
Court File No.: SJM-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 -

CWB MAXIUM FINANCIAL INC.BETWEEN:

APPLICANT

- and -

ROYAL OAKS GOLF CLUB INC.

RESPONDENT

AFFIDAVIT

1.

2.

4160-8629-2524 v1

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.

I 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. 1 am also a director of TW1

Oaks Inc. ("TW1"), which has been a shareholder of ROGC since January 1, 2018. As such,

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

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

I, ESMOND CLOUTHIER, of King Township in the Province of Ontario, MAKE OATH AND

SAY AS FOLLOWS:
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3.

4.

DocumentExhibit Date

March 28,2019 Share Purchase Amendment Agreement“B”

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

March 29,2019 Shareholders’ Agreement“D”

5.

6.

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

TW1: 218,000 common shares(b)

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

Lunn: 125,667 common shares.(d)

7.

4160-8629-2524 v1

TW1 opposes the Receiver’s proposal to allow the Lunn Claim and to distribute $629,856 to

Lunn as an “unrelated creditor". I make this affidavit to provide the factual basis upon which

TW1 relies to oppose the allowance of the Lunn Claim.

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.

Purchase of shares by Lunn in ROGC

Lunn became a shareholder of ROGC as part of a reorganization of ROGC in March of 201 9.

Attached and marked as exhibits are the following agreements executed at the time of the

2019 reorganization:

“C”

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”.

Following the 2019 reorganization, the directors of ROGC were myself and Ronald Hrynyk

(“Hrynyk”). The shareholders of ROGC were:
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8.

Attached and marked as Exhibits are:9.

DocumentExhibit Date

July 16, 2021

July 28, 2021“G”

I have reviewed the First Lunn Affidavit and confirm that the facts set out therein are true.10.

11.

12.

DirectorsShareholders

4160-8629-2524 v1

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:

TW1: 100,000 preferred shares

TW1: 218,000 common shares

HR: 159,000 common shares

Lunn: 125,667 common shares

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.

Affidavit of Lunn setting out the facts relating to his exercise and

cancellation of the Put Option ("First Lunn Affidavit”).

Esmond Clouthier (TW1 nominee)

Lunn (Lunn nominee)

Hrynyk (HR nominee)

Exercise and Cancellation of Put Option

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.
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13.

14.

15.

Shareholders’ MeetingJune 2, 2021

Directors’ MeetingJune 10, 2021

Directors’ MeetingOctober 29, 2021

Directors' MeetingNovember 17, 2022

Shareholders’ MeetingDecember 13, 2022

Directors’ MeetingMay 4, 2023

16.

Exhibit Document

2020 Financial Statements“K”

2021 Financial Statements

2022 Financial Statements

17.

4160-8629-2524 v1

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.

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.

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:

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.

“M”

ttj „

Lunn’s Role as Shareholder & Director

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:
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18.

19.

20.

21.

22.

23.

24.

4160-8629-2524 v1

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.

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:

Second Lunn Affidavit

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.

Proceedings in Court File No. MC-314-2021

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 .

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.
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Date

May 12, 2021

June 30, 2021

July 19, 2021

July 19, 2021

June 13, 2022

ROGC was not a party to the Shareholders’ Proceedings.25.

26.

27.

28.

Prior to the post-receivership filing of this Notice of Counterclaim, Lunn had not:29.

requested that ROGC purchase his shares pursuant to the Put Option; or(a)

(b)

4160-8629-2524 v1

asserted that he was owed money by ROGC in relation to his attempt to exercise the

Put Option.

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.

Pleading

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.

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.

Amended Notice of Action and Statement of Claim filed by TW1 to

correct typographical errors in the names of the Defendants.

Defence to Counterclaim filed by TW1, Esmond Clouthier and

Twelve12.

Defence to Counterclaim filed by Lunn with Counterclaim against

Hrynyk.

Post-Receivership Claim advanced by Lunn

On February 23, 2024, Deloitte was appointed as a private receiver over ROGC.
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30.

As ROGC is in receivership, no defence has been filed by ROGC.31.

Lunn’s Claim

32.

33.

34.

(a)

a further $40,000 that would become due in 12 months.(b)

35.

36.

/I'

4160-8629-2524 v1

TW1 and HR filed defences to the Counterclaim filed by Lunn, copies of which are attached,

respectively, as Exhibit "Q” and Exhibit "R”.

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”. I disagree with this

assertion.

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.

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

as alleged.

$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

)
)
)
)
)
)
)
)

)
Eric O. Gionet

Commissioner of Oaths, being a lawyer

Law Society of Ontario No. 40204P

L/

Esmond Clouthier

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:

SWORN TO before me at the City of

, Province of Ontario, on this

/J_ day of July, 2026.

_ 1



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

Brenton Kean,75 Prince William Street. Saint John. NB E2L 202 Atfn: William Kean (wck@brcDionton.com)

I am a creditor of the above-selected debtor.I.

I have knowledge of all circumstances connected with the claim referred to below2.

3

Complete appropriate category4.

A.

B

C

D,
(Attach a copy ofthe

E.

(Give full particulars of the claim,

5. 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.

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 ofaccount or affidavit must specify the

vouchers or other evidence in support ofthe claim.)

CLAIM BY FARMER, FISHERMAN or AQUACULTURIST of $

That 1 hereby make a claim under Subsection 81 2(1) of the Act for the unpaid amount of $

sales agreement and delivery receipts.)

CLAIM BY WAGE EARNER OF $

That I hereby make a claim under subsection 8L3(8) of the Act in the amount of

That I hereby make a claim under subsection 8 1 .4(8) of the Act in the amount of $

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

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 ofwhich are as

follows: (Attachfull particulars ofthe security, including the date on which the security was given and the value at which you

assess the security and attach a copy ofthe security document)

BANKRUPTCYAND INSOLVENCY ACT

PROOF OF CLAIM FORM

Sections 50 I . subsections 65.2(4), 8 1 .2( 1 ). 8 1 .3(8), 8 1 .4(8), 1 02(2). 124(2) and 1 28( 1 k and paragraphs 5 1(1 )(e) and 66. 1 4(b) of the Act

UNSECURED CLAIM of$ 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.

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 ofTucson, in the State ofArizona do hereby certify that:

This is Exhibit “A” to the Affidavit of Esmond Clouthier

sworn to before me at the City of /ET in
the Province ofN^fr Ontario, this day of July,

2026. -O j

Erre-0-»Glonet \



6. That tho following are tke payments thsl I have received from, and the qedits that I have allowed to, flnd thc transfers at
udorvaluc within the meaning of subsection 2{l) of the Act that I hsve been privy to or a pilrq to }yith the debtorwithin thc
thrce months (or, ifthe creditor and the debtor are related within tho meaning ofsection 4 ofthe Act or were not denling with
oach other at arm's length, wilhin tho 12 months) immediatoly before the date of the initial bankruptcy event rvithin the meoning
ofsection 2(l) ofthe Act: (ptovtde datails ot paymant, crsdfts and kan$fe$ at undervalue,)

None

Dated -H //rt4
this / / dayofJanuary,2025,

* / $'/e ,f&S' f ,?a g
Koo- */,\ffi:t'/L/b

r\ fa.hv Jah4rl/f
\.-, c.

(CREDITOR,S (CREDTTOR:s FACSIMILE NUMBER)

stevelunn60@gmai l.com
(urut luKs E-MAB" A.UDR.8SS)

NOTE: lf an affidavit ls attachad, it must have heen mada bafore a person qual!fred ta take afftdavlts or solemn d6clarz1gon6.

IVARNTNOST A Trustee may, purcuan! b Subseclrbn I 28(3) af tha Act redeem a security on payment ta tho secured creditor of fhe debtot the
value oflhe secwity as assessod in a proof of secuily by the socurdd craditor.

subsecflon 201(1) of tha Aat provldese evart penallles for ma*lng any false clalm, proofddctanrffon or s tatsmant af acilount,

Musf le ogned a nd witnessad
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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:

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.

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 fl,unn] 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.a@) above.

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.

2

a
J
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4. On March 29,2021,I exercised my Put Option. Attached as Exhibit o'C" is my email
exercising my option and receipt from Nicole clouthier and Ron Hrynyk.

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.

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 *Dno 

are the pleadings in respect of this dispute.

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.

The interest rate agreed to be paid in aceordance with the SPA and the subsequent
postponement agreement described in paragraph 3 above eight percent (8%) per an111rm.
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 intercst payment made to me
by Royal Oaks on March 29,2021through to the date of judgment. Three yearsn
unpaid interest calculated to the date of receivership is ths amount of $129,d56.00
(calculated as $40,000 + $43,200 + $46,656).

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

5

6.

I

7

8.

SWORN TO before me atthe City of Saint
John, Province of New Brunswick, while
the deponent was present in the City of
Tuscon in the State of Arizanaand
appeared before me by way of
videoconference technology,
ttns /ffi-day of Janu ary, 2a25

BEFORE ME:

William C. Kean, K.C.
A COMMISSIONER OF OATHS
BEINC A SOLICITOR

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
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I'his is Exhibi t..... lJ._...,..
referred to irr

"/a.*.ff.cr..
sworn before mc at thC City

Jchn, Brunswick (u, 'rtu*(l)
yof. ,20,?.f.:..

the Affidavit of

.}fu.*n..lau"
of

(.:ommissiot icr ()f oalfis being a Solicitor



BETWEEN:

qHARE PURCHASE ASB

THIS AGREEMENT dated as of the 29ft day of March, 2019;

Bpv,ql.Oplt$.Gnlt,Cl,uh tnc., a limited liability partnership organized under
the laws of the Province of New Brunswick ("Seller")

Wal&r,,8tgVan Lunn.
Emirates (rPurchaserr)

- and.

-and-

- and'

TWi Oaks lnc..

tlR..$qrporate Straieqle* [g,d;
laws of the Province of Oniaiio f'

of PO Eox 42369, Abu Dhabi, United Arab

a body corporate organized uhder the
HR Corporate")

a corporate organized under the laws of the
Province ofOntarlo ('TWl Oaks")"

Ron, Jacquie and TW1 Oaks collectively, the "shareholdere"; and

each of the above belng a "Patty" and collectively, the ,,parfies,.

WHEREAS the deller ls the reglstered and beneficial owner of the Purchased Shares;

ANO WHEREAS ihe Purchaser desires to purchase the Purchased Shares frcim the Seller;

AND WHEREAS the Parlies wish lo confirm certain mattors relaling to the Purchased Shares;

NOW THEREFORE ln consideration of the mutual covenante herein contalned and for olher
good and valuable conslderation, lhe receipt and sufficiency of which each of the Parties hereto
hereby aeknowledges, the Parties hereto hereby covenant ind agree as follows:

ARTICLE ONE
INTERPRETATION

body

Section1.1. Definitions: ln this Agreement, unless the subject matter or context is
inconsistent iherewith, the following words shall have the following meanings:

(a) 'Closlng Dats" mean$ on or bsforo Zgh March, 201gi

(b) "Corporation" m€ans Royal Oaks Golf Club lnc,, a body corporate incorporated
under the laws of the Province of New Brunswick;

(c) "Purchaged Shares" means, 125,6A7 common shares in the capital of lhe
Corporation;and
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(d) "Purchase Price' means the five hundred lhousand Canadian dollars
(C$500,000.00) in respect of the Purchased Shares.

ARTICLE TWO
PURCHASE AND SALE

Section 2.1. Purohase of $hares: $ubject 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 lhe Purchased Shares from the Seller for
the Purchase Price on the Closing Date.

Soction 2.2. Esy$ellt gf Furchase FricE: The Purchaser hereby agr€es to pay the Purchase
Price on the Closing Date to the Seller in freely accesslble funds,to such bank account as may
be notified lo the Purchaser,

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

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

(a) On the fisl 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")i 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 hundred
and forty thousand Canadian dollars (C$540,000.00) and shall cause the closing
of such purchase lo 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 acknowledge 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.

Sectton 2.5. Cancellation of the ?g! OplioJr: The Purchaser shall have right but not the
obligation to cancel tho put option at any time prior to lhe Put Option Date in relalion to all but
not less lhan all of the Purchase Shares upon reasonable notice to the Shareholders and the
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Parties agrea that thay shall do all such acts and execule all such doouments as may be
required to cancelthe put option and recognise the Purchased Shares as common shares in the
capital of the Corporation with full voting righls, including but not limited to lhe entry into of the
shareholders agreement substantially in the form attached hereto at Exhibit A (the
"Shareholders Agreement").

Section 2.6. Pu.LOotion Temp: Unless and until the Put Option is cancelled pursuant to
Seotlon 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 benelit of any voting rights under
the Sharoholders Agreemenl. 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. ,Cl$$inr Dsllve*g$: Orr the Closing Date, the Seller shall deliver, or cause lo be
delivered, to Purchaser the share cerlificates representing the Purchased $hares duly endorsed
ln blank for transfer or stock transfer forms and such other documonts as are contemplated by
Section 2.3 hereof.

Section 3,2. $Snd!&Bg: The obligations of the Seller and Purchaser under this Agraement
are subject to the fulfilment at or prior lo the Closing Date of the following conditions, with each
of paragraphs (a) and (b) being for lhe 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 benefil of Purchaser and being subject to being waived in writing in whole or in part
by Purchaser:

(a) all the representalions and warranties herein of Purchaser shall bs 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 $eller shall be true at and as
of the Closing Date with the same etfect as though they had been made at and
as of the Closing Date; and

(d) The Seller shall have complied with all covenants to ba complied with by the
Seller al or prior to the Closing Date as set forth herein.
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ARTICLE FOUR
REPRESENTATIONS AND WARRANTI E$

Section 4,1. Reprqs$lrlBlions q[d-Wgnanties of thq $eller: The Seller represents and

warrants to Purchaser that:

(a)

(b)

(c)

(d)

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 benelicial owner of the Purchased Shares frse
and clear of all lienS. charges or other encumbrances, and has good and

markeiable title thereto and lhat, upon completion of the transactions
contemplated herein, Purchaser shall hold linsert number of sharesl of ihe lssued
and outstanding shares of the Corporalion, and no person (including the Seller)

shall have any agreement, option, or righl in respect of the issuance of any
additional equity or equity-like interest in the capital of the Gorporation other than
as expressly disclosed to lhe Purchaser;

The Seller has all necessary corporate power and capacity and is otherwise
legally entitled lo entsr into this Agreemenl and to transfer tho Purchased Shares
to Puichaser on ihe terms and conditions set out in this Agreement; and

The Seller is not a non-residenl of Canada for purposes of $ection 116 of the
lncome Tax Aat (Canada).

Replgiger}1$tisns.@C Warfanties-of Pgrchassr: Purchaser hereby represents and

the $eller that:

the fulfilment of the obllgations of Purchaser hereunder will not bE in
contravention of any of ihe provisions of the constating documents of Purchaser;
and

it has reviewed the Shareholders Agreement as atlached hereto in Annex A and

acknowledges and agrees to the terrns and condition$ as set out therein; and

it has reviewed the Voting Agreement as attached hereto in Annex B and
acknowledges and agrees to lhe terms and condilions set out thereln.

ARTICLE FIVE
COVENANTS

Covenanls ol the $ellg{: 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 lhe transactions contemplated herein;

Section 4.2
warrants to

(a)

(b)

Section 5.1

(a)

(c)

(b) to cause the share certificates representing the Purcha$ed Shares to be

delivered to Purchaser on or before lhe Closing Date, duly endorsed in blank for

transfer, or accompanied by a stook transfer form transfening the Purchased
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$hares to Purchaser duly executed ln blank, and lo cause the transfer of the
Purchased $hares to be duly recorded on lhe books and records of the
Corporalion.

Section 5.2. Covananls of.Purchasei: 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

Section6.1. Ap+licahle Lsw: This Agreement shall be construed and interpreted in
accordance wilh the laws of the Province of Nerru 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 Assufancas: The parlies 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 thls 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) hereofl.

Section 6,3. Biading,,.Hffe4: This Agreement shall be binding upon the parties hereto and
their respective successors and permitted assigns, and shall enure lo the benelit of the partias
hereto, their respective successors and permitted assigns.

Section 6.4. t{o'Aasionmsnt: This Agreernent may not be assigned by either party wlthout the
express prior written consent of the other party hereto,

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

Section 6.6. Obliggtions Surulvlnq CloEins: The parlies agroe thal lhe representations and
warranties set out in $ections 4 .1 and 4.2 hereof shall survive closing.

$ection 6.7. Coirntaroart an4. Flg,ctr?nic Traasr"nission: This Agreemenl 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 lt has execuled this Agroement, 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. ln such event, $uch parly shall forthwlth deliver to the other party the
counterpan of this Agreement executed by such party.

[remainder of page intentionally left blank - signature page to followl
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lN WITNES$ WHEREOF the parlies h6reto have execulad and delivered this
Agreement as of the day and year first above wrltten,

ROYAL OAKS GOLF CLUB INC.

Name:
Title:

WALTER STEVEN LUNN

Por:

Title:

HR CORPORATE STRATEGIES LTD.

Per:
Name:
Tltle:

TWt OAKS tNC.

Fer:

Title:

Per:
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Itlmtl{lcitlelld,Iihlsrg,rdlkqM ', {rucoteclbu >
:n!I6ct! 6oyq! oalrg p-o_ii 

Sf qr, cqtcrr.up
.Diitsr Maioh s!,z0ZOatUiOS:Zo nU ro.T '
TotsteueLunn@

.!

.Hl6tBvo.l

Wouiwhal a tlmE:to ba omutllng:V.oti. glpo laal Wp oorrspnond.ert, llie world qsrlnlntJt hap ohanged Bryd.lhd lrupgtq nrewldely ond stobaly folr nlrri oiri'fijilns horjiby;ti;ii:= 
-

'l dqlqpe lhls.o.m.Blt fnds you qnd ldui lbUqd onps Wail and hb.allhyl.

The fattrily anq I mhnod Maroh 19ttl d.nd heve baen ln sdlf.holallon avor slnoo, Wa liinrilly gel tb do our own,grocsryrhoppln0 lhls I'r.Hetrl

iliote

Goufso

I

I

hEvo



Sll fout lnvaelmenl, as.you know, you have a rlght to put lhe shqlss bs6* to thc gotf olub lncludlrg baing patd oui on lhs
tllvldend. You ale alsc ablelo conlinuo your lnvoetrnent and wg would bo abla to iltar an axtaneloi ot ttrl irrnrrond terrng
lor anolhor yoar ll !!.rat ryoytd bs ol lnleroet to icl. ng rur pavrng ori tns dtvtdind hr iot-s-isiij 6 tir6 ilEr ta;;trdl;fti 

'

rnannor' I hsvir nol landEd op .a b9$ *our*E'oi eotlsn gnd lt ivoilo reatty <tepenc on wtwiylu wd;itiu rii oo, wi coutd *eat tr

11rc"lnyegM and tlereby d€lay tha tax lmFacl or pot€nils[y stucture'fl ai an opilon, agiln OetoifinginJrax lmpact, Let rne
kno$rrishat you would llke lo do 0n lhle, howawr. Paymenl out I untleraland wouid boa [exable ev*nl

Ourmldilm lo hngrterm vtilon fot lh€ golf coi,,rss hbr sllghtly olrunged dlrecllnn ns we losl a hat$l r,vould not ba lhe beet.
naxt.phaaeJust yot. lnveatora ars hesllanl as Boon ae you utlir lhe wode 'hotel' and for rnora lmrnedlats capttel lnJaellon
lnto lha goll club, developlng erlald lands on lhs golf club rcould probably be best uss ol monoy and pmvHl mori cerleln
tllvltlsnd ttom O.oltt a llrnlng and IRR ptrspoolive. We sra acllvetyiooklng nl ronlng, oon{rucllon and irltimetely etruclurlng
bout lnvoelment foroqUlty of lhe around ?.7acree on the golf corirsa ha[wsuld b;d ilsslf w6[ 1o devotopmenl I have
attaahod aomb zonlng of the lEnd areas,fOr your lnformeUbn,

'Esdlond and I am stlll comhllt€d lo lho golf eourse and our teani 'on lhs ttround. We aro exclted for our 20th annivereary
oeason lhlc year and lhe yeara ahead es we s€e operalions lmgrove and. go frem slFnglh tp Elrenglh - we y$ry much
€p0rsctals your{upporl ln lhls ondaavourl Wa are happy lo tl}sal0s opdnly.lhe clrallengas end aucc€8s68 of lho golf course;
and wudd e€rlalnly be opan to dlscusalng your prefened opllons wlth legdrrl {o )/ourlnisstmonl

Anyllms you havs chsnca lot a oall lol us know - would lovE t0 oatch.up mors properly oVer lhs phons,

nsd wi$hea fornow and 8t6y hoalthyl

Nioole
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Fromr Wa(ter steven Lunn @>
subtoott Rs! Roydl odkd solfclub citdh'up
0atar Aprll n,'2020 at 3111148 AM EDT

To:@

hlEllo Nlcele

€lad to scs yqu all bpck sefa anrl wsll - iiope you have enough food ln ths ltousa to sgeyou through:until

Frldayl As requestsd I sltach the slgned TD account,

At thls tlme of global uncertalnty I belldvs ths rlght thlng to tlo Would be to contlnue my Inuastnrorrt 4nd

to relnvast ths dlultlen4 lrm fiot sure how thls would change anY,shareholdlng, lf at alf bul resi assured:

I look atthls as a long term lnvcstment, When thp books Ble 0lo$6d for e019, cdh Vou plea$e send a

00py.

Donna offlclally rotlred yesterday e nd now enjoys her ne$, tltle sf "housewlfe" - I don't thlnkl As fot'

myeelf lootc to flnlsh lnAuBust, wsllthat's the plan forthe tlme belng.

The land photos rlou sent shoUld hs falrly straightforwanl to dovelop, not like our Tucson plot half way

Up ri mountilln,

Wouid love to talk - Ferhaps onre I have seon lmtynors numbers,

lf this vlrus lask a summer ln Abu Dhabl - thsn we really wlll be worrled I Stay well, Be-$t wkho$ Stevs

I
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,B egln for:wsrdsd.rncs$ger

Sounds frlrNlcold &,8r,

:Proceed

$tratgglss

, Eernsnd Clouthler

$lde Road

t 1

gFagll,:'roq@ psf

Thfs Briali rnayba prlvlleged snd/or;aqnfldentiali and lhe sender dog$not
walve,any reiated rlshts and obllgatfonq, AnV dlstrlbullon, ,use o1 oopying of
thls emall or the lnformatlsh'it contalns by'othor'than an'lntended realplent

I



{)

ls uilautherlzsd. lf you reoetved ihis emall ln error, pteaso aclvlsa the sender,

fbv return ematl or lifrd*i*uilmmedtately, You have consented to recelve the

ti"rh;J;t;;r;th"it at the'ahove-hote* emeil address; please tetaln a copy

of thla confirrnatlon for future reforsnce.

Ce counisl e*t Confldentlelet prot6g6. t-'expddltsur net€nonce pq* qux drolts

"t 
rOfigailona qul s'y rappcrtsnt. Tcuto dlffuslon, utlllsation cu coplo ds ce

::HilX,"J,f ffi J"lT|3lfff,l,Bxl1''(resldesilnararre(sld6,,lryg!:l-i:1-^
lnterdlte.'$i vous-reoevez c€ courriel par €rreur, veulllez en avlser I'expaoltsur

[lT:lflT,?g',.131iil$ ff ;#t?"ept6 d e roeevo r r re{e) d ocu menr(s) cr -

join't(s) par vote {lebkonique A I'adresse courrlal lndiqu6e cl-dessus; veulllaz

Lidiiliiver une cople oe ciiii" conflrmatlon pour les flns de referoncefuture'

On Apr 10,2090, at 10135 AM,'Maolo Clouthlsi
wtots:

.MoruingRon,

Just ts confinn our disctrslionc ln'r-c*peot of steve's iuvestmsnt iatho golf courro'

Stove's i$Vastmstitlts 25% nsn-votiug eomn:on eiiateholdct'to bo oxtondad by . -

;;dt;r, t;, ;tttr ttu s*nu qrttgn to ssnv$t orpgt baok ths ntrtres SND with

oor{}on lf 8%,untlt ondMerch 2021.

Couuon of 8% sarnod ond ldarch 20 t9 to e&l Mnrch 10?0 *ot to bo pai* ovt at

iliJiiir; b-t tofruiolou*lud. Bellevs ws c&ilnot add to hls skptss as willtht'ow

*t.,tiry,o prngoe* ig that tbag40k s*:nt rnd Msreh ?$?0 is rsflected a* a

ilffi;t;&r ;i$;-F-'*snt of $40k + 8% interost to bo paid out or:d lviarch

?02t,

Plsass c0n you ccnflnn your'&grsamont with the Btovs untl lvo will rensh cut to

$tsVo nc well sS cau*uuito paput'ttre cleuges and tnflsot in corpor*te boske'

Tltauks,

Bost,

'Nicolo
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'Nlcda Otoulhler
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on Apt 1,202L,'qr0:?3'filM, Ron Hryrrvk <lEirII lblrilB!u0l!;!b!n> wroter

Stov'"e

fhank you jot yguf emill, lust yvapl lp corrflrm receipi of tha notlce.

we F.fq rcvlewlnu tho ngrbengfit ond wlll conllnn approprlate dnter accordlhgly"

Belt Rqgardsr

Ron Hrynylr
Ghalrman
Hh Corpolate $lrategies
z4g5 Llqydtown Aurora slde Road
Klng Olty, ON L7B 1Ag
(416)'3Q1-2664
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Email : rcn@,hrcorpstrsteqigg'qgiil

This email may be privilegecl ancliar confirjontlal, anel tho sender

Oses not walvi any related fights ancl oliligations. Any diat$bution'

ui" or topying of this email or the lnfsnlatian lt contains by othet*

than an trii|nqled feclpient lq $nailths*zed, l{you recolved this

emall in eilor, ptease advlse the sender (by return emall,or

ofiierwise) trrrmediately, Yau have consented to.teceive the

attaehecl electronieally at tho above. noted ernail address; please

retaln a copy of this confit'nrqtlon fot future leferen'se.

Co courriel est oonfidentisl et protdg$. L'expdditeilf llel6noRse
pas aLtX clrolts et ob'ligationt qui s'y rapportent..Toute dlffusicn,

ittilisation ou copie de oe courrielau des rcnselgnernelk. qu'il

contient par une personne aLttre gr,te le {les) destinatairc{s}
cl6sign6('$) est inierdite. $tvorn recevez ce courrielpar
err-eilr, v'eirillez etr aviser I'exp$diteur irntn€diatenent, par reto{f
de courriel

u par r,nr ardre moyen, varts avez acceBte c{e reeevelp le(s)

Oudtirnentts) ci:jainl(s) pai voie dleatronlque A l-adresqe. coufriel

indlqu6e ci*dessus; veutllez csnssrvef une cople de cette

confirmation pour les fins de referenco future.

On Mar 30, ?.021, at4i04'PM, Nlcole,clotrtlrier
<twclve l?invest@ WIottt;

Dear.Steve;

on behalf of TWl e)aks. lttc., Wa hqreby conftL[r recelpt of your ctnall

notlce below,

We are af courge sa{cletrerl to have racelved VoUt llotlce bUt eppreclate

ypu etlcklne wlth us, especlally thrortglr the Cqvld yeqr, 4nd renewlttg

your optlon to 2021,

As pe r: the t$rms,of the SPA, I belleve tlrnt we wiil nned tp eanc!*cle thls

tr?ils-nctfoli by May 12th, Hnlesr al) r$xtenslon ls.othetwlse cgreetl,

Pleape catt all parties lieretq confltLtl coliectlve unclerstandlng qf thtte

perlods pursuant to the aSfeellreirt'

2

I
l

a

I

j

I

1

l

Much appreclated"



l(lnd rugqr<lii

Nicole and firrdf d

l'welve12 lnvestntent.& cqniultdnplf hte

$trsle$,lq
Cell: 289-383-5585

on Mur'29,2(t2i, at 1L:50 AM, Waltor StevdiiUulh

@>wl'ote;
cAUTlgN: :l'hls e.flall oilElnated fron outslde o ifi oyal

oaks oolf.club. Do not cltck ltirks ol'opeLt attqchtnedtl

,uniesl yriU leqognils the sencler and know the cotttent'

ls,safo,

Dodr sliqldhqlder$

Flealel as(ept.thls emall as lorntal noil(e to exerclse tny

Put optlon.

.As you ntay be aware I have noW letlred, and it.avlng

dorie so arn relibnt pn lrlgglr-rd from lnvestntents;

wltliottt any cotryon ffairn my lnvestilent In ft96C fqr

trlroll.aqrc I fgq'rro,{net4t}lat relucfontly exetcl# the Put

optlon,

I of coulse wlsh n0eC ancl lt-s,shateholderS p SucqellfUl

fulur^e.

5lfiri€l'ElYr $tovu Ltlntt
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Court File No: tqL :3) t1- Zuz l ruum6ro de cause

IN THE COURT OF QUEEN'S BENCH OF
NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

BETWEEN:

TWl OAKS INC.,

Plaintiff,

-and-

RONONALD HRyNyK and HR
CORPORATE STRATEGIES INC.

Defendants,

NOTICE OF ACTION WITH
STATEMENT OF CLAIM ATTACHED

(FORM 16A)

To: Ronald Hrynyk
2495 Lloydtown Aurora.side Road
King City, ON L7B 1A3

And to:HR Corporate Strategies
c/o Ronald Hrynyk
2495 Lloydtown Aurora Side Road
King City, ON L7B 1A3

COUR DU BANC DE LA REINE DU
NOUVEAU.BRUNSWICK

DIVISION DE PREMIERE INSTANCE

CIRCONSCRIPTION JUDICIAIRE DE
MONCTON

ENTRE:

-et-
MAY l2 20Zl

mandeur

ndeur

AVIS DE POURSUITE ACCOMPAGNE
D'UN EXPOSE DE LA DEMANDE

(FORMULE 16A)

DESTINATAIRE:

LEGAL PROCEEDINGS HAVE
BEEN COMMENCED AGAINST YOU BY
FILING THIS NOTICE OF ACTION Wlrrr
STATEMENT OF CLAIM ATTACHED.

PAR LE DEPOT DU PRESENT
AVIS DE POURSUITE ACCOMPAGNE
D'UN EXPOSE DE LA DEMANOE, UruT
POURSUITE JUDICIAIRE A EiE
ENGAGEE CONTRE VOUS.

Si vous d6sirez pr6senter une
d6fense dans cette instance, vous_mdmeou un avocat du Nouveau_Brunswick
cha196 de.vous repr6senter devrez r6diger
un expos6 de votre d6fense en la forire
prescrite par les Rdgles de proc6dure, le
signifier au demandeur ou d'son avocat dI'adresse indiqu6e ci-dessous et le
deposer au greffe de cette Cour avec un
droit de d6p0t de $S0 et une preuve Oe sa

lf you wish to defend theseproceedings, either you or a New
Brunswick lawyer acting on your behalf
must prepare your Statement oi Defence in
the form prescribed by the Ru/es of Court
and serve it on the plaintiff or the plaintiffs
lawyer at the address shown below and,
with proof of such service, file it in ihis
Court Office together with the fiting fee of
$s0.

4158-24O5-1245 v2



signification

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

(c)

(a) if you are served in New Brunswick,
WITHIN 20 DAYS after service on
you of this Notice of Action with
Statement of Claim Attached, or

if you are served anywhere else,
WITHIN 60 DAYS after such service.

lf you fail to do so, you may be
deemed to have admitted any claim made
against you, and without turtner notice toyou, JUDGMENT MAy BE GTVEN
AGA]NST YOU IN YOUR ABSENCE.

(a) DANS LES 20 JOURS de ta
signification qui vous sera faite duprdsent avis de poursuite
accompagn6 d'un expos6 de la
demande, si elle vous est faite au
Nouveau-Brunswick ou

(b) DANS LES 40 JOURS de ta
signification, si elle vous est faite
dans une autre r6gion du Canada
ou dans les Etats-Unis d,Amdrique
ou

(c) DANS LES 60 JOURS de ta
signification, si elle vous est faite
ailleurs.

Si vous omettez de le faire, vous
pourrez 6tre reput6 avoir admis toute
demande formul6e contre vous et, sans
autre avis, JUGEMENT POURRA Erne
RENDU CONTRE VOUS EN VOTRE
ABSENCE

Sachez que:

(a) vous avez le droit dans la pr6sente
instance, d'6mettre des documents
et de prdsenter votre preuve en
frangais, en anglais ou dans les
deux langues;

(b) le Demandeur a I'intention d'utiliser
la langue anglais; et

(c) I'expos6 de votre ddfense doit
indiquer la langue que vous avez
I'intention d'utiliser.

Si, dans le delai accord6 pour la
signification et le d6p6t de I'expos6 de
votre d6fense, vous payez au demandeur
ou d son avocat le montant qu,il r6clame,
plus $100 pour couvrir ses frais, il y aura
suspension de I'instance ou vous pourrez
demander A la cour de rejeter l,action.

You are advised that:

(a) you are entitled to issue documents
and present evidence in the
proceeding in English or French or
both;

(b) the Plaintiff intends to proceed in the
English language; and

(c) your Statement of Defence must
indicate the language in which you
intend to proceed.

lf you pay to the plaintiff or the
Plaintiffs lawyer the amount of the
Plaintiffs claim, together with the sum of
$100 for the Plaintiffs costs, within the time
you are required to serve and file your
Statement of Defence, further proceedings
will be stayed or you may apply to the court
to have the action dismissed-

4158-2405-1245 vz



Chantal , Clerk

Address:

CET AVIS est sign6 et scell6 au
nom de la Cour du Banc de la Reine par

greffidre de la Cour e
_t ce_jourde maiao21,

Adresse:

THIS NOTICE is signed and sealed
for the Court of Queen's Bench by Chantal
Morneau, Clerk of the Court at Moncton,
New Brunswick, on tfre l&tA day of May
2021.

Court of Queen's Bench of New Brunswick,
Moncton Law Courts
145 Assomption Blvd.
Moncton, NB E1C 0R2
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STATEMENT OF CLAIM

The Plaintitf, T\y'r/1 oaks rnc, ("TWl') is a corporation incorporated pursuant to the
laws of the Province of ontario with a registered office at 167 Brule Trail, King,
Ontario.

2' The Defendant, HR corporate strategies lnc. ("HR") is a corporation incorporated
pursuant to the laws of the Province of ontario with a registered office at 24gS
Lloydtown Aurora Side Road, King, Ontario.

3' TW1 and HR are the voting shareholders of the Royal oaks Golf club lnc. (,,Royal
oaks" or "the Corporation"), a New Brunswick corporation that owns and operates
the Royal Oaks Golf Club in Moncton, New Brunswick.

4' The Defendant, Ronard Hrynyk ("Hrynyk") resides at 24gs Lroydtown 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 sharehorder of Royar oaks in January of 201g.

6' At that time, its only other shareholder was a limited liability partnership, sunset cRE
lnvestments I LPP, organised under the laws of British columbia, and whose sole
members were Hrynyk (50%) and Patrick Miniutti ("Miniufti,,) (50%). TWI purchased
one third of the shares in the corporation and acquired a proportionate share of its
existing debt.

ln 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, 2o1g and to the present date
are as follows:

7

I

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

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



-2-

10.

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

(d) Miniutti: 100,000 non_voting class,,C,, preferred shares.

HR and rw1, as voting sharehorders, are parties to a sharehorders,Agreement
dated March Zg, ZOlg (.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. lt further confirms the
appointment of Esmond crouthier (',Grouthier',), who is a principar of rwl, 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' 2246329 ontario lnc' ("the ontario Gorporation") 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 (54o/o) and HR (46,o/0). lts
directors are Hrynyk (president) and crouthier (Vice-president),

Representations & Reasonable Expectations
14' Hyrnyk induced rw1 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, lts
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.

9.

11
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At the time of its initial acquisition of shares in Royal oaks in 201g and the 2019
reorganization and execution of the shareholder's Agreement, it was the reasonable
expectation of TW1 that:

(a) the directors.would act.honestly and in good faith, with a viewto establishingand maintaining a positive repuiation rorhoyaioat.'in tt," community;

(b) the directors would act in compliance with the Gorporation,s constitutingdocuments, incruding its articres oi in.orpoiriil'; a-menoeo;

(c) the directors would act in the best interests of the corporation at all times andnot seek to use their power as directors t" 
"a"""""lnterests as shareholdersthat conflict with those of the Corporation;

(d) the investment presented an opportunity for rong term growth anddevelopment, rather than investmeni in an asiet for liquidation or sale;

(e) when required, capital contributions would be made by all voting shareholdersin proportion to their shareholdings;

(f) TW1 would lead dayto-day operations and management of the corporation;

(g) Miniutti would cease having any active involvement in day-to-day operationsor management of the business.

all of which are referred to herein as ,'the Reasonabre Expectations,,.

ln furtherance of and consistent with these representations and Reasonable
Expectations, TWI and its principals inyested 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) investment in golf course maintenance and repair;

(b) painstaking rebuird of rerationships with emproyees, suppriers, members,sponsors and the community;

(c) creation of professionar systems 
. 
to manage finances, budgets, humanresources, food and beverage inventory;

(d) implementation of a strategy for cost reduction and management of the vendoraged list;

(e) introduction of marketing, corporate partnerships and sponsorship initiatives;

4158-2405-1245 v2
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(f) improvement. of gorf programming,. overail growing of the game of gorf inMoncton, and individuar ano 
"orpolate 

memoErsnip offerings.

18' These efforts and investments of rw1 were made in reliance upon the Reasonabte
Expectations and representations set out herein and have had significant positive
results to date' The value and long term viability of Royal oaks has significanly
improved over a short period of time.

Breach of Representations & Reasonable Expectations
19' Beginning in or around2o2o and escalating as of March of 2021, Hrynyk and HR

have breached these Reasonable Expectations.

20' 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.

