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Court File No. CV-20-00646507-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, C. C 36, AS AMENDED 

 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF GUARDIAN 

FINANCIAL CORP. AND THE OTHER ENTITIES LISTED ON SCHEDULE “A” 
 

(Applicants) 
 

PART I - OVERVIEW 

1. RGN Ontario II GP Inc. (“RGN Ontario II GP”) and RGN Ontario II Limited Partnership 

(“RGN Ontario II LP” or the “New CCAA Debtor”) are part of a group of affiliates operating as 

IWG multinational corporate group that offers a network of on-demand office and co-working 

spaces, and ancillary services and support, to a variety of clients across a host of industries in 

over 1,000 locations in the United States and Canada. 

2. Due to external factors caused by the COVID-19 pandemic, certain of the Applicants’ 

affiliates in the United States (the “Chapter 11 Debtors”) filed voluntary petitions for relief 

pursuant to chapter 11 of title 11 of the United States Code with the United States Bankruptcy 

Court for the District of Delaware (the “U.S. Court”) between July 30, 2020 and August 17, 2020 

(such proceedings in the U.S. Court, the “Chapter 11 Cases”). 

3. Certain of the Chapter 11 Debtors (the “Guarantor Debtors”) are guarantors of 85 

Leases in Canada. Pursuant to approximately 38 of these guaranteed Leases, the 

commencement of the Chapter 11 Cases by a guarantor may be a technical event of default. 

Due to concerns that Landlords may take action under the Leases, the Chapter 11 Debtors 

commenced proceedings (the “Recognition Proceedings”) under Part IV of the Companies’ 
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Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”). On August 24, 

2020, this Court recognized the Chapter 11 Cases as “foreign main proceedings”. 

4. As part of the Chapter 11 Cases, the Chapter 11 Debtors requested that the U.S. Court 

approve certain lease termination notice procedures. That relief was denied by the U.S. Court, 

which prompted the Applicants to seek protection under the CCAA. To facilitate an orderly filing 

under the CCAA, the Foreign Representative in the Recognition Proceedings brought a motion 

on August 28, 2020 to temporarily extend the stay of proceedings against certain Canadian 

Tenant SPEs to provide them with an opportunity to prepare an application under the CCAA. 

The Landlord of the New CCAA Debtor opposed the motion. The motion was also denied.  

5. Believing there was a material risk  the opposing Landlord may terminate its Lease 

without notice, the New CCAA Debtor commenced proceedings by filing a Notice of Intention to 

Make a Proposal (the “NOI Proceedings”) on August 28, 2020. KSV Restructuring Inc. (f/k/a 

KSV Kofman Inc.) was appointed as proposal trustee of the New CCAA Debtor.  

6. On August 31, 2020, the Applicants commenced proceedings under the CCAA (the 

“CCAA Proceedings”) and this Court granted the Initial Order (as amended and restated, the 

“Initial Order”) in respect of the Applicants and certain affiliated limited partnerships other than 

the New CCAA Debtor (the “CCAA LPs” and together with the Applicants, the “CCAA 

Debtors”) and appointed KSV Restructuring Inc. (f/k/a KSV Kofman Inc.) as monitor of the 

Applicants (the “Monitor”). The New CCAA Debtor and the other CCAA LPs are similarly 

situated except for the fact that the New CCAA Debtor commenced the NOI Proceedings in 

order to obtain an immediate stay of proceedings prior to the Applicants being able to 

commence these CCAA Proceedings. 

7. This factum is filed in support of a motion by RGN Ontario II GP, the general partner of 

RGN Ontario II LP and an Applicant in these CCAA Proceedings, for an Order: 



-3- 

  

(a) Extending the stay of proceedings and other protections of the Initial Order to the 

New CCAA Debtor;  

(b) Taking up and continuing the NOI Proceedings commenced by the New CCAA 

Debtor under and as part of these CCAA Proceedings; and 

(c) Staying any deemed assignment in bankruptcy of the New CCAA Debtor under 

the BIA. 

8. Allowing the New CCAA Debtor to continue the NOI Proceedings as part of the existing 

CCAA Proceedings with the other similarly situated limited partnerships will save time, cost and 

expense for the New CCAA Debtor and the other CCAA Debtors and prevent a multiplicity of 

proceedings that will be inefficient and duplicative without any added benefit for the New CCAA 

Debtor or its stakeholders.  

PART II - THE FACTS 

9. The facts with respect to this motion are more fully set out in the affidavit of James S. 

Feltman sworn October 29, 2020 (the “Fifth Feltman Affidavit”) and the affidavit of James S. 

