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I. INTRODUCTION 

1 On July 22, 2025, the Monitor filed an Application and supporting materials to add Meaford 
A2A Development Inc. (Meaford A2A), Lake Huron A2A Development Inc. (Lake Huron 
A2A), and Wingham Creek A2A Development Inc. (Wingham A2A and together with 
Meaford A2A and Lake Huron A2A, the Additional Project Entities) to these proceedings 
under the Companies Creditors’ Arrangement Act (CCAA) and for related relief. 

2 On July 24-25, 2025, the Additional Project Entities served materials in response, and 
each of their Affiants were cross-examined. 

3 This Brief is submitted on behalf of the Offshore Investors in reply to the Additional Project 
Entities, as authorized by Mah J.’s July 25, 2025 Order.1 

4 This Brief addresses the following two issues: 

(a) The Additional Project Entities meet the requisite insolvency test to be added as 
CCAA parties; and 

(b) The objectives of the CCAA would be furthered by adding the Additional Project 
Entities to these CCAA proceedings. 

II. REPLY SUBMISSION 

a. Insolvency 

Evidence of insolvency not overcome by evidence of solvency 

5 The Additional Project Entities oppose their addition to these CCAA proceedings by relying 
principally on an Affidavit of Allan Lind, sworn July 5, 2025 (Lind Affidavit). 

6 However, in almost all respects, the Lind Affidavit and Mr. Lind’s cross-examination are 
corroborative of the Monitor’s evidence of insolvency.  

7 Financial statements can be used to rebut evidence of insolvency; however, Mr. Lind 
testified in cross-examination that he had not seen financial statements for Meaford A2A 
since approximately 2016 or “maybe” 2015.2 It was “2016-2017, perhaps” for Wingham 
A2A.3 Indeed, Mr. Lind’s undertaking responses reveal that no financial statements were 
prepared for Meaford A2A or Wingham A2A after 2016,4 which is strongly suggestive of 
insolvency. 

8 Mr. Lind had no knowledge about the state of the books and records that Dirk Foo 
maintains for the Additional Project Entities.5 He admitted that he does not have access 
to those books and records,6 even though he swore in the Lind Affidavit that he used the 

 

1 Order, pronounced July 29, 2025 (filed August 6, 2025) at para 6(c). 
2 Transcript of the Cross-examination of A. Lind dated September 4, 2025 (Lind Cross-examination) at 26:10-17. 
3 Lind Cross-examination at 53:15-19. 
4 Undertaking Responses from the September 4, 2025 Cross-examination of A. Lind (Lind Undertaking Responses) 
at # 3, 8. 
5 Lind Cross-examination at 23:12-15. 
6 Lind Cross-examination at 23:12-25; 25:11-15; 53:2-14. 
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“records of the relevant companies” to inform himself.7 Mr. Lind also did not know if copies 
of the books and records for the Additional Project Entities are located in Ontario,8 as 
required by the Deeds of Covenant.9 No evidence was led from the books and records of 
the Additional Project Entities to rebut the Manager’s evidence of insolvency. 

9 The Additional Project Entities raised tens of millions of dollars from Offshore Investors,10 
only 5% of which was allocated to their Concept Planning Funds (CPFs).11 Under the 
Deeds of Covenant, the CPFs were to cover “[a]ll expenses properly relating to the 
Property including, without limitation, cost of any Planning Activities”.12 The CPFs are now 
(and have long been) fully depleted.13 Mr. Lind had no knowledge about what bank 
accounts were maintained by the Additional Project Entities for their CPFs.14 He also had 
no knowledge of what happened to the remainder (95%) of the funds raised from Offshore 
Investors because he never had any discussions with Mr. Foo about that.15 He did not 
know if funds beyond the CPFs were even received by the Additional Project Entities.16 
Mr. Lind’s evidence is that the Additional Project Entities have no assets (cash or 
otherwise) other than small, undivided fractional interests in the Additional Projects.17 

10 Mr. Lind swore in his Affidavit that all of the Additional Project Entities borrowed from other 
A2A entities because their CPFs were exhausted.18 He cited section 5.01 of the Deeds of 
Covenant as authorizing such borrowings.19 However, that section actually contemplates 
loans by the Additional Project Entities to Co-owners, i.e. not loans to the Additional 
Project Entities from other A2A group entities. In any event, any loans under section 5.01 
must be authorized by special resolutions of the Offshore Investors, which there is no 
evidence of (and Mr. Lind denies any knowledge of).20 

