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Item 1.01 Entry into a Material Definitive Agreement.

On February 17, 2016, Churchill Downs Incorporated, a Kentucky corporation (the “Company”), entered into an amendment (the “Amendment”) to its Fourth
Amended and Restated Credit Agreement (as amended, the “Credit Agreement”), dated December 1, 2014, among the Company, JPMorgan Chase Bank,
N.A., as Agent and Collateral Agent, and the other Lenders signatory thereto.

The Amendment extends the maturity for the Company’s revolving credit and term loan facilities to February 17, 2021 and makes the maturities coterminous.
Previously, the maturities were May 17, 2018 and December 1, 2019, respectively.

The interest rates applicable to the Company’s borrowings under the Credit Agreement are LIBOR-based plus a spread, determined by the Company’s total
leverage ratio. The Amendment lowers the upper limit of the applied spread from 3.0% to 2.5%. The Amendment also offers a reduced pricing schedule for
outstanding borrowings and commitment fees across all leverage pricing levels. The Amendment does not alter the Company’s borrowing capacity.

The foregoing description is qualified in its entirety by reference to the Amendment, which is filed as Exhibit 10.1 hereto and incorporated herein by
reference.

Item 7.01.     Regulation FD Disclosure.

On February 18, 2016, the Company issued a press release announcing the entry into the Amendment. The full text of the press release, a copy of which is
attached hereto as Exhibit 99.1, is incorporated herein by reference. The information in Item 7.01 and Exhibit 99.1 attached hereto shall not be deemed “filed”
for purposes of Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall it be
deemed incorporated by reference in any filing under the Securities Act of 1933 or the Exchange Act, regardless of any general incorporation language in
such filing.

Item 9.01    Financial Statements and Exhibits.

(d)

Exhibit Number  Description    
      
10.1

 

Amendment No. 1 to the Fourth Amended and Restated Credit Agreement, dated February 17, 2016, among Churchill Downs
Incorporated, the guarantors party thereto, the Lenders party thereto and the Company, JPMorgan Chase Bank, N.A., as
Agent and Collateral Agent, and the other Lenders signatory thereto.

99.1
 

Press Release, dated February 18, 2016, of Churchill Downs Incorporated announcing the entry into the Amendment to the
Credit Agreement
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended the registrant has duly caused this report to be signed on its behalf
by the undersigned thereunto, duly authorized.

  CHURCHILL DOWNS INCORPORATED

February 18, 2016  

/s/ Alan K. Tse___________________
By: Alan K. Tse
Title: Executive Vice President, General Counsel and Secretary



    
EXECUTION COPY

AMENDMENT NO. 1

TO

FOURTH AMENDED AND RESTATED CREDIT AGREEMENT

THIS AMENDMENT NO. 1 TO FOURTH AMENDED AND RESTATED CREDIT AGREEMENT (the “Amendment”) is
made as of February 17, 2016 by and among Churchill Downs Incorporated, a Kentucky corporation (the “Borrower”), the Guarantors, the
financial institutions listed on the signature pages hereto as the “Lenders” referred to below and JPMorgan Chase Bank, N.A., as the agent (the
“Agent”) and the collateral agent (the “Collateral Agent” and collectively with the Agent, the “Agents”) for the Lenders. Capitalized terms used
but not otherwise defined herein shall have the respective meanings given to them in the “Credit Agreement” referred to below.

W I T N E S S E T H:

WHEREAS, the signatories hereto are parties to that certain Fourth Amended and Restated Credit Agreement, dated as of May
17, 2013, as amended and restated as of December 1, 2014, by and among the Borrower, the Guarantors from time to time parties thereto, the
financial institutions from time to time parties thereto (the “Lenders”) and the Agent (as the same may from time to time be amended, restated,
supplemented or otherwise modified, the “Credit Agreement”);

WHEREAS, the parties hereto have agreed to amend the Credit Agreement on the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the premises set forth above, the terms and conditions contained herein, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Borrower, the Guarantors, the Lenders
party hereto and the Agents have agreed to the following amendments to the Credit Agreement.

