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ASSIGNMENT

WHEREAS, CDIP Holdings, LLC (a Kentucky limited liability company), 1050 South
Prairie Avenue, Inglewood, California 90301 ("CDIP Holdings" ), has adopted and used in the United
States the marks listed on Exhibit A;

WHEREAS, CDIP, LLC (a Kentucky limited liability company), 1050 South Prairie
Avenue, Inglewood, California 90301 ("CDIP" ) is desirous of acquiring said marks, and any registra-
tions or applications thereof;

NOW THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, CDIP Holdings hereby assigns to CDIP all its right, title and interest in and to the
marks shown on Exhibit A, throughout the world, together with the goodwill of the business
connected with the use of and symbolized by the said marks and the registrations or applications
thereof identified on Exhibit A.

CDIP HOLDINGS, LLC

By: ‘Q;JQ,LQCQ. . anm’
Printed Name: ?QbQCLA C. ?-eed

Title: \ e Pf’es wenaT
Date: 12 ]3Q/UD

COMMONWEALTH OF KENTUCKY )
)
COUNTY OF JEFFERSON )

The foregoing instrument was subscribed, sworn to and acknowledged before methis

30t “Helbeeea C- |
_3_D_—I;day of December, 2000, by a W

7/.(:&0 %{L&LLM of CDIP Holdings, LLC, for and on behalf of CDIP

Holdings, LLC. N
My commission expires: ¢"é -2
AN

Mo ke

Notary public

20132611.1
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EXHIBIT A

CDIP Holdings, LLC to CDIP, LLC

Mark Registration No.
CHURCHILL DOWNS 1011127
CHURCHILL DOWNS 1557889
KENTUCKY DERBY 0997385
THE KENTUCKY DERBY 1534197
KENTUCKY OAKS 1713541
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LICENSE AGREEMENT
BETWEEN
CDIP, LLC
AND

CHURCHILL DOWNS INCORPORATED

Dated as of December 3| , 2000
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LICENSE AGREEMENT

3*
THIS LICENSE AGREEMENT is made as of this 3} day of December 2000 (the
“Effective Date”), by and between CDIP, LLC, a Kentucky limited liability company
("LICENSOR"), and Churchill Downs Incorporated, a Kentucky corporation ("LICENSEE").

WITNESSETH

A. LICENSOR i1s the owner of certain trade names, trademarks, service marks and
other intangibles and of domestic and foreign registrations with respect thereto, or applications
for such registrations, as listed on EXHIBIT A attached hereto (which trade names, trademarks,

service marks, other intangibles, registrations and applications are hereinafter collectively referred
to as the “MARKS”).

B. LICENSEE desires to obtain from LICENSOR, and LICENSOR desires to grant
to LICENSEE, a non-exclusive license to use the MARKS in connection with both its existing
and ongoing business operations in the United States of America and foreign countries
(hereinafter referred to as the “TERRITORY?).

C. LICENSOR grants to LICENSEE the authority to execute sublicense agreements
with third parties; and such sublicense agreements will reflect the quality control standards as
described within this document.

NOW, THEREFORE, for good and valuable consideration received by
LICENSOR from LICENSEE, the receipt and sufficiency whereof are hereby acknowlgdged, and
in consideration of the representations and covenants hereinafter set forth, the parties hereto

hereby agree as follows:

ARTICLE1

SERVICE MARK AND TRADEMARK MANAGEMENT AND ADMINISTRATION

tion 1.1  Grant of License. )
(S:)c anICENSOR hereby grants to LICENSEE, and LICENSEE hereby accepts, a non

. : A in the
exclusive right, license and privilege to use the.: MARKS listed in dE%jI;Ideervices for
TERRITORY in connection with the operation of its busmess._ The pro uct 1 o to as
vhich the MARKS are used pursuant to this agreement are hereinafter collectively re
v

the “LICENSED PRODUCTS OR SERVICES.”

to LICENSEE, and LICENSEE hereby. accepts, the non-
e names, trademarks, service rparks and other
acquires an interest during the term of
d for purposes of this Agreement to be

(b) LICENSOR hereby grants "
. ) - ra

exclusive right, license and privilege to use any

intellectual property In which LICENSOR subsequently

this Agreement, which intellectual property shall be deeme
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included as MARKS. The parties agree periodically to update EXHIBIT A as necessary to
accurately reflect any addition or deletions therefrom.

Section 1.2 Ownership of the MARKS.

