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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.

The Company (“CHDN”) long-term incentive compensation plan (“Company LTIP”) was created in 2008 to provide certain executive officers with the
opportunity to earn incentive compensation over a five-year performance period, from 2008 through 2012, for the Company achieving significant
performance improvements. Under the Company LTIP, the Company's Board of Directors (the “Board”), through its Compensation Subcommittee,
established certain performance targets tied to Company Earnings Before Interest, Taxes, Depreciation and Amortization (“Company EBITDA”). Over the
five-year term of the Company LTIP, reported Company EBITDA grew at a 22.42% compounded annual rate from $55.1 million in 2007 to $151.5 million in
2012. December 31, 2012, marked the final year for the Company LTIP.

As of January 1, 2013, the Company, in lieu of initiating a new plan, opted to develop a new long-term incentive program utilizing the 2007 Omnibus Stock
Incentive Plan. As a way to continue to encourage innovation, an entrepreneurial approach, and careful risk assessment, in addition to the retention of key
executives, the Board's new incentive program offers long-term incentive compensation to the Company's named executive officers, as reported in the
Company's Schedule 14A Proxy Statement filing, with the exception of Robert L. Evans (individuals referred to as “Grantee” and collectively referred to as
the “Grantees™). Restricted stock awards were issued, to the Grantees, on March 21, 2013 under the new incentive program. The restricted stock awards are
divided between time-vesting and stock price-vesting restricted stock. The compensation window, for the vesting of the time-vesting restricted shares is four
(4) years ending December 31, 2016, and the stock-price vesting restricted shares, is five (5) years, beginning March 21, 2013 and continuing for five (5)
years from such date (the “Compensation Cycle”). For each Grantee, with the exception of Alan K. Tse, vesting of the time-based restricted shares is back-
loaded to the third and fourth years (2015 and 2016, respectively). In the case of Mr. Tse, his time-based restricted shares vest in increments of twenty-five
percent (25%) in 2013, 2014, 2015, and 2016. The vesting schedules for the stock-price based restricted share awards are tied to stock-price triggers. The
stock-price triggers, for the Grantees, are comprised of four (4) triggers tied to the daily closing NASDAQ stock market price for CHDN (collectively referred
to as the “Stock Price Triggers”). Stock Price Trigger 1 is at least 10% above the trailing 20-day average NASDAQ market closing price on the date of grant
and each successive Stock Price Trigger, 2, 3 and 4, is at least 10% above the preceding Stock Price Trigger. In order for a Stock Price Trigger to be reached
the Company must successfully achieve a specific daily share closing price value, and maintain said closing price value for no less than twenty (20)
consecutive trading days. As an additional key executive retention device, any Stock-Price Triggers achieved in 2013 will not result in a stock-price restricted
stock award vesting. Instead any Stock Price Triggers achieved, in 2013, will result in a stock-price restricted stock award vesting on the first anniversary of
the grant date. If the Company does not achieve a Stock Price Trigger(s), during the Compensation Cycle, Grantees under this program will forfeit any
incentive compensation opportunity tied to the respective Stock Price Trigger(s). Each grant of restricted stock varies by Grantee; however, the total award
amount, for each Grantee, is approximately seventy-five percent (75%) stock price-vesting, and twenty-five percent (25%) time-vesting restricted stock.
Furthermore, the stock-price based restricted shares vest in equal multiples of twenty-five percent (25%) upon the achievement of each Stock Price Trigger.
Time-vesting restricted shares are valued in the tables at the closing NASDAQ market price on March 20, 2013. Since these time-vesting shares vest over the
next four (4) years, the actual value received by the Grantee may be higher or lower than the amount shown in the tables below depending on whether the

NASDAQ stock market price of CHDN stock is higher or lower at the time the Grantee receives the shares.



The market value of the stock price-vesting restricted shares shown in the tables below is determined utilizing the assumptions underlying the Black-Scholes
methodology to produce a Monte-Carlo simulation with a five-year volatility assumption, which allows for stock price-vesting targets to be met. Furthermore,
the market values of the stock price-vesting restricted shares, shown in the tables below, are estimations. The actual value realized by the Grantee is
determined by whether or not the future NASDAQ closing prices of CHDN stock trades at or above the various Stock Price Triggers. If CHDN's stock price

does not increase, these stock price-vesting restricted shares will be forfeited.