1. Amendments. Effective as of the date hereof and subject to the satisfaction of the conditions precedent set
forth in Section 4 below, the Credit Agreement is hereby amended as follows:

(a) Section 1.1 of the Credit Agreement is hereby amended to (i) delete the definition of “Amendment No. 2 Effective
Date” appearing therein in its entirety and (ii) add the following definitions thereto in the appropriate alphabetical order and, where applicable,
replace the corresponding previously existing definitions:

“Alternate Base Rate” means, for any day, a rate of interest per annum equal to the highest of (a) the Prime Rate in effect for
such date, (b) the sum of the NYFRB Rate in effect for such day plus 1/2% per annum and (c) the sum of (i) the quotient of (x) the
Eurodollar Base Rate for a one month Interest Period in U.S. dollars on such day (or if such day is not a Business Day, the immediately
preceding Business Day), divided by (y) one minus the Reserve Requirement (expressed as a decimal) applicable to such one month
Interest Period, plus (ii) 1% per annum; provided that, for the avoidance of doubt, the Eurodollar Base Rate for any day shall be based
on the Eurodollar Base Rate at approximately 11:00 a.m. (London time) on such day, subject to the interest rate floors set forth in the
definition of Eurodollar Base Rate. Any change in the Alternate Base Rate due to a change in the Prime Rate, the NYFRB Rate or the
Eurodollar Base Rate shall be effective from and including the effective date of such change in the Prime Rate, the NYFRB Rate or the
Eurodollar Base Rate, respectively.



“Amendment No. 1 Effective Date” means February 17, 2016.

“Consolidated Adjusted EBITDA” for any Reference Period (as defined in the definition of “Adjusted EBITDA”) means the
consolidated Adjusted EBITDA of all of the Loan Parties for that period, consolidated in accordance with Agreement Accounting
Principles. The EBITDA of the Excluded Subsidiaries shall not be included in Consolidated Adjusted EBITDA; provided that, for the
avoidance of doubt, this sentence shall not exclude from Consolidated Adjusted EBITDA of any Loan Party the income of an Excluded
Subsidiary (to the extent constituting cash dividends or distributions actually received by such Loan Party) that is permitted to be
included in Consolidated Net Income pursuant to the definition of Consolidated Net Income.

“Federal Funds Effective Rate” means, 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 the NYFRB shall set forth on its public website from time to
time) and published on the next succeeding Business Day by the NYFRB as the federal funds effective rate.

“NYFRB” means the Federal Reserve Bank of New York.

“NYFRB Rate” means, 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” means the rate for a
federal funds transaction quoted at 11:00 a.m., New York City time, 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.

“Overnight Bank Funding Rate” means, for any day, the rate comprised of both overnight federal funds and overnight
eurodollar borrowings by U.S.-managed banking offices of depository institutions (as such composite rate shall be determined by the
NYFRB as set forth on its public website from time to time) and published on the next succeeding Business Day by the NYFRB as an
overnight bank funding rate (from and after such date as the NYFRB shall commence to publish such composite rate).

“Revolving Facility Termination Date” means February 17, 2021, or any earlier date on which the aggregate Revolving
Commitments are reduced to zero or otherwise terminated pursuant to the terms hereof.

“Sanctioned Country” means, at any time, a country, region or territory which is itself the subject or target of any Sanctions (at
the time of this Agreement, Cuba, Crimea, Iran, North Korea, Sudan and Syria).

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons maintained by
OFAC, the U.S. Department of State, the United Nations Security Council, the European Union, any EU member state, Her Majesty’s
Treasury of the United Kingdom or other relevant sanctions authority, (b) any Person operating, organized or resident in a Sanctioned
Country or (c) any Person owned or controlled by any such Person or Persons described in the foregoing clauses (a) or (b).

“Sanctions” means 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 OFAC or the U.S. Department of State or (b) the United Nations Security
Council, the European Union, any European Union member state, Her Majesty’s Treasury of the United Kingdom or other relevant
sanctions authority.

“Specified Acquisition” means the acquisition by a joint venture Subsidiary of certain entities and businesses, all as more fully
described to the Lenders in the lender presentation for Amendment No. 1 to this Agreement.

“Term Loan Facility Termination Date” means February 17, 2021.



