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Item 5.07. Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, Churchill Downs Incorporated's ("Company") shareholders:

(1) elected two (2) Class III directors to terms of three (3) years each;

(2) ratified the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for fiscal year 2017;

(3) approved the performance goals used for performance-based awards under the Company’s Executive Annual Incentive Plan;

(4) approved, on an advisory basis, the compensation of the named executive officers, as disclosed in the proxy statement, pursuant to the compensation
disclosure rules of the Securities and Exchange Commission, including the Compensation Discussion and Analysis, the Summary Compensation Table and
the other related tables and disclosures in the proxy statement; and

(5) approved “one year” as the frequency for holding an advisory vote on the compensation of the named executive officers.

Set forth below are the number of votes cast with respect to each of the matters submitted for vote at the Meeting.

(1) Election of Directors in Class III

Nominee For Withheld Broker Non-Votes
Robert L. Fealy 12,634,426 837,833 1,434,858
Daniel P. Harrington 12,655,853 816,406 1,434,858

(2) Ratification of Appointment of Independent Registered Public Accounting Firm

For Against Abstentions Broker Non-Votes

14,847,504 56,131 3,483 —

(3) Approval of the Performance Goals Used for Performance-Based Awards under the Churchill Downs Incorporated Executive Annual Incentive Plan

For Against Abstentions Broker Non-Votes

13,327,019 133,303 11,932 1,434,863

(4) Approval, By Non-Binding Advisory Vote, of Executive Compensation

For Against Abstentions Broker Non-Votes

13,189,899 264,928 12,601 1,439,689




(5) Frequency of Advisory Vote on Executive Compensation

One Year Two Years Three Years Abstentions Broker Non-Votes
11,983,466 27,597 1,443,865 17,322 1,434,867
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