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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 was named as the Licensed Insolvency Trustee

(in such capacity, the “Proposal Trustee”) in these proceedings (the “Proposal Proceedings”).

5. The background and circumstances leading to the Company’s NOI filing is described in the First Report and the

Affidavit of Kevin Watkinson sworn April 23, 2025.

6. On April 24, 2025, the Court granted an order (the “Apr 24 Order”), inter alia:

a) authorizing 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 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 370 Ontario was granted a $500,000 second ranking priority charge over all of

the Company’s assets, undertakings and property to secure repayment of the financing; and

b) authorizing interim advances under the Term Sheet of up to $75,000 until further order of the Court.

A copy of the Apr 24 Order and Endorsement are attached as Appendix ‘I’.

7. In support of the April 24, 2025 motion, the Proposal Trustee filed its First Report (the “First Report”) dated

April 23, 2025.  A copy of the First Report, without appendices, is attached as Appendix ‘II’.

PURPOSE

8. The purpose of this second report of the Proposal Trustee (the “Second Report”) is to:

a) Provide this Court with information regarding:

(i) the Proposal Trustee’s activities since the First Report;

(ii) the Company’s creditors; and

b) Support the Company’s motion seeking the following relief:
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I. An order (the “Ancillary Order”) which:

(i) approves the First Report, the Second Report and the conduct and activities of the Proposal

Trustee;

(ii) 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, counsel for the

Proposal Trustee and counsel for the Company to secure payment of their professional fees and

disbursements. The Administration Charge shall rank in priority to all other charges;

(iii) authorizes an increase in the amount the Company is authorized to borrow up to the maximum of

the $500,000 under the Term Sheet;

(iv) approves an extension of the time required for the Company to file its proposal from May 17, 2025,

the date the current stay expires to July 1, 2025 (the “Stay Extension”); and

(v) such further and other relief as the Court may deem just and equitable; and

II. An order (the “Sale Process Order”) which:

(i) approves and authorizes Indeed to enter into the stalking horse purchase agreement dated April

29, 2025 (the “Stalking Horse Bid”) with 370 Ontario, or its nominee (in such capacity, the

“Stalking Horse Bidder”);

(ii) approves the payment and priority of the Expense Reimbursement as provided for in the Stalking

Horse Bid;

(iii) approves the stalking horse sale process contemplated in Appendix ‘III’ attached hereto (the “Sale

Process”) and authorizes the Proposal Trustee and BDO Transaction Advisory (the “Sales Agent”)

to conduct the Sale Process for the Company’s business and assets (the “Property”); and

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

9. The Second Report is to be read in conjunction with the affidavit of Kevin Watkinson sworn April 23, 2025 (the

“Watkinson Affidavit”).  The Watkinson Affidavit, without exhibits, is attached hereto as Appendix ‘IV’.

10. All 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

11. In preparing the Second Report and making the comments herein, the Proposal Trustee has been provided with,
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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 the First Report and the Second 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 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 the Second 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.

12. Future-oriented financial information referred to in the Second 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.

13. Unless otherwise indicated, the Proposal Trustee’s understanding of factual matters expressed in the Second Report

concerning the Company and its business is based on the Information, and not independent factual determinations

made by the Proposal Trustee.

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

Capitalized terms used herein and not defined in the Second Report shall have the meaning ascribed to them in the

First Report or the Sale Process, as the case may be.

PROPOSAL TRUSTEE’S ACTIVITIES TO DATE

15. Since the First Report, the Proposal Trustee has, among other things:

(a) created the Sale Process procedures and timelines;

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

marketing plan and timelines associated with the Sale Process;

(c) communicated with creditors;

(d) uploaded all court material and certain other relevant documents to the Proposal Trustee’s Website;
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(e) arranged for, and obtained, a legal opinion on the validity and enforceability of 370 Ontario’s security;

(f) negotiated and finalized the Stalking Horse Agreement, subject to Court approval;

(g) monitored the Company’s weekly cash flow; and

(h) prepared the Second Report, including a preliminary review of the Company’s assets and operations.