(b) Section 2.4.1 of the Credit Agreement is hereby amended to restate the table set forth therein in its entirety
as follows:

Date Amount
March 31, 2016 $2,359,375.00
June 30, 2016 $2,359,375.00
September 30, 2016 $2,359,375.00
December 31,2016 $2,359,375.00
March 31, 2017 $3,539,062.50
June 30, 2017 $3,539,062.50
September 30, 2017 $3,539,062.50
December 31,2017 $3,539,062.50
March 31, 2018 $4,718,750.00
June 30, 2018 $4,718,750.00
September 30, 2018 $4,718,750.00
December 31,2018 $4,718,750.00
March 31, 2019 $5,898,437.50
June 30, 2019 $5,898,437.50
September 30, 2019 $5,898,437.50
December 31, 2019 $5,898,437.50
March 31, 2020 $7,078,125.00
June 30, 2020 $7,078,125.00
September 30, 2020 $7,078,125.00
December 31, 2020 $7,078,125.00

(c) Section 5.8 of the Credit Agreement is hereby amended to delete the phrase “Amendment No. 2 Effective Date”
appearing therein and replace such phrase with “Amendment No. 1 Effective Date”.

(d) Section 6.13(ii) of the Credit Agreement is hereby amended to (i) delete each reference to “the Amendment No. 2
Effective Date” appearing therein and replace each such reference with “the Amendment No. 1 Effective Date”.

(e) Section 6.13(ii) of the Credit Agreement is hereby further amended to insert the following proviso immediately at
the end thereof:

“; provided that it is understood and agreed that an Investment by one or more Loan Parties in the applicable acquiror
joint venture Subsidiary solely for the purpose of providing the funds to pay the acquisition consideration in respect of the
Specified Acquisition shall not be counted against such foregoing 25% of Consolidated Net Worth limitation”

(f) Section 6.13(iii)(e) of the Credit Agreement is hereby amended to insert the following parenthetical immediately at
the end thereof:

“(provided that no such consent shall be required for the applicable acquiror joint venture Subsidiary being used to
effect, and the entities being acquired pursuant to, the Specified Acquisition)”

(g) Section 6.13(iii)(g) of the Credit Agreement is hereby amended to insert the following proviso immediately at the
end thereof:

“; provided that it is understood and agreed that any consideration paid by the Loan Parties or any of their Subsidiaries
in respect of the Specified Acquisition shall not be counted against such foregoing 25% of Consolidated Net Worth limitation”

(h) Section 9.11 of the Credit Agreement is hereby amended to delete the phrase “on a nonconfidential basis prior to
disclosure by the Borrower” appearing therein and replace such phrase with “on a nonconfidential basis prior to disclosure by the
Borrower and other than information pertaining to this



Agreement routinely provided by arrangers to data service providers, including league table providers, that serve the lending industry”.
(i) Schedule 1 to the Credit Agreement is hereby amended and restated in its entirety in the form of Annex A attached

hereto.
(j) The Commitment Schedule to the Credit Agreement is hereby amended and restated in its entirety in the form of

Annex B attached hereto.
(k) The aggregate outstanding principal amounts of the Term Loans as of the Amendment No. 1 Effective Date are set

forth on Annex B attached hereto. The outstanding Term Loans held by certain of the Lenders immediately prior to the effectiveness of this
Amendment are hereby deemed reallocated, sold, assigned and transferred to the applicable Lenders as individually set forth on Annex B
attached hereto, and, accordingly, such applicable Lenders’ holding of the Term Loans, on the Amendment No. 1 Effective Date and upon the
effectiveness of this Amendment, are set forth on Annex B attached hereto.

(l) The Pricing Schedule to the Credit Agreement is hereby amended and restated in its entirety in the form of Annex C
attached hereto.

(m) U.S. Bank National Association is hereby designated as (i) a Syndication Agent in respect of the credit facilities
evidenced by the Credit Agreement as amended hereby and (ii) a Joint Lead Arranger and a Joint Book Runner in respect of the revolving
credit facility evidenced by the Credit Agreement as amended hereby. Accordingly, the cover page of the Credit Agreement is amended to (x)
add a reference to U.S. Bank National Association as a Syndication Agent as well as a Joint Lead Arranger and a Joint Book Runner in respect
of the revolving credit facility and (y) delete the reference to U.S. Bank National Association as a Documentation Agent.

