
Court File No.: SIM-44-2024

IN THE COURT OF KING'S BENCH OF NEW BRI.]NSWICK
TRIAL DIVISION
ruDICIAL DISTRICT OF SAINT JOHN

IN THE MATTER OF THE RECEIVERSHIP OF ROYAL OAKS GOLF CLUB INC.

- and-

PURSUANT TO Section 33 of The Judicature,4cd R.S.N .8. 1973, Ch. J-2, Rule 41, Rules of
court, New Brunswick and Section 243 of the Banlcruptcy and Insolvency Act, R.S.C. 1985, c.

B-3

BETWEEN:
CWB MAXIMUM FINANCIAL INC.,

Applicant,

ROYAL OAKS GOLF CLUB INC.,
Respondent.

AFFIDAVIT

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

I have received a copy of the filed Notice of Motion of the Applicant which is

scheduled to be heard on December 4,2024 wherein the Applicant is, among other

things, requesting approval of a non-related party Claims Process as described in the

Third Report of the Receiver dated November 8,2024 (the "Third Report").

At paragraphs 39 to 43 of the Third Report, the Receiver concludes that I am a
Shareholder and Related Party Creditor, as defined therein, and takes the view that my
claims should be resolved outside these proceedings, and that "any residual funds be

paid into this Court pending a resolution of the shareholder disputes".

and

1

2.

a
J I am concerned that this procedure will not permit me to collect what I am owed by the

Respondent unlike other unsecured creditors. For the following reasons, I do not

believe I should be excluded from making a claim in the Claims Process requested to be

approved.

I entered into a Share Purchase Agreement ("SPA") on March 29, 2019 with the

Respondent and others pursuant to which I purchased t25,667 common shares in the
4.
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Respondent 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 the Respondent 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 the Respondent] 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 fl.unn] as follows:

(a) On the first anniversary of the Closing Date and within a period of ten (10)

Business Days of such anniversary date (the "Put Option Date"), the

Purchaser [Lunn] shall have the right, but not the obligation, to put the

Purchased Shares to each the Seller fthe Respondent] and the Shareholders

by written notice (the "Put Option"); and

(b) The Seller [the Respondent] 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,the
Respondent requested me to defer the exercise of my Put Option for a year because of
the uncertainty at that time caused by COVID. Although the Respondent 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, the

Respondent agreed to pay me an additional "coupon" amount of $43,230. Attached as

Exhibit "B" is an email from Nicole Clouthier on behalf of the Respondent on March

31,2020, my reply on April 1,2020, and Ron Hrynk's subsequent confirmation on

April 10,2020.

On March 29,2021,I exercised my Put Option. Attached as Exhibit "C" is my email

exercising my option and receipt from Nicole Clouthier and Ron Hrynyk.

I received from the Respondent $83,230.00 in respect of a partial payment of the Put

Option but the balance of $500,000.00 remains outstanding. The Respondent failed to
fully honour the Put Option as it had agreed without any valid justification of which I
am aware.

The primary shareholders of the Respondent became embroiled in a dispute which
remains unresolved. I have made a claim to have the Put option honoured as part of this

litigation. Attached as Exhibit "D" are the pleadings in respect of this dispute.

If the Respondent had honoured its obligation to repurchase my shares in202l as it was

required to do, I would have been paid out and no longer listed as a shareholder of the

6.
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Respondent. Under these circumstances, I believe that my exercise of the Put Option
created a debt owing to me by the Corporation. As the debt obligation was crystallized
upon my proper exercise of my Put Option, I believe that I should be permitted to make
a claim under the Claims Process proposed by the Receiver similar to other unsecured
creditors.

I make this Affidavit for the pupose of requesting to be permitted to make a claim in
the Claims Process proposed by the Receiver as an unsecured creditor, and for no

improper pulpose.

l1

SV/ORN TO before me at the City of Saint
John, Province of New Brunswick, while
the deponent was present in the City of
Pittsburgh in the State of Pennsylvania and
appeared before me by way of
videoconference technology,
this 27e day of November,2l}4

BEFORE ME:

A COMMISSTONER OF OATHS
BEING A SOLICITOR

)
)
)
)
)
)
)
)
)
)
)

)
)
)
)

Lunn
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sHARE PURCHASE.A!iBEEMENT

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

BETWEEN:

RovalOaks Golt9lub lnc., a limited liability partnership organized under
the laws of the Province of New Brunswick ("Seller")

-and-

Walter Stevqn l=unn. of PO Box 42369, Abu Dhabi, United Arab
Emirates ("Purchase/)

-and-

HR Corporate Strateoles Ltd, a body corporale organized under lhe
laws of the Province of Ontario ("HR Corporate")

-and-

TW1 Oak;.,Ing, a body corporate organized under the laws of the
Province of Ontario ("TWl Oaks")"

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

each of the above being a "Party" and collectively, the "Parties",

WHEREAS the Seller is the registered and beneficial owner of the Purchased Shares;

AND WHEREAS the Purchaser desires to purchase the Purchased Shares from the Seller'

AND WHEREAS the Parties wish to confirm certain matters relating to the Purchased Shares;

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

ARTICLE ONE
INTERPRETATION

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

(a) 'Glosing Dat€" means on or before 29b March, 2019;

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

"Purchased Share*" means, 125,667 common shares in the capital of the
Corporation; and

(b)

(c)
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(d) "Purchase Price'' means tha five hundred lhousand Canadian dollars
(C$500,000.00) in respect of the Purchased Shares.

ARTIGLE TWO
PURCHASE AND SALE

Section 2.1. Pilrchase of Share$: $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.

$ection 2.2. Paynent of Furchase Price: The Purchaser hereby agr€es 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.

Section 2.3. Transfer of Purchased Shares: The Seller shall deliver to the Purchaser all
necessary conveyances, bills of sale, assurances, transfers, assignments and consenls and any
other documents necessary or reasonably required lo effectively transfer the Purchased Shares
to the Purchaser, free and clear of all liens, charges or olher encumbrances whatsoever,
including, without limitation, certificates representing the Purchased $hares, 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 hansfer of
the Purchased Shares from the Seller to the Purchaser, other than as disclosed to, and
accepted by, the Purchaser.

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

(a) On the fist anniversary of the Closing Date and within a period of ten (10)
Business Days of such anniversary date (the 

-'Put Option Date"), the Purchaser
shall have the right, but not the obligation, to put the Purchased Shares to each
of the Seller and the Shareholders by written notice (the "Put Option"); and

(b) The Seller andlor the $hareholders either separately or collectively shall
purchase the Purchased $hares from the Purchaser at the value of live hundred
and forty thousand Canadian dollars (C$540,000.00) and shall cause the closing
of such purchase to be effected within thlrty (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 shalf then apply lo the Purchased
Shares.

Sectton 2.S. 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 relatlon to all but
not less than all of the Purchase Shares upon reasonable notice to the Sharaholders and the
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Pafties agrae that they shall do all such acts and execute all such documents 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 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. Pu.t-.Ontion Terns: Unless and untilthe Put Option is cancelled pursuant to
Seotion 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 voling rights under
the Shareholders Agreement. Each of the Parties hereby agrees that the certificate
represenling 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 1S 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. Gonditions: 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 lhe sole benefii 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 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 eame etfect as though they had been made at and
as of the Closing Date; and

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.

(d)
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ARTICLE FOUR
REPRESENTATIONS AND WARRANTI ES

Section 4.1. Reoresentalions and Warranties of the Seller: The Seller represenls and

warrants to Purchaser that:

(a) 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;

(b) 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 transaclions
contemplated herein, Purchaser shall hold [rnserf number of sfiaresl of the issued
and outstanding shares of the Corporation, 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 Corporation other than
as expressly disclosed to the Purchaser;

(c) 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

(d) The Seller is not a non-resident of Canada for purposes of $ection 116 of the
lncame Tax Act (Canada).

Section 4.2. Representations and Warranties of Purchaser: Purchaser hereby represents and

warrants to the Seller that:

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

(b) 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

(c) it has reviewed the Voting Agreement as atlached hereto in Annex B and
acknowledges and agrees to the terms and conditions set out therein.

ARTICLE FIVE
COVENANTS

Section 5.1,

(a)

Ccryenants of the Seller: The Seller hereby covenants with Purchaser as follows:

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

to caqse the share certificates representing the Purchased Shares to be
dellvered to Purchaser on or before the Closlng Date, duly endorsed in blank for
transfer, or accompanied by a stock transfer form transfening the Purchased

(b)
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Shares to Purchaser duly executed in blank, and to cause the transfer of the
Purchased $hares to be duly recorded on lhe books and records of the
Corporation.

$ection 5.2. Covenants of Purchaser: Purchaser hereby covenants with the $eller 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. 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. Bindino 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 Assionment: This Agreement may not be assigned by either party without the
expre$$ 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. Obliqations $urvivino Closinq: The parties agree that the representations and
warranties set out in Sections 4.1 and 4.2 hereof shall survive closing.

Section 6.7, Counteroart 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. ln such event, such party shall forthwith deliver to the other party the
counterpad of this Agreement executed by such party.

[remainder of page intentionally left blank - signature page to followJ
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lN 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.

Name:
Title:

WALTER STEVEN LUNN

Title: ,r*.
HR CORPORATE STRATEGIES LTD.

Per:
Name
Title:

TWI OAKS INC.

