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NOTICE OF MOTION 

(Returnable April 24, 2025) 

 

 

 Indeed Laboratories Inc. (“Indeed Labs” or the “Company”) will make a motion to a 

Judge of the Commercial List on Thursday, April 24, 2024, at 11:30 a.m., or as soon after that time 

as the motion can be heard, via Zoom videoconference.  

PROPOSED METHOD OF HEARING: The motion is to be heard orally via 

videoconference.  

THE MOTION IS FOR: 

1. if necessary, abridging the time for service and filing of the Notice of Motion and the 

Motion Record of Indeed Labs or, in the alternative, dispensing with service thereof; 

2. approving an interim financing loan in the amount of $500,000 (the “DIP Loan”) from 

1000481370 Ontario Inc. (in such capacity, the “DIP Lender”, otherwise referred to as 

“370 Ontario”) to finance the Company’s working capital requirements and the costs of 

these proceedings, as more fully described in the DIP Term Sheet between Indeed Labs 

and the DIP Lender dated April 22, 2025, and granting a charge in the maximum amount 
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of $500,000 plus interest and costs (the “DIP Lender’s Charge”) as security for the 

Company’s indebtedness under the DIP Loan; 

3. granting an administration charge in the amount of $250,000 to secure the fees and 

disbursements of the Proposal Trustee, the Proposal Trustee’s counsel and Indeed Labs’ 

counsel (the “Administration Charge”); 

4. granting an extension of the time required to file its proposal, from May 17, 2025, the date 

the current stay expires, to July 1, 2025; and 

5. such other relief as the Company may request and the Court may deem appropriate.  

THE GROUNDS FOR THE MOTION ARE: 

Overview of the Company and Business 

6. Indeed Labs is a company incorporated pursuant to the Canada Business Corporations Act, 

on December 19, 2008. Indeed Labs’ main office is located at 118 Avenue Road, Toronto, 

ON. It also has a warehouse located at 5181 Everest Drive, Mississauga, ON. Both the 

main office and warehouse are leased from affiliates to a shareholder of the Company and 

370 Ontario.  

7. Indeed Labs is a developer and distributor of skincare products across Canada, the United 

States of America and the United Kingdom. The Company’s products are manufactured by 

third-party contract manufacturers. The Company has several trademarks and owns 

proprietary formulas.  
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8. The Company’s main customers are Shoppers Drug Mart (“Shoppers”), Loblaws, Ulta, 

Amazon US and Amazon UK. 

Employees 

9. Indeed Labs currently employs approximately 17 (seventeen) people consisting mainly of 

administrative and sales staff. Payroll is paid to employees on a biweekly basis. 

Secured Creditors  

10. Indeed Labs is currently indebted to 370 Ontario in the amount of approximately 

$8,600,000 pursuant to: 

(a) a grid promissory note dated as of December 31, 2021, assigned to 370 Ontario by 

In-Store Products Limited by way of an Assignment of Debt and Security 

Agreement and Debt Purchase Agreement both dated April 15, 2025. As security 

for this debt, 370 Ontario was assigned all of In-Store Products Limited’s right, title 

and interest in, to and under a General Security Agreement dated December 31, 

2021 granted by Indeed Labs to Total Cart Management Inc. (which was assigned 

to In-Store Products limited as of July 17, 2024); and 

(b) a convertible debenture effective as of June 15, 2018 in the principal amount of 

$1,000,000, assigned by Maycal Growth Fund LP (formerly Trilogy Growth Fund 

LP) to 370 Ontario by Maycal Growth Fund LP by way of an Assignment of Debt 

and Security Agreement and Debt Purchase Agreement both dated February 28, 

2025. 
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11. Indeed Labs is also indebted to Cosmetic Synergies Incorporated in the approximate 

principal amount of $1,000,000 plus interest pursuant to a convertible debenture effective 

as of June 15, 2018. 

PPSA Registrations 

12. A search of the Personal Property Security Registration System in Ontario (“PPRS”) as of 

April 15, 2025, shows that the security described above is perfected by registration under 

the Personal Property Security Act. 

Trade Debt 

13. In addition, Indeed Labs owes approximately $90,000 in trade debt. 

Retailers 

14. Indeed Labs has sale or supply agreements with each of its customers. 

15. Indeed Labs entered into a supply agreement with Shoppers on August 2, 2012, which was 

amended pursuant to amendments dated December 1, 2019, July 15, 2021, and October 12, 

2023 (collectively, the “Supply Agreement”). Shoppers has determined to discontinue a 

product line. Under the Supply Agreement, Shoppers is entitled to chargeback any losses 

it sustains in connection with the discontinued product which the Company estimates will 

be approximately $1,200,000. 

16. Indeed Labs is also indebted to its former customers CVS and Target, in respect of 

chargebacks estimated to be approximately USD $400,000 to CVS and USD $800,000 to 

Target. 
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Crown Liabilities 

17. Indeed Labs is current in payment of HST remittances however, it is estimated that the 

amount of $8,000 is due in relation to source deductions in respect of an underpayment in 

2024. 

Employees 

18. Indeed Labs is current in payment of its employee wages and vacation pay to the last 

payroll. 

Current Financial Position 

19. Indeed Labs operates in an extremely competitive industry. Revenues have decreased year 

over year for the past several years as a result of the increased costs to manufacture Indeed 

Labs’ products which were passed onto consumers in the form of higher prices. 

20. Additionally, Indeed Labs built out infrastructure for anticipated sales that either did not 

materialize or were not sustained while marketing efforts to compete with global 

competition were undercapitalized. 

21. Within the past two years, Indeed Labs has also lost CVS and Target as customers which 

represents a revenue loss of approximately $2,000,000 each year. 

22. For the year ended December 31, 2024, the Company sustained a net loss of $2,157,495. 

In 2023, the Company’s net loss was $2,283,301. 

23. Indeed Labs’ losses have been funded by an affiliate of a shareholder that is no longer 

willing to provide funds outside of an insolvency process. 
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The NOI Proceeding  

24. On April 17, 2024 (the “Filing Date”), the Company filed a Notice of Intention to File a 

Proposal (“NOI”) under the Bankruptcy and Insolvency Act (the “NOI Proceeding”). The 

NOI filing was necessary to provide stability to the allow the Company to restructure. BDO 

Canada Limited is the trustee in the NOI Proceeding (“Proposal Trustee”).  

DIP Financing 

25. The Company obtained an interim debtor-in-possession financing commitment from the 

DIP Lender to fund the Company’s operation and restructuring expenses during the 

restructuring period subject to various terms and conditions as described in a term sheet 

dated April 22, 2025 (the “DIP Term Sheet”). 

