Court File No.: CV-22-00682880-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 24™
)
JUSTICE CONWAY ) DAY OF AUGUST, 2022

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

AND IN THE MATTER OF REVLON, INC., ALMAY, INC., ART & SCIENCE, LTD.,
BARI COSMETICS, LTD., BEAUTYGE BRANDS USA, INC., BEAUTYGE I,
BEAUTYGE II, LLC, BEAUTYGE U.S.A., INC., BRANDCO ALMAY 2020 LLC,
BRANDCO CHARLIE 2020 LLC, BRANDCO CND 2020 LLC, BRANDCO CURVE
2020 LLC, BRANDCO ELIZABETH ARDEN 2020 LLC, BRANDCO GIORGIO
BEVERLY HILLS 2020 LLC, BRANDCO HALSTON 2020 LLC, BRANDCO JEAN
NATE 2020 LLC, BRANDCO MITCHUM 2020 LLC, BRANDCO MULTICULTURAL
GROUP 2020 LLC, BRANDCO PS 2020 LLC, BRANDCO WHITE SHOULDERS 2020
LLC, CHARLES REVSON INC., CREATIVE NAIL DESIGN, INC., CUTEX, INC., DF
ENTERPRISES, INC., ELIZABETH ARDEN (CANADA) LIMITED, ELIZABETH
ARDEN (FINANCING), INC., ELIZABETH ARDEN (UK) LTD. ELIZABETH
ARDEN INVESTMENTS, LLC, ELIZABETH ARDEN NM, LLC, ELIZABETH
ARDEN TRAVEL RETAIL, INC., ELIZABETH ARDEN USC, LLC, ELIZABETH
ARDEN, INC., FD MANAGEMENT, INC., NORTH AMERICA REVSALE INC., OPP
PRODUCTS, INC., PPI TWO CORPORATION, RDEN MANAGEMENT, INC.,
REALISTIC ROUX PROFESSIONAL PRODUCTS INC., REVLON CANADA INC.,
REVLON CONSUMER PRODUCTS CORPORATION, REVLON DEVELOPMENT
CORP., REVLON PROFESSIONAL HOLDING COMPANY LLC, REVLON
GOVERNMENT SALES, INC., REVLON INTERNATIONAL CORPORATION,
REVLON (PUERTO RICO) INC., RIROS CORPORATION, RIROS GROUP INC.,
RML, LLC, ROUX LABORATORIES, INC., ROUX PROPERTIES JACKSONVILLE,
LLC, AND SINFULCOLORS INC.

APPLICATION OF REVLON, INC. UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED

Applicant
RECOGNITION ORDER
(Second Day Orders and Related Relief)

THIS MOTION, made by Revlon, Inc. in its capacity as the foreign representative (the
“Foreign Representative”) of Revlon, Inc., Almay, Inc., Art & Science, Ltd., Bari Cosmetics,

Ltd., Beautyge Brands USA, Inc., Beautyge I, Beautyge 11, LLC, Beautyge U.S.A., Inc, BrandCo



-

Almay 2020 LLC, BrandCo Charlie 2020 LLCBrandCo CND 2020 LLC, BrandCo Curve 2020

LLC, BrandCo Elizabeth Arden 2020 LLC, BrandCo Giorgio Beverly Hills 2020 LLC, BrandCo
Halston 2020 LLC, BrandCo Jean Nate 2020 LLC, BrandCo Mitchum 2020 LLC, BrandCo
Multicultural Group 2020 LLC, BrandCo PS 2020 LLC, BrandCo White Shoulders 2020 LLC,
Charles Revson Inc., Creative Nail Design, Inc., Cutex, Inc., DF Enterprises, Inc., Elizabeth Arden
(Canada) Limited, Elizabeth Arden (Financing), Inc., Elizabeth Arden (UK) Ltd., Elizabeth Arden
Investments, LLC, Elizabeth Arden NM, LLC, Elizabeth Arden Travel Retail, Inc., Elizabeth
Arden USC, LLC, Elizabeth Arden, Inc., FD Management, Inc., North America Revsale Inc., OPP
Products, Inc., PPI Two Corporation, RDEN Management, Inc., Realistic Roux Professional
Products Inc., Revlon Canada Inc., Revlon Consumer Products Corporation, Revlon Development
Corp., Revlon Professional Holding Company LLC, Revlon Government Sales, Inc., Revlon
International Corporation, Revlon (Puerto Rico) Inc., Riros Corporation, Riros Group Inc., RML,
LLC, Roux Laboratories, Inc., Roux Properties Jacksonville, LLC, and SinfulColors Inc.
(collectively, the “Chapter 11 Debtors”), pursuant to the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an Order among other things, recognizing
certain orders granted by the United States Bankruptcy Court for the Southern District of New
York (the “U.S. Bankruptcy Court”) in the cases commenced by the Chapter 11 Debtors pursuant
to Chapter 11 of the United States Bankruptcy Code (the “Chapter 11 Cases”) was heard this day

by judicial videoconference via Zoom at Toronto, Ontario.