21' 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 particurars of this improper behaviour incrude:

(a) attempling to unilaterally recognize conversion of the Miniutti preferred sharesto voting common shares, con'irary to tne snare terms contained in the articlesof incorporation; vv'!,rq'rsLr t r r

(b) attempting to appoint l-l1v1vr'g wife, Jacquetine Boddaert to the board ofdirectors,,without 
_authority io do so,'tog"ln ;r;ority contror of the board topursue interests of HR as a shareholder; 

-

(c) making disparaging and untrue comments about TW1 and its principals toemployees, its bank and its professional service providers, wniin damagesthe corporation's reputation and relationshrp-with these individuals and thebroader community;

(d) refusing to approve the 2020 financial statements without valid basis for doingso, which damages the corporation's retationstrip witn its-prinJi"]luno"r;
(e) failing to distinguish between HR's interests as a shareholder and Hrynyk,srole as a director at the bgard level, which prevents the corporation frommaking decisions required to move io*rio ilritt', it. business, including toaddress important financiar and operationaiontigations;

(0 threatening to freeze and causing the corporation's bank account to be frozenin an effort to use the financia, qrljt .rdJ ;; jr"niiitv it p"v !riioy*". 
"nosuppliers as leverage in a shareholders,O"putl.
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23.

(a)

(b)

(d)

24.
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As a result of the conduct of HR and Hrynyk, substantiar gains made by the
corporation since 2019 have been praced in jeopardy, with damage to the
corporation's reputation, to its rerationships with emproyees, creditors, suppriers 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 shorl and long term consequences on Royal Oaks.

Pursuant to section 166(3) of the Busrness corporations Acf (,,the BcA,), the plaintiff
seeks the following relief:

(c)

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

(f) interest, soricitor-and-crient costs, and disbursements; and

(g) such other or further relief as this honourable court deems just.

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.

an order removing Hrynyk as a director and officer of the corporation;

an order that all voting shareholders attend a shareholders' meeting to appointdirectors to replace Hrynyk and to filr the thiro (currentiv 
""""ntl Board seat;

an interim and permanent injunction to enjoin Hrynyk from:

(i) communicating. direcfly with employees, service providers or sponsors
of the Corporation;

(ii) freezing the Corporation,s bank account;

(iii) making pubric statements or representations to third parties withrespect to the Corporation, TW1 oi its principals;

(iv) negotiating or attempting to negotiate an asset sare of the business onbehalf of the Gorporation; and

(v) taking any steps to effect conversion of the Miniutti preferred shares tovoting common shares absent order of the Court--' ' '

an order requiring HR. tg "true up" its obligations to TW1 in proportion to itsshareholdings, currenily being an amount oi $t 3a,041 or, atiernatively, dilutingHR's shareholding by a proporlionate amount with the oisiount set out in the
9Er.:ltt9"rs' Agreement for a defaurting sharehorJei p*r"nt to section7.01(1)(e)of the Sharehotders'Agreement; ' -
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DATED at Moncton, New Brunswick, this 12rh day of May 2021

-6-

Per:

STEWART McKELVEY
Solicitors for the

TWI Oaks I

Plaintiff,

Josie H.

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

Tel: (506) Bss-1970
Fax: (506) 8sB-84S4
Email: jmarks@stewartmckelvey, com
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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

THE DEFENDANTS IN THIS ACTION
HAVE FILED THE WITHIN COUNTER.
CLAIM AGAINST THE PLAINTIFF AND
YOU;

And: TWELVE12 INVESTMENTS
AND CONSULTANCY INC.
167 Brule Trail
King, Ontario L7B 0C7

You are advised that:

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

Si vous ddsirez prdsenter une ddfense d la
demande reconventionnelle, vous-m€me ou un
avocat du Nouveau-Brunswick charg6 de vous
repr6senter devrez r6diger votre d6fense
reconventionnelle en la forme prescrite par les
Rdgles de procddure, puis

(a) la signifier au d6fendeur ou i son
avocat d l'adresse ci-indiqude et

(b) la d6poser au greffe de cette Cour avec
une prewe de sa signification DANS LES 20
JOURS de la signification qui vous sera faite
de I'expos6 de la demande et du pr6sent exposd
de la d6fense et demande reconventionnelie;

Si vous omettez de le faire, vous pourrez €tre
r6put6 avoir admis Ia demande
reconventionnelle at, sans autre avis,
JUGEMENT POURRA ETNB RENDU
CONTRE VOUS EN VOTRE ABSENCE.

Sachez que:

(a) vous avez le droit dans la pr6sente
instance, d'6mettre des documents et de
pr6senter votre prevue en frangais, en anglais
ou dans les deux langues;

(b) le demandeur a I'intention d,utiliser la
langue -- et le d6fendeur, la langue --;

(a) serve it on the Defendants or their
lawyer at the address shown herein, and

(b) with proof of such service, file it in this
Court office WITHIN 20 DAyS after service
on you of the Statement of Claim and this
Statement of Defence and Counterclaim.

If you fail to do so, you maybe deemed to have
admitted the counterclaim and, without further
notice to you, JUDGMENT MA\f BE GIVEN
AGAINST YOU IN YOUR ABSENCE.

(a) you are entitled to issue documents and
present evidence in the proceeding in English
or French or both;

(b) the Plaintiff intends to proceed in the
English language and the Defendants intend to
proceed in the English language;

(7436 16209 00s43943.DOCX 3l
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(c) you must indicate in your Defence to
Counterclaim the language in which you
intend to proceed; and

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

(c) vousdevezindiquerdansvotreddfense
reconventionnelle la langue que vous avez
I'intention d'utiliser; et

(d) si vous avez besoin des services d'un
interprdte au procds, vous dewez en aviser le
greffier au moins 7 jours avant le procds.

THIS NOTICE is signed and sealed for the
Court of Queen 's Bench by Chantal Moreau,
Clerk of the Court at . Moncton,

the h+b day of

CET AVIS est sign6 et scell6 au nom de la
Cour du Banc de la Reine par greffier de la

New Cour d
Brunswick, on

2021I

Court Seal

Court of Queen's Bench ofNew Brunswick
Trial Division
145 Assumption Blvd.
Moncton NB EIC 0R2
Tel (s06) 8s6-2307

jour de
20

Greffier

Sceau de la Cour

Cour du Banc de la Reine du Nouveau-
Brunswick
145 boul. Assomption
Moncton N.B. EIC 0R2
Tel (s06) 8s6-nA7

ce

(7436 16209 00543943.DOCX 3)
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STATEMENT OF DEFENCE

1. The Defendants, Ronald Hrynyk and HR corporate strategies Ltd,
(respectively and individually o'Hr)rnyk,, and (.HR', and collectively the
'oDefendants") admit the statements of fact contained in paragraphs 1, 3, 4, s,7 ,g,
10' l l and 13 of the Plaintiffs statement of claim dated May lz,z0zl.

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 'oHR corporate strategies Ltd.,'and not,.HR corporate
Strategies Inc.".

3' The Defendants also admit the statements of fact contained in paragraph
l2 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, g, 14, 16, 17,
I 8, 19, 20,2r and 22 of the Statement of claim, and all other allegations made in
the statement of claim, except to the extent expressly hereinafter admitted.
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6 As to the entirety of the plaintiff s Statement of claim, the Defendants say,
and the facts are, as follows:

(a) The Defendant, Hrynyk, is the sole director and sole shareholder of
HR, and is commonly referred to as ,,Ron,';

(b) Hrynyk's wife is Jacqueline Boddaert who is commonly referred to
as'oJacquie";

(c) Esmond clouthier and his wife, Nicole clouthier (individually and

respectively 'oEsmond" and "Nicoleo' and collectively the

"clouthiers") are the only directors and shareholders of the
Plaintiff, TW I Oaks Inc. (hereinafter ..TWl',);

(d) HR and rwl are voting shareholders of ROGC and until recent

events, as hereinafter described, they were the onry directors and

officers of ROGC;

(e) ROGC operates the Royal oaks Golf club from lands and facilities
(the "Golf club property") situate in the city of Moncton, New
Brunswick;

(D ROGC has mortgaged the Golf club property to cwB Maxium
Financial Inc. ("Maxium") which indebtedness is in part
personally guaranteed (the ..Guaranteeo') 

by Hrynyk;

G) In or about october, 2016, Hrynyk and HR became aware that the

clouthiers were interested in a business opportunity which led, over
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the following ten (10) months, to them investing in RoGc and

2264329 Ontario Limited through the plaintiff, TWl;

(h) Prior to this investment by the clouthiers, RoGC was wholly
owned by sunset cRE Investments I LLp ("sunsef,) which, in
tum, was owned equally by Hrynyk and patrick Miniutti
("Miniutti");

(i) From January 20r 8, Esmond and Nicole, through a related entity,
Twelvel2 Investments and consultancy Inc. (.orwerver2,'), were

responsible for the day to day operations management of ROGC
pursuant to a management consultancy agreement (the,,Twelvel2
Agreemenf') in a co-management arrangement with Miniutti, but
this arrangement terminated in July 201g, when Miniutti stepped

back from operational issues at ROGC;

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

Esmond and the employed staffofRoGC pursuant to the Twelvel2
Agreement;

(k) several other agreements were executed and delivered during 2017,
2018 and 2019, including a ROGC shareholders agreement (the

"shareholders Agreemenf'), a share purchase agreement (the
.'SPA"), and a share purchase amendment agreement (the

"SPAA"), which were made concunently and as coilateral
contracts during a significant re-organization of RoGC effective as

of March 29, 201.9 (the .,Re-organization',);
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(l) The shareholders Agreement entered into by Twr, HRo and

ROGC, provided, inter alia,for the following:

i) that HR and TWI vote their shares in ROGC to elect
Esmond 

^a1d 
Hrynyk as the only directors to manage the

affairs of the Corporation by unanimous decision;

that Esmond was to be designated as the president ofROCC
and Hrynyk as the Secretary-Treasurer; and

that Esmond and Hrynyk, signing together, were to execute
"all banking instruments,';

i0

iii)

(m) The sPA, entered into by ROGC, a new shareholder Stephen Lunn
("Lunn"), HR and TWl, provided, inter alia,for:

i) the acquisition, by Lunn of 125,667 non-voting common
shares (the "Lunn Shares',) in ROGC;

ii) the option for Lunn (the .,put Option',) to put the Lunn
!hare9, at a predetermined price and within a piedetermined
time frame, to ROGC, TWI and to,,Jacquie and Ron,,; and

iii) the option to convert the Lunn shares to common shares
with voting rights, provided reasonabre prior notice to
cancel the put Option was delivered by Lunn;

(n) The sPAA, entered into between ROGC, Twr, HR, patrick and

Aline Miniutti (the "Miniuttis"), and sunset, a former shareholder:

i) caused ROGC to issue 100,000 non-voting class C
prefened yhares (the ,,Miniutti preferred Slares,) to
Patrick and Aline Miniutti (the,.Miniuttis',);
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ii)

o)

p)

entitled the Miniuttis a right to convert (the ,,conversion
Righf') the Miniutti Prefened Shares into voting common
shares of ROGC pursuant to ROGC's -constating

documents, and in accordance with the provisions of the
SPAA;and

q)

iii) ryry:q to HR, TWt, and ROGC collectively the right (the
'j9"U Option") to call and purchase the Uiniutti p;f"o.;
shares, in the event the uiniuttis did not convert them in
accordance with their Conversion Right;

In 2A18, 2019, and 2020, during the continuance of day to day
operations management of ROGC by Twelver2 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 ageement with Maxium due to its failure to perform
loan covenants;

In early March, 202l,Hrynyk received a draft of ROGC,s 2020
financial statements from Nicole and Esmond, which omitted
disclosure of a large payabre owing for the years 20rg, 2019 and

2020, and created deceptively false impressions for Maxium;

As a result, Hrynyk proceeded with a secondary review of the2020
financial statements, including certain non-arrns length transactions

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

Hrynyk sought disclosure of information and documentation from
Esmond, Nicole and RoGC's external accountants to substantiate

the entries on the financial statements;

r)
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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 severar

certified copies of banking resolutions that had been rodged 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;

u) 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,,;

v) In contravention of the shareholders Agreement, none of the

Impugned Resolutions had Hrynyk listed as a signing officer;

w) None of the three Impugned Resolutions were ever adopted by the

directors of RoGC, but were deceptively derivered to the TD and

falsely represented to the TD to be true;

x) After numerous failed efforts by Hrynyk to obtain rectification of
such matters and Esmond's fufure compliance with the provisions

of the shareholders Agreement, Hrynyk advised Esmond that he

s)

0
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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;

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) ln the result, the Consent Order:

i) removed Nicole as a signing officer;

iD facilitated ordinary operating expense payments;

iii) mandated that all expenditures in excess of $20,000.00 be
approved by the two directors, Hrynyk and Esmond;

bb) on March lg,202r,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 attomment to the shareholders

Agreement and further advised of the Miniuttis' appointment of

v)
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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, TWI
immediately purported, by notice to the Miniuttis (the ,,Call

Notice"), to purchase for its own behalf the Miniutti prefened

Shares, ostensibly pursuant to the SpAA;

ee) concurrently with delivery of the call Notice, Twl 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
"reasonable notice", and that it required a prior attornment to the
Shareholders Agreement;

f0 At a board of directors meeting of ROGC, duly called and held on
April 26, 2ar6, approval was given by ROGC for the conversion of
the Miniutti prefened shares in accordance with the conversion
Notice, and despite the calr Notice derivered by TWI; Esmond,s
conflict of interest as a director was raised as a bona Jides issue
disqualifying him from voting;

gg) 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 sharehorders, Meeting,,)
called by TWr and conducted outside of the province of New
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ji)

L2

Brunswick in violation of section g4(l) of the Business

Corporations /cr S.NB. 1981, c. B-9.1 (the ,,BCA',) by telephone

conferenqe on June 2,2021,TW1 purported to hold a shareholders

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

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 TWl, represented by Esmond,

unlawfully purported to adopt a resolution appointing Lunn as a

director of ROGC;

Approximately one week later, on June I0, 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'sz02a false and deceptive financial
statements for presentation to Maxium; and

iv) 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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Plaintiffi TWl, and its principal, Esmond, acted in contempt of the consent order
and contrary to the Defendants' Reasonable Expectations (as defined hereinafter).

8. The Defendants expressry deny the claim in the plaintiffls statement of
claim to the effect that it has been adversery affected by the matters comprained
of. In the alternative, the Defendants say that if Twl has been affected (which is
denied), TWI and its principar come before this court with ,unclean 

hands, and
are disentitled to equitable or statutory oppression remedies.

9' The Defendants admit the statements of fact contained in paragraph g(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 dury given
and accepted by ROGC.

10, The Defendants admit the statements of fact contained in paragraphs l6(a),
(b), (c), and (d) of the statement of craim, 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 TWl in the management
of RoGc, and the entitlement of the Miniuttis to participate,

I l. As to paragraph g(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 TWr to the business opportunity of
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participating in the ownership of RoGC, however all subsequent discussions with
and decisions of TWl, Esmond, Nicole or Twelvei 2, were agreed upon without
improper inducement or representation of any kind by the Defendants.

13. As to paragraph l6(e) of the Statement of claim, the Defendants say that
there was no discussion in 20rg 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 Twelvel2 Agreement and a similar agreement with
Miniutti which terminated in July, 201g, 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 Twervel2 Agreement.

I 5. As to paragr aph l7 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 TWt;
the Defendants have sought and will continue to seek documentation from ROGC
and TWI 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' As to 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 Twl, and were made pursuant to the Twelvel2
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Agreement, not in reliance upon any alreged expectations or representations; as
the financial statements of RoGC, wheir properly constituted, wil further
demonstrate, the management efforts and investments that TWI or Twervel2
have made or expended towards ROGC have had a negative financiar impact upon
the Corporation'S undertaking.

17 ' As to paragr aph 2a of the statement of craim, while it is acknowredged
that HR has been unwilling to make additional capital contributions in the absence
of suitable disclosures and proper financiar accounting, Hrynyk, with the fulr
knowledge and support of TWl, has been openly seeking funding and support
from third parties.

18' As to 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 alr times in keeping with the legal obrigations of RoGc.

l9' As to paragraph 21ft) of the statement of claim, Hrynyk says that, to the
best of his knowledge, any desire by the Miniuttis to have Jacquie 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' As to paragraph 2l(c) of the statement of craim, 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.

{7436 16209 00543943.DOCX 3)



16

21' As to paragraph 2l (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. As to paragraph 2r(e) of the Statement of craim, HR and Hrynyk say that
they have, at all times, respected and will continue to respect their distinct roles
and responsibilities as a sharehorder and director respectively of RoGC.

23, As to 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 exterrsive financial losses and experienced negative
performance since the involvement of TWr and its principals in the management
and operations of RoGC through Twelvel2, 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, Twl, is entitled to all or any of the
relief sought byparagraph 23 of the statement of claim, or that it is entitled to any
of the oppression remedies recited therein.

(7435 16209 00s43943.DOCX 3)



77

26' The Defendants further assert that if the plaintiff TWI 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 plaintiffls action be dismissed
by this Court with costs on a solicitor-client basis.

COUNTERCLAIM

28' The Defendants by this counterclaim repeat and rery upon the facts
pleaded in paragraphs I through 27 of thestatement of Defence as if set forth fully
herein.

29. The Defendants countercraim against the plaintiff Twl, and against
Esmond, Twelvel2, and Lunn as parties Added by counterclaim.

30. Esmond resides at 67 Brule Trail, King, Ontario.

31' Lunn resides in Abu Dhabi, in the United Arab Emirates.

32. Twelver2 is a corporation incorporated pursuant to the laws of the
Province of ontario with its registered office at 167 Brure Trail, King, ontario.

33' The Defendants, HR and Hrynyk, assert that at the time of the Re-
organization of RoGc and at all material times thereafter it was their reasonable
expectation that:
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(a) Esmond wourd act in compriance with his obligatory statutory duty
of care as a director as set forth in section 79 of the BCA;

(b) Esmond would not use his power as a director, or conspire with
Lunn, to advance his own personar interests or those of TWI as a
shareholder that conflicted with those of ROGC;

(c) Twl, with Esmond's direction as its principar, and Lunn, wourd
comply with all of the provisions of the shareholders Agreement,
the SPA and the SpAA;

(d) Esmond, Lunn and TWI would compry with the provisions of the
BCA, the Articles of R.GC, and rules of corporate govemance;

(e) Esmond and TWl would provide alr financial information
pertaining to ROGC to the Defendants as requested and as required
by section 18 of the BCA;

(0 Hrynyk and HR would not be excluded by Twelver2, Esmond,
Lunn, or TWI from decision making;

(g) Esmond, Lunn and TWl wourd fuily disclose to Hrynyk and HR
any non-atms' length transactions; and

(h) Twl' with Esmond's direction as its principal, would compry with
the provisions of the Consent Order;
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all of which are refened to hereinafter as the ooDefendants, 
Reasonabre

Expectations".

34, The Defendants state that TWl, Twelvel2, Esmond, Lunn, or some one of
more of them acting together, have violated the Defendants, Reasonable
Expectations by:

i) knowingly presenting or alrowing to be presented for approvar
deceptively false and misleading 2020 financial statements for
ROGC and for Maxium to sustain credit;

providing deceptively false and misreading 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;

wrongfully holding and purporting to adopt resolutions at the
Impugned shareholders' Meeting in violation of section s4(1) of
the BCA;

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

the secretary-Treasurer of RoGC, and replace him with Nicore;

ii)

v)
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vii) wongfully 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 TWl, or some one or more of them acting together, in
violation ofthe Defendants' Reasonabre Expectations. The Defendant Hrynyk has
also suffered financial damages and continues to be in financiar 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 relyupon sections rg, 79,g4(l),r55, r56, r63,
164 and 166 of the BCA, and other sections of the BcA in pari materia.

37. The Defendants accordingly claim by this counterclaim the foilowing
relief jointly and severally as against Twelver2, Twr, Esmond, and Lunn:

(a) an order enforcing the provisions of the sharehorders 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) an order directing an investigation under part XIV of the BCA, and
pursuant to section 166(3)(m) of the BCA, which wourd entail the
following relief:

i)

ii)

iii)

iv)

the appointment of an inspector of ROGC;

authorizing 
-the 

inspector to investigate ROGC for thepurpo:eg of verifying and reconciiing entries in the
financial statements of ROCC; (

authorizing the inspector to reconcile and provide an
accounting of the shareholder loan accounts of its
shareholders,-all payments to Twelv el2, orother non-arms
lengm expenditures;

authorizing an inspector to enter any premises where the
books and records of ROGC *r" t"pi, and to examine
anything and make copies of any document or record found
on the premises;

requiring Esmond and any other person to produce any andall documents or tecords to an inspector as may be
requested;

requiring an inspector to make an interim and final report
to the Court;

v)

vi)

(c) in the altemative to therelief claimed in subparagraph (b), an order
for the reconciliation and accounting of the shareholder loans of
the shareholders of R'GC, the pa5rments to Twervel2, 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 rures 56 or 57 of the New Brunswick Rules
of Court;

{7436 16209 00543943.DOCX 3}



22

(d) an order setting aside the cail Notice and disgorging any benefits
improperly attained by TWI or Esmond as a resurt of their attempt
to convert the Miniutti preferred Shares for their own benefit;

(e) a Declaration that the Impugned sharehorders, Meeting was not
properly held, that arr resorutions adopted thereat are void, and that
Lunn was not properly appointed as a director of RoGc;

(D a Declaration that the Lunn Shares are non_voting;

(g) 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;

(h) a Declaration that the Impugned Directors, Meeting was not
properly held, and that all resolutions adopted thereat by Esmond
and Lunn are void;

(i) an order compelling compliance with the Shareholders
Agreement, and the consent order, in respect of Hrynyk,s signing
authority as a director;

CI) an Order rescinding the Twelvel2 Agreement;

(k) an order suspending Esmond's appointment as a director and
officer of ROGC pending the aforegoing investigations;
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0) damages as against Lunn and Esmond for conspiring to defeat the
Defendants, Reasonable Expectations;

(m) in the arternative to the relief requested in subparagraphs (b) and
(c)' an order appointing a receiver of R.GC for purposes of
determining and making a recommendation to this court as to
whether ROGC should be liquidated;

(n) fulIindemnityfrom TWr, Esmond, and Lunn, for anyloss suffered
by Hrynyk on his Guarantee to Maxium;

(o) costs on a solicitor_client basis; and

(p) such further and other rerief as this Honourabre court deems just.

DATED at Moncton, New Brunswick, this {day 202t

Scott Ellsworth,
Ellsworth Johnson & Partners
Solicitor for the Defendants
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G-. Scott Ellsworth, e.C.
Ellsworth Johnson & partners
828 Main Street
PO Box 626
Moncton NB EIC gM7
Tel (s06) Bs7-8228
Fax (506) s89-4ztg

PT.uil, sellq.vrufll(0qrp,lo
Solicitor for the Defendants
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Court File No: MC_314-2021

IN THE COURT OF QUEEN'S BENCH OF
NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

BETWEEN:

TWI OAKS tNC.,

Plaintiff,

-and-

RONALD-HRYNYK and HR CORPORATE
STRATEGIES LTD,

Defendants.

AMENDED NOTICE OF ACTION WITH
AMENDED

STATEMENT OF CLAIM ATTACHED
(FORM {6A)

Num6ro oe cause: F4C-, 314 ^Zo2l
COUR DU BANC DE LA REINE DU
NOUVEAU-BRUNSWICK

DIVISION DE PREMIERE INSTANCE

CIRCONSCRIPTION JUDICIAIRE DE
MONCTON

ENTRE:

Demandeur
JUL I I 202t

D6fendeur

AVIS DE POURSUITE ACCOMPAGNE
D'UN EXPOSE DE LA DEMANDE

(FORMULE 16A)

DESTINATAIRE:To Ronald Hrynyk
2495 Lloydtown Aurora Side Road
King City, ON L7B 1A3

And to:HR Corporate Strategies Ltd.
c/o Ronald Hrynyk
2495 Lloydtown Aurora Side Road
King City, ON L7B 1A3

LEGAL PROCEEDINGS HAVE
BEEN COMMENCED AGAINST YOU BY
FILING THIS NOTICE OF ACTION WITH
STATEMENT OF CLAIM ATTACHED.

PAR LE DEPOT DU PRESENT
AVIS DE POURSUITE ACCOMPAGNE
D'UN EXPOSE DE LA DEMANDE, UNE
POURSUITE JUDICIAIRE A ETE
ENGAGEE CONTRE VOUS.

Si vous d6sirez prdsenter une
d6fense dans cette instance, vous-m€me
ou un avocat du Nouveau_Brunswick
charg6 de_vous repr6senter devrez r6diger
un expos6 de votre d6fense en la forme
prescrite par les Regles de proc6dure, le
signifier au demandeur ou d'son avocat d

lf you wish to defend these
proceedings, either you or a New Brunswick
lawyer acting on your behalf must prepare
your Statement of Defence in the form
prescribed by the Rules of Court and serve
it on the Plaintiff or the plaintiffs lawyer at
the address shown below and, with proof of

4127- nA-u67



such service, file it in this Court Office
together with the filing fee of $S0.

I'adresse indiqude ci-dessous et le d6poser
au greffe de cette Cour avec un droit de
d6p6t de $50 et une preuve de sa
signification:

(a)

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

(c) !f you are served anywhere else,
WITHIN O0 DAYS after such service,

if you are served in New Brunswick,
WITHIN 20 DAYS afterservice on you
of this Notice of Action with Statement
of Claim Attached, or

lf you fail to do so, you may be
deemed to have admitted any claim maOe
against you, and without further notice toyou, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE.

(a) DANS LES Z0 JOURS de ta
signification qui vous sera faite duprdsent avis de poursuite
accompagn6 d'un expos6 de la
demande, si elle vous est faite au
Nouveau-Brunswick ou

(b) DANS LES 40 JOURS de ta
signification, si elle vous est faite
dans une autre 169ion du Canada ou
dans les Etats-Unis d'Am6rique ou

(c) DANS LES 60 JOURS de ta
signification, si elle vous est faite
ailleurs.

Si vous omettez de le faire, vous
pourrez €tre r6pute avoir admis toute
demande formul6e contre vous et, sans
autre avis, JUGEMENT POURRA Erne
RENDU CONTRE VOUS EN VOTRE
ABSENCE.

You are advised that:

(a) you are entifled to issue documents (a)and present evidence in the
proceeding in English or French or
both;

Sachez que:

vous avez le droit dans la pr6sente
instance, d'6mettre des documents
et de pr6senter votre preuve en
frangais, en anglais ou dans les deux
langues;

le Demandeur a l'intention d'utiliser la
langue anglais; et

l'expos6 de votre d6fense doit
indiquer la langue que vous avez
l'intention d'utiliser.

Si, dans le d6lai accord6 pour la
s.ignification et le d6p6t de l,expos6 de votre
oetense, vous payez au demandeur ou A
son avocat le montant qu'il r6clame, plus
$100 pour couvrir ses frais, it y'Juia
suspension de l,instance ou vous pourrez
demander d la cour de rejeter l,action.

(b) the Ptaintiff intends to proceed in the
English language; and

(c) your Statement of Defence must
indicate the language in which you
intend to proceed.

Plaintiffs lawyer the amount of the plaintiffs
claim, together with the sum of $100 for the
Plaintiffs costs, within the time you are
required to serve and file your Statement of
Defence, further proceedings will be staved
or you may apply to the court to have ihe
action dismissed.

(b)

(c)
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THIS NOTICE is signed and sealed
for the Court of eueen,s Bench by Chantal
Morneau, Clerk of the Court.at Moncton,
N-ew Brunswick, on tne l, i Yday of July
2021.

CET AVIS est sign6 et scell6 au
nom de la Cour du Banc de la Reine par

Chantal

Address:

Court of
Moncton Law Gourts
145 Assomption Blvd.
Moncton, NB E1C OR2

greffi6re de la Cour e_ , ce _ jour de juillet 2021

Adresse:

New Brunswick,
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AMENDED STATEMENT OF CLAIM

1' The Plaintiff, TW1 oaks lnc. ("Twl") is a corporation incorporated pursuant to the laws
of the Province of ontario with a registered office at 167 Brule Trail, King, ontario.

2' The Defendant' HR Gorporate strategies +n+ Ltd. ("HR') is a corporation incorporatedpursuant to the laws of the Province of ontario with a registered office at 24gSLloydtown Aurora Side Road, King, Ontario.

3' TW1 and HR are the voting shareholders of the Royal oaks Golf club tnc. (,,Royaloaks" or "the corporation"), a New Brunswick corporation that owns and operates
the Royal Oaks Golf Club in Moncton, New Brunswick.

4' The Defendant, Ronald Hrynyk ("Hrynyk") resides al 24g5 Lloydtown Aurora sideRoad in King city, ontario' Hrynyk is a director and officer of Royal oaks and ashareholder, director and officer of HR.

Shareholders and Directors of Royal Oaks
5' TW1 became a sharehorder of Royar oaks in January of 201g.

6' At that time' its only other shareholder was a limited liability partnership, sunset cRElnvestments I LPP, organised under the laws of British columbia, and whose solemembers were Hrynyk (50%) and patrick Miniutti (,,Miniutti,,) (50%). Tw1 purchased
one third of the shares in the corporation and acquired a proportionate share of itsexisting debt.

7' ln 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 theexercise of any voting rights or involvement in business operations; and added a newinvestor, warter stephen Lunn (,,Lunn,,) who provided capitar in exchange for non_voting common shares with a put option.

8' The shareholdings of the corporation from March 29,zarcand to the present date areas follows:

(a)

(b)

(c)

TW1:218,000 voting common shares;

HR: 159,000 voting common shares;

Lunn: 125,677 non-voting common shares; and



-2-

9.

10

(d) Miniutti: 1OO,OO0 non-voting class,,C,, preferred shares.

HR and TWl, 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, lt further confirms the
appointment of Esmond crouthier ("crouthier"), who is a principar of rw1, 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 Gorporation,

shareholders and Directors of the ontario Gorporation
12' 2246329 ontario lnc. ("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 (54yo) and HR (460/o). lts
directors are Hrynyk (president) and crouthier (Vice-president).

Representations & Reasonable Expectations
14' Hyrnyk induced rw1 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, lts
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 corjld build and develop, with pride, over time.
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16.

17

(a)

(b)

(c)

(d)

(e)

At the time of its initial acquisition of shares in Royal Oaks in 201g and the 2019
reorganization and execution of the Shareholder's Agreement, it was the reasonable
expectation of TW1 that:

(a) the directors.would act.honestly and in good faith, with a viewto establishing
and maintaining a positive reputation for Royal oaks in the commu;[t;-

(b) the directors would act in compliance with the Corporation,s constituting
documents, including its articres oi incorporation as amended;

(c) the directors would act in the best interests of the Corporation at all times andnot seek to use their power as directors to advance interests as shareholders
that conflict with those of Corporation;

(d) the investment presented an opportunilv for long term grovrrth and development,
rather than investment in an asset for riquidatioi or .ai";

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

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

(g) Miniutti would c-e.?se. having any active involvement in dayto-day operations ormanagement of the business.

all of which are referred to herein as ,'the Reasonable Expectations,,.

ln 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 experlise to overhaul all aspects
of operations, including:

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
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18.

(f) improvement of golf programming,. overall growing of the game of golf inMoncton, and individuar and corpoiate memb6rship 6frerings. 
v -' e-"

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 significangy
improved over a short period of time.

Breach of Representations & Reasonabre Expectations
19' Beginning in or around 2020 and escalating as of March of 2021, Hrynyk and HR have

breached these Reasonable Expectations.

20' 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.

21' 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 particurars of this improper behaviour incrude:

(a) attempting to unilaterally recognize conversion of the Miniutti preferred sharesto voting common shares, contrary to the share terms contained in the articlesof incorporation;

(b) attempting to appoint Hrynyk's wife, Jacqueline Boddaert to the board ofdirectors,.without authority to do so, to gain majority control of the board topursue interests of HR as a shareholder;

(c) making disparaging and untrue comments about TW1 and its principals toemployees, its bank and its professional service providers, which damages theCorporation's reputation and relationship with these individuals and the broadercommunity;

(d) refusing to approve the 2020 financial statements without valid basis for doing
so, which damages the Corporation's relationship with its princip"f l"nOur;

(e) failing to distinguish between HR's interests as a shareholder and Hrynyk,s roleas a director at the board lev-el, which prevents the Corporation frdm makingdecisions required to move forward witn its business,'inciroing io addressimportant financial and operational obligations;

(f) threatening to freeze and causing the Corporation's bank account to be frozenin an effort to use the financial qrisjq causfd by inabitity t;t;t;;it"yees andsuppliers as leverage in a shareholders, disput,e.

4127-4230-9167
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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.

Pursuant to section 166(3) of the Busrn ess 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 shareholders, meeting to appointdirectors to replace Hrynyk and to fill the third (currenflt;;cant) eoaro seat;

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

(i) communicating directly with employees, service providers or sponsorsof the Corporation;

(ii) freezing the Corporation's bank account;

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

(iv) negotiating or attempting to negotiate an asset sale on behalf of theCorporation; and

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

(d) an order requiring HR to "true up" its obligations to TW1 in proportion to itsshareholdings, currenfly being an amount oj $tga,oat or, atter,naiively, dilutingHR's shareholding Oy i proportionate 
"mornt 

with the discount set out in theshareholders' Agreement.for. a defaultinj shareholder pursuant to section7.01(1)(e) of the Shareholders, Agreementi

(e) damages for costs and expenses incurred to address Hrynyk,s oppressiveconduct in an amount to be determined; ''| '!r'|\ 
e

(f) interest, soricitor-and-client costs, and disbursements; and

(g) 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
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DATED at Moncton, New Brunswick, this l grh day of Julv, 2021

Per:

STEWART McKELVEY
Solicitors for the plaintiffs
Blue Cross Centre
601-644 Main Street
P.O. Box 28091
Moncton, NB E1C gN4

Tel: (506) 8SA-1970
Fax (506) 858-8454
Email : jmarks@stewartmckelvey. com

STEWART McKELVEY
Solicitors for the plaintiff,

TW1 Oaks ln

(
Josie H.

4127-4230-9167



Court File No.: MC_314_2021
IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSW]CK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

BETWEEN:

TWI OAKS INC.,

Plaintiff,

-and-

JUL I I 2021
RONALD HRYNYK
STRATEGIES LTD.,

and HR CORPORATE

Defendants.

-and-

ESMOND CLOUTHTER, STEpHEN LUNN andTWELVE12 INVESTMENTS AND CONSULTANC'
tNc.

Parties added by Counterclaim,

DEFENCE TO COUNTERCLAIM
(FORM 27D)

1. The Plaintiff, TW1 oaks lnc, and the parties added by counterclaim, Twelvel2
lnvestments and consultancy lnc. ("Twelvel2") 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

41 36-7597-9824
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corporate strategies Ltd' ("HR") has been unwilling to make additional capitalcontributions to the Royal Oaks Golf Club lnc. (,ROGC,).

3' The counterclaim Defendants deny all other allegations in the statement ofDefence and countercraim and put the Defendants to the strict proof thereof.

4' with respect to the whole of the statement of Defence and counterclaim, thecountercraim Defendants state that the Defendants, preadings are reprete withallegations 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), 6fi) and 14 of the statement of Defencethat the. Tlnagemeni agreement 
-6y 

which Esmono crouthier, as aprincipal of rwerve12, maiages the diy+o_day operations of ROGC wasterminated in Jury of 201g- wnen;;h JiJt"ment is farse, and theDefendants acknowredged the continueJ rilirity of RoGC pursuant tosuch agreement as recenily as May oiioZ'l;- '

(b) the ailegations at paragraphs 6(p),-6(q), 6(r) and 6(s) of the statement ofDefence and at.paragrain 34 ;f tirli' cfi,ni"i"taim that the financiatstatements w.ere "deceptive" and ir,"i lnt"rr"iiJn r,"r not been disclosedto HR, when the fact is that ff n, Hrynyf< 
"ni 

A'o;O""rt,

(i) have had full access to all financial information of ROGC sincewell before TWI became a sharehorder of noccto tnJir"."ntdate;

(ii) reviewed,. activery commented upon, and approved the financiarstatements each Tq every 
'year 

since' TWt b;;il; ashareholder of ROGC, including:

(A) taking the read with respect to preparation of the financiar
statements for the 201g and ZOt g iiscat y;ft; 

"; 
-

(B) 
ry_v_rgw-ing, actively commenting upon and approving the
2020 financial statements in Felrua ry of 2O2i; 

"nJ 
"

(iii) are or ought to be aware that the financial statements are notdeceptively false or misreading and no ,,farse'i-or-iol.iitiu"',
financial statements were presehteo to Maxium ,r rrr"guJ; 

-''

4136-7597-9824
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(c)

(d)

(e)

(g)

(h)

(i)

(f)

the allegations at paragrlnlrg.o(9) to 6(x) of the statement of Defence andat. paragraph 3a(ii). ano's+1viil'or irrei countercraim that rw1 or itsprincipals presented improper inror*"tion to TD oank ano that Hrynykhad no knowredge of thd sijning offi."i; on the nocc ro nant account,when Hrynyk and Boddaert naci'neen copieo on.orrunrcJiion, reratingto such account from jhe moment-signatories wer; i;il;rf,i estabrishedand repeatedly thereafter;

the allegations mrgg 
. 
throughout the statement of Defence andcountercraim that patrick vtiniritti drtrinirui,) nas convertuJn'i, preferredshares to common shares witti ttre 

-approvar 
of RoGC when theDefendants know such statement is iatse ina tnat ftre matter is presenflypending before the Court in a separate froceeding;

the allegations m?9"- throughout the statement of Defence andcounterclaim that warter steien Lunn-1,r-unn;l oo". noliave votingrights, when the Defendants know or ought to know that voting rightsaccrue to all common shareho.rders equari-y, ano tnai tu'n,s'.ontractuaragreement to refrain_for voting in exchange-tor a put option Jxplred whenthe Defendants refused to ho-nour tf," F,it Option; 
' - rr'-' ' v"

the presentation of the Consent Order at paragraphs 6(z), 6(aa), 6(i) and7 of the statement of Defence as precrubing, 
"1i ndo"ciiirl cnange insigning authorities, when the consent oio"ri."ii&prir:itrv li.tes that thesigning otficers may,be. prospectivery artered nv-"Jr,olv executedcorporate resorution, which corporate relotution w";'p.;;;;; at the timethe consent order was agreed to and issued in .run"'oi zozT;

the allegation at paragraph 17 of the statement of Defence that HR hasbeen unwilling to makL additional capitatcontributions ,,in the absence ofsuitable disclosures. gnq proper financial ,."orniingi,-'*nun theDefendants know and the fact is that HRis retusarto marJrlrther capitarcontributions is due to its own financiar chailenges 
"nJ 

ii, o"riie to seil itsinterest.in RoGc, and not as a resurt of any probrems of ,,discrosure 
oraccounting" as alleged;

the allegation at paragraph 24 that RoGc has sutfered extensive financiallosses and negative performance since involvement of rw1 and itsprincipals, when the fact is that RoGC faced significant rinanciar difficultywhen Tw1 became a sharehorder in January of 201g iaiinougn theDefendants withherd the extent of this difficurty rrom rwr'io induce itsinvestment), and the financial situation of Rocc has significanily
improved since Miniutti ceded contror of financiar ano opeiationar matters
in the summer of 2018; and

lhe allegation that nf1 o.r its. principals committed actionable wrongs bycalling and participating in shareholders' and directors, meetings wtren

4136-7597-9824
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the exercise of such rights were. at all times lavvful and in accordance withtheir rig hts as sh a reholoeis ano di r".i;;;;;J appr icabte.
5' with respect to the allegations in the statement of Defence and counterclaimrelating to the existing shareholders of RoGC, the Defendants by counterclaim statethat, as of the present date, the sharehorders of the corporation are as forows:

STEWART McKELVEY
Solicitors for the plaintiff anO OetenOants by

Gounterclaim, Esmond Clouthier anJtwetvel2 lnvestments and Consultancy lnc,

(a) TW1:219,000 voting common shares;

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

(c) Lunn: 12b,677 voting common shares;

(d) Miniutti: 100,000non-votingcrass,,c,,preferredshares.

