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I. INTRODUCTION 
 

1. This brief is filed on behalf of the “Canadian Respondents” in these CCAA proceedings.  
This term covers all debtor companies and affiliate debtor entities other than Windridge 
Developments, LLC and Fossil Creek Developments, LLC (collectively, the “Texas LLCs”) 
that are represented by Bennett Jones.   
 

2. The relevant Canadian Respondents and associated lands/projects can be further 
summarized as follows:   
 

a. The Respondents, Angus Manor Park A2A Developments Inc., Angus Manor Park 
A2A GP Inc., Angus A2A GP Inc., Angus A2A Limited Partnership, Angus Manor 
Park A2A Limited Partnership, and Angus Manor Park A2A Capital Corp., are 
hereinafter referred to as the “AMP Respondents”.  The real estate project and 
associated lands involving the AMP Respondents are hereinafter referred to as 
the “AMP Project” and “AMP Lands” respectively.    
 

b. The Respondents Hills of Windridge A2A GP Inc. Hills of Windridge A2A LP, and 
Hills of Windridge A2A Trust are referred to hereinafter as the “Canadian 
Windridge Respondents”.  The real estate project and the associated lands 
involving the Canadian Windridge Respondents are hereinafter referred to as the 
“Windridge Project” and “Windridge Lands” respectively.   
 

c. The Respondents Fossil Creek A2A GP Inc., Fossil Creek A2A Limited Partnership 
and Fossil Creek A2A Trust are referred to hereinafter as the “Canadian Fossil 
Creek Respondents”.  The real estate project and the associated lands involving 
the Canadian Fossil Creek Respondents are hereinafter referred to as the “Fossil 
Creek Project” and “Fossil Creek Lands” respectively. 
 

d. The Respondent Meaford A2A Developments Inc. is hereinafter referred to as 
“Meaford A2A”, and the real estate project and the associated lands involving 
Meaford A2A are hereinafter referred to as the “Meaford Project” and 
“Meaford Lands” respectively.   

 
e. Lake Huron Shores A2A Developments Inc. is hereinafter referred to as “LHS 

A2A”, and the real estate project and the associated lands involving the 
Canadian Windridge Respondents are hereinafter referred to as the “LHS 
Project” and “LHS Lands” respectively 
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f. Wingham Creek A2A Developments Inc. is hereinafter referred to as “Wingham 

Creek A2A”, and the real estate project and the associated lands involving the 
Wingham A2A are hereinafter referred to as the “Wingham Creek Project” and 
“Wingham Creek Lands” respectively.    

 
3. With respect to the Windridge and Fossil Creek Projects, the lands with respect to those 

two projects are located in Texas, and such lands have not been brought within CCAA 
proceedings.  The Monitor’s request to charge the interests of the Offshore Investors in 
those Texas lands (i.e. the Windridge and Fossil Creek Lands) will be addressed in the 
Brief filed by Bennett Jones (the “Bennett Jones Brief”). 
 

4. Accordingly, this Brief is focused on the Monitor’s request to charge the interests of 
Offshore Investors in the following project lands which are located in Canada: 
 

a. The AMP Lands.   
b. The Meaford Lands; 
c. The Wingham Creek Lands; and 
d. The LHS Lands. 

 
5. As several of the issues/arguments apply to all Projects, this Brief generally adopts the 

arguments of the Texas LLCs on those global issues and should be treated as 
supplemental to the Bennett Jones Brief on those points.    
 
 

II. FACTS 
 

Procedural History 
 

6. The basic procedural history of these matters is addressed in the Monitor’s 10th Report 
and the Bennett Jones Brief.     
 

7. With respect to past proceedings, the decision of Justice Simard on November 25, 2024 
is of particular relevance to this proceeding, as Justice Simard already decided that he 
had no jurisdiction under the CCAA to grant charges against property of third parties.   
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Overview of the Projects 
 

8. In very general terms, the projects in question involved project-specific entities buying 
land, and then selling off undivided fractional interests (“UFIs”) to investors.  The basic 
structure of each project is covered in detail primarily in the following Affidavits: 
 

a. With respect to the AMP Project – the Affidavit of Grayson Ambrose sworn 
December 13, 2024 (the “Ambrose December 2024 Affidavit”).   
 

b. With respect to the Windridge and Fossil Creek Projects – the Affidavit of Allan 
Lind sworn December 13, 2024 (the “December 2024 Lind Affidavit”), in 
particular paras. 4-16. 
 

c. With respect to the Meaford, LHS, and Wingham Creek Projects – the Affidavit of 
Allan Lind sworn July 25, 2025 (the “July 2025 Lind Affidavit”).   