Per:
Name
Tit$e:

Per:

Per:
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From:,:'$lsd thlep rf,
Eubfecti Boya! Oake Gplf fiuheqtch,Up
Dater March 3L,2020at3105:20 PM EDl'
Tor steve Lunn+iteVeltin ggfnii

Hl 8tevo1

W.oU whd q llmftq!.1omalllng you.. $lnce laelwr sorrqeponded,.lllewortd qertainl, hae $hangsd and lha. lnps$ts nte
wldoly and gtobally folt and ohanglng hour by hour -

'l ds hq Fe lhls"etnrll,flnds ygu:gnd youg love{ ones wsll and hoalthyl

lne fa$il{^qn{f.9tgnnd Maroh 19!h and hava bsen ln solf-lsolalton ovsr slnc€, W6 linrlly get to do our own.grocery
ohopplng lhls Frldayl

:goourhsnl lo tfl6 atyout

cotlrsg aza%

a8g dnd noi6 and

r&
Ovsrall

hllus,alths coul[e
,had.lo lo hsue

lls,vlng rio

<t1li-o..le$lotrthl >

I



{ip.foyr lnveelmeht, as'you know. you have.a right to put lhe sharesbacklo thegolf elub'lnclucllng.being paid oul on the
,divltlend. Y'su srs also able ts oontinue your lnvsstment and wB would be able to iffer an axtensloi of thd &virloncl termr
for another yeal lf thst would be of lnlere-st lo you. tui lnrpaylng nut the divldend for 2019-2020 In tha moet tax emcient
rnafiner, I havg hoJ landed on a besl aourse of aclion and- it wo-ld really depend on whal you wanted to ds; Ws caulcl treat lt
gs ra-tnyegted and;therlby delay the tdx tmpact or poteniia[y.Btructur€]it ai an op{oh, agah dcf8rflnglhe tax lmpact let me
knowwhat you woutd llks lc do on thls, hgwever. psyftonl out I untlgrslanO wouiO bera Gxable svenl

Our medium to lbflg-teim vlslon lor the golf course hbs slighlly changerl dirgcilon ae we fsel a hofel would nsl ]bs lhe best
'next phase f ust yet. lnveators are hesilant aB Boon as you-utlir the words 'hstel' and for more trnmedlate capltal lnJecllon
lnlo tho golf club, developlng cartalfi lands on.the golf club would probably be best usa of monsy and proddb mori cortaln
dlvlden{:frorn bolh a tlning and IRR perspective. We are acllvely looklng'at zonlng,,conslruction and irltimelety rtructurlng
,bart lnuestmenl for equity ol the around Z,7acres on the golf cours€ thal would lend llself well to daveloptnenl. I ftave,
atlached eome zonlng of the land &regs for your lnformetion.

rEsriond and I are stlll comtnllted to th6 golf aourss snd our team bn lhe grourld. We ar8 exciled for our ?Oth anniversaryl
$eason lhlg year and lhe years ahead as we sge opemlions lmprove an{ go from strsnglh to slrenglh - v{e very rnuch
apprechle yoursupForl ln lnb.endssvorlrl Ws ars happy ta discuts,cpenly the challanges and succeeses of lhe gcll cuur*e;
:and would cerlalnly ba open to itlscusslng your prdfened aplions with tegard lo your lnvsstment

Anylime you have chance lor a oall. lel us know - would lsve t6 catch up rnors properly over tho phone,

gest wi8he$ for now and stay heallhyl

:Nicole

3



Fromr Wa{ter Steven Lunn <glevelunn60@9rnall"c >
Sublsct! tle: Royal Oske Golf Club Catch-Up

Sat*r Aprll [,2020 at 3r11r48 AM EDT

To; nlcolgcloqthler@roclretngll.corrl

Hells ttllccle

Glad to see you all baclt safe anrl well * hope you have enough fosd ln the house to see you through untll

Fr{dnyl As requested I sttach the slgned Ttr:account.

At thls tlme of glcbal uncertalnty I belleve the rlght thlne ts tia woutd be to contlnus my lnves:neht qnd

to rslnvest the dlvldend lrm not sure how thk would change any,shareholdlng, lf at all but rest aelured:

I lock at thls as a long term lnvestment, When the bsoks are elo$od fsf ?019, ce h Vou please.send a

00pt.

Donna offlciaily rotlred yesterday and now €n]oys her ner* tltle of "housewlfe" - | don't thiilkl A$ for
nrynelf loolt tq flnlsh ln August, well that's the plan forthe tlmg belng.

The land photos yoU sent should be falrly stralghtfarwanl to develop, not like out Tucson plot half way

up a rnountaln.

Would love to talk - perhaps once l,have see n la$y*ars numbers,

lf thls rrhus lacts a summer ln Abu.Ehabl - thsn we really wlll be worrledl Stay well, Best Wlshes Steve

I
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,Degin f-orwffdqd frausagc:

Fromi

.2020at

Olouthler

$ounds frirNtcolo &Bt,

.Procaeci

Ron Hrynyk
Ghairman
HR Gorporate $trateglen
24S5 Lloydtoryn Aurora side Road
Klng Clty, ON L7B,{Ag
(416) 901.,2564

Emall ;' fon@hroorpstratesles.com

Thls:ernall may:be Brlvllegsd and/or,confldentiali and the sender doe$ not
walve ,aR! relf,ied rights and obligatlons. Any distrlbutlon, uss of copying of
lhls emali or tha,lnfbrmatlon'lt contalns by other than ah'lntended reclplent::{

'j- -l
x
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ls unauthorleed. lf you recelved lhis amail in error, pleaee advlse'the sender

t Viutuin fialf or'"otherwisel immedlstely. Yqu.have consented to reeelve ths

iltiaeft*O slectronically at the'above-noted email address; plea*e retaln a sopy

of ihle eonflrmatlon for future rsferonse,

Ce counlel sst confldenilel et prat6g6, L'expddlteur ne renonce pas 6ux drolts

et=ogiigations qulsry rapportent. Toute dlffu*lqn, utllisation ou eople ds ce

oourrlel ou dss' reneelgnements qu'il

contient par uns ptrtJnn" autre ilue le tles) destinatalre{sl d6.qign$(s) est

inteiAlte.'sl vous'ressvsz ce courilal pai eneur, veuillez en aviser l'axpBdlteur

lmmddiaternsnt, par retour de ccurriel
,iu-p*run auire'ii*oy*n. Vaut avoz accept€ Oq'r$*yolr]e$) document(s) cl-

l"itl6t parvJf* eUbtronique A l'adresse:courrlelindl4u6s cl'dessus;vetllllsz
boneei'verune cople de ciitta conflrmatlan pourles fins de referencs future.

{)

On Apr 10,2020, at 10:35 AlvI,Nioolo Clouthier
wrols:

Moming &on,

Ju*t !s confirnr our diuotistions ln roxpeat of Steve's investmont in the golf eourco.

Stevene,invsstmsnt su 25% non-voting osqtlron sharoholde1tq be oxtendedll ...
;;tdt;; i*, *fth ths snme optioo fo ocnvert orput baak the share"s AND with
'oonpon of 8Yo,nntil asdMcrch 20?1.

Coupon of 8% sarnod end March 20 19 to ond Maroh 202.0 lot to bo paid..out at

:tbdiirure.but to bui*iovrsted, tlstiuvs ws oandot add to }ls shar'6s as will tlrow
Oot.quity so pqopo*al ie that the$40k oamt end Msrch 2020 ie fcfieoted as q

6;ffih; "":i* 
ii* repaymont of $4sk + 8% interost No bo paid ottt ond Msreh

,2021"

Floaeo,e*n you con{lrm your ngteomont wlth the abovo and ws Willleaoh out to

$toVo ns wull qs counse!-to peper tho cka*ges nnd rsfleEl in corporatO bsol"s,

Tlrffik$.,

Bost,

'Ni*ole

t' )

<irnag€O01jpP
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'Nlcots Glsulhlet

i') 4gl,Royal Oake Eoulevsrd
Monslon, NB, Canada
E{HOA2
rosglsaks.oq
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On Apr 1, 202L, at 9l?3.AM, Ron Hrynyk <fonhrvnvkt@snraii.com> wlote:

Stove

Tlrank you fo1 yguf qinall, Just want tp cottfltm recelpt of tlre notlce,

We arq reviewlng the agrbement ond wlll conflrm approprlate dates accordlngly,.

Best Rqgardsi

Ron Hrynyk
Chairman
Hh Corporate Strategies
2495 Lloydtown Autora Side Road
King City, ON L7B 1Ag
(416) 301-2564

'1

.**'



Email : ron@hrcorpstratqgiee'cqnl

This email may be privilegecl ancl/of conficlentlal, and tho sender

does not Waive any related figftts and obligations. Any distribution,

uut orltopying of this em.ail si the information it eontails by other

than an tritbniied recipient ls Unauthorized, lf you received this

email in etror, please advise the $encler (by petur:n email or

oilrerwise) immediately, You have consented to receive the

attached efectronicalli ai the above'notecl enrail address; please

retaln a copy of this confirmatlon for future reference,

Ce cout'riel est confidential et prot6g$, Llexp6diteLlr ne renonce
pas aux cJroits et obiigations qui s'y rapportent..Toute cllffusion,

i,ttilisatiorr ou copie de oe courrie!ou des renseignements qu'il

contient par Llne personne autrq quo le (les) destinataite(s)
clesign6(i) est interdite, Si vou$ re-cevezce'courriel par

erreJr, v'*uitttz en aviser I'eXpecliteur imnrediatement; par retotlr

de courriel
ou par utl autre lnoyen, Votls avez accept6 de recevoir le(s) . .

doiunrent(s) ci-joini(s) par vole blectronique A I'adresse coul'riel

indiqu6e ci-dessusi veulllez conservet une cople de cette

confirmation pour les fins de reference future.

On Mar 30, 2021, at 4;04 PM, Nicole Clouthier:

<twelvelzlnvest(Oj wrote:

Dear Sleve;

On behalf of TWt (')aks Inc., we he rqby conflt:[r tecelpt of your etnail

notlce below,

We are of cour$e sadclenerl,to have rocelve d your notlce but opp-feclate

you sticklftg wlth tts, especlally through the Covid year, and renewlllg

your option to202!.

As per the te rms of the SPA, I belleve that wo will negd !o conclude lhls
trAnsactiori liy May 12th, unlesl an eltenslon is otherwl$e agreed.

Plea$e can al| parties ltqr:etq confitLlt collcctive unclerstandin8 of tlrne

periods purstlant to the agfeelnent,

2

Much appreciated



l(lnd ruglrclsi

Nicole and .Lsrltottd

Twelve12 lnvestntent.& ConsUltancY lttd

IwolveL2.ca,
Cell: 289-3lJ3-5585

On Mar 29,2(12L, at 11:50 AM, Walter Steven Lltltn

<tllgvgLrUr60@enlatl,cgfll> wrote:

CAUTIgN: l'ltls entall <rtlglnatecl front outside of Royal

oaks 6olf club. Do noi click llnk.r ot' opett qttaqhtnenls

tunless you recp8nke the sencler and know the content

ls,safe ,

Doar Slrat'eholder$

PleasE accgpt thls enrailas formal noilce to cxerclse lny

Put Optlon.

As you tnay be aware I have now tetlred, and ltavlng

done so am reliant on incomo frorn lnvesttnents;

wlthout any coupon ftom my lnveshnenl ltt ftOGC fqr

iwo years I rrow, sqmqwhat reluctantly exetclse the Put

0ption,

lof course wlsh nOec ancl its shateltolders q Euccesqful

fq!ut.e'

Slncerely, Steve Lttntt

3
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court Fite r'ro: ,F{ {*.""'IJS:-7rtl Htum*ro de caus+:

tht Tt,rE.$CIURr OF AUEENIS,,BENGH,,OF+'.,SS,LJR;:'$V^Pnf.9.-FE:'LA, ftEINE"FU
NEW BRUNSWICK NOUVEAU:BRUN$WICK

Dlvt$loN nr pncutFflE IN$TANcE

CIRCONSCRIPTISN JUilICIAIRE DH

$J[gNCTCIN

TWl OAKS INS.,

TRIAL DIVI$ION

JUDISIAL DI$TRIST OF MONCTON

BETWEEN:

Ftalnltff,

-and-

RONONALD IIRYNYK and, HR
CORPORATE STRATEGIES INC.