6' The counterclaim Defendants state that there are no facts pleaded which, if true,could ground a claim against rwelve12, and state that the claim against rwelvel2 shouldbe struck out in its entirety for fairure to discrose a cause of action,

7 ' The counterclaim Defendants asks that the counterclaim be dismissed withsolicitor and client costs.

DATED at Moncton, New Brunswick, this lgrh day of Juty 2021

r
Per: Josie H.

Stewart McKelvey
644 Maln Street, Suite 601
P.O, Box 28051
Moncton, NB EIC SN4
Telephone: (506) 853-1970
Facsimile: (506)8bS-84S4
Email: jmarlts@slewarlmckelvey,com

4136-7597-9824



court Fire No., vi{#zazt
IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

JUN t 3 2fl22
COUR tA
DIV.

Re: Court Fite # MC g1S 2021
TW1 Oaks lnc v Ronald Hry
Steven Lunn and Twelvel2 3_Vt< 

ap HR Corporate S.irategies lnc v Esmond Clouthierlnvestments and Consuttancy"tnc.

tn English

Ronald Hrynyk' in his statement of Defence, makes a number of confricting, misleading and untruestatements' lf anyone has been wronged in this whore sorry episode it is myserf. r give a detailedstatement of my involvement below. ln summary, I invested C$S0O,O0O in Royal Oaks Golf Coursein March 2afi and had a Put option set to expire at the end of March 2020, as things turned outcovid struck and' when asked, I agreed to extend the put option for another year until end March2021' Having not received a penny from my investment for two years, r exercised my put option on29 March 2021' Despite asking Hrynyk by email on severar occasions, as to his intent to honourmy Put option I have to date, received no positive communication of his intent to do so.

ln his statement of Defence Hrynyk at 6 ii) 'even though such rights did not accrue to Lunnpursuant to the Put option'' This seems to be Hrynyk wishing to have his cake and wishing to eatit! lt is due to his own deceitful actions that I find myserf as a sharehorder in Royar oaks Gorf crub,a position I did not seek, nor do I want. 
I lvrqr

I ask the court to dismiss Hrynyk's counterclaim and to instruct him to honour my put optionwithout further delay.

I estimate that at this time I am owed c$ 261,485 from Hrynyk. This being 42% (hissharehording)of c$ 500,000 (c$ 210,g75) and 3 years of interest at the agreed B% (c$ 50,610).

Click or tap here to enter lext
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l, WALTER STEVEN LUNN, of Tucson, Arizona, SAy AS FOLLOWS:

I own 12s,66T common shares in Royar oaks Gorf crub rnc. ("RoGc,). As such, r havepersonal 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. Ihave more than 40 years experiencing leading high profile building and infrastructure projects
in many countries, including the United Kingdom, the United Arab Emirates, Malaysia, saudiArabia and Jordan.

From 2008 to 2015 and from 2018 to 2a20,lheld senior executive roles with Mubadata RealEstate & lnfrastructure ("MREl") and its affiriated companies, before retiring at the end of2020' MREI is a real estate and business development company based in Abu Dhabi, UnitedArab Emirates that has investment projects in more than b0 countries.

Through MREI' I met Nicole clouthier ("Nicole"). we worked together at MREI from around2008 to 2014' during which period Nicole was General counsel to MREI. ln Zo14,Nicoleresigned her position to relocate with her family to canada, but we remained in contact.

lnvestment in ROGC

5. Around late February or early March of 2019,1 was approached by Nicole with an opportunityto invest in ROGC.

Having worked with Nicole on numerous real estate and business deveropment projects, rtrust her as a person who sees a project through and remains loyal to the ,,double 
bottomline" that underscored MREI's investment focus: the project must provide both strong financialand social-economic returns' Her vision for ROGC was to grow and develop the Royal oaksgolf gourse and facirities to meet that doubre bottom rine.

Nicole disclosed the troubled past of RoGc which pre-dated her invorvement, including poorfinancial management during the time in which patrick Miniurti had managed operations. Iwas advised that a re-organization of the company would occur in conjunction with myinvestment by which Mr' Miniutti would relinquish his rights as a common sharehorder and

1

2.

3.

4

6.

7

Click or tapr hete to el.)ter text.
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be removed from day-to-day operations and management. I felt confident making aninvestment based upon:

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

(b) the expertise of the Nicore,s spouse, Esmond crouthier in the gorf industry;

(c) the support of the two other common sharehorders, TW1 oaks rnc. (,,TWl,) and HRcorporate strategies Ltd. ('HR")for the rong-term growth of RoGc; and

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

on March 29,2o1g, r entered a share purchase Agreement with RoGC, HR and rw1 (,theSPA'), a copy of which is attached as Exhibit ,,A,,.

Pursuant to the spA, r purchased 125,667 common shares (25% stake) for g500,000 cDN.The other TS% of common shares were herd by TW1 (21g,000) and HR (1sg,ooo),

section 2'4 of the sPA provided me with a put option, the exercise of which would requireTW1, HR and/or ROGC to purchase my shares for gb40,000 (my initial investment pf u-srgrZr]after one year.

During the first year of my investment in RoGc, I received periodic updates from Nicole. Iwas pleased by material improvements in food & beverage operations of RSGC asdemonstrated in increase in profit margins and a material reduction in cost base, as well asthe increase in weddings, banquets, golf tournaments and corporate sponsorships. Thehands-on management of both Nicole and Mr. clouthier were key drivers of theseimprovements.

As the deadline to exercise the put option approached in March of 2020, ROGC facedchallenges as a result of the coVlD-19 pandemic. I was advised by Nicole and verily believethat RoGc was in discussions for a forbearance agreement with its senior lender, while also

I

9.

11' section 2'6 provided that, so long as the put option was valid, r would not exercise the votingrights attached to my common shares.

Renewal of put Option in March 2020

10.

12

13

Click or tap here to er.lter text.
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actively exploring further government and other support to manage the effects of thepandemic.

14' I agreed to refrain from exercising of my put option on the one year anniversary of the spAin exchange for an extension of the put option, on the same terms and conditions, for a furtheryear' along with deferral of payment of my 8% coupon, with interest, untit March of 2021.

15' Attached as Exhibit "8" is a copy of my email exchanges with Nicole with respect to thisarrangement' Attached as Exhibit "c' is a copy of an email exchange provided to me byNicole in which Ronald Hrynyk, on behalf of HR, agreed to this extension.

Exercise and Cancellation of put Option _ March_M ay, Z0Z116' on March 29' 2021' I provided notice to TW1 and HR of my intent to exercise my put option.Receipt of this Notice was acknowledged by TWI (through Nicole) on March 30,2021 andby HR (through Mr' Hyrnyk) on April 1, 2021 A copy of the email chain with my notice andthe acknowredgements of receipt is attached as Exhibit ,,D,,.

17 ' on April 12' 2021' having received no further communication, r sent a foilow-up emair to a'parties asking for an update. A copy of this email is attached as Exhibit ,,E,,.

18' on May 5' 2021' only one week away from the date the put option was supposed to closeand having still not received any substantive response, r fortowed up again. A copy of thisemail is attached as Exhibit ,,F,,.

19' on May 7 ' 2021' I was copied into email exchanges between the principles of HR and rw1,in which HR appeared to be question the validity of my put option. A copy of this emailexchange is attached as Exhibit,,G,,.

20' By emails dated May 12, 2a21 @ copy of which is attached as Exhibit ,,H,,) and May 13,2021 (a copy of which is attached as Exhibit "1"), Mr. Hrynyk set out various arguments,many of which are conflicting and make little sense. However, r nonethetess understoodthese emairs to confirm that HR did not intend to honour the put option.

21' As conveyed by my response on May 1s,2oz1(a copy of which is attached as Exhibit ,,J,,)
r was extremery upset with the approach taken by Mr. Hrynyk and HR.

22' on May 21'22' 2021 and May 28, 2021,1 communicated further with Mr. Hrynyk, a copy ofwhich email exchanges are attached as Exhibit,,K,,and Exhibit,,L,n respectively.

Click or tap l.lere to er.lter text.
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23' This flurry of emails from Mr. Hrynyk throughout May of 2021 leftme quite taken aback. At
no time prior to May of 2a21 had anyone ever questioned the validity of my put option. My
$500'000 investment had been readily accepted in 201g in exchange for a spA executed by
Mr' Hyrnyk' as President of HR. when RoGc faced significant challenges due to the
pandemic' I 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
previousry agreed to by him and HR without any objection.

24' 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, I am not aware of any basis upon which I can be
denied my voting rights as the horder of 125,667 common shares of RoGc.

Appointment as Director
25' ln ihe meantime, on or around May g,2021(following the emait exchanges at Exhibit G), I

was asked by Nicole, on behalf of rw1, whether I wourd be willing to act as a director ofRoGc' 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 I wourd remain a shareholder after that
date, I agreed to act as a director if elected.

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

27 ' on May 27 ' 2021, I 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,N,,.

28' I understand that Mr' and Mrs' Miniutti also sought urgent intervention from the court inMoncton' New Brunswick to prevent the sharehorders' meeting from proceeding as
scheduled on June 2,2021, but the courl refused their request for an urgent hearing.

29' At this stage, I was very concerned about the future of RoGC and, consequenfly, myinvestment' Mr' Hrynyk's refusal to acknowledge HR's contractual agreements under thesPA' combined with the lack of coherence of his objections to these agreements, left meseriously 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 tap here to errter text.
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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, I appointed Nicole as my proxy to attend the shareholders, meeting of June
2,2021.

The shareholders' meeting occurred on June 2, 2ozl and I 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,,O,,.

I attended a subsequent board meeting on June 10,2a21, at which Mr, Hrynyk, Mr. clouthier
and I were present. A copy of the minutes of that meeting is attached as Exhibit ,,p,,.

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

32

33

Iter Steven Lunn Izt -Zzz
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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.

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

Stephen Kingston.

Stephen Kingston
Partner  
McInnes 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.

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

Thank you for your assistance.

Sincerely,

Josie H. Marks, K.C.
Partner / Associée 
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Stewart McKelvey
D: 506.383.2304 



SHARE PURCHASE AMENDMENT AGREEMENT

THIS AGREEMENT dated as of the 28th day of March, 201 9;

BETWEEN:

(the “Sunset”)

- and -

(“TW1”)

- and -

(“HR”)

- and -

(“Miniutti”)

- and -

(“Corporation”)

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

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

and reorganisation of the capital of the Corporation;

SUNSET CRE INVESTMENTS I LLP, a limited liability partnership

organized under the laws of the Province of British Columbia

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

Province of Ontario

ROYAL OAKS GOLF CLUB INC., a body corporate incorporated under

the laws of the Province of New Brunswick

HR CORPORATE STRATEGIES LTD, a body corporate incorporated

under the laws of the Province of Ontario;

PATRICK MINIUTTI and ALINE MINIUTTI, of 55 Oakcroft Crescent,

Moncton, NB, E1H 3L6

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

Agreements;

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 acquisition by TW1 of certain amounts owing by the Corporation (such

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

This is Exhibit “B” to the Affidavit of Esmond

C'jO'jOWp^n t° before me at the City of
Jr *be Province of

dntano , thisJ/J day of J uh/, 2026.



 

 

 

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 the date first above written; 

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

(c) “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 

(ii) 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); 

(d) “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; 

(e) “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; 

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

(g) “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;  

(h) “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: 

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

(b) 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”); 

(c) 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; 

(d) 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; 

(e) The TW1 Purchased Shares shall be transferred to TW1 equally from HR and 
Miniutti; 

(f) 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 

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

Section 2.3. Purchase Price Paid, Sunset Debt and House Debt:   

(a) Each of HR, Miniutti, Sunset and TW1 hereby acknowledges and agrees that 
TW1 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.  

(b) 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; 

(ii) 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 



 

 

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. 

Section 3.2. Covenants of Miniutti:  Miniutti hereby covenants to each of the other Parties as 
follows: 

(a) 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; 

(ii) 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. 

(b) 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; 

(c) 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); 

(d) 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); 

(e) 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”); 



 

 

(f) 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 CRE INVESTMENTS I LLP  

 
Per:  ________________________________ 
  Name: 
  Title: 

TW1 OAKS INC. 

 
Per:  ________________________________ 
  Name: 
  Title: 

 

HR CORPORATE STRATEGIES INC. 

 
Per:  ________________________________ 
  Name: 
  Title: 

PATRICK MINIUTTI 

 
Per:  ________________________________ 
  Name: 
  Title: 

 

ALINE MINIUTTI 

 
Per:  ________________________________ 
  Name: 
  Title: 

ROYAL OAKS GOLF CLUB INC. 

 
Per:  ________________________________ 
  Name: 
  Title: 

 

 

Ron Hrynyk

President

Ron Hrynyk

Director

SunSet Investments 1 LLP



SHARE PURCHASE AGREEMENT

THIS AGREEMENT dated as of the 29th day of March, 2019;

BETWEEN:

-and-

-and-

-and-

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;

“Closing Date” means on or before 29111 March, 2019;(a)

(b)

(c)

“Corporation" means Royal Oaks Golf Club Inc., a body corporate incorporated

under the laws of the Province of New Brunswick;

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:

“Purchased Shares” means, 125,667 common shares in the capital of the

Corporation; and

ARTICLE ONE
INTERPRETATION

Royal Oaks Golf Club Inc., a limited liability partnership organized under

the laws of the Province of New Brunswick (“Seller")

HR Corporate Strategies Ltd, a body corporate organized under the

laws of the Province of Ontario (“HR Corporate”)

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

TW1 Oaks Inc., a body corporate organized under the laws of the

Province of Ontario (“TW1 Oaks”)"

This is Exhibit “C” to the Affidavit of Esmond

C lowlier sworn to before me at the City of

, in the Province of Ontario,
this (J dav-^f J ul^2026 . .

~^xEric£iZteione\

Section 1.1. Definitions: In this Agreement, unless the subject matter or context is

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



2

(d) "Purchase Price11 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. Purchase of Shares: 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. Payment of Purchase Price: The Purchaser hereby agrees to pay the Purchase

Price on the Closing Date to the Seller in freely accessible funds to such bank account as may

be notified to the Purchaser.

The Seller shall deliver to the Purchaser allSection 2.3.

necessary conveyances, bills of sale, assurances, transfers, assignments and consents 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.

Transfer of Purchased Shares:

Section 2.4. Put Option: 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:

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

(a)

The Seller 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$540,000.00) 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.

(b)

(c) Where the Put Option is not exercised under Section 2.4(a) and (b) above, the

Parties acknowledge 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 2.5. Cancellation of the Put Option: 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



3

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. 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.
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ARTICLE FOUR
REPRESENTATIONS AND WARRANTIES

Section 4.1. Representations and Warranties of the Seller: The Seller represents and
warrants to Purchaser that:

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;

(a)

(b)

The Seller has all necessary corporate power and capacity and is otherwise
legally entitled to enter into this Agreement and to transfer the Purchased Shares
to Purchaser on the terms and conditions set out in this Agreement; and

The Seller is not a non-resident of Canada for purposes of Section 1 1 6 of the
Income Tax Act (Canada).

(c)

(d)

Section 4.2. Representations and Warranties of Purchaser: Purchaser hereby represents and
warrants to the Seller that:

the fulfilment of the obligations of Purchaser hereunder will not be in
contravention of any of the provisions of the constating documents of Purchaser;

(a)

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 conditions set out therein.

(b)

(c)

ARTICLE FIVE

COVENANTS

Covenants of the Seller: 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;

Section 5.1.

(a)

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

(b)
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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 parties 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

0ft*
Per:

Name: JxarrZr+f
Title:

HR CORPORATE STRATEGIES LTD.

Per:

Name:
Title:

TW1 OAKS INC.

Per:

Name:
Title:
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AND WHEREAS the parties hereto have entered into this Agreement to provide for
the harmonious operation of the Corporation, the Business, and their obligations with

respect to same and to each other in respect ot their shareholdings therein:

NOW THEREFORE THIS INDENTURE WITNESSETH THAT in consideration of
the mutual covenants contained herein, the parties covenant and agree with each other as
follows:

1.00 ACKNOWLEDGEMENTS & EFFECTIVE DATE

1.01 rtus Agreement shall he deemed to be a unanimous shareholders" agreement within
the meaning of the Business Corporations Act of tne Province of New 3runswick as amended
from time to time (the "Act") and the power of the directors to manage or supervise the
management of the business and affairs of the Corporation is restricted in accordance with
the terms of this Agreement.

1.02 This Agreement shall be effective from the date of execution hereof by all of the
shareholders and shall remain in effect unless altered or terminated in accordance with the
terms of this Agreement.

1.03

in the capilal stock of the Corporation:

100,000 non-voting preferred shares in the name of Patrick Miniutti and Aline

Miniutti ("Preferred Shares"); and
125.667 non-voting common shares with a put option in the name of Walter

Steven Lunn ("Put Option Shares"): and
218,000 common shares in the name of TW1; and

159.000 common shares m the name Of HR, and
the Shareholders further acknowledge and agree that this Shareholder Agreement shall be
entered into and shall apply to each ot the Preferred Shores and the Put Option Shares upon

certain trigger events and on the terms and conditions as set out in the respective shore

purchase agreements between the relevant parties, fhe Corporation and the Shareholders.

2.00 COMPLIANCE

The Shareholders acknowledge that the Corporation has issued the following shares

(a)

(b)

(C)

(0)

2.01
vole, to the extent voting rights are conferred, as shareholders in compliance with this
Agreement, as the case may be, and in all other respects use their best efforts and take all
such steps and actions as may reasonably be within their power so as to cause the
Corporation to comply with and act in a manner contemplated by the provisions of this
Agreement, so as to implement, to their full extent, the provisions of this Agreement.

Each of the Principals and the Shareholders hereby agree that they shall act and

2.02

to constitute any shareholder a partner, or agent or legal representative 0f the other

shareholders in the conduct of any business or otherwise or a member of a joint venture or

Nothing contained m this Agreement shall be deemed in any way or for any purpose
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joint enterprise with the other or to create any fiduciary relationship between or among

them.

3.00 MANAGEMENT OF THE CORPORATION

3.01 The Board of Directors of the Corporation shall be composed of

3 Directors, provided that the Shareholders hereby agree to the appointment of Esmond
Clouthier and Ron Hrynyk as the initial Directors who shall manage the affairs by unanimous

decision.

Shareholders hereby undertake to cause the nominee of each Shareholder to be elected

Director of the Corporation who shall manage the affairs of the Corporation by majority

decision of the Directors in office, except as otherwise provided by law or in the present

Agreement.

Directors.

Each Shareholder shall be entitled to nominate one (1) Director and the

3.02

her pursuant hereto, by giving written notice to the President of the Corporation along with

the name of any replacement director appointed or elected by the said Shareholder

pursuant to hereto.

Each Shareholder may remove the nominee director appointed or elected by him or

Vacancies on the Board of Directors shall be tilled by the Shareholder whose3.03
nominee has vacated his or her position on the Board of Directors. Provided always, if the

said Shareholder no longer holds any shares in the capital stock of the Corporation, such
vacancy shall be filled by appointment made by the other Shareholders).

Meeting of Directors. The quorum required for all meetings of the
Board of Directors shall be all Directors then on the Board of Directors, if any director shall
withdraw from any meeting with the result that a quorum is no longer present, no business

may be validly transacted at such meeting for so long as such a quorum is not present, in
the event any director fails to attend two (2) consecutive properly called meetings of the

Board of Directors, or withdraws from two (2) consecutive properly called meetings of the
Bourd of Directors, ouch thot a Quorum io not attained or maintained at thorn, then for the

next properly called meeting of the Board of Directors the quorum shall be reduced by that
number of directors who fail to attend as aforesaid until such time as a quorum is attained,

and so on as may be required until a quorum is attained. For those meetings of directors at
which there will be a reduced quorum as aforesaid, the notice to directors of the meeting
shall state that the reduced quorum is to be in effect.

Fiscal Year. The fiscal year of the Corporation shall be December 31 of
each year or as may be decided otherwise by the Board of Directors of the Corporation.

3.04

3.05

Unless otherwise stated in this Agreement, all3.06 Director Resolutions.

matters are to be decided by approval of a majority of the Directors then on the Board of
Directors.
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3.07 Indemnity of Directors. The Corporation shall indemnity the Directors of
ihe Corporation and former Directors thereof, and his/her heirs and legal representatives,
against all costs, charges and expenses including an amount paid to settle an action or
satisfy a judgment reasonably incurred by him/her in respect of any civil, criminal or
administrative action or proceeding to v/hich he has been made a party by reason of being
or having been a Director of the Corporation if:

<l) he/she acted honestly and in good laith with a view to the best interest

of the Corporation: and
in the case of a criminal or administrative action or proceeding that is

enforced by a monetary penalty, he/she had reasonable grounds tor

believing that his conduct was lawful.

r«)

3.0S The Corporation shall also indemnify such directors who have been substantially
successful in the defense of any civil, criminal or administrative action or proceeding to
which he/she is made a party by reason of having been a Director of the Corporation against

all costs, charges and expenses reasonably incurred by him/her in respect of such action or
proceeding, if such director is fairly and reasonably entitled to indemnity

Officers.
Clouthier shall occupy the office of President and Ron Hrynyk shall occupy the office of
Secretary Treasurer

3.09 Until decided otherwise by the Board of Directors. Esmond

The signing officers of the Corporation for the purposes
of an banking instruments shall be the President and the Secretary-Treasurer signing
together, unless as designated otherwise by a resolution of the Board of Directors, from time
to time.

3.10 Signing Officers.

4.00 SHAREHOLDERS

4.01 Inspection of Corporate 8ooks.

shall have the right to review all corporate records of the Corporation at the Corporation's
place of business during business hours and upon reasonable notice.

Each Shareholder and Principal

Major Decisions of the Shareholders.
resolution of the Board of Directors which relates to any oi the following matters may be acted
upon by the Corporation without ihe prior written consent of all of the Shareholders:

No act decision, bylaw or4.02

The sale, lease or disposition of substantial assets of the Corporation not
in the ordinary course of business.

Incurring of debt other than trade debt in the ordinary course of
business (including but not limited to leases).
Acquisition of substantial assets or snares of another business or
corporation (except the acquisition of assets in the ordinary course of
business).

1.

2.

3.
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4. Any capital or corporate restructuring of the equity of the Corporation.

Issuance! of shares or entering any agreement which may result in the

issuance of shares in the Corporation and when required as part of a

dilution of share provisions.

Changes in articles or by-laws or the making of new articles or by4aws of

the Corporation.

Commencement of proceedings to dissolve or wind up the Corporation:

Creation of any suosidianes of the Corporation.

Entering any partnership, joint venture or any similar agreement.

Expansion or reduction of the scope of the Corporation's business.

Granting any security interest in the assets of the Corporation other than

in the ordinary course of business (including but not limited to leases).

Issuance ot any guarantees, indemnities, bonds or similar obligations or

making any loons.

Entering into any transaction with any person or entity altiliated or

associated With any Shareholder.

Appointment of the Corporation's auditors or external accountants

Any increase Or decrease in the number of Directors.

Wind up or otherwise liquidate the Corporation's assets:

Make any capilal expenditure for a single item in excess ol

$250,000.00. other than as contemplated in the operating budget;

Make any payment of dividends, distribution of surplus earnings,

return of capital, redemption or repurchase or other acquisition of

shares:

5.

6.

7.

8.

9.

10.

11.

12.

13.

14.

15.

16.

17.

18.

4.03 Carrying on the Business

In the event tne Corporation requires funds beyond that which it readily has available

from operations, the Shareholders shall m the first instance seek external financing and

where such financing is not available agree to inject funds in the Corporation on a pro rata
U<ioio ill proportion to thoir Charohotdingc in thO a* a ra,° nf internet mutually

If all Shareholders inject funds on a pro rata basisagreeable to the Shareholders,

reimbursement of such contribution shall be made on a pro rata basis.

if one or more Shareholders have injected at the time of this Agreement or after the

date ol this Agreement inject more than their pro rata share, such extra contribution shall

bear annual interest equal to 14% per annum, calculated from the date of this Agreement or

the date fhe contribution is injected, whichever occurs later. Reimbursement of such

contribution shall be made on the pnncipie of first contributed, first reimbursed, until pro

rata proportion is attained

If one or more Shareholders do not inject funds on n pro rata basis within one

hundred and twenty (120) days ot the Shareholders decision to inject such funds, the

remaining Shareholders shall have the oplion to inject their lunds by way of a Shareholders'

loan or dilute the Shareholders not contributing on a pro rota basic accordingly.
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5.00 CONFLICT OF INTEREST. CONFIDENTIALITY. NON-SOLICITATION

5.01
interest as defined in the Act shall comply with the provisions of the said Act. Without limiting

the generality ot the toregomg. any director or Shareholder who is in such a conflict oi interest
shall make the declarations required by the Act. but shall not be disqualified from voting due

to a conflict of interest.

Conflict of Interest. Any director or Shareholder who is in a conflict of

5.02 Neither the Shareholders nor the Principals shall
disclose to a third party, or use for their own benefit or the benefit of a third party,

confidential information of the Corporation, for so long as they hold one or more shares in

the capital stock of the Corporation or hold a position in the Corporation as an employee,
officer, or director, nor anytime thereafter irrespective of the reasons why they no longer

hold shares in the capital stock of the Corporation or are no longer an officer, director or

employee of the Corporation.

Confidentiality.

5.03 Non-competition, non-solicitation.
Principal acknowledge and agree that, subject to article 6.04 they shall not. during the term

ot this agreement and for a period of Three (3) years immediately after they or the

Shareholder which they control, ceases to hold shores in the capital stock of the

Corporation, either directly or indirectly:

participate in a business in any capacity whatsoever that comes on a

similar business competitive with the Business located in the Greater

Moncton Area of Riverview. Moncton. or Dieppe;

solicit a customer or supplier of the Corporation to reduce or terminate its

business with the Corporation; or.

solicit or cause any employee of the Corporation to terminate his/her

employment with the Corporation.

Each Shareholder and each

a.

b.

c.

5.04 Reasonableness. The Shareholders and the Principals acknowledge that

the foregoing restrictive covenant is reasonable in order to protect the legitimate business
interests of the Corporation; however, in the event that a court of lav/ determines that it is

unreasonable in respect to either its duration, territory and/or subject matter, the

Shareholders and the Principals agree to be bound by such lesser rostriction(s) as such
court may determine to be reasonable;

6.00 GENERAL RESTRICTIONS ON DISPOSAL AND TRANSFER OF SHARES

6.01 No Shares in the capital stock of the Corporation shall bo sold, assigned, transferred,
disposed of. donated, mortgaged, pledged, charged, hypothecated or otherwise encumbered

in any manner whatsoever unless carried out in accordance with this agreement.
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6.02 During the currency of this Agreement, the Shareholders and the Principals agree that,

except as otherwise specifically permitted by the terms of this Agreement, they shall not

transfer, assign, sell. gift, mortgage, hypothecate, pledge or otherwise dispose of or charge

any shares in the capital stock of the Corporation, unless the beneficiary ot such pledge,

hypothecation or encumbrance agrees in writing to be subordinated to this Agreement, in

particular Article 7.00.

6.03 Notwithstanding the provisions of Article 6.02 above, tne Snarenoidcrs and the

Principals, may transfer shares in the capital stock ot the Corporation hew by each ot them to

affiliates, trusts or third partes controlled directly or indirectly by the Shareholders and the

Principals provided that such transfer docs not cause or permit the control ot the affiliates,

trusts or third parties to change such that the affiliates, trusts or third parties cease to be

controlled directly or indirectly by one or more of the Shareholders arid the Principals.

6.04 All shore certificates representing shares in the capital stock ot the Corporation arc to

bear the following endorsement, or words similar in effect, thereon:

The shares represented by this certificate are subject to one or more

shareholders agreements and are not transferable except in compliance with

the terms and conditions of such agreements.

Any further issuance of shores in the capital stock of the Corporation will be made in6.05

proportion to the existing shareholdings of the Shareholders, ot the time of such issuance,

having regard to the type of shareholdings and the class of shareholdings of each

Shareholder, unless the Shareholders agree otherwise in writing.

6.06
a bona tide offer from a third party or parties, dealing at arm's length with such party, to

purchase all, but not less than all. of the shares In the capital stock of the Corporation, the

provisions contained in Schedule "A" shall apply.

Drag Along. In the event that any of the Shareholders or Principals receives

Right of First Refusal, in the event that any of the Shareholders or

Principals receives a bona fide offer Irom a third party or parties, dealing at arm's length

with such party, to purchase shares in tnc capital stock of the Corporation beneficially

owned or controlled by such Shareholder or by me Shareholder controlled by such Principal

(as the case may be), the provisions contained in Schedule "B" shall apply.

6.07

Tag Along. In the event that any of the Shareholders or Principals receives6.08
a bona fide offer from a third party or parties, dealing at arm's length with such party, to

purchase all. but not less than all. of the shares in the capital stock of trie Corporation

beneficially owned or controlled by such Shareholder or by the Shareholder controlled by

such Principal (as the case may be), the provisions contained in Schedule "C" shall apply.

6.09 Subject to Article 6.10. a Shareholder is entitled to transfer its Shares to a corporation

controlled by it or by the same Principal which controls the Shareholder who is desirous of
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transferring its Snares ('Corporate Shareholder"). The said Principal and Shareholder
which is desirous of transferring the Shares shall continue to be bound by all the terms and

conditions of this Agreement. Thereafter, any transaction whereby the Corporate
Shareholder ceases to be controlled by the said Principal or Shareholder, as the case may

be. without the prior written consent of the Corporation, shall be deemed to be a transfer of
Shares contrary to the terms of this Agreement and shall be null and void.

6.10 Notwithstanding anything else to tne contrary contained in this Agreement, any person

proposing to acquire Shares in the capital stock of the Corporation shall first have agreed to
become a party to this Shareholders' Agreement and covenant and agree to be bound by
this Agreement, as the some may be amended from time to time in accordance with the

provisions hereof, as a holder of Shares in the same manner and lo the same extent as if

the person had been on original party to this Agreement.

7.00 BANKRUPTCY, DISABILITY, DEPARTURE

7.01 For the purposes of the provisions of this Article, the following definitions shall apply:

(1) "Departing Shareholder" means:

(a) a Shareholder that has been adjudged a bankrupt or made an
assignment in bankruptcy or for the general benefit of its creditors: or

(b) a Shareholder who has taken steps to voluntarily dissolve or wind-
up. or a court of competent jurisdiction requires it to be wound-up;
(C) the Shareholder who is controlled by a Principal who fas been
adjudged a banknipt or made an assignment in bankruptcy or for the
general benefit of his or her creditors:

(d) the Shareholder who is controlled by a Principal who has suffered a
permanent physical or mental disability which is evidenced by the

written opinion of two medical doctors and which has caused the
Principal to be unable to perform his or her duties as a director, officer,
or employee of the Corporation for a period ol at least one hundred and

eighty (ISO) consecutive days:
(c) if any of Shareholders is m breach of any terms of this Agreement
other than a default of a non-material nature, and other than a default
of a nature that can be cured and is cured within 30 days (oilowing
receipt by the said Shareholder of notice from another of the
Shareholders specifying the nature of the default and requiring that
the default be cured:

(f) the Shareholder who is controlled by a Principal mat nas died;

lg) the Shareholder who is controlled by a Principal who becomes

subject to an order under the Family Services Act (New Brunswick)
and/or the Marital Property Act (New Brunswick) or any successor
legislation thereto or under the matrimonial laws of any jurisdiction
requiring the Shareholder's Shares be transferred, charged,
encumbered, attached, seized or sold; or is required, pursuant to a co

habitation agreement or marriage contract, to transfer, change.
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encumber, attach or sell its Shares in the capital stock of the

Corporation;

(2) "Remaining Shareholders" means the Shareholders who are not the

Departing Shareholder.

7.02

at any time within six (6) months after the lirst to occur of any such aforementioned events

causing there to be a Departing Shareholder (the "Triggering Event"), have the

irrevocable option (the "Option") to purchase all. but not less than all, of the shares in the

capital stock of the Corporation owned or controlled by the Departing Shareholder

(hereinafter in this Article referred to as the "Optioned Shares") in exchange for the

Market Value thereof at the time of the Triggering Event, as hereinafter determined (the

"Purchase Price"). Provided always, in the event of a Triggering Event described in
7.01(l)(a). (b). (c) or (e) the Purchase Price shall be reduced by twenty percent (20%) on

account ol the loss of goodwill and embarrassment to the Corporation caused by the said

Triggering Event.

In the event there is a Deporting Shareholder, then the Remaining Shareholders shall.

7.03 The Option shall be exercised by the Remaining Shareholders giving notice in writing

to the Deporting Shareholder indicating the Remaining Shareholders' intention to exercise

the Option.

7.04 The Remaining Shareholders shall, in their absolute discretion, have the right to assign

the Option or any and all of the rights pursuant to the Option to the Corporation such that the

Corporation shall have the right to exercise the Option or repurchase the Optioned Shares in

the place and stead of the Remaining Shareholders.

7.05 The Closing Date of the purchase and sale transaction resulting from the exercise ot

the Option shall be thirty (30) days from the date on which the Purchase Price is determined.

7.06 The Corporation's capital dividend account shall be used in connection with the

aforesaid purchase ot the Optioned Shares. In the event the Corporation purchases any ol

the Optioned Shares pursuant hereto, the parties shall cause the Corporation to use the

balance of the subject Insurance Proceeds to the extent that they have been collected and

are available to be applied towards the portion of the Purchase Price which the Corporation

is required to pay pursuant to this Article, in the event the Insurance Proceeds received by

the Corporation are insufficient to permit the Purchase Price to be paid in lull, or no

insurance Proceeds are paid to the Corporation, then the Corporation shall pay the entire
amount of the Insurance Proceeds it did receive, if any. and shall issue a promissory note in
an amount equal to the balance of the portion of the unpaid Purchase Price lor which it is

responsible. In the event the Remaining Shareholder purchases any of the Optioned
Shares, the Insurance Proceeds which remain in the possession ot the Corporation shall be

used by the Corporation to pay a capital dividend and. if necessary, a taxable dividend to
each of the Remaining Shareholder and the Remaining Shareholder shall use the funds

received by it from the said capital dividend and. if necessary, the said taxable dividend (net
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of income taxes payable with respect to tnc taxable dividend, if any) to pay. to the greatest

extent possible, that portion of the Purchase Price which is proportional to the proportion of

the Optioned Shares to be purchased by it. pursuant to the exercise ot the Option. In the

event that the said dividends received by the Remaining Shareholder arc insufficient to

permit the Purchase Price to be paid in full, or no such dividends are paid to the Remaining

Shareholder, then the Remaining Shareholder shall pay the entire amount ot the said

dividends they did receive, if any, and shall issue a promissory note in .an amount equal to

the balance of the portion of the unpaid Purchase Price for which they are responsible.

7.07 If the Insurance Proceeds exceed the amount required by the Corporation to purchase

such of the Optioned Shares as the Corporation is purchasing (as hereinbefore set out) and

the amount of the Dividends required to be paid to the Remaining Shareholder as aforesaid,

then the Corporation shall be entitled to retain such excess Insurance Proceeds and shall be

entitled thereto free from any claim by any other party, provided, that the parties hereto

shall cause the Corporation to use the excess Insurance Proceeds to extinguish, to the

greatest extent possible, obligations and liabilities of the Corporation for which the Departing

Shareholder for any related party to him as defined in the income Tax Act (Canada)) is in any

way directly or contingently liable by way of contract, indemnity, guarantee or otherwise.

7.08

Closing Date which remain unpaid, in whole or in part, as of the Closing Dote, the amount of

such unpaid dividends shall be paid by the Corporation in full on the Closing Date

immediately prior to the closing of the purchase and sale of shores contemplated herein,

and such dividend amount shall not form part of. nor be considered as partial or whole

payment of the Purchase Price.

