ASSUMPTION AGREEMENT
FOR HORSE RACING ONTARIO MEMBERSHIP AGREEMENT

THIS ASSUMPTION AGREEMENT (the "Agreement”) made as of the 1 day of
April, 2019 (the “Admission Effective Date”).

BETWEEN:

HORSE RACING ONTARIO,
(hereinafter referred to as the “Corporation”)

-and -

RIC (KDHR) INC.
(hereinatter referred to as the “New Member”)

-and -

ROSEN GOLDBERG INC, in its capacity as
Court Appointed Receiver of the property,
assets and undertakings of Kawartha Downs
Limited

(hereinafter referred to as “RGI")

WHEREAS the Corporation is a not-for-profit corporation incorporated and
organized under the laws of Canada;

AND WHEREAS the Corporation and each of the members of the Corporation
are parties to a Membership Agreement dated as of May 7, 2018 (as amended from time to
time, the “Membership Agreement”);

AND WHEREAS capitalized terms that are used but not defined in this
Agreement have the respective meanings specified in the Membership Agreement;

AND WHEREAS the New Member desires to become a member of the
Corporation, as a Racetrack Member, and the Corporation is prepared to admit the New
Member into the Racetrack Member class of membership of the Corporation;

AND WHEREAS in accordance with By-Law No. 1 and pursuant to the
Membership Agreement, no Person shall become a member of the Corporation unless and until
such Person has agreed to be bound by the Membership Agreement as a Racetrack Member or
an Industry Association Member, as applicable, by executing and delivering an Assumption
Agreement, and Schedule 1 of the Membership Agreement shall thereafter be deemed to be
amended accordingly;

AND WHEREAS the operator of Kawartha Downs and Speedway that preceded
the New Member was a Non-Member Racetrack;
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AND WHEREAS RGI has notified the Corporation that it intends to complete a
sale and transfer of the property, assets, and undertakings of Kawartha Downs Limited to the
New Member, following which the New Member will become the operator of Kawartha Downs
and Speedway as of the date of completion of the sale and transfer (the “Transfer Date");

AND WHEREAS pursuant to Section 2.2(c) of the Membership Agreement, each
of the Members acknowledges the Corporation’s obligations in Section 6.1(l) of the Funding
Agreement pursuant to which the Corporation agrees that if, at any time prior to April 1, 2019,
any of the Non-Member Racetracks applies to become a Racetrack Member, subject to such
Non-Member Racetrack satisfying the conditions to membership as specified in By-Law No. 1
and this Agreement, the Corporation shall not deny the admission of such Non-Member
Racetrack as a member without the prior written approval of OLG:

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of
the respective covenants and agreements of the parties hereto contained herein and for other
good and valuable consideration (the receipt and sufficiency of which are hereby acknowledged
by each of the parties hereto), the parties hereto agree as follows:

1. Representations and Warranties

RGI and the New Member each represent and warrant to and for the benefit of
the Corporation and the other parties to the Membership Agreement as follows, and RGI and
the New Member acknowledge that the Corporation is relying on such representations and
warranties in connection with the admission of RGI and/or the New Member as a member of the
Corporation:

(a) it has the full right, power and authority to enter into and carry out its obligations
under this Agreement, and every other agreement or document to be entered
into by it or as contemplated or provided for in this Agreement;

(b) it is duly authorized by all necessary and appropriate corporate or other action to
execute and deliver this Agreement and each such other agreement or
document;

(c) it has no prior commitments, arrangement or agreements with any other Person
which might interfere with, or preclude the carrying out of its obligations under
this Agreement, or any other agreement or document to be entered into by it as
contemplated or provided for in this Agreement;

(d) it has received a copy of the Membership Agreement, and it has read and
understands the terms of the Membership Agreement, including the Schedules
and Exhibits that are attached thereto, and wishes to be bound thereby, including
as they relate to the Funding Agreement;

(e) each of the acknowledgements, confirmations, representations and warranties
given or made by the Racetrack Members in the Membership Agreement are
hereby incorporated by reference in this Agreement and are given or made by
RGI the New Member, as applicable; and

4] the foregoing representations and warranties will be governed by and subject to
Section 6.2 of the Membership Agreement.
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2. Admission of New Member

Upon execution and delivery of this Agreement by RGI, the New Member and the
Corporation:

(@) RGI shall be and shall be deemed to be a Racetrack Member for all purposes of
the Membership Agreement up to the Acquisition Date;

(b) from and after the Acquisition Date, the New Member shall be and shall be
deemed to be a Racetrack Member for all purposes of the Membership
Agreement;

(c) the New Member shall be and shall be deemed to be included in the definition of
“Grassroots Standardbred Racetrack Members” in the Membership Agreement;

(d) RGI and the New Member, as applicable, shall be bound by and subject to all of
the provisions of the Membership Agreement as a Racetrack Member to the
same extent as if it had been an original signatory thereto;

(e) the following information shall be deemed to be added to Schedule 1 of the
Membership Agreement under the heading “Part A — Names and Addresses of
Racetrack Members”:

RIC (KDHR) INC. (“Kawartha Downs”)
Highway 28, Fraserville, Ontario
Attention: Orazio Valente, General Manager

Email: orazio@kawarthadowns.com

GOLDBERG ROSEN INC. ("Kawartha Downs")
5255 Yonge St, North York, Ontario

Attention: Brahm Rosen, Receiver

Email: brosen@rosengoldberg.com

)] the following information shall be deemed to be added to Appendix A to
Schedule 3 of the Membership Agreement:

Racetrack: Kawartha Downs

Net Revenue Allocation (a): $74,016
Operational Support Allocation (b): $432,000
Annualized Payment (c)* a+b=c: $506,016

3. Miscellaneous

(a) Without limiting the generality of Section 1(e), RGI and the New Member each
confirm the matters set forth in Section 10.1 of the Membership Agreement — “Independent
Legal Advice”.

(b) RGI and the New Member, as applicable, shall, upon the reasonable request of
the Corporation, do, execute, acknowledge and deliver or cause to be done, executed,
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acknowledged or delivered all such further acts, deeds, documents, assignments, transfers,
conveyances and assurances as may be reasonable necessary to give full effect to this
Agreement.

(c) This Agreement shall be construed and enforced in accordance with the laws of
the Province of Ontario and the federal laws of Canada applicable therein.

(d) This Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective successors and permitted assigns.

(e) Nothing herein is intended or shall be construed to confer upon or give to any
Person, other than the other Members, the parties hereto and their respective successors or
permitted assigns, any rights or remedies under or by reason of this Agreement. For greater
certainty, each Person who is or from time to time following the date hereof becomes a Member
shall be deemed to be a third party beneficiary of the representations, warranties, confirmations,
covenants and agreements of RGI and the New Member contained herein.

) This Agreement may be executed in three or more counterparts, each of which
shall be deemed to be an original and all of which together shall constitute one and the same
agreement. The execution of this Agreement by any party and the facsimile transmission of
such execution to the other parties, or as they may designate, shall be as binding on all of the
parties as if an original signature of the relevant party had been provided.

IN WITNESS WHEREOF this Agreement has been executed by the parties as of
the Admission Effective Date.

HORSE RACING ONTARIO RIC (KDHR) INC.
by by 5 @-@\'
Name: Name:
Title: Title:
Name: Name:
Title: Title:

ROSEN GOLDBERG INC. in its
capacity as Court Appointed Receiver
of the property, assets and
undertakings of Kawartha Downs
Limited

B ST EIEA EDCDEELE
Title: S€. cre~s- Aeccr2es7

Name:
Title:
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