Defendants.

NOTISf;. OF &GTION WITH
$TATFi{HFIT OF CLAurfi ATTACHEF

{F#ftil'l164}

To: Ronald Hrynyk
2495 LloYdtolun Aurora $ide Road
King Cily..0N L7E 1At

And to:HR Corporate $trategies
c/o Ronald Htynyk
2495 Lloydtor,vn Aurora Side Road
KinS CitY, oN L?B 143

LEGAL FRCICHHSINGS HAVE
SEHN COMMENCEP AGAINS] YOU BY
FILING THiS NOTICE OF AOTION WITII
STATgiliENT SF CLAf$J ATTAGI{HO.

lf you rruish to defend these
proceedirtgs, etther You or a . ryeg
Brunswick lawyer acting on your behalf
must prepare your Statemdnt of Fafence. in
the foim prescrihed by the Rui*e of Coatt
and serve it on the Flaintiff or the Plairitiffs
lawyer at the addre$$ shown below and,
with proof of such *ervics, file it in thi.s

Cuurt Office together wlth the filing fee of
$50.

:

AVI$ DE EOUR$UITf; ACGOIJIPAGNE
i n'.ilN EXPoSE'DE LA DEMANIIH

i {roRffiuLE lsA)

SF$TINATAIRfi:

ENTRH:

tlt*T I I X0el

Demand.eur

D€fendeur

d6fenee dans cetie Instanne, vous-m6me
ou un avocalt. du Nodveau-Brunswick
charg* de ve$s reprrisenter devrez r€diger
un expos# de'votre ddfense en la forme
pre$erit$ par ies R*gfes de proc*drtre, le
signifier'au demandeur ou d son avocat d

I'sdresse indiqurie ci-des$ous et le
d6posef au greffg de cette Cour aves un
droi{ de d#p6t ile $50 ei une preuve de sa

4158.240s-i245 rrl
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(a)

if you are served in New Brunswick;
WITHIN t0 DAYS after service on
you cf this Nstice of Action with
Siatement tf Glaim Attached, or

signlfication:

(a) DAN$ tE$ ?0 JouR$ de la

signification qui vous sera faiie du
pr6sent avis d* Poursuile
bccomPagn6 d'un exPosd - 

de [a

demande, Ei etle vous Est faite au
Nouveau-Brunswick ou

DANS LE$ 40 JOUR$ de Ia

signiftcation, si elle voos est faite
dans une aulre r*gion du Canada
ou dans les Htats-Unis d'Amdrique
oil

lf you fail to do so, You maY be

deemed ta have admitted any claim rnade
against you, and without further notice lo

You, JUUGMENT MAY BH GIVHN

AGAINST YOU tN YOUR ABSENCE.

(b) if you are served elsewhere in (b)

Canada or in tho Uniled $tates of
Anlerica, W|THIN 40 DAYS after' such seMcts, oT

{c) if you are serued anYwhert else,
WITHIN S0 SAY$ afler ouch servic€'

ic) OAN$ LE$
signification,
ailleurs.

60 JOUR$ de la
si elle vous est falte

$i vous omottez de le faire, vous
pourrez Etre rdputd avoir admis touie
demande fonnul$E conlre vous et, ^sans
aulre avi$, JUGEMENT POURRA ETRE
RHNDU COruTRE VOUS EN VCITRE
AB$ENCE.

ic)

$achez que:

vous avez le droil dans la Pr&sente
fn*tance, d'0rnettre des documents
et de pr6seqter. votre Preuve en

frangais, en anglais ou dans les
deux languHs;

le Demandeur a l'iniention d'utiliser
la languo anglaisiet

I'exposd de votre ddfense doit
indiquer la lengue que vou$ ave?
l'inlention d'uliliser,

$i, dans le d€iai accordd Pour le
signilicatlon et le d&p*t de l'exposd de
vdire ddfen$e, vcu$ paysz au demandeur
ou d son avuoat le montant gu'il r6clame,
plus $100 pour couvrlr ses frais, il y aura
ouspensioh de I'inslance ou vous pourFez

dernander d la cour de rejeter I'aclion^

You dre advised lhal;

(b)

you are entitled to issue documenls (a)

and present evidence ln the
proceeding in Hngliuh or French or
bothl

the Ptalntiff lntends to proceed in the tb)
English language; and

(c) your $tatement of Sefence must
indicate the language in whlch You
intend to proceed.

It you pay lo the Flalntiff or the
Flaintiffg lawyer the arncunt of the
Plaintiffs claim, together with the sum of
$100 far the Pldintiffs costs, within the time
you are required to serve and lilo your
Statement of Defence, further proceedings
Wll bs stayed CIr you may apply to lhe cou*
to have the action dismissed.

41S$.t405-124$ v2



THi$ NCITtCE iE slsned and. sFaled cET AVI$ est slgne ei seell& au

fur the Court of qu""ni* e'snitr ny Ctrantat nom de la Cour du Banc de la Rein$ par

lttoin*"u, Cterk of tfr"-C.ourf "i 
ttiloncton, greffis.re {" lq^gollt e

New Etrunswick, cn td lg{li day'of,May ce-ipurde msi20?1'
2A21.

)l:
'r.!,.; r. iri,, ifllMoreal"l

Addres.$: Adresse

Court olQseents Bench alNew $runswicle,
Moncton Latirt Coui:ts
145 AasomPtion Blgd'
Moncton, NB E1C 0R?

41 58-2d0$;124$ ra
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$TATEME$IT SF CLAIIIII

The Plaintlff, TWI Oaks lnc. fTWt) i* a corporation incorporaled purnuant to the

laws of lhe Prorrlnce of Onlado wilh a registered office at 1S7 Siule Trail, King;

Ontario.

The Defendant, HR Corporate Strategles lnc. {"HR") is a corporation incprporated

pur$uant 1o the laws of the Province sf Ontario with a registered office at. 249$

Lloydtown Aursra Slde Road, King, Ontario.

TW1 end HR are the vcting shareholders of the Royat oaks Golf cluh Inc. ('Royal

Oaks" or "t'he Corporetion"), a Neur Brilnswiek corporation that owns and operates

the Royal Oaks Golf ChJb in Moiloton, New Brunswick.

The,Sefendsnt, Rsnald Hrynylr ("llrynyK'i residas at 2495 Lloydtown Aurora $ide
Road in King City, Ontario. Hrynyk is a dirostor and officer of Royal Oaks snd a

shareholder, direo{or and otfluer of HR.

3.

t,

4.

$hareholdere and Directors of Royal Oalts

$" TWl became a shareholder of Royal Oaks in January of 101S,

6.

7

I.

At that time, its only other shareholdenrrlas a limiled lfdbllity pattnership, Sunsei CRE

lnvestments I LPP, organised u*def the larars of Bdtish Columbia, and whose sole

rnembere were Hrynyk ($0?6) and Palrick Miniuili ftllliniutii-) {90%}" TW1 purchased

one third of the ohares in lhe Corporation and acquired b propsrtionate share cf its
exlstlng deht.

ln March of 2019, a corpcrate reorgailizstisil agr€ed to hy all shareholdere provlded

TW1 with a majarity of the voting shares of the Carporatian; removed Miniutti fram the

exercise of any voting rights or involvement in buslness cparations; and added a new

inveetor, Walter $tephen Lunn (Lunn") whc provided capital in exchangu for non-

vcting rornmon sharss with a put option.

The shareholdings of the corpuration from March eg, ?019 and ts the pr€ssnt d6te

ar6 a$ follows:

ta) TWf : 218,000 voting common shares;

{b) HR: 159.00S uoting silmrnon rhares;
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(c) Lunn; 125,677 non-voting oomwron sharesi and

(d) Miniutti: 100;000 non-voling class .Co prefered $hqre$..

HR and TWI, as voting shereholders, ale parties to a $hareholdere: Agreement

dated March 2g, 2019 ('the Shareholdsrst Agreernenf).

10. $ection 3 af lhe Shireholders' Agreement states that the Haard of Sirectors of the

Gorporallon shall be cornposed of lhree {3} directors. lt further confirms the

appointrnent of Esrnond Clouthier ("Clouthier.), who is a principal of TW1, and

Hrynyk as the initial director* to manage lhe affairs by. unanimous.decision until

appoinhent of a third dlrector.

11. As of the ptesent dato, Clouthier {President) and Hrynyk ($ecretary-Treasurer) are

the only direotore of the Gorporatlon.

thErehaldars and Dlrectors of the Ontario Gorporation

17,. 224fr329 Onlffrici lnc. (.tlre Ontarlo Corporatlon.i i* an Ontario corporation that

owfis vacant land for development at 195 Royal Oaks Boulevard in Moncton, New

Brunsvdick* which is adjece*tto Royal Oaks.

13. The shareholders of the Ontado Corporaiion ard TWI i54%} and HR {4S%}. lts
directors are Hryryk (President) and Clouthier {Vice-President}.

Represontatisns & Reasanabla Expectations

14. Hymyk induced TW1 to purchate shares in the Ontario Gorpsration and Royal Oaks

and tc acquire a elgnificanl porticn sf its existing debt sn the representaiion, among

others, that Royal oalts was a long terrn lnvesl#ent vvith the opportunity to grow and

develop a golf caurse lhat wauld not only generale investment retum.over lime, but

also become a significant tourse of pride and enjoyment for its o$/ner$l members and

the community. Although it faced challenges at the time, the golf course iisetf had

tremendous potential, whlch was further enhanced by th€ vacanl land for

development held by the Ontario Corporaticn.

1$. The praspect of a long term development was particularly enticing ta TW{. lts
prirrnipals have signiftcant *xperience in golf course operations and real properiy

develcpmenl and identified Royal Oaks as a *passion project'which they anrl tl'reir

family could build and develop, with prlde, over time.

