Exhibit VI.P - Organizational Documents

Submit as Exhibits VI.P.1. through VI.P.13., as applicable, copies of the following documents that apply to the
Applicant, the Applicant’s owners, any Manager or any of the Manager’s owners.
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Exhibit VL.P.1

Certified copy of its certificate of incorporation, articles of incorporation or corporate charter
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Alison Lundergan Grimes
Secretary of State

Certificate

I, Alison Lundergan Grimes, Secretary of State for the Commonwealth of
Kentucky, do hereby certify that the foregoing writing has been carefully
" compared by me with the original thereof, now in my official custody as
Secretary of State and remaining on file in my office, and found to be a true
and correct copy of

ARTICLES OF INCORPORATION OF
CHURCHILL DOWNS-LATONIA, INCORPORATED EILED FEBRUARY 17, 1937;

ARTICLES OF AMENDMENT OF CHURCHILL DOWNS-LATONIA, INCORPORATED
CHANGING NAMES TO CHURCHILL DOWNS, INCORPORATED FILED MAY 1, 1942;

CERTIFICATE OF AMENDMENT FILED APRIL 12, 1950;

ARTICLES OF AMENDMENT OF CHURCHILL DOWNS, INCORPORATED
CHANGING NAME TO CHURCHILL DOWNS INCORPORATED FILED JULY 17, 1964;

RESTATED CERTIFICATE OF INCORPORATION FILED JULY 17, 1984;
CERTIFICATE OF AMENDMENT FILED JULY 17, 1984;
CERTIFICATE OF AMENDMENT FILED JULY 15, 1988;

CERTIFICATE REGARDING RESTATED ARTICLES OF INCORPORATION FILED JULY
21,1988;

CERTIFICATE REGARDING RESTATED ARTICLES OF INCORPORATION FILED JUNE
21,1991;




CERTIFICATE REGARDING AMENDED AN RESTATED ARTICLES OF
INCORPORATION FILED JULY 29, 1997;

ARTICLES OF AMENDMENT FILED MARCH 23, 1998;
ARTICLES OF AMENDMENT FILED JULY 10, 1998;

CERTIFICATE REGARDING AMENDED AND RESTATED ARTICLES OF
INCORPORATION FILED JULY 28, 1998;

ARTICLES OF AMENDMENT FILED JUNE 15, 1999;
ARTICLES OF AMENDMENT FILED JULY 28, 1999;

CERTIFICATE REGARDING AMENDED AND RESTATED ARTICLES OF
INCORPORATION FILED AUGUST 17, 1999;

ARTICLES OF AMENDMENT FILED MARCH 25, 2002;

ARTICLES OF AMENDMENT FILED JULY 18, 2003;

AMENDED AND RESTATED ARTICLES OF INCORPORATION FILED JULY 27, 2005;
ARTICLES OF AMENDMENT FILED MARCH 19, 2008;

AMENDED AND RESTATED ARTICLES FILED JULY 3, 2012,

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
Official Seal at Frankfort, Kentucky, this 9th day of June, 2014.

Alison Lundergan Grimes
Secretary of State

Commonwealth of Kentucky
dwilliams/ (009274 - Certificate 1D: 151659




. Bundie... L B em
_UISVILE
Teﬁcw Counly g '. ?

AT, 4

Y ff_’ }
@?y ¢ )ﬂ’%”fﬁﬁﬁéf

wck, §. M0 doo )

L

Capital St

O“ganum’un Tar %. m‘f

Filed and Certificale lssﬂad

FEB17193T 1o

o B
Racording Fee, ¥. Q f _....patti " §

(M

«

CEELRETARY Lr =
RETA .&_ Stale

P
Chiet clark Oorporaﬂon Dept. 8

ha =it s ot g ww—k

© At Rt =

e tpn i e S E— 47 "

Recarded in Corporgtion R
Irouk No. 4 .Zf Fage. 4 z7 .. . :_;._
Boz.ﬂ_ﬁm.w.__.__ o

s b e s AL = P 8 T S

e e = T s —

Rworded a ................... Compared @&l .a“ .......... - E

hdexea;%,]g/. Z: ,




e
e R

vieliny ud § %ﬁ@

) L oo mlfumm‘m SELREI"ARY :
Cnas.l}‘.Arnett. ‘
) _COF?PDF?ATION DEF’AF&'TMENT

: sChuerl Doma“‘-"—' e L N N a,..,Ql\iﬂVillQ-ﬂ._H-o - :. el

: having this day. fled ' g ﬁ;

of < Kentucky a
2. fzame of

o thar Secretary of
ol

State of the Commonwealrh
: -copy of the- Armles of Consohdatzon under th
Ghurchill Downn

-Latonig. Imo::parai:ad .

ed - cap fhe tivb onginal
18, Of .....(3400,000/00 ;..w..,, Dollctrs the ams l:cc—'me fee of

one tenzh of one per cent of the

. Wlmess M}r oﬁaal szgnature
. -oﬁ:;__,_. l‘eb r:r'

this._

T

gyt I :."-, 193

: . -1 mmtnﬁyafﬁa‘";—“'




THIS _A,GRIEWENT (}I" GOHBULIJATION dated tha 231;11

day ‘of. January; 1937 made by nnd batwaan cHURuHI%& DOWNB,
' IHUORPORATED, a Kentuoky oorporution, xnd W mﬂjarity'or the

b reators ther 301‘, paru-a of ‘the firat pnrt, -;m LATUNIA .rocm;

!

“'_ﬁ!eﬁﬁi'iéﬁi? of

G‘UB, INGORPORﬂTED 4 antuaky uorpération, an,:

L N

'tha Diraotora thereof partiea of the aeuand paxt‘ witnanaath:

ﬁ H E H E A S Ghurahill Downa, Inoorporated and

und a majority of thelg

Lntonia Jookey Glub Inaorporataﬂ

ame into -rreot, and

w H B H E A B, written nntioe of tha intention to .,

. oonsolidate was mailed to aaoh stnokholder of aach nf aaid uor* e

porations at least twanty days previous to entering 1nto auoh

agreamant of oonaolidutiun, &nﬂ

w H E R E & E snid notioe hﬂﬂ baan publiahed t

- laaﬂt twn Weehs in Y ngwspaper nrinted and nirculntad in Jaffer-

zﬂoﬁ Gounty, Khntucky, und a newapapar printed and oiroulated ln

Kenton Gounty, Kentunky, n mhieh aaid two counties the prinoipal,

plauea of” buaineﬁa or snid two corporations ure lncatad _and

g H bR i E A B naid ﬂgreament or consnlid&tiun wna O

suﬂmitted to wnd ununimoualy upprovad by the auookholaerﬁ nf
toak—

) Lhurchlll Domns, Innorpnrbted .4t the nnnuul maetinﬂ of‘

holdars ornsuld norparatlon held 1n Loulsville, Kentucky, pn

) Tnursday, Januury 21, 193? and Wit bubmitted to Hnd ununimously

- by Lne ntockholdars of Latonin Jockey Glub Inaorpornted

mpprove
at the aﬁnunl meeting or atookholders or aald corporatiun held




cn- the n?th day of . Jhnuary, 1931, and the
: owners of more thun two-thirds or

1n uatonia Kbntuckr,

the aapital stcok'or Baid oor-
p ratinns oonaantad in writing to safq’ consolidation

. _ Now THEREFORE,itiaagreeathat
'.'churonnl Dov.sms,

Inoorporuted and Latonia Jbokmy Glub Inoorporah
ted he und uhey haruby are aonsnlidh

tad into ] singla uorporation‘
"_whioh ahull be u new oorporntion formad under tha 1awa of

;Khntuoky by menna or suoh oonsolidation.

The terma and conﬂitions of. the consolidution and

.th& moda or oarrying the aume into effaot ara as rollowa.

FTRST' Tha neme of the new eorporation shall be

fCHURGHILL DOWHB—LATONIA INUORPORATED.

bECGND: ‘ All of the rights, rrhnohisea powera,

ﬁrivilegas, property and appurtenances or every kind and desor1p~

debta, claima and damanaa of
zenoh of Hdid named onrporutions 8hall vest in the oonaoliﬂatad

norporation. The nrlncipql plae
n Lou1uv1¢lc, Jeflerson Couut;,

THIRD‘
and be bounﬂ by uil of

"tion oradita, choaea in aofion,

8 of bualnosa a* the cornorutlon 151.
Kentu0u3. : :

The oonsclidatad oorporation shall asaume :

thu 1iab111ties.and obligﬁtiona of aﬂoh af
aid oonﬂtitaent aorponatiunm. '

Tha oapital atook or tha aonsoliduted
corpcrﬂtion shall be divided into Forty-thouaand (40 000
saon withuut nominnl or pur value.

o), stzes,

FIFTH The mannar of oonverting ”-e capital ﬂteok

by eaoh erl suid canatituent oorpcratinns
a. s ’ollown" w0




'[ ) For each shara of tha oapital sto"k of

.orporation, thara shull he lunued to the holder tharuof fne"

h&rs of the uapital atuak of tha aonsolidutad corporation..=;.

( ) For eauh share of the aapital stook of Latonia

JOBRBY Glub. Inaorporatad, Bi“renﬂerﬂd bn the ognnolidated cur-i?f

aorparution shull oonsist or not leaa than three ﬂnd not mnra than

"rirteau msmbsra. the numbar t0-be fixed ut euch annual mesting

iy atookholders, wﬁiuh maeting ahall be hald ut the princlpal
;orfice or the oorporation 1n Louisville, Jefferson county, 2

Kentuoky, on tha third Tuesday 1n4April of aﬁuh year.. At aaoh

‘nnnuul mseting or the Board tha Directora ahall sleot u Chairman

or thc Bourd, e Prasident, & Vioe-Praaidant or Vlee»Preuidents, 'f;ﬁ'{fj

A 8eor&thry unﬁ Treasurer, and Bha offioaa of Seoretnry and

-Traasurar muy be held by tha aume peraon. The Eoﬁrd or Diractors
ahall tava power tn nppoint aucn other ofrioera, agents, ripresant~?w

atives anﬂ oommittsos ®8 said Board may determina mad ahull

epeoifr the powers and ﬁuties thereof.

SEVENTH The oonsoliduted norpuration shnll havs
itne right to purohaﬂe ar otherwise ﬂeruira sharea:cf the ;
PGapital Btouk of any other ccrperation and while ﬁha ownsf~ur r:?%”
: holder at ﬁuoh shhres to poanaas nng. ererciae 1n raapact theraor"

ny ang nll riahta, powera snd privilegas of ownurship; ino;u&ing

'-the right to vote theraon."

;. e




r%:; = EI. EE“ Eauh nr uhe eonatituant oorpo _4 “

r the pramiaas, dcea heraby grnnu, eouvey, ausigﬁ,-aetgsvef and ;
ast 1n tha cunsolidﬁned aorporation, for the purpoass nf Buch

unaﬁlidation, &ll of the pro erhy, rights frunuhise-, privilages
aﬁd powern vy 4t now hald or .in which 1t haa any rizht, tltle, '

1ntereat or claim in law or aquity, un& each or said oonatit~

uant oorpcrutiona nereby ugrena to uxecute ﬁnd delivur nll

in;said uunsoliﬁataa oorporanian tha lagul title to Lll cr iﬁa;ﬂ__la
=proparty, rights. rrunchiaes and privilagas.“ e R -
. HINTH . Tha terms, provLsione and eonﬂitiuns ar
:this agrsament shall ba oarriad inte fill force and effaut &B .“7
-:aoon as poaaihla und the parties haretc agree that immediately
:fupon tha exeoutlon of this tgrsement that thay will tahe aueh

'”_Btepa ag are requirad by law to mnke effactiva this agreamnnt

TOf consolidation.._

" s i Panding the aleution of & Boare nr Direcw—
AUDTB of the Gonsolidateﬂ Oorporation, s nbove quciried tna

" members of the Hoard of thﬁ twb constituant uorporntians Bhall
ba and oonpose the hourd -of Directera of the. aonuclidated nor—: 7"

porution.‘ﬁ

_ IH WITHEES ﬁHEREGF the Bﬂid churchill Downa,. :
{ iInoorporatea by‘its Board of Directors, hes oaused its corﬁoﬁate

—seal to be hereunbo affixad and tnasa preaants to e signed b,h
,its P“asidant and acretury unﬂ a mndority or tha mamhars ot 1ta.
:‘Board of Directors, tha day and yeur flrat above writtan. '
' And the paid Latonia Jockey Club Incnrporated,

oY hny instruments or uonveyanoa ar aaaignment naceahary tu véat :;y .




Pn\k_rnffnnn."
- Praaidant

I‘EB BB

107, O’Le&ry = D nggr Sulllvan
'flsat. Seoratary s S Asst Seoretary.

B g, Gerrold G -.mmi. Galvin
ans. T. Clérk SRR ' S Wi

.fSiAh. Lulbertsan . , - : _ngar.Sullivdﬂ 7 _
k{ Ja \\1.'1‘].'(’.[ . p .j.!,‘" If‘fqon"- I
S&m H. 5tone ' ' o

Diféctpyé%f

‘Dlrectora

amm oF m:nmcn' g L
f‘caum oF. mmasom {

Direotora or churohill Downs, Inuorpornted, to me persnnnlly:

1 _£nown, who being by ma duly Bworn did say that bhay were-tha

r"'




iﬁrrixed to 5aid inntrummnt ‘1e the oorpornta aaal or aaid cunpora
.ation, end that sﬂid inaﬁmment wee signed and n»alea tn ‘bahali'

of aaid norporat‘on by authnrity of its Board of Directors, andw5f,

8. AL Culbertson A J. Cazrall, Tas. T ulark

-ﬁ;QJJ-Winn,'Sam'H; Stnng_ond J. G} Brownw

"soknowlodgp said instrument to be the frae act ﬁnd daed of said

‘bnrporution und theiﬁ rree ﬂct and deed individually.

IN W m!ﬂ"s ﬂWﬂLDF I hnve hereunto affixed my

orfiniul aaul this °ﬁih dny or Jhnuury. 195?. _ _ _
o _MY.UUM'IS.‘SIDN oxpirea 0-1 the | 4.3 day of Julle

srm'm oF - OEI
'coum oF m\m:mom

fappaaraﬁ Polk Laffoon EYE President and }oger sullivan, as
;fAsaistant Secretary, and i, J. Winn, Maurice L. G5171u,:'5"
-Qrblk Laffonn and hoper oullivan,: .

‘ known, whn being by me duly awbrn did. ey thmt they wura tha

:.Biractora of Lntonia ankaJ Glub, InaorporLted 'and that the

‘naml urrlxed to uaid 1nabrumart in the corpnrata saal of :ﬁff?-

auid norporution, and thut Bﬁid instrument wﬂm signeﬂ 9nd smal&&

': in bahnlr of aaid uorporution by authnrity of its. Board or *iff‘

‘Bireotors by Polk Lﬂffonn, 1ts Prestdent nd Poaer ulllvan
dts ksl siant oecrﬁtury, end said Folk L¢ffonn, B8 Pres;deﬂt
spd- Roger Sullivan, -as Asslstant seoretary, M. J, §ixm,. -

B@urfcp 1. aalvin,xﬂope1 %ullivan urc Pblr Laffocn as
'airectors., ! . ,

'auknowledge auid inatrument to be’ tha rree qot and doed of maid:




IIY' GOHI;I GH expiros on the bth day cf Octobar

-£11 e snthony
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Offce of Sewetary of State

GECRGE GLENN HATCHER, SECRETARY

CORPORATION DEPARTMENT
The _ CHURCHILL DOWNS-IATONIA, INCORPDRAYED

a Corporation organized and existing under and by virtue of the laws oy
the Commonwealth of Kentucky; having this day filed in the office of th .'
Secretary of State of the State of Kentucky, a certified copy of the amend§
ed Articles of Incorporation,_ yumme-seicis oo cEancs sssx 4
___0 "CHURCHILE DOZNS,TINCOKPORATRD®.

this certificate is issued as evidence of the fact that the said corporation ha
amended its charier as above set out in the manner prescribed by law. s

W itness, my official signature, tizz.r_uz_day
| Of gy ) 1 9 42_____

Secrelary of State.

N/ Corporetion Clerk. |

SECRETARY OF STATE Form—sSec-0.5-Amari--8.




"AMEﬁﬁuﬁnT.iO'AR?ICLES:OF INCORPORATTON

QF

CRURUPILL DUhHB LATUNIA INCORPOHATED.

3 .19 4.:3 1“-‘-'1

—— it e m oep e

Tne undersigned being the Prea*danb and a majority

P bhe Llreutors of Churchill Dawns—Latania Innorporated

Kentucky corpnration, hereny nsrtify thet pursuant t”“thejif

Ltten conaent and diroction o* tne owners and holdara or mora

than bhree-fourthu or the Gﬂgitul btoux or saiﬂ coraoration

Seetion I of tne Arbicleb ot Incorpuration is bereby amenaeaﬂ-”

o as to obange the name of thb norgoration tu "Church111 Downa,
'ncorpur&ted.iA - o '

8, A Gulbertann -

L 'Cﬁdb. I. Daweor¥

SJ.F, Hugenberg:

Bam H. Btone

Wgrnar L Jones} Jr.l
s senm, McMeekin iﬂi”

R W J. Garroll

smAmEsof‘KENNchr’* g»
“lagl -
coumwy oF Jvr"wnsom A

'=f:i,“fﬁ5 R Guetig , & Notary Publie in and

4

Statﬂ and cUunny aroreaaid hereby certify that the roragoing




;Downs—'

Incorpurabed

wag thib da,y produceu to u"s- by M.- -T i&inn an
A Gulbertaan Ghas. I Dawson,

Warner L. Jones

8. F. Hugenbarg,,Ba.mH Stone,,-
Jr., s. H McMeekin and A, J Carroll

being:the Presidenb and ‘A maJo;ity of . tbe Dirscbcrs of sﬂid oorpora'

ﬁion, each ui

.shum ac,knuwledgeu the exeout.i on and delivery thereof X
ias and tor the apt anu deeu or'

s&id cor, uration and. ur suant’ B ﬁf“
tfe written consent and uirection of the oW

wars and holders or

IN TE ’I&JHY -ﬁrJrR}yOF I have hareunto‘
and ﬁeal this t.he 24 ;hdaf oI‘ apm] 1942. S
g% COPv.P:,Ib&ION EAPIAES April 30, 1944

85t iy hand -

S——

. R
ﬂotary PublEisJefierson Ccudty.
Kentuoky. Lo

| (SEAL). =~
T rw . (‘umafu B

b gy af//.-a V'rluek 4 Ar

HE ‘FEW Clerk of the (,uum' u (Jumr af Je
Kentuiky, do certify that on 1hi, jl
tended Articles o Incur,mm!mn Were produee) fo me
nd that I, }mvs recordod ‘J'wm. this, and The fbrzgama
suzd uffice, -

mv hand th.w‘;z / Fﬁﬁ, ,,;-‘ .

Y, Attest:




GEORGE GLENN HATCHER. SecRETARY

‘C]ERT iF ICAT]E OoF AM]ENDMENT

of rrcarrhﬂg i !/ns aﬁra have bmm returned to the carpamtwﬂ Thei .

-SECRETARY .OF STATE

cemﬁmh wn‘h two original mfrc!c: of amendment indorsed with the facs

. aﬁcml seal.  Dane at .FI aﬂﬁfarﬁ, tﬁu..!iﬁh ;
day of __apedl _19-%

By

£. ' f.
o ri ¥ "
Seceretapf of State, Commonwealth of Kentucky . .

Deputy, Carpm s.tmn Clerk

45 b




AMENDMENT TO ARTICLES OP INCORPORATTON J 0 ©
OF CHURCHILL DOWNS INCORPORATED ()r

-We, the unuersignad, M. W. CORU¥ and S5aM H. McMEEKTN,

respectivaly President and Secretary of Churcnill Downs Incor-
poratad, hereby certify that on Anril 3, 1950, by the written
censent of thé owners end holders of all of the 32,242 out-
‘:sfgnding shares of cammon stock of Churchill Towns Incorporated,

'ﬂh@ Articlaa of Incorporation of sald Churchill Downs Incorporated

-hava bean amended as fo]lows.

I

"'The Fourth paragraph of sald Articles of Incorporation

‘Siﬁmandpd so that, as amended, same shasll read as follows:

The total author&zed stock of the corporation ' }ﬁ
Shall be 383, ?92 shiirewa of common stock of no nar value, L  7
instead of h0,000 shures of common stock of no par value.
as provided in:the proesent articles of Incorporation.
" All of the 383,292 shares of common stock of no par
value hereby authorized ahaell be lssued in lisu of,
~ ‘and delivered to the order of the holders of tke 32,242
sharesuéf Bo pur vaiﬁe common stock-presently outstanding, . f
1n'proportion to thelr respective interesta, upbn surrendér 1
hr.their present stock for cancellstion. Tha said 383,292 .é
shares shall be lssued against the $1,289,680.00 of capital
heretofore pai¢ in 1n rsspect of the 32, 2,2 sharss of no
par value common stock now outstandlng, and when so iesued,
thers shall be no other stock of the corporation outstending. .
Thls Amandment eptirely supersedes that_provision‘

of the Articles of Lncorporation authorizing the issue of

(PR

40,000 shures of no par value common atoek, and no part of

the seid 40,000 shares originally authorized and no% here-

A et G

tefore lssued shall ever be lasued.

T




I,
fThs Slxth paragraph of said Articles of Inccrporation

- 15 amendsd so that, as amended, same shall read as followst -

e

At eoach annual meeting of the stpekholders,
Quch stockholders, by a majJority vote, shall datarmine
"_bhe mamber of Iirectors, which shall nevser oa loas .

thah fﬁree {3), to be slected at that meeting to serve
L;)r the ana: ling year- end until their successors shall

:,.

. have ‘been elected and qu&liﬁed, and the number of
Diréactors 8G determinad upon shall be elacted at such
:'5annaa1 maetlng, and' it shall not be necessary for a
.Director to be a stockholder of the Company.

il D=/

"N:».ME OF STOCKHOLDE ADDRESS . ¥O. OF SHARKES OWNED

A::'A:@‘i‘llif_;i"icaﬁ Turl Assoclation - ’é‘.—b{mi .,/L._,){,. TV v s

o7

R s .l

J'/"--”-‘: | / {

[ s , .
";4l£;£4$1/f(P<;¢m»;»krf%&ﬁ?t; &a

pres "‘4,¢J_.: P ,‘Eﬁk«ac—-aiwﬁg 7&:" ) f




CSEATE OF KENTUCKY

- ss
ZGOUNTY‘OF JEFFERSOH‘

_ L J} ', » & Notary Public in and for
'the State and County above wrié@an, certify that M. W. Corunm

nd Sam H. MeMeakin, each of whom is personally known to me,

.~tﬁis day appeared bsfore me in my County and in my presence signed
the foregolng Certificate of Amendment to the Artlcles of In#or»
ﬁprgtioﬁ of Churchill Downs Incorporated in thelr respesctive
capaclties as President and Sacratarj of sald corporstion; and,
éftar having been duly aworn, =aid M., ¥. Corum acknéﬁledged‘said
-Qertificaté go signed by him to be his aect and deed as Pfebident
.gf Churchill Downs Incorporated, and the said Sam H._MCMaakin_
,%qknowledged said_Certifiﬁate 30 slgned by him to be his aet

éﬁd dged as Secretary of sald corporation, and further agkndwledged
%ﬂat the seal impresaion placed hy him on said Ca?tificate is .

,the true corperate geal of Churchill Downs Incorporated.

: WITNESS my hand and notarial seal this the .3 _ day of
April, 1950,

My commission expires [%‘L N o ’/%H{Ej”"}-—

otary Pu?lic, Jeffergon Co R Kentuckj‘

“-fgatnry Public, Jefferson County, Ky,” -
My Coramission Expires Apsil 36,1352

ORI "1 COPY
FILED &Ll illﬂ-c‘-u‘leED

DATE ;u-n te2 1950...,-_”-...

il

T s A e e "-“::..._,,f
. HOCRLTASY OF SYAYE OF KENVUCRY ;
Fliahavsal, l\g‘nlu-.ﬂ.f

LA

notHTR




CONSENT AND DIRFCTIOH TC AMEND
ARTICLES 0 INCORPORATION
OF CHURCHTLL DOWNS INCORPORATED

We, the undersigned owners of the number of shares of
'nglnar value common stock of Churchill Downs Incorporated set
=opposite our respective mignatures, th@.atock In the aggregate
-owned by us emounting to 32,212 shares un4d constituting all af
'tne outstanding stock of Churchill Powng Incorporated hereby

agree and direct that the Articlss of Incorporation of Churchill

".%Downs Iﬁcorporated shall be amended in the following particulars:

I.
" The Fourth paragraph of aald Articles of Incorporation

"amended so thal, as amendsd, same shall read as follows:

: The total authorized stock of the corpowation
shall be 383,292 shares of common stock of no par value,
‘instaad of 140,000 shares of comman stock of no par value
&3 provided in the present Articles of Incornoraﬁion.
All of the 383,202 shares of common atock of no par
value hexeby authorized shall be lssued in 1liau af',
'and deliversd to the order of the holders of the 32, 2h2
'ahares of no par valus common stock presently outstanding,.
'in proporttion to thelr respective interests, upon surrendar
. of thelr present stock for cancellatlon, The gaig 383,292
.shares shall ba issued agalnst the $1,289,680.00 of capltal
haratofore‘paid In in reapect of the 32,2)12 Fhares of’ no-
psr valus common gtock now outétanding, end when so issued,
there ghall be ro 6ther stock of the corporation ocutstanding.
Thls amendment entihely supersedes that provision
of ‘the Articles nf IncorporuL101 authorizing ths 1szue of
ho 0CC sharas of no par valus common stock, and no part of
the saild Lo, 000 shares origlnally authorized and not here-

tofore 1ssued ahall ever be 1lasueg,

Tphbls A
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A
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The Sixth paragraph of sald Artlicles of Incorporation

1s amended 8o that, as amended, same shall read a3 follows:

At oach gfinual meéting of the stockholders,
such stockholdérs, by =8 majority vota, ;hall deterﬁine
the number of Directors, which sh&ll never be less
than three (3), tc be elscted at that ﬁaeting to
serve for the ensulng year and until their Buccessors
shall have been elected and gualifisd, and the
nutiber of Directors Qo determined upon shall be

elected at such annual meeting, and 1t shall not

be necaésary for a Olrector to be a stockholder of

‘the Company.

_ We further certify that attachad hereto, as part hereof
'arked Exhibit "4" 13 a Juplicate signed copy of the writing

' consentlng to and authorizing ths foregning amendmsnts,.

IN TESTIMONY VHEREOF, witness ouar slgnatures aas President

.nd bacretary, respectively, of Churchill Downs Tncorporated, and

'tha corporate seal of the corporation, which has heen hereto affixed

by the ‘undersigned Secretary.

ﬁ. W. Corum, Presiden%

Churchill Downs Incorporatsd

,4@”#277%

Sam H, McMeekin, Secratary
Churchill Downa Incorporated

B
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Office of Secretary of State

THELMA L. STOVALL. SECRETARY

ARTICLES OF AMENDMENT

L, THELMA [. STOVALL, Secretary of State of the |
Commonwealth of Kentucky, do hereby ceriify that Anticles

of Incorporation of

T T R s £v:

F oo - . .

have been amended pursuant lo Articles of Amendment, duly
signed and acknowledged according 10 law, this day filed in
my office by said corporation, and that all taxes fees and
charges payable upon the filing of said Anicles of Amend-
ment have been pard.

Witness my official signature this L."”‘_'a’ay

f ..... 19 - __:il——“‘ .
%éwx{; / ; y\/j%;r&{fi

Saerptary of S‘lnte

et ]

'\ l:ll m b -*s n:y ol State

FECRETARY OF STATE




A L:-/

AMENDMENTS TO ARTICLES OF S
INCORPORATION OF CHURCHILL L ER14
DOWNS INCORPORATED

We, the undersigned, Wathen R. Knebelkamp and Kenneth
Coyte, President and Sccretary, respectively, of Churchill Downs
Incorporated, a corporation organized and existing vnder the
laws of the Commonwealth of Kentucky, hereby certify that on
June 2, 1964, at a meeting of the sfockholders of that corpora-
tion, duly and regularly called, 294,179 shares of the common
stock of the corporation, out of a total of 383,292 shares of
said stock issued and outstanding, were voted to amend the
Articles of Incérporaticn of Churchill Downs Incorporated so

as to provide as follows:

"The Articles of Incorporation of Churchill
Downs Incorporated, as those Articles have been amended
from time to time, are hereby Further amended so as to
include the following provisions which shall supergede
any provision of the present Articles of Incorporation
covering the same subject and any provision of the
present Articles of Incorporation in conflict herewith:

1.

The name of the corporation shall be Churchill
Downs Incorporated.

2.

The nature of the business to be conducted
by the corporation and its cbjects and purposes shall be
the improvement of livestock, particularly thoroughbred
horses, by giving exhibitions of contests of speed and
races between horses for premiums, purses and other
awards. 1In ihe furtherance and in the accomplishment
of the objects and purposes hereinabove enumerated,
the corporation shall have the power to establish, main-
tain, purchase or otherwise acquire suitable race tracks
located in the State of Kentucky, with all necessary
buildings and improvements and land Ffor the purpose of




establishing race tracks; to give or conduct on said
race tracks public exhibitions of speed or races be~
tween horses for premiums, purses and other awards

made up from fees or otherwise, and to charge the
public Ffor admission thereto and to the said race
tracks; to emgage in rthe registering of bets on ex~
hibitions of speed or races at said race tracks and
premises in such manner as may be authorized or per-
mitted by the laws of Kentucky; to conduct restaurants,
cafes, lunch counters and stands for the sale of food
and other refreshments to persons on said premises:

to purchase and hold title to such real estate situated
in the State of Kentucky as may be necessary or deemed
to be necessary to fully carry out the several pur-
poses for which lhe corporation is formed; to borrow
money and give serurity therefor; to acquire, hold,
mortgage, pledge or dispose of the shares, bonds,
securities and other evidences of indebtedness of any
domestic or foreign corporation and the securities
issued by the United States or by the State of Kentucky
or any governmental subdivision thereof; to adopt
through its Board of Directors a corporate seal and

to alter same at the pleasure of the Board of Directors:
to make bylaws through ics Board of Directors not
inconsistent with the law; and to do any and all other
and lawful acts pecessary ov deemed to be necessary to
promote and fully accomplish the purposes herein
enumerated,

3.
The corporation shall have perpetual existernice.
4.

Until otherwise designated as provided by law,
the location and Post O0ffice address of the registered
office of the corporation and its principal place of
business shall be

700 Central Avenue
Louisville, Kentucky, 40208.

5.

Until otherwise designated as provided by law,
the name and Post Qffice address of the authorized agent
of the corporation upon whom process shall be served shall
be '

Lynn Stone
700 Central Avenue
Louisville, Kentucky, 40208,
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é.

There sl 11 be no limit on the amount of
indebtedness which the corporation may incur,

7.

The total authorized stock of the corporation
shall be 383,292 shares of common stock of no par value,
all of which stock is issued, outstanding and fully paid
For.

8.

In stockholders' meetings each holder of
common stock shall be entitled to one vote for each share
of common stock standing in his name on the books of the
corporation, except that in the election of directors,
each holder of common stock shall have as many votes dag
results from multiplying the number of shares held by
him by the number of directors to be elected. Such
votes may be divided amoug the total number of directors
to be elected or distributed among any lesser number in
such proportion as the holder may determine,

The presence in person or by proxy of the
holders of a majority of the outstanding stock of the
corporation shall constitute a quorum at all stockholders'
meetings.

9.

Until otherwise provided by the bylaws of the
corporation, the annual meeting of the stockholders shall
be held on the first Tuesday in June of each year at the
principal place of business of the cotporation,

10.

At each annual meeting of the stockholders,
the holders in person or by proxy of a majority of the
stock represented at that meeting shall determine the
number of directors, which shall never be less than
three, to be clected at thar meeting to serve for the
cnsuing year and until their successors shall have been
clected and shall have qualified, and the number of
directors so determined shall be eiccted at such annual
meeting, A director must be at least 21 years of age
and a citizen of the United Srates but he need nst be
a stockheider of the corporation.
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11.

The business of the corporation shall be
managed by its Board of Directors.

The Board of Directors shall weet at such
times and places and upon such notice as may be fixed
by the bylaws of the corporation or, in the absgence
of such provision, by resolution of the Board of
Directors, provided, however, that the date fixed for
the first meeting of each newly elected Board of
Directors shall be not more than 30 days after the
date of the election of such Board of Directors.

A majoxity of the Board of birectors shall
congstitute & quorum for the transaction of business.

12.

At its first meeting, each newly elected
Board of Directors shall elect and flx the compensation
of a Chairman of the Board, a President, who shall be
the chicl executive officer of the corporation, a Vice
President or Vice Presidents, a Secretary and a
Treasurcr. Any two of Lhe offices of Vice President,
Secretary and Trcusurer may be held by the same person.
The Board of Directors shall also have the power to '
appoint such other officers and agents and f£ix their
compensation as may be deemed necessary. Each of the
officers and agents herein provided for shall have
respectively such authority and perform siuch duties
as may be fixed in the bylaws of the corporation and
from time to time by the Board of Directors.

13.

Each director or officer of the corporation,
whether or not then in office, or his executor,
administrator and heirs, is hereby indemmified against
claims, liabilities, expenses and costs actually and
necessarily incurred by him or by his estate in con-
neetion with or arising uut of any action in which he
is made a party by reason of his being or having been
a director or an officer of this corporation, except
in relation to matters as to which he shall be adjudg-~
ed in such action to be liable for actual negligence
or misconduct in the performance of his duties as




as such director or officer. This indemnification
shall also apply in respeet of any amount paid in
compromise of any such claim asserted against such
director or officer, including expcuses and costs
actually and necessarily incurred in commection there-
with, if such compromise shall have been first approved
by the Beard of Direcctors.

14,

The stockholders of the corporation shall
not be personally liable for any debt or liability of
the corporation.”

No votes were cast against the adoption of the

Amendments.

" We further certify that more than tem (10) days
prior to the date of said stockholders' meeting each stockholdex
of record was given written notice of the time and place of said
stockholders' meeting, as provided by the Bylaws of the corpora-
tion, and thact the said Amendments to the Articles of Incorpora-
tion above set out would be presented at sald meeting for
approval or rejection and Ehat wiﬁh said notice each such stock-

holder was furnished a copy of the Proposed Amendments.

We further certify that the corporation has no
authorized or issued stock except common stock which possesses

all of the voting power of the corporatioum.

IN TESTIMONY WHEREOF, witness our signatures

as President and Secretary, respectively, of Churchill Downs




Incorporated and the corporate seal of the corporation which
has been affixed hereto by the Secretary, this ny day of

June, 1964.

Vetle. € lCidudboo. b
WATHEN R. KNEBELKAMP, Presidefit of
Churchill Downs Iuncorporated

/f':‘:' . ' L’

/I’S /,':,'_r_( ‘ / (/ ‘-‘_}l({
KENNETH COYTE, Secretéry of
Churchill Downs Incorporated.

STATE OF KENTUCKY )
1 58
COUNTY OF JEFFERSONY

I, A, Lynn Stone , A Notary
Public in and for the State and County above written, certify
that Wathen R. Knebelkamp and Kenneth Coyte, each of whom is
personally known to me, this day appeared before me in my
County and in my presence signed the foregoing Certificate of
Amcendment to the Articles of Incorporation of Churchill Downs
Incorporated in their respective capacities as President and
Secretary o said corporation; and, after having been duly
sworn, the said Wathen R. Kanelkamp acknowledged said Certi-
ficate so signed by him to be his act and deed as President
of Churchill Downs Incorporated, and the said Kenneth Coyte
acknowledged said Certificate so signed by him to be his act
and deed as Secretary of said corporation, and further acknow-
ledged that the scal impression placed by him on said Certi-
ficate is the true corporate seal of Churchill Downs Incorporated.

- WITNESS my hand and notarial seal this the _/,
day of June, 1964.
Nptier T e et 1orra WYL
My commission cxpires ‘ it et S, 196

ORIGINAL COPY
Fib AND HECORDED

Natqu”Publlc Jexferson County, Ky.
#

JUN 17 1964

facn /
A
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SECRETARY OF STATE

FRANKFORT,
KENTUCKY

DREXFELL R, DAVIS
Secretary

RESTATED CERTIFICATE OF INCORPORATION
OF

CUURCHILL DOWNG INCORPORATED

1 DREXELL R. DAVIS, Secrelary of State of the Commonwealih of Kentucky,
hereby certify that iriplicate originais of Restated Articles of Incorporation of

CHURCHILL DOWNS INCORPORATED
duly signed and ve:ified pursuant to the provisions of Chaprer 271A of lhe Kemucky Rewsed
Statutes, have been received in this office and are found 1o conform to law. Therefore,
as Secretary of State and by virtue of the authority vested in me by law, I hereby issue this
Restated Certificate of Incorporation of = . i

CHURCHILL DOWNS INCORPORATED

amI attach heretor one of the originals of rhe Rev!a!ed Amdes oj J’ncorpamnon

Given under my hand and seal of Office as Secretary of State,

at Frankfort, Kentucky, this . . . _.,_}_T_?_kuﬁ..v‘,u,w.__._.n_..-
day of JULY , 198
T SECRETARY OF STATE T ¢

SECRETARY OF 5TATE -

ASSISTANT SECRETARY OF STATE




ORIGINAL COrFY
FiLE
SECRETARY OF S14TT (F KHTUCKY
-'ufrn.»'z:-'i. & AIcay

RESTATED ARTICLES OF INCORFPORATION

OF - . 1Y 554
CHURCHILL DOWNS INCORPORATED d& fyﬁéﬁ
. l__.mL;:,fs,:-r.‘,'.-""":,}(!f %
Pursuant to the provisions of KRS 271A.320,'thgrm
undersigned corporation, pursuant to a resolution duly
adopted by its board of directors, hereby executes the
following Restated Articles of Incorporation:
ARTICLE I ‘ fz-}hl‘«}
NAME

The name of the corporation shall be Churchill
Downs Incorporated.

ARTICLE I1I
FURPOSES AND POWERS

The nature of the business to be conducted by
the corporation and its objects and purposes shall
be the improvement of livestock, particularly
thoroughbred horses, by «iving exhibitions of
contests of speed and rvaces between horses for
premiums, purses and other awards. In the fur-
therance and in the accomplishment of the objects
and purposes enumerated, the carporation shall
have the power to establish, maintain, purchase or
otherwvise acquire suitable. race tracks located in
or without the Commonwealth of Kentucky, with all
necessary buildings and improvements and land for
the purpose of establishing race tracks; to give
or conduct on said race tracks public exhibitions
of speed or races between hcrses for premiums,
purses and other awards made up from fees or
otherwise, and to charge the riublic for admission
thereto and to the said race tracks; to engage in
the registering of bets on exhibltions of speed or
races at saild race tracks and premises in such
manner as may be authorized or permitted by law:
to operate restaurants, cafes, lunch counters and
stands for the sale of food and other refreshments
to persons on said premises; to purchase and hold
title to such real estate as may be necessary or




deemed to be fiecessary to fully carry out the
several purposes for which the corporation is
formed; to Dborrow money and give security there-
for; to acquire, hold, mortyage, pledge or dispose
of the shares, bonds, securities and other evi-
dences of indebtedness of any domestic or foreiygyn
Corporation and the securities issued by the
United States or by the Commonwealth of Kentucky
or any governmental subdivision thereof; to adopt
through its Board of Directors a corporate seal
and to alter same at the pleasure of the Board of
Directors; to make bylaws through its Board of
Directors not inconsistent with the law; and to
transact any or all lawful businesses for which
corporations may be incorporated.

The corporation shall have the power to
purchase shares of the capital stock of the
corporation to the extent LEf unreserved and
unrestricted earned surplus and capjtal surplus of
the corpeoration.

ARTICLE 111
DURATION
The corporation shall have perpetual exis-
tence. :
ARTICLE 1V
REGISTERED OFFICE
Until otherwise designated as provided by
law, the location and Post Office address of the
registered office of the corporation and its

principal place of business shall be:

700 Central Avenue
Louisville, Kentucky 40208




ARTICLE V
REGISTERED AGENT

Until otherwise designated as provided by
law, the name and FPost Office address of the
authorized agent of the corporation upon whom
process shall be served shall be:

"Lynn Stone
700 Central Avenue
Louisville, Kentucky 40208

ARTICLE VI
DEBT LIMITATION

There shall ke no 1limit on *he amount of
indebtedness which the c¢orpoeration may incur.

ARTICLE VII
CAPITAL TOCK

The corporation shall be authorized to issue
1,000,000 shares of common stocck of no par value
{the "Common Stock"™), and 250,000 shares of
preferred stock of no par value, 1in such series
and with such rights, preferences and limitations,
including voting rights, as the Board of Directors
may determine (the "Preferred Stock™).

A, The Commen Stock. Shares of the Ccmmon
Stock may be issued from time to time as the Board
of Directors shall determine and on such terms and
for such consideration as- shall be fixed by the
Board of Directors,

B. The Preferred Stock.

1. Shares of the Preferred Stock may
be issued from time to time in one or move Sseries
az may from time to time be determined by the
Board o¢f Directors of the corporation. Each
series shall be distinctly designated. All shares
of any one series nf the Preferred Stock shall be
alike in every particular, except that there may
be different dates from which dividesnds (if any)
thereosn shall be cumulative, 1f made cumulative.




The tvelative preferences, pearticipating, optional
and other special rights of each such sevies, and
Iimitations thereof, if any, may differ from those
of any and all other sgeries at any time outstand-
ing. The Board of Directors of the corporation is
heraby expressly granted authority to fixr by
resvlution or resolutions adopted prior to the
issuance of any shares of each particular series
of the Preferred Stock, the designation, relative
preferences, pavticipating, optional and other
special rights and limitations therecof, if any, of
such series, including but withoul limiting the
generality of the foregoing, the following:

ia} The distinctive designation
of, and the number of shares of the Preferred
Stock whichh shall constitute the series,
which number may be increased [(except as
otherwisze fixed by the Board of Directors} or
decreased {(but not below the number of shares
thereof then outztanding) £from time to time
by action of the Board of Directors;

fb] the rate and times at which,
and the terms and conditions upen which
dividends, 1if any, oan shares of the series
may be paid, the extent of preferences or
relation, if any, of such dividends to the
dividends payable on any other class or
classes of stock of the corporation, or on
any series of the Preferred 3Stock or of any
other tlass of stock 92f the corporation, and
whether such dividends shall be cumulative or
non-cumulative;

Ic] the right, if any, of the
holders of shavres of the series to ceonvert
the same into, or excnange the same for,
shatres of any other c¢lass or classes of stock
of the corporation, or of any series of the
Preferred Stock and the terms and conditions
of such conversion or exchange;

ld] whether shares of the servies
ghall be subject to redemption and the
redemption price or prices and the time or
times at which, and tlhe terms and coenditions
upon which 'shares of the series may be
redeemed:




ie] the rights, 1if any, cof the
holders of shares c«f the series upon volun-
tary or involuntary liquidation, merger,

consolidation, distribution or sale of
assets, dissolution or winding up of the
corporation;

[£] the terms of the sinking fund

or redemption or purchase account, if any, to
be provided for shares of the series; and

lg]l the voting powers, if any, of
the holders of shares of the series which
may, without l1imiting the ¢generality of the
foregoing, include the right, voting as a
series by itself or together with other
series of the Preferred Stock as a class, to
vote more or less than one vote per share on
any or all matters voted upon by the stock-
holders and to elect one or nore directors of
the corporation in the event there shall have
been a default in the payment of dividends on
any one or more series of the Preferred Stock
or under such other c¢ircumstances and upon
such conditions as the Board of Directors may
£ix. :

C. Other Provisions.

1. The relative preferences, trights
and limitations of each series of Preferred Stock
in relation to the preferences, rights and limita-
tions o©f each other series of Preferred Stock
shall, in each case, be as fixed from time to time
by the Board of Directors in the resclution or
resolutions adopted pursuant to authovrity dranted
in this Article VIi, and the consent by class or
series wvote or otherwise, of the holders of the
Preferred 5tock »f such of tfthe series of the
Preferred Stock as are from time to time cutstand-
ing shall not be reguired for the issuance by the
Board of Directors of any other series of Preferred
Stock whether the preferences and rights of such
other series shall be fixed by the Beoard of
Directors as senior to, or on a parity with, the
preferences and rights of such outstanding series,
or any of them; provided, however, that the Board
of Directors may provide in such resolution or
resolutions adopted with respect to any series of
Preferred Stock that the consent of the holders of
a majority (or such gresater propertion as shall be




therein fixed) of the outstanding shares of such
series voting thereon shall be required for the
issuance of any or all other series of Preferred
Stock.

2. Subject to the provisions of
subparagraph 1. of this Paragraph C, shares of any
series of Preferred Stock may be issued from time
to 'time as the Board of Directors shall determine
and on such terms and for such consideration as
shall be fixed by the Board of Directors.

ARTICLE VIII

In =stockholders' meetings each holder of
Common Stock shall be entitled to one vote for
each share of Common Stock standing in his name on
the books of the corporation, except that in the
election of directors, each holderr of Common Stock
" shall have as many votes as results from multiply-
ing the number of shares held by him by the number
of directors to be elected. Such votes may be
divided among the total numbar of directors to be
elected or distributed among any lesser number in
such proportion as the holder may determine.

The presence in person or by proxy of the
holders of a majority of the outstanding Commocn
Stock of the corporation shall constitute a gquorum
at all stockholders' meetings.

"ARTICLE IX
PREEMPTIVE RIGHTS

No holder of any shares of Common Stock of
the corporation, whether now or hereafter author-
ized, issued or outstanding, shall be entitled to
a preemptive right to acquire unissued or treasury
shares or securities convertible inte such shares
or carrying a right to subscribe to or acquire
shares or any rights or options to purchase shares
of the corporation.




ARTICLE X

DIRECTORS
The business and affairs of the corporation
shall be managed by or under the direction of a
Becard of Directors consisting of not less than
nine (9} nor more than twenty-five (25) directors,
the exact number of directors to he determined
from time to time by resolution adopted by affir~
mative vote of a majority of the entire Board of
Directors, except that at the time this new
Article X is adopted, the number of directcrs
shall be fixed at seventeen (17). The directors
shall be divided into three classes, designated
Class I, Class I] and Class III. FERach class shall
consist, as nearly as possible, of one-third of
the total nunber of directors constituting the
entire Board of Directors,

At the 1984 apnuai meeting of stockhclders,
the seventeen (17) directors elected will not be
elected to a specific class of directors. Follow-
ing the 1984 annual meeting of stockholders, the
Board of Directors will initially determine which
directors will be designated and serve as Class I,
Class II and Class ITI directors, respectively.
Upon such determination by the Board of Pirectors,
Class I directors shall Serve for a one-year term
expiring in 1985, Class II directors for a two-year
term expirving in 1986, and Class 111 directors for
a three-year temnm expiring in 1987. At each
succeeding annual meeting of stockholders beginning
in 1985, Successors te the class of directors
whGse term expires at that annual eeting shall be
elected for a three-year term. If the number of
directors is changed, any increase cr decrease
shall be apportioned among the classes so as +to
maintain the number of directors in each class as
nearly equal as possible, and any additional
director of any class elected to fill a vacancy
resulting from an increase in such class shall
hold office for a term that shall coincide with
the remaining term of that class, but in no case
will a decrease in the number of directors shorten
the term of any incumbent director, A director
shall hold office until the anmnual meeting for the
year in which his term expires and wuntil his
successor shall be - elected and shall qualify,
subject, however, to prior death, resignation,
retirement, disqualification or removal from




cffice. Any vacancy on the Board of Directors
that results from an increase in the number of
directors may be fillad by a majority of the Board
of Directors then in offica, and any cther vacancy
occurring in the Board of Directcrs may be filled
by a majority of the directors then in office,
although less than a quorum, or by a sole remaining
director. Any director elected o fill a vacancy
not resulting from an increase in the number of
directers shall have the same remaining term as
that of his predecenszor,

Notwithstanding the foregoinyg, whenever the
holders of any one or more classes or series of
Freferred Stock issued by the corporation shall
have the right, voting separately by class or
series, to elect directors at an annual or special
meeting of stockholders, the election, taerm of
office, filling of vacancies and other features of
such directorships shall be governed by the terms
of these Articles of Incorporation applicable
thereto, and such directors so elected shall not
be divided into classes pursuant to this Article X
unless expressly pravided by such terms.

Any director or the entire Board of Directors
may be removed from office without cause by the
affirmative vote of eighty percent (20%) of the
votes entitled to be czst by the holders of all
then outstanding shares of voting stock of the
corporation, voting together as a single class;
provided, however, that ne individual director
shall be removed without cvause (unless the Board
¢f Directors or the class of directors of which he
i a member be removed) in case the votes cast
against such removal would be sufficient, if voted
cwaulatively for such director, to elect him to
the class of directors of wihich he is a member.

Notwithstanding any other Provisions of these
Articles or the bylaws of the corporation and
notwithstanding the fact that a lesser percentage
or sSeparate class vote may be specified by law,
these Articles or the bylaws of the corporation,
the affirmative vote of the holders of not less
than eiyhty percent (80%) of the votes entitled to
be cast by the holders 0of all then ocutstanding
shares of voting stock of the corporation, voting
together as a single class, shall be regquired to
amend or repeal, or adopt. any provisions in-
consistent with, this Article X, unless such




action has been previously approved by a three-
fourths vote of the whole Board of Directors.

The foregoing Restated Articles of Incorporation
correctly set fofth without c¢hange the corresponding provi-
sions of the Articles cf Incorporation as hefetofore amend-
ed, and supersede the original Articles of Incovporation and
all amenduments thereto.

Dated: July 17, 1984.

CHURCHILL DOWNS INCORPORATED

By

e AP reSident
b) /2205

. ’ .
By .'",- . o .)?’;f""

[ . S

Clyde Spaw, Secretary

STATE OF KENTUCKY }
: 85
COUNTY OF JEFFERSOM } .
I, a notary public, do hereby certify that on i
17th day of July, 1984, personally appeared before me b ?M&Méklks
. Seome, who, being duly sworn, declared that he 1is " the

lre¥aPrasident of Churchill ‘mgps Incorperated, that he signed

the foregoing document asiPresident of the corporation, and

that the statements contained therein are true.

My commission expirves: @ﬁf?figgfféi_ﬂjg_gjifﬂg;_w.
Vi . /.
N2 VDT, Aldt

Notary Pup&ié




STATE OF KEENTUCKY }
r B8
COUNTY OF JEFFERSON }

- 1, a notary public, do hereby certify that on this
17th day of July, 1984, perscnally appeared before me Clyde
Spaw, who, being duly sworn, declared that he is the Secre-~
tary of Churchill Ocowns Incorporated, that he signed the
foregoing document as Secretary of the corporation, and that
the statements contained therein are true, :

My commission expires: /d{_(’( I Lt e A {Qi /98¢

. _
.me[(fiftﬁi‘x”& xiyll;dit:___

Notary Pugiic:

------ N sy LTEN Gl e E AN LA TRELY)
1 : . IRU .,Hl \.J,-._, ET s SFRR T
FERRSER OSSR NS T

VIYATT, TARIIAUT & (nils

Tavs,

PRI | 1 B P M A LTI |

LOUISVILLE, KY. 40202 -
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OFFICE OF
SECRETARY OF STATE

FRANKFORT,
KENTUCKY

DREXELL R, DAVIS
Secretary

CERTIFICATE OF AMENDMENT
TO ARTICLES OF INCORPORATION

I, DREXELL R. DAVIS, Secretary af State of the Commonwealth of Kentucky, do hereby
cerlifv that Amended Articles of Incorporation of

CHURCHILL DOWN® INCORPORATED

amended pursuant to Kenitucky Revised Siututes, 271A, (@2&) duly signed and verified
or acknowledged according to law, have been filed in my office by said corporation, and
that all taxes, fees and charges payable upon the filing of said Articles of Amendment have

been puitl.

Given under my hand and seal of Office as Secretary of State,
at Frankfort, Kentucky, this ... . . _ 1"'1"_{__ e e

day of . . o JULY ., 198k

" SECRETARY OF STATE

SECRETARY OF STATE e et s n o o m——

ASSISTANT SEGRETARY OF STATE
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The undersigned, Lynn Stone, as President, ;;id
Clyde Spaw, as Secretary, of Churchill Downs Incorporated,
pursuant to theé provisions of KRS 271A.305 do hereby certify
that the stockholders of Churchill Downs Incorporated have
adopted the following Articles of Amendment to the Articles
of Incorporation of Churchill Downs Iucorporated.' .
dd.;ﬁ’;ﬂg
Section 1

The name of the corporation is Churchill Downs

Incorporated.

Section 2

The felleowing amendments to the Articles of
Incorperaticn were adopted by majority vote of the stock~
holders at the annhual meeting of the stockholders of the

corporaticn held on July 17, 1984, in the manner prescribed

by the Kentucky Business Corporation Act

Section 3
Article 2 of the Articles of Incorporation shall

be amended and zhall read as follows:




ARTICLE I1i

PURPOSES AND POWERS -

The nature of the business to be con-
ducted by the corporation and its objects and
purposes shiall be the improvement of livestock,
particularly thoroughbred horses, by giving
exhibitions of contests of spesd and races between
horses for premiums, purses and other awards. In
the furtherance and in the accomplishment cof the
objects and purposes enumerated, the corporation
shall have the rower to establish, maintain,
purchase ol otherv.se acgquire suitable race tracks
located in or without the Commonwealth of Ken-
tucky, with all necessary buildings and improve~
ments and land feor the purpose of establishing
race tracks; to give or conduct eon said race
tracks public exhibitions of speed or races
between horses for premiums, purses and other
awards made up from fees or otherwise, and to
charge the public for admission thereto and to the
said race tracks; to engage in the registering of
bets on exhibitions of speed or races at said race
tracks and premises in =.uch manner as may be
authorized or permitted by law; to operate restau-
rants, cafes, lunch ccunters and stands for the
sale of foed and other refreshments to persens on
said premises; o purchase and hold title to such
real estate as may be necessary or deemed to be
necessary to fully carry out the several purposes
for which the corporation is formed; to borrow
money and give security therefor; teo acguire,
held, mortgage, pledge or dispose of the shares,
bonds, securities and other evidences of indebt-
edness of any domestic or foreign corporation and
the securities issued by the United States or by
the Commonwealth o©of Kentucky or any governmental
subdivision ther=sof: to adeopt through its Board of
Directors a corporate seal and to alter same at
the plegasure of the Board of Directors; to make
bylaws through its Board of Directers not incon-
sistent with the law; and to transact any or all
lawful businesses for which corporations may be
incorporated.

The c¢orporation shall have the power to
purchase shares of the capital stock of the
corporatien to the sextent of unreserved and
unrestricted earned surplus and capital surplus of
the corporation.

)




Section 4
Article 7 of the Articles of Incorporation shall

be amended and shall read as follows:

ARTICLE VII
CAPITAL STOCK

The corporation shall be authorized to
issue 1,000,000 shares of common stock of no par
value (the "Common Stock"), and 250,000 shares of
preferred stock ©of no par wvalue, in such series
and with such rights, preferences and limitations,
including voting rights, as the Board of Directors
may determine (the "Preferred Stock").

A The Cecmmon_ Stock. Shares of the Common
Stock may be issued from time to time as the Board
of Directors shall determine and on such terms and
for such consideration as shall be fixed by the
Beoard of Divectors.

B.  The Preferred Stock.

1. Shares of the Preferred Stock may
be issued from time to time in one or more series
as may from ftime to time be determined by the
Board of Diirectors of the corporation. Each
series shall be distinctly designated. All shares
of any one series of the Prefevred Stock shall be
alike in every particular, except that there may
be different dates from which dividends (if any)
thereon shall be cumulative, if made cumulative.
The relative preferences, participating, optional
and other special rights of each such series, and
limitations therecf, if any, may differ from those
ot any and all other series at any time outstand-
ing. Thne Board of Directors of the corpovration is
hereby expressly granted authority tc fix by
resolution or resolutions adopted prier to the
issuance of any shares of each particular series
of the Preferred Stock, the designation, relative
preferences, participating, opticenal and other
special rights and limitations thereof, if any, of
such series, including but without limitaing the
generality of the foregoing, the following:




la] The distinctive designation
of, and the number of shares of “he Preferred
Stock which shall constitute the series,
which number may be increased (except as
otherwise fixed by the Board of Directors) or
decreased (but no% below the number of shares
therecf then outstanding) from time to time
by action of the Board of Rirectcrs;

[2] the rate and times at which,
and the terms and conditicns upon which
cdividends, if any, on shares of the series
may be paid, the extent of preferences or
relation, if any, ¢f such dividends to the
dividends payable on any other class or
classes of stock of the corporvation, or on
any series of the Preferred Stock or of any
other class of stock of the corporation, and
whether such dividends shall be cumulative or
non-cumlative;

lel the right, if any, cf the
holders of shaves c¢f the series to convert
the ssme 1inte, or exchange the same for,
shaves of any other clatcs or classes of stock
of the corporation, or of any series of the
FPreferred Stock, and the terms and conditions
of such conversion or exchange;

[d]. whether shares of the series
sghall be subject to redempticn and the
redemption price or prices and the time or
times at which, and the terms and conditions
upon which shares of the series may be
redeemed;

[e] the rights, if any, of the
holders ¢f shares of the series upon volun-
tary or involuntary liquidation, meryer,
consolidation, distribution or sale of
assets, dissolution or winding up of th
corpovation;

| £] the terms of the sinking fund
or redemptien or purchase account, if any, to
be provided for shares of the series; and

lg] the voting powers, if any, of
the holders of shares of the series which
may, without limiting the generality of the
foregoing, include the right, voting as a




series by itself or toyether with other
series of the Preferrcd Stock a4 a class, to
vote more Or less. than one vote per share on
any or all matters voted upon by the stock-
holders and to elect one or more airectors of
the corporation in the event there shall have
bern a default in the payment of dividends on
any one ov more serias of the Preferred Stock
or under such other cireumstances and vpon
auch conditions ag the Board of Directorsg may
fix.

c. Other Provisions.

1. The relative Preferences, rights
and limitations of each series ef Preferred Stock
in relation to the preferences, rights and limita-
tions of each other series of Preferred Steock
shall, in each case, be as fixed from time to time
by the Board of Directors in the resoiution or
rescolutions adopted pursuant to authority granted
in this Article VII, and the consent by class or
series vote or Otherwise, of the helders of the
Preferved Stock of such of the series of the
Preferred Stoeck a5 ate from time to time ocutstand-
ing shall not be required for the issuance by the
Board of Directors of any other series of Pre-
ferred Stock whetheyr the Preferences and rights of
such other selies shall be fixed by the Board of
Dirertors agy SeNior to, or on g Parity with, the
Preferences and rights cf such nutstanding series,
oLr any of them; provided, however, that the Board
of Directors may provide in such tesolution or
resolutjons adopted with respect Lo any series of
Preferred Stock that the consent of the holders of
a majority {(er such gleater proportion as shall be
therein Fixed) of théAoutstanding shares of such
series vobting thereon shall be requited for the
issuance of any cor all other setries of Preferred
Stock.

2. Subject to the provisions of
Subparagraph l. of this Paragraph C, shares of any
serjies of Preferred Stock may be issued from time
te time as the Board of Directors shall determine
and on sych terms and for Such consideration as
shall be fixedq by the Board of Directors.




Section 5
Article 9 of the Articles of Incorporation shall
be deleted and a new Article IX adopted and shall read as

follows:

ARTICLE IX
PREEMETIVE RIGHTS

No heolder of any shares of Common Stock
of the corporation, whether now or hereafter
authorized, issued or outstanding, shall be
entitled to a preemptive right to acquire unissued
or treasury shares o1 securities convertible into
such shares or carrying & ri:ght to subscribe to or
acguire shares or any rights or options to pur-~
chase shares of the cerporation.

Ui

ection 6

t

Article 10 of the Articles of Incorporation shall

be amended and shall read as follows:

ARTICLE X
DIRECTORS

The business and affairs of the corpo-
ratien shall be managed by or under the direction
of a Board of Directers consisting of not less
than nine (9) nor more than twenty-five (25)
directors, the exact number of directors to be
determined from time to time by resclution adopted
by affirmative wvote of a majority of the entire
Board of Directors, except that at the time this
new Article X is adopted, the number of directors
shall be fixed at seventeen (17). The directors
shall be divided into three c¢lasses, designated
Class I, Class II and Class I1I. Each class shall
consist, as nearly as possible, of one-third of
the total number of directors constituting the
entire Board of Directors.