Feltman sworn August 30, 2020 (the “Second Feltman Affidavit”) which is Exhibit “B” to the 

Fifth Feltman Affidavit. Capitalized terms used within this Factum but not otherwise defined 

have the meanings ascribed to them in the Fifth Feltman Affidavit or the Second Feltman 

Affidavit. 

10. The New CCAA Debtor is a special purpose limited partnership formed between RGN 

Limited Partner Holdings Corp., as limited partner, and RGN Ontario II GP, as general partner. 

The New CCAA Debtor was formed for the purpose of entering into an individual Lease with a 

Landlord for a single Centre in Canada. 

Fifth Feltman Affidavit at para 6, Applicant’s Motion Record, Tab ⚫ 
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11. Since commencing its proposal proceedings (the “NOI Proceedings”), the New CCAA 

Debtor, with the assistance of the proposal trustee, has worked diligently and in good faith to 

explore restructuring alternatives. The time to file a proposal has been extended for 45 days 

once by this Court and currently expires on November 11, 2020. No proposal has been filed by 

the New CCAA Debtor in the NOI Proceedings. 

Fifth Feltman Affidavit at Exhibit D, Fourth Feltman Affidavit at para 14, 
Applicant’s Motion Record, Tab 2(D) 

12. Similarly, since commencement of the CCAA Proceedings, the Applicants, including 

RGN Ontario II GP, have worked diligently and in good faith, with the assistance of the Monitor, 

to stabilise their business and ensure that the CCAA Proceedings continue in a coordinated 

manner with the Chapter 11 Cases and the Recognition Proceedings. 

Fifth Feltman Affidavit at Exhibit C, Third Feltman Affidavit at para 11, Applicant’s 
Motion Record, Tab 2(C). 

13. As disclosed in the materials filed in connection with the Initial Order, the Applicants,  

along with the Chapter 11 Debtors, intend to use the CCAA Proceedings and the Chapter 11 

Cases to pursue discussions with their Landlords, including Landlords in the United States, on 

the implementation of a restructuring plan. The Applicants also intend to use the CCAA 

Proceedings to continue evaluating the viability of Centres, taking into account the new market 

realities caused by the COVID-19 pandemic.  

Fifth Feltman Affidavit at Exhibit C, Third Feltman Affidavit at paras 14-15, 
Applicant’s Motion Record, Tab 2(C). 

PART III - ISSUES 

14. The issues before this Court, as addressed below, are whether: 

(a) This Court should extend the CCAA stay of proceedings to the New CCAA 

Debtor; and 
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(b) The NOI Proceedings commenced by the New CCAA Debtor should be taken up 

and continued under and as part of these CCAA Proceedings, including staying 

any deemed assignment in bankruptcy of the New CCAA Debtor under the BIA. 

PART IV - THE LAW 

A. This Court Should Extend the Stay to the New CCAA Debtor 

15. RGN Ontario II GP seeks to extend the stay of proceedings to the New CCAA Debtor. 

The Court’s authority to grant such an order is derived from the broad statutory jurisdiction 

under s. 11 of the CCAA and the Court’s inherent jurisdiction. Section 11 provides jurisdiction to 

make any order that the Court considers appropriate in the circumstances, subject to any 

restrictions contained in the CCAA. Section 11 of the CCAA applies notwithstanding anything in 

the BIA.  

CCAA, s. 11. 
 
Calpine Canada Energy Ltd. (Re), 2006 ABQB 153 at para 34 (CanLII).  

16. CCAA courts have, on numerous occasions, extended the stay of proceedings to non-

applicants, including within these CCAA Proceedings to the CCAA LPs pursuant to the Initial 

Order. The Courts have found it appropriate to extend a stay of proceedings to: 

(a) non-applicant companies that were deeply integrated with the applicants’ 

business operations; and 

(b) partnerships that did not qualify as CCAA applicants, but were intertwined with 

the applicants on-going operations. 

Lydian International Limited (Re), 2019 ONSC 7473 at para 39 (CanLII). 
 
Canwest Global Communications Corp. (Re), 2009 CanLII 55114 (ONSC) at 
paras 28-29 (CanLII). 
 
Cinram International Inc. (Re), 2012 ONSC 3767 at paras 61-65 (CanLII). 