INDEED’S RECEIPTS AND DISBURSEMENTS TO DATE

16. The Company’s actual net cash flow for the period week ended April 27, 2025 was $103,229 compared to a

forecasted net cash outflow of $43,021 over that same period as outlined in the Cash Flow Forecast.  This

positive variance is summarized below:

17. An explanation of the key variances are:

Receipts

(i) The Company’s collection of approximately $123,000 of accounts receivables was allocated to the week

Projection Actual Variance

Receipts

CAD AR 21,853$ 154,666$ 132,813$
US AR 5,964 2,919 (3,045)
Total receipts 27,817$ 157,585$ 129,768$

Disbursements

Salaries 36,040 36,432 (392)
Source Deductions 17,798 17,698 100
HST
VAT
Rent
Property tax & Utilities
Marketing Costs 10,000 10,000
Warehouse Costs
Shipping costs 5,000 5,000
Inventory Purchases
Miscellaneous 2,000 225 1,775
Professional fees
Total  disbursements 70,838$ 54,355$ 16,483$

NET CASH FLOW ($43,021) 103,229$ 146,250$

Opening bank position 206,615$ 83,492$
Closing cash (deficit)
Funding from DIP Facility - -
Closing cash (deficit) after DIP funding 163,594$ 186,722$ 23,128$

Week ending April 27, 2025
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ended April 20, 2025.  The accounts receivable was not recorded in the Company’s bank account until

April 21, 2025, creating the positive variance.

Disbursements

(i) The Company filed the NOI on Thursday, April 17, 2025.  Accordingly, the Company did not incur

marketing or shipping costs during the initial week ended April 27, 2025, to allow it time to communicate

with customers in an effort to ensure satisfactory arrangements remain in place for the ongoing sales

of Indeed’s product line.

CASH FLOW AND REQUIREMENT FOR DIP FINANCING

18. The Company’s 15-week cash flow (the “Cash Flow”) shows that the Company’s expenditures exceed its

receipts in each week during the cash flow period.

19. Based upon the Cash Flow as presented below, the Company has sufficient cash on hand until the week-ending

May 4, 2025 and then will require funding in order to continue operations.  Accordingly, for the Company to

continue to operate and complete the Sales Process, it will be necessary to draw upon the facility contemplated

by the Term Sheet of approximately $500,000 during the Cash Flow period.

04-May 11-May 18-May 25-May 01-Jun 08-Jun 15-Jun 22-Jun 29-Jun 06-Jul 13-Jul 20-Jul 27-Jul 03-Aug Total

Receipts

CAD AR 24,255$ 30,255$ 24,255$ 30,255$ 29,217$ 35,217$ 29,217$ 35,217$ 28,860$ 28,860$ 28,860$ 28,860$ 28,860$ 28,860$ 411,048$
US AR 7,062 7,062 7,062 7,062 7,062 7,062 7,062 7,062 7,062 7,062 7,062 7,062 7,062 7,062 98,868
Total receipts 31,317$ 37,317$ 31,317$ 37,317$ 36,279$ 42,279$ 36,279$ 42,279$ 35,922$ 35,922$ 35,922$ 35,922$ 35,922$ 35,922$ 509,916$

Disbursements

Salaries 36,040 24,000 24,000 20,000 20,000 20,000 20,000 164,040
Source Deductions 8,004 17,798 11,000 11,000 10,000 10,000 10,000 10,000 87,802
HST 15,000 15,000 30,000
VAT 20,000 20,000
Rent 10,600 21,200 21,200 21,200 74,200
Property tax & Utilities 7,280 1,200 7,200 15,680
Marketing Costs 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 10,000 140,000
Warehouse Costs 5,000 7,500 5,000 7,500 5,000 5,000 7,500 5,000 47,500
Shipping costs 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 70,000
Inventory Purchases 62,000 45,000 22,500 25,000 35,000 22,500 212,000
Miscellaneous 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 2,000 28,000
Professional fees 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 20,000 260,000
Total  disbursements 40,604$ 188,818$ 82,000$ 99,500$ 52,000$ 126,900$ 77,000$ 67,000$ 37,000$ 87,000$ 95,400$ 67,000$ 42,000$ 87,000$ 1,149,222$