At the 1984 annual meeting of stockhold-~
ers, the seventeen {17) directors elected will no+t
be elected to a specific class of directors.
Following the 1984 annual meeting of stockholders,
the Board of Directors will initially determine
which directors will be desiqnated and serve as
Class I, Class II and Class III directors, respec-
tively. Upon such determination by the Board of
Directors, Class I directors »shall serve for a
one-year term expiring in 1985, Class II directors
for a two-year term expiring in 1986, and Class
IIT directors for a three-year term expiring in
1987. At each succeeding annual meeting of
stockholders beginning in 1985, successors to the
class of directocrs whose term expires at that
annual meeting shall be elected for a three-year
term. If the number of directors is changed, any
increase or decrease shall be apportioned among
the c¢lasses so0o as to maintain the number of
directors in each class as nearly equal as possi-
ble, and any additional director of any class
elected to f£ill a vacancy resulting from an
increase in such c¢lass shall hold coffice for a
term that shall coincide with the remaining term
of that class, but in no case will a decrease in
the number of directors shorten the term of any
incumbent director. A direcior shkall hold office
until the annual meeting for the year in which his
term expires and until his successor shall be
elected and sghall qualify, subject, however, to
prior death, " resignation, retirement, disguali=
fication or removal from cffice. Any wvacancy on
the Board of Directors that results from an
increase in the number of directors may be filled
by a majority of the Board of Directors then in
office, and any other vacancy occurring in the
Board of Directeors may be filled by a majority of
the directors then in office, althouyh less than a
guosum, or by a sole remaining director. Any
director elected to fill a vacancy not resulting
frem an increase in the number of directors shall
hhave the same remaining term as that of his
pradecessor.

Notwithstanding the foregoing, whenever
the holders of any one or more classes or series
of Preferred Stock issued by the corporation shall
have the vright, voting separately by class or
series, to elect directers at an annual or special
meeting of stockhelders, the election, term of
office, filling of vacancies and other features of




such directorships shall be governed by the terms
nf these Articles of Ilucorpeoration applicable
thereto, and such directors 350 elected shall not
be divided into classes pursuant to this Article X
unless expressly provided by such terms.

Any director or the entire Board of
Directors may be removed from office without cause
by the affirmative vote of eighty percent (80%) of
the votes entitled to be cast by the liclders of
all then outstanding shares of voting stock of the
corporation, voting together as a single class;
provided, however, that no individual director
shall be removed without cause {(unless the Board
of Directors or the class of dirvectors of which he
is a member ke removed) 1n case the votes cast
against such removal would be zsufficient, if voted
cumulatively for such director, to elect him to
the class of directors of whizh he is a nember.

Notwithstanding any other provisions of
these &rticles or the bylaws of the corporation
and notwithstanding the fact that a lesser per-
centare or separate class vote may be specified by
law, these Articles or the bylaws of the corpo-
ration, the affirmative vote of the helders of not
less than eighty percent (80%) of the votes
entitled tc be cast by the holders of ail then
cutstanding shares cof voting stoeck of the corpora-
tion, voting together as a single class, shall be
required te amend or repeal, or adopt any provi-
sions inconsistent with, this 2Lrticle ¥, unless
such action has Dbeen previously approved by a
three~fourtha vote of the whole Board of Direc-
tors.

Section 7
Articles 11, 12, 13 and 14 of the Articles of
Incorporation are hereby repealed and deleted <from the

Articles of incorporation.




Section B
The number of shares of the corporation outstand-
ing at the time of the adoption of the foregoing amendments

and entitled to vote thereon was 383,292.

Section 9

The number of shares voted for the amendment to
Article 2 and the repeal of Articles 11, 12, 13 and 14 of
the Articles of Incorporation was .ﬂni‘zl‘f__?_jig:‘__ and the
number of shares voted against =such amendments was
__*___c_?__o-_ﬂ*’:{_.?_”;‘_____. The number of shares voted for the
amendment to Article 7 wasqd/,44%.S and the number of shares
voted against such amendment was 5{?,_01_’_‘_!_ The number of
shares voted for the amendment to Article 9 wasd7#,/¢5.8 ana
the number of shares voted against such amendment was 35_‘_5'.2"45-
The numbep of shares voted for the amendment to Article 10

was El}f’_?jé:(__z and the nunber of shares voted against such

amendment was ‘{ 0 _4_‘{_3_‘, 3:_-“ .




Vtce President of Churchill

Y Peyton Wells Vice -
IN WITNESS WHEREOF, kLysn—8Sseme, as’Fresident and

Clyde Spaw as Secretary, of Churchill Downs Incorporated
have hereunto subscribed their names for and on behalf of
said cocrporation this 17th day of July, 1984.

CHURCHILL DOWNS INCORPORATED

/ .
BY__,,, /(_,‘_, f‘f(

Ciyder Spaw, Secretary

STATE QF KENTUCKY )
: 88§
COUNTY OF JEFFERSON )

I, a notary public, do hereby certify that on thi ils
17th day of July, 1984, personally appeared before me Bﬁa%w !

S4eorre, who, being duly sworn, declared that he 1is the

Qfl)wns Incorperated, that he signed
the foregoing document as Fresident of the corparation, and
that the statements contained therein are true.

’1. A
My commission expires: A(‘¢ VT v T AT D /‘7@::

/

) -’L{ \}rv -.QLA./#

Notary Pub}

e

STATE QF KENTUCKY )
: 58
COUNTY OF JEFFERSON )

I, a notary public, do hereby certify that on this-
17th day of July, 1984, personally appeared before me Clyde
Spaw, who, being duly sworn, declared that he is the Secre-
tary of Churchill Downs Incorporated, that he signed the
foregecing document as Secretary of the corporation, and that
the statements contained therein are true,

10




C
My commission cxpires: AC{L;QQ? VLM cQ’, /957 A

U MSTRUGENT WAS PREPARED BY
JAMET G ARG
VALY, TARRANT & COhS
Taso -RIGHIH FLubR CHUEENS PLAzA

LUISVILLE, - BY, 40202

Dtace O Shtde

Notary Pu }[ic;_;/

11




OFFICE OF SECRETARY OF STATE

CERTIFICATE

TO WHOM THESE PRESENTS COME, GREETING:

WHEREAS, CHURCHILL DOWNS INCORPORATED

has presented a Resolution of the Board of Directors electing to be
governed by the provisions of Kentucky Business Corporation Law
(House Bili 323) prior 1o January 1, 1988, and said Resolution
satisfias the requirements of Kentucky BRusiness Curporation Law.

NOW, THEREFORE,I, BREMER EHRLER, Secretary of State for the
Commonweaith of Kentucky, hereby certify that | have this day filed
the Resolution of the Board of Directors in this office,

Effective date the provisions will apply is JULY 1B, 1988 .

IN WITNESS WHEREQF, { have hereunio
set my hand snd affixed my officlal seel,

Done at Frankfort this _15TH dpy
of JULY , 1988,

Bremer Ehrler,
Secretary of State,
Commonweaith of Keniucky_




MORiGINAL COPY FILED
A * SECRENYY OF STATE OF KEWTUCKY
: . TRAWPCFORY, EENTLCRY

4% 5 1088 CONSENT OF DIRECTORS

JUL

/
>
k‘ ersigned, being all of the members of the Board

ef DirecTEEF P churchill Downs Incorporated (the "Company®), do

hereby approve and adopt the following resolutions on behalf of

the Company:

RESOLVED, that the provisions of House Bill
No. 323, BB RS BR. 941, as enacted by the 1988
session of the Kentucky General Azssembly,

. shall apply to the Company effective July 18,
1988.

FURTHER RESOLVED, that the Executive
Committee of the Company and its officers are
hereby authorized and directed to take any
and all actions deemed necessary by them to
effectuate the foregoing resolution,
including, but not limited to, making any
filings reguired by statute, with the
Secretary of State's coffice. S2662

FURTHER RESOLVED, that the Board of Directors
hereby reconfirms, ratifies and reapproves
its approval and recommendation for adoption
by the stockholders of the Company of an
amendment to the Articles of Incorperation of
the Company, sdding & new Article XI to gaid
Articles, which resolution was approved at
its meeting heid on April 13, 1%B8, as set
forth an the minutes of said meeting.

FURTHER RESOLVED, that the foregoing
resolutions shall, notwithstanding the date
of execution of this Consent, bz and hereby
are deemed to be effective as of July 18,
1988 =nd shall constitute the action of the
Board of Pirectors as of July 18, 1988.

Executed by 2]l members of the Board of Directors of
Churchiil powns Incorporated as ©f the dates set forth beiow,
effective July 18, 1988. _
' / - o ' .
/ /.f/J:w £~ ;/Zfa/i‘/?]Wﬂ
“Barr 111 . Charles W. Bidwill, Jr.
April 33, 1988 pate: Mprii 13, 1988

Date:




- Date:

[.ﬁ f':";“? /[/@‘ -

Catesby W. CIBY

Date: Coealc i, sFEE

:)'.sm;;éng 'M :Galbreath ; It

1988

April 13,

LA ) i K

Beth W. Hancock

- 7 PF

Ltigant N

Date:

Wililam S. Farish

April 13, 1988

Date:

N d B

J. hvid Grissom

April 13, 1988

Date:

Tcank B. Hower. Jr.

‘1;,b41 lﬂ fibe5

Date:

Stanley F. \Hj?enberg, Jr. )

Y4
. el

Date:?

B. Modell

&f - 18- EY

#y @M&ﬁ'._lg Yells.

Arthu

Date:

Carl F. Pella FR
Date: @Q_‘ff-&c /5ﬁ

{
W, T. voung ) ; ' T

,@4/! ¢3, ¢ IFs

Date:

Darrell R. Hells

ﬂ Od-;.a-- 1,3{_]?5[

v

Date:

Executed and certified to be true and correct for filing with
the Secretary of State's Office by the undersigred, duly authorized

officer.

Date:

ey 1/
KS}: 1 /e

CHURC%;?Z;?OWNS IRCORPORATED
& j’???bé—;vwé____ '
= ¥

Guralﬁizawrence
Vice sident and General Manager




ORIGINAL COPY FILED . g31%
~HETLRY OF STATE OF KENTUCKY _
FRAMMFOST, KENYLCKRY

CERTIFICATE

,k.'! Pﬂ—UL 2 IREBBRDING_RESTATED ARTICLES OF INCORPORATION OF

‘fb‘o CHURCHILL DOWNS INCORPORATED

Sl ¥y 2
SIREAY OF SRELS  CERTIFICATE ig® delivered pursuant to KRS

271B.10-070(4) together with the Restated Articles of

Incorporation of Churchill Downs Incorporated. on behalf of

_Churchil! Downs Incorporated, the undersigned states that the

Restated Articles of Incorporation attached hereto contain an
amendment to the Articles of Incorporation requiring shareholder
approval and therefore, provides the information required by KRS

271B.10-060 as follows:
~t ey

o -
ARTICLE I o gdih s

The name of the Corporatioen is Churchili
Downs Incorporated.

ARTICLE II

The Articles of Incorporation of Churchill
Downs Incorporated have been amended to add
thereto a new Article XI, as set forth in the
Restated Artilcies of Incorporation attached
hereto, and which Article XI is specifically
incorporated herein by reference.

ARTICLE I1}

The amendment to the Articles of
Incorpeoration does not. provide for an
exchange, reclassification or cancellation of
issued shares.

ARTICLE IV

The amendment to the Articles of
Incorporation was adopted by the vote of the
stockholders of Churchill bowns Incorporated
at the Annual Meeting of Stockholders held on
July 2@, 1988.




ARTICLE V

At the Annual Meeting of Stockholders of
Churchill Downs Incorporated, 377,637 shares
of Churchill Downs Incorporated common stock
were outstanding and entitled to vote upon
all matters presented to the meeting,
including adoption of the amendment, No
other voting groups exist. A total of
309,875.25 shares of the commen capital stock
of Churchill Downsg Incorporated were
represented at the meeting and a total of
306,953.25 votes were cast for adoption of
the amendment to the Articles of
Incorporation of Churchill Downs
Incorperated, which number is sufficient for
approval of the amendment tc the Articles of
Incorporation. -

‘Executed this 2ist day of July, 1988.

CHURCHILL DOWNS INCORPORATED

A Bt

Thomas H. Meeker, Pref}dent




RESTATED ARTICLES OF INCCRFCORATICON
OF
CHURCHILL DOWNS INCORPCRATED

ARTICLE I

NAME
The name of the corporation shall be Churchill
Downs Incorporated.
ARTICLE II

PURFOSE AND POWERS

The nature of the business to be conducted by the
corperation and its cobjects eBnd purposes shall be the
improvement of livestock, particularly thoroughbred horses,
by giving exhibitions of contests of speed and races between
horses for premiums, purses =and other awards. fn the
furtherance and in the accomplishment of the cbjects and
purpcser enumerated, the corporation shall have the power to
establisgh, maintain, purchase or otherwise acquire suitable
race tracks located. in or without the Commonwealth of
Kentucky, with all necessary buildings and improvements and
land for the purpose of establishing race tracks; to give or
conduct on said race tracks public exhibitions of speed or
races between horses for premiums, purses and other awards
made up from fees or otherwise, and to charge the public for
admiesion thereto and to the said race tracks; to engage in
the registering of bets on exhibitions of speed or races at
said race tracke and premises in such manner as may be
authorized or permitted by law; to operate restaurants,
cafen, lunch counters and stands for the sale of food and
other refreshments to persons on said premises; to purchase
and held title to such real estate as may be necessary or
deemed to be necessary to fully carry out the several
purposes for which the cerporation is formed; to borrow
money and give security therefor; to acguire, hold, mort-
gage, pledge or dispose of the shares, bonds, securities and
other evidences of indebtedness of any domestic or foreign
corporation and the sacurities issued by the corporation and
the smecurities isaued by the United States cr by the Common-
wealth- of Kentucky or. any governmental subdivision thereof;
to adopt through its Board of Directors a corporate seal and
tc alter same at the pleacure of the Board of Directors; to
make bylaws through its Board of Directors not inconsistent
with the law; and to transact sny or all lawful business for
which corporations may be incorporated.




e r——

The corporation shall have the power to purchase
shares of the capital stock of the corporatiocn to the extent

of unreserved and unrestricted earned surplus and capital
surplus of the corporation, - .

ARTICLE 111

DURATION

The corporation shall have perpetual existence.

ARTICLE IV

REGISTERED OFFICE AND AGENT

Until otherwise designated as provided by law, the
location and Post Office address of the registered office of

the corporation and its principal place of business shall
be: | '

700 Central Avenue
Louisville, Kentucky 40208

ARTICLE V
REGISTERED AGENT

. Until otherwise designated as provided by law, the
name and Post Office address of the authorized agent of the
corporation upon whom process shall be served shall be:

Thomas H. Meeker

700 Central Avenue

Louisville, Kentucky 40208
ARTICLE VI

"DEBT LIMITATION

Thers shall be ne Iimit on the amount of indebted~
ness which the corporation may incur.




Btock of the corporation, or on any series of the
Preferred Stock or of any other class of stock of the
corporation, and whether such dividends shall be
Cumulative or non~cumulative;

fc] the right, if any, of the holders of
shares of the eeries to convert the same into, or
exchange the same for, shares of any other class or
classes of stock of the corporation, or of any series=
of the Preferred Stock and the terms and conditions of
such conversion or exchange;

{d}] whether shares of the series shall be
subject to redemption and the redemption price or
prices and the time or times at which, and the terms
and conditions upon which shares of the series may be
redeemed;

le] the rights, if any, of the holders of
shares of the series upen voluntary or involuntary
liquidation, merger, consolidation, distribution or
sale of assets, dissolution or winding up of the
corporation;

[£] the terms of the sinking fund or redenp-
tion or purchase account, if any, to be provided for
shares of the series; and

[g] the voting powers, if any, of the
holders of shares of the series which may, without
limiting the generality of the foregoing, include the
right, voting as a series by itself or together with
other series of the Preferred Stock as a class, to vote
more or lees than one vote per share on any or all
matters voted upon by the stockholders and to elect one
or more directors of the corperation in the event thers
shall have been a default in the payment of dividends
on sty Oone or morsa aaiiss of the Preferyed Stock or
tinde: nuch other circumstancas and upon such condi{tions
aw the Board of Directors may fix.

C. Othar Provisions.

1. The relative preferences, rights and limita-
tions of each series of Preferred Stock in relation to thg
preferences, rights and limitations of each cother series of
Preferred Stock shall, in each cage, ba as fixed from time
to time by the Board of Directors in the reaclution or
rssoclutions adopted pursuant to authority granted in this
Article VIiI, and the conszent by clase or series vote or
otherwise, of the holders of the Preferred Stock of such of




the peries of the Preferred Stock as are from time to time
outstanding shall not be raguired for the issuance by the
Board of Directors of any other series of Preferred Stock
whether the preferences and rights o¢f such other series
shall be fixed by the Board of Directors as senior to, or on
a parity with, the preferences and rightes of such outstand-
ing series, or any of them; provided, however, that the
Board of Directors may provide in such resolution or resolu-
tions adepted with respect to any series of Preferred Stock
that the consent of the holders of a majority (or such
greater proportion as shall be therein fixed) of the out-
standing shares of such series voting thereon shalil pe
required for the issuance of any or all other series of
Preferred Stock.

2. Subject to the provisions, of Subparagraph 1
of this Paragraph C, shares of any series of Prefarred Stock
may be issued from time to time as the Board of Directors
shall determine and on such terms and for such coneideration
as shall be fixed by the Board of Directors.

ARTICLE VIII

VOTING RIGHTS OF COMMON STOCK

except that in the election of directors, each holder of
Common Stock shall have as many votes as results from
multiplying the number of shares held by him by the number
of directors to be elected. Such votes may be divided among
the total number of directors to be elected or distributed
among any lesser number in such proportion as the holder may
determine.

The presence in person or by proxy of the holders

-of u majority of the outstanding Common Stock of the corpo=

ration shall constitute a quorum at all stockholders' meat-
ings.

" ARTICLE 1X
PREEMPTIVE RIGHTS

No holder of sny shares of Common Stock of the
corporation, whether now or hereafter authorized, issued or
outstanding., shall be =entitled to a presmptive right <o
acquire unissued or treasury shares ox gecurities
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convertibie into smuch shares or carrying a right to sub-
scribe to or acquire shares or any rights or options to
purchase shares of the corporation.

ARTICLE X

DIRECTORS

five (25) directers, the exact number of directors to be
determined by affirmative vote of a majority of the entire
Board of Directors except that at the time this new Article
X 18 adopted, the number of directors shall be fixed at
seventeen (17). The directors shall be divided into three
classes, designated Class I Class II and Class 1III. Each
class shall consist, B8 neearly as possible, of one«third of
the total number of directors constituting the entire Board
of Directors. '

At the 1984 annual meeting of stockholders, the
seventeen (17) directors elected will not be elected to a
specific class of directors. Following the 1984 annual
meeting of stockholders, the Board of Directors wili ini-
tially determine which directors will be designated and
Berve as Class I, Class II and Class III directors, respec-
tively. Upon such determination by the Board of Directors,
Class 1 directors shall serve for a one-year term expiring
in 1985, Class II directors for a two-year term expiring in
1986, and Class II1 directors for a three~year term expiring
in 1987. At each succeeding annual meeting of stockholders
beginning in 1985, successore to the class of directors
whose term expires at that annual meeting shall be elected
for & three-year term. If the number of directors is
changed, any increase or decrease shall be apportioned among
the classes B0 as to maintain the number of directors in
each classz as nearly equal as possible, and any additional
directer of any class elected te fill a vacancy resulting
from an increase in such class shal! hold office for a term
that shall coincide with the remaining term of that clans,
but in no came will a decrease in the numbar of directors
shorten the term of any incumbent director. A director
shall hold office until the annual meeting of the year in
which his term expires and until his Buccessor shall be
alected and shall qualify, subject, however, to prior death,
rapiunsgt lon, sotlsemant, fHeguel ifivatlion or removal from
officea. Any vacancy on the Board of Diractore that results
from &n incremse in the number of directors may be filled by
a4 majority of the Board of Directors then in office, and any




other vacancy occurring in the Board of Directors may be
filled by a majority cf the directors then in office,
although less than a quorum, or by a sole remaining direc~
tor. Any director elected to fill a vatancy not resulting
from an increase in the number of directors shall have the

- game remaining term as that of his predecessor.

Notwithstanding the foregoing, whenever the
holders of any one or more classes or series of Preferred
Stock issued by the corporation shall have the right, veoting
separatealy by class or serias, to elect directors at an
annual or special meeting of =stockholders, the election,
term of office, filling of vacancies and other features of
such directorships shall be governed by the terms cof thesa
Axrticles of Incorpeoration applicable <thereto, and such
directors 89 elected shall not be divided into classes
pursuant to this Article X unless expressly provided by such
terms. :

Any director or the entire Board of Directors may
be removed from office without cause by the affirmative vote
of eighty percent (B0%) of the votes entitled to be cast by
the holders of all then outstanding shares of voting stock
of the corporation, voting together as a single eclass;
provided, however, that no individual directer shall be
removed without cause {unless the Board of Directors or the
class of directors of which he is a member be removed) in
caze the votes cast against such removal would be suffi-
cient, if wvoted cumulatively for such director, to elect him
to the class of dirsctors of which he is a member.

Notwithstanding any other provision of these
Articles or the bylaws of the corporation and notwithstand-
ing the fact that a lesser parcentags or separate claszs vote
may be specified by law, these Articles or the bylaws cof the
corporation, the affirmative vote of the holders of not less
than eighty percent (80%) of the votes entitled to be c¢ast
by the holderes o©f all then outstanding shares of voting
stochk of the corpeoration, voting together as a single class,
shall be required to amend or repeal, or adopt any provie-
sions inconsistent with, this Article X, unless such action
has been previously approved by a three~fourths vote of the
vwhole Board of Directors.




ARTICLE X1
ELIMINATION OF DIRECTOR LIABILITY

No director of the corporation shall be personally

. liable to the corporation or its stockholders for monetary

damzges for a breach of his duties as a director except for
liability:

{a} For any transaction in which the direc-

. tor's personal financial interest is in conflict with

the financial interest of the corporation or its stock-
holders;

: [b] For acts or omissions not in good faith
or which involve intentional misconduct or are known to
the director to be & violation of law;

[c] For distributions made in violation of
the Kentucky Revised Statutes; or

[d] For any transaction from which the
director derives an improper personal benefit.

1f the Kentucky Revised Statutes are amended aftar
approval by the stockholders of this Article to authorize
corporate action further eliminating or limiting the person-
al liability of directors, then the liability of a director
of the corporation shall be eliminated or limited to the
fullest extent permitted by the Kentucky Revised Statutes,
as so amended. Any repeal or modification of this Article
X1 by the etockholders of the corporation shall not sdverse~
ly affect any right or protection of a director of the
corporation existing at the time of such repeal or modifica-
tion,

It is hereby certified that on this date I am the duly
elected and gualified President of Churchill Downs
Incorporated and that on this 2lst day of July, 1588, the
foregoing Restated Articles of Incorporation of the Company
were amended to add the foregoing Article XI thereto, in the
manner as set forth in the Certificate delivered herewith and
that the foregoing Restated Articles of Incorporation were
approved by action of the Board of Directors.

CHURCHILL DOWNS INCORPORATED

et T ntne

Thomas H. Mesker, Président
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REGARDING BESTATED ARTICLES OF LQQQRPORATIpnggF <y PTG
CHURCHTLL DOWNS INCORPORATED chLJ I

s

THIS CERTIFICATE is delivered pursuant to KRS 271B.10-07 4) .
together with the Restated Articles of Incorporation of Churchill
Downs Incorporated. On behalf of Churchill Downs Incorporated, the
undersigned states that the Restated Articles of Incorporation
attached hereto contain an amendment to the Articles of
Incorporation requiring shareholder approval and therefore,
provides the information reguired by KRS 271B.10-060 as follows:

ARTICLE I 643434

The name of the Corporation is Churchill Downse
Incorporated.

ARTICLE II

Article VI of The Restated Articles of
Incorporaticn of Churchill Downs Incorporated has been
amended to increase the authorized Common Stock of
Churchill Downs Incorporated to Ten Millien {(10,000,000)
shares, as set forth in the Restated Articies of

~ Incorporation attached hereto, and which Article VIT is
specifically incorporated herein by reference.

ARTICLE III

The amendment to the Articles of Incorporation does
not provide for an exchange, reclassification or
cancellation of issued shares.

ARTICLE IV

The amendment to the Articies of Incorporatijon was
adopted by the vote of the sharehclders of Churchill
Downs Incorporated at the Annual Meeting of Shareholders
held on June 25, 1991.

ARTICLE V

At the Annual Meeting of Shareholders of Churchiil
Jowns Incorporated, 376,954 shares of cChurchill Downs
Incorporated common stock were outstanding and entitled
to vote upon all matters presented to the meeting,
including adoption of the amendment. No .other voting
groups exist. A total of 299,433.5 shares of the common
capital stock of Churchill Oowns Incorporated were
represented at the meeting and a total of 280,020.5 votes
were cast for adoption of the amendment to the Articles .




of Incorporation of Churchill Downs Incorporated, which
number is sufficient for approval of the amendment to the
Articles of Incorporation.

Executed this Zhkrday of June, 1951.

CHURCEILL DOWNS INCORPORATED

/d%Q*éL Z:)/ ﬂJ&Ji“--—

Mark D. Wilson, Secretary
and General Counsel




RESTATED ARTICLES OF INCORPCGRATION
OF CHURCHILL DOWNS INCORPORATED

ARTICIE T
NAME

The name of the corporation shall be Churchiil Downs
Incorporated.

ARTICLE iT

The nature of the business to be conducted by the corporaticn
and its objects and purposes shall be the improvement of livestock,
particularly thoroughbred horses, by giving exhibitions of contests
of speed and races between horses for premiums, purses and other
awards. In the furtherance and in the accomplishment of the objects
and purposes enumerated, the corporation shall have the power to
establish, maintain, purchase or otherwise acguire suitable race
tracks located in or without the Commenwealth Gf Kentucky, with all
necessary buildings and improvements and land for the purpose of
establishing race tracks; to give or conduct on said race tracks
public exhibitions of speed or races between horses for premiums,
purses and cther awards made up from fees or otherwise, and to
charge the public for admissien thereto and to the said race
tracks; to engage 1in the registering of bets on exhibitions of
speed or races at paid race tracks and premises in such manner as
may be authorized or permitted by law; to operate restaurant,
cafes, lunch counters and stands for the sale of food and other
refreshments to persons on said premises; Tto purchase and hold
title to such real estate as may be necessary or deemed to be
necessary to fully carry out tl=2 several purposes for which the
corporation is formed: to borrow money and give security therefor;
to acquire, hold, mortgage, pledge or dispose of the shares, bonds,
securities and other evidences of indebtedness of any domestic or
foreign corporation and the securities issued by the corporation
and the securities issued by the United States or by the Common-~
wealth of Kentucky or any governmental subdivision thereof to adopt.
through its Board of Directors a corporate seal and to alter name
at the pleasure cf the Board of Directors; to make bylaws through
its Board of Directors not incensistent with the law; and to
transact any or ail lawful business for which corporations may be
incorporated.




The corporation shall have the power to purchase shares of the
capital stock of the corporation to the extent of unreserved and
unrestricted earned surplus and capital surplus of the corporation.

ARTICLE III

DURATION

The corporatien shall have perpetual existence.

ARTICLE IV

e e L e e s A L

Until otherwise designated as provided by law, the location
and Post Office address of the reqgistered cffice of the corporation
and its principal place of business shall be:

700 Central Avenue
Louisville, Kentucky 40208

£ "

ARTICLE V

LA L LA » .}

Until otherwise designated as provided by law, the name and
Post Dffice address of the authorized agent of the corporation upon
whom process shall be served shall be:

Mark D. Wilson

700 Central Avenue
Louisville, Kentucky 40208

ARTICIE VI

DEBT LIMITATION

There shall be no limit on the amount of indebtedness which
the corporation may incur,




ARTICLE VIT

CAPITAL STOCK

The corporation shall be authorized to issue 10,000,000 shares
cf common stock of no par value (the “Common Stock"}, ang 250,000
shares of preferred stock of no par value in such series and with
such rights, preferences and limitations, including voting rights,
as the Board of Directors may determine (the “Preferred Stock").

A. The Common Stogk. Shares af the Common Stock may be issued
from time to time as the Board of Directors shall determine and on
such terms and Ffor such consideration as shall be Fixed by the
Board of Directors.

B. The Preferred Stock.

1. Shares of the Preferred Stock may be issued from
time to time in one or more saries as may from time to time be
determined by the Board of Directors of the corporation. Each
series shall bhe distinctly designated. aAil shares of any one series
of the Preferred Stock shall be alike in every particular, except
that there may be different dates from which dividends (if any)
thereon shail be cumulative, if made cumulative. The relative
preferences, participating, optional and other special rights of
each such series, and limitations thereof, if any, may differ from
those of any and all other series at any time cutstanding. The
Board of Directors of the corporation is hereby expressly qranted
authority to fix by resoiution or resclutions adopted prior to the
issuance of any shares of each particular series of the Preferred
Stock, the designation, relative preferences, participating,
optional and other special rights and limitations thereof, if any,
of such series, including but without limiting the generality of
the foregoing, the following:

[a) The distinctive designation of, and the number of
shares of the Preferred Stock which shall constitute the
series, which number may be increased (except as otherwise
fixed by the Board of Directers) or decreased {but not below
the number of shares therecf then outstanding} from time to
time by action of the Board of Directors:

[B} The rate and times at which, and the terms and
conditions upcn which dividends, if any, on shares of the
series may be paid, the axtent of preference or relation, if
any, of such dividend to the dividends payable on any other
class or lasses of stock of the corporation, or on any series
of the Preferred Stock or of any other class of Stock of the
corporation, and whether such dividends shall be cumulative or
non-cumulative;




[c] The right, if any, of the holders of shares of the
series to convert the same into, or exchange the same for,
shares of any other class or classes of stock of the
corporation, or of any series of the Preferred Stock and thsa
terms and conditions of such conversion or exchange;

fd} Whether shares of the series shall be subject to
redemption and the redempticn price or prices and the tima or
times at which, and the terms and conditions upan which shares
of the series may be redeemed;

fe] The rights, if any, of the hoiders of shares of the
Series upon voluntary or involuntary liquidation, merger,
consolidation, distribution or sale of assets, dissonlution or
winding up of the corporation:

[f] The terms of the sinking fund or redemption or
purchase account, if any, to be provided for shares of the

series; and

[g] The voring powers, if any, of the holders of shares
of the series which may, without limiting the generality of
the foregoing, include the right, voting as a series by itself
or together with other series of the Preferred Stock as a
class, to vote more or less than one vote per share on any or
all matters voted upan by the stockholders and to elect one or
more directors of the corpcration in the event there shall
have been a default in the payment of dividerds on any one or
more series of the Preferred Stock or under such other
circumstances and upon such conditions as the Board of

Directors may fix.

C. Other Preovisions.

1. The relative preferences, rights and limitations of
each Series of Preferred Stock in reiation to the preferences,
rights and limitations of each other series of Preferred Stock
shall, in each case, be as fixed from time to time by the Board of
Directors in the resolution or resolutions adopted pursuant to
authority granted in this Article VII, and the consent by class or
seriss vete or otherwise, of the holders of the Preferred Stock of
Such of the series of the Preferred Stock as are from time to time
outstanding shall not ke required for the issuance by the Board of
Directors of any other series of Preferred Stock whether the
preferences and rights of such other series shall be fixed by the
Board cf Directors as senior to, or on a parity with, the
preferences and rights of such outstanding series, or any of them:
provided, however, that the Board of Directors may brovide in such
resolution or resclutions adopted with respect to any series of
Preferred Stock that the consent of the holders of a majerity (or
such greater preportion as shall he tharein fixed) of the out-




standing shares of such series voting thereon shall be required for
the issuance of any or all other Series of Preferred Stock.

z. Subject to the provisions, of Subparagraph 1 of this
Paragraph C, shares of any series of Preterred Stock may be issued
from time to time as the Board of Directors shall determine and on
such terms and for such consideratien as shall be fixed hy the
Board of Directors.

ARTICLE VIIX

VOTING RIGHTS OF COMMON STOCK

In stockholders' meetings each holder of Common Stock shall be
entitled to one vote for each share of Common Stock standing in his
name on the books of the corporation, except that in the election
of directers, each holder of Common Stock shall have as many votes
as results from nultiplying the number of shares held by him by the
number of directors to be elected. Such votes wmay be divided among
the total number of directors to be elected or distributed among
any lesser number in such proporticn as the holder may determine.

The presence in persen or by proxy of the holders of a
majority of the outstanding Common Stock of the corporation shall
onstitute a quorum at all stockholders' meetings.

No holder of any shares of Common Stock of the corparation,
whether now or hereafter authorized, issued or outstanding, shall
be entitled to a preewptive right to acquire unissued or treasury
shares or securities convertible into such shares or carrying a
right to subscribe to or acquire shares or any rlghts or optlons to
purchase shares of the c¢orporation. -

ARTICLE X

DIRECTORS

The business and affairs of the corporation shall be managed
by or under the direction of a Board of Directors consisting of not
less than nine (9) nor more than twenty-five (25) directors, the
exact numher of directors to be determined by affirmative vote of
a majority of the entire Board of Directors except that at the time
this new Article X is adopted, the number of directars shall be
fixed at séventeen (17}. The directors shall be divided into three
classes, designated Class I Class TI and Class III. Each class
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shall consist, as nearly as possikle, of one-third of the total
number of directors censtituting the entire Board of Directors.

At the 1284 annual meetiny of steckholders, the saventeen (17)
directors elected will not be elected to a specific class of
directors. Following the 1984 annual meeting of stockholders, the
Board of Directors will initially determine which directors will be
designated and serve as Class I, Class IIL and Class III directors,
respectively. Upon such determination by the Board of Directors,
Class I directors shall serve for a one-year term expiring in 1985,
Class II directors for a two-~year term expiring in 1986, and Class
11T directors for a three-year term expiring in 1987. At each
succeeding annual meeting of Stockholders beginning in 1985,
successcors to the <lass of directors whose term expires at that
annual meeting shall be elected for a three-year term. If the
nurber of directors is changed, any increase or decrease shall be
apportioned among the classes so as to maintain the number of
directors in each class as nearly equal as possible, and any
additional director of any class elected to fill a vacancy
resulting frem an increase in such class shall hold office for a
term that shall coincide with the remaining term of that class, but
in no case will a decrease in the number of directors shorten the
term of any incumbent diractor. A director shall holid office until
the annual meeting of the year in which his term expires and until
his successor shall be elected and shall qualify, subject, however,
to prior death, resignation, retirement, disqualification or
removal from office. Any vacancy on the Board of Directors that
results from an increase in the number of directors may be filled
by a majority of the Hoard of Directors then in rffice, and any
other vacancy occurring in the Board of Directors may be filled by
2 majority of the directors then in office, although less than a
quorum, or by a sole remaining director. Any director elected to
fill a vacancy not resulting from an increase in the number of
directors shall have the same remaining term as that of his

predecessor.

Notwithstanding the foregoing, whenever the holders of any one
or more classes or series of Preferred Stock issued by the
corporation shall have the right, voting separately by class or
series, to elect directors at an annual or special meeting of
stockholders, the electicn, term of office, filling of vacancies
and other features of such directorships shall be governed by the
terms of these Articles of Incorporation applicable thereto, and
such directors so elected shall not bhe divided into classes
pursuant to this Article X unless expressly provided by such terms.

Any director or the entire Bocard of Directors may be removed
from office without cause bty the affirmative vote of eighty percent
(80%) of the votes entitled to be cast by the helders of all then
ocutstanding shares of voting stock of the corporation, voting
together as a single class; provided, hewever, that no individual
director shall be removed without cause (unless the Board of
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Directors or the class of directors of which he is a member be
removed) in case the votes cast against such removal would be
sufficient, if voted cumulatively for such director, to elect him
to the class of directors of which he iz a member.

Notwithstanding any other provision of these Articles or the
bylaws of the corporation and notwithstanding the fact that a
lesser percentage cor Separate class vote may be specified by law,
these Articles or the bylaws of the corporation, the affirmative
vote of the holders of not less than eighty percent (80%) of the
votes entitled to be cast by the holders of all then outstanding
shares of voting stock of the corporation, voting together as &
gingle class, shall be required te amend or repeal, or adopt any
provisions inconsistent with, this Article X, unless such action
has been previously approved by a three~fourths vote of the whole
Board of Directors. V

ARTICLE XI

ELIMINATION OF DIRECTOR LIABILITY

No director of the corporation shall be personally liable to
the corporation or its stockholders for monetary damages for a
breach of his duties as a director except for liability:

[a} For any transaction in which the directorts personal
financial interest is in conflict with the financial interest
of the corporation or its stockholders;

(b} For acts or omissions not in good faith or which
involve intentional misconduct or are Known tc the director to

be a vioclation of law;

[c] For distributions made in violation of the Ken:ucky
Revised Statutes: or

(d]) For any transaction from which the directer derives
ar improper personal henefit.

If the Kentucky Revised Statutes are amended after approval by
the stockholders of this Article to authorize corporate action
further eliminating er limiting the personal liability orf
directors, then the liability of a director of the corporation
shall be eliminated or limited to the fullest extent permitted by
the Kentucky Revised Statutes, as so amended. Any repeal or
modification of this Article X1 by the stockholders of the
corporation shall not adversely affect any right or protection of
a director of the corporation existing at the time of such repeal

or modification.

It is her=by certified that on this date I am the duly elected
and gqualified Secretary and General Councsel of Churchill Downs

5
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Restateq Articles of Incorporation of the Company were amended to
ane2nd the provisions of the foregoing Article VII thereto, in the
manner as set forth in the Certificate delivered herewith and that:
the foregoing Restated Articles ef Incorperation were approved by

CHURCHILL DOWNS TNCORPORATED

I4/ f § 7
LUk D 1)l
Mark D. Wilson, Secretary
and General Counsel :

G\JOK\ADT -REST . (O
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THIS CERTIFICATE is delivered pursuant to KRS 271B.10-070 Ifo%ﬁ‘h
Restated Articles of Incorporation of Churchill Downs Incorporated. On behalf of Chur
Downs Incorporated, the undermgned states that the Restated Articles of Incorporation
attached hereto contain an amendment to the Arsticies of Incorporation requiring shareholder
approval and therefore, provides the information required by KRS 271B.10-060 as follows:

ARTICLE 1
The name of the Corporation is Churchill Downs Incorporated.
ARTICLER

A new Article XII has been added to the Restated Articles of Incorporation
of Churchilt Downs Incorporated to read as follows:

ARTICLE XIT

MEETI HARE E

Special meetings of the shareholders of the corporation may
be called only by:

A The Board of Directors; or

B. The holders of not less than sixty-six and
two thirds percent (66 2/3%) of all shares entitled to
cast votes on any issue proposed to be considered at
the proposed special meeting upon such holders
signing, dating and delivering to the corporation’s
Secretary one or more written demands for the
meeting, including a description of the purpose or
purposes for which the meeting is to be held.

ARTICLE ITT

The amendment to the Articles of Incorporation does not provide for an
exchange, reclassification or cancellation of issued shares.



ARTICLE IV

The amendment to the Articles of Incorporation was adopted by the vote
of the shareholders of Churchill Downs Incorporated at the Annual Meeting of
Shareholders held on June 19, 1997.

ARTICLEV

At the June 19, 1997 Annual Mecting of Shareholders of Churchill Downs
Incorporated, 3,654,263 shares of Churchill Downs Incorporated common stock
were outstanding and entitled to vote upon all matters presented to the meeting,
including adoption of the amendment. No other voting groups exist. A total of
2,581,822 shares of the common capital stock of Churchill Downs Incorporated
were represented at the meeting and a total of 1,782,022 voies were cast for
adoption of the amendment to the Articles of [acorporation of Churchifl Downs
Incorporated, which number is sufficient for approval of the amendment to the
Articles of Incorporation.

Executed this 28th day of July, 1997.

CHU
/

LA

LL DOWNS INCORPORATED

Alexander M. Waldrop, Senior ¥ice

President, Administration, General Counsel

and Secretary

RALEGALYCDICORMNCERT-ART.INC




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF CHURCHILL DOWNS INCORPORATED

ARTICLE]
NAME

The name of the corporation shall be Churchilt Downs Incorporated.
ARTICLEIL
PURPOSE AND POWERS

The nature of the business to be conducted by the corporation and its objects and
purposes shall be the improvement of livestock, particularly thoroughbred horses, by giving
exkibitions of contests of speed and races between horses for premiums, purses and other awards.
In the furtherance and in the accomplishment of the objects and purposes enumerated, the
corporation shall have the power to establish, maintain, purchase or otherwise acquire suitable
race tracks focated in or without the Commonwealth of Kentucky, with all necessary buildings
and improvements and land for the purpose of establishing race tracks; to give or conduct on said
race tracks public exhibitions of speed or races between horses for premiums, purses and other
awards made up from fees or otherwise, and to charge the public for admission thereto and to the
said race tracks; to engage in the registering of bets on exiiibitions of speed or races at paid race
tracks and premises in such manner as may be authorized or permitted by law; to operate
restaurant, cafes. lunch counters and stands for the sale of food and other refreshments to persons
on said premises; to purchase and hold title to such reat estate as may be necessary or deemed to
be necessary to fully carry out the several purposes for which the corporation is formed; to
borrow money and give security therefor; to acquire, hold, mortgage, pledge or dispose of the
shares, bonds, securities and other evidences of indebtedness of any domestic or foreign
corporation and the securities issued by the corporation and the securities issued by the United
States or by the Commonwealth of Kentucky or any governmental subdivision thereof to adopt
through its Board of Directors a corporate seal and to alter name &t the pleasure of the Board of
Directors; to make bylaws through its Board of Directors not inconsistent with the iaw; and to
transact any or all lawful business for which corporations may be incorporated.

The corporation shall have the power to purchase shares of the capital stock of the

corporation to the extent of unreserved and unrestricted earned surplus and capital surplus of the
corporation.

ARTICLE I
DURATION

The corporation skall have perpetual existence.




ARTICLEIV
REGISTERED QFFICE, AND AGENT

Untii otherwise designated as provided by law, the iocation and Post Office address of the
registered office of the corporation and its principal place of business shall be:

700 Central Avenue
Louisville, Kentucky 40208

ARTICLE Y
REGISTERED AGENT

Until otherwise designaved as provided by law, the name and Post Office address of the
authorized agent of the corporation upon whom process shall be served shall be:

Alexander M. Waldrop
700 Central Avenue
Louisville, Kentucky 40208
ARTICLE VI
DEBT LIMITATION

There shall be no limit on the amount of indebtedness which the corporation may incur.
ARTICLE VII
CAPITAL STOCK

The corporation shall be authorized to issue 10,000,000 shares of common stock of no par
value (the "Common Stock"), and 250,000 shares of preferred stock of no par value in such series
and with such rights, preferences and fimitations, including voting rights, as the Board of
Directors may determine (the "Preferred Stock").

A. The Common Stock. Shares of the Common Stock may be issued from time to
time as the Board of Directors shall determine and on such terms and for such consideration as
shall be fixed by the Board of Directors.

B. The Preferred Stock.

1. Shares of the Preferred Stock may be issued from time to time in cne or




more series as may from time to time be determined by the Board of Directors of the corporation.
Each series shall be distinctly designated. All shares of any one series of the Preferred Stock shall
be alike in every particular, except that there may be different dates from which dividends (if any)
thereon shall be cumulative, if made cumulative. The relative preferences, participating, optional
and other special rights of each such series, and limitations thereof, if any, may differ from thase
of any and all other series at any time outstanding. The Board of Directors of the corporation is
hereby expressly granted authority to fix by resoiution or resolutions adopted prior to the issuance
of any shares of each particular series of the Preferred Stock, the designation, relative preferences,
participating, optional and other special rights and imitations thereof, if any, of such series,
including but without limiting the generality of the foregoing, the following:

{a]  The distinctive designation of, and the number of shares of the Preferred
Stock which shall constitute the series, which number may be increased (except as otherwise fixed
by the Board of Directors) or decreased (but not below the number of shares thereof then
outstanding) from time tc time by action of the Board of Directors;

[b}  The rate and times at which, snd the terms and conditions upon which
dividends, if any, on shares of the series may be paid, the extent of preference or relation, if any,
of such dividend to the dividends payabie on any other class or classes of stock of the
corporation, or on any series of the Preferred Stock or of any other class of Stock of the
corporation, and whether such dividends shall be cumulative or non-cumulative;

[c] The right, if any, of the holders of shares of the series to convert the same
into, or exchange the same for, shares of any other class or classes of stock of the corporation, or
of any series of the Preferred Stock and the terms and conditions of such conversion or exchange;

[d]  Whether shares of the series shall be subject to redemption and the
redemption price or prices and the time or times at which, and the terms and conditions upon
which shares of the series may be redeemed;

[e] The rights, if any, of the holders of shares of the series upon voluntary or
involuntary liquidation, merger, consolidation, distribution or sale of assets, dissolution or
winding up of the corporation;

if] The terms of the sinking fund or redemption or purchase account, if auy; to
be provided for shares of the series; and

[g]  The voting powers, if any, of the holders of shares of the series which may,
without limiting the generality of the foregoing, include the right, voting as a series by itseif or
together with other series of the Preferred Stock as a class, to vote more or less than one vote per
share on any or all matters voted upon by the stockholders and to elect one or more directors of
the corporation in the event there shall have been a default in the payment of dividends on any one
or more series of the Preferred Stock or under such other circumstances and upon such conditions




as the Board of Directors may fix.
C.  Other Provisions.

1. The relative preferences, rights ard limitations of each Series of Preferred
Stock in relation to the preferences, rights and limitations of each other series of Preferred Stock
shail, in cach case, be as fixed from time to time by the Board of Directors in the resolution or
resalutions adopted pursuant to authority granted in this Article VI, and the consent by class or
series vote or otherwise, of the holders of the Preferred Stock of such of the series of the
Preferred Stock ag are from time 1o time outstanding shall not be required for the issuance by the
Board of Directors of any other series of Preferred Stock whether the preferences and rights of
such other series shall be fixed by the Board of Directors as senior to, or on a parity with, the
preferences and rights of such outstanding series, or any of them; provided, however, that the
Board of Directors may provide in such resclution or resolutions adopted with respect to any
series of Preferred Stock that the consent of the holders of a majority (or such greater proportion
as shall be therein fixed) of the outstanding shases of such series voting thereon shall be required
for the issuance of any or all other Series of Preferred Stock. '

2. Subject to the provisions of Subparagraph 1 of this Paragraph C, shares of
any series of Preferred Stock may be issued from time to time 2s the Board of Directors shall
determine and on such terms and for such consideration as shall be fixed by the Board of
Directors,

ARTICLE VI
YOTING RIGHTS OF COMMON STOCK

In stockholders' meetings each holder of Common Stock shall be entitled to one vote for
each share of Common Stock standing in his name on the books of the corporation, except that in
the election of directors, each holder of Common Stock shall have as many votes as results from
multiplying the number of shares held by him by the numt-r of directors to be elected. Such votes.
may be divided among the total number of directors to be elected or distributed among any lesser
number in such proportion as the holder may determine. -

The presence in person or by proxy of the holders of a majority of the outstanding
Common Stock of the corporation shall constitute a quorum at all stockholders' meetings.

A&IIQLE_IK
PREEMPTIVE RIGHTS

No holder of any shares of Common Stock of the corporation, whether now or hereafter
authorized, issued or outstanding, shall be entitled to a preemptive right to acquire unissued or




treasury shares or securities convertible into such shares or carrying a right to subscribe to or
acquire shares or any rights or options to purchase shares of the corporation.

ARTICLE X
DIRECTORS

The business and affairs of the cerporation shall be managed by or under the direction of a
Board of Directors consisting of not less than nine (9) nor more than twenty-five (25) directors,
the exact number of directors to be determined by affirmative vote of 2 majority of the entire
Board of Directors except that at the time this new Article X is adopted, the number of directors
shall be fixed at seventeen (17). The directors shall be divided into three classes, designated Class
L, Class It and Class II. Each class shall consist, as nearly as possible, of one-third of the total
number of directors constituting the entire Board of Directors.

At the 1984 annual meeting of stockholders, the seventeen {17) directors elected will not
be slected to a specific class of directors. Following the 1984 annual meeting of stockholders, the
Board of Directors will initially determine which directors will be desigrated and serve as Class I,
Class I and Class INI directors, respectively. Upon such determination by the Board of Directors,
Class 1 directors shall serve for a one-year term expiring in 1985, Class I directors for a two-year
tetm expiring in 1986, and Class I directors for a three-year term expiring in 1587, At each
succeeding annual meeting of Stockholders beginning in 1985, successors to the class of directors
whese term expires at that annual meeting shall be elected for a three-year term. If the number of
directors is changed, any increase or decrease shall be apportioned among the classes so as to
maintain the number of directors in each class as nearly equal as possible, and any additional
director of any class elected to fill a vacancy resulting from an increase in such class shall hold
office for a term that shall coincide with the remaining term of that class, but in no case will a
decrease in the number of directors shorten the term of any incumbent director. A director shall
hold office until the annual meeting of the year in which his term expires and until his successor
shall be elected and shall qualify, subject, kowever, to prior death, resignation, retirement,
disqualification or removal from office. Any vacancy on the Board of Directors that results from
an increase in the number of directors may be filled by a majority of the Board of Directors then in
office, and any other vacancy occurring in the Board of Directors may be filled by a majority of
the directors then in office, although less than a quorum, or by a sole remaining director. Any
director elected to fill a vacancy not resulting from an increase in the number of directors shall
have the same remaining term as that of his predecessor,

Notwithstanding the foregoing, whenever the holders of any one or more classes or series
of Preferred Stock issued by the corporation shall have the right, voting separately by class or
series, to elect directors at an annual or special meeting of stockholders, the election, term of
office, filling of vacancies and other features of such directorships shall be governed by the terms
of these Articles of Incorporation applicable thereto, and such directors so elected shall not be
divided into classes pursuant to this Article X unless expressly provided by such terms.




Any director or the entire Board of Directors may be removed from office without cause
by the affirmative vote of eighty percent (80%) of the votes entitled to be cast by the holders of all
then outstanding shares of voting stock of the corporation, voting together as a single class;
provided, however, that no individual director shali be removed without cause (unless the Board
of Directors or the class of directors of which he is a member be removed) in case the votes cast
against such removal weuld be sufficient, if voted cumulatively for such director, to elect him to
the ciass of directors of which he is a member.

Notwithstanding any other provision of these Articles or the bylaws of the corporation and
rotwithsianding the fact thot a lesser percentage or separate class vote may be specified by law,
these Articles or the bylaws of the corporation, the affirmative vote of the holders of not. less than
cighty percent (80%) of the votes entitled to be cast by the holders of all then outstanding shares
of voting stock of the corporation, voting together as a single class, shali be required to amend or
repeal, or adopt rny provisions inconsistent with, this Article X, unless such action has been
previousty approved by a three-fourths vote of the whole Board of Directors.

ARTICLE XI
ELIMINATION OF DIRECTOR LIABILITY

No director of the corporation shall be personally liabie to the corporation or its
stockholders for monetary damages for a breach of his.duties as a director except for liability:

fa]  For any transaction in which the director's personal financial interest is in
conflict with the financial interest of the corporation or its stackholders;

[b]  For acts or omissions not in good faith or which involve intentional
misconduct or are known to the director to be a violation of iaw:

[c] For distributions made in violation of the Kentucky Revised Statutes; or

[d]  For any transaction from which the director derives an improper personal
benefit.

If the Kentucky Revised Statutes are amended after approval by the stockholders of this
Article to authorize corporate action further eliminating or limiting the personal liability of
directors, ther: the liability of a director of the corporation shall be eliminated or limited to the
fullest extent permitted by the Kentucky Revised Statutes, as so amended. Any repeal or
modification of this Articie XI by the stockholders of the corporation shall not adversely affect
any right or protection of a director of the corperation existing at the time of such repeal or
modification.




ARTICLE XI1
SPECIAL MEETING OF SHAREHOLDERS
Special meetings of the shareholders of the corporation may be called only by:
[a] The Board of Directors; or

[b}]  The holders of not less than sixty-six and two thirds percent (66
2/3%} of all shares entitled to cast votes on any issue proposed to be considered at
the proposed special meeting upon such holders signing, dating and delivering to
the corporation’s Secretary one or more written demands for the meeting,
including & description of the purpose or purposes for which the meeting is to be
held.

Tt is hereby certified that on this date I am the duly elected and qualified Senior Vice
Presidens, Adwministration, General Counsel and Secretary of Churchill Downs Incorporated and
that on the 19th day of June, 1997, the foregoing Restated Articles of Incorporation of the
Company were amended to add the provisions of the foregoing Article X1I thereto, in the manner
as set forth in the Certificate delivered herewith and that the foregoing Restated Articles of
Incorporation were approved by action of the Board of Directors.

/ |
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ministration, General Counsel and Secretary
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ARTICLES OF AMENDMENT

TC i,

ARTICLES OF INCORPORATION iR 23 2 15 Py ‘98
OF .
CHURCHILL DOWNS INCORPORATED

Pursuant to the provisions of Section 271B.10-060 of t
Kentucky Business Corporation Act, the undersigned corporati
adopts the following articles of amendment to set forth the
preferences, limitations and relative rights of a series of shares
of its Preferred Stock, without par value, under Article VII of its
Articles of Incorporation.

FIRST: The name of the Corporation is .Churchill Downs
Incorporated.

SECOND: The text of the amendment determining the terms
of the series of shares of the Preferred Stock is as follows:

I Designation and Number of Shares. This series of the
Preferred Stock shall be designated as "Series 1998 Preferred
Stock" (the "Series 1998 Preferred Stock"}. The number of shares

initially issuable as the Series 1998 Preferred stock shall be
8,000; provided, however, that, if more than a rtotal cf 8,000
shares of Series 1998 Preferred Stock shall be issuable upon the
exercise of Rights (the "Rights") issued pursuant to the Rights
Agreement dated as of March 19, 1998, between the Corporation and
Bank of Louisville, as Rights Agent (the "Rights Agreement™), the
Board of Directors of the Corporation, shall, if then permitted by
the Kentucky Business Corporation Act, direct by resolution or
resolutions that Articles of Amendment of the Articles of Incorpo-
ration of the Corporation be properly executed and filed with the
Secretary of State of Kentucky providing for the total number of
shares issuable as Series 1998 Preferred Stock to be increased (to
rthe extent that the Articles of Incorporation then permit} to the
largest number of whole shares {rounded up to the nearest whole
number) issuable upon-exercise of such Rights,

II. Dividends or Distributions.

(a) Subject to the prior and superior rights of the
holders of shares of any other series of Preferred Stock or other
class of capital stock of the Corporation ranking prior and
superior to the shares of Series 1998 Preferred Stock with respect
to dividends, the holders of shares of the Series 1998 Preferred
stock shall be entitled to receive, when, as and if declared by the
Board of Directors, out of the assets of the Corporation legally
available therefor, (i) annual dividends payable in cash on January
15 of each year, or such other dates as the Board of Directors of
the Corporation shall approve {each such date being referred to
herein as an "Annual Dividend Payment Date"), commencing on the
first Annual Dividend Payment Date after the first issuance of a
share or a fraction of a share of Series 1998 Preferred Stock, in
the amount of $.01 per whole share (rounded to the nearest cent}) ,




less the amount of all cash dividends declared on the Series 1998
Preferred Stock pursuant to the following clause (ii) since the
immediately preceding Annual Dividend Payment Date or, with respect
to the first Annual Dividend Payment Date, since the first issuance
of any share or fraction of a share of Series 1998 Preferred Stock
(cthe total of which shall not, in any event, be less than zero) and
{ii) dividends payable in cash on the payment date for each cash
dividend declared on the Common Stock in an amount per whole share
(rounded to the nearest cent) equal to the Foxmula Number (as
hereinafter defined) then in effect times the cash dividends-then
to, be paid on each share of Common Stock. In addition, if the
Corporation shall pay any dividend or make any distribution on the
Common Stock payable in assets, securities or other forms of
non-cash consideration (other than dividends or distributions
solely in shares of Common Stock), then, in each such case, the
Corporation shall simultaneously pay or make on each outstanding
whole share of Series 1998 Preferred Stock a dividend or distribu-
tion in like kind equal to the Formula Number then in effect times
such dividend or distribution on each share of the Common Stock. As
used herein, the “Formula Number" shall be 1,000; provided,
however, that, if at any time after March 19, 1998, excluding,
however, the two-for-one stock split or stock dividend declared by
the Corporation on March 19, 1998, the Corporation shall (x)
declare or pay any dividend on the Common Stock payable in shares
of Commen Stock or make any distribution on the Common Stock in
shares of Common Stock, (y) subdivide (by a stock split or
otherwise) the outstanding shares of Common Stock into a larger
number of shares of Common Stock or {(z) combine (by a reverse stock
gplit or otherwise) the outstanding shares of Common Stock inteo a
smaller number of shares of Common Stock, then, in each such event,
the Formula Number shall be adjusted teo a number determined by
multiplying the Formula Number in effect immediately prior to such
event by a fraction, the numerator of which is the number of shares
of Common Stock that are outstanding immediately after such event
and the denominator of which is the number of shares of Common
Stock that are.outstanding immediately prior to such event {and
rounding the result to the nearest whole number) ; and provided

further, that, if at any time after March 19, 1998, the' Corporation
shall issue any shares of its capital stock in a merger, share
exchange, reclassification, or change of the outstanding shares of
Common Stock, then, in each such event, the Formula Number shall be
appropriataly adjusted to reflect such merger, share exchange,
reclassification or change so that each share of Preferred Stock
continues to be the economic eguivalent of a Formula Number of
shares of Common Stock prior to such merger, share exchange,
reclassification or change. '

(b} The Corporation shall declare a dividend or
distribution on the Series 1998 Preferred Stock as provided in
Section II{a) immediately prior to or at the same time it declares
a dividend or distribution on the Common Stock (other than a
dividend or distribution solely in shares of Common Stock) ;
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provided, however, that, in the event no dividend or distribution
(other than a dividend or distribution in shares of Common Stock)
shall have been declared on the Common Stock during the periecd
between any Annual pDividend .Payment Date and the next subsequent
Annual Dividend Payment Date, a dividend of §.01 per share on the
Series 1998 Preferred Stock shall nevertheless be payable on such
subsequent Annual Dividend Payment Date. The Board of Directors may
fix a record date for the determination of holders of shares of
Series 1998 Preferred Stock entitled to receive a dividend or
distribution declared thereon, which record date shall be the same
as the record date for any corresponding dividend or distribution
on the Common Stock.

(c) Dividends shall begin to accrue and be cumulative on
outstanding shares  of Series 1998 Preferred Stock from and after
the Annual Dividend Payment Date next preceding the date of
original issue of such shares of Series 1998 Preferred Stock;
provided, however, that dividends on such shares that are origi-
nally issued after the record date for-the determination of holders
of shares of Series 1998 Preferred Stock entitled to receive an
annual dividend and on or prior to the next succeeding Annual
Dividend Payment Date shall begin to accrue and be cumulative from
and after such Annual Dividend-Payment Date. Notwithstanding the
foregoing, dividends on shares of Series 1998 Preferred Stock that
are originally issued prior to the record date for the deter-
mination of holders of shares of Series 1998 Preferred Stock
entitled to receive an annual dividend on the first Annual Dividend
Payment Date shall be calculated as if cumulative from and after
the last day of the fiscal quarter next preceding the date of
original issuance of such shares. accrued but unpaid dividends
shall not bear interest. Dividends paid on the shares of Series
1598 preferred Stock in an amount less than the total amount of
such dividends at the time accrued and payable on such shares shall
be allocated pro rata on a share-by-share basis among all such
shares at the time outstanding and entitled to receive such divi-
dends. .

(d) So long as any shares of the Series 1998 Preferred
Stock are outstanding, no-dividends or other distributions shall be
declared, paid or distributed, or set aside for payment or
distribution, on the Common stock, unless, in each case, the
dividend required by this Section II to be declared on the .Series
1998 preferred Stock shall have been declared and paid.

(e} The holders of the shares of Series 1998 Preferxed
Stock shall not be entitled te receive any dividends or other
distributions, except as provided herein. '

III. Voting_ Rights. The hodlders of shares of Series 19928
preferred Stock shall have the following voting rights:




{a} Each holder of Series 1998 Preferred Stock shall be
entitled to a number of votes equal to the Formula Number then in
effect, for each whole share of Series 1998 Preferred Stock held of
record on each matter-.on _which holders of the Common Stock or
shareholders generally are entitled to vote, multiplied by the
maximum number of votes per share which any holder of the Common
Stock or shareholders generally then have with respect to such
matter (assuming any holding period or other reguirement to vote a
greater number of shares is satisfied}. ’

{b) Except as otherwises provided herein or by applicable
law, the holders of shares of Series 1938 Preferred Steck and the
holders of shares of Common Stock shall vote together as one voting
group for the election of directors of the Corporation and on all
other matters submitted to a vote of shareholders of the Corpora-
tion.