(a) Nothing contained in this Agreement shall be construed as an assignment or grant to
LICENSEE of any ownership right, title, or ownership interest in or to thg MARKS, it being

understood and acknowledged by LICENSEE that all rights and goodwill related th’ereto arz
reserved by LICENSOR, except for the license granted hereunder to LICENSEE of the right to

Ese :he MARKS only as specifically and expressly provided in this Agreement or amendments
ereto.

(b) LICENSEE agrees that it will not directly or indirectly attack or impair the title of
LICENSQR to the MARKS, the validity of this Agreement, or any of LICENSOR’s registrations
or applications therefor. LICENSEE further agrees not to file any state or federal applications for
any mark or trade name featuring the MARKS or any trade name, trademark or term confusingl

similar thereto. ’ ey

((.:) ‘ LICENSEE shall not, and warrants and represents that it will not, at any time
either during the term of this Agreement or thereafter, challenge LICENSOR'’s ow,nership of thé
MARKS, challenge the validity of the MARKS, or do or cause to be done, or omit to do, any act
or thing, the doing or omission of which would contest, or in any way impair or tend tc’> impair
any right, title or interest of LICENSOR in the MARKS. ’

(d) LICENSEE shall not, and warrants that it will not, in any manner whatsoever,
represent that it has any ownership in, or right, title or interest to, the MARKS, or any
registrations thereof, which are in addition to such rights expressly granted under this Agreement,
and acknowledges that its use of the MARKS shall not create in it any right, title or interest in or
to the MARKS. but that all uses by it of the MARKS shall inure to the benefit of LICENSOR.

(e) On termination of this Agreement for any reason, LICENSEE shall cease and desist from
all uses of the MARKS in any form or manner, and shall deliver to LICENSOR, or its duly
authorized representative, all materials, containers, wrappers, papers and other items on which the
MARKS appear. Nor shall LICENSEE adopt or use, without LICENSOR’s prior written
consent, the MARKS, or any mark which is confusingly similar to, or a colorable imitation of, the

MARKS.

Section 1.3 Assignment and Sublicenses. LICENSEE and LICENSOR acknowledge and
agree that, subject to the terms and conditions of this Agreement, LICENSEE has the right to
license to other entities the right to use the Marks in any manner whatsoever. Notwithstanding
the above provision, LICENSEE shall not grant sublicenses to any entity or individual to use the
Marks in any manner whatsoever and shall not delegate any of its obligations or duties hereunder
without the prior consent of LICENSOR. Violations of these provisions will be deemed to be a
material breach of this Agreement, entithing the LICENSOR to terminate this Agreement.

LICENSEE shall maintain standards of

Section 1.4  Standards. In the conduct of its business,
LICENSEE within the

quality that conform to the high-quality standards presently used by
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TERRITORY, and the high-quality standards will be communicated in writing and/or verbally to
LICENSEE at the inception of this Agreement and are subject to modifications by LICENSOR in
its sole discretion, by the giving of fourteen (14) days notice.

Section 1.5 Quality Control.

1.5.1 Inspection. To ensure that the high-level quality standards hereinabove described
are maintained, LICENSOR or its duly authornized representative, at LICENSOR’s
expense and on reasonable notice to LICENSEE, may inspect at any reasonable
time on the premises of LICENSEE, the business operations of, and any materials,
containers, wrappers, papers, and other items of the LICENSEE on which the
MARKS appear.

1.5.2 Samples. In order to ensure that the high-level quality standards hereinabove are
maintained, LICENSEE shall furnish LICENSOR, or its designee, samples of
representative uses of the MARKS as requested by LICENSOR or its designee.

1.5.3 Quality Control System. In order to ensure that the high-level quality standards
hereinabove described are maintained, LICENSEE shall continue to utilize the
quality control system currently used by it, and with which LICENSOR s
presently familiar. LICENSEE shall not change its quality control system without
the consent of LICENSOR, which consent shall not be unreasonably withheld.

1.5.4 Records. In order to ensure the that the high-level quality standards hereinabove
described are maintained, LICENSEE shall continue to maintain those quality
control records and reports currently produced and maintained by LICENSEE
which also comport with the LICENSOR’s standards, as set forth in Section 1.4
above LICENSEE shall not change such records or reports without the prior
consent of LICENSOR, which consent shall not be unreasonably withheld.