ON READING the Notice of Motion, the Affidavit of Robert M. Caruso affirmed August
18, 2022, the Affidavit of Marleigh Dick affirmed August 17, 2022 (the “Dick Affidavit”), and
the first report of KSV Restructuring Inc., in its capacity as information officer (the

“Information Officer”), dated August 22, 2022, filed,

AND UPON HEARING the submissions of counsel for the Foreign Representative,
counsel to the Information Officer, and those other parties present, no one else appearing

although duly served as appears from the Affidavit of Service of Marleigh Dick affirmed August
18, 2022.



SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein and not otherwise defined
have the meaning given to them in the Supplemental Order (Foreign Main Proceeding) made in

the within proceedings dated June 20, 2022 (the “Supplemental Order”).
RECOGNITION OF FOREIGN ORDERS

3. THIS COURT ORDERS that the following orders (the “Foreign Orders”) of the U.S.
Bankruptcy Court made in the Chapter 11 Cases are hereby recognized and given full force and

effect in all provinces and territories of Canada pursuant to section 49 of the CCAA:

(a) Final Order (A) Prohibiting Utility Providers from Altering, Refusing, or
Discontinuing Utility Services, (B) Determining Adequate Assurance of Payment
for Future Utility Services, (C) Establishing Procedures for Determining Adequate
Assurance of Payment, and (D) Granting Related Relief (the “Final Utilities
Order”);

(b) Final Order Approving Notification and Hearing Procedures for Certain Transfers
of and Declarations of Worthlessness with Respect to Common Stock and Claims

Against the Debtors (the “Final NOL Order”);

(c) Final Order (A) Authorizing the Payment of Certain Prepetition Taxes and Fees
and (B) Granting Related Relief (the “Final Taxes Order”);

(d) Final Order (1) Authorizing the Debtors to (A) Pay Prepetition Employee Wages,
Salaries, Other Compensation, and Reimbursable Employee Expenses and (B)
Continue Employee Benefits Programs and (Il) Granting Related Relief (the “Final
Wages Order”);



(e)

®
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Final Order (A) Authorizing the Debtors to Continue and Renew their Surety Bond
Program and (B) Granting Related Relief (the “Final Surety Bond Order”);

Final Order (I) Authorizing the Debtors to Pay Prepetition Claims of (4) Lien
Claimants, (B) Import Claimant, (C) 503(B)(9) Claimants, (D) Foreign Vendors,
and (E) Critical Vendors, (II) Confirming Administrative Expense Priority of
Outstanding Orders, and (III) Granting Related Relief (the “Final Vendors
Order”);

Final Order (I) Authorizing the Debtors to (A) Continue to Operate their Cash
Management System, (B) Honor Certain Prepetition Obligations Related Thereto,
(C) Maintain Existing Business Forms, and (D) Continue to Perform Intercompany
Transactions, and (Il) Granting Related Relief (the “Final Cash Management
Order”);

Final Order (A) Authorizing the Debtors to Maintain and Administer Their Existing
Customer Programs and Honor Certain Prepetition Obligations Related Thereto

and (B) Granting Related Relief (the “Final Customer Programs Order”);

Final Order (I) Authorizing the Debtors to (A) Continue Insurance Coverage
Entered Into Prepetition and Satisfy Prepetition Obligations Related Thereto, (B)
Renew, Supplement, Modify, or Purchase Insurance Coverage, (C) Continue to Pay
Brokerage Fees, (D) Honor the Terms of the Premium Financing Agreement And
Pay Premiums Thereunder, (E) Enter Into New Premium Financing Agreements in
the Ordinary Course of Business, and (II) Granting Related Relief (the “Final

Insurance Order”);

Order (I) Authorizing the Retention and Payment, Effective As Of The Petition
Date, Of Professionals Utilized By The Debtors In The Ordinary Course Of
Business And (1) Granting Certain Related Relief (the “OCP Order”);