NET CASH FLOW ($9,287) ($151,501) ($50,683) ($62,183) ($15,721) ($84,621) ($40,721) ($24,721) ($1,078) ($51,078) ($59,478) ($31,078) ($6,078) ($51,078) ($639,306)

Opening bank position 163,594$ 154,307$ 22,806$ 21,018$ 19,018$ 21,527$ 19,527$ 22,036$ 20,036$ 22,545$ 20,545$ 23,054$ 21,054$ 23,563$ 163,594$
Closing cash (deficit)
Funding from DIP Facility 20,000 48,895 60,183 18,230 82,621 43,230 22,721 3,587 49,078 61,987 29,078 8,587 49,078 497,275
Closing cash after DIP 154,307$ 22,806$ 21,018$ 19,018$ 21,527$ 19,527$ 22,036$ 20,036$ 22,545$ 20,545$ 23,054$ 21,054$ 23,563$ 21,563$ 21,563$
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PROPOSED SALE PROCESS

20. The Proposal Trustee, in consultation with the Company, developed the Sale Process intended to solicit interest

in and opportunities for a sale of all, substantially all, or a portion of the Property. Any terms not expressly

defined in this section are otherwise defined in the Sale Process. A copy of the Sale Process is attached hereto

as Appendix ‘III’.

21. The Proposal Trustee and the Sales Agent are qualified to administer the Sale Process for the following reasons:

(i) they have considerable experience conducting similar sales processes;

(ii) they have industry and institutional contacts who they will ensure will be made aware of this

opportunity;

(iii) they are independent of the Company; and

(iv) they will ensure that the Sale Process is conducted in a thorough, transparent, and efficient manner

for the benefit of the Company’s stakeholders.

Sale Process Summary & Proposed Timeline

22. The Sale Process shall commence within 5 business days following the issuance of the Sale Process Order.  The

table below sets out the key deadlines in the Sale Process (terms within the table are defined in subsequent

paragraphs):

Milestone Deadline

Commencement of Sale Process Within 5 business days after receipt of
Sale Process Order

Distribution of the Notice and Teaser
Letter

May 13, 2025

Bid Deadline June 13, 2025

Auction No later than June 20, 2025

Sale Approval Hearing No later than July 31, 2025

Outside Closing Date Deadline August 31, 2025

23. The Sale Process serves to solicit and identify parties that wish to make a formal offer to purchase the Property

or any portion thereof (the “Opportunity”).

24. The Sales Agent, in conjunction with the Proposal Trustee, will develop a list of potential bidders (the “Known

Potential Bidders”).  This list will be comprised of those that have previously shown interest in transacting
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with the Company, and other potential strategic and financial parties who the Company and the Sales Agent

believe may be interested in the Opportunity.

25. The Sales Agent will also prepare a process summary describing the Opportunity (the “Teaser Letter”) and a

non-disclosure agreement (the “NDA”).

26. The Sales Agent will send the Teaser Letter and the NDA to all Known Potential Bidders, and to any other party

who requests a copy of the Teaser Letter and the NDA or who is identified to the Company or the Sales Agent

as a potential bidder as soon as reasonably practicable after such request or identification, as applicable.

27. Any party who wishes to participate in the Sale Process (“Potential Bidder(s)”) must provide to the Sales Agent

an executed NDA and a letter setting forth the identity of the Potential Bidder, the contact information for

such Potential Bidder and full disclosure of the direct and indirect principals of the Potential Bidder.

28. The Sales Agent, with the approval of the Proposal Trustee, shall in their reasonable business judgment and

subject to competitive and other business considerations, afford each Potential Bidder who has signed and

delivered the NDA to the Sales Agent and met the minimum requirements set out in the Sale Process to be a

qualified bidder (a “Qualified Bidder”), such access to due diligence material and information relating to the

Property as the Sales Agent and the Proposal Trustee deem appropriate.