Section 1.6  Labeling. Whenever LICENSEE uses the MARKS in connection with the sale,
distribution, advertisement or promotion of its business, or in any other manner in connection with

the LICENSEE’s business, LICENSEE shall cause appropriate legends as prescribed from time to
time by LICENSOR to be placed adjacent to the MARKS. In using Fhe MARKS, L{CENSEE
shall comply with all laws pertaining to service marks and trademarks in force at any time in the

TERRITORY, including but not limited to, marking requirements.

ion 1.7  Protection of Rights.
oo st LICENSOR in the protection and defense of any of

a) LICENSEE agrees to assi ' any
(LI)CENSOR’S rightso'm the MARKS, in the filing and prosecution of any MARKS apphcatu()in.s,
renewals, and the like, in the recording of this Agreement and other relevant agreements, and 1n

the doing of any other acts with respect to the MARKS, including the prevention of the use
thereof by any unauthorized persons that, in the judgment of LICENSOR, may be necessary Of

desirable under any law, regulation or decree of the United States.
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(b) LICENSEE shall notify LICENSOR promptly in writing of any infringements or imitations
by others of the MARKS which come to LICENSEE’s attention and LICENSOR shall have the
sole right to determine whether or not any action shall be taken on any such infringements or
imitations. If LICENSOR so desires, it may prosecute any claims or suits in its own name or join
LICENSEE as a party thereto, all at LICENSOR’s expense.

(c) LICENSEE shall not institute any suit or take any action on account of any actual or
alleged infringements or imitations of the MARKS, and LICENSEE shall not have any rights
against LICENSOR for damages or other remedy by reason of LICENSOR’s failure to prosecute
any alleged infringements or imitations by others of the MARKS.

Section 1.8  Indemnification. LICENSEE agrees to indemnify and hold harmless LICENSOR
from any and all claims arising from the use by LICENSEE of the MARKS under this Agreement
except that LICENSOR agrees to indemnify and hold harmless LICENSEE from any and all
claims of trademark, trade dress or copyright infringement or claims of unfair competition directly
caused by LICENSEE’s use of the MARKS under this Agreement. The party against which the
claims are made agrees to give the indemnifying party prompt notice of such claims and the
indemnifying party has the right and obligation, at its sole expense, to defend such claims and shall
be solely responsible for satistfying any monetary judgments awarded or any settlements entered
into as a result of such claims. The party being indemnified may at its sole election participate in
such defense at its own expense. In any event, the indemnifying party agrees to keep the other
party fully informed regarding such claims.

Section 1.9  Best Efforts. LICENSEE shall use its best efforts to advertise, promote, market,
and sell its products and services in the TERRITORY. LICENSOR shall assist LICENSEE in
LICENSEE’s marketing efforts, as deemed appropriate by the LICENSOR in its sole discretion.

Section 1.10 Reporting. LICENSEE shall maintain detailed, complete and accurate records to
all sales of products and services under the MARKS. Within thirty (30) days after the end of each
calendar quarter, LICENSEE, at the request of LICENSOR, shall deliver to LICENSOR_ a
complete report of such sales. LICENSOR or its designated agent shall have the right to examine
the books and records of LICENSEE relating to the sale of the products and services on

reasonable notice during normal business hours.

Section 1.11  Third Party Infringement. In the event any third party violates LICENSOR’s right,
title and interest in and to the MARKS, LICENSEE shall cooperate fully with the LICENSOR to
terminate such viclations. LICENSOR shall have the right to take all reasoqably necessary steps at 1ts
own expense to maintain the MARKS, to keep all reasonably necessary registrations m'full forcg and
effect, and protect LICENSEE against infringement of the MARKS by third paf'tle?; proynded,
however, that LICENSEE shall notify LICENSOR of any violations of LICENSOR’s right, tltlg or
interest in the MARKS of which LICENSEE has notice. 1f LICENSOR t.al'<es any such legal action,
LICENSEE shall have the right to participate as a party, and shall participate upon the request of
LICENSOR. LICENSEE agrees to cooperate with LICENSOR in all respects and to provide
LICENSOR with all assistance requested of it by LICENSOR in any such action. In any legal
action, LICENSOR and LICENSEE shall each pay their own expenses apd- retain any costs or
damages awarded to them therein. LICENSOR and LICENSEE possess the joint right to prosecute
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apd defenq all suits or proceedings before governmental agencies which involve in any way validity of,
title to, or infringement of the MARKS. ’

Section 1.12 Amendment.

(a) B Thl; Agreement may be amended, modified or extended to cover the inclusion of
addlt'lonal intellectual property of the type represented by the MARKS of which LICENSOR
obtains ownership.

(b) . No change, modification, or amendment of this Agreement shall be valid or binding on the
parties unless su.ch change or modification shall be in writing signed by the party or parties against
whom the same is sought to be enforced.