(c) If, at the time of any annual meeting of share-
holders for the election of directors, the equivalent of two annual
dividends (whether or not consecutive) payable on any share or
shares of Series 1998 Preferred Stock are in default, the number of
directors constituting the Board of Directors of the Corporation
shall be increased by two. 1In addition to voting together with the
holdars of Common Stock for the election of other directors of the
Corporation, the holders of record of the Series 1998 Preferred
Stock, voting separately as a voting group to the exclusion of the
holders of Common Stock, shall be entitled at said meeting of
shareholders (and at each subseguent annual meeting of sharehold-
ers), unless all dividends in arrears have been paid or declared
and set apart for payment prior thereto, to vote for the election
of two directors of the Corporation, the holders of any Series 1998
Preferred Stock being entitled to cast a number of votes per whole
share of Series 1998 Preferred Stock egual to the Formula Number.
Until the default in payments of all dividends that permitted the
election of said directors shall cease to exist, any director who
shall have been so elected pursuant to the next preceding sentence
may be removed at any time, either with or without cause, only by
the affirmative vote of the holders of the shares of Series 1998
Preferred Stock at the time entitled to cast such number of votes
as are required by law for the election of any such director at a
special meeting of such holders called for that purpose, and any
vacancy thereby created may be filled only by the vote of such
holders. If and when such default shall cease to exist, the holders
of the Series 1998 Preferred Stock shall be divested of the
foregoing special voting rights, subject to revesting in the event
of each and every subsequent like default in payments of dividends.
Upon the termination of the foregoing special voting rights, the
terms of office of all persons who may have been elected directors
pursuant to said special voting rights shall forthwith terminate to
the extent permitted by law, and the number of directors constitut-
ing the Board of Directors shall be reduced by two. The voting
rights granted by this Section III(c) shall be in addition to any
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other voting rights granted to the holders of the Series 1398
Preferred Stock in this Section III.

(d) Except as provided herein, in Section XI or by
applicable law, holders of Series 1998 Preferred Stock shall have
no special voting rights and their consent shall not be required
(except to the extent they are entitled to vote with holders of
Common Stock as set forth herein) for authorizing or taking any
corporate action.

¥ .

Iv. Ce:;ain Restrictions.

{a) Whenever annual dividends or other dividends or
distributions payable on the Series 1998 Preferred Stock as
provided in Section II are in arrears, thereafrer and until all
accrued and unpaid dividends and distributions, whether or not
declared, on sharess of Series 1998 Preferred Stock outstanding
shall have been paid in full, the Corporation shall not

(1) declare or pay dividends on, make any other
distributions on, or redeem or purchase or otherwise acquire
for consideration any shares of stock ranking junior (either
as to dividends or upon liquidation,.dissolution or winding
up) to the Series 1998 Preferred Stock;

(ii) declare or pay dividends on or make any other
distributions on any shares of stock ranking on a’ parity
(either as to dividends or upon liguidation, dissolution or
winding up) with the Series 1598 Preferred Stock, except divi-
dends paid ratably on the Series 1998 Preferred Stock and all
such parity stock on which dividends are payable or in arrears
in proportion to the total amounts to which the holders of all
such shares are then entitled;

(iii) redeem or purchase or otherwise acquire for
consideration shares of any stock ranking on a parity {(either
as to dividends or upon liquidation, dissolution or winding
up) with the Series 1998 Preferred Stock; provided that the
Corporation may at any time redeem, purchase or otherwise
acquire shares of any such parity stock in exchange for shares
of any stock of the Corporation ranking junior (either as to
dividends or upon dissolution, liquidation or winding up) to

-the Series 1998 Prefarred Stock; or :

(iv) purchase or otherwise acquire for consideration
any shares of Series 1998 Preferred Stock, or any shares of
stock ranking on a parity with the Series 1398 Preferred
Stock, except in accordance with a purchase offer made in
writing or by publication {(as determined by the Board of
Directors) to all holders of such shares upon such terms as
rhe Board of Directors, after consideration of the respective
annual dividend rates and other relative rights and preferenc-
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es of the respective series and classes, shall determine in
-good faith will result in fair and equitable treatment amony
the respective series or classes.

{(b) The Corporation shall not permit any subsidiary of
the Corporation to purchase or otherwise acquire for consideration
any shares of stock of the Corporation unless the Corporation
could, under paragraph (a) of this Section IV, purchase or other-
wise acquire such shares at such time and in such manner.

V. Liguidation Rights. Upon the liquidation, dissoclution or
winding up of the Corporation, whether voluntary or inveluntary, no
distribution shall be made (a) to the holders of shares of stock
ranking junior (either as to- dividends or upon liguidation,
dissolution or winding up) to the Saries 1998 Preferred Stock,
unless, prior thereto. the holders of shares of Series 1998 Pre-
ferred Stock shall havé received an amount equal to the accrued and
unpaid dividends and distributions thereon, whether or not
declared, to the date of such payment, plus an amount egual to the
greater of (i) $.01 per whole share or (ii) an aggregate amount per
share equal to the Formula Number then in effect times the
aggregate amount to be distributed per share to holders of Common
Stock or (b) to the holders of stock ranking on a parity (either as
to dividends or upon ligquidation, dissolution or winding -up) with
the Series 1998 Preferred Stock, except distributions made ratably
on the Series 1998 Preferred Stock and a%l other such parity stock
in proportion to the total amounts to which the holders of all such
shares are entitled upon such liguidation, dissolution or winding

up.

VI. Consolidation, Merger, etc. In case the Corporation
gshall enter inte any consolidation, merger, share exchange,
combination or other transaction in which the shares of Common
Stock are exchanged for or changed into other stock or securities,
cash or any other property, then, in any such case, the then
outstanding shares of Series 1998 preferred Stock shall at the same
time be similarly exchanged or changed .into an amount per whole
share equal to the Formula Number then in effect times the
aggregate amount of stock, securities, cash or any other property
{payable in kind}, as the case may be, into which or for which each
share of Common Stock is exchanged or changed. In the event both
this Section VI and Section II appear tO apply to a tramsaction,
this Section VI will control. . .

VvII. No Redemption; No Sinking Fund.

(a) The shares of Series 1998 Preferred Stock shall not
" be subject to redemption by the Corporation or at the option of any
holder of Series 1998 Preferred stock; provided, however, that the
Corporation may purchase or otherwise acquire outstanding shares of
Series 1998 Preferred Stock in the open market or by offer to any

holder or holders of shares of Series 1998 Preferred Stock.
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{(b) The shares of Series 1998 preferred Stock shall not
be subject to or entitled to the operation of a retirement or.
sinking fund. ’

VIII. Ranking. The Series 1998 Preferred Stock shall rank
junior to all other series of Preferred Stock of the Corporation,
unless the Board of. Directors ghall specifically determine
otherwise in fixing the powers, preferences and relative, partic-
ipating, optional and other special rights of the shares of such
series and the gqualifications, limitations and restrictions.
thereof. ‘

1X. Fractional Shares. The Series 1998 Preferred Stock shall
be igsuable upon exercise of the Rights issued pursuant to the
Rights Agreement in whole shares or in any fraction of a share that
is one-thousandth {1/1,000) of a share or any integral multiple of
such fraction which shall entitle the holder, in proportion to such
holder's fractional shares, to receive dividends, exercise voting
rights, participate in distributions and have the benefit of all
other rights of holders of Series 1998 preferred Stock. In lieu of
fractional shares, the Corporation, prior to the first issuance of
a share or a fraction of a share of Series 1998 Preferred Stock,
may elect {(a) to make a cash payment as provided in the Rights
Agreement for fractions of a share other than one-thousandth
{1/1,000) of a share or any integral multiple thereof or (b) to
issue depository receipts evidencing such authorized fraction of a
share of Series 1998 Preferred Stock pursuant to an appropriate
agreement between the Corporation and a depository selected by the
Corporation; provided that such agreement shall provide that the,
holders of such depository receipts shall have all the rights,
privileges and preferences to which .they are entitled as holders of
the Series 1998 Preferred Stock.

X. Reacquired Shares. Any -shares of Series 1998 Preferred
Stock purchased or otherwise acquired by the Corporation in any
manner whatsoever shall be retired and canceled promptly after the
acgquisition thereof. All such shares shall upon their cancellation
become authorized but unissued shares of Preferred Stock, without
par value, of the Corporation, undesignated as to series, and may

thereafter be reissugd as part of a new series of such Prefexrred
Stock as permitted by law.

xI. Amendment: None of the powers, preferences and relative,
participating, optional and other special rights of the Series 1998
Preferred Stock as provided herein or in the Articles of Incorpo-
ration shall be amended in any manner that would alter or change
the powers, preferences, rights or privileges of the holders of
Series 1998 Preferred Stock so as to affect such holders adversely
without the affirmative vote of the holders of at least 66-2/3% of
the outstanding shares of Series 1998 Preferred Stock, voting as a
separate voting groub; provided, however, that no such amendment
approved by the holders of at least 66-2/3% of the outstanding
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shares of Series 1998 Preferred Stock shall be deemed to apply to
the powers, preferences, rights or privileges -of any holder of
shares of Series 1998 Preferred Stock originally issued upon exer-
cise of a Right after the time of such approval without the
approval of such holder. '

THIRD: ThHis amendment was duly adopted by the Board of
Directors of the Corporation without shareholder action on March
19, 1998. shareholder action was not required.

IN WITNESS WHEREOF, the undersigned has executed these
Articles of Amendment as of this -15th day of March, 1298.

CHURCHILL DOWNS INCORPORATED

Bé’%f%’%{/dfzd |

Title: ZF o

' COMMONWEALTH OF KENTUCKY )

}

COUNTY OF JEFFERSON }
The foregoing instrument was acknowledged before me this

i9th day of March, 1598, by Thomas H. Meeker, of CHURCHILL DOWNS
TNCORPORATED, a Kentucky corporation, on behalf of the corporation.

Nﬁtasj Public = . ¢
Commission Expires: /0//0/2-00/

THIS INSTRUMENT PREPARED BY:

Robert A. Heath

WYATT, TARRANT & COMBS

2800 Citizens Plaza
Louisville, Kentucky 40202
(502) 589%-5235
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Kentucky Business Corporation Act, the undersigned corporatiﬁﬁ
adopts the following Articles of Amendment to amend the provisions~
included in the Articles of Incorporation of the Corporation by
virtue of articles of amendment filed March 23, 1998 with the
Secretary of State of the Commonwealth of Kentucky to set forth the
preferences, limitations and relative rights of a series of shares
of its Preferred Stock, without par value, designated "Series 1398
Preferred Stock", under Article VII of its Articles of Incorpora-
tion (the "Series 1998 Preferred Stock Articles of Amendment "} .

FIRST: The name of the Corporation is Churchill Downs
Incorporated.

SECOND: Pursuant to Section I of the Series 1398
preferred Stock Articles of Amendment, these Articles of Amendment
have been executed and are filed to increase the total number of
shares issuable as Series 1998 Preferred Stock to 32,000 shares as
set forth below. Other than the foregoing increase in shares, the
provisions of the Series 1998 Preferred Stock Articles of Amendment
shall be unchanged by these Articles of Amendment. .

THIRD: The text of the Series 1998 Preferred Stock
Articles of Amendment, as so amended by these Articles of Amend-
ment, is as follows:

I. Designation and Number of Shares. This series of the

Preferred Stock shall be designated as "Series 1998 Preferred
Stock" (the "Series 1998 Preferred Stock"). The number of shares
4initially issuable as the Series 1998 Preferred Stock shall be
9,000; provided, however, that, if more than a total of 9,000
shares of Series 1998 Preferred Stock shall be issuable upon the
exercise of Rights {the "Rights") issued pursuant to the Rights
Agreement dated as of March 19, 1938, between the Corporation and
Bank of Louisville, as Rights Agent (the "Rights Agreement"), the
Board of Directors of the Corporation, shall, if then permitted by
the Kentucky Business Corporation Act, direct by resolution or
resolutions that Articles of Amendment of the Articles of Incorpo-
ration of the Corporation be properly executed and filed with the
Secretary of State of Kentucky providing for the total number of
shares issuable as Series 1998 Preferred Stock to be increased (to
the extent that the Articles of Incorporation then permit} to the
largest number of whole shares (rounded up to the nearesit whole
number) issguable upon exercise of such Rights. '




IT. Dividends or Distributions.

{a} Subject to the prior and superior rights of the
holders of shares of any other series of preferred Stock or other
class of capital stock of the Corporation ranking prior and
superior to the shares of Series 1998 Preferred Stock with respect
to dividends, the holders of shares of the Series 1998 Preferred
Stock shall be entitled to receive, when, as and if declared by the
Board of Directors, out of the assets of the Corporation legally
available therefor, {i) annual dividends payable in cash on January
15 of each year, or such other dates as the Roard of Directors of
the Corporation shall approve (each such date being referred to
herein as an "Annual Dividend Payment Date"), commencing on the
first Annual Dividend Payment Date after the first issuance of a
share or a fraction of a share of Series 1398 preferred Stock, in
the amount of $.01 per whole share (rounded to the nearest cent},
less the amount of all cash dividends declared on the Series 1998
bPreferred Stock pursuant to the following clause {ii) since the
immediately preceding Annual Dividend payment Date or, with respect
to the first annual Dividend Payment Date, since the first issuance
of any share or fraction of a chare of Series 1998 Preferred Stock
(the total of which shall not, in any event, be less than zeroc} and
{ii) dividends payable in cash on the payment date for each cash
dividend declared on the Common Stock in an amount per whole share
{rounded tco the nearest cent) equal to the Formula Number ({as
hereinafter defined) then in effect times the cash dividends then
to be paid on each share of Common Stock. In addition, if the
Corporation shall pay any dividend or make any distribution on the
Common Stock payable in assets, securities or other forms of
non-cash consideration (other than dividends or distributions
solely in shares of Common Stock), then, in each such case, the
Corporation shall simultaneously pay or make on each outstanding
whole share of Series 1998 Preferred Stock a dividend or distribu-
tion in like kind equal to the Formula Number then in effect times
such dividend or distribution on each share of the Common Stock. As
used herein, the "Formula Number” shall ke 1,000;. provided,
however, that, 1if at any time after March 19, 19898, excluding,
however, the two-for-one stock split or stock dividend declared by
the Corporation on March 19, 1398, the Corporation shall {x)
declare or pay any dividend on the Common Stock payable in shares
of Common Stock or make any distribution on the Common Stock in
shares of Common Stock, {(y} subdivide (by a stock split or
otherwise) the outstanding shares of Common Stock into a larger
qumber of shares of Common Stock or (z) combine {by a reverse stock
split or otherwise) the outstanding shares of Common Stock into a
smaller number of shares of Common Stock, then, in each such event,
the Formula Number shall be adjusted to a number determined by
multiplying the Formula Number in effect immediately prior to such
event by a fraction, the numerator of which is the number of shares
of Common Stock that are outstanding immediately after such event
and the denominator of which is the number of shares of Commorn
Stock that are outstanding immediately prior to such event (and
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rounding the result to the nearest whole number); and provided
further, that, if at any time after March 19, 1998, the Corporation
shall issue any shares of its capital stock in a merger, share
exchange, reclassification, or change of the outstanding shares of
Common Stock, then, in each such event, the Formula Number shall be
appropriately adjusted to reflect - such merger, share exchange,
reclassification or change so that each share of Preferred Stock
continnes to be the economic equivalent of -a Formula Number of
shares of Common Stock prior to such merger, share exchange,
reclasgification or change.

(b) The Corporation shall declare a dividend or
distribution on the Series 1998 pPreferred Stock as provided in
Section.II{a) immediately prior to or at the same time it declares
a dividend or distribution on the Common Stock (other than a
dividend or distribution solely in shares: of Common Stock};
provided, however, thac, in the event no dividend or distribution
(other than a dividend or distribution in shares of Common Stock}
shall have been declared on the Common stock during the period
between any Annual Dividend Payment Date and the next subseqguent
Bnnual Dividend Payment Date, a dividend of §.01 per share on the
Series 1998 Preferred Stock shall nevertheless be payable on such
subsequent Annual Dividend Payment Date. The Board of Directors may
fix ‘a record date for the determination of holders of shares of
Series 1998 DPreferred Stock entitled to receive a dividend or
distribution declared thereon, which racord date shall be the same
as the record date for any corresponding dividend or distribution
on the Common Stock.

(c} Dividends shall begin to accrue and be cumulative on
outstanding shares of Series 1998 preferred Stock from and after
the Annual Dividend Payment Date next preceding the date of
original issue of such shares ~of - Series 1998 preferred Stock;

rovided, however, that dividends on such shares that are origi-
nally issued after the record date for the determination of holders
of shares of Series 1998 Preferred Stock entitled to receive an
annual dividend and on or prior to the next succeeding Annual
Dividend Payment Date shall begin to accrue and be cumulative from
and after such Annual Dividend Payment Date. Notwithstanding the
foregoing, dividends on shares of Series 1998 Preferred Stock that
are originally issued prior to the record date for the deter-
mination of .holders of shares of Series 1338 Preferred Stock
entitled to receive an annual dividend on the first Annual Dividend
Payment Date shall be calculated as if cumulative from and after
the last day of the fiscal quarter next preceding the date of.
original issuance of such shares. Accrued but unpaid dividends
shall not bear interest. Dividends paid on the shares of Series
1998 Preferred Stock in an amount less than the total amount of
such dividends at the time accrued and payable on such shares shall
be allocated prc rata on a share-by-share basis among all such
shares at the time outstanding and entitled to receive such divi-

dends.



(d) So long as any shares of the Series 1998 Preferred
Stock are outstanding, no dividends or other distributions shall be
declared, paid or distributed, or set aside for payment OT
distribution, on the Common Stock, unless, in each case, the
dividend required by this Section II to be declared on the Series
1998 Preferred Stock shall have been declared and paid. h

: {e) The holders of the ghares of Series 1998 Preferred
Stock shall not be entitled to.receive any dividends or other
distributions, except as provided herein.

III. Voting Rights. The holders of shares of Series 1998
preferred Stock shall have the following voting rights:

(a) Each holder of Series 1998 preferred Stock shall be
entitled to a number of votes equal to the Formula Number then .in
effect, for each whole share of Series 1998 Preferred Stock held of
record on each matter on which holders of the Common Stock or
shareholders generally are entitled to vote, multiplied by the-
maximum number of votes per share which any holder of the Common
‘Stock or shareholders generally then have with respect to such
matter (assuming any holding period or other requirement to vote a
greater number of shares is satisfied}.

(b} Except as otherwise provided herein or by applicable
law, the holders of shares of Series 1998 Preferred Stock and the
holders of shares of Common Stock shall vote together as one voting
group for the election of directors of the Corporation and on all
other matters submitted to a vote of shareholders of the Corpora-
tion.

(c) If, at the time of any annual meeting of share-
holders for the election of directors, the equivalent of two annual
dividends (whether or not consecutive) payable on any share or
shares of Series 1998 Preferred Stock are in default, the number of
directors constituting the Board of Directors of the Corporation
shall be increased by two. In addition to voting together with the
holders of Common Stock for the election of other directors of the
Corporation, the holders of record of the Series 1998 Preferred
Stock, voting separately as a voting group to the exclusion of the
holders of Common Stock, shall be entitled at said meeting of
shareholders (and at each subsequent annual meeting of sharehold-
ers), unless all dividends in arrears have been paid or declared
and set apart for payment prior thereto, to vote for the election
of two directors of the Corporation; the holders of any Series 1998
Preferred Stock being entitled to cast a number of votes per whole
share of Series 1998 Preferred Stock equal to the Formula Number.
Until the default in payments of all dividends -that permitted the
election of said directors shall cease to exist, any director who
shall have been so elected pursuant to the next preceding sentence
may be removed at any time, either with or without cause, only by

4




the affirmative vote of the holders of the shares of Series 1998
preferred Stock at the time entitled to cast such number of votes
as are required by law for the election of any such director at a
special meeting of such holders called for that purpose, and any
vacancy thereby created may be filled only by the vote of such
holders. If and when such default shall cease to exist, the holders
of the Series 1998 Preferred Stock shall be divested of the
foregoing special voting rights, subject to revesting in the event
of each and every subsequent like default in payments of dividends.
Upon the termination of the foregoing special voting rights, the
terms of office of all persons who may have been elected directors
pursuant to said special voting rights shall forthwith terminate to
the extent permitted by law, and the number of directors constitut-
ing the Board of Directors shall be reduced by two. The voting
rights granted by this Section III(c) shall be in addition to any
other voting rights granted to the holders of the Series 1398
Preferred Stock in this Section III.

(d) Except as provided .herein, in Section XI or by
applicable law, holders of Series 1998 Preferred Stock shall have
no special voting rights and their consent shall not be required
(except to the extent they are entitled to vote with holders of
Common Stock as set forth herein) for authorizing or taking any
corporate action. ’

IV. Certain Restrictions.

(a) Whenever annual dividends or other dividends ox
distributions payable on the Series 1998 Preferred Stock as
provided in Section Il are in arrears, thereafter and until all
accrued and unpaid dividends and distributions, whether or not-
declared, on shares of Series 1998 Preferred Stock outstanding
shall have been paid in full, the Corporation shall not

(i} declare or pay dividends on, make any other
distributions on, or redeem or purchase or otherwise acquire
for consideration any shares of stock ranking junior (either
as to dividends or upon liguidation, dissolution or winding
up) to the Series 1998 Preferred Stock;

(1i) declare or pay dividends on or make any other
distributions on any shares of stock ranking on a parity
{(either as to dividends or upon liquidatien, disscolution or
winding up) with the Series 1938 pPreferred Stock, except divi-
dends paid ratably on the Series 1998 Preferred Stock and all
such parity stock on which dividends are payable or in arrears
in proportion to the total amounts to which the holders of all
such shares are then entitled; ‘

(iii) redeem or purchase or otherwise acquire for
consideration shares of any stock ranking on a parity (either
as to dividends or upon liquidation, dissolution or winding
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up} with the series 1998 Preferred Stock; provided that the
Corporation may at any time redeem, purchase OY otherwise
acquire shares of any such parity stock in exchange for shares
of any stock of the Corporation ranking junior (either as to
dividends or upon dissolution, liquidation or winding up} to
the Series 1998 Preferred Stock; or

(iv) purchase or otherwise acquire for consideration
any shares of Series 1998 preferred Stock, or any shares of
stock ranking on & parity with the ceries 1998 Preferred
Sstock, except in accordance with a purchase offer made 1in
writing or by publication (as determined by the Board of
Directors) to all holders of such shares upon such termg as
the Board of Directors, after consideration of the respective
annual dividend rates and other relative rights and preferenc-
es of the respective series and classes, shall determine in
good faith will result in fair and equitable treatment among
the respective series or classes.

(b) The Corporation shall not permit any subsidiary of
the Corporation to purchase or otherwise acquire for consideration
any shares of stock of the Corporation unless the Corporation
could, under paragraph ta) of this Section IV, purchase or other-
wise acquire such shares at such time and in such manner.

V. Liguidation Rights. Upon the ligquidation, dissolution or
winding up of the Corporation, whether voluntary oOr involuntary, no
distribution shall be made (a) to the holders of shares of stock
ranking Jjunior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series 1998 Preferred stock,
unless, pricr thereto, the holders of shares of Series 1998 Pre-
ferred Stock shall have received an amount equal to the accrued and
unpaid dividends and distributions thereon, whether or not
declared, to the date of such payment, plus an amount ecual to the
greater of (i} $5.01 per whole share or (ii) an aggregate amount per
share equal to the Formula Number then 1n effect times the
aggregate amount CtO be distributed per share to holders of Common
Stock or (b) to the holders of stock ranking on a parity (either as
to dividends or upon liquidation, dissolution or winding up} with
the Series 1998 Preferred Stock, eXcept distributions made ratably
on the Series 1998 Preferred Stock and all other such parity stock
in proportion to the total amounts Lo which the holders of all such
shares are entitled upon such liquidation, dissolution or winding

up-

vI. Consolidation, Merder, etc. In case the Corporation
shall enter intoc any consolidation, merger, share exchange,
combination or other transaction in which the sharas of Common
stock are exchanged for or changed into other stock or securities,
cash or any other property, then, in any such case, the then
outstanding shares of Series 1998 preferred Stock shall at the same
time be similarly exchanged or changed into an amount per whole
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share equal to the Formula Number then in effect times the
aggregate amount of stock, securities, cash or any other property
{payable in kind), as the case may be, into which or for which each
share of Common Stock is exchanged or changed. In the event both
this Section VI and Section II appear to apply to a transaction,
this Section VI will control. _

VII. No Redemption; No Sinking Fund.

{a} The shares of Series 1938 Preferred Stock shall not
be subject to redemption by the Corporation or at the option of any
holder of Series 1998 Preferred Stock; provided, however, that the
Corporation may purchase or otherwise acquire outstanding shares of
Series 1998 Preferred Stock in the open market or by offer to any
holder or holders of shares of Series 1998 Preferred Stock.

{b} The shares of Series 1998 preferred Stock shall not
be subject to or entitled to the operation of a retirement or
sinking fund.

VIII. Ranking. The Series 1938 preferred Stock shall rank
junior to all other series of Preferred stock of the Corporation,
Unless the Board of Directors’ shall specifically determine
otherwise in fixing the powers, preferences and relative, partic-
ipating, optional and other special rights of the shares of such
series and the qualifications, 1imitations and restrictions
thereof. .

IX. Fractional Shares. The Series 1998 Preferred Stock shall
be issuable upon exercise of the Rights issued pursuant to the
Rights Agreement in whole shares or in any fraction of a share that
is one-thousandth {1/1,000) of a share or any integral multiple of
such fraction which shall entitle the holder, in proportion to such
holder's fractional shares, to receive dividends, exercise voting
rights, participate in distributions and have the benefit of all
other rights of holders of Series 1998 Preferred Stock. In lieu of
fractional shares, the Corporation, prior to the first issuance of
a share or a fraction of a share of Series 1998 Preferred Stock,
may elect {(a) to make a cash payment as provided in the Rights
Agreement for fractions of a share other than one-thousandth
{1/1,000) of a share or any integral multiple thereof or {(b) to
issue depository receipts evidencing such authorized fraction of a
share of Series 1998 Preferred Stock pursuant to an appropriate
agreement between the Corporation and a depository selected by the
Corporation; provided that such agreement shall provide that the
holders of such depository receipts shall have all the rights,
privileges and preferences to which they are entitled as holders of
the Series 1998 Preferred Stock.

X. Reacquired Shares. Any shares of Series 1998 Preferred
Stock purchased or otherwise acguired by the Corporation in any
manner whatsoever shall be retired and canceled promptly after the
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acquisition thereof. All such shares shall upon their cancellation
become authorized but unissued shares of Preferred Stock, without
par value, of the Corporation, undesignated as to series, and may
thereafter be reissued as part of a new series of such Preferred
Stock as permitted by law.

XI.. Amendment. None of the powers, preferences and relative,
participating, optional and other special rights of the Series 1998
Preferred Stock as provided herein or in the Articles of Incorpo-
ration shall be amended in any manner that would alter. or change
the powers, preferences, rights or privileges of the holders of
Series 1998 Preferred Stock so as to affect such holders adversely
without the affirmative vote of the holders of at least 66-2/3% of
the outstanding shares of Series 19398 Preferred Stock, voting as a
separate voting group; provided, however, that no such amendment
approved by the holders of at least 66-2/3% of the outstanding
shares of Series 1998 Preferred Stock shall be deemed to apply to
the powers, preferences, rights or privileges of any holder of
shares of Series 1998 Preferred Stock originally issued upon exer-
cise of a Right after the time of such approval -without the
approval of such holder. .

THIRD: This amendment was duly adopted by the Board of
Directors of the Corporation without shareholder action on June 18,
1998. Shareholder action was not required.




IN WITNESS WHEREOF, the undersigned has executed these
Articles of Amendment as of this 18th day of June, 1998.

CHURCHILL DOWNS INCORPORATED

Title:
1l

THIS INSTRUMENT PREPARED BY:

Roﬁert % Heath

WYATT, TARRANT & COMBS
2800 Citizens Plaza :
Louisville, Kentucky 40202
(502} 589-5235
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CERTIFICATE
REGARDING AMENDED AND RESTATED (¢ 420 080.0

[»]
\RTICLES OF INCORPORATION QF  Ju. 207 1 11 P '38
CHURCHILL DOWNS INCORPORATED . .

HGRTH ;J
THIS CERTIFICATE is delivered pursuant to KRS 271B.10-070(4) together with
Restated Articles of Incorporation of Churchill Downs Incorporated. On behalfof Churchill D
Incorporated, the undersigned states that the Restated Articles of Incorporation attached hereto
contain an amendment to the Articles of Incorporation requiring shareholder approval and therefore,
provides the information required by KRS 271B.10-060 as follows:

ARTICLE I

The name of the corporation is Churchill Downs Incorporated.
ARTICLE f1

Article VII of the Articles of [ncorporation of Churchill Downs Incorporated is amended to
read in its entirety as follows:

" ARTICLE VII
CAPITAL STOQCK

The corporation shall be authorized to issue 20,000,000 shares
of common stock of no par value {the "Common Stock"), and
250,000 shares of preferred stock of no par value in such series and
with such rights, preferences and limitations. including voting rights,
as the Board of Directors may determine (the "Preferred Stock™).

A. The Common Stock. Shares of the Common Stock
may be issued from time to time as the Board of Directors shall
determine and on such terms and for such consideration as shall be
fixed by the Board of Directars.

B. The Preferred Stock.

1. Shares of the Preferved Stock may be.issued
from time to time in one or more series as may from time to time be
determined by the Board of Directors of the corporation. Each series
shall be distinctly designated. All shares of any one series of the
Preferred Stock shall be alike in every particular, except that there
may be different dates from which dividends (if any) thereon shall be
cumutative, if made cumulative. The relative preferences,




participating, optional and other special rights of each such series,

and limitations thereof, if any, may differ from those of any and all

other series at any time outstanding. The Board of Directors of the

corporation is hereby expressly granted authority to fix by resolution

or resolutions adopted prior to the issuance of any shares of each
particular series of the Preferred Stock, the designation, relative

preferences, participating, optional and other special rights and

limitations thereof, if any, of such series, including but without

limiting the generality of the foregoing, the following:

fa] The distinctive designation of, and the
number of shares of the Preferred Stock which shall constitute the
series, which number may be increased (except as otherwise fixed by
the Board of Directors) or decreased (but not below the number of
shares thereof then outstanding) from time to time by action of the
Board of Directors;

[b] The rate and times at which, and the
terms and conditions upon which dividends, if any, on shares of the
series may be paid, the extent of preference or relation. ifany. of such
dividend to the dividends payable on any other class or classes of
stock of the corporation, or on any series of the Preferred Stock or of
any other class of stock of the corporation. and whether such
dividends shall be cumulative or non-cumulative:

i<} The right. if any, of the holders of
shares of the series to convert the same into, or exchange the same
for, shares of any other class or classes of stock of the corporation, or
of any series of the Preferred Stock and the terms and conditions of
such conversion or exchange:

[d]  Whether shares of the series shall be
subject to redemption and the redemption price or prices and the time
or times at which. and the terms and conditions upon which shares of
the series may be redeemed:

{e]  The rights, if any, of the holders of
shares of the series upon voluntary or involuntary liquidation, merger,
consolidation, distribution or sale of assets, dissolution or winding up
of the corporation;
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[f] The terms of the sinking fund or
redemption or purchase account. if any. to be provided for shares of
the series; and

[e] The voting powers, if any, of the
holders of shares of the series which may, without limiting the
generality of the foregoing, include the nght. voting as a series by
itself or together with other series of the Preferred Stock as aclass, to
vote more or less than one vote per share on any ot all matters voted
upon by the stockholders and to elect one or more directors of the
corporation in the event there shall have been adefaultin the payment
of dividends on any one or more series of the Preferred Stock or
under such other circumstances and upon such conditions as the
Board of Directors may fix.

C. Other Provisions.

1. The relative preferences. rights and limitations
of each Series of Preferred Stock in relation to the preferences. rights
and limitations of each other series of Preferred Stock shall. tn each
case, be as fixed from time t0 time by the Board of Directors in the
resolution or resolutions adopted pursuantto authority granted in this
Article VIL, and the consent by class or series vote or otherwise, of
ihe holders of the Preferred Stock of such of the series of the
Preferred Stock as are from time to time outstanding shall not be
required for the issuance by the Board of Directors of any other series
of Preferred Stock whether the preferences and rights of such other
series shall be fixed by the Board of Directors as senior 0. OC ona
parity swith, the preferences and rights of such outstanding series, ot
any of them; provided. however, that the Board of Directors may
provide in such resolution ot resolutions adopted with respect to any
series of Preferred Stock that the consent of the holders of 2 majority
(or such greater proportion as shall be therein fixed) of the
outstanding shares of such series yoting thereon shall be required for
the issuance of any or all other Series of Preferred Stock. '

2. Subject to the provisions of Subparagraph 1 of
this Paragraph C, shares of any series of Preferred Stock may be
issued from time to time as the Board of Directors shall determine
and on such terms and for such consideration as shall be fixed by the
Board of Directors.
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ARTICLE Il

The amendment to the Aricles of Incorporation does not provide for an exchange,
reclassification or cancellation of issued shares.

ARTICLE IV

The amendment to the Articles of Incorporation was adopted by the vote of the shareholders
of Churchill Downs Incorporated at the Annual Meeting of Shareholders held on June 18, 1998.

ARTICLES V

" At the June 18, 1998 Annual Meeting of Shareholders of Churchill Downs Incorporated,
7,316,934 shares of Churchill Downs Incorporated common stock were outstanding and entitled to
vote upon all matters presented to the meeting, including adoption of the amendment. No other
voting groups exist. A totat of 3,987,191 shares of the common capital stock of Churchill Downs
Incorporated were represented at the meeting and a total of 5,866,218 votes were cast for adoption
of the amendment to the Articles of Incorporation of Churchill Downs Incorporated. which number
is sufficient for approval of the amendment to the Articles of Incorporation.

Executed this Z_lﬂ\day of July. 1998.

WNS INCORPORATED

L

Alexander M. Waldrop. Senior Vice President,
Administration. General Counsel and Secretary

CHURCHI

E)RAHCDMCERT-ARTINC. upd




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF CHURCHILL DOWNS INCORPORATED
ARTICLE ]
NAME

The name of the corporation shall be Churchill Downs Incorporated.

ARTICLE 11

PURPOSE AND POWERS

The nature of the business to be conducted by the corporation and its objects and purposes
shall be the improvement of livestock. particularly thoroughbred horses, by giving exhibitions of
contests of speed and races between horses for premiums, purses and other awards. In the
furtherance and in the accomplishment of the objects and purposes enumerated, the corporation shail
have the power to establish. maintain, purchase or otherwise acquire suitable race tracks located in
or without the Commonwealth of Kentucky. with all necessary buildings and improvements and land
for the purpose of establishing race tracks: to give or conduct on said race tracks public exhibitions
of speed or races between horses for premiums, purses and other awards made up from fees or
otherwise, and to charge the public for admission thereto and to the said race tracks; to engage in the
registering of bets on exhibitions of speed or races at paid race tracks and premises in such manner
as may be authorized or permitted by law; to operate restaurant. cafes, lunch counters and stands for
the sale of food and other refreshments (o persons on said premises; to purchase and hold title to
such real estate as may be necessary or deemed to be necessary to fully carry out the several
purposes for which the corporation is formed: to borrow money and give security therefor; to
acquire, hold, mortgage. pledge or dispose of the shares. bonds. securities and other evidences of
indebtedness of any domestic or foreign corporation and the securities issued by the corporation and
the securities issued by the United States or by the Commonwealth of Kentucky or any governmental
subdivision thereof to adopt through its Board of Directors a corporate seal and to alter name at the
pleasure of the Board of Directors; to make bylaws through its Board of Directors not inconsistent
with the law; and to transact any or all lawful business for which corporations may be incorporated.

The corporation shail have the power to purchase shares of the capital stock of the
corporation to the extent of unreserved and unrestricted earned surplus and capital surplus of the
corporation. ' '

ARTICILE IIY

DURATION

The corporation shall have perpetual existence.




ARTICLE IV
REGISTERED OFFICE AND AGENT

Until otherwise designated as provided by law, the location and Post Office address of the
registered office of the corporation and its principal place of business shall be:

700 Central Avenue
Louisville, Kentucky 40208

ARTICLEV

REGISTERED AGENT

Until otherwise designated as provided by law. the name and Post Office address of the
authorized agent of the corporation upon whom process shall be served shall be:

; Alexander M. Waldrop
: ‘ 700 Central Avenue
Louisville, Kentucky 40208
ARTICLE V1
DEBT LIMITATION

There shall be no limit on the amount of indebtedness which the corporation may incur.

ARTICLE VH

CAPITAL STOCK

The corporation shall be authorized to issue 20,000,000 shares of common stock of no par
value (the "Commeon Stock™). and 250,000 shares of preferred stock of no par value'in such series
and with such rights, preferences and limitations, including voting rights, as the Board of Directors
may determine (the "Preferred Stock™).

A, The Common Stock. Shares of the Common Stock may be issued from time to time
as the Board of Directors shall determine and on such terms and for such consideration as shall be
fixed by the Board of Directors.




B. The Preferred Stock.

1. Shares of the Preferred Stock may be issued from time to time in one or more
series as may from time to-time be determined by the Board of Directors of the corporation. Each
series shall be distinctly designated. All shares ofany one series of the Preferred Stock shall be alike
in every particular, except that there may be different dates from which dividends (if any) thereon
shall be cumulative, if made cumulative. The relative preferences, participating, optional and other
special rights of each such series, and limitations thereof, if any, may differ from those of any and
all other series at any time outstanding. The Board of Directors of the corporation is hereby
expressly granted authority to fix by resolution or resolutions adopted prior to the issuance of any
shares of each particular series of the Preferred Stock, the designation, relative preferences,
participating, optional and other special rights and limitations thereof, if any, of such sertes,
including but without limiting the generality of the foregoing, the following:

[a] The distinctive designation of, and the number of shares of the
Preferred Stock which shall constitute the series, which number may be increased (except as
otherwise fixed by the Board of Directors) or decreased (but not below the number of shares thereof
then outstanding) from time to time by action of the Board of Directors;

b} The rate and times at which. and the terms and conditions upon which
dividends, if any. on shares of the series may be paid, the extent of preference or relation, if any, of
such dividend to the dividends payable on any other class or classes of stock of the corporation, or
on any series of the Preferred Stock or of any other class of stock of the corporation, and whether
such dividends shall be cumulative or non-cumulative;

[e] The right, if any, of the holders of shares of the series to convert the
same into, or exchange the same for. shares of any other class or classes of stock of the corporation,
or of any series of the Preferred Stock and the terms and conditions of such conversion or exchange;

di Whether shares of the series shall be subject to redemption and the
redemption price or prices and the time or times at which, and the terms and conditions upon which
shares of the series may be redeemed;

7 [e] The rights, if any, of the holders of shares of the series upon voluntary
or involuntary liquidation, merger. consolidation, distribution or sale of assets. dissolution or
winding up of the corporation; .

[f] The terms of the sinking fund or redemption or purchase account, if
any, to be provided for shares of the series; and

(2] The voting powers, if any, of the holders of shares of the series which

may, without limiting the generality of the foregoing, include the right, voting as a series by itself
or together with other series of the Preferred Stock as a class, to vote more or less than one vote per
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share on any or all matters voted upon by the stockholders and to elect one or more directors of the
corporation in the event there shall have been a default in the payment of dividends on any one or
more series of the Preferred Stock or under such other circumstances and upon such conditions as
the Board of Directors may fix.

C. Other Provisions.

1. The relative preferences, rights and limitations of each Series of Preferred
Stock in relation to the preferences, rights and limitations of each other series of Preferred Stock -
shall, in each case, be as fixed from time to time by the Board of Directors in the resolution or
resolutions adopted pursuant to authority granted in this Article VII, and the consent by class or
series vote or otherwise, of the holders of the Preferred Stock of such of the series of the Preferred.
Stock as are from time to time outstanding shall not be required for the issuance by the Board of
Directors of any other series of Preferred Stock whether the preferences and rights of such other
series shall be fixed by the Board of Directors as senior to, or on a parity with, the preferences and
rights of such outstanding series, or any of them; provided, iowever, that the Board of Directors may
provide in such resolution or resolutions adopted with respect to any series of Preferred Stock that
the consent of the holders of a majority (or such greater proportion as shall be therein fixed) of the
outstanding shares of such series voting thereon shall be required for the issuance of any orall other
Series of Preferred Stock.

2 Subject to the provisions of Subparagraph 1 of this Paragraph C, sharesofany
series of Preferred Stock may be issued from time to time as the Board of Directors shall determine
and on such tenms and for such consideration as shall be fixed by the Board of Directors.

ARTICLE VI

VOTING RIGHTS OF COMMON STOCK

In stockholders’ meetings each holder of Common Stock shall be entitled to one vote for
each share of Common Stock standing in his name on the books of the corporation. except that in
the election of directors, each holder of Common Stock shall have as many votes as results from
multipiying the number of shares held by him by the number of directors to be elected. Such votes
may be divided among the total number of directors to be elected or distributed among any lesser
number in such proportion as the holder may determine.

The presence in person or by proxy of the holders of a majority of the outstanding Common
Stock of the corporation shall constitute a quorum at all stockholders’ meetings.




ARTICLE IX

PREEMPTIVE RIGHTS

No holder of any shares of Common Stock of the corporation, whether now or hereafter
authorized, issued or outstanding, shall be entitled to a preemptive right to acquire unissued or
treasury shares or securities convertible into such shares or carrying aright to subscribe to or acquire
shares or any rights or options to purchase shares of the corporation.

RTICLEX

DIRECTORS

The business and affairs of the corporation shall be managed by or under the direction ofa
Board of Directors consisting of not less than nine (9) nor more than twenty-five (25) directors, the
exact number of directors to be determined by affirmative vote of 2 majoriry of the entire Board of
Directors except that at the time this new Articles X is adopted, the number of directors shall be
fixed at seventeen {17). The directors shall be divided into three classes, designated Class I, Class
1l and Class 1. Each class shall consist. as nearly as possible, of one-third of the total number of
directors constituting the entire Board of Directors.

Ar the 1984 annual meeting of stockholders, the seventeen (i7) directors elected will not be
elected to a specific class of directors. Following the 1984 annual meeting of stockholders, the
Board of Directors will initially determine which directors will be designated and serve as Class I,
Class (I and Class [11 directors, respectively. Upon such determination by the Board of Directors,
Class I directors shatl serve for a one-year term expiring in 1985. Class I directors for a two-year
term expiring in 1986, and Class THi directors for a three-vear term expiring in 1987. At each
succeeding annual meeting of Stockholders beginning in 1983. successors to the class of directors
whose term expires at that annual meeting shall be elected for a three-year term. If the number of
directors is changed, any increase or decrease shall be apporiioned among the classes so as 10 -
maintain the number of directors in each class as nearly equal as possible.and any additional director
of any class elected to fill a vacancy resulting from an increase in such class shatl hotd office fora
term that shall coincide with the remaining term of that class. but in no case will a decrease in the
number of directors shorten the term of any incumbent director. A director shali hold office until
the annual meeting of the year in which his term expires and until his successor shall be elected and
shall qualify, subject. however, t0 prior death, resignation. retirement, disqualification or removal
from office. Any vacancy on the Board of Directors that results from an increase in the number of
directors may be filled by a majority of the Board of Directors then in office, and any other vacancy
occurring in the Board of Directors may be filled by a majority of the directors then in office,
although less than a quorum, or by a sole remaining director. Any director elected to filla vacancjf
not resulting from an increase in the number of directors shal} have the same remaining term as that
of his predecessor. '




Notwithstanding the foregoing, whenever the holders of any one or more classes or series
of Preferred Stock issued by the corporation shall have the right, voting separately by class or series,
to elect directors at an annual or special meeting of stockholders, the election, term of office, filling
of vacancies and other features of such directorships shall be governed by the terms of these Articles
of Incorporation applicable thereto, and such directors so elected shall not be divided into classes
pursuant to this Article X unless expressly provided by such terms.

Any director or the entire Board of Directors may be removed from office without cause by
the affirmative vote of cighty percent (80%) of the votes entitled to be cast by the holders of all then
outstanding shares of voting stock of the corporation, voting together as a single class; provided,
however, that no individual director shall be removed without cause (unless the Board of Directors
or the class of directors of which he is a member be removed) in case the votes cast against such
removal would be sufficient, if voted cumulatively for such director, to elect him to the class of
directors of which he is a member. ‘ :

Notwithstanding any other provision of these Articles or the bylaws of the corporation and
notwithstanding the fact thata lesser percentage or separate class vote may be specified by law, these
Articles or the bylaws of the corporation, the affirmative vote of the holders of not less than eighty
percent (80%) of the votes entitled o be cast by the holders of all then outstanding shares of voting

-stock of the corporation, voting together as a single class, shall be required to amend or repeal, or
ad-=t any provisions inconsistent with, this Article X. unless such action has been previously
appruved by a three-fourths vote of the whole Board of Directors.

ARTICLE X1

ELIMINATION OF DIRECTOR LIABILITY

No director of the corporation shall be personally liable to the corporation or its stockholders
for monetary damages for a breach of his duties as a director except for liability:

[a}.  Forany transaction in which the director’s personal financial interest
“is in conflict with the financial interest of the corporation or its
stockholders;

[b] For acts or omissions not in good faith or which involve intentional
misconduct or are known to the director to be a violation of law;

[e] For distributions made in violation of the Kentucky Revised Statutes;
or

[d]  For any transaction from which the director derives an improper
personal benefit. ' '




If the Kentucky Revised Statutes are amended after approval by the stockholders of this
Article to authorize corporate action further eliminating or limiting the personal liability of directors,
then the liability of a director of the corporation shall be eliminated or limited to the fullest extent
permitted by the Kentucky Revised Statutes, as so amended. Any repeal or modification of this
Article X1 by the stockholders of the corporation shall not adversely affect any right or protection
of a director of the corporation existing at the time of such repeal or modification. ' |

ARTICLE XTI

SPECIAL MEETING OF SHAREHOLDERS

- Special meetings of the shareholiders of the éorporation may be called only by:
[a}  The Board of Directors; or

[b]  Theholdersofnot less than sixty-six and two-thirds percent (66 %3%)
of all shares entitled to cast votes on any issue proposed to be
considered at the proposed special meeting upon such holders
signing, dating and delivering to the corporation’s Secretary one or
more written demands for the meeting, including a description of the
purpose or purposes for which the meeting is to be held.

SERIES DESIGNATION FOR SERIES 1998 PREFERRED STOCK

L. Designation and Number of Shares. This series of the Preferred Stock shall be
designated as "Series 1998 Preferred Stock” (the “Series 1998 Preferred Stock"). The number of
shares initially issuable as the Series 1998 Preferred Stock shall be 9.000: provided, however, that,
if more than a total of 9,000 shares of Series 1998 Preferred Stock shall be issuable upon the exercise
of Rights (the "Rights") issued pursuant to the Rights Agreement dated as of March 19, 1998,
between the Corporation and Bank of Louisville, as Rights Agent (the “Rights Agreement"), the
Board of Directors of the Corporation, shall, ifthen permitted by the Kentucky Business Corporation
Act, direct by resolution or resolutions that Articles of Amendment of the Articles of Incorporation

'of the Corporation be properly executed and filed with the Secretary of Stats of Kentucky providing .
~ for the total number of shares issuable as Series 1998 Preferred Stock to be increased (to the extent
that the Articles of Incorporation then permit) to the largest number of whole shares (rounded up to
the nearest whole number) issuable upon exercise of such Rights.

1L Dividends or Distributions.

(a) Subject to the prior and superior rights of the holders of shares of any other
series of Preferred Stock or other class of capital stock of the Corporation ranking prior and superior
to the shares of Series 1998 Preferred Stock with respect to dividends, the holders of shares of the
Series 1998 Preferred Stock shall be entitled to receive, when, as and if declared by the Board of
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Directors, out of the assets of the Corporation legally available therefor. (i) annual dividends payable
in cash on January 15 of each vear. or such other dates as the Board of Directors of the Corporation
shall approve (each such date being referred to herein as an * Annual Dividend Payment Date™),
commencing on the first Annual Dividend Payment Date after the first issuance of a share or a
fraction of a share of Series 1998 Preferred Stock, in the amount of 3.01 per whole share (rounded
to the nearest cent), less the arnount of all cash dividends declared on the Series 1998 Preferred
Stock pursuant to the following clause (i} since the immediately preceding Annual Dividend
* Payment Date or, with respect to the first Annual Dividend Payment Date, since the first issuance
of any share or fraction of a share of Series 1998 Preferred Stock (the total of which shall not, in any
event, be less than zero) and (ii) dividends payable in cash on the payment date for each cash
dividend declared on the Common Stock inan amount per whole share (rounded to the nearest cent)
equal to the Formula Number (as hereinafter defined) then in effect times the cash dividends then
to be paid on each share of Common Stock. In addition, if the Corporation shall pay any dividend
or make any distribution on the Common Stock pavable in assets. securities or other forms of
non-cash consideration (other than dividends or distributions solely in shares of Common Stock),
then, in each such case, the Corporation shall simultaneously pay or make oneach outstanding whole
share of Series 1998 Preferred Stock a dividend or distribution in like kind &qual to the Formula
Number then in effect times such dividend or distribution on each share of the Common Stock. As
used herein, the "Formula Number” shali be 1,000; provided, however. that, if at any time after
March 19, 1998, excluding. however, the two-for-one stock split or stock dividend declared by the
Corporation on March 19. 1998. the Corporation shall (x) declare or pay any dividend on the
Common Stock payable in shares of Common Stock or make any distribution on the Common Stock
in shares of Common Siock, (v) subdivide (by a stock split or otherwise) the outstanding shares of
Common Stock into a larger number of shares of Common Stock or {z) combine (by a reverse stock
split or otherwise) the oustanding shares of Commeon Stock into a smalier number of shares of
Common Stock. then. in each such event, the Formula Number shall be adjusted to a number
determined by multiplying the Formula Number in effect immediately prior to such event by a
fraction, the numerator of which is the number of shares of Common Stock that are outstanding
immediately after such event and the denominator of which is the number of shares of Common
Stock that are outstanding immediately prior to such event (and rounding the result to the nearest
whole number); and. provided further, that, ifat any time after March 19, 1998, the Corporation shall
issue any shares of its capital stock in a merger, share exchange, reclassification. or change of the
outstanding shares of Common Stock, then, in each such event, the Formula Number shall be
appropriately adjusted tore flect such merger, share exchange, reclassification or change so thateach
share of Preferred Stock continues to be the economic equivalent of a Formula Number of shares of
Common Stock prior to such merger, share exchange, reclassification or change.

(b)  The Corporation shall declare a dividend or distrioution on the Series 1998
Preferred Stock as provided in Section 1I(a) immediately prior to ot at the same time it declares a
dividend or distribution on the Common Stock (other than a dividend or distribution solely in shares
of Common Stock): provided, however, that. in the event no dividend or distribution (other than a
dividend or distribution in shares of Common Stock) shall have been declared on the Common Stock
during the period between any Annual Dividend Payment Date and the next subsequent Annual
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Dividend Payment Date, a dividend of 5.01- per share on the Series 1998 Preferred Stock shall
nevertheless be payable on such subsequent Annual Dividend Payment Date. The Board of Directors
may fix a record date for the determination of holders of shares of Series 1998 Preferred Stock
entitled to receive a dividend or distribution declared thereon, which record date shall be the same
as the record date for any corresponding dividend or distribution on the Common Stock.

(¢)  Dividends shail begin to acorue and be cumulative on outstanding shares of
Series 1998 Preferred Stock from and after the Annual Dividend Payment Date next preceding the
date of original issue of such shares of Series 1998 Preferred Stock; provided, however, that
dividends on such shares that are originally issued after the record date for the determination of
holders of shares of Series 1998 Preferred Stock entitled to receive an annual dividend and on or
prior to the next succeeding Annual Dividend Payment Date shall begin to accrue and be cumulative
from and after such Annuat Dividend Payment Date. Notwithstanding the foregoing, dividends on
shares of Series 1998 Preferred Stock that are originally issued prior to the record date for the
determination of holders of shares of Series 1998 Preferred Stock entitled to receive an annual
dividend on the first Annual Dividend Payment Date shall be calculated as if cumulative from and’
after the last day of the fiscal quarter next preceding the date of original issuance of such shares.
Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of Series 1998
Preferred Stock in an amount less than the total amount of such dividends at the time accrued and
payable on such shares shall be allocated pro rata on a share-by-share basis among ail such shares
at the time outstanding and entitled to receive such dividends.

(d} So long as any shares of the Series 1998 Preferred Stock are outstanding, no
dividends or other distributions shall be declared. paid or distributed. or set aside for payment or
distribution, on the Common Stock. unless, in each case, the dividend required by this Section Il 10
be declared on the Series 1998 Preferred Stock shall have been declared and paid.

. ()  Theholders of the shares of Series 1998 Preferred Stock shall not be entitled
to receive any dividends or other distributions, except as provided herein.

{Il. Votine Rights. The holders of shares of Series 1998 Preferred Stock shall have the
following voting rights: .

(@)  Each holder of Series 1998 Preferred Stock shall be entitled to a number of
votes equal to the Formula Number then in effect, for each whole share of Series 1998 Preferred
Stock held of record on each matter on which holders of the Commion Stock or shareholders
generally are entitled to vote, multiplied by the maximum number of votes per share which any
holder of the Common Stock or shareholders generally then have with respect to such matter
(assuming any holding period or other requirement to vote a greater number of shares is satisfied).

{b)  Except as otherwise provided herein or by applicable law, the holders of
shares of Series 1998 Preferred Stock and the holders of shares of Common Stock shall vote together




as one voting group for the election of directors of the Corporation and on all other matters
submitted to a vote of shareholders of the Corporation. '

(c) If. at the time of any annual meeting of shareholders for the election of
directors, the equivalent of two annual dividends (whether or not consecutive) payable an any share
or shares of Series 1998 Preferred Stock are in default, the number of directors constituting the
Board of Directors of the Corporation shall be increased by two. In addition to voting together with
the holders of Cormmon Stock for the election of other directors of the Corporation, the holders of
record of the Series 1998 Preferred Stock, voting separately as a voting group to the exclusion of the
holders of Common Stock, shall be entitled at said meeting of shareholders (and at each subsequent
annual meeting of shareholders), unless ail dividends in arrears have been paid or declared and set
apart for payment priof thereto, to vote for the election of two directors of the Corporation, the
holders of any Series 1998 Preferred Stock being entitled to cast 2 number of votes per whole share
of Series 1998 Preferred Stock equal to the Formula Nurmber. Until the default in payments of all
dividends that permitted the election of said directors shall cease to exist, any director who shall have
been so elected pursuant to the next preceding sentence may be removed at any time, either with or
without cause, only by the affirmative vote of the holders of the shares of Series 1998 Preferred
Stock at the time entitled to cast such number of votes as are required by law for the election of any
such director at a special meeting of such holders called for that purpose, and any vacancy thereby
created may be filled only by the vote of such ~holders. If and when such default shall cease to
exist, the holders of the Series 1998 Preferred Stock shall be divested of the foregoing special voting
rights, subject to revesting in the event of each and every subsequent like default in payments of
~ dividends. Upon the termination of the foregoing special voting rights, the terms of office of all
persons who may have been elected directors pursuant to said special voting rights shall forthwith
terminate to the extent permitted by law, and the number of directors constiruting the Board of
Directors shall be reduced by two. The voting rights granted by this Section [il{c) shall be in addition
to any other voting rights granted to the holders of the Series 1998 Preferred Stock in this Section
111

(dy Except as provided herein. in Section XI or by applicable [aw. holders of
Series 1998 Preferred Stock shall have no special voting rights and their consent shall not be
required (except to the extent they are entitled to vote with holders of Common Stock as set forth
herein) for authorizing or taking any corporate action.

Iv. Certain Restrictions.

{(a) Whenever annual dividends or other dividends or distributions payable on the.
Series 1998 Preferred Stock as provided in Section [I are in arrears, thereafter and until all accrued
and unpaid dividends and distributions. whether or not declared, on shares of Series 1998 Pr2 ferred
Stock outstanding shall have been paid in full, the Corporation shall not

)] declare or pay dividends on, make any other distributions on,
or redeem or purchase or otherwise acquire for consideration any shares of stock
ranking junior {either as to dividends or upon liquidation, dissolution or winding up}
to the Series 1998 Preferred Stock;

(it)  declare or pay dividends on or make any other distributions
on any shares of stock ranking ona parity (either as to dividends or upon liquidation,
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dissolution or winding up) with the Series 1998 Preferred Stock, except dividends
paid ratably on the Series 1998 Preferred Stock and all such parity stock on which
dividends are payable or in arrears in proportion to the total amounts to which the
holders of all such shares are then entitled;

(ili)  redeem or purchase or otherwise acquire for consideration
shares of any stock ranking on a parity (either as fo dividends or upon liquidation,
dissolution or winding up) with the Series 1998 Preferred Stock; provided that the
Corporation may at any time redeem, purchase or otherwise acquire shares of any
such parity stock in exchange for shares of any stock of the Corporation ranking
junior (either as to dividends or upon dissolution, liquidation or winding up} to the
Series 1998 Preferred Stock; or

(iv)  purchase or otherwise acquire for consideration any shares of
Series 1998 Preferred Stock, or any shares of stock ranking on a parity with the
Series 1998 Preferred Stock, except in accordance with a purchase offer made in
writing or by publication (as determined by the Board of Directors) to all holders of
such shares upon such terms as the Board of Directors. after consideration of the
respective annual dividend rates and other relative rights and preferences of the
respective series and classes, shatl determine in good faith will result in fair and
equitable treatment among the respective series or classes.

(b) The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the
Corporation could, under paragraph (a) ofthis Section [V, purchase or otherwise acquire such shares
at such time and in such manner.

V. Liquidation Riehts. Upon the liquidation. dissolution or winding up of the
Corporation, whether voluntary or involuntary. no distribution shall be made (a) to the holders of
shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up)
to the Series 1998 Preferred Stock, unless. prior thereto, the holders of shares of Series 1998
Preferred Stock shall have received an amount equal to the accrued and unpaid dividends and
distributions thereon, whether or not declared, to the date of such payment, plus an amount equal
to the greater of (i) $.01 per whole share or (i) an aggregate amount per share equal to the Formula
Number then'in effect times the aggregate amount to be diseributed per share to holders of Common
Stock or (b) to the holders of stock ranking on a parity {either as to dividends or upon liquidation,
dissolution or winding up) with the Series 1998 Preferred Stock. except distributions made ratably
on the Series 1998 Preferred Stock and all other such parity stock in proportion to the total amounts
to which the holders of all such shares are entitled upon such liguidation, dissolution or winding up.

VL.  Consolidation, Merger. etc. In case the Corporation shall enter into any
consolidation, merger, share exchange, combination or other transaction in which the shares of

- Common Stock are exchanged for or changed into other stock or securities, cash or any other

property, then, in any such case, the then outstanding shares of Series 1998 Preferred Stock shall at
the same time be similarly exchanged or changed into an amount per whole share equal to the
Formula Number then in effect times the aggregate amount of stork, securities, cash or any other
property (payable in kind). as the case may be, into which or for which each share of Common Stock
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is exchanged or changed. In the event both this Section VI and Section I appear to apply to a
transaction, this Section VI will control. .

Vil. No Redemption: No Sinking Fund.

(a) The shares of Series 1998 Preferred Stock shall not be subject to redemption
by the Corporation or at the option of any holder of Series 1998 Preferred Stock; provided, however,
that the Corporation may purchase or otherwise acquire outstanding shares of Series 1998 Preferred
Stock in the open market or by offer to any holder or holders of shares of Series 1998 Preferred
Stock.

(b)  The shares of Series 1998 Preferred Stock shall not be subject to or entitled
to the operation of a retirement or sinking fund.

VIII. Ranking. The Series 1998 Preferred Stock shall rank junior to all other series of
Preferred Stock of the Corporation, unless the Board of Directors shall specifically determine
otherwise in fixing the powers, preferences and relative, participating, optional and other special
rights of the shares of such series and the qualifications, limitations and restrictions thereof.

{X. Fractional Shares. The Series 1998 Preferred Stock shall be issuable upon exercise
of the Rights issued pursuant to the Rights Agreement in whole shares or in any fraction of a share
that is one-thousandth (1/1,000) of a share or any integral multiple of such fraction which shall
entitle the holder, in proportion to such holder's fractional shares, to receive dividends, exercise
voting rights, participate in distributions and have the benefit of all other rights of holders of Series
1998 Preferred Stock. In lieu of fractional shares, the Corporation, prior to the first issuance of a
share or a fraction of a share of Series 1998 Preferred Stock, may elect (a) to make a cash payment
as provided in the Rights Agreement for fractions of a share other than one-thousandth (1/1,000) of
a share or any integral multiple thereo for (b) to issue depository receipts evidencing such authorized
fraction of a share of Series 1998 Preferred Stock pursuantto an appropriate agreement between the
Corporation and a depository selected by the Corporation; provided that such agreement shall
provide that the holders of such depository receipts shall have all the rights, privileges and
preferences to which they are entitied as holders of the Series 1998 Preferred Stock.