 
Payless ShoeSource Canada Inc. (Re), 2019 ONSC 1215 at para 26 (CanLII).  

http://canlii.ca/t/1n27j
http://canlii.ca/t/j4g36
http://canlii.ca/t/26463
http://canlii.ca/t/frxvk
http://canlii.ca/t/hxs4f
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17. In Target Canada Co., (Re), Justice Morawetz (as he then was), said “[i]t is well 

established that the court has the jurisdiction to extend the protection of the stay of proceedings 

to Partnerships”. 

Target Canada Co., (Re), 2015 ONSC 303 (CanLII) at para 42. 

18. In Urbancorp Inc. (Re), Justice Newbould said that “[a] CCAA court may exercise its 

jurisdiction to extend protection by way of the stay of proceedings to a partnership related to an 

applicant where it is just and reasonable or just and convenient to do so.” 

Urbancorp Inc. (Re), 2016 ONSC 3288 (CanLII) at para 43. 

19. In the Initial Order in these CCAA Proceedings, this Court granted the Applicants’ motion 

to extend the stay of proceedings to the CCAA LPs. Accordingly, the CCAA LPs, which are 

similarly situated to the New CCAA Debtor, currently enjoy the benefits and protections set out 

in the Initial Order. This motion seeks to extend the stay to one more LP, the New CCAA 

Debtor, where the general partner, RGN Ontario II GP, is already an Applicant under the Initial 

Order. 

20. The extension of the stay of proceedings to the New CCAA Debtor is just and 

reasonable in the circumstances. The New CCAA Debtor is a Lease Holder, like the CCAA LPs. 

This Court has already considered and decided that extending the stay to the CCAA LPs is just 

and reasonable in the circumstances. Therefore, on the same basis and for consistency, this 

Court should find that it is just and reasonable in the circumstances to make the requested 

procedural amendment and include the New CCAA Debtor within the CCAA stay. 

21. Failing to extend the stay of proceedings over the New CCAA Debtor will perpetuate 

existing inefficiencies resulting from the duplicative proceedings. Further, the New CCAA Debtor 

will be forced to continue with the NOI Proceedings, or explore other avenues to consolidate the 

http://canlii.ca/t/gg18d
http://canlii.ca/t/grvk7
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NOI Proceedings and CCAA Proceedings, which will result in further cost and distraction for the 

New CCAA Debtor and other CCAA Debtors to the detriment of their restructuring efforts. 

B. The NOI Proceedings Should be Continued as Part of These CCAA Proceedings 
and Any Deemed Bankruptcy Should be Stayed 

22. In addition to seeking the extension of the CCAA stay of proceedings to the New CCAA 

Debtor, RGN Ontario II GP seeks an order that the NOI Proceedings be taken up and continued 

under the CCAA. A corollary of which is a stay of the automatic bankruptcy that would result 

from application of s. 50.4(8) of the BIA since the New CCAA Debtor will no longer seek 

extensions for the time to file a proposal. 

23. Section 11.6 of the CCAA provides that proceedings commenced under Part III of the 

BIA (i.e. the proposal/restructuring provisions) may be taken up and continued under the CCAA 

provided that a proposal has not been filed under that part. The New CCAA Debtor has not filed 

a proposal within the NOI Proceedings. Similar to s. 11 of the CCAA, s. 11.6 of the CCAA 

provides the Court with broad authority with respect to continuing proceedings under the CCAA 

and specifically applies “[n]otwithstanding the Bankruptcy and Insolvency Act…” 

24. The Order sought by RGN Ontario II GP is substantially the same order requested and 

granted in Dundee in a similar situation facing a limited partnership that had filed a Notice of 

Intention to Make a Proposal under the BIA. In Dundee, Justice Dunphy decided he had 

jurisdiction to continue the existing proposal proceedings in respect of the general partner under 

the CCAA and “to extend until further order the time for [the limited partnership] to be deemed to 

make an assignment pursuant to s. 50.4(8)(a) of the BIA” in order for the restructuring of the 

general partner and limited partnership to continue together. A copy of the Order granted by His 

Honour in Dundee is attached as Schedule “B”. 

Dundee Oil and Gas Limited, (Re), 2018 ONSC 1070 (CanLII) [Dundee] at para 
16. 

http://canlii.ca/t/hqdj6
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25. Justice Dunphy came to this conclusion after thoughtfully and carefully analyzing 

whether he had jurisdiction to make the order. His Honour held that the language of s. 187(11), 

which permits the court to extend the time for doing anything on such terms as the court thinks 

fit to impose, was sufficiently broad to provide the court with authority to extend the time to be 

deemed to make an assignment under s. 50.4(8)(a). He added that s. 11 of the CCAA provides 

wide authority for the court to make any order it considers appropriate in connection with a 

CCAA application and that this wide jurisdiction under the CCAA can be exercised harmoniously 

with s. 187(11) of the BIA. Justice Dunphy concluded that the combination of s. 187(11) of the 

BIA, and s. 11 and s. 11.6 of the CCAA gives the court sufficient jurisdiction to enable it to 

harmonize the operation of these statutes to better achieve the common objectives of both. 