413&.X40$-1245VA
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1S, At ttie.tirne of its initial acquisition of shbre3 in Royal Oalrs in 2018 and the 2019 
i

reorganization and execution of the $hereholdefs {greement, it rttas the reasonable :

expectation of TW1 thqt:

ts) lhe directors would act honestly and in good failh. with a view to establi*hlng
and rnaintaining B positive reputation for Royal Oaks in the community;

(b) the direotors wauld sct in compliance with the Corporation's constituting
documents, including its srticles of lncorporation as arnendedl

(c) the directors would act in the best interests of the Corporation at all times_ and
not seek to use their power as direstors to advance Interests as shareholders
thal conflict with tlrsse cf tho Carporatisn;

(d) the inves?ment presgnted sft spportunily for long terrfi growth and

, development, rather lhsn investment in an assst for liq*ldation or sale;

(e) riuhen required, capital contributions would be rnade hy all voting shareholdeffi
ln propoftion to their thareholdings;

tq TWI wruld lead day-to:day operation$ and managernent of the Corporation;
and

(g) Miniutli urould cease having any a+tlve lnvolvernent in day-to-dey aperations
ut managemeht of the business.

alt of whioh are referred to herein a$ 'the Reasonable Expeciations*.

17, h furtherance of and consislent with these representallans and Reasonabls

Hxpectations, TWt and its pilncipals invested signitlcant re$ources, both financi*l and

otherwise, in Royal Oaks. These inyestments includE not only *ignifi*ant capitat

aontribulions, but also thousands of houre uf time and expertise 1o overhaul all

aspects of operitions, lncluding:

(a) investment in golf course maintenance and rapairi

(h) painstaking rebuild sf relationships with ernployees, supplieis. members,
$pon$or$ and ihe communltY;

(c) creation of professianal systems ts rnanage finance$, budgets. human
rs$ourcs$, faod and beverage inventory;

td) implementation sf a strategy for s#$t reduction and management of ths vendor
aged lisl;

(ei intrcduction of marke*ing, sorporate par{nerships and *ponsorship initiatives;
and

4Jd'B-?q05'121$ vl
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improvement of golf programming, overall growing of the game ol goli in

Mondon, and individualsnd corporate mernbership off*dngs. r

18 These efforts and inyestrnents of TWI were mdde in reliance upon ths Reas*neble

Expectatione and represenlations set out ilerein and lrave had significant positive

results to date. The vatue and lons term viability of Royal OalG has signifioantly

improved over a short period of time.

Ereach of Represenlalicns & Reasonable Expectations

19. Beginning in or around 2020 and escalating as of March of 2021, Hrynytt anrj HR

have breached these Reasonable Expectatfons.

28. HR is unabte or unwitling to make capital contributions ln propottion to its

shareholding in either Royai Oalts or the Ontario Corporation. HR is. openly seelting

to sell the asset as quickly a* possible, rather than making.conlributione to its grovuth

and dsvelopment.

21 Since March of 2021, Hrynyk has been using his powers as q directur in a manner

copirary to the besl interests of the Corporation and the Reasonable Expec'tations of

TW1. The partibulars of this imptoperbehaviour include:

tf)

(a) attempling to unilaterally recognlze convarsion of the Minlutti pr.eferyed sh31es

to voting comman sharss, contrary to the *hare tenns conlair'red in the artlcles
of inootporation;

(b) aftempting ta *ppoint Hrynyfu wife, Jacquellne Eoddaert ts the board of
dirEctbrs. without authority lo dc sr, ta gairt maJority control af the bsard to
pursue irrtercsts of HR as a shareholde6

(c) making disparaging end unlrue comments abou{ TWi and its principals to
employees, its.bank and its profensional seruice provideis, which damages
the Corporation's reputatinn and relationship with these individuals and the
broader communii$

(d) refusing ta aFprilve the ?0?0linancial etatements w{thoui valid basis for doing
so, whhh dairiages tfre Corporation's relationship wilh lts princlpal lenden

(e) failing to dislingulsh between HR's intereets a$ a shareholder and Hrynyk's
role bs a director at the board level, which prevents the Corporation from
maklng decisicns requlred to move forward w{th its bu$iness, including to
adctress irnportant fi nancial and oporational obligations;

(f) threatening to freeee and causing the Sorporation's bank account to be frozen
in an effort ts use the financlal crisls csused by ineibllity to pay employees and
supplierc as leverage ih a shareholdere'dispute.

4158-2465"{??5v2
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22 Ae a resutt of the conduct of HR and Hrynyk, eubutantial gains made by the

Corporation since 201S have been placed 1n Jeopardy, with damage io tho

Corporalion's reputatign, to ils retationehips wilh ernployee$, Ereditors' suppliers and

mernbefs, and to lhe value of its shares. Fudher, the corporation faces a deadlock in

which decislons cannot be made expeditlous{y or at all, whlch with the potential for

negative short and long ierm Gonseguences on RoyalOat<s'

Pursuant ts sestion 166(3) of the Business Carponafions Aci t"ths 8$rr ), the Plaintiff

seek$ the fqllewing reliefi

(a) an order removing Hrynyk as a diredor and oflicer of tha corporttion;

(b) an order lhat all voting sharehnlder$.attend a shareholdets' me*ting to appoint

directors to ,*pl*ce *iynyf anC to fill the third {currently vacanti Board seal;

(c) an intedm and pernanent iniUncfion lo anioin Hrynyk frorn:

ti) communicating directly with employees, service provlders or sponsor$

of the Conroration:

{ii) ireezing the Corporation's banlc aecount;

(iil) making publlc statements--or representalions to third paflias with

respedttb the Gorporation, TWl or its principals;

(iv) negotiating or aflempting to negotiate an asset sale of the business.on

behnlf of the CorPoration; and

(v) taking any steps to effect oonusrsion of the Miniutti preferred $hare$ to

voting cornmsn sharss absent order of the Court;

(d) an order requiring HR ta *true up" its ohlig-atio_nlJ9-Tw1 in proportion.to.ihs

sharehotdinja, cu-rrenily betng an aaount ol $t34,041 ot, aliernatively' gilutip
HFts sharehofOing ny i proportionate amount with the diecaunt set out in the

$harehalderd Ag*redment for e defaulting shareholder pursuant to tection

7.o1tl )te) of the Shareholder# Agreement;

(e) damages fo.r costs and expenses in$rred to address Hrynyk's oppmasiye

condult in an amauni to be determined;

{0 interest, sclicitor-and'cli*nt cc$is, and dlsbursements; and

(g) suoh other or further relief as thls honaurable Gourt deems just.

23.

24- The plaintiff pleads and reliee upon the BSA in its entitety and, in parlicul*r- sections :

7S, 97, i66 lhereof,

The Plaintiff inte[ds to proceed in the Hnglith language.

415$440S-l?d5 v?
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DATED el fifioncton, New Brunswiok, thle 'f 2u'day of May 2021

Fer:

STEWART ftIIcKELVfiY
$olicitors for the Plaintiffs
Blue Cross Senite
601-644 Main Sireet
P.O. Box 2805f
Msncton, NB ElC gN4

Tel: (66€) 853-197CI
Fax {$0S} 8SS€454
Email: jmarks@stewartmckelvey.com

ST€WART McKELVEY
Solicitnrs for the Plsintiff,

TWl Oaks

Josie H

4158.?405-12{5 v?



Co{rrt Fib nb-: MC BIS l02t
hJ THE COURT OF QUEEI'I'$ Brf{gH OF NgT{ 8RUf{$WCK

TRTAL OtVtStoN

JUD|C|AL OlsTRtcT oF iioNcTot_t

Rc; Cqrt Fib f MC gt5 A0?1
Twl osl€ lrrc v Ronald $ryrk and llR corporars shatggier trrc v Eernond clouthler$tevsn {-unn gnd l$ptucrz rti,.ut*.inti *ndcdJo";fil;.

h Engtt*h

Ronald Hryny*" in hig $hlerpntof oef*nce, makec e numberof wrftidirq, rniel*ading and unfue
stslBftent$' ll *npne tns been snongad ln thia r,yhcle *ony epieode I t* ml,sstf. I ghru a dsteil€d
Etatsnsnl of my lnrrulv*nrent bclon. ln *ummary, I lnwsted c$s&,w in Rolal oakn &f ccxrne
ln lvlardt 2019 ard had s Fut opikrr sel b e4xrre st frs snd of literdr m20, aa srirryc turgsd out
covid stn* and, wtr*n asked' f agrssd to sxtsnd fte Put optbn hrenothsr yaar untit effi Mainh
g0!1' Havfng rot rcoertr6d a Fsrlny frum rny invesknent b two years, | *xeffisad rqy pu opffwr ur
eg itarch m21' o**ilte ssldng Hryny{< by emall a* sovsral occasione" aa lo his inknt to horru*
my Put Opfion , tB\Fs to dste, reoelr/od no peitiv* snmunicathn o, hie intentfo <b co.

ln hie Stat*ment dDefa$ce Hrynyk at 6 iil 'aven tha.qh s{rrh rlghte dd not sccrue b Lunn
Frsuanl to th€ Put opt*:n'- Thi* sseru tc be Hrynyk wish*ru to heve his €tca anrt wiehlng ts est
Itl ll is due h hlc ryrn ttecaiful actlon* thst I ti$d ny**# as a sharchotder ln Roy*l Oak* 6sil Cfub.
e Fgition ldhl nst aa*k, nordo lwant

I a*k lhe CffJrl to dismiss Hrynyk's Colnterdaim **d to in*tnrct him to hsnour my Fut oplisl
wfthoul furthor dalay"

I ectirnsts that 8t sris tinr{3 I am c*ed c$ ?61,48s hom Hrynytc Thls bei*g 42*6 {his *harciding}
ol c$ ff0,s0 {ct zt0,srs} and 3 yeare af ll:terest at the qreed a% (c$ gt},s,!0},

tl:ii:;!: yr f;t.1 .:t1r lrr r:,"::. ..,0.
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I' WALTER srElrEt{ Lul{N, af rucson. Ari:ona, $ATAg FOLLO|TJB:

l *vn tt$,GS7 ts{nrncn *hares in Royal Oatw Sdf Cl*b tnc. 1ROGC"}" itc gucft, ! have
psrso{tst knorriedg€ of ths mstlers rsfErred to hsrBin exccpt wlrene ofnn*iss rtrted.

I am a Cha*$sd Civil Erqlrner and hold e fil*ier'* Oogrcc ln Censfudbn l$anagre*nsnt I

bavs mo{B frtsn *0 yearr expofanclrq leading h$fr prcfib buitding a;d infraetruchrrc gojctr
in rnany sunFies, indudlrq ne Uriibd Kirrydcrn. the United Arnb En{r5ls*, Malayeia, Sa$d
Arsbb ard Jordan.

