Court File No.: SIM-44-2024
IN THE COURT OF KING’S BENCH OF NEW BRUNSWICK
TRIAL DIVISION
JUDICIAL DISTRICT OF SAINT JOHN
IN THE MATTER OF THE RECEIVERSHIP OF ROYAL OAKS GOLF CLUB INC.
-and -
PURSUANT TO Section 33 of the Judicature Act, R.S.N.B. 1973, c. J-2, Rule 41, Rules of

Court, New Brunswick and Section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985,
c.B-3

BETWEEN: CWB MAXIUM FINANCIAL INC.
APPLICANT
-and -
ROYAL OAKS GOLF CLUB INC.
RESPONDENT

AFFIDAVIT

I, ESMOND CLOUTHIER, of King Township in the Province of Ontario, MAKE OATH AND
SAY AS FOLLOWS:

1. | was a director of Royal Oaks Golf Club Inc. ("ROGC") from 2018 until the appointment of
Deloitte Restructuring Inc. as a Receiver on February 23, 2024. | am also a director of TW1
Oaks Inc. ("TW1"), which has been a shareholder of ROGC since January 1, 2018. As such,

| have personal knowledge of the matters deposed to in this affidavit except where stated.

2. Following the issuance of the Receiver's Fourth Report, TW1 requested a copy of the
documents upon which the Receiver relied to allow an unsecured debt claim of Stephen
Lunn (“Lunn”) in the amount of $629,856 (“the Lunn Claim”). Attached as Exhibit "A” is a
copy of the Proof of Claim provided by the Receiver in response to TW1’s inquiry, along with
the email exchange with the Receiver's counsel through which this documentation was

provided.
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3. TW1 opposes the Receiver's proposal to allow the Lunn Claim and to distribute $629,856 to
Lunn as an “unrelated creditor”. | make this affidavit to provide the factual basis upon which

TW1 relies to oppose the allowance of the Lunn Claim.

Purchase of shares by Lunn in ROGC
4. Lunn became a shareholder of ROGC as part of a reorganization of ROGC in March of 2018.
Attached and marked as exhibits are the following agreements executed at the time of the

2019 reorganization:

Exhibit Date Document

“B” March 28, 2019 | Share Purchase Amendment Agreement

“Cc” March 29, 2019 | Share Purchase Agreement (“SPA”)

“‘D” March 29, 2019 | Shareholders’ Agreement

5. Lunn purchased his common shares for $500,000 pursuant to the terms of the SPA. Section
2.4 of the SPA gave Lunn the right, but not the obligation, to require the other shareholders
and/or ROGC to purchase his shares for $540,000.00 within 10 business days following
March 29, 2020 (the "Put Option"). Sections 2.5 and 2.6 also provided Lunn with the right
to cancel the Put Option and specified that Lunn did not have voting rights under the

Shareholders' Agreement unless or until the Put Option was cancelled.

6. Following the 2019 reorganization, the directors of ROGC were myself and Ronald Hrynyk
(“Hrynyk”). The shareholders of ROGC were:

(a) Patrick and Aline Miniutti (“Miniutti”): 100,000 Class C Preferred shares.
(b) TW1: 218,000 common shares

(c) HR Corporate Strategies Ltd. (‘HR”): 159,000 common shares

(d) Lunn: 125,667 common shares.

7. In 2020, the Put Option was extended for one year due to uncertainty arising from the
COVID-19 pandemic. Copies of email correspondence evidencing the terms of the extension
are attached as Exhibit "E”.
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Exercise and Cancellation of Put Option

8.

9.

On March 29, 2021, Lunn exercised his Put Option against the shareholders by delivery of
a notice to TW1 and HR. Lunn did not exercise his Put Option against ROGC or deliver any
notice to ROGC. HR refused to recognize the Put Option and contested its validity. As the
Put Option was not honoured, Lunn took the position that he could exercise his rights as a
voting shareholder and be appointed as a director to ROGC. Lunn was elected as a director
of ROGC at a shareholders’ meeting of June 2, 2021. He attended his first directors’ meeting
on June 10, 2021.

Attached and marked as Exhibits are:

Exhibit Date Document

July 16, 2021 Notice issued by Lunn to all directors and shareholders of ROGC
stating that the Put Option was cancelled and that he would exercise

his voting rights as a shareholder of ROGC.

July 28, 2021 Affidavit of Lunn setting out the facts relating to his exercise and
cancellation of the Put Option ("First Lunn Affidavit”).

10.

11.

12.

| have reviewed the First Lunn Affidavit and confirm that the facts set out therein are true.

The First Lunn Affidavit was filed in response to a motion by Miniutti in separate proceedings
in which Miniutti challenged Lunn’s appointment as a director of ROGC. By decision reported
as TW1 Oaks Inc. v. Miniutti, 2021 NBQB 219, the Court confirmed Lunn’s status as a
shareholder and his appointment as a director of ROGC, and also gave effect to a call notice
that TW1 had issued in respect of the Class C Preferred Shares. A copy of the judgment
issued by the Court is attached as Exhibit "H".

TW1 purchased the Class C Preferred Shares pursuant to the judgment. As a result, the

shareholdings and directors of ROGC were:

Shareholders Directors
TWH1: 100,000 preferred shares Esmond Clouthier (TW1 nominee)
TWH1: 218,000 common shares Lunn (Lunn nominee)
HR: 159,000 common shares Hrynyk (HR nominee)
Lunn: 125,667 common shares
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13. Attached and marked as Exhibit “I” are the Directors’, Shareholders’ and Officers’ Registers

from the ROGC Minute Book as they existed at the time the Receiver was appointed.

14, Attached and marked as Exhibit “J” are the Articles of Incorporation of ROGC, as amended,

which were in place at the time the Receiver was appointed.

Lunn’s Role as Shareholder & Director
15. From June 2, 2021 until the appointment of the Receiver in February of 2024, Lunn actively
participated in the governance of ROGC as a director and voting shareholder. Meetings

attended by Lunn personally or by proxy included:

June 2, 2021 Shareholders’ Meeting
June 10, 2021 Directors’ Meeting
October 29, 2021 Directors’ Meeting
November 17, 2022 Directors’ Meeting
December 13, 2022 Shareholders’ Meeting
May 4, 2023 Directors’ Meeting

16. As a director and voting shareholder, Lunn voted to approve the ROGC financial statements
for the years ended December 31, 2020, 2021 and 2022. The financial statements, which

were prepared with the assistance of Grant Thornton, are attached as the following exhibits:

Exhibit | Document

“K” 2020 Financial Statements

“L” 2021 Financial Statements

“M’ 2022 Financial Statements

17. The financial statements did not record any debt owing by ROGC to Lunn arising from his
purchase of common shares or his attempt to exercise the Put Option. To the contrary, the
125,667 common shares held by Lunn form part of the 502,667 issued share capital as

recorded in the financial statements.
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18.

19.

20.
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The ROGC financial statements are consistent with the ROGC internal financial records,
including balance sheets and shareholder ledgers. These internal financial records were
prepared and maintained by the ROGC bookkeeper in the normal course of business and
were posted monthly to a shared dropbox accessible by all directors, including Lunn. Copies
of the ROGC annual balance sheets recording the liabilities of ROGC, posted by the
bookkeeper for the years ended 2020, 2021, 2022 and 2023, as well as the shareholder
ledgers for ROGC for the same periods, are attached as Exhibit "N”.

The financial records record a debt of $6,645.80 owing to Lunn, arising from an exchange
rate adjustment at the time Lunn purchased his shares. No other debts owing to Lunn are

recorded.

Lunn did not, at any time, assert that the internal financial records or financial statements of
ROGC were in error because they failed to record a debt owing to him by ROGC arising from

his share purchase or attempt to exercise a Put Option.

Second Lunn Affidavit

21.

22.

On December 4, 2023, an application was filed with the Court under Court File Number MM-
286-2023 seeking relief to resolve a shareholders’ deadlock and avoid receivership

proceedings.

Attached as Exhibit "O” is an affidavit sworn by Lunn on November 17, 2023 (“Second
Lunn Affidavit”) in support of the relief sought on that application in which he references his
role as a shareholder and director of ROGC. The Second Lunn Affidavit is attached without

its exhibit to avoid duplication as its only exhibit is the First Lunn Affidavit.

Proceedings in Court File No. MC-314-2021

23.

24.

In May of 2021, ROGC’s TD Bank account was frozen, preventing ROGC from transacting
business during opening weekend. This caused TW1 to file a Notice of Action and Statement
of Claim against HR under Court File Number MC-314-2021 (the “Shareholders’
Proceedings”), along with a motion for an urgent injunction to unfreeze the ROGC bank

account, which was unfrozen following a Court Order issued on May 19, 2021.

The pleadings filed in the Shareholders’ Proceedings in 2021 and 2022, which were attached
by Lunn to the affidavit he filed in support of his Proof of Claim (see Exhibit A), were as

follows:
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Date Pleading

May 12, 2021 Notice of Action and Statement of Claim Attached filed by TW1 against
HR and Hrynyk

Note: The Notice of Action and Statement of Claim were amended on
July 19, 2021 to correct typographical errors in the names of the
Defendants.

June 30, 2021 Statement of Defence and Counterclaim filed by HR and Hrynyk.

The Counterclaim added Lunn, Esmond Clouthier, and Twelve12
Investments and Consultancy Inc. (“Twelve12”) as Defendants to the
HR & Hrynyk Counterclaim.

July 19, 2021 Amended Notice of Action and Statement of Claim filed by TW1 to
correct typographical errors in the names of the Defendants.

July 19, 2021 Defence to Counterclaim filed by TW1, Esmond Clouthier and
Twelve12.

June 13,2022 | Defence to Counterclaim filed by Lunn with Counterclaim against
Hrynyk.

ROGC was not a party to the Shareholders’ Proceedings.

Post-Receivership Claim advanced by Lunn

26.

27.

28.

29.

On February 23, 2024, Deloitte was appointed as a private receiver over ROGC.

On March 26, 2024, Deloitte initiated this proceeding by filing a Notice of Application to have

its appointment as a receiver confirmed by this Court.

On April 5, 2024, Lunn filed a “Notice of Counterclaim” in the Shareholders’ Proceedings, a
copy of which is attached as Exhibit "P”. This Notice of Counterclaim purported to add
ROGC as a party to the Shareholders' Proceedings and assert a claim against ROGC for
$500,000 plus interest arising from the Put Option.

Prior to the post-receivership filing of this Notice of Counterclaim, Lunn had not:
(a) requested that ROGC purchase his shares pursuant to the Put Option; or

(b) asserted that he was owed money by ROGC in relation to his attempt to exercise the
Put Option.
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31.
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TW1 and HR filed defences to the Counterclaim filed by Lunn, copies of which are attached,
respectively, as Exhibit "Q” and Exhibit "R”.

As ROGC is in receivership, no defence has been filed by ROGC.

Lunn’s Claim

32.

33.

34.

35.

36.

ORN TO before me at the City of
Z%MIE . Province of Ontario, on this
(3 day of July, 2026.

Paragraph 5 of the affidavit filed by Lunn in support of his Proof of Claim (see Exhibit A)
asserts that Lunn “received from Royal Oaks $83,230.00 in respect of a partial payment of
the Put Option but the balance of $500,000 remains outstanding”. | disagree with this
assertion.

ROGC did pay approximately $83,200 to Lunn, but not “in partial payment of the Put Option”

as alleged.

In consideration of the one-year extension of the Put Option in March of 2020, ROGC agreed
to acknowledge a debt of $83,200 owing to Lunn, due in March 2021 and, as set out in
Exhibit E, comprised of:

(a) $40,000 return on investment that Lunn would have earned if the Put Option had

been exercised in March of 2020, plus interest at 8% for one year; and
(b) a further $40,000 that would become due in 12 months.

Upon cancellation of the Put Option, ROGC discharged its debt obligation to Lunn by paying
the amount it had agreed to pay.

Lunn did not assert, and ROGC did not at any time accept, that the $500,000 Lunn paid for
his shares would be characterized as a debt obligation rather than an equity investment, or

that this amount would accrue interest as alleged in the Lunn Claim.

v —

Eric O. Gionet \
Commissioner of Oaths, being a lawyer

/ Esmond Clouthier

S N N S N N N S S

Law Society of Ontario No. 40204P
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This is Exhibit “A” to the Affidavit of ond Clouthier
sworn to before me at the City of -, in
the Provmce of.NeW Ontario, this day of July,
2026.
En&G-‘GTénet \
BANKRUPTCY AND INSOLVENCY ACT
PROOF OF CLAIM FORM

Sections 30 1, subsections 635.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2) and 128(1), and paragraphs 31(1)(e) and 66.14(b) of the Act

All notices or correspondence regarding this claim are to be forwarded to the following address:

Brenton Kenn.75 Prince Willinm Street. Suing John, NB E21. 282 Att'n: William Kean (weh@brentonkesn.com)

In the matter of the receivership of Royal Oaks Golf Club Inc,, of the City of Moncton, in the Province of New Brunswick and the claim of

WALTER STEVEN LUNN residing in the City of Tucson, in the State of Arizona do hereby certify that:

o

1 am a creditor of the above-selected debtor.

1 have knowledge of all circumstances connected with the claim referred to below

The debtor was, at the date of the receivership, namely the 15th day of April, 2024, and still is indebted to the above-named
creditor in the sum of $_629,856.00 _as specified in the statement of account (or affidavit) attached and marked Schedule "A" after
deducting any counterclaims to which the debtor is entitled. (The attached statement of account or affidavit must specify the

vouchers or other evidence in support of the claim.)

Complete appropriate category.

UNSECURED CLAIM of 8 _629,856.00

That in respect of this debt, I do not hold any assets of the debtor as security and:

Regarding the amount of $629.856.00 I do not claim a right to a priority.

Regarding the amount of $ , 1 claim a right to a priority under Section 136 of the Act.

CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE $§
That I hereby make a claim under Subsection 65.2(4) of the Act, particulars of which are as follows: (Attach full particulars of

the claim, including calculations upon which the claim is based.)

SECURED CLAIM of §
That in respect of this debt, I hold assets of the debtor valued at $ as security, particulars of which are as
follows: (Attach full particulars of the security, including the date on which the security was given and the value at which you

assess the security and attach a copy of the security document)

CLAIM BY FARMER, FISHERMAN or AQUACULTURIST of
That I hereby make a claim under Subsection 81 2(1) of the Act for the unpaid amount of $ (Attach a copy of the
sales agreement and delivery receipts.)

CLAIM BY WAGE EARNER OF §
That | hereby make a claim under subsection 81.3(8) of the Act in the amount of $
That I hereby make a claim under subsection 81.4(8) of the Act in the amount of $ (Give full particulars of the claim,

including the calculations upon which the claim is based.)

That, to the best of my knowledge, I am (or the above-named creditor is) (or am not or is not) debtor within the meaning of section 4 of
the Act, and have (or has) (or have not or has not] dealt with the debtor in a non-arm's-length manner.



6 That the following are the payments that T have received from, and the credits that I have allowed to, and the transfers at
undervalue within the meaning of subsection 2(1) of the Act that I have been privy to or a party to with the debtor within the
three months (or, if the creditor and the debtor are related within the meaning of section 4 of the Act or were not dealing with
each other at arm's length, within the 12 months) immediately before the date of the initial bankruptcy event within the meaning
of Section 2(1) of the Act: (Provide details of payment, credlits and transfers at undervelue.)

None

Dated Zo this of Janvary, 2025,

/ ')lm C,
A5 BT S

(CREDITOR'S {CREDITOR'S FACSIMILE NUMBER)

stevelunn60@gmail.com

(CKEDLLUK'S E-MAIL ADDRESS)
NOTE:  Ifan affidavit Is atlached, it must have been made befors a person qualified fo teke affidavits or solemn declarations.

WARNINGS: A Trustee may, pursuant to Subsection 128(3) of the Act redeem a security on payment to the secured creditor of the debtor the
value of the securily as assessed in a proof of securily by the secured craditor.

Subsection 201(1) of the Act provides severe penalties for making any false clalm, proof, declaration or statement of sccount.

Must be signed and witnessed



IN THE MATTER OF THE RECEIVERSHIP OF ROYAL OAKS GOLF CLUB INC.
(“Royal Oaks”)

SCHEDULE “A”
AFFIDAVIT
TO PROOF OF CLAIM

I, WALTER STEVEN LUNN, of the City of Tucson, State of Arizona, MAKE
OATH AND SAY:

1 I entered into a Share Purchase Agreement (“SPA”) on March 29, 2019 with Royal
Oaks and others pursuant to which I purchased 125,667 common shares in Royal Oaks
for Five Hundred Thousand Dollars ($500,000.00). Attached as Exhibit “A” is a copy
of the SPA.

2 Section 2.4 of the SPA provided me with a “put option” whereby I was entitled to have
my shares repurchased by Royal Oaks and others for the sum of Five Hundred and
Forty Thousand Dollars ($540,000.00) after one year. Section 2.4 states:

Section 2.4. Put Option: The Seller [being Royal Oaks] shall do all acts and
execute all such documents to give effect to a put option in respect of the
Purchased Shares in favour of the Purchaser [Lunn] as follows:

(a) On the first anniversary of the Closing Date and within a period of ten (10)
Business Days of such anniversary date (the “Put Option Date”), the
Purchaser [Lunn] shall have the right, but not the obligation, to put the
Purchased Shares to each the Seller [Royal Oaks] and the Shareholders by
written notice (the “Put Option™); and

(b) The Seller [Royal Oaks] and/or the Shareholders either separately or
collectively shall purchase the Purchased Shares from the Purchaser at the
value of five hundred and forty thousand Canadian dollars (C$540,000) and
shall cause the closing of such purchase to be effected within thirty (30)
days after the end of the Put Option period set out in section 2.4(a) above.

3 I negotiated the Put Option because I had originally intended my investment to be for a
short term. Prior to the first anniversary of the Closing Date, being March 29, 2020,
Royal Oaks requested me to defer the exercise of my Put Option for a year because of
the uncertainty at that time caused by COVID. Although Royal Oaks was in a good
financial situation, I agreed to defer my Put Option for one year because of the
extraordinary circumstances regarding COVID. In exchange for my extension, Royal
Oaks agreed to pay me an additional “coupon” amount of $43,230. Attached as Exhibit
“B” is an email from Nicole Clouthier on behalf of Royal Oaks on March 31, 2020, my
reply on April 1, 2020, and Ron Hrynk’s subsequent confirmation on April 10, 2020.
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4. On March 29, 2021, I exercised my Put Option. Attached as Exhibit “C” is my email
exercising my option and receipt from Nicole Clouthier and Ron Hrynyk.

5 I received from Royal Oaks $83,230.00 in respect of a partial payment of the Put
Option but the balance of $500,000.00 remains outstanding. Royal Oaks failed to fully
honour the Put Option as it had agreed without any valid justification of which I am
aware.

6. The primary shareholders of Royal Oaks became embroiled in a dispute which remains
unresolved. I have made a claim to have the Put option honoured as part of this
litigation. Attached as Exhibit “D” are the pleadings in respect of this dispute.

7 The valid exercise of my Put Option, and the failure by Royal Oaks to honour the Put
Option without any justification for doing so, created a debt owing to me by Royal Oaks
as an unsecured creditor.

8. The interest rate agreed to be paid in accordance with the SPA and the subsequent
postponement agreement described in paragraph 3 above eight percent (8%) per annum.
The principal of Five Hundred Thousand Dollars ($500,000.00) remains unpaid, and I
have not received any further interest since the $83,230.00 interest payment made to me
by Royal Oaks on March 29, 2021 through to the date of judgment. Three years’
unpaid interest calculated to the date of receivership is the amount of $129,856.00
(calculated as $40,000 + $43,200 + $46,656).

9 I make this Affidavit in support of my Proof of Claim as an unsecured creditor of Royal
Oaks, and for no improper purpose.

SWORN TO before me at the City of Saint
John, Province of New Brunswick, while
the deponent was present in the City of
Tuscon in the State of Arizona and
appeared before me by way of

rence gy,
ay of 2025
BEFORE ME:

William C. Kean, K.C.
A COMMISSIONER OF OATHS
BEING A SOLICITOR
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;aworn t=fore me at the City .
of Jchn, Brunswick (Virfun )
yof, 20.25...

zommissioner of caths being a Sclicitor



THIS AGREEMENT dated as of the 29% day of March, 2019;
BETWEEN:

a3 lim liability partnership organized under
ewB swick (‘Seller")

- and -
of PO Box 42369, Abu Dhabi, United Arab
-and-
a body corporate organized under the
HR Corporate”)
-and -

TW1 Oaks Inc.. a body corporate organized under the laws of the
Province of Ontario (‘TW1 Oaks")"

Ron, Jacquie and TW1 Oaks collectively, the “Shareholders”; and

each of the above being a “Party” and collectively, the "Parties”.
WHEREAS the Seller Is the registered and beneficial owner of the Purchased Shares:
AND WHEREAS the Purchaser desires to purchase the Purchased Shares from the Seller:
AND WHEREAS the Parties wish to confirm certain matters relating to the Purchased Shares:
NOW THEREFORE in consideration of the mutual covenants herein contained and for other

good and valuable consideration, the receipt and sufficiency of which each of the Parties hereto
hereby acknowledges, the Parties hereto hereby covenant and agree as follows:

ARTICLE ONE
INTERPRETATION
1. In this Ag nt, unless the subject matter or context is
nt th following word have the following meanings:

(a) "Closing Date" means on or before 29" March, 2019;

(b) “Gorporation” means Royal Oaks Golf Club Inc., a body corporate incorporated
under the laws of the Province of New Brunswick:

(c) ‘Purchased Shares’ means, 125,667 common shares in the capital of the
Corporation; and
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(d) “Purchase Price' means the five hundred thousand Canadian dollars
(C$500,000.00) In respect of the Purchased Shares.

ARTICLE TWO
PURCHASE AND SALE

Section 2.1, : Subject to the terms and conditions hereinafter contained,
the Seller hereby sells the Purchased Shares to the Purchaser for the Purchase Price on the
Closing Date, and the Purchaser hereby purchases the Purchased Shares from the Seller for
the Purchase Price on the Closing Date.

Section 2.2, : The Purchaser hereby agrees to pay the Purchase
Price on the Closing Date to the Seller in freely accesslble funds to such bank account as may
be notified to the Purchaser.

Section 2.3. : The Seller shall deliver to the Purchaser all
necessary conveyances, bills of sale, assurances, transfers, assignments and consenis and any
other documents necessary or reasonably required to effectively transfer the Purchased Shares
to the Purchaser, free and clear of all liens, charges or other encumbrances whatsoever,
including, without limitation, certificates representing the Purchased Shares, duly endorsed in
blank for transfer, or accompanied by a stock transfer form, and resolutions of the directors (and
if applicable, the shareholders) of the Corporation consenting to and approving the transfer of
the Purchased Shares from the Seller to the Purchaser, other than as disclosed to, and
accepted by, the Purchaser.

Section 2.4, The Seller shall do all such acts and execute all such documents to
give effect to a put option in respect of the Purchased Shares in favour of the Purchaser as
follows:

(a) On the fist anniversary of the Closing Date and within a period of ten (10)
Business Days of such anniversary date (the “Put Option Date"), the Purchaser
shall have the right, but not the obligation, to put the Purchased Shares to each
of the Seller and the Shareholders by written notice (the "Put Option"); and

(b) The S8eller andlor the Shareholders either separately or collectively shall
purchase the Purchased Shares from the Purchaser at the value of five hundred
and forty thousand Canadian dollars (C$540,000.00) and shall cause the closing
of such purchase to be effected within thirty (30) days after the end of the Put
Option period set out in Section 2.4{a) above.

(c) Where the Put Option is not exercised under Section 2.4(a) and (b) above, the
Parties acknowiedge and agree that the Put Option shall be cancelled and that
the terms and conditions of Section 2.5 shall then apply to the Purchased
Shares.

Section 2.6. Cancellation of The Purchaser shall have right but not the
obligation to cancel the put option at any time prior to the Put Option Date in relation to all but
not less than all of the Purchase Shares upon reasonable notice to the Shareholders and the
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Parties agree that they shall do all such acts and execute all such documents as may be
required to cancel the put option and recognise the Purchased Shares as common shares in the
capital of the Corporation with full voting rights, including but not limited to the entry into of the
shareholders agreement substantially in the form attached hereto at Exhibit A (the
"Shareholders Agreement”).

Section 2.6. Unless and until the Put Option is cancelled pursuant  to
Section 2.5 above, the Purchaser acknowledges and agrees that the Purchased Shares shall be
deemed to be non-voting shares and that it shall not have the benefit of any voting rights under
the Shareholders Agreement. Each of the Parties hereby agrees that the certificate
representing the Purchased Shares shall be endorsed with a legend in substantially the
following form:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN
RESTRICTIONS SET FORTH IN A SHARE PURCHASE AGREEMENT BETWEEN THE
HOLDER OF THIS CERTIFICATE AND CERTAIN OTHER PARTIES. TRANSFER OF THE
SHARES IS SUBJECT TO THE RESTRICTIONS CONTAINED IN SUCH AGREEMENT.

ARTICLE THREE
CLOSING

Section 3.1. : On the Closing Date, the Seller shall deliver, or cause to be
delivered, to Purchaser the share cettificates representing the Purchased Shares duly endorsed
in blank for transfer or stock transfer forms and such other documents as are contemplated by
Section 2.3 hereof.

Section 3.2. : The obligations of the Seller and Purchaser under this Agreement
are subject to the fulfilment at or prior to the Closing Date of the following conditions, with each
of paragraphs (a) and (b) being for the sole benefit of the Seller and being subject to being
waived in writing in whole or in part by the Seller and with each of paragraphs (c) and (d) being
for the sole benefit of Purchaser and being subject to being waived in writing in whole or in part
by Purchaser:

(a) all the representations and warranties herein of Purchaser shall be true at and as
of the Closing Date with the same effect as though they had been made at and
as of the Closing Date;

(b) Purchaser shall have complied with all covenants to be complied with by
Purchaser at or prior to the Closing Date as set forth herein;

(© all the representations and warranties herein of the Seller shall be true at and as
of the Closing Date with the same effect as though they had been made at and
as of the Closing Date; and

(d) The Seller shall have complied with all covenants to be complied with by the
Seller at or prior to the Closing Date as set forth herein.
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ARTICLE FOUR
REPRESENTATIONS AND WARRANTIES

: The Seller represents and

warrants to Purchaser that:

(a)

(b)

(©)

(d)

Section 4.2

each of the Purchased Shares has been duly and validly issued by the
Corporation and is a fully-paid and non-assessable share in the capital stock of
the Corporation,

as expressly disclosed to the Purchaser,

herwise
Shares
The Seller is not a non-resident of Canada for purposes of Section 116 of the

income Tax Act (Canada).

: Purchaser hereby represents and

warrants to the Seller that:

(a)

(b)

©

Section 5.1,
(a)

(b)

the nt ofthe obli  ons of Pu hereun  will in
con onofanyof  provision constat doc of Purchaser,
and

it has reviewed the Shareholders Agreement as attached hereto in Annex A and
acknowledges and agrees to the terms and conditions as set out therein; and

it has re the Agreement as attached he  in Annex B and
acknowl and to the terms and condition t out thereln,
ARTICLE FIVE
COVENANTS

: The Seller hereby covenants with Purchaser as follows:

to cause all necessary steps and corporate proceedings to be taken to effectively
and validly carry out the transactions contemplated herein;

to cause the share certificates representing the Purchased Shares to be
delivered to Purchaser on or before the Closing Date, duly endorsed in blank for
transfer, or accompanied by a stock transfer form transferring the Purchased
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Shares to Purchaser duly executed In blank, and to cause the transfer of the
Purchased Shares to be duly recorded on the books and records of the
Corporation.

Section 5.2, : Purchaser hereby covenants with the Seller to cause
all necessary steps and corporate proceedings to be taken to effectively and validly carry out
the transactions contemplated herein,

ARTICLE SIX
MISCELLANEQUS

Section 6.1. :  This Agreement shall be construed and interpreted in
accordance with the laws of the Province of New Brunswick and the federal laws of Canada
applicable therein and the parties hereby attorn to the non-exclusive jurisdiction of the courts of
such Province.

Section 6.2, : The parties hereto agree to sign or execute all such other
deeds and documents and do such other things as may be necessary or desirable for more
completely and effectually carrying out the terms and intention of this Agreement (including,
without limitation, delivering or causing to be delivered any such documents as Purchaser may
reasonably request to evidence the existence of the debt described in Section 4.1(d) hereof).

Section 6.3. . This Agreement shall be binding upon the parties hereto and
their respective successors and permitted assigns, and shall enure to the benefit of the parties
hereto, their respective successors and permitted assigns.

Section 6.4. : This Agreement may not be assigned by either party without the
express prior written consent of the other party hereto.

Section 6.5. Time: Time is in all respects of the essence of this Agreement.

Section 6.6. : The parties agree that the representations and
warranties set out in Sections 4.1 and 4.2 hereof shall survive closing.

Section 6.7. : This Agreement may be executed in
one or more counterparts, each of which when so executed shall be deemed to be an original
and all such counterparts taken together shall constitute one and the same Agreement. To
evidence the fact that it has executed this Agreement, a party may send a copy of its executed
counterpart to the other parties by facsimile transmission or other form of electronic
transmission and such party shall be deemed to have executed this Agreement on the date it
sent such transmission. In such event, such party shall forthwith deliver to the other party the
counterpart of this Agreement executed by such party.

[remainder of page intentionally left hlank - signature page to follow]
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IN WITNESS WHEREOF the paries hereto have executed and delivered this
Agreement as of the day and year first above written.

ROYAL OAKS GOLF CLUB INC.
Per:

Name:

Title:
WALTER STEVEN LUNN

Per;

Title: .
HR CORPORATE STRATEGIES LTD.
Per.

Name?
Title:

TW1 OAKS INC.

Per:

Title:
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This is Exhibite. ...,

A
,sworn befera.mz at the City
of Saint Jrhn, N
20

Commisahier of vaiis being a Sclicitor



.HI 8tovye;

o U lz corrgspaiided, i world certainlg has shanged and \he inpaiils aje
LN 3 :
1 do.hope his etnall finds you.end yaur laved onea wall and healihyl
):tﬂ fed Maroh 181h end have baen In sifdaclaiion ever sinoa; Wa findlly get fo tlo our own grocery
e
Guurse
have



p
d

aut  di fo ot lent
dre de on 0. der It
truc  ilas opllen,a nd the tax impact, Lat me

lun  land uldbea abl

y shinged diraction as we fes! a hotel would not ba the bast

Anylime you have chance for a oall, lat us know - would love 1a eaich-up mare prapetly over the phons,

Bost wishes for now and stay healli!

Nioole.



From: Walter Steven Lunn >
Subject: Re: Royal Ogks Golf Club Catch-Up

Date: April 4, 2020 at 3:11:48 AM EDT

To:

Hello Nicele

Glad to see you all back safe and well - fiope you have enough foad In tha house to see you through-until
Friday| As requested | attach the signed TD account,

At this time of global uncertainty | believe the right thing te do would be to cantinue my investmefit and
10 reinvest the dividend, I'm not sure how this would change any shareholding, IF at all, but rest assured
1 look at this as a long term Investment, When the books are closed for 2018, cah you please send a

copy.

Donna offfclally retirad yesterday and now enjoys her new title of “housewlfe” - | don't think! As for
myself look to finish In August, well that's the plan for the time belng.

The land photos you sent should he falrly straightfarward to devalop, nat lilke our Tugson plot half way
up @ mountaln,

Would love to talk - perhaps once | have seen Iast years numbers,

I this virus Jasts a summer In Abu Dhabl - then we really will be worrled| Stay well, Best wishes Steva



B nforw ed  sage:

d )
, Esmond Clouthler
Sounds fair Nicold & Ba,
Proceed
Stra gles
Slde Road
This emall may be privileged and/or canfldential, and the sender does not
) re 0b d f

r} or ite 3
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of this confirmation for future reference.

immédiatement, par retour de courriel

thiey

‘Morning Ron,

Just to confirm our discussions in respeot of Steve’s investment in the golf coutse,

Stove’sin  Imontus25%  -votinge  onshar  derto be extended by

ah ye ewl tlon to convert or put back the shares AND with
co of untl 21
rch
. B w
a 84
n of + 8% intorest to bo paid out end
2021,

Please can you canfirm your agreement with the above snd we will vench out to
Steve as woll as counsel fo paper the changes and roflact in corporate books,

Thanlks,

Best,

‘Nicole

<image001.jpg>

he
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‘Nlccts Slouthier



This is EXNIDit.cseererioonern.
refeiied lo in the Afiidavit gf

sworn before me at the City
of Saint Jchn
1he I'llllaolil

LU L TRy T TRy e

1er of Qe beihg & Seficitar



On Apr 1, 2021,at 9:23.AM, Ron Hrynyk < wrote:

Stave

Thank you for your emall, Just want tp conflem receipt of the notice,

We are reviewing the agreement and will contlrm appropriate dates accordingly.

Best Regards,

Ron k

Chal

HR Co es

2495 | Side Road
King City, L7B 1A3

(418) 301 4



retalh a copy of this confirmation for future reference.

On Mar 30, 2021, at 4104 PM, Nicole Clouthler:
wrotg:

Dear Steve,

an hehalf of TWL Qaks Inc., We hereby copfirm recelpt of your emall
notice helow.