2. Departing Lender.

(a) Branch Banking and Trust Company (the “Departing Lender”) is entering into this Amendment solely to evidence
its exit from the Credit Agreement and shall have absolutely no obligation hereunder. Upon the effectiveness hereof and the payment described
in Section 2(b)(ii), each Departing Lender shall no longer (i) constitute a “Lender” for any purpose under the Loan Documents, (ii) be a party to
the Credit Agreement and (iii) have any obligations under any of the Loan Documents, in each case, without further action required on the part
of any Person; and

(b) Upon the effectiveness hereof: (i) the Departing Lender’s “Commitment” under the Credit Agreement shall be
terminated, (ii) the Departing Lender shall have received payment in full in immediately available funds of all of its Loans, all interest thereon
and all other amounts payable to it under the Credit Agreement, (iii) the Departing Lender shall not be a Lender hereunder as evidenced by its
execution and delivery of its signature page hereto (provided, however, that the Departing Lender shall continue to be entitled to the benefits of
Sections 3.1, 3.2, 3.4, 3.5 and 9.6) and (iv) the defined term “Lenders” in the Credit Agreement shall exclude the Departing Lender.

3. New Lenders.

(a) Each of the undersigned financial institutions that is not a party to the Credit Agreement prior to the Amendment
No. 1 Effective Date (each, an “New Lender”) agrees to be bound by the provisions of the Credit Agreement and agrees that it shall, on the
Amendment No. 1 Effective Date, become a Lender for all purposes of the Credit Agreement, with Commitments and outstanding Loans, as
applicable, as set forth on the amended and restated Commitment Schedule in the form of Annex B attached hereto.

(b) Each undersigned New Lender (a) represents and warrants that (i) it has full power and authority, and has taken all
action necessary, to execute and deliver this Amendment and to consummate the transactions contemplated hereby and by the Credit
Agreement and to become a Lender under the Credit Agreement, (ii) it satisfies the requirements, if any, specified in the Credit Agreement that
are required to be satisfied by it in order to become a Lender, (iii) from and after the Amendment No. 1 Effective Date, it shall be bound by the
provisions of the Credit Agreement as a Lender thereunder and shall have the obligations of a Lender thereunder, and (iv) it has received a copy
of the Credit Agreement, together with copies of the most recent financial statements delivered pursuant to Section 6.1 thereof, as applicable,
and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into this
Agreement on the basis of which it has made such analysis and decision independently and without reliance on the Agent, any Lender or any
LC Issuer; and (b) agrees that (i) it will,



independently and without reliance on the Agent, any Lender or any LC Issuer, and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Credit Agreement and the other Loan
Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of the Credit Agreement and the
other Loan Documents are required to be performed by it as a Lender.

4. Conditions of Effectiveness. This Amendment shall become effective and be deemed effective as of the date hereof,
if, and only if:

(a) the Agent shall have received counterparts of this Amendment duly executed by the Borrower, the Lenders
(including the New Lenders and the Departing Lender) and the Agent;

(b) The Agent shall have received a favorable written opinion (addressed to the Agent and the Lenders (but not the
Departing Lenders) and dated the Amendment No. 1 Effective Date) of Stites & Harbison PLLC, counsel for the Loan Parties in form and
substance reasonably satisfactory to the Agent and its counsel and covering such matters relating to the Loan Parties, the Loan Documents, this
Amendment or the transactions contemplated by the Credit Agreement as the Agent shall reasonably request. The Borrower hereby requests
such counsel to deliver such opinion;

(c) The Agent shall have received such documents and certificates as the Agent or its counsel may reasonably request
relating to the organization, existence and good standing of the Loan Parties, the authorization of the transactions contemplated by the Credit
Agreement (as modified hereby) and any other legal matters relating to such Loan Parties, the Loan Documents or the transactions
contemplated by the Credit Agreement (as modified hereby), all in form and substance reasonably satisfactory to the Administrative Agent and
its counsel;

(d) the Borrower shall have paid, and the Agent shall have received, (i) for the account of each Lender (including each
New Lender but excluding the Departing Lender) that executes and delivers its signature page hereto by such time as is requested by the Agent,
an upfront fee in an amount equal to the amount previously disclosed to the Lenders and (ii) all of the fees and expenses of the Agents and their
Affiliates (including, to the extent invoiced, reasonable attorneys’ fees and expenses of the Agents) in connection with this Amendment and the
other Loan Documents; and

(e) The Administrative Agent shall have administered such reallocations, sales, assignments, transfers (or other
relevant actions in respect) of each Lender’s Pro Rata Share of the relevant Class of Outstanding Credit Exposure under the Credit Agreement
(including the New Lenders) as are necessary in order that each relevant Class of Outstanding Credit Exposure with respect to such Lender
reflects such Lender’s Pro Rata Share of such Class of Outstanding Credit Exposure under the Credit Agreement as amended hereby. The
Borrower hereby agrees to compensate each Lender for any and all losses, costs and expenses incurred by such Lender in connection with the
sale and assignment of Eurodollar Loans and the reallocation described in this clause (e), in each case on the terms and in the manner set forth
in Section 3.4 of the Credit Agreement unless such compensation is waived by the applicable Lender in its sole discretion.

