period (after
giving effect to this clause (c) and clause (c) of the definition of “Consolidated EBITDA™) or (ii) be
duplicative of one another.

(d) In the event that Borrower or any Restricted Subsidiary incurs (including by assumption
or guarantees) or repays (including by redemption, repayment, prepayment, retirement, exchange or
extinguishment) any Indebtedness included in the calculations of the Consolidated Total Net Leverage
Ratio, the Consolidated First Lien Net Leverage Ratio, the Consolidated Total Secured Net Leverage
Ratio and the Interest Coverage Ratio, as the case may be (in each case, other than Indebtedness incurred
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or repaid under any revolving credit facility without a corresponding permanent reduction in the
commitments with respect thereto), (i) during the applicable Test Period and/or (ii) subsequent to the end
of the applicable Test Period and prior to or simultaneously with the event for which the calculation of
any such ratio is made, then the Consolidated Total Net Leverage Ratio, the Consolidated First Lien Net
Leverage Ratio, the Consolidated Total Secured Net Leverage Ratio and the Interest Coverage Ratio
shall be calculated giving pro forma effect to such incurrence or repayment of Indebtedness, to the extent
required, as if the same had occurred on (A) the last day of the applicable Test Period in the case of the
Consolidated Total Net Leverage Ratio, the Consolidated First Lien Net Leverage Ratio and the
Consolidated Total Secured Net Leverage Ratio and (B) on the first day of the applicable Test Period in
the case of the Interest Coverage Ratio. If any Indebtedness bears a floating rate of interest and is being
given pro forma effect, the interest on such Indebtedness shall be calculated as if the rate in effect on the
date of the event for which the calculation of the Interest Coverage Ratio is made had been the applicable
rate for the entire period (taking into account any hedging obligations applicable to such Indebtedness);
provided that, in the case of repayment of any Indebtedness, to the extent actual interest related thereto
was included during all or any portion of the applicable Test Period, the actual interest may be used for
the applicable portion of such Test Period. Interest on a Capital Lease shall be deemed to accrue at an
interest rate reasonably determined by a responsible financial or accounting officer of Borrower to be the
rate of interest implicit in such Capital Lease in accordance with GAAP. Interest on Indebtedness that
may optionally be determined at an interest rate based upon a factor of a prime or similar rate, a London
interbank offered rate, or other rate, shall be determined to have been based upon the rate actually
chosen, or if none, then based upon such optional rate chosen as Borrower may designate.

SECTION 1.06. Letter of Credit Amounts. Unless otherwise specified herein, the amount of
a Letter of Credit at any time shall be deemed to be the stated amount of such Letter of Credit in effect at
such time; provided, however, that with respect to any Letter of Credit that, by its terms or the terms of
any document related thereto, provides for one or more automatic increases in the stated amount thereof,
the amount of such Letter of Credit shall be deemed to be the maximum stated amount of such Letter of
Credit after giving effect to all such increases, whether or not such maximum stated amount is in effect at
such time.

