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

On April 22, 2014, the Company held its 2014 Annual Meeting of Shareholders (the “Meeting”). At the Meeting the
Company’s shareholders:

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

(2) approved an amendment to the Churchill Downs Incorporated 2007 Omnibus Stock Incentive Plan to increase the
number of shares available for issuance thereunder by 1.8 million shares;

(3) ratified the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public
accounting firm for fiscal year 2014; and

(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.

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 Class III Directors

Nominee For Withheld Broker Non-Votes
Robert L. Fealy 12,337,773 1,405,276 2,873,568
Daniel P. Harrington 12,327,166 1,415,883

(2) Approval of amendment to the Churchill Downs Incorporated 2007 Omnibus Stock Incentive Plan to increase the
number of shares available for issuance thereunder by 1.8 million shares.

For Against Abstentions Broker Non-Votes
10,501,964 3,019,980 221,105 2,873,568

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

For Against Abstentions Broker Non-Votes
15,855,550 56,371 704,696

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

For Against Abstentions Broker Non-Votes
9,624,694 2,756,723 1,361,632 2,873,568
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SIGNATURE

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 24, 2014 /s/ Alan K. Tse___________________
By: Alan K. Tse
Title: Executive Vice President, General Counsel and Secretary
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