5. Representations and Warranties of the Loan Parties. The Loan Parties jointly and severally hereby represent and
warrant as follows:

(a) Each Loan Party has the power and authority and legal right to execute and deliver this Amendment and the Credit
Agreement (as modified hereby) and to perform its obligations hereunder and thereunder. The execution and delivery by each Loan Party of
this Amendment and the performance of its obligations hereunder and under the Credit Agreement (as modified hereby) have been duly
authorized by proper corporate proceedings, and this Amendment and the Credit Agreement (as modified hereby) constitute legal, valid and
binding obligations of such Loan Party, enforceable against such Loan Party in accordance with its terms except as enforceability may be
limited by bankruptcy, insolvency or similar laws affecting creditors’ rights generally.

(b) As of the date hereof and giving effect to the terms of this Amendment, (i) no Default or Unmatured Default has
occurred and is continuing and (ii) the representations and warranties of the Loan Parties set forth in the Credit Agreement (as modified hereby)
and the other Loan Documents are true and correct in all material respects (or, in the case of any representation or warranty qualified by
materiality or Material Adverse Effect, in all



respects) except to the extent any such representation or warranty is stated to relate solely to an earlier date, in which case such representation
or warranty shall have been true and correct on and as of such earlier date.

6. Reference to and Effect on the Credit Agreement and Loan Documents.

(a) Upon the effectiveness of this Amendment, each reference to the Credit Agreement in the Credit Agreement or any
other Loan Document shall mean and be a reference to the Credit Agreement as modified hereby. This Amendment is a Loan Document
pursuant to the Credit Agreement and shall (unless expressly indicated herein or therein) be construed, administered, and applied, in accordance
with all of the terms and provisions of the Credit Agreement.

(b) Each Loan Party, by its signature below, hereby (i) agrees that this Amendment and the transactions contemplated
hereby shall not limit or diminish the obligations of such Loan Party arising under or pursuant to the Credit Agreement and the other Loan
Documents to which it is a party, (ii) reaffirms all of its obligations under the Credit Agreement and each and every other Loan Document to
which it is a party (including, without limitation, each applicable Collateral Document), (iii) reaffirms all Liens on the Collateral which have
been granted by it in favor of the Collateral Agent (for itself and the Lenders) pursuant to any of the Loan Documents, and (iv) acknowledges
and agrees that, except as specifically modified above, the Credit Agreement and all other Loan Documents executed and/or delivered in
connection therewith shall remain in full force and effect and are hereby reaffirmed, ratified and confirmed.

(c) The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein, operate
as a waiver of any right, power or remedy of the Agents or the Lenders, nor constitute a waiver of or consent to any modification of any
provision of the Credit Agreement or any other Loan Documents executed and/or delivered in connection therewith.

(d) This Amendment is a Loan Document.

7. GOVERNING LAW. THIS AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE
INTERNAL LAWS (WITHOUT REGARD TO THE CONFLICT OF LAWS PROVISIONS) OF THE COMMONWEALTH OF
KENTUCKY, BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

8. Headings. Section headings in this Amendment are included herein for convenience of reference only and shall not
constitute a part of this Amendment for any other purpose.

9. Counterparts. This Amendment may be executed by one or more of the parties hereto on any number of separate
counterparts (including by means of facsimile or electronic transmission), and all of said counterparts taken together shall be deemed to
constitute one and the same instrument.

*******

IN WITNESS WHEREOF, this Amendment has been duly executed as of the day and year first above written.