26. The key terms of the DIP Term Sheet are as follows: 

(a) a maximum loan amount of $500,000;  

(b) interest accruing at a rate of 8% per annum to be paid at the maturity date;  

(c) no commitment fee; and 

(d) advances under the DIP Loan are conditional upon Court approval of the DIP Term 

Sheet and the granting of a super-priority, Court-ordered DIP Lender’s Charge in 

favour of the DIP Lender over all of the Company’s property and assets, subject 

only to the Administration Charge 

27. The DIP Lender’s Charge will secure all the funds advanced to Indeed Labs under the DIP 

Loan. The DIP Lender’s Charge will not secure any obligations incurred prior to the Filing 

Date. Without the DIP Lender’s Charge, the DIP Lender will not provide the DIP Loan, 
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resulting in Indeed Labs’ inability to finance its operations which would be detrimental to 

its creditors, shareholders, employees and other stakeholders. 

28. Management of Indeed Labs is of the view that the terms of the DIP Loan are fair and 

reasonable. 

29. The Proposal Trustee supports the approval of the DIP Loan and the DIP Lender’s Charge. 

Administration Charge 

30. Indeed Labs seeks an order granting the Administration Charge over its property securing 

the fees and disbursements of counsel to Indeed Labs, the Proposal Trustee and its counsel 

in the amount of $250,000. The professionals whose fees are to be secured by the 

Administration Charge have taken on, and will continue to take on, a critical role in this 

proceeding. 

Extension of NOI Period 

31. The stay of proceedings is set to expire on May 17, 2025 (the “Proposal Period”).  

32. Indeed Labs seeks a 45-day extension of the Proposal Period to give it the time needed to 

finalize and commence a stalking horse sale process. If the DIP Loan is approved, the 

Company is expected to have sufficient liquidity to fund its operations and the costs of 

these proceedings through the end of July. 

General 

33. Sections 50.4(9), 50.6, 64.2 and 183 of the BIA. 



8 

DOC#12316861v3 

34. Rules 1.04, 1.05, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194,

as amended. 

35. Such further and other grounds as counsel for the Plaintiff may advise and this Honourable

Court may permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

motion: 

1. the Affidavit of Kevin Watkinson sworn April 23, 2025 and the exhibits thereto;

2. the First Report of the Proposal Trustee dated April 23, 2025 and the appendices thereto;

and 

3. such further and other materials as counsel may advise and this Honourable Court may

permit. 

Date: April 23, 2025 CHAITONS LLP 

5000 Yonge Street, 10th Floor 

Toronto, Ontario M2N 7E9 

Harvey Chaiton (LSO #21592F) 

Tel: (416) 218-1129 

E-mail: harvey@chaitons.com    

Laura Culleton (LSO #82428R) 

Tel: (416) 218-1128 

E-mail: laurac@chaitons.com   

Lawyers for Indeed Laboratories Inc. 
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IN BANKRUPTCY AND INSOLVENCY 
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AFFIDAVIT OF KEVIN WATKINSON 

(sworn April 23, 2025) 

 

 

 I, KEVIN WATKINSON, of the City of Mississauga, in the Province of Ontario, MAKE 

OATH AND SAY AS FOLLOWS:  

1. I am the Chief Restructuring Officer (“CRO”) of Indeed Laboratories Inc. (“Indeed Labs” 

or the “Company”).  I was appointed CRO in August 2024. As such, I have knowledge of the 

matters to which I depose in this affidavit, save and except for such facts or matters which are 

stated to be based on information and belief, and where so stated, I believe same to be true.  

2. This affidavit is sworn in support of a motion by Indeed Labs for orders: 

(a) if necessary, abridging the time for service and filing of the Notice of Motion and 

the Motion Record of Indeed Labs or, in the alternative, dispensing with service of 

same; 
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(b) approving an interim financing loan in the amount of $500,000 (the “DIP Loan”) 

from 1000481370 Ontario Inc. (in such capacity, the “DIP Lender”, otherwise 

referred to as “370 Ontario”) to finance the Company’s working capital 

requirements and the costs of these proceedings, as more fully described in the DIP 

Term Sheet between Indeed Labs and the DIP Lender dated April 22, 2025, and 

granting a charge in the maximum amount of $500,000 plus interest and costs (the 

“DIP Lender’s Charge”) as security for the Company’s indebtedness under the 

DIP Loan; 

(c) granting an administration charge in the amount of $250,000 to secure the fees and 

disbursements of the Proposal Trustee, the Proposal Trustee’s counsel and Indeed 

Labs’ counsel (the “Administration Charge”);  

(d) granting an extension of the time required to file its proposal, from May 17, 2025, 

the date the current stay expires, to July 1, 2025. 

OVERVIEW OF INDEED LABS AND ITS OPERATIONS 

Indeed Labs 

3. Indeed Labs is a company incorporated pursuant to the Canada Business Corporations Act, 

on December 19, 2008. Indeed Labs’ main office is located at 118 Avenue Road, Toronto, ON. It 

also has a warehouse and offices located at 5181 Everest Drive, Mississauga, ON. Both the main 

office and warehouse are leased from affiliates to a shareholder of the Company and 370 Ontario.  
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The Business 

4. Indeed Labs is a developer and distributor of skincare products across Canada, the United 

States of America and the United Kingdom. The Company’s products are manufactured by third-

party contract manufacturers. The Company has several trademarks and owns proprietary 

formulas. 

5. The Company’s main customers are Shoppers Drug Mart (“Shoppers”), Loblaws, Ulta, 

Amazon US and Amazon UK.  

Employees 

6. Indeed Labs currently employs approximately 17 (seventeen) people consisting mainly of 

administrative and sales staff. Payroll is paid to employees on a biweekly basis. 

CREDITORS 

Secured Creditors 

7. Indeed Labs is currently indebted to 370 Ontario in the amount of approximately 

$8,600,000 pursuant to: 
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(a) a grid promissory note dated as of December 31, 2021, assigned to 370 Ontario by In-

Store Products Limited by way of an Assignment of Debt and Security Agreement and 

Debt Purchase Agreement both dated April 15, 2025. As security for this debt, 370 

Ontario was assigned all of In-Store Products Limited’s right, title and interest in, to 

and under a General Security Agreement dated as of December 31, 2021 granted by 

Indeed Labs to Total Cart Management Inc. (which was assigned to In-Store Products 

Limited as of July 17, 2024); and  

(b) a convertible debenture effective as of June 15, 2018 in the principal amount of 

$1,000,000 plus interest, assigned by Maycal Growth Fund LP (formerly Trilogy 

Growth Fund LP) to 370 Ontario by Maycal Growth Fund LP by way of an Assignment 

of Debt and Security Agreement and Debt Purchase Agreement both dated February 

28, 2025.  