We are of course saddened tv have racelved your notlce liut appreclate
you sticking with us, especially through the Covid year, and renewlng
your optlon to 2021,

As par thet of & Ibell  hatwe will to. e this
trangactlon ay b, lessa  ensloniso Ise

Please can all parties liereto confivm collective understanding of tine
periods pursuant to the agreement,

iuch appreciatéd.



Kind regards,

Nicole and Fsimadnd

Twelvel2 Investment & Conspltancy Ing

Cell: 289-383-5585

ltar Steven Lupn

CAUTION: This amall orlginated from outside of Royal

G ub. ikl  ofo ttachin
.8 O sen  and the coi
Is.safe,

Daar Shaicholders

Please acteptthls emall as formal notice to exereise my.
Put Option.

ut
Optlon.

I of course wish ROGC and Its shareholders a successful
future.

Sincarely, Stave Lunin



refened lo

Sworn before
of Jehn 25

a

Commissloj ey of Yalis being a Solicitar



Court File No: M ¢ A)Y- 2oz | Numéro de cause

IN TH RT OF QUEEN'S BENCH OF COUR DU BANC DE LA REINE DU
NEW WICK NOUVEAU-BRUNSWICK
TRIAL DIVISION DIVISION DE PREMIERE INSTANCE
JUDICIAL DISTRICT OF MONCTON C RIPTION JUDICIAIRE DE
M
BETWEEN:;
ENTRE:
TW1 OAKS INC.,
Plaintiff, mandeur
-and - -et-
RONONALD HRYNYK and HR MAY 12 20
CORPORATE STRATEGIES INC,
Defendants. ndeur
NOTICE OF ACTION WITH A E
STATEMENT OF CLAIM ATTACHED
(FORM 16A) (FORMULE 16A)
To: Ronald Hrynyk DESTINATAIRE:

2495 Lloydtown Aurora-Side Road
King City, ON L7B 1A3

And to: HR trategies
c/o yk
24895 Lloydtown Aurora Side Road
King City, ON L7B 1A3

(2 Bm sl v

If you wish to defend these

4158-2405-1245 v2



(a) are served in Brunswick,
IN 20 DAYS service on
you of this Notice of Action with

Statement of Claim Attached, or

(b) if you are served elsewhere in
Canada or in the United States of
America, WITHIN 40 DAYS after

such service, or

(¢) if you are d re else,
WITHIN 60 aft service.

I be

deem d de
again t to
you, JUDGMENT MAY BE GIVEN

AGAINST YOU IN YOUR ABSENCE.

You are advised that:
(@) you are entitled to issue documents
and present evidence in the

proceeding in English or French or
both;

the Plaintiff intends to proceed in the
English language; and

your Statement of Defence must
indicate the uage in which you
intend to pro

If you pay to the Plaintiff or the
Plaintiffs lawyer the amount of the
Plaintiff's claim, together with the sum of
$100 for the Plaintiff's costs, within the time

(c)

4158-2405-1245 v2

signification
(@) DANS LES 20 JOURS de Ia
signification qui vous sera faite du
présent avis de poursuite
ac agné d'un ex de la
de e, si elle vous faite au
Nouveau-Brunswick ou

DANS LES 40 JOURS de la
signification, si elle vous est faite
dans une autre on du Canada
ou dans les Eta  nis d'Amérique
ou

DANS LES 60 JOURS de Ia
signification, si elle vous est faite
ailleurs.

Si s
pourrez r
dema formulée contre vous et,
autre , JUGEMENT POURRA

RENDU CONTRE VOUS EN VOTRE
ABSENCE.

ez de le faire, vous
avoir admis toute

Sachez que:
(@) vous avez le ans la présente
instance, d'é des documents
et de présenter votre p en
frangais, en anglais ou les
deux langues;

le Demandeur a lintention d'utiliser
la langue anglais; et

() l'exposé de votre défense doit
indiquer la langue que vous avez
lintention d'utiliser.

s le
signifi le
votre vou



CET AVIS est signé et scellé au
nom de la Cour du Banc de la Reine par
greffiere de la Cour a

, ce jour de mai 2021.

Chantal , Clerk
Address: Adresse:
Court of Qu Bench of New Brunswick,

Moncton La urts
145 Assomption Blvd.
Moncton, NB E1C QR2

4158-2405-1245 v2



STATEMENT OF CLAIM

The Plaintiff, TW1 Oaks Inc. ("TW1”) is a corporation incorporated pursuant to the

laws of the Province of Ontario with a registered office at 167 Brule Trail, King,
Ontario.

The Defendant, HR Corporate Strategies Inc. ("HR”) is a corporation incorporated

pursuant to the laws of the Province of Ontario with a registered office at 2495
Lloydtown Aurora Side Road, King, Ontario.

TW1 and HR are the voting shareholders of the Royal Oaks Golf Ciub Inc. (‘Royal
Oaks" or “the Corporation”), a New Brunswick corporation that owns and operates
the Royal Oaks Golf Club in Moncton, New Brunswick.

The Defendant, Ronald Hrynyk ("Hrynyk”) resides at 2495 Lloydtown Aurora Side

Road in King City, Ontario. Hrynyk is a director and officer of Royal Oaks and a
shareholder, director and officer of HR.

Shareholders and Directors of Royal Oaks

5.

TW1 became a shareholder of Royal Oaks in January of 2018.

At that time, its only other shareholder was a limited liability partnership, Sunset CRE
Investments | LPP, organised under the laws of British Columbia, and whose sole
members were Hrynyk (50%) and Patrick Miniutti (“Miniutti”) (50%). TW1 purchased

one third of the shares in the Corporation and acquired a proportionate share of its
existing debt.

In March of 2019, a corporate reorganization agreed to by all shareholders provided
TW1 with a majority of the voting shares of the Corporation; removed Miniutti from the
exercise of any voting rights or invelvement in business operations; and added a new
investor, Walter Stephen Lunn ("Lunn”) who provided capital in exchange for non-
voting common shares with a put option.

The shareholdings of the Corporation from March 29, 2019 and to the present date
are as follows:

(a) TWH1. 218,000 voting common shares;

(b) HR: 159,000 voting common shares:
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(c) Lunn: 125,677 non-voting common shares; and
(o)) Miniutti: 100,000 non-voting class "C" preferred shares.

9 HR and TW1, as voting shareholders, are parties to a Shareholders’ Agreement
dated March 29, 2019 (“the Shareholders’ Agreement")

10. Section 3 of the Shareholders’ Agreement states that the Board of Directors of the
Corporation shall be composed of three (3) directors. It further confirms the
appointment of Esmond Clouthier (“Clouthier’), who is a principal of TW1, and
Hrynyk as the initial directors to manage the affairs by unanimous decision until
appointment of a third director.

11 As of the present date, Clouthier (President) and Hrynyk (Secretary-Treasurer) are
the only directors of the Corporation.

Shareholders and Directors of the Ontario Corporation
12, 2246329 Ontario Inc. (“the Ontario Corporation”) is an Ontario corporation that

owns vacant land for development at 195 Royal Oaks Boulevard in Moncton, New
Brunswick, which is adjacent to Royal Oaks.

13. The shareholders of the Ontario Corporation are TW1 (54%) and HR (46%). Its
directors are Hrynyk (President) and Clouthier (Vice-President).

Representations & Reasonable Expectations

14, Hyrnyk induced TW1 to purchase shares in the Ontario Corporation and Royal Oaks
and to acquire a significant portion of its existing debt on the representation, among
others, that Royal Oaks was a long term investment with the opportunity to grow and
develop a golf course that would not only generate investment return over time, but
also become a significant source of pride and enjoyment for its owners, members and
the community. Although it faced challenges at the time, the golf course itself had
tremendous potential, which was further enhanced by the vacant land for
development held by the Ontario Corporation.

15. The prospect of a long term development was particularly enticing to TW1. Its
principals have significant experience in golf course operations and real property
development and identified Royal Oaks as a “passion project” which they and their
family could build and develop, with pride, over time.

4158-2405-1245 v2
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16. At the time of its initial acquisition of shares in Royal Oaks in 2018 and the 2019
reorganization and execution of the Shareholder's Agreement, it was the reasonable
expectation of TW1 that:

(a)

(b)

(c)

(d)

(e)

)

()

the dire would act honestly and in » With a view to establishing
and ma ing a positive reputation for ks in the community;
the directors would act in compliance with the ion's constituting

documents, including its articles of incorporation as ,
the directors would act in the best interests of the Corporation at all times and
not seek to use their power as directors to advance interests as shareholders
that conflict with those of the Corporation;

the investment presented an op nity for long term growth and
development, rather than investment asset for liguidation or sale;

when required, ital con § would be made by all voting shareholders
in proportion to r share ;

TW1 would lead day-to-day operations and management of the Corporation;
and

Miniutti would cease having any active involvement in day-to-day operations
or management of the business.

all of which are referred to herein as “the Reasonable Expectations”.

17 In furtherance of and consistent with these representations and Reasonable
Expectations, TW1 and its principals invested significant resources, both financial and
otherwise, in Royal Oaks. These investments include not only significant capital
contributions, but also thousands of hours of time and expertise to overhaul all
aspects of operations, including:

(a)
(b)

(c)

(d)

(e)

4158-2405-1245 v2

investment in golf course maintenance and repair

painstaking rebuild of relationships with employees, suppliers, members,
Sponsors and the co nmunity:

creation of professional systems to manage finances, budgets, human
resources, food and beverage inventory;

implementation of a strategy for cost reduction and management of the vendor
aged list;

introduction of marketing, corporate partnerships and sponsorship initiatives;
and



18.
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) ent of programming, o growing of the game of golf in
and ind al and corporate bership offerings.

These efforts and investments of TW1 were made in reliance upon the Reasonable
Expectations and representations set out herein and have had significant positive

results to date. The value and long term viability of Royal Oaks has significantly
improved over a short period of time.

Breach of Representations & Reasonable Expectations

19.

20.

21.

Beginning in or around 2020 and escalating as of March of 2021, Hrynyk and HR
have breached these Reasonable Expectations.

HR is unable or unwilling to make capital contributions in proportion to its
shareholding in either Royal Oaks or the Ontario Corporation. HR is openly seeking

to sell the asset as quickly as possible, rather than making contributions to its growth
and development.

Since March of 2021, Hrynyk has been using his powers as a director in a manner
contrary to the best interests of the Corporation and the Reasonable Expectations of
TWA1. The particulars of this improper behaviour include:

(a) att yr rsion of the Miniutti preferred sh s
to es, share terms contained in the art s
of

(b) attemptin dJou Bo rt to the of
directors, to n rity rol of the to
pursue in er,

(c) unt to

its es
ion i he

(d) ref toa e the 20 I's ts without valid basis for doing
S0, h da s the Co re p with its principal lender:

(e) failing to distinguish between H
role as a director at the board

decis requ to

impo finan and

® bank unt to be frozen
ility to employees and

4158-2405-1245 v2



-5.-

22 As a result of the conduct of HR and Hrynyk, substantial gains made by the
Corporation since 2018 have been placed in jeopardy, with damage to the
Corporation’s reputation, to its relationships with employees, creditors, suppliers and
members, and to the value of its shares. Further, the Corporation faces a deadiock in
which decisions cannot be made expeditiously or at all, which with the potential for
negative short and long term consequences on Royal Oaks.

23. Pursuant to section 166(3) of the Business Corporations Act (‘the BCA”), the Plaintiff
seeks the following relief:
(a) an order removing Hrynyk as a director and officer of the Corporation:

(b) an r | voting shareholders attend a sha Iders’' mee  to int
dir s lace Hrynyk and to fill the third (cu ly vacant) rd

(c) an interim and permanent injunction to enjoin Hrynyk from:

(i)  communi directly with employees, service providers or sponsors
of the Co ion;

(ii) freezing the Corporation’s bank account;

(iii) making public statements or repre ions to third parties with
respect to the Corporation, TW| or its pals;

(iv) negotiating o pting to negotiate an asset sale of the business on
behalf of the ation; and

(v)  taking any steps to effect conversion of iniutti preferred shares to
voting common shares absent order of t urt;

7.01(1)(e) of the Shareholders’ Agreement;

(e) da s for costs and expenses incurred to address Hrynyk’s oppressive
co in an amount to be determined:
) interest, solicitor-and-client costs, and disbursements; and

(9) such other or further relief as this honourable Court deems just.
24, The Plaintiff pleads and relies upon the BCA in its entirety and, in particular, sections

79, 97, 166 thereof.

The Plaintiff intends to proceed in the English language.
4158-2405-1245 v2
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DATED at Moncton, New Brunswick, this 12t day of May 2021

STEWART McKELVEY
Solicitors for the Plaintiffs
Blue Cross Centre
601-644 Main Street
P.O. Box 28051
Moncton, NB E1C 9N4

Tel:  (506) 853-1970

Fax: (506) 858-8454
Email; jmarks@stewartmckelvey.com

4158-2405-1245 v2

Per:

STEWART McKELVEY
Solicitors for the Plaintiff,
TW1 Oaks |

Josie H.



Court File # MC 314 2021

OF QUEEN’S BENCH OF
CK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

BETWEEN: TW1 OAKS INC,,

Plaintiff;
-and-

RONALD HRYNYK and
HR CORPORATE
STRATEGIES INC.

Defendants;
-and-

ESMOND CLOUTHIER,
STEPHEN LUNN and
TWELVE12
INVESTMENTS AND
CONSULTANCY INC.

Parties Added by
Counterclaim.

F
(Form 27C-2)

To:  ESMOND CLOUTHIER
167 Brule Trail
King, Ontario L7B 0C7

And: STEPHEN LUNN
PO Box # 42369

Abu Dhabi, United Arab Emirates
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And: TWELVE12 INVESTMENTS
AND CONSULTANCY INC.
167 Brule Trail
King, Ontario L7B 0C7

THE DEFENDANTS IN THIS ACTION
HAVE FILED THE WITHIN COUNTER-

CLAIM AGAINST THE PLAINTIFF AND
YOU;

If you wish to defend the Counterclaim, either
you or a New Brunswick lawyer acting on your
behalf must prepare your Defence to
Counterclaim in the form prescribed by the
Rules of Court and

(a) serve it on the De s or their
lawyer at the address shown and
(b)  with fsuch , fileit
Court office IN 20 after s

on you of the Statement of Claim and this
Statement of Defence and Counterclaim.

fail to do so, yo to

ed the counterc fu
you, JUDGMENT GIVEN
T YOU IN YOUR E.

You are advised that:

(a) you are entitled to issue documents and
pr in the proceeding in English

or ;

(b) the iff ds
English lan an De
proceed in the English language;

eed in the
s intend to

{7436 16209 00543943,D0CX 3}

LE DEFENDEUR DANS CETTE ACTION A
DEPOSE LA DEMANDE RECONVEN-
TIONNELLE CI-INCLUSE CONTRE LE
DEMANDEUR ET VOUS-MEME;

Si vous désirez présenter une défense a la
demande reconventionnelle, vous-méme ou un
avocat du Nouveau-Brunswick chargé de vous
représenter devrez rédiger votre défense
reconventionnelle en la forme prescrite par les
Regles de procédure, puis

(a) la signifier au défendeur ou & son
avocat a I’adresse ci-indiquée et

(b)  ladéposer au greffe de cette Cour avec
une prevue de sa signification DANS LES 20
JOURS de la signification qui vous sera faite
de I’exposé de la demande et du présent exposé
de la défense et demande reconventionnelle;

Si vous omettez de le faire, vous pourrez étre
réputé  avoir  admis la  demande
reconventionnelle et, sans autre
JUGEMENT POURRA ETRE RE
CONTRE VOUS EN VOTRE ABSENCE.

Sachez que:

(@)  vous avez le droit dans la présente
instance, d’émettre des documents et de
présenter votre prevue en frangais, en anglais
ou dans les deux langues;

(b)  le demandeur a I’intention d’utiliser la
langue et le défendeur, 1a langue

>



i your ce to
e in you

b

(d) if you require the services of an
interpreter at the trial you must advise the
Clerk at least 7 days before the trial.

THIS NOTICE is signed and sealed for the

Court of Queen’s Bench by Chantal Moreau,

Clerk of the Cou Moncton, New

Brunswick, on the day of
2021.

Court Seal

Court of Queen’s Bench of New Brunswick
Trial Division

145 Assumption Blvd.

Moncton NB E1C 0R2

Tel (506) 856-2307

{7436 16209 00543943.00CX 3)

(c) vous devez indiquer dans votre défense
reconventionnelle la langue que vous avez
Pintention d’utiliser; et

(d) si vous avez besoin des services d’un
interpréte au procés, vous devrez en aviser le
greffier au moins 7 jours avant le procés.

CET AVIS est signé et scellé au nom de la
Cour du Banc de la Reine par greffier de la
Cour a ce

jour de
20

Greffier

Sceau de la Cour

Cour du Banc de ]a Reine du Nouveau-
Brunswick

145 boul. Assomption

Moncton N.B. E1C 0R2

Tel (506) 856-2307



L. The Defendants, Ronald Hrynyk and HR Corporate Strategies Ltd.
(respectively and individually “Hrynyk” and “HR” and collectively the
“Defendants”) admit the statements of fact contained in paragraphs 1, 3,4, 5,7, 9,
10, 11 and 13 of the Plaintiff’s Statement of Claim dated May 12, 2021.

2, The Defendants admit the statements of fact contained in paragraph 2 of
the Statement of Claim, save and except to clarify that the proper name of the

corporate Defendant is “HR Corporate Strategies Ltd.” and not “HR Corporate
Strategies Inc.”.

3. The Defendants also admit the statements of fact contained in paragraph
12 of the Statement of Claim, save and except to clarify that the proper name of
“2246329 Ontario Inc.” is “2246329 Ontario Limited”, and the vacant
development land held by 2246329 Ontario Limited is adjacent to the golf course
property owned by Royal Oaks Golf Club Inc. (hereinafter “ROGC” or the
“Corporation”), which is doing business as the “Royal Oaks Golf Club”.

4, The Defendants have no knowledge of the allegations made in paragraph
15 of the Statement of Claim and put the Plaintiff to the strict proof thereof,

5. The Defendants deny the allegations made in paragraphs 6, 8, 14, 16, 17,
18, 19, 20, 21 and 22 of the Statement of Claim, and all other allegations made in

the Statement of Claim, except to the extent expressly hereinafter admitted.

{7436 16209 00543943.DOCX 3}



6 As to the entirety of the Plaintiff’s Statement of Claim, the Defendants say,
and the facts are, as follows:

(a)

(b)

©

d

(©)

®

(8

The Defendant, Hrynyk, is the sole director and sole shareholder of

HR, and is commonly referred to as “Ron”;

Hrynyk’s wife is Jacqueline Boddaert who is commonly referred to

I LT
as “Jacquie”;

Esmond Clouthier and his wife, Nicole Clouthier (individually and
respectively “Esmond” and “Nicole” and collectively the

“Clouthiers”) are the only directors and shareholders of the
Plaintiff, TW1 Oaks Inc. (hereinafter “TW17),
HR and TW1 are voting shareholders of ROGC and until recent
events, as hereinafter described, they were the only directors and
officers of ROGC;

ROGC operates the Royal Oaks Golf Club from lands and facilities
(the “Golf Club Property”) situate in the City of Moncton, New

Brunswick;

ROGC has mortgaged the Golf Club Property to CWB Maxium
Financial Inc. (“Maxium”) which indebtedness is in part

personally guaranteed (the “Guarantee”) by Hrynyk;

In or about October, 2016, Hrynyk and HR became aware that the

Clouthiers were interested in a business opportunity which led, over

{7436 16209 00543943.DOCX 3}



the following ten (10) months, to them investing in ROGC and
2264329 Ontario Limited through the Plaintiff, TW1;

(h)  Prior to this investment by the Clouthiers, ROGC was wholly
owned by Sunset CRE Investments 1 LLP (“Sunset™) which, in

turn, was owned equally by Hrynyk and Patrick Miniutti
(“Miniutti”);

@) From January 2018, Esmond and Nicole, through a related entity,
Twelvel2 Investments and Consultancy Inc. (“Twelvel2”), were
responsible for the day to day operations management of ROGC
pursuant to a management consultancy agreement (the “Twelvel2
Agreement”) in a co-management arrangement with Miniutti, but
this arrangement terminated in July 2018, when Miniutti stepped

back from operational issues at ROGC,

) Despite the termination of this management arrangement, day to
day operations management of ROGC was continued by Nicole and

Esmond and the employed staff of ROGC pursuant to the Twelvel2
Agreement;

k) Several other agreements were executed and delivered durin g2017,
2018 and 2019, including a ROGC shareholders agreement (the
“Shareholders Agreement”), a share purchase agreement (the
“SPA”), and a share purchase amendment agreement (the
“SPAA”), which were made concurrently and as collateral
contracts during a significant re-organization of ROGC effective as

of March 29, 2019 (the “Re-organization”);
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D The Shareholders Agreement entered into by TWI1, HR, and

ROGC, provided, inter alia, for the following;

i)

iii)

that HR and TW1 vote their shares in ROGC to elect
Esmond and Hrynyk as the only directors to manage the
affairs of the Corporation by unanimous decision;

that Esmond was to be designated as the President of ROGC
and Hrynyk as the Secretary-Treasurer; and

that Esmond and Hrynyk, signing together, were to execute
“all banking instruments”;

(m)  The SPA, entered into by ROGC, a new shareholder Stephen Lunn
“(“Lunn”), HR and TW1, provided, inter alia, for:

i)

i)

iii)

the acquisition, by Lunn of 125,667 non-voting common
shares (the “Lunn Shares”) in ROGC;

the option for Lunn (the “Put Option”) to put the Lunn
Shares, at a predetermined price and within a predetermined
time frame, to ROGC, TW1 and to J acquie and Ron”; and

the option to convert the Lunn Shares to common shares
with voting rights, provided reasonable prior notice to
cancel the Put Option was delivered by Lunn;

(n)  The SPAA, entered into between ROGC, TW1, HR, Patrick and

Aline Miniutti (the “Miniuttis”), and Sunset, a former shareholder:

i)

(7436 16209 00543943.DOCX 3}

caused ROGC to issue 100,000 non-voting class C
preferred shares (the “Miniutti Preferred Shares’) to
Patrick and Aline Miniutti (the “Miniuttis”);



iii)

0) In 2018, 2019, and 2020, during the continuance of day to day
operations management of ROGC by Twelvel2 and others, ROGC
recorded an increasingly negative financial performance,
accumulating aggregate operating deficits approaching one million
($1,000,000.00) dollars; ROGC was also required to enter into a

forbearance agreement with Maxium due to its failure to perform

loan covenants;

p) In early March, 2021, Hrynyk received a draft of ROGC’s 2020
financial statements from Nicole and Esmond, which omitted
disclosure of a large payable owing for the years 2018, 2019 and

2020, and created deceptively false impressions for Maxium;

qQ As aresult, Hrynyk proceeded with a secondary review of the 2020
financial statements, including certain non-arms length transactions

and payments to TW1, Esmond, Nicole, and Twelvel2;

r) Hrynyk sought disclosure of information and documentation from
Esmond, Nicole and ROGC’s external accountants to substantiate

the entries on the financial statements;
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After several failed attempts to obtain the banking documentation,
Hrynyk, in his capacity as a director and officer of ROGC,
requested the information directly from representatives of the
Toronto Dominion Bank (the “TD”), and the TD provided several
certified copies of banking resolutions that had been lodged with it
for the operation of ROGC’s bank account;

To Hrynyk’s dismay, three of those certified copies (the
“Impugned Resolutions”) purported to have been passed by the
board of directors of ROGC subsequent in time to the execution of
the Shareholders Agreement requiring all banking documentation
to be signed by Esmond and by him;

None of the Impugned Resolutions were authorized by Hrynyk but
each was certified by Esmond and Nicole to be a “true copy of a
resolution duly passed by the board of directors of the

Corporation... now in full force and effect and unamended”;

In contravention of the Shareholders Agreement, none of the

Impugned Resolutions had Hrynyk listed as a signing officer;

None of the three Impugned Resolutions were ever adopted by the
directors of ROGC, but were deceptively delivered to the TD and
falsely represented to the TD to be true;

After numerous failed efforts by Hrynyk to obtain rectification of
such matters and Esmond’s future compliance with the provisions

of the Shareholders Agreement, Hrynyk advised Esmond that he
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would be obliged to contact the TD and restrict any further
unauthorized access to the bank account, pending a proper

resolution of the ROGC signing authorities;

y) Upon realizing the reality of the situation, the TD placed a hold on

the bank account pending the filing of properly authorized banking
resolutions;

z) Subsequently, the Plaintiff initiated these proceedings in this Court;
after consensual banking arrangements were agreed to, a Consent
Order (the “Consent Order”) was issued by this Court enabling
the continued operation of ROGC’s bank account at the TD, subject

however to agreed limitations and restrictions;
aa)  In the result, the Consent Order:

i) removed Nicole as a signing officer:

i) facilitated ordinary operating expense payments;

iii) that a ss of § .00 be
by the and Es

bb)  On March 19, 2021, the Miniuttis gave notice to ROGC, Esmond,
and Hrynyk (the “Conversion Notice”) of their desire to exercise

their Conversion Right in respect of the Miniutti Preferred Shares;
cc) The Conversion Notice provided by the Miniuttis was

accompanied, as required, by an attornment to the Shareholders

Agreement and further advised of the Miniuttis’ appointment of
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Jacquie as a director of ROGC, pursuant to the Miniutti’s right to
appoint a director to the board of directors of ROGC;

dd)  Notwithstanding receipt of the Conversion Notice by ROGC, TW1
immediately purported, by notice to the Miniuttis (the “Call
Notice”), to purchase for its own behalf the Miniutti Preferred

Shares, ostensibly pursuant to the SPAA;

ee)  Concurrently with delivery of the Call Notice, TW1 unlawfully and
without authority from ROGC or from its directors or other
shareholder, HR, advised the Miniuttis that the Conversion Notice
was allegedly not effective, contending that it supposedly lacked
“reasenable notice”, and that it required a prior attornment to the

Shareholders Agreement;

ff) At a board of directors meeting of ROGC, duly called and held on
April 26, 2016, approval was given by ROGC for the conversion of
the Miniutti Preferred Shares in accordance with the Conversion
Notice, and despite the Call Notice delivered by TW1; Esmond’s
conflict of interest as a director was raised as a bona fides issue

disqualifying him from voting;

g8)  The shares to which the Miniuttis were entitled pursuant to the
Conversion Notice given by them, although duly approved for

issuance, were not thereafter issued and delivered by ROGC;

hh)  Instead, at a meeting (the “Impugned Shareholders’ Meeting”)
called by TW1 and conducted outside of the Province of New
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12

Brunswick in violation of section 84(1) of the Business
Corporations Act S.NB. 1981, c. B-9.1 (the “BCA”) by telephone
conference on June 2, 2021, TW1 purported to hold a shareholders

meeting in the absence of HR’s proxy and the Miniuttis;

ii) At the Impugned Shareholders’ Meeting, Lunn, purporting to have
voting rights even though such rights did not accrue to Lunn
pursuant to the Put Option, and TW1, represented by Esmond,

unlawfully purported to adopt a resolution appointing Lunn as a
director of ROGC;

i) Approximately one week later, on June 10, 2021, Esmond
purported to hold a directors’ meeting of ROGC (the “Impugned
Directors’ Meeting”), although objected to in writing by Hrynyk,
and at that meeting Esmond and Lunn colluded to effect:

i) the removal of Hrynyk as Secretary-Treasurer;

ii) the replacement of Hrynyk with Nicole as Secretary-
Treasurer;

iii)  the approval of ROGC’s 2020 false and deceptive financial
statements for presentation to Maxium; and

1v) an amendment to the signing authorities at the TD;

all in violation of rules of governance, the BCA, the Shareholders Agreement, and
the Consent Order

7. As a result of the aforegoing wrongful acts, omissions, breaches of

contract, violation of statutory authority, and breach of fiduciary duty, the
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Plaintiff, TW1, and its principal, Esmond, acted in contempt of the Consent Order

and contrary to the Defendants’ Reasonable Expectations (as defined hereinafter).

8. The Defendants expressly deny the claim in the Plaintiffs Statement of
Claim to the effect that it has been adversely affected by the matters complained
of. In the alternative, the Defendants say that if TW1 has been affected (which is
denied), TW1 and its principal come before this Court with ‘unclean hands’ and

are disentitled to equitable or statutory oppression remedies,

0. The Defendants admit the statements of fact contained in paragraph 8(a),
(b) and (c) of the Plaintiff's Statement of Claim, subject to the aforegoing, but
deny the inference contained in paragraph 8(d) to the effect that the Miniuttis are

not the holders of common shares pursuant to the Conversion Notice duly given
and accepted by ROGC,

10.  The Defendants admit the statements of fact contained in paragraphs 16(a),
(b), (¢), and (d) of the Statement of Claim, subject to the aforegoing, but deny the
allegations contained in paragraphs 16(e), (f) and (g) thereof with respect to the
requirements of the Shareholders Agreement, the role of TW1 in the management

of ROGC, and the entitlement of the Miniuttis to participate.

11 As to paragraph 8(d) of the Statement of Claim, the Defendants state and
the fact is that the Miniutti Preferred Shares have been lawfully converted into
100,000 voting common shares in the capital of ROGC, validly held by the
Miniuttis, and that ROGC is required by law to issue a certificate accordingly.

12 As to paragraph 14 of the Statement of Claim, the Defendants
acknowledge that they originally introduced TW1 to the business opportunity of
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participating in the ownership of ROGC, however all subsequent discussions with
and decisions of TW1, Esmond, Nicole or Twelvel2, were agreed upon without

improper inducement or representation of any kind by the Defendants.

13. As to paragraph 16(e) of the Statement of Claim, the Defendants say that
there was no discussion in 2018 about any capital contributions to be made by
shareholders to ROGC, and when it was subsequently discussed, a mechanism

was agreed upon and incorporated in the Shareholders Agreement that speaks for
itself,

14, As to paragraphs 16(f) and (g) of the Statement of Claim, the Defendants
say that the day to day operations of ROGC were to be co-managed by Twelvel2
and Miniutti pursuant to the Twelvel?2 Agreement and a similar agreement with
Miniutti which terminated in July, 2018, since which time any management by
Esmond and Nicole or by Twelvel2 has been at the will and pleasure of the
directors; at no time did Hrynyk relinquish his authority or responsibility as a

director of ROGC during the existence of the Twelvel2 Agreement.

15, Asto paragraph 17 of the Statement of Claim, the Defendants repeat that
any management activities carried out by Twelvel2, Esmond or Nicole, were
conducted pursuant to the terms of the Twelvel2 Agreement, and not by TW1;
the Defendants have sought and will continue to seek documentation from ROGC
and TW1 to validate and reconcile any capital contributions by TW1 to ROGC in
excess of the contributions made to ROGC by HR, and to account for any non-

arms length payments by ROGC.

16.  Asto paragraph 18 of the Statement of Claim, the Defendants again repeat
that the referenced efforts at management of day to day operations of ROGC were

made by Twelvel2, not by TW1, and were made pursuant to the Twelvel2
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Agreement, not in reliance upon any alleged expectations or representations; as
the financial statements of ROGC, when properly constituted, will further
demonstrate, the management efforts and investments that TW1] or Twelvel2

have made or expended towards ROGC have had a negative financial impact upon
the Corporation’s undertaking,

17.  Asto paragraph 20 of the Statement of Claim, while it is acknowledged
that HR has been unwilling to make additional capital contributions in the absence
of suitable disclosures and proper financial accounting, Hrynyk, with the full

knowledge and support of TW1, has been openly seeking funding and support
from third parties.

18.  Asto paragraph 21(a) of the Statement of Claim, Hrynyk says that an
appropriate recognition of the Conversion Notice for the Miniutti Preferred Shares
was made by him in the exercise of his fiduciary duties and in his capacity as a

director of ROGC, at all times in keeping with the legal obligations of ROGC,

19.  Asto paragraph 21(b) of the Statement of Claim, Hrynyk says that, to the
best of his knowledge, any desire by the Miniuttis to have J acquie appointed as a
director of ROGC was taken in good faith in accordance with the provisions of the
Shareholders Agreement, and the SPAA, and was not in violation of any

reasonable expectations of the parties or of ROGC’s constating documents.

20.  Asto paragraph 21(c) of the Statement of Claim, Hrynyk says that any
statements at any time made by him to employees of ROGC, its bank, or its

professional service providers, were at all times true when made, and continue to
be true.
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21. As to paragraph 21(d) of the Statement of Claim, Hrynyk repeats that he
had and continues to have a valid basis for refusing as a director to approve
deceptively inaccurate and misleading financial statements of ROGC, knowing
that they are intended to be represented to and to be relied upon by Maxium in
support of credit arrangements for ROGC.

22.  Asto paragraph 21(e) of the Statement of Claim, HR and Hrynyk say that
they have, at all times, respected and will continue to respect their distinct roles

and responsibilities as a shareholder and director respectively of ROGC.

23.  Asto paragraph 21(f) of the Statement of Claim, the Defendants repeat that
any discussion regarding ROGC’s bank account at TD was undertaken pursuant
to the provisions of the Shareholders Agreement, for the reasons stipulated; any
decision of ROGC’s bank, the TD, to restrict Esmond and Nicole from acting

without lawful authority, was that of the TD, and was ultimately affirmed by the
Consent Order

24.  As to paragraph 22 of the Statement of Claim, the Defendants repeat that
ROGC has suffered extensive financial losses and experienced negative
performance since the involvement of TW1 and its principals in the management
and operations of ROGC through Twelve12, a fact which will be confirmed by the

Corporation’s financial statements, and by the evidence adduced in this

proceeding,

25.  The Defendants deny that the Plaintiff, TW1 » 1s entitled to all or any of the
relief sought by paragraph 23 of the Statement of Claim, or that it is entitled to any

of the oppression remedies recited therein.
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26.  The Defendants further assert that if the Plaintiff TW1 has been adversely
affected (which is denied) by any actions or omissions other than its own, it has

by its own negligence caused or contributed to such damages, or has mitigated any

losses it may have suffered.