29. Qualified Bidders that wish to make a formal offer to purchase the Property or a portion thereof shall submit

a binding offer (a “Bid”) on substantially the same terms and conditions (except as to price and payment terms)

as the terms and conditions contained in the Stalking Horse Agreement.  In order to be considered a “Qualified

Bid”, a Bid must meet the following minimum criteria:

a) the Bid must be received by the Trustee at the address specified in Schedule “A” of the Sale Process

(including by email or fax transmission), so as to be received by the Trustee no later than 5:00 p.m.

(Eastern Time) on June 13, 2025 (the “Bid Deadline”);

b) the Qualified Bidder and the representatives thereof who are authorized to act on the Qualified Bidder’s

behalf must be sufficiently identified;

c) the Bid must be submitted in writing and include a blackline of the Stalking Horse Agreement, reflecting

the Qualified Bidder’s proposed changes;

d) the Bid must be accompanied by a deposit by way of certified cheque or wire transfer, in an amount

equal to at least 10% of the aggregate purchase price payable under the Bid;

e) the Bid must be open for acceptance by the Trustee until the Court approves the execution by the

Qualified Bidder of the agreement of purchase and sale in respect of the purchased assets subject to

the Bid;
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f) the Bid must be on terms no less favourable and no more burdensome or conditional than the Stalking

Horse Bid;

g) the Bid must not contain any contingency relating to due diligence or financing or any other material

conditions precedent to the Qualified Bidder’s obligation to complete the Transaction that are not

otherwise contained in the Stalking Horse Bid;

h) the Bid must be accompanied by written evidence of a commitment for financing or other evidence of

the Qualified Bidder’s ability to consummate the Transaction contemplated by the Bid;

i) the Bid must be for a purchase price equal to or greater than the sum of the Purchase Price (as defined

in the Stalking Horse Bid), plus a minimum additional amount of $100,000 and the Expense

Reimbursement (as defined in the Stalking Horse Bid);

j) the Bid constitutes, in the reasonable business judgment of the Trustee, a Superior Bid (as defined in

the Sale Process); and

k) the Bid contemplates closing the Transaction set out therein on or before the Outside Closing Date.

30. A Bid will be evaluated based upon several factors including, without limitation: (i) the Purchase Price and the

net value provided by such Qualified Bid, (ii) the identity, circumstances and ability of the Qualified Bidder to

successfully complete such Transaction, (iii) the proposed Transaction documents, (iv) factors affecting the

speed, certainty and value of the Transaction, (v) the assets included or excluded from the Bid, (vi) the

likelihood and timing of consummating such transaction, and (vii) whether the Transaction results in a Superior

Bid.

31. On or before June 17, 2025, the Trustee will confirm those Qualified Bidders who submitted a Qualified Bid

that they will be invited to the Auction.

32. Qualified Bidders with Qualified Bids shall proceed to an auction with the Stalking Horse Bidder to be held on

or before June 20, 2025 (the “Auction”), which shall proceed according to the Auction Procedures set out in

Schedule “B” to the Sale Process to identify the Successful Bid, and the bidder making such Successful Bid will

be the Successful Bidder, in each case, as contemplated hereunder.

33. If no Superior Bid is received by the Bid Deadline, the Auction will not be held, and the Stalking Horse Bidder

will be declared to be the Successful Bidder.  The determination of any Successful Bid by the Proposal Trustee

shall be subject to approval by the Court.

34. A Court date will be scheduled to hear a motion to approve any Transaction with the Successful Bidder (the

“Sale Approval Motion”). At the Sale Approval Motion, the Proposal Trustee or the Company shall seek, among

other things, approval from the Court to consummate the Successful Bid. All Qualified Bids other than the
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Successful Bid, if any, shall be deemed to be rejected by the Proposal Trustee on and as of the date of approval

of the Successful Bid by the Court.

Approval of Stalking Horse Bid

35. The Stalking Horse Bid will act as the minimum bid against which all other bids will be evaluated in the Sale

Process.  Unless other Superior Bids are received, it is contemplated that the Stalking Horse Bid will be selected

as the Successful Bid in the Sale Process.  A copy of the Stalking Horse Bid is attached hereto as Appendix ‘V’.