In the event any dividends have been declared by the Corporation prior to the

The portion of the Purchase Price payable pursuant to a promissory note OS set out in

this Article 7.00. shall be payable in 12 equal consecutive monthly installments of the

principal amount, payable on the first of the month commencing on the first day of the month

following the month in which the Closing Date occurs. The outstanding balance ol the

Purchase Price shall hear interest at the prime rate of the Corporation's bank, as same may

fluctuate from time to time, calculated, compounded and payable monthly at tnc same time

as payments of the principal are payable. So long as all amounts due and payable have been

paid, the issuer of the Promissory Note shall have the right to prepay any amount on account

ot the Purchase Price.

7.09

8.00 VALUATION

8.01 "Accredited Appraiser" means a Person dealing at arms length with each

Shareholder or Principal who enjoys a fully accredited membership in the Appraisal institute

of Canada (or its successor organization or. foiling either, another equivalent national

Canadian real estate appraisal organization).

8.02 The purchase price per share for the issued and outstanding shores in the capital

stock of tne Corporation shall be the Fair Market value of the shores which shall, unless
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determined in writing by the Seller and Purchaser(s) within fifteen (15) days of the

applicable date, be determined by appraisal as follows:

(I) the Purchaser(s) ana the Seller shall appoint a single Accredited Appraiser

satisfactory to hoth (or all. as the case may be) such parties for the purpose of

determining the Fair Market Value ot the shares:

(it) if the Seller and the Purchaser(s) fail to agree upon an Accredited Appraiser

within such fifteen (15) day period, an Accredited Appraiser shall be appointed

by a Judge of the Court ot Queen's Bench of New Brunswick upon the

application ol any of the Purchascr(s) or the Seller;

(iii) within thirty (30) days alter the date that the appraiser is appointed, the

appraiser shall prepare and submit to the Seller .and the Purchaser(s) a

written report setting forth the Fair Market value of the shares on the

applicable date in his opinion.

In preparing its reports, the appraiser shall have access to all hooks of

account and records and all vouchers, cheoues, papers and documents of the

Corporation, rnc Shareholders shall co-opcrato with the appraiser for such

purpose and shall provide all information and documents requested by him or

(iv)

her.

tor the purposes hereof, the Fair Market Value ol the shores shall be the

amount set forth m the appraisal.
(v)

the determination of the Fair Market Value of the shares pursuant to this

Article shall, in tnc absence of fraud or clerical error, be final and binding on

the Seller and the Purchaser s) and on all other persons affected thereby and

there shall be no appeal therefrom;

(v.)

(vii) the Seller shall bear the tees and expenses ol the appraiser.

9.00 INSURANCE POLICY AND PROCEEDS

9.01 The Shareholders, at their discretion and as they may determine is reasonable in the

circumstances and from time to time, may cause the Corporation, as owner and beneficiary,

to acquire, maintain in good standing, and pay all premiums as they become due in refoiion

thereto, policies of insurance on the lives of such Principals as they deem reasonable

(collectively referred to as the "Insurance Policies*).

9.02 The parties agree that they will review the Insurance Policies on a yearly basis or as

more or less otten as the parties shall unanimously agree in wnting. in conjunction with the

accountants of the Corporation in order to determine whether the parties are sufficiently
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insured under the terms of the Insurance Policies. If. following a review of the insurance
Policies, it is determined by the parties that the coverage under the Insurance Policies Is
insufficient, the insurance Policies shall he increased to an amount the parties deem
sufficient.

9.03 The provisions of this Article shall continue in force and effect until the first of one Of
the following events shall occur, namely:

(a) bankruptcy, winding up or dissolution of the Corporation; or
:b) the execution ol an agreement to terminate the provisions of this Article 10.00 by

the parties hereto.

9.04

for o period of ninety (90) days thcrcofter, the Principal in respect of whose life the subject
insurance policy pertains to (the "Insured Principal") shall have the option to purchase the
subject insurance policy, for the cash surrender voiue thereof, if any. and the amount, if any.
of the premiums prepaid by the Corporation on the subject insurance policy, as of the time
of said purchase by the Insured Principal. This Article shall survive the termination of this
Article 10.00 and shall, accordingly, bind the parties following termination.

After this Article ceases to have any force and effect as set out in Article S.03 above.

9.05

controlled by the Insured Principal, shall dispose of all of its shares in the capital stock of
the Corporation then the Insured Principal shall hove, at his or her option, ot the closing of
the tronsaction whereby the said Shareholder ceases to own shares in the capital stock of
the Corporation, the right to purchase the subject insuroncc policy, for the cash surrender
value thereof, if any. and/or the amount, if any. of the premiums prepaid by the Corporation
thereon as of the time of said purchase by the insured Principal

While the provisions of this Article 10.00 continue in force, if the Shareholder

9.06

authorized and directed to supply the parties hereto upon their request, with ail information
with respect to the status of the Insurance Policies. The parties shall cause the Corporation
to provide sucfi written authorization from time to time OS may be required by any such

insurance company in order for the insurance company to release any such information.

Any insurance company by which the insurance Policies is issued is hereby

9.07 The parties agree not to use the Insurance Policies or any proceeds thereof for any

purpose other than as required or permitted under the terms of this Agreement.

9.08

encumber, assign or dispose of the Insurance Policies or any part thereof, change any
beneficiary thereunder or terms thereof, or borrow on the security of the insurance at any
time without the unanimous prior written consent of the parlies hereto.

The parties hereto Shan ensure that the Corporation does not hypothecate, charge.

9.09

manner, all of the proceeds trom the applicable insurance policies (the "Insurance
Proceeds") and shall, upon receipt thereof, increase its capital dividend account by the

Upon the death of the Insured Shareholder, the Corporation shall collect, in a timely
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maximum extent permitted under The provisions of the Income Tax Act (Canada).

9.10
purchase of the Optioned Shares as contemplated in Article 9.00 of this Agreement.

The Corporation's capital dividend account shall be used in connection with the

9.11 The Corporation shall not declare any capital dividends on the capital stock of the

Corporation from that portion of the capital dividend account derived from the Insurance

Proceeds tor a period of 8 months from the dare of the death of the Insured Principal except

as otherwise prescribed in this Agreement.

10.00 GENERAL SALE PROVISIONS

10.01 In the event of any purchase and sale of shares of the capital stock of the

Corporation as permitted and contemplated by this Agreement, a party selling shall in this

Article be referred to as the "Seller" and a party purchasing shall in this Article be referred
to as the "Purchaser", and the following additional provisions shall apply:

(a) if TW1 Oaks is the party selling, Esmond and Nicole shall be included

with TW1 Oaks in the definition of "Seller" and if HR is the part selling.

Ron shall be included with HR in the definition of "Seller";

if Twi Oaks is the party purchasing. Esmond and Nicole shall each be

included with TWI Oaks in the definition of "Purchaser" and if HR is the

party purchasing Ron shall be included in the definition of "Purchaser";

the Closing Date may be at any earlier or later date agreed to and fixed

by the parties hereto and if a closing dote prescribed by this Agreement

should fall on a Saturday. Sunday, statutory holiday or banking holiday,

then the closing date shall be the next following business day:

any amount payable as contemplated by this Agreement shall be paid by

v/ay of certified cheque or by bank draft payable at par in the City of

Moncton iri Canadian currency:

the Seller shall deliver, on closing, to the Purchaser shore certificates

representing the shores being sold duly endorsed in blank tor purposes

of transfer by the Seller:
on the closing the Seller and any nominees of the Seller shall resign

from the Board of Directors of the Corporation and from ony office or

employment with the Corporation (if applicable), unless otherwise

agreed;

if upon the Closing Date the Corporation shall be indebted to the Seller

in an amount recorded on the books of the Corporation and verified by

fhe external accountant of the Corporation, the Corporation shall pay the
amount of the said indebtedness to the Seller on or before the Closing

Date, or the Purchaser may notify the Seller and the Corporation that the

Purchaser will pay the amount of the said indebtedness to the Seller in

(b)

(c)

(d)

(e)

(f)

(ft)
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addition to the Purchase Price arid the Seller shall assign the said
indebtedness to the Purchaser:
if. upon the Closing Date, the Seller shall be indebted to the Corporation
in an amount recorded on the hooks of the Corporation and verified by
the external accountant of the Corporation, the Seller shall pay, satisfy
and discharge all such indebtedness on or before the Closing dote or
the Purchaser may notify the Seller and the Corporation that the
Purchaser shall pay. satisfy and discharge all or any portion of Such
indebtedness and shall receive and take credit against the Purchase
Price the amount or amounts so paid on account of such indebtedness.
f, on the Closing Date, the Seller is responsible on any covenant or
guarantee in respect of the liabilities of the Corporation, the Purchaser
and the Corporation shall use their best efforts to procure for the Seller
and deliver to him at the time of closing a full and complete release from
any such covenants or ^jarantces In the event the Purchaser and the
Corporation are unable to do so. they shall execute an such documents
as may reasonably r>c required in order to indemnity and save harmless
the Seller in respect ol such covenants or guarantees, and
notwithstanding the giving of such indemnity, the Purchaser and the
Corporation shall continue to use their best efforts after closing to
deliver the release or releases as herein contemplated:

it. on the Closing Date, the Seller shall have any scarves lodged with
any person, including, without limitation, the Corporation's bankers, to
secure any indebtedness of the Corporation, then the Purchaser, and
the Corporation in the event the Corporation is not the Purchaser, shall
use their best efforts to deliver the same to him at the time of dosing,
free and clear of any claims in connection with such indebtedness. In
the event that the Purchaser and the Corporation are unable to do SO.
they shall execute all such documents as may be reasonably required in
order to indemnify and save harmless the Seller in relation thereto, and
they shall continue after closing to use their best efforts to deliver all of
said security to the Seller tree and clear of any claims:
A party hereto may tender on any Other party by tendering on the
solicitor for that party; and
if. on the Closing Date, the Seller of shares being sold fails to complete
the subject transaction of purchase and sale, the Purchaser shall have
the right, if not in default under this Agreement, without prejudice to any
other rights which the Purchaser may have, upon tender of that part of
the Purchase Price payable to the Seller on the Closing Date, to execute
and deliver, on behaii of and in the name of the Seller, such deeds,
transfers, share certificates, resignations, or other documents that may
be necessary to complete the subject transaction and the Seller
irrevocably appoints the Purchaser as his or her attorney in that behalf.

(h)

fi)

0)

fk)

(I)
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PROVISIONS APPLICABLE TO CORPORATION WHILE PURCHASE11.00

PRICE IS UNPAID

11.01 As long as any money is owing by any party hereto who is the Seller, in respect of the
unpaid balance of the purchase price in respect of any sale effected pursuant to the terms

of this Agreement, the Shareholders and the Principals who are not the Seller, shall use their
best efforts to cause the Corporation to be operated in the normal course and in the manner

in which it has been customarily operated and managed and shall not Knowingly do anything

or fail to do anything that would materially affect the ability of the Corporation to remain
viable and profitable or knowingly do anything not in the best interests of the Corporation.

11.02 The said Shareholders and Principals shall provide the Seller with a complete set of

annual financial statements, including a Balance Sheet, a Statement of Income and
Retained Earnings and a Statement of Changes in Financial Position within one hundred and
twenty (120} days after the fiscal year-end of the Corporation, and shall also provide to the

Seller monthly, internal, unaudited financial statements for the Corporation which are the
same as or similar to the financial statements which have been customarily prepared by the
Corporation, and same shall be delivered to the Seller within thirty (30) days after the

termination of each month.

11.03 The said Shareholders and the Principals shall also prevent the Corporation from
doing any of fhe following acts or things without the consent of the Seller which consent

shall not be unreasonably withheld, namely:

committing any act of bankruptcy as defined in the Bankruptcy and Insolvency
Act (Canada) or going into liquidation, voluntarily or otherwise, or making any
assignment for the benefit of its creditors generally, or any class of its

creditors;

disposing of or encumbering any of its property except in the ordinary course
of business, or except where such disposition is made in good faith on the
basis that the property so disposed of is obsolete, or no longer required for
the purposes of the Corporation's business or is to be replaced forthwith by
other properties performing the same or similar functions;
the Corporation shall not sell, lease or otherwise dispose of all or substantially
all of its undertaking, property or assets to any other person, firm or
Corporation;

the Corporation shall not be the guarantor for. and none of the assets of the
Corporation shall be pledged or otherwise hypothecated or encumbered to

secure any obligations of any other person, firm or Corporation, unless the
beneficiary of such pledge, hypothecation or encumbrance agrees in writing to

be subordinated to this Agreement, in particular Article 7.00;
no proceedings will be taken or instituted for the winding-up, re-organization
or dissolution of the Corporation;

the Corporation shall not enter into any partnership or any arrangement for
sharing the profits, union of interests, co-operation, joint venture, or reciprocal

(a)

(b)

<c)

(d)

(e)

(f)
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concession with any persons, firm or Corporation other than in the normal

course of business:

the Corporation shall not charge, hypothecate, mortgage, pledge or otherwise

encumber its assets or any of them other than in the ordinary course of

business; and
the Corporation shall not take. hold, subscribe for. or agree to purchase or

acquire shares in the capital stock of another Corporation unless that

Corporation conducts business similar to that ol the Corporation.

(g)

<h)

12. 00 ARBITRATION

12.01 In the event of any dispute, claim, question or difference relating to any alleged

breach ol any representation, warranty, covenant, commitment or agreement or the

interpretation ol or calculation of any amount under this Agreement the parties involved in

the dispute, claim, question or difference shall use their best endeavours to settle such

dispute, claim, question, difference, interpretation or calculation. To this effect, ttiey shall

consult and negotiate with each other in good faith and understanding each others mutual

interests, to reach a iust and equitable solution satisfactory to an parties;

12.02 In the event that within a period of 30 days notice of the dispute the parties have not
been able to. in good faith, resolve their differences, fhen if any of the Shareholders so elect

the matter can be submitted to arbitration. The shareholders shall provide the parties to the

dispute with written notice thai the dispute, claim, question or difference shall be finally

settled by arbitration in accordance with the provisions of the Arbitration Act of New

Brunswick;

12.03 in the event that any of the parties fo the arbitration are not satisfied with the result

of the arbitration, then any shareholder to the dispute may indicate in writing their desire to

terminate their association with the Corporation. The party wishing to terminate such

arrangements (hereinafter colled the "Offering Party") shall notify the other parties (the
"Notified Party") in writing that the Offering Party is prepared to acquire ot o designated

price per share set out in the notice an. but not less than an ot the shares of the Notified

Party and in addition thereto shall repay any shareholders loans owed to the Notified Party
by the Corporation:

12.04 within sixty (60) days alter the receipt of the notice, the Notified Party shall inform

the Offering Party in writing that the Notified Party either elects to purchase the offered

securities owned by the Offering Party at the same designated price per snare and under the
same terms and conditions, or in the alternative elects to sell their shares to the Ottering

Party:

12.05 If the Notified Party fails to inform the Offering Party within the sixty (60) day period of

its election, the Notified Party shall be conclusively deemed to have elected to sell to the
Ottering Party and the closing shall occur not later than ninety (90) days thereafter;



13.00 GENERAL PROVISIONS

All certificates representing the Snares in the capital of13.01 Certificate legend.

the Corporation held by any present or future party to this Agreement shall Dear a notation

that they are subject to a Shareholders' Agreement.

13.02 Notice.
writing and given Dy personal delivery or by certified or registered mail, to the parties at their

addresses as shown in the Corporate record book. Any such notice given by certified or

registered mail shall be deemed to have been received by the addressee one week following

the day on which the notice was so sent. Any party to this Agreement may change its

address for services from time to time by notice given in accordance with the foregoing and

any subsequent notice shall be sent to the party at its changed address.

Any notices required or permitted to be given hereunder shall be in

13.03 Entire Agreement.
between the parties with respect to the subject matter hereof. There are not and shall not

be any verbal statements, representation, warranties, undertakings or agreements between
the parties. This Agreement may not be amended or modified in any respect except by

written instrument signed by both parties.

This Agreement constitutes the entire agreement

13.04 Governing Law. This Agreement shall be deemed to have been made in and
shall be construed in accordance with the laws of the Province of New Brunswick

This Agreement and the rights of any party hereunder shall not13.05 Assignment.

be transferred or assigned without the prior written approval of the other parties, which
approval shall not be withheld unreasonably, and any transfer or assignment without such

approval shall be and be deemed to be null and void.

This Agreement shall enure to the benefit of and be binding13.06 Successors.
upon the parties hereto and their respective successors and permitted assigns.

No v/aivcr by cither party with respect to any breach or13.07 Waiver, Discharge.
default or of any right or remedy, and nn course, of dealing, shall be deemed to constitute a
continuing waiver of any other breach or default or of any other right or remedy, unless such

waiver be expressed in writing signed by the party to be bound. Failure of a party to exercise
any right shall not be deemed a waiver of such rights in the future.

13.08 Headings. The headings appearing in this Agreement are inserted only as a
matter of convenience and as a reference and in no way define, limit or describe the scope

or intent of this Agreement or any ot the provisions hereof.

Interpretation, in this Agreement words importing the singular number only
shall include the plural and vice versa, and words importing the masculine gender shall
include the feminine and neutral genders.

13.10 Severability.

any court ol competent jurisdiction or as a result of future legislative action, such holding or

13.09

If any provision hereof shall he held invalid or unenforceable by



action snail be strictly constructed and shall not affect the validity or effect of any other

provision hereof.

13.11 Specific Performance. The parties hereto shall be entitled, without prejudice to

the rights and remedies otherwise available to them, to specific performance of each of the

other party's obligations hereunder.

13.12 Termination.

(a) Except as otherwise provided, this Agreement shall terminate as to each

Shareholder and the Principal controlling that Shareholder, at sucn time as that Shareholder

ceases to be a Shareholder of the Corporation, provided that such termination shall not

relieve such porty'jes) of any liability which it may hove to any third party or for any default in

the performance by such party(ies) if any ol its covenants, obligations and agreements

hereunder while it was a Shareholder of the Corporation; and provided further that such

termination shall not release such party(ies) from any liability, obligation, or agreement

which, pursuant to any provisions of this Agreement, is to survive or be performed after such

termination.

(b) The termination of this Agreement shall not be deemed a waiver or release of. or

otherwise prejudice or affect, any rights, remedies, or claims, whether for damages or

otherwise, which any party may then possess under this Agreement or which arise as a

result of such termination, all of which rights, remedies, and claims snail survive such

termination.

13.13 Further deed and acts, iloch party to the present Agreement undertakes to sign

any and an further deeds or documents, and to do any and all further acts necessary and/or

useful ro give full effect to the present Agreement.

13.14 Priority of agreements. The provisions of tne present agreement shall override,

as lar as the Shareholders and the Principals are concerned, the articles of the Corporation

and the by-lows of the Corporation which art; not compatible as well as all other previous

agreements entered into between them and the Shareholders expressly renounce to invoke

the application of such provisions of the articles of the Corporation or by-lows of the
Corporation.

13.15 Language, me parties have specifically requested that the present Agreement be

drafted in English, les parties ont express^mcnt demande que la prescnte convention soit

rcdigee en angjois.

The Corporation executes the within Agreement with the13.16 Corporation a Party.

intent and for the purposes of being bound by all the provisions herein that affect the

Corporation m any way or require the Corporation to do any act or omit to do any act required

by this Agreement.
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IN WITNESS WHEREOF the parties have executed this agreement at the City of

	 . this 29th day of March. 2019.

SHAREHOLDERS:

TW1 OAKS INC.

-

PER: Esmond Clouthier

HR CORPORATE STRATEGIES LTD

PER: Ron Hrynyk

PRINCIPALS:

hJLfHJU v
Nicole ClouthierEsmond Clouthier

Ron Hrynyk_

CORPORATION:
Per: [ 1

*

7"



SCHEDULE -A-

DRAG ALONG RIGHTS

(PARAGRAPH 1.04)

104(1)

a bona fide offer to the Corporation and its Shareholders (the "Offer'):

to purchase oil, hut not less than all. of the shores ot the Corporation (the

if any person [including any Shareholder) the 'Proposed Purchaser" makes

(«)

"Subject Shares ; or

that involves a consolidation, merger, amalgamation, plan of arrangement or

other business combination of the Corporation into or with any other entity or entities

(collectively, in this Schedule A a "Reorganisation).

that is acceptable to one or more Shareholders holding more than 50% of the

shares of the Corporation (the "Selling Shareholder"), then the Selling

Shareholder shall have the right, exercisable by (the "Drag-Along Notice") given to

the other Shareholders (the "Recipient Shareholders' to reouirc the Recipient

Shareholders, subject to paragraph 1.04(2) below, to either sen their Shares

pursuant to the Offer or consent to and approve me Reorganization and execute and

deliver all documents and to do and cause to be done such things as are necessary

to give effect to the Reorganization (including, without limitation, to the extent

permitted by applicable lav/, causing its respective nominees on the Board, if any, to

approve any applicable transaction).

(u)

Right of First Refusal. Following receipt of the Drag Along Notice, the1.04(2)

Selling Shareholder and/or each Recipient Shareholder shall have the right of first refusal in

respect of all. buf not less than, all of the remaining shares in the Corporation and the

provisions set out in Schedule B shall apply mutatis mutandis to such Subject Shares.

Where a right of first refusal is not exercised within me time period set out in Schedule B.

paragraph 2.04(3). the Selling Shareholder and each Recipient Shareholder shall be

required to sell their Shares pursuant to the Oiler or consent to and approve the

Reorganization to the Proposed Purchaser in accordance with the Drag Along Notice and the

terms and conditions sot out in this Schedule A.

1.04(3)
Notice, the President of the Corporation (or ouch other person OS may bo designated hy tho

Corporation), as the Shareholder's attorney, with full power of substitution, in me name of

the Shareholder to accept the Offer and to execute and deliver all deeds, transfers,

assignments and assurances necessary to give elfect to such acceptance and to establish a

binding contract ol purchase and sale between the Shareholder and the Proposed

Purchaser with respect to all Shares held by flu; Shareholder and to effectively transfer such

Shares to the Proposed Purchaser or its nominees. The appointment, being coupled with an

interest, is irrevocable by each Shareholder and will not be revoked by the insolvency,

bankruptcy, death, marriage, mental incapacity, dissolution, liquidation or other termination

of the existence of mc Shareholder and each Shareholder agrees to ratify and confirm all

mat "its attorney may do or cause to be done pursuant to me foregoing. Each Shareholder

consents to any transfer of Shares made pursuant to the foregoing. The power of attorney

granted in this Paragraph is intended to be an irrevocable and enduring power of attorney

granted for valuable consideration within the meaning of and governed by tne New

Brunswick Property Act. The Shareholder hereby agrees not to take any action thai results ill

the termination ot this power of attorney.

Each Shareholder hereby appoints, m the event of a receipt of a DragAlong



1.04(4)

Schedule A shall not be subject to the provisions of Article 6.10.
The purchase and sale ot the shares of the Corporation pursuant to this

For the purposes of this Schedule A. the term "bona fide offer' means a

written unconditional and irrevocable offer received in good faith by the Corporation or its

Shareholders from a third party or parties dealing at arm's length, to purchase all. but not

less than all, of the shares in the capital stock of the Corporation. The "bona fide offer"

shall have a Closing date between 90 and 120 days from the date of the offer.

1.04(5)

1.04(6) The Offer shall also be subject to the following terms and conditions:

CO the Offer shall not be conditional or revocable:

the Subject Shares shall be sold to the Proposed Purchaser at the Selling Pnce and

on the Conditions set out in the Offer.

any purported acceptance of the Offer for less than all of the Subject Shares shall be

null and void;
in the event the Selling Price includes non cash consideration, the Proposed

Purchaser and the Selling Shareholder must, within thirty (30) days of the receipt of

the Offer and prior to issuance of a Drag Along Notice, agree as to the fair market

value ot the non-cash consideration and the Selling Price shall be the combined lair

market value of the non-cash consideration and the cosh consideration, in the event

that me Selling Shareholder and the Proposed Purchaser cannot agree upon the

same within the said thirty (30) day period, then the matter shall be referred to the

external accountant of the Corporation for his opinion on the same and. provided the

external accountant acts in good faith and without bias or negligence, his opinion on

the same shall be final and binding on the parties. In the event on opinion as

contemplated herein is sougnx from the external accountant, then the closing date

period shall only begin to run from the date the opinion of the external accountant is

received by the Selling Shareholder and the Proposed Purchaser.

00

(iii)

(iv)



SCHEDULE *B"

RIGHT OF FIRST REFUSAL

(PARAGRAPH 2.04)

2.04(1}

a written unconditional and irrevocable offer received in good faith by either of the

Shareholders or by a Principal which controls a Shareholder [hereinafter in this Paragraph

collectively referred to as "the Seller") from a third party or parties dealing at arms length

with such Seller, to purchase all. but not less than all. of the shares in the capital stock of

the Corporation beneficially owned or controlled by the Seller. The "bona fide offer" shall

hove 0 Closing date between 90 and 120 days from the dote Of the offer.

For the purposes of this Paragraph 2.04. the term 'bona fide offer' means

2.04(2)
from u third party or parties (hereinafter in this Paragraph referred to as the 'Proposed

Purchaser") to purchase all of the shares (hereinafter in this Schedule 8 referred to as the

"Subject Shares") of the Corporation beneficially owned or controlled by the Sener. which

the Seller desires to accept, then the Seller shall forthwith give notice in writing hereinafter

m this Paragraph referred to as the 'Notice of Sale" to the Shareholder and the Principal

who arc not the Seller (hereinafter in this Paragraph collectively referred to as the

Offeree") specifying therein the particulars of the bona fide offer received by the Seller, the

name of the Proposed Purchaser from whom the Seller has received the bona fide offer, the

selling price for trie Subject Shores (hereinafter in this Paragraph referred to as the "Selling

Price") and the terms and conditions relating to the proposed sale to tnc Proposed

Purchaser, such as the right to pay the Selling Price over a period of time (hereinafter in this

Paragraph referred to as the "Conditions") and offering to sell oil but not less than all of

the Subiect Shores to the Offeree at the Selling Price and on the Conditions (hereinafter in

this Paragraph referred to as the "Offer").

Delivery of Sale Notice, in the event the Seller receives a bona fide offer

The Offeree shall have the ri#it to purchase all. but not less than ail. of the2.04(3)
Subject Shares by indicating in writing to the Seller, within thirty (30) days of receipt ol the

Notice of Sale by Uie Offuieu, that the Offeree will accept the Offer.

After the expiration of the said period of thirty (30) days, if the Offeree has not2.04(4)

accepted the Offer in me manner provided for in Paragraph 2.04(3). the Otter shoii be

deemed to have been declined by the Offeree.

2.04(5) The Offer shall also be subject to the following terms and conditions:

the Offer shall not be conditional or revocable:

the Seller shall be bound to sell the Subject Shares to the Offeree at the Selling Price

and on the Conditions if the Offeree indicates in writing that he accepts the Offer;

any purported acceptance of the Offer by the Ofleree for less than all of the Subject

Shares shall be null and void:

in the event the Selling Price includes non-cash consideration, the Seller and the
Offeree must, within seven (7) days of the receipt by the Offeree of the Notice of Sale,

agree as to the fair market value of the non-cosh consideration and the Selling Price

(v)

(vi)

(VII)

(viil)



shall be the combined fan market value of the non-cash consideration and the cash

consideration, in the event thai the Seller and the Offeree cannot agree upon the

some within the said seven (7) day period, then the matter shall be referred to the

external accountant of the Corporation for his opinion on the same and. provided the

external accountant acts in good faith and without bias or negligence, his opinion on

the same shall he final and binding on the parties. In the event an opinion as

contemplated herein is sought from the external accountant, tnen the thirty (60) day

period for the acceptance or rejection by the Offeree of the Offer referred to in this
Paragraph 2.04(3) shall only begin to run from the date the opinion of the external

accountant is received by the Offeree.

If the Offeree indicates in writing to the Seller the desire to accept the Olfer.2.04(6)

the resulting transaction of purchase and sale shall be closed in accordance with Ihe

Conditions specified in the Notice of Sole and in accordance with the terms and conditions

of this Paragraph 2.04. 7.03. 8.05. and Article 11.00. In the event there is a conflict
between the Conditions and Article 11.00. the terms and conditions more favorable to the

Offeree shall prevail.

The Offeree may decline the Offer at any time prior to the expiration of the2.04(7)

aforesaid thirty (30) day period referred to in Paragraph 2.04(3) by notice in writing (the
"Declining Notice') to the Seller.

If the Offeree declines the Offer or is deemed to decline the Oiler, then the2.04(8)

Seller may only sell the Subject Shares at any time during the period of ninety (90) days
immediately following the earliest of the Seller's receipt of the Declining Notice and the

expiry of the time tor acceptance of the Offer by the Offeree, at a price which is not less than

the Selling Price and on terms and conditions not less favourable to the Seller than the
Conditions. If the Seller:

(i) does not complete a sale to the Proposed Purchaser of the Subject Shares during the
said period of ninety (90! days, then the provisions of this Paragraph 2.04 shall again
apply and shall continue to apply from time to time with respect to any bona fide offer
whether from the Proposed Purchaser or from another third party;

(ii) does complete a sole to the Proposed Purchaser of the Subject Shares, the Offeree

shall have the right to obtain, upon demand, evidence of the date on which the sale
was concluded, the price at which the Seller has sold the Subject Shores and that the
sale was completed upon the terms and conditions contained in the Otter

A Seller shall not deliver a Notice of Sole unless the otter contained in any2.04(9)

previous Notice of Sale has been fully dealt with as contemplated in this Paragraph 2.04.



SCHEDULE "C"

TAG ALONG
(PARAGRAPH 3.04)

3.04(1)

a written unconditional and irrevocable offer received in good faith hy either of the

Shareholders or by a Principal which controls a Shareholder (hereinafter in this Paragraph

collectively referred to as "the Seller") from a third party or parties dealing at arm's length

with such Seller, to purchase at least 50% of the shares in the capital stock of the

Corporation beneficially owned or controlled by the Seller. The "bona fide offer" shall

have a closing date between 90 and 120 days from the date of the otter.

For the purposes of this Paragraph 3.04. the term 'bona fide offer* moans

3.04(2)
(hereinafter in this Paragraph referred to as the 'Proposed Purchaser" to purchase at

least 50% of the shares of the Corporation beneficially owned or controlled hy the Seller,

wnicn the Seller desires to accept (hereinafter in this Schedule C referred to as the

'Subject Shares"), then the Seller shall forthwith give notice in writing (hereinafter in this

Paragraph referred to as the "Notice of Sale*) to the Shareholder and the Principal who

aro not the Seller specifying therein the particulars of the bona tide otter received by the

Seller, (hereinafter in this Paragraph referred to as the 'Offer"), including the name of the

Pioposcd Purchaser from whom the Seller has received the bona fide offer, the selling price

for the Subject Shores (hereinafter in this Paragraph referred to as the "Selling Price*) and

the terms and conditions relating to the proposed sale to the Proposed Purchaser, such as

the right to pay ttie Selling Price over a period of time (hereinafter in this Paragraph referred

to as the "Conditions").

in the event the Seller receives 0 bona fide offer from a third party or parties

Within thirty (30) days after the date of receipt of the Notice of Sole, the3.04(3)

Shareholder and the Principal who are not the Seller shall #ve notice (a "Tag-Along

Notice") to the Seller and the other Shareholders of its election to sell upon the terms of

ine OTTer and such Shareholder and Principe! who are not the Seller shall oe obligotcd to sen

its Shares upon the terms specified in the Otter to the Proposed Purchaser, conditional upon

the closing of the Otter.

Each Shareholder hereby appoints, in the event of a receipt of a Tog-Along3.04(4)

Notice, the President of the Corporation (or such other person as may be designated hy the

Corporation), as the Shareholder's attorney, with full power of substitution, in the name of

the Shareholder to accept the Oiler and to execute and deliver all deeds, transfers,

assignments and assurances necessary to give effect to such acceptance and to establish a

binding contract of purchase and sale between the Shareholder and the Proposed

Purchaser with respect to the Subject Shares. The appointment, being coupled with an

interest, is irrevocable by each Shareholder and will not be revoked by the insolvency,

bankruptcy, death. marriage, mental incapacity, dissolution, liquidation or other termination

of the existence of the Shareholder and each Shareholder agrees to ratify and confirm all

that its attorney may do or cause to be done pursuant to the foregoing. Each Shareholder

consents to any transfer of Shares made pursuant to the foregoing. The power ot attorney



granted in this Paragraph is intended to be an irrevocable and enduring power ol attorney

granted for valuable consideration within the meaning of and governed by the New

Brunswick Properly Act. The Shareholder hereby agrees not to take any action that results in

the termination of this power of attorney.

3.04(5)
Schedule C shall not be subicct to the provisions of Article 6.10.

The purchase and sale of the shares of the Corporation pursuant to this

3.04(6) The Offer shall also be subject to the following terms and conditions:

Ox) rhe Offer shall not be conditional or revocable;

the Subject Shares shall be sold to the Proposed Purchaser at the Selling Price and
on the Conditions set out in the Offer;

any purported acceptance of the Offer for less than all of the Subject Shares shall be

null and void;

in the event the Selling Price includes non cash consideration, the Proposed

Purchaser and the Selling Shareholder must, within thirty (30) days of the receipt of

the Offer and prior to issuance ol a Notice, agree as to the fair market value of the

non-cash consideration and the Selling Price shall be the combined fair market value

of the non cash consideration and the cash consideration. In the event that the

Selling Shareholder and the Proposed Purchaser cannot agree upon the same within

the said thirty (30) day period, then the matter shall be referred to the external

accountant of the Corporation for his opinion on the same and. provided the external

accountant acts in good faith and without bias or negligence, his opinion on the same

shall be final and binding on the parties, in the event on opinion as contemplated

herein is sought from the external accountant, then the closing date period shall only

begin to run from the date the opinion of the external accountant is received by the

Selling Shareholder and the Proposed Purchaser.

(x)

(xi)

(XII)



HI Steve,

I do hope this email finds you and your laved ones well and heallhyl

Wow, what a time to ba emailing you. Since last we corresponded, ths world certainly has changed and the Impacts are

widely and globally Fell and changing hour by hour.

From: n.nlcoleclouthier@rocketmalLcomn <nlcoleciouthier@rocketmail.com>

Subject: Royal Oaks Golf Club Catch-Up

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

To: Steve Lunn <stevelunn60@pmail.com>

In respect of the golf course, before I get Into a fuller update, I would need to ask for a signature on our TO bank account

please. We recently paid off a Line of Credit and as such TO requires that we are moved from a commercial account to a

small business account This will allow us to save on fees and during covld-19 will make applying for financial support

easier. Attached Is the form to move our visa to small business account. Would you be able to sign and return the attached

document to me at your earliest convenience?

The family and I returned March 1 9lh and have been In self-isolation ever since. We finally get to do our own grocery

shopping this Friday]

In respect of ths golf course then; Well, we are gelling the financials completed and overall It Is positive. Even with a 20%

loss In our golf season - we did not open until June 7ih - we only lost out on golf revenue by 7.1% from 2018. F&B

performed well, even with the loss of our Director of F&B at end of August and our new Executive Chef not starling until

November, and overall was down only 2.7% against 201 Bl (The fact that F&B Is not trending same or worse than golf

revenue also shows dial the restaurant as a standalone business centre Is growing on Its own and more and more
Independent from golf I)

Overall we were able to Improve profitability by 9.2% from 2018 and It shows that the focus on costs had the right Impact

and provides a solid basis to keep growing the business. Instrumental In growing the business Is the hire of our new GM,

Chris Medford, who started March 1st. With what he has been able to achieve Just In the first month and especially given

covld-19 Impacts, we are extremely excited to see the growth he will be able Io bring to the business, for our 20th
anniversary and the seasons ahead I

Unfortunately, covld-19 did hit us at the golf course al a particularly vulnerable lime. We have had to close the restaurant,

had all our events cancel for March and have had to let most of our staff go. We are still hopeful to have a golf season (his

year and have therefore kept the minimal team of Superintendent and Assistant Superintendent to focus on the course and
internally our new GM and Office Manager/Exacutlve Assistant to focus on updating policies and more importantly sale of

memberships. Our bookkeeper Is down to minimum hours as we try to strike the right balance between being able to gel

ready for the season ahead whilst having no revenue coming in since March 1st and adapting to a dally new normal.
1

This is Exhibit “E” to the Affidavit ofJEsmpnd, Clouthier

sworn to before me at the City of in

the Province of^tew Ontario, this 7? day of July,

ErfiTO^Gionet



With your investment, as you know, you have a right to put the shares back to the golf club including being paid out on the
dividend. You are also able to continue your investment and we would be able to offer an extension of the dividend terms
for another year if that would be of interest to you. As for paying out the dividend for 2019-2020 in the most tax efficient
manner, I have not landed on a best course of action and it would really depend on what you wanted to do. We could treat it
as re-invested and thereby delay the tax impact or potentially structure it as an option, again deferring the tax impact. Let me
know what you would like to do on this, however. Payment out I understand would be a taxable event.

Our medium to long-term vision for the golf course has slightly changed direction as we feel a hotel would not be the best
next phase just yet. Investors are hesitant as soon as you utter the words 'hotel' and for more immediate capital injection
into the golf club, developing certain lands on the golf club would probably be best use of money and provide more certain
dividend from both a timing and IRR perspective. We are actively looking at zoning, construction and ultimately structuring
best investment for equity of the around 2.7acres on the golf course that would lend itself well to development. I have
attached some zoning of the land areas for your information.

Esmond and I are still committed to the golf course and our team on the ground. We are excited for our 20th anniversary
season this year and the years ahead as we see operations improve and go from strength to strength - we very much
appreciate your support in this endeavourl We are happy to discuss openly the challenges and successes of the golf course,
and would certainly be open to discussing your preferred options with regard to your investment.

Anytime you have chance for a call, let us know - would love to catch up more properly over the phone.