27.  The Defendants respectfully request that the Plaintiff’s action be dismissed
by this Court with costs on a solicitor-client basis.

COUNTERCLAIM

28.  The Defendants by this Counterclaim repeat and rely upon the facts

pleaded in paragraphs 1 through 27 of the Statement of Defence as if set forth fully
herein,

29.  The Defendants counterclaim against the Plaintiff TW1, and against
Esmond, Twelvel2, and Lunn as Parties Added by Counterclaim,

30.  Esmond resides at 67 Brule Trail, King, Ontario.
31.  Lunnresides in Abu Dhabi, in the United Arab Emirates.

32, Twelvel? is a corporation incorporated pursuant to the laws of the

Province of Ontario with its registered office at 167 Brule Trail, King, Ontario.

33, The Defendants, HR and Hrynyk, assert that at the time of the Re-

organization of ROGC and at al] material times thereafter it was their reasonable

expectation that:

{7436 16209 00543943.00CX 3}



(@

(b)

(©

(d)

(e)

®

(8

(h)

18

Esmond would act in compliance with his obligatory statutory duty

of care as a director as set forth in section 79 of the BCA;

Esmond would not use his power as a director, or conspire with
Lunn, to advance his own personal interests or those of TW1 as a

shareholder that conflicted with those of ROGC;

TW1, with Esmond’s direction as its principal, and Lunn, would

comply with all of the provisions of the Shareholders Agreement,
the SPA and the SPAA;

Esmond, Lunn and TW1 would comply with the provisions of the

BCA, the Articles of ROGC, and rules of corporate governance;

Esmond and TW1 would provide all financial information
pertaining to ROGC to the Defendants as requested and as required
by section 18 of the BCA;

Hrynyk and HR would not be excluded by Twelvel2, Esmond,

Lunn, or TW1 from decision making;

Esmond, Lunn and TW1 would fully disclose to Hrynyk and HR

any non-arms’ length transactions; and

TW1, with Esmond’s direction as its principal, would comply with

the provisions of the Consent Order;
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all of which are referred to hereinafter as the “Defendants’ Reasonable

Expectations”.

34, The Defendants state that TW1, Twelvel2, Esmond, Lunn, or some one of

more of them acting together, have violated the Defendants’ Reasonable

Expectations by:

i) knowingly presenting or allowing to be presented for approval
deceptively false and misleading 2020 financial statements for

ROGC and for Maxium to sustain credit;

ii) providing deceptively false and misleading banking resolutions to

the TD, for the operation of ROGC’s bank account,;

iii)  wrongfully interfering with the Miniuttis’ Conversion Right in
violation of the duty to act honestly and in good faith;

iv) wrongfully purporting to exercise the Call Option for their own

personal enrichment;

v) wrongfully holding and purporting to adopt resolutions at the

Impugned Shareholders’ Meeting in violation of section 84(1) of
the BCA;

vi) wrongfully holding and purporting to adopt resolutions at the
Impugned Directors’ Meeting, including one to remove Hrynyk as

the Secretary-Treasurer of ROGC, and replace him with Nicole;
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vii)  wrongfully changing the signing authorities at the TD in conflict
with and in contempt of the Consent Order; and

viii) by such further or other improper acts or omissions as may be

disclosed by the evidence in this proceeding.

35.  The Defendants claim that they have been adversely affected by the
oppressive, unfairly prejudicial, and wanton disregard of their interests by
Esmond, Lunn, and TW1, or some one or more of them acting together, in
violation of the Defendants’ Reasonable Expectations. The Defendant Hrynyk has
also suffered financial damages and continues to be in financial jeopardy from this
oppressive behavior by virtue of his financial exposure under his Guarantee of
certain obligations of ROGC to Maxium.

36.  The Defendants plead and rely upon sections 18,79, 84(1), 155, 156, 163,
164 and 166 of the BCA, and other sections of the BCA in pari materia.

37.  The Defendants accordingly claim by this Counterclaim the following

relief, jointly and severally as against Twelvel2, TW1, Esmond, and Lunn:

(a) an Order enforcing the provisions of the Shareholders Agreement
and rectifying the directors and officers registers of ROGC by

reappointing Hrynyk as the Secretary-Treasurer and removing

Nicole from that position;
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(b)  anOrder directing an investigation under Part XIV ofthe BCA, and

pursuant to section 166(3)(m) of the BCA, which would entail the
following relief:

i) the appointment of an inspector of ROGC;

i) n for the
in the
s ;
iii)
iv)
V) nda other per oduce any and
or s to an r as may be
vi) requ inspector to make an interim and final report
to th

(c)  inthealternative to the relief claimed in subparagraph (b), an Order
for the reconciliation and accounting of the shareholder loans of
the shareholders of ROGC, the payments to Twelvel2, Esmond or
Nicole, and a verification and reconciliation of the entries in the
financial statements of ROGC, all by an external accountant

appointed pursuant to rules 56 or 57 of the New Brunswick Rules

of Court;
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an Order setting aside the Call Notice and disgorging any benefits
improperly attained by TW1 or Esmond as a result of their attempt

to convert the Miniutti Preferred Shares for their own benefit;

a Declaration that the Impugned Shareholders’ Meeting was not
properly held, that all resolutions adopted thereat are void, and that

Lunn was not properly appointed as a director of ROGC;

a Declaration that the Lunn Shares are non-voting;

an Order removing Lunn as a director and officer of ROGC, and
facilitating the appointment of a director by the Miniuttis pursuant
to the Conversion Right under the SPAA;

a Declaration that the Impugned Directors’ Meeting was not

properly held, and that all resolutions adopted thereat by Esmond
and Lunn are void;

an  Order compelling compliance with the Sharcholders
Agreement, and the Consent Order, in respect of Hrynyk’s signing

authority as a director;

an Order rescinding the Twelvel?2 Agreement;

an Order suspending Esmond’s appointment as a director and

officer of ROGC pending the aforegoing investigations;
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q)) damages as against Lunn and Esmond for conspiring to defeat the

Defendants® Reasonable Expectations;

(m) in the alternative to the relief requested in subparagraphs (b) and
(¢), an Order appointing a receiver of ROGC for purposes of
determining and making a recommendation to this Court as to
whether ROGC should be liquidated;

(n) full indemnity from TW1 » Esmond, and Lunn, for any loss suffered
by Hrynyk on his Guarantee to Maxium;

(0)  costs on a solicitor-client basis; and

(p)  such further and other relief as this Honourable Court deems just,

5 72
DATED at Moncton, New Brunswick, this 3% day 2021

Scott Ellsworth, _
Ellsworth Johnson & Partners
Solicitor for the Defendants
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G. Sco » Q.C.
Ellswo & Partners
828 Main Street

PO Box 626

Moncton NB E1C §M7
Tel (506) 857-8228
Fax (506) 589-4219
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STATEMENT OF CLAIM

The Plaintiff, TW1 Oaks Inc. (“TW1") is a corporation incorporated pursuant to the laws
of the Province of Ontario with aregistered office at 167 Brule Trail, King, Ontario.

The Defendant, HR Corporate Strategies re: Ltd. ("HR") is a corporation incorporated
pursuant to the laws of the Province of Ontario with a registered office at 2495
Lloydtown Aurora Side Road, King, Ontario.

TW1 and HR are the voting shareholders of the Royal Oaks Golf Club Inc. (“‘Royal

Oaks” or “the Corporation”), a New Brunswick corporation that owns and operates
the Royal Oaks Golf Club in Moncton, New Brunswick.

The Defendant, Ronald Hrynyk (“Hrynyk”) resides at 2495 Lloydtown Aurora Side

Road in King City, Ontario. Hrynyk is a director and officer of Royal Oaks and a
shareholder, director and officer of HR.

Shareholders and Directors of Royal Oaks

5.

TW1 became a shareholder of Royal Oaks in January of 2018.

At that time, its only other shareholder was a limited liability partnership, Sunset CRE
Investments | LPP, organised under the laws of British Columbia, and whose sole
members were Hrynyk (50%) and Patrick Miniutti ("Miniutti”) (50%). TW1 purchased

one third of the shares in the Corporation and acquired a proportionate share of its
existing debt.

In March of 2019, a corporate reorganization agreed to by all shareholders provided
TW1 with a majority of the voting shares of the Corporation; removed Miniutti from the
exercise of any voting rights or involvement in business operations; and added a new
investor, Walter Stephen Lunn (“Lunn”) who provided capital in exchange for non-
voting common shares with a put option.

The shareholdings of the Corporation from March 29, 2019 and to the present date are
as follows:

(a) TW1: 218,000 voting common shares;
(b) HR: 159,000 voting common shares;

(c) Lunn: 125,677 non-voting common shares; and
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1.

-2-

(d) Miniutti: 100,000 non-veting class “C” preferred shares.

HR and TW1, as voting shareholders, are parties to a Shareholders’ Agreement dated
March 29, 2019 (“the Shareholders’ Agreement’).

Section 3 of the Shareholders'’ Agreement states that the Board of Directors of the
Corporation shall be composed of three (3) directors. It further confirms the
appointment of Esmond Clouthier ("Clouthier”), who is a principal of TW1, and Hrynyk

as the initial directors to manage the affairs by unanimous decision until appointment
of a third director.

As of the present date, Clouthier (President) and Hrynyk (Secretary-Treasurer) are the
only directors of the Corporation,

Shareholders and Directors of the Ontario Corporation

12.

13.

2246329 Ontario Inc. (“the Ontario Corporation”) is an Ontario corporation that owns

vacant land for development at 195 Royal Oaks Boulevard in Moncton, New Brunswick,
which is adjacent to Royal Oaks.

The shareholders of the Ontario Corporation are TW1 (84%) and HR (46%). Its
directors are Hrynyk (President) and Clouthier (Vice-President).

Representations & Reasonable Expectations

14.

18.

Hyrnyk induced TW1 to purchase shares in the Ontario Corporation and Royal Oaks
and to acquire a significant portion of its existing debt on the representation, among
others, that Royal Oaks was a long term investment with the opportunity to grow and
develop a golf course that would not only generate investment return over time, but
also become a significant source of pride and enjoyment for its owners, members and
the community. Although it faced challenges at the time, the golf course itself had

tremendous potential, which was further enhanced by the vacant land for development
held by the Ontario Corporation.

The prospect of a long term development was particularly enticing to TW1. Its
principals have significant experience in golf course operations and real property
development and identified Royal Oaks as a “passion project” which they and their
family could build and develop, with pride, over time.

4127-4230-9167
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16. At the time of its initial acquisition of shares in Royal Oaks in 2018 and the 2019

reorganization and execution of the Shareholder's Agreement, it was the reasonable
expectation of TW1 that:

(@)

(b)

(c)

(d)

(e)

(f)

(9)

the dire would act honestly and in , with a view to establishing
and ma ing a positive reputation for ks in the community;

the s ld act in compl with the Co ion's constituting
doc in ng its articles of i oration as am

the directors would act in the best interests of the Corporation at all times and
not seek to use their power as directors to advance interests as shareholders
that conflict with those of Corporation;

the m nted an op ity for long ter wth and development,
rath n ntin an as liquidation or

when required, capital contributions would be made by all voting shareholders
in proportion to their shareholdings;

TW1 would lead day-to-day operations and management of the Corporation;
and

Miniutti would cease having any active involvement in day-to-day operations or
management of the business.

all of which are referred to herein as “the Reasonable Expectations”.

17 In furtherance of and consistent with these representations and Reasonable
Expectations, TW1 and its principals invested significant resources, both financial and
otherwise, in Royal Oaks. These investments include not only significant capital

contributions, but also thousands of hours of time and expertise to overhaul all aspects
of operations, including:

(@)
(b)

(d)

(e)

4127-4230-9167

investment in golf course maintenance and repair,

painstaking rebuild of relationships with employees, suppliers, members,
sponsors and the community;

creation of professional systems to manage finances, budgets, human
resources, food and beverage inventory;

implementation of a strategy for cost reduction and management of the vendor
aged list;

introduction of marketing, corporate partnerships and sponsorship initiatives;
and



18.

1)) ent of programming, o growing of the game of golf in
and ind al and corporate bership offerings.

These efforts and investments of TW1 were made in reliance upon the Reasonable
Expectations and representations set out herein and have had significant positive

results to date. The value and long term viability of Royal Oaks has significantly
improved over a short period of time.

Breach of Representations & Reasonable Expectations

19.

20.

21.

Beginning in or around 2020 and escalating as of March of 2021, Hrynyk and HR have
breached these Reasonable Expeétations.

HR is unable or unwilling to make capital contributions in proportion to its shareholding
in either Royal Oaks or the Ontario Corporation. HR is openly seeking to sell the asset
as quickly as possible, rather than making contributions to its growth and development.

Since March of 2021, Hrynyk has been using his powers as a director in a manner
contrary to the best interests of the Corporation and the Reasonable Expectations of
TW1. The particulars of this improper behaviour include:

(a) attem g to unila lyr rsion of the Miniutti preferred shares
tovot common es, share terms contained in the articles
of incorporation;

(b) attempting to ap Hrynyk's wife, J u Bo it to the of
directors, without ority to do so, to n rity rol of the to
pursue interests of HR as a shareholder:

(c) its

ich

an
(d) toa e the 20 als ts without valid basis for doing

h da s the Co sre p with its principal lender;
(e) d yk's e
n ma g
n add s
) h ban unt to be frozen
s ility employees and
d

4127-4230-9167
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22 As a result of the conduct of HR and Hrynyk, substantial gains made by the Corporation
since 2018 have been placed in jeopardy, with damage to the Corporation's reputation,
to its relationships with employees, creditors, suppliers and members, and to the value
of its shares. Further, the Corporation faces a deadlock in which decisions cannot be
made expeditiously or at all, which with the potential for negative short and long term
consequences on Royal Oaks.

23 Pursuant to section 166(3) of the Business Corporations Act (“the BCA"), the Plaintiff
seeks the following relief:
(a) an order removing Hrynyk as a director and officer of the Corporation;

(b) an order that all voting shareholders attend a sha Iders' mee  to int
directors to replace Hrynyk and to fill the third (cu ly vacant) rd

(c) an interim and permanent injunction to enjoin Hrynyk from:

(i) communi directly with employees, service providers or sponsors
of the Co ion;

(i) freezing the Corporation’s bank account;

(iii) making public statements or representations to third parties with respect
to the Corporation, TW1 or its principals;

(iv) negotiat  or attempting to negotiate an asset sale on behalf of the
Corpora  ; and

v) taking any steps to effect conversion of the Miniutti preferred shares to
voting common shares absent order of the Court;

(d) an order requiring HR to * up” its obligat p on to its
shareholdings, surrently be n amount of § n , diluting
HR’s shareholding by a proportionate amount n ut in the
Shareholders’ A for a ing shareholder pursuant to section
7.01(1)(e) of the ers' A nt;

(e) damages for costs and expenses incurred to address Hrynyk's oppressive
conduct in an amount to be determined,;

4] interest, solicitor-and-client costs, and disbursements; and
(@) such other or further relief as this honourable Court deems just.

24, The Plaintiff pleads and relies upon the BCA in its entirety and, in particular, sections
79, 97, 166 thereof.

25, The Plaintiff intends to proceed in the English language.

4127-4230-9167



DATED at Moncton, New Brunswick, this 19" day of July, 2021

STEWART McKELVEY
Solicitors for the Plaintiff,
TW1 Oaks In

Per: Josie H.

STEWART McKELVEY
Salicitors for the Plaintiffs
Blue Cross Centre
601-644 Main Street
P.O. Box 28051
Moncton, NB E1C 9N4

Tel:  (506) 853-1970

Fax: (506) 858-8454
Email: jmarks@stewartmckelvey.com

4127-4230-9167



Court File No.: MC-314-2021

IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

BETWEEN:

JUL 19 2021

TW1 OAKS INC.,

Plaintiff,

-and -

RONALD HRYNYK and HR CORPORATE
STRATEGIES LTD.,

Defendants.

-and -

ESMOND CLOUTHIER, STEPHEN LUNN and

TWELVE12 INVESTMENTS AND CONSULTANCY
INC.

Parties added by Counterclaim.

DEFENCE TO COUNTERCLAIM

(FORM 27D)

1. The Plaintiff, TW1 Oaks Inc, and the Parties added by Counterclaim, Twelve12
Investments and Consultancy Inc. (“Twelve12") and Esmond Clouthier (all of which are
referred to collectively herein as the “Counterclaim Defendants”) admit the allegations
at paragraphs 6(a), 6(b), 6(c), 6(e) and 6(f) of the Statement of Defence and paragraphs

30 and 32 of the Counterclaim.

2. The Counterclaim Defendants further accept the admissions made by the

Defendants at paragraphs 1, 2 and 3 of the Statement of Defence, as well as the
admission at paragraph 17 of the Statement of Defence that the Defendant, HR

4136-7597-9824



Corporate Strategies Ltd. ("HR") has been unwilling to make additional capital
contributions to the Royal Oaks Golf Club Inc. ("ROGC").

3. The Counterclaim Defendants deny all other allegations in the Statement of
Defence and Counterclaim and put the Defendants to the strict proof thereof.

4, With respect to the whole of the Statement of Defence and Counterclaim, the
Counterclaim Defendants state that the Defendants’ pleadings are replete with
allegations that are inaccurate, false and/or deliberately misleading, the inaccuracy,
falsity and misleading nature of which are or ought to be known to the Defendants. The
inaccurate, false and misleading statements include but are not limited to;

(a) the allegations at paragraphs 6(i), 6(j) and 14 of the Statement of Defence

ent ch d Clou as a
the day ions of C was
hen sta ent is false, and the

Defendants acknowledged the continued liab of ROGC pursuant to
such agreement as recently as May of 2021:

(b) the allegations at paragraphs 6(p), 6(q), 6(r) and of the Stat of
Defence and at paragraph 34 of the Counter that the ial
statements were ‘deceptive” and that information has not been disclosed
to HR, when the fact is that HR, Hrynyk and Boddaert:

() have had full access to all financial information of ROGC since
well before TW1 became a shareholder of ROGC to the present

date;

(i) du and approved the financial
ry r since TW1 became a
ng:

(A) taking the lead with re to preparation of the financial
statements for the 201 2019 fiscal years; and
(B) reviewing, actively commenting and ap ng the
2020 financial statements in “eb of 2021:
(iii) are or ought to be aware that the financial statements are not
deceptively 0 le and no e" or ' eptive”
financial stat ts p ted to Ma as alle

4136-7597-9824



(©)

(d)

(e)

(f)

(9

(h)

4136-7597-9824

ns

tha e

the d
accrue to all common shareholders
agr tore votingine
the ants to honour

the presentation of the Consent Ord
7 of the Sta  ent of Defen
signing auth  es, when the

the allegat atpa  aph 17 of the Statement o fence that HR has

beenunwil tom additional capital contribut ‘in the absence of
suitable di res and proper n co
Defendants and the fact is tha s fo
contributions is due to its own financi a an

interest in ROGC, and not as a result of any problems of “disclosure or
accounting” as alleged;

when TW1 became a shareholder

Defendants withheld the extent of t

investment), and the financial situation of ROGC has signifi y
improved since Miniutti ceded control of financial and operational m s
in the summer of 2018; and

the allegation that or i ncipals i actionable wrongs by
calling and partici in eholder ctors’ meetings when



the exercise of such rig at all s lawful in accordance with
their rights as sharehol direc as appl le.
5. With respect to the allegations in the Statement of Defence and Counterclaim

relating to the existing shareholders of ROGC, the Defendants by Counterclaim state
that, as of the present date, the shareholders of the Corporation are as follows:

(a) TW1: 218,000 voting common shares;

(b) HR: 159,000 voting common shares;

(c) Lunn: 125,677 voting common shares;

(d) Miniutti: 100,000 non-voting class “C” preferred shares.

6. The Counterclaim Defendants state that there are no facts pleaded which, if true,

could ground a claim against Twelve12, and state that the claim against Twelve 12 should
be struck out in its entirety for failure to disclose a cause of action,

7. The Counterclaim Defendants asks that the Counterclaim be dismissed with
solicitor and client costs.

DATED at Moncton, New Brunswick, this 19" day of July 2021

-

Per; Josie H.
y
Suite 601
Moncton, NB E1C 9N4
T 853 70
F 858 54 .
E ewa ckelvey.com

4136-7597-9824
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Court File No.: MC 3452021
IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSWICK
TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON JUN 13 2022

COUR LA
Div,

Re: Court File # MC 315 2021

TW1 Oaks Inc Id Hrynyk and HR Corporate Strategies Inc v Esmond Clouthier
Steven Lunn a Ive12 Investments and Consultancy Inc.

In English

Ronald Hrynyk, in his Statement of Defence, makes a number of conflicting, misleading and untrue
statements. If anyone has been wronged in this whole sorry episode it is myself. | give a detailed
statement of my involvement below. In summary, | invested C$500,000 in Royal Oaks Golf Course
in March 2019 and had a Put Option set to expire at the end of March 2020, as things turned out
Covid struck and, when asked, | agreed to extend the Put Option for another year until end March
2021. Having not received a penny from my investment for two years, | exercised my Put Option on
29 March 2021. Despite asking Hrynyk by email on several occasions, as to his intent to honour
my Put Option | have to date, received no positive communication of his intent to do so.

In his Statement of Defence Hrynyk at 6 ii) ‘even though such rights did not accrue to Lunn
pursuant to the Put O . This seems to be Hrynyk wishing to have his cake and wishing to eat
it! It is due to his own itful actions that | find n yself as a shareholder in Royal Oaks Golf Club,
a position | did not seek, nor do | want.

I ask the Court to dismiss Hrynyk’s Counterclaim and to instruct him to honour my Put Option
without further delay.

| estimate that at this time | am owed C$ 261,485 from Hrynyk. This being 42% (his shareholding)
of C$ 500,000 (C$ 210,875) and 3 years of interest at the agreed 8% (C$ 50,610).

Click or lap here to enter text



|, WALTER STEVEN LUNN, of Tucson, Arizona, SAY AS FOLLOWS:

I own 125,667 common shares in Royal Oaks Golf Club Inc. ("ROGC"). As such, | have
personal knowledge of the matters referred to herein except where otherwise stated.

I'am a Chartered Civil Engineer and hold a Master's Degree in Construction Management. |
have more than 40 years experiencing leading high profile building and infrastructure projects

in many countries, including the United Kingdom, the United Arab Emirates, Malaysia, Saudi
Arabia and Jordan.

From 2008 to 2015 and from 2018 to 2020, | held senior executive roles with Mubadala Rea|
Estate & Infrastructure (“MREI") and its affiliated companies, before retiring at the end of
2020. MREI is a real estate and business development company based in Abu Dhabi, United
Arab Emirates that has investment projects in more than 50 countries.

Through MREI, | met Nicole Clouthier (“Nicole"). We worked together at MREI from around
2008 to 2014, during which period Nicole was General Counsel to MREI. In 2014, Nicole
resigned her position to relocate with her family to Canada, but we remained in contact.

Investment in ROGC

5.

Around late February or early March of 2019, | was approached by Nicole with an opportunity
to invest in ROGC.

Having worked with Nicole on numerous real estate and business development projects, |
trust her as a person who Sees a project through and remains loyal to the “double bottom
line" that underscored MRE!’s investment focus: the project must provide both strong financial
and social-economic returns. Her vision for ROGC was to grow and develop the Royal Oaks
golf gourse and facilities to meet that double bottom line,

Nicole disclosed the troubled Past of ROGC which pre-dated her involvement, including poor
financial management during the time in which Patrick Miniutti had managed operations. |
was advised that a re-organization of the company would occur in conjunction with.my
investment by which Mr. Miniutti would relinquish his rights as a common shareholder and

Click or tap here lo enter text.



10.

11.

-3-

be removed from day-to-day operations and management. | felt confident making an
investment based upon:

(a) my first-hand knowledge of Nicole’s expertise in supporting and managing large, high
profile projects;

(b) the expertise of the Nicole’s Spouse, Esmond Clouthier in the golf industry:

(c) the support of the two other common shareholders, TW1 Oaks Inc. (“TW1"y and HR
Corporate Strategies Ltd. (“HR") for the long-term growth of ROGC; and

(d) the proposed re-organization to exclude Mr. Miniutti from day-to-day operations and
management.

On March 29, 2019, | entered a Share Purchase Agreement with ROGC, HR and TW1 (“the
SPA”), a copy of which is attached as Exhibit “A”.

Pursuant to the SPA, | purchased 125,667 common shares (25% stake) for $500,000 CDN.
The other 75% of common shares were held by TW1 (218,000) and HR (159,000).

Section 2.4 of the SPA provided me with a put option, the exercise of which would require

TW1, HR and/or ROGC to purchase my shares for $540,000 (my initial investment plus 8%)
after one year.

Section 2.6 provided that, so long as the put option was valid, | would not exercise the voting
rights attached to my common shares.

Renewal of Put Option in March 2020

12

13

During the first year of my investment in ROGC, | received periodic updates from Nicole. I
was pleased by material improvements in food & beverage operations of ROGC as
demonstrated in increase in profit margins and a material reduction in cost base, as well as
the increase in weddings, banquets, golf tournaments and corporate sponsorships. The

hands-on management of both Nicole and Mr. Clouthier were key drivers of these
improvements.

As the deadline to exercise the put option approached in March of 2020, ROGC faced
challenges as a result of the COVID-19 pandemic. | was advised by Nicole and verily believe
that ROGC was in discussions for a forbearance agreement with its senior lender, while also

Click or tap here o enter text.



14.

15.

-4-

actively exploring further government and other support to manage the effects of the
pandemic.

| agreed to refrain from exercising of my put option on the one year anniversary of the SPA
in exchange for an extension of the put option, on the same terms and conditions, for a further
year, along with deferral of payment of my 8% coupon, with interest, until March of 2021.

Attached as Exhibit “B” s a copy of my email exchanges with Nicole with respect to this
arrangement. Attached as Exhibit “C” js a copy of an email exchange provided to me by
Nicole in which Ronalg Hrynyk, on behalf of HR, agreed to this extension.

Exercise and Canceliation of Put Option - March-May, 2021

16.

17.

18.

19.

20.

21.

22.

On March 29, 2021, | provided notice to TW1 and HR of my intent to exercise my put option.
Receipt of this Notice was acknowledged by TW1 (through Nicole) on March 30, 2021 and
by HR (through Mr. Hyrnyk) on April 1, 2021. A copy of the email chain with my notice and
the acknowledgements of receipt is attached as Exhibit “D”.

On April 12, 2021, having received no further communication, | sent a follow-up email to all
parties asking for an update. A copy of this email is attached as Exhibit “E”.

On May 5, 2021, only one week away from the date the put option was supposed to close

and having still not received any substantive response, | followed Up again. A copy of this
email is attached as Exhibit “F”

On May 7, 2021, | was copied into email exchanges between the principles of HR and TW1,
in which HR appeared to be question the validity of my put option. A Copy of this email
exchange is attached as Exhibit “G”,

By emails dated May 12, 2021 (a copy of which is attached as Exhibit “H”) and May 13,
2021 (a copy of which is attached as Exhibit “I”), Mr. Hrynyk set out various arguments,
many of which are conflicting and make little sense. However, | nonetheless understood
these emails to confirm that HR did not intend to honour the put option.

As conveyed by my response on May 15, 2021 (a copy of which is attached as Exhibit “J”)
| was extremely upset with the approach taken by Mr. Hrynyk and HR.

On May 21-22, 2021 and May 28, 2021, | communicated further with Mr. Hrynyk, a copy of
which email exchanges are attached as Exhibit “K” and Exhibit “L” respectively,

Click or tap here to enter text.



23.

24,

-5-

This flurry of emails from Mr. Hrynyk throughout May of 2021 left me quite taken aback. At
no time prior to May of 2021 had anyone ever questioned the validity of my put option. My
$500,000 investment had been readily accepted in 2019 in exchange for a SPA executed by
Mr. Hyrnyk, as President of HR. When ROGC faced significant challenges due to the
pandemic, | had agreed to extend my Put Option, again with the concurrence of Mr. Hrynyk
on behalf of HR. Now, when it came time for me to exercise my contractual right pursuant to
the SPA, Mr. Hrynyk was suddenly questioning the validity of the contractual agreements
previously agreed to by him and HR without any objection.

The 30-day time frame to purchase my shares under the SPA, as extended, lapsed without
any purchase and HR had made it clear that it did not even recognize the existence of a put
option. There being no effective put option, | am not aware of any basis upon which | can be
denied my voting rights as the holder of 125,667 common shares of ROGC.

Appointment as Director

25,

26.

27.

28,

29.

In the meantime, on or around May 9, 2021 (following the email exchanges at Exhibit G), |
was asked by Nicole, on behalf of TWA1, whether | would be willing to act as a director of
ROGC. As it appeared clear by that time that the put option transaction would not close

within the 30 days as stipulated by the SPA such that | would remain a shareholder after that
date, | agreed to act as a director if elected.

The shareholders meeting to elect me as a director was ultimately scheduled for June 2,
2021.

On May 27, 2021, | received companion notices from Mr. Hrynyk on behalf of HR and Patrick
and Aline Miniutti objecting to my appointment as a director of ROGC. Copies of these
notices are attached respectively as Exhibits “M” and “N”.

I 'understand that Mr. and Mrs. Miniutti also sought urgent intervention from the Court in
Moncton, New Brunswick to prevent the shareholders’ meeting from proceeding as
scheduled on June 2, 2021, but the Court refused their request for an urgent hearing.

At this stage, | was very concerned about the future of ROGC and, consequently, my
investment. Mr. Hrynyk's refusal to acknowledge HR's contractual agreements under the
SPA, combined with the lack of coherence of his objections to these agreements, left me
seriously concerned about his integrity and business judgment as a director. He appeared
to be acting in concert with Mr. Miniutti in an effort to take control of the Corporation, when

Click or (ap here lo enter text.
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31.

32
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Mr. Miniutti's poor financial management had already led to difficulties requiring my
investment in the first place.

On May 31, 2021, | appointed Nicole as my proxy to attend the shareholders’ meeting of June
2, 2021.

The shareholders' meeting occurred on June 2, 2021 and | was elected as a director of the

Corporation. A copy of the minutes of such shareholders’ meeting, along with my proxy form,
is attached as Exhibit “0”.

| attended a subsequent board meeting on June 10, 2021, at which Mr. Hrynyk, Mr. Clouthier
and | were present. A copy of the minutes of that meeting is attached as Exhibit “pr,

I have 40+ years of working with large, high profile projects in various countries. | have
served as a board director for various companies, including Mubadala, one of the world's
largest. 1understand the fiduciary responsibilities and duties of a director which, in this case,
require acting in the best interests of ROGC. I have and will continue to discharge my duties
as a director in accordance with these fiduciary duties

Iter Steven Lunn

Click or tap here to enter lext



Josie Marks

From: Kingston, Stephen <stephen.kingston@mcinnescooper.com>
Sent: Tuesday, June 16, 2026 6:16 PM

To: Josie Marks

Cc: Michael Brenton; jforan

Subject: RE: Royal Oaks Golf Club Inc. (in Receivership)

Attachments: Steve Lunn Claim

This is an external email.

Hi Josie:

Thanks for your message.

| attach a copy of materials provided by the Receiver in response to your request.

Stephen Kingston.

Stephen Kingston
Partner
Mclnnes Cooper

tel +1 (902) 444 8569 | fax +1 (902) 425 6350

From: Josie Marks <jmarks@stewartmckelvey.com>

Sent: Monday, June 15, 2026 9:29 AM

To: Kingston, Stephen <stephen.kingston@mcinnescooper.com>
Cc: Michael Brenton <mdb@brentonkean.com>

Subject: [EXTERNAL] RE: Royal Oaks Golf Club Inc. (in Receivership)

Good morning Stephen,
I hope you had a nice weekend.

I am hoping you can please disclose the documentation referenced at paragraph 24 of the Fourth Report that
the Receiver relied upon to allow the unsecured claim of Stephen Lunn in the amount of $629,856.

TW1 Oaks Inc. does not agree with the Receiver's recommendation in relation to this claim and will be providing
submissions to the Court accordingly. A copy of the documentation provided to the Receiver by Mr. Lunn would
assist our client to identify and address any gaps in the factual record, so as to ensure the Court has a full and
complete record upon which to assess the Receiver's recommendation.

| am copying Mike Brenton whom | understand may have assisted Mr. Lunn in submitting his claim.

Thank you for your assistance.

Sincerely,

Josie H. Marks, K.C.
Partner / Associée



Stewart McKelvey
D: 506.383.2304



This is Exhibit “B” to the Affidavit of Esmond

Clgothier sworn to before me at the City of
[t inthe Province of bew
ntario, this day of July, 2026.

