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THIS IS EXHIBIT “CCC” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



Paul M. Basta, Esq. 
Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

Proposed Counsel to the Debtors and Debtors in Possession 

  UNITED STATES BANKRUPTCY COURT 
  SOUTHERN DISTRICT OF NEW YORK 

)
In re: ) Chapter 11 

)
REVLON, INC., et al.,1 ) Case No. 22-10760 (___) 

)
Debtors. ) (Joint Administration Requested) 

)  

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL 
ORDERS (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 above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion: 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the large number of debtor 
entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete list of 
the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A 
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004.  
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Relief Requested2 

1. By this motion (the “Motion”), the Debtors seek entry of an interim order (“the 

“Proposed Interim Order”) and a final order (the “Proposed Final Order”), substantially in the 

forms attached hereto as Exhibit A and Exhibit B, (a) prohibiting utility providers from altering, 

refusing, or discontinuing services, (b) determining adequate assurance of payment for future 

utility services, (c) establishing procedures for determining adequate assurance of payment for 

future utility services, and (d) granting related relief, including scheduling a final hearing to 

consider approval of the Motion on a final basis.  The Debtors request that the Court (as defined 

herein) schedule a hearing within approximately twenty-five (25) days from the date hereof 

(the “Petition Date”) to consider final approval of this Motion. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of New York 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to Rule 

7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of a 

final order by the Court in connection with this Motion to the extent that it is later determined that 

the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

 
2     A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 

from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 
motion are set forth in the Declaration of Robert M. Caruso, Chief Restructuring Officer, (I) in Support of First 
Day Motions and (II) Pursuant to Local Bankruptcy Rule 1007-2 (the “First Day Declaration”), filed 
contemporaneously herewith.s 
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4. The bases for the relief requested herein are Sections 105(a) and 366 of title 11 of 

the Unites States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Bankruptcy Rules 6003 

and 6004, and Rule 9013-1 of the Local Bankruptcy Rules for the Southern District of New York 

(the “Local Rules”). 

The Utility Services 

5. In connection with the operation of their businesses, the Debtors obtain water, 

sewer service, electricity, waste disposal, natural gas, telecommunications, internet, and other 

similar services (collectively, the “Utility Services”) from many American and Canadian3 utility 

providers or their brokers (collectively, the “Utility Providers”).  A nonexclusive list of the Utility 

Providers and their affiliates that provide Utility Services to the Debtors as of the Petition Date is 

attached hereto as Exhibit C (the “Utility Providers List”).4 

6. Preserving Utility Services on an uninterrupted basis is essential to the Debtors’ 

operations.  The Debtors’ businesses include warehouses, plants, research and development 

facilities, distribution centers, and corporate offices. These locations require electricity, 

telecommunications, internet, water, waste management (including sewer and trash), natural gas, 

and other Utility Services to operate.  Should any Utility Provider refuse or discontinue service, 

even for a brief period, the Debtors’ business operations would be disrupted, and such disruption 

 
3  While the Debtors also obtain Utility Services from utility providers outside the United States and Canada 

(“Foreign Utility Providers”), the Debtors do not seek relief regarding Foreign Utility Providers in this Motion.  
Instead, the Debtors are seeking relief related to Foreign Utility Providers under the Debtors’ Motion For Entry 
of Interim and Final Orders (I) Authorizing the Debtors to Pay Prepetition Claims of (A) Lien Claimants, (B) 
Import Claimants, (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, filed 
contemporaneously herewith. 

4  Although the Utility Providers List is intended to be comprehensive, the Debtors may have inadvertently omitted 
one or more of the Utility Providers.  By this Motion, the Debtors request interim and final relief applicable to all 
of the Utility Providers, regardless of whether any individual Utility Provider is specifically identified on the 
Utility Providers List. 
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could jeopardize the Debtors’ ability to continue to operate at such location or administer their 

chapter 11 cases.  Any such disruption could adversely affect customer goodwill and employee 

relations, which, in turn, could negatively affect the Debtors’ revenues.  Accordingly, it is essential 

that the Utility Services continue uninterrupted during the chapter 11 cases. 

7. On average, the Debtors directly pay approximately $828,000.00 each month for 

Utility Services, calculated as a historical average payment for a twelve-month period, which is 

representative of the Debtors’ ongoing obligations.  Accordingly, the Debtors estimate that their 

cost for Utility Services during the next thirty (30) days (not including any deposits to be paid) 

will be approximately $828,000.00.  The Debtors estimate they do not have any amounts currently 

held as security deposits with respect to any Utility Provider. 

8. In addition, the Debtors also indirectly remit payment to certain of these Utility 

Providers through the Debtors’ landlords (collectively the “Landlords”), who pay certain Utility 

Providers directly for ‘non-technical’ Utility Services such as water, sewer, trash, electric, and gas.  

These Utility Services are paid directly by the Landlords and therefore the Proposed Adequate 

Assurance (as defined herein) does not allocate any amounts toward these Utility Providers 

because they do not directly rely on the Debtors for payment for such Utility Services.  Out of an 

abundance of caution, however, the relief requested herein is requested with respect to all Utility 

Providers providing Utility Services to the Debtors. 

I. The Proposed Adequate Assurance and Adequate Assurance Procedures. 

9. The Debtors intend to pay post-petition obligations owed to direct Utility Providers 

in the ordinary course of their businesses and in a timely manner.  Cash held by the Debtors, cash 

generated in the ordinary course of their businesses, and cash available to the Debtors under their 
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proposed post-petition financing facilities will provide sufficient liquidity to pay the Debtors’ 

Utility Service obligations in accordance with their pre-petition practice.   