X. Reacquired Shares. Any shares of Series 1998 Preferred Stock purchased or
" otherwise acquired by the Corporation in any manner whatsoever shall be retired and canceled
promptly after the acquisition thereof. All such shares shall upon their cancellation become
authorized but unissued shares of Preferred Stock, ‘without par value, of the Corporation,
undesignated as to series, and may thereafter be reissued as part of a new series of such Preferred
Stock as permitted by law.

XI. Amendment. None of the powers, preferences and relative, participating, optional

. and other special rights of the Series 1598 Preferred Stock as provided herein or in the Articles of
Incorporation shall be amended in any manner that would alter or change the powers, preferences,
rights or privileges of the holders of Series 1998 Preferred Stock so as to affect such holders
adversely without the affirmative vote of the holders of at least 66-2/3% of the outstanding shares
of Series 1998 Preferred Stock, voting as a separate voting group; provided, however, that no such
amendment approved by the holders of at least 66-2/3% of the outstanding shares of Series 1993
Preferred Stock shall be deemed to apply to the powers, preferences, rights or privileges of any
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holder of shares of Series 1998 Preferred Stock originally issued upon exercise of a Right after the
time of such approval without the approval of such holder.

It is hereby certified that on this date I am the duly elected and quatified Senior Vice

President, Administration, General Counsel and Secretary of Churchill Downs [ncorporated and that

" on the 18th day of June, 1998, the foregoing Restated Articles of Incorporation of the corporation

were amended to amend provisions of the foregoing Article VII thereto, in the manner as set forth

in the Certificate delivered herewith and that the foregoing Restated Articles of Incorporation were
approved by action of the Board of Directors. '

CHURC DOWNS INCORPORATED

exander M. Waldrop, Senior Vice President,
Administration, General Counsel and Secretary

EARAH\CCMMD&RESTART.wpd
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CHURCHILL DOWNS INCORPORATED
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‘Pursuant to the provisions of Section 271B.10-060 of the Kenticky Business

Corporation Act, the undersigned corporation adopts the following articles of amendment to file the
resolutions adopted by its board of directors in accordance with KRS 271B. 12-220(4).

FIRST: The name of the corporation is Churchil! Downs Incorporated.

SECOND: Attached s Exhibit A to these Articles of Amendment is a copy of the
resclutions adopted by the board of directors of the corporation electing that ths corporation be
subject generally, without qualification or limitation, to the requirements of KRS 271B.12-210.

THIRD: This amendment was duly adopted by the Board of Directors of the
corporation, without shareholder action, by unanimous written consent as of April 28, 1999
Shareholder action was not required.

IN WITNESS WHEREOF, the undersigned has executed these Articles of
Amendment as of this _[)ytday of June, 1999

CHURCHILL DOWNS INCORPORATED
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Exhibit A

WHEREAS, there may be uncertainty as to whether the provisicas of the Kentucky
Business Combinations statute, KRS 2718.12-210 to 271B.12-230, apply to the
Corporation by virtue of the provisicns of KRS 2718.12-220(4)(a) and pursuant to
the provisions of that subsection, the Board of Directors of the Corporation desires
to elect by resolution, adopted by all of the continuing directors of the Corporation,
to be subject generaily, without quahﬁcauon or fimitation, to the requirements of
KRS 271B.12-210;

RESOLVED, that the Corporation be subject generaily, without qualification or
limitation, to the requirements of KRS 271B.12-210 and the officers of the
Corporation are hereby authorized and directed 1o take any and all actions necessary
or appropriate to give effect to this resolution, including, without limitation, making
any filings required by statute or regularion, including filing articles of amendment
to the articles of incorporation of the Corporation including a copy of this resolution
mzking this election;

RESOLVED, that any and all actions heretofore taken by the officers of the
Corporation tn connection with the above resolution, in the name of or un behalf of
the Corporation, be and hereby are approved, ratified and confirmed.
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fursuant to the provisions of Section 271B.10-060 of the Kentucky usiness
Corporation Act, the undersigned corporation adopts the following Articles of Amendment/to amend
the provisions iacluded in the Aricles of Incorporation of the Corporation by virtue of articles of
amendment filed March 23, 1998 with the Secretary of State of the Commonwealth of Kentucky,
as amended by articles of amendment fled July 10, 1998 with the Secretary of State of the
Commonweaith of Kentucky, to set forth the preferences, limitations and relative rights of a series
of shares ofits Praferred Stock, without par value, designated "Series 1998 Preferred Stock”, under
Article VII of its Articles of Incorporation (the "Series 1998 Preferred Stock Articles of Amend-
ment").

FIRST: The name of the Corporation is Churchiil Downs Incorporated.

SECOND: Pursuant to Section I of the Series 1998 Preferred Stock Articles of
Amendment, these Articles of Amendment have been executed and are filed to increase the total
number of shares ssuable as Series 1998 Preferred Stock to 11,300 shares as set forth below. Other
than the foregoin.; increase in shares, the provisions of the Series 1998 Preferred Stock Articles of
Amendment shall be unchanged by these Articles of Amendment.

THIRD The text of the Series 1998 Preferved Stock Articles of Amendment, as 5o
amended by these Articles of Amendment, is as follows:

L Desiznation_and Number of Shares. This series of the Preferred Stock shall be
designated as "Series 1998 Preferred Stock” (the “Series 1998 Preferred Stock"). The number of
shares initially issuable as the Series 1998 Preferred Stock shall be 11,300; provided, however, that,
if more than a toral of 11,300 shares of Series 1998 Preferred Stock shall be issuable upon the
exercise of Rights {tbe "Rights") issued pursuant to the Rights Agreement dated as of March 19,
1998, berwesn the Corporation and Bank of Louisville, as Rights Agent (the *Rights Agreement"),
the Board of Diretors of the Corporation, shall, if then permitted by the Kentucky Business
Corporation Act, cirect by resoluticn or resolutions that Articles of Amendment of the Articles of
Incorporation of the Corporation be properly executed and filed with the Secretary of State of
Kentucky providing for the total number of shares issuable as Series 1998 Preferred Stock to be
increased (Lo the exent that the Articles of Incorporation then permit) to the largest number of whole
shares (rounded up to the rearest whole number} issuable upon exercise of such Rights.

Ik Divilends or Distnbutions.

{(a)  Subject to the prior and superior rights of the holders of shares of any other
series of Preferred S:ock or other class of capital stack of the Corporation ranking prior and superior
to the shares of Serius 1598 Preferred Stock with respect to dividends, the holders of shares of the




Series 1998 Preferred Stock shall be eatitled to receive, when, as and if declared by the Board of
Directors, out .+f the assets of the Corporation legaily available therefor, (i) annual dividends payable
in cash on Janury 15 of each year, or such other dates as the Board of Directors of the Corporation
shali approve { 2ach such date being referred to herein as an "Annual Dividend Payment Date"),
commencing on the first Annual Dividend Payment Date after the first issuance of a share or a
fraction of 2 sh.re of Series 1998 Preferred Stock, in the amount of $.01 per whole share {rounded
to the nearest vent), less the amount of all cash dividends declared on the Series 1998 Preferred
Stock pursuant to the following clause (i} since the immediately preceding Annual Dividend
Payment Date cr, with respect to the first Annual Dividend Payment Date, smce the first issuance
of any share or {action of a share of Series 1998 Preferred Stock (the total of which shall not, in any
event, be less than zero} and (i) dividends payable in cash on the payment date for each cash
dividend declared on the Common Stock in an arsount per whole share (rounded to the nearest cent)
equal to the Formula Number {as hereinafter defined) then in effect times the cash dividends then
to be paid on ea.:h share of Common Stock. 1n addition, if the Corporation shall pay any dividend
or make any distribution on the Common Stock payable in assets, secunities or other forms of
non-cash consideration (other than dividends or distributions solely i shares of Common Stock),
then, in each suc’i case, the Corporation shall simultaneously pay or make on each outstanding whole
share of Series ;998 Preterred Stock a dividend or distribution in lilce kind equal to the Formula
Number then in =ffect times such dividend or distribution on each share of the Common Stock. As
used herein, the 'Formula Nurber” shali be 1,000; provided, haowever, that, if at any time after
March 19, 1998, excluding, however, the two-for-one stock split or stock dividend declared by the
Corporation on ‘larch 19, 1998, the Corporation shall (x) declare or pay any dividend on the
Commen Stock f ayable in shares of Common Stock or make any distribution on the Common Stock
in shares of Com.non Stock, (y) subdivide (by a stock splitor otherwise) the outstanding shares of
Common Stock irto a larger number of shares of Common Stock or (z) combine (by a reverse stock
split or otherwise) the outstanding shares of Common Stock into a smaller number of shares of
Common Stock, then, in each such event, the Formula Number shall be adjusted to a number deter-
mined by muliiplying the Formula Number in effect immediately prior to such event by a fraction,
the numerator of *shich is the number of shares of Common Stock that are outstanding immedtately
after such event and the denominator of which is the number of shares of Common Stock that are
outstanding imme:liately prior to such event (and rounding the result to the nearest whole number),
and provided furth.r, that, if at any time after March 19, 1998, the Corporation shall issue any shares
of its capital stock in a merger, share exchange, reclassification, or change of the outstanding shares
of Comsnon Stock then, in each such event, the Formula Number shall be appropriately adjusted to
reflect such merger, share exchange, reclassification or change so that each share of Preferred Stock
contioues to he the ecopomic equivalent of a Formula Number of shares of Common Steck prior 10
such merger, share exchange, reclassification or change.

{b) The Corporation shalt declare a dividend or distribution on the Series 1998
Prefecred Stock as provided in Section 1i{a) immediately prior to or at the same time it declares 2
dividend or distribusion on the Common Stock (other thas a dividend or distribution solely in shares
of Common Stock). provided, however, that, in the event no dividend of distribution (other than a
divigend or distribution in shares of Common Stock) shall have been declared on the Commen Stock
during the period tatween any Annual Dividend Payment Date and the next subsequent Annual
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Dividend Payment Date, a dividend of 3.0t per share on the Series 1998 Preferred Stock shall
nevertheless be payable on such subsequent Annual Dividend Payment Date, The Board of Directors
may fix a recor: date for the determination of holders of shares of Series 1998 Preferred Stock
entitled to receive a dividend or distribution declared thereon, which record date shall be the same
as the record date for any corresponding dividend or distribution on the Common Stock.

(¢)  Dividends shall begin to accrue and be cumulative on outstanding shares of
Series 1998 Prefurred Stock from and after the Annual Dividend Payment Date next preceding the
date of original issue of such shares of Series 1998 Preferred Stock; provided, however, that
dividends on such shares that are originally issued after the record date for the determination of
holders of shares of Series 1998 Preferred Stock entitled to receive an anoual dividend and on ot
prior to the next succeeding Annual Dividend Payment Date shall begin to accrue and be cumulative
from and after such Annual Dividend Payment Date. Notwithstanding the foregoing, dividends on
shares of Series 1798 Preferred Stock that are originally issued prior to the record date for the detet-
roination of holders of shares of Series 1998 Preferred Stock entitled to receive an annual dividend
on the first Anoust Dividend Payment Date shall be caleutated as if cumulative from and after the
{ast day of the fiscal quarter next preceding the date of original issuance of such shares. Accrued but
unpaid dividends shall not bear interest. Dividends paid on the shares of Series 1998 Preferred Stocl
in an amount less than the total amount of such dividends at the time accrued and payable on such
shares shall be allocated pro rata on a share-by-share basis among all such shares at the time
outstanding and entitled to receive such dividends.

(d)  Solong as any shares of the Series 1998 Preferred Stock are outstanding, 0o
dividends or other distributions shall be declared, paid or distributed, or set aside for payment of
distribution, on the Common Stock, unless, in each case, the dividend required by this Section 11 to
be declared on the Series 1998 Preferred Stock shall have been declared and paid.

(¢)  The holders of the shares of Series 1998 Preferred Stock shall not be entitled
to reccive any dividends or other distnbutions, except as provided herein.

Il Voting Richts. The holders of shares of Series 1998 Preferred Stock shall have the
following voting rights: S ' ' S

(a)  Each holder of Series 1998 Preferred Stock shall be entitled to a number of
vaies equal 1o the Formuta Number then in effect, for each whole share of Series 1998 Preferved
Stock held of record on each matter on which holders of the Common Stock or shareholders
generally are eniitled to vete, muitiplied by the maximum number of votes per share which any
holder of the Commmon Stock or sharehoiders generally then have with respect to such mattef
(assuming any holding period or ather requirement to vote a greater number of shares is satisfied).

()  Except as otherwise providad herein or by applicable law, the holders of
shares of Series 1998 Preferred Stoci and the holders of shares of Common Stock shall vote together




as one voting group for the election of directors of the Corporation and on all other matters submitted
to 2 vote of sharcholders of the Corporation,

] If, at the time of any annual meeting of shareholders for the election of
directors, the equivalent of two annual dividends (whether or not consecutive) payable on any share
or shares of Series 1998 Preferred Stock are in default, the number of directors constituting the
Board of Directors of the Corporation shall be increased by two. In addition to voting together with
the holders of Cornmon Stock for the election of other directors of the Carporation, the holders of
record of the Series 1998 Preferred Stock, voting separately as a voting group to the exclusion ofthe
holders of Common Steck, shall be entitled at said meeting of shareholders {and at each subsequent
anoual meeting of sharehoiders), unless all dividends in arrears have been paid or declared and set
apart for paymemt prior thereto, to vote for the election of two directors of the Corporation, the
holders of any Series 1998 Preterred Stock being entitled to cast a number of votes per whole share
of Series 1998 Prefarred Stock equal to the Formula Number. Until the default in payments of all
dividends that perniitted the election of said directors shall cease to exist. any director who shali have
been so elected pursuant to the next preceding sentence may be removed at any time, either with or
without cause, only by the affirmative vote of the holders of the shares of Series 1998 Preferred
Stock at the time e-titled to cast such number of votes as are required by law for the election of any
such director at 2 special meeting of such holders called for that purpose, and any vacaocy thereby
created may be filled only by the vote of such holders. 1f and when such default shalt cease to exist,
the holders of the Series 1998 Preferred Stock shall be divested of the foregoing spectal voting
rights, subject to revesting in the eveat of each and every subsequent like default in payments of
dividends. Upon the termination of the foregoing special voting rights, the terms of oifice of all
persons who may have been elected directors pursuant ta said special voting rights shall forthwith
terminate to the extent permitted by law, and the number of directors constituting the Board of
Directors shali be reduced by two. The voting righis granted by this Section 1{i(c) shall be in addition
to any other voting rights granted to the holders of the Series 1998 Preferred Stock in this Section
1L

{d)  Except as provided herein, in Section Xl or by applicable law, holders of
Series 1998 Preferr=d Stock shall have no special voting rights and their consent shall not be
required {except to the extent rhey are entitied to vote with holders of Common Stock as set forth
herein} for authorizing or taking any corporate action.

IV, Certain Restrctions.

() Whenever annual dividends or other dividends or distributions payable on the
Series 1998 Preferredt Stack as provided in Sectica U are in arrears, thereafter and untif all accrued
and unpaid dividends and distributions, whether or nat declared, on shares of Series 1998 Preferred
Stock outstanding shall have been paid in full, the Corporation shall not

Q] declare or pay dividends on, make any other distributions on, or
vedeem ar purchase or otherwise acquire for consideration any shares of stock ranking junior




(either as to dividends or upos liquidation, dissolution or winding up) to the Series 1998
Preferred Stock; '

(i)  declare or pay dividends on or make any other distributions on any
shares of stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Series 1998 Preferred Stock, except dividends paid ratably on the Series
1998 Prefarred Stock and all such parity stack on which dividends are payable or in arrears
in proportion to the total amounts 10 which the holders of all such shares are thea entitled,

(iii) redeem or purchase or otherwise acquire for consideration shares of any
stock ranking on a parity (either as to dividends or upon liquidation, dissclution ot winding
up) with the: Series 1998 Preferred Stock; provided that the Corporation may at any time
redeem, purchase or otherwise acquire shares of any such parity stock in exchange for shares
of any stock of the Corporation ranking junior (either as to dividends or upon dissolution,
fiquidarion or winding up) to the Series 1998 Preferred Stock; or

(iv) = purchase or otherwise acquire for consideration any shares of Serics
1998 Preferred Stock, or any shares of stock ranking on a parity with the Series 1998
Preferred Stock, except in accordance with a purchase offer made in writing or by publication
(as determined by the Board of Directors) to alt holders of such shares upon such terms as
the Board of Direciors, after consideration of the respective annual dividend rates and other
relative rights and preferences of the respective series and classes, shall determine in good
faith will result in fair and equitable treatment among the respective series or classes.

(b)  The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the
Corporation could, under paragraph (2) of this Section 1V, purchase or otherwise acquire such shares
at such time and in such manner.

V. Liquidation Rights. Upon the liquidation, dissolution of winding up of the
Corporation, whether voluzntary or involuntary, no distribution shall be made (a) to the holders of
shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up)
to the Series 1998 Preferred Stock, unless, prior thereto, the holders of shares of Series 1958 Pre-
ferred Stock shall have received an amount equal to the accrued and unpaid dividends and distribu-
tions thereon, whether or not declared, to the date of such payment, plus an amount equal to the
greater of (i)  $.01 per whol= shareor (ii) an aggregate amount per share equal to the Formulz Num-
her then in effect times the aggregate amount tobe distributed per share to holders of Common Srock
or {b) to the helders of stack vanking on a parity (either as to dividends or upon liquidation, dissolu-
tion or winding up) with the Series 1998 Preferred Stock, except distributions made ratably on the
Series 1998 Preferred Stock and ali other such parity stock i proportion to the total amounts to
which the holders of all such shares ave entitled upon such liquidation, dissolution or winding up.

Vi, Consolidation, Merger, etc. Incase the Corporation shall enter into any consolida-
tion, merger, share exchange, combination or other transaction in which the shares of Common Stock
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are exchanged for or changed into other stock or securities, cash or any other property, then, in any
such case, the then outstanding shares of Series 1998 Preferred Stock shall at the same time be
similasly exchanied or changed into an amount per whole share equal to the Formula Number then
in effect times the aggregate amount of stock, securities, cash or any other praperty (payable in kind),
as the case may te, into which or for which each share of Common Stock is exchanged or changed.
In the event both this Section VI and Section I1 appear to apply 0 2 transaction, this Section VI will
control.

VII.  No Redemption; No Sinking Fund.

{2y  The shares of Series 1998 Preferred Stock shali not be subject to redemption
by the Corporation ot at the aption of any holder of Series 1998 Preferred Stock; provided, however,
that the Corporation may purchase or otherwise acquire outstanding shares of Series 1998 Preferred
Stock in the open market or by offer to any holder or holders of shares of Series 1998 Preferred
Stack.

(b)  The shares of Series 1998 Preferred Stock shall not be subject to or entitled
to the operation of' 2 retirement ar sinking fund.

V1L Ranking. The Series 1998 Preferred Stock shall rank junior to ail other series of
preferred Stock of the Corporation, unless the Board of Directors shall specifically determine
otherwise in fixing the powers, preferences and relative, participating, opiional and other special
rights of the shares of such series and the qualificatons, imitations and restrictions thereof.

IX. Fractional Shares. The Series 1998 Preferred Stock shall be issuable upon exercise
of the Rights issued pursuant 10 the Rights Agreement in whole shares or in any fraction of a share
that is one-thousandth (1/1,000) of a share or any integral multiple of such fraction which shall
entitle the holder, 10 proportion to such holder's fractional shares, 10 receive dividends, exercise
voting righis. particzpate in distributions and have the benefit of all ather rights of holders of Series
1968 Preferred Stock. In lieu of fractional shares, the Corporation, prior to the first issuance of a
share or a fraction of a share of Series 1998 Preferred Stock, may elect (a) to make a cash payment
as provided in the Rights Agreement for fractions of a share other than one-thousandth (1/1,000) of
a share or any integral multiple thereof or (b) to issue depository receipts evidencing such authorized
fraction of 2 share of Series 1998 Preferred Stock pursuant to an appropriate agreement between the
Corporation and a Jepositary selected by the Corporation, provided that such agreement shall
provide that the holders of such depository receipts shall have all the rights, privileges and
preferences to which they are entitled as holders of the Series 1998 Preferred Stock.

X Reaceuired Shares. Any shares of Series 1998 Preferred Stock purchased ot atherwise
acquired by the Corparation in any manner wshatsaever shall be retired and canceled promptly after
the acquisition therect. Al such shares shall upon their cancellation become authorized but unissued
shares of Preferred Stock, without par value, ofthe Corporation, undesignated as to series, and may
thereafter be reissued as part of a new series of such Preferced Stock as permitted by law.




Xl. Amendment Noneofthe powers, preferences and relative, participating, optional and

other special rights of the Series 1998 Preferred Stock as provided herein or in the Articles of

[ncorporation shall be amended in any manner that would alter or change the powers, preferences,
rights or privileges of the holders of Series 1998 Preferred Stock so as to affect such holders
adversely without the affirmative vote of the holders of at least 66-2/3% of the outstanding shares
of Senies 1998 Preferred Stock, voting as a separate voting group; provided, howevey, that no such
amendment appioved by the holders of at least 66-2/3% of the outstanding shares of Series 1998
Preferred Stock shalt be deemed to apply to the powers, preferences, rights or privileges of any
kolder of shares of Series 1998 Preferred Stock originally issued upon exercise of 2 Right after the
time of such approval without the approval of such holder.

THIRD: This amendment was duly adopted by the Board of Directors of the
Corporation witkout shareholder action on June 17, 1999. Shareholder action was not required.

IN WITNESS WHEREOQF, the undersigned has executed these Articles of
Amendment as of this 17th day of June, 1999.

CHURCHILL DOWNS INCORPORATED

Ml
By: R A AT

Title: oV

THIS INSTRUMENT PREPARED BY:

\ s .
{nﬁ; Heath

WYATT, TARRANT & CO’M[BS
2800 Citizeas Plaza

Louisville, Kentuck:y 40202
(502} 562.7201
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CERTIFICATE é%"_i‘o": S
REGARDING AMENDED AND RESTATED O, 000 A7
ARTICLES OF INCORPORAYION OF SSRUGIT pu’a 4

CHURCEHILL DOWNS INCORPORATED

THIS CERTIFICATE is delivered pursuant to KRS 271B.10-070(4) toge
Restated Articles uf Incorporation of Churchill Downs Incorporated. On behalf of Churchill Downs
Incorporated, the undersigned states that the Restated Articles of Incorporation attached hereto
contain an amendinent to the Articles of Incorporation requiring shareholder approval and therefore,
provides the information required by KRS 271B.10-060 as follows:

1+

ARTICLE I
The name «»f the corporation is Churchill Downs Incorporatad.
ARTICLE T

Article VIl of the Articles of Incorporation of Churchill Downs Incorporated is amended to
read in its entirety as follows: _

ARTICLE Vil

~CAPITAL STOCK

The corporation shall be authorized to issue 30,000,000 shares
of common stock of no par value (the "Common Stock"), and
250,00 shares of preferred stock of no par value in such series and
with such rights, preferences and limitations, including voting rights,
as th2 Board of Directors may determine (the "Preferred Stock™).

A The Common Stock. Shares of the Common Stock
may be issued from time to time as the Board .of Directors shall
determine and on such terms and for such consideration as shall be
fixed by the Board of Directors. -

B. The Preferred Stock.

1. Shares of the Preferred Stock may be issued
from time to time in one or more series as may from time to time be
deteninined by the Board of Directors of the corporation. Each series
shall bbe distinctly designated. All shares of any one series of the
Preferred Stock shail be alike in every particular, except that there
may be different dates from which dividends (if any) thereon shall be
cumulative, if made cumulative. The relative preferences,




participating, optional and other special rights of each such series, and
imitations thereof, if any, may differ from those of any and all other
series at any time outstandiog, The Board of Directors of the
cc-rporation is hereby expressly granted authority to fix by resolution
or resolutions adopted pror to the issuance of any shares of each
particular series of the Prefecred Stock, the designation, relative
praferences, participating, optional and other special rights and
linsitations thereof, if any, of such series, including but without
Limiting the generality of the foregoing, the following:

[a] The distinctive designation of, and the
nuraber of shares of the Preferred Stock which shall constitute the
serias, which number may be increased {except as otherwise fixed by
the Board of Directors) or decreased (but not below the number of
shares thereof then outstanding) from time to time by action of the
Board of Directors;

[b]  The rate and times at which, and the
terrus and conditions upon which dividends, if any, on shares of the
serizs may be paid, the extent of preference or relation, if any, of such
diviiend to the dividends payable on any other class or classes of
stociz of the corporation, or on any series of the Preferred Stock or of
any other class of stock of the corporation, and whether such
dividends shall be cumulative or non-cumulative;

{c] The right, if any, of the holders of
sharzs of the series to convert the same into, or exchange the same
for, ~hares of any other class or classes of steck of the corporation, of
of aiy series of the Preferred Stock and the terms and conditions of
such conversion or exchange;

[d]  Whether shares of the series shall be
subject to redemption and the redemption price or prices and the time
or tirnes at which, and the tecms and conditions upon which shares of
the sries may be redeemed,

[e} The nights, if any, of the holders of
shares of the series upon voluntary or involuntary liquidation, merger,
consclidation, distribution ot sale of assets, dissolution or winding up
of the corporation, :

[




] The terms of the sinking fund or
redemption or purchase account, if any, to be provided for shares of
the series; and

[g] The voting powers, if any, of the
holiiers of shares of the series which may, without limiting the
generality of the foregoing, include the right, vating as a series by
itseif or together with other series of the Preferred Stock as a class, to
vote more or less than one vote per share on any or all matters voted
upon by the stockholders and to elect one or more directors of the
corporation in the event there shall have been a default in the payment
of cividends on any one of more series of the Preferred Stock or
undzr such other circumstances and upoa such conditions as the
Board of Directors may fix.

C. Other Provisions.

I. The relative preferences, rights and limitations
of esch Series of Prefarred Stock in relation to the preferences, rights
and Yimitations of each other series of Preferred Stock shall, in each
case. be as fixed from time to time by the Board of Directors in the
resaiution or resotutions adopted pursuant 1o authority granted in this
Artizle V1I, and the consent oy class or series voie or otherwise, of
the noiders of the Preferred Stock of such of the series of the
Prefirred Stock as are from time to time outstanding shall not be
required for the issuance by the Board of Directors of any other series
of Preferred Stock whether the preferences and rights of such other
series shall be fixed by the Board of Directors as sentor to, or on a
parity with, the preferences and rights of such outstanding series, or
any of them; provided, however, that the Board of Directors may
prov’de in such resolution or resoluttons adopted with respect to any
series of Preferred Stock that the consent of the holders of a majority
(or wch greater proportion as shall be therein fixed) of the
outstanding shaces of such series voting thereon shall be required for
the issuance of any ar 2l other Series of Preferred Stock. :

2. Subject to the provisions of Subparagraph 1 of
this Paragraph C, shares of ary series of Preferred Stock may be
issued from time to time as the Board of Directors shall determine
and cn such terms and for such consideration as shall be fixed by the
Boari of Directors.




ARTICLE I

The amendment to the Articles of Incorporation does not piovide for an exchange,
ceclassification or cancellation of issued shares. :

ARTICLE IV

The amendment to the Articles of Incorporation was adopted by the vote of the shareholders
of Churchilt Downs Incorporated at the Annual Meeting of Shareholders held on June 17, 1999.

ARTICLES VY

At the Juze 17, 1999 Annual Meeting of Shareholders of Churchill Downs Incorporated,
7,525,041 shares of Churchill Downs Incorporated comnion stock were outstandiog and entitled to
vote upon all masters presented to the meeting, including adoption of the amendment. No other
voting groups exist. A total of 6,306,277 shares of the common capital stock of Churchill Downs
incorporated wers represented at the meeting and a total of 5,832,957 votes were cast for adoption
of e amendment to the Articles of Incorporation of Churchill Downs Incorporated, which number
is sufficient for approval of the amendment to the Articles of Incorporation.

Exzcuted this St hday of July, 1999
CHURCHILL DOWNS INCORPORATED
b
FAWSN R C . sxeud

Rebecca C. Reed, Senior Vice President,
General Counsel and Secretary

14031534.1




AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF CHURCHILL DOWNS INCORPORATED

ARTICLE Y

NAME

The name of the corporation shall be Churchill Downs Incorporated.
ARTICLETL

PURPOSE AND POWERS

The nature of the business to be conducted by the corporation and its abjects and purposes
shall be the improvement of livestock, particutarly thoroughbred horses, by giving exhibitions of
zontests of spees! and races between horses for premiums, purses and other awards. In-the
furtherance and ix: the accomplishment of the abjects and purposes epumerated, the corporation shall
have the power to establish, maintain, purchase or otherwise acquire suitable race tracks located in
or without the Cozmonwealth of Kentucky, with all necessary buildings and improvetments and fand
for the purpose of establishing race tracks; to give or conduct on said race tracks public exhibitions
of speed or races between horses for premiums, purses and other awards made up from fees or
otherwise, and to charge the public for admission thereto and to the said race tracks; to engage in the
registering of bets on exhibitions of speed or races at paid race tracks and premises in such marnner
as may be authorizzd or permitted by law; to operate restaurant, cafes, lunch counters and stands for
the sale of food ar:d other refreshments to persons on said premises; to purchase and hold title to
such real estate as may be necessary or deemed to be necessary to fully carry out the several purposes
for which the corp-oration is formed; to borrow money and give security therefor; to acquire, hold,
mortgage, pledge or dispose of the shares, bonds, securities and other evidences of indebtedness of
any domestic of fcreign corporation and the securities issued by the corporation and the securities
issued by the Unite} States or by the Commonwealth of Kentucky or any governmental subdivision
thersof to adopt through its Board of Directors a corporate seal and to alter name 21 the pleasure of
the Board of Directors; to make bylaws through its Board of Directors not inconsistent with the law;
und 1o transact any or ail lawful business for which corporations may he incorporated.

The cosporstion shall have the power to purchase shares of the capital stock of the
corpsration (o the extent of unreserved and vorestricted eamed surplus and capital surplus of the
corpovation.

ARTICLE 10
DURATION

The corporation shiall have perpetital existence.




ARTICLE Y
REGISTERED OFFICE AND AGENT

Untii othe:~wise destgnated as provided by law, the location and Post Office address of the
registered office f the corporation and its principal place of business shall be:

700 Central Avenue
Lousville, Kentucky 40208

ARTICLE YV
REGISTERED AGENT

Untit otherwise designated as provided by law, the name and Post Office address of the
authorized agent « I"the corporation upon whom process shall be served shall be:

Alexander M. Waldrop
700 Central Avenue
Louisville, Kentucky 40208
ARTICLE VI
DEST LIMITATION
There shall 4e no limit on the amount of indebtedness which the corporation may incur.

ARTICLE ViI

CAPITAL STOCK

The corpora: on shall be authorized to issue 50,000,000 shares of common stock of e par
value {the "Common Stock"), and 250,000 shares of preferred stock of no par value in such series
and with such rights. preferences and limitations, including voting rights, as the Board of Directors
miay determine {the "Preferred Stock”).

Al The ' ommon Stock. Shares of the Common Stock may be issued from time to time
as the Boa:zd of Dire :tors shall determine and on such rerms and for such consideration as shall be
fixed by the Board o Directors. :
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B. Th Preferred Stock.

Y

1. Shares of the Preferred Stock may be issued from time to time in one or more
series as may from time to time be determined by the Board of Directors of the corporation. Each
series shall be distinctly designated, All shares of any one series of the Preferred Stock shail be alike
in every particula: except that there may be different dates from which dividends (if any) thereon
shall be cumuiative, if made cumulative. The refative preferences, participating, optional and other
special rights of each such series, and limitations thereof, if any, may differ from those of any and.
alt other series at any time outstanding. The Board of Directors of the corporation is hereby
expressly granted iuthority to fix by resolution or resolutions adopted prior to the issuance of any
shares of each particular series of the Preferred Stock, the. designation, relative preferences,
participating, optiznal and other special rights and limitations thereof, if any, of such series,
incheding but without limiting the generality of the foregoing, the following:

(a) The distinctive designation of, and the number of shares of the
Preferred Stock viich shall constitute the series, which number may be increased (except as
otherwise fixed by the Board of Directors) or decreased (but not below the number of shares thereaf
then outstanding) {:om time to time by action of the Board of Directors,

{b]  The rate and times at which, and the terms and conditions upon which
dividends, if any, on shares of the series may be paid, the extent of preference or refation, if any, of
such dividend ta thz dividends payable on any other class or classes of stock of the corporation, or
on any series of the Preferred Stock or of any other class of stack of the corporation, and whether
such dividends skalt be cumulative or non-cumulative;

fcl The right, if any, of the holders of shares of the series to convert the
same into, or exchange the same for, shares of any cther class or classes of stock of the corporation,
or of any series of ths Preferred Stock and the terms and conditions of such conversion or exchange;

[d]  Whether shases of the series shall be subject to redemption and the
redemption price or prices and the time or times at which, and the rerms and conditions upon which
shares of the series may be redeemed,

[e) The rights, if any, of the halders of shares of the series upon voluntary
or involuniary hquidation, merger, consolidation, distribution or sale of assets, dissolution or
winding up of the ccrporation;

[l The terms of the sinking fund or redemption or purchase account, if
any. to be provided for shares of the series, and

{g]  The voting powers, if any, of the holders of shares of the series which
snay, without limiting the generality of the foregoing, include the right, voting as a series by ttself
or together with other series of the Preferred Stock as a class, to vote more or less than one vote per




share on any or all matters voted upon by the stockholders and to elect one or more directors of the
corporation in the event there shall have been a default in the payment of dividends on any one or
more series of th Preferred Stock or under such other circumstances and upon such conditions as
the Boargd of Dir:ctors may fix.

C. Qiher Provisions.

1 The relative preferences, rights and limitations of each Series of Preferred
Stock in relation 10 the preferences, rights and fimitations of each other series of Preferred Stock
shall, in each casz, be as fixed from time to time by the Board of Directors in the resolution or
resolutions adopted pursuant to authority granted in this Article V1L, and the consent by class or
series vote or otherwise, of the halders of the Preferred Stock of such of the series of the Preferred
Stock as are from time to time outstanding shall not be required for the issuance by the Board of
Directors of any cther series of Preferred Stock whether the preferences and rights of such other
series shall be fixe:d by the Board of Directors as senior to, or on a parity with, the preferences and
rights of such outstanding series, or any of them, provided, however, that the Board of Directors may
provide in such resalution of resolutions adepted with respect to any series of Preferred Stock that
the consent of the holders of a majosity (or such greater proportion as shall be therein fixed) of the
outstanding shares of such sertes voting thereon shall be required for the issuance of any or all other
Seres of Preferrec Stock.

2. Subject to the provisions of Subparagraph t of this Paragraph C, shares of any
ceries of Preferred Stock may be issued from time to time as the Board of Directors shall deterrine
and on such terms und for such considerarion as shall be fixed by the Board of Directors.

ARTICLE VIO

VOTING RIGHTS OF COMMON STOCK

In stockholeurs” meetings each hoider of Common Stock shall be entitled fo one vote for each
share of Cammon S-ock standing in his name on the books of the corporation, except that in the
election of directors, each holder of Commion Stock shall have as many votes as results from
multiplying the numaer of shares held by him by the nurnber of directors to be elected. Such votes
may be divided amcag the total number of directors to be elected or distributed among any lesser
pumber in such proportion as the tolder may determinz ‘

The presence i persort or by proxy of the holders of a majority of the outstanding Coromon
Stock of the corporation shafl constitute & guorum at all stockhotders’ meetings.




ARTICLE IX

PREEMPTIVE RIGHTS

No holder of any shares of Comimon Stock of the corporation, whether now or hereafter
authorized, issued or cutstanding, shali be entitled to a preemptive right to acquire unissued or
treasury shares or s2curities convertible into such shares or carrying a right to subscribe to or acquire
shares or any right s or options to purchase shares of the corporation.

ARTICLE X
DIRECTORS

The business and affairs of the corporation shall be managed by or under the direction of a
Board of Directors consisting of not less than nine (9) nor more than twenty-five (25) directors, the
exact number of ditectors to be determined by affirmative vote of a majority of the entire Board of
Directors except that at the time this new Articles X is adopted, the number of directors shall be
fixed a1 seventeen { 17). The directors shall be divided into three classes, designated Class [, Class
[T and Class IIl. Each class shall consist, as nearly as possibie, of one-third of the total number of
directors constituting the entire Board of Directors.

At the 1984 annual meeting of stockholders, the seventeen (17) directors elected will not be
elected to a specifiz class of directors. Following the 1984 annual meeting of stockholders, the
Board of Directors -vill initially determine which directors will be designated and serve as Class i,
Class il and Class 111 directors, respectively Upon such determination by the Board of Directors,
Class 1 directors shall serve for a one-year term expiring in 1985. Class 11 directors for a two-year
term expiring in 1446, and Class I directors for a three-year term expiring in 1987. At each
succeeding annual resting of Stockhalders heginning in 1983, successors to the class of directors
whose term expires at that annual meeting shall be elected for a three-year term. If the number of
directors is changed, any increase or decrease shall be apportioned among the classes so as o
maintzin the number of directors in 2ach class as nearly equal as possible, and any additional director
of any class elected to filf 2 vacancy resulting from an increase in such class shall hold office fora -
term that shall coincide with the remaining term of that class, but in no case will a decrease in the
qumber of ditectors shorten the term of any incumbent director. A director shali hold office until
the annual meeting «f the year in which his term expires and until his successor shall be elected and
shell qualify, subjecz. however, to prior death, resignaticn, retirement, disqualification or removal
from office. Any verancy on the Boasd of Directors that results from an increase in the number of
directors may be fill:d by a majority of the Board of Directars then in office, and any other vacancy
occurring in the Beard of Directors may be filled by a majority of the directors then in office,
although less than 2 quorura, or by a sole remaining director. Any director elected to fill a vacancy
not resulting from a: increase i the aumber of directors shall have the same remaining term as that
of s predecessor.




Notwithstanding the foregoing, whenever the holders of any one or more classes or series of
Preferred Stock issued by the corporation shall have the right, voting separately by class or series,
10 elect directors at an annual or special meeting of stockholders, the election, term of office, filling
of vacancies and -ither features of such directorships shall be governed by the terms of these Articles
of Incorporation applicable thereto, and such directors so elected shall not be divided into classes
pursuant to this /Article X unless expressly provided by such terms

Any direc:or or the entire Board of Directors may be removed from office without cause by
the affirmative voite of eighty percent (80%) of the votes entitled to be cast by the holders of all then
outstanding shares of voting stock of tie corporation, voting together as a single class; provided,
however. that no -ndividual director shal} be removed without cause (unless the Board of Directors
or the class of directors of which he is a2 member be removed) in case the votes cast against such
removal would be sufficient, if voted cumulatively for such director, to elect him to the class of
directors of which he is 2 member.

Notwithstinding any other provision of these Articles or the bylaws of the corporation and
notwithstanding the fact that a lesser percentage or separate class vote may be specified by law, these
Articles or the byl.sws of the corporation, the affirmative vote of the holders of not less than eighty
percent (80%) of :he votes entitled to be cast by the holders of all then outstanding shares of voting
stock of the corpcration, voting together as a single class, shall be required to amend or repeal, or
adopt any provisizns inconsisteat with, this Article X, unless such action has been previously
approved by a three-fourths vote of the whole Board of Directors.

ARTICLE X1

ELIMINATION OF DIRECTOR LIABILITY

No director of the corporation shall be personaily liable to the corporatian or its stockholders
for monetary damz ges for a breach of his duties as a director except for liability-

{a} For any iransacticn in which the director’s personal financial interest
is in conflict with the financial interest of the corporation of its
stockholders; : ‘

bl  For acts or omissions not in good faith or which involve intentional
miscanduct or are known to the director to be a violation of law,

fe] For distributions made i violaiion of the Kentucky Revised Siatutes;
or

[d] For any transaction from which the director derives an improper
personal benefit.




If the Kenrucky Revised Statutes are amended after approval by the stockhalders of this
Article to authoriz: corporate action further eliminating or limiting the personal fiability of directors,
then the liability of a director of the corporation shall be eliminated or limited to the fullest extent
permitted by the F.entucky Revised Statutes, as so amended. Aay repeal or modification of this
Article X1 by the siockholders of the corporation shall not adversely affect any right or protection
of a director of the corporation existing at the time of such repeal or madification.

ARTICLE Xil

SPECIAL MEETING OF SHAREHOLDERS
Special meetings of the shareholders of the corporation may be called only by:
[2] The Board of Directors; or

[b]  Theholders of not less than sixty-six and two-thirds percent (66 %)
of all shares entitled to cast votes on any issue proposed to be
considered at the proposed special meering upon such holders
signing, dating and delivering to the corporation’s Secretary one or
mote written demands for the meeting, including a description of the
purpose or purposes for which the meeting is to be held.

SERIES DESIGNATION FOR SERIES 1998 PREFERRED STOCK

I Desizpation and Number of Shares. This series of the Preferred Stock shail be
designated as "Series 1998 Preferred Stock” (the "Series 1998 Preferred Stock”). The number of
shares initially issualide as the Series 1998 Preferred Stock shall be 11,300; provided, however, that,
if more than a totai of 11,300 shares of Series 1998 Preferred Stock shall be issuable upon the
exercise of Rights (the "Rights") issued pursuant to the Rights Agreement dated as of March 19,
1698, between the Corporation and Bank of Louisville, as Rights Agent (the "Rights Agreement"),
the Board of Directors of the Corporation, shall, if then permitted by the Kentucky Business
Corporation Act, direct by resolution or resolutions that Articles of Amendment of the Articles of
Incorporation of th: Corporation be properly executed and filed with the Secretary of State of
Kentucky providing {or the total number of shares issusble as Series 1998 Preferred Stock to be
increased (to the extent that the Articles of Incorporation then permit) to the largest number of whole
shaces (rousded up to the nearest whole number) issuable upon exercise of such Rights.

IL Dividends or Distributions.

(a) Subject to the prior and superior rights of the holders of shares of any other
series of Preferred Stock or other class of capitat stock of the Cerporation ranking prior and superior
to the shares of Series 1998 Preferred Stock with respect to dividends, the holders of shares of the
Yaries 1998 Prefesred Stock shall be entitled to receive, when, as and if declared by the Board of
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Directors, out or the assets of the Corporation legally available therefor, (i) annual dividends payahle
in cash on Januav 15 of each vear, or such other dates as the Board of Directors of the Corporation
shall approve (each such date being referred to herein as an "Annual Dividend Payment Date®),
commencing on the first Annual Dividend Payment Date after the first issuance of a share or a
Graction of a share of Series 1998 Preferred Stock, in the amount of $.01 per whole share {rounded
to the nearest cext), less the amount of all cash dividends declared on the Series 1998 Preferred
Stock pursuant t3 the following clause (ii) since the immediately preceding Annual Dividend
Payment Date or, with respect to the first Annual Dividend Payment Date, since the first issuance
of any share or fraction of a share of Series 1998 Preferred Stock (the totai of which shall not, in any
event, be {ess than zero) and (i) dividends payable in cash on the payment date for each cash
dividend declarec an the Common Stock in an amount per whole share (vounded to the nearest cent)
equa! to the Formula Number (as hereinafter defined) then in effect times the cash dividends then
to be paid on each share of Common Stock. In addition, if the Corporation shall pay any dividend
or make any distribution on the Commen Stock payable in assets, securities or other forms of
non-cash considersition (other than dividends or distributions solely in shaves of Common Stock),
then, in each such case, the Corporation shall simultaneously pay or make on each outstanding whole
share of Series 1798 Preferred Stock a dividend or distribution in like kind equal to the Formula

 Number then in ef{zct times such dividend or distribution on each share of the Common Stock. As
used herein, the Vormula Number" shall be 1,000, nrovided, however, that, if at any time after
March 19, 1998, « xcluding, however, the twe-for-one stock split or stock dividend declared by the
Corporation on hiarch 19, 1998, the Corporation shall (x) declare or pay any dividend on the
Common Stock payable in shares of Common Stock or make any distribution on the Common Stock
in shares of Comnion Stock, (y) subdivide (by a stock split or otherwise) the outstanding shares of
Common Stock ini0 a larger number of shares of Common Stock or (z) combine (by areverse stock
split or otherwise; the outstanding shares of Common Stock into a smailer number of shares of
Common Stock, rken, in each such event, the Formula Number shall be adjusted to a number
determined by mutiplying the Formula Number in effect immediately prior to such event by a
fraction, the numerator of which is the number of shares of Comman Stock that are outstanding
immediately after such event and the denominator of which is the number of shares of Common
Stock that are outsianding immediately prior to such event (and rounding the result to the nearest
whole munber); anid, provided further, that, if at any time after March 19, 1998, the Corporation shall
issue any shares of its capital stock in a merger, share exchange, reclassification, or change of the
outstanding shares of Common Stock, then, in each such event, the Formula Number shall be
appropriately adjusted to reflect such merger, share exchange, reclassification or change so that each
share of Preferred Stock continues to be the economic equivalent of a Formuta Number of shares of
Cammon Stock prinst to such merger, share exchange, reciassification or change.

(b)  The Corporation shall dectare a dividend or distribution on the Series 1998
Preferred Stock as provided in Section [I(a) iramediately prior to or at the same time it declares a
dividend or distribuzion on the Common Stock (other than a dividend or distribution solely in shares
of Common Stock) provided, however, that, in the event no dividend or distribution (other than a
dividend or distribut on in shares of Common Stock) shail have been declared on the Common Stock
during the period between any Annual Dividend Payment Date and the next subsequent Annual




Dividend Payment Date, a dividend of 5.01 per share on the Series 1998 Preferred Stock shall
nevertheless be payable on such subsequent Annual Dividend Payment Date. The Board of Directors
may fix a record date for the determination of holders of shares of Series 1998 Preferred Stock
entitled to receiv2 a dividend or distribution declared thereon, which record date shall be the same
as the record date for any corresponding dividend or distribution on the Common Stock.

(ci Dividends shall begin to accrue and be cumulative on outstanding shares of
Series 1998 Preferred Stock from and afier the Annual Dividend Payment Date next preceding the
date of original wsue of such shares of Series 1998 Preferred Stock; provided, however, that
dividends on such, shares that are originally issued after the record date for the determination of
volders of shares of Series 1998 Preferred Stock entitled to receive an annual dividend and on or
prior to the next sacceeding Annual Dividend Payment Date shall begin to accrue and be cumulative
from and aiter such Annual Dividend Payment Date. Notwithstanding the foregoing, dividends on
shares of Series ;%98 Preferred Stock that are originally issued prior to the record date for the
determination of hwlders of shares of Series 1998 Preferred Stock entitled to receive an anaual
dividend on the first Annual Dividend Payment Date shall be calculated as if cumulative from and
after the last day - the fiscal quarter next preceding the date of original issuance of such shares.
Accrued but unpeid dividends shall not bear interest. Dividends paid on the shares of Series 1998
Preferred Stock ir: in amount less than the total amount of such dividends at the time accrued and
payable on such siwires shall be allocated pro rata on a share-by-share basis among all such shares
at the time outstanding and entited to receive such dividends.

(d) So long as any shares of the Series 1998 Preferred Stock are outstanding, no
dividends or other distributions shall be declared, paid or distributed, or set astde for payment or
distzihuiion, on the Common Stock, unless, in each case, the dividend required by this Section Il to
be declared on the Series 1998 Preferred Stock shall have been declared and paid.

(&)  The holders of the shares of Series 1998 Preferred Stock shall not be entitled
to receive any dividends or other distributions, except as provided heretn.

1l.  Voting Rights. The holders of shares of Series 1998 Preferred Stock shall have the
following voting rights:

{(a)  Each holder of Series 1998 Preferred Stock shall be entitled to a nusmber of
votes equal te the Formula Number then in effect, for each whole share of Series 1998 Preferred
Stock held of recorl on each matter on which holders of the Common Stock or shareholders
generally are entitled to vote, multiplied by the maximum oumber of votes per share which any
holder of the Comeon Stock or sharehaiders generally then have with respect 10 such matter
(assuming any holdiryg period or other requirement to vote a greater sumber of shares is satisfied).

(b)  Except as otherwise provided herein or by applicable law, the hoiders of
shares of Series 199¢ ['referred Stock and the hoiders of shares of Common Stock shall vote together
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as one voting group for the election of directors of the Corporation and on all other matters submitted
to a vote of shzreholders of the Corporation.

{c)  If, at the time of any annual meeting of shareholders for the election of
directors, the equaivalent of two annuai dividends (whether or not consecutive) payable on any share
or shares of Series 1998 Preferred Stock are in default, the number of directors constituting the
Board of Directors of the Corporation shall be increased by twe. In addition to voting together with
the holders of Common Stock for the election of other directors of the Corporation, the holders of
record of the Series 1998 Preferred Stock, voting separately as a voting group to the exclusion of the
holders of Comruon Stock, shall be entitled at said meeting of shareholders (and at each subsequent
annual meeting of shareholders), unless all dividends in arrears have been paid or declared and set
apart for paymert prior thereto, to vote for the election of two directors of the Corporation, the
holders of any Series 1998 Preferred Stock being entitted to cast a number of votes per whole share
of Series 1998 Preferred Stock equal to the Formula Number. Until the default in payments of aft
dividends that permitted the election of said directors shall cease to exist, any director who shall have
been so elected pursuant to the next preceding sentence may be removed at any time, either with or
without cause, ¢rly by the affirmative vote of the holders of the shases of Series 1998 Preferred
Stock at the time entitled to cast such number of votes as are required by faw for the election of any
such director at 2 special meeting of such holders called for that purpose, and any vacancy thereby
created may be filled only by the vote of such holders. 1fand when such default shall cease to exist,
the holders of th= Series 1998 Preferred Stock shall be divested of the foregoing special voting
rights, subject to revesting in the event of each and every subsequent like default in payments of
dividends. Upon the termination of the foregoing special voting rights, the terms of office of all
persons who may have been elected directors pursuant to said special voting rights shall forthwith
terminate to the =cent permitted by law, and the number of directors constituring the Board of
Directors shall be r2duced by two. The voting rights granted by this Section 111(c) shall be in addition
to any other votiny, rights granted to the holders of the Series 1998 Preferred Stock in this Section
IiL.

{d} Except as provided herein, in Section XI or by applicable law, holders of
Series 1998 Prefirred Stock shail have no special voting nghts and their consent shall not be
required (except 1 the extent they are entitled to vote with holders of Common Stock as set forth
herein) for authoniring or taking any corporate action.

iV.  Cestain Restrictions.

{a)  Whenever annual dividends or other dividends or distributions payable on the
Series 1998 Prefer-cd Stock as provided in Section 11 are in arrears, thereafter and until all accrued
and unpaid dividenIs and distributions, whether or not declared, on shares of Series 1998 Preferred
Steck owstanding shall have been paid in full, the Corporation shall not

] declars or pay dividends on, make any other distributions on,
or redeem ¢r purchase or otherwise acquire for consideration any shares of stock
ranking juni2r (either as to dividends or upon liquidation, dissolution or winding up)
to the Seriex 1998 Preferred Stock;

(i)  declare or pay dividends onor make any other distributions on

any shares of stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series 1998 Preferred Stock, except dividends
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paid ratibly on the Series 1998 Preferred Stock and all such parity stock on which
dividenc's are payable or in arrears in proportion to the total amounts to which the
holders »f ail such shares are then entitled;

(i) redeem or purchase or otherwise acquire for consideration
shares o: any stock ranking on a parity (either as to dividends or upon liquidation,
dissolutian or winding up) with the Series {598 Preferred Stock; provided that the
Corporasion may at any time redeem, purchase or otherwise acquire shares of any
such parity stock in exchange for shares of any stock of the Corporation ranking
junior (e:ther as to dividends or upon dissolution, liquidation or winding up) to the
Series 1498 Preferred Stock; or

(ivy  purchase or otherwise acquire for consideration any shares of
Series 1098 Preferred Stock, or any shares of stock ranking on 2 parity with the
Series 1598 Preferred Stock, except in accordance with a purchase offer made in
writing or by pubiication (as determined by the Board of Directors) to all holders of
such sharas upon such terms as the Board of Directors. after consideration of the
respective: annual dividend rates and other relative rights and preferences of the
respective series and classes, shall determine in good faith will result in fair and
equitable reatment among the respective series or classes.

(b;  The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the
Corporation coul, under paragraph (a} ofthis Section [V, purchase or otherwise acquire such shares
at such time and i1 such manner.

V. Liuuidation Rights. Upon the liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, no distribution shali be made (a) to the holders of
shares of stock rarking junior (either as to dividends or upon liquidation, dissoluticn or winding up)
to the Seres 1993 Preferred Stock, unless, prior therteto, the holders of shares of Series 1998
Preferred Stock shall bave received an amount equal to the accrued and unpaid dividends and
distributions there.Jn, whether or not declared, to the date of such payment, plus an amount equal
to the gieater of ({: $.01 per whole share or (it) an aggregate amount per share equal to the Formula
Number then in eflsct times the aggregate amount to be distributed per share to holders of Common
Stock or (b) to the holders of stock ranking cn a parity (either as to dividends or upon liquidation,
dissolutinon oF winding up) with the Series 1998 Preferred Stock, except distributions made ratably
on the Series 1998 Preferred Stock and ali other such parity stock in proportion to the total amounts
to which the holde: s of all such shares are entitted upen such fiquidation, dissolution or winding up.

Vi,  Copsolidation Merger, etc. Incasethe Corporation shall enter into any consolidation,
merger, share exchrnge, combination or other transaction in which the shares of Common Stock are
exchanged for or ckanged into other stock or securities, cash or any other property, then, inany such
case, the then outstanding shares of Series 1998 Preferred Stock shall at the same time be similarly
exchanged or changed iato an amount per whole share equal to the Formula Number then in effect
times the aggregate amount of stock, securitics, cash or any other property (payable in kind), as the
case may be, into which or for which each share of Common Stock is exchanged or changed. In the
event both this Secton VI and Section II appeur to apply to a transaction, this Section VI will
control.
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VI No Redemption: No Sinking Fund.

(a)  The shares of Series 1098 Preferred Stock shall not be subject to redemption
by the Corporastonor at the option of any holder of Series 1998 Preferred Stock; provided, hawever,
that the Corporation may purchase or otherwise acquire outstanding shares of Series 1998 Preferred
Stack in the open market or by offer to any holder or holders of shares of Series 1998 Preferred

Stock.

(b)  The shares of Series 1998 Preferred Stack shalf not be subject to or entitled

to the operatior: of a retirement or sinking fund.

VIII. Ranking. The Series 1958 Preferred Stock shall rank junior to all other series of
Preferred Stock of the Corporation, unless the Board of Directors shall specifically determine
otherwise in fixing the powers, preferences and relative, participating, optional and other special
rights of the shares of such series and the qualifications, limitations and restrictions thereof.

IX.  Fractional Shares. The Series 1998 Preferred Stack shall be issuable upon exercise
of the Rights issued pursuant 10 the Rights Agreement in whole shares or in any fraction of a share
that is one-thousandth {1/1,000) of a share or any integral multiple of such fraction which shall
entitle the holder, in proportion to such holder's fractional shares, to receive dividends, exercise
voting rights, participate in distributions and have the benefit of all other rights af holders of Series
1998 Preferred Stock. In lieu of fractional shares, the Corporation, prior to the first issuance of a
share or a fracticn of a share of Series 1998 Preferred Stock, may elect (a) to make a cash payment
as provided in the Rights Agreement far fractions of a share other than one-thousandth (1/1,000) of
a share or any integral multiple thereof or (b) to issue depository receipts evidencing such authorized
fraction of a sharz of Series 1998 Preferred Stock pursuant to an appropriate agreement between the
Corporation and 2 depository selected by the Corporation; provided that such agreement shall
provide that the holders of such depository receipts shall have all the rights, priviteges and
oreferences to which they are entitled as holders of the Scries 1998 Preferred Stock.

X. Ruacquired Shares Any shares of Series 1998 Preferred Stock purchased ar
otherwise acquired by the Corporation in any manner whatsoever shall be retired and canceled
prompily after the acquisition thereof. Ali such shares shall upon their canceilation becoms
authorized but umissued shares of Preferred Stock, without par-value, of the Corporation,
undesignated as 19 series, and may thereafter be reissued as part of a new series of such Preferred
Stock as permitted by law.

X1.  Asmendment. Noneof the powers, preferences and relative, participating, optional
and other special rights of the Series 1598 Preferred Stock as provided herein or in the Articles of
Incorporation shzil be amended in any manner that would alter O change the powers, preferences,
igits or privileges of the holders of Series 1998 Preferred Stock so as to affect such bolders
adversely without the affirmative vote of the haiders of at least 66-2/3% of the outstanding shares
of Series 1998 Preferred Stock, voting as a separale voting group; provided, however, that no such
amendment approved by the holders of at least 66-2/3% of the outstanding shares of Series 1998
Preferred Stock shall be deemed to apply to the powers, preferences, rights or privileges of any
hotder of shares o: Series 1998 Preferred Stock originally issued upen exercise of a Right after the
time of such apprc val without the approval of such holder.




" RESOLUTIONS ABOPTED BY THE BOARD OF DIRECTCRS ELECTING THAT
TRE CORPURATION BE SUBJECT GENERALLY, WITHOUT QUALIFICATION OR
LiMITATION, TO THE REQUIREMENTS OF KRS 271 B.12-210.

WHERIZAS, there may be uncertainty as to whether the provisions of the Kentucky Business
Combinations s:atute, KRS 271B.12-210 to 271B.12-230, apply to the Corporation by virtue of the
provistons of KRS 271B.12-220(4)(a) and pursuant to the provisions of that subsection, the Board
of Directors of the Corporation desires to elect by resolution, adopted by all of the continuing
directors of the Corporation, to be subject generally, without qualification or limitation, to the
requirements of KRS 271B.12-210;

RESOLVED, that the Corporation be subject generally, without qualification or limitation,
to the requiremets of KRS 271B.12-210 and the officers of the Corporation are hereby authorized
and directed 1o take any and all actions necessary or appropriate to give effect to this resolution,
inciuding, without limitation, making any filings required by statute or regulation, including filing
articles of amencment to the articles of incorporation of the Corporation including a copy of this
resolution making; this election; .

RESOLVED, that any and al} actions heretotore taken by the officers of the Corporation in
connection with the above resolution, in the name of or on behalf of the Corporation, be and hereby
are approved, ratiiied and confirmed. ‘

it is hereby certified that on this date 1 am the duly elected and qualified Senior Vice
President, General Counsel and Secretary of Churchili Downs Incorporated and that on the 17th day
of June, 1999, the l'oregoing Restated Articles of Incorporation of the corporation were amended io
amend provisiorz »f the foregoing Article VI thereto, in the manner as set forth in the Certificate
delivered herewith and that the foregoing Restated Asticles of Incorporation were approved by action
of the Board of Disectors.

CHURCHILL DOWNS INCORPORATED

H .‘|
Wi - y
o et oo el
Rehecca C. Reed, Senior Vice President,
General Counsel and Secretary

THFSY
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CERTIFICATE GBS0 S
REGARDING AMENDED AND RESTATED 40, 006,45
ARTICLES OF INCORPORATION OF SIRISTT Py 3

CHURCHILL DOWNS INCORPCRATED

THIS CERTIFICATE is delivered pursuant to KRS 271B.10-070(4) tdifthes-with_the
Restated Articles of Incorperation of Churchill Downs Incorporated. On behalf of Churchill Downs
Incorporated, tie undersigned states that the Restated Articles of Incorporation attached hereto
contain an amendment to the Articles of Incorporation requiring shareholder approval and therefore,
provides the infyrmation required by KRS 271B.10-060 as follows:

ARTICLE |
The nar:e of the corporation is Churchilt Downs Incorporated.
ARTICLE 11

Article Vi of the Articles of Incorporation of Churchill Downs Incorporated is amended to
read in its entiretv as follows:

ARTICLE VII

CAPITAL STOCK

The corporation shall be authorized to issue 50,000,000 shares
o common stock of no par value (the "Common Stock"), and
270,000 shares of preferred stock of no par value in such series and
with such rights, preferences and fimitations, including voting rights,
a+ the Board of Directors may determine (the "Preferred Stock").

A, The Common Stock. Shares of the Common Stock
m.iy be issued from time to time as the Board of Directors shall
determine and on such terms and for such consideraticn as shall be
fined by the Board of Directors.

R The Preferred Stock.