Dundee at paras 13 and 14. 

26. As with the comparable parties in Dundee, the potential conflict between BIA 

proceedings involving RGN Ontario II LP alone (of which RGN Ontario II GP is the general 

partner) and CCAA Proceedings involving RGN Ontario II GP would be a duplicative and 

inefficient for the Court and RGN Ontario II LP and RGN Ontario II GP alike, without 

corresponding benefit to any stakeholder. This factor ought to militate heavily in favour of 

exercising this Court’s jurisdiction to take up and continue the NOI Proceedings under the 

CCAA Proceedings and stay any deemed assignment. 

27. As outlined in the Fifth Feltman Affidavit, under the proceedings as presently structured, 

RGN Ontario II GP and the New CCAA Debtor must bring separate, redundant motions for 

effectively the same relief, navigate separate stay expirations, and would ultimately need to exit 

the proceedings separately. Consolidating the NOI Proceedings and the CCAA Proceedings will 

save time, costs, and reduce complexity.  



-9- 

  

28. It is significant that the deemed assignment has not yet occurred and this Court is not 

being asked to “reverse” the effect of s. 50.4(8). This Court is merely being asked to exercise its 

discretion in a way consistent with the CCAA, the BIA and existing precedent in order to avoid 

administrative confusion and wasted costs and resources. The result will be a more orderly 

process from which no stakeholder will suffer material prejudice. 

PART V - ORDER SOUGHT 

29. RGN Ontario II GP respectfully requests that this Court grant the requested Order 

substantially in the form of the draft order attached at Tab 3 of the Motion Record. 

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 29th day of October, 2020. 

 

    
 Stikeman Elliott LLP 

Lawyers for the Applicants 
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SCHEDULE “A” 
ADDITIONAL APPLICANTS 

RGN Alberta IV GP Inc. 

RGN Alberta GP Inc. 

RGN Alberta X GP Inc. 

RGN Alberta XIII GP Inc. 

RGN Alberta XIV GP Inc. 

RGN Alberta XVII GP Inc. 

RGN British Columbia XX GP Inc. 

RGN British Columbia XVI GP Inc. 

RGN British Columbia XXV GP Inc. 

RGN British Columbia XXIV GP Inc. 

RGN Manitoba II GP Inc. 

RGN Ontario II GP Inc. 

RGN Ontario L GP Inc. 

RGN Ontario LV GP Inc. 

RGN Ontario LVI GP Inc. 

RGN Ontario LVIII GP Inc. 

RGN Ontario LXII GP Inc. 

RGN Ontario XI GP Inc. 

RGN Ontario XLI GP Inc. 

RGN Ontario XLII GP Inc. 

RGN Ontario XLV GP Inc. 

RGN Ontario XLVI GP Inc. 

RGN Ontario XLVII GP Inc. 

RGN Ontario XLVIII GP Inc. 

RGN Ontario XXI GP Inc. 

RGN Ontario XXIV GP Inc. 

RGN Ontario XXIX GP Inc. 

RGN Ontario XXV GP Inc. 

RGN Ontario XXVIII GP Inc. 

RGN Ontario XXXI GP Inc. 

RGN Ontario XXXII GP Inc. 

RGN Ontario XXXIII GP Inc. 

RGN Quebec V GP Inc. 

RGN Quebec VI GP Inc. 

RGN Quebec XIV GP Inc. 

RGN Quebec XVI GP Inc. 

