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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

XQUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended September 30, 2018

OR

OTRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission file number 001-33998

(Exact name of registrant as specified in its charter)

Kentucky 61-0156015

(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

600 North Hurstbourne Parkway, Suite 400 Louisville, Kentucky (502) 636-4400
40222
(Registrant’s telephone number, including area
code)
Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports) and (2) has been subject to such filing requirements for the past 90 days. Yesx No ~
Indicate by check mark whether the Registrant has submitted electronically every Interactive Data File required to be
submitted pursuant to Rule 405 of Regulation S-T (§232.405) during the preceding 12 months (or for such shorter
period that the Registrant was required to submit and post such files). Yes x No ~
Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
a smaller reporting company or an emerging growth company. See definitions of "large accelerated filer," "accelerated
filer," "smaller reporting company" and "emerging growth company" in Rule 12b-2 of the Exchange Act.
Large accelerated filer x Accelerated filer 0
Non-accelerated filer o Smaller reporting company o

Emerging growth company o
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. ~
Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes ” No x
The number of shares outstanding of Registrant’s common stock at October 24, 2018 was 13,571,770 shares.

(Address of principal executive offices) (zip code)
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CHURCHILL DOWNS INCORPORATED
INDEX TO QUARTERLY REPORT ON FORM 10-Q
For the Quarter Ended September 30, 2018

Part I-FINANCIAL INFORMATION
Item 1. Financial Statements (Unaudited)
Condensed Consolidated Statements of Comprehensive Income for the three and nine months ended
September 30. 2018 and 2017
Condensed Consolidated Balance Sheets at September 30. 2018 and December 31. 2017

Condensed Consolidated Statements of Cash Flows for the nine months ended September 30. 2018 and
2017

Notes to Condensed Consolidated Financial Statements

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations
Item 3. Quantitative and Qualitative Disclosures About Market Risk

Item 4. Controls and Procedures

Part II-OTHER INFORMATION
Item 1. Legal Proceedings
Item
1A,

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Item 3. Defaults Upon Senior Securities

Item 4. Mine Safety Disclosures
Item 5. Other Information

Item 6. Exhibits

Signatures
Exhibit Index

Risk Factors
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PART I. FINANCIAL INFORMATION
ITEM 1.FINANCIAL STATEMENTS
CHURCHILL DOWNS INCORPORATED

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)

(in millions, except per common share data)
Net revenue:
Racing
TwinSpires
Casino
Other Investments
Total net revenue
Operating expense:
Racing
TwinSpires
Casino
Other Investments
Corporate
Selling, general and administrative expense
Calder exit costs
Transaction expense, net
Total operating expense
Operating income
Other income (expense):
Interest expense, net
Equity in income of unconsolidated investments
Gain on Ocean Downs/Saratoga transaction
Miscellaneous, net
Total other income (expense)
Income from continuing operations before provision for income taxes
Income tax provision
Income from continuing operations, net of tax
(Loss) income from discontinued operations, net of tax
Net income
Net income (loss) per common share data - basic:
Continuing operations
Discontinued operations
Net income per common share data - basic:
Net income (loss) per common share data - diluted:
Continuing operations

Three Months Nine Months
Ended Ended
September 30, September 30,
2018 2017 2018 2017
$37.6 $38.8 $243.8 $228.0
71.8 65.9 2287 1984
105.0 87.5 301.3 263.3
6.9 4.7 16.2 14.0
221.3 196.9 790.0 703.7
43.9 40.8 165.1 1537
49.2 428 1526 130.6
72.2 60.7 2043 185.5
7.8 4.3 17.4 13.1
0.6 0.6 1.7 1.8
21.7 19.9 63.2 58.7
— 0.2 — 0.8
5.4 0.6 8.9 1.1
200.8 169.9 6132 5453
20.5 27.0 1768 1584
99 ) (12.6) (29.2 ) (36.0 )
9.1 8.9 24.4 22.7
54.9 — 54.9 —

0.1 0.1 0.5 0.8
54.2 (3.6 ) 50.6 (12.5 )
74.7 234 2274 1459
(16.7 ) (10.3) (52.1 ) (579 )
58.0 13.1 1753 88.0
(1.7 ) 3.6 166.1 14.3
$56.3 $16.7 $341.4 $102.3
$427 $0.85 $12.65 $5.53
$(0.12) $0.24 $11.99 $0.90
$4.15 $1.09 $24.64 $6.43
$424 $0.84 $12.58