Best wishes for now and stay healthyl

Nicole

2



From: Walter Steven Lunn <stevelunn60@gmall.com>
Subject: Re: Royal Oaks Golf Club Catch-Up
Date: April 1, 2020 at 3:1.1:48 AM EDT
To: nicoleclouthierprocketma il,com 

Hello Nicole

Glad to see you all back safe and well - hope you have enough food in the house to see you through until

Friday! As requested I attach the signed TD account,

At this time of global uncertainty I believe the right thing to do would be to continue my investment and

to reinvest the dividend, I'm not sure how this would change any shareholding, If at all, but rest assured

I look at this as a long term investment. When the books are closed for 2019, can you please send a

copy.

Donna officially retired yesterday and now enjoys her new title of "housewife" - I don't think! As for

myself look to finish in August, well that's the plan for the time being.

The land photos you sent should be fairly straightforward to develop, not like our Tucson plot half way

up a mountain,

Would love to talk - perhaps once I have seen last years numbers,

If this virus lasts a summer in Abu Dhabi - then we really will be worried! Stay well, Best wishes Steve
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Begin forwarded message:

From: Ron Hrynyk <ronhrvnvkl Ramail.com>
Subject: Re: Steve Lunn ROGC Participation
Date: April 10, 2020 at 10:49:26 AM EDT
To: Nicole Clouthler <Nicole.ClouthierOyovaloaks,nb.ca>
Cc: Jacqueline Boddaert <Jboddaertl actmall.com>, Esmond Clouthler
<esmond.clouthler 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 hrorpstrateoles.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



is unauthorized. If you received this email in error, please advise the sender

(by return email or otherwise) immediately. You have consented to receive the

attached electronically at the above-noted email address; please retain a copy

of this confirmation for future reference.

Ce courriel est confidential et protégé. L'expOditeur ne renonce pas aux droits

et obligations qui s'y rapportent. Toute diffusion, utilisation ou cople de ce

courriel ou des renseignements qu'il
contient par une personne autre que le (les) destinataire(s) dOsigne(s) est

interdite. Si vous recevez ce courriel par erreur, veuillez en aviser l'expediteur

immOdiatement, par retour de courriel
ou par un autre moyen. Vous avez accepte de recevoir le(s) document(s) ci-

joint(s) par vole electronique a l'adresse courriel indiquee ci-dessus; veuillez

conserver une cople de cette confirmation pour les fins de reference future.

On Apr 10, 2020, at 10:35 AM, Nicole Clouthier

<Nicole,Clouthier@royaloaks.nhca> wrote:

Morning Ron,

Just to confirm our discussions in respect of Steve's investment in the golf course.

Steve's investment as 25% non-voting common shareholder to be extended by

another year, i.e. with the same option to convert or put back the shares AND with

coupon of 8%, until end March 2021.

Coupon of 8% earned end March 2019 to end March 2020 not to be paid out at

this time but to be re-invested. Believe we cannot add to his shares as will throw
out equity so proposal is that the $40k earnt end March 2020 is reflected as a

promissory note with repayment of $40k + 8% interest to be paid out end March

2021.

Please can you confirm your agreement with the above and we will reach out to

Steve as well as counsel to paper the changes and reflect in corporate books.

Thanks.

Best,

Nicole

<image001.jpg>
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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

1

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.

From: Walter Steven Lunn <stevelunn60@gmall.com>

Subject: Note to ROGC Shareholders

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

To: Nicole Clouthier <Nicole.Clouthier(aroyaloaks.nb.ca>, Esmond Clouthier

<esmond.clouthier(a)rovaloaks.nb.ca>, Ron Hrynyk <ron@hrcorpstrategies.com>, Jacquie Boddaert

<jboddaertl(5)gmail.com>, Ron Hrynyk <ronhrynykl(a)gmail.com>

This is Exhibit “F” to the Affidavit of Esmond Clouthier

sworn to before me at the City of _, in

the Province of New Ontario, this / day of July,

2026. O'

.....J
lionet



ALL DIRECTORS AND SHAREHOLDERS OF ROYAL OAKS GOLF CLUB INC.To:

I am writing in respect of my shareholding in Royal Oaks Golf Club Inc. (“Royal Oaks”).

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

3.

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.

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

as a Director of Royal Oaks.

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

follows:

5. I did 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.

8. A shareholders’ meeting was held on June 2, 2021. 1 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, 1 was appointed as a Director of Royal Oaks

by majority vote of the common shareholders present at such meeting.

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.

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.

4. I exercised 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”).

7. I have 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.



W S LUNN



(zf"T

Court File No.: MM/69/2021

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

BETWEEN:

TW1 OAKS INC.,

Applicant,

- and -

PATRICK MINIUTTI and ALINE MINIUTTI

n Respondents.

AFFIDAVITII

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

1.

! 3

2.

3.

I .1

Click or tap here to enter text.

From 2008 to 2015 and from 2018 to 2020, 1 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.

I am a Chartered Civil Engineer and hold a Master’s Degree in Construction Management. I

have more than 30 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.

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

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

I E
j j

n
i 8

rr

This is Exhibit “G” to the Affidavit ofEsmond Clouthier

sworn to before me at the City of _> in
the Province of-New. Ontario, this / day of July,
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4. Through MREI, I 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, I was approached by Nicole with an opportunity

to invest in ROGC.

6. Having worked with Nicole on numerous real estate and business development projects, I

trust her as a person who sees a project through and remains loyal to the "double bottom

line" that underscored MREI'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.

7 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. I

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

be removed from day-to-day operations and management. I 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") 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.

8. On March 29, 2019, I entered a Share Purchase Agreement with ROGC, HR and TW1 ("the

SPA"), a copy of which is attached as Exhibit "A".

9. Pursuant to the SPA, I 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).

Click or lap here to enter text.
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10. 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.

1 1. Section 2.6 provided that, so long as the put option was valid, I would not exercise the voting

rights attached to my common shares.

Renewal of Put Option in March 2020

12. During the first year of my investment in ROGC, I 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.

13. As the deadline to exercise the put option approached in March of 2020, ROGC faced

challenges as a result of the COVID-19 pandemic. I was advised by Nicole and verily believe

that ROGC was in discussions for a forbearance agreement with its senior lender, while also

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

pandemic.

14. I 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.

15. Attached as Exhibit "B" is a copy of my email exchanges with Nicole with respect to this

arrangement. Attached as Exhibit "C" is a copy of an email exchange provided to me by

Nicole in which Ronald Hrynyk, on behalf of HR, agreed to this extension.

Exercise and Cancellation of Put Option — March-May, 2021

16. On March 29, 2021, I 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".

17. On April 12, 2021, having received no further communication, I sent a follow-up email to all

parties asking for an update. A copy of this email is attached as Exhibit "E".

Click or tap here to enter text.
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18. 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, I followed up again. A copy of this

email is attached as Exhibit "F".

19. On May 7, 2021, I 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".

20. 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, I nonetheless understood

these emails to confirm that HR did not intend to honour the put option.

21. As conveyed by my response on May 15, 2021 (a copy of which is attached as Exhibit "J")

I was extremely upset with the approach taken by Mr. Hrynyk and HR.

22. On May 21-22, 2021 and May 28, 2021, I communicated further with Mr. Hrynyk, a copy of

which email exchanges are attached as Exhibit "K" and Exhibit "L" respectively.

23. 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, I 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.

24. 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, I am not aware of any basis upon which I can be

denied my voting rights as the holder of 125,667 common shares of ROGC.

Appointment as Director

25. In the meantime, on or around May 9, 2021 (following the email exchanges at Exhibit G), I

was asked by Nicole, on behalf of TW1, whether I 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

Click or lap here to enter text.
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within the 30 days as stipulated by the SPA such that I would remain a shareholder after that

date, I agreed to act as a director if elected.

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

2021.

27. On May 27, 2021, I 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".

28. 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.

29. At this stage, I 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

Mr. Miniutti's poor financial management had already led to difficulties requiring my

investment in the first place.

30. On May 31, 2021, I appointed Nicole as my proxy to attend the shareholders' meeting of June

2, 2021.

31. The shareholders' meeting occurred on June 2, 2021 and I 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".

32. I attended a subsequent board meeting on June 10, 2021, at which Mr. Hrynyk, Mr. Clouthier

and I were present. A copy of the minutes of that meeting is attached as Exhibit "P".

33. I understand that Mr. and Mrs. Miniutti have filed a motion in Court in Moncton, New

Brunswick seeking to invalidate all meetings since March 19, 2021, including the meetings

held on June 2 and 8, 2021. I further understand that they seek to appoint Mr. Hrynyk's wife,

Jacqueline Boddaert, to the board in my stead. I make this affidavit in opposition to the relief

sought by Mr. and Mrs. Miniutti on their motion.

Click or tap here to color text.
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34. I have 30+ years of working with large, high profile projects in various countries. I have

served as a board director for various companies, including Mubadala, one of the world's

largest. I understand 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

SWORN TO at Tuscan, Arizona, this A'S )
day of , 2021.

)AkiOnfir.A HAY
Notary Piiblic - Arizona )

Pima County
My Commission Expires )

June 4, 2022 )

)

Commissioner of Oaths Walter Steven Lunn

Click or tap here to enter text.
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This is Exhibit "fl'' to the Affidavit 01'
Waiter Steghen Lunn, sworn to On the;. "d
day of  -47-1.---).4./ 202

Frorn: ",nicoleclouthierProcketmaiLcom" <ificoleclouthier@rocketrnail.com>

Subject: Royal Oaks Golf Club Catch-Up

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

To: Steve Lunn <stevelunt160@gmail.com>

HI Steve,

Wow, what a time to he emailing you. Since last we corresponded, the world certainly has changed and the Impacts are
widely and globally felt and changing hour by hour.

I do hope this email finds you and your loved ones well and heallhyl

The family and I returned March 19th and have been In self-isolation ever since. We finally get to do our own grocery
shopping this Friday'

In respect of the golf course, before I get into a fuller update, I would need to ask for a signature on our TD bank account
please. We recently paid off a Line of Credit and as such TD requires that we are moved from a commercial account to a
small business account. This will allow us to save on fees and during covid-19 will make applying for financial support
easier. Attached Is the form to move our visa to small business account. Would you be able to sign and return the attached
document to me at your earliest convenience?

In respect of the golf course then: Well, we are getting the financials completed and overall It Is positive. Even with a 20%

loss In our golf season - we did not open until June 7th - we only lost out on golf revenue by 7.1% from 2018. F&B

performed well, even with the loss of our Director of F&13 at end of August and our new Executive Chef not starting until

November, and overall was down only 2.7% against 20181 (The fact that F&B is not trending same or worse than golf

revenue also shows that the restaurant as a standalone business centre is growing on Its own and more and more

Independent from [pill)

Overall we wore able to Improve profitability by 9.2% from 2018 and it shows that the focus on costs had the right impact

and provides a solid basis to keep growing the business. Instrumental in growing the business is the hire of our new GM,

Chris Medford, who started March 1st. With what he has been able to achieve Just in the first month and especially given

covld-19 impacts, we are extremely excited to see the growth he will be able to bring to the business, for our 20th

anniversary and the seasons ahead'

Unfortunately, covid-19 did hit us at the golf course at a particularly vulnerable time. We have had to close the restaurant,

had all our events oancel for March and have had to let most of our staff go. We are still hopeful to have a golf season this

year and have therefore kept the minimal team of Superintendent and Assistant Superintendent to focus on the course and

internally our new GM and Office Manager/Executive Assistant to focus on updating policies and more importantly sale of

memberships. Our bookkeeper Is down to minimum hours as we try to strike the right balance between being able to get

ready for the season ahead whilst having no revenue coming In since March 1st and adapting to a daily new normal.

1



With your investment, as you know, you have a right to put the shares back to the golf club including being paid out on the
dividend. You are also able to continue your investment and we would be able to offer an extension of the dividend terms
for another year if that would be of interest to you. As for paying out the dividend for 2019-2020 in the most tax efficient
manner, I have not landed on a best course of action and it would really depend on what you wanted to do. We could treat it
as re-invested and thereby delay the tax impact or potentially structure it as an option, again deferring the tax impact. Let me
know what you would like to do on this, however. Payment out I understand would be a taxable event.

Our medium to long-term vision for the golf course has slightly changed direction as we feel a hotel would not be the best
next phase just yet. Investors are hesitant as soon as you utter the words 'hotel' and for more immediate capital injection
into the golf club, developing certain lands on the golf club would probably be best use of money and provide more certain
dividend from both a timing and IRR perspective. We are actively looking at zoning, construction and ultimately structuring
best investment for equity of the around 2.7acres on the golf course that would lend itself well to development. I have
attached some zoning of the land areas for your information.

Esmond and I are still committed to the golf course and our team on the ground. We are excited for our 20th anniversary
season this year and the years ahead as we see operations improve and go from strength to strength - we very much
appreciate your support in this endeavourl We are happy to discuss openly the challenges and successes of the golf course,
and would certainly be open to discussing your preferred options with regard to your investment.

Anytime you have chance for a call, let us know - would love to catch up more properly over the phone.

Best wishes for now and stay healthyl

Nicole
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From: Walter Steven Lunn <stevelunn60@gmall.com>
Subject: Re: Royal Oaks Golf Club Catch-Up
Date: April 1, 2020 at 3:1.1:48 AM EDT
To: nicoleclouthierprocketma il,com 

Hello Nicole

Glad to see you all back safe and well - hope you have enough food in the house to see you through until

Friday! As requested I attach the signed TD account,

At this time of global uncertainty I believe the right thing to do would be to continue my investment and

to reinvest the dividend, I'm not sure how this would change any shareholding, If at all, but rest assured

I look at this as a long term investment. When the books are closed for 2019, can you please send a

copy.

Donna officially retired yesterday and now enjoys her new title of "housewife" - I don't think! As for

myself look to finish in August, well that's the plan for the time being.

The land photos you sent should be fairly straightforward to develop, not like our Tucson plot half way

up a mountain,

Would love to talk - perhaps once I have seen last years numbers,

If this virus lasts a summer in Abu Dhabi - then we really will be worried! Stay well, Best wishes Steve
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This is Exhibit "C" to the Affidavit or Walter
SteNKen Loon, sworn to on thef:Y"d day 

of

c..4e-/  2021.

Begin forwarded message:

From: Ron Hrynyk <ronhrvnvkl Ramail.com>
Subject: Re: Steve Lunn ROGC Participation
Date: April 10, 2020 at 10:49:26 AM EDT
To: Nicole Clouthler <Nicole.ClouthierOyovaloaks,nb.ca>
Cc: Jacqueline Boddaert <Jboddaertl actmall.com>, Esmond Clouthler
<esmond.clouthler 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 hrorpstrateoles.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



is unauthorized. If you received this email in error, please advise the sender

(by return email or otherwise) immediately. You have consented to receive the

attached electronically at the above-noted email address; please retain a copy

of this confirmation for future reference.

Ce courriel est confidential et protégé. L'expOditeur ne renonce pas aux droits

et obligations qui s'y rapportent. Toute diffusion, utilisation ou cople de ce

courriel ou des renseignements qu'il
contient par une personne autre que le (les) destinataire(s) dOsigne(s) est

interdite. Si vous recevez ce courriel par erreur, veuillez en aviser l'expediteur

immOdiatement, par retour de courriel
ou par un autre moyen. Vous avez accepte de recevoir le(s) document(s) ci-

joint(s) par vole electronique a l'adresse courriel indiquee ci-dessus; veuillez

conserver une cople de cette confirmation pour les fins de reference future.

On Apr 10, 2020, at 10:35 AM, Nicole Clouthier

<Nicole,Clouthier@royaloaks.nhca> wrote:

Morning Ron,

Just to confirm our discussions in respect of Steve's investment in the golf course.

Steve's investment as 25% non-voting common shareholder to be extended by

another year, i.e. with the same option to convert or put back the shares AND with

coupon of 8%, until end March 2021.

Coupon of 8% earned end March 2019 to end March 2020 not to be paid out at

this time but to be re-invested. Believe we cannot add to his shares as will throw
out equity so proposal is that the $40k earnt end March 2020 is reflected as a

promissory note with repayment of $40k + 8% interest to be paid out end March

2021.

Please can you confirm your agreement with the above and we will reach out to

Steve as well as counsel to paper the changes and reflect in corporate books.

Thanks.

Best,

Nicole

<image001.jpg>



Nicole Clouthier

401 Royal Oaks Boulevard
Moncton, NB, Canada
E11-1 0A2
rovaloake,ca
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This is Exhibit "D" to the Affidavit of Walter
SteWen Lunn, sworn to on thcA'"d day of

,<,/ 2021.

On Apr 1, 2021, at 9:23 AM, Ron Hrynyk <ronhrynykl@gmail.com> wrote:

Steve

Thank you for your email. Just want tp confirm receipt of the notice.

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

Best Regards,

Ron Hrynyk
Chairman
HR Corporate Strategies
2495 Lloydtown Aurora Side Road
King City, ON L7B 1A3
(416) 301-2564



Email ron hrcorpstrategies.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 is unauthorized. If you received this
email in error, please advise the sender (by return email or
otherwise) immediately. You have consented to receive the
attached electronically at the above-noted email address; please
retain a copy of this confirmation for future reference.

Ce courriel est confidentiel et protégé. L'expediteur ne renonce
pas aux droits et obligations qui s'y rapportent. Toute diffusion,
utilisation ou copie de ce courriel ou des renseignements qu'il
contient par une personne autre que le (les) destinataire(s)
designe(s) est interdite. Si vous recevez ce courriel par
erreur, veuillez en aviser l'expediteur immediatement, par retour
de courriel
ou par un autre moyen. Vous avez accepte de recevoir le(s)
document(s) ci-joint(s) par voie electronique a l'adresse courriel
indiquee ci-dessus; veuillez conserver une copie de cette
confirmation pour les fins de reference future.

On Mar 30, 2021, at 4:04 PM, Nicole Clouthier

<twelvel2invest@gmail.com> wrote:

Dear Steve,

On behalf of TW1 Oaks Inc., we hereby confirm receipt of your email

notice below.

We are of course saddened to have received your notice but appreciate

you sticking with us, especially through the Covid year, and renewing

your option to 2021.

As per the terms of the SPA, I believe that we will need to conclude this

transaction by May 12th, unless an extension is otherwise agreed.

Please can all parties hereto confirm collective understanding of time

periods pursuant to the agreement.

Much appreciated.

2



Kind regards,

Nicole and Esmond

Twelvel2 Investment & Consultancy Inc

twelvel2.ca 

Cell: 289-383-5585

On Mar 29, 2021, at 11:50 AM, Walter Steven Lunn

<stevelunn60@gmail.com> wrote:

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.

Dear Shareholders

Please accept this email as formal notice to exercise my

Put Option.

As you may be aware I have now retired, and having

done so am reliant on income from investments,

without any coupon from my investment in ROGC for

two years I now, somewhat reluctantly exercise the Put

Option.

I of course wish ROGC and its shareholders a successful

future.

Sincerely, Steve Lunn
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This is Exhibit "E" to the Affidavit of
Walter Stephen Lunn, sworn to on the.A."d
day 01 2021,

From: Walter Steven Lunn <stevelunn60 qmail.com>
Subject: Re: ROGC - Put Option
Date: April 12, 2021 at 12:41:12 PM EDT
To: Ron Hrynyk <ronhrynvIdRgmail.com>
Cc: Esmond Clouthier <esmond.clouthierRrovaloaks.nb.ca>, Jacquie Boddaert
<Jboddaert1Psimail.com>, Esmond Clouthier <twelve12investAgmail.com>

Good afternoon All,

Having exercised my Put Option a couple of weeks ago, I would appreciate if you could update on the

latest position.

Best S

On Apr 1, 2021, at 9:23 AM, Ron Hrynyk <ronhrynyk1@grnail.com> wrote:

Steve

Thank you for your email. Just want tp confirm receipt of the notice.

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

Best Regards,

Ron Hrynyk
Chairman
HR Corporate Strategies
2495 Lloydtown Aurora Side Road
King City, ON L7B 1A3
(416) 301-2564

1



Email : ron(@,hrcorpstrategies.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 is unauthorized. If you received this
email in error, please advise the sender (by return email or
otherwise) immediately. You have consented to receive the
attached electronically at the above-noted email address; please
retain a copy of this confirmation for future reference.

Ce courriel est confidentiel et protege. L'expediteur ne renonce
pas aux droits et obligations qui s'y rapportent. Toute diffusion,
utilisation ou copie de ce courriel ou des renseignements qu'il
contient par une personne autre que le (les) destinataire(s)
designe(s) est interdite. Si vous recevez ce courriel par
erreur, veuillez en aviser l'expediteur immediatement, par retour
de courriel
ou par un autre moyen. Vous avez accepte de recevoir le(s)
document(s) ci-joint(s) par voie electronique a l'adresse courriel
indiquee ci-dessus; veuillez conserver une copie de cette
confirmation pour les fins de reference future.

On Mar 30, 2021, at 4:04 PM, Nicole Clouthier

<twelvel2invest@gmail.com> wrote:

Dear Steve,

On behalf of TW1 Oaks Inc., we hereby confirm receipt of your email

notice below,

We are of course saddened to have received your notice but appreciate

you sticking with us, especially through the Covid year, and renewing

your option to 2021.

As per the terms of the SPA, I believe that we will need to conclude this

transaction by May 12th, unless an extension is otherwise agreed.

Please can all parties hereto confirm collective understanding of time

periods pursuant to the agreement.

Much appreciated.
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Kind regards,

Nicole and Esmond

Twelvel2 Investment & Consultancy Inc

twelvel2.ca 

Cell: 289-383-5585

On Mar 29, 2021, at 11:50 AM, Walter Steven Lunn

<stevelunn60@gmail.com> wrote:

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.

Dear Shareholders

Please accept this email as formal notice to exercise my

Put Option.

As you may be aware I have now retired, and having

done so am reliant on income from investments,

without any coupon from my investment in ROGC for

two years I now, somewhat reluctantly exercise the Put

Option.

I of course wish ROGC and its shareholders a successful

future.

Sincerely, Steve Lunn
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This is Exhibit "F" to the Affidavit of Walter

Steptfen Lunn, sworn to o the2V" day of

Kie.--i4/ 2021.

From: Steve Lunn <stevelunn60Aqmail.com>
Subject: Re: ROGC - Put Option
Date: May 5, 2021 at 3:25:36 PM EDT
To: Ron Hrynyk <ronhrynykl Aqmail.com>
Cc: Esmond Clouthier <esmond.clouthierAroyaloaks.nb.ca>, Jacqueline Boddaert

<JboddaertlAqmail.com>, Esmond Clouthier <twelvel2investAqmail.com>

Hello Ron/Esmond

With the 12 May approaching, can you please advise on the arrangements for settlement of the Put

Option.

Appreciated, best Steve

Sent from my iPhone

On Apr 1, 2021, at 9:23 AM, Ron Hrynyk <ronhrynykl@gmail.com> wrote:

1



Steve

Thank you for your email. Just want tp confirm receipt of the notice.

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

Best Regards,

Ron Hrynyk
Chairman
HR Corporate Strategies
2495 Lloydtown Aurora Side Road
King City, ON L7B 1A3
(416) 301-2564

Email : ron©hrcorpstrategies,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 is unauthorized. If you received this
email in error, please advise the sender (by return email or
otherwise) immediately. You have consented to receive the
attached electronically at the above-noted email address; please
retain a copy of this confirmation for future reference.

Ce courriel est confidentiel et protégé. L'expediteur ne renonce
pas aux droits et obligations qui s'y rapportent. Toute diffusion,
utilisation ou copie de ce courriel ou des renseignements qu'il
contient par une personne autre que le (les) destinataire(s)
designe(s) est interdite. Si vous recevez ce courriel par
erreur, veuillez en aviser l'expediteur immediatement, par retour
de courriel
ou par un autre moyen. Vous avez accepte de recevoir le(s)
document(s) ci-joint(s) par vole electronique a l'adresse courriel
indiquee ci-dessus; veuillez conserver une copie de cette
confirmation pour les fins de reference future.

On Mar 30, 2021, at 4:04 PM, Nicole Clouthier

<twelve12invest@gmail.com> wrote:

Dear Steve,

On behalf of TW1 Oaks Inc., we hereby confirm receipt of your email

notice below.

2



We are of course saddened to have received your notice but appreciate

you sticking with us, especially through the Covid year, and renewing

your option to 2021.

As per the terms of the SPA, I believe that we will need to conclude this

transaction by May 12th, unless an extension is otherwise agreed.

Please can all parties hereto confirm collective understanding of time

periods pursuant to the agreement.

Much appreciated.

Kind regards,

Nicole and Esmond

Twelvel2 Investment & Consultancy Inc

twelvel2.ca 

Cell: 289-383-5585

On Mar 29, 2021, at 11:50 AM, Walter Steven Lunn

<stevelunn60@gmail.com> wrote:

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.

Dear Shareholders

Please accept this email as formal notice to exercise my

Put Option.

As you may be aware I have now retired, and having

done so am reliant on income from investments,

without any coupon from my investment in ROGC for

two years I now, somewhat reluctantly exercise the Put

Option.

I of course wish ROGC and its shareholders a successful

future.

Sincerely, Steve Lunn
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This is Exhibit "G" to the Affidavit or 
Walter

Steiyhen Lunn, sworn to on the.,4"a 
day or

c-ix./ 2021.

From: Nicole Clouthier <nicoleclouthiernrocketmall.corn>

Subject: Re: Response required Please
Date; May 7, 2021 at 5:08:53 PM EDT
To: Ron 1--lrynylc <ronPhrcorpstrategies,com>
Cc: Walter Steven Lunn <stevelunn60@gmail.corn>, Esmond Clouthier

<esmond.clouthier@royaloalcs.nlo.ca>

Ron,

Questions below were previously asked and answered. As I have said In my emaIls before you have been

party to the discussions and correspondence in respect of the extension of the Put Option and as

Secretary to the Company and Shareholder would have knowledge of documents that you would have

signed.

I reiterate that I don't believe it is helpful to go over this again and am not entirely clear as to what you

are looking to achieve by your line of questions, unless you are looking to challenge or renege on your

previous agreement.

I have asked you repeatedly for your proposal so that we may action Steve's Put Option and have not

received a response to this.

It would be helpful If you could set out your intentions so that we may move forward given Steve has

not yet had any confirmation from you on timing for conclusion.of the transaction.

Nicole

On May 7, 2021, at 3:48 PM, Ron 1-Irynyk <ron@hrcorpstrategies.com> wrote:

Steve, Nicole, Esmond:

I have been awaiting a response to questions put forth to Esmond & Nicole on this Put

Option agreement for some time now.

By copy of this email I would ask Nicole to please clearly answer the questions below so

that I can move this Issue forward.

Email sent IVIay 6th, 2021 to Esmond & Nicole:



Esmond and Nicole

As I set forth in my email to you on April 3011' pertaining to the forgoing, I would like

to know if Nicole reached out to counsel and papered the changes to the

referenced "extension" document that she contemplated? Your response would

suggest that there was nothing documented in respect to that matter. Am I correct

in assuming that? Please confirm as you did not respond to that question.

I had additionally asked you if there was any notice of cancellation of the Put Option

contained in that documentation and did not receive any response to that question.

Am I to assume that there was no such cancellation? Please confirm as you did

not respond to that question.

I also had asked you to provide me with a copy of the Voting Agreement referred

to in section 4.2(c) of the Share Purchase Agreement. Based upon your response

it would appear that no such agreement was attached to the Share Purchase

Agreement? Please confirm.

I wait for your response.

Email sent March 29th, 2021, to Esmond & Nicole:

Re: Share Purchase Agreement dated March 29, 2019 and the Put Option
contained therein

Esmond and Nicole

I have been reviewing my records in respect to the Share Purchase Agreement

dated March 29, 2019 and the Put Option granted to Steve Lunn contained therein

on his 125,667 common shares. I note that the Put Option provisions contained

within the Share Purchase Agreement expired on April 9, 2020. I further notice that

on the following day (April 10, 2020) there were email exchanges between Nicole

and I In which we discussed the "extension" of the Put Option. Nicole advised that
she would "reach out to Steve as well as counsel to paper the changes and reflect

in corporate books" should I be in agreement. I thereafter, on April 10, 2020,

advised that "It sounds fair ....".

I have not been able to locate a copy of that "extension" document which Nicole

advised would be papered. Is there such a document and if so can you provide me

with a copy?

I have also not been able to locate any notice of cancellation of the Put Option by

Steve Lunn and assume that there never was any such notice. Would you please

confirm?

Additionally, there is reference in Section 4.2(c) of the Share Purchase Agreement
to a "Voting Agreement" attached as Annex B. I do not seem to have a copy of the

Voting Agreement. Would you provide me with a copy?

Waiting for your early response.

Regards

Ron I-lrynyk

ron@hrcorpstrategles.com
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Cell ft 416 301 2564

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 is unauthorized. if you
received this email In error, please advise the sender (by return email or otherwise)
Immediately. You have consented to receive the attached electronically at the above-
noted email address; please retain a copy of this confirmation for future reference.

Ce courriel est confidentiel et protégé. L'expeciiteur ne renonce pas aux droits et
obligations qui s'y rapportent. Toute diffusion, utilisation ou cople de ce courriel ou des
renseignements qu'il
contient par une personne autre que le (les) destinataire(s) dOsigne(s) est interdite. Si
vous recevez ce courriel par erreur, veuiliez en aviser l'expediteur immediatennent, par
retour de courriel
ou par un autre moyen. Vous avez acceptO de recevoir le(s) document(s) ci-Joint(s) par
vole electronique a l'adresse courriel indiquee ci-dessus; veuillez conserver une copie de
cette confirmation pour les fins de reference future.
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This is Exhibit "H" to the Affidavit of
Walter Ste1,44 Lunn, sworn to on the_2Vd
clay of  :7-9,.:4.9/  20

From: Ron Hrynyk <ron@hrcorpstrategies.com>

Date: May 12, 2021 at 9:11:22 PM EDT

To: Nicole Clouthier <nicoleclouthier@rocketmail.com>, Esmond Clouthier

<twelvel2invest@gmail.com>, Walter Steven Lunn <stevelunn60@gmail.com>

Subject: Put Option Documentation for ROGC

Steve, Esmond and Nicole

Steve, thank you for your email the other day. I see a new email from Nicole this evening which
I shall respond to separately.

To confirm I take it from the various correspondence and emails that Nicole did not reach out to
counsel to paper the changes to the referenced "extension" document that she contemplated,
and nothing has been documented in respect to that matter. We relied on her representations
that she was in contact with Corporate Counsel on these documents and are disappointed that
this did not occur.

I understand from the responses that there was no notice of cancellation of the Put Option.

I also had asked Nicole to provide me with a copy of the Voting Agreement referred to in section
4.2(c) of the Share Purchase Agreement. Based upon your response I confirm that you have
indicated that there is no such Voting Agreement was attached to the Share Purchase Agreement.

I also understand that Nicole did all the drafting of the legal agreements. Given that Corporate
counsel has indicated they are unaware of these documents I will assume that Corporate counsel

was never consulted on the matter and has not seen any of the documents prepared therein. This
is very concerning as I relied on her statements that she was consulting Corporate counsel. I do

not believe that Nicole is currently licensed to practise law in Canada ( you can correct me if i am
wrong).

I n addition, there was no Shareholders Agreement attached to the Share Purchase Agreement
dated the 29th of March.

I would like to find a solution to moving this issue forward; however, we have a number of items
of concern that I will need some time to have this reviewed by counsel before anyone takes a
position on the issues herein. In order to move forward with this. I have a number of serious
concerns about the documentation and drafting which creates issues for all of us and may
disadvantage certain Shareholders. This is a very big legal mess.

1



I note too that Jacquie Boddaert and Ron Hrynyk are named along with Tw1 Oaks as

Shareholders but were never added as signatories to the agreement. Certainly, they never

received notices and generally have been disadvantaged as a result. I am not sure if this was

purposeful or not as Nicole is a shareholder in TW1 and certainly one could interpret the drafting

in this manner could be biased. Clearly there is a potential conflict of interest in the drafting of this

document by a Shareholder , not properly including other Shareholders and the lack of inclusion

of corporate Counsel.

I have set out below the various points and concerns. Based on the below I think that the position

would prevail is that Royal Oaks was the beneficiary of the funds and the shares are non-voting

shares; however, I will need some time to consult yet again with legal counsel.

I would caution any party from taking precipitous actions before we hear back from counsel which is

expected in a reasonably short timeframe.

Please see a summary of clauses and concerns below.

In the Agreement Concerns

• The parties to the Agreement

appear to be : Royal Oaks Golf Club
• We can assume that Ron Is Ron

Hrynyk and Jacquie is Jacquie

Inc (Seller) , Waiter Steve Lunn

(Purchaser) , HR Corporate

Strategies Ltd (HR Corporate), TW1
Oaks Inc (TW1 Oaks).

Bocidaert but they are also not

signatories to the Agreement
which is very concerning
and problematic.

• Then we have "Ron" and "Jacquie"

and TW1 Oaks who are collectively

the "Shareholders".

• Very concerning that Ron and

Jacquie were not a signatory to the

agreement but were made

individually a party to the

agreement with some rights and

obligations as may or may not be

interpreted and may or may not

have been disadvantaged as a

result.

• Royal Oaks is the "Seller" and the

beneficiary of the $500,000.00 in
funds

• 2.4 a) On the first anniversary of

closing The "Purchaser" Wafter

Steve Lunn has the right ( but not

the obligation) to Put the shares to

each of the Sellers and the

Shareholders by written notice

within a period of 10 days of the

anniversary date ( "the Put Option

•

•

There was no written notice

provided to the Shareholders
under the agreement in 2019

An email was sent indicating that
paperwork would follow on an
extension but no paperwork ever

followed.

date") which appears to be March
29 2019.

• Legally the Put Option was not

exercised and therefore was

cancelled under 2.4 c) and

theoretically 2.5 applies
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• 2.4 b) The Seller and/or
Shareholders either separately or
collectively shall purchase the

Purchased Shares.., and shall cause
the closing to he within thirty (30)
days after the end of the Put
Option period set out in Section
2.4 (a) above.

• It appears that the Seller and/or
the Shareholders either separately
or collectively shall purchase the
shares from the Purchaser. Very
concerning about the ambiguity in
this statement as to the obligations
or how much each of these parties
may or may not purchase or have a
legal obligation or right to
purchase?

• Where the Put option is not
exercised under Section 2.4a) and
b) the parties acknowledge that
the Put Option shall be cancelled
and that the terms and conditions
of Section 2.5 shall apply to the
Purchased Shares

• We note that there is no notice of
exercise of the Put Option
Agreement to the Shareholders,
therefore under the agreement
(Section 2.4 c) the Put Option
should be cancelled and conditions
of 2.5 apply to the Purchased
Shares which would see the
shares have full voting rights with
entry into SFIA under certain
conditions..

• Further to the various emails we
note that there was no notice of
cancellation of the Put Option
Agreement and therefore under
this clause section 2.5 applies but
this is in direct conflict with section
2.6

In Section 2.6 the Agreement indicates that
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 rights under the Shareholder

Agreement. ...with further clarification of the

legend to be put on the shares

• The Put Option has not been
cancelled and therefore we can
determine from this section that
the shares are deemed to be non-
voting shares and that it shall not
have the benefit of any rights
under the Shareholder Agreement.

• Furthermore, there was no form of
Shareholders Agreement attached
as Exhibit A provide to the
Shareholders

Kindly govern yourselves accordingly,

Regards

Ron Hrynyk

ron@hrcorpstrategies.corn 

Cell II 416 301 2564



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 is unauthorized. If you received this email in error, please advise the sender (by

return email or otherwise) immediately. You have consented to receive the attached electronically at

the above-noted email address; please retain a copy of this confirmation for future reference.

Ce courriel est confidential et protégé. L'expediteur ne renonce pas aux droits et obligations qui s'y

rapportent. Toute diffusion, utilisation ou copie de ce courriel ou des renseignements

contient par une personne autre que le (les) destinataire(s) designe(s) est interdite. Si vous recevez

ce courriel par erreur, veuillez en aviser l'expediteur immediatement, par retour de courriel

ou par un autre moyen. Vous avez accepte de recevoir le(s) document(s) ci-joint(s) par voie electronique

a l'adresse courriel indiquee ci-dessus; veuillez conserver une copie de cette confirmation pour les fins

de reference future.
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This is Exhibit "I" to the Affidavit of Walter

Stepicen Lunn, sworn to on the,, "d day of

-17-47).‘ 2021.

From: Ron Hrynyk <ronAhrcorpstrategies.com>
Subject: Put Option - Steve Lund Assessment and understanding May 13, 2021 -
Date: May 13, 2021 at 8:45:32 AM EDT
To: Walter Steven Lunn <stevelunn60Aqmail.com>, Esmond Clouthier
<esmond.clouthier royaloaks.nb.ca>, Esmond Clouthier <twelve12investAcimail.com>, Nicole

Clouthier <nicoleclouthierArocketmail.com>

Steve, Esmond & Nicole

Given the fury of emails sent yesterday, please READ this response as my email sent last evening was the

wrong one:

Steve, Esmond and Nicole

Thank you Steve for your email.

To confirm I take it from the various correspondence and emails that Nicole did not reach out to
counsel to paper the changes to the referenced "extension" document that she contemplated,
and nothing has been documented in respect to that matter.

1



I understand from the responses that there was no notice of cancellation of the Put Option.

I also had asked Nicole to provide me with a copy of the Voting Agreement referred to in section

4.2(c) of the Share Purchase Agreement. Based upon your response I confirm that you have

indicated that no such Voting Agreement was attached to the Share Purchase Agreement.

I also understand that Nicole did all the drafting of the legal agreements. Given that Corporate

counsel has indicated they are unaware of these documents I will assume that Corporate counsel

was never consulted on the matter and has not seen any of the documents prepared therein. This

is concerning as I relied on her statements that she was consulting Corporate counsel.

I n addition, there was no Shareholders Agreement attached to the Share Purchase Agreement

dated the 29th of March.

I would like to find a solution to moving this issue forward; however, we have a number of items

of concern that I will need to have reviewed by counsel in order to move forward with this. I have

a number of serious concerns about the documentation and drafting which creates issues for all

of us and may disadvantage certain Shareholders. This is a very big legal mess.