1. Shares of the Preferred Stock may be issued
from time to time in one or more series as may from time to time be
derermined by the Board of Directors of the corporation. Each series
shall be distinctly designated. All shares of any one series of the
Preferred Stock shall be alike in every particular, except that there
m:y be different dates from which dividends (if any) thercon shall be
curnulative, if made cumulative.  The relative preferences,



participating, optional and other special rights of each such series, and
Lmitations thereof, if any, may differ from those of any and ali other
series at any time outstanding. The Board of Directors of the
corporation is bereby expressly granted autharity 10 fix by resolution
o resolutions adopted prior to the issuance of any shares of each
particular series of the Preferred Stock, the designation, relative
preferences, participating, optional and other special rights and
{imitations thereof, if any, cf such series, including but without
[initing the generality of the foregoing, the following:

[a] The distinctive designation of, and the
nember of shares of the Prefesred Stock which shall constitute the
series, which number may be increased (except as otherwise fixed by
1t Board of Directors) or decreased {(but not below the number of
shares thereof then outstanding) from time to time by action of the
B..ard of Directors,

b} The rate and times at which, and the
terms and conditions upon which dividends, if any, on shares of the
series may be paid, the extent of preference or refation, if any, of such
dividend to the dividends payable on any other class or classes of
ste2k of the corporation, or on any sertes of the Preferred Stock or of
anv other class of stock of the corporation. and whether such
div:dends shall be cumulative or non-cumulative,

[c]  The right, if any. of the holders-of
shzres of the series to convert the same into, or ¢exchange the same
for, shares of any other class ar classes of stock of'the corporation, or
of any series of the Preferred Stock and the terms and conditions of
suct: conversion or exchange:

_ {d]  Whether shaves of the series shall be
subject to redemption and the redemption price or prices and the time
or tines at which, and the terms and conditions upon which shares of
the saries may be redeemed,;

fe] The rights, if any, of the holders of
shares of the series upon voluntary or involuntary liquidation, merger,
cons-lidation, distribution or sale of assets, dissolution or winding up
of the corporation,
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[fl  The terms of the sinking fund or
redemption or purchase account, if any, to be provided for shares of
the series; and

[g}  The voting powers, tf any, of the
ho'ders of shares of the series which may, without limiting the
gererality of the foregoing, include the right, voting as a series by
its=If or together with other sertes of the Preferred Stock as a class, to

ate thore or less than one vote per share on any or atl matters voted
upen by the stockholders and to elect one or more directors of the
corporation in the event there shall have been a defauit in the payment
of lividends on any one or more series of the Preferred Stock or
uncar such other circumstances and upon such conditions as the
Board of Directors may fix

C Qth OVisIons

i The relative preferences. righis and iimitations
of e.:ch Sertes of Preferred Stock in relation to the preferences, rights
and limitations of each other series of Preterred Stock shall, in each
case be as fixed from time 10 time by the Board of Directors in the
resciution or resolutions adopted pursuant to authority yranted in this
Artiole VI and the conseni by class or series vote or otherwise, of
the holders of the Preferred Stock of such of the series of the
Preforred Stock as are from time to time outstanding shall not be
requured for the issuance by the Board of Directors of any other series
of Preferred Stock whether the preferences and rights of such other
series shall be fixed by the Board of Directors as senior to, or on a
parity with, the preferences and rights of such outstandinyg series, or
any «f them; provided, however, that the Board of Directors may
prov ide in such reselution or resohutions adopted with respect to any
series of Preferred Stock that the consent of the holders of a majority
(or such greater propomnsz as “shall be therein tixed) of the
outstanding shares of such series voting thereon shall be required for
the izsuance of any or ali other Series of Preferred Stock.

1 Subject to the provisions of Subparagraph 1 of
this Faragraph C, shares of any series of Preferred Stock may be
issued from time to time as the Board of Directors shall determine
and cn such terms and for such consideration as shall be fixed by the
Board of Directars. :
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ARTICLE H1

The amendment to the Articles of Incorporation does not provide for an exchange,
reclassification or cancellation of issued shares.

ARTICLE IV

The amendment to the Articles of Incorporation was adopted by the voie of the shareholders
of Churchilt Dewns Incorporated at the Annual Meeting of Shareholders held on June 17, 1999.

ARTICLES V

At the June 17, 1999 Annual Meeting of Shareholders of Churchill Downs Incorporated,
7,525 (.41 shares of Churchill Downs Incorporated common stack were outstanding and entitled to
vote upon all mutiers presented to the meeting, including adoption of the amendmeni. No other
voting groups exist. A total of 6,306,277 shares of the common capital stock of Churchill Downs
Incorporated were represented at the meeting and a total of 5,832,957 votes were cast for adoption
of the amendmu1: to the Articles of Incorporation of Chuschill Downs Incorporated, which number
is sufficient far approval of the amendment to the Articles of Incorporation.

Execnted this 4+ kday of July, 1999.

CHURCHILL DOWNS INCORPORATED

)
ML ST ¢ £ :'li
Rebecca C. Reed, Senior Vice President,
General Counsel and Secretary
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF CHURCHILL DOWNS INCORPORATED

ARTICLE]

NAME
“The name of the corporation shall be Churchill Downs Incorporated.
ARTICI v T}

PURPOSE AND POWERS

The natuse of the business to be conducted by the corporation and its objects and purposes
shall be the improvement of livestock, particularly thoroughbred horses, by giving exhibitions of
contests of speed and races between hovses for premiums, purses and other awards. In the
fisrtherance and in the accomplishment of the abjects and purposes enumerated, the corporation shall
have the power t establish, maintain, puschase or otherwise acquire suitable race wacks located in
or without the Commonwealth of Kentucky, with all necessary buildings and improvements and land
for the purpose of establishing race tracks, to give or conduct on said race tracks public exhibitions
of speed or races between horses for premiums, purses and other awards made up from fees or
otherwise, and to charge the public for admission thereto and to the said race tracks; to engage inthe
registering of bets :3n exhibitions of speed or races at paid race tracks and premises in such manner
as may be authorized or permitted by law, to operate restaurant, cafes, lunch counters and stands for
the sule of food and ather refreshments to persons on said premises; to purchase and hold titie to
such rcal estate as may be necessary ar deemed to be necessary to fully carry out the several purposes
for which the corporation is formed; to borrow inoney and give security therefor, to acquire, hold,
mortgage, pledge or dispose of the shares, bonds, securities and other evidences of indebtedness of
any domestic or foreign corporation and the securities issued by the corporation and the securities
issued by the United Siates or by the Commonwealth of Kentucky or any governmental subdivision
thereof te adopt thsough its Board of Directors a corporate seal and to alter name at the pleasure of
the Board of Direci:'rs; to make bylaws through its Board of Directors not inconsistent with the law;
and 1o transact any or ail lawful business for which corporations may be incorporated.

The corporation shall have the power to purchase shares of the capital stock of the
corporation to the 2«tent of unreserved and unrestricted earned surplus and capital surplus of the
corporation.

ARTICLE Ii{
DURATION

The corporation shall have perpetual existence.




ARTICLE IV

REGISTERED OFFICE AND AGENT

Until otherwise designated as provided by law, the location and Post Office address of the
registered office. of the corporation and its principal place of business shall be:

700 Central Avenue
[ouisville, Kentcky 40208

ARTICLE V

REGISTERED AGENT

Untit othv-wise designated as provided by law, the name and Post Office address of the
authorized agent «:('the corporation upon whom process shiall be served shall be:

Atexander M. Waldiop
700 Central Avenue
Louwisville, Kentucky 40208

ARTICLE Vi

CDEBT LIMITATION

There shalt e no limit en the amount of indebtedness which the corporation way incur,
ARTICLE VI

CAPITAL STOCK

The corpor:tion shall be authorized 1o issue 50,000,000 shares of common stock of no par
value (the "Common Stock”). and 250,000 shares of preterred stock ot no par value in such series
and with such rights. preferences and limitations, including voting rights, as the Board of Directors
may determine (the Preterred Stock”).

A. The ¢ oinmon Stock. Shares of the Common Stock may be issued from time to time
as the Board of Directors shall determine and on such terms and for such consideration as shall be
fixed by the Board o' Directors.
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B. The Preferred Stock.

t Shares of the Preferred Stock may be issued from time to {ime in one or more
series as may from time to time be determined by the Board of Directors of the corporation. Each
series shall ba distinctly designated. All shares of any one series of the Preferred Stock shall be alike
in every particulas, except that there may be different dates from which dividends (if any) thereon
shall be cumulative, if made cumulative. The relative preferences, participating, optional and other
special rights of zach such series, and limitations thereof, if any, may differ from those of any and
all other series atr any time outstanding. The Board of Directors of the corporation is hereby
expressly granted authority to fix by resolution or resolutions adopted prior to the issuance of any
shares of each particular series of the Preferred Stock, the designation, relative preferences,
participating, opional and other speciai rights and limitations thereof, if any, of such seres,
inclucing but withiout limiting the generality of the foregoing, the following.

[a] The distinctive designation of, and the number of shares of the
Preferred Stock +shich shail constitute the series, which number may be increased {except as
otherwise fixed by the Board of Directors) or decreased (but not below the number of shares thereof
then outstanding) rom time to time by action of the Board of Directors;

[b]  The rate and times at which, and the terms and conditions upon which
dividends, if any, an shares of the series may be paid, the extent of preference or relation, if any, of
such dividend to the dividends payable on any other class or classes of stock of the corporation, or
on any series of the Preferred Stock or of any other class of stnck of the corporation, and whether
such dividends shal! be cumulative or non-cumulative;

fe]  The right, if any, of the holders of shares of the series to convert the
same into, o7 exchan e the same for, shares of any other class or classes of stock of the corporation,
or of any series of thy Preferred Stock and the terms and conditions of such conversion or exchange;

{d]  Whether shares of the series shall be subject to redemption and the
redempticn price or yices and the time or times at which, and the terms and conditions upon which
shares of the series muy be redeemed,

[e] The rights, if any, of the holders of sharcs of the series upon voluntary
or involuntary liquidasion, merger, consolidation, distribution ar sale of assets, dissolution or
winding up of the corpuration;

i1} The terms of the sinking fund or redemption or purchase account, if
any, to be provided for vhares of the series; and

{g]  The voting powers, if any, of the holders of shares of the series which
may, without limiting the generality of the foregoing, include the right, voting as a series by itself
or together with other series of the Preferred Stock as a class, to vote more or iess than one vote per
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share on any or all matters voted upon by the stockholders and 1o elect one ar more directors of the
corporation in the event there shall have been a default in the paymen of dividends on any one of
more series of tne Preferred Stock or under such other circumistances and upon such conditions as
the Board of Dirzctors may fix.

o (cher Provisions

i The relative preferences, rights and limitations of each Series of Preferred
Stock in relation 1o the preferences, rights and limitations of each other series of Preferred Stock
shall, in each cas, be as fixed from time to time by the Beard of Directors in the resolution or
resclutions adopted pucsuant to authority granted in this Article V11, and the consent by class or
series vote or othzrwise. of the holders of the Preferred Stock of such of the series of the Preferred
Stock as are fro time to time outstanding shall nat be required for the issuance by the Board of
Directors of any Jther series of Preferred Stock whether the preferences and rights of such other
serfes shall be fixed by the Board of Directors as senjorto, orona narity with, the preferences and
rights of such outsianding series. or any of them; provided, however, that the Board of Directors may
provide in such resvlution or resalutions adopted with respect to any series of Prefesred Stock that
the consent of the holders of a majority (ar such greater proportion as shali be therein fixed) of the
outstanding sharex. of such series voting thereon shall be required for the issuance of any or all ather
Series of Preferred Stock.

o2 Subject 1o the provisions of Subpacagraph | of this Paragraph C, shares of any
series of Preferred Stock may be issued from time to time as the Board of Directors shall determine

and on such terms xnd for such consideration as shall be fixed by the Board of Directors.

ARTICLE VI

VOTING RIGHTS OF COMMON STOCK

1n stockhold s’ meetings each holder of Common Stock shall be entitled to one vote for each
share of Common Stock standing in his name on the books of the corporation, except that in the
election of directors. each holder of Common Stock shall have as many votes as results from
multiplying the number of shares hetd by him by the number of directors to be elected. Such votes
may be divided amoug the total number of directors to be elected or distributed among any lesser
number in such propiartion as the halder may determine.

The presence in persan or by proxy of the holders of a majority of the outstanding Common
Stock of the corporatinn shall constitute a quorum at alt stockholders’ meetings.




ARTICLE IX

PREEMPTIVE RIGHTS

No holaer of any shares of Commozi Stock of the corporation, whether now or hereafier
authorized, issued or outstanding, shall be entitled to a preemptive nght to acquire unissued or
treasury shares i+r securities convertible into such shares or carrying a right to subscribe to or acquire
shares or any rights or options to purchase shares of the corporation.

ARTICLE X

DIRECTORS

The busii:ess and atfairs of the corporation shall be managed by or under the direction of a
Board of Directcss consisting of not less than nine (9) nor more than twenty-five (25) directors, the
exact number of directors to be determined by affirmative vote of a majority of the entire Board of
Directors except that at the time this new Articles X is adopted. the number of directors shall be
fixed at seventeen (17). The directors shall be divided into three riasses, designated Class I, Class
11 and Class 111, Each class shall consist. as nearly as possible, of one-third of the total number of
directors censtitui.ng the entire Board of Directors.

Az the 1953 annual meeting of stockholders, the seventeen (17) directors elected will not be
elected to a specific class of directors. Following the 1984 annual meeting of stockholders, the
Bourd of Directors will initially determine which directors will be designated and serve as Class 1,
Class 11 and Class [TI directors, respectively. Upon such determination by the Board of Directors,
Class 1 directors shall serve for 2 one-year tenm expiring in 1985, Class 11 direciors for a two-year
term expiring in 1986, and Class ¥ directors for a three-year term expiring in 1987. At each
succeeding annual meeting of Stockholders beginning in 1983, successors to the class of directors
whose terrn expires at that annual meeting shall be elected for a three-year term. 1f the number of
directors ts changed, any increase or decrease shall be apportioned among the classes so as to
maintain the number of directors in each class as nearly-equal as possible, and any additional director
of any class elected to fili a vacancy resulting from an increase in such class shall hold office for a
term that shall coinuide with the remaining term of that class, but in no case will a decrease in the
number of directors shorten the term of any incumbent director. A director shall hold office until
the annual meeting  “the year in which his term expires and until his successor shall be elected and
shall qualify, subjer - however, to prior death, resignation, retirement, disqualification or removal
from office. Any - ancy on the Board of Directors that resuits from an increase in the number of
directors may be fil:od by a majority of the Board of Directors then in office, and any other vacancy
oceurring in the Board of Directors may be filled by a majority of the directors then in office,
although less than a juorum, or by a sole remaining director. Any director elected to fill a vacancy
not resulting from arl increase in the number of directors shall have the same remaining term as that
of his predecessor.




Notwithstanding the foregoing, whenever the holders of any one or more classes or series of
Preferred Stock issued by the corporation shall have the right, voting separately by class or series,
to elect directors at an annual or special meeting of stockholders, the election, term of office, filling
of vacancies and other features of such directorships shall be governed by the terms of these Articles
of Incorporation appiicable thereto, and such directoss so efected shall not be divided into classes
pursuant to this Article X unless expressly provided by such terms.

Any direcror or the entire Board of Directors may be removed from office without cause by
the affirrnative vore of eighty percent {(80%) of the votes entitled to be cast by the holders of all then
outstanding sharzs of voting stock of the corporation, voting together as a single class; provided,
however. that no individual director shail be removed without cause (unless the Board of Directors
or the class of directors of which he is a member be removed) in case the votes cast against such
removal would te sufficient. if voted cumulatively for such director, to elect him to the class of
directors of which he is a member.

Notwitns:anding any other provision of these Asticles or the bytaws of the corporation and
notwithstanding zhe fact that a lesser percentage or separate class vote may be specified by Jaw, these
Articles or the bylaws of the corporatian, the affirmative vote of the holders of not less than eighty
percent (80%) of the votes entitled to be cast by the holders of all then outstanding shares of voting
stock of the corpuration, voting together as a single class, shall be required to amend or repeal, or
adopt any provis:ons inconsistent with, this Article X, unless such action has been previously
approved by a three-fousths vote of the whole Board of Directors.

ARTICLE X1

ELIMINATION OF DIRECTOR LIABILITY

No directos of the corporation shall be personally liable to the corporation of its stockholders
for monetary damages for a breach of his duties as a director except for liability:

[a] For any transaction in which the director’s personal financial interest
is in conflict with- the financial interest of the corporation or its
stockholders;

{b]  For acts or omissions not in good faith or which involve intentional
misconduct or are known to the director to be a violation of law;

fcl For distributions made in violation of the Kentucky Revised Statutes;
of )

[d] For any transaction from which the dirsctor derives an improper
personal benefit.




If the K.entucky Revised Statutes are amended after approval by the stockholders of this
Article to authctize corporate action fusther efiminating or limiting the personal liability of directors,
then the labilitv of a director of the corporation shali be eliminated or limited to the fullest extent
permitted by the Kentucky Revised Statutes, as so amended. Any repeal or modification of this
Article X1 by the stockholders of the corporation shall not adversely affect any tight or protection
of a director of :he corporation existing at the time of such repsal or modification.

ARTICLE X1I

SPECIAL MEETING OF SHAREHOLDERS

Special meretings of the shareholders of the corporation may be catled only by:
[e]  The Board of Directors; or

[b; The holders of not less than sixty-six and two-thirds percent (66 #%%)
of all shares entitled to cast votes on any issue proposed to be
considered at the proposed special meeting upon such holders
signing, dating and delivering to the corporation’s Secretary one or
more written demaads for the meeting, including a description of the
purpose or purposes for which the meeting is to be heid.

SERIFS DESIGNATION FOR SERIES 1998 PREFERRED STOCK

I Desivnarion and Number of Shares. This series of the Preferred Stack shall be
designated as "Series 1993 Preferred Stock” (the “Series 1998 Preferred Stock"). The nurnber of
shares initially 1.suahle as the Series 1993 Preferred Stock shall be 11,300; provided, however, that,
if more than a total of 11,300 shares of Series 1998 Preferred Stock shall be issuable upon the
exercise of Rights {the "Rights”) issued pursuaat to the Rights Agreement dated as of March 19,
1998, between the £ orporation and Bank of Louisville, as Rights Agent (the " Rights Agreement"),
the Board of Directors of the Corporation, shall, if then permitted by the Kentucky Business
Corporation Act, direct by resolution or resolutions that Articles of Amendment af the Articles of
Incorporation of the Corporation be properly executed and filed with the Secretary of State of
Kentucky providing for the total number of shares issuable as Series 1998 Preferred Stock to be
increased {to the extent that the Articles of Incorporaticn then permit) to the largest number of whole
shares (rounded up to the nearest whole auraber) issuable upon exercise of such Rights.

iL. Dividands or Distributions.

(a) Subject to the prior and superior rights of the holders of shares of any other
series of Preferred Stexck or other class of capital stock ofthe Corporation ranking prior and superior
to the shares of Seri¢s 1998 Preferred Szock with respect to dividends, the holders of shares of the
Series 1998 Preferred Stock shall be catitled to receive, when, as and if declared by the Board of




Directors, out - the assets of the Corporation legally available therefor, (i} annual dividends payable
in cash on January 15 of each year, or such other dates as the Board of Directors of the Corporation
shall approve {each such date being raferred to herein as an "Annual Dividend Payment Date"),
commencing on the first Annual Dividend Payment Date after the first issuance of a share or 2
fraction of a shara of Series 1998 Preferred Stock, in the amount of $.01 per whole share (rounded
to the nearast vant), less the amount of all cash dividends declared on the Series 1598 Preferred
Stock pursuan: to the following clause (i) since the immediately preceding Annual Dividend
Payment Date «¢ with respect to the first Annual Dividend Payment Date, since the first issuance
of any share or friction of 4 share of Series 1998 Preferred Stock (the total of which shall not, in any
event, be less thaa zero) and (i) dividends payable in cash on the payment date for each cash
dividend declared on the Common Stock in an amount per wl e share (rounded to the nearest cent)
equal to the Forcwla Number (as hereinaiter defined) then in effect times the cash dividends then

1o be paid on ea:h share of Common Stock. In addition, if the Corporation shall pay any dividend
or make any distribution on the Common Stock payable in assets, securities of other forms of
pon-cash consideration (other than dividends or distributions solely in shares of Common Stock),
then, in each suck case, the Corporation shall simultaneously pay or make on each ouistanding whole

share of Series 14U8 Preferred Stock a dividend of distribution in like kind equal to the Formula

- Number then in ¢*Tect times such dividend or distribution on each share of the Common Stock. As

used herein, the "F.rmula Number” shall be 1,000; provided, however. that, if at any time after
March 19, 1998, wxcluding, however, the two-for-one stock split or stock dividend declared by the
Corporation on March 19, 1998, the Corporation shall (x) declare or pay any dividend on the
Common Stock pavable in shares of Common Stock or make any distribution on the Comsnon Stock
in shares of Comnson Stock. {y) subdivide (by a stock split or otherwise) the outstanding shares of
Common Stock i a larger number of shares of Common Stock or {z) combine (by a reverse stock
split or otherwise; the outstanding shares of Common Stock into a smaller number of shares of
Common Stock, then, in each such event, the Formula Number shali be adjusted to a number
determined by mu:iplying the Formula Number in effect immediately prior to such event by a
fraction, the nume-xtor of which is the number of shares of Common Stock that are outstanding
immediately after such event and the denominator of which is the number of shares of Comimon
Stock that are outstanding immediately prior to such event (and rounding the result to the nearest
whole number); and. provided further, that, if at any time atter March 19, 1998, the Corporation shall
issue any shares of ‘s capital stock in a merger, share exchange, reclassification, or change of the
outstanding shares of Common Stock, then, in each such event, the Formula Number shall be
appropriately adjust:d to reflect such merger, share exchange, reclassification or change so that each
share of Preferred Srock continues to be the economic equivalent of a Formula Number of shares of
Common Stock pricr to such merger, share exchange, reclassification or change.

(b)  The Corporation shall declare a dividend or distribution on the Series 1998
Preferred Stock as provided in Section 11(a) immediately prior to or at the same time it declares a
dividend or distributi<'n on the Comman Stock (other than a dividend or distribution solely in shares
of Common Stock); provided, however, that. in the event no dividend or distribution (other than a
dividend or distributicn in shares of Common Stock) shail have been declared on the Common Stock
during the period berween any Annual Dividend Payment Date and the next subsequent Annual




Dividend Paymant Date, a dividend of $.01 per share on the Series 1998 Preferred Stock shall
nevertheless be pirable on such subsequent Annual Dividend Payment Date. The Board of Directors
may fix a record date for the determination of holders of shares of Series 1998 Preferred Stock
sntitled to recetie a dividend or distribution declared thereon, which record date shall be the same
as the record dai: for any corresponding dividend or distribution on the Common Stock.

(o Dividends shait begin to accrue and be cumulative on outstanding shares of
Series 1998 Prefurved Stock from and after the Annuat Dividend Payment Date next preceding the
date of original issue of such shares of Series 1998 Preferred Stock, provided, however, that
dividends on such shares that are originally issued after the record date for the determination of
holders of shares of Series 1993 preferred Stock entitled to receive an annual dividend and on or
prior to the next acceeding Annual Dividend Payment Date shall begin to accrue and be cumulative
from and after such Annual Dividend Payment Date. Notwithstanding the foregoing, dividends on
shares of Series 1598 Preferred Stock that are originally issued priot to the record date for the
determination of holders of sharas of Series 1998 Preferred Stock entitled to receive an annual
dividend on the first Annual Dividend Payment Date shall be calculated as if cumulative from and
after the tast day ol the fiscal quarter next preceding the date of original issuance of such shares.
Acrrued but unp.:d dividends ghall not bear interest. Dividends paid on the shares of Series 1998
preferred Stack i an amount fess than the total amount of such dividends at the time accrued and
payabie on such srures shall be allocated pro rata on a share-by-share basis among all such shares
at the time outstar:ding and entitled to receive such dividends.

{d) Se long as any shares of the Series 1998 Preferred Stock are outstanding, no
dividends or other distributions shall be declared, paid or distributed, or set aside for payment or
distribution, on the Common Srock, unless, in each case, the dividend required by this Section UL to
be declared on the Series 1998 Preferred Stock shall have been declared and paid.

{(e) The holders of the shares of Series 1998 Preferred Stock shail not be entitled
to receive any dividands or other distributions, except as provided herein.

. Votgu Rights. The holders of shares of Sertes 1998 Preferred Stock shall have the

e

following voting rights:

(a) £ach holder of Series 1998 Preferred Stock sha!l be entitled to a number of
votes equal to the Ecrmula Mumnber then in effect, for each whole share of Series 1998 Preferred
Siock held of record o each matter on which holders of the Common Stock or shareholders
generally are entitler] to vote, multiplied by the maximum number of votes per share which any
holder of the Cormmon Stock or shareholders generally then have with respect to such matter
(assuming any holding period or other requirement to vote a greater number of shares is satisfied).

(by  Except as otherwise provided herein or by applicable law, the holders of
shares of Series 1998 rreferred Stock and the holders of shares of Common Stock shall vote together




as one voting yroup for the election of directors of the Corporation and on all other matters submitted
to a vote of ssareholders of the Corporation.

(c) If, at the time of any annual meeting of shareholders for the election of
directors, the #quivatent of two annual dividends {whether or not consecutive) payable on any share
or shares of ‘Series 1998 Preferred Stock are in default, the number of directors constituting the
Board of Dire.rors of the Corporation shall be increased by two. [n addition to voting together with
the holders of Jommon Stock for the election of other directors of the Carporation, the holders of
record ofthe Series 1998 Preferred Stock, voting separately asa voting group to the exclusion of the
holders of Common Stock, shall be entitled at said meeting of shareholders (and at each subsequent
annual meeting of sharcholders), unless all dividends in arrears have been paid or declared and set
apart for payment prior thereto, to vote far the election of two directors of the Corporation, the
holders of any Series 1998 Preferred Stock being entitled to cast a number of votes per whole share
of Series 1998 Preferred Stock equal to the Formula Number. Until the default in paymeats of all
dividends that permitted the election of said directors shall cease to exist, any director who shall have
been so elected pursuant to the next preceding sentence may be removed at any time, either with or
without cause, valy by the affirmative vote of the holders of the shares of Series 1998 Preferred
Stock at the time entitled to cast such number of votes as are required by law for the election of any
such director at 2 special meeting of such holders called for that purpose, and any vacancy thereby
created may be filed only by the vote of such holders. 1f and whern such default shall cease to exist,
the holders of the Series 1998 Preferred Stock shail be divested of the foregoing special voting
rights, subject to revesting in the event of each and everv subsequent like default in payments of
dividends. Upon the termmation of the foregoing special voting rights, the terms of office of all
persons who may have been elected directors pursuant to said special voting rights shali forthwith
terminate to the extent permitted by law, and the sumber of directors constituting the Board of
Directors shall be reduced by two. The voting rights granted by this Section 111{c) shail be in addition
to any other voting rights granted to the holders of the Series 1998 Preferred Stock in this Section
1L

(d: Except as provided herein, in Section X1 or by applicable law, holders of
Series 1998 Pretirred Stock shall have no special voting rights and their consent shall not be
required {except iv the extent they are entitled to vote with holders of Common Steck as set forth
herein) for authorizing or taking any corporate action.

v, Certain Restrictions.

(a) Whenever annual dividends or other dividends or distributions payable on the
Series 1098 Preferrad Stock as provided in Section 1i are in arrears, thereafer and until alt accrued
and unpaid divider. §s and distributions, whether of not declared, on shares of Series 1998 Preferred
Stock outstanding =hall have been paid in full, the Corporation shall siot

1} declare or pay dividends on, make any other distributions on,
or redeem c1 purchase or otherwise acquire for consideration any shares of stock
ranking juninr (either as to dividends or upon liquidation, dissolution or winding up)
to the Series 1998 Preferred Stock;

(i)  declare or pay dividends on or make any other distributions on
any shares of stock racking ona parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series 1998 Preferred Stock, except dividends
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paid ratably on the Series 1998 Preferred Stock and all such parity stock on which
dividends are payable or in arrears in proportion to the total amounts to which the
holders of all such shares are then entitled;

(it}  redeem or purchase or otherwise acquire for consideration
shares of any stock ranking on a parity (either as 1o dividends or upon liquidation,
dissotution or winding up) with the Series 1998 Preferred Stock, provided that the
Corporation may at any time redeem, purchase or othierwise acquire shares of any
such parity stock in exchange for shares of any stock of the Corporation ranking
junior jeither as to dividends or upon dissolution, liguidation or winding up) to the
Series 1998 Preferred Stock; or

{iv)  purchase or otherwise acquire for consideration any shares of
Series 1998 Preferred Stock, or any shares of stock ranking on a parity with the
Series 1908 Preferred Stock, except in accordance with a purchase offer made in
writing ar by publication (as determined by the Board of Directors) to all hotders of
wuch shzres upoa such terms as the Board of Dircctors, after consideration of the
respective annual dividend rates and other relative rights and preferences -of the
respective series and classes, shail determine in good faith will result in fair and
euuitabls treatment amony the respective series or classes.

(t4  The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the
Corporation could, under paragraph (a) of this Section 1V, purchase or otherwise acquire such shares
at such time and in such manner. '

V. Liguidation _Rights. Upan the liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, no distribution shall be made (a) to the holders of
shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up)
to the Serles 19¢x Preferred Stock, unless, prior thereto, the holders of shares of Series 1998
Preferred Stock shail have received an amount equal to the accrued and unpaid dividends and
di=ributions thereon, whether or not deciared, to the date of such payment, plus an amount equal
ta the greater of (i) 5.01 per whole share or (ii) an aggregate amount per share equal to the Formula
Number then in effest times the aggregate amount to be distributed per share to holders of Common
Stock or (b) to the kolders of stock ranking on 2 parity {either as to dividends or upon liquidation,
dissolution or winding up) with the Series 1998 Preferred Stock, except distributions made ratably
on the Series 1998 Preferred Stock and all other such parity stock in proportion to the total amounts
to which the holders of all such shares are entitled upon such liquidation, dissolution or winding up.

VI Congolidation, Merger, etc. Incasethe Corporation shall enter into any consolidation,
merger, share exchasse, combination or other transaction in which the shares of Comnion Stock are
exchianged for or chenged into other stock or securities, cash or any other property. then, in any such
case, the then outstanding shares of Series 1998 Preferred Stock shall at the same time be similarty
exchanged or change.l into an amount per whole share equal to the Formula Number then in effect
times the aggregate emount of stock, securities, cash or any other property (payable in kind), as the
case may be, into which or for which each share of Common Stock is exchanged or changed. In the
event bath this Secticn VI and Section 11 appear t0 apply to a transaction, this Section V1 will
control.
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Vil \o Redemption; No Sinkme Fund.

(a)  Thesharesof Series 1998 Preferred Stock shall not be subject to redemption
by the Corporation or at the option of any holder of Ser ies 1998 Preferred Stock; provided, however,
that the Corpcration may purchase ot otherwise acquire outstanding shares of Saries 1998 Preferred
Stock in the open market or by offer to any holder or holders of shares of Series 1998 Preferred
Stock.

ib) The shares of Series 1998 Preferred Stock shall not he subject to or entitied
to the operatiun of a retirement or sinking fund.

VIil. Ranking The Series 1993 Preferred Stock shail rank junior to all other series of
Proferred Stock of the Corporation, unless the Board of Directors shall specifically determine
otherwise in fixing the powers, preferences and relative, participating, optional and other special
rights of the shares of such series and the qualifications, limitations and restrictions thereof.

IX  Fractiona! Shares. The Series 1998 Preferred Stock shall be issuable upon gxercise
of the Rights izsued pursuant t0 the Rights Agreement in whole shares or in any fraction of a share
that is one-thousandth (1/1,000) of a share or any integral multiple of such fraction which shall
entitle the holder, in proportion to such holder's tractional shares, to receive dividends, exercise
voting rights, participate in distributions and have the benefit of all other rights of holders of Series
1998 Preferres Stock. In lieu of fractional shares, the Corporation, prior to the first issuance of a
share or a fraction of a share ot Series 1998 Preferred Stock, may elect (a) to make a cash payment
as provided in the Rights Agreement for fractions of a share other than one-thousandth (1/1,000) of
a share or any integral muitipte thereof or (b) to issue depository receipts evidencing such authorized
fraction of a share of Series 1998 Preferred Stock pursuant to anappropriate agreement between the
Corporation and a depository selected by the Corporation; provided that such agreement shall
provide that the holders of such depository receipts shall have all the rights, privileges and
prefecences to which they are entitled as holders of the Series 1998 Preferred Stock.

X Reacquired Shares. Any shares of Series 1998 Preferred Stock purchased or
otherwise acguired by the Corporation in any manner whatsoever shall be retired and canceled
promptly after the acquisition thereof. All such shares shall upon their cancellation become
authorizéd but unissued shares of Preferred Stock, without par value, of the Corporation,
undesignated 3s to series, and may thereafier be reissued as part of a new series of such Preferred
Stock as permuited by law.

X1. Amendment. None of the powers, preferences and relative, participating, optional
and other special rights of the Series 1998 Preferred Stock as provided herein or in the Articles of
Incorporation shall be amended in any manner that would alter or change the powers, preferences,
rights or privileges of the holders of Series 1998 Preferred Stock so as to affect such holders
adversely without the affirmative vote of the holders of at least 66-2/3% of the cutstanding shares
of Series 1998 Preferred Stock, voting as a separate voting group; provided, however, that no such
amendment approved by the holders of at least 66-2/3% of the outstanding shares of Series 1993
Preferred Sto-k shall be deemed to apply to the powers, preferences, rights or privileges of any
holder of sharts of Series 1998 Preferred Stock originally issued upon exercise of a Right after the
time of such agproval without the approval of such holder.
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RESOLUTIONS ADOPTED BY THE BOARD OF DIRECTORS ELECTING THAT
THE CORPORATION BE SUBJECT GENERALLY, WITHOUT QUALIFICATION OR
LIVIITATION, TO THE REQUIRFMENTS OF KRS 271B.12-2i9.

WHEREAS, there may be uncertainty as to whether the provisions of the Kentucky Business
Combinations statute, KRS 271B.12-210 to 271B.12-230, apply to the Corporation by virtue of the
provisions of KRS 271B. 12-220{4)(a) and pursuant to the provisions of that subsecticn, the Board
of Dire.iurs of the Corporation desires to elect by resolution, adopted by all of the continuing
directors of the Corporation, to be subject generally, without qualification or limitation, to the
requirements of KRS 271B.12-210;

RESOLAVED, that the Corporation be subject generaily, without gualification or limitation,
to the requiremznts of KRS 2718 12-210 and the officers of the Corporation are hereby authorized
and directed to take any and ali actions necessary or appropriate to give effect to this resolution,
including, without limitation, making any filings required by statute or regulation, including filing
articles of amendment to the articles of incorporation of the Corporation including a copy of this
resolution making this election,

RESOL%ED, that any and afl actions heretofore taken by the officers of the Corporation in
connection with the above resolution, in the name of or on behalf of the Corporation, be and hereby
are approved, rzified and confirmed.

It is hereiy certified that on this date 1 am the duly elected and qualified Senior Vice
President, General Counsel and Secretary of Churchill Downs Incorporated and that on the 17th day
of June, 1999, the foregoing Restated Articles of Incorporation of the corporation were amended to
amend provisions of the foregoing Article VI} thereto, in the manner as set forth in the Certificate
delivered herewit; and that the foregoing Restated Articles of Incorporation were approved by action
of the Board of Directars.

CHURCHILL DOWNS INCORPORATED

} )
L /
Ny beee Se Sl
Rebecca C. Reed, Senior Vice President,

General Counsel and Secretary

15031519.1
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ARTICLES OF INCORPORATION o5 heee®
OF

CHURCHILL DOWNS INCORPORATED

Pursuant to the provisions of Section 271B.10-060 of the Kentucky Business
Corporatian Act. the undessigned corporation adopts the following Articles of Amendment to amend
the provisions included in the Articles of Incorporation of the Corporation by virtue of articles of
amendment filed March 23, 1998 with the Sccretary of State of the Commonweaith of Kentucky,

a5 amended by articles of amendment fited July 10, 1998 and July 28. 1999 with the Secretary of

State of the Commonwealth of Kentucky, to sat forth the preferences. limitations and relative rights
of a series of shares of its Preferred Stock. withont par value, designated “Series 1998 Preferred
Stock”, under Article VI ofits Articles of Incorporation {(the "Series 1998 Preferred Stock Articles
of Amendment™).

FIRST: The name of the Corporation is Churchill Downs incorporated.

SECOND: Purssant to Section | of the Scries 1998 Preferred Stock Articles of
Amendment, these Articles of Amendment have been executed and are filed to increase the total
number of shares issuable as Series 1098 Preferred Stock 10 15.000 shares as set forth below. Qther
than the foregoing increase in shares. the provisions of the Series 1998 Prefurred Stock Articles of
Amendment shall be unchanged by these Acticles of Amendment.

THIRD: The text of the Series 1998 Preferred Stock Anticles of Amendment, as so
amended by these Articles of Amendment. is as follows:

I Designation and Number of Shares. This series of the Preferred Stock shall be
desipnated as “Series 1998 Preferred Stock” (the "Series 1998 Preferred Stock"). The number of
shares initially issuable as the Scries 1998 Preferred Stock shall be 13.000: provided. however, tha,
if more than a total of 15.000 shares of Series 1998 Preferred Stock shall be issuable upon the
exercise of Rights {the "Rights") issued pursuant to the Rights Agreement daed as of March 19,
1998. between the Corporation and Bank of Louisville. as Rights Agent (the "Rights Agreement"),
the Board of Dircctors of the Corporation. shall. if then permitted by the Kentucky Business
Corporation Act. ditect by resolution or resolutions that Articles of Amendiment of the Articles of
Incorporation of the Cuorporation be properiy executed and filed with the Secretary of State of
Kenweky providing for the total number of shares issuable as Series 1998 Preferred Stock to be
increzsed (1o the extent that the Articles of Incorporation then permii) to the largest number of whole
shares (rounded up to the nearest whole number) issuabie upon exercise of such Rights.

it Dividends or Distributions.

{a)  Subject to the prior and superior rights of the holders of shares of any other
series of Preferred Stock or other class of capital stock of the Corporation ranking prior and superior
to the shares of Series 1998 Preferred Stock with respect 1o dividends, the holders of shares of the




Series 1998 Preferred Siock shall be entitled to receive, when. as and if declared by the Board of
Directors, out of the assets of the Corporation fegally available theretor, (1) annual dividends payable
in cash on January 15 of cach vear. or such mher dates as the Board of irectors of the Corporation
shall approve (zach such date buing referred 1o herein as an "Annaal Dividend Payment Date”),
commencing on the first Annual Dividend Payment Date aiter the {irst issuance of a share or a
fraction of a share of Series 1998 Preferred Stock. in the amount of .01 per whole share {rounded
to the nearest cent). less the amount of all cash dividends declared on the Series 1998 Preferred
Stock pursuant to the following clause (ii) since the immediately preceding Annual Dividend .
Payment Date or. with respect to the first Annual Dividend Payment Date. since the {irst issuance
of any share or fraction of a shave of Series 1998 Preferred Stock (the total of which shall not. inany
event. be less than sered and (i) dividends pavable in cash on the payment date for each cash
dividend decizred na the Common Stock in an amount per whole share {rounded to the nearest cent)
equal to the Formula Number (as hereinafier defined) then in effect times the cash dividends then
10 be paid on each sharz of Conynon Stock. In addition. if the Corporation shall pay any dividend
or make any distribution on the Cemmen Stock pavable in assets. securitics or other forms of
non-cash consideration other than dividends or distributions solely in shares of Common Steck).
then. in cach such case, the Corporation shall simultancousty pay or raake on each outstanding whole
share of Series 1998 Preferred Stock a dividerad or distribution in iike kind equal to the Formula
Number then in effeet times such dividend or distribution on each share of the Commeon Stock. As
used herein. the “Formula Number” shall be 1.000: provided. however. that. if at any time after
March 19. 1698, exviuding. however. the two-for-ane stock split or stock dividend declared by the
Corporation on March 19, 1998, the Corporation shalt (x} declare or pay any dividend on the
Common Stock pavable in shares of Cornmon Stock or make any distribution on the Common Stock
in shares of Common Stock. (v} subdivide {by a stock split or atherwise) the outstanding shares af
Commen Stock into a larger nuniber of shares of Comman $tock of () combine (by a reverse stock
sphit or otherwise) the cwistanding shares of Common Stock into a smaller number of shares of
Commen Siock. then, in cach such event. the Formuia Number shall be adjusted to a number deter-
mined by multiplying the Formula Number in effect immediately prior to such event by a fraction.
the numerator of which is the number of shares of Common Stock that are outstanding immediately
after such event and the denominator of which is the number of shares of Common Steck that are
outstanding immediately prior to such event (and rounding the result to the nearest whole number):
and provided further. that. if at any time after March 19, 1998, the Corporation shall issue any shares
of'its capital stock in a merger. share exchange. reclassification. or change of the outstanding shares
of Common Stock. then. in each such event, the Formula Number shall be appropriately adjusted to
reflect such merger. share exchange, reclassification or change so that each share of Preferred Stock
continues to be the economic equivalent of a Formula Number of shares of Common Stock prior to
such merger. share exchange. reclassification or change.

(b) The Corperation shall declare a dividend or disiribution on the Seres 1998
Preferred Stack as provided in Section [l(a) immediately prios 1o or at the same time it declares a
dividend or distribution on the Common Stock (other than a dividend or distribution solzly in shares
of Common Siock): pravided. however, that. in the cvent no dividend or distributioi, (other than a
dividend or distribution in shares of Commen Stock) shall have been declared on the Common Stock
during the period between any Annual Dividend Payment Date and the next subsequent Annual
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Dividend Payment Date, a dividend of $.01 per share on the Series 1998 Preferred Stock shatl
nevertheless be pavable on such subsequent Annual Dividend Payment Date. The Board of Directors
may fix a record date for the determination of holders of shares of Series 1998 Preferred Stock
entitled to receive & dividend or distribution declared thereon, which record date shall be the same
as the record date for any corresponding dividend or distribution on the Common Stock.

{c) ividends shal! begin to acerue and be cumulative on outstanding shares of
Series 1998 Preferred Stock from and after the Annual Dividend Payment Date next preceding the
date of original issue of such shares of Series 1998 Preferved Stock; provided, however, that
dividends on such shares that are originally issued after the record date for the determination of
holders of shares of Series 1998 Preferred Stock entitled to receive an annual dividend and on or
prior to the next succesding Annual Dividend Payment Date shall begin to accrue and be cumulative
from and after such Annual Dividend Payment Date. Notwithstanding the foregoing, dividends on
shares of Series 1998 Preferred Stock that are originally issued prior to the record date for the detey-
mination of hoiders of shares of Series 1998 Preferred Stock entitled to receive an annual dividend
ont the first Annual Dividend Payment Date shall be calculated as if cumulative from and afier the
last day cf the fiscal quarier next preceding the date of original issuance of such shares. Accrued but
unpaid dividends shall not bear interest. Dividends paid on the shares of Series 1998 Preferred Stock
in an amount Jess than the total amount of such dividends at the time accrued and payable on such
shares shall be aliccated pro rata on a share-by-shave basis among all such shares at the time
outstanding and entirled to receive such dividends.

(d) So ong as any shares of the Series 1998 Preferred Stock are outstanding, no
dividends or other distributions shall be declared. paid or distributed. or set aside for payment or
distribution. on the Common Stock. anless, in each case. the dividend required by this Section I to
be declared on the Series 1998 Preferred Stock shall have been declared and paid.

{e)  The holders of the shares of Series 1998 Preferred Stock shall not be entitled
to receive any dividends or other distributions, except as provided herein.

HI Voting Rights. The holders of shares of Series 998 Preferred Stock shall have the
following voting rights:

(a) Each holder of Series 1998 Preferred Stock shail be entitled to a number of
votes equal to the Formula Number then in effect, for each whole share of Series 1998 Preferred
Stock held of record on each matter on which holders of the Common Stock or shareholders
generally are entitled to vote, multiplied by the maximum number of votes per share which any
holder of the Common Stock or sharcholders generally then have with respect to such matter
{(assuming any holding period or other requirement to vote a greater number of shares is satisfied).

(bY  Except as otherwise provided herein or by applicable law. the holders of
shares of Series 1998 Preferred Stock and the holders of shares of Comimon Stock shall vote together



as ene voting group for the election of d.rectors of the Corporation and on all other matters submitted
to a vote of shareholders of the Corporation.

{c) If. at the time of any annual meeting of shareholders for the election of
directors. the equivalent of two annual dividends {whether or not consecutive) payable on any share
or shares of Serics 1998 Preferred Stock are in default. the number of directors constituting the
Board of Direstors of the Corporation shall be increased by two, In addition to voling together with
the holders of Common Stock for the election of other directors of the Corporation. the holders of
record of the Series 1998 Preferred Stock. voting separately asa voting group 1o the exclusion of the
holders of Common Stock. shall be entitled at said meeting of shareholders (and at each subsequent
annual meeiing of shareholders). uniess all dividends i arrears have baen paid or declared and set
apart for payment priot thereto. 1 vote for the election of two directors of the Covporation, the
holders of any Series 1998 Preferred Stock being entitled 10 cast a nunber of votes per whole share
of Seties 1998 Preferred Stock equal to the Formuia Number. Untit the default in payments of all
dividends that permitied the election of said directors shall cease 1o exisi. any director who shall have
heen so elected pursuant to the next preceding sentence may be removed at any time. either with or
withowi cause. only by the affirmative vote of the helders of the shares of Series 1998 Preferred
Stock at the time entitled 1o cast such number of votes as are required by taw for the election of any
such director 2: a special meeting of such holders calied for that purpose. and any vacancy thereby
created may be filied only by the vote of such holders. If and when such defauit shall cease to exist,
the holders of the Series 1998 Preferred Stock shatl be divested of the foregoing special voting
rights, subject to revesting in the event of each and every subsequent like defanit in payments of
dividends. Upon the termination of the foregoing special voting rights, the tenms of office of all
persons who may have been clected directors pursuant 1o said special voting rights shall forthwith
terminate to the extent permitted by law. and the number of directors constituting the Board of
Directors shall be reduced by two. The voting rights granted by this Section Hi{c1 shall be in addition
1o any other vating rights granted to the holders of the Series 1998 Preferred Stock tn this Section
HI.

(d)  Except as provided herein. in Section Xf or by applicable faw, holders of
Series 1998 Preferred Stock shall have no special voting rights and their consent shall not be
required (except 10 the extent they are entitled to vote with holders of Common Stock as set forth
herein) for authorizing or taking any corporate action. ' '

V. Certain Restrictions.

(a) = Whenever annual dividends or other dividends or distributions payableonthe
Series 1998 Preferred Stock as provided in Section 1 are in arrears, thereafier and until ai) accrued
and unpaid dividends and distributions, whether or nat declared. on shares of Series 1998 Preferred
S1ock outstanding shall have been paid in full. the Corporation shall not

(1) declare or pay dividends on. make any other distributions on, or
redeem or purchase or otherwise acquire for consideration any shares of stock ranking junior
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(either as to dividends or upon liquidation, dissolution or winding up) to the Series 1998
Preferred Stock;

(iiy  declare or pay dividends on or make any other distributions on any
shares of stock ranking on a parity (either as to dividends or upon liquidation, dissoiution or
winding up) with the Series 1998 Preferred Stock. except dividends paid ratabiy on the Series
1998 Preferred Stock and all such parity stock on which dividends are payable or in atrears
in proportion to the total amouats to which the holders of all such shares are then entilled;

{iii) redeem or purchase or otherwise acquire for consideration shares of any
stock ranking on a parity (either as to dividends or upon liquidation, dissolution or winding
up) with the Series 1998 Preferred Stock; provided that the Corporation may at any time
redeem, purchase or otherwise acquire shares o fany such parity stock in exchange for shares
of any stock of (he Corporation ranking jusior (efther as to dividends or upon dissolution,
fiquidation or winding up) to the Series 1998 Preferred Stock: or

(ivi  purchase or otherwise acquire for consideration any shares of Series
1998 Preferred Stock, or any shares of stock ranking on a parity with the Series 1998
Preferred Stack, except in accordaice with 2 purchase offer made in writing or by publication
(as detennined by the Board of Dircctoss) to ali holders of such shares upon such terms as
the Board of Directors, after consideration of the respective aonua! dividend rates and other
relative rights and preferences of the respective series and classes, shall determine in good
faith will result in fair and equitable treatmem among the respective series or classes.

(b)  The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the
Corporation could, under paragraph (2) of this Section IV, purchase or otherwise acquire such shares
at such time and in such manner.

V. Liquidation_Rights. Upnn the liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary. no distribution shall be made (a) to the holders of -
shares of stock ranking junior ¢either as to dividends or upon tiquidation, dissolution or winding up)
to the Series 1998 Preferred Stock. unless, prior thereto, the holders of shares of Series 1998 Pre-
ferred Stack shall have received an amount equal to the accrued and unpaid dividends and distribu-
tions thereon, whether or not declared. to the date of such payment. ptus an amount ¢qual to the
greaterof (i)  $.01 per whole share or (i) an aggregate amount per share equal to the Formula Num-
wer then in effect times the aggregate amount t0 be distributed per share to holders of Common Stock
or (b) to the holders of stock ranking on a parity (cither as to dividends or upon liquidation, dissolu-
tion or winding up® with the Series 1998 Preferred Stock. except distributions made ratably on the
Series 1998 Preferred Stock and all other such parity stock in proportion to the total aniounts to
which the holders of all such shares are entitled upon such liquidation. dissolution or winding up.

vl  Censolidation. Merger. etc. In case the Corporation shall enter into any consolida-
tion. merger. share exchange. combination or other transaction in which the shares of Common Stock
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are exchanged for ar changed into other stock or securities. cash or any other property. then, in any
such case. the then outstanding shares of Series 1998 Preferred Stack shall at the same time be
similarly exchanged or changed into an amount per whole share 2qual 10 the Formula Number then
ineffect times the aggregate amount of stock. securities. cash or any other property (payable in kind),
as the case may he. into which or for which aach share of Common Stock is exchanged or changed.
In the event both this Section Vi and Section 1! appear 1o apply to a lransaction. this Section VI will
control.

VII. No Redemption; No Sinking Fund.

(2  The shares of Series 1998 Preferred Stock shal! not be subject to redemption
by the Corporation or at the option of any holder of Series 1998 Preferred Stock; provided, owever,
that the Corporation may purchase or otherwise scquire outstanding shares of Series 1998 Preferred
Stock in the open market or by offer to any holder or holders of shares of Series 1998 Preferred
Stock.

{by  The shares of Series 1998 Preferred Stock shatt not be subject w or entitled
to the operation of a retirement or sinking fund.

VI Ranking. The Series 1998 Preferred Stock shall rank junior to all other series of
Preferred Stack of the Corporation, unless the Board of Direciors shall specifically deiermine
otherwise in fixing the powers, preferences and relative. participating, optional and other special
rights of the shares of such series and the qualifications, limitations and restrictions thereof,

[X. Fractional Shares. The Series 1998 Preferred Stock shall be issuable upon exercise
of the Rights issued pursuant 10 the Rights Agreement in whole shares or in any fraction of a share
that is one-thousandth (1/1.000) of a share or any integral muitiple of such fraction which shall -
entitle the holder. in proportion to such holder's fractional shares, to receive dividends, exercise
voting rights, participate in distributions and have the benefit of ait other rights of holders of Series
1998 Preferred Stock. In lieu of fractional shares. the Corporation. prior to the first issuance of a
share or a fraction of a share of Series 1998 Preferred Stock, may elect (a) io make a cash paymenl
as provided in the Rights Agreement for fractions of a share other than one-thousandth (1/1 000y of
a share or any integral multiple thereof or (b) to issue depository receipts evidencing such authorized
fraction of a share of Series 1998 Preferred Stock pursuant 1o an appropriate agreement between the
Corporation and a depository selected by the Corporation: provided that such zgreement shatl
provide that the holders of such depository receipts shali have all the rights, privileges and
preferences to which they are entitled as holders uf the Series 1998 Preferred Stock.

X. Reacguired Shares. Any shares of Scries 1998 Preferred Stock purchased or otherwise
acquired by the Corporation in any manner whatsoever shall be retired and canceled promptly after
the acquisition thereof. All such shares shati upon their cancellation become authorized but unissued
shares of Preferred Stock. without par value, of the Corporation, undesignated as to series, and may
thereafter be reissued as part of a new series of such Preferred Stock as permitted by law.




¥ Amendment. None ofthe powers, preferences and relative, participating, optional and
other special rights of the Series 1998 Preferred Stock as provided herein or in the Articles of
Ircorporation shall be amended in any manner that would alter or change the powers, preferences,
rights or privileges of the holders of Series 1998 Preferred Stock so as to affect such holders
adversely without the affirmative vole of the holders of at least 66-2/3% of the outstanding shares
of Series 1998 Preferred Stock. voting as a separate voting group: provided, however, that no such
amendment approved by the holders of at least 66-2/3% of the outstanding shares of Series 1998
Preferred Stock shall be deemed to apply to the powers. preferences, rights or privileges of any
holder of shares of Series 1998 Preferred Stock originatly issued upon exercisc of a Right after the
time of such approval without the approval of such holder.

THIRD: This amendment was duly adopted by the Board of Directors of the
Corporation without sharcholder action on March 15, 2001. Shareholder action was not required.

v WITNESS WHEREOF. the undersigned has executed these Arsticles of
Amendrment as of this 14 (h day of March, 2002, '

- CHURCHILL DOWNS INCORPORATED

By: !QVWJL C ﬂ“"

Title:  DecR, Miry,

# 'LEGAL CDICORF sriciewi Amendmen0I200T wid
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ARTICLES OF INCORPORATION Fes Receipt:
OF

CHURCHILL DOWNS INCORPORATED

Pursuant to the provisions of KRS 271B.10-060, Articles of Amendment to the
Asticles of Incorporation of Churchili Downs Incorporated (the "Corporation) are hereby
adopted:
Firsi: The name of the corporation is Churchill Downs Incorporated.

Second: The text of the amendments adopted is:

A. Article VIII of the Amended and Restated Asticles of
Incorporation of the Corporation is amended to read in its
entirety as follows:

ARTICLE Vi

VOTING RIGHTS OF COMMON STOCK

In stockholders' meetings each holder of Common Stock shall be entitled to one
vate for each share of Common Stock standing in his name on the books of the comporation. The
presence in person or by proxy of the holders of a majority of the outstanding Common Stock &
the corporation shall constitute a quorum at ali stockliolders’ meetings.

B. Article X of the Amended and Restated Articles of
Incorporation of the Corporation is amended to read in its
eniirety as follows:

ARTICLE X
DIRECTORS

The business and affairs of the corporation shall be managed by or under the
direction of a Board of Directors consisting of not less than nine {9) nor more than twenty-five
{25) directors, the exact number of directors to be determined by affirmative vote of a majority
of the entire Board of Directors, The directors shall be divided into three classes, designated
iJass I, Class I and Class ML Each class shall consist, as nearly as possible, of one-third of the
1otal number of directors constituting the entire Board of Directors.

At each annual meeiing of stockhoiders, successors to the class of directors whose
torm expires at that annual meeting shall be elected for a three-year term. If the number of
directors is changed, any increase or decrease shall be apportioned among the classes so as to
naintain the number of directors in each class as nearly equal as possible, and any additional



director of any class elected to fill a vacancy resulting from an increase in such class shall hold
. office for a term that shall coincide with the remaining term of that class, but in no case will 2
decrease in the number of directors shorten the term of any incumbent director. A director shall
hold office until the annual meeting of the year in which his term expires and until his successor
chatl he elected and shail qualify, subject, however, to prior death, resignation, retirement,
disqualification or removal from cffice. Any vacancy on the Board of Directors that resuits from
an increase in the number of directors may be filled by a majority of the Board of Directors then
in office, and any other vacancy oceurring in the Board of Direclors may be filled by a majority
of the directors then in office, although less than a quorum, or by a sole remaining director. Any
director elected to f1l a vacancy nol resuiting from an increase in the number of directors shall
have the same remaining term as that of his predecessor.

Notwithstanding the foregoing, whenever the holders: of any one or more classes
or series of Preferred Stock issued by the corporation shall havc v ight, voting separately by
class or series, to elect directors at an annual or special meeting of stockholders, the election,
rerm of office, filling of vacancies and other features of such directorships shall be governed by
the terms of these Articles of Incorporation applicable thereto, and such directors so elected shali
1ot be divided into classes pursuant to this Asticle X unless expressly provided by such terms.

Any director or the entire Board of Directors may be removed from office without
cause by the affimmative vote of eighty percent (80%) of the votes entitled to be cast by the
holders of all then outstanding shares of voting stock of the corporation, voting together as a
single class.

Notwithstanding any other provision of these Articles or the bylaws of the
corporation and notwithstanding the fact that 2 lesser percentage or separate class vote may be
specified. by law, these Articles or the hylaws of the corporation, the affirmative vote of the
holders of not less than eighty percent (80%) of the vutes entitied to be cast by the holders of all
then outstanding shares of voting stock of the corporation, voting together as a single class, shall
be required to amend or repeal, or adopt any provisions inconsistent with, this Article X, unless
such action has been previously approved by a three-fourths vote of the whole Board of
Direciors.

Third: The amendments do not provide for an exchange, reclassification, or canceliation
of issued shares.

Fourth: ‘The date the amendments were approved by the board of directors of the
Corporation was March 13, 2(03. The date the amendments were adopted by the shareholders of
the corporation was June 19, 2003.

Fifth: At the June 19, 2003 Annual Meeting of Shareholders of Churchiil Downs
Incorporated, 13,168,489 shares of the Corporation’s common stock were outstanding and
entitted to vote upon all maters presented to the meeting, including adoption of the amendments.
No other voting groups exist. A total of 12,108,106 shares of the common stock of the
Caorporation were represented at the meeting and 2 total of 7,563,074 votes were cast for .
adoption of the amendments to the Amended and Restated Articles of Incorporation of the
Corporation, which number is sufficient for approval of the amendments to the Amended and
Restated Articles of Incorporation.



IN WITNESS WHEREOQF, the Corporation has caused this certificate to be

signed by Rebecca C. Reed, its Secretary, this 19th day of June, 2003.

15121468.1

CHURCHILL DOWNS INCORP ORATED

) . )
By ol (i A

Ay

Rebecca C. Reed, Secretary
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The name of the corporation shall be Churchill Downs Incorporated. —
ARTICLE 11

PURPOSE AND POWERS

The nature of the business to be conducted by the corporation and its objects and purposes
shall be the improvement of livestock, particularly thoroughbred horses, by giving exhibitions of
contests of speed and races between horses for premiums, purses and other awards. In the
furtherance and in the accomplishment of the objects and purposes enumerated, the corporation shall
have the power to establish, maintain, purchase or otherwise acquire suitable race tracks located inor
without the Commonwealth of Kentucky, with all necessary buildings and improvements and land
for the purpose of establishing race tracks; to give or conduct on said race tracks public exhibitions
of speed or races between horses for premiums, purses and other awards made up from fees or
otherwise, and to charge the public for admission thereto and to the said race tracks; to engage in the
registering of bets on exhibitions of speed or races at paid race tracks and premises in such manner as
may be authorized or permitted by law; to operate restaurant, cafes, lunch counters and stands for the
sale of food and other refreshments to persons on said premises; to purchase and hold title to such
real estate as may be necessary or deemed to be necessary to fully carry out the several purposes for '
which the corporation is formed; to borrow money and give security therefor; to acquire, hold,
mortgage, pledge or dispose of the shares, bonds, securities and other evidences of indebtedness of
any domestic or foreign corporation and the securities issued by the corporation and the securities
issued by the United States or by the Commonwealth of Kentucky or any governmental subdivision
thereof to adopt through its Board of Directors a corporate seal and to alter name at the pleasure of
the Board of Directors; to make bylaws through its Board of Directors not inconsistent with the law;
and to transact any or all lawful business for which corporations may be incorporated.

The corporation shall have the power to purchase shares of the capital stock of the
corporation to the extent of unreserved and unrestricted eamed surplus and capital surplus of the
corporation.

ARTICLE 111
DURATION

The corporation shall have perpetual existence.
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ARTICLE IV

REGISTERED OFFICE AND AGENT

Until otherwise designated as provided by law, the location and Post Office address of the
registered office of the corporation and its principal place of business shall be:

700 Central Avenue
Louisville, Kentucky 40208

ARTICLE V.