 
9. Importantly, these were separate projects run by separate companies.  While there is 

some minimal overlap, the investor groups in each project consist of different 
individuals1.   
 

10. There are some differences in the way each project was structured, and these are 
highlighted in the subsections below for each project. 
 

Windridge and Fossil Creek 
 

11. These two projects involved both offshore and Canadian investors, and they are 
essentially identical in structure to each other.   
 

12. Canadian investors bought trust units in a Canadian trust, which in turn was the limited 
partner in the Canadian limited partner entities which are debtors in these proceedings.  
The Limited partner entities used the funds to purchase UFIs in the Windridge and Fossil 
Creek Lands from the respective Texas LLCs.   
 

13. The effect of this was to aggregate all Canadian investors into a single entity which held 
UFIs for the Canadian investors.   

 
1 July 2025 Lind Affidavit, pa.16, and see Exhibits B, M, and Q which show all offshore investors in the Meaford, 
LHS, and Wingham Creek Projects; and see Exhibit “A” to the Affidavit of Grayson Ambrose sworn November 21, 
2024 which shows all the investors on the title to the AMP Lands.    
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14. Meanwhile, the offshore investors in Windridge and Fossil Creek purchased their UFIs 

directly from the Texas LLCs.   
 

15. Each offshore investor and the respective Canadian Limited partnerships initially 
became co-owners in the Windridge Lands and Fossil Creek Lands, with their 
relationship governed under a “Restrictive Covenant”.  As contemplated by the 
purchase documents, each co-owner subsequently transferred their interest to a trust in 
Texas of which Dirk Foo is the Trustee2.   
 

16. Upon the transfer to Mr. Foo as Trustee, the offshore investors ceased to be “Co-
owners” within the meaning of the Restrictive Covenant.  A separate “Sales Trust” 
document governs the relationship between the Trustee and the beneficiaries3.   
 

17. As a result of the sales to the offshore investors and the Canadian limited partnerships, 
the Texas LLCs ceased to have any further ownership interest in the Windridge Lands or 
Fossil Creek Lands.   
 
 

AMP 
 

18. The AMP Project also involved both Canadian and offshore investors. 
 

19. Offshore investors purchased UFIs directly from the initial ownership entity, Angus 
Manor Park A2A Developments Inc. 
 

20. Canadian investors bought via two different offerings with slightly different structures: 
 

a. In the first offering, Canadian investors bought units in a limited partnership 
(Angus A2A Limited Partnership), which in turn bought UFIs.4   
 

b. In the second offering, Canadian investors were issued bonds by Angus Manor 
Park A2A Capital Corp. which used proceeds to acquire the units in a second 
limited partnership, Angus Manor Park A2A Limited Partnership. 

 

 
2 December 2024 Lind Affidavit, pa.12 
3 December 2024 Lind Affidavit, paras. 11 – 14 and Exhibit E – Sales Trust document is separately bookmarked at 
p.347 of 477 of the .pdf file, and the Restrictive Covenant is separately bookmarked at p.256 of 477.   
4 Ambrose December 2024 Affidavit, paras. 11 – 24. 
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21. Accordingly, the interests of the Canadian investors were effectively aggregated into the 
two limited partnerships.  Those two limited partnership entities own a combined 277 
of 2,300 UFIs in the Angus Lands.5   
 

22. Unlike the Windridge and Fossil Creek Projects, the UFIs in the AMP Lands were not fully 
sold.  Accordingly, the company that originally purchased the AMP Lands (Angus Manor 
Park A2A Developments Inc.) continues to hold 893 out of 2,300 UFIs in the AMP Lands6, 
or approximately 38.8%.   