8. Indeed Labs is also indebted to Cosmetic Synergies Incorporated in the principal amount 

of $1,000,000 plus interest pursuant to a convertible debenture effective as of  June 15, 2018. 

PPSA Registrations 

9. A search of the Personal Property Security Registration System in Ontario (“PPRS”) as of 

April 15, 2025, shows that the security described above is perfected by registration under the 

Personal Property Security Act. A copy of the PPRS search results is attached hereto as Exhibit 

“A”. 

Trade Debt 

10. In addition, Indeed Labs owes approximately $90,000 in trade debt. 
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Retailers 

11. Indeed Labs has sale or supply agreements with each of its customers.  

12. Indeed Labs entered into a supply agreement with Shoppers on August 2, 2012, which was 

amended pursuant to amendments dated as of December 1, 2019, July 15, 2021, and October 12, 

2023 (collectively, the “Supply Agreement”). Shoppers has determined to discontinue a product 

line. Under the Supply Agreement, Shoppers is entitled to chargeback any losses it sustains in 

connection with the discontinued product which the Company estimates will be approximately 

$1,200,000.   

13. Indeed Labs is also indebted to its former customers CVS and Target, in respect of 

chargebacks estimated to be approximately USD $400,000 to CVS and USD $800,000 to Target. 

Crown Liabilities 

14. Indeed Labs is current in payment of HST remittances however, it is estimated that the 

amount of $8,000 is due in relation to source deductions in respect of an underpayment in 2024. 

Employee Liabilities 

15. Indeed Labs is current in payment of its employee wages and vacation pay to the last 

payroll. 

 

 

 



6 

 

DOC#12313900v10 

CURRENT FINANCIAL POSITION 

16. Indeed Labs operates in an extremely competitive industry. Revenues have decreased year 

over year for the past several years as a result of, among other things, the increased costs to 

manufacture Indeed Labs’ products which were passed onto consumers in the form of higher 

prices.  

17. Additionally, Indeed Labs built out infrastructure for anticipated sales that either did not 

materialize or were not sustained while marketing efforts to compete with global competition were 

undercapitalized. 

18. Within the past two years, Indeed Labs has also lost CVS and Target as customers which 

represents a revenue loss of approximately $1,500,000 each year. 

19. For the year ended December 31, 2024, the Company sustained a net loss of $2,157,495. 

In 2023, the Company’s net loss was $2,283,301. 

20. Indeed Labs’ losses have been funded by an affiliate of a shareholder that is no longer 

willing to provide funds outside of an insolvency process.  

THE NOI PROCEEDING 

21. On April 17, 2025 (the “Filing Date”), Indeed Labs filed a Notice of Intention to Make a 

Proposal (“NOI”) under the Bankruptcy and Insolvency Act (the “NOI Proceeding”). The NOI 

filing is necessary to allow Indeed Labs to sell the business to maximize the value of the business 

for stakeholders and preserve employment for the Company’s employees. 

22. BDO Canada Limited is the trustee in the NOI Proceedings (the “Proposal Trustee”).  
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Cash Flows 

23. The Proposal Trustee has assisted Indeed Labs in preparing a cash flow forecast (the “Cash 

Flow Forecast”) which sets out projected cash flows for the period ending July 28, 2025 (the 

“Cash Flow Period”), a copy of which is attached hereto as Exhibit “B”. 

24. As set out in the Cash Flow Forecast, Indeed Labs is not expected to have sufficient 

liquidity to operate to the end of the Cash Flow Period and requires interim financing. If Indeed 

Labs is unable to obtain approval of the DIP Loan, Indeed Labs will be unable to meet its ordinary 

course obligations or pay the costs of these proceedings and will likely have to shut down its 

operations, liquidate its inventory and terminate its employees.  

DIP Loan and DIP Lender’s Charge 

25. The Company obtained an interim debtor-in-possession financing commitment from the 

DIP Lender to fund the Company’s operations and restructuring expenses during the restructuring 

period subject to various terms and conditions as described in a term sheet dated April 22, 2025 

(the “DIP Term Sheet”). 

26. The key terms of the DIP Term Sheet are as follows: 

(a) a maximum loan amount of $500,000;  

(b) interest accruing at a rate of 8% per annum to be paid at the maturity date;  

(c) no commitment fee; and 
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(d) advances under the DIP Loan are conditional upon Court approval of the DIP Term 

Sheet and the granting of a super-priority, Court-ordered DIP Lender’s Charge in 

favour of the DIP Lender over all of the Company’s property and assets, subject only 

to the Administration Charge. 

27. The DIP Lender’s Charge will secure all the funds advanced to Indeed Labs under the DIP 

Loan. The DIP Lender’s Charge will not secure any obligations incurred prior to the Filing Date. 

Without the DIP Lender’s Charge, the DIP Lender will not provide the DIP Loan, resulting in 

Indeed Labs’ inability to finance its operations which would be detrimental to its creditors, 

shareholders, employees and other stakeholders. 

28. Management of Indeed Labs is of the view that the terms of the DIP Loan are fair and 

reasonable. 

29. The Proposal Trustee supports the approval of the DIP Loan and the DIP Lender’s Charge. 

Administration Charge 

30. Indeed Labs seeks an order granting the Administration Charge over its property and assets 

securing the fees and disbursements of counsel to Indeed Labs, the Proposal Trustee and its counsel 

in the amount of $250,000. The professionals whose fees are to be secured by the Administration 

Charge have taken on, and will continue to take on, a critical role in this proceeding. 

Extension of NOI Period 

31. I understand that the stay of proceedings is set to expire on May 17, 2025 (the “Proposal 

Period”). 





THIS IS EXHIBIT “A” TO 

THE AFFIDAVIT OF KEVIN WATKINSON 

SWORN BEFORE ME THIS 23RD 

DAY OF APRIL, 2025 

____________ 

A Commissioner etc. 
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INTRODUCTION    

1. Indeed Laboratories Inc. (“Indeed” or the “Company”) is a privately held corporation incorporated 

pursuant to the Canada Business Corporations Act on December 19, 2008.  Indeed operates as a 

developer and distributor of skincare products across Canada, the United States of America and the 

United Kingdom.  

2. Indeed’s main office is located at 118 Avenue Road, Toronto, Ontario.  The Company has warehouse 

space and offices located at 5181 Everest Drive, Mississauga, Ontario.    