Capitalized terms used in this section and not otherwise defined have the meaning ascribed to them in the

Stalking Horse Bid.

36. The Proposal Trustee provides a summary of certain material terms of the Stalking Horse Bid below but directs

the reader to the Stalking Horse Bid for the full terms and conditions thereof:

a) the Stalking Horse Bid is structured as an asset purchase;

b) the Stalking Horse Bidder is also the DIP Lender and a senior secured creditor;

c) the purchase price to be paid by the Stalking Horse Bidder is the sum of i) $4,900,000 (the “Credit Bid

Amount”), and ii) all amounts ranking in priority to the Stalking Horse Bidder’s security on the Purchased

Assets (the “Priority Payables”, and together with the Credit Bid Amount, the “Purchase Price”);

d) the Stalking Horse Bidder anticipates the retention of the majority of the Company’s employees;

e) closing is scheduled 15 days, or sooner, after receipt from the Court of an approval and vesting order in

respect of the Sale Approval Motion;

f) in the event a Qualified Bidder that is not the Stalking Horse Bidder is the successful bidder, the Stalking

Horse Bidder is entitled to an expense reimbursement fee of $50,000 inclusive of HST (the “Expense

Reimbursement”).  In addition, the Stalking Horse Bid requires that the Expense Reimbursement be paid

out of the sale proceeds derived from and upon completion of the Successful Bid; and

g) if the Stalking Horse Bidder is the Successful Bidder under the Sale Process, the Expense Reimbursement

will not be payable, and the amounts advanced under the Term Sheet will be credited towards the

Purchase Price.

37. Management has advised the Proposal Trustee that Cosmetic Synergies Incorporated (“CSI”), the Company’s

subordinate secured creditor, is supportive of the Sale Process, the Term Sheet and the Stalking Horse Bid.

The Company is indebted to 370 Ontario for approximately $8.6 million (the “370 Ontario Debt”), not including

any amounts advanced under the Term Sheet, and to CSI for $1.34 million, as of March 31, 2025.

38. Over the past 18 months Management made reasonable efforts to secure a strategic partner or investor in the

Company prior to the commencement of the Proposal Proceedings without success.  The DIP Lender was the
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only party that showed credible and timely interest in acquiring the Company’s business and funding the Sale

Process to allow the Company to effectively market and solicit offers for the sale of the Property for the benefit

of Company’s stakeholders.  The Expense Reimbursement was required to adequately compensate the Stalking

Horse Bidder

39. It is the Proposal Trustee’s view that the stalking horse sale process will preserve the business and relationships

with customers, suppliers and employees by signaling that the business of the Company will continue. In the

view of the Proposal Trustee, the Expense Reimbursement amount is fair and reasonable and will not discourage

third parties from submitting Bids.

370 ONTARIO SECURITY

40. The Proposal Trustee obtained a security opinion from Capstone Legal (“Capstone”) with respect to the

security documentation associated with the 370 Ontario Debt.

41. Capstone has advised the Proposal Trustee that, subject to the usual qualifications and assumptions contained,

it is of the opinion that the security held by 370 Ontario constitutes a validly perfected security interest in the

assets and business of the Indeed enforceable against the Company in accordance with their terms.

42. A copy of the security opinion is available upon request.

EXTENSION OF STAY OF PROCEEDINGS

43. The Company is currently required to make a proposal by May 17, 2025.

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

45. The Proposal Trustee supports the Company’s request as:

a) the extension of the stay would permit the Proposal Trustee and the Sales Agent to commence the Sale

Process, if approved;

b) the Company has acted and continues to act in good faith and with due diligence; and

c) no creditor would be materially prejudiced if the extension being applied for is granted.
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CONCLUSIONS AND RECOMMENDATIONS

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

relief described in section 8 (b) of this Second Report.

All of which is respectfully submitted this 30th 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: Josie Parisi, CPA, CA, CBV, CIRP, LIT
Title: Senior Vice President