CHURCHILL DOWNS INCORPORATED,
as the Borrower

By:     ____________________________________                    
Name:
Title:



GUARANTORS:

CHURCHILL DOWNS MANAGEMENT COMPANY, LLC, as a Guarantor

By     _____________________________                

Name:
Title:

CALDER RACE COURSE, INC., as a Guarantor

By ____________________________                        
Name:
Title:

TROPICAL PARK, LLC, as a Guarantor

By ____________________________                        
Name:
Title:

ARLINGTON PARK RACECOURSE, LLC, as a Guarantor

By _______________________________                         
Name:
Title:

ARLINGTON OTB CORP., as a Guarantor

By _______________________________                        
Name:
Title:

QUAD CITY DOWNS, INC., as a Guarantor

By ________________________________                        
Name:
Title:

CHURCHILL DOWNS LOUISIANA HORSERACING COMPANY, L.L.C., as a Guarantor



By _______________________________                        
Name:
Title:

CHURCHILL DOWNS LOUISIANA VIDEO POKER COMPANY, L.L.C., as a Guarantor

By __________________________________                        
Name:
Title:

VIDEO SERVICES, L.L.C., as a Guarantor

By ____________________________________                        
Name:
Title:

CHURCHILL DOWNS TECHNOLOGY INITIATIVES COMPANY, as a Guarantor

By ________________________________________                        
Name:
Title:

HCRH, LLC, as a Guarantor

By __________________________________________                        
Name:
Title:

SW GAMING LLC, as a Guarantor

By ___________________________________________                        
Name:
Title:

UNITED TOTE COMPANY, as a Guarantor

By ___________________________________________                        
Name:
Title:



YOUBET.COM, LLC, as a Guarantor

By ___________________________________________                        
Name:
Title:

MAGNOLIA HILL, LLC, as a Guarantor

By ___________________________________________                        
Name:
Title:

CHURCHILL DOWNS RACETRACK, LLC, as a Guarantor

By ____________________________________________                        
Name:
Title:

CDTC LLC, as a Guarantor

By ______________________________________________                        
Name:
Title:

MVGR, LLC, as a Guarantor

By _______________________________________________                        
Name:
Title:

BB DEVELOPMENT LLC, as a Guarantor

By ________________________________________________                        
Name:
Title:

BIG FISH GAMES, INC., as a Guarantor

By _______________________________________________                        
Name:
Title:



BFG HOLDING LLC, as a Guarantor

By ___________________________________________                        
Name:
Title:

3 MINUTE GAMES LLC, as a Guarantor

By _____________________________________________                        
Name:
Title:

SLOTS, SLOT MACHINES AND SLOTS TOURNAMENTS LLC, as a Guarantor

By _____________________________________________                        
Name:
Title:

 

JPMORGAN CHASE BANK, N.A.,
individually as a Lender, as an LC Issuer and as Agent

By:
Name:
Title:

 

PNC BANK, NATIONAL ASSOCIATION,
individually as a Lender, as an LC Issuer and as Swing Line Lender

By:
Name:
Title:

 

U.S. BANK NATIONAL ASSOCIATION,
as a Lender

By:
Name:
Title:



 

FIFTH THIRD BANK,
as a Lender

By:
Name:
Title:

 

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Lender

By:
Name:
Title:

 

CITIZENS BANK OF PENNSYLVANIA,
as a Lender

By:
Name:
Title:

 

The undersigned Departing Lender hereby acknowledges and agrees that,
from and after the Amendment No. 1 Effective Date, it is no longer a party
to the Credit Agreement

BRANCH BANKING AND TRUST COMPANY,
as a Departing Lender

By:
Name:
Title:



ANNEX A

SCHEDULE 1

SUBSIDIARIES AND OTHER INVESTMENTS

Attached



ANNEX B

COMMITMENT SCHEDULE

LENDER
REVOLVING

COMMITMENT

OUTSTANDING
PRINCIPAL AMOUNT

OF TERM LOANS
AS OF AMENDMENT

NO. 1 EFFECTIVE
DATE

JPMORGAN CHASE BANK, N.A. $119,782,214.15 $45,217,785.85
   
U.S. BANK, NATIONAL ASSOCIATION $101,633,393.83 $38,366,606.17
   
PNC BANK, NATIONAL ASSOCIATION $93,647,912.89 $35,352,087.11

FIFTH THIRD BANK $90,562,613.43 $34,187,386.57

WELLS FARGO BANK, NATIONAL ASSOCIATION $79,854,809.44 $30,145,190.56
   
CITIZENS BANK OF PENNSYLVANIA $14,519,056.26 $5,480,943.74

TOTALS $500,000,000.00 $188,750,000.00
   



ANNEX C

PRICING SCHEDULE

Applicable
Margin Level I Status Level II Status Level III Status

Level IV
Status Level V Status

Level VI
Status

Eurodollar Rate 1.125% 1.25% 1.50% 1.875% 2.25% 2.50%
Floating Rate 0.125% 0.25% 0.50% 0.875% 1.25% 1.50%

Applicable Fee
Rate Level I Status

Level II
Status Level III Status

Level IV
Status

Level V
Status Level VI Status

Commitment Fee 0.15% 0.175% 0.20% 0.25% 0.30% 0.35%

For the purposes of this Schedule, the following terms have the following meanings, subject to the final paragraph of this Schedule:

“Financials” means the annual or quarterly financial statements of the Borrower delivered pursuant to Section 6.1(i) or (ii).