REGISTERED AGENT

Until otherwise designated as provided by law, the name and Post Office address of the
authorized agent of the corporation upon whom process shall be served shall be:

Rebecca C. Reed
700 Central Avenue
Louisville, Kentucky 40208
ARTICLE VI
DEBT LIMITATION
There shall be no limit on the amount of indebtedness which the corporation may incur.
ARTICLE VII
CAPITAL STOCK
The corporation shall be authorized to issue 50,000,000 shares of common stock of no par
value (the "Common Stock"), and 250,000 shares of preferred stock of no par value in such series
and with such rights, preferences and limitations, including voting rights, as the Board of Directors
may determine (the "Preferred Stock™).
A. The Common Stock. Shares of the Common Stock may be issued from time to time

as the Board of Directors shall determine and on such terms and for such consideration as shall be
fixed by the Board of Directors. :

B. The Preferred Stock.

1. Shares of the Preferred Stock may be issued from time to time in one or more
series as may from time to time be determined by the Board of Directors of the corporation. Each
series shall be distinctly designated. All shares of any one series of the Preferred Stock shall be alike
in every particular, except that there may be different dates from which dividends (if any) thereon
shall be cumulative, if made cumulative. The relative preferences, participating, optional and other



special rights of each such series, and limitations thereof, if any, may differ from .those of any and all
other series at any time outstanding, The Board of Directors of the corporation is hereby expressly
granted authority to fix by resolution or resolutions adopted prior to the issuance of any .sl}arefs of
each particular series of the Preferred Stock, the designation, relative preferences_, partlclp.atmg,
optional and other special rights and limitations thereof, if any, of such series, including but without
limiting the generality of the foregoing, the following:

fa]  The distinctive designation of, and the number of sharcs of the
Preferred Stock which shall constitute the series, which number may be increased (except as
otherwise fixed by the Board of Directors) or decreased (but not below the number of shares thereof
then outstanding) from time to time by action of the Board of Directors;

[b]  Therate and times at which, and the terms and conditions upon which
dividends, if any, on shares of the series may be paid, the extent of preference or relation, if any, of
such dividend to the dividends payable on any other class or classes of stock of the corporation, or on
any series of the Preferred Stock or of any other class of stock of the corporation, and whether such
dividends shall be cumulative or non-cumulative;

[e] The right, if any, of the holders of shares of the series to convert the
same into, or exchange the same for, shares of any other class or classes of stock of the corporation,
or of any series of the Preferred Stock and the terms and conditions of such conversion or exchange;

[d]  Whether shares of the series shall be subject to redemption and the
redemption price or prices and the time or times at which, and the terms and conditions upon which
shares of the series may be redeemed;

[el The rights, if any, of the holders of shares of the series upon voluntary
or involuntary liquidation, merger, consolidation, distribution or sale of assets, dissolution or
winding up of the corporation;

[£] The terms of the sinking fund or redemption or purchase account, if
any, to be provided for shares of the series; and

[g]  The voting powers, if any, of the holders of shares of the series which
may, without limiting the generality of the foregoing, include the right, voting as a series by itself or
together with other series of the Preferred Stock as a class, to vote more or less than one vote per
share on any or all matters voted upon by the stockholders and to elect one or more directors of the
corporation in the event there shall have been a default in the payment of dividends on any one or
more series of the Preferred Stock or under such other circumstances and upon such conditions as the
Board of Directors may fix.

C. Other Provisions.

1. The relative preferences, rights and limitations of each Series of Preferred
Stock in relation to the preferences, rights and limitations of each other series of Preferred Stock
shall, in each case, be as fixed from time to time by the Board of Directors in the resolution or
resolutions adopted pursuant to authority granted in this Article VII, and the consent by class or
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series vote or otherwise, of the holders of the Preferred Stock of such of the series of the Preferred
Stock as are from time to time outstanding shall not be required for the issuance by the Board of
Directors of any other series of Preferred Stock whether the preferences and rights of such other
series shall be fixed by the Board of Directors as senior to, orona parity with, the preferences and
rights of such outstanding series, or any of them; provided, however, that the Board of Di;ectors may
provide in such resolution or resolutions adopted with respect to any series of Preferred Stock that
the consent of the holders of a majority (or such greater proportion as shall be therein fixed) of the
outstanding shares of such series voting thereon shall be required for the issuance of any or all other
Series of Preferred Stock.

2. Subject to the provisions of Subparagraph 1 of this Paragraph C, shares of any
series of Preferred Stock may be issued from time to time as the Board of Directors shall determine
and on such terms and for such consideration as shall be fixed by the Board of Directors.

ARTICLE VIII

VOTING RIGHTS OF COMMON STOCK

In stockholders' meetings each holder of Common Stock shall be entitled to one vote for each
share of Common Stock standing in his name on the books of the corporation. The presence in
person or by proxy of the holders of a majority of the outstanding Common Stock of the corporation
shall constitute a quorum at all stockholders' meetings.

ARTICLE IX
PREEMPTIVE RIGHTS

No holder of any shares of Common Stock of the corporation, whether now or hereafter
authorized, issued or outstanding, shall be entitled to a preemptive right to acquire unissued or
treasury shares or securities convertible into such shares or carrying a right to subscribe to or acquire
shares or any rights or options to purchase shares of the corporation.

ARTICLE X
DIRECTORS

The business and affairs of the corporation shall be managed by or under the direction of a
Board of Directors consisting of not less than nine (9) nor more than twenty-five (25) directors, the
exact number of directors to be determined by affirmative vote of a majority of the entire Board of
Directors. The directors shall be divided into three classes, designated Class I, Class IT and Class II1.
" Each class shall consist, as nearly as possible, of one-third of the total number of directors
constituting the entire Board of Directors.

At each annual meeting of stockholders, suceessors to the class of directors whose term
expires at that annnal meeting shall be elected for a three-year term. If the number of directors is



changed, any increase or decrease shall be apportioned among the classes so as to maintain the
number of directors in each class as nearly equal as possible, and any additional director of any class
elected to fill a vacancy resulting from an increase in such class shall hold office for a term that shall
coincide with the remaining term of that class, but in no case will a decrease in the number of
directors shorten the term of any incumbent director. A director shall hold office until the annual
meeting of the year in which his term expires and until his successor shall be elected and shall
qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from
office. Any vacancy on the Board of Directors that results from an increase in the number of
directors may be filled by a majority of the Board of Directors then in office, and any other vacancy
occurring in the Board of Directors may be filled by a majority of the directors then in office,
although less than a quorumn, or by a sole remaining director. Any director elected to fill a vacancy
not resulting from an increase in the number of directors shall have the same remaining term as that
of his predecessor.

Notwithstanding the foregoing, whenever the holders of any one or more classes or series of
Preferred Stock issued by the corporation shall have the right, voting separately by class or series, to
elect directors at an annual or special meeting of stockholders, the election, term of office, filling of
vacancies and other features of such directorships shall be governed by the terms of these Articles of
Incorporation applicable thereto, and such directors so elected shall not be divided into classes
pursuant to this Article X unless expressly provided by such terms.

Any director or the entire Board of Directors may be removed from office without cause by
the affirmative vote of eighty percent (80%) of the votes entitled to be cast by the holders of all then
outstanding shares of voting stock of the corporation, voting together as a single class.

Notwithstanding any other provision of these Articles or the bylaws of the corporation and
notwithstanding the fact that a lesser percentage or separate class vote may be specified by law, these
Articles or the bylaws of the corporation, the affirmative vote of the holders of not less than eighty
percent (80%) of the votes entitled to be cast by the holders of all then outstanding shares of voting
stock of the corporation, voting together as a single class, shall be required to amend or repeal, or
adopt any provisions inconsistent with, this Article X, unless such action has been previously
approved by a three-fourths vote of the whole Board of Directors.

ARTICLE XI
ELIMINATION OF DIRECTOR LIABILITY

No director of the corporation shall be personally liable to the corporation or its stockholders
for monetary damages for a breach of his duties as a director except for liability:

[a] For any transaction in which the director’s personal financial interest
is in conflict with the financial interest of the corporation or its
stockholders;

[b] For acts or omissions not in good faith or which involve intentional
- misconduct or are known to the director to be a violation of law;



[c] For distributions made in violation of the Kentucky Revised Statutes;
or

[d]  For any transaction from which the director derives an improper
personal benefit.

If the Kentucky Revised Statutes are amended after approval by the stockholders of this
Article to authorize corporate action further eliminating or limiting the personal liability of directors,
then the Lability of a director of the corporation shall be eliminated or limited to the fullest extent
permitted by the Kentucky Revised Statutes, as so amended. Any repeal or modification of this
Article XI by the stockholders of the corporation shall not adversely affect any right or protection of
a director of the corporation existing at the time of such repeal or modification.

ARTICLE XII

SPECIAL MEETING OF SHAREHQLDERS

Special meetings of the shareholders of the corporation may be called only by:
[al The Board of Directors; or

[b]  Theholders of not less than sixty-six and two-thirds percent (66 b%)
of all shares entitled to cast votes on any issue proposed to be
considered at the proposed special meeting upon such holders
signing, dating and delivering to the corporation’s Secretary one or
more written demands for the meeting, including a description of the
purpose or purposes for which the meeting is to be held.

ARTICLE XIII

REGULATORY AUTHORITIES

A For the purposes of this Article XIII;

1. “Affiliate” or “Associate” shall have the respective meanings ascribed to such
terms in Rule 12b-2 of the rules and regulations under the Securities Exchange Act of 1934, as
amended.

2. “Market Price” means the average of the last sale prices of a Voting Security
on the Nasdaq Stock Market for each of the 15 consecutive trading days (the “Valuation Period™)
commencing 16 trading days prior to the date in question; provided that if such Voting Security is
not listed on the Nasdaq Stock Market, on the principal United States securities exchange registered
under the Exchange Act on which such Voting Security is listed, or, if such Voting Security is not
listed on any such exchange, the average of the closing bid quotations with respect to such a Voting
Security during the Valuation Period on any system then in use, or if no such quotations are



available, the fair market value of such a Voting Security on the date in question as determined by
the Board of Directors in good faith.

3. A “person” shall mean any individual, firm, corporation, partnership, limited
liability company or other entity.

4. A person shall be a “beneficial owner” of any Voting Securities:

[a]  which such person or any of its Affiliates or Associates beneficially
owns, directly or indirectly; or

[b]  which such person or any of its Affiliates or Associates has (a) the
right to acquire (whether such right is exercisable immediately or only after the passage of time),
pursuant to any agreement, arrangement or understanding or upon the exercise of conversion rights,
exchange rights, warrants or options, or otherwise, or (b} the right to vote pursuant to any agreement,
arrangement or understanding; or

[c] which are beneficially owned, directly or indirectly, by any other
person with which such person or any of its Affiliates or Associates has any agreement, arrangement
or understanding for the purpose of acquiring, holding, voting or disposing of any Voting Securities.

5. “Purchase Price” means the price paid to acquire a share of Voting Securities,
exclusive of commissions, taxes and other fees and expenses, adjusted for any stock split, stock
dividend, combination of shares or similar event.

6. “Regulation” shall mean any statute, rule, regulation, order, ordinance or
interpretation of a Regulatory Authority.

7. “Regulatory Authority” shall mean any government, court, or federal, state,
local, international or foreign governmental, administrative or regulatory and licensing body, agency,
authority or official, which regulates, has authority over, or otherwise asserts jurisdiction over current
or proposed gaming or pari-mutuel wagering activities, operations or facilities conducted by the
corporation or any of its subsidiaries or Affiliates, including without limitation the Illinois Gaming
Board, the Indiana Gaming Commission, the Louisiana Gaming Control Board, the Nevada Gaming
Control Board, the California Horse Racing Board, the Florida Department of Business and
Professional Regulation — Division of Pari-Mutuel Wagering, the Illinois Racing Board, the Indiana
Horse Racing Commission, the Kentucky Horse Racing Authority, and the Louisiana State Racing
Commission.

8. “Voting Securities” shall mean any shares of the corporation’s capital stock
entitled to vote generally in the election of directors.

B. All Voting Securities of the corporation shall be held subject to the applicable
provisions of all Regulations. If any person which beneficially owns Voting Securities of the
corporation is requested or required pursuant to any Regulations to appear before, or submit to the
jurisdiction of, or provide information to, any Regulatory Authority and either refuses to do so or
otherwise fails to comply with such request or requirement within a reasonable period of time, oris
determined or shall have been determined by any Regulatory Authority not to be suitable or qualified



with respect to the beneficial ownership of Voting Securities of the corp9ration, then a:t the el_ectlon
of the corporation (unless otherwise required by any Regulatory A-uthonty or Regulation): (i) each
such person by owning such Voting Securities in the corporation hc?reby agrees to sell to the
corporation and the corporation shall have the absolute right in its sole discretion to repurchase, any
or all of the Voting Securities of the corporation beneficially owned by such person at a price
determined pursuant to this Article XIT; or (ii) each such person owning such Votmg. Secu.nt%es' in
the corporation hereby agrees to otherwise dispose of his or her interest in the c'jorporatmn within the
120 day period commencing on the date on which the corporation receives notice from a Rf.:gulatory
Authority of such holder’s unsuitability or disqualification (or an earlier time if s0 required by a
Regulatory Authority or any Regulation) and the corporation shall have no obligation to repurchase
any or all of the Voting Securities of the corporation beneficially owned by such person. The
operation of this Article XIil shall not be stayed by an appeal from a determination of any Regulat-ory
Authority. A majority of the whole Board of Directors shall have the power and duty to determine,
for the purposes of this Article XTII, on the basis of information known to it after reasonable inquiry,
whether clause (i) or (ii) of this paragraph B applies to any person who beneficially owns Voting
Securities of the corporation such that the corporation shall have the right to repurchase shares of
Voting Securities held by such person or require the disposition of such petson’s interest in the
corporation pursuant to this Article XTIl

C. If the corporation intends to repurchase Voting Securities beneficially owned by any
person referred to in clause (i) or (ii) of paragraph B hereof, it shall notify the person in writing (the
“Purchase Notice™) of such intention, specifying the Voting Securities to be repurchased, the date,
time and place when such repurchase will be consummated (the “Purchase Date’), which date inno
event will be earlier than three business days after the date of such notice, and the price at which
such Voting Securities will be repurchased (it being sufficient for the purposes of this Article X111 for
the corporation to indicate generally that the price will be determined in accordance with paragraph
D hereof). The Purchase Notice shall be deemed to constitute a binding agreement on the part of the
corporation to repurchase, and on the part of the person notified to sell, the Voting Securities referred
to in the Purchase Notice in accordance with this Article XIIT. Following the Purchase Date (or any
earlier date if required by any Regulatory Authority or Regulation), no dividends will be payable on
and no voting rights will be available to the holders of any Voting Securities covered by such
Purchase Notice which has not been duly delivered by the holder thereof for repurchase by the
corporation. If, following such Purchase Date, any Voting Securities with respect to which a
Purchase Notice has been given have not been duly delivered by the holder thereof for repurchase by
the corporation, the corporation shall deposit in escrow or otherwise hold in trust for the benefit of
such holder an amount equal to the aggregate Market Price of the stock to be repurchased, except
that to the extent New Shares (as hereafter defined) are to be repurchased and the Purchase Price
thereof shall have been publicly disclosed or otherwise made available to the corporation, the amount
deposited in escrow or otherwise segregated with respect to such New Shares may be the lesser of
the Market Price thereof on the date of the Purchase Notice and the Purchase Price thereof. The
establishment of such an account shall in no way alter the amount otherwise payable to any person
pursuant to this Article XII. No interest shall be paid on or accrue with respect to any amount so
deposited or held.

D. 1. In the event that the person to whom a Purchase Notice is directed pursuant to
paragraph C hereof has acquired beneficial ownership of Voting Securities within the 24-month
period terminating on the date of such Purchase Notice (“New Shares”), the price at which the



corporation shall repurchase such New Shares covered by the Purchase Notice sha].Ll be the lesser of
the Market Price thereof on the date of such Purchase Notice and the Purchase Price thereof.

2. Ini the event that the person to whom a Purchase Notice is directed pursuant to
paragraph C hereof has acquired beneficial ownership of any or all of its Voting Securities pr@or to
the 24-month period terminating on the date of such Purchase Notice (*Old Shares™), the price at
which the corporation shall repurchase such Old Shares covered by the Purchase Notice shall be the
Market Price thereof on the date of the Purchase Notice.

3. The corporation shall have the option in its sole discretion of designating
which of the Voting Securities beneficially owned by any person referred to in clause (i) or (ii) of
paragraph B hereof are subject to the Purchase Notice and, for purposes hereof, it shall be sufficient
for the corporation to indicate generally that Voting Securities shall be repurchased based on the
order in which they were purchased or based on the reverse of such order.

4. Anyperson to whom a Purchase Notice is given pursuant to the provisions of
_ this Article XI1I shall have the burden of establishing to the satisfaction of the corporation the dates
on which and prices at which such person acquired the Voting Securities subject to the Purchase
Notice.

SERIES DESIGNATION FOR SERIES 1998 PREFERRED STOCK

L Designation and Number of Shares. This series of the Preferred Stock shall be
designated as "Series 1998 Preferred Stock” (the "Series 1998 Preferred Stock"). The number of
shares initially issuable as the Series 1998 Preferred Stock shall be 15,000; provided, however, that,
if more than a total of 15,000 shares of Series 1998 Preferred Stock shall be issuable upon the
exercise of Rights (the "Rights™) issued pursuant to the Rights Agreement dated as of March 19,
1998, between the Corporation and Bank of Louisville, as Rights Agent (the "Rights Agreement"),
the Board of Directors of the Corporation, shall, if then permitted by the Kentucky Business
Corporation Act, direct by resolution or resolutions that Articles of Amendment of the Articles of
Incorporation of the Corporation be properly executed and filed with the Secretary of State of
Kentucky providing for the total number of shares issuable as Series 1998 Preferred Stock to be
increased (to the extent that the Articles of Incorporation then permit) to the largest number of whole
shares (rounded up to the nearest whole number) issuable upon exercise of such Rights.

IL Dividends or Distributions.

(a) Subject to the prior and superior rights of the holders of shares of any other
series of Preferred Stock or other class of capital stock of the Corporation ranking prior and superior
to the shares of Series 1998 Preferred Stock with respect to dividends, the holders of shares of the
Series 1998 Preferred Stock shall be entitled to receive, when, as and if declared by the Board of
Directors, out of the assets of the Corporation legally available therefor, (i) annual dividends payable
in cash on January 15 of each year, or such other dates as the Board of Directors of the Corporation
shall approve (each such date being referred to herein as an "Annual Dividend Payment Date"),
commencing on the first Annual Dividend Payment Date after the first issuance of a share or a
fraction of a share of Series 1998 Preferred Stock, in the amount of $.01 per whole share (rounded to



the nearest cent), less the amount of all cash dividends declared on the Series .19_98 Preferred Stock
pursuant to the following clause (ii) since the immediately preceding AnnuallDlwdend Payment Date
or, with respect to the first Annual Dividend Payment Date, since the first issuance of any share or
fraction of a share of Series 1998 Preferred Stock (the total of which shall nof, in any event, be less
than zero) and (ii) dividends payable in cash on the payment date for each cash dividend declared on
the Common Stock in an amount per whole share (rounded to the nearest cent) equal to the Formula
Number (as hereinafter defined) then in effect times the cash dividends then N

to be paid on each share of Common Stock. In addition, if the Corporation shall pay any dividend or
make any distribution on the Common Stock payable in assets, securities or other forms of non-cash
consideration (other than dividends or distributions solely in shares of Common Stock), then, in each
such case, the Corporation shall simultaneously pay or make on each outstanding whole share Qf
Series 1998 Preferred Stock a dividend or distribution in like kind equal to the Formula Number then
in effect times such dividend or distribution on each share of the Common Stock. As used herein, the
"Formula Number" shall be 1,000; provided, however, that, if at any time after March 19, 1998,
excluding, however, the two-for-one stock split or stock dividend declared by the Corporation on
March 19, 1998, the Corporation shall (x) declare or pay any dividend on the Commeon Stock
payable in shares of Common Stock or make any distribution on the Common Stock in shares of
Common Stock, {y) subdivide (by a stock split or otherwise) the outstanding shares of Common
Stock into a larger number of shares of Common Stock or (z) combine (by a reverse stock split or
otherwise) the outstanding shares of Common Stock into a smaller number of shares of Common
Stock, then, in each such event, the Formula Number shall be adjusted to a number determined by
multiplying the Formula Number in effect immediately prior to such event by a fraction, the
numerator of which is the number of shares of Common Stock that are outstanding immediately after
such event and the denominator of which is the number of shares of Common Stock that are
outstanding immediately prior to such event (and rounding the result to the nearest whole number);
and, provided further, that, if at any time after March 19, 1998, the Corporation shall issue any shares
of its capital stock in a merger, share exchange, reclassification, or change of the outstanding shares
of Common Stock, them, in each such event, the Formula Number shall be appropriately adjusted to
reflect such merger, share exchange, reclassification or change so that each share of Preferred Stock
continues to be the economic equivalent of a Formula Number of shares of Common Stock prior to
such merger, share exchange, reclassification or change.

(b)  The Corporation shall declare a dividend or distribution on the Series 1998
Preferred Stock as provided in Section II(a} immediately prior to or at the same time it declares a
dividend or distribution on the Common Stock (other than a dividend or distribution solely in shares
of Common Stock); provided, however, that, in the event no dividend or distribution (other than a
dividend or distribution in shares of Common Stock) shall have been declared on the Common Stock
during the period between any Annual Dividend Payment Date and the next subsequent Annual
Dividend Payment Date, a dividend of $.01 per share on the Series 1998 Preferred Stock shall
nevertheless be payable on such subsequent Annual Dividend Payment Date, The Board of Directors
may fix a record date for the determination of holders of shares of Series 1998 Preferred Stock
entitled to receive a dividend or distribution declared thereon, which record date shall be the same as
the record date for any corresponding dividend or distribution on the Common Stock.

(c) Dividends shall begin to accrue and be cumulative on outstanding shares of
Series 1998 Preferred Stock from and after the Annual Dividend Payment Date next preceding the
date of original issue of such shares of Series 1998 Preferred Stock; provided, however, that
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dividends on such shares that are originally issued after the record date for the determination of
holders of shares of Series 1998 Preferred Stock entitled to receive an annual dividend and on or
prior to the next succeeding Annual Dividend Payment Date shall begin to accrue and be.cl.lmulatlve
from and after such Annual Dividend Payment Date. Notwithstanding the foregoing, dividends on
shares of Series 1998 Preferred Stock that are originally issued prior to the record date for the
determination of holders of shares of Series 1998 Preferred Stock entitled to receive an annual
dividend on the first Annual Dividend Payment Date shall be calculated as if cumulative from and
after the last day of the fiscal quarter next preceding the date of original issuance of such shares.
Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of Series 1998
Preferred Stock in an amount less than the total amount of such dividends at the time accrued and
payable on such shares shall be allocated pro rata on a share-by-share basis among all such shares at
the time outstanding and entitled to receive such dividends.

(d) So long as any shares of the Series 1998 Preferred Stock are outstanding, no
dividends or other distributions shail be declared, paid or distributed, or set aside for payment or
distribution, on the Common Stock, unless, in each case, the dividend required by this Section H to
be declared on the Series 1998 Preferred Stock shall have been declared and paid.

()  Theholders of the shares of Series 1998 Preferred Stock shall not be entitled
to receive any dividends or other distributions, except as provided herein.

II.  Voting Rights. The holders of shares of Series 1998 Preferred Stock shall have the
following voting rights:

(@) Each holder of Series 1998 Preferred Stock shall be entitled to a number of
votes equal to the Formula Number then in effect, for each whole share of Series 1998 Preferred
Stock held of record on each matter on which holders of the Common Stock or shareholders
generally are entitled to vote, multiplied by the maximum number of votes per share which any
holder of the Common Stock or shareholders generally then bave with respect to such matter
(assuming any holding period or other requirement to vote a greater number of shares is satisfied).

(b}  Except as otherwise provided herein or by applicable law, the holders of
shares of Series 1998 Preferred Stock and the holders of shares of Common Stock shail vote together
as one voting group for the election of directors of the Corporation and on all other matters submitted
to a vote of shareholders of the Corporation.

(¢) I, at the time of any annual meeting of shareholders for the election of
directors, the equivalent of two annual dividends (whether or not consecutive) payable on any share
or shares of Series 1998 Preferred Stock are in default, the number of directors constituting the
Board of Directors of the Corporation shall be increased by two. In addition to voting together with
the holders of Common Stock for the election of other directors of the Corporation, the holders of
record of the Series 1998 Preferred Stock, voting separately as a voting group to the exclusion of the
holders of Common Stock, shall be entitled at said meeting of shareholders (and at each subsequent
annual meeting of shareholders), unless all dividends in arrears have been paid or declared and set
apart for payment prior thereto, to vote for the election of two directors of the Corporation, the
holders of any Series 1998 Preferred Stock being entitled to cast a number of votes per whole share
of Series 1998 Preferred Stock equal to the Formula Number. Until the default in payments of all
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dividends that permitted the election of said directors shall cease to exist, any director who shall have
been so elected pursuant to the next preceding sentence may be removed at any time, either with or
without cause, only by the affirmative vote of the holders of the shares of Series 1998 Preferred
Stock at the time entitled to cast such number of votes as are required by law for the election of any
such director at a special meeting of such holders called for that purpose, and any vacancy thereby
created may be filled only by the vote of such holders. If and when such default shall cease to exist,
the holders of the Series 1998 Preferred Stock shall be divested of the foregoing special voting
rights, subject to revesting in the event of each and every subsequent like default in payments of
dividends. Upon the termination of the foregoing special voting rights, the terms of office of all
persons who may have been elected directors pursuant to said special voting rights shall forthwith
terminate to the extent permitted by law, and the number of directors constituting the Board of
Directors shall be reduced by two. The voting rights granted by this Section II(c) shall be in addition
to any other voting rights granted to the holders of the Series 1998 Preferred Stock in this Section I

(d)  Except as provided herein, in Section XI or by applicable law, holders of
Series 1998 Preferred Stock shall have no special voting rights and their consent shall not be
required (except to the extent they are entitled to vote with holders of Common Stock as set forth
herein) for authorizing or taking any corporate action.

I\ Certain Restrictions.

(@  Whenever annual dividends or other dividends or distributions payable on the
Series 1998 Preferred Stock as provided in Section II are in arrears, thercafter and until all accrued
and unpaid dividends and distributions, whether or not declared, on shares of Series 1998 Preferred
Stock outstanding shall have been paid in full, the Corporation shall not

(i) declare or pay dividends on, make any other distributions on,
or redeem or purchase or otherwise acquire for consideration any shares of stock
ranking junior (either as to dividends or upon liquidation, dissolution or winding up)
to the Series 1998 Preferred Stock;

(i)  declare or pay dividends on or make any other distributions on
any shares of stock ranking on a parity (cither as to dividends or upon liquidation,
dissolution or winding up) with the Series 1998 Preferred Stock, except dividends
paid ratably on the Series 1998 Preferred Stock and all such parity stock on which
dividends are payable or in arrears in proportion to the total amounts to which the
holders of all such shares are then entitled; '

(iii) redeem or purchase or otherwise acquire for consideration
shares of any stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series 1998 Preferred Stock; provided that the
Corporation may at any time redeem, purchase or otherwise acquire shares of any
such parity stock in exchange for shares of any stock of the Corporation ranking
junior (either as to dividends or upon digsolution, liquidation or winding up) to the
Series 1998 Preferred Stock; or
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(iv)  purchase or otherwise acquire for consideration any shares of
Qeries 1998 Preferred Stock, or any shares of stock ranking on a parity with the
Series 1998 Preferred Stock, except in accordance with a purchase offer made in
writing or by publication (as determined by the Board of Directors) to all hoiders of
such shares upon such terms as the Board of Directors, after consideration of the
respective annual dividend rates and other relative rights and preferences of the
respective serics and classes, shall determine in good faith will result in fair and
equitable treatment among the respective series or classes.

()  The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the
Corporation could, under paragraph (a) of this Section IV, purchase or otherwise acquire such shares
at such time and in such manner.

V. Liguidation Rights. Upon the liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, no distribution shall be made (a) to the holders of
shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up)
to the Series 1998 Preferred Stock, unless, prior thereto, the holders of shares of Serics 1998
Preferred Stock shall have received an amount equal to the accrued and unpaid dividends and
distributions thereon, whether or not declared, to the date of such payment, plus an amount equal to
the greater of (i) $.01 per whole share or (ii} an aggregate amount per share equal to the Formula
Number then in effect times the aggregate amount to be distributed per share to holders of Common
Stock or (b) to the holders of stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series 1998 Preferred Stock, except distributions made ratably
on the Series 1998 Preferred Stock and all other such parity stock in proportion to the total amounts
to which the holders of all such shares are entitled upon such liquidation, dissolution or winding up.

VI  Consolidation, Merger. etc. In case the Corporation shall enter into any consolidation,
merger, share exchange, combination or other transaction in which the shares of Common Stock are
exchanged for or changed into other stock or securities, cash or any other property, then, in any such
case, the then outstanding shares of Series 1998 Preferred Stock shall at the same time be similarly
exchanged or changed into an amount per whole share equal to the Formula Number then in effect
times the aggregate amount of stock, securities, cash or any other property (payable in kind), as the
case may be, into which or for which each share of Common Stock is exchanged or changed. In the
event both this Section VI and Section II appear to apply to a transaction, this Section V1 will
control.

VII. No Redemption; No Sinking Fund.

(@)  The shares of Series 1998 Preferred Stock shall not be subject to redemption
by the Corporation or at the option of any holder of Series 1998 Preferred Stock; provided, however,
that the Corporation may purchase or otherwise acquire outstanding shares of Series 1998 Preferred

Stock in the open market or by offer to any holder or holders of shares of Series 1998 Preferred
Stock.

(b) The shares of Series 1998 Preferred Stock shall not be subject to or entitled to
the operation of a retirement or sinking fund.
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VIII. Ranking. The Series 1998 Preferred Stock shall rank junior to all other series'of
Preferred Stock of the Corporation, unless the Board of Directors shall specifically determine
otherwise in fixing the powers, preferences and relative, participating, optional and other special
rights of the shares of such series and the qualifications, limitations and restrictions thereof.

IX.  Fractional Shares. The Series 1998 Preferred Stock shall be issuable upon exercise of
the Rights issued pursuant to the Rights Agreement in whole shares or in any fraction of a share that
is one-thousandth (1/1,000) of a share or any integral multiple of such fraction which shall entitle the
holder, in proportion to such holder's fractional shares, to receive dividends, exercise voting rights,
participate in distributions and have the benefit of all other rights ofholders of Series 1998 Preferred
Stock. In lieu of fractional shares, the Corporation, prior to the first issuance of a share or a fraction
of a share of Series 1998 Preferred Stock, may elect (a) to make a cash payment as provided in the
Rights Agreement for fractions of a share other than one-thousandth (1/1,000) of a share or any
integral multiple thereof or (b) to issue depository receipts evidencing such authorized fraction of a
share of Series 1998 Preferred Stock pursuant to an appropriate agreement between the Corporation
and a depository selected by the Corporation; provided that such agreement shall provide that the
holders of such depository receipts shall have all the rights, privileges and preferences to which they
are entitled as holders of the Series 1998 Preferred Stock.

X. Reacquired Shares. Any shares of Series 1998 Preferred Stock purchased or
otherwise acquired by the Corporation in any manner whatsoever shall be retired and canceled
promptly afler the acquisition thereof. All such shares shall upon their cancellation become
authorized but unissued shares of Preferred Stock, without par value, of the Corporation,
undesignated as to series, and may thereafter be reissued as part of a new series of such Preferred
Stock as permittéd by law.

XI.  Amendment. None of the powers, preferences and relative, participating, optional
and other special rights of the Series 1998 Preferred Stock as provided herein or in the Articles of
Incorporation shall be amended in any manner that would alter or change the powers, preferences,
rights or privileges of the holders of Series 1998 Preferred Stock so as to affect such holders
adversely without the affirmative vote of the holders of at least 66-2/3% of the outstanding shares of
Series 1998 Preferred Stock, voting as a separate voting group; provided, however, that no sucl
amendment approved by the holders of at least 66-2/3% of the outstanding shares of Series 1998
Preferred Stock shall be deemed to apply to the powers, preferences, rights or privileges of any
holder of shares of Series 1998 Preferred Stock originally issued upon exercise of a Right after the
time of such approval without the approval of such holder.
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RESOLUTIONS ADOPTED BY THE BOARD OF DIRECTORS ELECTING THAT
THE CORPORATION BE SUBJECT GENERALLY, WITHOUT QUALIFICATION OR

LIMITATION, TO THE REQUIREMENTS OF KRS 271B.12-210.

WHEREAS, there may be uncertainty as to whether the provisions of the Kentucky Business
Combinations statute, KRS 271B.12-210 to 271B.12-230, apply to the Corporation by virtue of the
provisions of KRS 271B.12-220(4)(a) and pursuant to the provisions of that subsection, the Board of
Directors of the Corporation desires to elect by resolution, adopted by all of the continuing directors
of the Corporation, to be subject generally, without qualification or limitation, to the requirements of
KRS 271B.12-210;

RESOLVED, that the Corporation be subject generally, without qualification or limitation, to
the requirements of KRS 271B.12-210 and the officers of the Corporation are hercby authorized and
directed to take any and all actions necessary or appropriate to give effect to this resolution,
including, without limitation, making any filings required by statute or regulation, including filing
articles of amendment to the articles of incorporation of the Corporation including a copy of this
resolution making this election;

RESOLVED, that any and all actions heretofore taken by the officers of the Corporation in
connection with the above resolution, in the name of or on behalf of the Corporation, be and hereby
are approved, ratified and confirmed.

1t is hereby certified that on this date I am the duly elected and qualified Executive Vice
President and Chief Financial Officer of Churchill Downs Incorporated and that on the 16® day of
June, 2005, the foregoing Restated Articles of Incorporation of the corporation were amended to add
Article XIII, in the manner set forth in the Certificate delivered herewith and that the foregoing
Restated Articles of Incorporation were approved by action of the Board of Directors.

CHURCHILL DOWNS INCORPORATED

Michael E. Miller, Executive Vice President
& Chief Financial Officer
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CERTIFICATE
REGARDING AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
CHURCHILY, DOWNS INCORPORATED

THIS CERTIFICATE is delivered pursuant to KRS 271B.10-070(4) together with the
Restated Articles of Incorporation of Churchill Downs Incorporated. On behalf of Churchill
Downs Incorporated, the undersigned states that the Restated Articles of Incorporation
attached hereto contain an amendment to the Articles of Incorporation requiring shareholder
approval and therefore, provides the information required by KRS 271B.10-060 as follows:

ARTICLE |
The name of the corporation is Churchill Downs Incorporated.
ARTICLE 11

Article XIII of the Articles of Incorporation of Churchill Downs Incorporated is
adopted to read in its entirety as follows:

ARTICILE XII1
REGULATORY AUTHORITIES

A. For the purposes of this Article XIII:

1. “Affiliate” or “Associate” shall have the respective meanings ascribed to such
terms in Rule 12b-2 of the rules and regulations under the Securities Exchange Act of 1934,
as amended.

2. “Market Price” means the average of the last sale prices of a Voting Security
on the Nasdaq Stock Market for each of the 15 consecutive trading days (the *Valuation
Period”) commencing 16 trading days prior to the date in question; provided that if such
Voting Security is not listed on the Nasdaq Stock Market, on the principal United States
securities exchange registered under the Exchange Act on which such Voting Security is
listed, or, if such Voting Security is not listed on any such exchange, the average of the
closing bid quotations with respect to such a Voting Security during the Valuation Period on
any system then in use, or if no such quotations are available, the fair market value of such a
Voting Security on the date in question as determined by the Board of Directors in good faith,

3. A “person” shall mean any individual, firm, corporation, partnership, limited
liability company or other entity.

4. A person shall be a “beneficial owner” of any Voting Securities:

[a] which such person or any of its Affiliates or Associates beneficially
. owns, directly or indirectly; or



[b]  which such person or any of its Affiliates or Associates has (a) the right
to acquire (whether such right is exercisable immediately or only after the passage'of
time), pursuant to any agreement, arrangement or understanding or upon the exercise
of conversion rights, exchange rights, warrants.or options, or otherwise, or (b) the
right to vote pursuant to any agreement, arrangement or understanding; or

[c] which are beneficially owned, directly or indirectly, by any other
person with which such person or any of its Affiliates or Associates has any
agreement, arrangement or understanding for the purpose of acquiring, holding, voting
or disposing of any Voting Securities.

5. “Purchase Price” means the price paid to acquire a share of Voting Securities,
exclusive of commissions, taxes and other fees and expenses, adjusted for any stock split,
stock dividend, combination of shares or similar event.

6. “Regulation” shall mean any statute, rule, regulation, order, ordinance or
interpretation of a Regulatory Authority.

7. “Regulatory Authority” shall mean any government, court, or federal, state,
local, international or foreign governmental, administrative or regulatory and licensing body,
agency, authority or official, which regulates, has authority over, or otherwise asserts
jurisdiction over current or proposed gaming or pari-mutuel wagering activities, operations or
facilities conducted by the corporation or any of its subsidiaries or Affiliates, including
without limitation the Ilinois Gaming Board, the Indiana Gaming Commission, the Louisiana
Gaming Control Board, the Nevada Gaming Control Board, the California Horse Racing
Board, the Florida Department of Business and Professional Regulation — Division of Pari-
Mutuel Wagering, the Illinois Racing Board, the Indiana Horse Racing Commission, the
Kentucky Horse Racing Authority, and the Louisiana State Racing Commission.

8. “Voting Securities” shall mean any shares of the corporation’s capital stock
entitled to vote generally in the election of directors.

B. All Voting Securities of the corporation shall be held subject to the applicable
provisions of all Regulations. If any person which beneficially.-owns Voting Securities of the
corporation is requested or required pursuant to any Regulations to appear before, or submit to
the jurisdiction of, or provide information to, any Regulatory Authority and either refuses to
do so or otherwise fails to comply with such request or requirement within a reasonable
period of time, or is determined or shall have been determined by any Regulatory Authority
not to be suitable or qualified with respect to the beneficial ownership of Voting Securities of
the corporation, then at the election of the corporation (unless otherwise required by any
Regulatory Authority or Regulation): (i} each such person by owning such Voting Securities
in the corporation hereby agrees to sell to the corporation and the corporation shall have the
absolute right in its sole discretion to repurchase, any or all of the Voting Securities of the
corporation beneficially owned by such person at a price determined pursuant to this Article
XIIT; or (ii) each such person owning such Voting Securities in the corporation hereby agrees
to otherwise dispose of his or her interest in the corporation within the 120 day pertod
commencing on the date on which the corporation receives notice from a Regulatory



Authority of such holder’s unsuitability or disqualification (or an earlier time if so required by
a Regulatory Authority or any Regulation) and the corporation shall have no obligation to
repurchase any or all of the Voting Securities of the corporation beneficially owned by such
person. The operation of this Article XIII shall not be stayed by an appeal from a
determination of any Regulatory Authority. A majority of the whole Board of Directors shall
have the power and duty to determine, for the purposes of this Article XIII, on the basis of
information kriown to it after reasonable inquiry, whether clause (i) or (i) of this paragraph B
applies to any person who beneficially owns Voting Securities of the corporation such that the
corporation shall have the right to repurchase shares of Voting Securities held by such person
or require the disposition of such person’s interest in the corporation pursuant to this Article
XITL

C. If the corporation intends to repurchase Voting Securities beneficially owned by any
person referred to in clause (i) or (ii) of paragraph B hereof, it shall notify the person in
writing (the “Purchase Notice™) of such intention, specifying the Voting Securities to be
repurchased, the date, time and place when such repurchase will be consummated (the
“Purchase Date™), which date in no event will be earlier than three business days after the date
of such notice, and the price at which such Voting Securities will be repurchased (it being
sufficient for the purposes of this Article XIII for the corporation to indicate generally that the
price will be determined in accordance with paragraph D hereof). The Purchase Notice shall
be deemed to constitute a binding agreement on the part of the corporation to repurchase, and
on the part of the person notified to sell, the Voting Securities referred to in the Purchase
Notice in accordance with this Article XTI Following the Purchase Date (or any carlier date
if required by any Regulatory Authority or Regulation), no dividends will be payable on and
no voting rights will be available to the holders of any Voting Securities covered by such
Purchase Notice which has not been duly delivered by the holder thereof for repurchase by the
corporation. If, following such Purchase Date, any Voting Securities with respect to which a
Purchase Notice has been given have not been duly delivered by the holder thereof for
repurchase by the corporation, the corporation shall deposit in escrow or otherwise hold in
trust for the benefit of such holder an amount equal to the aggregate Market Price of the stock
to be repurchased, except that to the extent New Shares (as hereafter defined) are to be
repurchased and the Purchase Price thereof shall have been publicly disclosed or otherwise
made available to the corporation, the amount deposited in escrow or otherwise segregated
with respect to such New Shares may be the lesser of the Market Price thereof on the date of
the Purchase Notice and the Purchase Price thereof. The establishment of such an account
shall in no way alter the amount otherwise payable to any person pursuant to this Article XIIL
No interest shall be paid on or accrue with respect to any amount so deposited or held.

D. 1. In the event that the person to whom a Purchase Notice is directed pursuant to
paragraph C hereof has acquired beneficial ownership of Voting Securities within the 24-
month period terminating on the date of such Purchase Notice (“New Shares”), the price at
which the corporation shall repurchase such New Shares covered by the Purchase Notice shall
be the lesser of the Market Price thereof on the date of such Purchase Notice and the Purchase
Price thereof. -

2. In the event that the person to whom a Purchase Notice is directed pursuant to
paragraph C hereof has acquired beneficial ownership of any or all of its Voting Securities



prior to the 24-month period terminating on the date of such Purchase Notice (“Old Shares™),
the price at which the corporation shall repurchase such Old Shares covered by the Purchase
Notice shall be the Market Price thereof on the date of the Purchase Notice.

3. The corporation shall have the option in its sole discretion of designating
which of the Voting Securities beneficially owned by any person referred to in clause (i) or
(ii) of paragraph B hereof are subject to the Purchase Notice and, for purposes hereof, it shall
be sufficient for the corporation to indicate generally that Voting Securities shall be
repurchased based on the order in which they were purchased or based on the reverse of such
order. ,

4. Any person to whom a Purchase Notice is given pursuant to the provisions of
this Article XIII shall have the burden of establishing to the satisfaction of the corporation the
dates on which and prices at which such person acquired the Voting Securities subject to the
Purchase Notice.

ARTICLE ITY

The amendment to the Articles of Incorporation does not provide for an exchange,
reclassification or cancellation of issued shares.

ARTICLE 1V

The amendment to the Articles of Incorporation was adopted by the vote of the
shareholders of Churchill Downs Incorporated at the Annual Meeting of Shareholders held on
June 16, 2005.

ARTICLE V

At the June 16, 2005 Annual Meeting of Shareholders of Churchill Downs
Incorporated, 12,928,411 shares of Churchill Downs Incorporated common stock were
outstanding and entitled to vote upon all matters presented to the meeting, including adoption
of the amendment. No other voting group exists. A total of 11,553,513 shares of the common
capital stock of Churchill Downs Incorporated were represented at the meeting and a total of
8,199,637 votes were cast for adoption of the amendment to the Articles of Incorporation of
Churchill Downs Incorporated, which number is sufficient for approval of the amendment to
the Articles of Incorporation.

Exccuted this 22" day of July, 2005.

CHURCHILL DOWNS INCORPORATED

Michael E. Miller, Executive Vice President
& Chief Financial Officer
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Pursuant to the provisions of Chapter 271B of the Kentucky Revised Statutes, the
undersigned corporation hereby amends its Articles of Incorporation, and for that purpose,
submits the following statement:

1. The name of the corporation is Churchill Downs Incorporated (“the “Corporation™).

2, On March 13, 2008, the Corporation adopted the following amendment of its Articles of
Incorporation:

The following shall be added as D to Article VIJ, Capital Stock:

D. Preferences And Rights Of Series A Junior Participating Preferred Stock

The voting powers, preferences and relative, participating, optional
and other special rights of the shares of Series A Junior Participating Preferred
Stock of the Corporation, and the qualifications, limitations or resfrictions thereof,
are as follows:

Section 1, Designation and Amount. The shares of such series shall
be designated as “Series A Junior Participating Preferred Stock™ and the number
of shares constituting such series shall be 50,000.

Section 2. Dividends and Distributions.

A Subject to the prior and superior rights of the holders of any
shares of any series of preferred stock ranking prior and superior to the shares of
Series A Junior Participating Preferred Stock with respect to dividends, the
holders of shares of Series A Junior Participating Preferred Stock shall be entitled
to receive, when, as and if declared by the Board of Directors out of funds legally
available for the purpose, quatterly dividends payable in cash on the last day of
March, June, September and December in each year (each such date being
referred to herein as a “Quarterly Dividend Payment Date), commencing on the
first Quarterly Dividend Payment Date afier the first issuance of a share or
fraction of a share of Series A Junior Participating Preferred Stock, in an amount
per share (rounded to the nearest cent) equal to the greater of (a) $10.00 or (b)
subject to the provision for adjustment hereinafter set forth, 1,000 times the
aggregate per share amount of all cash dividends, and 1,000 times the aggregate
per share amount (payable in kind) of all non-cash dividends or other distributions
other than a dividend payable in shares of Common Stock or a subdivision of the
outstanding shares of Common Stock (by reclassification or otherwise), declared
on the Common Stock, without par value, of the Corporation (the “Common
Stock™) since the immediately preceding Quarterly Dividend Payment Date, or,
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with respect (o the first Quarterly Dividend Payment Date, since the first issuance

t of any share or fraction of a share of Series A Junior Participating Preferred Stock.
! In the event the Corporation shall at any time after March 13, 2008 (the “Rights

'] Declaration Date”) (1) declare any dividend onl Common Stock payable _in shares

‘ of Common Stock, (if) subdivide the outstanding Common Stock, or (iii) combine
the outstanding Commeon Stock into 2 smaller number of shares, then In each such
case the amount 0 which hotders of shares of Series A Junior Participating
Preferred Stock were entitled immediately prior to such event under ctause (b) of
the preceding sentence shall be adjusted by multiplying such amount by a fraction
the numerator of which is the number of shares of Common Stock outstanding '
jmmediately after such event and the denominator of which is the number of
shares of Common Stock that were outstanding -mmediately prior to such event.

the Series A Junior Participating Preferred Stock as provided in Paragraph (A)
above immediately after it declares a dividend or distribution on the Common
Stock (other than 2 dividend payable in shares of Common Stock); provided that,
in the event noO dividend or distribution shall have been declared on the Common
Stock during the period between any Quarterly Dividend Payment Date and the
next subsequent Quarterly Dividend Payment Date, a dividend of $10.00 per
share on the Series A Junior participating Preferred Stock shall nevertheless be
payable on such subsequent Quarterly Dividend Payment Date.

!
|
‘.
!
|
\ B. The Corporation chalt declare a dividend or distribution on

C. Dividends shall begin to accrue and be cumulative on

outstanding shares of Series A Junior Participating Preferred Stock from the

Quarterly Dividend Payment Date next preceding the date of issue of such shares
\ of Series A Junior Participating Preferred Stock, unless the date of issue of such
shares is prior to the record date for the first Quarterly Dividend Payment Date, in
which case dividends on such shares shall begin fo accrue from the date of issue
of such shares, or unless the date of issue is a Quarterly Dividend Payment Date
or is a date after the record date for the determination of holders of shares of
l Series A Junior Participating Preferred Stock entitled to receive a quarterly
dividend and before such Quarterly Dividend payment Date, in either of which
events such dividends shall begin to accrue and be cumulative from such
Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the shares of Series A Junior Participating Preferred
Stock in an amount less than the total amount of such dividends at the time
accrued and payablc on such shares shall be allocated pro rata on a share-by-share
basis among all such shares at the time outstanding. The Board of Directors may
fix a record date for the determination of holders of shares of Series A Junior
Participating Preferred Stock entitled to receive payment of 2 dividend or
distsbution declared thereon, which record date shall be no more than 30 days
prior to the date fixed for the payment thereof.

Section 3. Voting Rights. The holders of shares of Series A Junior
Participating preferred Stock shall have the following voting rights:
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D. Subject to the provision for adjustment hereimafter set forth,

each share of Series A Junior Participating Preferred Stock shall entitle the holder
thereof to 1,000 votes on all matters submitted to a Vote of the shareholders of the
Corporation. In the event the Corporation shall at any time after the Rights
Declaration Date (i) dectare any dividend on Common Stock payable in shares of
Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine
the outstanding Common Stock into a smaller number of shares, then in each such
case the number of votes per share to which holders of shares of Series A Juniof
Participating Preferred Stock were entitled immediately prior to such event shall
be adjusted by multiplying such number by a fraction the numerator of which is
the number of shares of Common Stock outstanding immediately after such event
and the denominator of which is the number of shares of Common Stock that
were outstanding immediately prior to such event.

E. Except as otherwise provided herein or by law, the holders
of shares of Series A Junior Participating Preferred Stock and the holders of
shares of Common Stock shall vote together as one class on all matters submitted
to a vote of shareholders of the Corporation.

F. (i) If at any time dividends on any Series A Junior
Participating Preferred Stock shall be in arrears in an amount equat to six (6)
quarterly dividends thereon, the occurrence of such contingency shall mark the
beginning of a period (herein called “default period”) which shall extend until
such time when all accrued and unpaid dividends for all previous quarterly
dividend periods and for the current quarterly dividend period on alt shares of
Series A Junior Participating Preferred Stock then outstanding shall have been
declared and paid or set apart for payment. During each default period, all
holdess of Preferred Stock (including holders of the Series A Junior Participating
Preferred Stock) with dividends in arrears in an amount equal to six (6) quarterly
dividends thereon, voting as a class, itrespective of series, shall have the right to
elect two (2) directors. '

(i) During any defanlt period, such voting right of the
holders of Series A Junior Participating Preferred Stock may be exercised initially
at a special meeting called pursuant to subparagraph (iii) of this Section 3(C) or at
any annual meeting of shareholders, and thereafier at annual meetings of
shareholders, provided that such voting right shall not be exercised unless the
holders of ten percent (10%) in number of shares of Preferred Stock outstanding
shall be present in person or by proxy. The absence of a quorum of the holders of
Common Stock shall not affect the exercise by the holders of Preferred Stock of
such voting right. At any meeting at which the holders of Preferred Stock shall
exercise such voting right initially during an existing default period, they shall
have the right, voting as a class, to elect directors to fill such vacancies, if any, in
the Board of Directors as may then exist up to two (2) directors or, if such right is
exercised at an annual meeting, to elect two (2) directors. If the number which
may be so elected at any special meeting does not amount to the required number,
the holders of the Preferred Stock shall have the right to make such increase in the
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number of directors 28 shall be necessary to permit the clection by them of the
required number. After the holders of the Preferred Stock shall have exercised
their right to elect directors in any default period and during the continuance of
such period, the number of directors shall not be increased or decreased except by
vote of the holders of Preferred Stock as herein provided or pursuant to the rights

of any equity securities ranking senior to Of pari passu with the Series A Junior
Participating Preferred Stock.

e A—————— _

(i) Unless the holders of Preferred Stock shall, during
an existing default period, have previously exercised their right to elect directors,
the Board of Directors may order, or any sharcholder or shareholders owning in
the aggregate not less than ten percent (10%) of the total number of shares of
Preferred Stock outstanding, irrespective of series, may request, the calling of 2
special meeting of the holders of Preferred Stock, which meeting shall thereupont
be called by the President, a Vice President or the Secretary of the Corporation.
Notice of such meeting and of any annual meeting at which holders of Preferred
Stock are entitled to vote pursuant to this Paragraph (C)(ili) shall be given to each
holder of record of Preferred Stock by mailing a copy of cuch notice to him at his
1ast address as the same appears on the books of the Corporation. Such meeting
shall be called for a time not earlier than fwenty (20) days and not later than sixty
(60) days after such order or request of in default of the calling of such meeting
within sixty (60) days after such order or request, such meeting may be called on
similar notice by any shareholder or shareholders owning in the aggregate not less
than ten percent (1 0%) of the total number of shares of Preferred Stock
outstanding. Notwithstanding the provisions of this Paragraph (C)(iil), no such
1 special meeting shall be called during the period within sixty (60) days
| immediately preceding the date fixed for the next annual meeting of the
shareholders.

(i) Inany defanlt period, the holders of Common Stock,
| and other classes of stock of the Corporation if applicable, shall continue to be
entitled to elect the whole number of - directors until the holders of Preferred Stock
shall have exercised their right to elect two (2) directors voting as a class, after the
exercise of which right (x) the directors S0 elected by the holders of Preferred
Stock shall continue in office until their successors shall have been elected by
such holders or until the expiration of the default period, and (y) any vacancy m
the Board of Directors may (except as provided in Paragraph (C)(ii) of this
Section 3) be filled by vote of a majority of the remaining directors theretofore
elected by the holders of the class of stock which elected the director whose office
shall have become vacant. References in this Paragraph (C) to directors elected
by the holders of 2 particular class of stock shall include directors elected by such
directors to fill vacancies as provided in clause (y) of the foregoing sentence.

(iv) Immediately upon the expiration of a default period,
(x) the right of the nolders of Prefetred Stock as a class to elect directors shall
cease, () the term of any directors elected by the holders of Preferred Stock as a
class shall terminate, and (z) the number of directors shall be such number as may
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be provided for in the Amended Articles of Incorporation or Bylaws irrespective
of any increase made pursuant to the provisions of Paragraph (C)(ii) of this
Section 3 (such number being subject, however, to change thereafter in any
manner provided by Jaw or in the Amended Articles of Incorporation or Bylaws).
Any vacancies in the Board of Directors effected by the provisions of clauses (82}
and (z) in the preceding sentence may be filled by a majority of the remaining
directors. '

G. Except as set forth herein, holders of Series A
Junior Participating Preferred Stock shall have no special voting rights and their
consent shall not be required (except to the extent they are entitied to vote with
holders of Common Stock as set forth herein) for taking any corporate action.

Section 4. Certain Restrictions.

A Whenever quarterly dividends or other dividends or
distributions payable on the Series A J unior Participating Preferred Stock as
provided in Section 2 are in arrears, thereafter and until all accrued and unpaid -
dividends and distributions, whether or not declared, on shares of Series A Junior

Participating Preferred Stock outstanding shall have been paid in full, the

Corporation shall not:

(i) declare or pay dividends on, make any other
distributions o, or redeem or purchase or otherwise acquire for consideration any
shares of stock ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A J unior Participating Preferred Stock;

(i)  declare or pay dividends on or make any other
distributions on any shares of stock ranking on a parity (either as to dividends or
upon liquidation, dissolution or winding up) with the Series A Junior Participating
Preferred Stock, except dividends paid ratably on the Series A Junior Participating
Preferred Stock and all such parity stock on which dividends are payable or in
arrears in proportion to the total amounts to which the holders of all such shares
are then entitled; '

" (fii) redeem or purchase or otherwise acquire for
consideration shares of any stock ranking on a parity (either as fo dividends or
upon liquidation, dissolution or winding up) with the Series A Junior Participating
Preferred Stock, provided that the Corporation may at any time redeem, purchase
or otherwise acquire shares of any such parity stock in exchange for shares of any
stock of the Corporation ranking junior (either as to dividends or upon dissolution,
liquidation or winding up) to the Series A Tunior Participating Preferred Stock; or

(iv) purchaseor otherwise acquire for consideration any
shares of Series A Junior Participating Preferred Stock, or any shares of stock
ranking on a parity with the Series A Junior Participating Preferred Stock, except
in accordance with a purchase offer made in writing or by publication (as
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determined by the Board of Directors) to all holders of such shares upon such
terms as the Board of Directors, after consideration of the respective annual
dividend rates and other relative rights and preferences of the respective series
and classes, shall determine in good faith will result in fair and equitable
treatment among the respective series or classes.

B. The Corporation shall not permit any subsidiary of
the Corporation to purchase or otherwise acquire for consideration any shares of
stock of the Corporation unless the Corporation could, under Paragraph (A) of
this Section 4, purchase or otherwise acquire such shares at such time and in such
manner.

Section 5. Reacquired Shares. Any shares of Series A Junior
Participating Preferred Stock purchased or otherwise acquired by the Corporation
in any manner whatsoever shall be retired and cancelled promptly after the
acquisition thereof. All such shares shall upon their cancellation become
authorized but unissued shares of Preferred Stock and may be reissued as part of a
new series of Preferred Stock to be created by resolution or resolutions of the
Board of Directors, subject to the conditions and restrictions on issuance set forth
herein. '

Section 6. Liquidation, Dissolution or Winding Up.

A. Upon any liquidation (voluntary or otherwise),
dissolution or winding up of the Corporation, no distribution shall be¢ made to the
holders of shares of stock ranking junior (either as to dividends or upon
liquidation, dissolution or winding up) to the Series A Junior Participating
Preferred Stock unless, prior thereto, the holders of shares of Series A Junior
Participating Preferred Stock shall have received an amount equal to $1,000 per
share of Series A Junior Participating Preferred Stock, plus an amount equal to
accrued and unpaid dividends and distributions thereon, whether or not declared,
to the date of such payment (the “Serics A Liquidation Preference”). Following
the payment of the full amount of the Series A Liquidation Preference, no
additional distributions shall be made to the holders of shares of Series A Junior
Participating Preferred Stock unless, prior thereto, the holders of shares of
Common Stock shall have received an amount per share (the “Common
Adjustment”) equal to the quotient obtained by dividing (i) the Series A
Liquidation Preference by (ii) 1,000 (as appropriately adjusted as set forth in
subparagraph (C) below to reflect such events as stock splits, stock dividends and
recapitalizations with respect to the Commen Stock) (such number in clause (ii),
the “Adjustment Number”). Following the payment of the full amount of the
Series A Liquidation Preference and the Common Adjustment in respect of all
outstanding shares of Series A Junior Participating Preferred Stock and Common
Stock, respectively, holders of Series A Junior Participating Preferred Stock and
holders of shares of Comimon Stock shall receive their ratable and proportionate
share of the remaining assets to be distributed in the ratio of the Adjustment
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Number to 1 with respect to such Preferred Stock and Common Stock, on a per
share basis, respectively.

B. In the event, however, that there are not sufficient
assets avaﬂable to permit payment in full of the Series A Liquidation Preference
and the liquidation preferences of all other series of preferred stock, if any, which
rank on a parity with the Series A Junior Participating Preferred Stock, then such
remaining assets shall be distributed ratably to the holders of such parity shares in
proportion to their respective liquidation preferenees. In the event, however, that
there are not sufficient assets available to permit payment in full of the Common
Adjustment, then such remaining assets shall be distributed ratably to the holders
of Common Stock.

C. In the event the Corporation shall at any time after
the Rights Declaration Date (i) declare any dividend on Common Stock payable
in shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iif)
combine the outstanding Common Stock into a smaller number of shares, then in
each such case the Adjustment Number in effect immediately prior to such event
shall be adjusted by multiplying such Adjustment Number by a fraction the
mumerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of
shares of Common Stock that were outstanding immediately prior to such event.

Section 7. Consolidation, Merger, etc. In case the Corporation shall
enter into any consolidation, merger, combination or other transaction in which
the shares of Common Stock are exchanged for or changed into other stock or
securities, cash and/or any other property, then in any such case the shares of
Series A Junior Participating Preferred Stock shall at the same time be similarly
exchanged or changed in an amount per share (subject to the provision for
adjustment hereinafter set forth) equnal to 1,000 times the aggregate amouat of
stock, securities, cash and/or any other property (payable in kind), as the case may
be, into which or for which each share of Common Stock is changed or
exchanged. In the event the Corporation shall at any time after the Rights
Declaration Date (i) declare any dividend on Common Stock payable in shares of
Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine
the outstanding Common Stock into a smaller number of shares, then in each such
case the amount set forth in the preceding sentence with respect to the exchange
or change of shares of Series A Junior Participating Preferred Stock shall be
adjusted by multiplying such amount by a fraction the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and
the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

Section 8. No Redemption, The shares of Series A Junior
Participating Preferred Stock shall be redeemable at a price equal to the product
of (a) the current market price of the Common Stock and (b) the Adjustment
Number.
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Section 9. Ranking. The Series A Junior Participating Preferred Stock
shall rank junior to all other series of the Corporation’s Preferred Stock which
may be issued from time to time as to the payment of dividends and the
distribution of assets, unless the terms of any such series shall provide otherwise.

Section 10. Amendment. At any time when any shares of Series A
Junior Participating Preferred Stock are outstanding, neither the Amended
Articles of Incorporation of the Corporation nor these Preferences and Rights of
Series A Junior Participating Preferred Stock shall be amended in any manner
which would materially alter or change the powers, preferences or special rights
of the Series A Junior Participating Preferred Stock so as to affect themn adversely
without the affirmative vote of the holders of a majority or more of the
outstanding shares of Series A Junior Participating Preferred Stock, voting
separately as a class. :

Section 11.  Fractional Shares. Series A Junior Participating Preferred
Stock may be issued in fractions of a share which shall entitle the holder, in
proportion to such holder’s fractional shares, to exercise voting rights, receive
dividends, participate in distributions and to have the benefit of all other rights of
holders of Series A Junior Participating Preferred Stock.