From 20ffi to S15 and frsn 2018 b 20!0, I held sonhr ex€$lf\,s rok $ffi Mubadah Resl
Estela I lr#a*ilcture {"I{RE|'} anC its *trl{etsd mrnpaniee, bstora rsfiring at the erd cf
2SS. MREI ts a real estata end bwlneee dovogment ccmpany baiod in Abu DhaU, Unitsd
Arab Emiratgs that ha* invaesn€nt padocts in msrre than stl c*msisa.

3.

4. ?tmr€h l\tREl, I met Hbl* Ckx$hbr {'!flcoL"). Wo un*ed tsge$er Et MRE| fum ground

t00S to 201{, during whicn periad Hlcdc wa* Ganerat Counsst to MREI. tn 2014. Ntcdr
rsrjgned her poaition to rshcate wi8r her frrrlty lc Caruda, kd w* €mai$ed ln cunt*d.

lnwrffnlnt ln RGG
S. Arotmd lse February or earty tlarcir s12019, I was approoched by Nlcote wih an opp,*hmiy

b inve$ ln ROGC.

l'*aving tryorkd vrift Nioole an num&rous real e*tat* and busircsi rlevglosnsnt pr{e*, I:i;*F&

tsuet her ss s peffon u*ra $sss a proloct thffirg* a*d remaln* lsyrl to $p "douue boeorn

{rre" t}ul und*rssr€d h{REl's irwa**nent kl*: $e prq}oct rnu*t provi& borr *lrarg *nandal
and w*ial'cwnsvnir returns. Her vlslsn tor ROSC was ta grnrr and d$Adop fre Rorel Oal$
grdf guurceendiadlitjo* b mosttlatdouHe bsttrom line.

Nisl€ diecbssd Sls troubl*d pastcf ROGC whlcfr ple-datad hsinwtvcrnsnl lrduding pou
financisl tnsnage{?rcnt during the tims }n wfrich Pssict Miniu$l had rnanegccl operalbn*. I

une advis*d that * re-argcnizatisn of Sre wnpany would &cur in mniunc{$on wi*r rny
invsstrnont by tr'ftldt Mr. Miniutti rrlculd r*linquish hi* rlghl* ss a comr$R shareh{ddsr affl

8.

7
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bo nnrored nrom day.to{ay ap*rations ard rnanegement* I f€il ftfifidsnt makJng an
Inves8nsnt b*sad upon:

tal my fir$'hand knou,lsdg€ sf Nicols's expertiso in ouppc*{ing ard managing largre. hlgh
profile pqFcts;

{b} tts exFrtlro of sre Nicde's spdus, Esrnond c*rr&iarin fie gorlnd{rstry;

{c} tr}e support of the t$p athsr cornn*n sherehoHen, TWl Oalrg lna t"Tffi.} and HR
corporata stratagln Ltd. fHR'l for tha langterm gnoruth d ROGC; ard

td) the proreed re*rganization to exduda blr. trliniuttl frorn rtry-bday apqna$ons rrd
managennnL

&t Marcfi 2S, :019, I onterad a $hare Funfrm* Agraenent $iilr ROGC, HR ard TW1 {-thc
SFI'), a copyof r{hi& ts atbsred as Erhlblt,A'.

g. Pursrant b *rs $Pe, I pumhassd tag,6g? cornmon sharec (25% stako) fur$6ffi.00$ cDN"
The o&qr tS!6 af smlrlon shares luore hstd by Tltt (?1S,000) srd HR {1F9,000}.

10. Ssdion 2.4 af lho SpA provlded rne wilt a put optisn. ths exfidse of whicfi wurtd rgquin
TWt, HR sttdorROGClopurcha* my *hsrs for$i{O,000 {rnylnlilat invssfirgnt Sus896}
after orw year,

'i l. S€c$on 2.8 prcvkled 0ral so hng as the put option waa volid. I rlrould nol axsrdse trre wting
tighF atla*rsd b my cornrnfft shares.

Rrnr*al of Fut Optlon ln ilalslr 202S

12" Surin$ $s fr*t ymr af rny invwtnent ln ROG€, I rec*lved pe*odic upd*kr Forn fficals, I

was $eeced by rnatorlal improrem*n$ in bod & b*wrryo oF€nrltrns al ROS as
demori$tr8tsd in inss*ss in prnfft rnergin* and a mstarial rodudlsn ln omt k8€, m walla*
tho lncr*aa* ln wedcling*, hnquek, grolf Slms{nsnts rnd mrpcrnte sponeo6hlp*" Th"
hsnds'on msfisgnrn€nt pf ba& l'liook snd Mr, Ckx*hier wem key driver* of terc
*npmrumentc"

13. At the dedllns to ex*rdse the put opl*:n approsdroel in March of 40e0, RO6C lacd
cfnlbnge* si s rssull of sts CSVID-i9 pandemie. I was advted by Nimte and verily bslisve
sur ROGC was ln discueeiona tor e fsrb€srsncs agrosment wlsr l& eenlcr lsndrr, while also

a',r'ii. r:i'ili \(rtii :1, fiilrii i;::{t
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ecdwly explor{rg lurthsr gsremnent ard other rupporf lo fianags the efhc& ol ths
pan&rnic.

14' ! agreed to rekain frsnr *xerci*lrg sf rny put option on the one tearrnnilu*ary ol fto SpA
in exdrange for an extsnsisn of th€ put sp$on, sr the $ery€ torns and cofi(trlion*, for a further
yqsr, along wisr deferraf of paynent of my 89d ooupcn, with lnbn*t, unlll il{erch of 1021"

t5' Attscfisd ae Erhtblt "B' i$ a copy of rny ernsil excfiangree with ltlimb wisr roaFecl b &is
anangFment' Attacfid aa Erhlblt "C" i$ s oopy of an ernail oxcharqe prm'ided b nn by
tlieb in whicfi Rana$ Hryrytq oa behalf ol Htt, agreed b ttk erdenclon.

€xsrcbr rnd Caac*lletlron of Fut glan - Haneh{tay, i$lt
16' On i'lar* 29. 20x1, I provided rrolie ta TWI and HR of my intent ts exerciss my pur sptbn.

Remipl of thir l*otics rvae adarudaercd *lr TWl {throrryh lrl}cde} sn Marel i0. 2OZl and
by HR {firilAh idr. Hyrnyk} o* April 1, ?021, A copy of ttre smslt dtsin wl& my ncti* grd
ths ackrpu/l@*nnnb of receip la attacfiecl as Exilbll "o".

lF" ft *gtt trz,?sl2r, having recsirned na further cornmunlcatbn. I ssnl a follo*-up email to all
partiea athlrry fpr an update. A copy of thls emsil b seacfiod as Erhlblt .,E".

18. on l*lay 5" 3021, cnly on* wed< away frcrn ths dab he Wt option rua: *upgod b &ss
*nd having Elill not lrolvsd any *ub*lran!*ve rs*po{rs,s. I folfsryed up ryain. * mpy d 1trk
email l* attec*red as Exhlfft "$r"-

I g. On May 7 , W21 ,l was m$ed into €rran excfi*ngea bstwson tha prlrx*ges of FIR srd TWt,
ln whttr HR app**md to be guo*$ofl th6 validity cf my put optin. A cory of $ris crnslt
exdurqo l$ stta{fted *e Exhlblt "6".

?0' By emalla dabd [dfly 12, 20?1 (a mpy cf wfii{h is attrrcfrsd as Exhibtt *}t"} and May 13,

2031 {a opy af if{ch i* attnchd as Erhlblt ol*}, }lr. Hrynyk s6t out varixre ar*ungts,
rn*ny of whidl srs oonfiic{ing ard mske liltle B€rr*a. }krsvgr, I no*cfrebss undersbod
hsss smcllg to confirm flat llR did not intsnd ls honsrrthe put o$tlon.

21- As etrlwycd by my t€*pon$€ sn May 16, ?0!t {a oofy of rrytllch ls attachsd as Exhlblt "J"}
I wss sxtremaly upsat lrift tfrs sppro6& bksn by Mr. llrynytr *nd HR"

22. On liay 21'n,2021 *nd May 28, 2021, I c*lrlr*unic*ld furlhsr wisr Mr. llryny*, a wpy of
rt,ltah smslf exchang*s ar€ st&t*red s* Fx*lbll dX" a*d Exhlblt {Lp ro*pectivog.

L,liil. '-1f -!::i! lr.:trr-. l;; ,::fl,]"r" jrrl
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23. This ffurry of ernfiils fmrn fiir; Hrynyk througlrort llay of 204'l lsfr nn quite laksn abadq, At
no tlrne F ior to liey of ?021 h€d anyune ever queeticned the valldlty of my put op6on. l"ty
$500,000 lnrrestmsnt hffl bsen ruarlily acepted tn 2019 in exdrange for s $p* exewt*d by
Mr" Hyrn$r, at F&sident of HR. lr/hen ROGC fsc€d signil'rcant c*ra[angas dua to the
pandomlc, I had agraod io ertond my Pr.d Option, agaln $dfi $e snclilrsnoa af Mr, Hrynyk
on befiailaf HR Now, wh*n lt cann tirna for r:ne to axercie* my mnffiml righl pnrrsuant lo
fto $pA, Hr" tkynyk $mt s{ddenly quessuring *ro vatidity o{ tre osrtractualsgrg,srwnb
pnvioualyagrced to by him and HR wiftout any obpdion.

24. The 30'tlay tir*e frame b prchas* my eharce urder thE $PA, ss o)dsnded, lapced wihut
arry pncfiase and HR had rnade lt clear $at it dld not eve* roso*niz€ &B cxi$t€nc6 af I put

optian. Thsrc belng no sfiadivs put option, I *m mt ware of any basls upon whhh I cen be
denied my voting rights as su hooer cf 12f,667 ffinfton shares of R0GC.

Applntnad r* $ruc{ar
26. ln lho msanlime, on or aru,nd May 9, 20?1 {foll**irq Sre emalt excfiaryer st S*ibit G}, I

urs asked by tlicob, on bohalf of TWl. lyhsthsr I would 3o willirg h act s$ r dh{tor d
ROGC. Ae it appeared dear by that time that lhe put optbn Fancacilon nou$ not clols
wlthin ille 30 day* ar stlputahd by sp $PA*{r& that I uroukl rumain a sh€rsholder efier that
dab, I agreed to d as a dlrector if ct6ctsd.