SHARE PURCHASE AMENDMENT AGREEMENT

BETWEEN:

WHEREAS the Sunset and TW1 are party to an agreement dated as of September 1,
2017 respecting the purchase and sale of certain shares of 2246329 Ontario Limited, as
amended by an agreement between the Sunset and TW1 dated as of September 26, 2017
respecting the acquisiton by TW1 of certain amounts owing by the Corporation (such

THIS AGREEMENT dated as of the 28th day of March, 2019;

SUNSET CRE INVESTMENTS | LLP, a limited liability partnership
organized under the laws of the Province of British Columbia

(the “Sunset”)
-and -

TW1 OAKS INC., a body corporate incorporated under the laws of the
Province of Ontario

("TW1”)
-and -

HR CORPORATE STRATEGIES LTD. a body corporate incorporated
under the laws of the Province of Ontario;

(“HR”)
-and -

PATRICK MINIUTTI and ALINE MINIUTTI, of 55 Oakcroft Crescent,
Moncton, NB, E1H 3L6

(“Miniutti”)

-and -

ROYAL OAKS GOLF CLUB INC., a body corporate incorporated under
the laws of the Province of New Brunswick

(“Corporation”)

(each of the above individually a “Party” and collectively, the “Parties”)

agreements being, together, the “Prior Agreements”);

AND WHEREAS the Parties wish to confirm certain matters relating to the Prior
Agreements;

AND WHEREAS the Parties have subsequently agreed to certain reissuance of shares

and reorganisation of the capital of the Corporation;



NOW THEREFORE in consideration of the mutual covenants herein contained and for
other good and valuable consideration, the receipt and sufficiency of which each of the Parties
hereto hereby acknowledges, the Parties hereto hereby covenant and agree as follows:

Section 1.1.

ARTICLE ONE
INTERPRETATION

Definitions:  In this Agreement, unless the subject matter or context is

inconsistent therewith, the following words shall have the following meanings:

(@)
(b)

(c)

“Closing Date” means the date first above written;

“Corporation” means Royal Oaks Golf Club Inc., a body corporate incorporated
under the laws of the Province of New Brunswick;

“‘House Debt” means the debt owed by Miniutti to the shareholders of TW1 Oaks
Inc. in respect of a shared residential property located at 55 Oakcroft Crescent,
Moncton as follows:

(i) deposit, legal, transfer and realtor fees in the amount of thirty-three
thousand two hundred and ninety-three Canadian dollars and 0.1 cents
(C$33,293.01); and

(i) forward payment of expenses relating to the above real property in the
amount of two thousand one hundred and forty-one dollars and eighty-
three cents (C$2,141,83);

‘Numbered Company” means 2246329 Ontario Limited, a body corporate
incorporated under the laws of the Province of Ontario and the owner of the real
property set out and described in the Prior Agreements;

“Preferred Shares” means the one hundred thousand (100,000) preferred
shares to be issued pursuant to the terms of this Agreement to Miniutti and which
shall carry a value of two Canadian dollars and to 0.013 cents (C$2.013) per
share;

“Prior Agreements” has the meaning ascribed thereto in the recitals above;

‘Purchase Price” means the aggregate of five hundred thirty three thousand
three hundred thirty-three Canadian dollars (C$533,333.00) in respect of the
Purchased Shares;

“TW1 Purchased Shares” means, one hundred and fifty nine thousand
(159,000) common shares in the capital of the Corporation; and



(i)

“‘Repurchased Shares” means seven hundred forty-six (746) common shares in
the capital of the Corporation registered in the name of TW1 and to be re-
purchased by the Corporation for cancellation as contemplated herein.

ARTICLE TWO

TRANSFER, DISTRIBUTION, CONVERSION AND REPURCHASE OF SHARES

Section 2.1.

TW1 Purchase of Shares: Subject to the terms and conditions of the Prior

Agreements and as amended hereby by agreement between each of the Parties, TW1 shall be
issued the TW1 Purchased Shares for the Purchase Price.

Section 2.2.

Share Conversions and Distributions: The Parties hereby agree that as

part of a reorganisation of the Corporation, the following shall be effected:

(@)

(b)

(9)

Section 2.3.

(@)

Two hundred thousand (200,000) of the preferred shares previously issued by
the Corporation be converted into common shares;

One hundred thousand (100,000) of the preferred shares shall be distributed to
Miniutti subject to the terms and conditions set out in Section 2.5 and shall be
ascribed a value of two Canadian dollars and 0.013 cents (C$2.013) (the
“‘Miniutti Preferred Shares”);

One hundred and thirty-eight thousand and five hundred (138,500) of the
common shares previously issued by the Corporation shall be distributed to
Miniutti;

Two hundred and thirty-eight thousand and five hundred (238,500) of the
common shares previously issued by the Corporation shall be distributed to HR;
The TW1 Purchased Shares shall be transferred to TW1 equally from HR and
Miniutti;

The Corporation shareholder mortgage total amount of fifteen thousand
Canadian dollars (C$15,000) shall be distributed equally between each of
Miniutti, HR and TW1; and

The Corporation shall purchase from TW1 the Repurchased Shares at a price of
C$5.00 per Repurchased Share.

Purchase Price Paid, Sunset Debt and House Debt:

Each of HR, Miniutti, Sunset and TW1 hereby acknowledges and agrees that
TWH1 is owed one hundred and sixty-six thousand and six hundred and sixty-
seven Canadian dollars (C$166,667) (the “Sunset Debt’) to reflect the re-
negotiated purchase price for the TW1 Purchased Shares.

Each of HR and Miniutti hereby acknowledge and agree that the Debt obligations
shall be assigned to and shared and paid equally by them on behalf of Sunset
and that they shall make good on such Sunset Debt as follows:



(i) HR in extinguishment of its share of the Sunset Debt shall transfer to
TW1 such proportion of common share in the Numbered Company as
shall reflect the value of fifty percent (50%) of the Sunset Debt;

(i) Miniutti in extinguishment of its share of the Sunset Debt and the House
Debt shall transfer to TW1 fifty nine thousand (59,000) common shares in
the Corporation at a value of two Canadian dollars and to 0.013 cents
(C$2.013) per share.

Section 2.4. Distribution of Shares: The Parties shall deliver or acting reasonably cause to be
delivered to the relevant beneficiary under Section 2.2. above all necessary conveyances, bills
of sale, assurances, transfers, assignments and consents and any other documents necessary
or reasonably required to effect the transfer, distribution, repurchase and conversion as
anticipate under Section 2.2, free and clear of all liens, charges or other encumbrances
whatsoever other than as agreed in this Agreement or as previously known to each of the
Parties, including, without limitation, certificates representing the shares, duly endorsed in blank
for transfer, or accompanied by stock transfer forms, and resolutions of the directors (and if
applicable, the shareholders) of the Corporation consenting to and approving the transfer,
conversion or distribution of the capital stock of the Corporation as anticipated herein.

Section 2.5. Preferred Shares: The Parties agree in respect of the Miniutti Preferred
Shares the following terms and conditions:

(a) The Miniutti Preferred Shares shall be non-voting shares;

(b) The Miniutti Preferred Shares shall carry a value of two Canadian dollars and
0.13 cents (C$2.013) per share;

(c) HR, TW1, the Corporation or any future shareholder shall have the right to call
the Miniutti Preferred Shares at the value prescribed above at any time upon
giving Miniutti reasonable notice;

(d) Miniutti shall have the right to convert the Preferred Shares to common shares in
the Corporation provided that the shareholders agreement is executed
substantially in the form attached hereto as Exhibit A and upon giving each other
Party hereto reasonable notice of its intent to do so.

ARTICLE THREE
COVENANTS

Section 3.1. Covenants of each Party: Each Party hereby covenants for the benefit of each
other Party as follows:

(a) to cause all necessary steps and corporate proceedings to be taken to effectively
and validly carry out the transactions contemplated herein;

(b) to cause the share certificates representing the shares to be delivered to the
beneficiary of such shares as contemplated herein on or before the Closing Date,
duly endorsed in blank for transfer, or accompanied by stock transfer forms
transferring the relevant shares to the beneficiary of such shares duly executed



Section 3.2.

follows:

(@)

in blank, and to cause the conversion, distribution and transfer as set out in
Article 2 hereof of to be duly recorded on the books and records of the
Corporation.

Covenants of Miniutti: Miniutti hereby covenants to each of the other Parties as

In respect of the Miniutti Preferred Shares, Miniutti shall remain a guarantor
pursuant to the mortgage between Maxium and the Corporation unless one of
the following events occur:

(i) for so long as Miniutti is a holder of the Miniutti Preferred Shares, where
there is a new common shareholder holding at least twenty-five percent
(25%) of voting common shares;

(i) where the Miniutti Preferred Shares are converted into voting common
shares and subsequently sold;

(iii) unless otherwise agreed by HR, TW1 and Miniutti subsequent to this
Agreement;

(iv)  where the Miniutti Preferred Shares are sold; or
(v) if Maxium no longer requires guarantors.

In respect of the Numbered Company, that it shall continue to be liable for one
third (1/3) of any costs, expenses, taxes, legal fees and other amounts that have
been incurred by the Numbered Company in respect of it or its ownership of the
lands that are further described in the Prior Agreements and relating to (i) prior to
the date of this Agreement; and (ii) effecting the terms and conditions of this
Agreement;

In respect of the Corporation, that it shall not claim expenses that are agreed to
amount in total to fifty-five thousand two hundred and sixty-three Canadian
dollars (C$55,263) (“Miniutti Expenses”) up to and including the date of this
Agreement that are payable to Miniutti, until and unless at least eighty-thousand
Canadian dollars (C$80,000) of certain insurance proceeds claimed are paid to
the Corporation in relation to that certain Claim (as set out and described below);

In respect of the Corporation, that it shall only be entitled to claim Miniutti
Expenses up to value of fifty-five percent (55%) of the actual Claim paid out by
the insurance company where such insurance proceeds are less than eighty-
thousand Canadian dollars (C$80,000);

In respect of the Corporation, Miniutti shall continue to reasonably and diligently
pursue a claim with the Corporation’s insurance company in respect of
reimbursement of certain amounts found to have been misappropriated by
previous management, namely Jamie Van Wart (the “Claim”);



() In respect of the Corporation, Miniutti shall continue to reasonably and diligently
defend a claim against it in the courts of New Brunswick which was brought by
Three Under Par Inc., a company previously holding shares in the Corporation.

Section 3.3. Covenants of HR and TW1: HR and TW1 hereby covenants to Miniutti as
follows:

(a) In respect of the Numbered Company, to cause payment of a receivable owed to
Miniutti in the amount of six thousand four hundred Canadian dollars (C$6,400)
shall be payable within six (6) months of the date of this Agreement.

ARTICLE FOUR
MISCELLANEOUS

Section 4.1. Applicable Law: This Agreement shall be construed and interpreted in
accordance with the laws of the Province of New Brunswick and the federal laws of Canada
applicable therein and the parties hereby attorn to the non-exclusive jurisdiction of the courts of
such Province.

Section 4.2.  Further Assurances: The parties hereto agree to sign or execute all such other
deeds and documents and do such other things as may be necessary or desirable for more
completely and effectually carrying out the terms and intention of this Agreement.

Section 4.3. Binding Effect: This Agreement shall be binding upon the Parties hereto and
their respective successors and permitted assigns, and shall enure to the benefit of the Parties
hereto, their respective successors and permitted assigns.

Section 4.4. No Assignment: This Agreement may not be assigned by a party without the
express prior written consent of the other parties hereto.

Section 4.5. Time: Time is in all respects of the essence of this Agreement.

Section 4.6. Obligations Surviving Closing: The parties agree that the representations and
warranties set out in Sections 4.1 and 4.2 hereof shall survive closing.

Section 4.7. Counterpart and Electronic Transmission: This Agreement may be executed in
one or more counterparts, each of which when so executed shall be deemed to be an original
and all such counterparts taken together shall constitute one and the same Agreement. To
evidence the fact that it has executed this Agreement, a party may send a copy of its executed
counterpart to the other parties by facsimile transmission or other form of electronic
transmission and such party shall be deemed to have executed this Agreement on the date it
sent such transmission. In such event, such party shall forthwith deliver to the other parties the
counterpart of this Agreement executed by such party.




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

SunSet Investments 1 LLP SUNSET CRE INVESTMENTS I LLP
Per:
Ron firyny Name:
Director Title:

TW1 OAKS INC.

Per:

Name:
Title:

HR CORPORATE STRATEGIES INC.

Per:

Name: Ron Hran ﬂ
Title: President

PATRICK MINIUTTI

Per:

Name:
Title:

ALINE MINIUTTI

Per:

Name:
Title:

ROYAL OAKS GOLF CLUB INC.

Per:

Name:
Title:
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SHARE PURCHASE AGREEMENT
THIS AGREEMENT dated as of the 29% day of March, 2019,
BETWEEN:

Royal Oaks Golf Club Inc., a limited liability partnership organized under
the laws of the Province of New Brunswick (“Seller”)

~and -

Walter Steven Lunn, of PO Box 42369, Abu Dhabi, United Arab
Emirates ("Purchaser”)

-and -

HR Corporate Strategies Ltd, a body corporate organized under the
laws of the Province of Ontario ("HR Corporate”)

-and -

TW1 _Oaks_Inc., a body corporate organized under the laws of the
Province of Ontario (“TW1 Oaks")"

Ron, Jacquie and TW1 Oaks collectively, the “Shareholders”; and

each of the above being a "Party” and collectively, the “Parties”.
WHEREAS the Seller is the registered and beneficial owner of the Purchased Shares;
AND WHEREAS the Purchaser desires to purchase the Purchased Shares from the Seller,
AND WHEREAS the Parties wish to confirm certain matters relating to the Purchased Shares;
NOW THEREFORE in consideration of the mutual covenants herein contained and for other

good and valuable consideration, the receipt and sufficiency of which each of the Parties hereto
hereby acknowledges, the Parties hereto hereby covenant and agree as follows:

ARTICLE ONE
INTERPRETATION

Section 1.1. Definitions: In this Agreement, unless the subject matter or context is
inconsistent therewith, the following words shall have the following meanings:

(a)  “Closing Date” means on or before 29" March, 2019;

(b) “Corporation” means Royal Oaks Golf Club Inc., a body corporate incorporated
under the laws of the Province of New Brunswick;

(c) “Purchased Shares” means, 125,667 common shares in the capital of the
Corporation; and
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{d) “Purchase Price means the five hundred thousand Canadan dolars
(C$500,000.00) in respect of the Purchased Shares.

ARTICLE TWO
PURCHASE AND SALE

Section 2.1. Purchase of Shares: Sub ect to the terms and conditions hereinafter contained,
the Seller hereby sells the Purchased Shares to the Purchaser for the Purchase Price on the
C osing Date, and the Purchaser hereby purchases he Purchased Shares from the Seller for
the Purchase Price on the Closing Date

Section 2.2. Payment of Purchase Price: The Purchaser hereby agrees to pay the Purchase
Price on the Closing Date to the Seller in free y accessible funds to such bank account as may
be notified to the Purchaser.

Section 2.3. Transfer of Purchased Shares: The Seller shall deliver to the Purchaser al
necessary conveyances, bills of sale, assurances, transfers, assignments and consents and any
other documents necessary or reasonably required to effect vely transfer the Purchased Shares
to the Purchaser, free and clear of all liens, charges or other encumbrances whatsoever,
‘ncluding, without limitation, certficates representing the Purchased Shares, duly endorsed in
blank for transfer, or accompanied by a s ock transfer form, and resolut ons of the directors (and
if applicable, the shareho ders) of the Corporation consenting to and approv ng the transfer of
the Purchased Shares from the Seller to the Purchaser, other than as discosed to, and
accepted by, the Purchaser.

Section 2.4. Put Option: The Seller shall do all such acts and execute all such documents to
g've effect to a put option 'n respect of the Purchased Shares 'n favour of the Purchaser as
fol ows:

(a) On the fist anniversary of the Clos'ng Date and within a perod of ten (10)
Business Days of such anniversary date (the 'Put Option Date") the Purchaser
shall have the right, but not the obligat'on, to put the Purchased Shares to each
of the Seller and the Shareholders by wr'tten notice (the "Put Option™); and

(b) The Seiler and/or the Shareholders either separately or collectively shall
purchase the Purchased Shares from the Purchaser at the value of five hundred
and forty thousand Canadian do lars (C$540,000.00) and shall cause the closing
of such purchase to be effected within th'rty (30) days after the end of the Put
Option period set out in Section 2.4(a) above.

(c) Where the Put Option is not exercised under Section 2.4(a) and (b} above, the
Parties acknow edge and agree that the Put Option shal be cancelled and that
the terms and conditions of Section 2.5 shal then apply to the Purchased
Shares.

Sect'on 2.5. Cancellation of the Put Option: The Purchaser shal have right but not the
obligation to cancel the put option at any time prior to the Put Option Date n relat'on to all but
not ess than all of the Purchase Shares upon reasonab e not'ce to the Shareholders and the
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Parties agree that they shali do all such acts and execute all such documents as may be
required to cancel the put option and recognise the Purchased Shares as common shares in the
capital of the Corporation with full voting rights, including but not limited to the entry into of the
shareholders agreement substantially in the form attached hereto at Exhibit A (the
“Shareholders Agreement”).

Section 2.6. Put Option Terns: Unless and until the Put Option is cancelled pursuant  to
Section 2.5 above, the Purchaser acknowledges and agrees that the Purchased Shares shall be
deemed to be non-voting shares and that it shall not have the benefit of any voting rights under
the Shareholders Agreement. Each of the Parties hereby agrees that the certificate
representing the Purchased Shares shall be endorsed with a legend in substantially the
following form:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN
RESTRICTIONS SET FORTH IN A SHARE PURCHASE AGREEMENT BETWEEN THE
HOLDER OF THIS CERTIFICATE AND CERTAIN OTHER PARTIES. TRANSFER OF THE
SHARES IS SUBJECT TO THE RESTRICTIONS CONTAINED IN SUCH AGREEMENT,

ARTICLE THREE
CLOSING

Section 3.1.  Closing Deliveries: On the Closing Date, the Seller shall deliver, or cause to be
delivered, to Purchaser the share certificates representing the Purchased Shares duly endorsed
in blank for transfer or stock transfer forms and such other documents as are contemplated by
Section 2.3 hereof.

Section 3.2. Conditions: The obligations of the Seller and Purchaser under this Agreement
are subject to the fulfilment at or prior to the Closing Date of the following conditions, with each
of paragraphs (a) and (b) being for the sole benefit of the Seller and being subject to being
waived in writing in whole or in part by the Seller and with each of paragraphs (c) and (d) being
for the sole benefit of Purchaser and being subject to being waived in writing in whole or in part
by Purchaser:;

(a) all the representations and warranties herein of Purchaser shall be true at and as
of the Closing Date with the same effect as though they had been made at and
as of the Closing Date,

{b) Purchaser shall have complied with all covenants to be complied with by
Purchaser at or prior to the Closing Date as set forth herein;

(c) all the representations and warranties herein of the Seller shall be true at and as
of the Closing Date with the same effect as though they had been made at and
as of the Closing Date; and

(d) The Seller shall have complied with all covenants to be complied with by the
Seller at or prior to the Closing Date as set forth herein.



Section 4.1.
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ARTICLE FOUR
REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Seller: The Seller represents and

warrants to Purchaser that:

(a)

(c)

(d)

Section 4.2.

each of the Purchased Shares has been duly and validly issued by the
Corporation and is a fully-paid and non-assessable share in the capital stock of
the Corporation;

The Seller is the registered and beneficial owner of the Purchased Shares free
and clear of all liens, charges or other encumbrances, and has good and
marketable title thereto and that, upon completion of the transactions
contemplated herein, Purchaser shall hold [insert number of shares] of the issued
and outstanding shares of the Corporation, and no person (including the Seller)
shall have any agreement, option, or right in respect of the issuance of any
additional equity or equity-like interest in the capital of the Corporation other than
as expressly disclosed to the Purchaser;

The Seller has all necessary corporate power and capacity and is otherwise
egally entitled to enter into this Agreement and to transfer the Purchased Shares
to Purchaser on the terms and condit ons se out in this Agreement; and

The Seller is not a non-res'dent of Canada for purposes of Section 116 of the
Income Tax Act (Canada).

Representations and Warranties of Purchaser: Purchaser hereby represents and

warrants to the Sel er that:

(@)

(b)

(c)

Section 5.1,

(a)

(b)

the fulfilment of the ob ‘gations of Purchaser hereunder will not be in
contravention of any of the provisions of the constating documents of Purchaser;
and

it has reviewed the Shareholders Agreement as attached hereto in Annex A and
acknowledges and agrees to the terms and conditions as set out therein; and

it has reviewed the Voting Agreement as attached hereto in Annex B and
acknowledges and agrees to the terms and condit ons set out therein.

ARTICLE FIVE
COVENANTS

Covenants of the Seller: The Seller hereby covenants w'th Purchaser as follows:

to cause all necessary steps and corporate proceedings to be taken to effectively
and validly carry out the transactions contemplated herein;

to cause the share certificates representing the Purchased Shares to be
del'vered to Purchaser on or before the Clos'ng Date, duly endorsed in blank for
transfer, or accompanied by a stock transfer form transferring the Purchased
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Shares to Purchaser duly executed in blank, and to cause the transfer of the
Purchased Shares to be duly recorded on the books and records of the
Corporation.

Section 5.2. Covenants of Purchaser: Purchaser hereby covenants with the Seller to cause
all necessary steps and corporate proceedings to be taken to effectively and validly carry out
the transactions contemplated herein.

ARTICLE SIX
MISCELLANEOUS

Section 6.1. Applicable Law: This Agreement shall be construed and interpreted in
accordance with the laws of the Province of New Brunswick and the federal laws of Canada
applicable therein and the parties hereby attorn to the non-exclusive jurisdiction of the courts of
such Province.

Section 6.2.  Further Assurances: The parties hereto agree to sign or execute all such other
deeds and documents and do such other things as may be necessary or desirable for more
completely and effectually carrying out the terms and intention of this Agreement (including,
without limitation, delivering or causing to be delivered any such documents as Purchaser may
reasonably request to evidence the existence of the debt described in Section 4.1(d) hereof).

Section 6.3.  Binding Effect: This Agreement shall be binding upon the parties hereto and
their respective successors and permitted assigns, and shall enure to the benefit of the parties
hereto, their respective successors and permitted assigns.

Section 6.4. No Assignment. This Agreement may not be assigned by either party without the
express prior written consent of the other party hereto.

Section 6.5. Time: Time is in all respects of the essence of this Agreement.

Section 6.6. Obligations Surviving Closing: The parties agree that the representations and
warranties set out in Sections 4.1 and 4.2 hereof shall survive closing.

Section 6.7. Counterpart and Electronic Transmission: This Agreement may be executed in
one or more counterparts, each of which when so executed shall be deemed to be an original
and all such counterparts taken together shall constitute one and the same Agreement. To
evidence the fact that it has executed this Agreement, a party may send a copy of its executed
counterpart to the other parties by facsimile transmission or other form of electronic
transmission and such party shall be deemed to have executed this Agreement on the date it
sent such transmission. In such event, such party shall forthwith deliver to the other party the
counterpart of this Agreement executed by such party.

[remainder of page intentionally left blank - signature page to follow]
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IN WITNESS WHEREOF the partes hereto have executed and deivered this
Agreement as of the day and year first above written.

ROYAL OAKS GOLF CLUB INC.

Per:

Name:
Title:

WALTER STEVEN LUNN

Y L

Name: se/ a5 Do vd e Lo’
Title: _eZ2.

HR CORPORATE STRATEGIES LTD.

Per:

Name
Title

TW1 OAKS INC.

Per
Name
Tite:
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From: "nicoleclouthier@rocketmail.com” <picoleclouthier@rocketmail.com:>
Subject: Royal Oaks Golf Club Caich-Up

Date: March 31, 2020 at 5:05:20 PM EDT

To: Steve Lunn <stevelunn60@gmail.con>

Hi Stave,

Wow, what a time {o bs emalling you. Since last we corrasponded, the world certainly has changed and lhe Iinpacts are
widaly and globally fell and changing hour by hour.

) do hope ihls emall Inds you and your loved ones well and heallhyl

The family and | fefurned March 18th and have baen In self-isolation sver since. We finally get to do our own grocery
shopping this Fridayl

In respact of the golf course, before | get Into & fuller updals, | would need to ask for a signalure on our TD banl accaunt
please. We recently pald off a Line of Credit and as such TD requires thal we ara moved from a commearclal account {o a
small business account. This wlll allow us to save on fees and durlng covid-19 wiil make applying for financlal support
easler. Attached Is he form lo mave our vlea to small businass account, Would you be able to slgn and return ihe allached
document {o ma at your earllést convenlenca?

in respect of the golf course then: Well; we are gsiling the financlals completed and overall It Is posiilve. Even with a 20%
Jass In our golf season - wa did nol open untll June 7ih - wa-only lost out on golf revenue by 7.1% from 2018, F&B
perforrried well, evan wilh {he loss of our Director of F&B at and of August and our new Exacullive Ghef not starting until
Novembar, and overall was down only 2,7% against 2018l (The fact that F&B Is not frending sarne or worss than golf
reveniue also shows {hat the reslayrant as a standalons business centre Is growing on Its own and mora and more
Independent from golfl)

Overall we wers able to Improve proillability by ©.2% from 2018 and it shows that the focus on costs had the right Impact
and provides a solld basls to keep growing the business. Insfrumental In growing the buslness Is {he hire of our new GM,
Chrls Medford, wha started March 1st, With what he has been able lo achleve just in the first month and espadlally given
covld~18 Impacls, we dre sxtremely exclled to see the growlh he will be able to bring lo the business, for our 20th
annlvarsary and lhe seasons ahaad!

Unfortunately, covid-18 did hil us al ihe goll course al a partioularly vulnerable ilme. We have had lo close the restaurant,
had all aur events oancel for March and have had to lst mos! of our staff go. We are still hopeful {o have a golf season thls
yaar and have thersfora kept the minimal team of Superinlendent and Asslstant Supstintendent to focus on the course and
internatly our new GM and Offlce Manager/Exaculive Assistant to focus on updating policles and mora importanlly sale of
riemberships. Our bookkaaper Is down to minimum hours as wa iy 1o strike the right balance hatween belng able to gel
ready for the season ahead whilst having no revenus coming In since March 1st and adapling to a dally new normal.
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Begin forwarded message:

From: Ron Hrynyk <ronhrynyk1@gmail.com>
Subject: Re: Steve Lunn ROGC Participation

Date: April 10, 2020 at 10:49:26 AM EDT

To: Nicole Clouthler <Nicole.Clouthler@royaloaks.nb.ca>

Ce: Jacqueline Boddaert <Jboddaert1@amall.com>, Esmond Clouthier
<gsmond.clouthier@royaloaks.nb.ca>

Sounds fair Nicole & Es,

Proceed

Ron Hrynyk

Chairman

HR Corporate Strategies

2495 Lloydtown Aurora Side Road
King City, ON L7B 1A3

(416) 301-2564

Email : ron@hrcorpstrategles.com

This email may be privileged and/or confidential, and the sender does not
waive any related rights and obligations. Any distribution, use or copying of
this email or the information it contains by other than an intended recipient

i
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sworn to before me at the City of éﬁg Z =, in
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From: Walter Steven Lunn <stevelunn60@gmail.com>

Subject: Note to ROGC Shareholders

Date: July 16, 2021 at 2:01:24 PM EDT

To: Nicole Clouthier <Nicole.Clouthier@royaloaks.nb.ca>, Esmond Clouthier
<esmond.clouthier@royaloaks.nb.ca>, Ron Hrynyk <ron@hrcorpstrategies.com>, Jacquie Boddaert
<jboddaertl@gmail.com>, Ron Hrynyk <ronhrynykl@gmail.com>

CAUTION: This email originated from outside of Royal Oaks Golf Club. Do not click links or open
attachments unless you recognize the sender and know the content is safe.

All Shareholders in Royal Oaks Golf Club

Please see attached letter confirming my current position in Royal Oaks Golf Club Inc.

Regards W S Lunn



To: ALL DIRECTORS AND SHAREHOLDERS OF ROYAL OAKS GOLF CLUB INC.
I am writing in respect of my shareholding in Royal Oaks Golf Club Inc. (“Royal Oaks”).

I have been made aware of various issues and disputes between certain of the shareholders of Royal
Oaks, including a motion filed by Patrick Miniutti in Court in Moncton, New Brunswick, in which he
apparently seeks to appoint Jacqueline Boddaert, being the spouse of Ron Hyrnyk, as a director of Royal
Oaks, and to invalidate my appointment as a director which occurred on June 2, 2021.

Given the ongoing disputes between certain of the shareholders, I hereby confirm my position as
follows:

1. 1purchased 25% of common shares in Royal Oaks on March 29, 2019.

2. At the time of purchase, I signed a Share Purchase Agreement (“SPA”) by which I agreed to
effectively be a “silent” shareholder in exchange for a Put Option with respect to my shares that
was exercisable within 12 months. My contractual agreement under the SPA was to refrain from
voting so long as I had an effective Put Option. If my Put Option was cancelled or terminated, I
could fully exercise my voting privileges.

3. My investment was originally anticipated to be a 1-year arrangement, however, at the request of
HR and TW1 Oaks Inc. and following Covid-19 impact on Royal Oaks, I agreed to extend my
investment for a further year, i.e. to 29th March 2021.

4, 1exercised my Put Option on 29 March 2021 and have since requested on several occasions that a
proposal is made to me as to the closing of the transaction following my exercise of my Put Option
and in line with the SPA (“Put Option Transaction”).

5. 1did not receive any proposal. Instead I received several emails from HR which suggest that HR
does not stand behind its commitment made under the SPA with respect to the Put Option.

6. The Put Option transaction did not close due to HR’s refusal to honour its obligations, and my Put
Option is cancelled.

7. Ihave and will continue to exercise my voting rights as a shareholder. I am not aware of any basis
upon which the company can deny me my voting rights.

8. A shareholders’ meeting was held on June 2, 2021. I attended such meeting by proxy which I duly
served with the President of Royal Oaks in the form and in line with the by-laws of Royal Oaks
and relevant articles of the Business Corporations Act of New Brunswick.

9. Pursuant to the shareholders’ meeting of June 2, 2021, I was appointed as a Director of Royal Oaks
by majority vote of the common shareholders present at such meeting.

I trust the above clarifies and confirms my position as a common voting shareholder of Royal Oaks and
as a Director of Royal Oaks.




W S LUNN



Court File No.: MM/69/2021
IN THE COURT OF QUEEN’'S BENCH OF NEW BRUNSWICK

TRIAL DIVISION This is Exhibit “G” to the Affidavit of Esmond Clouthier
sworn to before me at the City of @mﬁ_ in
JUDICIAL DISTRICT OF MONCTON the Province of-Mew Ontario, this_f 3 day of July,
2026. »
BETWEEN: CN:C \ /3&
; Eric O. Gione}
TW1 OAKS INC.,
Applicant,
COURT $F QUEEN'S BENCH
“TRIAL DIVISION -and -
P MONCTON, N.B.
D FILED/REGISTERED
PATRICK MINIUTTI and ALINE MINIUTTI
AUE 05 202 ‘
COUR DU BANC E Respondents.
DI, bE PREMIER%EHL»EJ;T%?QIE : .
© BONCTON, N.-B.
DEPOSEIENREGISTRE

AFFIDAVIT

l |, WALTER STEVEN LUNN, of Tucson, Arizona, MAKE OATH AND SAY AS FOLLOWS:

1. | own 125,667 common shares in Royal Oaks Golf Club Inc. (‘ROGC”). As such, | have

personal knowledge of the matters referred to herein except where otherwise stated.

‘ 2. | am a Chartered Civil Engineer and hold a Master’s Degree in Construction Management. |

B have more than 30 years experiencing leading high profile building and infrastructure projects

. A in many countries, including the United Kingdom, the United Arab Emirates, Malaysia, Saudi
Arabia and Jordan.

3. From 2008 to 2015 and from 2018 to 2020, | held senior executive roles with Mubadala Real
Estate & Infrastructure (“MREI") and its affiliated companies, before retiring at the end of
2020. MREI is a real estate and business development company based in Abu Dhabi, United

Arab Emirates that has investment projects in more than 50 countries.

Click or tap here to enter text.
























































































































































































« |the Province of
2026.

sworn to before me at the City of

Court File Number: m.-69-2021

IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSWICK
TRIAL DIVISION
JUDICIAL DISTRICT OF MONCTON
BETWEEN :
I certify that this document, each page of which has been TW1 OAKS INC,
initialed by me, is a frue copy of the criginal on file in the ’

licant
fssued under the seat offthe, Gourt s |__/Z App ,
of e batsa, \ /{ | : é, ///f;\k‘ 5 and
7 v o -and -
L} Mé%ﬁ‘éﬁa&gerj@ H

Under written authorization of the Reg%@‘»" atedli

14th day of hMay 2019.

PATRICK MINIUTTI and ALINE MINIUTTI,

Respondents.

DGMENT FOLLOWING HEARING
{FORN 60A)

The hearing of this matter having been concluded before the Honourable Justice
Jean-Paul Quellette on August 25, 2021. cwd

In accordance with his written decision dated October 12, 2021, it is ordered that;

1.
2.
3.

the Call Notice is valid and enforceable;

the relief sought by TW1 is granted:;

the sale of the Respondents’ Class “C” preferred shares to the Applicant for

the purchase price of $201,300 (“the Call Notice Purchase Price”) should
be completed within 30 days;

Jacqueline Boddaert is not a director of the Royal Oaks Golf Club Inc. (“the
Corporation”);

the current directors of the Corporation are Walter Stephen Lunn, Ronald
Hrynyk and Esmond Clouthier from their relevant dates of appointment:

upon the Corporation and Walter Stephen Lunn receiving notice of this

decision, either may address it by filing their own motion with the Court
within 10 days;

costs in an amount of $5,000 all-inclusive shall be paid jointly and severely

by the Respondents to the Applicant, which amount can be set off against
the Call Notice Purchase Price.