 

Meaford, LHS, and Wingham Creek 
 

23. Meaford A2A, LHS A2A, and Wingham Creek A2A were added more recently to the 
CCAA proceedings, and are referred to in the Monitor’s materials as the “Additional 
Project Entities”.   
 

24. These projects had a simpler structure and do not involve any Canadian investors.  UFIs 
were sold exclusively to offshore investors.   
 

25. Each of these Additional Project Entities purchased the respective Lands and sold UFIs to 
offshore investors.  Meaford A2A, LHS A2A, and Wingham Creek A2A became the 
Facilitator pursuant to a Deed of Covenant that governs the relationship between co-
owners7.     
 

26. Meaford A2A retained 49 out of 2,280 UFIs, or approximately a 2.1% interest in the 
Meaford Lands.8 
 

27. LHS A2A retained 1 of 870 UFIs in the LHS Lands9. 
 

28. Wingham Creek A2A retained 4 out of 1,152 UFIs in the Wingham Creek Lands10.   
 
  

 
5 Affidavit of Grayson Ambrose sworn November 21, 2024, paras. 8-9. 
6 Affidavit of Grayson Ambrose sworn November 21, 2024, pa.10 and Exhibit “A”.   
7 July 2025 Lind Affidavit, pa.27 and Exhibit “C1”.   
8 July 2025 Lind Affidavit, pa.24 
9 July 2025 Lind Affidavit, pa.61 
10 July 2025 Lind Affidavit, pa.83 (note, the subsequent reference in that paragraph to repurchasing an additional 
16 UFIs was incorrect and was corrected in Mr. Lind’s supplemental Affidavit sworn August 29, 2025) 
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III. ISSUES 
 

29. The key issues for determination are as follows: 
 

a. Do the Canadian Respondents have standing to oppose the Monitor’s motion, 
notwithstanding that management of those entities has been vested in the 
Monitor?  
 

b. Is the Monitor’s Application res judicata or otherwise an abuse of process? 
 

c. Does the Court have jurisdiction to grant administration and lending charges 
over property of third parties (i.e. the offshore investors)?   

 
d. As an alternative, is the Monitor, standing in the shoes of the various 

“Facilitators”, entitled to charge the interests of the Offshore Investors pursuant 
to the contractual covenants between the Facilitator and the co-owners, and if 
so, are there limits to that charge? 

 
30. In addition, the Monitor has raised an issue of payment of costs and requested to have 

them allocated directly against Allan Lind and Dirk Foo.  On this issue, the Canadian 
Respondents agree with and adopt the arguments of the Texas LLCs, and accordingly it 
is not addressed further in this Brief.   

 
 

IV. LAW AND ARGUMENT 
 

Standing 
 

31. The Canadian Respondents generally agree with and adopt the arguments of the Texas 
LLCs in the Bennett Jones Brief.    
 

32. While the Monitor has been given managerial control, the Monitor is still a separate 
entity.  The companies are still in existence and continue to be affected by the ongoing 
proceedings.   
 

33. Justice dictates that the debtor companies must still have a voice independent of the 
Monitor in responding to Court Applications that affect them.   This is particularly the 
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case where the Monitor is seeking relief for its own benefit (i.e. security for fees and 
administration costs). 

 
34. If the Monitor’s position on standing is correct, it would theoretically prevent affected 

debtor companies from bringing an appeal of the appointment itself or seeking to 
terminate the proceedings, since only the Monitor could initiate such an Appeal or other 
Application on behalf of the companies.  In fact, it would prevent the affected debtor 
companies from having any meaningful oversight or participation in the process, which 
is not in the interests of justice.   
 

35. The companies are not seeking to usurp managerial control from the Monitor, rather 
they simply wish to have their voice heard in proceedings that continue to affect them.   
 