26, Ths eharahsKeca rn€atlq to el*d m& as a diredor wa* ultimataly Edred$led for Juna *,
2*21

On May 27,2021,1 reoeivd cor*ardon noUas lrxn Mr" Hrynykon bohsilof HR a# pstick
ard Alifis f,liniutti aQfacting lo rny appolntm*rl a* a dirodqr 0f RW. Copics of the*e
nolicoo arp *tl*ght{ r€spectivary a* Hxhlbltr *ll" rnd "l{""

28. I understand &at i,lr. end tt{rE. fiili*iutti *lso sought uqnnt intervontlon *o{n the Swrt in

f,ibnclo{l, Nsr Bffns#Jic* tl prewnt Sre ehanhddor*' me*lkq ksn procssd$ng fis
*<*l€tluled on June l, 20?1, but *F Court rcfussd lh6ir rsquffit for an ulgsnt hearirqg.

29. At thls str*s, t rtts$ $ery ffit€Bm€d *kul tlm futrm of ROGC and, owrsquenfy, my
invss$lefiL Mr. Hrynyk'* rsfu*al to scknovclsdgs HR's mnMrraf agreements urder the
$P& acarbined with tho hck of cohercnce ol his objections to those agreoments, lei me
eario{.I8}y *c*cerned aboui his intcgrity and hrsinels fr.dgmenl a$ s dirsc{or" He appeared

lo be acting in aoncsd wiSt Ur. Miniutti ln sn sfsrt ta ioke co*trcl cf the Sorporation. whrn

?7
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Mr- Minlutti's pcor financhl rnanrynsnt had already bd to diffiarlfiss rquirirg nry
invs$*nsnt in the lirrtplam.

30' On rlhy 31 , 10e1 , I appolnted Nicolt as my F{s{r to sttgnd frs rharahc*d6rg- mees*g of Juno
2,20e1.

Ths sherehsl&rs' msoling cccrrrod an Julr 2, w21 and I {nr eMd s* a d}B& of sp
CorpomHon. A spy 0f tls mlnuteg ol su{$ shamholder*' rna€ting, abng with my poxy furm,
ls attached as Exhlblt "S".

32. I sttardcd s s$kqusrit beerd dreeting on Junr 10. ?0:1, atwftich Mr. Hrynytr. iilr. Cloutrier
eid I werF prFsant A copy af *rE rninuips of that maafirq is atta{fid rg Exhlblt "p'.

3il- I tuve 40+ ye*ra d to*ing wilh large. high prsfile pfid66 in variogs oountrles" t hsyp

8e{L€d ns a boa$ dfectar for varirxs oaxrpa*im, indudlng tiubadala, one af ths usdd'a
hrys$f I undsrstand lhe flduclery ro*pon*lbilities and duties of a direclor lrfikfi, ln {rb cae6-

requin sdlry in ttre bqst interosts sf ROGC. I fl€vs a{rd will mntinue to tti#rarga my dutb*
es a dirador in mdanp wlth $ss€ lUudary du$e

Stavarr L{nn I^{i -#^rg

{'!!it: :.t : r;r | .. t,....rrl^,' lr.\l
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And: TWELVE12 INVESTMENTS
AND CONSULTANCY INC.
167 Brule Trail
King, Ontario L?B 0C7

THE DAFENDANTS IN THIS ACTION

HAVE FILED THE WITHIN COTINTER-

CLAIM AGAINST THE PLAINTIFF AND
YOU;

If you wish to defend the Counterclaim, either

you or a New Brunswick lawyer acting on your

behalf must prepare your Defence to

Counterclaim in the form prescribed by the

Rules of Court and

(a) serve it on the 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 MAY BE GIVEN

AGAINST YOU IN YOUR ABSENCE'

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 the Defendants intend to

proceed in the English language;

LE DEFENDEURDANS CETTE ACTION A
DEPOSE LA DEMANDE RECONVEN.

TIONNELLE CI.INCLUSE CONTRE LE

DEMANDEUR ET VOUS-MEME;

Si vous d6sirez prdsenter une d6fense A la

demande reconventionnelle, vous-mCme ou un

avocat du Nouveau-Brunswick chargd de vous

reprdsenter devrez rddiger votre d6fense

reconventionnelle en la forme prescrite par les

Rdgles de procddure, Puis

(a) la signifier au d6fendeur ou i son

avocat i I'adresse ci-indiqu6e et

O) la ddposer au greffe de cette Cour avec

un" pte*t de sa signification DANS LES ?0

JOURS de la signification qui vous sera faite

de I'exposd de la demande et du prdsent expos€

de la ddfense et demande reconventionnelle;

Si vous omettez de le faire, vous poulrez dfte

reputd avoir admis la demande

reconventionnelle ot, sans autre avis,

JUGEMENT POURRA 6TNP RENDU

CONTRE VOUS EN VOTRE ABSENCE.

Sachez que:

(a) vous avez le droit dans la pr€sente

init*r", d'dmettre des documents et de

pr6senter votre prevue en franqais, en anglais

ou dans les deux langues;

(b) le demandeur a I'intention d'utiliser la

langue 

-.- 
et le d6fendeur, la langue 

-:

{7436 16209 oos43943.OOcx 3}
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(c) you must indicate in your Defence to

Counterclaim the language in which you

intend to proceed; and

(c) vous devez indiquer dans votre ddfense

reconventionnelle la langue que vous avez

I'intention d'utiliser; et

(d) if you require the services of an

interpreter at the trial you must advise the

Clerk at least 7 days before the trial.

(d) si vous avez besoin des services d'un

interprdte au procds, vous dewez en aviser le

greffier au moins 7 jours avant le procis.

TIIIS NOTICE is signed and sealed for the

Court of Queen's Bench by Chantal Moreau,
CET AVIS est signd et scelld au nom de la

Cour du Banc de la Reine par greffier de la

Cour A ce
jour de

20-.

Greffier

Sceau de la Cour

Cour du Banc de la Reine du Nouveau-

Brunswick
145 boul. AssomPtion
Moncton N.B. ElC 0R2

Tel (506) 8s6-2307

Clerk of

.2021

S,L. Chantal Moreau
Oflica / Conscillko

Chantal Moreau
Clerk of the Court

Court Seal

Court of Queen's Bench ofNew Brunswick

Trial Division
145 Assumption Blvd.
Moncton NB EIC 0R2
Tel (506) 856-2307

ck,
the Court at .Moncton,
on the s3'n

New
day of

{7435 16?09 00543943.009x 3}
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$SATEMENT.QF DHF$NCp

L The Defendants, Ronald Hrynyk and HR Corporate Strategies Ltd'

(respeetively and individually "Hrynyk" and "HR" and collectively the

..Defendants") admit the statements of fact contained in paragraphs l, 3, 4,5,'1,9,

10, l1 and 13 of the Plaintiff s statement of claim dated May 12,2021.

2. The Defendants admit the statements of fact contained in paragraph 2 of

the Statement of Claim, save and excopt to clarify that the proper name of the

corporate Defendant is "HR Colporate 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 lnc." 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 doingbusiness as the "Royal oaks Golf club".

4. The Defendants have no knowiedge of the allegations made in paragraph

15 of the Statement of Claim and put the Plaintiff to the strict proofthereof.

5. The Defendants deny the allegations made in paragraphs 6, 8, 14, 16, 17,

18, 19, 20,21 and 22 of the Statement of Claim, and all other allegations made in

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

{?435 16209 00543943.DOCX 3}
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6. As to the entirety ofthe 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 refened to as "Ron";,

O) Hrynyk's wife is Jacqueline Boddaert who is commonly referred to

as "Jacquie";

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

respectively ,oEsmond" and "Nicole" and collectively the

.,Clouthiers") are the only directors and shareholders of the

Plaintiff, TWI Oaks Inc. (hereinafter ooTWl");

(d) HR and TWl are voting shareholders of RoGC and until recent

events, as hereinafter described, they were the only 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;

ROCC has mortgaged the Golf club Property to cwB Maxium

Financial Inc. (,,Maxium") which indebtedness is in part

personally guaranteed (the "Guarantee") by Hrynyk;

(0

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

Clouthiers were interested in a business opportunity which led, over

(7436 16209 00543943.0OCX 3l
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the following ten (10) months, to them investing in ROGC and

2264329 Ontario Limited through the Plaintifd TWl;

(h) Prior to this investment by the clouthiers, RoGC was wholly

owned by Sunset CRE Investments I LLP (o'Sunset") which, in

tuill, was owned equally by Hrynyk and Patrick Miniutti

("Miniutti");

(t From January 2018, Esmond and Nicole, through a related entity,

Twelvel2 Investments and Consultancy Inc. ("Twelve12"), were

responsible for the day to day operations management of ROGC

pursuant to a management consultancy agreement (the "Twelvel2

Agreement") in a co-management arrangement with Miniutti, but

this arrangement terminated in July 2018, when Miniutti stepped

back from operational issues at ROGC;

Despite the termination of this management anangement, day to

dayoperations management ofRoGC was continued byNicole and

Esmond and the employed staff of ROGC pursuant to the Twelve 12

Agteement;

(k) Several other agreements were executed and delivered during 2017'

2018 and 2019, including a RoGc shareholders agreement (the

..shareholders Agreement"), a share purchase agreement (the

"SPA''),andasharepurchaseamendmentagreement(the
,,SPAA"), which were made concurrently and as collateral

contracts during a significant re-organization of ROGC effective as

of March 29,2019 (the "Re-organization");

(i)

(7436 16209 00543943.DoCX 3l
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0) The Shareholders Agreement entered into by TWl, HR' and

ROCC, provided, inter alia, for the following:

that HR and TWI vote their shares in ROGC to elect

Esmond and Hrynyk as the only directors to manage the

affairs of the Corporation by unanimous decision;

that Esmond was to be designated as the President ofROGC

and Hrynyk as the Secretary-Treasurer; and

that Esmond and Hrynyk, signing together, were to execute

"all banking instruments";

(m) The sPA, entered into by ROGC, a new shareholder stephen Lunn

("Lunn"), HR and TWl, provided, inter alia,for:

i) the acquisition, by Lunn of 125,66'l non-voting common

shares (the "Lunn Shares") in ROGC;

ii) the option for Lunn (the "Put Option") to put the Lunn- 
shares, at a predetermined price and within a predetermined

time frame,lo ROGC, TWI and to o'Jacquie and Ron"; and

iii) the option to convert the Lunn Shares to common shares

with voting rights, provided reasonable prior notice to
cancel the Put Option was delivered by Lunn;

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

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

caused ROOC to issue 100,000 non-voting class C

prefened shares (the "Miniutti Preferred Shares') to

Patrick and Aline Miniutti (the "Miniuttis");

i)

ii)

iii)

i)