Order Authorizing Employment and Retention Of Kroll Restructuring
Administration LLC as Administrative Advisor Nunc Pro Tunc To The Petition

Date (the “Kroll Retention Order”);
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) Order Approving the Debtors’ Key Employee Retention Plan (the “KERP
Order”); and

(m)  Final Order (1) Authorizing the Debtors to (4) Obtain Postpetition Financing and
(B) Use Cash Collateral, (II) Granting Liens and Providing Superpriority
Administrative Expense Status, (III) Granting Adequate Protection to the
Prepetition Secured Parties, (IV) Modifying the Automatic Stay, and (V) Granting
Related Relief (the “Final DIP Order”).

(copies of the Foreign Orders are attached as Schedules “A” through “M” of the
Dick Affidavit);

provided, however, that in the event of any conflict between the terms of the Foreign Orders and
the Orders of this Court made in the within proceedings, the Orders of this Court shall govern with

respect to Property in Canada.
AMENDMENTS TO THE SUPPLEMENTAL ORDER

4. THIS COURT ORDERS that paragraph 20 of the Supplemental Order is hereby amended

as follows:

20. THIS COURT ORDERS that (i) the Term DIP Agent, for and on behalf
of itself and the Term DIP Lenders (each as defined in the Interim DIP Order and
the Final DIP Order (as defined in the Affidavit of Robert M. Caruso affirmed
August 18, 2022 in these proceedings)) shall be entitled to the benefit of and is
hereby granted a charge (the “DIP Term Charge”), (ii) the ABL DIP Agent, for
and on behalf of itself and the ABL DIP Lenders (each as defined in the Interim
DIP Order and the Final DIP Order) shall be entitled to the benefit of and is
hereby granted a charge (the “DIP ABL Charge”), and (iii) the Intercompany DIP
Lenders (as defined in the Interim DIP Order_and the Final DIP Order) shall be
entitled to the benefit of and is hereby granted a charge (the “DIP Intercompany
Charge”, and together with the DIP Term Charge and the DIP ABL Charge, the
“DIP Charges”) on the Property in Canada, in each case, consistent with the liens
and charges created by the Interim DIP Order and the Final DIP Order, provided
however that, with respect to the Property in Canada, the DIP Charges shall have
the priority set out in paragraphs 21 and 23 hereof, and further provided that, the
DIP Charges shall not be enforced except with leave of this Court on notice to those
parties on the service list established for these proceedings.
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5. THIS COURT ORDERS that paragraph 21 of the Supplemental Order is hereby amended

as follows:

21. THIS COURT ORDERS that the priorities of the Administration Charge and the
DIP Charges (collectively, the “Charges”), as among them, shall be as follows:

(a) First — Administration Charge (to the maximum of C$1,500,000); and

(b) Second — DIP Term Charge, DIP ABL Charge, and DIP Intercompany
Charge, each having and subject to the relative priority of liens as set forth
in the Final DIP Order on the Property in Canada.

GENERAL

6. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States of America,
to give effect to this Order and to assist the Chapter 11 Debtors, the Foreign Representative, the
Information Officer, and their respective counsel and agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Chapter 11 Debtors, the Foreign
Representative and the Information Officer, the latter as an officer of this Court, as may be
necessary or desirable to give effect to this Order, or to assist the Chapter 11 Debtors, the Foreign
Representative, the Information Officer, and their respective counsel and agents in carrying out

the terms of this Order.

7. THIS COURT ORDERS that each of the Chapter 11 Debtors, the Foreign Representative
and the Information Officer be at liberty and is 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.

8. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days’ notice to the Foreign
Representative, the Information Officer, and their respective counsel, and to any other party or
parties likely to be affected by the order sought, or upon such other notice, if any, as this Court

may order.
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9. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. Eastern
Standard Time on the date of this Order.

//q\
T
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Applicant

Ontario
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceeding commenced at Toronto

RECOGNITION ORDER
(Second Day Orders and Related Relief)

OSLER, HOSKIN & HARCOURT, LLP
P.O. Box 50, 1 First Canadian Place
Toronto, ON M5X 1B8

Marc Wasserman (LSO# 44066M)
Tel: 416.862.4908
mwasserman(@osler.com
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Tel: 416.862.4733
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Fax: 416.862.6666

Lawyers for the Applicant