3. Michael B. Davidson (“Michael”) is the sole director of the Company.  

4. On April 17, 2025, the Company filed a Notice of Intention to Make a Proposal (“NOI”) pursuant to 

the Bankruptcy & Insolvency Act (the “BIA”).  BDO Canada Limited (“BDO”) was named as the 

Licensed Insolvency Trustee (in such capacity, the “Proposal Trustee”) in these proceedings (the 

“Proposal Proceedings”).  The Certificate of Filing of a Notice of Intention to Make a Proposal 

issued by the Office to the Superintendent of Bankruptcy is attached hereto as Appendix ‘I’.  

PURPOSE 

5. This is the first report of the Proposal Trustee (the “First Report”) to be filed in the Proposal 

Proceedings.  The purpose of this First Report is to: 

a) Provide this Court with information regarding: 

(i) the background on the circumstances leading to the Company’s decision to commence the 

Proposal Proceedings; 

(ii) the Company’s creditors; 

(iii) the Proposal Trustee’s activities since its appointment; 

(iv) an overview of the Company’s 15-week cash flow forecast for the periods ending April 27, 

2025 to August 3, 2025 (the “Cash Flow Forecast”) and the Proposal Trustee’s comments 

regarding the reasonableness thereof; and 

b) Support the Company’s motion seeking the following relief: 

I. An ancillary order (the “Ancillary Order”) which: 

(i) approves a $250,000 first ranking priority charge over all of the Company’s assets, 

undertakings, and property (the “Administration Charge”) in favour of the Proposal 

Trustee, the Proposal Trustee’s legal counsel, the Company’s legal counsel and BDO 

Canada Transaction Advisory (the “Sales Agent” and collectively, the “Professional 
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Group”) to secure payment of their professional fees and disbursements.  The 

Administration Charge shall rank in priority to all other charges;  

(ii) authorizes the Company to enter into an interim financing term sheet with 1000481370 

Ontario Inc. (in such capacity, the “DIP Lender”, otherwise referred to as “370 

Ontario”) dated about April 22, 2025 (the “Term Sheet”), to obtain interim financing of 

up to $500,000 to facilitate the continued operations of the Company during these 

proceedings and approves a $500,000 second ranking priority charge over all of the 

Company’s assets, undertakings and property (the “Interim Financing Charge”) in favour 

of 370 Ontario to secure repayment of the financing.  The Interim Financing Charge shall 

rank in priority to all other obligations other than the Administration Charge, statutory 

super priority deemed trusts and liens for unpaid source deductions and such other 

permitted priority encumbrances as may be agreed to in writing by 370 Ontario; 

(iii) approves an extension of the stay of proceedings of 45 days and the time by which to file 

a proposal from May 17, 2025 to July 1, 2025 (the “Stay Extension”); and 

(i) such further and other relief as the Court may deem just and equitable. 

6. This First Report is to be read in conjunction with the affidavit of Kevin Watkinson sworn April 23, 

2025 (the “Watkinson Affidavit”).  

7. The Watkinson Affidavit, and all other materials filed with the Court in the Proposal Proceedings, 

are accessible on the Proposal Trustee’s website at:  https://www.bdo.ca/services/financial-

advisory-services/business-restructuring-turnaround-services/current-

engagements/IndeedLabs  (the “Proposal Trustee’s Website”). 

TERMS OF REFERENCE 

8. In preparing this First Report and making the comments herein, the Proposal Trustee has been 

provided with, and has relied upon, unaudited financial information, books and records prepared by 

the Company, discussions with management of the Company (“Management”), and information 

from other third-party sources (collectively, the “Information”). Except as described in this First 

Report in respect of the Cash Flow Forecast:     

(a) The Proposal Trustee has reviewed the Information for reasonableness, internal 

consistency and use in the context in which it was provided. However, the Proposal 

Trustee has not audited or otherwise attempted to verify the accuracy or completeness 

of such information in a manner that would wholly or partially comply with Canadian 

Auditing Standards (“CAS”) pursuant to the Chartered Professional Accountants Canada 

https://www.bdo.ca/services/financial-advisory-services/business-restructuring-turnaround-services/current-engagements/IndeedLabs
https://www.bdo.ca/services/financial-advisory-services/business-restructuring-turnaround-services/current-engagements/IndeedLabs
https://www.bdo.ca/services/financial-advisory-services/business-restructuring-turnaround-services/current-engagements/IndeedLabs
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Handbook and, accordingly, the Proposal Trustee expresses no opinion or other form of 

assurance contemplated under CAS in respect of the Information; and     

(b) Some of the information referred to in this First Report consists of forecasts and 

projections.  An examination or review of the financial forecast and projections, as 

outlined in the Chartered Professional Accountants Canada Handbook, has not been 

performed.   

9. Future-oriented financial information referred to in this First Report was prepared based on Management’s 

estimates and assumptions. Readers are cautioned that since projections are based upon assumptions about 

future events and conditions that are not ascertainable, the actual results will vary from the projections, 

even if the assumptions materialize, and the variation could be significant.    

10. Unless otherwise indicated, the Proposal Trustee’s understanding of factual matters expressed in this First 

Report concerning the Company and their business is based on the Information, and not independent factual 

determinations made by the Proposal Trustee.     

11. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian dollars.   

 

BACKGROUND 

12. Indeed operates as a developer and distributor of skincare products across Canada, the United States 

of America and the United Kingdom.  The Company’s main customers are Shoppers Drug Mart 

(“Shoppers”), Loblaws, Ulta, Amazon US and Amazon UK.  The Company’s products are 

manufactured by third-party contract manufacturers. Several trademarks and proprietary formulas 

are also owned by the Company. 

13. Indeed currently employs approximately 17 (seventeen) people consisting mainly of administrative 

and sales staff. Payroll is paid to employees on a biweekly basis. 

 

CIRCUMSTANCES LEADING TO THE PROPOSAL PROCEEDINGS 

14. Indeed operates in the competitive cosmetics industry.  According to Management, revenues have 

decreased over the past several years because of, among other things, the increased costs of 

manufacturing Indeed’s products which costs were passed onto consumers in the form of higher 

prices, which resulted in decreased demand for certain of Indeed’s products.  

15. Additionally, Indeed incurred significant capital expenditures building out infrastructure for 

anticipated sales that either did not materialize or were not sustained while marketing efforts to 
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compete with global competition were undercapitalized. 

16. For the year ended December 31, 2024, the Company sustained a net loss of $2,157,495. In 2023, 

the Company’s net loss was $2,283,301. 

17. Most recently Shoppers, the Company’s largest customer, advised it will be discontinue carrying a 

specific product line resulting in a chargeback estimated at $1.2 million. The chargeback is a result 

of the poor sales performance of the product line together with provisions in the sales agreement 

with Shoppers which allows it to return unsold product for a full refund or “chargeback” against 

future invoices.  