The records of this Court show the address of the Respondents to be:

Patrick Miniutti and Aline Miniutii
4 Scadlock Mill Road
Biddleford, ME 04005

+h
DATED at Moncton, New Brunswick, this |2 day of October 2021.

Address of the Court: . Chantal Moreau
ot of Queer's Bench of New Brunswick Clerk of the Court of Q
145 Assomption Boulevard Bench of New Brunswi

Moncton, NB E1C 8R3

v )
C_l\c;m N \“h\:

4130-6214-0210



Royal Oaks Golf Club Inc.
DIRECTORS’ REGISTER

This is Exhibit “I” to the Affidavit

the Province of4«ew Ontario, this

of psmond Clouthier
sworn to before me at the City of « Als ,in
< day of July,

2026. (\(\ (‘\
A

Iy

~

o

T PEre-0/Cfonet

Date became a

Date ceased to

Name Address for Service Director be a Director
DA | MO | YR | DA | MO | YR
. 2 Pleasant Ave. 15 | 07 | 10
Paul Stehetin Quispamsis, NB E2E 1A7 18 07 07 |
. 2 Pleasant Ave. 15 | 07 | 10
Ann C. Poirier Quispamsis, NB E2E 1A7 18 07 07
Michael Lovett 130 King St., Suite 1150 15 07 10 | 12 ] 05 | 11
Toronto, ON M5C 2C5
James David Van
155 Royal Oaks Blvd. 05 08 10 18 10 15
Wart Moncton, NB E1H 2P7
Jacqueline Boddaert | 130 King St., Suite 1150 12 ] 05 | 11 | o1 |02 | 12
. Toronto, ON M5C 2C5 :
Patrick Miniutti 2 Antonini Court 01 | 02 | 12 | 26 | 03 | 19
Vaughan, ON L6A 4R2
James Lee Van Wart | 163 Callaghan Roadway 18 | 10 | 15 | 12 | o1 | 18
Moncton, NB E1B 4W1
Ron Hyrnyk 2495 Lloytown Aurora Side Rd. 27 07 16 12 09 23
King City, ON L7B 1A3 ‘
Esmond Clouthier 55 Oakcroft Crescent 122 | 01 | 18
Moncton, NB E1H 3L6
6575 N Thimble Pass Road N
Walter Steven Lunn | Geperal Delivery 02 06 21
Tucson AZ USA 85750
Jacqueline Boddaert | 2495 Lloydtown-Aurora Road 12 09 23

King City, ON L7B 1A3

DM 631912




Royal Oaks Golf Club Inc.
SHAREHOLDERS’ REGISTER

Preferred Common
Date N Shares Held Shares Held

DA MO YR ame Number Class Number Class
18 | 07 | 07 || Paul Stehelin 100 Common
18 | 07 | 07 || Ann-C—Peoirier 100 Common
15 | 67 | 10 || 2246329 Ontarie Limited 100 Common
15 | 67 | 40 || 2246329 Ontario-Limited 100 Commen
05 | 08 | 10 || Three UnderParlnc. 50 Common
05 | 08 | 40 |{ 2246329 Ontario-Limited 50 Common
H | 07 | 44 || League-Holdings Corp- 150 Common
22 | 09 | 44 [| Sunset-CRE nvestments | LLP 150 Common
22 | 09 | 4 || Three UnderParlne. 150 Common
22 | 09 | 44 || Sunset-CRE InvestmentstLLP 200 Common
15 | 64 | 45 || Sunset CRE-Investments -LLP 300 Commen
15 | 04 | 15 | Three UnderParlnc. 300~ Commeon
27 | 67 | 46 || Sunset-CRE Investments ILLP 6 Common
120448 W—Oaks—lnc— (redeemed) 746 Common
27 | 04 | 18 (| SunsetCREInvestments | LLP 1275000 | Common
27 | 04 | 48 [ Sunset-CRE lnvestments 1 LLP 50,000 | Common
27 | 04 | 18 (| Sunset-CRE lnvestments | LLP 300,000 | Class-“c»

Preferred
27 | 93 | 19 (| Sunset CRE lnvestments | LLP (share 200,000 | Commen

conversion)
27 | 03 | 19 || Sunset-CRE lnvestments | LLP (share 100,000 | Class-“c»
conversion) Preferred i

28 | 03 | 19 || Patrick Miniutti 138,500 | Commen
28103119 HR-Corporate-Strategies Ltd. 238;500 | Common
28 | 03 | 19 || Patrick-Miniutti-and-Aline-Miniutti 100,000 | Class“c»

Preferred
28 | 03 | 19 || TW1 Oaks Inc. 79,500 | Common
28 | 03 | 19 [ TW1 Oaks Inc. 59,000 { Common
28 [ 03 | 19 || TW1 Oaks Inc. 79,500
28 | 03 | 19 || HR Corporate Strategies Ltd. 159,000 | Common
29 | 03 | 19 || Walter Steven Lunn 125,667 | Common
29 [ 10 | 21 || TW1 Oaks Inc. 100,000 Class “C”

Preferred

DM 632047




Royal Oaks Golf Club Inc.
OFFICERS’ REGISTER

Date became an

Date ceased to

Name Office Held Officer be an Officer
DA | MO | YR | DA | MO | YR
Paul Stehelin President 18 07 07 15 | 07 | 10
Michael Lovett President 15 07 10 12 | 05 11
James Lee Van Wart General Manager 05 08 10 12 01 18
Jacqueline Boddaert President 12 05 11 01 02 12
Patrick Miniutti President 01 02 12 31 12 18
James David Van Wart Secretary-Treasurer 12 04 15 12 01 18
Esmond Clouthier Secretary-Treasurer 12 01 18 03 29 19
Esmond Clouthier President 31 12 18
Ron Hrynyk Secretary-Treasurer 03 29 19 10 06 21
Nicole Clouthier Secretary-Treasurer 10 06 21

DM 631913
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“":"g gi'z gd/v _in the Province of News
A Ontario, thi day of Jufy, 2026. ew. Nouveau
| ~ Briinswick

W%. Gion&{‘
ANADA CANADA
PROVINCE OF NEW BRUNSWICK PROVINCE DU NOUVEAU-BRUNSWICK ':i:"‘,
BUSINESS CORPORATIONS ACT LOI SUR LES CORPORATIONS 25
COMMERCIALES q,*:‘;
O3
CERTIFICATE OF AMENDMENT CERTIFICAT DE MODIFICATION

Royal Oaks Golf Club Inc.

Name of Corporation / Raison sociale de la corporation

633003

Corporation Number / Numéro de la corporation

I HEREBY CERTIFY that the Articles of the above-mentioned corporation were amended
under the relevant section(s) of the Act, as applicable:

JE CERTIFIE que les statuts de la corporation mentionnée ci-dessus ont été modifiés en vertu
des articles pertinents de la Loi, selon le cas :

(a) Section 11 of the Business Corporations Act in accordance with the attached notice;
Article 11 de la Loi sur les corporations commerciales conformément & I'avis ci-joint;

(b) Section 26 of the Business Corporations Act as set out in the attached Articles of
Amendment designating a series of shares;
Article 26 de 1a Loi sur les corporations commerciales de la fagon indiquée dans les statuts
de modification ci-joints décrivant les actions d'une série;

(c) Section 117 of the Business Corporations Act as set out in the attached Articles of
Amendment;
Article 117 de la Loi sur les corporations commerciales de la fagon indiquée dans les statuts

de modification ci-joints;

?‘s"';_;_ (d) Section 132 of the Business Corporations Act as set out in the attached Articles of

- . .

Ay Reorganization.

AR R . . . o

T Article 132 de la Loi sur les corporations commerciales de la fagcon indiquée dans les statuts
St P
Ml de réorganisation ci-joints.

April 27, 2018 - le 27 avril 2018

Date of Amendment - Date de modification

i
;l
I




NEW BRUNSWICK NOUVEAU-BRUNSWICK

BUSINESS CORPORATIONS ACT LOI SUR LES CORPORATIONS COMMERCIALES
FORM 3 FORMULE 3
ARTICLES OF AMENDMENT STATUTS DE MODIFICATION
(SECTION 26, 116) (ARTICLE 26, 116)
I - Name of Corporation - Raison sociale de la corporation 2 - Corporation No. - Numéro de la corporation
Royal Oaks Golf Club Inc. 633003
3-The articles of the above - mentioned corporation are amended as Les statuts de la corporation mentionnée ici sont modifiés comme suit :

follows:
The share structure of the corporation is amended as follows: - L'organisation du capital social est modifiée comme suit

See Schedule - Share Structure / Voir annexe - Organisation du capital social

The restrictions on share transfers are amended as follows: - Les restrictions de transfert d'actions sont modifiées comme suit :

See Schedule - Restrictions on Share Transfer / Voir annexe - Restrictions au transfert d'actions

Date Signature Description of Office - Description du bureau
2018-04-27 Patrick Miniutti President
FOR DEPARTMENT USE ONLY Filed - Déposé
RESERVE A L'USAGE DU MINISTRERE
. . 2018-04-27
Corporation No. - No. de Corporation 633003

TN# 3993460

SNO250/45-5031 (6/01)
SNO307




Royal Oaks Golf Club Inc.

Schedule - Share Structure / Annexe - Organisation du capital social

1.0 COMMON SHARES

1.1 All attributes associated with the existing Common Shares, both issued and unissued, shall remain the same as before
the filing of these Articles of Amendment. For the sake of clarity, but without limiting the generality of the foregoing, the Common
Shares shall have attached to them the following rights, privileges, restrictions and conditions:

DIVIDENDS

1.2 Subject to the prior rights of the holders of all classes of Preferred Shares and to any other shares ranking senior to the
Common Shares with respect to priority in the payment of dividends, the holders of the Common Shares shall be entitled to
receive dividends and the Corporation shall pay dividends thereon, as and when declared by the Board of Directors of the
Corporation out of moneys properly applicable to the payment of dividends, in such amount and in such form as the Board of
Directors may from time to time determine and all dividends which the Directors may declare on the Common Shares shall be
declared and paid in equal amounts per share on all Common Shares at the time outstanding.

DISSOLUTION

1.3 In the event of dissolution, liquidation or winding-up of the Corporation, whether voluntary or involuntary, or any other
distribution of assets of the Corporation among its shareholders for the purpose of winding up its affairs, subject to the prior rights
of the holders of all classes of Preferred Shares and to any other shares ranking senior to the Common Shares with respect to
priority in the distribution of assets upon dissolution, liquidation or winding-up, the holders of the Common Shares shall be
entitled to receive the remaining property and assets of the Corporation.

VOTING RIGHTS
1.4  The holders of the Common Shares shall be entitled to receive notice of and to attend all meetings of the Shareholders of
the Corporation and shall have one vote for each Common Share held at all meetings of the Sharehoiders of the Corporation,

except for meetings at which only holders of another specified class of shares of the Corporation are entitled to vote separately
as a class.

2.0 CLASS"A" PREFERRED SHARES

The existing "First Preferred Shares” shall be renamed Class "A" Preferred Shares. All attributes associated with the existing
First Preferred Shares, both issued and unissued, shall remain the same as before the filing of these Articles of Amendment,

3.0 CLASS "B" PREFERRED SHARES

The existing "Second Preferred Shares" shall be renamed Class "B" Preferred Shares. All attributes associated with the existing
Second Preferred Shares, both issued and unissued, shall remain the same as before the filing of these Articles of Amendment.

40 CLASS"C" PREFERRED SHARES
4.1 There shall be created a class of shares to be called the Class "C" Preferred Shares, consisting of an unlimited number of
shares without par value and without limit as to aggregate amount and which shall have attached to them the rights, preferences,

conditions, restrictions, limitations, priorities and privileges set out below.

4.2 The Class "C" Preferred Shares shall rank junior fo the Class "A" Preferred Shares and the Class "B" Preferred Shares
and shall be subject in all respects to the rights, privileges, restrictions and limitations attaching to the Class "A" Preferred
Shares and to the Class "B" Preferred Shares.

DIVIDENDS
4.3 The holders of the Class "C" Preferred Shares shall in each fiscal year in the discretion of the Directors, but always in

preference and priority to any payment of dividends on the Common Shares for such fiscal year, be entitled, out of any or all
profits or surplus available for dividends, to non-cumulative dividends per share based on the Redemption Price of the Class "C"

TN# 3993460
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Preferred Shares, at a rate as the Directors may, from time to time, determine in their discretion. If in any fiscal year, after
providing for the full dividend on the Class "C" Preferred Shares, there shall remain any profits or surplus available for dividends,
such profits or surplus thereof may, in the discretion of the Directors, be applied to dividends on the subordinate ranking shares.
The holders of the Class "C" Preferred Shares shall not be entitled to any dividends other than or in excess of non-cumulative
dividends hereinabove provided.

PRIORITY

4.4 The Class "C" Preferred Shares shall rank, both as regards dividends and return of capital, in priority to the Common
Shares of the Corporation but shall not confer any further right to participate in profits or assets of the Corporation.

REDEMPTION

4.5 Subject to the New Brunswick Business Corporations Act, the Corporation may with the consent (which consent shall be
evidenced by a written instrument or instruments) of the holders of the Class "C" Preferred Shares redeem, upon giving notice as
hereinafter provided, the whole or any part of the Class "C" Preferred Shares on payment for each Share to be redeemed of the
Class "C" Preferred Redemption Price together with all dividends declared thereto and unpaid. in case a part only of the then
outstanding Class "C" Preferred Shares is at any time to be redeemed, the shares so to be redeemed shall be selected by lot in
such manner as the Directors in their discretion shall decide or, if the Directors so determine, may be redeemed pro rata,
disregarding fractions, and the Directors may make such adjustments as may be necessary to avoid the redemption of fractional
parts of shares. Not less than ten (10) days notice in writing of such redemption shall be given by mailing such notice to the
registered holders of the shares to be redeemed to the last known address of each such holder, specifying the date and place or
places of redemption. If notice of any such redemption be given by the Corporation in the manner aforesaid and an amount
sufficient to redeem the shares is deposited with a trust company or chartered bank in Canada as specified in the notice on or
before the date fixed for redemption, dividends on the Class "C" Preferred Shares to be redeemed shall cease after the date so
fixed for redemption and the holders thereof shall thereafter have no rights against the Corporation in respect thereof except, upon
the surrender of the certificates for such shares, to receive payment therefor out of the moneys so deposited. After an amount
sufficient to redeem the shares has been deposited with any trust company or chartered bank in Canada, as aforesaid, notice
shall be given to the holders of the Class "C" Preferred Shares called for redemption who have failed to present the certificates
representing such shares within two (2) months of the date specified for redemption that the money has been so deposited and
may be obtained by the holders of the said Class "C" Preferred Shares upon presentation of the certificates representing such
shares called for redemption at the said trust company or chartered bank.

PURCHASE BY CORPORATION

4.6  Subject to the provisions of the New Brunswick Business Corporations Act, the Corporation shall have the right at its
option at any time and from time to time to purchase or otherwise acquire the whole or any part of the Class "C" Preferred
Shares pursuant to tenders or by private contract at the lowest price at which, in the opinion of the Directors, such shares are
obtainable but not exceeding the Class "C" Preferred Redemption Price of the Class "C" Preferred Shares hereinbefore specified
together with all dividends declared thereon and unpaid. If, in response to an invitation for tenders, two (2) or more shareholders
submit tenders at the same price and if such tenders are accepted by the Corporation in whole or in part, then unless the
Corporation accepts all such tenders in whole, the Corporation shall accept such tenders in proportion as nearly as may be to
the number of shares offered in each such tender.

STATED CAPITAL

4.7 Upon a redemption, purchase or the acquisition by the Corporation of Class "C" Preferred Shares, the Corporation shall
deduct from the stated capital account maintained for the Class "C" Preferred Shares an amount equal to the result obtained by
mutftiplying the stated capital of the Class "C" Preferred Shares by the number of such shares which have been redeemed,
purchased or otherwise acquired by the Corporation divided by the number of Class "C" Preferred Shares which have been issued
and are outstanding immediately before such redemption, purchase or other acquisition by the Corporation.

CONVERSION

4.8 The following conversion rights (the "Conversion Rights") shall apply to the Class "C" Preferred Shares:

TN# 3993460
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4.9 The Class "C" Preferred Shares are convertible, at any time and from time to time at the option of the holder thereof and
without payment of additional consideration, into Common Shares as follows:

(@) Aholder of Class "C" Preferred Shares shall be entitled to request that its Preferred Shares be converted, in whole or in
part, without the payment of any additional consideration by the holder, at any time after the date of issuance of such Class "C"
Preferred Shares and prior to any redemption of such shares, by delivering to the Corporation a written request (the "Conversion
Notice") signed by such holder, specifying the requested date for such conversion (the "Conversion Date") which shall be at least
fifteen (15) days but not more than thirty (30) days following the date of the delivery of the Conversion Notice. Each Class "C"
Preferred Share specified in the Conversion Notice shall be convertible into one (1) fully paid and non-assessable Common
Share.

(b)  Upon receipt of the Conversion Notice, the Corporation shall promptly deliver written notice by mail, first class postage
prepaid or via reputable overnight courier service, to such holder confirming that the conversion will be effected on the Conversion
Date, the number of Common Shares into which the Class "C" Preferred Share shali be convertible and calling upon such holder
to surrender to the Corporation, in the manner and at the place designated, such holder's certificate or certificates representing
the Class "C" Preferred Shares to be converted.

4.10 The mechanics of conversion for the Preferred Shares shall be as follows:

(a) Upon the occurrence of a conversion of Class "C" Preferred Shares pursuant to Section 4 hereof, the applicable Class "C"
Preferred Shares shall be converted automatically without any further action by the holder(s) of such Class "C" Preferred Shares
and whether or not the certificates representing such Class "C" Preferred Shares are surrendered to the Corporation or its
transfer agent. Such conversion shall be deemed to have occurred on the Conversion Date.

(b)  Upon the conversion of Class "C" Preferred Shares, the holder(s) of such Class "C" Preferred Shares shall surrender the
certificates representing such Class "C" Preferred Shares at the office of the Corporation or of its transfer agent. If so required by
the Corporation, certificates surrendered for conversion shall be endorsed or accompanied by written instrument or instruments of
transfer, in form satisfactory to the Corporation, duly executed by the holder or by the holder's attorney duly authorized in writing.
Upon surrender of such certificates, the Corporation shall promptly issue and deliver to such holder, in such holder's name as
shown on such surrendered certificate or certificates, a certificate or certificates for the number of Common Shares into which

the Class "C" Preferred Shares surrendered were convertible on the Conversion Date.

(¢) The Corporation shall not be obligated to issue certificates evidencing the Common Shares issuable upon any such
conversion unless certificates evidencing the Class "C" Preferred Shares being converted are either delivered to the Corporation
or its transfer agent, or the holder notifies the Corporation or any transfer agent that such certificates have been lost, stolen, or
destroyed and executes an agreement satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in
connection therewith and, if the Corporation so elects, provides an appropriate indemnity bond.

(d) On the Conversion Date, all rights with respect to the applicable Class "C" Preferred Shares so converted shall terminate,
except for any of the rights of the holder thereof, upon surrender of the holder's certificate or certificates therefor, to receive
certificates for the number of Common Shares into which such Class "C" Preferred Shares have been converted. Following the
Conversion Date each holder of Class "C" Preferred Shares shall be treated for all purposes as the holder of those Common
Shares into which the Class "C" Preferred Shares held by such Holder have been converted.

DISSOLUTION
4.11 in the event of liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, the holders of the
Class "C" Preferred Shares shall be entitled to receive, in preference and priority to any distribution of any part of the assets of

the Corporation among the holders of the Common Shares for each Class "C" Preferred Shares an amount equal to the Class
"C" Preferred Redemption Price thereof together with all dividends declared thereon an unpaid and no more.

NOTICE

4.12 The holders of the outstanding Class "C" Preferred Shares shall not, as such, be entitled to receive notice of and to
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attend and vote at meetings of the Shareholders of the Corporation (excepting meetings of a specified class of shares).

AMENDMENTS

4.13  Subject to the provisions of the New Brunswick Business Corporations Act, and the terms hereof, the foregoing
subparagraphs may be altered, amended or repealed or the application thereof suspended in any particular case and the
changes made in the rights, privileges, restrictions and conditions attaching to the Class "C" Preferred Shares by Articles of
Amendment, but no such alteration, amendment, repeal or suspension shall be adopted until approved by special resolution
passed by the holders of at least two-thirds (2/3rds) of the Class "C" Preferred Shares then outstanding.

RESTRICTIONS ON PAYMENT OF DIVIDENDS
4.14  Notwithstanding the above provisions regarding the payment of dividends, no dividends shall be paid on any class of

Shares if such payment would reduce the aggregate value of the issued and outstanding Preferred Shares below the aggregate
redemption value of such Preferred Shares.
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Royal Oaks Golf Club Inc.

Schedule - Restrictions on Share Transfer / Annexe - Restrictions au transfert d'actions
No security (as defined in the Securities Act (New Brunswick)) issued by the Corporation, other than a non-convertible debt
security, may be transferred, except

(a) subject to (b) below, with the written consent of a majority of the directors of the Corporation or with the written consent
of a majority of the shareholders of the Corporation;

(b) if the transfer of securities is restricted by the terms of a unanimous shareholder agreement in respect of the
Corporation, the transfer is made in compliance with such agreement.

The Corporation shall not register any other purported transfer of securities.

TN# 3993460
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o ) Gra nt Thornton This is Exhibit 'K to the Affidavit of Esmond Clouthier

sworn to before me at the City of = ,in
the Province of Wewr Ontario, this_/y* day of July,

~Eric O~6idnet
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Financial Statements
Royal Oaks Golf Club Inc.

December 31, 2020



Royal Oaks Golf Club Inc.
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Independent Practitioner's Review
Engagement Report

Grant Thornton LLP

Suite 450

633 rue Main Street, PO Box
1005

Moncton, NB

E1C 8P2

T +1 506 857 0100
F +1 506 857 0105
www.GrantThornton.ca

W o

@) é.\o o

@ e /9233
To the Shareholder of @ %\J

S
Royal Oaks Golf Club Inc %@ @ Or@\\J
2
l?

We have reviewed t @ﬁy atem’%ts o@yal Oaks Golf Club Inc. that comprise
the balance sheet g:%n 3\»“5/2/02\ h\e’/st te%{ents of loss and deficit and cash flows for
the year then mar\\é,/o\f s |caﬂL waccounting policies and other explanatory

&,
information. N R

) f\
Management's res&nsgﬁﬁﬁy fggﬁhe Qﬁ%c@ﬁgﬁé}tements

Management is respo Ie for the pa af‘(}n and fair presentation of these financial statements in
accordance with Canadian accour gérndards for private enterprises, and for such internal control
as management determines Hece %‘ary to enable the preparation of financial statements that are
free from material mlsstaten@ due to fraud or error.

Practitioner’s responsibility >

Our responsibility is to exr‘n‘@a a conclusion on the accompanying financial statements based on our
review. We conducted our‘feview in accordance with Canadian generally accepted standards for
review engagements, which require us to comply with relevant ethical requirements.

A review of financial statements in accordance with Canadian generally accepted standards for review
engagements is a limited assurance engagement. The practitioner performs procedures, primarily
consisting of making inquiries of management and others within the entity, as appropriate, and
applying analytical procedures, and evaluates the evidence obtained.

The procedures performed in a review are substantially less in extent than, and vary in nature from,
those performed in an audit conducted in accordance with Canadian generally accepted auditing
standards. Accordingly, we do not express an audit opinion on these financial statements.

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 1



Independent Practitioner's Review
Engagement Report (continued)

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the financial
statements do not present fairly, in all material respects, the financial position of Royal Oaks Golf Club
Inc. as at December 31, 2020, and the results of its operations and its cash flows for the year then
ended in accordance with Canadian accounting standards for private enterprises.

gwm L7

Moncton, Canada
March 1, 2021 Chartered Professional Accountants

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 2



Royal Oaks Golf Club Inc.
Statements of Loss and Deficit

Year ended December 31 2020 2019
Sales
Golf course $ 761,458 §$ 749,853
Food and beverage 466,463 801,303
Pro Shop 66,996 82,023
Advertising and room rentals 34,864 88,660
1,329,781 1,721,839
Operational costs
Golf course (Schedule 1) 476,763 560,118
Food and beverage (Schedule 2) 384,701 667,712
Pro shop (Schedule 3) 134,763 187,116
v 996,227 1,414,946
%(? é?o .
Expenses & DV @
Advertising and promotion @ & N @~ 20,798 47,535
isin SRS S
Amortization Q @ &S e S 72,205 91,141
Consulting fees Qx i e e 42,212 88,722
Insurance N 2 P D 39,270 21,568
Interest and bank @ gesy %\J PN %\J A 34,254 40,438
Interest on long{term debt~ o §@E & 186,374 228,346
Offce and adminstrafion O @& 63,840 44,999
Professional fees v &% @s S 17,254 6,596
Repairs and maintenghce /@j\s AD° 16,401 28,339
Salaries and related benefits o @~ 4 154,587 173,767
Travel and automotive OR QC“}& 24,445 33,856
Utilities @% AN 73,573 85,348
8~
R
@) 745,213 890,655
\)hu.@ y
v 1,741,440 2,305,601
Loss before other income (loss) (411,659) (583,762)
Other income (loss)
Loss on sale of property, plant and equipment (33,376) -
Grant Revenue 297,226 -
263,850 -
Net loss $ (147,809) $ (583,762)

Deficit, beginning of year
Net loss

Deficit, end of year

$ (2,345,842)

(147,809)

$ (1,762,080)

(583,762)

$ (2,493,651)

$ (2,345,842)

See accompanying notes and schedules to the financial statements.



Royal Oaks Golf Club Inc.
Balance Sheet

December 31 2020 2019
Assets
Current
Cash $ 153,017 $ -
Accounts receivable 100,002 133,196
Inventory (Note 3) 53,595 61,710
Prepaid expenses 56,071 57,227
362,685 252,133
Long-term
Property, plant and equipment (Note 4) 4,977,476 5,083,319

$ 5,340,161 $ 5,335,452

Y%
Liabilities gj% &o
Current & ORNG
Bank indebtedness @ S R § - $ 98116
Accounts payable and accru@ |f\@s (N ) & S 241,844 332,628
Prepaid membership due % a7 @%’ 2 N 471,155 247,819
Current portion of long- d ot’e‘%) Z A% %\% 159,095 184,629
2 & O O D A
S AN N\ oD 872,094 863,192
N4 ©) @ R _(@©°
O SO & P
Long-term @ & o Y Qe
Due to shareholders, pa@ﬁ“y intertest @%rin@%’o set terms of
repayment, partly secured with a $ 1 @Og\ﬁor gage 1,064,726 841,897
Long-term debt (Note 6) Q&S\\y V@%\)y 2,028,744 2,107,957
Q7
B 3,093,470 2,949,854
QY
f}’/ 3,965,564 3,813,046
Shareholder's equity
Share capital (Note 7) 3,868,248 3,868,248
Deficit (2,493,651) (2,345,842)
1,374,597 1,522,406
$ 5,340,161 $ 5,335,452
Nature of operations (Note 1)
Subsequent events
On behalf of the board
Director Director

See accompanying notes and schedules to the financial statements. 4



Royal Oaks Golf Club Inc.
Statement of Cash Flows

Year ended December 31 2020 2019
Increase (decrease) in (bank indebtedness) cash
Operating
Net loss $ (147,809) $ (583,762)
Items not affecting cash
Amortization 72,205 91,141
Loss on sale of property, plant and equipment 33,376 -
(42,228) (492,621)
Change in non-cash working capital items
Accounts receivable 33,195 55,934
Inventory 8,115 30,061
Prepaid expenses 1,156 (4,000)
Accounts payable and accrued liabilities (90,784) (220,034)
Prepaid membership dues \7 223,336 820
& e
@) <\§° & 132,790 (629,840)
Q) Y, @
Financing @ 9%9\ @ = Q\@i
Advances from sharehold @ ég\\'/ Q@ \15? }20\/ 222,829 288,574
Repayment of Iong—te:&n@an@m pﬁ%@vea eg ny\}, ’@ (104,747) (175,973)
Issuance ( redemption harewcapitat’ _ 755 W, &3 - 500,000
Cy” © ©F ,% DA
Y 3 VR e 118,082 612,601
(;7/\% @’ Qﬁ /\OJ v
Investing oD N AD°
Purchase of property, plant and equi@?ﬁér}t Ve (45,977) (15,812)
Proceeds on disposal of property,,f@mtqéhﬂoequipment 46,238 -
Q) A
P
] &@f’ 261 (15,812)
Increase (decrease) in (bank ingxé;@e%ness) cash 251,133 (33,051)
(Bank indebtedness) cash
Beginning of year (98,116) (65,065)
End of year $ 153,017 $ (98,116)
See accompanying notes and schedules to the financial statements. 5



Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2020

1. Nature of operations

Royal Oaks Golf Club Inc. (the “Company” and "Royal Oaks") was incorporated in the province of
New Brunswick and operates a golf club.

While these financial statements have been prepared in accordance with Canadian accounting
standards for private enterprises ("ASPE") on a going concern basis that presumes the realization
of assets and discharge of liabilities in the normal course of business, the Company is reliant on its
shareholders injecting sufficient funds thereby allowing the Company to sustain operations in the
short-term, and achieve profitable operations in order to continue as a going concern.

During the year ended December 31, 2020 the Company incurred a net loss of $147,809 (2019 net
loss - $583,762) and, as of that date, the Company had accumulated a deficit of $2,493,651 (2019 -
$2,345,842), a working capital deficiency of $509,409 (2019 - $611,059 deficiency) and positive
cash flows from operations of $132,790 (Z@negatlve cash flow - $629,840).

These financial statements do not | /\‘u e« {Qo dj;i,stments to the amounts and classification of
assets and liabilities that mlght\/éjb%neb S y§§hou|d the Company be unable to continue

operations. Such adjustments cd‘t} teri e 7
em;@\; abq & (>
9" © X O~ x>
2. Summary of mgmf‘ggnt gég\Ounh ng p 1o \\i/
NEZBRN 7 &5 >
Nl /‘\ h;% . :% \\: =/

N A7 */

The company follows acc\ﬂun’tlngnpnn rpjg ggerfjr 1% ®8epted in Canada in preparing its financial

statements. The significant’acedunting polic e as follows:
& O
Revenue recognition ﬁ\féiﬁj 7

Golf club operations revenue m@&esi@mual dues (recognized on a daily basis as earned) and

sales to members and customers ofggreen fees, cart rentals, food and beverage and merchandise
which are all recognized when thege;ﬁce is provided.

A0

Cash and cash equivalents

Cash and cash equivalents consist of balances with banks and are classified as loans and
receivables. Bank borrowing is classified as investing activities.

Inventory

Inventories are stated at the lower of cost and net realizable value and consist of food, beverages,
merchandise and course supplies.

Property, plant and equipment

Each class of property, plant and equipment is carried at cost less, where applicable, any
accumulated amortization, residual values, and impairment losses.

The amortization rates used for each class of property, plant and equipment are:

Building and land improvement 2 - 5% Declining balance
Rolling stock and equipment 10 - 25% Declining balance
Golf course and irrigation 0 - 5% Declining balance



Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2020

2. Summary of significant accounting policies (continued)
Impairment of long-lived assets

The company reviews long-lived assets, such as property and equipment, for impairment at each
reporting date or whenever events or changes in circumstances indicate that the carrying amount of
an asset or group of assets may not be recoverable.

The company assesses recoverability of these assets by comparing their carrying amount to the
recoverable amount, which is the higher of value in use and fair value less costs to sell. Where the
carrying amount of an asset or a group of assets exceeds its recoverable amount, the asset is
considered to be impaired, and is written down to its recoverable amount. In assessing value in use,
the estimated future cash flows are discounted to their present value using a pre-tax discount rate
that reflects current market assessments of the time value of money and the risks specific to the
asset. In determining fair value less costsﬁksell recent market transactions are taken into account,
if available. If no such transactions can/be }dentrf'ed an appropriate valuation model is used.

For assets excluding goodwill, an asﬁsm’en} i ma‘de at each reporﬂng date as to whether there is
any indication that previously recognlze’g |mpaﬁ'ment losses may&hb longer exist or may have
decreased. If such indicatiofi- exists;: tthe Gompgny es}}(ﬁat&s\,:che asset's or group of asset's

recoverable amount. A preéagusly recogmzed J rméhtvfossqs reversed only if there has been a
change in the assumpthns to ﬁdé‘fer“mme the ‘éssets recoverable amount since the last
impairment loss was recogmzed Th”eN'evegrsm |teg & the carrying amount of the asset does

not exceed its recoveraple=amgint, ceedﬁ . “carrying amount that would have been
determined, net of deprt;mahon ha,c@wo Lmﬁatrment/loss been recognized for the asset in prior
years. & 52 S A

Use of estimates ~OY ,°

In preparing the Company's financia éfatéments management is required to make estimates and
assumptions that affect the reported amounts of assets and liabilities. Significant areas requiring
estimates by management mclude Ihe allowance for doubtful accounts, inventory allowances, useful
lives of amortizable tangible assefs and the recoverability of long-lived assets. Actual amounts could
differ from these estimates.