(7436 16209 00543943.DOCX 3l



8

ii) entitled the Miniuttis a right to convert (the "conversion
Right") the Miniutti Prefened Shares into voting common

shies' of ROGC pursuant to ROGC's constating

documents, and in accordance with the provisions of the

SPAA;and

granted to HR, TWl, and ROGC collectively the riglrt (the
I.cutt Option';; to call and purchase the Miniutti Prefened

Shares, in the event the Miniuttis did not convert them in

accordance with their Conversion Right;

iii)

o)

p)

q)

r)

In 2018, 2079, and 2020, during the continuance of day to day

operations management of ROGC by Twelve 12 and others, R0GC

recorded an increasingly negative financial performance,

accurnulating aggregate operating deficits approaching one million

($1,000,000.00) dollars; RoGc was also required to enter into a

forbearance agreement with Maxium due to its failure to perform

loan covenants;

In early March, 2021, Hrynyk received a draft of ROGC's 2020

financial statements from Nicole and Esmond, which omitted

disclosure of a large payable owing for the years 2018, 2019 and

2}20,and created deceptively false impressions for Maxium;

As a result, Hrynyk proceeded with a secondaryreview of the 2020

financial statements, including certain non-afins length transactions

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

Hrynyk souglt disclosure of information and documentation ttom

Esmond, Nicole and ROGC's external accountants to substantiate

the entries on the financial statements;

{7436 16209 0O543943'DOcx 3l
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s) 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 'oTD"), and the TD provided several

certified copies ofbanking resolutions that had been lodged with it

for the operation of ROGC's bank account;

To Hrynyk's dismay, three of those certified copies (the

.,Impugned Resolutions") purported to have been passed by the

board of directors of ROGC subsequent in time to the execution of

the shareholders Agreement requiring all banking documentation

to be signed by Esmond and bYhim;

u) None ofthe Impugned Resolutions were authorized by Hrynyk but

each was certified by Esmond and Nicole to be a "true copy of a

resolution duly passed by the board of directors of the

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

In contravention of the Shareholders Agreement, none of the

Impugned Resolutions had Hrynyk listed as a signing officer;

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

directors of Rocc, but were deceptively delivered to the TD and

falseiy represented to the TD to be true;

x) After numerous failed efforts by Hrynyk to obtain rectification of

such matters and Esmond's future compliance with the provisions

of the shareholders Agreement, Hrynyk advised Esmond that he

t)

v)

17435 16209 00543943.0OCx 3l
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v)

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 realizingthe reality of the situation, the TD placed a hold on

the bank account pending the filing of properly authorized banking

resolutions;

Subsequently, the Plaintiff initiated theseproceedings in this court;

after consensual banking arrangements were agreed to, a Consent

order (the .,consent order") was issued by this court enabling

the continued operation of RoGC's bank account at the TD, subject

however to agreed limitations and restrictions;

aa) In the result, the Consent Order:

z)

i)

ii)

iii)

removed Nicole as a signing ofTicer;

facilitated ordinary operating exponse payments;

mandated that all expenditures in excess of $20,000'00 be

approved by the two directors, Hrynyk and Esmond;

bb) on March 79,2027,the Miniuttis gave notice to ROGC, Esmond,

and Hrynyk (the "conversion Notice") of their desire to exercise

their Conversion Right in respect of the Miniutti Preferred Shares;

cc) The conversion Notice provided by the Miniuttis was

accompanied, as required, by an attornment to the Shareholders

Agreement and further advised of the Miniuttis' appointment of

(7436 16209 00543943.DOCX 3l
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Jacquie as a director of R0GC, pursuant to the Miniutti's right to

appoint a director to the board of directors of ROGC;

dd) Notwithstanding receipt ofthe conversion Notice by ROGC, TWl

immediately purported, by notice to the Miniuttis {the 
..CaIl

Notice,'), to purchase for its own behalf the Miniutti Prefened

Shares, ostensibly pursuant to the SPAA;

ee) concurrently with delivery ofthe call Notice, Tw1 unlawfully and

without authority from ROGC or from its directors or other

shareholder, HR, advised the Miniuttis that the conversion Notice

wasallegedlynoteffective,contendingthatitsupposedlylacked
..reasonable notice,', an.d that it required a prior attomment to the

Shareholders Agreement;

f0 At a board of directors meeting of ROGC, duly called and held on

April 26, 20l6,approval was given by ROGC for the conversion of

the Miniutti Prefened shares in accordance with the conversion

Notice,anddespitetheCallNoticedeliveredbyTWl;Esmond's

conflict of interest as a director was raised as a bonay'des 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 Shareholders, Meeting'')

calledbyTWlandconductedoutsideoftheProvinceofNew

17436 16209 Oo543943.DOCX 3)
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Brunswick in violation of section 84(1) of the Business

Corporations Act S.NB. 1981, c. B-9.1 (the "BCA") by telephone

conference on June 2,2021,TWI purported to hold a shareholders

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

ii) At the Impugned Shareholders' Meeting, Lum, 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;

ji) Approximately one week later, on June 10, 2021, Esmond

purported to hold a directors' meeting of ROGC (the "Impugned

I)irectors' 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's2020 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

{?436 16209 00543943.0OO( 3i
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Plaintiff, TWl, and its principal, Esmond, acted in contempt ofthe Consent Order

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

8, The Defendants expressly deny the claim in the Plaintiffs Statement of

Claim to the effect that it has been adversely affected by the matters complained

of, In the altemative, the Defendants say that if TWI has been affected (which is

denied), TWI and its principai come before this Court with 'unclean hands' and

are disentitled to equitable or statutory oppression remedies.

g. The Defendants admit the statements of fact contained in paragraph 8(a),

(b) ancl (c) of the Plaintifls Statement of Claim, subject to the aforegoing, but

deny the inference contained in paragraph S(d) to the effect that the Miniuttis are

not the holders of common shates pursuant to the Conversion Notice duly 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 Claim, subject to the aforegoing, but deny the

allegations contained in paragraphs 16(e), (0 and (g) thereof with respect to the

requirements of the Shareholders Agreement, the role of TW1 in the management

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

I L As to paragraph 8(d) of the Statement of Claim, the Defendants state and

the fact is that the Miniutti Preferred Shares have been lawfully converted into

100,000 voting common shares in the capital of ROGC, validly held by the

Miniuttis, and that ROCC is required by law to issue a certificate accordingly'

12. As to paragraph 14 of the statement of claim, the Defendants

acknowledge that they originally introduced TW1 to the business opportunity of

(7436 16209 00543943,DOCX 3l
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parlicipating in the ownership of ROGC, however all subsequent discussions with

and decisions of TWl, Esmond, Nicole or Twelvel2,were agreed upon without

improper inducement or representation of any kind by the Defendants'

I 3. As to paragraph 1 6(e) of the Statement of Claim, the Defendants say that

there was no discussion in 2018 about any capital contributions to be made by

shareholders to ROGC, and when it was subsequently discussed, a mechanism

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

itself.

14. As to paragraphs 16(f1 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, 2018, since which time any management by

Esmond and Nicole or by Twelvel! has been at the will and pleasure of the

directors; at no time did Hrynyk relinquish his authority or responsibility as a

director of ROGC during the existence of the Twelvel2 Agreement.

15. As to paragraph 17 of the statement of claim, the Defendants repeat that

any management activities carried out by Twelvel2, Esmond or Nicole, were

conducted nursrrglt to the terms of the Twelvelz Agreement, and not by TWI;

the Defendants have sought and will continue to seek documentation from ROGC

and TWi to validate and reconcile any capital contributions by TWI 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

(7436 16209 oos43943.DoCX 3)
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Agreement, not in reliance upon any alleged expectations or representations; as

the financial statements of ROGC, when properly constituted, will further

demonstrate, the management efforts and investments that TWl or Twelvel2

have made or expended towards ROGC have had a negative financial impact upon

the Corporation's undertaking.

17. As to paragraph20 of the statement of claim, while it is acknowledged

that HR has been unwilling to make additional capital contributions in the absence

of suitable disclosures and proper financial accounting, Hrynyk, with the full

knowledge and support of Twl, has been openly seeking funding and support

from third parties.

lg. As to paragraph 2l(a) of the statement of claim, Hrynyk says that an

appropriate recognition of the Conversion Notice for the Miniutti Prefened Shares

was made by him in the exercise of his fiduciary duties and in his capacity as a

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

19. As to paragraph 21(b) 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 zl(c) of the statement of claim, Hrynyk says that any

statements at any time made by him to employees of ROGC, its bank, or its

professional service providers, were at all times true when made, and continue to

be true.
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2l . 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 21(e) of the statement of claim, HR and Hrynyk say that

they have, at all times, respected and will continue to respect their distinct roles

and responsibilities as a shareholder and director respectively of ROGC'

23. As to paragraph 2l(0 of the statement of claim, the Defendants repeatthat

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 paragr aph22 of the statement of claim, the Defendants repeat that

ROCC has suffered extensive financial losses and experienced negative

performance since the involvement of TWI and its principals in the management

and operations of ROGC through Twelvel 2, 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 by paragraph 23 ofthe Statement of Claim, or that it is entitled to any

of the oppression remedies recited therein.
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26. The Defendants further assert that if the Plaintiff 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 Plaintiff s action be dismissed

by this Cou* with costs on a solicitor'client basis'

COUNTERCLAIM

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

pleaded in paragraphs I through 27 of thestatement of Defence as if set forth fully

herein.

29. The Defendarrts counterclaim against the Plaintiff TWl, and against

Esmond, Twe1ve12, 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. Twelvel2 is a corporation incorporated pursuant to the laws of the

province of Ontario with its registered office at 167 Brule Trail, King, ontario'

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

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

expectation that:
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(a) Esmond would act in compliance 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 personal interests or those of TWI as a

shareholder that conflicted with those of ROGC;

(c) TWl, with Esmond's direction as its principal, and Lunn, would

comply with all of the provisions of the Shareholders Agreement,

the SPA and the SPAA;

(d) Esmondo Lunn and TWI would comply with the provisions of the

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

(e) Esmond and Twl would provide all 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 Twelvei2, Esmond,

Lunn, or TWI from decision making;

G) Esmond, Lunn and TWl would fully disclose to Hrynyk and HR

any non-arms' length transactions; and

(h) Twl, with Esmond's direction as its principal, would comply with

the provisions of the Consent Order;
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all of which are refened to hereinafter as the "Defendants' Reasonable

Expectations".