18. The Company has received chargeback claims from its U.S. customers, CVS Health Corporation 

(“CVS”) and Target Corporation (“Target”), in the amounts of approximately USD $400,000 and USD 

$800,000 respectively. CVS and Target ceased to be customers of Indeed within the past 2 years. 

19. Indeed’s losses and cash flow deficit have been funded by an affiliate of a shareholder that is no 

longer willing to fund the Company outside of an insolvency process.  

20. Accordingly, on April 17, 2025, Indeed commenced the Proposal Proceedings to, among other things, 

create stability for the Company and permit the Proposal Trustee to conduct a sale process for the 

marketing and sale of the Company’s Property.  

 

SECURED LENDERS AND TRADE CREDITORS 

1000481370 Ontario Inc. 

21. The Company is currently indebted to 370 Ontario in the approximate amount of $8,600,000 (the 

“370 Debt”).  370 Ontario holds a general security agreement and a secured convertible debenture 

against all of the Company’s assets which has been registered under the Personal Property Security 

Act (Ontario) (the “PPSA”).   

22. Further, the principal amount of $1,000,000 plus accruing interest, included in the 370 Debt, is 

subject to a secured convertible debenture.  

23. Michael is the sole director and shareholder of 370 Ontario.    

Cosmetic Synergies Incorporated 

24. The Company is currently indebted to Cosmetic Synergies Incorporated (“CSI”) in the principal 

amount of $1,000,000 plus accruing interest, pursuant to a secured convertible debenture.  CSI also 

holds a general security interest against all of the Company’s assets which has been registered under 

the PPSA.   
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Other Creditors 

25. In addition to the claims of Shoppers, CVS and Target, as at the date of the NOI, the Company’s 

books and records report that the unsecured trade debt and other creditors are owed approximately 

$90,948.     

26. The Company’s source deduction arrears owing to Canada Revenue Agency is approximately $8,044. 

HST is current. 

27. Employee wages and vacation pay are current to the last payroll. 

 

PROPOSAL TRUSTEE’S ACTIVITIES TO DATE  

28. The Proposal Trustee has established the Proposal Trustee’s Website for the Proposal Proceedings.  

All court documents and other relevant documents will continue to be posted as they are made 

available. 

29. In accordance with its obligations under BIA, the Proposal Trustee prepared and mailed a notice on 

April 23, 2025, which includes information about the Proposal Proceedings, to all known creditors 

who have a claim against the Company of more than $250. 

30. Further, the Proposal Trustee has, among other things: 

(a) participated in various calls with Management and the Company’s counsel; 

(b) assisted the Company with stakeholder and customer communications; 

(c) participated in various discussions with Management and certain stakeholders in connection 

with developing a sale and marketing process; 

(d) reviewed and commented on the Cash Flow Projections; 

(e) created a weekly monitoring protocol to review the Company’s weekly cash receipts and 

disbursements; and 

(f) prepared this First Report, including a preliminary review of the Company’s assets, liabilities 

and operations. 

 

CASH FLOW PROJECTION 

31. The Company’s cash flow projection and related assumptions for the 15-week period ending August 

3, 2025, together with Management’s report on the Cash Flow Projection (as required under 



 

 

9 

 

 
DOC#12318911v1 

subsection 50.4(2)(c) of the BIA) are attached as Appendix ‘II’. 

32. Based on the Proposal Trustee’s review of the Cash Flow Projection, there are no material 

assumptions which seem unreasonable in the present circumstances.  The Proposal Trustee’s report 

on the Cash Flow Projection (as required under subsection 50.4(2)(b) of the BIA) is attached as 

Appendix ‘III’. 

33. The Cash Flow Projection shows that the Company will experience a net cash outflow of 

approximately $497,275 during the 15-week period covered by the Cas Flow Projection.  As a result, 

the Company is seeking approval of interim financing and a charge to support such financing to pay 

its post-filing obligations, including the cost of these proceedings. 

34. The Proposal Trustee has arranged reporting and monitoring processes with Management which 

includes reviewing, on a weekly basis, the budget versus actual cash-flow analysis, financial 

reporting and receipts and disbursements.   

 

INTERIM FINANCING CHARGE 

35. The Company is seeking approval of the Term Sheet pursuant to which the DIP Lender has agreed to 

make available to the Company a debtor-in-possession loan in the maximum principal amount of 

$500,000 (the “Facility”).  The Facility is intended to provide sufficient liquidity to the Company to 

pay its post-filing obligations, including the cost of these proceedings. 

36. In addition to the approval of the Term Sheet, the Ancillary Order also provides for the creation of 

the Interim Financing Charge to a maximum of the permitted borrowings pursuant to the Term Sheet.  

37. A copy of the Term Sheet is attached as Appendix “IV” to this First Report. The material items, 

terms and conditions of the Term Sheet are:   

(a) Principal Amount: up to a maximum amount of $500,000;  

(b) Interest Rate: interest on the principal amount of the Facility outstanding from time to time 

shall be calculated at a rate of eight percent (8%) per annum, which interest shall be 

calculated on the daily outstanding balance owing under the Facility, not in advance, and 

shall accrue and be paid on the Maturity Date (defined below);  

(c) Interim Financing Charge and Court Approval: the Facility is to be secured by a Court-

ordered priority charge over all of the Company’s present and after-acquired property, assets 

and undertakings, subject only to the Administration Charge; and  
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(d) Repayment: the Facility is to be repaid on the Maturity Date, which is defined as the earliest 

of:  

(i) a demand;  

(ii) the day on which the stay of proceedings under the Proposal Proceedings has been 

terminated; and  

(iii) the date on which the Company becomes bankrupt 

(the “Maturity Date”).  

38. The Company is entitled to repay all or any part of the Facility at any time and from time to time 

without notice or penalty. 

39. The Proposal Trustee notes that there is no fee for the Facility.  

40. The Proposal Trustee believes the terms offered by the DIP Lender are reasonable and competitive 

in the circumstances.  

41. The Proposal Trustee is of the view that the Company’s request for approval of the Term Sheet and 

the Interim Financing Charge is appropriate, fair and reasonable in order to provide the Company 

with the necessary financing to maintain ongoing operations.  Absent approval of this financing, the 

Company will be forced to cease operations and commence liquidation of its assets, resulting in lost 

jobs and lost value for the Company’s creditors and stakeholders.  

 

EXTENSION OF STAY OF PROCEEDINGS 

42. Given the date on which the NOI was filed, the Company is currently required to make a proposal 

by May 17, 2025.  

43. The Company is seeking an extension of the stay of proceedings from May 17, 2025 to July 1, 2025.  

44. In the Proposal Trustee’s view, based on the Cash Flow Forecast and provided that the Term Sheet 

is approved, the Company will have sufficient liquidity to satisfy its obligations as they come due 

during the proposed extension period. 