Income taxes

The Company uses the tax liability method for determining income taxes. Under this method, future
tax assets and liabilities are determined according to differences between their respective carrying
amounts and tax basis. Future tax assets and liabilities are measured based on enacted or
substantively enacted tax rates and laws at the date of the financial statements for the years in
which these temporary differences are expected to reverse. Adjustments to these balances are
recognized in earnings as they occur.



Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2020

2. Summary of significant accounting policies (continued)
Leases

The Company is a lessee of property and equipment under operating leases that do not transfer the
substantive risks and rewards of ownership. Expense on operating leases is recognized on a
straight-line basis over the life of the lease including renewal terms, if at inception of the lease,
renewal is reasonably assured.

Assets held under finance leases are initially recognized as assets of the Company at their fair
value at the inception of the lease or, if lower, at the present value of the minimum lease payments.
The corresponding liability is included in the balance sheet under long-term debt.

Financial instruments

financial instrument, except in certainy im__ vglr@ﬁmstances The company accounts for the

The company considers any contra@ n @-financial asset, liability or equity instrument as a
following as financial instruments: 2

D N~
. Cash/(Bank |Ing§$%d/ness\p

e Due to share ENOM@) x:? ’:‘j
. Account reetﬂyabl,g\; D A N
gt \.l"/ e A(OF S

« Accounts payabi@and,a%r @% iabilities’
. Long Term d@t‘“ & D o A
. Prepaid membgr(f’ﬁi\b dues N ) Si\’ioo/

4

A financial asset or liability is reco@a‘rZeQéwhen the company becomes party to contractual

provisions of the instrument. <\

’Q f?,

Financial assets or liabilities obtamgd)n arm’s length transactions are initially measured at their fair
value. In the case of a financial asset or liability not being subsequently measured at fair value, the
initial fair value will be adJusted » financing fees and transaction costs that are directly attributable
to its origination, acquisition, issuance or assumption.

Financial assets or liabilities obtained in related party transactions are measured in accordance with
the accounting policy for related party transactions except for those transactions that are with a
person or entity whose sole relationship with the company is in the capacity of management in
which case they are accounted for in accordance with financial instruments.

All financial assets and financial liabilities are subsequently measured at amortized cost.

The company removes financial liabilities, or a portion of, when the obligation is discharged,
cancelled or expires.

Financial assets measured at cost are tested for impairment when there are indicators of
impairment. Previously recognized impairment losses are reversed to the extent of the
improvement provided the asset is not carried at an amount, at the date of the reversal, greater
than the amount that would have been the carrying amount had no impairment loss been
recognized previously. The amounts of any write-downs or reversals are recognized in net income.




Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2020

3. Inventory 2020 2019
Golf food and beverage $ 23,378 $ 19,893
Golf merchandise and supplies 30,217 41,817

$ 53,595 % 61,710

4. Property, plant and equipment 2020 2019
Accumulated Net Book Net Book
Cost Amortization Value Value
Land $ 30 $ - $ 327,730 $ 327,730
Building and land improvement (% 8r3><> ,( 468,180 1,732,303 1,745,912
Rolling stock and equipment =% 475,033 753,255 842,721
Golf course and irrigation 52%, 13 %‘J 383,525 . 2,164,188 2,166,956
Q
Q OO
Q $7 S\aocr*}m 1.326,738:° $ 4,977,476 $ 5,083,319
O~ (Cy O~ s
7N f\"% O '/’3\/& A N
5. Accounts payable:a%dﬁi?crug@ﬂ ab{l}iﬁésﬁ& = Qo’og 2020 2019
Q) i~ \\_'/ /\q : Y “":\
\J “\\/ NS DL~ ()=~

Accounts payable B> > S &S $ 221,491 $ 315634
Accrued liabilities and othe r@ 9 f}“ 20,353 16,994

@ A

A ALY

= ) a $ 241,844 $ 332,628

<&>
Included in accounts payable and aﬁc\p&ed liabilities is government remittances payable of $97,859
(2019 - 105,421) for HST and sgu”be/deduct|ons




Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2020

6. Long-term debt 2020

2019

Promissory note payable to 1951584 Ontario Inc. (formally known

as Maxium Financial Services Inc.), unsecured, interest at 6.67%,

monthly blended payments of $16,240, maturing in December

2022 $ 1,989,128

6.384% equipment lease contract with CWB Maxium Financial

Inc., repayable in six monthly installments of $1,895 including

principal and interest from May to October yearly, maturing in

October 2022. 24,496

5.48% equipment lease contract with John Deere Credit Inc. for 13

pieces of maintenance equipment, repayable in monthly

installments of $4,146 from May to October> ch 1 year, due May

2020. /%/ % o -
N % o ?\>

10.76% equipment lease contracta cap\dl_ea@ for restaurant

POS system, repayable in 60 @tmu %nm@?ts of $385 . &

including principal and inter s/r%ue Jape 2 ZO” e & \A -

A2 /)
= €

—
A
R\Q;

%

6.46 % equipment lease, antraem}th 49515&4%nta%@\1/n@/”
(formerly known as Maxitim F%?Inc;af%’er ices In&):for Toro
equipment, repayable in monthly. msta%yr ments of § 1,992 ffom May
to October in 2021with fina ms;t@tme/ii $6. 146 being made in

November 2021. / “\§ ”-‘?‘ 16,041
Term Loan with with Ford Credit Canagi\é mteyest at 1.99% with

payments of $615 monthly mclud@g\nt%e:gt maturing in October

2023, secured by specified vehicle. \ 20,914

6.75% water heater lease contractszvnh CWB Maxium Financial
Inc., repayable in 60 monthly instaliments of $249 including
principal and interest, due May 2023. 6,345

6.169% golf simulator lease contract with CWB Maxium Financial
Inc., repayable in 60 monthly installments of $1,992 including
principal and interest, due January 2023. 50,099

6.950% surveillance system lease contract with CWB Maxium
Financial Inc., repayable in 60 monthly installments of $372
including principal and interest, due May 2023. 10,540

7.025% telephone system lease contract with CWB Maxium
Financial Inc., repayable in 36 monthly installments of $334
including principal and interest, due May 2021. 2,285

10.72% equipment lease contract with CWB Maxium Financial

Inc., for 35 golf carts, repayable in 4 monthly installments of $5,445

from May to August in 2021 with final installment of $9,446 being

made in September 2021. 27,991

$ 2,039,423

30,801

28,194

1,813

23,061

26,669

8,256

66,963

13,830

5,394

48,182

10



Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2020

6. Long-term debt (continued) 2020 2019

Canada Emergency Business Account - The amount of $40,000
represents the unforgivable balance of the $60,000 interest-free
loan received under the Government of Canada COVID response
programs. 33% of the loan will be eligible for loan forgiveness, up
to $20,000, if the loan is fully repaid on or before December 31,
2022. As at the year end date, $20,000 has been included in other
income and represents the maximum forgivable portion of the
loan. If the unforgiven balance of the loan is not fully repaid by
December 31, 2022 the remaining principal balance will be
repayable and will bear interest at a rate of 5% per annum
beginning on January 1, 2023. The loan is due in full December

31, 2025. 40,000 -
%/gy &,
& PEN ?ﬁ 2,187,839 2,292,586
Q) ¢, \7;
Less current portion & ,7;@} @ \’Q\; 159,095 184,629
\ 9 7z \
\@' S@\J Q® x:;g ><>§,
Q B N9 (© ~» S $_2,028744 $ 2,107,957
/R\@ %‘u’ N /ﬁ\;:x? N XA
Due to COVID-19, all ‘Foa@ s have v ‘pastponed for 2 months except water heater
lease contract starting No @ber 2652\0 \ Y @
© L
Estimated principal repaym@%&re z&foll @JO
2021 @ j 7 $ 155,449
2022 B AL 156,164
2023 58" AV 93,182
2024 R ®~ 77.404
2025 A 81,661
N4
1% 563860
7. Share capital 2020 2019
Authorized

-Unlimited number of common shares, without par value.

-Unlimited number of non-voting, non-cumulative, retractable, redeemable, Class A preferred
shares, without par value.

-Unlimited number of non-voting, non-cumulative, retractable, redeemable, Class B preferred
shares, without par value.

-Unlimited number of non-voting, non-cumulative, redeemable, convertible, Class C preferred
shares, without par value.

11



Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2020

7. Share capital (continued)

Issued
502,667 (2018 — 177,746) Common shares $ 3,396,748 $ 3,396,748
100,000 (2018 — 300,000) Class C preferred shares 471,500 471,500

$ 3,868,248 $ 3,868,248

8. Impact of COVID-19

Since December 31, 2019, the spread of COVID- 19 has severely impacted many local economies
around the globe. In many countries, mcludmg Canada, businesses are being forced to cease or
limit operations for long or indefinite pen&;s of time. Measures taken to contain the spread of the
virus, including travel bans, quarantlra/ \SQCtai d|stancmg and closures of nonessential services
have triggered significant d|srupt|o;1s:to usmess xvorIdW|de resulting in an economic slowdown.
Governments and central bankanéve re nd d with monetary a___fiscal interventions to stabilize
economic conditions. During year, | thé Campany reco szed payroll subsidies under the Canada
Emergency Wage Subsidy rogram:totallﬂg $236 %jo ﬁn ub3|cf§|es under the Canada Emergency
Rent Subsidy totalling $40:9T6 ain/Grant revenué \ &3

N

~— P

S NN h\\\
N AR O
9. Operating lease commltnfent N Q5

/\/f AN
The Company has agreements to lease eqmgmem?t For the two years, the Company has committed
to minimum annual lease costs of thefb\ﬂéwiﬁg

N\ 4 o
S o 7
N

)

Q> &
2021 O $ 65,322
2022 ~ 65,322
:\I' /f
a0y $ 130,644

10. Income taxes

For income tax purposes, the company has non-capital losses which can be applied to reduce
future years' taxable income. These losses expire as follows:

2031 $ 291,930
2032 355,872
2033 433,226
2034 377,893
2035 227,135
2036 391,993
2037 701,834
2038 566,110

$ 3,345,993

12



Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2020

1.

Financial instruments

The main risks the company is exposed to through its financial instruments are credit risk, liquidity

risk,

(a)

(b)

(c)

market risk.
Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge an obligation. The company’s main credit risks relate to its
accounts receivable. The entity provides credit to its clients in the normal course of its
operations.

Liquidity risk
Liquidity risk arises from the possibili at the company might encounter difficulty in settling

its debts or in meeting its obhgat;m% elatéd to financial liabilities. The Company is currently
working with their financial part \ers to@egoﬁaie their financial obligations to manage their

liquidity risk. Q
Q\@ @

{/{&\P

\O
R o3
N
ign exchange and other price risks. It is

'significant foreign exchange and other

\35 D
~ '.v A

<>\\,

Market risk @

u\\“‘
O

a

Market risk arises frqu‘c;ha@ges . intereSt raté§

of managements gplnlols@hat tfﬁay e\ﬁot su g
price risks. VZa .

<>.-.-
(6<§> G

(< ))

\V/ F-’\ /\ %b ;

(i) Interest rate risk \@‘g S
& {* f 7
Interest rate risk is the risk. t’ﬁ\\t thé fair value or future cash flows of a financial instrument
will fluctuate because \dﬁangesf in market interest rates. The company is exposed to
interest rate risk on its fixe vémable interest rate financial instruments. Given the current
composition of long- -termidebt, fixed-rate instruments subject the company to a fair value

risk, while their vanable rat'é bank indebtness subjects the Company to cash flow risk.

7

(< D!

12.

Comparative figures

Comparative figures have been adjusted to conform to changes in the current year presentation.

13



Royal Oaks Golf Club Inc.

Schedules to the Financial Statements
Year ended December 31

Schedule of golf course Schedule 1

2020 2019

Salaries and benefits $ 199,344 $ 242,266
Repairs and maintenance 108,890 131,048
Property tax 109,279 104,808
Other 59,250 81,996
$ 476,763 $ 560,118
Schedule of food and beverage Schedule 2
fgf & 2020 2019

ASAIES
Food, beverage and supplies @@ %9\ v %O%\?j @ 159,607 $ 287,069
Salaries and benefits @ f\@r 1%&7 & O@ " 171,148 326,029
Repairs and maintenance Q& N \@%’ A AN ,\Q @ 53,946 54,614
AN A=, '/\j \
S P O 5 O 85
D F & O A $ 384,701 $ 667,712
2 R Necd
N A @57 6 v
Schedule of pro shop @%‘% & 2 /;\Q\jo Schedule 3
& @‘v/ é\ f
A A 2020 2019
Q A
. . R
Salaries and benefits ‘%& $ 70,095 $ 101,443
Merchandise and advertising 5«\’% 64,668 85,673
\)h../@ y
v $ 134,763 $ 187,116

14
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Independent Practitioner's Review Engagement
Report

Grant Thornton LLP

Suite 450

633 rue Main Street, PO Box
1005

Moncton, NB

E1C 8P2

T +1 506 857 0100
F +1 506 857 0105
www.GrantThornton.ca

e
To the Shareholder of @ x\?

Royal Oaks Golf Club Inc. /} & \\J

S\ S

We have reviewed th %%@n %ﬁnmaj@ateme%s oﬁ@&al Oaks Golf Club Inc. that comprise
the balance sheet as' ec t é}féte \ﬁts of income and deficit and cash flows

for the year then/erwg (f'q> sur%yaryféf\s*lgmﬁ@nt a@@untlng policies and other explanatory

information. \S) Q “’J \
Management's res@nm Me f@m:lalos!;féments
Management is resp s for the prep; i\\«ératre‘r&nd fair presentation of these financial statements in

accordance with Canadian accou @\étgndai%s for private enterprises, and for such internal control
as management determines is n&sary o enable the preparation of financial statements that are
free from material mlsstaten@%&w Mue to fraud or error.

’\\, o/

Practitioner's respon3|b|I|tyﬁ>§

Our responsibility is to expré% & conclusion on the accompanying financial statements based on our
review. We conducted ourieview in accordance with Canadian generally accepted standards for
review engagements, which require us to comply with relevant ethical requirements.

A review of financial statements in accordance with Canadian generally accepted standards for review
engagements is a limited assurance engagement. The practitioner performs procedures, primarily
consisting of making inquiries of management and others within the entity, as appropriate, and
applying analytical procedures, and evaluates the evidence obtained.

The procedures performed in a review are substantially less in extent than, and vary in nature from,
those performed in an audit conducted in accordance with Canadian generally accepted auditing
standards. Accordingly, we do not express an audit opinion on these financial statements.

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 1
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Independent Practitioner's Review Engagement
Report (continued)

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the financial
statements do not present fairly, in all material respects, the financial position of Royal Oaks Golf Club
Inc. as at December 31, 2021, and the results of its operations and its cash flows for the year then
ended in accordance with Canadian accounting standards for private enterprises.

Emphasis of matter - restated comparative information

We draw attention to Note 9 which describes that certain comparative information for the year ended
December 31, 2021 has been restated. Our conclusion is not modified with respect to this matter.

v g‘wm LLr
Moncton, Canada &%@ ,%0
May 10, 2022 @ @

S

@Q Chartered Professional Accountants

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 2
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Royal Oaks Golf Club Inc.

Statements of Income and Deficit
Year ended December 31

2021 2020

Sales
Golf course
Food and beverage
Pro Shop
Advertising and room rentals

Operational costs
Golf course (Schedule 1)
Food and beverage (Schedule 2)
Pro shop (Schedule 3)

Expenses
Advertising and promotion @@
Amortization @ @ ' D
Consulting fees Q% ; A
Insurance ©~ (Cx NC A
Interest on long-tefm)debty D3

Interest, bank c@b/eg\ and fir@ém%‘ées & Q¥

Office and administration _(©)" &
. %3“6 y ORINS,
Professional fees /p@ @w e Ay
Repairs and maintengnce _ ¢
Salaries and related benefits .. @~ 4

Ny \
Travel and automotive ,,@ N Q‘@?\)
Utilities Qﬁs r\gk
W)
AN
\)h../@ y
4

Loss before other income (loss)

Other income (loss)
Loss on sale of property, plant and equipment
Grant Revenue

Net income (loss)

$ 1,290,450 § 761,458

648,899 466,463
133,118 66,996
71,550 34,864
2,144,017 1,329,781
644,994 476,763
417,270 384,701
269,465 134,763
1,331,729 996,227
. 47,905 20,798
OQ\\J- 78,798 72,205
124,813 42212
39,912 39,270
158,155 186,374
151,415 34,254
36,612 63,840
13,763 17,254
12,475 16,401
174,928 154,587
15,617 24 445
77,053 73,573
931,446 745,213
2,263,175 1,741,440
(119,158) (411,659)
; (33,376)
180,973 297,226
180,973 263,850

$ 61,815 $ (147,809)

Deficit, beginning of year
Net income (loss)

Deficit, end of year

$ (2,493,651) $ (2,345,842)

61,815 (147,809)

$ (2,431,836) $ (2,493,651)

See accompanying notes and schedules to the financial statements. 3
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Royal Oaks Golf Club Inc.
Balance Sheet

December 31 2021 2020
Assets
Current
Cash $ 109,214 $ 153,017
Accounts receivable 19,947 100,002
Inventory (Note 3) 61,768 53,595
Prepaid expenses 50,471 56,071
241,400 362,685
Long-term
Property, plant and equipment (Note 4) 4,969,395 4,977,476

$ 5,210,795 $ 5,340,161

Y%
Liabilities %7? Co
Current QD SV, @O
Accounts payable and accruer@tie%_ o ¥ ﬁQ 246,689 $ 241,844
Prepaid membership dues @, IR 2 &7 467,609 471,155
Current portion of Iong-te@ t@\@e 6)3% e S ¢ 156,164 159,095
O & 5T & 870,462 872,094
O & " & &
Long-term Q7 & D %9/ A’
Due to shareholders, parii /}%teﬁ%s bgg: g,no.set terms of
repayment, partly securéd’with a $15,00( mo’ﬂﬁége 1,027,695 1,064,726
Long-term debt (Note 6) ;i\\if be 1,876,226 2,028,744
Preferred share liability (Note 7 %&) AW 500,000 500,000
<Q r,_S\,av
QE@-‘; 3,403,921 3,593,470
%
f}/ 4,274,383 4,465,564
Shareholder's equity
Share capital (Note 8) 3,368,248 3,368,248
Deficit (2,431,836) (2,493,651)
936,412 874,597
$ 5,210,795 $ 5,340,161
Nature of operations (Note 1)
Subsequent events
On behalf of the board
Director Director

See accompanying notes and schedules to the financial statements. 4
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Royal Oaks Golf Club Inc.

Statement of Cash Flows
Year ended December 31 2021 2020

Increase (decrease) in cash (bank indebtedness)

Operating
Net income (loss) $ 61,815 $ (147,809)
Items not affecting cash
Amortization 78,798 72,205
Loss on sale of property, plant and equipment - 33,376
140,613 (42,228)
Change in non-cash working capital items
Accounts receivable 80,055 33,195
Inventory (8,173) 8,115
Prepaid expenses 5,600 1,156
Accounts payable and accrued liabilities 4,845 (90,784)
Prepaid membership dues \7 (3,546) 223,336
& e
@) 6° &, 219,394 132,790
Q) Y, @
Financing @ 9%9\ ;%:%% = Q\@i
Advances (to) from share S & WP i @1e3n) 222,829
Repayment of long-term tan&%pﬁ%@ea e;? PG ’@ (155,449) (104,747)
) @ &\\:’/ /._\J?C \\\:// . 2@
= & O O~ O5
@;\/ /\@ R %w/ & S® (192,480) 118,082
Q00 %6®*
Investing BRI S
Purchase of property, pl@tand eqtﬂpm /;@O (70,717) (45,977)
Proceeds on disposal of property, m@ary equipment - 46,238
Q*B (70,717) 261
(Decrease) increase in cash (bank Tﬁ%btedness) (43,803) 251,133
Cash (bank indebtedness) f
Beginning of year 153,017 (98,116)
End of year $ 109,214 $ 153,017

See accompanying notes and schedules to the financial statements. 5
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2021

1. Nature of operations

Royal Oaks Golf Club Inc. (the “Company” and "Royal Oaks") was incorporated in the province of
New Brunswick and operates a golf club.

While these financial statements have been prepared in accordance with Canadian accounting
standards for private enterprises ("ASPE") on a going concern basis that presumes the realization
of assets and discharge of liabilities in the normal course of business, the Company is reliant on its
shareholders injecting sufficient funds thereby allowing the Company to sustain operations in the
short-term, and achieve profitable operations in order to continue as a going concern.

During the year ended December 31, 2021 the Company incurred a net profit of $50,885 (2020 net
loss - $147,809) and, as of that date, the Company had accumulated a deficit of $2,442,766 (2020 -
$2,493,651), a working capital deficiency of $599,761 (2020 - $509,409 deficiency) and positive
cash flows from operations of $179,163 (Z@posmve cash flow - $132,790).

assets and liabilities that mightZbe "necess y§§hou|d the Company be unable to continue

These financial statements do not | /\‘u ec ) dj;i,stments to the amounts and classification of
operations. Such adjustments cdﬁé%eﬁg;@fénahx

\\.
e
N

OO SACHER
2.  Summary of mgmf‘ggnt gégwntl g policies , @
&~ A QT
= f\ AN Al Q ONS/
The company follows acc\ﬂun’tlngnpnn rpjgxgt?n:\r\lgy aecepted in Canada in preparing its financial

statements. The significan @&hhn/i lic e as follows:

& > A
Revenue recognition ﬁ\fé A 7

~~
N v
U v

~

‘)
)

((

Golf club operations revenue m@&esi@mual dues (recognized on a daily basis as earned) and
sales to members and customers ofggreen fees, cart rentals, food and beverage and merchandise
which are all recognized when thege;ﬁce is provided.

A0

Cash and cash equivalents

Cash and cash equivalents consist of balances with banks and are classified as loans and
receivables. Bank borrowing is classified as investing activities.

Inventory

Inventories are stated at the lower of cost and net realizable value and consist of food, beverages,
merchandise and course supplies.

Property, plant and equipment

Each class of property, plant and equipment is carried at cost less, where applicable, any
accumulated amortization, residual values, and impairment losses.

The amortization rates used for each class of property, plant and equipment are:

Building and land improvement 2 - 5% Declining balance
Rolling stock and equipment 10 - 25% Declining balance
Golf course and irrigation 0 - 5% Declining balance
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2021

2. Summary of significant accounting policies (continued)
Impairment of long-lived assets

The company reviews long-lived assets, such as property and equipment, for impairment at each
reporting date or whenever events or changes in circumstances indicate that the carrying amount of
an asset or group of assets may not be recoverable.

The company assesses recoverability of these assets by comparing their carrying amount to the
recoverable amount, which is the higher of value in use and fair value less costs to sell. Where the
carrying amount of an asset or a group of assets exceeds its recoverable amount, the asset is
considered to be impaired, and is written down to its recoverable amount. In assessing value in use,
the estimated future cash flows are discounted to their present value using a pre-tax discount rate
that reflects current market assessments of the time value of money and the risks specific to the
asset. In determining fair value less costsﬁksell recent market transactions are taken into account,
if available. If no such transactions can/be }dentrf'ed an appropriate valuation model is used.

For assets excluding goodwill, an asﬁsm’en} i ma‘de at each reporﬂng date as to whether there is
any indication that previously recognlze’g |mpaﬁ'ment losses may&hb longer exist or may have
decreased. If such indicatiofi- exists;: tthe Gompgny es}}(ﬁat&s\,:che asset's or group of asset's

recoverable amount. A preéagusly recogmzed J rméhtvfossqs reversed only if there has been a
change in the assumpthns to ﬁdé‘fer“mme the ‘éssets recoverable amount since the last
impairment loss was recogmzed Th”eN'evegrsm |teg 80 the carrying amount of the asset does
not exceed its recoveraple=amgint, ceedﬁ . “carrying amount that would have been
determined, net of deprt;mahon ha,c@wo Lmﬁatrment/loss been recognized for the asset in prior
years. & 52 S A

Y 22; A f
Use of estimates ROPRNIN

NG

In preparing the Company's financia éfatéments management is required to make estimates and
assumptions that affect the reported amounts of assets and liabilities. Significant areas requiring
estimates by management mclude Ihe allowance for doubtful accounts, inventory allowances, useful
lives of amortizable tangible assefs and the recoverability of long-lived assets. Actual amounts could
differ from these estimates.

Income taxes

The Company uses the tax liability method for determining income taxes. Under this method, future
tax assets and liabilities are determined according to differences between their respective carrying
amounts and tax basis. Future tax assets and liabilities are measured based on enacted or
substantively enacted tax rates and laws at the date of the financial statements for the years in
which these temporary differences are expected to reverse. Adjustments to these balances are
recognized in earnings as they occur.
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2021

2. Summary of significant accounting policies (continued)
Leases

The Company is a lessee of property and equipment under operating leases that do not transfer the
substantive risks and rewards of ownership. Expense on operating leases is recognized on a
straight-line basis over the life of the lease including renewal terms, if at inception of the lease,
renewal is reasonably assured.

Assets held under finance leases are initially recognized as assets of the Company at their fair
value at the inception of the lease or, if lower, at the present value of the minimum lease payments.
The corresponding liability is included in the balance sheet under long-term debt.

Financial instruments

The company considers any contract n @-financial asset, liability or equity instrument as a
financial instrument, except in certgmv |mv vglr@ﬁmstances The company accounts for the

following as financial instruments: 2,5~ &, @ _’Q
QV & {?\4 NN
« Cash/(Bank ind %d/ness\p @ ,\f%?;’i}zo
« Due to shareholder \; Cy Xb“ Q) R
. Account reetﬂyabl,g\; S OF ﬁ% @
« Accounts payabi@and,a%r @%E’bu\i@si 2O
- Long Term d&bt & D o A
« Prepaid membgr(f’ﬁi\b dues & 2 Si\@jo/
vV
A financial asset or liability is reco@a‘rZeQéwhen the company becomes party to contractual
provisions of the instrument. NPZAN
L&

Financial assets or liabilities obtamgd)n arm’s length transactions are initially measured at their fair
value. In the case of a financial asset or liability not being subsequently measured at fair value, the
initial fair value will be adJusted » financing fees and transaction costs that are directly attributable
to its origination, acquisition, issuance or assumption.

Financial assets or liabilities obtained in related party transactions are measured in accordance with
the accounting policy for related party transactions except for those transactions that are with a
person or entity whose sole relationship with the company is in the capacity of management in
which case they are accounted for in accordance with financial instruments.

All financial assets and financial liabilities are subsequently measured at amortized cost.

The company removes financial liabilities, or a portion of, when the obligation is discharged,
cancelled or expires.

Financial assets measured at cost are tested for impairment when there are indicators of
impairment. Previously recognized impairment losses are reversed to the extent of the
improvement provided the asset is not carried at an amount, at the date of the reversal, greater
than the amount that would have been the carrying amount had no impairment loss been
recognized previously. The amounts of any write-downs or reversals are recognized in net income.
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2021

3. Inventory 2021 2020
Golf food and beverage $ 15,957 $ 23,378
Golf merchandise and supplies 45,811 30,217

$ 61,768 53,595

4. Property, plant and equipment 2021 2020
Accumulated Net Book Net Book
Cost Amortization Value Value
Land $ 430 $ - $ 327,730 $ 327,730
Building and land improvement % ,070 . . 483,666 1,721,404 1,732,303
Rolling stock and equipment 94y > 535,715 758,702 753,255
Golf course and irrigation 547;/33 %‘/ 386,154 . 2,161,559 2,164,188
@ 2 O°
12, O
/% $”\93 2 1;%{@5,535‘”0 $ 4,969,395 $ 4,977,476
\:/ s L N\ =)
5. Accounts payable:an crugd\vllab%ﬁiésﬁ\\\ = 2o 2021 2020
N N\ N ~ Q) ¢ Py \5\
\// .’_\\/‘/ ﬁg\/ /Q/;bv o fv
Accounts payable 2 %\5 N 2,0 Q)¢ $ 224655 $ 217,726
Accrued liabilities and other‘@ (S f}”’ 22,034 24,118
@ A
A AL
AN 246,689 241,844
<\ H $ $

Included in accounts payable and aﬁc\p&ed liabilities is government remittances payable of $92,498
(2020 - $97,859) for HST and sgu’be/deduct|ons
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2021

6. Long-term debt 2021 2020

Promissory note payable to 1951584 Ontario Inc. (formally known

as Maxium Financial Services Inc.), unsecured, interest at 6.67%,

monthly blended payments of $16,240, maturing in December

2022. $ 1,924976 $ 1,989,128

6.384% equipment lease contract with CWB Maxium Financial

Inc., repayable in six monthly installments of $1,895 including

principal and interest from May to October yearly, maturing in

October 2022. 14,458 24,496

6.46 % equipment lease contract with 1951584 Ontario Inc.
(formerly known as Maxium Financial Services Inc.) for Toro
equipment, repayable in monthly mstallmen%évm 1,992 from May
to October in 2021with final mstallmen}ﬁ@ 1@ bemg made in

November 2021. @ X\y ? - 16,041

&

Term Loan with with Ford Crefg \%dasénte@gt “at 1.99% with )
payments of $615 monthly m«fbg ngﬁtéreitmaturmg in @etobsr%
2023, secured by specn‘le |cle%v % %\\j = \ 13,879 20,914
6.75% water heater Iease coﬁtxﬁct ymi’h C Ma um Fmaamal
Inc., repayable in 60 mon%msjallme@ $2L incltiding
principal and interest, du ayﬂ@z ,\\ o \7
Ay

6.169% golf simulator lease contract CW M%xmm Financial
Inc., repayable in 60 monthly installménts fw 992 including
principal and interest, due Januar*£2\023§ g 28,687 50,099

3,707 6,345

6.950% surveillance system lease co,r?t}act with CWB Maxium
Financial Inc., repayable in 60 monih/y installments of $372
including principal and interest, de May 2023. 6,683 10,540

7.025% telephone system lease contract with CWB Maxium
Financial Inc., repayable in 36 monthly installments of $334
including principal and interest, due May 2021. - 2,285

10.72% equipment lease contract with CWB Maxium Financial

Inc., for 35 golf carts, repayable in 4 monthly installments of $5,445

from May to August in 2021 with final installment of $9,446 being

made in September 2021. - 27,991

10
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2021

6. Long-term debt (continued) 2021

2020

Canada Emergency Business Account - The amount of $40,000
represents the unforgivable balance of the $60,000 interest-free
loan received under the Government of Canada COVID response
programs. 33% of the loan will be eligible for loan forgiveness, up
to $20,000, if the loan is fully repaid on or before December 31,
2022. As at the year end date, $20,000 has been included in other
income and represents the maximum forgivable portion of the
loan. If the unforgiven balance of the loan is not fully repaid by
December 31, 2022 the remaining principal balance will be
repayable and will bear interest at a rate of 5% per annum
beginning on January 1, 2023. The loan is due in full December

31, 2025. 40,000

40,000

A° @ 2,032,390

2,187,839

159,095

Less current portion @

N ), 156,164
%@ D)

$ 1,876,226 $ 2,028,744

N

Due to COVID-19, all {_, Toans paymésits Have _ p

S e

lease contract starting M@@ber 2652\0 \ O vv /552\“
Q (N
Estimated principal repaym@%&re z&foll QQ @Of
2022 @ J iV $ 156,164
2023 B AL 113,182
2024 @x‘v A 77,404
2025 \QJ“’ 81,661
2026 A 86,152
NG —
W 514,563

11
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2021

7. Preferred share liability

In fiscal 2019, the Company issued Class C redeemable preferred shares. The following
redeemable preferred shares are presented as financial liabilities:

2021 2020

Class C preferred shares $ 500,000 $ 500,000

As of December 31, 2021, Class C preferred shares had dividends cumulated but undeclared of
$500,000 (2020 - $500,000).

During the year, the Company did not redeem of its Class C preferred shares.

As at December 31, 2021 the Company hgég\p?ot recorded a redeemable shares payable as a result
of the shareholder postponing any Qa&menténd redemption of Class C preferred shares until

January 1, 2023. D @
& S Q
S AN %\\ ) PANS)
8. Share capital Q% & O e _aF QB 2021 2020
@ O < X“?}J e\ N
N %\V NN = &3
Authorized @ Q’& O O @ «©
T O D ) @
-Unlimited number of com@/\ons fare @h thoubpar value’
f\sa f)\ N Qofe
-Unlimited number of non- vo@ﬁg non- cuagqu]aélve //fetractable redeemable, Class A preferred
shares, without par value. n\%“
% oA b

-Unlimited number of non-voting,%n c%ﬁlatwe retractable, redeemable, Class B preferred
shares, without par value.

%’/

@ 7
-Unlimited number of non-voting; hon cumulative, redeemable, convertible, Class C preferred
shares, without par value.
Issued

502,667 (2020 — 502,667) Common shares $ 3,368,248 $ 3,368,248

9. Prior period restatement

During the year, management determined that its preferred shares issued in 2019 with a
redemption value of $500,000 and presented as equity should be presented as a liability. As a
result of the correction, the following financial statement items as at December 31, 2021 have been
increased (decreased) as follows:

Previously
reported Adjustments Restated
Preferred shares (Liability) $ - $ 500,000 $ 500,000
Preferred shares (Equity) 500,000 (500,000) -

12
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2021

10. Impact of COVID-19

Since December 31, 2019, the spread of COVID- 19 has severely impacted many local economies
around the globe. In many countries, including Canada, businesses are being forced to cease or
limit operations for long or indefinite periods of time. Measures taken to contain the spread of the
virus, including travel bans, quarantines, social distancing, and closures of nonessential services
have triggered significant disruptions to businesses worldwide, resulting in an economic slowdown.
Governments and central banks have responded with monetary and fiscal interventions to stabilize
economic conditions. During the year, the Company recognized payroll subsidies under the Canada
Emergency Wage Subsidy Program totaling $132,251, and subsidies under the Canada Emergency
Rent Subsidy totaling $32,471 as Grant revenue.

