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[ ]       Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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CHURCHILL DOWNS INCORPORATED

Item 1.01        Entry into a Material Definitive Agreement

        Attached as Exhibit 10.1 to this Form 8-K, and incorporated by reference herein, is the form of Restricted Stock Agreement used by the
Company in connection with the Churchill Downs Incorporated 2004 Restricted Stock Plan.  The Plan is attached as Exhibit 4.5 to the
Company�s Registration Statement on Form S-8 dated June 22, 2004 (No. 333-116734).
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Item 9.01        Financial Statements and Exhibits

                         (c)        Exhibits

                                     Exhibit 10.1             Form of Restricted Stock Agreement
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

CHURCHILL DOWNS INCORPORATED

November 29, 2004 /s/Michael E. Miller
Michael E. Miller
Executive Vice President and
Chief Financial Officer
(Principal Financial and Accounting Officer)
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