45. The Proposal Trustee supports the Company’s request for the following reasons: 

a) The extension of the stay would permit the Proposal Trustee and the Sales Agent, in 

consultation with the Company, to finalize a proposed sale process for the Company’s 

Property and, if approved by the Court, conduct the proposed sale process; 

b) The Company has acted, and continues to act, in good faith and with due diligence; 
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c) No creditor would be materially prejudiced if the extension being applied for is granted. 

ADMINISTRATION CHARGE 

46. The Company is seeking the Court’s approval of a charge up to a maximum amount of $250,000 (the 

“Administration Charge”) in favour of the Professional Group as security for the professional fees 

and disbursements incurred during the Proposal Proceedings. 

47. As set out in the Watkinson Affidavit, the Company believes the Administration Charge is essential 

to a successful restructuring.  

48. The Proposal Trustee has considered the Company’s request and supports the request on the basis 

that: 

(i) these charges are typical in restructuring proceedings pursuant to the BIA and the 

Companies’ Creditors Arrangement Act, as the charges facilitate an orderly restructuring 

process;  

(ii) the Administration Charge is required to protect the Professional Group who have been 

retained in these proceedings for their fees and disbursements, given the Company’s current 

financial challenges and insolvency; and  

(iii) the Professional Group requires the protection afforded by the Administration Charge in 

order to continue in their respective roles throughout the Proposal Proceedings. 

49. The Proposal Trustee is of the view that the Administration Charge is reasonable and appropriate in 

these circumstances. 

CONCLUSIONS AND RECOMMENDATIONS    

50. Based on the above, the Proposal Trustee respectfully recommends that the Court grant an order 

providing the relief described in section 5(b) of this First Report. 

All of which is respectfully submitted this 23rd day of April, 2025.    

BDO CANADA LIMITED  

in its capacity as Proposal  

Trustee of Indeed Laboratories Inc.,  

and not in its corporate or personal  

capacity 

   

 
_____________________________________ 
Name: Peter Naumis, CIRP, LIT 

Title:  Vice President 
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IN THE MATTER OF THE PROPOSAL OF
INDEED LABORATORIES INC.

OF THE CITY OF MISSISSAUGA,
OF THE REGIONAL MUNICIPALITY OF PEEL,

IN THE PROVINCE OF ONTARIO.

 Trustee's Report on Cash-flow Statement
(Paragraphs 50(6)(b) of the Act)

The attached statement of projected cash-flow of Indeed Laboratories Inc. (the “Company”),
as of the 23rd day of April 2025, consisting of an unaudited monthly cash flow statement, has been
prepared by the Company for the purpose described in Note 1, using the probable and hypothetical
assumptions set out in Note 2 - 4.

Our review consisted of inquiries, analytical procedures and discussion related to information
supplied to us by the Company. Since hypothetical assumptions need not be supported, our
procedures with respect to them were limited to evaluating whether they were consistent with the
purpose of the projection.  We have also reviewed the support provided by the insolvent person for
the probable assumptions and the preparation and presentation of the projection.

Based on our review, nothing has come to our attention that causes us to believe that, in all
material respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed by the insolvent person
are not suitably supported and consistent with the plans of the insolvent person or do not
provide a reasonable basis for the projection, given the hypothetical assumptions; or

(c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual results will vary
from the information presented even if the hypothetical assumptions occur, and the variations may
be material.  Accordingly, we express no assurance as to whether the projection will be achieved.

The projection has been prepared solely for the creditors of the insolvent person for the
purpose described in Note 1, and readers are cautioned that it may not be appropriate for other
purposes.

Dated at Oakville, Ontario, this 23rd day of April 2025.

BDO CANADA LIMITED
Trustee
Per:

________________________________
Peter Naumis, CIRP, LIT
Vice President
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April 22, 2025 

Indeed Laboratories Inc. 
5181 Everest Drive 
Mississauga, ON L4W 2R2 
 
Attention: Kevin Watkinson 
 
Re: Term Sheet – 1000481370 Ontario Inc. (the “DIP Lender”) Interim Debtor in 

Possession Facility in favour of Indeed Laboratories Inc. (the “Borrower”) 
 
We understand that on April 17, 2025, the Borrower filed a notice of intention to make a proposal 
pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA”) naming BDO Canada 
Limited as proposal trustee (the “Proposal Trustee”), and that in connection with the BIA 
proceedings (the “Proposal Proceedings”). the Borrower requires interim financing and will be 
seeking an interim financing Order pursuant to section 50.6(1) of the BIA (the “Interim Financing 
Order”). The DIP Lender is pleased to offer interim financing by way of the interim debtor in 
possession facility described in this term sheet (this “Term Sheet”) subject to the terms and 
conditions set forth herein. Unless otherwise indicated, all amounts are expressed in Canadian 
currency. All capitalized terms not otherwise defined in the body of this Term Sheet shall have the 
meanings ascribed thereto in Schedule “A”. 

Borrower: Indeed Laboratories Inc. 
 

DIP Lender: 1000481370 Ontario Inc.  
 

Facility: A super priority, debtor-in-possession, non-revolving demand credit 
facility up to the maximum principal amount of five hundred thousand 
dollars ($500,000) (the “Facility”), subject to the terms and conditions 
contained herein.  
 

Purpose: The purpose of the Facility is to fund (i) working capital needs in 
accordance with the cash flow projections approved by the Proposal 
Trustee and the DIP Lender from time to time (the “Cash Flow 
Projections”); (ii) professional fees and expenses incurred by the 
Borrower and the Proposal Trustee in connection with the Proposal 
Proceedings, and (iii) such other costs and expenses of the Borrower as 
may be agreed to by the DIP Lender, in writing. 
 

Repayment: The Borrower shall repay all principal, interest, fees and other amounts 
owing under the Facility on the earlier of (the “Maturity Date”): (i) 
demand; (ii) the day on which the stay of proceedings pursuant to the 
Proposal Proceedings has been terminated; (iii) the date on which the 
Borrower becomes bankrupt. The Borrower is entitled to repay all or any 
part of the Facility at any time and from time to time without notice or 
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penalty. 
 

Facility 
Advances: 

Each advance under the Facility (an “Advance”) shall be wire transferred 
to the current operating account of the Borrower (the “Borrower’s 
Account”). The Borrower’s Account shall be subject to the Interim 
Financing Charge (as defined below).  
 

Interest Rate: Interest on the principal amount of the Facility outstanding from time to 
time shall be calculated at a rate of eight percent (8%) per annum, which 
interest shall be calculated on the daily outstanding balance owing under 
the Facility, not in advance, and shall accrue and be paid on the Maturity 
Date.  