I note too that Jacquie Boddaert and Ron Hrynyk are named along with Tw1 Oaks as

Shareholders but were never signatories to the agreement. Certainly, they have been

disadvantaged as a result.

I have set out below the various points and concerns:

In the Agreement Concerns

O The parties to the
Agreement appear to be :
Royal Oaks Golf Club Inc
(Seller) , Walter Steve Lunn
(Purchaser) , HR Corporate
Strategies Ltd (HR
Corporate), TW1 Oaks Inc
(TWI Oaks).

O Then we have "Ron" and
"Jacquie" and TW1 Oaks
who are collectively the
"Shareholders".

• We can assume that Ron is
Ron Hrynyk and Jacquie is
Jacquie Boddaert but they
are also not signatories to
the Agreement which is
very concerning
and problematic.

O Very concerning that Ron
and Jacquie were not a
signatory to the agreement
but were made individually
a party to the agreement
with some rights and
obligations as may or may
not be interpreted and may
or may not have been
disadvantaged as a result.

0 Royal Oaks is the "Seller" and the beneficiary of the $500,000.00 in funds
2



• 2.4 a) On the first anniversary of the Closing Date plus 10 Business days (the "Put Option
Date") the "Purchaser", Walter Steve Lunn, had the right ( but not the obligation) to Put the

shares to each of the Seller and/or the Shareholders by written notice.

• "Closing Date" was defined to be March 29, 2019 and therefore the Put Option Date expired

on April 9, 2020, being 10 business days after the first anniversary date of March 29, 2020.

• 2.4(c). If put option not exercised, then the provisions of Section 2.5 shall then apply to the

125,667 common shares owned by Steve Lunn

• Section 2.5 requires Lunn to give "reasonable notice" of the cancellation of the put option, in

which case the 125,667 common shares would be recognized as having full voting shares.

• There was no written notice to exercise the put option provided to anyone prior to its expiration

on April 9, 2020

• An email was sent by Nicole Clouthier to Ron Hrynyk on April 10, 2020 (one day after the Put

option rights expired) asking Ron if he would confirm a so called "extension" of the put option

to Steve Lunn and advising Ron if he agreed she would have legal counsel paper the

transaction. Steve Lunn was not a party to that email.

• You can't extend something that has expired and there was nothing papered by legal counsel

to reflect this so called "extension".

• Section 2.4(c) states that the provisions of Section 2.5 shall apply if the put option was not

exercised. No "reasonable notice" or any notice of cancellation of the put option was given,

as required by Section 2.5, and therefore the 125,667 common shares did not acquire voting

rights under section 2.5.

• In the event that the put option was renewed by a new agreement or otherwise, a scenario

that we do not accept or reject (still reviewing documentation), then Section 2.4 b) enabled

Lunn to "put" the 125,667 common shares to ROGC and/or the Shareholders either separately
or collectively... and shall cause the closing to be within thirty (30) days after the end of the

Put Option period set out in Section 2.4 (a).

• It appears that ROGC and/or the Shareholders (as defined therein) either separately or
collectively were potentially obligated to purchase the shares from Lunn should there have
been a valid exercise of the put option. Regardless of that issue, and assuming for argument

that the put option was valid in 2021 (a position which we do not accept or reject), the "put"

was given on March 29, 2021. There is therefore a question on whether the put option was

valid in 2021.

• The "put" notice on March 29, 2021, (valid or not) was only given to the "Shareholders",

presumably as defined in the agreement. i.e. Ron, Jacquie and TW1 Oaks. See email of March
29, 2021 from Steve. It commences with "Dear Shareholders" and then continues and purports

to exercise the put option. Nothing "put" to ROGC.

• Very concerning about the validity and ambiguity in this agreement as to the obligations, if any,
or how much each of these parties may or may not purchase or have a legal obligation or right
to purchase, in the event that the put option was still effective on March 29, 2021.

• Where the Put option is not exercised under Section 2.4a) and b) the parties acknowledged (2.4(c)) that the

put option shall be cancelled and that the terms and conditions of Section 2.5 shall apply to the Purchased

Shares.

• Section 2.5 requires "reasonable notice' of the cancellation of the Put Option for the 125,667 common shares

to have voting rights.

• We note that there is no notice (reasonable or otherwise) of cancellation of the put option to ROGC or to the

Shareholders in 2020.

• If the Put Option expired in 2020, Section 2.4(c) states that that the put option was therefore cancelled and

the provisions of section 2.5 apply which require "reasonable notice" of cancellation.

• Because the put option not cancelled by "reasonable notice" the remaining provisions of Section 2.5 cannot

apply, and therefore we question how the 125,667 common shares could have voting rights

3



In Section 2.6 the Agreement indicates that 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. ... with further clarification

of the legend to be put on the shares

• The Put Option has not been cancelled pursuant to Section 2.5 (requires reasonable notice) and therefore we

can determine from this section that the shares are deemed to be non-voting shares and that they shall not

have the benefit of any voting rights under the Shareholders Agreement.

• All very confusing,

Regards

Ron Hrynyk
ron@hrcorpstrategies.com

Cell #1416 301 2564

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 is

unauthorized. If you received this email in error, please advise the sender (by return email or otherwise) immediately.

You have consented to receive the attached electronically at the above-noted email address; please retain a copy of

this confirmation for future reference.

Ce courriel est confidentiel et protégé. L'expéditeur ne renonce pas aux droits et obligations qui s'y rapportent. Toute

diffusion, utilisation ou copie de ce courriel ou des renseignements qu'il

contient par une personne autre que le (les) destinataire(s) désigné(s) est interdite. Si vous recevez ce courriel par

erreur, veuillez en aviser l'expéditeur immédiatement, par retour de courriel

ou par un autre moyen. Vous avez accepté de recevoir le(s) document(s) ci-joint(s) par voie électronique à

l'adresse courriel indiquée ci-dessus; veuillez conserver une copie de cette confirmation pour les fins de reference

future.
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This is Exhibit "J" to the Affidavit or Walter
Stert14 Lunn, sworn to on the2 nd day of

 2021.

On May 15, 2021, at 10:40 AM, Walter Steven Lunn <stevelunn60@gmail.com> wrote:

Ron

I am a surprised and disappointed by the contents of your rather disingenuous email.
Whilst It is somewhat wordy the only question that needs answering is: is the Put
Option valid - the answer is a clear Yes, Particularly given the fact that you have been
acting on the basis that it had been extended, and only now question its validity. The
rest of your email is mere noise, I question your intent to honor the Put Option. If this
your attempt to weasel out of your obligations please be decent enough to let me know,
I will then take appropriate actions.

Regards,

Steve Lunn

On May 13, 2021, at 5:45 AM, Ron Hrynyk <ron@hrcorpstrategies.com>
wrote:

Steve, Esmond & Nicole

Given the fury of emails sent yesterday, please READ this response as
my email sent last evening was the wrong one:

Steve, Esmond and Nicole

Thank you Steve for your email.

To confirm I take it from the various correspondence and emails
that Nicole did not reach out to counsel to paper the changes to
the referenced "extension" document that she contemplated, and
nothing has been documented in respect to that matter.

I understand from the responses that there was no notice of
cancellation of the Put Option.



This is Exhibit "K" to the Affidavit of
Walter Stepafen Lunn, sworn to on the 2g"d
day of   2021.

From: Steve Lunn <stevelunn60aqmail.com>
Subject: Re: Hello Steve- Re ROGC put option discussion
Date: May 22, 2021 at 10:40:37 AM EDT
To: Ron Hrynyk <ronAhrcorpstrateqies.com>
Cc: Nicole Clouthier <twelvel2investAgmail.com>, Esmond Clouthier
<esmond.clouthier royaloaks.nb.ca>, Jacquie Boddaert <iboddaertl Aqmail.com>

Ron
This is becoming tiresome. The agreement is not a legal mess as you continue to argue. Can you please

be honest enough to give me your proposal as to how you will settle my Put Option.

Thank you Steve

Sent from my iPhone

On May 21, 2021, at 2:00 PM, Ron Hrynyk <ron@hrcorpstrategies.com> wrote:

Hello Steve,

1



I am in receipt of your request for communication. I had indicated in my previous email

that I wanted to move these issues forward and needed just a little time to review the

issues presented in my last email as the agreements are a legal mess. It took months to

gain clarity on the few questions i was asking and I am looking for just a little time to

sort through the issues.

I will be back to you next week with clarity.

Regards

Ron Hrynyk
ron@hrcorpstrategies.com 

Cell # 416 301 2564

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 is unauthorized. If you

received this email in error, please advise the sender (by return email or

otherwise) immediately. You have consented to receive the attached electronically at

the above-noted email address; please retain a copy of this confirmation for

future reference.

Ce courriel est confidentiel et protégé. L'exp6diteur ne renonce pas aux droits

et obligations qui s'y rapportent. Toute diffusion, utilisation ou copie de ce courriel ou

des renseignements

contient par une personne autre que le (les) destinataire(s) d6sign6(s) est interdite. Si

vous recevez ce courriel par erreur, veuillez en aviser l'expkiteur imm6diatement, par

retour de courriel
ou par un autre moyen. Vous avez accept6 de recevoir le(s) document(s) ci-joint(s)

par vole 6lectronique a l'adresse courriel indiquk ci-dessus; veuillez conserver une

copie de cette confirmation pour les fins de reference future.
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This is Exhibit "I," to the Affidavit of Walter
Stephen Lunn, sworn to on the•• id day of

• 2./ 2021.

From: Ron 1-Irynyk <ronAhrcorpstrategies.com>
Subject: Re: "Special Shareholders Meeting Royal Oaks Golf Club Inc."

Date: May 28, 2021 at 2:37:09 PM EDT
To: Walter Steven Lunn <stevelunn60ftqmail.com>
Cc: Esmond Clouthier <twelve12investagmail.com>, Nicole Clouthier

<Nicole.Clouthieraroyaloaks.nb.ca>, Bruce Johnson <biohnsonAeip.ca>, Josie Marks

<imarks@stewartmckelvey.com>, Robert Basque <grbasque@forbesrothbasque.nb.ca>,

Jacquie Boddaert <jboddaertlAqmail.com>

Steve,

I am in receipt of your email below and advise as follows:

L. I attempted to point out to you my concerns about the provisions of the Put Option

contained in the Share Purchase Agreement dated March 29, 2019 (the "Agreement")

and the events subsequent thereto in my email to you dated and sent on May 13, 202'1.

2. As mentioned, should you have the right to put your 125,667 common shares, a position

about which we do not take any stance, then it is a question of who it is that they were put.

1



3. Your email purporting to exercise the put on March 291h was addressed to the

"Shareholders" who were defined in the Agreement as Ron, Jacquie and TW1 Oaks Inc.

4. As previously mentioned, Jacquie and I are not signatories to the Agreement. Therefore

we are perplexed about who the put was made and in what proportion.

As a director of one of the world's largest companies I am sure that you are fully familiar with legal

issues and the need to have them clarified before proceeding.

Accordingly, would you mind clarifying to me to whom you allege you exercised the put and in

what proportion?

I await your early response.

Regards

Ron Hrynyk
ronahrcorpstrateqies.com

Cell # 416 301 2564

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 is unauthorized. If you received this email in error, please advise the sender (by

return email or otherwise) immediately. You have consented to receive the attached electronically at

the above-noted email address; please retain a copy of this confirmation for future reference.

Ce courriel est confidentiel et protégé. L'exp6diteur ne renonce pas aux droits et obligations qui s'y

rapportent. Toute diffusion, utilisation ou copie de ce courriel ou des renseignements qu'il

contient par une personne autre que le (les) destinataire(s) Msign6(s) est interdite. Si vows recevez

ce courriel par erreur, veuillez en aviser l'expkiteur imm6diatement, par retour de courriel

ou par un autre moyen. Vous avez accept6 de recevoir le(s) document(s) ci-joint(s) par vole 6lectronique

a l'adresse courriel indiqu6e ci-dessus; veuillez conserver une copie de cette confirmation pour les fins

de reference future.

On May 28, 2021, at 10:18 AM, Steve Lunn <stevelunn60@gmail.com> wrote:

Ron

Having been a director of one of the world's largest companies I had no interest in

becoming a director in ROGC, however as it may be in the best interest of the business

then I would be happy to help.

All this legal advice must be costing you a tidy sum but it doesn't disguise the fact that I

exercised my Put Opinion in accordance with our agreement - under which you are

obligated to honor the Put Option.

2



Since exercising the option on 29 March you have failed, despite my repeated requests,

to provide your proposal(s) as to how you will honor your part. Unless you provide your

proposal(s) within one week it is likely to cost you a great deal more.

Regards

Steve Lunn

Sent from my iPhone

On May 27, 2021, at 2:00 PM, Ron Hrynyk <ron@hrcorpstrategies.com>

wrote:

Please see Notice of Special Shareholders Meeting, Royal Oaks Golf

Club Inc. sent again including correct email for Mr. Robert Basque who

was CC.

Begin forwarded message:

From: Ron Hrynyk <ron@hrcorpstrategies.com>
Subject: "Special Shareholders Meeting Royal
Oaks Golf Club Inc."
Date: May 27, 2021 at 4:49:34 PM EDT
To: Esmond Clouthier
<twelve12investAqmail.com>, Nicole Clouthier
<nicole.clouthier@royaloaks.nb.ca>, Esmond
Clouthier <esmond.clouthierArovaloaks.nb.ca>,
Walter Steven Lunn <stevelunn60@gmail.com>
Cc: Bruce Johnson <biohnsonaeip.ca>, Josie
Marks <imarksAstewartmckelvey.corn>,
flrbasqueAforbesrothbasque.ca 

<Notice May 27, 2021.pdf>

All

Please see notice attached, Notice

Regards

Ron Hrynyk
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ronPhrcorostrategies.com 

Cell II 416 301 2564

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 is unauthorized. If you received this
email in error, please advise the sender (by return email
or otherwise) immediately. You have consented to

receive the attached electronically at the above-noted
email address; please retain a copy of this confirmation

for future reference.

Ce courriel est confidentiel et protégé. L'exp6cliteur

ne renonce pas aux droits et obligations qui s'y

rapportent. Toute diffusion, utilisation ou copie de ce
courriel ou des renseignements qu'il
contient par une personne autre que le
(les) destinataire(s) asign6(s) est interdite. Si vous

recevez ce courriel par erreur, veuillez en aviser

l'exp6diteur imm6diatement, par retour de courriel
ou par un autre moyen. Vous avez accept6 de recevoir

le(s) document(s) ci-joint(s) par voie 6lectronique a
I'adresse courriel indiqu6e ci-dessus; veuillez conserver
une copie de cette confirmation pour les fins de
reference future.

4



This is t xhibit "M" to the Affidavit of Walter
Ste en Lunn, sworn to on the me"" day of
  2021.

From: Ron Hrynyk <ron@hrcorpstrategies.com>

Sent: Thursday, May 27, 2021 5:50 PM

To: Esmond Clouthier; Nicole Clouthier; Esmond Clouthier; Walter Steven Lunn

Cc: Bruce Johnson; Josie Marks; grbasque@forbesrothbasque.ca

Subject: "Special Shareholders Meeting Royal Oaks Golf Club Inc."

Attachments: Notice May 27, 2021.pdf

Tesslan Warning

Take care, the email's sending domain "@tircorpstrategies.com" has never been seen on your

company's network before today.

This warning message will be removed if you reply to or forward this email to a recipient outside of your organization.

This is an external email.

All

Please see notice attached, Notice

Regards

Ron Firynyk
ron@hrcorpstrategies.com

Cell ti 416 301 2564

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 is

unauthorized. If you received this email in error, please advise the sender (by return email or otherwise) immediately.

You have consented to receive the attached electronically at the above-noted email address; please retain a copy of

this confirmation for future reference.

Ce courriel est confidentiel et protégé. L'expéditeur ne renonce pas aux droits et obligations qui s'y rapportent. Toute

diffusion, utilisation ou copie de ce courriel ou des renseignements qu'il

contient par une personne autre que le (les) destinataire(s) désigné(s) est interdite. Si vous recevez ce courriel par

erreur, veuillez en aviser l'expéditeur immédiatement, par retour de courriel

ou par un autre moyen. Vous avez accepté de recevoir le(s) docurnent(s) ci-joint(s) par voie électronique à

l'adresse courriel indiquée ci-dessus; veuillez conserver une copie de cette confirmation pour les fins de reference

future.
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NOTICE

DAIL: ?Oily 27, 2021

VIA EMAIL TO:

I IR ( ii sc..it ile leuies Ini.

TkCI. OAS Inc. c/o Nicole Clouchier

NiCUIC ODUlhicr

Royal Oaks Golf Club

Walter Sti2pheri Lunn

Esmond Clouthier

COPIED BY EMAIL TO:

It. Firtic.f! Itiv.on

Josie Mark.s. Boo.

G. R(..rbert Basque, Q.C.

The unde-rLigned is in receipt of a "Notice of Special Meeting of Shareholders' dated and ret-.eived on

May 20, 2021 of Royal Oaks Golf Club Inc. i"ROGC") W be held on Juni.: 2, 2021 dl 3:0.1prii„
Atlantic Time.

I under5tand the purpor..4.v of this inueting is to wivider and, if thought' a re,...olution appointing

Halter Stephen Nunn ("Lunn") as a direr.tor of ROGC.

The undersigned, HR Corjmrate Strategies Inc., °bras to the appointment of 'Lunn for the lolkyAl7rIE
reasons:

THAT Patrick and Aline delivered a notice (the "Conversion Notice"l to convut 100,003

C Preferred Shares (Lhe lti Shares"} in the opit,-:1 of WYJC 19.2021;

2. 11-IAT the Conversion Notice had attached to it an altornment to a Shareholder.> Agreement (the

%'c e:holder's Agieernent";• dated 2r)1.9 tm-lvwcri rt0(11:, TI.V1 0.:1 1115.,
undersigned:



3. THAT solicitor Chrhaidl Wdt; dir ccled 1L1 utbe lhe colIVCISI on 1;1.114:: "Conversionl Of the NI uhulb

Il i i.30,M) uoirmiori ROGC.,

4, THAT TW1 Oaks, Lunund und Nicole (.1015thier prevented Coriverbiort by vit on.t.ftilly

åter fecing;

5. THAI' P.Itrick and Alinr, Minitilti rioryfinatod a dir6efigr of .140(;c: pilriaidril ..i i!‹.11-1:41 01 cif

.9hatellokiers' Aercernent. dS at March 19. 2021:

6. THAT SeCtion 3,01 of the Slixeliolders' Ap,fi'ement tik. nordlig of thivelon of RO6f. lo 3,
all Dt wiltr:h havr born

7 THAT The e:ef:tion of I urin as a director Is in violation of Secrion 3.01 nf 711P ?;ii relir>I.riprr.•

bigreenNent;

DIAT the rerrikhokrig oirecwr ROGC, Or.er Si (anfiiet Of iritCr C51. 'Ad5 CtedUred, Pkr-b5ed
1-keNulubuti uti Ap ii 76, 2071 aui-hoi i/ing dta] diteettatg ROGC iu t.utrVt'r i i tVi fl 112ell 7'8 ha 1.1-!:, 11111i

1(.10,0013. i:orv:mon Shures of ROGC;

9. THAT a hearing inro the vatidity of the Coiwersion Notice pen ding; and

10. RIAi the undetsgried ,R111 hold kirry director versa:v.111v fot all lidilTdHC5 9usluirted by il
from their wrongful a.-tians as a director of ROGC, including decisions made trom Kling, in a
corillict of inte rest.

HR CORPORATE STRATEGIES
.e

b •••••

/

/.7' 

/

Per: *****
—i

Neskderil



This is Exhibit "N" to the Affidavit of
Walter Stephen Loon, sworn to on theArd
day of  ;2"-i.-.49/  2021.

From: G. Robert Basque <grbasque@forbesrothbasque.nb.ca>

Sent: Thursday, May 27, 2021 3:16 PM

To: Ron@hrcorporatestrategies.com; Twelve12invest@gmail.com;

Nicole.Clouthier@royaloaks.nb.ca; esmond.clouthier@royaloaks.nb.ca; Stevelunn60

@gmail.com
Cc: Josie Marks; Bruce Johnson; G. Robert Basque

Subject: Royal Oaks Notice - 5.26.21.pdf

Attachments: Royal Oaks Notice - 5.26.21,pdf

This is an external email.

I am sending this on behalf of Patrick and Aline Miniutti.

1



May 26, 2021

VIA EMAIL TO:

FIR Corporate Strategies
TW1 Oaks Inc.
Nicole Clouthier
Royal Oaks Golf Club
Esmond Clouthier
Walter Stephen Lunn

COPIED BY EMAIL TO

R. Bruce Johnson, Esq.
Josie Marks, Esqe.
G. Robert Basque, Q.C.

NOTICE

1.-ton(UthrcorpsITategies.com

wolve72invesl gniail.com ;111(1
iiicoloclotithicoorockot nut i
esnumcl .cloti ier@roya I oaks. n ca
esmond .clo allior@roya ion Ics.nb.ca
Steveltinli6OPRmail.com

i)ntce.johnsorgiNljp.ea
jimirks(a),Ae\v;irl incl:elvoy.com,

1.1);1 -.,(itteY1A6rhosi.o( Illmc tw.n1),(: 1

WHEREAS it has been brought to the attention of the undersigned that a
purported Special Meeting of shareholders has been called for the alleged purpose of
appointing Walter Stephen Lunn as a director of Royal Oaks Golf Club Inc. (the
"Corporation");

AND WHEREAS the undersigned have converted their 100,000 preferred
shares in the Corporation into 100,000 common shares in. the Corporation (the
"conversion");

AND WHEREAS no notice of meeting has been served on the undersigned;

AND WHEREAS the undersigned are signatories to the Unanimous
Shareholder Agreement ("USA") between the shareholders in the Corporation;

AND WHEREAS a hearing into the issue of the conversion is pending (the
"Application")

TAKE NOTICE THAT the undersigned:

1) Consider themselves to be the holders of 100,000 common shares in the
Corporation;

2) Are required to receive 21-days notice of any meeting of shareholders in
accordance with article 40 of By-law No. One of the Corporation;



3) Object to the holding of any Special Meeting without having received proper
notice;

4) Pursuant to section 3.01 of the USA, claim the right to nominate a director of the
Corporation, which they have done;

5) Demand delay of any meeting to appoint further directors until the hearing into
the Application has been concluded;

6) Will hold personally liable any person purporting to act as a director of the
Corporation before the hearing into the Application.

Aline MiniuttiP trick Miniut -1 



Royal Oaks Golf Club Inc. (the "Company")

Shareholders' Meeting

I told June 2nd, 2021 at 3pm Atlantic time (2pm EST)

By video conference

Minutes of Meeting 

This is Exhibit "0" to the Affidavit of Walter

Ste en Lunn, sworn to on th(.1.4Pd day of

vv7)1Z _ 2021.

A Spacial Meeting of the Shareholders of Royal Oaks Golf Club Inc„ was held on Juno 2, 2021,

at 3prn Atlantic time, 2prn EST by teleconference / virtual meeting (the "Meeting").

1. Present was:

TtN1 Oaks Inc., by its principal, Nicole Clouthier

Walter Steven Lunn, by his proxy, Nicole Clouthier

Also present:

Esmond Clouthier, President, Royal Oaks Golf Club

2. The Meeting was called to order and it was determined by the Chairman that:

(a) Notice of the Meeting had been properly given in accordance with the bylaws and the

New Brunswick Business Corporations Act.

(b) The Meeting was recorded for purposes of the minutes and a copy may be obtained by

request in writing to the President of the Company.

(c) The Company had elected undor its bylaws that Esmond Clouthier, as acting President,

take the role of chairman at the Mooting.

(d) Nicole Clouthier is appointed as temporary secretary for the Meeting only in order to

transcribe the minutes.

(e) A proxy was deposited with the President and Chairman on May 31st, 2021 at

12.38pm EST arid signed by Mr Walter Steven Lunn, appointing Nicole Clouthier to
attend and act for and on behalf of Mr Walter Steven Lunn at the Meeting and any

adjournment thereof. Such proxy was prepared in accordance with section 44 of the

company's by-laws and deposited in accordance with section 91(5) of the New

Brunswick Business Corporations Act.

3. Shareholders in attendance at the Meeting were:

(a) 'IW1 Oaks Inc. holding 218,000 common shares

(b) By proxy, Mr Walter Steven Lunn, holding 125,667 common shares.



4. Chairman confirmed that a quorum was present.

5. There was only one item on the agenda at the Meeting which was to consider and approve

the Shareholders' Resolution which accompanied the notice of the Meeting and which was

read in full and is attached hereto for ease of reference (the ''Resolution").

6. The Chairman recorded the vote of each of the Shareholders present in person Or by proxy

en the Resolution presented.

7. it being recorded that Shareholders representing together 343,667 common voting shares,

and in accordance with the Company's by-laws, section 10, a majority of the recorded

common shares carried the vote and that Mr Walter Steven Lunn is therefore hereby

elected and appointed as Director of the Company effective as at June 2, 2021.

8. There being no further business, and upon the motion made and carried by majority, it was

RESOLVFD, that the Resolution was approved and adopted.

9, Them being no further business the Meeting was adjourned,

Dated: June 3, 2021

Signed by Esmond Clouthier in his capacity as Chairman

/ 

( 
4. ,i 
 , . 

(.:: 
, 

-.-, ( ji /I\._/,/  

li
1 (.4-..t. 1 ., ,

Signed by Nicole Clouthier in her capacity as temporary Secretary for the Meeting



PROXY FORN''.

The undorsignod shart.rholdor of Royal Oaks Golf Club Inc, heteby appoints N1_01. GIOLIthlet.Of
157 Brute Trail, King, Ontario or foiling her, Esmond Glauthfsj of 107 Brute Trail, King, Ontario
as the nominee of the undersigned to attend and act for and on behalf of the undersigned at the
Special Meting of the shareholders of said Corporation to be hold on the 2nd day of June, 2021,
and at any adjournment thereof to tho same extent and with the same power as If the
undors!gned were personally present of the said meting or such adjournment thereof.

Dated the 5/ day of (2021

•

Signatureof Shareholder



ROYAL OAKS GOLF CLUB INC.

Notice of Special Mooting of Shareholders

NO-I ICE IS HEREBY GIVEN that a Special Meeting of the Shareholders (the 'Meeting') of Royal
Oaks GO Club Inc. (the "Liaporation") will be hed at 401 Royal Oaks Boulevard in Moncton,
New Brunswick en Wednesday. June 2nd, 2021 at 3:0Q o.m. (Atlantic time) for the following
purpose="

1. to consider and, if Nought fit, pass a resolution appointing Walter
Stephen Lurp as a director of Inc Corporation

The full text of the special resolution to be submitted to the Meeting is attached as Apatadis.
'AI (the 'apec411Reso 

Due to COVID-19 restrictions. telephone partibpation is anticipated. Shareholders not attending
in person may partic!pate by telephone in accordance with tile details below:

TelePh9nelVideo dial in 
(zoPY of whtil cirailated by email to Shafohoidorsicr ea.s .  of access:

DATED May 20, 2021.

littps://moct.goot4le.conillitj-c7ir-rinir

Esmond C outhlor
Prolident



A elLE' !MLA

ROVAI. OAKS GOLF CLUB INC,
(the "Company -)

SIIAREHOLDERS' RESOLUTION

W111.:REAS the Shareholders of the Company arc party to a shareholders agreement
dated March 29, 2019 (the "Sharoholders Agroomont';

AND WHEREAS section 3 of the Shareholders Agreement provides that the Board of
Directors of the Company snail be composed of 3 directors:

AND WHEBF.A.S there are currently only 2 directors of the Company:

AND WHEREAS the, vacancy on the Board causes decision-making deadlock when the
2 directors cannot agree:

lit IT RESOLVF.DTIIAT:

1. Walter Steven Lunn is hereby elected and appointed as a director of the Company
offective June 2, 2021.

2. After giving effect to the foregoing, the directors of the Company are, and shall, until the
next annual or ordinary rfleoting of the Company or until their SUCCeSSOfs are elected
and appointed, continue to be:

Esmand Clouthier
Ronzild Hrynyk
Waiter Stephen Lunn



This is Exhibit "P" to the Affidavit of Walter

Stepifen Lunn, sworn to on the ,2:::Sind day of

 2021.

Igo al Oaks Golf Club Inc.

Minutes of Meeting of the Board of Directors

Thursday, June 10th, 2021 12 2pm EST by TeleNideo Conference

MINUTES OF A MEETINCI !OF DIRECTORS (the "Minutes") of Royal Oa
ks Golf

Club Inc. (the "Corporation"), held via video/tele conference on this 10th
 day of

June. 2021 at 2pm (EST)

1. The Chairperson called the meeting to order.

2. Attendees: The following members were present, constituting the entire board of

the Corporation (the "Board"):

i) Ronald Hrynyk ("RH")

ii) Esmond Clouthier ("E")

iii) Walter Steven Lunn ("WSL")

3. Chairperson - EC, in his capacity as President, acted as "Chairperson" in

accordance with the by-laws of the Corporation

4. Chairperson agreed that the Minutes record RI-I's objections in line with
 a notice

circulated by RH on June 8th, 2021, a copy of which is appended hereto. 
Chairman

noted that the Board is here to adjudicate matters between the shareholders.

5. Chairperson noted that a quorum was present.

6. Re: Item IV of the Agenda: Approval of Minutes of Meeting held April 26th, 2
021 -

approval of the minutes ipf meeting held April 26th, 2021 was not obtained on the

basis that the referenced minutes had not been re-circulated for the 
benefit of WSL

as previously requested Eby EC in preparation for the Meeting and that the Board

had not received corre Lions requested previously by EC from RH. RH to r
e-

circulate the minutes of 1 ie.eting held April 26, 2021 to the Board for 
approval.

i

IT WAS RESOLVED THAT:

7. Item V of the Agenda: Business Items -

(1) Removal of Ronald lrynyk as Secretary and Treasurer of Royal Oaks Golf
 Club

Inc. - Motion being carried by majority votes of the Board, RH is remove
d as

1



Secretary and Treas4er of the Corporation effective immediately. (Votes

recorded: RH - not approved; WSL - approved; EC - approved.)

(2) Appointment of Nico e Clouthier ("NC") as Secretary and Treasurer of Royal

Oaks Golf Club Inc. - 141otion being carried by majority votes of the Board, NC is

appointed as Secretary and Treasurer of the Corporation effective immediately.

(Votes recorded: RH - not approved; WSL - approved; EC - approved.)

(3) Approval of the 2020 Financial Statements subject to item (4) below - Motion

being carried by majo-ity votes of the Board, the 2020 Financial Statements are

approved and to be issued subject to the below ongoing review. (Votes

recorded: RH - not ap)roved; WSL - approved; EC - approved.)

(4) Authorization to cortinue to review certain items of the 2020 Financial

Statements and, if resolved and agreed in line with the Corporation's corporate

authorizations and requirements, to issue a restatement of previous year's/

years' financial statements as may be required, in particular on items as to

whether;

a. Capital contributio is made in 2020 in total amount of $205,032.52 recorded

as shareholder loans in the ledgers of HR Corporate Strategies Inc. and TW1

Oaks Inc. is to be recorded as a loan extended by 2246329 Ontario Inc. to

the Corporation;

b. Capital contribution made in 2019 in an amount of $250,000 recorded as

shareholder loan in the ledger of TW1 Oaks Inc. is to be recorded as a third

party loan and/or whether interest payments are to be made from the

Corporation direct to Chris Long; and

c. Reconciliation of Shareholder ledgers in line with invoices received and

previous agreemerts.

It being acknowlcdgei by the Board that certain of the above items may require

shareholder approval .and/or third party input and/or consent, such as for

example CWB Maxium Financial Inc and/or Grant Thornton, and that the Board

may make such recommendations to the shareholders following agreement on

above as the Board may deem appropriate.

Motion being carried by majority votes of the Board that the above items

continue to be reviewed and actions necessary are taken following such review.

(Votes recorded: RH - not approved; WSL - approved; EC - approved.)

2



(5) Motion being carried )y majority votes of the Board, the following changes to

TD Bank Account sly ing authorities are made effectively immediately:

a. Chris Medford, a General Manager, is authorized and appointed a (B)

signatory to the C rporation's TD Bank Account;

b. Nicole Clouthier, i authorized and appointed to be an (A) signatory to the

Corporation's TO ank Account; and

c. All other remaining signing authorities are to remain in place.

(Votes recorded: RH - -tot approved; WSL - approved; EC - approved,)

(6) Motion being carried unanimously by the Board, Bingham Law, in particular,

Edwin (red) Ehrhardt, is appointed as Corporate Counsel to the Corporation on

an 'as and when neeciled' basis with immediate effect and as may be instructed

from time to time by the Corporation, and with an initial retainer being paid to

Bingham Law, such r tallier anticipated to be around 510,000.

8. There being no new bus ness or any other matters raised before the Meeting, the

Meeting was adjourned.

SignecLfL—

Signed: g

3

(Chairperson) Date: o/,-,(: 191 2 0...1 .

e  (Secretary) Date: jY(6/2(



DATE: June 9, 2021

VIA EMAIL TO:

HR Corporate Strategies Inc,

T 11 Oaks Inc. c/o Nicole Clouthier

Nicole Clouthier

Royal Oaks Golf

Walter Stephen Lunn

Esmond Clouthier

COPIED BY EMAIL TO:

R. Bruce Johnson

Josie Marks, Brie.

G. Robert Basque, O.C,

NOTICE

I i . 1 i• I

t *, 'fel i •

I •

,• •• •

I .• '1 ,.1 • 1 ',1

h ; r. III i tt' 's I i f t l

: n11 1.1.1%,:•2,( -

The undersigned, Ronald I lrynyk, Ls in receipt of a 'Notice of Meeting of Board of Directors" dated and
received on June 7, 2021 of Royal Oaks Golf Club Inc, ("ROGC") to be held on Thursday, JIM 10, 2021 at 2:00
pm (EST) (the "Directors' Meetingl.

I aril also in receipt of documentation entitled "Minutes of Meeting" (the "Impugned Meeting") of ROGC
"Held an June 7()21 at :3 pm AfIcratic Time (2 pm EST) By Video Conference" with an attached Appendix A
purporting to elect Walter Steven Lunn as a director of ROGC,

HR Corporate Strategies 'Inc. previously objected to the Impugned Meeting by notice dated and sent on May
27, 20;71.

The undersigned and HR Corporate Strategies Inc. hereby give further notice of objection to the Impugned
Meeting an the basis that it did not comply with section 84(1) of the Business Corporations Act (NB), The
notice of the Impugnmi Meeting dated May 20, 2021 gave notien :1 rtivr..linp to be held at 401 Royal oaks
Boulevard in Moncton, New Brunswick; however, no such meeting was convened at that location. We
understand that the Impugned Meeting was held solely by video conference from Ontario. Section 84(1)
requires meetings of the shareholders of a corporation to he held within the province of New Brunswick, As
you are aware, HR Corporate Strategies Inc. was not represented at the Impugned Meeting and therefore
advise that the Impugned Meeting was unlawful and all husiness that the shareholders who attended and

(14.40 3.1,209 0012281.DOCX1
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purported to puss, was also uni-Wu!. That would incitricte the appointrnent of Walter steven l_twin as a

director üf ROGC.

Be adviseel thut the iinclersigned director, Ronald I lrynyk, und the undeïsigried sharehiolder, Cùrporate
Sliatef;i1e.r. object to the fOitOWIng business r.onteniplated for the DIrectois' Meeting:

1, lo the altendance of Walter Steven Lunn on the basis that Mr. Lurin was unlawfulfy appointed a
director al the lImpugned Meeting;

Z. to the removdI al Ronald Hrynyk Secretary and Treasurer of ROGC on the basis that such remuai
15 in direct conflict -Mill Article MO of a Shareholders' Agreement (the "ShareholderW Agreement")
between TW1 Oaks Inc., HR Corporate Strategies Inc. and ROGC: dater! March 29, 2019;

3. to the uppointrnent of Nicole Clouthier, as Secretarylreasurer of RO.GC on the basis that such an
appointment conflicts with the provisions of Article :«M)9 of the Shareholders Agreement;

4. ro the uppeoval of the 2020 Flnuncla! Statements on the busis that they 'lave nolbeen provided xuilll
copies of documentation regirested to support the statements;

S. Io the appointment of Chris Medford as a signatory la ROGC's TC) Bank Account on the basis the il
cOnflicts with Article 3.10 of the SI lar cliold ers' Psg,Teerner•t; and

G. to the zippointment of Nicole Clouthier us a signatory to liOGC's TO Bank Account on the basis that it
contlicts with Article 3.10 of the Sharelioldere Agreement.

Ronald firynyk, h indiviclual capacity

HR Corporate Strategies Inc,

J-7/ /2.:-^ •

enonald fer
President

17436 1 1>:,i19 01;.1,122431.00CXJ
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Court File Number: Wt-69-2021

IN THE COURT OF QUEEN’S BENCH OF NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

BETWEEN :

TW1 OAKS INC.,

Applicant,

- and -

PATRICK MINIUTTI and ALINE MINIUTTI,

Respondents.

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

1. the Call Notice is valid and enforceable;

2. the relief sought by TW1 is granted;

3.

4.

5.

6.

7.

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

4130-6214-0210

The hearing of this matter having been concluded before the Honourable Justice
Jean-Paul Ouellette on August 25, 202. L cuD

Address of the Court:
Court of Queen’s Bench of New Brunswick
Moncton Law Courts

145 Assomption Boulevard
Moncton, NB E1C 8R3

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

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 Qaks Golf Club Inc. (“the
Corporation”);

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.

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

cDATED at Moncton, New Brunswick, this | U day of October 2021 .