Section 1.13 Disclaimer of Partnership or Agency. The relationship between LICENSOR
gnd LICENSEE under this Agreement is solely that of seller and purchaser. Each of the parties is
in no way the legal representative or agent of the other party for any purpose and shall have no
power to assume or create in writing or otherwise, any obligation or responsibility of any kind
express or implied, in the name of or on behalf of the other party. ’

ARTICLE 11

[intentionally left blank]

ARTICLE 111

TERM and TERMINATION

Section 3.1 Term. The term of this Agreement shall commence on the date first above written
and shall continue until December 31, 2001, and shall be automatically renewed for successive
one-year terms unless terminated by either LICENSEE or LICENSOR upon written notice at
least ninety (90) days prior to the end of a term, or unless terminated by mutual, written
agreement or pursuant to any of the following subparagraphs of Paragraph 3.2

Section 3.2  Termination. _ ‘
(a) Without prejudice to any other rights LICENSOR may have, LICENSOR may terminate this

Agreement pursuant to subparagraph (c):

(@) If LICENSEE shall be unable to pay its obligations when due, or.s.hall make
any assignment for the benefit of creditors, or shall file any petition gndgr
Chapter 11 or Title 11, United States Code, or shall file a vo-luntary petition in
bankruptcy, or be adjudicated bankrupt or insolvent, or 1f any receiver 18
appointed for its business or property, or if any trustee in bankruptcy or
insolvency shall be appointed for LICEN SEE;
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@ii) If the quality of the LICENSED PRODUCTS OR SERVICES should become
less than that as established or approved by LICENSOR,

(i) If LICENSEE shall fail to follow LICENSOR’s instructions regarding
appropriate use of the MARKS m connection with the LICENSED
PRODUCTS OR SERVICES.

(b) In the event this Agreement is terminated for any reason stated above, LICENSEE, its
receivers, representatives, trustees, agents, administrators, successors and/or assigns shall have no
right to and shall not sell, exploit or in any way deal with, or in, any of the MARKS which are the
subject of this Agreement or any carton, container, sign, packaging or wrapping material,
advertising, promotional or display material pertaining thereto, except with and under the written
consent and instructions of LICENSOR. Upon the termination of this Agreement by either of the
parties for whatever cause, LICENSEE shall forthwith cease to use the MARKS in any manner
whatsoever, and LICENSEE shall, within fifteen (15) days after such termination, destroy or sell
to LICENSOR or its authorized representative at a mutually agreed upon price, any and all
manuals, advertising, promotional or other materials bearing or referring to any of the MARKS
within LICENSEE's possession, custody or control.

(©) In the event of breach by LICENSEE of any provision of this Agreement, LICENSOR
shall give LICENSEE notice in writing to rectify the breach within thirty (30) days and if the
breach is not rectified within such period, LICENSOR shall be entitled to exercise any remedies it
may have hereunder, including but not limited to sue to enjoin such failure, sue for damages
resulting from such failure, terminate this Agreement, or exercise all such remedies. If such breach
is capable of being rectified but incapable, for whatever reason, of being rectified within the said
thirty (30) days, LICENSOR shall delay taking action so long as LICENSEE shall have begun to
rectify such breach within such period and thereafter proceeds diligently to complete the
rectification of the breach and such breach is rectified within a reasonable period thereafter. The
provision of this paragraph is in addition to, and not in limitation of, those rights and duties

provided elsewhere in this Agreement and by law.

(d) Notwithstanding any provisions to the contrary herein, in the event of a change of contro’l,
nt ownership structure of the LICENSEE as of the date of this

in any manner, in the curre '
. \ e this Agreement

Agreement, LICENSOR shall have the option, in its sole discretion, to terminat
by the giving of ten (10) days written notice.
This Agreement may be terminated at any time by mutual written agreement of the Parties.

(e)

ARTICLE 1V

MISCELLANEOUS PROVISIONS

E acknowledges the validity of, and
n and to the MARKS, and

to the benefit of LICENSOR.

Validity of MARKS. LICENSE :
f, all right, title and interest,

MARKS shall inure solely

Section 4.1 :
LICENSOR'S exclusive ownership 0
agrees that any use by LICENSEE of the
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The termination of this Agreement shall not affect the obligations of LICENSEE under this
Paragraph.

Sectioq 4.2 Notices. Any and all notices, elections, offers, acceptances, and demands permitted
or r'equxred to be made under this Agreement shall be in writing, signed by the person giving such
not.lce, election, offer, acceptance, or demand and shall be delivered personally, or sent by
registered or certified mail, to the party, at its address on ftle with the other party or ’at such other
address as may be supplied in writing. The date of personal delivery or the date of mailing, as the
case may be, shall be the date of such notice, election, offer, acceptance, or demand. ’

St?ction 4.3 Governing Laws. This Agreement shall be construed and enforced in accordance
with and governed by the laws of the Commonwealth of Kentucky.