Res Judicata 
 

36. The Canadian Respondents generally agree with and adopt the arguments of the Texas 
LLCs in the Bennett Jones Brief.   
 

37. Justice Simard already decided he had no jurisdiction to charge interests of third parties.  
The fact that he did not have certain agreements before him is irrelevant.  As the 
Bennett Jones Brief points out, the Deeds of Covenant were in existence from the time 
the UFI purchases were made, and they could have been brought forward as part of the 
initial Application.  If the initial Applicants did not have copies in their possession, they 
could have sought an adjournment of the ARIO hearing to cross-examine and obtain the 
relevant documents, and they chose not to do so.   

 
38. Further, if Justice Simard was of the view that it was necessary for him to fully 

understand the contractual arrangements between co-owners in order to make his 
decision, he would have adjourned his decision on that issue pending receipt of further 
documents, as he did for other issues that were before him.      
 
Jurisdiction to Charge Third Party Interests 
 

39. Even if the question of charging third party interests is not res judicata, the result ought 
to be the same as determined by Justice Simard.  The Canadian Respondents agree with 
and adopt the submissions of the Texas LLCs with respect to the jurisdiction under the 
CCAA.    
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40. Simply put, there is no jurisdiction under the CCAA to charge property of non-debtors.  
The supposed “consent” of the offshore investors does not change this.  Further, the 
contractual agreements between the Facilitators and co-owners does not create a 
proprietary interest in the offshore investors’ UFIs and does not create jurisdiction 
under the CCAA.  The concepts of consent and the relevance of the contractual 
arrangements are discussed in more detail below under separate subheadings.   
 

41. While the Monitor may feel it is “unfair” for the costs of these proceedings to effectively 
fall to certain investors, it is not open to this Court to rewrite the CCAA on the basis of 
what it thinks is fair.  The fact that it would be more convenient to have a charge against 
“project property” rather than the debtors’ property does not justify a radical expansion 
of the Court’s CCAA jurisdiction.   
 

42. Further, it should be recalled that these proceedings were commenced by Canadian 
investors without any notice to the offshore investors.  It was the Canadian investor 
applicants that chose their remedy, and they must live within the confines of it.      
 

43. In addition, the Monitor commenced the application to add the Additional Project 
Entities to these CCAA proceedings with full knowledge that those companies held 
extremely limited interests in the respective Lands11.  It should not now lie in the mouth 
of the Monitor to complain that the companies have insufficient resources to fund the 
sales processes.   
 
Consent of the Offshore Investors 
 

44. As noted above, the alleged consent by offshore investors does not create jurisdiction.   
Jurisdiction derives from the CCAA, and consent does not effectively amend the statute.  
The Monitor has cited no authority for the proposition that a modicum of support from 
stakeholders vests the Court with jurisdiction to charge their property for administration 
expenses.    
 

45. Notably, any such support is limited to a small subset of offshore investors.   
 

46. Furthermore, in the respectful view of the Canadian Respondents, the supposed 
consent of offshore investors should not be viewed as “informed” support or consent.   

 
11 July 2025 Lind Affidavit, paras. 24, 61, and 83 (note, the subsequent reference in pa.83 to Wingham Creek A2A 
repurchasing an additional 16 UFIs was incorrect and was corrected in Mr. Lind’s supplemental Affidavit sworn 
August 29, 2025).  
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47. In this regard, it is submitted that the communications provided by the Monitor and 

Offshore Rep Counsel (Appendices K and L to the Monitor’s 10th Report) are inadequate 
to allow the offshore investors to fully understand what is being asked of them.  In 
particular, but without limitation: 
 

a. There is no information about the quantum of the expected fees or the costs 
incurred in the proceedings to date.  Notably, the two communications point to 
the quantum of charges granted by the 2024 Orders, but do not disclose that 
those amounts have increased roughly 3-fold since that time.    
 

b. The Monitor’s communication ominously warns that if the charges are not 
expanded, “it is likely that these Offshore Investors will risk recovering nothing 
instead as the Additional Project Entities could be released from these CCAA 
proceedings and they would be reverted to the control of the A2A group.”  
Conversely, there is no discussion of the risk that all of the offshore investor 
money could be spent on professional fees.  Further, while no doubt 
unintentional, this message is misleading in that it implies offshore investors 
must choose between agreeing to the charges and losing their entire 
investment.     
 