11. Operating lease commitments

\Y
The Company has agreements to lea @ip@%nt. Eor next year, the Company has committed to
minimum annual lease costs of the @

.
2022 QY @ O 2 8§ 65322
0 WL, SN
AN %\‘J/ P D N .
A PN N\~ Ok
12. Income taxes (7.7 A SR\ NN
) I A ~ © \)
0 B D &

For income tax purpose@ﬁe c@r\ﬁ@h - :'nig%;“)%al losses which can be applied to reduce
future years' taxable income; These lossesex h;é\\\};as ollows:

VN g
2032 Q@ﬁ\»ﬁ v $ 291,930
2033 O 355,872
2034 ~ B 433,226
2035 % 377,893
2036 W 227,135
2037 391,993
2038 701,834
2039 566,110

$ 3,345,993

13
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2021

13.

Financial instruments

The main risks the company is exposed to through its financial instruments are credit risk, liquidity

risk,

(a)

(b)

(c)

market risk.
Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge an obligation. The company’s main credit risks relate to its
accounts receivable. The entity provides credit to its clients in the normal course of its
operations.

Liquidity risk
Liquidity risk arises from the possibili at the company might encounter difficulty in settling

its debts or in meeting its obhgat;m% elatéd to financial liabilities. The Company is currently
working with their financial part \ers to@egoﬁaie their financial obligations to manage their

liquidity risk. \@ % @ r\ﬁ-
75’ 2 O
Market risk @</ _ 2 & \\go
Q Y /:/ o~ A .__4/ N \_/; N

Market risk arises frqu‘c;ha@ges in. interest raté§\f n exchange and other price risks. It is

’\

of managements gpmlols@hathtfﬁsy e\ﬁot su “gg@ ignificant foreign exchange and other
price risks. A " 3, f\ f’*: @
\// D %b 15
. . f’% ’\\ <>
(i) Interest rate risk \@:f S G
& {* f 7

Interest rate risk is the risk. t’ﬁ\\t thé fair value or future cash flows of a financial instrument
will fluctuate because \dﬁangesf in market interest rates. The company is exposed to
interest rate risk on its fixe vémable interest rate financial instruments. Given the current
composition of long- -termidebt, fixed-rate instruments subject the company to a fair value
risk, while their vanable rat'é bank indebtness subjects the Company to cash flow risk.

7

14.

Comparative figures

Comparative figures have been adjusted to conform to changes in the current year presentation.

14
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Royal Oaks Golf Club Inc.

Schedules to the Financial Statements
Year ended December 31

Schedule of Golf course Schedule 1
2021 2020
Other $ 73,275 $ 59,250
Property tax 152,157 109,279
Repairs and maintenance 195,902 108,890
Salaries and benefits 223,660 199,344

$ 644,994 $ 476,763

Schedule of Food and beverage Schedule 2
%%y & 2021 2020

RC
Food, beverage and supplies @@ 3@ %%\J @ 192,411 $ 159,607
Repairs and maintenance @ %@ g% & O@\J- 66,140 53,946
Salaries and benefits Q\ N \6&” R NG D @ 158,719 171,148

E\IQ’/ /,—J./ N A \.5;/ Q/:j %
AD W. O A O &
O & 5T A% N6 $ 417,270 $ 384,701
A f\‘\/ > \—/ ,% '%‘C’/
N /’S& Q% n:% /.\' = Qo%

A NS =/ ) =

D N \
Schedule of Pro shop @%ﬁ% N B e Schedule 3

Q \7_;\% A 7
A 2021 2020
. . AR
Merchandise and advertising \\J $ 163,465 $ 64,668
Salaries and benefits Q& 106,000 70,095
QY
A

v $ 269,465 $ 134,763

15



DocuSign Envelope ID: 1CBE77B5-AFC5-4B46-BD5E-27AA0AD7A02C

This is Exhibit “M” to the Affidavit of Esmond Clouthier

sworn to before me at the City of : { ,in

i the Province of Mew Ontario, this _/'s__day of July,
Grant Thornton 202,

A=

— " Eree”Gionet

Financial Statements
Royal Oaks Golf Club Inc.

December 31, 2022

AN o
A YR
& o R
o\@ ) A_\\\
/\f\{@kf’x\f‘v‘
N
AT




DocuSign Envelope ID: 1CBE77B5-AFC5-4B46-BD5E-27AA0AD7A02C

Royal Oaks Golf Club Inc.

Contents
Independent Practitioner's Revi ga <>ment Report
SN
Statements of Income an it @ %@
@ ®®

@
Balance Sheet @
5 ¥l &
Statement of(“@ I@ @ @ @

Notes to the Fln@gﬁ @ @%

Schedule of Golf C &%
Schedule of Food and B@%ge@@\%

Schedule of Pro Shop %®
W

@&' &
@g@

6-13

14

14

14



DocuSign Envelope ID: 1CBE77B5-AFC5-4B46-BD5E-27AA0AD7A02C

Grant Thornton LLP

Suite 450

633 rue Main Street, PO Box
1005

Moncton, NB

E1C 8P2

T +1 506 857 0100
F +1 506 857 0105
www.GrantThornton.ca

Independent Practitioner's Review Engagement
Report

Y

%% _OO
To the Shareholder of & g ;\é{/ X
Royal Oaks Golf Club Inc. < %\”/ ;§é .
Q ( N

We have reviewed the pan%ﬂ;’flq\ stateme g%’éf R %@aks Golf Club Inc. that comprise
the balance sheet as e em@@?ﬁ/jj 022 a[@the/‘s\t i erﬁ;?gincome and deficit and cash flows
for the year then ep@and%%’umr@, ofﬁgﬁ"ﬁca@aﬁco%\ﬁhg policies and other explanatory
information. @\:\// ,@ N P @

O~ & 7Y B G

N CA%
Management's re @\ ibg&@%r&@ﬁnaneﬁ%éﬁm‘%nts
Management is res?énsﬁ;l@forj@pre %%Q%ﬁdyfalr presentation of these financial statements in
accordance with Ca iah accou ting;%t@ndaj@_s, for private enterprises, and for such internal control
as management determiines is negessary, _o’e;?dble the preparation of financial statements that are
free from material misstatement,az§<kiéft\§1c due to fraud or error.

AP ANS
Practitioner's responsibili@ (\%\@@\’
Our responsibility is to expres;&\g\bnélusion on the accompanying financial statements based on our
review. We conducted our __ in accordance with Canadian generally accepted standards for
h OGN ) ; )

review engagements, whlgfh\%qmre us to comply with relevant ethical requirements.

A review of financial statements in accordance with Canadian generally accepted standards for review
engagements is a limited assurance engagement. The practitioner performs procedures, primarily
consisting of making inquiries of management and others within the entity, as appropriate, and
applying analytical procedures, and evaluates the evidence obtained.

The procedures performed in a review are substantially less in extent than, and vary in nature from,
those performed in an audit conducted in accordance with Canadian generally accepted auditing
standards. Accordingly, we do not express an audit opinion on these financial statements.

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 1
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Independent Practitioner's Review Engagement
Report (continued)

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that the financial
statements do not present fairly, in all material respects, the financial position of Royal Oaks Golf Club
Inc. as at December 31, 2022, and the results of its operations and its cash flows for the year then
ended in accordance with Canadian accounting standards for private enterprises.

g‘wm LLP

Moncton, Canada
April 19, 2023 Chartered Professional Accountants

Audit | Tax | Advisory
© Grant Thornton LLP. A Canadian Member of Grant Thornton International Ltd 2
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Royal Oaks Golf Club Inc.
Statements of Income and Deficit

Year ended December 31 2022 2021
Sales
Golf course $ 1,318,311 $ 1,290,450
Food and beverage 878,416 648,899
Pro Shop 100,892 133,118
Advertising and room rentals 129,047 71,550
2,426,666 2,144,017
Operational costs
Golf course (Schedule 1) 533,622 644,994
Food and beverage (Schedule 2) 512,963 417,270
Pro shop (Schedule 3) 309,426 269,465
1,356,011 1,331,729
Ex @J S %
penses @ \3( V0@
Advertising and promotion @ §§ )&c& S 61,056 47,905
Amortization @ @ S 63,154 78,798
Consulting fees @ /éé Q® 2 \/;7& gk 157,653 124,813
Insurance Q @V i’\@ ‘\\Sg ’C\? %@, 39:690 39:912
Interest, bank chafges andiinancing fee&>” <~ 105,924 151,415
Intgrest on Ion%&grm/dq@t f\%tm\\\j §f> D 137,162 158,155
Office apd admw@tﬂanr © ,\% @ D 3z° 23,771 36,612
Professional fees B @, < N 31,726 13,763
Repairs and maintenanee /:t\% :@O 17,655 12,475
Salaries and related bénefits \74\”4 A Y 111,590 174,928
Travel and automotive 6\\“ AL 15,419 15,617
Utilities Q%\/ x;‘?i;f 84,143 77,053
“@U
A O 848,943 931,446
N4
" 2,204,954 2,263,175

Income (loss) before other income (loss)

Other income (loss)
Gain on sale of property, plant and equipment
Grant Revenue

Net income

221,712 (119,158)
54,038 -
13,160 180,973
67,198 180,973

$ 288910 $ 61,815

Deficit, beginning of year
Net income

Deficit, end of year

$ (2,431,836) $ (2,493,651)

288,910 61,815

$ (2,142,926) $ (2,431,836)

See accompanying notes and schedules to the financial statements. 3
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Royal Oaks Golf Club Inc.
Balance Sheet

December 31 2022 2021
Assets
Current
Cash $ 73,423 § 109,214
Accounts receivable 101,820 19,947
Inventory (Note 3) 67,244 61,768
Prepaid expenses 46,632 50,471
289,119 241,400
Long-term
Property, plant and equipment (Note 4) 4,929,905 4,969,395

$ 5,219,024 $ 5,210,795

Liabilities &\> &e
Current WY, @%
Accounts payable and accruef@litie%@\lot C @ 193,458 $ 246,689
Prepaid membership dues <) “@ é&“ & o@ 378,300 467,609
Current portion of Iong-te@ bt (No e&@ & %:v U ¢ 1,898,766 156,164
IS PCHOF RO
O & & ARl \",& 2,470,524 870,462
/;>/ /\% Y \\_// . ,"% Q/ t) t 2

Long-term O\ NN ORAN
Due to shareholders, partigly int s'beéo;s?

repayment, partly secureéd with a $15,000°mort ige 983,178 1,027,695
Long-term debt (Note 6) /i\’\; /f‘ 40,000 1,876,226
Preferred share liability (Note%%\g '“/g:f:;fo 500,000 500,000
@ AN
AR
A&\\, 1,523,178 3,403,921
&
;‘}, v 3,993,702 4,274,383
Shareholder's equity
Share capital (Note 8) 3,368,248 3,368,248
Deficit (2,142,926) (2,431,836)
1,225,322 936,412
$ 5,219,024 $ 5,210,795
Nature of operations (Note 1)
Subsequent events
On behalf of the Board
Director

See accompanying notes and schedules to the financial statements. 4
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Royal Oaks Golf Club Inc.
Statement of Cash Flows

Year ended December 31 2022 2021
Increase (decrease) in cash
Operating
Net income $ 288910 $ 61,815
Items not affecting cash
Amortization 63,154 78,798
Gain on sale of property, plant and equipment (54,038) -
298,026 140,613
Change in non-cash working capital items
Accounts receivable (81,873) 80,055
Inventory (5,476) (8,173)
Prepaid expenses 3,839 5,600
Accounts payable and accrued liabilities (53,231) 4,845
Prepaid membership dues V (89,309) (3,546)
& e,
&\“ IS 71,976 219,394
@ \Vf "o @
~
Financing @ 2 fs\\%
Advances to shareholder A% . \’):? o5 (44,517) (37,031)
Repayment of long- terr@b Jlea e'\g@ Q/},\ @J (93,624) (155,449)
® % /f‘\\@ \QJ/ ’»’r\%
”i\/ N ) B> QY (138,141) (192,480)
©) Q (\1\ ] ¢z
. Q & ORI
Investing o ¥
Purchase of property, nd eq |me41 /;@0 (34,843) (70,717)
Proceeds on disposal of ‘property, gla@&e éqﬁipment 65,217 -
@&fj\/@f 30,374 (70,717)
[
Decrease in cash 9% (35,791) (43,803)
QV
A
Cash "
Beginning of year 109,214 153,017
End of year $ 73,423 $ 109,214
See accompanying notes and schedules to the financial statements. 5
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2022

1. Nature of operations

Royal Oaks Golf Club Inc. (the “Company” and "Royal Oaks") was incorporated in the province of
New Brunswick and operates a golf club.

While these financial statements have been prepared in accordance with Canadian accounting
standards for private enterprises ("ASPE") on a going concern basis that presumes the realization
of assets and discharge of liabilities in the normal course of business, the Company is reliant on its
shareholders injecting sufficient funds thereby allowing the Company to sustain operations in the
short-term, and achieve profitable operations in order to continue as a going concern.

During the year ended December 31, 2022 the Company incurred a net profit of $288,910 (2021 -
$61,815) and, as of that date, the Company had accumulated a deficit of $2,142,926 (2021 -
$2,431,836), a working capital deficiency of $298,692 (2021 - $629,062 deficiency) and positive
cash flows from operations of $71,976 (29gpi\1503|tlve cash flow - $219,394).

These financial statements do not i \Iud%\s“ va;d@%tments to the amounts and classification of
assets and liabilities that might”, sagsys\éhould the Comﬁ\ény be unable to continue

operations. Such adjustments@ bé}ﬁ@éter@&\) DN

o]

NG
\u/ 'Y /Eb : - gg\_/
On g
2. Summary of mgmf@ant a@ou{gﬂn pﬁifeﬁesQ %
N ’:
,\ ] /_\§ PR~
The Company follows ae\/untlug prl k nera éééepted in Canada in preparing its financial
statements. The significan acgﬁimt { esu gu% as follows:
c‘» AN
" N
Revenue recognition ;\2 Qf y

V4
Golf club operations revenue in uﬁésﬁainu Zl dues (recognized on a daily basis as earned) and
sales to members and customers of." fees, cart rentals, food and beverage and merchandise
which are all recognized when the se/rﬁce is provided.
QY
BNZ
Cash and cash equivalents "/

Cash and cash equivalents consist of balances with banks and are classified as loans and
receivables. Bank borrowing is classified as investing activities.

Inventory

Inventories are stated at the lower of cost and net realizable value and consist of food, beverages,
merchandise and course supplies.

Property, plant and equipment

Each class of property, plant and equipment is carried at cost less, where applicable, any
accumulated amortization, residual values, and impairment losses.

The amortization rates used for each class of property, plant and equipment are:

Building and land improvement 2 - 5% Declining balance
Rolling stock and equipment 10 - 25% Declining balance
Golf course and irrigation 0 - 5% Declining balance
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2022

2. Summary of significant accounting policies (continued)
Impairment of long-lived assets

The company reviews long-lived assets, such as property and equipment, for impairment at each
reporting date or whenever events or changes in circumstances indicate that the carrying amount of
an asset or group of assets may not be recoverable.

The company assesses recoverability of these assets by comparing their carrying amount to the
recoverable amount, which is the higher of value in use and fair value less costs to sell. Where the
carrying amount of an asset or a group of assets exceeds its recoverable amount, the asset is
considered to be impaired, and is written down to its recoverable amount. In assessing value in use,
the estimated future cash flows are discounted to their present value using a pre-tax discount rate
that reflects current market assessments of the time value of money and the risks specific to the
asset. In determining fair value less costsi{ob ell, recent market transactions are taken into account,
if available. If no such transactions car;v%\ er&f’ed an appropriate valuation model is used.

For assets excluding goodwill, an %ssnént @ﬁ@de at each reportmg date as to whether there is

any indication that previously, @/c an 'mg‘aﬁ?’ment losses aymo longer exist or may have
decreased. If such |nd|cat|dz%I Xistg,st depany esiﬁwa btie asset's or group of asset's
recoverable amount. A pr [gcogn‘ rme‘nHos%% reversed only if there has been a

change in the assur’rlptlons u'a‘ ton d¥fermr ﬁ%asse&s recoverable amount since the last
impairment loss was recogmzed ﬁevgrsal |s\ |te§f$b the carrying amount of the asset does

not exceed its recoverable”am . ML Fe-ﬂ _.‘carrying amount that would have been
determined, net of depréeiatwn,\ % Lmiié“rrrnehtﬂoss been recognized for the asset in prior
years. &2 c,\“ AN
7 o\[’ f ?
Use of estimates - ’\\
\ /) 7

In preparing the Company's flnag s&tements management is required to make estimates and
assumptions that affect the reported’amounts of assets and liabilities. Significant areas requiring
estimates by management |nclugr\\/th/é allowance for doubtful accounts, inventory allowances, useful
lives of amortizable tangible assets and the recoverability of long-lived assets. Actual amounts could
differ from these estimates.

Income taxes

The Company uses the tax liability method for determining income taxes. Under this method, future
tax assets and liabilities are determined according to differences between their respective carrying
amounts and tax basis. Future tax assets and liabilities are measured based on enacted or
substantively enacted tax rates and laws at the date of the financial statements for the years in
which these temporary differences are expected to reverse. Adjustments to these balances are
recognized in earnings as they occur.
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2022

2. Summary of significant accounting policies (continued)
Leases

The Company is a lessee of property and equipment under operating leases that do not transfer the
substantive risks and rewards of ownership. Expense on operating leases is recognized on a
straight-line basis over the life of the lease including renewal terms, if at inception of the lease,
renewal is reasonably assured.

Assets held under finance leases are initially recognized as assets of the Company at their fair
value at the inception of the lease or, if lower, at the present value of the minimum lease payments.
The corresponding liability is included in the balance sheet under long-term debt.

Financial instruments

The Company considers any contracg&\e}ng\amnanmal asset, liability or equity instrument as a
financial instrument, except in ce@}wlgﬁ v@l@?nstances The Company accounts for the

~ ,\.

following as financial |nstruments% D »\\% p S
<§ S\ \%\J 1<) oY
. Cash/(Bank indeb @ ) @ & ¥ QB
. Due to sharehold: o F Q7 w¥
. & &

. Account reoeua‘ﬂblt-" & AT ARG N 8
. Accounts payable cc@e‘dflr%ffﬁﬁ §'3'> &
. Long Term de %\ ORAS
. Prepaid membe |p®eSQ 1S oV

A financial asset or |Iabll?ls reco@éd&whéfn the Company becomes party to contractual
provisions of the instrument. ?
/)

o
Financial assets or liabilities obtaﬁe |r@rm ’s length transactions are initially measured at their fair
value. In the case of a financial AaszRL-6r liability not being subsequently measured at fair value, the
initial fair value will be adjusted { \;ﬂﬁancing fees and transaction costs that are directly attributable
to its origination, acquisition, issliance or assumption.

Retractable or mandatorily redeemable shares issued in a tax planning arrangement

The Company presents the Class C preference shares, which were issued in a tax planning
arrangement, as a financial liability because there is a redemption schedule in place. The
preference shares are measured at their redemption amount. Such shares cannot subsequently be
presented as equity.

All financial assets and financial liabilities are subsequently measured at amortized cost.

The Company removes financial liabilities, or a portion of, when the obligation is discharged,
cancelled or expires.

Financial assets measured at cost are tested for impairment when there are indicators of
impairment. Previously recognized impairment losses are reversed to the extent of the
improvement provided the asset is not carried at an amount, at the date of the reversal, greater
than the amount that would have been the carrying amount had no impairment loss been
recognized previously. The amounts of any write-downs or reversals are recognized in net income.
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2022

3. Inventory 2022 2021
Golf food and beverage $ 19,533 $ 15,957
Golf merchandise and supplies 47,711 45,811

$ 67,244 § 61,768

4. Property, plant and equipment 2022 2021

Accumulated Net Book Net Book

Cost Amortization Value Value

Land $ 327730 $ - $ 327,730 $ 327,730

Building and land improvement 6521@0 .~ 498,730 1,707,488 1,721,404

Rolling stock and equipment @%18 b ’3\3 464,287 720,763 758,702
Golf course and irrigation

g&s 388,653 r\r\\s 2,159,060 2,161,559
7’154 f5790 D 14,864 -

Q§ B 2 \> U3

Land improvement

8%215%\? $‘ﬁ352;2@ $ 4,929,905 $ 4,969,395

ROMTORGY A T 0
5. Accounts payable@and ac “\“wn S >?> 2022 2021

&> o SV

=N AANNY)
Accounts payable @ «@° A i $ 193,458 $ 224,655
Accrued liabilities and other LA - 22,034
Q\& r\/ff,?
W $ 193,458 $ 246,689
A } i

Included in accounts payable ¢~ accrued liabilities is government remittances payable of

$109,100 (2021 - $92,498) fongT and source deductions.
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2022

6. Long-term debt

Promissory note payable to 1951584 Ontario Inc. (formally known
as Maxium Financial Services Inc.), unsecured, interest at 6.67%,
monthly blended payments of $16,240, maturing in June 2023.

Term Loan with with Ford Credit Canada, interest at 1.99% with
payments of $615 monthly including interest, maturing in October
2023, secured by specified vehicle.

6.75% water heater lease contract with CWB Maxium Financial
Inc., repayable in 60 monthly installments of $249 including
principal and interest, due May 2023.

6.169% golf simulator lease contract Wlth’ﬁ}iwé Maxium Financial

Inc., repayable in 60 monthly installm %of$1q99’2 including
principal and interest, due January \\f % @

2
6.950% surveillance system | se\c@nﬁa}ét wi Q%WB Maxiuf®)
Financial Inc., repayable in
including principal and int

Canada Emergency Bu&nes&%cg@rﬁb ﬂ¥\a’m nto @COOO
represents the unforgiva ﬁalarace %@ 60, 000¥interest-free
loan received under the Gove nL\B aua COMIB response
programs. 33% of the Ioan/v(r "be eligible féMoaﬁ forglveness up
to $20,000, if the loan is fullyrepaid owgt{ﬁefﬁre December 31,

2022. As at the year end date, $20,000 \asfb n included in other

income and represents the maxi ﬁ*?forgﬁla le portion of the
loan. If the unforgiven balance of t dan'is not fully repaid by
December 31, 2022 the remalnlng ﬁr ipal balance will be
repayable and will bear |nteresta@ rate of 5% per annum
beginning on January 1, 2023. The loan is due in full December
31, 2025.

1951584 Ontario Inc. (formerly known as CWB Maxium Financial
Inc.) loan repaid during the year.

Less current portion

Estimated principal repayments are as follows:
2023
2024
2025

<
® &

2022 2021
$ 1,882,714 $ 1,924,976
6,704 13,879
884 3,707
5,916 28,687
QA
)
2,548 6,683
40,000 40,000
- 14,458
1,938,766 2,032,390
1,898,766 156,164
$ 40,000 $ 1,876,226
$ 1,898,766
40,000
$ 1,938,766

10
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2022

7. Preferred share liability

In fiscal 2019, the Company issued Class C redeemable preferred shares. The following
redeemable preferred shares are presented as financial liabilities:

2022 2021

Class C preferred shares $ 500,000 $ 500,000

As of December 31, 2022, Class C preferred shares had dividends cumulated but undeclared of
$500,000 (2021 - $500,000).

During the year, the Company did not redeem of its Class C preferred shares.

As at December 31, 2022 the Company. h@%ﬁo};ecorded a redeemable shares payable as a result
of the shareholder postponing any p@ﬁm@ntc redemption of Class C preferred shares until

January 1, 2023. V0@
? S e S
: SR (P f50
8. Share capital Q% B N ©® & W 2022 2021
Q@ %\O W xb N 8
Authorized 2 O OY D 6
\b/\@% SR A oD
-Unlimited number of cofmon shares; Withouf par \kﬁu%
fmon stiar 2)\@% Qo v

Cn Ao A
-Unlimited number of non-v@mg, non-cug]gegjve,ﬁdtractable, redeemable, Class A preferred
shares, without par value. Y A

AR
-Unlimited number of non-voting,@o -cﬂgnufative, retractable, redeemable, Class B preferred
shares, without par value. %f’

A

V4

WV
-Unlimited number of non-voting, hon-cumulative, redeemable, convertible, Class C preferred

shares, without par value.
Issued

502,667 (2021 — 502,667) Common shares $ 3,368,248 $ 3,368,248

9. Operating lease commitments

The Company has agreements to lease equipment. For next year, the Company has committed to
minimum annual lease costs of the following:

2023 $ 76,209

11
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Royal Oaks Golf Club Inc.
Notes to the Financial Statements

December 31, 2022

10. Income taxes

For income tax purposes, the Company has non-capital losses which can be applied to reduce

future years' taxable income. These losses expire as follows:

2030 291,930
2031 355,872
2032 433,226
2034 377,893
2036 227,135
2037 391,993
2038 701,834
2039 566,110
2040 N% X 91,293
2041 &\% o Q 245,944
@ @@@@ $ 3,683,230
Q @é&@ @& & o —
O 9
O & s O S

12
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Royal Oaks Golf Club Inc.

Notes to the Financial Statements
December 31, 2022

1.

Financial instruments

The main risks the Company is exposed to through its financial instruments are credit risk, liquidity

risk,

(a)

(b)

(c)

market risk.
Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge an obligation. The Company’s main credit risks relate to its
accounts receivable. The entity provides credit to its clients in the normal course of its
operations.

Liquidity risk

Liquidity risk arises from the possibi&@l’ﬁag the company might encounter difficulty in settling

its debts or in meeting its obligq}i&q§/ related to financial liabilities. The Company is currently

working with their financial pa{m\e}s {@neg\oﬂ_’ﬁe their financial obligations to manage their
P M N\ P

liquidity risk. N D &

& & &
3 B> & .
N\ DY S 1D (oY
Market risk /@%Q AN G S
D" N /:}4/ I~ N)
Market risk arises.fi_  chdnges in, nterstatés, foreign exchange and other price risks. It is

of managements;gfpinig@haL t@ﬁ'i;r g&e\”ﬂot guB ec @” ignificant foreign exchange and other

o,

price risks. QF L Q07 Bze
\’/ ‘\s\,’ /2 N o ¥

1 i 7/ % \NK\ /:\\ ©

(i) Interest rate risk 2 Y A

@ A 7
Interest rate risk is the rislg@%t the)fair value or future cash flows of a financial instrument
will fluctuate because V‘b’hap@g's in market interest rates. The Company is exposed to
interest rate risk on its fixed\ariable interest rate financial instruments. Given the current
composition of long-term-  fixed-rate instruments subject the Company to a fair value

risk, while their variabl@iét@ bank indebtness subjects the Company to cash flow risk.

12

Comparative figures

Comparative figures have been adjusted to conform to changes in the current year presentation.

13
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Royal Oaks Golf Club Inc.

Schedules to the Financial Statements
Year ended December 31

Schedule of Golf course Schedule 1
2022 2021
Salaries and benefits $ 201,486 $ 223,660
Repairs and maintenance 183,969 195,902
Property tax 75,710 152,157
Other 72,457 73,275
$ 533,622 $ 644,994
Schedule of Food and beverage Schedule 2
Yl 2022 2021
S 08
Food, beverage and supplies <} D §) 255902 § 192411
Salaries and benefits @ N é\& NS 87 194,118 158,719
Repairs and maintenance Q% > \@ & NS QESO 62,943 66,140
A A 2 O
/A@ - o /\4\:’ Q~ %~
A S OV & $ 512963 $_ 417,270
N/ 6\%\/ Q% ".‘\% /_\é = <>’<’:\’/
S Q7 8
Schedule of Pro shop @%‘% A 2 ﬁ@fof Schedule 3
O ’ V4
XY A 2022 2021
Q% B
Salaries and benefits W $ 139,186 $ 106,000
Merchandise and advertising ,9%*‘ 170,240 163,465
QY
A
v $ 309,426 $ 269,465

14



Royal Oaks Golf Club Inc
Balance Sheet As at 30/11/2023

ASSET
Total Current Assets 89,236.80
Net Capital Assets 4,956,916.42
TOTAL ASSET 5,046,153.22
LIABILITY
Total Current Liabilities 308,415.41
Long Term
Maxium Fixed Rate Promissory ... 1,882,713.12
Maxium Floating Rate Promissor... 0.00
John Deere Lease 2016 0.00
John Deere Lease 2015 0.00
Maxium - Golf Course Equipment 0.00
First Insurance of Canada Funding 0.00
Dramis Phone System 0.00
Dramis Security System Lease 739.36
Maxium - Golf Simulators Liability -756.54
Water Heater Lease 395.29
Maxium Lease 0.00
Maxium Lease 2015 0.00
Sunset CRE Payable 0.00
Sunset CRE Mortgage Payable 0.00
Sunset CRE Note Paybale 0.00
Capital Lease - Golf Carts 0.00
Veseys Lease 0.00
Ford Credit Canada 0.02
Rcap - Aloha Lease 0.00
Capital Lease - Chandler 0.00
CWB Golf Cart Loan 0.00
Interest on Capital Lease 0.00
Capital Lease 0.00
Interest on Capital Lease 0.00
Mortgage Aline/Patrick 5,000.00
HR Corporate Ron Mgmt Fee 0.00
Mortgage-HR Corporate Inc. 5,000.00
Mortgage - TW1 Oaks Inc. 5,000.00
Due to/ from Patrick M 31,297.63
Due to Twelve 12 Investment & ... 28,982.39
Notes Payable Miniutti 157,631.00
Notes Payable TW1 Oaks 563,066.12
Due to/from Ron 1,583.70
Note Payable - Steven Walter Lu... 6,645.80
HR Corp-Ron ShareholderL.oan 178,970.89
Covid19 loan 0.00
Total Long Term 2,866,268.78
TOTAL LIABILITY 3,174,684.19
EQUITY
Capital Stock
Common Shares 3,604,250.00
Preferred Shares 500,000.00
Raised Capital 0.00
Share Issuance Costs -236,001.81
Total Capital Stock 3,868,248.19

Retained Earnings

Retained Earnings -2,142,925.65
Suspense 0.00
Current Earnings 146,146.49

Printed On: 04/12/2023

This is Exhibit “N” to the Affidavit of Esmond Clouthier
sworn to before me at the City of v ,in
the Province of t¥ews Ontario, this /5 day of July,

Heovar =

Eric O—Sfonet

Page 1



Royal Oaks Golf Club Inc
Balance Sheet As at 30/11/2023

Total Retained Earnings
TOTAL EQUITY

LIABILITIES AND EQUITY

Printed On: 04/12/2023

-1,996,779.16
1,871,469.03

5,046,153.22

Page 2







Royal Oaks Golf Club Inc
Balance Sheet As at 31/12/2022

Total Retained Earnings
TOTAL EQUITY

LIABILITIES AND EQUITY

Printed On: 28/11/2023

-2,142,925.65
1,725,322.54

5,161,044.86

Page 2







Royal Oaks Golf Club Inc
Balance Sheet As at 31/12/2021

Total Retained Earnings -2,423,149.31
TOTAL EQUITY 1,445,098.88
LIABILITIES AND EQUITY 5,153,925.78

Printed On: 28/11/2023

Page 2







Royal Oaks Golf Club Inc
Balance Sheet As at 31/12/2020

Total Retained Earnings
TOTAL EQUITY

LIABILITIES AND EQUITY

Printed On: 28/11/2023

-2,606,933.47
1,261,314.72

5,332,031.02

Page 2




Royal Oaks Golf Club Inc

General Ledger Report 01/01/2023 to 30/11/2023

Sorted by: Date

Page 1

Date Comment Source # JE# Debits Credits Balance
2776 Mortgage Aline/Patrick 5,000.00
2777 HR Corporate Ron Mgmt Fee -
2778 Mortgage-HR Corporate Inc. 5,000.00
2779 Mortgage - TW1 Oaks Inc. 5,000.00
2780 Due to / from Patrick M 31,297.63
2781 Due to Twelve 12 Investment & Consu 28,982.39
2782 Notes Payable Miniutti 157,631.00
2783 Notes Payable TW1 Oaks 563,066.12
2784  Due to/from Ron 1,683.70
2785  Note Payable - Steven Walter Lunn 6,645.80
2786 HR Corp-Ron ShareholderLoan 178,970.89

Printed On: 04/12/2023
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Cr
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Cr
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Royal Oaks Golf Club Inc
General Ledger Report 01/01/2022 to 31/12/2022
Sorted by: Date

Date Comment Source # JE# Debits Balance
2776  Mortgage Aline/Patrick 5,000.00
2777 HR Corporate Ron Mgmt Fee -
2778 Mortgage-HR Corporate Inc. 5,000.00
2779 Mortgage - TW1 O‘aks Inc. 5,000.00
2780 Due to / from Patrick M 31,297.63
2781 Due to Twelve 12 Investment & Consu 38,982.39