34. The Defendants state that TWl, Twelve]2, Esmond, Lunn, or some one of

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

Expectations by:

knowingly presenting or allowing to be presented for approval

,ileceptively false and misleading 202A financial statements for

ROGC and for Maxium to sustain credit;

providing deceptively false and misleading banking resolutions to

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

iii) wrongfully interfering with the Miniuttis' Conversion Right in

violation of the duty to act honestly and in good faith;

iv) wrongfully pqporting 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 8a(1) of

the BCA;

vi) wrongfully holding and puryorting to adopt resolutions at the

Impugned Directors, Meeting, including one to femove Hrynyk as

the Secretary-Treasurer of ROGC, and replace him with Nisole;

i)

ii)

v)
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vii) wrongfully changing the signing authorities at the TD in conflict

with and in contempt of the Consent Order; and

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

disclosed by the evidence in this proceeding'

35. The Defendants claim that they have been adversely affected by the

oppressive, unfairly prejudicial, and wanton disregard of their interests by

Esmond, Lunn, and TWl, Or some one or more of them acting together, in

violation of the Defendants' Reasonable Expectations. The Defendant Hrynyk has

also suffered financial damages and continues to be in financial jeopardy from this

oppressive behavior by virtue of his financial exposure under his Guarantee of

certain obligations of ROGC to Maxium.

36. TheDefendantsplead andrelyupon sections 18, 79,84(1),155, 156, 163,

164 and 166 of the BcA, and other sections of the BCA in pari materia'

37. The Defendants accordingly claim by this Counterclaim the following

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

(a) an order enforcing the provisions of the shareholders Agteeinent

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 xlv of the BCA,.and

pursuant to section 166(3Xm) of the BCA, which would entail the

following relief:

D the appointment of an inspector of ROGC;

ii) authorizing the inspector to investigate ROGC for the

pu{pottt of verifying and reconciling entries in the

financial statements of ROGC;

ii0 authorizing the inspector to teconcile and provide an

accountinf of the shareholder loan accounts of its

shareholders, all payments to Twelvelz, ot other non-arms

length exPenditures;

iv) authorizing an inspector to enter any premises where the

books and recordi of ROGC are kept, and to examine

anything and make copies of any document or record found

on the premises;

v) requiring Esmond and any other person to produce any and

ali documents or records to an inspector as may be

requested;

vi) requiring an inspector to make an interim and final report

to the Court;

(c) in the aiternative to therelief claimed in subparagraph (b), an order

for the reconciliation and accounting of the shareholder loans of

the shafeholders of RoGc, the payments to Tweivel2, Esmond or

Nicole, and a verification and reconciliation of the entries in the

financial statements of RoGc, all by an external accountant

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

of Court;

{?435 16209 00543943.DOCX 3}



22

(d) an order setting aside the call Notice and disgorgiilg any benefits

improperly attained by TWI or Esmond as a result of their attempt

to convert the Miniutti Preferred Shares for their own benefit;

(e) a Declaration that the Impugned Shareholders' Meeting was not

properly held, that all resolutions adopted thereat are void, and that

Lunn was not properly appointed as a director of ROGC;

(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;

(1) an order compelling compliance with the shareholders

Agreement, and the Consent Order, in respect of Hrynyk's signing

authority as a director;

C) an Order rescinding the Twelvel2 Agreement;

(k) an Order suspending Esmond's appointment as a director and

officer of ROCC pending the aforegoing investigations;
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(l) damages as against Lunn and Esmond for conspiring to defeat the

Defendants' Reasonable Expectations;

(m) in the altemative to the relief requested in subparagraphs (b) and

(c), an Order appointing a receiver of ROGC for purposes of

determining and making a recommendation to this court as to

whether ROGC should be liquidated;

(n) full indemnity from Twl, Esmond, and Lunn, for any loss suffered

by Hrynyk on his Guarantee to Maxium;

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

(p) such further and other relief as this Honourable court deems just'

DATED at Moncton, New Brunswick, tn;s {day 2021

Scott Ellsworth,
Ellsworth Johnson & Partners

Solicitor for the Defendants
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G. Scott Ellsworth, Q.C.
Ellsworth Johnson & Partners
828 Main Street
PO Box 626
Moncton NB ElC 8M7
Tel (s06) 857-8228
Fax (506) 589-4219
Email : sellqy:q{h(0eip.,)a
Solicitor for the Defendants
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THE PARTY ADDED BY
COI.JNTERCLAIM, STEVEN LUNN, IN
THIS ACTION HAS FILED THE
WITHIN COUNTERCLAIM AGAINST
YOU;

If you wish to defend the Counterclaim,
either you or a New Brunswick lawyer
acting on your behalf must prepare your
Defence to Counterclaim in the form
prescribed by the Rules of Court and serve
it on the Party Added by Counterclaim or
his lawyer at the address shown below and,
with proof of such service file it in this
Court office,

(a) Ifyou are served in New Brunswick,
\I/ITHIN 20 DAYS after service on you of
this Notice of Counterclaim, or

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

(c) 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 the counterclaim
made against you and without further
notice to you ruDGMENT MAY BE
GIVEN AGAINST YOU IN YOUR
ABSENCE.

You are advised that:

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

LE. DEFENDEUR DANS CETTE
ACTION A DEPOSE LA DEMANDE
RECONVENTTONNELLE CI.
INCLUSE CONTRE LE DEMANDEUR
ET VOUS.ITIETVTP

Si vous ddsirez prdsenter une ddfense i la
demande reconventionnelle, vous-mOme ou
un avocat du Nouveau-Brunswick charg€
de vous reprdsenter devrez rddiger votre
d6fense reconventionnelle en la forme
prescrite par les Rdgles de proc6dure, puis
la signifier au ddfendeur ou d son avocat i
I'adresse indiqude ci-dessous et la d6poser
au greffe de ceffe Cour avec une preuve de
sa signification:

(a) DANS LES 20 JOURS de la
signification que vous sera faite du pr6sent
avis de poursuite accompagnd d'une
demande reconventionnelle, si elle vous est
fait au Nouveau-Brunswick ou

(b) DANS LES 4A JOURS de la
signification, si elle vous est faite dans une
autre rdgion du Canada our dans les Etats-
Unis d'Amdrique ou

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

Si vous omettez de la faire, vous pounez
Otre reputd avoir admis toute demande
reconventionnelle €t, sans autre avis,
JUGEMENT POURRA ETRE RENDU
CONTRE VOUS EN VOTRE ABSENCE.

Sachez que:

(a) Vous avez le droit dans la prdsente
instance, d'dmettre des documents et de
pr6senter votre preuve en frangais, en
englais ou dans les deux langues;
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(b) The Party Added by Counterclaim
intends to proceed in the English language;
and

(c) Your Defence to counterclaim must
indicate the language in which you intend
to proceed.

THIS NOTICE is signed and sealed for the
Court of King's Bench by Sarah H6bert,
Clerk of the Court at 145 Assomption Blvd,
Moncton, New Brunswick, on the $flaay of

APri\' 
3f,l,ti"rsrgned byl
orlginalslgnd par

Sanh Hdbart
Sarah Hdbert
Clerk of the Court
Judicial District of Moncton

Court of King's Bench of New Brunswick
Trial Division
145 Assomption Blvd.
Moncton, NB EIC 0R2

(b) Le demandeur a I'intention
d'utiliser la langue Englais; et

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

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

greffier de la
Cour A ce
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STATEMENT OF DEFENCE

1 . The Statement of Defence of Counterclaim of Walter Steven Lunn filed June 13, 2022 is
incorporated herein by reference.

COUNTERCLAIM OF W,A,*{TER STEVAN LUNN

. ,o2-. The Defendant, Walter Steven Lunn ("Lunn"), of Tucson, Arizona, was added as a party to'%'these 
proceedings by Counterclaim filed by Ronald Hrynyk ("Hrynyk") and HR Corporate Strate;ies

Inc. ("HR") * Who are both Defendants as well as Plaintiffs by Counterclaim.

3. Hrynyk is the directing mind of HR.

4. Royal Oaks Golf Club Inc. (*ROGC") is a body corporate pursuant to the laws of the
Province of New Brunswick with registered office at 401 Royal Oaks glud., Moncton, New
Brunswick. ROGC is added to these proceedings by this counterclaim.

5. HR and the Plaintiff, TWI Oaks Inc. ("TWl "), areshareholders in ROGC.

6. On March 29,2019 Lunn entered into a Share Purchase Agreement ("SPA") with ROGC,
TWI and HR. Pursuant to the SPA Lunn purchased 125,667 common shares in ROGC for Five
Hundred Thousand Dollars ($500,000.00).

7. Section 2.4 af the SPA provided Lunn with a 'oput option" whereby he was entitled to have
his shares repurchased by ROGC, TWI and/or HR for the sum of Five Hundred and Forty Thousand
Dollars ($540,000.00) after one year. Section 2.4 states:

Section 2.4. Put Option: The Seller IROGCI 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 [March29,2}lgland 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 Seller and/or the shareholders either separately or collectively shall
purchase the Purchased shares from the Purchaser at the value of five

(b)
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hundred and forty thousand Canadian dollars (C$540,000) and shall cause the
closing of such purchase to be effected within thirty (30) days afterthe end of
the Put Option period set out in section 2.4(a) above.

8. Due to the impact ofCOVID-I9, onMarch3l,2020,Lunn was asked by Nicole Cloutier, an
officer and director of TWl, to agree to a one (l) year extension ofthe Put Option on the sarne terms
as stated in the sPA. This proposal was agreed to by HR, ROGC and Lunn.

g' 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 respecr of
interest/dividends that accrued pursuant to the Put Option between March 2g,20lg and the date the
Option was exercised: March 29,202L However, in breach ofthe SPA, ROGC, TWI and HR have
failed to pay Lunn Five Hundred Thousand Dollars ($500,000.00) in accordance with the put
Option.

10. Lunn therefore claims the following for breach of the SPA against ROGC, TWI and HR,
jointly and severally:

i. An Order declaring that ROGC, TWI and HR are jointly and severally indebted to
Lunn for the principal amount of Five Hundred Thousand Dollars ($500,000.00) plus
compound interest accruing at a rate of eight percent per annum (8%) from March
29,2021through to the date ofjudgment;

ii. Judgment in favour of Lunn against ROGC, TWI 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
29,2021through to the date ofjudgment;

iii. Post-judgmentinterest;

iv. Costs; and

v' Such further and otherrelief as this Honourable Court deems just and expedient.

ll. 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'T',{otice of Counterclaim". Lunn says the use of an
improper form was a procedural irregularity that this Honourable Court tnay 

"oo"tt.
12. Lunn pleads and relies upon s. 2l of the Limitstion of Actions.4ct, SNB 200g,c L-8.5.
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13. Lunn intends to proceed in the English Language.

DATED at Saint John, New Brunswick, this 27th day of March,2024.

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 EZL 4A5
Telephone: (506) 633-2556