c. There is no discussion about how professional fees will be spent or how they will 
be allocated across different projects.  The general tenor of the communication 
from the Monitor is that the charges are necessary to run the necessary sales 
processes.  For instance, the Monitor states that the charges are necessary to 
“effectively market and proceed with the court-approved sale process in relation 
to the Wingham Lands, LHS Lands and Meaford Lands…” and that the charges 
will facilitate “an orderly sales process for the benefit of all stakeholders and 
with all stakeholders bearing a fair share of the associate risk.”  The Monitor 
does not disclose that charges may be used to continue funding risky and 
speculative litigation in Texas (or how much it has already spent doing so to 
date).   
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Impact of the Deeds of Covenant 
 

48. The Monitor also argues that the contractual provisions between co-owners and certain 
debtor companies as “Facilitators” support treating the offshore investors’ UFIs as 
“property of the debtor”. 
 

49. With respect to the AMP Project, the Meaford Project, the LHS Project, and the 
Wingham Creek Project, the relevant debtor companies12 were appointed as 
“Facilitators” under a “Deed of Covenant” that each co-owner executed as part of the 
sale package when purchasing UFIs. 
 

50. These Deeds of Covenant are substantially the same for these 4 projects, and for ease of 
reference the AMP Deed of Covenant and Meaford power of attorney documents are 
attached hereto as TABS 1 and 2 respectively. 
 

51. In passing, different considerations apply to the Windridge and Fossil Creek Projects, 
which involve land in Texas that is not under the control of the Monitor.  All the co-
owners in those projects conveyed their interests to a Texas trust, and accordingly are 
no longer co-owners within the definition in the Deed of Covenant.  The request to 
charge UFIs and proceeds of the Windridge and Fossil Creek Land is addressed in the 
Bennett Jones Brief, and the Canadian Windridge Respondents and Canadian Fossil 
Creek Respondents agree with and adopt those submissions.   
 

52. For the AMP, Meaford, LHS, and Wingham Creek Projects, the Deed of Covenant 
governs the relationship between the co-owners and sets out the roles, responsibilities, 
and powers of the Facilitator who is tasked with developing the relevant Lands.   
 

53. The Monitor points to the following provisions in support of its argument that the Court 
should treat the co-owner’s land as “property of the debtor”: 
 

a. The lending provisions found in Article 5;  
b. The indemnity provisions found in Article 17; and 
c. The Power of Attorney (“POA”) signed by each co-owner which permits the 

Facilitator to “convey, sell, transfer, assign, or to otherwise deal in any way…” 
with a co-owner’s property.     

 

 
12 Being Angus Manor Park A2A Developments Inc., Meaford A2A, LHS A2A, and Wingham Creek A2A. 
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54. With respect, none of these provisions assist the Monitor or ground the relief sought.  
While these provisions grant the Facilitator certain powers, they do not transfer the 
Facilitator ownership over the property of the co-owners.   
 

55. With respect to the lending provisions, Article 5 of the Deed of Covenant contemplates 
the ability of the Facilitator to loan money to the co-owners and recover the same out of 
sales proceeds.   
 

56. It should first be noted that the Deed of Covenant only authorizes such loans “for the 
purposes relating to maintenance or re-zoning of the Property.”   
 

57. Under Article 5, the terms and conditions of any such loan requires the approval of co-
owners by way of a special resolution.  
 

58. The fact of the matter is that no such loans have been made, despite the Monitor’s 
somewhat convoluted effort to retroactively characterize its actions and expenditures 
as in-kind loans (without any specifics as to how much was lent by each Facilitator, what 
the funds were lent for, or on what terms).   
 

59. Regardless, ultimately the right to loan money and have it paid back does not give the 
Facilitator a “property right”.    
 

60. Likewise, the indemnity provision under Article 17 of the Deed of Covenant does not 
vest the Facilitator with any “property”.  Rather, the Facilitator (not the Monitor 
generally) has an in personam right of indemnification for acts or omissions arising from 
the Facilitator’s activities.   
 

61. With respect to the Power of Attorney, it does provide broad powers to the Facilitator 
to deal with the co-owner’s interests.  However, it does not vest the property of the co-
owners in the Facilitator and none of the powers have been exercised by the Monitor.   
 