  
Security: All debts, liabilities, and obligations of the Borrower under the Facility 

shall be secured by the Interim Financing Charge charging all present and 
future, real and personal, tangible and intangible, properties, assets and 
undertakings of the Borrower.  
 
The Interim Financing Charge shall rank in priority to any and all security 
interests, mortgages, trusts, deemed trusts (statutory or otherwise), liens, 
charges and encumbrances, and claims of all other secured creditors, 
statutory or otherwise, in favour of any Person, provided, however, that 
the Interim Financing Charge shall rank behind in priority to a charge 
granted in favour of professionals to secure the fees and disbursements of 
the Borrower’s counsel, counsel for the Proposal Trustee and/or the 
Proposal Trustee (the “Administration Charge”). 
 

Conditions 
Precedent to the 
Facility: 

The availability of the Facility is subject to and conditional upon the 
following:  
 
1. the granting by the Court of the Interim Financing Order in a form 

satisfactory to the DIP Lender, acting reasonably, including: 
 

(a) approving this Term Sheet and the Facility contemplated 
herein; 

 
(b) granting the DIP Lender a charge in and to all present and 

future, real and personal, tangible and intangible, 
properties, assets and undertakings of the Borrower (the 
“Interim Financing Charge”), which Interim Financing 
Charge shall rank in priority to any and all security 
interests, mortgages, trusts, deemed trusts (statutory or 
otherwise), liens, charges and encumbrances, and claims 
of secured creditors, statutory or otherwise, in favour of 
any Person but behind the Administration Charge; 
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(c) declaring that the granting of the Interim Financing 
Charge, and the payment of all amounts by the Borrower 
to the DIP Lender, including any and all fees and interest, 
do not and will not constitute preferences, fraudulent 
conveyances, transfers at undervalue, oppressive conduct, 
or other challengeable or voidable transactions under any 
Applicable Law; and 
 

(d) declaring the Interim Financing Order, including the 
Interim Financing Charge granted thereunder, binding 
upon a trustee in bankruptcy of the Borrower, the Proposal 
Trustee, a receiver, interim-receiver, receiver-manager or 
any other officer of the Court appointed in respect of the 
Borrower; and 

 
2. receipt of a duly executed copy of this Term Sheet by the DIP 

Lender. 
 

Timing of Initial 
Advance: 
 

Subject to the satisfaction of the Conditions Precedent to the Facility, the 
Facility shall be made to the Borrower within two (2) Business Days 
following Court approval of the Interim Financing Order, or such later 
date as may be agreed to by the DIP Lender and the Borrower.  
 

Covenants:  The Borrower covenants and agrees with the DIP Lender, so long as any 
amounts are outstanding by the Borrower to the DIP Lender hereunder, 
to:  
 
1. pay all sums of money when due hereunder; 
 
2. not request, obtain or consent to a variation of the Interim 

Financing Order if, in the opinion of the DIP Lender, such 
variation may be prejudicial to the DIP Lender, without the prior 
written consent of the DIP Lender, such consent not to be 
unreasonably withheld or delayed; 

 
3. use the proceeds of the Facility solely for the purposes provided 

for herein; 
 
4. keep and maintain books of account and other accounting records 

in accordance with generally accepted accounting principles;  
 
5. upon reasonable notice, permit the DIP Lender or its 

representatives, at any time and from time to time with such 
frequency as the DIP Lender, in its sole discretion, may require, 
to visit and inspect the Borrower’s premises, properties and assets 
and to examine and obtain copies of the Borrower’s records or 





 

 
DOC#12315212v4 

SCHEDULE “A” 
 
 
 
In addition to terms defined elsewhere in this Term Sheet, the following terms shall have the 
following meanings: 
 

(a) “Applicable Law” means, with respect to any Person, property, transaction or 
event, all present or future statutes, regulations, rules, orders, codes, treaties, 
conventions, judgments, awards, determinations and decrees of any governmental, 
regulatory, fiscal or monetary body or court of competent jurisdiction, in each case, 
having the force of law in any applicable jurisdiction. 

(b) “Business Day” means a day on which chartered banks are open for over-the-
counter business in Toronto and excludes Saturday, Sunday and any other day 
which is a statutory holiday in Toronto.  

(c) “Person” includes a natural person, a partnership of any type, a corporation, a 
company, an unlimited liability company, a limited liability company, a joint 
venture, a syndicate, a bank, a trust, a trust company, a governmental authority or 
an agency thereof, a trustee or an executor, an administrator or other legal 
representative or entity. 

(d) “Priority Claims” means the aggregate of any amounts accrued or payable by any 
Borrower which under any law may rank prior to or pari passu with the Interim 
Financing Charge or otherwise in priority to any claim by the DIP Lender for 
payment or repayment of any amounts owing under this Term Sheet, including: 
(i) wages, salaries, commissions or other remuneration; (ii) vacation pay; 
(iii) pension plan contributions; (iv) amounts required to be withheld from 
payments to employees or other Persons for federal and provincial income taxes, 
employee Canadian Pension Plan contributions and employee Employment 
Insurance premiums, additional amounts payable on account of employer Canada 
Pension Plan contributions and employer Employment Insurance premiums; 
(v) harmonized sales tax; (vi) provincial sales or other consumption taxes; 
(vii) Workers’ Compensation Board and Workplace Safety and Insurance Board 
premiums or similar premiums; (viii) real property taxes; (ix) rent and other 
amounts payable in respect of the use of real property; (x) amounts payable for 
repair, storage, transportation or construction or other services which may give rise 
to a possessory or registerable lien; and (xi) claims which suppliers could assert 
pursuant to Section 81.1 or Section 81.2 of the BIA; and (xii) WEPPA Claims. 

(e) “WEPPA Claims” means any claims made against the Borrower pursuant to the 
Wage Earner Protection Program Act, S.C. 2005, c. 47, s.1, as the same may be 
amended, restated or replaced from time to time. 
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Words importing the singular include the plural thereof and vice versa and words importing gender 
include the masculine, feminine and neuter genders. 
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Court File No. BK-25-03213105-0032 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN BANKRUPTCY AND INSOLVENCY 

THE HONOURABLE )  THURSDAY, THE 24TH  

) 

JUSTICE DIETRICH ) DAY OF APRIL, 2025 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF 

INDEED LABORATORIES INC.,  

IN THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO 

ORDER 

THIS MOTION, made by Indeed Laboratories Inc. (the “Company”), for an order, inter 

alia, approving the DIP Term Sheet dated April 22, 2025 (the “DIP Term Sheet”) between the 

Company and 1000481370 Ontario Inc. (the “DIP Lender”), granting priority charges over the 

Company’s property and assets as security for the interim financing facility (the “DIP Loan”) and 

the fees and disbursements of Administrative Professionals (as defined below), and granting an 

extension of time to file its proposal, was heard this day at 330 University Avenue, Toronto, 

Ontario via videoconference. 