RGN Services Limited 
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SCHEDULE “B” 
DUNDEE ORDER 

 

[Attached] 
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SCHEDULE “C” 
LIST OF AUTHORITIES 

Cases 

1. Calpine Canada Energy Ltd. (Re), 2006 ABQB 153 (CanLII) 

2. Canwest Global Communications Corp. (Re), 2009 CanLII 55114 (ONSC) (CanLII) 

3. Cinram International Inc. (Re), 2012 ONSC 3767 (CanLII) 

4. Dundee Oil and Gas Limited, (Re), 2018 ONSC 1070 (CanLII) 

5. Lydian International Limited (Re), 2019 ONSC 7473 (CanLII) 

6. Payless ShoeSource Canada Inc. (Re), 2019 ONSC 1215 (CanLII) 

7. Target Canada Co., (Re), 2015 ONSC 303 (CanLII) 

8. Urbancorp Inc. (Re), 2016 ONSC 3288 (CanLII) 

 

http://canlii.ca/t/1n27j
http://canlii.ca/t/26463
http://canlii.ca/t/frxvk
http://canlii.ca/t/hqdj6
http://canlii.ca/t/j4g36
http://canlii.ca/t/hxs4f
http://canlii.ca/t/gg18d
http://canlii.ca/t/grvk7
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SCHEDULE “D” 
RELEVANT STATUTES 

Companies’ Creditors Arrangement Act, RSC 1985, c C-36 

General power of court 

11 Despite anything in the Bankruptcy and Insolvency Act or the Winding-up and 
Restructuring Act, if an application is made under this Act in respect of a debtor company, 
the court, on the application of any person interested in the matter, may, subject to the 
restrictions set out in this Act, on notice to any other person or without notice as it may see 
fit, make any order that it considers appropriate in the circumstances. 

Stays, etc. — initial application 

11.02 (1) A court may, on an initial application in respect of a debtor company, make an 
order on any terms that it may impose, effective for the period that the court considers 
necessary, which period may not be more than 10 days, 

(a) staying, until otherwise ordered by the court, all proceedings taken or that might 
be taken in respect of the company under the Bankruptcy and Insolvency Act or the 
Winding-up and Restructuring Act; 

(b) restraining, until otherwise ordered by the court, further proceedings in any action, 
suit or proceeding against the company; and 

(c) prohibiting, until otherwise ordered by the court, the commencement of any action, 
suit or proceeding against the company. 

[...] 

Bankruptcy and Insolvency Act matters 

11.6 Notwithstanding the Bankruptcy and Insolvency Act, 

(a) proceedings commenced under Part III of the Bankruptcy and Insolvency Act may 
be taken up and continued under this Act only if a proposal within the meaning of the 
Bankruptcy and Insolvency Act has not been filed under that Part; and 

(b) an application under this Act by a bankrupt may only be made with the consent of 
inspectors referred to in section 116 of the Bankruptcy and Insolvency Act but no 
application may be made under this Act by a bankrupt whose bankruptcy has resulted 
from 

(i) the operation of subsection 50.4(8) of the Bankruptcy and Insolvency Act, 
or 

(ii) the refusal or deemed refusal by the creditors or the court, or the 
annulment, of a proposal under the Bankruptcy and Insolvency Act. 
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Bankruptcy and Insolvency Act, RSC 1985, c B-3 

Notice of intention 

50.4 (1) Before filing a copy of a proposal with a licensed trustee, an insolvent person may 
file a notice of intention, in the prescribed form, with the official receiver in the insolvent 
person’s locality, stating 

(a) the insolvent person’s intention to make a proposal, 

(b) the name and address of the licensed trustee who has consented, in writing, to act as the 
trustee under the proposal, and 

(c) the names of the creditors with claims amounting to two hundred and fifty dollars or more 
and the amounts of their claims as known or shown by the debtor’s books, 

and attaching thereto a copy of the consent referred to in paragraph (b). 

[…] 

Where assignment deemed to have been made 

(8) Where an insolvent person fails to comply with subsection (2), or where the trustee fails 
to file a proposal with the official receiver under subsection 62(1) within a period of thirty days 
after the day the notice of intention was filed under subsection (1), or within any extension of 
that period granted under subsection (9), 

(a) the insolvent person is, on the expiration of that period or that extension, as the case may 
be, deemed to have thereupon made an assignment; 

(b) the trustee shall, without delay, file with the official receiver, in the prescribed form, a 
report of the deemed assignment; 

(b.1) the official receiver shall issue a certificate of assignment, in the prescribed form, which 
has the same effect for the purposes of this Act as an assignment filed under section 49; and 

(c) the trustee shall, within five days after the day the certificate mentioned in paragraph (b.1) 
is issued, send notice of the meeting of creditors under section 102, at which meeting the 
creditors may by ordinary resolution, notwithstanding section 14, affirm the appointment of 
the trustee or appoint another licensed trustee in lieu of that trustee. 

Seal of court 

187 (1) […] 

Court may extend time 

(11) Where by this Act the time for doing any act or thing is limited, the court may extend the 
time either before or after the expiration thereof on such terms, if any, as it thinks fit to 
impose.
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