11 The intercompany loans to the Additional Project Entities are from unknown lenders in the 
A2A group, in unknown amounts, and are un-papered and un-tracked.21 It is not only Mr. 
Lind who does not know what is owed by the Additional Project Entities to other A2A group 
entities. According to Mr. Lind’s undertaking responses, nobody knows.22 This is contrary 
to the obligation of each Additional Project Entity to maintain full and complete books of 
account under its Deed of Covenant.23 

 

7 Affidavit of Allan Lind, sworn July 25, 2025 (Lind Affidavit) at para 2. 
8 Lind Cross-examination at 23:16-18. 
9 Lind Affidavit at Tab 1 of Ex C (Deed of Covenant for the Meaford Project, s. 12.01). The same provision is included 
in the Deeds of Covenant for the Lake Huron and Wingham Projects. 
10 Meaford A2A—2,231 x $10,000 = $22,310,000; Lake Huron A2A—839 UFIs x $10,000 = $8,390,000; Wingham 
A2A—1,148 UFIs x $10,000 = $11,480,000 
11 Lind Cross-examination at 66:17-20. 
12 Lind Affidavit at Tab 1 of Ex C (Deed of Covenant for the Meaford Project, s. 3). 
13 Lind Affidavit at paras 31, 35, 39, 66, 69, 73, 86; Lind Cross-examination at 19:7-14. 
14 Lind Cross-examination at 67:16-19. 
15 Lind Cross-examination at 67:6-15. 
16 Lind Cross-examination at 67:6-15. 
17 Lind Affidavit at paras 30, 65, 85. 
18 Lind Affidavit at paras 31-33, 66-67, 86-87. 
19 Lind Affidavit at para 32 and Tab 1 of Ex C (Deed of Covenant for the Meaford Project, s. 5.01).  
20 Lind Cross-examination at 70:1-4. 
21 Lind Undertaking Responses at # 2, 9, 10. 
22 Ibid. 
23 Lind Affidavit at Tab 1 of Ex C (Deed of Covenant for the Meaford Project, s. 12.01). 
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12 Mr. Lind’s belief that intercompany loans to the Additional Project Entities are not 
repayable until projects are sold is unnecessary and unreliable hearsay, being based 
“solely” on what he was told by Mr. Foo.24  

13 In any event, the fact that rescue financing was taken by the Additional Project Entities at 
all is strong evidence of insolvency. By Mr. Lind’s own admission, the Additional Project 
Entities have no assets except small, undivided, fractional interests in the Additional 
Projects,25 which means they are totally illiquid despite their intercompany borrowings. 

14 Mr. Lind argues in his Affidavit that the liability of the Additional Project Entities for property 
taxes is limited to non-existent funds in their CPFs, citing section 3.01(d) of the Deeds of 
Covenant.26 That is not correct. Property taxes are assessed against the Additional Project 
Entities (in some cases, together with other A2A entities). Section 3.01(d) in the Deeds of 
Covenant states that the Facilitators do not guarantee the sufficiency of the CPFs to cover 
property taxes; however, it does not state that the Additional Project Entities are not liable 
for the property taxes that are assessed against them. Municipal taxing authorities would 
undoubtedly be surprised to learn that tax arrears are not owed by the Additional Project 
Entities against which taxes were assessed,27 but are instead owed by thousands of 
overseas residents who do not appear on any tax rolls. 

15 Mr. Lind never had a role in reporting to Offshore Investors about the Additional Projects.28 
He did not know if anything was ever reported to the Offshore Investors about the 
exhaustion of the CPFs, the accumulation of property tax arrears, the intercompany 
borrowings by the Additional Project Entities, nor the conditional offer (that fell through) on 
the Meaford Project, except as told to him by Mr. Foo.29 

16 The Manager led evidence, including in its Seventh Report, to establish the insolvency of 
the Additional Project Entities. Without limitation, the Additional Project Entities are failing 
to meet governance, reporting and record-keeping obligations to the Offshore Investors, 
owe property tax arrears, and are incapable of conducting a fair realization and distribution 
process with respect to the Additional Projects. That evidence was not countered by the 
Additional Project Entities. Indeed, the evidence of the Additional Project Entities is 
corroborative because it proves that all CPFs are exhausted, and that the Additional 
Project Entities must borrow from other A2A group entities to stay afloat, are totally illiquid 
despite their borrowings, and own no meaningful or liquid assets. 

17 The Additional Project Entities are insolvent. Each therefore meets the CCAA’s definition 
of “debtor company” (in addition to meeting the CCAA’s definition of “affiliated company”). 