3. The amendment was adopted by the board of directors without shareholder action, and
shareholder action was not required.

[Signature Page Follows]
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N WITNESS WHEREOF, the undersigned has caused these Articles of
fumendment to be executed as of the _f T‘" day of March, 2008.
CHURCHILL DOWNS INCORPORATED

By: Meﬁ.o« C @-JLJV{
Its: SQ_C,Q{_“'DJ?‘-\
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‘ ’ AMD
Alison Lundergan Grimes
Kentucky Secretary of State
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" ARTICLES OF INCORPORATION
OF CHURCHILL DOWNS INCORPORATED

ARTICIE]
NAME
The name of the corporation shall be Churchill Downs Incorporated,
ARTICLE II
POSE POWE

The purpose of the corporation i3 to engage in any lawful business for which corporations
may be incorporated under Kentucky law.

ARTICLE 11 -
DURATION

The corporation shall have perpetusl existance.

ARTICLE IV
CIPAL OFFICE

Untif otherwise designated as provided by law, the principal office location and Post Office
address of the corporation shall be:

Churchill Downs Incorporated
600 North Hurstbourne, Suite 400
Louisvilie, Kentucky 40222 -

TICLEV

REGISTERED OFFICE

Until otherwise designated as provided by law, the name and Post Office address of the
authotized agent of the corporation upon whom process shall be served shall be:

CT Corporation System
306 W, Main Street, Suite 512
Frankfort, KY 40601



ARTICLE VI
DEBT L1 ON

There shail be no Himit on the amount of indebledness which the corporation may incur.

ARTICLE VII
CAPITAL STOCK

The corporation shall be anthorized to issue 50,000,000 shases of common stock of no par
value (the "Common Stock"), and 250,000 shares of preferred stock of no par value in such series
and with such rights, preferences and limitations, including voting rights, as the Board of Directors
may determine (the "Preferred Stock™).

A.  The Common Stock. Shares of the Common Stock may be issued from time to time
as the Board of Directors shall detarmine and on such terms and for such consideration as shall be
fixed by the Board of Directors.

B. . The Preferred Stock.

1 Shares of the Preferred Stock may be issued from titme to time in one or more
series as may from time to time be determined by the Board of Directots of the cotporation, Each
serles shall be distinetly designated. All shares of any one series of the Preferred Stock shall be alike
in every particular, except that there may be different dates from which dividends (if any} thereon
shall be curnulative, if made cumulative, The relative preferences, participating, optional and other
special rights of each such series, and limitations thereof, if any, may differ from those of any and all
other seriex at any time outstanding. The Board of Direotors of the corporation is hereby expressly
granted authority to fix by resolution or resolutions adopted prior to the issuance of any shares of
each particular series of the Preferted Stock, the designation, relative preferences, participating,
optiona and other special rights and timitations thereof, if any, of such series, including but without
limiting the generality of the foregoing, the following:

[g]  The distinctive designation of, and the number of shares of the
Preferred Stock which shall constitute the series, which number may be increased (except as
otherwige fixed by the Board of Directors) or decreased (but not below the number of shares thereof
then outstanding) from time to time by action of the Board of Directors;

) [b]  Therate and times at which, end the terms and conditions upon which
dividends, if any, on shares of the serics may be paid, the extent of preference or relation, if any, of
such dividend to the dividends payable on any other class of classes of stock of the corporation, or on
any series of the Preferred Stock or of any other class of stock of the corporation, and whether such
dividends shall be cumulative or non-cumulative;

{c]  The right, if any, of the holders of shares of the series to convert the
same into, or exchenge the same for, shares of any other class or classes of stock of the corporation,
or of any series of the Preferred Stock and the terms and conditions of such conversion ot exchange;



[d]  Whother shares of the serics shall be subject to redemption and the
redemption price or prices and the time or times at which, and the terms and conditions upon which
shares of the series may be redeemed; '

[e] ‘Thetights, ifany, of the holdets of shares of the series upon volp};ta:y
or involurdary Houidation, merger, consolidation, distribution or sale of assets, dissolution or
winding up of the corporation;

The terms of the sinking fund or redemption or purchase account, if
any, to be provided for shares of the series; and .

[g]  The voting powers, if any, of the holders of sheres of the series which
may, without limiting the generality of the foregoing, include the right, voting as a series by itself or
together with other series of the Preferred Stock as a class, to vote mote or less than one vote per
share on any or all matters voted upon by the shareholders and to elect one or more directors of the
corporation in the event there shall have been a default in the payment of dividends on any one or
more serles of the Preferred Stock or under such other clrcumstanices and upon such conditions as the
Board of Liirectors may fix.

C. Qther Provisions.

: L The relative preferences, tights and limitations of each Series of Preforred
Stock in relation to the preferences, rights and limitations of each other series of Preferred Stock
shall, in each case, be as fixed from time to time by the Board of Directors in the resolution or
resohutions adopted pursuant to euthority granted in this Article VIL, and the consent by class or
series vote or otherwise, of the holders of the Preferred Stock of such of the series of the Preferred
Stock a3 are from tlme to time outstanding shali not be required for the issuence by the Board of
Directors of any other.series of Preferred Stock whether the preferences and rights of such other
series shall be fixed by the Board of Directors as senior to, orona patity with, the preferences and
rights of such outstanding series, or any of them; provided, however, that the Board of Directors may
provide in such resofution or resojutions adopted with respect to any series of Preferred Stock that
the consent of the holders of B majority (or such greater proportion as shall be therein fixed) of the
outstanding shares of such series voting thereon shall be required for the issuance of any or all other
Series of Preferred Stock.

2. Subject to the provisions of Subparagraph 10f this Paragraph C, shares of any
series of Preferred Stock may be issued from time to time as the Board of Directors shell detcrmine
and on such terms and for such consideration as shall be fixed by the Boazd of Directors.

D. Preferences And Rights Of Series A Junior Particip ating Preferred Stock

The voting powers, preferences and relative, participating, optional and other special
rights of the shares of Series A Junior Participating Preferred Stock of the Corporation, and the
qualifications, limitations or Testrictions thereof, are as follows:



Section 1.  Designation and Amount. The shates of such series shall be designated as
“Series A Junior Participating Preferred Stock” and the number of shares constituting such seties
shall be 50,000. -

Section2.  Dividends and Digtributions.

A, Subject to the prior and superior rights of the holders of any shares of any
series of preferred stock ranking prior and superior to the sheres of Series A Junior Participating
Proferred Stock with respect to dividends, the holders of shares of Series A Junior Participating
Preferred Stock shall be entitled to receive, when, as and if declared by the Board of Directors out of
funds legzally available for the purpose, quarterly dividends payable in cash on the Jast businsss day
of Maroh, June, September and December in each year (each such date being referred to hereinas a
“Quarterly Dividend Payment Date™), commencing on the first Quarterly Dividend Payment Date .
after the flrst issuance of a share or fraction of a share of Series A Junior Participating Preferred
Stock, in an amount per share (rounded to the nearest cent) equal to the greater of () $10.00 or (b)
subject to the provision for adjustment hereinafter set forth, 1,000 times the aggregate per share
amount of all cash dividends, and 1,000 times the aggregate per share amount (payable in kind) ofall
non-cash dividends or other distributions other than a dividend payable in shares of Common Stock
or a subdivision of the outstanding shares of Common Stock (by reclassification or ofherwise),
declared on the Common Stock, without par value, of the Corporation {the “Common Stock”) since
the immediately preceding Quarterly Dividend Payment Date, or, with respect to the first Quarterly
Dividend Payment Date, since the first issuance of any shere ot fraction of a shate of Series A Junior
Participating Preferred Stock. In the event the Corporation shall at any time after March 13, 2008
(the “Rights Declaration Date”) (i) declare any dividend on Common Stock payable in shares of
Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the oufstanding
Common Stock into a smaller number of shares, then in each such case the amount fo which holders
of shares of Serles A Junior Participating Preferred Stock were entitled immediately prior to such
event under clause (b) of the preceding sentence shall be adjusted by multiplying such amount bya
fraction the numerator of which is the nuntber of shares of Common Stock outstanding Immediately
after such event and the denominator of which is the number of shates of Common Stock that were
outstanding immediately prior to such event,

B. The Cotporation shalf declare a dividend or distribution on the Series A Junior

Participating Preferred Stock as provided in Paragraph (A) above immediately after it declares &
dividend ot distribution on the Common Stock (other than e dividend payable in sheres of Common
Stock); provided that, in the event no dividend or distribution shall have been declared on the
Common Stock during the period between any Quarterly Dividend Payment Date and the next
subsequent Quarterly Dividend Payment Date, a dividend of $10.00 per share on the Series A Junior
‘Parficipating Preferred Stock shall nevertheless be payable on such subsequent Quarterly Dividend
Payment Date,

C.  Dividends shall begin to accrue and be cumulative on outstanding shares of
Series A Junior Participating Preferred Stock from the Quarteriy Dividend Payment Date next
preceding the date of issue of such shares of Seties A Funior Participating Preferred Stock, unless the
date of igsue of such shares is prior to the record date for the first Quarterly Dividend Payment Date,



in which case dividends on such shares shall begin to acerue from the date of issue of such shares, or
unless the date of 1ssue is u Quarterly Dividend Payment Date or isa date after the record date for the
determination of holders of shares of Series A Junior Participating Proferred Stock entitled to receive
a quartetly dividend and before such Quarterly Dividend Payment Date, in either of which events
such dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment Date.
Acorued but unpaid dividends shall not bear Interest, Dividends paid on the shares of Series A
Junior Parlicipating Preferred Stock in an amount less than the total amotint of such dividends at the
time accrued and payable on such shares shall be allocated pro rata on a shere-by-share basis among
all such shaves at the time outstanding. The Board of Directors may fix a recerd date for the
determination of holders of shares of Series A Junior Pearticipating Preferred Stock entitled to receive
payment of a dividend or distribution declared thereon, which record date shall be no more than 30
days prlor to the date fixed for the payment thereof. ‘ . _

Section 3. Voting Rights. The holders of shares of Series A Junior Participating
Preferred Stock shall have the following voting rights:

' A, Subject to the provision for adjustmient hereinafter set forth, each shate of
Series A Junior Participating Preferred Stock shall entitle the holder thereof to 1,000 votes on all
matters submitted to a vots of the shareholders of the Corporation. In the event the Corporation shall
at any time after the Rights Declaration Date (i) declare any dividend on Common Stock payable in
shares of Common Stock, (if) subdivide the outstanding Common Stock, or (jii) combine the
outstanding Cornmon Stock into a smaller number of shares, then in each such case the number of
votes per share to which holders of shares of Seties A Junior Participating Preferted Stock were
entitled immediately prior to such event shall be adjusted by multiplying such number by & fraction
the numerstor of which is the number of shares of Common Stock outstanding immediately after
such event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event, '

B. Except as otherwise provided herein or by law, the holders of shares of Series
A Junior Patticipating Preferred Stock and the holders of shares of Common Stook shall vote
together as ane class on afl matters submitted to & vote of shareholders of the Cotporation.

C. If at any time dividends on any Series A Junior Participating Preferred Stock
shall be in arrears in an emount equal to six (6) quarterly dividends thereon, the occurrence of such
contingency shall mark the beginning of a period (herein called a “default period”) which shell
extend until such time when all accrued and unpaid dividends for all previous querterly dividend
periods and for the current quarterly dividend period on all shares of Series A Junior Participating
Preferred Stock then outstanding shall have been declared and paid or set apart for payment. During
each default period, all holders of Preferred Stock (including holders of the Series A Junior
Participating Preferred Stock) with dividends in arrears in an amount equal to gix (6) quarterly
dividends thereon, voting es a class, irrespective of series, shall have the right to elect two @)
directors.

(i) During any defanlt period, such voting right of the holders of Series A
Junior Participating Preferred Stock may be exeroised initlelly at a special meeting called pursuant to



subparagraph (iii) of this Section 3(C) or at any annuel meeting of shareholders, and thereafter at
annual meeiings of shareholders, provided that such voting tight shall not be exercised unless the
holders of ten percent (10%) in number of shares of Preferred Stock outstanding shall be present in
person or by proxy. The absence of a quorum of the holders of Common Stock shall not affect the
exercise by the holders of Preferred Stock of such voting right, Atany meeting at which the holders
of Preferred Stock shall exercise such voting right initially during an existing default period, they
shall have the right, voting as a class, to elect directors to fill such vacancies, if any, in the Board of
Directors 23 may then exist up to two (2) directors or, if such tight is exercised at an annual meeting,
to elect two (2) directors, If the number which may be so elected at any special meeting does not
amount to the required number, the holders of the Preferred Stook shall have the right to make such
increase in the number of directors as shall be necessary to permit the election by them of the
required number. After the holders of the Preferred Stock shall have exercised their right to elect
directors in any default period and during the continuance of such period, the number of directors
shall not be increased or decreased except by vote of the holdets of Preferred Stock as herein
provided or pursuant to the rights of any equity securities ranking senior to or pari passu with the
Series A Junior Participating Preferred Stock.

(i)  Unless the holders of Preferred Stock shall, during an existing default
period, hava previously exercised their right to elect directors, the Board of Directors may order, or
any shareholder or shareholders owning in the aggregate not less than ten percent (10%) of the total
nuraber of shates of Preferred Stock cutstanding, jrrespective of series, may request, the calling ofa
special meeting of the holders of Preferred Stock, which meeting shall thereupon be called by the
President, & Vice President or the Secretary of the Corporation. Notice of such meeting and of any
annual meeting at which holders of Preferred Stock are entitled to vote pursuant to this Paragtaph
(C)(iit) shall be given to each holder of record of Preferred Stock by mailing a copy of such noticeto
him at his last address as the same appears on the books of the Corporation. Such meeting shatl be
called for a time not earlier than twenty (20) days and not later than sixty (60) days efter such order
or request or in default of the calling of such meeting within sixty (60) days after such order or
request, such meeting may be calied on similar notlce by any shareholder or shareholders owning in
the aggregate not less than ten petcent (10%) of the total number of shares of Preferred Stock
outstanding, Notwithstanding the provisions of this Paregraph (CX(ii), no such special meeting shall
be called during the period within sixty (60) days immediately preceding the date fixed for the next
annual meeting of the shareholders. ,

(iii) = Inany defanlt period, the holders of Common Stock, and other classes
of stock of the Corporation if applicable, shall continue to be entitled to elect the whole number of
directors until the holders of Preferred Stock shall have exercised theit right fo elect two (2) directors
voting as a class, efter the exercise of which right (x) the directors so glected by the holders of
Preferred Stock shall continue in office until their successors shall have been elected by such holders
or until the expiration of the default period, and (y) any vacancy in the Board of Directors may
{except as provided in Patagraph (C)(Hi) of this Section 3) be filled by vote of a majority of the
remaining directors theretofore elected by the holders of the class of stock which elected the director
whose office shall have become vacant. References in this Paragtaph (C} to directors elected by the
holders of & particular class of stock shall include ditectors elected by such directors to fill vacancies
as provided in clause (y) of the foregoing sentence.



(iv) Immediatelyupon the expiration of a dofault period, (x) theright of the
holders of Preferred Stock as a class to elect directors shall cease, (v) the term of any directors
elected by the holders of Preferred Stock as a class shall terminate, and (7) the number of directors
shall be such number as may be provided for in the Amended Axticles of Incorporation or Bylaws
irrespective of any increase made pursuant to the provisions of Paragraph (C)(ii) of this Section 3
* (such number being subject, however, to change thereafter in any manner provided by law or in the
Amended Articles of Incorpotation or Bylaws). Any vacancies in the Board of Directors effected by
the provisions of clauses (y) and (z) in the preceding sentence may be filled by a majority of the
remaining directors. '

. D. Except as set forth berein, holders of Seties A Junior Participating
Preferred Stock shall have no special voting rights and their consent shall not be required (except to
the extent they are entitled to vote with holders of Common Stock as set forth herein) for taking any
corporate action.

Section 4. Certain Restrictions.

A. Whenever querterly dividends or other dividends or distributions
payable on the Series A Junior Participating Preferred Stock as provided [n Section 2 are in arrears,
thereafter and until all accrued and unpaid dividends and distributions, whether ot not declared, on
shares of Series A Junior Participating Preferred Stock outstanding shall have been paid in full, the
Cotporation shall not:

() declare or pay dividends on, make any other distributlons on, or
redeem o purchase or otherwise acquire for consideration any shares of stock ranking junior (eithex
as to dividends or upon liquidation, dissolution or winding up) to the Series A Junior Participating
Preferred Stock;

(i) declare or pay dividends on or make any other distributions on any
ghares of stock ranking on a parity (either as to dividends or upon liguidation, dissolution or winding
up) with the Series A Junior Participating Preferred Stock, except dividends peid ratably ot the
Series A Junior Participating Preferred Stock and all such parity stock on which dividends are
payable or in arrears in proportion to the total amounts to which the holders of all such shares are
then entitled; '

(i) redesm or purchase or otherwisc acquire for consideration shares of
any stock ranking on a parity (ither asto dividends or upon liquidation, dissolution or winding up)
with the Series A Junior Participating Preferred Stock, provided that the Corporation may at any time
redectn, purchase or otherwise acquire shares of any such parity stock in exchange for shares of any
stock of the Corpotation ranking junior (either as to dividends or upon dissolution, liquidation or
winding up) to the Series A Junior Perticipating Preferred Stock; or

(iv)  purchase or otherwise acquire for consideration any shares of Seties A
Junior Participating Preferred Stock, or any shares of stock ranking on a parity with the Series A
Junior Participating Prefetred Stock, except in accordance with a purchase offer mede in writing or
by publication (as determined by the Board of Directors) to all holders of such shares upon such



terms ag the Board of Directors, after consideration of the respective annual dividend rates and other
relative rights and preferences of the respective series and classes, shall determine in good faith will
result in fair and equitable freatment emong the respective seties or classes.

B. The Corporetion shall not permit any subsidiary of the Corporation
to purchase or otherwise acquite for consideration any shares of stock of the Corporation unless
the Corporation could, under Paragraph (A) of this Section 4, purchase or otherwise acquire such
shares at such time and in such marmer.

Section 5. Reacquired Shaves. Any shares of Series A Junior Participating Preferred
Stock purchased or otherwise acquired by the Corporation in any manner whatsoever shall be retired
and cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation
become authorized but unissued shares of Preferred Stock and may be reissued as part of a new
series of Preferred Stack to be created by resolution or resolutions of the Board of Directors, subject
to the conditions and restrictions on issuance get forth herein,

Section 6,  Liguidation, Dissolution or Winding Up.

A. Upon any liquidation (voluntary or otherwise), dissolution or winding
up of the Cotporation, no distribution shall be made to the holders of shares of stook ranking junior
(either as to dividends or upon liquidation, dissolution or winding up) to the Series A Junior
Participating Preferred Stock unless, prior thereto, the holders of shares of Series A Junior
Participating Preferred Stock shall have received an amount equal to $1,000 per share of Series A
Junior Participating Preferred Stock, plus an amount equal to accrued and unpaid dividends and
distributions thereon, whether or not declared, to the date of such payment (the “Series A Liquidation
Preference”). Following the payment of the full amount of the Series A Liguidation Preference, no
additional distributions shall be made to the holders of shares of Seties A Junior Participating
Preferred Stock unless, prior thereto, the holders of shares of Comumon Stock shail have received an
amount per share (the “Common Adjustment™) equal to the quotient obtained by dividing (i) the
Series A Liquidation Preference by (i) 1,000 (as appropriately adjusted as set forth in subparagraph
(C) below to reflect such events as stock splits, stock dividends and recapitalizations with respectto
the Common Stock) (such number in clause (ii), the “Adjustment Number™). Following the payment
of the full amount of the Series A Liquidation Preference and the Common Adjustment in respect of
all outstanding shares of Series A Junlor Participating Preferred Stock and Common Stock,
respeotively, holders of Series A Junior Participating Preferred Stock and holders of shares of
Common Stock shall recelve their ratable and proportionate share of the remaining assets to be
disteibuted in the ratio of the Adjustment Number to 1 with respect to such Preferred Stock and
Common Stock, on a per share basis, respectively.

B. In the event, however, that there are not sufficient assets available to
permit payment in full of the Series A Liquidation Preference and the liquidation preferences of all
other series of preferred stock, if any, which rank on a parity with the Series A Junior Particlpating
Preferred Stock, then such remalning assets shall be distributed ratably to the holders of such parity
shares in proportion to their respective liquidation preferences. In the event, however, that there are
not sufficient assets available to permit payment {n full of the Common Adjustment, then such
remalning assets shall be distributed ratebly to the holders of Common Stock.



C. _In the event the Corporation shall at any time after the Rights
Declaration Dato (i) declare any dividend on Common Stock payable in shates of Common Stock,
(ii) subdivide the outstanding Common Stotk, or (ili) comblne the outstanding Common Stock into a
smalter nurnber of shares, then in each such case the Adjustment Number in effect immediately prior
to such event shall be adjusted by multiplying such Adjustment Number by a fraction the numerator
of which is the number of shares of Common Stock outstanding immediately after such eventand the
denominator of which is the number of shates of Common Stock that were outstanding immediately
prior to such event.

Section7.  Consolidation, Merger, etc. In case the Corporation shall enter into any
consolidation, merger, combination or other traniaction in which the shares of Common Stock are
exchanged for or changed into other stock or: securities, cash and/or any other property, then in any
such case the shares of Series A Junior Participating Preferred Stock shall at the same time be
similarly exchanged or changed in an amount per share (subject to the provision for adjustment
hereinafter set forth) equal to 1,000 times the aggregate amount of stock, securities, cash and/or any
other property (peyable in kind), as the case may be, into which or for which each share of Common
Stock is changed or exchanged. In tie event the Corporation shall at any time after the Rights
Declaration Date (i) declare any dividend on Common Stock payable in sheres of Common Stock,
(if) subdivide the outstanding Comamon Stock, or (jii) combine the outstanding Common Stockintoa
smaller number of shares, then in each such case the amount set forth in the preceding sentence with
respect to the exchange or change of shares of Series A Junior Participating Preferred Stock shall be
adjusted by multiplying such amount by a fraction the numerator of which is the number of shares of
Common Stock outstanding immediately after such event and the dencminator of which is the
nuraber of shares of Common Stock that were outstanding jimmediately prior to such event.

Sestion8,  Redemption. The shares of Series A Junior Partcipating Proferred Stock shall |
be redeemable at a price equel to the product of (&) the current market price of the Common Stock
and (b) the Adjustment Number. .

Section9,  Ranking. The Series A Junior Participating Preferred Stock shall rank junior
to all other sertes of thé Corporation’s Preferred Stock which may be issued from time to time 2s to
the payment of dividends end the dlstributlon of assets, unless the terms of any such scries shall
ptovide otherwise.

Scction 10,  Amendment. At eny time when any shares of Series A Junior Patticipating
Preferred Stook are outstanding, neither the Amended Articles of Incotporation of the Corporation
nor these Preferences and Rights of Series A Junior Perticipating Preferred Stock shall be amended
in any manner which would materially alter or change the powers, preferences or special rights of the
Series A Junior Participating Preferred Stock so as to affect them adversely without the affirmative
vote of the holders of a majority or more of the outstanding shares of Series A Junior Participating
Preferred Stock, voting separately as a class, ’

Section 11.  Fractione! Shares, Series A J unlor Participating Preferred Stock may be
issued in fractions of a share which shall entitle the holder, in proportion to such holder’s fractional
shares, to exercise voting rights, receive dividends, participate in distributions and to have the benefit
of all other rights of holders of Series A Junior Participating Preferred Stock.



* ARTICLE Yl

VOTING RI F COMMON STOCK

In shareholders' meetings each holder of Common Stock shall be entitled to one vote foreach
share of Common Stock standing in his name on the books of the corporation. The presence in
person or by proxy of the holders of amajority of the outstanding Common Stock of the cotporation
shall constituie a quorum &t all shareholders’ meetings.

ARTICLE IX

PREEMPTIVE RIGHTS

No holder of any shares of capital stock of the corporation, whether now or hereafter
authorized, issued or outstanding, shall be entitled to a preemptive right to acquire unissued or
treasury shares or securities convertible into such sheres or carrying aright to subscribe to or acquire
shares or any rights or options to purchase shares of the corporation.

TICLE X

DIRECTORS

The business and affairs of the corporation shall be managed by or under the direction of a
Board of Directors the exact number of which s to be determined by affirmative vote of a majority
of the entire Board of Directors, The directors shall be divided into three classes, designated Class 1,
Class 11 and Class 111 Hach class shall consist, as nearly as possible, of one-third of the total number
of directors constituting the entire Board of Directors.

At each annual meeting of shareholders, successors to the class of directors whose term
expires at that anmual meeting shall be elected for o three-year term, If the number of directors is
changed, any inarease or decrease shall be apportioned among the classes so as to maintain the
number of directors in each class as nearly equal as possible, and ary additional director of any class
elected to fill a vacancy resulting from an increase in such class shall hold office for a term that shall
coincide with the remeining term of that class, but in no case will a decrease in the number of
directots shorten the term of any incumbent ditector, A director shall hold office unti] the anmnual
 meeting of the year in which his term expires and until his successor shall be elected and shall
quelify, subjeot, however, to prior death, resignation, retirement, disqualification or removal from
office. Any vacancy on the Board of Directors that results from an increase in the number of
directors may be filled by a majority of the Board of Directors then in offive, and any other vacency
occutting in the Board of Directors may be filled by a majority of the directors then in office,
although less than a quorum, or by a gole remaining director, Any director elected to fill a vacancy
not resulting from an increase in the number of directors shall have the same remaining tetm as that
of his predecessor.
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Notwithstanding the foregoing, whenover the holders of any one or mote classes or sotles of
Preferred Stock issued by the corporation shall have the right, voting separately by class or series, to
elect directors at an annual or special meeting of shareholders, the election, term of office, filling of
vacancies and other features of such directorships shall be governed by the terms of these Articles of
Incorporation applicable thereto, and such directors so elected shall not be divided into classes
pursuant to this Article X onless expressly provided by such terms.

Anv ditector or the entire Board of Directors may be removed from office without cause by
the affirmative vote of eighty percent {80%) of the votes entitled to be cast by the holders of all then

_ outstanding shares of voting stock of the corporation, voting together as & single class.

Notwithstanding any other provision of these Articles or the bylaws of the corporation and
notwithstanding the fact that s lesser percentage or sepaate class vote may be specified by law, these
Articles or the bylaws of the corporation, the affirmative vote of the holders of not less than eighty
percent (80%) of the votes entitled to be cast by the holders of all then outstanding ahates of voting
stock of the corporation, voting together as a single class, shall be required to amend or repeal, or
adopt amy provisions inconsistent with, this Article X, unless such action has been previously
approved by a three-fourths vote of the whole Board of Directots.

ARTICLE
ELIMINATION OF DIRECTOR LIABILITY

No director of the corporation shall be personally liable to the corporation or its shareholders
for monetary demages for & breach of his duties as a director except for liability:

[af  Forany iransactlon in which the directot’s personal financial interest
is in conflict with the financial interest of the corporation or its
shareholders;

[t]  Foracisor omissions not in good faith or which involve intentional
misconduct or are known to the director to be a violation of law;

f¢]  Fordistributions made in violation of the Kentucky Revised Statutes;
or

[d  For any transaction from which the director derives an improper
personal benefit.

If the Kentucky Revised Statutes are amended after spproval by the shareholders of this
Article to authorize cotporate actlon further climinating ot limiting the personal Habitity of directors,
then the liability of a director of the corporation shall be eliminated ot limited to the fullest extent
permitted by the Kentucky Revised Statutes, as so amended. Any repeal of maodification of this
Article XI by the shareholders of the corporation shall not adversely affect any right or protection of
a director of the corposation existing at the time of such repeal of modification.
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ARTICLE XTI
SPECIAL MEETING OF SHAREBHOLDERS
Special meetings of the shareholders of the corporation may be called only by:
[  TheBoard of Directors; or |

[b]  Theholdessofnotless than sixty-six and two-thirds percent (66 )
of all shares entitled to cast votes on any issue proposed to be
considered at the proposed special meeting upon such holders
signing, dating and delivering to the corporation’s Secretary one or
more written demands for the meeting, including & description of the
purpose or purposes for which the meeting s to be heid,

ARTICLE XJIX
REGULATORY AUTHORITIES
A, Forthe purposes of this Article XIII:

1. «A friliate” or “Associate” shall have the respeotive meanings ascribed to such
terms in Rule 12b-2 of the rules and regulations under the Securitles Exchange Act of 1934, as
amended, ' _

2. “Matket Prlce” means the average of the Iast sale prices of a Voting Security
on the Nasdaq Stock Market for each of the 15 consecutive trading days (the “Valuation Period”)
commencing 16 trading days priot to the date in question; provided that if such Voting Security is
not listed on the Nasdag Stock Market, on the principal United States securitles exchange registered
under the Bxchange Aot on which such Voting Security is listed, or, if such Voting Security is not
listed on any such exchange, the average of the closing bid quotations with respect to such aVoting
Security during the Valuation Period on any system then in use, or if no such quotations are
available, the fair market valus of such a Voting Secutity on the date in question as determined by
the Board of Directors in good faith,

3 A “person” shall mean any individual, firm, corporation, partnership, limited
liebility company or other entity.

4, A person shell be a “beneficiel owner” of any Voting Securities:

[8)  which such person or any of its Affiliates or Associates beneficially
owns, directly or indirectly; or

[b]  which such person or any of its Affiliates or Associates has (a) the
right to acquire {whether such right is exercisable immediately or only after the passage of time),
pursuant to any agreement, arrangement or undersiending or upon the exercise of conversion rights,
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exchange rights, warrants or options, or otherwise, or (b) the right to vote pursuant to any agreement,
arrapgement or understanding; or ‘

[¢] which are beneficially owned, directly or indirectly, by any other
person with which such person or any of its Affiliates or Associates has any agreement, arrangement
or understanding for the purpose of acquiring, holding, voting or disposing of any Voting Securities.

: 5. “Purchase Price” means the price paid to acquire a share of Voting Securities,
exclusive of commissions, taxes and other fees and expenses, adjusted for any stock split, stock
dividend, combination of shares or similar ¢vent.

. 6. “Regulation” shall mean any statute, Tule, regulation, order, ordinance or
interpretation of a Regulatory Authority.

7 “Regulatory Authority” shall meen any government, court, or federal, state,
Yoocal, infetnational or foreign govemmental, administrative or regulatory and licensing body, agency,
authority or official, which regulates, has anthority over, ot otherwise asserts jurisdiction over current
or proposed gaming or pari-mutuel wagering activities, operations or facilities conducted by the
corporation or any of its subsidiaries or Affiliates,

8. “Voting Secutitics” shall mean any shares of the corporation’s capital stock
entitled to vote generally in the election of directors.

B.  All Voting Securities of the corporation shall be held subject fo the applicable
provisions of all Regulations. If any person which beneficially owns Voting Securities of the
corporation is requested or required pursuant to any Regulations to appear before, or submit to the
jurisdiction of, ot provide information to, any Regulatory Authority and either refuses to do so or
otherwise fuils to comply with such request or requirement within a reasonable period of time, of is
determined ot shall have been determined by any Regulatory Authority not to be suitable or qualified
with respect to the beneficial ownership of Vating Securities of the corporation, then at the election
of the corporation (unless otherwise required by any Regulatory Authority or Regulation): (i) each
such person: by owning such Vofing Securities in the corporation hereby agrees to gell to the
corporation and the corporation shall have the absolute right in its sole disctetion to repurchese, any
ot nil of the Voting Securities of the corporation beneficially owned by such person af a price
determined pursuant to this Article XIIT; or (i) each such person owning such Voting Securities in
the corporation hereby agrees to o ise disposs of his or her interest in the corporation within the
120 day period commencing on the date on which the corporation receives notice froma Regulatory
Authority of such holder’s unsuitability or disqualification (or an earlier time if so required by a
Regulatory Authority or any Regulation) and the cotporation shat] have no obligation to repurchase
any ot all of the Voting Securities of the corporation beneficially owned by such petson. The
operation of this Article XIII shail not be stayed by an appeal from a determination ofany Regulatory
Authority. A majority of the whole Board of Directors shall have the power and duty to determine,
for the purposes of this Article XIIl, on the basis of information known to it after reasoneble inquiry,
whether clause (i) o (if) of this paragraph B epplies to any person who beneficially owns Voting
Securities of the corporation such that the corporation shall have the right to repurchase shates of
Voting Securities held by such person or require the disposition of such person’s interest in the
corporatlon putsuant to this Article XIII.
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C.  Ifthe corporation intends to repurchase Voting Securities beneficially owned by any
pexson referred to in clause (i) or (if) of paragraph B heteof, it shall notify the person in writing (the
“Purchase Notice™) of such intention, specifying the Voting Securities fo be repurchased, the date,
fime and place when such repurchase will bo consummated (the “Purchase Date”), which datein no
event will be earlier than three business days after the date of guch notice, and the price at which
such Voting Seourities will be repurchased (it being sufficient for the purposes of this Article X1l for
the corporation to indicate generally that the price will be determined in accordance with paragraph
D hereof). The Purchase Notice shall be deemed to constifute a binding agreement on the partof the
corporation to repurchase, and on the part of the person notifted to sell, the Voting Securities referred
1o in the Purchase Notice in accordance with this Article XIIL. Pollowing the Purchase Date (ot any
earlier date if required by any Regulatory Authority or Regulation), no dividends will be payable on
and no voting rights wilt be available to the holders of any Voting Securities cavered by such
Purchase Notice which has not been duly defivered by the holder thereof for repurchase by the
corporation, If, following such Purchase Date, any Voting Securities with respect to which &
Purchase Notice has been given havenot been duly deliversd by the holder thereof for repurchase by
the corporetion, the corposation sball deposlt in escrow or otherwise hold in trust for the benefit of
such holder an amount equal to the sggregate Market Price of the stock to be repurchased, except
that to the extent New Shares (as hereafter defined) ere to be repurchased and the Purchase Price
thereof shall have been publicly disclosed or otherwise mads available to the corporation, the amount
deposited in escrow or otherwise segregated with respect o such New Shares may be the jesser of
the Market Prico thereof on the date of the Purchase Notice and the Purchase Price thereof. The
establishment of such an account ghall in no way alter the amount otherwise payable to any person
pursuant to this Article XIIL No interest shall be paid on or accrue with respect to eny amount so
deposited or held.

D. L [n the event that the person {0 whom a Purchase Notice is directed pursuant to
paragraph C heteof has acquired beneficial ownetship of Voting Securitics within the 24-month
period terminating on the date of such Purchase Notice (“New Shares”), the price at which the
corporation shall repurchage such New Shares covered by the Purchase Notice shall be the lesser of
the Market Price thereof on the date of such Purchase Notice and the Purchase Price thereof,

2, In the event that the person to whom a Purchase Notice is directed pursnant fo
paragraph C hereof has acquired beeficial ownership of any or all of its Voting Securities prior to
the 24-month period terminating on. the date of such Purchase Notice (“Old Shares"), the price at
which the corporation shalt repurchase such Old Shares covered by the Purchase Notice shall be the
Matket Price thereof on the date of the Purchase Notice.

3 The corporation shall have fhe option in its sole discretion of designating
which of the Voting Securities beneficially owned by any person reforred to in clause (i) or (i) of
paragraph B hereof are subjeot to the Purchase Notics and, for purpoges hereof, it shall be sufficient
for the corporation to indicate generally that Voting Securities shall be repurchased based on the
order in which they were purchased or based on the reverse of such onder.

4, Any personto whom a Purchase Notice is given pursuant to the provisions of
this Article XTI shall have the burden of establishing to the satisfaction of the corporation the dates
on which and prices at which such person acquired the Voting Securities subject to the Purchase
Notice.
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RESOLUTIONS ADOPTED BY THE BOARD OF DIRECTORS ELECTING THAT
THE CORPORATION BE SUBJECT GENERALLY, WITHOUT QUALIFICATION OR

LIMITATION, TO THE REQUIREMENTS OF KRS 2718.12-210,

On June 11, 1999, Churchill Downs Incorporated (the “Corporation™) executed Articles of
. Amendment in which it ettached to its Articles of Incorporation the following resolutions that were
adopted by the Board of Directots of the Corporation:

WHEREAS, thete may be uncertainity as to whether the provisions of the Kentucky
Rusiness Combinations statute, KRS 271B.12-210 to 271B.12-230, apply to the Corporation by
virtue of the provisions of KRS 271B,12-220(4)(a) and pursuant to the provisions of thet subsection,
the Board of Directors of the Corpotation desired to elect by resolution, adopted by all of the
continying directors of the Corporation, to be subject generally, without qualification or limitation, to
the requirements of KRS 271B.12-210; : .

RESOLVED, that the Corporation be subject generally, without qualification or
limitation, to the requirements of KRS 271B.12-210 and the officers of the Corporation arc hereby
euthorized and directed to take any and all actions necessary or appropuiate to give effect to this
resolution, including, without limitation, making any filings required by statute or regulation,

including filing articles of amendment to the erticles of incorporation of the Corporation including &
copy of this resolution making this election;

RESOLVED, thet any and all actions heretofore taken by the officers of the
Corporation in connection with the above resolution, in the name of or on behalf of the Corporation,
be and hereby are approved, ratified and confirmed.

It is hereby certified that on this date I am the duly elected and qualified Executive
Vice President, General Counsef and Secretary of Churchill Downs Incorpotated and that on.the 14"
day of June, 2012, the foregoing Articles of Incorporation of the corpotation were amended and
restated in the manner set forth in the Certificate delivered herewith and that the foregoing Amended
and Restated Articles of Incorporation were approved by action of the Boatd of Directors and
shareholders of the corporation,

CHURCHILL DO CORPORATED

/

[ 7

ALANK.TSE
Executive Vice President, General Counsel & Secretary
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C C ARDING ED AND ATED
TIC F INCORP: T OF

CHURCHILL, DOWNS JNCORPORATED

v

. THIS CERTIFICATE l4 delivered pursuant to KRS 271B.10-070(4) together with the Amended

and Restated Arficles of Inoorporation of Churchill Downs Incorporated. On behalf of Churchill Downs
Incorporated, the undersigned states that the Amended and Restated Articles of Incarporation attached hereto
contain amendments to the Articles of Incorporation requiring sharcholder apptoval and, therefore, provides
the information required by KRS 271B.10-060 as follows: .

ARTICLE]
The name of the corporation is Churchill Downs Incorporated.
TICLE X

Articles IT, IV, V, VII, VIII, TX, X, XI, X1l and XIII have been amended in their entirety as set forth
in the Amended and Restated Articles of Incorpotation attached hereto,

ARTICLE

The amendments to the Articles of Incorporation do not provide for an exchange, reclassification or
cancellation of issued shares.

ARTICLEIY
The amendments to the Articles of Incorporation were adopted by the vote of the shareholders of

Churchill Downs Incotporated ‘at the Annual Meeting of Shateholders held on June 14, 2012.

ARTICLEY

Atthe June 14,2012 Annuzl Meeting of Sharcholders of Churchill Downs Incorporated, 17,337,968
shares of Churchifl Downs Incorporated common stock were outstanding and entitled to vote upon alt matters
presented to the meeting, Including adoption of the amendments. No other voting group cxists, A total of
15,434,112 shares of the common capital stock of Churchill Downs Incorporated were represented at the
meeting and a total of 9,133,300 votes were cast for sdoption of the emendments to the Articles of
Incorporation of Churchill Downs Tncorporated, which number is sufficient for approval of the amendments
to the Articles of Incorporation,

Exeauted this 3 day of July, 2012, .
CHURCHILL DQWNS INCORPORATED

L

ALAN K. TSE o
Executive Vice President, General Counsel & Secretary
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State of New York
Department of State

I hereby certify, that the Certificate of Incorporation of SARATOGA
HARNESS RACING, INC. was filed on 12/23/1986, under the name of UPSTATE
HARNESS RACING, INC., with perpetual duration, and that a diligent
examination has been made of the Corporate index for documents filed with
this Department for a certificate, order, or record of a dissolution, and
upon such examination, no such certificate, order or record has been
found, and that so far as indicated by the records of this Department,
such corporation is an existing corporation. I further certify the
following:

} 8S:

A Certificate of Merger was filed on 04/29/1987.

A certificate changing name to SARATOGA HARNESS RACING, INC. was filed on
07/14/1987.

A Certificate of Amendment was filed on 01/06/1989.
A Biennial Statement was filed 05/11/1995.
A Biennial Statement was filed 01/13/1997.
A Biennial Statement was filed 11/29/2000.
A Certificate of Amendment was filed on 11/15/2001.
A Biennial Statement was filed 02/25/2003.
A Certificate of Amendment was filed on 12/12/2007.
A Certificate of Amendment was filed on 06/10/2008.
A Certificate of Amendment was filed on 09/17/2012.

I further certify that no other documents have been filed by such
corporation.

w3k

Witness my hand and the official seal
*. of the Department of State at the City

:’ @ 'éf« .‘, of Albany, this 28th day of October
. . two thousand and thirteen.

4 * o

A ,: a&zw./

.‘%0 f: % ga{

* Anthony Giardina
Executive Deputy Secretary of State

L ]
LAY LA

201310290043 * NC



STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on October 29, 2013.

....OQ...

&

S 7 | 5
L % * M‘? @*‘&’“‘“
) o Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13



- CERTIFICATE OF INCORPORATION ’ - B
-  fﬁ§T“7‘ S W.H:,,mumj_ffmff_:
) Un&égrégﬁélggugbgnof the Racing, Pari-Mutuel Wagering and T
Breeding Taw.
The undersiagned, for the purpose of ﬁg;m;AQ §A¢PEEWr§FiQP%,W;_ :
TTTTihder Section . ~RA U&l Wagering and ]
T s ““Rre@ding'Law,'heréby cexrtify: o I

1. 'The name of the corporation shall be UPSTATE HARNESS

 RACING, INC..

2. The objects for which it is to be formed are as follows:

(a) To conduct harness horse race meetings, exhibitions
S . and races; tc offer and award purses, prizes,
e ‘ premiums and stakes to be contested for thereat and

to charge admission to the general public to such
meetinygs and exhibitions. o
(b) To purchase, lease, erect, or otherwise acguire and

hold lands, buildings, and other structures in the

State of New York for the officés, stables and
exhibition grounds of the Corporation, and to -
lease, mortgage and convey such real estate in such
maAnner as may appear for the best interests of the
Corporation.

() To conduct, operate and manage, pursuant to

License, the pari-mutuel pystom of betting upon
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X
'(d};w?é‘h ire; embloy and enqaqe 1udges,

stablemen ang such—

‘t me £6 time" ‘be hece: sarY“ih“the“conduct"”*

1SS nf the Corporatlon

: acqulre equi _eﬁtwand se:yice“ nf all kinds ang- -

"deécripticns necessary~for he conduct of the

bu51ness of the Corporatlon o - T

'(f) To make, accept endorse, execute and issue

promlssory notes, bllls nf ex.h ang=, bonds,
'dgbentures( égd_otper”ebl;g?tlons from tlme to tlme
for the purchase ofi o“erty, or for any nurpose‘ln

or about tne bu81ness of the corporatlon.énd to

secure paymcnt of any such obllga ion by mortgage

pledge, deed of txibt er Other"’isem,“ -
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(g) To engage in any lawful act or activity for which

corporations may be formed unéer Sééflon 302 of ;;
Racing, Pari—Mutue1.Wagering and Breeding Lawj‘
The location at which it is proposed to conduct said .
business is tﬁé Couﬁty ofvsgfaﬁogé)‘statébof New York.
3.  rhe total amount égd dedbription ui“tke Corporaticﬁ‘s
capital stock is as follows:

(a) One hundred (100) shares of voting common stock,

with one dollar ($1.00) par value per share.
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- Each” certificate of stock of the Corporation shal1 bear a;*’m
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New Yoxk btate Racing and Wagering Board .“Wj‘ R
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“FRANCIS.A. FITZGERALD to.me Known_ and‘ - =
person- -described -if-and” who executed the-foregoing- Certifiﬁate of-
Il incorporation and he duly acknowledged to me, s.that he executed the
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5:%£RK~57435££Ekae~mn«kgeaa:aaé—kncwq—ya“mﬁ'ta’be~tnefsamg@gexson

; 1ncorporatian and.he duly acknewle

?’STATE oF NEw xenx

b we
m-
0

B2 1in v e e

Cﬁvmouwﬂv |

e to.be, the same person.
*executéﬁﬁfha“foregaing ‘Certificate of . .

'rinaorgoration and he auly acknbwledged to-me-that hﬁ'axecuted the

same., s S

“”e<p@rsenaiiy“came"iw

‘;{Ncw\’a&

LEO P DEAN . - ° g e .c.
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STATE OF NEW YORK

DEPARTMENT OF STATE

[ hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,

Ky &‘&. on October 29, 2013.
o, X e
ey T v
P % * 3 % ga{dw«,
..'% 'v &m.': . . |
o, ¥ h S Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13
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' Certificate of Merger . »
e . cof . o ) - *
Saratééahﬁifﬁéﬁé“Racing;fInc. _____ :

1490263

U

e , © =~ into

-  ‘Upstatle Harness Racing, Inc.

nder Section 905 of - the— Business Corporation . Law. and

Section 302 of ghe Racing Pari-Mutual4wagerIﬁg and Breeding--Law: -

. We, the undersigned;‘beihg respectively the president and
secretary “of Upstate - Harness Racing, Inc., the surviving'
corporation\gertify:, : : " g

" The plan of merger has been ‘adopted by the board of
directors of the surviving corporation. : :

1. The name of the slirviving corporation is
Racing, Inc.s its certificate of incorporation was filed by the
Department of State of the State of New York. on December 23, 1986
and the name of the subsidiary corporation is Saratoga Harness
Racing, Inc. (formerly named Saratoga Harness Racing Association,
- —1Inc.); its certificate of incorporation was filed .by the
Department of State of New Yoérk on April 17, 1941, both of which

are corporations organized under the laws of the State of New
" York. ’ Co ’ )

R S

L 2. The.designation and numberméffaﬁi§ﬁiﬁaiﬁ§”sﬁarés of each.

class of each subsidiary corporation to be merged, and the number
of each such class ‘owned by the. surviving corporation is as

Upstate Ha;neas; H

follows:
| Designation of __ Number of
~ class and Each Owned by
Name of . Number Surviving
Subsidiary Outstanding _Corporation .
h ~saratoga Harness -~100 shares- - .. 100 shares *

Racing, Inc

of Common S;ock

of Common Stock

3. The merger shall be effective on the date of the

filing
of this certificate in the office of Department of State.

On April 7, 1987,

4. the Board of Directérs of Upstate
Harness Racing, Inc., the sole shareholder. of Saratoga Harness
Racing, 1Inc., owning 100% of all the outstanding stock of -

Saratoga Harness Racing, _
merger of Saratoga Harness Racing,,f;na.

Racing, Inc.

Inc. "adopted and approved the plan of

+

"
N i
/ LR R [y Lo an
) V- S L

into Upstate Harnes37 




149026
CERTIFICATE OF MERGER OF
m.vmw.m@m_y HARNESS RACING, INC.
’ INTO |

L | YPSTATE HARNESS RACING, INC.-

\L

wOm_smwm.mm>4:mmm._.ozz>coz..1.o.
: ' COUNSELORS AT LAW
- w@%_;r CENTER
99 PINE STREET

ALBANY, NEW YORK 12207

3
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

. WITNESS my hand and official seal of the
N Department of State, at the City of Albany,
on October 29, 2013.

A o4 ‘e
:o 0? vf, o., | .
P % * M g‘”‘a‘“’“
o.. % ﬁ :o .

% 0 Ky Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13
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cm:uz:[carx ‘OF Iuconronulolr L e

o OFV - e

e e L T I T T T ;UFSQATE ms Rhglm, INC. i o E - ’ o ,‘ . “_
£l 'UNDER SECTION. 802 OF THE BUSINESS CORPORATION LAW; ~ = = -
- «A~-CORPORA$10R¢IR€0RPORA!EBWTUWT OF m RACI“G' I
e e o PAR‘I‘m WAGERIRG ARD BRBEDIIIG mﬁ i

B

- ~ We, Lt he unders:Lgnedl belng -,_Nrespectlve;y-f th_e; P :
Secretary of Klgg.tate ngnese Rac1ngr{nc.—cert1fy. S ) ’

T l*.'"':;gl_lgjmgajme ‘of "the Corporatlonils__, nps'mvm HARNESS RACING. -

[P . «

Py
a——

b ,_:A_Z,.“ The Certlflcate of Incorporatlon ~was_.. £filed by - thevv

N CDDepartme:nt of “State. of _the State “of New York on December 23, 1986"’w -

‘\‘ 3. The Certificate of Incerporatlon is hereby amended by
mchanglng -the name of the Corporatlon to Saratoqa Harness -Racing,
~®Tne. ~ In order €6 ~efféct ‘such change, ' parigraph -*1" of -the’

____Certificate . QL_WmdMMclng;~v- Inc. i o -
hereby amended to read: v , ) -

e T “l-.__.,_..:.'_rher name of _ the Cbrporatlcn TShall  be - - e i
Saratoga Harness Rac1ng, ‘Inc."

T T Thls amendment to the - Certiflcate of Incorporatlon —of .

,,~Upstate Harness Racxng, Inc. -was .authorized hy vote of  the Board
and by the -unanimous written consent of. a¥I - the - holders of all
the shares of stock entltled to vote thereon. '

“IN *WITNESS WHEREOF t e under51gn d have executed -and- vSLgned e
‘this Certificate this- day of é% ’ 1987.

. The under51gned affirms that the statement conta ned- herein is
true under the penalty of per]ury. e

P qv‘_\wo’/! X" : 3"‘:

e e JO@ W Gerﬁty, Jr., Presxdent

- .VCFRTIFICATION

i
lti t’ .
On T\”\Q 20\, the New York State Racing ‘and Wager:mg €
Board approuved the Certificate of Name Change of Upstate Harness Racing,
Inc. to Saratoga jarness Racing, Inc..to-which-this-certification4is — =
annexed, pursuant to Section 302 of the Racing, Pari-Mutuel Wagering

and Breedlng Law.
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on October 29, 2013.

Gt Gt

»*

°® * S‘Q

° 7
@ < Ky Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13



e «//CERT’?ICATE OF AMFNDMENT

e _ OF

A CERTIFICATE OF INCORPORATION — :
- ‘ e .» v — aP_L . Eiacnes ““\" Ny

A’A CORPORATION INCORPORATED PURSUANT TO SECTION 302 oF ‘PHE ‘RACING; o
~ ' PARI-MUTUEL WAGERING AND BREEDING LAW , e

v —

. Wé, the under51gned, %elng respectlvely the President e
- am and Secretary of” Saratoga Harness Rac1ng, Inc., certlfy' ' .
7’

£5 R P

1. The name ‘of the Corporatlon is SARATOGA HARNESS RACING,

INC, The- Corporation .was formed under the. name of

UPSTATE HARNESS RACING, INC.
~ _ e S ;
t~ 2. The Certlflcate of Incorporatlon was‘ filed by the o
» ] ' Depafﬁment of State of the State of New York' on Deceyber
£ 23,-1986. . _ :
o~ - _ o
:; 3. The  Certificate  of. Incorporatlon is hereby amended

by enlarging the number Of directors of the Corporation

to eleven. 1In order to- efféct such change, paragraph™" -
"6" of the Certificate of Incorporation of Saratoga
L Harness Rac1ng; Inc., is amended to -read:

6. The number of directors shall be .
eleven. (11) : . ‘

. : o 4, Thls ' amendment to’ the tCertificate of Ineorporatlon
- S of Saratoga Harness Racing, Inc., was authorized by
: § , ) vote of the Board of Directors -and--by-—the URanimous

" written consent of all the holders of all the sharesv
i of stock entitled to vgte thereon.

£

| = IN WITNESS WHEREOF the undgxsrgned have executed and signed
thls Certificate this QQ!:‘day of;;ségg‘ r 1988,

— . -

4*’*‘**‘“"“’“““JOE’?'W’_." “GERRITY ¥ JR., PRESIDENT

FERNANDEZ, SECRE®ARY




‘Harness Racing, Inc.,

St
=g

o

c.xtiTI‘FgcATI?on
the New York State Rac1ng and

SR
" on Mokmce 7 , 1988,

Wagérlng Board approved the Certlflcate of Name Change of Upstate
to

te Saratoga Harness Racing, Inc.,
which this certification. is annegxed, pursuant to Section 302
of the Racing, Pari-Mutuel Wager; g and Breedlng Law.
THOMAS co DAVIDE
Secretary. to the oard

f
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e Frank L. Fern&ndez - L, Bcingdulyswom.deposeand statethatlam
® the . Secretary/Treasurer T of Saratoga Harness Racing, Inc.mecmp;,;‘;;;-w

-named in and described in the foregoing certificate and that 1 have read the foregoing certificate and know the contents thereof
10 be true, except as to the matters the?"em stated 10 be alleged upon mformauon and belief, and as to those matters | beheve

themtobetrue. , N _ . C e A
X %‘”b"%‘“’“ ]
- “Ffank L. Fernandez o ' "
Y L |
Svyorn to before me this ) ) o
¥y - -
. y J * W___. L . .
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

. WITNESS my hand and official seal of the
N R Department of State, at the City of Albany,

on October 29, 2013.

Gt e

Anthony Giardina
Executive Deputy Secretary of State

** * ‘50’

«sMENT O

®e000eer’

Rev. 06/13
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- Certiﬂcgte of Inm_mm ;7}; ;

Hamess Racmg, Iac cem fy

I. The name of the corporat:on is: Saratoga Hamess Racmg, Tnc.. The corporanon was

formed under the name of Upstate Harness Racmg, Inc pursuant to Sec enéOZ of the Raemg,

Parimutuel, Wag_eripgra_r‘ldereeding _Law, o e _’
2. The Certificate of Incorporation was. filed b&ﬂmeﬁepmmem of State of the S_tafe of ]

York on December 23, 1986. , L -

3. The Certificate of Incorporatlon is hereby amended by changmg the numberof Du‘ectors

of the corporation to be not more than eleven ( 11). In order to effect such change 'Paragra.ph "6" of :

the Certificate of Incorporatmn of Saratoga Hamess Racmg, Inc. is amendéd to read:

‘L

"6. The humber of Directors shall bcvnot more than eIeven (1 1)." :

4. This Amendment to the Certificate of Incorporation of Saratoga Harness Racing, Inc. was -
gpthorized by vote of the Board of Directors and by the uqanimous"written consent of all of the

holders of all of the shares of stock entitled to vote thereon. B

IN WITNESS WHEREQF, the undersigned have executed and stgned this Cc’rtiﬁcataéﬁ

o

of Amendment this \r“@ day of October, 2001.




~ Saratoga Harness Racing, Inc.
.+ Under Séction 805 of the
" -'Business Corpor tion Law

- o
» vl
October 17, 2001
i .

Tuczinski, Burstein & (ollura, P.C.
90 State Street, Suite 1011
Albany, New York 12207
(518) 463-3990

MENT OF STATE
152000

OF NEW YORK
NOV.

STATE
DEPART

FULED




STATE OF NEW YORK

"DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on October 29, 2013.

Gt Graudia-

» o Anthony Giardina
. ..MEN T . Executive Deputy Secretary of State

* S},:j‘

o

Rev. 06/13
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
SARATOGA HARNESS RACING, INC.

Under Section 805 of the Business Corporation Law,
A Corporation Incorporated Pursuant to Section 302
of the Racing, Pari-Mutuel Wagering and Breeding Law

We, the undersigned, being respectively the President and Secretary of SARATOGA
HARNESS RACING, INC. do hereby CERTIFY and set forth:

1. The name of the corporation is: SARATOGA HARNESS RACING, INC. (the
"Corporation"). The Corporation was formed under the name of Upstate Harness Racing, Inc.

2. The Certificate of Incorporation of UPSTATE HARNESS RACING, INC. was
filed by the Department of State of the State of New York on the 23™ day of December, 1986.

3. The Certificate of Incorporation is hereby amended to increase the Corporation’s
capital stock from 100 shares of voting stock to 8400 shares of voting stock and from 800 shares
of non-voting common stock to 67,200 shares of non-voting common stock, by adding a new
paragraph “3” to read as follows:

“3 The total amount, description of the Corporation’s capital stock is as follows:

a. Eight Thousand Four Hundred (8,400) shares of voting common stock,
with One Dollar ($1.00) par value per share; and

b. Sixty Seven Thousand Two ‘Hundred (67,200) shares of non-voting
common stock, with One Dollar ($1.00) par value per share.

4. This amendment to the Certificate of Incorporation of SARATOGA HARNESS
RACING, INC. was authorized by vote of the Board of Directors followed by a vote of all
outstanding shares entitled to vote thereon at a meeting of shareholders.

IN WITNESS WHEREOF, the undersigned has executed and signed the Certificate of
Amendment and caused it to be verified this 18" day of March, 2008. /

700

Daﬁ’\'ﬁ Getsty, President of
SARATOGA SS RACING, INC.

Lol

ames D. Feat}{erstonhaugh, Secretary of
SARATOGA HARNESS RACING, INC.

080610000808



Chairman Executive Director
Daniel D. Hogan John G. Cansdale
Members STATE OF NEW YORK Secretary to the Board
Michael J. Hoblock, Jr. RACING AND WAGERING BOARD Gail Pronti
John B. Simoni

June 3, 2008

rburstein@nolanandheller.com

Mr. Richard Burstein
Nolan & Heller, LLP
29 North Pear] Street
Albany, New York 12207

Dear Mr. Burstein:
On May 29, 2008, the New York State Racing and Wagering Board approved an
amendment to the Certificate for Incorporation for Saratoga Harness Racing, Inc. to change the

amount and description of the Company’s capital stock as follows:

To increase the number of Class A voting shares from 100 to 8,400 and to increase the
number of Class B non-voting shares from 800 to 67,200.

truly yours,

G4l Pronti
Sécretary to the Board

GP:vrd
cc: Robert Feuerstein
Thomas Casaregola

1 Broadway Center, Suite 600, Schenectady, NY 12305-2553
Telephone (518) 395-5400 FAX: (518) 347-1250
http://www.racing.state.ny.us
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Certificate of Amendment

Of

Certificate of Incorporation
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(Ltst Entity Name)
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Filed by: /4//7 }5/1 g H@ (?3(/\ Z///O

Under Section 805 of the Business Corporation Law

37.35

i 4080

(Name)

39 N. Pesd Stuet

Alloarg A 12202
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(Czty State and Zzp

80:E 11 O 154 2007

. STATE OF f\{EW YORK

DEPARTMENT OF STATE
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,

Ok & on October 29, 2013.
:..:f?v T |
%, o Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
SARATOGA HARNESS RACING, INC.

Under Section 805 of the Business Corporation Law,
A Corporation Incorporated Pursuant to Section 302
of the Racing, Pari-Mutuel Wagering and Breeding Law

We, the undersigned, being respectively the President and Secretary of SARATOGA
HARNESS RACING, INC. do hereby CERTIFY and set forth:

1. The name of the corporation is: SARATOGA HARNESS RACING, INC. (the
"Corporation"). The Corporation was formed under the name of Upstate Harness Racing, Inc.

2. The Certificate of Incorporation of UPSTATE HARNESS RACING, INC. was
filed by the Department of State of the State of New York on the 23™ day of December, 1986.

3. The Certificate of Incorporation is hereby amended by adding a new subdivision
(i) to paragraph 2 to clarify and broaden the purposes clause. In order to effectuate such a change,
a new subparagraph (i) is added to paragraph 2 to read as follows:

“2.  The objects for which it is formed are as follows:

@ To lend money to or guarantee the obligation of any director, officer or
shareholder of the Corporation provided that the Board of Directors
determines that the loan or guarantee benefits the Corporation and either
approves the specific loan or guarantee or general plan authorizing loans
and guarantees.”

4. This amendment to the Certificate of Incorporation of SARATOGA HARNESS
RACING, INC. was authorized by vote of the Board of Directors followed by a vote of all
outstanding shares entitled to vote thereon at a meeting of shareholders.

IN WITNESS WHEREOQF, the undersigned has executed and signed the Certificate of
Amendment and caused it to be verified this _Q day of September, 2012.

—

nie] W. GemSyéIzesident of
SARATOGA ESS RACING, INC.

7o Tkl

fames D. Féatherstonhaugh, Secretax%f
SARATOGA HARNESS RACING, INC.