The tables below illustrate the grant date market value of the overall awards, division between stock-price and time-vesting restricted stock, vesting

schedules, and the total at-risk/contingent compensation for each Grantee:

Hame Title
William C. Carstanjen President
ACoo
Market Yalue of
Market ¥alue Stock-Price Yesting Units
as of the Grant Date on Achieving
Humber of Shares Granted March 21, 2013 k) Stock-Price Trigrer &

Time Yesting Restricted Shares 25,000 & 1,681,500.00

0% vest12/51/2015
S0% vest12/51/2016

Price Yesting Restricted Shares Q0,000 4 4 837,025.00

E% vestif CHDM trades above Trigger 1 & 1,305,150
2% vestif CHDN trades above Trigger 2 4 1,204,425
E% vestif CHDM trades above Trigger 3 5 1,103,400
D% vestif CHDM trades above Trigger 4 5 1,001,050

Grant Date Total Equity Yalue 4 £,313,525.00



Hame Title

Williarn E. Mudd B'P
&CFO
Market Yalue of
Market ¥alue Sock-Price Yesting Units
as of the Grant Date on Achieving
Humber of Shares Granted March 21, 2013 e Stock-Price Trigrer i
Time Yesting Restricted Shares 20,000 & 1,345,200.00

0% vest12/51/2015
0% vest12/51/2016

Price Yesting Restricted Shares &0,000 5 4,121 ,300.00
2% vestifCHDM tradesabove Trigger 1 5 1,162,500
E% vestif CHDM trades above Trigger 2 & 1,070,600
2% vestif CHDN trades above Trigger 3 4 950,500
D% vestif CHDM trades above Trigger 4 5 07,600
Grant Date Total Equity Yalue & 5,467,000.00
Name Title
Alan k. Tse B P
& Generd Counsel
Market Yalue of
Market ¥ aue Stock-Price Yesting Units
a5 of the Grant Date on Achieving

Humber of Shares Granted March 21, 2013 (1) Stock-Price Trigrer (2)

Time Yesting Restricted Shares 10,000 5 A72,600.00
5% vest12,/31/2015
5% vest12,/31/2014
259 vest12 /31,2015
255 vest12/51/2016

Price Yesting Restricted Shares 39,000 5 2,009,377 50

2% vestifCHDM tradesabove Trigger l 5 566,865
2% vestifCHDM trades above Trigger 2 5 521,915
E% vestif CHDM trades above Trigger 3 & 475,140
E% vestif CHDM trades above Trigger 4 5 442 455

Grant Date Total Equity Yalue 5 2881,977 50



Hame Title
JanesE. Gay WP & President
Churchill Down s I nteractive

Market ¥alue of
Market ¥Yalue Stock-Price Yesting Units
@ of the Grant Date on Achieving

Humber of Shares Granted March 21, 2013 L Stock-Price Trigger i

Time Yesting Restricted Shares 12,000 & 20712000
55 ve st 12/31/2015
S5 west 12,/31/2016

Price Yesting Restricted Share s 43,000 5 2,198,375.00

2% vestifCHDM trades above Trigger 1 3 625,005
% vestif CHDN trades above Trigger 2 % 575,445
2% vestif CHDM trades above Trigger 3 4 527,180
D% vestif CHDM trades above Trigger 4 5 437,835

Grant Date Total Equity Yalue 5 3,005,456 00

In each case above, the fair market value, as of the date of vesting, may vary materially from the grant date fair market value of both the time and

stock price-vesting restricted share awards.

(1) The market value of the Time-Vesting Restricted Shares, in the above tables, was calculated utilizing the closing price of CHDN as of March 20,

2013 ($67.26) multiplied by the total number of time-vesting restricted shares awarded.

(2) The market values for the Price Vesting Restricted Shares, in the above tables, were calculated utilizing the following values for Trigger 1 ($58.14),

Trigger 2 ($53.53), Trigger 3 ($49.04), and Trigger 4 ($45.38) as determined from the formulas and simulations described above.
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