 

24 Lind Cross-examination at 24:1-25:15; 27:6-13; 54:4-15; 55:6-10; 59:7-19; 70:5-71:14; 76:7-77:5. 
25 Lind Affidavit at paras 30, 65, 85 
26 Lind Affidavit at para 34; see also Bench Brief of the Additional Project Entities at paras 27-28. 
27 Seventh Report of the Monitor, filed July 22, 2025 (Seventh Report) at paras 48, 57, 63 and Apps E, H, K. 
28 Lind Cross-examination at 67:24-68:2. 
29 Lind Cross-examination at 27:20-28:7; 36:8-24; 69:1-25. 
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Insolvency is not limited to financial obligations 

18 The Additional Project Entities are wrong to deny the relevance of non-financial obligations 
to the insolvency analysis under the CCAA.30 

19 The definition of insolvent person under the Bankruptcy and Insolvency Act (BIA) informs 
the insolvency analysis under the CCAA.31 That definition has three elements, any one of 
which is sufficient to establish a person’s insolvency, as follows: 

insolvent person means a person who is not bankrupt and who resides, 
carries on business or has property in Canada, whose liabilities to creditors 
provable as claims under this Act amount to one thousand dollars, and 

(a) who is for any reason unable to meet his obligations as they 
generally become due, 

(b) who has ceased paying his current obligations in the ordinary 
course of business as they generally become due, or 

(c) the aggregate of whose property is not, at a fair valuation, sufficient, 
or, if disposed of at a fairly conducted sale under legal process, 
would not be sufficient to enable payment of all his obligations, due 
and accruing due32 

20 The definition of insolvency is not restricted to balance sheet insolvency (aggregate debts 
exceeding aggregate assets) and cash flow insolvency (not paying current obligations as 
they generally become due). A person may also be insolvent by not satisfying its 
obligations as they generally become due “for any reason”. In that way, a person cannot 
avoid a finding of insolvency by declining to incur the costs of satisfying its obligations as 
they generally become due. 

21 The Additional Project Entities are balance sheet insolvent and cash flow insolvent; 
however, they are also insolvent because they are not meeting their governance, reporting 
and record-keeping obligations to Offshore Investors as they generally come due, and are 
incapable of conducting a fair realization and distribution process with respect to the 
Additional Projects. 

 

30 Bench Brief of the Additional Project Entities at para 30. 
31 Bench Brief of the Additional Project Entities at para 24. 
32 Bankruptcy and Insolvency Act, RSC 1985, c B-3, s 2. 

https://canlii.ca/t/7vcz#sec2
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Insolvent enterprises with intertwined operations 

22 The CCAA also applies to solvent entities with operations that are intertwined with those 
of debtor companies and/or affiliated companies. 

23 Solvency is not evaluated on an entity-by-entity basis if operations are intertwined. 
Justices Simard and Feasby held as much in their earlier decisions in this CCAA 
proceeding.33 

24 First Leaside is another example. In that case, a lender objected to the inclusion of a real 
estate project’s general partner in a CCAA proceeding because it was solvent. Justice 
Brown nevertheless included that general partner as a CCAA party because it was “part 
of an intertwined whole” irrespective of whether it was insolvent itself: “Consequently, 
whether Queenston Manor General Partner Inc. falls under the Initial Order by virtue of 
being a ‘debtor company’, or by virtue of being a necessary party as part of an intertwined 
whole, is, in the circumstances of this case, a distinction without a practical difference.”34 
Justice Brown also extended full rights and benefits under the CCAA Initial Order to the 
limited partnership (among others).35 

25 This aspect of Justice Brown’s First Leaside decision was recently affirmed and applied 
by Justice Steele in Earth Boring, as follows: 

For the CCAA to apply in respect of a “debtor company” or “affiliated 
company” the total claims against the debtor or affiliate must be greater 
than $5 million. Where there is an affiliated group, as in the instant 
case, companies that are part of the group are not required to 
individually satisfy the definition of insolvency if the group, taken as 
a whole, is insolvent, and if it is appropriate that all the companies in 
the group be included as part of the restructuring and CCAA orders:  
First Leaside Wealth Management Inc. (Re), 2012 ONSC 1299, at paras. 
25-30.36 

26 The Additional Project Entities argue that they are only “part of a larger corporate structure” 
in the “broad sense”.37 However, the Additional Project Entities rely on the same 
administrative entities as the Angus Manor, Fossil Creek and Windridge entities that are 
already CCAA parties. The Additional Project Entities are also each wholly owned 
subsidiaries of A2A Developments, which is another CCAA party. 

27 Even if one or more of the Additional Project Entities were solvent, which is not the case, 
this Court should take guidance from Justice Brown’s decision in First Leaside, whereby 
a solvent real estate was included in the CCAA proceeding as a “debtor company” or 
necessary party because it was part of a broader insolvent enterprise.  