Section 4.4  Integration. This Agreement contains the entire agreement between LICENSOR
and LICENSEE with respect to the subject matter hereof, and may not be amended, waived
changed, modified, extended, or rescinded except as provided expressly herein or by 7a writter;
agreement duly executed by the parties hereto.

Section 4.5  Force Majeure. If the performance of any part of this Agreement by either party
or of any obligation under this Agreement, is prevented, restricted, interfered with, or delayed b}:
reason of any cause beyond the reasonable control of the party liable to perform, unless
conclusive evidence to the contrary is provided, the party so affected shall, on giving written
notice to the other party, be excused from such performance to the extent of such prevention,
restriction, interference, or delay, provided that the affected party shall use its reasonable best
efforts to avoid or remove such causes of nonperformance and shall continue performance with
the utmost dispatch whenever such causes are removed. When such circumstances arise, the
parties shall discuss what, if any, modification of the terms of this Agreement may be required in

order to arrive at an equitable solution.

Section 4.6  Successors and Assigns. This Agreement shall be binding on, and shall inure to
the benefit of, the parties, their respective successors, successors in title, and assigns, and each
party agrees, on behalf of it, its Successors, Successors in title, and assigns, to execute any
instruments that may be necessary or appropriate to carry out and execute the purpose and
intentions of this Agreement and hereby authorizes and directs its successors, successors in title,
and assigns to execute any and all such instruments. Each and every successor in interest to any
party, whether such successor acquires such interest by way of gift, devise, assignment, pu.rchase,
conveyance, pledge, hypothecation, foreclosure, or by any other met-hod, shall hold §uch interest
subject to all of the terms and provisions of this Agreement. The rights of the parties and their
hall be governed by the terms of this Agreement, and the right of any party
of successor in interest to assign, sell, or otherwise transfer or deal with its interests under this
Agreement shall be subject to the limitations and restrictions of this Agreement. This Agreement

s not enforceable by the creditors of either party.

successors in interest s

emedies of the parties under this Agreement are

:on 4.7 Remedies Cumulative. The r :
el dies to which the party may be Jawfully entitled.

cumulative and shall not exclude any other reme
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cumulative and shall not exclude any other remedies to which the party may be lawfully entitled.

Section 4.8  Severability. In the event any provision, clause, sentence, phrase, or word hereof,
or the application thereof in any circumstances, is held to be invalid or unenforceable, such
invalidity or unenforceability shall not affect the validity or enforceability of the remainder
hereof, or of the application of any such provision, sentence, clause, phrase, or word in any other
circumstances.

Section 4.9  Costs and Expenses. Unless otherwise provided in this Agreement, each party
shall bear all fees and expenses incurred in performing its obligations under this Agreement.

Section 4.10 Incorporation of Exhibits. EXHIBIT A attached is expressly made part of this
Agreement, is incorporated by reference, and shall be given the same force and effect as if said
Exhibit was included within the body of this Agreement.

Section 4.11 Prior Agreements Superseded. This Agreement constitutes the entire agreement
between the parties and supersedes any prior understanding or agreement between them
respecting the subject matter hereof. There are no representations, arrangements, understandings
or agreements, oral or written, between the parties hereto relating to the subject matter of this
Agreement, except those fully expressed herein.

Section 4.12 No Implied Warranties. Neither party makes any warranty or representation to
the other except as specifically set forth herein.

Section 4.13 Further Assurances. Each party shall, upon request, make, execute and deliver
such documents as shall be reasonably necessary or take such action as may be reasonably
requested to fully implement and carry out the purposes of this Agreement.

Section 4.14 Waiver. Silence, acquiescence or inaction shall not be deemed a waiver of any
right of either party hereunder, and a waiver shall only be effective if in writing signed by the
party to be charged and such waiver shall not be construed to contain a continuing waiver of any
other breaches of a same or similar type of breach specifically set forth therein.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
as of the day and year first above written.

CDIP LLC (LICENSOR)

By: \#'Z./b'w@— C 'éo._o/
Name: ?szc_ca C. ?QLD‘

Tile: Vi QMS} ded

TRADEMARK
REEL: 002217 FRAME: 0060



CHURCHILL DOWNS INCORPORATED (LICENSEE)

By: W & iy,

Name: @@b@cm C } @Q.Q_Ol

Title: SQIWST‘ Vlu_ PPQS\V:LLJ

20132617
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