ON READING the Notice of Motion and the Affidavit of Kevin Watkinson sworn April 

23, 2025, and on hearing the submissions of counsel for the Company, and other parties listed on 

the Participant Information Form, no one else appearing for any other person on the service list 

although properly served as appears from the Affidavit of Service of [NAME] sworn [DATE], 

filed: 
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SERVICE 

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and

Motion Record of the Company is hereby abridged and validated so that this motion is properly 

returnable today and hereby dispenses with further service thereof. 

INTERIM FINANCING 

2. THIS COURT ORDERS that the Company is hereby authorized and empowered to

obtain and borrow under a credit facility from the DIP Lender in order to finance the Company’s 

working capital requirements and the costs of these proceedings, provided that borrowings under 

such credit facility shall not exceed $500,000 unless permitted by further Order of this Court. 

3. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the

conditions set forth in the DIP Term Sheet, filed. 

4. THIS COURT ORDERS that the Company is hereby authorized and empowered to

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, with the DIP Term Sheet, the 

"Definitive Documents"), as are contemplated by the DIP Term Sheet or as may be reasonably 

required by the DIP Lender pursuant to the terms thereof, and the Company is hereby authorized 

and directed to pay and perform all of its indebtedness, interest, fees, liabilities and obligations to 

the DIP Lender under and pursuant to the Definitive Documents as and when the same become 

due and are to be performed, notwithstanding any other provision of this Order. 

5. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is

hereby granted a charge (the "DIP Lender’s Charge") on all present and future property and assets 
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of the Company and proceeds thereof (the “Property”). The DIP Lender’s Charge shall not secure 

an obligation that exists before this Order is made. The DIP Lender’s Charge shall have the priority 

set out in paragraphs 7 and 8 hereof. 

6. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP 

Lender's Charge, the DIP Lender, upon 4 business days notice to the Company and the 

Proposal Trustee, may exercise any and all of its rights and remedies against the 

Company or the Property under or pursuant to the Definitive Documents and the DIP 

Lender’s Charge, including without limitation, to cease making advances to the 

Company and set off and/or consolidate any amounts owing by the DIP Lender to the 

Company against the obligations of the Company to the DIP Lender under the 

Definitive Documents or the DIP Lender’s Charge, to make demand, accelerate 

payment and give other notices, or to apply to this Court for the appointment of a 

receiver, receiver and manager or interim receiver, or for a bankruptcy order against 

the Company and for the appointment of a trustee in bankruptcy of the Company; and 

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Company or the Property. 

7. THIS COURT ORDERS that the DIP Lender’s Charge shall rank in priority to all other

security interests, trusts, deemed trusts, liens, charges and encumbrances, claims of secured 

creditors (collectively, "Encumbrances") in favour of any Person, subject only to the 

Administration Charge (as defined below). 



- 4 - 

DOC#12319165v3 

8. THIS COURT ORDERS that, except as otherwise expressly provided for herein or as

may be approved by this Court, and subject only to the Administration Charge, the Company shall 

not grant any Encumbrances over any Property that rank in priority to, or pari passu with, the DIP 

Lender’s Charge unless the Company also obtains the prior written consent of the Proposal 

Trustee, and the DIP Lender, or further Order of this Court. 

9. THIS COURT ORDERS that the DIP Lender’s Charge and the Definitive Documents

shall not be rendered invalid or unenforceable and the rights and remedies of the DIP Lender and 

shall not otherwise be limited or impaired in any way by: (a) the pendency of these proceedings 

and the declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) 

issued pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c) the filing 

of any assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions 

of any federal or provincial statutes; or (e) any negative covenants, prohibitions or other similar 

provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained 

in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively, an 

"Agreement") which binds the Company, and notwithstanding any provision to the contrary in 

any Agreement: 

(a) neither the creation of the DIP Lender’s Charge nor the execution, delivery, 

perfection, registration or performance of the Definitive Documents shall create or 

be deemed to constitute a breach by the Company of any Agreement to which they 

are a party; 

(b) the Company shall not have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Company entering 
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into the Definitive Documents, the creation of the DIP Lender’s Charge, or the 

execution, delivery or performance of the Definitive Documents; and 

(c) the payments made by the Company pursuant to this Order or the Definitive 

Documents, and the granting of the DIP Lender’s Charge, do not and will not 

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive 

conduct, or other challengeable or voidable transactions under any applicable law. 

10. THIS COURT ORDERS that the DIP Lender’ Charge created by this Order over leases

of real property in Canada shall only be a charge in the Company’s interest in such real property 

leases. 

ADMINISTRATION CHARGE 

11. THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee and

counsel to the Company (collectively, the “Administrative Professionals”) shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges, by the 

Company as part of the costs of these proceedings. The Company is hereby authorized and directed 

to pay the accounts of the Proposal Trustee, counsel for the Proposal Trustee and counsel for the 

Company on a bi-weekly basis, or as they may otherwise agree. 

12. THIS COURT ORDERS that the Administrative Professionals shall be entitled to the

benefit of and are hereby granted a charge (the “Administration Charge”) on all of the 

Company’s present and future assets, undertakings and property of every nature and kind 

whatsoever and wherever situate, including all proceeds thereof (collectively, the “Property”), 

which charge shall not exceed the amount of $250,000 (before HST) on the Property, unless 



- 6 - 

DOC#12319165v3 

permitted by further Order of this Court, as security for payment of the Administrative 

Professionals professional fees and disbursements incurred at their respective standard rates and 

charges, both before and after the making of this Order, in respect of this proceeding. The 

Administration Charge shall have the priority set out in paragraphs 7 and 8 hereof and shall reduce 

dollar for dollar by amounts paid to the Administrative Professionals from the Company’s cash 

flow during the within proceedings. 

EXTENSION OF TIME TO FILE A PROPOSAL 

13. THIS COURT ORDERS that, pursuant to Section 50.4(9) of the BIA, the time for the

Company to file a proposal is hereby extended to July 1, 2025 (as that date may be extended by 

further order of the Court). 

GENERAL 

14. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada. 

15. THIS COURT ORDERS that the Company or the Proposal Trustee shall be at liberty and

are hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order. 
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16. THIS COURT ORDERS that this Order is effective from today’s date and it is made and

enforceable without any need for entry or filing. 

____________________________
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