120917000848



Chairman 1 o - Executive Director
John D. Sabini e Ronald G. Ochrym
Members STATE OF NEW YORK Acting Secretary to the Board
Daniel D. Hogan RACING AND WAGERING BOARD Kristen Buckley

Charles J. Diamond

CERTIFICATION

Pursuant to Racing, Pari-Mutuel Wagering and Breeding Law Section 302, on August 30,
2012, the New York State Racing and Wagering Board approved the attached Certificate of
Amendment of the Certificate of Incorporation of Saratoga Harness Racing, Inc. This

amendment adds a new subparagraph (i) to paragraph “2” in relation to the objects for which the

Corporation is formed.
ﬁ\ o \'VV\/;%U (1o
Kristen M. Buckley
Acting Secretary to the Board

Dated: Schenectady, New York
September 4, 2012

1 Broadway Center, Suite 600, Schenectady, NY 12305-2553
Telephone (518) 395-5400 FAX: (518) 347-1250
http://www.racing,state.ny.us



Executive Director
Ronald G. Ochrym

Chairman
John D. Sabini

Members Acting Secretary to the Board

Daniel D. Hogan RACING AND WAGERING BOARD Kristen Buckley
Charles J. Diamond

September 4, 2012

Mr. Richard Burstein
Nolan & Heller, LLP
39 North Pear] Street
Albany, New York 12207

Dear Mr. Burstein,

On August 30, 2012, the New York State Racing and Wagering Board approved an
amendment to the Certificate for Incorporation for Saratoga Harness Racing, Inc. to change the
purposes clause by adding a new subparagraph (i) to paragraph 2 as follows:

“(i) To lend money to or guarantee the obligation of any director, officer or shareholder
of the Corporation provided that the Board of Directors determines that the loan or
guarantee benefits the Corporation and either approves the specific loan or
guarantee or general plan authorizing loans and guarantees.”

Sincerely,

Kristen M. Buckley
Acting Secretary to the Board

cc: Robert A. Feuerstein
Thomas Casaregola

1 Broadway Center, Suite 600, Schenectady, NY 12305-2553
Telephone (518) 395-5400 FAX:(518)347-1250
http://www.racing.state.ny.us
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
SARATOGA HARNESS RACING, INC.

FILED
2I2SEP 17 PH 1: 3

Under Section 805 of the Business Corporation Law,
A Corporation Incorporated Pursuant to Section 302
of the Racing, Pari-Mutuel Wagering and Breeding Law

2
L;‘ &
@ STATE OF NEW yoRy
W9 DEPARTAMENT T
S FLep SEP 1%0%“
™S
BY: {)ax/ .

Aarekge-

Richard L. Burstein, Esq.
NOLAN & HELLER, LLP
39 North Pearl Street
Albany, New York 12207
(518) 449-3300

91504

D

yi0y-s



STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on October 29, 2013.

Gty

o Anthony Giardina
Executive Deputy Secretary of State

....O..‘.

&

* g

o

Rev. 06/13
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
SARATOGA HARNESS RACING, INC.

Under Section 805 of the Business Corporation Law,
A Corporation Incorporated Pursuant to Section 302
of the Racing, Pari-Mutuel Wagering and Breeding Law

We, the undersigned, being respectively the President and Secretary of SARATOGA
HARNESS RACING, INC. do hereby CERTIFY and set forth:

L. The name of the corporation is: SARATOGA HARNESS RACING, INC. (the
"Corporation"). The Corporation was formed under the name of Upstate Harness Racing, Inc.

2. The Certificate of Incorporation of UPSTATE HARNESS RACING, INC. was
filed by the Department of State of the State of New York on the 23" day of December, 1986.

3. The Certificate of Incorporation is hereby amended by adding a new subdivision
(h) to paragraph “2” to clarify and broaden the purposes clause. In order to effectuate such a
change, a new paragraph (h) is added to paragraph “2” to read as follows:

“2. The objects for which it is formed are as follows:

(h) to engage in any lawful act or activity for which a business corporation may be
organized under the Business Corporation Law of this State. It is not formed to engage in any act
or activity requiring the consent or approval of any state official, department, board, agency or
other body without such consent or approval first being obtained.”

4. This amendment to the Certificate of Incorporation of SARATOGA HARNESS
RACING, INC. was authorized by vote of the Board of Directors followed by a vote of all
outstanding shares entitled to vote thereon at a meeting of shareholders.

IN WITNESS WHEREOQF, the undersigned has executed and signed the Certificate of
Amendment and caused it to be verified this 11" day of September, 2007.

N
Danit] V&L.Gen-\ﬁy{)Pre ident of
ARATOGA HARNHSS RACING,
.y’bu7ﬁ;éd/ ’

ames D. Featherstonhaugh, Secr%y of
SARATOGA HARNESS RACING, INC.
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Executive Director
John G. Cansdale

Chairman
Daniel D. Hogan

M STATE OF NEW YORK
embers Secretary to the Board
Michael J. Hoblock, Jr. RACING AND WAGERING BOARD Gail Pronti
John B. Simoni

December 3, 2007

Richard L. Burstein, Esq.
Nolan & Heller, LLP
39 North Pearl Street
Albany, New York 12207

Dear Mr. Burstein:

On November 29, 2007, the New York State Racing and Wagering Board approved the
Saratoga Harness Racing, Inc. request for indorsement of an amendment to its certificate of
incorporation in order to broaden the corporate purposes clause by adding a new subdivision h to
subparagraph 2 to read:

“to engage in any lawful act or activity for which corporations may be organized under the
Business Corporation Law of this State. It is not formed to engage in any act or activity requiring the
consent or approval of any state official, department, board, agency or other body without such
consent or approval first being obtained.”

The Board rescinded its August 18, 2007 indorsement of a similar amendment to the
corporate purposes clause.

Secretary to the Board

GP:vrd

cc: Daniel Gerrity, SHRI
Chairman Hogan
Member Hoblock
Member Simoni
John Cansdale
Robert Feuerstein
Joseph Lynch
Brian Barry
Thomas Casaregola

| Broadway Center, Suite 600, Schenectady, NY 12305-2553
Telephone (518) 395-5400 FAX: (518)347-1250
http://www racing.state.ny.us
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
SARATOGA HARNESS RACING, INC.

Under Section 805 of the Business Corporation Law,
A Corporation Incorporated Pursuant to Section 302
of the Racing, Pari-Mutuel Wagering and Breeding Law

NOLAN & HELLER, LLP
39 North Pearl] Street
Albany, New York 12207
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AMENDED AND RESTATED BYLAWS OF
CHURCHILL DOWNS INCORPORATED

ARTICLE |
OFFICE AND SEAL

SECTION 1. OFFICES. The principal office of the Corporation in the State of
Kentucky shall be located at 600 North Hurstbourne, Suite 400, Louisville, Kentucky. The
Corporation may have such other offices, either within or without the State of Kentucky, as
the business of the Corporation may require from time to time.

SECTION 2. THE CORPORATE SEAL. The Seal of the Corporation shall be
circular in form, mounted upon a metal die suitable for impressing same upon paper, and
along the upper periphery of the seal shall appear the word "Churchill Downs" and along
the lower periphery thereof the word "Kentucky". The center of the seal shall contain the
word "Incorporated”.

ARTICLE Il
SHAREHOLDERS MEETINGS AND RECORD DATES

SECTION 1. ANNUAL MEETING. The date of the annual meeting of the
shareholders for the purpose of electing directors and for the transaction of such other
business as may come before the meeting shall be established by the Board of Directors,
but shall not be later than 180 days following the end of the Corporation's fiscal year. If the
election of Directors shall not be held on the day designated for any annual meeting, or at
any adjournment thereof, the Board of Directors shall cause the election to be held at a
special meeting of the shareholders to be held as soon thereafter as may be convenient.

SECTION 2. SPECIAL MEETINGS. Special meetings of the shareholders
may be called by holders of not less than 662°% of all shares entitled to vote at the
meeting, or by a majority of the members of the Board of Directors.

SECTION 3. PLACE OF MEETING. The Board of Directors may designate
any place within or without the State of Kentucky as the place of meeting for any annual
meeting of shareholders, or any place either within or without the State of Kentucky as the
place of meeting for any special meeting called by the Board of Directors.

If no designation is made, or if a special meeting be called by other than the
Board of Directors, the place of meeting shall be the principal office of the Corporation in
the State of Kentucky.

SECTION 4. NOTICE OF MEETINGS. Written notice stating the place, day
and hour of the meeting and, in case of a special meeting, the purpose or purposes for



which the meeting is called, shall be delivered not less than ten (10) nor more than sixty
(60) days before the date of the meeting, either personally or by mail, by or at the direction
of the President, or the Secretary, or the officer or persons calling the meeting, to each
shareholder of record entitled to vote at such meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail in a sealed envelope
addressed to the shareholder at his address as it appears on the records of the
Corporation, with first class postage thereon prepaid.

SECTION 5. RECORD DATE. The Corporation's record date shall be fixed by
the Board of Directors for the determination of shareholders entitled to notice of or to vote
at a meeting of shareholders, or shareholders entitled to receive any distribution. When a
determination of shareholders entitled to vote at any meeting of shareholders has been
made as provided herein, such determination shall apply to any adjournment thereof.

SECTION 6. VOTING LISTS AND SHARE LEDGER. The Secretary shall
prepare a complete list of the shareholders entitled to vote at any meeting, or any
adjournment thereof, arranged in alphabetical order, with the address of and the number of
shares held by each shareholder, which list shall be produced and kept open at the
meeting and shall be subject to the inspection of any shareholder during the meeting. The
original share ledger or stock transfer book, or a duplicate thereof kept in this State, shall
be prima facie evidence as to the shareholders entitled to examine such list or share ledger
or stock transfer book, or the shareholders entitled to vote at any meeting of shareholders
or to receive any dividend.

SECTION 7. QUORUM. A majority of the outstanding shares entitled to vote,
represented in person or by proxy, shall constitute a quorum at any meeting of
shareholders. The shareholders present at a duly organized meeting can continue to do
business at any adjourned meeting, notwithstanding the withdrawal of enough
shareholders to leave less than a quorum.

SECTION 8. PROXIES. At all meetings of shareholders, a shareholder may
vote by proxy. An appointment of a proxy shall be executed in writing by the shareholder or
by his duly authorized attorney-in-fact and be filed with the Secretary of the Corporation
before or at the time of the meeting.

SECTION 9. NATURE OF BUSINESS. Atany meeting of shareholders, only
such business shall be conducted as shall have been brought before the meeting by or at
the direction of the Board of Directors or by any shareholder who complies with the
procedures set forth in this Section 9.

No business may be transacted at any meeting of shareholders, other than
business that is either (a) specified in the notice of meeting (or any supplement thereto)
given by or at the direction of the Board of Directors, (b) otherwise properly brought before
such meeting of shareholders by or at the direction of the Board of Directors, or (c) in the
case of any annual meeting of shareholders or a special meeting called for the purpose of
electing directors, otherwise properly brought before such meeting by any shareholder (i)



who is a shareholder of record on the date of the giving of the notice provided for in this
Section 9 and on the record date for the determination of shareholders entitled to vote at
such meeting of shareholders and (ii) who complies with the notice procedures set forth in
this Section 9.

In addition to any other applicable requirements, for business to be properly
brought before any annual meeting of shareholders by a shareholder, or for a nomination
of a person to serve as a Director, to be made by a shareholder, such shareholder must
have given timely notice thereof in proper written form to the Secretary.

To be timely, a shareholder’s notice to the Secretary must be delivered or
mailed to and be received at the principal executive offices of the Corporation (a) in the
case of the annual meeting of shareholders, not less than ninety (90) nor more than one
hundred and twenty (120) days prior to the anniversary date of the immediately preceding
annual meeting of shareholders; provided, however, that in the event that the annual
meeting of shareholders is called for a date that is not within thirty (30) days before or after
such anniversary date, notice by the shareholder, in order to be timely, must be so
received not later than the close of business on the tenth (10th) day following the day on
which notice of the date of the annual meeting of shareholders was mailed or public
disclosure of the date of such meeting was made, whichever first occurs; and (b) in the
case of a special meeting of shareholders called for the purpose of electing directors, not
later than the close of business on the tenth (10th) day following the day on which notice of
the date of the special meeting of shareholders was mailed or public disclosure of the date
of such meeting was made, whichever first occurs.

To be in proper written form, a shareholder’s notice to the Secretary must set
forth as to each matter (including nominations) such shareholder proposes to bring before
the meeting of shareholders (a) a brief description of the business desired to be brought
before the meeting and the reasons for conducting the business at the meeting, (b) the
name and record address of such shareholder, (c) (i) the class or series and number of
shares of capital stock of the Corporation which are owned, directly or indirectly,
beneficially or of record by such shareholder as of the record date for the meeting (if such
date shall then have been made publicly available and shall have occurred) and as of the
date of such notice and (ii) any derivative positions held or beneficially held by the
shareholder and whether and to the extent to which any hedging or other transaction or
series of transactions has been entered into by or on behalf of, or any other agreement,
arrangement or understanding (including, without limitation, any short position or any
borrowing or lending of shares) has been made, the effect or intent of which is to mitigate
loss or to manage risk of benefit of share price changes for, or to increase or decrease the
voting power of, the shareholder with respect to shares of capital stock of the Corporation
(which information described in this clause (c) shall be supplemented by the shareholder
not later than ten (10) days after the record date for the meeting to disclose such
ownership as of the record date, (d) a description of all arrangements or understandings
between such shareholder and any other person or persons (including their names) in
connection with the proposal of such business by such shareholder and any material
interest of such shareholder in such business, (e) as to each person whom the shareholder



proposes to nominate for election as a director (i) the name, age, business address and
residence address of the person and (ii) the class or series and number of shares of capital
stock of the Corporation which are owned, directly or indirectly, beneficially or of record by
the person as of the record date for the meeting (if such date shall then have been made
publicly available and shall have occurred) and as of the date of such notice, (f) any other
information which would be required to be disclosed in a proxy statement or other filings
required to be made in connection with the solicitations of proxies for the proposal
(including, if applicable, with respect to the election of directors) pursuant to Section 14 of
the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder if such shareholder were engaged in such solicitation, and (g) a
representation that such shareholder intends to appear in person or by proxy at the
meeting to bring such business before the meeting. Any notice concerning the nomination
of a person for election as a director must be accompanied by a written consent of the
proposed nominee to being named as a nominee and to serve as a director if elected.

No business shall be conducted and no person shall be eligible for election as a
Director at any annual meeting of shareholders or a special meeting of shareholders called
for the purpose of electing directors except business or nominations brought before such
meeting in accordance with the procedures set forth in this Section 9; provided, however,
that, once business has been properly brought before the meeting in accordance with such
procedures, nothing in this Section 9 shall be deemed to preclude discussion by any
shareholder of any such business. If the chairman of the meeting of shareholders
determines that business was not properly brought before such meeting, or a nomination
was not properly made, as the case may be, in accordance with the foregoing procedures,
the chairman shall declare to the meeting that (a) the business was not properly brought
before the meeting and such business shall not be transacted, or, if applicable, (b) the
nomination was defective and such defective nomination shall be disregarded.

ARTICLE Il
DIRECTORS

SECTION 1. GENERAL POWERS. The business and affairs of the
Corporation shall be managed by a Board of Directors.

SECTION 2. NUMBER AND TENURE. The authorized number of directors
of the Corporation shall be fixed from time to time by the Board of Directors but shall not be
less than three (3) nor more than fifteen (15). The exact number of Directors shall be
determined from time to time either by a resolution or bylaw duly adopted by a majority of
the entire Board of Directors. The Board of Directors shall be and is divided into three
classes: Class |, Class Il, and Class lll, which shall be as nearly equal in number as
possible. Each director shall hold office for a term of three (3) years or until his successor
shall have been elected and qualifies for the office, whichever period is longer. Each
Director shall become a Director Emeritus upon expiration of his current term following the
date the Director may no longer be qualified for election as a Director due to age pursuant
to any mandatory retirement age requirement adopted by the Corporation. A Director



Emeritus shall not be permitted to vote on matters brought before the Board of Directors or
any committee thereof and shall not be counted for the purpose of determining whether a
quorum of the Board of Directors or the committee is present and shall not have any of the
responsibilities of a Director, nor any of a Director’s rights, powers or privileges.
References in these Bylaws to “Directors” shall not mean or include Director Emeriti.

SECTION 3. LEAD INDEPENDENT DIRECTOR. At any time the Chairman of
the Board is not independent as that term is defined under the then applicable rules and
regulations of each national securities exchange upon which shares of the stock of the
Corporation are listed for trading and of the Securities and Exchange Commission, the
independent directors may designate from among them a Lead Independent Director
having the duties and responsibilities set forth in the applicable rules of each such national
securities exchange and as otherwise determined by the Board of Directors from time to
time.

SECTION 4. REGULAR MEETINGS. A regular meeting of the Board of
Directors shall be held without other notice than this bylaw, immediately after, and at the
same place as, the annual meeting of shareholders. The Board of Directors may provide,
by resolution, the time and place, either within or without the State of Kentucky, for the
holding of additional regular meetings without other notice than such resolution.

SECTION 5. SPECIAL MEETINGS. Special meetings of the Board of
Directors may be called by or at the request of the Chief Executive Officer, the Chairman of
the Board, the Lead Independent Director, or the majority of the Board of Directors. The
person or persons authorized to call special meetings of the Board of Directors may fix any
place, either within or without the State of Kentucky, as the place for holding any special
meeting of the Board of Directors.

SECTION 6. NOTICE. Notice of any special meeting of the Board of Directors
shall be given by notice delivered personally, by mail, facsimile, email or other means of
electronic communication, by telegraph or by telephone. If mailed, such notice shall be
given at least five (5) days prior thereto and such mailed notice shall be deemed to have
been delivered upon the earlier of receipt or five (5) days after it is deposited in the United
States mail in a sealed envelope so addressed, with first class postage thereon prepaid. If
notice is given by telegram, it shall be delivered at least twenty-four (24) hours prior to the
special meeting and such telegram notice shall be deemed to have been delivered when
the telegram is delivered to the telegraph company. Personal notice, notice by means of
electronic communication and notice by telephone shall be given at least twenty-four (24)
hours prior to the special meeting and shall be deemed delivered upon receipt. Any
Director may waive notice of any meeting. The attendance of a Director at any meeting
shall constitute a waiver of notice of such meeting, except when a Director attends a
meeting for the express purpose of objecting to the transaction of any business because
the meeting is not lawfully called or convened. Neither the business to be transacted at, nor
the purpose of, any regular or special meeting of the Board of Directors need be specified
in the notice or waiver of notice of such meeting.



SECTION 7. QUORUM. A majority of the Board of Directors shall constitute a
quorum for the transaction of business at any meeting of the Board of Directors, provided
that if less than a majority of the Directors are present at said meeting, a majority of the
Directors present may adjourn the meeting from time to time without further notice.

SECTION 8. MANNER OF ACTING. The act of the maijority of the Directors
present at a meeting at which a quorum is present shall be the act of the Board of
Directors.

SECTION 9. VACANCIES. Any vacancy occurring in the Board of Directors
may be filled by the affirmative vote of a majority of the remaining Directors though less
than a quorum of the Board of Directors, and the director elected to fill such vacancy shall
hold office for the remainder of the full term of the class of directors in which the vacancy
occurred and until the director’s successor is elected and qualified.

SECTION 10. WRITTEN ACTION. Any action required or permitted to be
taken of the Board of Directors or of a committee of the Board, may be taken without a
meeting if a consent, in writing, setting forth action so taken shall be signed by all of the
Directors, or all of the members of the committee, as the case may be.

SECTION 11. TELEPHONIC MEETINGS. Members of the Board of
Directors or any committee designated by the Board may participate in a meeting of such
Board or committee by means of conference telephone or similar communications
equipment whereby all persons participating in the meeting can hear or speak to each
other at the same time. Participation in a meeting pursuant to this section shall constitute
presence in person at the meeting.

SECTION 12. NOMINATION OF DIRECTORS. Only persons who are
nominated in accordance with the procedures set forth in Section 9 of Article Il of these
Bylaws shall be eligible for election as Directors of the Corporation, except as may be
otherwise provided in the Articles of Incorporation with respect to the right of holders of
preferred stock of the Corporation to nominate and elect a specified number of Directors in
certain circumstances.

ARTICLE IV
COMMITTEES OF THE BOARD

SECTION 1. COMMITTEES. The Board of Directors shall have authority to
establish such committees as it may consider necessary or convenient for the conduct of
its business. The Board of Directors may delegate any action to a committee except for
certain actions prohibited to be taken by committees under Kentucky law. All committees
so established shall keep minutes of every meeting thereof and such minutes shall be
submitted at the next regular meeting of the Board of Directors at which a quorum is
present, and any action taken by the Board with respect thereto shall be entered in the
minutes of the Board. Each committee so established shall elect a Chairman of the



committee. On all committees where the Lead Independent Director of the Board is not
appointed as a voting member, the Lead Independent Director of the Board shall be an ex
officio, nonvoting member of that committee. A majority in membership of any committee
shall constitute a quorum.

SECTION 2. THE EXECUTIVE COMMITTEE. The Board of Directors shall
appoint and establish an Executive Committee composed of at least three (3) Directors
who shall be appointed by the Board annually. The Executive Committee shall have and
may exercise when the Board of Directors is not in session, all of the authority of the Board
of Directors that may lawfully be delegated; provided, however, the Executive Committee
shall not have the power to enter into any employment agreement with the Chief Executive
Officer of the Corporation without the specific approval and ratification of the Board of
Directors.

SECTION 3. THE AUDIT COMMITTEE. The Board of Directors shall appoint
and establish an Audit Committee composed of at least three (3) Directors, none of whom
shall be officers, who shall be appointed by the Board annually.

SECTION 4. THE COMPENSATION COMMITTEE. The Board of Directors
shall appoint and establish a Compensation Committee to be composed of at least three
(3) Directors who shall be appointed by the Board annually.

SECTION 5. THE NOMINATING AND GOVERNANCE COMMITTEE. The
Board of Directors shall appoint and establish a Nominating and Governance Committee to
be composed of at least three (3) Directors who may be appointed by the Board annually.

SECTION 6. NOTICE OF COMMITTEE MEETINGS. Notice of all meetings
by the committees established in this Article shall be given in accordance with the special
meeting notice section, Article Ill, Section 6, of these Bylaws.

ARTICLE V
OFFICERS

SECTION 1. OFFICES. The officers of the Corporation shall be a Chairman
of the Board, a Chief Executive Officer, a President, one or more Vice Presidents, a
Secretary, a Treasurer and such other officers and agents as may be provided by the
Board and elected in accordance with the provisions of this Article. Any of the offices may
be combined in one person in accordance with the provisions of law. The Chairman of the
Board of Directors shall be a member of the Board but none of the other officers is required
to be a member of the Board.

SECTION 2. ELECTION AND TERM OF OFFICE. The officers of the
Corporation shall be elected annually by the Board of Directors at the first meeting of the
Board held after each annual meeting of shareholders. If the election of officers shall not
be held at such meeting, such election shall be held as soon thereafter as convenient.



Vacancies may be filled or new offices created and filled at any meeting of the Board of
Directors. Each officer shall hold office until his successor shall have been duly elected and
shall have qualified or until his death or until he shall resign or shall have been removed
from office in the manner hereinafter provided.

SECTION 3. REMOVAL. Any officer elected by the Board of Directors may
be removed by the Chief Executive Officer whenever in his judgment the best interest of
the Corporation would be served thereby, but such removal shall be without prejudice to
the contract rights, if any, of the person so removed and shall be subject always to
supervision and control of the Board of Directors. Election or appointment of an officer or
agent shall not of itself create contractual rights.

SECTION 4. CHAIRMAN OF THE BOARD. The Chairman of the Board of
Directors shall call to order and preside at all shareholders' meetings and at all meetings of
the Board of Directors. He shall perform such other duties as he may be authorized to
perform by the Board of Directors.

SECTION 5. CHIEF EXECUTIVE OFFICER. The Chief Executive Officer
shall be the chief executive officer of the Corporation and, subject to the direction of the
Board of Directors, shall have general and overall charge of the business and affairs of the
Corporation and of its officers. The Chief Executive Officer shall keep the Board of
Directors appropriately informed on the business and affairs of the Corporation. In the
absence of the Chairman of the Board of Directors, or in the event of the death or
incapacity of the Chairman, the Chief Executive Officer, subject to the Lead Independent
Director’s right to preside over Board meetings at which the Chairman is not present, shall
perform the duties of the Chairman until a successor Chairman is elected or until the
incapacity of the Chairman terminates. The Chief Executive Officer shall have full power
to employ and cause to be employed and to discharge and cause to be discharged all
employees of the Corporation, subject always to supervision and control of the Board of
Directors. When authorized so to do by the Board of Directors, he shall execute contracts
and other documents for and on behalf of the Corporation. Unless otherwise ordered by
the Board of Directors, the Chief Executive Officer shall have full power and authority on
behalf of the Corporation to attend, act and vote at any meeting of shareholders of any
corporation in which this Corporation may hold stock. He shall perform such other duties as
may be specified in the Bylaws and such other duties as he may be authorized to perform
by the Board of Directors.

SECTION 6. PRESIDENT. The President, subject to the direction of the
Board of Directors and subject to the supervision and authority of the Chief Executive
Officer, shall supervise and control business operations and affairs of the Corporation as
delegated by the Chief Executive Officer. In the absence of the Chief Executive Officer, or
in the event of the death or incapacity of the Chief Executive Officer, the President shall
perform the duties of the Chief Executive Officer until a successor Chief Executive Officer
is elected or until the incapacity of the Chief Executive Officer terminates.



SECTION 7. EXECUTIVE VICE PRESIDENT. In the case of the death of the
President or in the event of his inability to act, the Executive Vice President designated by
the Board shall perform the duties of the President and, when so acting, shall have all the
powers of and be subject to all restrictions upon the President. The Executive Vice
President shall perform such other duties as from time to time may be assigned by the
President or by the Board of Directors.

SECTION 8. TREASURER. The Treasurer, subject to the control of the
Board of Directors, and together with the President, shall have general supervision of the
finances of the Corporation. He shall have care and custody of and be responsible for all
moneys due and payable to the Corporation from any source whatsoever and deposit such
moneys in the name of the Corporation in such banks, trust companies or other
depositories as shall be selected in accordance with the provisions of these Bylaws. The
Treasurer shall have the care of, and be responsible for all securities, evidences of value
and corporate instruments of the Corporation, and shall supervise the officers and other
persons authorized to bank, handle and disburse its funds, informing himself as to whether
all deposits are or have been duly made and all expenditures duly authorized and
evidenced by proper receipts and vouchers. He shall cause full and accurate books to be
kept, showing the transactions of the Corporation, its accounts, assets, liabilities and
financial condition, which shall at all times be open to the inspection of any Director, and he
shall make due reports to the Board of Directors and the shareholders, and such
statements and reports as are required of him by law. Subject to the Board of Directors, he
shall have such other powers and duties as are incident to his office and not inconsistent
with the Bylaws, or as may be assigned to him at any time by the Board.

SECTION 9. SECRETARY. The Secretary shall attend all meetings of the
Board of Directors, make a record of the business transacted and record same in one or
more books kept for that purpose. The Secretary shall see that the Stock Transfer Agent of
the Corporation keeps proper records of all transfers, cancellations and reissues of stock of
the Corporation and shall keep a list of the shareholders of the Corporation in alphabetical
order, showing the Post Office address and number of shares owned by each. The
Secretary shall also keep and have custody of the seal of the Corporation and when so
directed and authorized by the Board of Directors shall affix such seal to instruments
requiring same. The Secretary shall be responsible for authenticating records of the
Corporation and shall perform such other duties as may be specified in the Bylaws or as he
may be authorized to perform by the Board of Directors.

SECTION 10. VICE PRESIDENTS. There may be additional Vice Presidents
elected by the Board of Directors who shall have such responsibilities, powers and duties
as from time to time may be assigned by the President or by the Board of Directors.



ARTICLE VI
CONTRACTS, LOANS, CHECKS AND DEPOSITS

SECTION 1. CONTRACTS AND AGREEMENTS. The Board of Directors
may authorize any officer or officers, agent or agents, to enter into any contract or
agreement or execute and deliver any instruments in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances.

SECTION 2. LOANS. No loans shall be contracted on behalf of the
Corporation, and no evidences of indebtedness shall be issued in its name unless
authorized by a resolution of the Board of Directors. Such authority may be general or
confined to specific instances.

SECTION 3. CHECKS, DRAFTS, ORDERS, ETC. All checks, drafts or other
orders for the payment of money, notes or other evidences of indebtedness issued in the
name of the Corporation shall be signed by such officer or officers, agent or agents, of the
Corporation and in such manner as shall from time to time be determined by resolution of
the Board of Directors.

SECTION 4. DEPOSITS. All funds of the Corporation not otherwise
employed shall be deposited from time to time to the credit of the Corporation in such
banks, trust companies, or other depositories as the Board of Directors may select.

ARTICLE VII

SHARES AND THEIR TRANSFER

SECTION 1. CERTIFICATES FOR SHARES. The shares of the Corporation
may be represented by certificates or may be uncertificated. Certificates representing
shares of the Corporation shall be in such form as may be determined by the Board of
Directors. Such certificates shall be in the name of the Corporation and signed by the
Chief Executive Officer or President or Vice President and by the Secretary or an Assistant
Secretary and may be sealed with the seal of the Corporation or a facsimile thereof. In
case any officer who has signed or whose facsimile signature has been placed upon a
certificate shall have ceased to be such officer before such certificate is issued, it may
nevertheless be issued by the Corporation with the same effect as if the person were such
officer at the date of issue. Where any such certificate is manually countersigned by a
transfer agent or registrar (other than the Corporation itself or an employee of the
Corporation), any of the other signatures on the certificate may be a facsimile. All
certificates surrendered to the Corporation for transfer shall be canceled, and no new
certificate shall be issued until the former certificate for all like number of shares shall have
been surrendered and canceled, except that in the case of a lost, destroyed or mutilated
certificate, a new one may be issued therefor upon such terms and indemnity to the
Corporation as the Board of Directors may prescribe.
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SECTION 2. RECORDS. The Corporation shall keep at its registered office
or principal place of business, or at the office of its transfer agent or registrar, a record of
its shareholders, as required by applicable law. Except as otherwise expressly required by
law, the person in whose name shares stand on the books of the Corporation shall be
deemed the owner thereof for all purposes as regards the Corporation.

SECTION 3. TRANSFER OF SHARES. Transfer of shares of the
Corporation shall be made only on the books of the Corporation by the registered
shareholder thereof, or by the registered shareholder's attorney thereunto duly authorized
by written power of attorney duly executed and filed with the Secretary of the Corporation
or with a transfer agent appointed as provided in Section 4 of this Article, and on the
surrender of any certificate or certificates for such shares properly endorsed.

SECTION 4. REGULATIONS. The Board of Directors may make such rules
and regulations as it may deem expedient, not inconsistent with these Bylaws, concerning
the issue, transfer and registration of shares of the Corporation. The Board of Directors
may appoint or authorize any officer or officers to appoint one or more transfer agents and
one or more registrars and may require all certificates for shares to bear the signature or
signatures of any of them.

ARTICLE Vil
FISCAL YEAR

The fiscal year of the Corporation shall begin on the 1st day of January and
end on the 31st day of December.

ARTICLE IX
WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of these
Bylaws, or under the provisions of the Articles of Incorporation, or under the provisions of
the corporation laws of the State of Kentucky, waiver thereof in writing, signed by the
person, or persons, entitled to such notice, whether before or after the time stated therein,
shall be deemed equivalent to the giving of such notice.

ARTICLE X
INDEMNIFICATION OF OFFICERS AND DIRECTORS

SECTION 1. INDEMNIFICATION. The Corporation shall indemnify and hold
harmless each Director and officer of the Corporation, and may indemnify and hold
harmless any other employee or agent of the Corporation, who is, was or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative and whether formal or informal
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(hereafter a “Proceeding”) by reason of the fact that he is or was a Director, officer,
employee or agent of the Corporation, or while a Director, officer, employee or agent of the
Corporation, is or was serving the Corporation or any other legal entity in any capacity
(including, without limitation, as a director, officer, partner, manager, trustee, employee or
agent of another foreign or domestic corporation, partnership, joint venture, trust, limited
liability company, employee benefit plan or other enterprise) at the request of the
Corporation, against all liability and loss suffered and expenses incurred by such person to
the fullest extent permitted by law. The Corporation, however, shall not be required to
indemnify a person in connection with a Proceeding (or part thereof) initiated by such
person unless the Proceeding (or part thereof) was authorized by the Board of Directors of
the Corporation.

The Corporation shall indemnify and hold harmless each director and officer
of a direct or indirect subsidiary of the Corporation to the same extent it is required to
indemnify Directors and officers of the Corporation hereunder both as to action in such
person’s capacity as a director or officer of a direct or indirect subsidiary of the Corporation
and as to action in another capacity while holding such office.

For purposes of this Article, a person whose duties to the Corporation also
involve duties or services to an employee benefit plan or its participants shall be deemed
serving the employee benefit plan at the request of the Corporation.

The liabilities and expenses subject to indemnification hereunder include any
obligation to pay a judgment, settlement, penalty, fine (including an excise tax assessed
with respect to an employee benefit plan) or expenses incurred with respect to a
Proceeding, including attorneys’ fees and disbursements.

SECTION 2. PREPAYMENT OF EXPENSES. The Corporation shall pay the
expenses (including attorneys’ fees) incurred by an officer or Director of the Corporation or
an officer or director of a direct or indirect subsidiary of the Corporation in defending any
Proceeding in advance of its final disposition, provided, however, that the payment of such
expenses shall be made only upon receipt of an undertaking by the person to repay all
amounts advanced if it shall ultimately be determined that the person is not entitled to be
indemnified. Payment of such expenses incurred by other employees and agents of the
Corporation may be made by the Board of Directors in its discretion upon such terms and
conditions, if any, as it deems appropriate.

SECTION 3. CLAIMS. (a) If a claim for indemnification or payment of
expenses (including attorneys’ fees) under this Article is not paid in full within sixty days
after a written claim therefor has been received by the Corporation the claimant may file
suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall
be entitled to be paid the expense of prosecuting such claim. In any such action the
Corporation shall have the burden of proving that the claimant was not entitled to the
requested indemnification or payment of expenses under this Article or otherwise.

(b) If the Corporation brings suit to recover an advance of expenses (whether
pursuant to the terms of an undertaking or otherwise), the Corporation shall have the

12



burden of proving that the recipient was not entitled to the advance under this Article or
otherwise.

(c) In any suit brought by a person seeking to enforce a right to
indemnification hereunder (but not a suit brought by a person seeking to enforce a right to
an advancement of expenses hereunder), it shall be a defense that the person seeking to
enforce a right to indemnification has not met any applicable standard for indemnification
under applicable law. With respect to any suit brought by a person seeking to enforce a
right to indemnification or right to advancement of expenses hereunder or any suit brought
by the Corporation to recover an advancement of expenses (whether pursuant to the terms
of an undertaking or otherwise), neither (i) the failure of the Corporation to have made a
determination prior to commencement of such suit that indemnification of such person is
proper in the circumstances because such person has met the applicable standards of
conduct under applicable law, nor (ii) an actual determination by the Corporation that such
person has not met such applicable standards of conduct, shall create a presumption that
such person has not met the applicable standards of conduct or, in a case brought by such
person seeking to enforce a right to indemnification, be a defense to such suit.

SECTION 4. NON-EXCLUSIVE RIGHTS; CONTINUATION. The
indemnification and advancement of expenses provided in this Article shall not be deemed
exclusive of, and shall be in addition to, any other rights to which any person may be
entitled under any bylaw, agreement, general or specific action of the Board of Directors,
vote of shareholders or disinterested Directors, or otherwise, both as to action in such
person’s official capacity and as to action in another capacity while holding such office, and
shall continue as to a person who has ceased to be a Director, officer, employee, or agent
of the Corporation and shall extend to and inure to the benefit of the estate or personal
representative of such person.

Without limiting the foregoing, the Corporation may, by action of the Board of
Directors, indemnify and advance expenses to each person who is or was a Director,
officer, employee or agent of the Corporation who is, was or is threatened to be made a
defendant or respondent to any Proceeding, in such amounts, on such terms and
conditions, and based upon such standards of conduct as the Board of Directors may
deem to be in the best interests of the Corporation.

SECTION 5. INSURANCE. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a Director, officer, employee, or agent of
the Corporation, or is or was serving at the request of the Corporation in any capacity with
another legal entity against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of such person's status as such, whether or not
the Corporation would have the power to indemnify such person against such liability under
the provisions of this Article or otherwise.

SECTION 6. SEVERABILITY. If any provision or provisions of this Article
shall be held to be invalid, illegal, or unenforceable for any reason whatsoever: (1) the
validity, legality, and enforceability of the remaining provisions of this Article (including,
without limitation, each portion of any paragraph or clause containing any such provision
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held to be invalid, illegal, or unenforceable, that is not itself held to be invalid, illegal, or
unenforceable) shall not in any way be affected or impaired thereby; and (2) to the fullest
extent possible, the provisions of this Article (including, without limitation, each such portion
of any paragraph or clause containing any such provision held to be invalid, illegal, or
unenforceable) shall be construed so as to give effect to the intent manifested by the
provision held invalid, illegal, or unenforceable.

SECTION 7. AMENDMENT OR REPEAL. Any repeal or modification of the
foregoing provisions of this Article shall not adversely affect any right or protection
hereunder of any person in respect of any act or omission occurring prior to the time of
such repeal or modification.

ARTICLE Xl
AMENDMENT OF BYLAWS

The Board of Directors may alter, amend or rescind these Bylaws, subject to
the right of the shareholders to repeal or modify such actions.
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ARTICIE I — OFFICERS

The principal office of the corporation shall be in the City

-, of Saratoga Springs, County of Saratoga, State of New York. The

corporation may also have offices at such other places within or
without the State of New York as the board may from time to time
determine or the business of the corporation may regquire.

ARTICLE TITI — SHAREHOLDERS

1. PLACE OF MEETINGS.

Meetings of shareholders shall be held at the principal
office of the corporation or at such place within or without the
State of New York as the board shall authorize.

‘2. ANNUAL MEETING.

The annual meeting of the shareholders shall be held on the
ithird Monday of the month of March at 10:00 A. M. in each vyear
;1f not a legal holiday, and, if a legal holiday, then on the
'next business day following at the same hour, when the

;shareholders shall elect a board and transact such other

,business as may properly come before the meeting.
3. SPECIAL MEETINGS.

Special meetings of the shareholders may be called in
;accordance with any provision of the Business Corporation Law or
icalled by the board or by the president and shall be called by
‘the president or the secretary at the request in writing of a
'majorlty of the board or at the request in writing by
‘shareholders owning a majority in amount of the shares issued
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.and outstanding. Such request shall state the purpose or

ipurposes of the proposed meeting. Business transacted at a

“spe01al meeting shall be confined to the purposes stated in the
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notice.

14. FIXING RECORD DATE.

For the purpose of determining the shareholders entitled to
notlce of or to vote at any meeting of shareholders or any
adjournment thereof, or to express consent to or dissent from
-any proposal w1thout a meeting, or for the purpose of
"determining shareholders entitled to receive payment of any
:divident or the allotment of any rights, or for the purpose of
xany other action, the board shall fix, in_advance, a_date as-the--

record date for a.ay such determination of shareholders.

By-TLaws 1
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‘such date shall not be more than fifty nor less than ten days
before the date of such meeting, nor more than fifty days prior
to any other action. If no record date is fixed it shall be
determined in accordance with the provisions of law.

5. NOTICE OF MEETINGS OF SHAREHOLDERS.

Written notice of each meeting of shareholders shall state
the purpose or purposes for which the meeting is called, the
~place, date and hour of the meeting and unless it is the annual
" meeting, shall indicate that it is being issued by or at the
direction of the person or persons calling the meeting. Notice
~shall be given either personally or by mail to each shareholder
~entitled to vote at such meeting, not less than ten nor more
than fifty days before the date of the meeting. If action is
proposed to be taken that might entitle shareholders to payment
- for their shares, the notice shall include a statement of that
purpose and to that effect. If mailed, the notice is given when
deposited in the United States mail, with postage thereon
prepaid, directed to the shareholder at his address as it
appears on the record of shareholders, or, if he shall have
filed with the secretary a written request that notices to him
be mailed to some other address, then directed to him at such
other address.

6. WAIVERS.

Notice of meeting need not be given to any shareholder who
:signs a wailver of notice, in person or by proxy, whether before
‘or after the meeting. The attendance of any shareholder at a
}meetlng, in person or by proxy, without protesting prior to the
iconclusion of the meetlng the lack of notice of such meeting,
;shall constitute a waiver of notice by him.

7. QUORUM OF SHAREHOLDERS.

; Unless the certificate of incorporation provides otherwise,
‘the holders of a majority of the share entitled to vote thereat
'shall constitute a gquorum at a meeting of shareholders for the
itransaction of any business, provided that when a specified item
iof business is required to be voted on by a class or classes,
the holders of a majority of the shares of such class or classes
ishall constitute a gquorum for the transaction of such specified
i.item of business.

f When a guorum 1s once present to organize a meeting, it is
not broken by the subsequent withdrawal of any shareholders.

“ The shareholders present may adjourn the meeting despite the
'absence of a guorum.




PROXIES.

Every shareholder entitled to vote at a meeting of
shareholders or to express consent or dissent without a meeting
may authorize another person or persons to act for him by proxy.

Every proxy must be signed by the shareholder or his
‘attorney-in-fact. ©No proxy shall be valid after expiration of
eleven months from the date thereof unless otherwise provided in
the proxy. ZEvery proxy shall be revocable at the pleasure of
the shareholder executing it, except as otherwise provided by
claw.

9. QUALIFICATION OF VOTERS.

Every shareholder of record of Class A Common Stock shall be
;entltled at every meeting of shareholders to one vote for every

ishare standing in his name on the record of shareholders, unless
‘otherwise provided in the certificate of incorporation.

!10. VOTE OF SHAREHOLDERS.

Excépt as otherwise required by statute or by the
certificate of incorporation;

(a) directors shall be elected by a plurality of the votes
cast at a meeting of shareholders by the holders of shares
entitled to vote in the election;

(b) all other corporate action shall be authorized by a
majority of the votes cast.

l
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'll WRITTEN CONSENT OF SHAREHOLDERS.
|
f Any action that may be taken by wvote may be taken without a
lmeetlng on written consent, setting forth the action so taken,

‘signed by the holders of all the outstanding shares entitled to
'vote thereon or signed by such lesser number of holders as may

ibe provided for in the certificate of incorporation.

ARTICLE TIITI - DIRECTORS

~1l. BOARD OF DIRECTORS.

i Subject to any provision in the certificate of incorporation
ithe business of the corporation shall be managed by its board of
idirectors, each of whom shall be at least 18 years of age and
;need not be shareholders.

. NUMBER OF DIRECTORS.

The number of Jirectors shall not be more than eleven. When

inumber of directors may be less than. three but not less than the
4number of shareholders.
i By-Laws 3
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3. ELECTION AND TERM OF DIRECTORS.

At each annual meeting of shareholders, the shareholders
shall elect directors to hold office until the next annual
meeting. Each director shall hold office until the expiration
of the term for which he is elected and until his succesor has
been elected and gualified, or until his prior resignation or
" removal.

. 4. NEWLY CREATED DIRECTORSHIPS AND VACANCIES.

, Newly created directorships resulting from an increase in
‘ the number of directors and vacancies occurring in the board for
; any reason except the removal of directors without cause may be
 filled by a vote of a majority of the directors then in office,
Ialthough less than a guorum exists, unless otherwise provided in
.the certificate of incorporation. Vacancies occurring by reason
-of the removal of directors without cause shall be filled by
'vote of the shareholders unless otherwise provided in the
}certlflcate of incorporation. A director elected to fill a
“vacancy caused by resignation, death or removal shall be elected
i to hold office for the unexpired term of his predecessor.
b

ﬂs. REMOVAL OF DIRECTORS.

; Any or all of the directors may be removed for cause by vote
Df the shareholders or by action of the board. Directors may be
?removed without cause only by vote of the shareholders.

' 6. RESIGNATION.

! A director may resign at any time by giving written notice
ito the board, the president or the secretary of the corporation.
iUnless otherw1se specified in the notice, the resignation shall
htake effect upon receipt thereof by the board or such officer,
jand the acceptance of the resignation shall not be necessary to
.make it effective.

57. QUORUM OF DIRECTORS.

Unless otherwise provided in the certificate of
"incorporation, a majority of the entire board shall constitute a
sgquorum for the transaction of business or of any specified item
i0f business.

8. ACTION OF THE BOARD.

Unless otherwise required by law, the vote of a majorlty of
‘the directors present at the time of the vote, if a quorum is
iPresent at such time, shall be the act of the board. Each
,director present shall have one vote regardless of the number of
jshares, if any, which heé may hold.

!
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‘Ba. ATTENDANCE BY MEANS OF TELEPHONE OR SIMILAR
COMMUNICATIONS EQUIPMENT

Any director may attend and participate in a meeting of
“the Board by means of a conference telephone or similar
communications equipment, so long as sald arrangement allows all
persons participating in said meeting to hear each other at the
same time.

9. PLACE AND TIME OF BOARD MEETINGS.

The board may‘hoid its meetings at the office of the
corporation or at such other places, either within or without
the State of New York, as it may from time to time determine.

10. REGULAR ANNUAL MEETING.

A regular annual meeting of the board shall be held
immediately following the annual meeting of shareholders at the
place of such annual meeting of shareholders.

11. NOTICE OF MEETINGS OF THE BOARD, ADJOURNMENT. B

(a) Regular meetings of the board may be held without
notice at such time and place as it shall from time to time
determine. Special meetings of the board shall be held upon
notice to the directors and may be called by the president or
secretary upon three days notice to each director either
ipersonally or by mail or by wire; special meetings shall be
icalled by the president or by the secretary in a like manner on
jwritten request of two directors. Notice of a meeting need not
be given to any director who submits a waiver of notice whether
before or after the meeting or who attends the meeting without
protesting prior thereto or at its commencement, the lack of
notice to him.

(b) A majority of the directors present, whether or not a
guorum is present, may adjourn any meeting to another time and
place. Notice of the adjournment shall be given all directors
who were absent at the time of the adjournment and, unless such
time and place are announced at the meeting, to the other
directors.

“12. CHATRMAN.

At all meetings of the board the president, or in his
iabsence, the secretary shall preside.

113. EXECUTIVE AND OTHER COMMITTEES.

_ The board, by resolutlon adopted by a majority of the entire
'board may de51gnate from among its members an executive
gcommlttee and other committees, each consisting of three or more
idirectors. Each such committee shall serve at the pleasure of
the board.
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14. COMPENSATION.

Compensation shall be paid to directors for their services,
as determined by resolution of the board. In addition, expenses
for actual attendance, at each regular or special meeting of the
board may be authorized. Nothing herein contained shall be
.construed to preclude any director from serving the corporation
in any other capacity and receiving compensation therefor.

ARTICLE IV - OFFICERS

‘l. OFFICES, ELECTION, TERM.

(a) TUnless otherwise provided for in the certificate of

i incorporation, the board may elect or appoint a president, one
‘or two vice-presidents, a secretary and a treasurer; such board
1)elected or app01nted officers may, by majority consensus,
‘happclnt junior officers. Such junior offices shall be limited
iito one or more assistant vice-presidents, an assistant secretary
tand an assistant treasurer. All such junior offices shall be
'1imited in their duties, powers and functions to those
idesignated on appointment. For example, there may be a
ivice-president of administration or a treasurer for
iinvestments. All such junior officers shall report directly to
ithe board elected or appointed officers.

:} (b) 211 officers, except junior officers, shall be elected
jor appointed to hold office until the meeting of the board
'following the annual meeting of shareholders.

(c) Each officer, except junior officers, shall hold office
fcr the term for which he is elected or appointed and until his
successor has been elected or appointed and qualified.

22. REMOVAL, RESIGNATION, SALARY, ETC.

(a) Any officer elected or appointed by the board may. be
‘removed by the board with or without cause.

I (b) In the event of the death, resignation or removal of a
iboard elected or appointed officer, the board in its discretion
‘may elect or appoint a successor to fill the unexpired term.

; (c) Any two or more offices may be held by the same person,
wexcept the offices of president and secretary. When all of the
issued and outstanding stock of the corporation is owned by one
person, such person may hold all or any combination of offices.

5 (d) The salaries of all officers, except junlor officers,
ﬂshall be fixed by the board, unless such salary 1s less than
i$15, 000 per year, in which case such salary may be set by a
majcrlty consensus* of the board appclnted or elected officers
aeycludlng the officer whose salary is being determined. The
isalaries of junior officers shall be set by majority consensus
'of board elected or appointed officers.
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(e) The directors may require any officer to give security
for the faithful performance of his duties.

3. PRESIDENT.

The president shall be the chief executive officer of the
corporation; he shall preside at all meetings of the
. shareholders and of the board; he shall see that all orders and
' resolutions of the board are carried into effect, but shall not
“run the day to day affairs of the corporation.

4. VICE-PRESIDENTS.

During the absence or disability of the president, the
vice-president(s) shall have all the powers and functions of the
president. The vice presidents shall be responsible for the day
‘to day operations of the corporation, excepting those matters
charged to the secretary and treasurer. Each vice-president
shall also perform such other duties as the board shall
|'prescribe.

i
i

5. SECRETARY.
The secretary shall:

(a) be responsible for the general legal affairs of the-
;corporatlon, including all contracts, agreements, leases and
JJother similar arrangements to which the corporation is or
contemplates becoming a party;

. (b) attend all meetings of the board and of the
shareholders;

(¢) record all votes and minutes of all préceedings in a
bocok to be kept for that purpose;

(d) give or cause to be given notice of all meetings of
shareholders and of special meetings of the board;

, (e) keep in safe custody the seal of the corporation and
laffix it to any instrument when authorized by the board;

i (f) when required, prepare or cause to be prepared and
havailable at each meeting of shareholders a certified list in
ilalphabetical order of the names of shareholders entitled to vote
‘thereat, indicating the number of shares of each respective
iclass held by each;

(g) keep all the documents and records of the corporaticn
as regquired by law or otherwise in a proper and safe manner;

!
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% (h) perform such other duties as may be prescribed by the
board ’
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6. TREASURER.
The treasurer shall:

(a) have the custody of the corporate funds and securities;

(b) keep full and accurate accounts of receipts and
- disbursements in the corporate books;

;. (c) deposit all money and other valuables in the name and
' to the credit of the corporation in such depositories as may be
' designated by the board;

(d) disburse the funds of the corporation as may be ordered
or authorized by the board and preserve proper vouchers for such
| disbursements;

(e) render to the president and board at the regular

(f). render a full financial report at the annual meeting of

| (g) be furnished by all corporate officers and agents at
|his request, with such reports and statements as he may require
tas to all financial transactions of the corporation;

: (h) perform such other duties as are given to him by these
‘by-laws or as from time to time are assigned to him by the
iboard.

§7. SURETIES AND BONDS.

In case the board shall so require, any officer or agent of
the corporation shall execute to the corporation a bond in such
sum and with such surety or sureties as the board may direct,
conditioned upon the faithful performance of his duties to the
corporation and including responsibility for negligence and for
‘the accounting for all property, funds or securities of the
icorporation whih may come into his hands.

b ARTICLE V - CERTIFICATES FOR SHARES

1. CERTIFICATES.

: The shares of the corporation shall be represented by
.certificates. They shall be numbered and entered in the books
iof the corporation as they are issued. They shall exhibit the
“holder's name and the numberlof shares and shall be signed by
ithe president or a vice-president and the treaurer or the

Esecretary and shall bear the corporate seal.
, .
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2. LOST OR DESTROYED CERTIFICATES.

The board may direct a new certificate or certificates to be
issued in place of any certificate or certificates theretofore
issued by the corporation, alleged to have been lost or
destroyed, upon the making of an affidavit of that fact by the
person claiming the certificate to be lost or destroyed. When
authorizing such issue of a new certificate or certificates, the
board may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost or destroyed
- certificate or certlflcates, or his legal representatlve to
advertise the same in such manner as it shall reguire and/or
" give the corporation a bond in such sum and with such surety or
. sureties as it may direct as indemnity against any claim that
.may be made against the corporation with respect to the
. certificate alleged to have been lost or destroyed.

. #3. TRANSFERS OF SHARES.

, (a) Upon surrender to the corporation or the transfer agent
.of the corporation of a certificate for shares duly endorsed or
Eaccompanlad by proper evidence of succession, assignment or
authorlty to transfer, it shall be the duty of the corporation
ito issue a new certificate to the person entitled thereto, and
lcancel the old certificate; every such transfer shall be entered
on the transfer book of the corporation which shall be kept at
‘its principal office. ©No transfer shall be made within ten days
next preceding the annual meeting of shareholders.

(b) The corporation shall be entitled to treat the holder
of record of any share as the holder in fact thereof and,
taccordingly, shall not be bound to recognize any equltable or
jother claim to or interest in such share on the part of any
jother person whether or not it shall have express or other
inotice thereof, except as expressly provided by the laws of New
‘York. ’

44, CLOSING TRANSFER BOOKS.

The board shall have the power to close the share transfer
lbooks of the corporation for a period of not more than ten days
iduring the thirty day period immediately preceding (1) any
‘shareholders' meeting, or (2) any date upon which shareholders
ishall be called upon to or have a right to take action without a
,meetlng, or (3) any date fixed for the payment of a dividend or
lany other form of distribution, and only those shareholders of
irecord at the time the transfer books are closed, shall be
irecognized as such for the purpose of (1) receiving notice of or
ivoting at such meeting, or (2) allowing them to take approprate
Jactlon or (3) entitling them to receive any dividend or other
|form of distribution.

l
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ARTICLE VI - DIVIDENDS

Subject to the provisions of the certificate of

ncorporation and to applicable law, dividends on the
outstanding shares of the corporation may be declared in such
amounts and at such time or times as the board may determine.
Before payment of any dividend, there may be set aside out of
+he net profits of the corporation available for dividends such
sum or sums as the board from time to time in its absolute
discretion deems proper as a reserve fund to meet contingencies,
"or for equalizing dividends, or for repairing or maintaining any
property of the corporation, or for such other purpose as the
~board shall think conducive to the interests of the corporation,
~and the board may modify or abolish any such reserve.

ARTICLE VII - CORPORATE SEAL

The seal of the corporation shall be circular in form and
‘bear the name of the corporation, the year of its organization
and the words "Corporate Seal, New York." The seal may be used
by causing it to be impressed directly on the instrument or
iwriting to be sealed, or upon adhesive substance affixed
thereto. The seal on the certificates for shares or on any
corporate obligation for the payment of money may be a

{ facsimile, engraved or printed.

ARTICLE VIII — EXECUTION OF INTRUMENTS

: All corporate instruments and documents shall be signed or
icountersigned, executed, verified or acknowledged by such
jofficer or officers or other person or persons as the board may
from time to time designate.

ARTICLE IX - FISCAL YEAR

The fiscal year shall begin the first day of January in
each year; except in the case of any short fiscal year.

ARTICLE X - REFERENCES TO CERTIFICATE OF TINCORPORATION

|
l
3
|
|
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i Reference to the certificate of incorporation in these
iby-laws shall include all amendments thereto or changes therof
junless specifically excepted.

ARTICLE XI — BY-TAW CHANGES

AMENDMENT, REPEAL, ADOPTION, ELECTION OF DIRECTORS

(a) Except as otherwise provided in the certificate of
incorporation the by-laws may be amended, repealed or adopted. by
vote of the holders of the shares at the time entitled to vote
.in the election of any directors. By-laws may also be amended,
repealed or adopted by the board but any by-law adopted by the
lboard may be amended by the shareholders entitled to wvote o
ithereon as hereinabove provided.

By—~Laws 10




(b) If any by-law regulating an impending election of
directors is adopted, amended or repealed by the board, there
shall be set forth in the notice of the next meeting of
shareholders for the election of directors the by—;aw =10}
adopted, amended or repealed, together with a concise statement
of the changes made.
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SECRETARV'S CERTIFICATION

I, the undersigned, Secretary of Upstate Harness Racing,
fInc., hereby certify that the bylaws attached hereto are the
?true bylaws of the corporation as adopted at the organizational

L
imeeting of the corporation held on December 24, 1986, as

%subsequently modified at a Director's meeting held on March 1,

1987 to change the corporation's fiscal year-end from March 31

to April 30, and as subseguently modified at a Director's'

year-end from April 30 to December 31.

([t [y -

meeting.held on April 7, 1987 to change the corporation's fiscal

ank L. Fernandez, Secrékt
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

WITNESS my hand and official seal of the

.,."; .I:I.b: ;Y.f.." Department of State, at the City of Albany,
RS > 3 on May 20, 2014. '
o X el N
S5 k! :
A /&3 - |
., ® A Anthony Giardina
* %..’. Executive Deputy Secretary of State

®esscsee’

Rev. 06/13



05/19.:2014 13:51 FAX NOLAN HELLER dioo3

and Uniform Commercial Code
One Commerce Plaze, 99 Washington Avenue
Albany, NY 12231
www.dos.ny.gov

Sevvaswnenmnssse 14051900 9 75LL/

A- (This form must be printed or typed in black ink)

ARTICLES OF ORGANIZATION
OF

Capital View Casino.and Resort, LLC
{(Insert nume of Limited Liability Company)

Under Section 203 of the Limited Liability Company Law

FIRST: The name of the limited liability company is:
Capital View Casino and Resort, LLC

SECOND: The county within this state in which the office of the limited liability company is to
be located is; Rensselaer

THIRD: The Secretary of State is designated as agent of the limited liability company upon
whom process against it may be served. The address within or without this state to which the

Secretary of State shall mail a copy of any process against the limited liability company served |
upon him or her is:

342 Jefferson Street

Saratoga Springs, New York 12866

R-%,\,c! L M_. Richard L. Burstein

) {signature of organizer) . (print or type name of organizer)

DOS-1336 (Rev. 04/14)

140519000724



05/19:°2014 13:53 FAX NOLAN HELLER

idoos

ARTICLES OF ORGANIZATION
OF

Capital View Casino and Resort, LLC
(Insert name of Limited Liability Company)

Under Section 203 of the Limited Liability Company Law

Filed by: Nolan & Heller, LLP

~ GTATE OF NEW YORK

Nolon - DEPARTMENT OF STATE
39 N Pearl Street FILED MAY 19 nv

(Mailing addvess) —s )

Albany, New York 12207 S _7

(City, State and ZIP code) B 7 1

NOTE: This form was prepared by the New York State Department of State for filing articles of organization for a
domestic limited liability company. It does not contain all opticnal provisions under the law. You are not required to
use this form. You may draft your own form or nse forms available at legal stationery stores. The Department of

State recommends that legal documents be prepared under the guidance of an attorney. The certificate must be
submitted with a $200 filing fee made payable to the Department of State.

o
(o}
o S
wox
0 o
D =
@ =
L o
=

DOS-1336 (Rev. 04/14)



Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "MVGR, LLC" AS RECEIVED AND
FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF FORMATION, FILED THE TWENTY-SECOND DAY OF
DECEMBER, A.D. 2011, AT 12:34 O'CLOCK P_.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESATD LIMITED LIABILITY COMPANY, "MVGR, LLC'".

Jeffrey W. Bullock, Secretary of State T

5080629 8100H AUTHENTTCATION: 1483000

140879155 DATE: 06-24-14

You may verify this certificate online
at corp.delaware.gov/authver. shtml



State of Delaware
Secretary of State
Division of Corporations
Delivered 12:55 PM 12/22/2011
FILED 12:34 pPM 12/22/2011
SRV 111327588 - 5080629 FILE

CERTIFICATE OF FORMATION
OF

MVGR, LLC

This Certificate of Formation of MVGR, LLC, dated December 21, 2011, is being
duly executed and filed by William E. Mudd, as an authorized person, to form a limited liability
company under the Delaware Limited Liability Company Act (6 Del. C. § 18-101 et seq.).

FIRST. The name of the limited liability company formed hereby is MVGR,
LLC.

SECOND. The address of the registered office of the limited liability company in
the State of Delaware is Corporation Trust Center, 1209 Orange Street, in the City of
Wilmington, County of New Castle, 19801. The name of its registered agent at such address is
The Corporation Trust Company.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of

Formation as of the date first above written.
Js fﬂ/

William E. Mudd, Authorized Person

CHIL 63961%0v.1



Exhibit VI.P.4

Limited liability company agreement or operating agreement as amended through the
date of the Application
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Exhibit VL.P.5

Certified copy of certificate of partnership

Not applicable.
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Exhibit VL.P.6

Partnership agreement as amended through the date of the Application

Not applicable.
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Exhibit VL.P.7

Certified copy of its certificate of limited partnership

Not applicable.
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Exhibit VI.P.8

Limited partnership agreement as amended through the date of the Application

Not applicable.
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Exhibit VI.P.9

Other legal instrument of organization

Not applicable.
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Exhibit VI.P.10

Joint venture agreement

Not applicable.
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Exhibit VL.P.11

Trust agreement or instrument, each as amended through the date of the Application

Not applicable.
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Exhibit VI.P.12

Voting trust or similar agreement

Not applicable.
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Exhibit VI.P.13

Stockholder, member or similar agreement
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