62. The logical purpose of granting the POA was to ensure that development steps could be 
taken and title ultimately conveyed by the Facilitator without the need for each of the 
hundreds of co-owners to sign off on the transfer.   
 

63. The common theme, and likely the most important one for the immediate discussion, is 
that the provisions relied on do not convey any property rights to the Facilitator.    
 



12 
 

64. Furthermore, treating the UFIs of the offshore investors to be “property of the debtor” 
is in direct conflict with the core nature of the investment, whereby offshore investors 
were purchasing an actual ownership interest in the respective Lands.   
 

65. If the Monitor believes that a particular Facilitator has personal contractual rights and 
remedies, it must look to exercise them in the ordinary way.  It is not for this Court to 
re-write the agreements and disregard title to the Lands in order to effectively grant the 
debtor-company Facilitators more property than they have to facilitate a Court-ordered 
charge.   

 
 Alternative Argument of Monitor – Contractual Charges 
 

66. As an alternative, the Monitor seeks the Court’s authorization to place a charge on the 
property of the offshore Investors, which essentially consists of their UFIs and eventual 
proceeds in the various Lands.  The basis of this request is the contractual rights 
between the parties.  However, it is submitted that this alternative relief is merely an 
attempt to repackage the primary relief without any real regard to the contractual 
arrangements as a whole.   
 

67. As intimated earlier, there are some different/additional considerations involved in the 
Windridge and Fossil Creek Projects, and the Canadian Respondents agree with the 
submissions of the Texas LLCs with respect to those projects and any proceeds thereof.   
 

68. There are a number of critical flaws with the alternative relief being sought, which is 
vague, not necessary, unreasonable, and ignores the separate interests of different 
investor groups in different projects.    
 

69. A preliminary concern is that the Monitor appears to be treating all offshore investors as 
a single body with identical interests.  That is not the case – these are different projects 
with different investor groups.  Accordingly, the offshore investors in the Meaford 
Project are concerned only with the ongoing administration of the Meaford Lands, and 
so forth.   
 

70. With respect, there is a complete lack of transparency in what the Monitor is seeking.  It 
asks generally for the Court to confirm it can register a “charge” against the Lands and 
proceeds, but without any specifics.    
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71. There has thus far been no allocation of expenses to different Projects.  There is no 
indication from the Monitor as to the limits of the charge it seeks to impose, either 
monetarily or in terms of what types of expenses ought to be secured.      
 

72. The Deeds of Covenant contemplate Facilitators being reimbursed for expenses related 
to their administration of the particular project.   
 

73. For instance, as noted previously, the loan provisions of the Deed of Covenant are 
limited to amounts lent to the co-owners for the purpose of maintenance or re-zoning 
of the respective Lands.  The loan provisions do not entitle the Monitor to the type of 
general charge it is requesting to cover any and all administration expenses.   
 

74. Likewise, the indemnification provisions in the Deed of Covenant are expressly limited 
to costs “…arising out of the activities of the Facilitator on behalf of Co-owners or in 
furtherance of the interest of the Co-Owners…”.  In each Deed of Covenant, “Facilitator” 
and “Co-owners” are defined with reference to the particular project/Lands.   
 

75. In contrast, the Monitor seeks to impose an unspecific charge to cover the costs of the 
entire proceedings without regard to any allocation of expenditures against specific 
projects. 
 

76. What the Monitor is truly asking for is a blank cheque to use the money of investors in 
the Angus, Meaford, LHS, and Wingham Creek Projects to fund risky, expensive, 
uncertain and thus-far ill-fated litigation in Texas that primarily benefits different 
investor groups.  This is not the type of expense contemplated in the Deeds of Covenant 
and should not be authorized by this Court.   
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V. REMEDY SOUGHT 

 
77. The Canadian Respondents seek dismissal of the Monitor’s Application.   

 
 
 
 
      Respectfully submitted this 19th 
      day of June, 2026 
 

       
      _________________________________ 
      Dan Jukes, Miles Davison LLP 

Counsel to the Canadian Respondents 
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