Chantal Moreado ^ Sjl
Clerk of the Court of <^4/

Bench of New Brunswick Jb/

iqjid Qlouthier

1^, in
day of July,

1 certify that this document, each page of which has been
initialed by me. is a true copy of the original on file in the
office of the Court for the Judicial District

Underwritten authorization of the Regtep^atedfex 1 C

XgX
JUDGMENT FOLLOWING HEARING

(FQRM60A)

This is Exhibit “H" to the Affidavit ot
sworn to before me at the City of
the Province of fcw-Ontario, this
2026. k X
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Address for ServiceName

07 10Paul Stehelin 0718 07

15 07 10Ann C. Poirier 18 07 07

Michael Lovett
12 05 1115 07 10

James David Van
05 08 10 18 10 15

Wart

Jacqueline Boddaert 12 05 11 01 02 12

Patrick Miniutti 01 02 12 26 03 19

James Lee Van Wart 18 10 15 12 01 18

Ron Hyrnyk 27 07 16 12 09 23

Esmond Clouthier 12 01 18

Walter Steven Lunn 02 06 21

Jacqueline Boddaert 12 09 23

DM 631912

155 Royal Oaks Blvd.

Moncton, NB E1H 2P7

Royal Oaks Golf Club Inc.

DIRECTORS’ REGISTER

This is Exhibit "I” to the Affidavit of Esmond CJouthier
sworn to before me at the City of Zo
the Province of-fctew Ontario, this (3
2026. I

WIE , in
day of July,

2 Pleasant Ave.

Quispamsis, NB E2E 1A7

2 Pleasant Ave.

Quispamsis, NB E2E 1A7

130 King St., Suite 1150

Toronto, ON M5C 2C5

130 King St., Suite 1150

Toronto, ON M5C 2C5

2 Antonini Court

Vaughan, ON L6A 4R2

1 63 Callaghan Roadway

Moncton, NB E1B4W1

2495 Lloytown Aurora Side Rd.
King City, ON L7B 1A3

55 Oakcroft Crescent

Moncton, NB E1H 3L6

6575 N Thimble Pass Road N

General Delivery

Tucson AZ USA 85750

2495 Lloydtown-Aurora Road

King City, ON L7B 1A3

Date ceased to

be a Director

DA~~| MO || YR

15

Date became a
Director

dT~| MO | YR



Name

Paul Stehelin48 07 07
400 Common

Common
43 07 07 Ann C.- Poirier 400

05 2246329 Ontario Limited08 40
50 Common

League Holdings Corp.44 07 44
450 Common

22 09 44 Sunset-CRE lnvestments-1 LLP 450 Common

Three -UndenPar Inc.-22 09 44
450 Common

22 09 44 Sunset-CRE lnvestments-1 LLP- 200 Common
45 45 Sunset-CRE Investments I LLP04

300 Common

45 Three -UndeRPan Inc.-04 45
300- Cemmon

27 07 46 Sunset- CRE Investments I LLP 446 Common

42 TW4 Oaks Inc. (redeemed)04 48
746 Common

27 04 43 Sunset- CRE Investments I LLP 127,000 Common

-50-,000 Common
300,000

27 03 49
200,000 Common

27 03 49 100,000

23 03 49
438,500 Common

23 03 49 HR Corporate Strategies-Ltd. 238y500 Common
23 03 49 Patrick-Miniutti and Aline Miniutti 4-OOyOOO

28 03 19 TW1 Oaks Inc. 79,500 Common
28 03 TW1 Oaks Inc.19

59,000 Common
28 03 19 TW1 Oaks Inc. 79,500

28 03 19 HR Corporate Strategies Ltd. 159,000 Common

Walter Steven Lunn29 03 19
125,667 Common

29 10 21 TW1 Oaks Inc. 100,000 Class “C”

Preferred

B
DM 632047

Royal Oaks Golf Club Inc.
SHAREHOLDERS’ REGISTER

Classic-”
Preferred

Class “C”
Preferred

Class “C”

Preferred

45

45

05

27

27

07

07

03

04

04

40

40

40

43

43

2246329 Ontario Limited
2246329 Ontario Limited
Three -UndeRPar Inc.-

Sunset CRE- Investments- 1 LLP- (share
conversion)

Sunset- CRE Investments-I LLP- (share
conversion)

Patrick-Miniutti

Preferred

Shares Held
Number Class

400

400

50

Common

Common

Common

Sunset CRE Investments-I LLP
Sunset-CRE Investments I LLP

Common

Shares Held
Number Class

Date
DA MO YR



 

DM 631913 

Royal Oaks Golf Club Inc. 
OFFICERS’ REGISTER 

 

Name Office Held 

Date became an 
Officer 

Date ceased to 
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    

        

        

        

        

        

        

        

        

        

        

        

        

        

        

        

 



New. Nouveau' rNeWx^v^INouveau-g

Brunswick

CERTIFICATE OF AMENDMENT CERTIFICAT DE MODIFICATION

Royal Oaks Golf Club Inc.

Name of Corporation / Raison social© de la corporation

633003

Corporation Number / Numero de la corporation

April 27, 2018 - le 27 avril 2018

Date of Amendment - Date de modificationDirector - Directeur

JE CERTIFIE que les statuts de la corporation mentionnee ci-dessus ont ete modifies en vertu

des articles pertinents de la Loi, selon le cas :

I HEREBY CERTIFY that the Articles of the above-mentioned corporation were amended

under the relevant section(s) of the Act, as applicable:

CANADA

PROVINCE DU NOUVEAU-BRUNSWICK

LOI SUR LES CORPORATIONS

COMMERCIALES

$5

I

!

r

J

(c) Section 1 17 of the Business Corporations Act as set out in the attached Articles of

Amendment;

Article 1 1 7 de la Loi sur les corporations commerciales de la fa$on indiquee dans les statuts

de modification ci-joints;

(d) Section 132 of the Business Corporations Act as set out in the attached Articles of

Reorganization.

Article 132 de la Loi sur les corporations commerciales de la fagon indiquee dans les statuts

de reorganisation ci-joints.

(a) Section 1 1 of the Business Corporations Act in accordance with the attached notice;

Article 1 1 de la Loi sur les corporations commerciales conformement i 1’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 la Loi sur les corporations commerciales de la fa?on indiquee dans les statuts

de modification ci-joints decrivant les actions d'une serie;

.This is Exhibit “J” to the Affidavit of Esmond

Oquthier sworn to before me at the City of

Jn the Province of Hew

Ontario, thi^ /^ day of Jujy, 2026.

CANADA

£ PROVINCE OF NEW BRUNSWICK

r BUSINESS CORPORATIONS ACT

1



NEW BRUNSWICK

BUSINESS CORPORATIONS ACT

FORM 3

ARTICLES OF AMENDMENT

(SECTION 26, 116)

NOUVEAU-BRUNSWICK

LOI SUR LES CORPORATIONS COMMERCIALES

FORMULE 3

STATUTS DE MODIFICATION

(ARTICLE 26, 116)

1 - Name of Corporation - Raison sociale de la corporation 2 - Corporation No. - Numero de la corporation

Royal Oaks Golf Club Inc. 633003

Les slatuts de la corporation mentionnee ici sont modifies conime suit :3 " The articles of the above - mentioned corporation are amended as
follows:

The share structure of the corporation is amended as follows: - L'organisation du capital social est modifiee conime 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 modifiees comnte suit :

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

Signature Description of Office - Description du bureauDate

2018-04-27 Patrick Miniutti President

FOR DEPARTMENT USE ONLY

RESERVE A L'USAGE DU M1NISTRERE

Filed - Depose

2018-04-27
Corporation No. - No. de Corporation 633003

TN# 3993460

SN0250/45-5031 (6/01)
SN0307



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 Shareholders 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.

4.0 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.

The Class "C" Preferred Shares shall rank junior to 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.

4.2

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"
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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

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.

4.5

PURCHASE BY CORPORATION

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.

4.6

STATED CAPITAL

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

multiplying 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.

4.7

CONVERSION

4.8 The following conversion rights (the "Conversion Rights") shall apply to the Class "C" Preferred Shares:
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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:

(a) A holder 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 shall 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.

(c) 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

In the event of liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, the holders of the4.11

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

The holders of the outstanding Class "C" Preferred Shares shall not, as such, be entitled to receive notice of and to4.12
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attend and vote at meetings of the Shareholders of the Corporation (excepting meetings of a specified class of shares).

AMENDMENTS

Subject to the provisions of the New Brunswick Business Corporations Act, and the terms hereof, the foregoing4.13

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 Page 1 / 1
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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

To the Shareholder
Royal Oaks Golf Club Inc.

WeWe have reviewed the accompanying Oaks Golf Club Inc. that comprise
the balance sheet statements of loss and deficit and cash flows for
the year then policies and other explanatory
information.

Management's responsibility

Management isis  of these financial statements inin
accordance with enterprises, and for such internal control
as management of financial statements that are
free from material misstatement, whether due to fraud or error.

Practitioner's responsibility

Our responsibility financial statements based on our
review. WeWe conducted generally accepted standards for
review engagements, which require usus 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, wewe 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 usus 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.

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

996,227 1,414,946

Expenses
Advertising and promotion 20,798 47,535
AmAmortization 72,205 91,141
Consulting fees 42,212 88,722
Insurance 39,270 21,568
Interest and bank charges 34,254 40,438
Interest on long-term debt 186,374 228,346
Office and administration 63,840 44,999
Professional fees 17,254 6,596
Repairs and maintenance 16,401 28,339
Salaries and related benefits 154,587 173,767
Travel and automotive 24,445 33,856
Utilities 73,573 85,348

745,213 890,655

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 $ (2,345,842) $ (1,762,080)

Net loss (147,809) (583,762)

Deficit, end of year $ (2,493,651) $ (2,345,842)

See accompanying notes and schedules to the financial statements. 3



Royal Oaks Golf Club Inc.
Balance Sheet
December 31 2020 2019

AsAssets
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

Liabilities
Current

Bank indebtedness - $ 98,116
Accounts payable and accrued liabilities 241,844 332,628
Prepaid membership dues 471,155 247,819
Current portion of long-term debt 159,095 184,629

872,094 863,192

Long-term
Due to shareholders, partially
repaymement, partly secured with a $15,000 mortgage 1,064,726 841,897
Long-term debt (Note 6) 2,028,744 2,107,957

3,093,470 2,949,854

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

AmAmortization 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 223,336 820

132,790 (629,840)

Financing 
Advances from shareholder 222,829 288,574
Repaymement of long-term debt and capital leases (104,747) (175,973)
Issuance ( redemption) of share capital - 500,000

118,082 612,601

Investing 
Purchase of property (45,977) (15,812)
Proceeds on disposal of property 46,238 -

261 (15,812)

Increase (decrease) in (bank indebtedness) 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

1.1. Nature of operations

Royal Oaks Golf Club Inc. (the “Company” and "Royal Oaks") was incorporated in the province ofof
New Brunswick and operates a golf club.

WhWhile 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 yeyear 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 (2019 negative cash flow - $629,840).

These financial statements amounts and classification ofof
assets and liabilities Company be unable to continue
operations. Such adjustments could be material.

2.2. Summary of significant accounting policies

The company follows Canada in preparing its financial
statements. The significant accounting 

Revenue recognition

Golf club operations revenue daily basis as earned) and
sales to memembmbers and and beverage and memerchandise
which are all recognized when the service is provided.

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,
memerchandise 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, 2020

2.2. Summary of significant accounting policies (continued)

Impairment of long-lived assets

The company reviews long-lived assets, such as property and equipment, for imimpairment 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 byby comomparing their carrying amamount to the
recoverable amamount, which is the higher of value in use and fair value less costs to sell. WhWhere the
carrying amamount of an asset or a group of assets exceeds its recoverable amamount, the asset isis
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 mamarket assessments of the time value of momoney and the risks specific to the
asset. In determining fair value less costs to sell, recent market transactions are taken into account,
if available. If no such transactions can be identified, an appropriate valuation model is used.

For assets excluding goodwill, an assessment is made at each reporting date as to whether there is
any indication that previously no longer exist or mamay have
decreased. If such indication asset's or group of asset's
recoverable amamount. A reversed only if there has been a
change in the assumptions recoverable amamount since the last
imimpairment loss was recognized. ing amamount of the asset does
not exceed its recoverable ount that would have been
determined, net of depreciation, recognized for the asset in prior
yeyears.

Use of estimates

In preparing the Company required to mamake estimates and
assumptions that affect liabilities. Significant areas requiring
estimates by management include the 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
amamounts and tax basis. Future tax assets and liabilities are memeasured based on enacted oror
substantively enacted tax rates and laws at the date of the financial statements for the yeyears inin
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, 2020

2.2. 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 paymements.
The corresponding liability is included in the balance sheet under long-term debt.

Financial instruments

The company considers liability or equity instrument as a
financial instrument, company accounts for the
following as financial instruments:

% Cash/(Bank indebtedness)

% Due to shareholder

% Account receivable

% Accounts pay

% Long Term debt

% Prepaid membership dues

A financial asset or ecomes party to contractual
provisions of the instrument.

Financial assets or liabilities initially measured at their fair
value. In the case of subsequently measured at fair value, the
initial fair value will be 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 mamanagement inin
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 rememoves financial liabilities, or a portion of, when the obligation is discharged,
cancelled or expires.

Financial assets memeasured at cost are tested for imimpairment when there are indicators ofof
imimpairment. Previously recognized imimpairment losses are reversed to the extent of the
imimprovement provided the asset is not carried at an amamount, at the date of the reversal, greater
than the amamount that would have been the carrying amamount had no imimpairment 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, 2020

3.3. Inventory 2020 2019

Golf food and beverage $ 23,378 $ 19,893
Golf merchandise and supplies 30,217 41,817

$ 53,595 $ 61,710

4.4. Property, plant and equipment 2020 2019

Cost
Accumulated
AmAmortization

Net Book
Value

Net Book
Value

Land 327,730 $ 327,730
Building and land improvement 1,732,303 1,745,912
Rolling stock and equipment 753,255 842,721
Golf course and irrigation 2,164,188 2,166,956

4,977,476 $ 5,083,319

5.5. AcAccounts payable and accrued liabilities 2020 2019

Accounts payable 221,491 $ 315,634
Accrued liabilities and other 20,353 16,994

241,844 $ 332,628

Included in accounts payable and accrued liabilities is government remittances payable of   $97,859
(2019 - 105,421) for HST and source deductions.

9



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2020

6.6. Long-term debt 2020 2019

Promissory note payable to 1951584 Ontario Inc. (formally known
as Maxium Financial Services Inc.), unsecured, interest at 6.67%,
momonthly blended paymements of $16,240, maturing in December
2022 $ 1,989,128 $ 2,039,423

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 30,801

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
2020. - 28,194

10.76% equipment lease contract with Rcap Leasing for restaurant
POS system, repayable in 60 m
including principal and interest, due June 2020. - 1,813

6.46 % equipment lease contract with 1951584 Ontario Inc.
(formerly known as Maxium Financial Services Inc.) for Toro
equipment, repayable in m
to October in 2021with final installment of $6,146 being made in
November 2021. 16,041 23,061

Term Loan with with Ford Credit Canada, interest at 1.99% with
paymements of $615 monthly
2023, secured by specified vehicle. 20,914 26,669

6.75% water heater lease contract with CW
Inc., repayable in 60 monthly installments of $249 including
principal and interest, due May 2023. 6,345 8,256

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 66,963

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 13,830

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 5,394

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
mamade in September 2021. 27,991 48,182
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Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2020

6.6. 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 -

2,187,839 2,292,586

Less current portion 159,095 184,629

2,028,744 $ 2,107,957

Due to COVID-19, all momonths except water heater
lease contract starting November 2020.

Estimated principal repay
2021 155,449
2022 156,164
2023 93,182
2024 77,404
2025 81,661

563,860

7.7. Share capital 2020 2019

AuAuthorized

-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.
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Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2020

7.7. 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

8.8. Impact of COVID-19

Since December 31, 2019, the spread of COVID- 19 has severely impmpacted mamanyny local economies
around the globe. In mamanyny countries, including Canada, businesses are being forced to cease oror
limit operations for long taken to contain the spread of the
virus, including travel closures of nonessential services
have triggered significant resulting in an economic slowdown.
Governments and central fiscal interventions to stabilize
economic conditions. During the y roll subsidies under the Canada
EmEmergency Wage Subsidy Program totaling $236,310, and subsidies under the Canada Emergency
Rent Subsidy totalling $40,916 as Grant revenue.

9.9. Operating lease commitments

The Company has agreements to lease equipment. For the two years, the Company has committed
to minimum annual lease costs of the following: 

2021 65,322
2022 65,322

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
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Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2020

11. Financial instruments

The mamain risks the company is exposed to through its financial instruments are credit risk, liquidity
risk, market risk.

(a)a) 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 mamain credit risks relate to its
accounts receivable. The entity provides credit to its clients in the normal course of its
operations.

(b)b) Liquidity risk

Liquidity risk arises encounter difficulty in settling
its debts or in meme liabilities. The Company is currently
working with their obligations to mamanage their
liquidity risk. 

(c)c) Market risk

Market risk arises exchange and other price risks. It isis
of mamanagements foreign exchange and other
price risks.

(i)i) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate The company is exposed toto
interest rate instruments. Given the current
composition subject the company to a fair value
risk, while their variable rate 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.
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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

2020 2019

Food, beverage and supplies 159,607 $ 287,069
Salaries and benefits 171,148 326,029
Repairs and maintenance 53,946 54,614

384,701 $ 667,712

Schedule of pro shop Schedule 3

2020 2019

Salaries and benefits 70,095 $ 101,443
Merchandise and advertising 64,668 85,673

$ 134,763 $ 187,116
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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

To the Shareholder
Royal Oaks Golf Club Inc.

WeWe have reviewed the accompanying Royal Oaks Golf Club Inc. that comprise
the balance sheet statements of income and deficit and cash flows
for the year then ended, and a summary of significant accounting policies and other explanatory
information.

Management's responsibility

Management isis  of these financial statements in
accordance with Canadian accounting standards for private enterprises, and for such internal control
as management  necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error.

Practitioner's responsibility

Our responsibility is to express a conclusion on the accompanying financial statements based on our
review. WeWe conducted generally accepted standards for
review engagements, which require usus 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, wewe 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 usus 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.

Moncton, Canada
May 10, 2022 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 Income and Deficit
Year ended December 31 2021 2020

Sales
Golf course $ 1,290,450 $ 761,458
Food and beverage 648,899 466,463
Pro Shop 133,118 66,996
Advertising and room rentals 71,550 34,864

2,144,017 1,329,781

Operational costs
Golf course  (Schedule 1) 644,994 476,763
Food and beverage  (Schedule 2) 417,270 384,701
Pro shop  (Schedule 3) 269,465 134,763

1,331,729 996,227

Expenses
Advertising and promotion 47,905 20,798
AmAmortization 78,798 72,205
Consulting fees 124,813 42,212
Insurance 39,912 39,270
Interest on long-term debt 158,155 186,374
Interest, bank charges and financing fees 151,415 34,254
Office and administration 36,612 63,840
Professional fees 13,763 17,254
Repairs and maintenance 12,475 16,401
Salaries and related benefits 174,928 154,587
Travel and automotive 15,617 24,445
Utilities 77,053 73,573

931,446 745,213

2,263,175 1,741,440

Loss before other income (loss) (119,158) (411,659)

Other income (loss)
Loss on sale of property, plant and equipment - (33,376)
Grant Revenue 180,973 297,226

180,973 263,850

Net income (loss) $ 61,815 $ (147,809)

Deficit, beginning of year $ (2,493,651) $ (2,345,842)

Net income (loss) 61,815 (147,809)

Deficit, end of year $ (2,431,836) $ (2,493,651)

See accompanying notes and schedules to the financial statements. 3



Royal Oaks Golf Club Inc.
Balance Sheet
December 31 2021 2020

AsAssets
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

Liabilities
Current

Accounts payable and accrued liabilities 246,689 $ 241,844
Prepaid membership dues 467,609 471,155
Current portion of long-term debt 156,164 159,095

870,462 872,094

Long-term
Due to shareholders, partially
repaymement, partly secured with a $15,000 mortgage 1,027,695 1,064,726
Long-term debt (Note 6) 1,876,226 2,028,744
Preferred share liability 500,000 500,000

3,403,921 3,593,470

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



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

AmAmortization 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 (3,546) 223,336

219,394 132,790

Financing 
Advances (to) from (37,031) 222,829
Repaymement of long-term debt and capital leases (155,449) (104,747)

(192,480) 118,082

Investing 
Purchase of property (70,717) (45,977)
Proceeds on disposal of property - 46,238

(70,717) 261

(Decrease) increase in cash (bank indebtedness) (43,803) 251,133

Cash (bank indebtedness)
Beginning of year 153,017 (98,116)

End of year $ 109,214 $ 153,017

See accompanying notes and schedules to the financial statements. 5



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2021

1.1. Nature of operations

Royal Oaks Golf Club Inc. (the “Company” and "Royal Oaks") was incorporated in the province ofof
New Brunswick and operates a golf club.

WhWhile 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 yeyear 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 (2020 positive cash flow - $132,790).

These financial statements amounts and classification ofof
assets and liabilities Company be unable to continue
operations. Such adjustments could be material.

2.2. Summary of significant accounting policies

The company follows Canada in preparing its financial
statements. The significant accounting 

Revenue recognition

Golf club operations revenue daily basis as earned) and
sales to memembmbers and and beverage and memerchandise
which are all recognized when the service is provided.

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,
memerchandise 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

6



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2021

2.2. Summary of significant accounting policies (continued)

Impairment of long-lived assets

The company reviews long-lived assets, such as property and equipment, for imimpairment 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 byby comomparing their carrying amamount to the
recoverable amamount, which is the higher of value in use and fair value less costs to sell. WhWhere the
carrying amamount of an asset or a group of assets exceeds its recoverable amamount, the asset isis
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 mamarket assessments of the time value of momoney and the risks specific to the
asset. In determining fair value less costs to sell, recent market transactions are taken into account,
if available. If no such transactions can be identified, an appropriate valuation model is used.

For assets excluding goodwill, an assessment is made at each reporting date as to whether there is
any indication that previously no longer exist or mamay have
decreased. If such indication asset's or group of asset's
recoverable amamount. A reversed only if there has been a
change in the assumptions recoverable amamount since the last
imimpairment loss was recognized. ing amamount of the asset does
not exceed its recoverable ount that would have been
determined, net of depreciation, recognized for the asset in prior
yeyears.

Use of estimates

In preparing the Company required to mamake estimates and
assumptions that affect liabilities. Significant areas requiring
estimates by management include the 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
amamounts and tax basis. Future tax assets and liabilities are memeasured based on enacted oror
substantively enacted tax rates and laws at the date of the financial statements for the yeyears inin
which these temporary differences are expected to reverse. Adjustments to these balances are
recognized in earnings as they occur.

7



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2021

2.2. 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 paymements.
The corresponding liability is included in the balance sheet under long-term debt.

Financial instruments

The company considers liability or equity instrument as a
financial instrument, company accounts for the
following as financial instruments:

% Cash/(Bank indebtedness)

% Due to shareholder

% Account receivable

% Accounts pay

% Long Term debt

% Prepaid membership dues

A financial asset or ecomes party to contractual
provisions of the instrument.

Financial assets or liabilities initially measured at their fair
value. In the case of subsequently measured at fair value, the
initial fair value will be 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 mamanagement inin
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 rememoves financial liabilities, or a portion of, when the obligation is discharged,
cancelled or expires.

Financial assets memeasured at cost are tested for imimpairment when there are indicators ofof
imimpairment. Previously recognized imimpairment losses are reversed to the extent of the
imimprovement provided the asset is not carried at an amamount, at the date of the reversal, greater
than the amamount that would have been the carrying amamount had no imimpairment loss been
recognized previously. The amounts of any write-downs or reversals are recognized in net income.

8



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2021

3.3. Inventory 2021 2020

Golf food and beverage $ 15,957 $ 23,378
Golf merchandise and supplies 45,811 30,217

$ 61,768 $ 53,595

4.4. Property, plant and equipment 2021 2020

Cost
Accumulated
AmAmortization

Net Book
Value

Net Book
Value

Land 327,730 $ 327,730
Building and land improvement 1,721,404 1,732,303
Rolling stock and equipment 758,702 753,255
Golf course and irrigation 2,161,559 2,164,188

4,969,395 $ 4,977,476

5.5. AcAccounts payable and accrued liabilities 2021 2020

Accounts payable 224,655 $ 217,726
Accrued liabilities and other 22,034 24,118

246,689 $ 241,844

Included in accounts payable and accrued liabilities is government remittances payable of   $92,498
(2020 - $97,859) for HST and source deductions.

9



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2021

6.6. Long-term debt 2021 2020

Promissory note payable to 1951584 Ontario Inc. (formally known
as Maxium Financial Services Inc.), unsecured, interest at 6.67%,
momonthly blended paymements of $16,240, maturing in December
2022. $ 1,924,976 $ 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 m
to October in 2021with final installment of $6,146 being made in
November 2021. - 16,041

Term Loan with with Ford Credit Canada, interest at 1.99% with
paymements of $615 monthly
2023, secured by specified vehicle. 13,879 20,914

6.75% water heater lease contract with CW
Inc., repayable in 60 m
principal and interest, due May 3,707 6,345

6.169% golf simulator lease contract with CW
Inc., repayable in 60 m
principal and interest, due January 28,687 50,099

6.950% surveillance sy
Financial Inc., repayable in 60 m
including principal and interest, due 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
mamade in September 2021. - 27,991
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Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2021

6.6. 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

2,032,390 2,187,839

Less current portion 156,164 159,095

1,876,226 $ 2,028,744

Due to COVID-19, all momonths except water heater
lease contract starting November 2020.

Estimated principal repay
2022 156,164
2023 113,182
2024 77,404
2025 81,661
2026 86,152

514,563
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Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2021

7.7. 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 ofof
$500,000 (2020 - $500,000).

During the year, the Company did not redeem of its Class C preferred shares.

As at December 31, 2021 as not recorded a redeemable shares payable as a result
of the shareholder postponing Class C preferred shares until
January 1, 2023.

8.8. Share capital 2021 2020

AuAuthorized

-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.

Issued

502,667 (2020 – 502,667) Common shares $ 3,368,248 $ 3,368,248

9.9. Prior period restatement

During the yeyear, mamanagement 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) -

1212



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 impmpacted mamanyny local economies
around the globe. In mamanyny countries, including Canada, businesses are being forced to cease oror
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 momonetary and fiscal interventions to stabilize
economic conditions. During the year, the Company recognized payroll subsidies under the Canada
EmEmergency Wage Subsidy Program totaling $132,251, and subsidies under the Canada Emergency
Rent Subsidy totaling $32,471 as Grant revenue.

11. Operating lease commitments

The Company has agreements Company has committed toto
miminimumum annual lease costs of the following: 

2022 65,322

12. Income taxes

For income tax purposes, hich can be applied to reduce
future years' taxable income.  These losses expire as follows:

2032 $ 291,930
2033 355,872
2034 433,226
2035 377,893
2036 227,135
2037 391,993
2038 701,834
2039 566,110

$ 3,345,993
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Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2021

13. Financial instruments

The mamain risks the company is exposed to through its financial instruments are credit risk, liquidity
risk, market risk.

(a)a) 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 mamain credit risks relate to its
accounts receivable. The entity provides credit to its clients in the normal course of its
operations.

(b)b) Liquidity risk

Liquidity risk arises encounter difficulty in settling
its debts or in meme liabilities. The Company is currently
working with their obligations to mamanage their
liquidity risk. 

(c) Market risk

Market risk arises exchange and other price risks. It isis
of mamanagements foreign exchange and other
price risks.

(i)i) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate The company is exposed toto
interest rate instruments. Given the current
composition subject the company to a fair value
risk, while their variable rate bank indebtness subjects the Company to cash flow risk. 

14. Comparative figures

Comparative figures have been adjusted to conform to changes in the current year presentation.
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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

2021 2020

Food, beverage and supplies 192,411 $ 159,607
Repairs and maintenance 66,140 53,946
Salaries and benefits 158,719 171,148

417,270 $ 384,701

Schedule of Pro shop Schedule 3

2021 2020

Merchandise and advertising 163,465 $ 64,668
Salaries and benefits 106,000 70,095

$ 269,465 $ 134,763
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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

To the Shareholder
Royal Oaks Golf Club Inc.

WeWe have reviewed the accompanying Royal Oaks Golf Club Inc. that comprise
the balance sheet statements of income and deficit and cash flows
for the year then ended, and a summary of significant accounting policies and other explanatory
information.

Management's responsibility

Management isis  of these financial statements in
accordance with Canadian accounting standards for private enterprises, and for such internal control
as management financial statements that are
free from material misstatement, whether due to fraud or error.

Practitioner's responsibility

Our responsibility is to express a conclusion on the accompanying financial statements based on our
review. WeWe conducted generally accepted standards for
review engagements, which require  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, wewe 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 usus 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.

Moncton, Canada
April 19, 2023 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 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

Expenses
Advertising and promotion 61,056 47,905
AmAmortization 63,154 78,798
Consulting fees 157,653 124,813
Insurance 39,690 39,912
Interest, bank charges and financing fees 105,924 151,415
Interest on long-term debt 137,162 158,155
Office and administration 23,771 36,612
Professional fees 31,726 13,763
Repairs and maintenance 17,655 12,475
Salaries and related benefits 111,590 174,928
Travel and automotive 15,419 15,617
Utilities 84,143 77,053

848,943 931,446

2,204,954 2,263,175

Income (loss) before other income (loss) 221,712 (119,158)

Other income (loss)
Gain on sale of property, plant and equipment 54,038 -
Grant Revenue 13,160 180,973

67,198 180,973

Net income $ 288,910 $ 61,815

Deficit, beginning of year $ (2,431,836) $ (2,493,651)

Net income 288,910 61,815

Deficit, end of year $ (2,142,926) $ (2,431,836)

See accompanying notes and schedules to the financial statements. 3

                                                          



Royal Oaks Golf Club Inc.
Balance Sheet
December 31 2022 2021

AsAssets
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
Current

Accounts payable and accrued liabilities 193,458 $ 246,689
Prepaid membership dues 378,300 467,609
Current portion of long-term debt 1,898,766 156,164

2,470,524 870,462

Long-term
Due to shareholders, partially
repaymement, partly secured with a $15,000 mortgage 983,178 1,027,695
Long-term debt (Note 6) 40,000 1,876,226
Preferred share liability 500,000 500,000

1,523,178 3,403,921

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

                                                          



Royal Oaks Golf Club Inc.
Statement of Cash Flows
Year ended December 31 2022 2021

Increase (decrease) in cash

Operating
Net income $ 288,910 $ 61,815
Items not affecting cash

AmAmortization 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 (89,309) (3,546)

71,976 219,394

Financing 
Advances to shareholder (44,517) (37,031)
Repaymement of long-term debt and capital leases (93,624) (155,449)

(138,141) (192,480)

Investing 
Purchase of property (34,843) (70,717)
Proceeds on disposal of property 65,217 -

30,374 (70,717)

Decrease in cash (35,791) (43,803)

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

                                                          



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2022

1.1. Nature of operations

Royal Oaks Golf Club Inc. (the “Company” and "Royal Oaks") was incorporated in the province ofof
New Brunswick and operates a golf club.

WhWhile 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 yeyear 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 (2021 positive cash flow - $219,394).

These financial statements ounts and classification ofof
assets and liabilities Company be unable to continue
operations. Such adjustments could be material.

2.2. Summary of significant accounting policies

The Company follows Canada in preparing its financial
statements. The significant accounting 

Revenue recognition

Golf club operations daily basis as earned) and
sales to memembmbers and beverage and memerchandise
which are all recognized when the service is provided.

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,
memerchandise 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

6

                                                          



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2022

2.2. Summary of significant accounting policies (continued)

Impairment of long-lived assets

The company reviews long-lived assets, such as property and equipment, for imimpairment 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 byby comomparing their carrying amamount to the
recoverable amamount, which is the higher of value in use and fair value less costs to sell. WhWhere the
carrying amamount of an asset or a group of assets exceeds its recoverable amamount, the asset isis
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 mamarket assessments of the time value of momoney and the risks specific to the
asset. In determining fair value less costs to sell, recent market transactions are taken into account,
if available. If no such transactions can be identified, an appropriate valuation model is used.

For assets excluding goodwill, an assessment is made at each reporting date as to whether there is
any indication that previously no longer exist or mamay have
decreased. If such asset's or group of asset's
recoverable amamount. reversed only if there has been a
change in the assumptions recoverable amamount since the last
imimpairment loss was ing amamount of the asset does
not exceed its recoverable ount that would have been
determined, net of depreciation, recognized for the asset in prior
yeyears.

Use of estimates

In preparing the Company required to mamake estimates and
assumptions that affect liabilities. Significant areas requiring
estimates by management include the 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
amamounts and tax basis. Future tax assets and liabilities are memeasured based on enacted oror
substantively enacted tax rates and laws at the date of the financial statements for the yeyears inin
which these temporary differences are expected to reverse. Adjustments to these balances are
recognized in earnings as they occur.

7

                                                          



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2022

2.2. 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 paymements.
The corresponding liability is included in the balance sheet under long-term debt.

Financial instruments

The Company considers liability or equity instrument as a
financial instrument, Company accounts for the
following as financial instruments:

� Cash/(Bank indebtedness)
� Due to shareholder
� Account receivable
� Accounts pay
� Long Term debt
� Prepaid membership dues

A financial asset or ecomes party to contractual
provisions of the instrument.

Financial assets or liabilities initially measured at their fair
value. In the case of  measured at fair value, the
initial fair value will be that are directly attributable
to its origination, acquisition, issuance 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.  Thehe
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 rememoves financial liabilities, or a portion of, when the obligation is discharged,
cancelled or expires.

Financial assets memeasured at cost are tested for imimpairment when there are indicators ofof
imimpairment. Previously recognized imimpairment losses are reversed to the extent of the
imimprovement provided the asset is not carried at an amamount, at the date of the reversal, greater
than the amamount that would have been the carrying amamount had no imimpairment loss been
recognized previously. The amounts of any write-downs or reversals are recognized in net income.

8

                                                          



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2022

3.3. Inventory 2022 2021

Golf food and beverage $ 19,533 $ 15,957
Golf merchandise and supplies 47,711 45,811

$ 67,244 $ 61,768

4.4. Property, plant and equipment 2022 2021

Cost
Accumulated
AmAmortization

Net Book
Value

Net Book
Value

Land 327,730 $ 327,730
Building and land improvement 1,707,488 1,721,404
Rolling stock and equipment 720,763 758,702
Golf course and irrigation 2,159,060 2,161,559
Land improvement 14,864 -

4,929,905 $ 4,969,395

5.5. AcAccounts payable and accrued liabilities 2022 2021

Accounts payable 193,458 $ 224,655
Accrued liabilities and other - 22,034

193,458 $ 246,689

Included in accounts government remittances payable ofof
$109,100  (2021 - $92,498) for HST and source deductions.

9

                                                          



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2022

6.6. Long-term debt 2022 2021

Promissory note payable to 1951584 Ontario Inc. (formally known
as Maxium Financial Services Inc.), unsecured, interest at 6.67%,
momonthly blended paymements of $16,240, maturing in June 2023. $ 1,882,714 $ 1,924,976

Term Loan with with Ford Credit Canada, interest at 1.99% with
paymements of $615 monthly including interest, maturing in October
2023, secured by specified vehicle. 6,704 13,879

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. 884 3,707

6.169% golf simulator lease contract with CW
Inc., repayable in 60 m
principal and interest, due January 5,916 28,687

6.950% surveillance sy
Financial Inc., repayable in 60 m
including principal and interest, due May 2,548 6,683

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
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
December 31, 2022 the remaining principal balance will be
repayable and will bear interest at a rate of 5% per annum
beginning on January
31, 2025. 40,000 40,000

1951584 Ontario Inc. (formerly known as CWB Maxium Financial
Inc.) loan repaid during the year. - 14,458

1,938,766 2,032,390

Less current portion 1,898,766 156,164

$ 40,000 $ 1,876,226

Estimated principal repaymements are as follows:
2023 $ 1,898,766
2024 -
2025 40,000

$ 1,938,766

1010

                                                          



Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2022

7.7. 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 ofof
$500,000 (2021 - $500,000).

During the year, the Company did not redeem of its Class C preferred shares.

As at December 31, 2022 as not recorded a redeemable shares payable as a result
of the shareholder postponing Class C preferred shares until
January 1, 2023.

8.8. Share capital 2022 2021

AuAuthorized

-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.

Issued

502,667 (2021 – 502,667) Common shares $ 3,368,248 $ 3,368,248

9.9. Operating lease commitments

The Company has agreements to lease equipment. For next yeyear, the Company has committed toto
miminimumum annual lease costs of the following: 

2023 $ 76,209
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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 91,293
2041 245,944

$ 3,683,230
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Royal Oaks Golf Club Inc.
Notes to the Financial Statements
December 31, 2022

11. Financial instruments

The mamain risks the Company is exposed to through its financial instruments are credit risk, liquidity
risk, market risk.

(a)a) 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 mamain credit risks relate to its
accounts receivable. The entity provides credit to its clients in the normal course of its
operations.

(b)b) Liquidity risk

Liquidity risk arises encounter difficulty in settling
its debts or in me liabilities. The Company is currently
working with their obligations to mamanage their
liquidity risk. 

(c) Market risk

Market risk arises exchange and other price risks. It isis
of mamanagements foreign exchange and other
price risks.

(i)i) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate The Company is exposed toto
interest rate instruments. Given the current
composition the Company to a fair value
risk, while their variable rate 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.
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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

2022 2021

Food, beverage and supplies 255,902 $ 192,411
Salaries and benefits 194,118 158,719
Repairs and maintenance 62,943 66,140

512,963 $ 417,270

Schedule of Pro shop Schedule 3

2022 2021

Salaries and benefits 139,186 $ 106,000
Merchandise and advertising 170,240 163,465

309,426 $ 269,465
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Page 1

ASSET

89,236,80Total Current Assets

4,956,916.42Net Capital Assets

5,046,153.22TOTAL ASSET

LIABILITY

308,415.41Total Current Liabilities

3,174,684.19TOTAL LIABILITY

EQUITY

Printed On: 04/12/2023

Royal Oaks Golf Club Inc

Balance Sheet As at 30/11/2023

Long Term

Maxium Fixed Rate Promissory ...