“Level I Status” exists at any date if, as of the last day of the fiscal quarter of the Borrower referred to in the most recent Financials, the
Total Leverage Ratio is less than 1.00 to 1.00.

“Level II Status” exists at any date if, as of the last day of the fiscal quarter of the Borrower referred to in the most recent Financials, (i)
the Borrower has not qualified for Level I Status and (ii) the Total Leverage Ratio is greater than or equal to 1.00 to 1.00 and less than 1.75 to
1.00.

“Level III Status” exists at any date if, as of the last day of the fiscal quarter of the Borrower referred to in the most recent Financials,
(i) the Borrower has not qualified for Level I Status or Level II Status and (ii) the Total Leverage Ratio is greater than or equal to 1.75 to 1.00
and less than 2.50 to 1.00.

“Level IV Status” exists at any date if, as of the last day of the fiscal quarter of the Borrower referred to in the most recent Financials,
(i) the Borrower has not qualified for Level I Status, Level II Status or Level III Status and (ii) the Total Leverage Ratio is greater than or equal
to 2.50 to 1.00 and less than 3.25 to 1.00.

“Level V Status” exists at any date if, as of the last day of the fiscal quarter of the Borrower referred to in the most recent Financials, (i)
the Borrower has not qualified for Level I Status, Level II Status, Level III Status or Level IV Status and (ii) the Total Leverage Ratio is greater
than or equal to 3.25 to 1.00 and less than 4.00 to 1.00.

“Level VI Status” exists at any date if the Borrower has not qualified for Level I Status, Level II Status, Level III Status, Level IV
Status or Level V Status.

“Status” means either Level I Status, Level II Status, Level III Status, Level IV Status, Level V Status and Level VI Status.

If at any time the Borrower fails to deliver the Financials to the Agent on or before the date such statements or certificates are due,
Level VI Status shall be deemed applicable for the period commencing five (5) business days after such required date of delivery and ending on
the date which is five (5) business days after such statements or



certificates are actually delivered, after which the Status shall be determined in accordance with the table above as applicable.

Except as otherwise provided in the paragraph below, adjustments, if any, to the Status then in effect shall be effective five (5) business
days after the Agent has received the applicable financial statements and certificates (it being understood and agreed that each change in Status
shall apply during the period commencing on the effective date of such change and ending on the date immediately preceding the effective date
of the next such change).

Notwithstanding the foregoing, Level IV Status shall be deemed to be applicable as of the Amendment No. 1 Effective Date until the
Agent’s receipt of the applicable financial statements for the Borrower’s fiscal year ending on or about December 31, 2015 (unless such
financial statements demonstrate that Level V Status or Level VI Status should have been applicable during such period, in which case such
other Status shall be deemed to be applicable during such period) and adjustments to the Status then in effect shall thereafter be effected in
accordance with the preceding paragraphs.
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Churchill Downs Incorporated Announces Amendment to Revolving Credit and Term Loan Facility
Extends Tenor, Reduces Funding Costs

LOUISVILLE, Ky. (February 18, 2016) - Churchill Downs Incorporated (CHDN: NASDAQ) (CDI or the Company) announced today the closing of an
amendment to its Fourth Amended and Restated Credit Agreement (the “Credit Agreement”). The Credit Agreement consists of a $500 million Senior
Secured Revolving Credit Facility with a $225 million accordion feature and a $188.75 million Senior Secured Term Loan A Facility (collectively, the
“Facilities”).

The five-year amendment extends the maturity for the Facilities to February 17, 2021 and makes the maturities coterminous. Previously, the maturities for the
Revolving Credit Facility and Term Loan A Facility were May 17, 2018 and December 1, 2019, respectively. With the maturity extension of the Term Loan A
Facility, the amortization schedule was modified, providing for quarterly principal payments throughout the term with a 50% bullet payment due at maturity.