13/05/2022  Twelve12 Investments and Consulta...  2022-ROGC-005CM J1723 10,000.00 28,982.39
2782 Notes Payable Miniutti 157,631.00
2783 Notes Payable TW1 Oaks 563,066.12
2784 Due to/from Ron . 4,541.62

31/07/2022 Reverse 2019 posting for Expenses f... Reverse post July22 J3307 2,957.92 1,5683.70
2785 Note Payable - Steven Walter Lunn 6,645.80
2786 HR Corp-Ron ShareholderLoan 178,970.89
3125  Preferred Shares 500,000.00

Printed On: 28/11/2023
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Royal Oaks Golf Club Inc

General Ledger Report 01/01/2021 to 31/12/2021

Sorted by: Date

Date Comment Source # JE# Debits Credits Balance
2776 Mortgage Aline/Patrick 5,000.00
2777 HR Corporate Ron & Jacquie Mgmt Fee -
2778 Mortgage-HR Corporate Inc. 5,000.00
2779 Mortgage - TW1 Oaks Inc. 5,000.00
2780 Due to / from Patrick M 67,193.14

31/12/2021 Sunset CRE Investments 202574 J5344 35,895.51 - 31,297.63
2781 Due to Twelve 12 Investment & Consu 167,732.39

01/01/2021 Year end 2020 Entries from Grant Th... YE 2020 Entries GT J5232 118,750.00 - 38,982.39
2782 Notes Payable Miniutti 157,631.00
2783 Notes Payable TW1 Oaks 565,793.05

31/12/2021 Yearend Fixes & Postings for 2021 Yearend Fixes 2021 J5335 2,726.93 - 563,066.12
2784 Due to/from Ron and Jacquie 4,541.62
2785 Note Payable - Steven Walter Lunn 3,445.80

31/12/2021 Yearend Fixes & Postings for 2021 Yearend Fixes 2021 J5335 - 3,200.00 6,645.80
2786 HR Corp-Ron&Jacquie ShareholderLoan 212,139.47

31/12/2021 Yearend Fixes & Postings for 2021 Yearend Fixes 2021 J5335 - 2,726.93 214,866.40

31/12/2021 Sunset CRE Investments 202574 J5344 35,895.51 - 178,970.89

35,895.51 2,726.93
3125 Preferred Shares 500,000.00

Printed On: 28/11/2023

Cr

Cr

Cr

Cr
Cr

Cr
Cr

Cr

Cr
Cr

Cr

Cr
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Royal Oaks Golf Club Inc
General Ledger Report 01/01/2020 to 31/12/2020
Sorted by: Date

Date Comment Source # JE# Debits Credits Balance
2776 Mortgage Aline/Patrick -
31/12/2020 Shareholder YE Moves as per Nicole Shareholder YE Moves  J4902 - 5,000.00 5,000.00
2777 HR Corporate Ron & Jacquie Mgmt Fee -
2778 Mortgage-HR Corporate Inc. -
31/12/2020 Sharehoider YE Moves as per Nicole Shareholder YE Moves J4902 - 5,000.00 5,000.00
2779 Mortgage - TW1 Oaks Inc. -
31/12/2020 Shareholder YE Moves as per Nicole Shareholder YE Moves  J4902 - 5,000.00 5,000.00
2780 Due to/ from Patrick M 72,226.84
31/12/2020 Shareholder YE Moves as per Nicole Shareholder YE Moves  J4902 5,033.70 - 67,193.14
2781 Due to Twelve 12 Investment & Consu 30,669.21
29/02/2020  bank entries February 2020 Bank Entries J1630 - 2,944.64 33,613.85
29/02/2020 bank entries February 2020 Bank Entries J1630 - 16,650.00 50,263.85
20/02/2020 bank entries February 2020 Bank Entries J1630 - 54,408.05 104,671.90
29/02/2020 bank entries February 2020 Bank Entries J1630 - 9,435.00 114,106.90
31/03/2020  bank entries March 2020 Bank Entries J1639 - 22,200.00 136,306.90
30/04/2020  Bank Entries April 2020 Bank Entries J3992 - 11,000.00 147,306.90
25/06/2020 Esmond Clouthier exp move chq 816 J1781 5,368.75 - 141,938.15
02/07/2020  Cheque # 816 moved to pay on Shar...  shareholder payment J2752 8,330.49 - 133,607.66
31/10/2020  Moves as per Nicole October 2020 Moves as per Nicole J4115 113,793.05 - 19,814.61
31/10/2020 Move Twelve 12 A/P to Long term as... move Twelve 12 J4116 - 7,187.50 27,002.11
31/10/2020 Move Twelve 12 A/P to Long term as... move Twelve 12 J4116 - 7,292.78 34,294.89
31/10/2020 Move Twelve 12 A/P to Long term as... move Twelve 12 Ja116 - 14,375.00 48,669.89
31/10/2020  Move Twelve 12 A/P to Long term as... move Twelve 12 J4116 - 28,750.00 77,419.89
31/10/2020 Move Twelve 12 A/P to Long term as... move Twelve 12 J4116 - 30,312.50 107,732.39
31/12/2020  Yearend 2020 Yearend 2020 J4872 - 50,000.00 157,732.39
127,492.29 254,555.47
2782 Notes Payable Miniutti 157,597.30
31/12/2020 Shareholder YE Moves as per Nicole Shareholder YE Moves  J4902 - 5,033.70 162,631.00
31/12/2020 Sharehoider YE Moves as per Nicole Shareholder YE Moves  J4902 5,000.00 - 157,631.00
5,000.00 5,033.70
2783 Notes Payable TW1 Oaks 457,000.00
31/10/2020 Moves as per Nicole October 2020 Moves as per Nicole J4115 - 113,793.05 570,793.05
31/12/2020 Shareholder YE Moves as per Nicole Shareholder YE Moves J4902 5,000.00 - 565,793.05
5,000.00 113,793.05
2784 Due to/from Ron and Jacquie 27,957.92
01/01/2020 move from December 2019 as It was...  Grant Thornton J4686 25,000.00 - 2,957.92
01/01/2020 move from December 2019 as It was...  Grant Thornton J4686 - 2,599.13 5,657.05
01/01/2020 move from December 2019 as It was...  Grant Thornton J4686 - 3,984.57 9,5641.62
29/02/2020 bank entries February 2020 Bank Entries J1630 - 2,800.00 12,341.62
29/02/2020 bank entries February 2020 Bank Entries J1630 - 13,350.00 25,691.62
20/02/2020 bank entries February 2020 Bank Entries J1630 - 43,624.47 69,316.09
29/02/2020  bank entries February 2020 Bank Entries J1630 - 7,565.00 76,881.09
29/02/2020 Move owner bank entry loans to the ...  Move owner loans J2690 67,339.47 - 9,541.62
31/03/2020 bank entries March 2020 Bank Entries J1639 - 17,800.00 27,341.62
31/03/2020 Move owner bank entry loans to the ... owner entries J2691 17,800.00 - 9,541.62
30/04/2020  Move owner bank entry loans to the ... owner entries J2692 9,000.00 - 541.62
30/04/2020 Bank Entries April 2020 Bank Entries J3992 - 9,000.00 9,541.62
31/12/2020  Shareholder YE Moves as per Nicole Shareholder YE Moves  J4902 5,000.00 - 4,541.62
124,139.47 100,723.17
2785 Note Payable - Steven Walter Lunn 3,445.80
2786 HR Corp-Ron&Jacquie ShareholderLoan 93,000.00
01/01/2020 move from December 2019 as it was... Grant Thornton J4686 - 25,000.00 118,000.00
29/02/2020 Move owner bank entry loans to the ...  Move owner loans J2690 - 67,339.47 185,339.47
31/03/2020 Move owner bark entry loans to the ...  owner entries J2691 - 17,800.00 203,139.47
30/04/2020 Move owner bank entry loans to the ...  owner entries J2692 - 9,000.00 212,139.47
- 119,139.47

Printed On: 28/11/2023
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Royal Oaks Golf Club Inc

General Ledger Report 01/01/2020 to 31/12/2020

Sorted by: Date

Date Comment

Source #

JE#

Debits Credits Balance

3125 Preferred Shares

Printed On: 28/11/2023

500,000.00 Cr

Page 2




Court File No.:

, MW\ 28 623
IN THE COURT OF KING'S BENCH OF NEW BRUNSWICK

TRIAL DIVISION
, This is Exhibit “O” to the Affidavit of Es 023 louthier
JUDICIAL DISTRICT OF MONCTON sworn to before me at the City of é% E in
the Province of #ew Ontario, this "/ % day of July,
BETWEEN: 2026.

“Glonet

TW1 OAKS INC.,

Applicant,
-and -

HR CORPORATE STRATEGIES LTD.; WALTER STEPHEN
LUNN, ROYAL OAKS GOLF CLUB INC,,
Respondents.

AFFIDAVIT

I, WALTER STEVEN LUNN, of Tucson, Arizona, MAKE OATH AND SAY AS FOLLOWS:

1. | am a director and shareholder of the Royal Oaks Golf Club Inc ('ROGC”). As such, | have
personal knowledge of the matters herein deposed to except where otherwise stated.

Background of Investment in ROGC
2. | invested $500,000 in ROGC through the purchase of common shares in March of 2019.

3. My investment was intended to be short-term. The Share Purchase Agreement by which |
made my investment provided a put option that allowed me to require the other shareholders
to purchase my shares on the one-year anniversary of my investment for a purchase price of
$540,000, being my initial investment plus a return of 8% (the?"Put:Option”). The Agreement
further confirmed that, unless the Put Option was carTce‘IIé:d,‘iny common shares would be

deemed to be non-voting.

4. When the one-year anniversary arrived (March of 2020), the other shareholders, TW1 Oaks
Inc. (“TW1”) and HR Corporate Strategies Inc. ("HR”) asked me to defer the exercise of my










Court File No. MC-314-2021

IN THE COURT OF KING'S BENCH OF
NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

BETWEEN:
TW1 OAKS INC,,
Plaintiff,
-and -
RONALD HRYNYK and HR

CORPORATE STRATEGIES INC.,
Defendants,
-and -

ESMOND CLOUTHIER, STEPHEN
LUNN, TWELVE12 INVESTMENTS
AND CONSULTANCY INC., and
ROYAL OAKS GOLF CLUB INC,,

Parties Added by
Counterclaim.

NOTICE OF COUNTERCLAIM ON
BEHALF OF WALTER STEVEN
LUNN
(Form 27C-2)

TO: Royal Oaks Golf Club Inc.
c/o Edwin (Ted) Ehrhardt
Bingham Law
Marven’s Place
1 Factory Lane, Suite 310
Moncton, NB E1C 9M3

This is Exhibit "P" to the Affidavit of Esmond Cﬁuthier
sworn to before me at the City of __ /3ARKIE

Provin%a@,@rio, this /3 day of July, 2026.
/’\(f:\j\

Eric O. Gionet —— \

COUR DU BANC DU ROI DU
NOUVEAU-BRUNSWICK

DIVISION DE PREMIERE INSTANCE

CIRCONSCRIPTION JUDICIAIRE DE

ENTRE: -
COURT OF KING'S EZ=ZNCH

MONCTOMN, B
FILED | REGISTERED

Denidiitethd 202

COUR DU BANC DU ={v]]
net- MONCTOM, N.-8.
DEPOSE | EWREEGE TRE

Défendeur

AVIS DE DEMANDE
RECONVENTIONNELLE
(FORMULE 27C-2)

DESTINAIRE:



T E PARTY ADDED BY
COUNTERCLAIM, STEVEN LUNN, IN
THIS ACTION HAS FILED THE
WITHIN COUNTERCLAIM AGAINST
YOU;

If you wish to defend the Counterclaim,
either you or a New Brunswick lawyer
acting on your behalf must prepare your
Defence to Counterclaim in the form
prescribed by the Rules of Court and serve
it on the Party Added by Counterclaim or
hislawyer at the address shown below and,
with proof of such service file it in this
Court office,

(a) Ifyouare served in New Brunswick,
WITHIN 20 DAYS after service on you of
this Notice of Counterclaim, or

(b) If you are served elsewhere in
Canada or in the United States of America,
WITHIN 40 DAYS after such service, or

(¢) If you are served anywhere else,
WITHIN 60 DAYS after such service.

If you fail to do so you may be
deemed to have admitted the counterclaim
made against you and without further
notice to you JUDGMENT MAY BE
GIVEN AGAINST YOU IN YOUR
ABSENCE.

You are advised that:
(@) You are entitled to issue documents

and present evidence in the proceeding in
English or French or both;

LE. DEFENDEUR DANS CETTE
ACTION A DEPOSE LA DEMANDE
RECONVENTIONNELLE CI-
INCLUSE CONTRE LE DEMANDEUR
ET VOUS-MEME

Si vous désirez présenter une défense a la
demande reconventionnelle, vous-méme ou
un avocat du Nouveau-Brunswick chargé
de vous représenter devrez rédiger votre
défense reconventionnelle en la forme
prescrite par les Régles de procédure, puis
la signifier au défendeur ou a son avocat a
I'adresse indiquée ci-dessous et la déposer
au greffe de cette Cour avec une preuve de
sa signification:

(a) DANS LES 20 JOURS de Ia
signification que vous sera faite du présent
avis de poursuite accompagné d'une
demande reconventionnelle, si elle vous est
fait au Nouveau-Brunswick ou

(b) DANS LES 40 JOURS de la
signification, si elle vous est faite dans une
autre région du Canada our dans les Etats-
Unis d'Amérique ou

(c) DANS LES 60 JOURS de Ia
signification, si elle vous est faite ailleurs.

Si vous omettez de la faire, vous pourrez
étre réputé avoir admis toute demande
reconventionnelle et, sans autre avis,
JUGEMENT POURRA ETRE RENDU
CONTRE VOUS EN VOTRE ABSENCE.

Sachez que:

(a) Vous avez le droit dans la présente
instance, d'émettre des documents et de
présenter votre preuve en frangais, en
englais ou dans les deux langues;



(b) The Party Added by Counterclaim
intends to proceed in the English language;
and

(c)  Your Defence to counterclaim must
indicate the language in which you intend
to proceed.

THIS NOTICE is signed and sealed for the
Court of King's Bench by Sarah Hébert,
Clerk of the Court at 145 Assomption Blvd,
Moncton, New Brunswick, on the ﬁﬂ‘day of

A‘)m‘ \_,2024.
original signed by /
original signé par
Sarah Hébert

Sarah Hébert
Clerk of the Court
Judicial District of Moncton

Court of King’s Bench of New Brunswick
Trial Division

145 Assomption Blvd.

Moncton, NB E1C OR2

(b) Le demandeur a l'intention
d'utiliser la langue Englais; et

(¢) L'exposé de votre défense doit
indiquer la langue que vous avez l'intention
d'utiliser.

CET AVIS est signé et scellé au nom de la
Cour du Banc de la Reine par
, greffier de la
Cour 3a , Ce
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STATEMENT OF DEFENCE

1. The Statement of Defence of Counterclaim of Walter Steven Lunn filed June 13,2022 is
incorporated herein by reference.

COUNTERCLAIM OF WALTER STEVEN LUNN

2. The Defendant, Walter Steven Lunn (“Lunn”), of Tucson, Arizona, was added as a party to
these proceedings by Counterclaim filed by Ronald Hrynyk (“Hrynyk”) and HR Corporate Strategies
Inc. (“HR”) — who are both Defendants as well as Plaintiffs by Counterclaim.

3. Hrynyk is the directing mind of HR.

4, Royal Oaks Golf Club Inc. (“ROGC”) is a body corporate pursuant to the laws of the
Province of New Brunswick with registered office at 401 Royal Oaks Blvd., Moncton, New
Brunswick. ROGC is added to these proceedings by this counterclaim.

5. HR and the Plaintiff, TW1 Oaks Inc. (“TW1”), are shareholders in ROGC.

6. On March 29, 2019 Lunn entered into a Share Purchase Agreement (“SPA”) with ROGC,
TW1 and HR. Pursuant to the SPA Lunn purchased 125,667 common shares in ROGC for Five
Hundred Thousand Dollars ($500,000.00).

7. Section 2.4 of the SPA provided Lunn with a “put option” whereby he was entitled to have
his shares repurchased by ROGC, TW1 and/or HR for the sum of Five Hundred and Forty Thousand
Dollars ($540,000.00) after one year. Section 2.4 states:

Section 2.4.  Put Option: The Seller [ROGC] shall do all acts and execute all such
documents to give effect to a put option in respect of the Purchased Shares in favour
of the Purchaser [Lunn] as follows:

(@ On the first anniversary of the Closing Date [March 29, 2019] and within a
period of ten (10) Business Days of such anniversary date (the “Put Option
Date”), the Purchaser shall have the right, but not the obligation, to put the
Purchased Shares to each the Seller and the Shareholders by written notice
(the “Put Option™); and

(b)  The Seller and/or the Shareholders either separately or collectively shall
purchase the Purchased Shares from the Purchaser at the value of five
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hundred and forty thousand Canadian dollars (C$540,000) and shall cause the
closing of such purchase to be effected within thirty (30) days after the end of
the Put Option period set out in section 2.4(a) above.

8. Due to the impact of COVID-19, on March 31, 2020, Lunn was asked by Nicole Cloutier, an
officer and director of TW1, to agree to a one (1) year extension of the Put Option on the same terms
as stated in the SPA. This proposal was agreed to by HR, ROGC and Lunn.

9. On March 29, 2021, Lunn exercised his Put Option. Between June and December, 2021,
Lunn was paid Eighty-Three Thousand Two Hundred and Thirty Dollars ($83,230.00) in respect of
interest/dividends that accrued pursuant to the Put Option between March 29, 2019 and the date the
Option was exercised: March 29, 2021. However, in breach of the SPA, ROGC, TW1 and HR have
failed to pay Lunn Five Hundred Thousand Dollars ($500,000.00) in accordance with the Put
Option.

10. Lunn therefore claims the following for breach of the SPA against ROGC, TW1 and HR,
jointly and severally:

1. An Order declaring that ROGC, TW1 and HR are jointly and severally indebted to
Lunn for the principal amount of Five Hundred Thousand Dollars ($500,000.00) plus
compound interest accruing at a rate of eight percent per annum (8%) from March
29, 2021 through to the date of judgment;

il. Judgment in favour of Lunn against ROGC, TW1 and HR, jointly and severally for
the principal amount of Five Hundred Thousand Dollars ($500,000.00) plus
compound interest accruing at a rate of eight percent per annum (8%) from March
29, 2021 through to the date of judgment;

iil. Post-judgment interest;

iv. Costs; and

V. Such further and other relief as this Honourable Court deems just and expedient.
11.  The relief sought hereunder was first requested in the “Statement of Defence of

Counterclaim” that Lunn filed on his own behalf on June 13, 2022. The form of that document was
incorrect — it should have been in the form of a “Notice of Counterclaim”. Lunn says the use of an
improper form was a procedural irregularity that this Honourable Court may correct.

12. Lunn pleads and relies upon s. 21 of the Limitation of Actions Act, SNB 2009, ¢ L-8.5.
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13.  Lunn intends to proceed in the English Language.

DATED at Saint John, New Brunswick, this 27th day of March, 2024.

BRENTON KEAN

75 Prince William Street, 4% Floor
PO Box 609

Saint John, NB E2L 4AS5
Telephone: (506) 633-2556

Michael D. Brenton, K.C.
Brenton Kean

Solicitors for the Party Added by Counterclaim,
Steven Lunn




This is Exhibit "Q" to the Affidavit of Esmond Clouthier
sworn to before me at the City of ﬂi’é’ i, inthe

Province of Qntario, this /5" day of July, 2026.
- IR
Eric O. Gionhe W

IN THE COURT OF KING’S BENCH OF NEW BRUNSWICK

Court File No.: MC-314-2021

TRIAL DIVISION
JUDICIAL DISTRICT OF MONCTON
BETWEEN:

e . iT\nm OAKKS INC.,
- | Plaintif,
-and -

RONALD HRYNYK and HR CORPORATE
STRATEGIES LTD., :

Defendants.
-and —

ESIOND CLOUTHIER, STEPHEN LUNN, TWELVE12
INVESTMENTS AND CONSULTANCY INC. and
ROYAL OAKS GOLF CLUB INC.

Parties added by Counterclaim.

DEFENCE TO COUNTERCLAIM OF WALTER STEPHEN LUNN
. (FORM 27D)

1. The Plaintiff, TWW1 Oaks Inc. (“TW1") admits the allegations at paragraphs 1, 2,
3, 4, 5, 6 and 8 of the Counterclaim filed by Walter Stephen Lunn (“Lunn”) on
March 27, 2024 (“the Counterclaim”). ‘

2. TW1 denies that Lunn is entitled to the relief sought against TW1 at paragtaph .
10 of the Counterclaim and further denies that Lunn is entitled to any other relief
against TW1.

3. With respect to paragraph 7 of the Counterclaim, TW1 admits these allegations,

except to state that the Counterclaim does not reproduce section 2.4 of the Share

4130-0501-0513




Purchase Agreement (“the SPA”) in its entirety. TW1 pleads and relies upon the

provisions of the SPA in their entirety.

4, With respect to paragraph 9 of the Counterclaim, TW1 admits that Lunn provided
notice of his intent to exercise his put option on March 29, 2021 and admits that
Lunn has been paid approximately $80,000. TW1 denies the remaining

allegations in that paragraph.

5. With respect to parégraph 11 of the Counterclaim, TW1 denies that any relief
was sought against TW1 in a “Statement of Defence of Counterclaim” filed by
Lunn on June 13, 2022.

6. With respect to paragraph 12 of the Counterclaim, TW1 states that section 21 of
the Limitation of Actions Act, SNB 2009, ¢ L-8.5 (“the LAA”) has no application

to the Counterclaim against TW1.
7. With respect to the whole of the Counterclaim, TW1 states that:

(@) . TW1 was prepared to honour the put option on a pro-rata basis when
Lunn advised of his intent to exercise same in March of 2021, but HR
Corporate Strategies Ltd. (“HR”) refused to recognize or honour the put -
option in violation of HR’s contractual obligations, and Royal Oaks Golf
Club Inc. did not have sufficient funds to purchase Lunn’s shares;

(b) faced with HR’s refusal, Lunn forewent the put option in favour of
exercising his voting rights as a shareholder, such that the put-option was
cancelled pursuant to sections 2.4(c) and 2.5 of the SPA;

(c) in the alternative, if the put option was not cancelled, TW1 states that any
claim by Lunn against TW1 to enforce the put option was discovered by

Lunn in or around the spring of 2021 and, as a result, is statute-barred by
expiry of the limitation period.

8. TW1 pleads and relies upon section 5 of the LAA and all'provisions of the SPA,
‘ including sections 2.4, 2.5, 2.6 and 6.5 thereof. ' V

9. TWH1 asks that the Counterclaim against TW1 be dismissed with costs.

4130-0501-0513




DATED at Moncton, New BrunsWick, this 3" day of July, 2024,
STEWART McKELVEY "

Solicitors for the Plaintiff and Defendan-t by -
Counterclaim, TW1 Oaks Inc.

oXat, /'/// /s

Per: Josie H. Marks

P
o

Stewart McKelvey

644 Main Street, Suite 601

P.O. Box 28051

Moncton, NB E1C 9N4

Telephone: (506) 853-1970
Facsimile: (506) 858-8454

Email: jmarks@stewartmckelvey.com

4130-0501-0513



This is Exhibit R to the Affidavit of Esmond Clouthier
sworn to before me at the Cjty of @ RA2UE | inthe
Province of Ontario, this /< day of July, 2026

({\(—‘2 ﬁi\ Court File No: MC-314-2021

Eric O, Gionst——

IN THE COURT OF KING’S BENCH OF NEW BRUNSWICK
TRIAL DIVISION
JUDICIAL DISTRICT OF MONCTON
BETWEEN:
TW1, OAKS INC.
Plaintiff

-and -

RONALD HRYNYK and HR CORPORATE STRATEGIES INC.
Defendants

-and -

ESMOND CLOUTHIER, STEPHEN LUNN, TWELVE12
INVESTIVIENTS AND CONSULTANCY INC., and ROYAL ODAKS
GOLF CLUB INC.

! Parties Added by Counterclaim

DEFENCE TO COUNTERCLAIM
(FORM 27D)

1 The Defendants/Plaintiffs by Counterclaim, Ronald Hrynyk (“Mr. Hrynyk”) and HR
Corporate Strategies Ltd. (collectively the "HR Defendants”), admit the allegations contained in
paragraphs 2, 3, 4, 5 and 6 of the Counterclaim on Behalf of Walter Steven Lunn (the “Lunn
Counterclaim”), except with respect to paragraph 2 wherein it states “HR Corporate Strategies

Inc.” ~ the proper name is “HR Corporate Strategies Ltd.” (hereinafter “"HR").

2. The HR Defendants deny the allegations contained in paragraphs 7, 8 and 9 of the Lunn

Counterclaim.
3. With respect to paragraph 1. of the Lunn Counterclaim, the HR Defendants make no plea.

4, With respect to paragraph 7 of the Lunn Counterclaim, the HR Defendants state that the
Share Purchase Agreement (“SPA”) between Royal Oaks Golf Club Inc. ("ROGC”), Walter Steven



Lunn (“Mr. Lunn”), HR and TWi Oaks Inc. ("TW1"), is invalid and/or unenforceable as against

them for the following reasons:

a. Nicole Clouthier misrepresented to the HR Defendants that the SPA was being
prepared with the assistance and advice of counsel, and the HR Defendants were

ihduced to execute the SPA on that basis;
b. Mr. Hrynyk is not a party to the SPA;

¢. The SPA Is so unclear, ambiguous and Incomplete as to be invalld and

unenforceable, and in particular:

i. Sections 2.4 to 2.6 of the SPA are unclear, ambiguous and incomplete;

and

ii. Section 4.2{c) of the SPA references a Voting Agreament that was not

attached to the SPA or does not exist;

d. The SPA was not entered into pursuant to and in compliance with the
Shareholders’ Agreement executed March 29, 2019 {the “SA"); and

e. Such further and other reasons as may be identified prior to trial.

5. With respect to paragraph 7 of the Lunn Counterclaim, in the aiternative the HR

Defendants plead and rely on the provisions of the SPA, in particular:

a. The definition of “Shareholders”, which is “Ron, Jacquie and [TW1] collectively”,

and does not include HR;

h. Section 2.4(a) which states that within ten (10) days of March 29, 2020, Mr.
Lunn “shali have the right, but not the cbligation, to put the Purchased Shares to
each of the Seller [meaning ROGC] and the Shareholders by written notice";

¢c. Section 2.4{b) which states, “[ROGC] and/or the Shareholders elther separately
or collectively shall purchase the Purchased Shares from the Purchaser at the
value of five hundred and forty thousand Canadian dollars (C$540,000.,00) and
shall cause the closing of such purchase to be effected within thirty (30) days

after the end of the Put Option peried...”;



d. Section 2.4{c) which states, "Where the Put Option is not exercised ... the Put
Option shall be cancelled and ... the terms and conditions of Section 2.5 shall
then apply to the Purchased Shares”;

e. Section 2.b which states that Mr. Lunn may cancel the Put Option at any time
prior to March 29, 2020, "upon reasonable notice to the Shareholders and the
Parties agree that they shall do all such acts and execute all such documents as
may bhe required to cancel the put option and recognise the Purchased Shares as
common shares in the capital of [ROGC] with full voting rights, including but not

limited to the entry into of the shareholders agreement ...”; and

f. Section 2.6 which states, “Unless and until the Put Option is cancelled pursuant
to Section 2.5 above, the Purchaser acknowledges and agrees that the
Purchased Shares shall be deemed to he non-voting shares and that it shall not

have the benefit of any voting rights under the Sharehoclders Agreement”;

B. The HR Defendants deny that the SPA provided Mr. Lunn with a Put Option whereby he
was entitied to have his shares repurchased by ROGC, TW1, and/or HR. Rather, the SPA
purported to provide Mr. Lunn with a Put Option whereby he was entitied to have his shares
repurchased by ROGC, TW1, and/or “Ron” and “Jacquie”.

7. The HR Defendants further state that Mr. Hrynyk and Jacqueline Boddaert (“Ms.
Boddaert”) were improperly included in the definition of shareholders of ROGC because they
were not shareholders at that time,

8. The HR Defendants deny that the SPA binds Mr. Hrynyk or Ms. Boddaert, as they are not
parties to the SPA.

9, The HR Defendants further state that HR is not included in the definition of
“Shareholders” in the SPA; therefore, the Put Option is not enforceable as against HR.

10.  With respect to paragraph 8 of the Lunn Counterclaim, the HR Defendants deny that
there was a valid and enforceable extension of the Put Option, for reasons that include but are

not {imited to:



a. The proposal to extend the Put Option put to Mr. Lunn by Ms. Clouthier on April 4,

c.

d.

2020, was invalid and improper because Ms. Clouthier did not have authority to
put the extension proposal to Mr. Lunn, and did so without the knowledge or
authority of the other parties to the SPA or the Put Option, in contravention of the
terms of the SPA and the SA;

The proposal to extend the Put Option was not put to Mr, Hrynyk by Ms. Clouthier
unti! April 10, 2020, after the Put Option had expired,;

In her correspondence to Mr. Hrynyl on April 10, 2020:

i. Ms. Clouthier represented to Mr. Hrynyk that she would “reach out to ...
counsel” and the extension would be “papered” and “reflected in the
corporate books” and any agreement by Mr. Hrynyk to the extension,
which is not admitted but denied, was in reliance on this representation
and conditional on those steps being taken, and was at best an

unenforceable "agreement to agree”; and

ii. Ms. Clouthier did not disclose that she had already put the proposal to
extend the Put Option to Mr. Lunn; rather, she stated she would “reach
out to [Mr. Lunn]®, and Mr. Hrynyk acted in reliance on this

misrepresentation;

The extension of the Put Option was not agreed to by ali parties to the SPA and/or
all parties to the Put Option;

Mr. Hrynyk reasonably expected that Ms. Clouthier would follow through with
obtaining the advice and assistance of counsel, and with documenting the
extension, and he reasonably expected that he would be provided the said
documentation for his review and signature; however, Ms. Clouthier did not follow
through with taking these steps;

There is no valid written agreement with respect to the exiension of the Put

Option;



g The extension of the Put Option was not entered into pursuant to and in

h.

compliance with the SA; and

Such further and other reasons as may be identified prior to trial.

11, With respect to paragraph 9 of the Lunn Counterclaim, the HR Defendants deny that the
Put Option was validly exercised by Mr. Lunn on March 29, 2021, or otherwise, for reasons that
include but are not limited to:

a.

b.

The Put Option had expired and was not validly extended;

My, Lunn did not provide valid written notice of his decision to exercise the Put
Option to each of the parties to the SPA and/or each of the parties to the Put
Option in accordance with Section 2.4 of the SPA;

Each of the parties to the SPA and/or each of the parties to the Put Option did not

accept Mr, Luni's exercise of the Put Option; and

Such further and other reasons as may be identified prior to trial.

i2. With respect to paragraph 9 of the Lunn Counterclaim, the HR Defendants further deny

that Mr. Lunn was entitled to receive $83,230 “in respect of interest/dividends that accrued

pursuant to the Put Option between March 28, 2019 and the date the option was exercised:

March 29, 2024,” and if such amounts were paid to Mr. L.unn, this was done in contravention of

the SA.

13.  The HR Defendants plead and rely on the terms of the SA, including without limitation:

a.

The definition of “Shareholders”, which is “TW1 Oaks and HR";

b. Section 1.03, which provides that the SA shall apply to Mr. Lunn’s shares “upon

certain trigger events and on the terms and conditions as set out in the
respective share purchase agreement between the relevant parties, the

Corporation and the Shareholders™;

Sections 3.07 and 3.08, which provide for the indemnity of directors by ROGC of
amounts paid to settle an action or satisfy a judgment reasonably incurred in

respect of a civil proceeding,



d. Section 4.02, which states:

4.02 Major Decisions of the Shareholders. No act,
decision, by-law or resolution of the Board of Directors which
retates to any of the following matters may be acted upon hy
the Corporation without the prior written consent of all of the
Shareholders:

5, Issuance of shares in the Corporation ...

18. Make any payment of dividends, distribution of
surplus earnings, return of capital, redemption or
repurchase or other acquisition of shares;

e. Section 6, which sets out terms and restrictions regarding share transactions.
14. The HR Defendants deny any and all liability in respect of the SPA and/or the Put Option.
15. The HR Defendants deny the relief claimed at paragraph 10 of the Lunn Counterclaim.

16.  With respect to paragraph 14 of the Lunn Counterclaim, the HR Defendants state that
the Lunn Counterclaim goes beyond correcting a procedural irregularity in the “Statement of
Defence of Counterclaim” filed by the Party Added by Counterclaim, Walter Steven Lunn, on June
13, 2022 {the "2022 Lunn Counterclaim”), and in particular and without limiting the generality
of the foregoing:

a. The Lunn Counterclaim advances a claim against HR, ROGC, and TW1 in joint and
several liability, whereas the 2022 Lunn Counterclaim only advances a claim
against Mr. Hrynyk personally in the amount of $261,485, representing 42% of
$500,000 ($210,875) plus 3 years of interest at 8% ($50,610). The 2022 Lunn
Counterclaim does not advance a claim against HR, ROGC, or TW1, nor does it

plead joint and several liability; and

b. In the 2022 Lunn Counterclaim at paragraph 24, Mr, Lunn pleads that his
125,667 common shares in ROGC are voting shares. This is an entirely different

position than that taken by Mr. Lunn in the Lunn Counterclaim.
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