SECTION 1.07. Limited Condition Transactions. Notwithstanding anything to the contrary
in any Credit Document, for purposes of (i) determining compliance with any provision of this
Agreement or any other Credit Document which requires the calculation of the Consolidated Total Net
Leverage Ratio, the Consolidated Total Secured Net Leverage Ratio, the Consolidated First Lien Net
Leverage Ratio, the Interest Coverage Ratio or Consolidated Tangible Assets, (ii) determining
compliance with representations, warranties, Defaults or Events of Default (including for purposes of the
incurrence of any Incremental Commitment) or (iii) testing availability under baskets set forth in this
Agreement or any other Credit Document (including baskets measured as a percentage of Consolidated
EBITDA, Consolidated Tangible Assets or of Consolidated Total Assets), in each case, in connection
with a Limited Condition Transaction (a “Limited Condition Transaction™” shall be defined as the
Specified Acquisition, any Permitted Acquisition or other acquisition not prohibited hereunder (including
repayment of Indebtedness of the Person acquired, or that is secured by the assets acquired, in such
Permitted Acquisition or other acquisition), permitied Investment or unconditional repayment or
redemption of, or offer to purchase, any Indebtedness, and, in each case, any transactions in connection
therewith, including the incurrence of Indebtedness, Liens and Asset Sales and the designation or
redesignation of any Unrestricted Subsidiary), at the option of Borrower (Borrower’s election to exercise
such option in connection with any Limited Condition Transaction, an “LCT Election”), the date of
determination of whether any such action (including actions in connection therewith) is permitted under
this Agreement and the other Credit Documents shall be deemed to be the date the definitive agreements
for such Limited Condition Transaction are entered into (or, with respect to the incurrence of
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Indebtedness and Liens, the Limited Condition Transaction for which the proceeds will be used) (the
“LCT Test Date™), and if, after giving effect on a Pro Forma Basis to the Limited Condition Transaction
and the other transactions to be entered into in connection therewith as if they had occurred at the
beginning of the most recent Test Period ending prior to the LCT Test Date, Borrower could have taken
such action (and actions in connection therewith) on the relevant LCT Test Date in compliance with such
representation, warranty, absence of Default or Event of Default, ratio or basket, such representation,
warranty, absence of Default or Event of Default, ratio or basket shall be deemed to have been complied
with, in each case regardless of whether such provision makes reference to this Section 1.07, a Limited
Condition Transaction or an LCT Election. For the avoidance of doubt, if Borrower has made an LCT
Election and any of the ratios or baskets for which compliance was determined or tested as of the LCT
Test Date are exceeded as a result of fluctuations in any such ratio or basket (including due to
fluctuations in Consolidated EBITDA, Consolidated Total Assets or Consolidated Tangible Assets of
Borrower or the Person subject to such Limited Condition Transaction) at or prior to the consummation
of the relevant transaction or action, such baskets or ratios will not be deemed to have been exceeded as a
result of such fluctuations. If Borrower has made an LCT Election for any Limited Condition
Transaction, then in connection with any subsequent calculation of ratios or baskets on or following the
relevant LCT Test Date and prior to the earlier of (i) the date on which such Limited Condition
Transaction is consummated or (ii) the date that the definitive agreement for such Limited Condition
Transaction is terminated or expires without consummation of such Limited Condition Transaction, any
such ratio or basket shall be calculated on a Pro Forma Basis assuming such Limited Condition
Transaction and other transactions in connection therewith (including any incurrence of Indebtedness and
the use of proceeds thereof) have been consummated. Notwithstanding the foregoing, the amount of (i)
any Incremental Commitments that may be incurred under the Incremental Incurrence-Based Amount and
(ii) any Indebtedness that may be incurred under the Ratio Incurrence-Based Amount, in each case,
determined at the time of signing of definitive documentation with respect to, or giving of notice with
respect to, a Limited Condition Transaction may be recalculated, at the option of Borrower, at the time of
funding.

SECTION 1.08. Ratio Calculations; Negative Covenant Reclassification.

(a) With respect to any amounts incurred or transactions entered into (or consummated) in
reliance on a provision of any Credit Document that does not require compliance with a financial ratio or
test (including the Consolidated Total Net Leverage Ratio, the Consolidated Total Secured Net Leverage
Ratio, the Consolidated First Lien Net Leverage Ratio and/or the Interest Coverage Ratio, whether or not
specifically required to be determined on a Pro Forma Basis) (any such amounts (which will include any
related “grower” component), the “Fixed Amounts”) substantially concurrently with any amounts
incurred or transactions entered into (or consummated) in reliance on a provision of such Credit
Document that requires compliance with a financial ratio or test (including the Consolidated Total Net
Leverage Ratio, the Consolidated Total Secured Net Leverage Ratio, the Consolidated First Lien Net
Leverage Ratio and/or the Interest Coverage Ratio, whether or not specifically required to be determined
on a Pro Forma Basis) which may include any “builder” or “grower” amount (any such amounts, the
“Incurrence-Based Amounts™), it is understood and agreed that the Fixed Amounts together with any
amounts incurred to fund the original issue discount and upfront fees shall be disregarded in the
calculation of the financial ratio or test applicable to such Incurrence-Based Amounts. For example, if
Borrower incurs Indebtedness under clause (a), (b) or (¢) of the definition of “Incremental Loan Amount™
on the same date that it incurs Indebtedness under clause (d) of the definition of “Incremental Loan
Am