 

33 Transcript of the Decision of Simard J. dated November 25, 2024 at 9:17-23; Angus A2A GP Inc (Re), 2025 ABKB 
51 at paras 77, 79. 
34 First Leaside Wealth Management Inc. (Re), 2012 ONSC 1299 at para 30. 
35 Ibid. 
36 Re Earth Boring Co. Ltd, 2025 ONSC 2422 at para 26 (emphasis added). 
37 Bench Brief of the Additional Project Entities at para 10. 

https://canlii.ca/t/k95xr#par77
https://canlii.ca/t/k95xr#par79
https://canlii.ca/t/fqbxh#par30
https://canlii.ca/t/kdn45#par26
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28 The Additional Projects Entities are individually insolvent; however, even if they were not, 
their operations are integrally intertwined with insolvent A2A entities that are existing 
CCAA parties. That is a separate basis upon which the Additional Project Entities can be 
added to these CCAA proceedings. 

b. CCAA Objectives 

29 The Additional Project Entities argue that they are unlike Angus Manor, which is rightly a 
CCAA party because it “was admittedly a mess, having been drastically undersold and 
therefore drastically underfunded from the beginning.”38 However, the Additional Project 
Entities have no assets beyond small, fractional, undivided interests in the Additional 
Projects, owe property tax arrears, are indebted to other A2A group entities in unknown 
amounts, and are incapable of carrying out their obligations to Offshore Investors. Each 
is a “mess” in its own right. 

30 The evidence does not bear out that any sales of the Additional Projects were lost based 
on the spectre of adding the Additional Project Entities to these CCAA proceedings. Royal 
Lepage listed the Lake Huron Shores Project on July 16, 2021 and has been trying to sell 
it continuously since then. Interest from the market was never more than tepid. Two 
conditional offers were received on the Lake Huron Shores Project. One was not pursued 
because the offeror dropped its price.39 The other was not pursued because the offeror 
identified a site servicing issue.40 A conditional offer was also made but not pursued on 
the Meaford Project after it sat on the market without attracting interest for almost three 
years.41 The due diligence period for that conditional offer was ultimately extended from 
90 to 435 days,42 which indicates a due diligence issue. Market interest in the Additional 
Projects was low before there was even a hint of CCAA proceedings. 

31 Indeed, these CCAA proceedings may be useful in facilitating sales of the Additional 
Projects. Mr. Lind noted in his Affidavit that conveyancing will be a challenge because 
titles for the Additional Project are split between hundreds or even thousands of Offshore 
Investors. Mr. Lind proposed using a Vesting Order as a tool to streamline conveyancing 
and reduce associated fees: “[T]he actual transfer may be able to be effected by a vesting 
Order from the Ontario Court, rather than needing to separately submit over 1,100 
separate transfers [for the Meaford Project], which will reduce the conveyancing costs 
estimate.”43 Of course, Vesting Orders are features of CCAA and other types of insolvency 
proceedings. 

32 Finally, applying the CCAA to Wingham A2A is appropriate because it is acting as though 
it is still the Wingham Project’s Facilitator, even though it is not. Wingham A2A was 
replaced as the Facilitator in approximately 202144 and was never re-appointed. Yet Mr. 
Foo and Mr. Ambrose have continued to act like Wingham A2A was not replaced, including 

 

38 Bench Brief of the Additional Project Entities at para 62. 
39 Chambers Affidavit at para 19(b). 
40 Chambers Affidavit at para 19(c). 
41 Warshafsky Cross-examination at 25:21-26:1. 
42 Warshafsky Cross-examination at 13:17-21. 
43 Lind Affidavit at para 50. 
44 Lind Affidavit at para 96 and Ex R. 
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by causing it to retain Royal Lepage in 2024 to list the Wingham Project.45 Royal Lepage 
was not advised that Wingham A2A was replaced as the Facilitator.46 

33 Extending these CCAA proceedings is reasonably necessary to preserve value and 
respect stakeholder rights, all of which is consistent with the objectives of the CCAA.  

III. CONCLUSION AND RELIEF SOUGHT 

34 For the reasons above, the Additional Project Entities qualify under the CCAA to be added 
to these CCAA proceedings, and the facts and circumstances justify their being so added. 

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 15th day of September, 2025. 
 
 
                        NORTON ROSE FULBRIGHT CANADA LLP 

 

 
 Per: _______________________________________ 

D. Aaron Stephenson,  
Representative Counsel for the Offshore 
Investors  

  

 

45 Lind Affidavit at Ex C; Lind Cross-examination at 56:17-24. 
46 Chambers Cross-examination at 12:14-18. 
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