The interest rates applicable to borrowings are LIBOR-based plus a spread, determined by the Company’s total leverage ratio. The amendment lowers the
upper limit of the applied spread from 3.0% to 2.5%. It also offers a reduced pricing schedule for outstanding borrowings and commitment fees across all
leverage pricing levels. The amendment does not alter the Company’s borrowing capacity. The amendment was approved by the Company’s Board of
Directors in October 2015 and is effective concurrently with the closing.

ABOUT CHURCHILL DOWNS INCORPORATED
Churchill Downs Incorporated (CDI) (NASDAQ: CHDN), headquartered in Louisville, Ky., is an industry-leading racing, gaming and online entertainment
company anchored by our iconic flagship event - The Kentucky Derby. We are a leader in brick-and mortar casino gaming with gaming positions in six states,
and we are the largest, legal online account wagering platform for horseracing in the U.S., through our ownership of TwinSpires.com. We are also one of the
world’s largest producers and distributors of mobile games through Big Fish Games, Inc.

CDI owns the world-renowned Churchill Downs Racetrack, home of the Kentucky Derby and Kentucky Oaks. CDI also owns casino operations in Miami
Gardens, Fla.; racetrack, casino and video poker operations in New Orleans, La.; racetrack operations in Arlington Heights, Ill.; a casino resort in Greenville,
Miss.; a casino hotel in Vicksburg, Miss.; a casino in Oxford, Maine; a 50 percent owned joint venture, Miami Valley Gaming and Racing LLC, in Lebanon,
Ohio; a 25 percent owned membership interest, Saratoga Casino Holdings LLC, in Saratoga Springs, New York; the totalisator company, United Tote; and a
collection of racing-related telecommunications and data companies. Additional information about CDI can be found online at
www.churchilldownsincorporated.com

Information set forth in this news release contains various “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. The Private Securities Litigation Reform Act of 1995 (the “Act”) provides certain “safe harbor”
provisions for forward-looking statements. All forward-looking statements made in this press release 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 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,” “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 effect of global economic conditions,
including any disruptions in the credit markets; a decrease in consumers’ discretionary income; maintaining favorable relationships we have with third-party
mobile platforms, the inability to secure new content from third-party developers on favorable terms, keeping our games free from programming errors or
flaws, the effect if smart phone and tablet usage does not continue to increase; the financial performance of our racing operations; the impact of casino
competition (including lotteries, online gaming and riverboat, cruise ship and land-based casinos) and other sports and entertainment options in the markets
in which we operate; our ability to maintain racing and gaming licenses to conduct our businesses; the impact of live racing day competition with other
Kentucky, Illinois, Louisiana and Ohio racetracks within those respective markets; the impact of higher purses and other incentives in states that compete
with our racetracks; costs associated with our efforts in support of alternative gaming initiatives; a substantial change in law or regulations affecting pari-
mutuel or casino activities; a substantial change in allocation of live racing days; changes in Kentucky, Illinois, Louisiana or Ohio law or regulations that
impact revenues or costs of racing in those states; the presence of wagering and casino operations at other states’ racetracks and casinos near our
operations; our continued ability to effectively compete for the country’s horses and trainers necessary to achieve full field horse races; our continued ability
to grow our share of the interstate simulcast market and obtain the consents of horsemen’s groups to interstate simulcasting; our ability to enter into
agreements with other industry constituents for the purchase and sale of racing content for wagering purposes; our ability to execute our acquisition strategy
and to complete or successfully operate acquisitions and planned expansion projects including the effect of required payments in the event we are unable to
complete acquisitions; our ability to successfully complete any divestiture transaction; the inability of our totalisator company, United Tote, to maintain its
processes accurately, keep its technology current or maintain its significant customers; the ability of Big Fish Games or TwinSpires to prevent security
breaches within their online technologies; the loss of key personnel; the impact of natural and other disasters on our operations and our ability to obtain
insurance recoveries in respect of such losses (including losses related to business interruption); our ability to integrate any businesses we acquire into our
existing operations, including our ability to maintain revenues at historic or anticipated levels and achieve anticipated cost savings; changes in our
relationships with horsemen’s groups and their memberships; our ability to reach agreement with horsemen’s groups on future purse and other agreements
(including, without limitation, agreements on sharing of revenues from casinos and advance deposit wagering); and the effect of claims of third parties to
intellectual property rights.

-END-