Maxium Floating Rate Promissor...

John Deere Lease 2016

John Deere Lease 2015

Maxium - Golf Course Equipment

First Insurance of Canada Funding
Dramis Phone System

Dramis Security System Lease

Maxium - Golf Simulators Liability
Water Heater Lease

Maxium Lease

Maxium Lease 2015

Sunset CRE Payable

Sunset CRE Mortgage Payable

Sunset CRE Note Paybale

Capital Lease - Golf Carts

Veseys Lease

Ford Credit Canada

Reap - Aloha Lease

Capital Lease - Chandler

CWB Golf Cart Loan

Interest on Capital Lease

Capital Lease

Interest on Capital Lease

Mortgage Aline/Patrick

HR Corporate Ron Mgmt Fee
Mortgage-HR Corporate Inc.

Mortgage - TW1 Oaks Inc.

Due to / from Patrick M

Due to Twelve 12 Investment & ...

Notes Payable Miniutti

Notes Payable TW1 Oaks

Due to/from Ron

Note Payable - Steven Walter Lu...

HR Corp-Ron ShareholderLoan

Covid19 loan

Total Long Term

Capital Stock

Common Shares

Preferred Shares

Raised Capital

Share Issuance Costs

Total Capital Stock

Retained Earnings

Retained Earnings

Suspense

Current Earnings

-2,142,925.65

0.00

146,146.49

3,604,250.00

500,000.00

0.00

-236,001.81

3,868,248.19

1,882,713.12

0.00

0.00

0.00

0.00

0.00

0.00

739.36

-756.54

395.29

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.02

0.00

0.00

0.00

0,00

0.00

0.00

5,000.00

0.00

5,000.00

5,000.00

31,297.63

28,982.39

157,631.00

563,066.12

1,583.70

6,645.80

178,970.89

0.00

2,866,268.78

This is Exhibit “N” to the Affidavit of Esmond Clouthier

sworn to before me at the City of. in

the Province of New Ontario, this day of July,

coot—
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Royal Oaks Golf Club Inc
Balance Sheet As at 30/11/2023

Total Retained Earnings -1,996,779.16

TOTAL EQUITY 1,871,469.03

LIABILITIES AND EQUITY 5,046,153.22

Printed On: 04/12/2023



Royal Oaks Golf Club Inc
Balance Sheet As at 31/12/2022

ASSET

Total Current Assets

Net Capital Assets

TOTAL ASSET

LIABILITY

Total Current Liabilities

Long Term
Maxium Fixed Rate Promissory ...
Maxium Floating Rate Promissor...
John Deere Lease 2016
John Deere Lease 2015
Maxium - Golf Course Equipment
First Insurance of Canada Funding
Dram is Phone System
Dram is Security System Lease
Maxium - Golf Simulators Liability

Water Heater Lease
Maxium Lease
Maxium Lease 2015
Sunset CRE Payable
Sunset CRE Mortgage Payable
Sunset CRE Note Paybale
Capital Lease - Golf Carts
Veseys Lease
Ford Credit Canada
Rcap - Aloha Lease
Capital Lease - Chandler
CWB Golf Cart Loan
Interest on Capital Lease
Capital Lease
Interest on Capital Lease
Mortgage Aline/Patrick
HR Corporate Ron Mgmt Fee
Mortgage-HR Corporate Inc.
Mortgage - TW1 Oaks Inc.
Due to / from Patrick M

Due to Twelve 12 Investment &
Notes Payable Miniutti
Notes Payable TW1 Oaks
Due to/from Ron
Note Payable - Steven Walter Lu...
HR Corp-Ron ShareholderLoan
Covid19 loan

Total Long Term

TOTAL LIABILITY

EQUITY

Capital Stock
Common Shares
Preferred Shares
Raised Capital
Share Issuance Costs

231,139.34

4,929,905.52

5,161,044.86

513,779.01

1,882,713.12
0.00
0.00
0.00
0.00
0.00
0.00

2,548.40
5,916.05
884.40
0.00
0.00
0.00
0.00
0.00
0.00
0.00

6,703.81
0.00
0.00
0.00
0.00
0.00
0.00

5,000.00
0.00

5,000.00
5,000.00
31,297.63
28,982.39

157,631.00
563,066.12

1,583.70
6,645.80

178,970.89
40,000.00

2,921,943.31

3,435,722.32

3,604,250.00
500,000.00

0.00
-236,001.81

Total Capital Stock 3,868,248.19

Retained Earnings
Retained Earnings -2,431,836.05

Suspense 0.00

Current Earnings 288,910.40

Page 1

Printed On: 28/11/2023
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Royal Oaks Golf Club Inc
Balance Sheet As at 31/12/2022

Total Retained Earnings -2,142,925.65

TOTAL EQUITY 1,725,322.54

LIABILITIES AND EQUITY 5,161,044.86

Printed On: 28/11/2023



Royal Oaks Golf Club Inc

Balance Sheet As at 31/12/2021

ASSET

Total Current Assets

Net Capital Assets

TOTAL ASSET

LIABILITY

Total Current Liabilities

Long Term
Maxium Fixed Rate Promissory ...
Maxium Floating Rate Promissor...

John Deere Lease 2016

John Deere Lease 2015
Maxium - Golf Course Equipment

First Insurance of Canada Funding

Dramis Phone System
Dramis Security System Lease
Maxium - Golf Simulators Liability
Water Heater Lease
Maxium Lease
Maxium Lease 2015

Sunset CRE Payable
Sunset CRE Mortgage Payable
Sunset CRE Note Paybale
Capital Lease - Golf Carts
Veseys Lease
Ford Credit Canada
Rcap - Aloha Lease

Capital Lease - Chandler
CWB Golf Cart Loan
Interest on Capital Lease
Capital Lease
Interest on Capital Lease
Mortgage Aline/Patrick
HR Corporate Ron & Jacquie Mg...

Mortgage-HR Corporate Inc.
Mortgage - TW1 Oaks Inc.
Due to / from Patrick M
Due to Twelve 12 Investment &
Notes Payable Miniutti
Notes Payable TW1 Oaks
Due to/from Ron and Jacquie
Note Payable - Steven Walter Lu...
HR Corp-Ron&Jacquie Sharehol...

Covid19 loan

184,531.30

4,969,394.48

5,153,925.78

680,301.28

1,924,976.23
0.00
0.00
0.00

14,458.34
0.00
0.00

6,682.79
28,686.99
3,706.52

0.00
0.00
0.00
0.00
0.00
0.00
0.00

13,879.30
0.00
0.00
0.00
0.00
0.00
0.00

5,000.00
0.00

5,000.00
5,000.00
31,297.63
38,982.39

157,631.00
563,066.12
4,541.62
6,645.80

178,970.89
40,000.00

Total Long Term 3,028,525.62

TOTAL LIABILITY 3,708,826.90

EQUITY

Capital Stock
Common Shares
Preferred Shares
Raised Capital
Share Issuance Costs

Total Capital Stock

3,604,250.00
500,000.00

0.00
-236,001.81

3,868,248.19

Retained Earnings
Retained Earnings -2,493,651.05

Suspense 0.00

Current Earnings 70,501.74

Page 1

Printed On: 28/11/2023
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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: 28/1112023



Royal Oaks Golf Club Inc

Balance Sheet As at 31/12/2020

ASSET

Total Current Assets

Net Capital Assets

TOTAL ASSET

LIABILITY

Total Current Liabilities

Long Term
Maxium Fixed Rate Promissory ...

Maxium Floating Rate Promissor...
John Deere Lease 2016
John Deere Lease 2015
Maxium - Golf Course Equipment

First Insurance of Canada Funding

Dramis Phone System
Dramis Security System Lease

Maxium - Golf Simulators Liability

Water Heater Lease
Maxium Lease
Maxium Lease 2015
Sunset CRE Payable
Sunset CRE Mortgage Payable

Sunset CRE Note Paybale
Capital Lease - Golf Carts
Veseys Lease

Ford Credit Canada
Rcap - Aloha Lease
Capital Lease - Chandler
CWB Golf Cart Loan
Interest on Capital Lease
Capital Lease
Interest on Capital Lease
Mortgage Aline/Patrick
HR Corporate Ron & Jacquie Mg...

Mortgage-HR Corporate Inc.

Mortgage - TW1 Oaks Inc.

Due to / from Patrick M
Due to Twelve 12 Investment &

Notes Payable Miniutti
Notes Payable TW1 Oaks

Due to/from Ron and Jacquie

Note Payable - Steven Walter Lu...

HR Corp-Ron&Jacquie Sharehol...

Covid19 loan

286,415.65

5,045,615.37

5,332,031.02

679,400.95

1,989,128.14
0.00
0.00
0.00

24,495.83
0.00

2,285.13
10,540.42
50,099.01
6,344.97

0.00
16,040.76

0.00
0.00
0.00
0.00
0.00

20,913.53
0.00
0.00

27,991.09
0.00
0.00
0.00

5,000.00
0.00

5,000.00
5,000.00
67,193.14
157,732.39
157,631.00
565,793.05
4,541.62
3,445.80

212,139.47
60,000.00

Total Long Term 3,391,315.35

TOTAL LIABILITY 4,070,716.30

EQUITY

Capital Stock
Common Shares
Preferred Shares

Raised Capital
Share Issuance Costs

Total Capital Stock

3,604,250.00
500,000.00

0.00
-236,001.81

3,868,248.19

Retained Earnings
Retained Earnings -2,360,134.25

Suspense 0.00

Current Earnings -246,799.22

Page 1

Printed On: 28/11/2023
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Royal Oaks Golf Club Inc
Balance Sheet As at 31/12/2020

Total Retained Earnings -2,606,933.47

TOTAL EQUITY 1,261,314.72

LIABILITIES AND EQUITY 5,332,031.02

Printed On: 28/11/2023



Royal Oaks Golf Club Inc

General Ledger Report 01/01/2023 to 30/11/2023

Sorted by: Date
Date Comment Source # JE# Debits Credits Balance

Page 1

2776 Mortgage Aline/Patrick

2777 HR Corporate Ron Mgmt Fee

2778 Mortgage-HR Corporate Inc.

2779 Mortgage - TW1 Oaks Inc.

2780 Due to / from Patrick M

2781 Due to Twelve 12 Investment & Consu

2782 Notes Payable Miniutti

2783 Notes Payable TW1 Oaks

2784 Due to/from Ron

2785 Note Payable - Steven Walter Lunn

2786 HR Corp-Ron ShareholderLoan

5,000.00 Cr

- Cr

5,000.00 Cr

5,000.00 Cr

31,297.63 Cr

28,982.39 Cr

157,631.00 Cr

563,066.12 Cr

1,583.70 Cr

6,645.80 Cr

178,970.89 Cr

Printed On: 04/12/2023
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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 Credits Balance

2776 Mortgage Aline/Patrick

2777 HR Corporate Ron Mgmt Fee

2778 Mortgage-HR Corporate Inc.

2779 Mortgage - TW1 Oaks Inc.

2780 Due to / from Patrick M

2781 Due to Twelve 12 Investment & Consu

5,000.00 Cr

- Cr

5,000.00 Cr

5,000.00 Cr

31,297.63 Cr

38,982.39 Cr

13/05/2022 Twelvel2 Investments and Consulta... 2022-ROGC-005CM J1723 10,000.00 - 28,982.39 Cr

2782 Notes Payable Miniutti 157,631.00 Cr

2783 Notes Payable TVV1 Oaks 563,066.12 Cr

2784 Due to/from Ron 4,541.62 Cr

31/07/2022 Reverse 2019 posting for Expenses f... Reverse post July22 J3307 2,957.92 1,583.70 Cr

2785 Note Payable - Steven Walter Lunn 6,645.80 Cr

2786 HR Corp-Ron ShareholderLoan 178,970.89 Cr

3125 Preferred Shares 500,000.00 Cr

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

2777 HR Corporate Ron & Jacquie Mgmt Fee

5,000.00 Cr

- Cr

2778 Mortgage-HR Corporate Inc. 5,000.00 Cr

2779 Mortgage - TVV1 Oaks Inc. 5,000.00 Cr

2780 Due to / from Patrick M 67,193.14 Cr

31/12/2021 Sunset CRE Investments 202574 J5344 35,895.51 31,297.63 Cr

2781 Due to Twelve 12 Investment & Consu 157,732.39 Cr

01/01/2021 Year end 2020 Entries from Grant Th... YE 2020 Entries GT J5232 118,750.00 - 38,982.39 Cr

2782 Notes Payable Miniutti 157,631.00 Cr

2783 Notes Payable TW1 Oaks 565,793.05 Cr

31/12/2021 Yearend Fixes & Postings for 2021 Yearend Fixes 2021 J5335 2,726.93 563,066.12 Cr

2784 Due to/from Ron and Jacquie 4,541.62 Cr

2785 Note Payable - Steven Walter Lunn 3,445.80 Cr

31/12/2021 Yearend Fixes & Postings for 2021 Yearend Fixes 2021 J5335 3,200.00 6,645.80 Cr

2786 HR Corp-Ron&Jacquie ShareholderLoan 212,139.47 Cr

31/12/2021 Yearend Fixes & Postings for 2021 Yearend Fixes 2021 J5335 - 2,726.93 214,866.40 Cr

31/12/2021 Sunset CRE Investments 202574 J5344 35,895.51 - 178,970.89 Cr

35,895.51 2,726.93

3125 Preferred Shares 500,000.00 Cr

Printed On: 28/11/2023



Royal Oaks Golf Club Inc
General Ledger Report 01/01/2020 to 31/12/2020
Sorted by: Date
Date Comment Source #

2776 Mortgage Aline/Patrick
31/12/2020 Shareholder YE Moves as per Nicole

2777 HR Corporate Ron & Jacquie Mgmt Fee

2778 Mortgage-HR Corporate Inc.
31/12/2020 Shareholder YE Moves as per Nicole

2779 Mortgage - TVV1 Oaks Inc.
31/12/2020 Shareholder YE Moves as per Nicole

2780 Due to / from Patrick M
31/12/2020 Shareholder YE Moves as per Nicole

2781 Due to Twelve 12 Investment & Consu
29/02/2020 bank entries February 2020
29/02/2020 bank entries February 2020
29/02/2020 bank entries February 2020
29/02/2020 bank entries February 2020

31/03/2020 bank entries March 2020

30/04/2020 Bank Entries April 2020
25/06/2020 Esmond Clouthier
02/07/2020 Cheque # 816 moved to pay on Shar...
31/10/2020 Moves as per Nicole October 2020
31/10/2020 Move Twelve 12 NP to Long term as...

31/10/2020 Move Twelve 12 NP to Long term as...
31/10/2020 Move Twelve 12 NP to Long term as...
31/10/2020 Move Twelve 12 NP to Long term as...
31/10/2020 Move Twelve 12 NP to Long term as...
31/12/2020 Yearend 2020

2782 Notes Payable Miniutti
31/12/2020 Shareholder YE Moves as per Nicole
31/12/2020 Shareholder YE Moves as per Nicole

2783 Notes Payable TW1 Oaks
31/10/2020 Moves as per Nicole October 2020
31/12/2020 Shareholder YE Moves as per Nicole

2784 Due to/from Ron and Jacquie
01/01/2020 move from December 2019 as It was...

01/01/2020 move from December 2019 as It was...

01/01/2020 move from December 2019 as It was...

29/02/2020 bank entries February 2020
29/02/2020 bank entries February 2020
29/02/2020 bank entries February 2020
29/02/2020 bank entries February 2020
29/02/2020 Move owner bank entry loans to the ...

31/03/2020 bank entries March 2020
31/03/2020 Move owner bank entry loans to the ...

30/04/2020 Move owner bank entry loans to the ...
30/04/2020 Bank Entries April 2020
31/12/2020 Shareholder YE Moves as per Nicole

2785 Note Payable - Steven Walter Lunn

2786 HR Corp-Ron&Jacquie ShareholderLoan
01/01/2020 move from December 2019 as It was...

29/02/2020 Move owner bank entry loans to the ...

31/03/2020 Move owner bank entry loans to the ...

30/04/2020 Move owner bank entry loans to the ...

Shareholder YE Moves

Shareholder YE Moves

Shareholder YE Moves

Shareholder YE Moves

Bank Entries
Bank Entries
Bank Entries
Bank Entries
Bank Entries
Bank Entries
exp move chq 816
shareholder payment
Moves as per Nicole
move Twelve 12
move Twelve 12
move Twelve 12
move Twelve 12
move Twelve 12
Yearend 2020

Shareholder YE Moves
Shareholder YE Moves

Moves as per Nicole
Shareholder YE Moves

Grant Thornton
Grant Thornton
Grant Thornton
Bank Entries
Bank Entries
Bank Entries
Bank Entries
Move owner loans
Bank Entries
owner entries
owner entries
Bank Entries
Shareholder YE Moves

Grant Thornton
Move owner loans
owner entries
owner entries

JE# Debits Credits Balance

- Cr
J4902 5,000.00 5,000.00 Cr

- Cr

- Cr
J4902 5,000.00 5,000.00 Cr

- Cr
J4902 5,000.00 5,000.00 Cr

72,226.84 Cr

J4902 5,033.70 67,193.14 Cr

30,669.21 Cr
J1630 2,944.64 33,613.85 Cr
J1630 16,650.00 50,263.85 Cr
J1630 54,408.05 104,671.90 Cr
J1630 9,435.00 114,106.90 Cr
J1639 22,200.00 136,306.90 Cr

J3992 11,000.00 147,306.90 Cr
J1781 5,368.75 141,938.15 Cr
J2752 8,330.49 133,607.66 Cr

J4115 113,793.05 19,814.61 Cr
J4116 7,187.50 27,002.11 Cr
J4116 7,292.78 34,294.89 Cr
J4116 14,375.00 48,669.89 Cr
J4116 28,750.00 77,419.89 Cr
J4116 30,312.50 107,732.39 Cr

J4872 50,000.00 157,732.39 Cr

127,492.29 254,555.47

157,597.30 Cr
J4902 5,033.70 162,631.00 Cr
J4902 5,000.00 157,631.00 Cr

5,000.00 5,033.70

457,000.00 Cr
J4115 113,793.05 570,793.05 Cr
J4902 5,000.00 565,793.05 Cr

5,000.00 113,793.05

27,957.92 Cr
J4686 25,000.00 2,957.92 Cr
J4686 2,599.13 5,557.05 Cr
J4686 3,984.57 9,541.62 Cr
J1630 2,800.00 12,341.62 Cr
J1630 13,350.00 25,691.62 Cr
J1630 43,624.47 69,316.09 Cr
J1630 7,565.00 76,881.09 Cr
J2690 67,339.47 9,541.62 Cr
J1639 17,800.00 27,341.62 Cr
J2691 17,800.00 9,541.62 Cr
J2692 9,000.00 541.62 Cr
J3992 9,000.00 9,541.62 Cr
J4902 5,000.00 4,541.62 Cr

124,139.47 100,723.17

3,445.80 Cr

93,000.00 Cr
J4686 25,000.00 118,000.00 Cr
J2690 67,339.47 185,339.47 Cr
J2691 17,800.00 203,139.47 Cr
J2692 9,000.00 212,139.47 Cr

119,139.47

Page 1

Printed On: 28/11/2023



Page 2

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 500,000.00 Cr

Printed On: 28/11/2023



IN THE COURT OF KING’S BENCH OF NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

BETWEEN:

4«-©r^ionet

TW1 OAKS INC.,

Applicant,

- and -

Respondents.

AFFIDAVIT

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

1.

2.

3.

4.

I am a director and shareholder of the Royal Oaks Golf Club Inc (“ROGC”). As such, I have

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

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.:

S-AWV IVo'lul'i

My investment was intended to be short-term. The Share Purchase Agreement by which I

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 cancelled, my common shares would be

deemed to be non-voting.

Background of Investment in ROGC

I invested $500,000 in ROGC through the purchase of common shares in March of 2019.

HR CORPORATE STRATEGIES LTD.', WALTER STEPHEN

LUNN, ROYAL OAKS GOLF CLUB INC.,

This is Exhibit “O” to the Affidavit of Esmond Qlouthier

sworn to before me at the City of , in

the Province of New Ontario, this"~^ry day of July,
2026. . 47^ “v I



- 2 -

Put Option for a year in exchange for a further $40,000. Recognizing the uncertainty faced by

ROGC at that time as a result of the global COVID-19 pandemic, I agreed to this request.

5. When I attempted to exercise my Put Option in March of 2021, HR denied that my Put Option

existed. When I then attempted to exercise my rights as a voting shareholder (as the only

basis for my shares having been non-voting was that I had a Put Option), HR took the

position that I also had no voting rights. When I was then elected to the Board of Directors,

Ron Hrynyk, on behalf of HR, refused to recognize my appointment, maintaining that his wife,

Jacqueline Boddaert should be appointed in my stead.

6. The Court ultimately confirmed the validity of my appointment as a director.

7. By affidavit sworn to on July 27, 2021 in the context of the Court proceeding to have my

appointment as a director recognized ("the July 2021 Affidavit"), I provided the facts and

supporting documents relating to my purchase of shares in ROGC, the Put Option, my

subsequent exercise of voting rights, and my election as a director. A copy of the July 2021

Affidavit, with exhibits, is attached as Exhibit A (although I noted in preparing this affidavit

that the scanned copy of the Share Purchase Agreement that was appended as Exhibit A to

the July 2021 Affidavit exhibit is of poor quality, and I have therefore substituted that Exhibit

for a clearer photocopy of the same document).

Support for TW1 Application

8. I have been a director of ROGC since June of 2021. I have always discharged my duties as a

director in the best interests of ROGC.

9. As a director (and a shareholder), my interest is for ROGC to be soundly and professionally

managed to ensure its long-term growth and success.

10. The long-term success of ROGC requires stability in its management. TW1 and its principals,

Esmond and Nicole Clouthier, have provided that stability with skill and professionalism since

I have been a shareholder. I am supportive of their continuation in their respective roles of

President and Secretary-Treasurer of ROGC. I am further supportive of ROGC obtaining

re-financing from local financial institutions to continue its community-oriented growth.

1 1. It is my view that it is in the best interests of ROGC for HR to cease being a shareholder.

Based upon my observations as a director since June of 2021, it is my view that HR and its

principals are not focused on the long-term success of ROGC. Based upon my experiences

Error! Unknown document property name.
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as a shareholder as outlined in the July 2021 Affidavit, I do not have confidence in the

integrity or business judgment of Mr. Hrynyk.

12. I make this affidavit in support of the relief sought by the Applicant in this application.

SWORN TO at Tuscan, Arizona, this  (-R
day of November, 2023.

)
)
)

440_32 9,0  )
)
)
)
)

Commissioner of Oaths

HOLLIE BUTLER

Notary Public - Arizona

Pima County

Commission ft 648719

My Comm. Exp. June 9, 2027

alter Steven Lunn

Error! Unknown document property name.



Court File No. MC-3 14-2021

ROI DU

TRIAL DIVISION DIVISION DE PREMIERE INSTANCE

JUDICIAL DISTRICT OF MONCTON CIRCONSCRIPTION JUDICIAIRE DE

BETWEEN: ENTREE

TW1 OAKS INC.,

Plaintiff,

- and - - et -

Defendants, Defendeur

- and -

DESTINAIRE:

Parties Added by

Counterclaim.

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

IN THE COURT OF KING'S BENCH OF

NEW BRUNSWICK

RONALD HRYNYK and HR

CORPORATE STRATEGIES INC.,

NOTICE OF COUNTERCLAIM ON

BEHALF OF WALTER STEVEN

LUNN

(Form 27C-2)

AVIS DE DEMANDE

RECONVENTIONNELLE

(FORMULE 27C-2)

ESMOND CLOUTHIER, STEPHEN

LUNN, TWELVE12 INVESTMENTS

AND CONSULTANCY INC., and

ROYAL OAKS GOLF CLUB INC.,

This is Exhibit "P" to the Affidavit of Esmond Clouthier
sworn to before me at the City of
Province of Ontario, this j3 day of July, 2026.

Eric O. Gionet V

COUR DU BANC DU

NOUVEAU-BRUNSWICK

(gOURT OF KING’S E^HCH
MONCTON, H.B.

FILED / REGISTERED

DenOdeOrS

COJR DU BAfW DU
MONCTON. N.-?^ .

DEPOSE / EMRESJ "
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You are advised that: Sachez que:

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 ofCourt and serve

it on the Party Added by Counterclaim or
his lawyer at the address shown below and,

with proof of such service file it in this

Court office,

LE. DEFENDEUR DANS CETTE

ACTION A DEPOSE LA DEMANDE

RECONVENTIONNELLE CI

INCLUSE CONTRE LE DEMANDEUR

ET VOUS-MEME

Si vous desirez presenter une defense a la

demande reconventionnelle, vous-meme ou

un avocat du Nouveau-Brunswick charge

de vous representer devrez rediger votre

defense reconventionnelle en la forme

prescrite par les Regies de procedure, puis

la signifier au defendeur ou a son avocat a

1'adresse indiquee ci-dessous et la deposer

au greffe de cette Cour avec une preuve de

sa signification:

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.

Si vous omettez de la faire, vous pourrez

etre repute avoir admis toute demande

reconventionnelle et, sans autre avis,

JUGEMENT POURRA ETRE RENDU

CONTRE VOUS EN VOTRE ABSENCE.

(a) DANS LES 20 JOURS de la

signification que vous sera faite du present

avis de poursuite accompagne d'une

demande reconventionnelle, si elle vous est

fait au Nouveau-Brunswick ou

(c) DANS LES 60 JOURS de la

signification, si elle vous est faite ailleurs.

(b) DANS LES 40 JOURS de la

signification, si elle vous est faite dans une

autre region du Canada our dans les Etats-

Unis d'Amerique ou

(a) You are entitled to issue documents

and present evidence in the proceeding in
English or French or both;

(b) If you are served elsewhere in

Canada or in the United States ofAmerica,

WITHIN 40 DAYS after such service, or

(a) Ifyou are served in New Brunswick,

WITHIN 20 DAYS after service on you of

this Notice of Counterclaim, or

(a) Vous avez le droit dans la presente

instance, d'emettre des documents et de

presenter votre preuve en fran^ais, en

englais ou dans les deux langues;

THE PARTY ADDED BY

COUNTERCLAIM, STEVEN LUNN, IN

THIS ACTION HAS FILED THE

WITHIN COUNTERCLAIM AGAINST

YOU;

(c) If you are served anywhere else,
WITHIN 60 DAYS after such service.
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Cour a

Court of King’s Bench ofNew Brunswick

Trial Division

145 Assomption Blvd.

Moncton, NB E1C 0R2

Sarah Hebert

Clerk of the Court

Judicial District of Moncton

CET AVIS est signe et seelie au nom de la

Cour du Banc de la Reine par

, greffier de la

ce

(b) Le demandeur a 1'intention

d'utiliser la langue Englais; et

(c) Your Defence to counterclaim must

indicate the language in which you intend

to proceed.

(c) L'expose de votre defense doit

indiquer la langue que vous avez 1'intention

d'utiliser.

(b) The Party Added by Counterclaim

intends to proceed in the English language;

and

THIS NOTICE is signed and sealed for the

Court of King's Bench by Sarah Hebert,

Clerk of the Court at 145 Assomption Blvd,

Moncton, New Brunswick, on the 5^day of
AyrA , 2024-

' original signed by/
original sign£ par

Sarah Hebert
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STATEMENT OF DEFENCE

1.

COUNTERCLAIM OF WALTER STEVEN LUNN

2.

Hrynyk is the directing mind of HR.3.

4.

HR and the Plaintiff, TW1 Oaks Inc. (“TW1”), are shareholders in ROGC.5.

6.

7.

(a)

(b)

Section 2.4 of the SPA provided Lunn with a “put option” whereby he was entitled to have
his shares repurchased by ROGC, TW 1 and/or HR for the sum ofFive Hundred and Forty Thousand
Dollars ($540,000.00) after one year. Section 2.4 states:

The Seller and/or the Shareholders either separately or collectively shall
purchase the Purchased Shares from the Purchaser at the value of five

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

The Statement of Defence of Counterclaim of Walter Steven Lunn filed June 13, 2022 is
incorporated herein by reference.

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.

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).

The Defendant, Walter Steven Lunn (“Lunn”), ofTucson, Arizona, was added as a party to
these proceedings by Counterclaim filed by Ronald Hiynyk (“Hrynyk”) and HR Corporate Strategies
Inc. (“HR”) - who are both Defendants as well as Plaintiffs by Counterclaim.

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:
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10.

n.

iii. Post-judgment interest;

iv. Costs; and

Such further and other relief as this Honourable Court deems just and expedient.v.

Lunn pleads and relies upon s. 21 of the Limitation ofActions Act, SNB 2009, c L-8.5.12.

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 ofjudgment;

An Order declaring that ROGC, TW1 and HR are jointly and severally indebted to
Lunn for the principal amount ofFive 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 ofjudgment;

hundred and forty thousand Canadian dollars (C$540,000) and shall cause the
closing ofsuch purchase to be effected within thirty (30) days after the end of
the Put Option period set out in section 2.4(a) above.

Lunn therefore claims the following for breach of the SPA against ROGC, TW1 and HR,
jointly and severally:

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 ofthe SPA, ROGC, TW1 and HR have
failed to pay Lunn Five Hundred Thousand Dollars ($500,000.00) in accordance with the Put
Option.

8. Due to the impact ofCOVID- 1 9, on March 3 1 , 2020, Lunn was asked by Nicole Cloutier, an
officer and director ofTW 1 , to agree to a one ( 1 ) year extension ofthe Put Option on the same terms
as stated in the SPA. This proposal was agreed to by HR, ROGC and Lunn.

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.
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Lunn intends to proceed in the English Language.13.

DATED at Saint John, New Brunswick, this 27th day of March, 2024.

Michael D. Brenton, K.C.

Brenton Kean

Solicitors for the Party Added by Counterclaim,

Steven Lunn

BRENTON KEAN

75 Prince William Street, 4th Floor
PO Box 609

Saint John, NB E2L 4A5

Telephone: (506) 633-2556



Eric 0. inei

Court File No.: MC-31 4-2021

IN THE COURT OF KING’S BENCH OF NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

BETWEEN:

TW1 OAKS INC.,

Plaintiff,

- and -

CORPORATEHRand

Defendants.

- and-

Parties added by Counterclaim.

1.

2.

3.

4130-0501-0513

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

TW1 denies that Lunn is entitled to the relief sought against TW1 at paragraph

10 of the Counterclaim, and further denies that Lunn is entitled to any other relief

against TW1 .

The Plaintiff, TW1 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”).

DEFENCE TO COUNTERCLAIM OF WALTER STEPHEN LUNN
(FORM 27D)

- re'

ESMOND CLOUTHIER, STEPHEN LUNN, TWELVE12

INVESTMENTS AND CONSULTANCY INC. and

ROYAL OAKS GOLF CLUB INC.

This is Exhibit ”Q" to the Affidavit of Esmond_Clouthier

sworn to before me at the City of ZiMf? l(T, in the
Province ofQntario, this 13 day of July, 2026.

RONALD HRYNYK

STRATEGIES LTD.,
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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 paragraph 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.

With respect to paragraph 12 of the Counterclaim, TW1 states that section 21 of

the Limitation of Actions Act, SNB 2009, c L-8.5 ("the LAA") has no application

to the Counterclaim against TW1.

With respect to the whole of the Counterclaim, TW1 states that:

(a) . 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.

9. TW1 asks that the Counterclaim against TW1 be dismissed with costs.

4130-0501-0513



— 3 —

DATED at Moncton, New Brunswick, this 3rd day of July, 2024.

STEWART McKELVEY
Solicitors for the Plaintiff and Defendant by

Counterclaim, TVV1 Oaks Inc.

/13
Per: JoSie 1-1. Marks

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



Court File No: MC-314-2021
Eric O*7ji6nei

BETWEEN:

TW10AKS INC,

Plaintiff

-and -

RONALD HRYNYK and HR CORPORATE STRATEGIES INC.

Defendants
•

-and -

Parties Added by Counterclaim

1.

The HR Defendants deny the allegations contained in paragraphs 7, 8 and 9 of the Lunn2,

Counterclaim.

With respect to paragraph 1 of the Lunn Counterclaim, the HR Defendants make no plea.3.

4.

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”).

IN THE COURT OF KING’S BENCH OF NEW BRUNSWICK

TRIAL DIVISION

JUDICIAL DISTRICT OF MONCTON

DEFENCE TO COUNTERCLAIM

(FORM 27D)

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

ESMOND CLOUTHIER, STEPHEN LUNN, TWELVE12

INVESTMENTS AND CONSULTANCY INC., and ROYAL OAKS

GOLF CLUB INC.

This is Exhibit R to the Affidavit of Esmond Clputhier

sworn to before me at the City of in the
Province of Ontario, this day of July, 2026

4-



a.

b. Mr. Hrynyk is not a party to the SPA;

c.

e. Such further and other reasons as may be identified prior to trial.

5.

a.

Lunn (“Mr. Lunn’’), HR and TW1. Oaks Inc. (“TW1”), is invalid and/or unenforceable as against

them for the following reasons:

The SPA is so unclear, ambiguous and incomplete as to be invalid and

unenforceable, and in particular:

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

induced to execute the SPA on that basis;

The definition of “Shareholders”, which is “Ron, Jacquie and [TW1] collectively”,

and does not include HR;

i. Sections 2.4 to 2.6 of the SPA are unclear, ambiguous and incomplete;

and

c. Section 2.4(b) which states, “[ROGC] 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$540,000.00) and

shall cause the closing of such purchase to be effected within thirty (30) days

after the end of the Put Option period...";

b. Section 2.4(a) which states that within ten (10) days of March 29, 2020, Mr.

Lunn “shall have the right, but not the obligation, to put the Purchased Shares to

each of the Seller [meaning ROGC] and the Shareholders by written notice";

ii. Section 4.2(c) of the SPA references a Voting Agreement that was not

attached to the SPA or does not exist;

With respect to paragraph 7 of the Lunn Counterclaim, in the alternative the HR

Defendants plead and rely on the provisions of the SPA, in particular:

d. The SPA was not entered into pursuant to and in compliance with the

Shareholders' Agreement executed March 29, 2019 (the “SA”); and



6.

7.

8.

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.

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.

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 limited to:

The HR Defendants deny that the SPA binds Mr. Hrynyk or Ms. Boddaert, as they are not

parties to the SPA.

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 2.5 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 be required to cancel the put option and recognise the Purchased Shares as

common shares in the capital of [ROGCj 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 be non-voting shares and that it shall not

have the benefit of any voting rights under the Shareholders Agreement";

The HR Defendants deny that the SPA provided Mr. Lunn with a Put Option whereby he

was entitled 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 entitled to have his shares

repurchased by ROGC, TW1, and/or “Ron" and "Jacquie”.



b.

In her correspondence to Mr. Hrynyk on April 10, 2020:c.

d.

The proposal to extend the Put Option was not put to Mr. Hrynyk by Ms. Clouthier

until April 10, 2020, after the Put Option had expired;

The extension of the Put Option was not agreed to by all parties to the SPA and/or

all parties to the Put Option;

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

e. 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;

a. The proposal to extend the Put Option put to Mr. Lunn by Ms. Clouthier on April 1,

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;

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;

f. There is no valid written agreement with respect to the extension of the Put

Option;



h. Such further arid other reasons as may be identified prior to trial.

11.

a. The Put Option had expired and was not validly extended;

d. Such further and other reasons as may be identified prior to trial.

12.

13. The HR Defendants plead and rely on the terms of the SA, including without limitation:

c.

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:

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 29, 2019 and the date the option was exercised:

March 29, 2021,” and if such amounts were paid to Mr. Lunn, this was done in contravention of

the SA.

g. The extension of the Put Option was not entered into pursuant to and in

compliance with the SA; and

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;

c. Each of the parties to the SPA and/or each of the parties to the Put Option did not

accept Mr. Lunn’s exercise of the Put Option; and

b. Mr. 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;

a. The definition of “Shareholders”, which is “TW1 Oaks and HR";



d. Section 4.02, which states:

5. Issuance of shares in the Corporation ...

18.

Section 6, which sets out terms and restrictions regarding share transactions.e.

The HR Defendants deny any and all liability in respect of the SPA and/or the Put Option.14.

The HR Defendants deny the relief claimed at paragraph 10 of the Lunn Counterclaim.15.

16.

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 Counterciaim.

Make any payment of dividends, distribution of

surplus earnings, return of capital, redemption or

repurchase or other acquisition of shares;

With respect to paragraph 11 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:

4.02 Major Decisions of the Shareholders. No act,

decision, by-law or resolution of the Board of Directors which

relates to any of the following matters may be acted upon by

the Corporation without the prior written consent of all of the

Shareholders:

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

pieadjoint and several liability; and



17.

18.

19. The HR Defendants respectfully request that the Lunn Counterclaim be dismissed with

costs.

20. The HR Defendants intend to proceed in the English language.

DATED at Fredericton, New Brunswick, this IO11' day of July, 2024.

COX & PALMER

With respect to paragraph 12 of the Lunn Counterclaim, the HR Defendants deny that

the Party Added by Counterclaim, Walter Steven Lunn, may rely on Section 21 of the Limitations

of Actions Act.

The HR Defendants state that the Lunn Counterclaim is barred by Section 5 of the

Limitations of Actions Act, S.N.B. 2009, c. L-8.5, which is pleaded and relied upon by the HR

Defendants.

Cox & Palmer

77 Westmorland Street, Suite 300

PO Box 310

Fredericton, NB E3B 4Y9

Tel: (506) 453-7771

Fax: (506) 453-9600

Email: rburgoyne@coxandpalmer.com

/I

Ryan P. Burgoyne & Andrea L. Pierce

Solicitors for the Defendants,

Ronald Hrynyk and HR Corporate Strategies

Inc.
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