10. To provide additional assurance of payment, the Debtors propose to deposit 

$414,000.00 (the “Adequate Assurance Deposit”) into a segregated account for the benefit of the 

Utility Providers (the “Adequate Assurance Account”).  The Adequate Assurance Deposit 

represents an amount equal to approximately one half of the Debtors’ average monthly direct cost 

of Utility Services, calculated based on the Debtors’ average utility expenses over a twelve month 

period, which is representative of the Debtors’ ongoing obligations.  The Adequate Assurance 

Deposit will be held in the Adequate Assurance Account for the duration of these chapter 11 cases 

and may be applied to any post-petition defaults in payment to the Utility Providers.  The Adequate 

Assurance Deposit will be held by the Debtors; no liens will encumber the Adequate Assurance 

Deposit or the Adequate Assurance Account unless specifically approved by Court order.  The 

Debtors submit that the Adequate Assurance Deposit, in conjunction with the Debtors’ ability to 

pay for future Utility Services in accordance with their pre-petition practices (collectively, the 

“Proposed Adequate Assurance”), constitutes sufficient adequate assurance to the Utility 

Providers in full satisfaction of section 366 of the Bankruptcy Code. 

11. Any Utility Provider that is not satisfied with the Proposed Adequate Assurance 

may make a request for adequate assurance of future payment  

(each, an “Adequate Assurance Request”) pursuant to the adequate assurance procedures set forth 

in the Proposed Interim Order and Proposed Final Order (the “Adequate Assurance Procedures”).  

The Adequate Assurance Procedures set forth a streamlined process for Utility Providers to address 

potential concerns with respect to the Proposed Adequate Assurance, while allowing the Debtors 

to administer their chapter 11 estates uninterrupted.  More specifically, the Adequate Assurance 
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Procedures permit a Utility Provider to object to the Proposed Adequate Assurance by serving an 

Adequate Assurance Request upon certain notice parties.  The Debtors may then resolve any 

Adequate Assurance Request by mutual agreement with the Utility Provider and without further 

order of the Court.  If the Debtors determine that the Adequate Assurance Request cannot be 

resolved by mutual agreement, the Debtors will seek Court resolution of the Adequate Assurance 

Request.  Moreover, unless and until a Utility Provider files an objection or serves an Additional 

Assurance Request, such Utility Provider shall be (a) deemed to have received adequate assurance 

of payment “satisfactory” to such Utility Provider in compliance with section 366 of the 

Bankruptcy Code and (b) forbidden to discontinue, alter, or refuse services to, or discriminate 

against, the Debtors on account of any unpaid pre-petition charges, or require additional assurance 

of payment other than the Proposed Adequate Assurance. 

12. Absent compliance with the Adequate Assurance Procedures, the Debtors request 

that the Utility Providers, including any subsequently added Utility Providers, be forbidden from 

altering, refusing, or discontinuing service or requiring additional assurance of payment other than 

the Proposed Adequate Assurance. 

II. Subsequently Identified Utility Providers 

13. To the extent the Debtors identify new or additional Utility Providers or discontinue 

services from existing Utility Providers, the Debtors seek authority to add or remove such parties 

from the Utility Providers List.  For any Utility Provider that is subsequently added to the Utility 

Providers List, the Debtors will serve such Utility Provider a copy of the Court’s order regarding 

Utility Services, including the Adequate Assurance Procedures, and provide such Utility Provider 

two weeks’ notice to object to the inclusion of such Utility Provider on the Utility Providers List.  
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The Debtors request that the terms of that order and the Adequate Assurance Procedures apply to 

any subsequently identified Utility Provider. 

Basis for Relief 

14. Section 366 of the Bankruptcy Code protects a debtor against the immediate 

termination or alteration of utility services after the Petition Date.  See 11 U.S.C. § 366.  

Section 366(c) requires the debtor to provide “adequate assurance” of payment for post-petition 

utility services in a form “satisfactory” to the utility provider within thirty (30) days of the petition 

date, or the utility provider may alter, refuse, or discontinue service.  11 U.S.C. § 366(c)(2).  

Section 366(c)(1) enumerates what constitutes “assurance of payment.”  11 U.S.C. § 366(c)(1).  

Although assurance of payment must be “adequate,” it need not constitute an absolute guarantee 

of the debtor’s ability to pay.  See, e.g., In re Great Atl. & Pac. Tea Co., No. 11-CV-1338, 2011 WL 

5546954, at *5 (S.D.N.Y. Nov. 14, 2011) (finding that “[c]ourts will approve an amount that is 

adequate enough to insure against unreasonable risk of nonpayment, but are not required to give 

the equivalent of a guaranty of payment in full”); In re Caldor, Inc., 199 B.R. 1,3 (S.D.N.Y. 1996), 

aff’d sub nom., Va. Elec. & Power Co. v. Caldor, Inc., 117 F.3d 646 (2d Cir. 1997) 

(“Section 366(b) requires . . . ‘adequate assurance’ of payment.  The statute does not require an 

absolute guarantee of payment.”) (citation omitted).   

15. When considering whether a given assurance of payment is “adequate,” courts 

should examine the totality of the circumstances to make an informed decision as to whether a 

utility provider will be subject to an unreasonable risk of nonpayment.  See Mass. Elec. Co. v. 

Keydata Corp. (In re Keydata Corp.), 12 B.R. 156, 158 (B.A.P. 1st Cir. 1981) (citing In re Cunha, 

1 B.R. 330 (Bankr. E.D. Va. 1979)); In re Adelphia Bus. Solutions, Inc., 280 B.R. 63, 82–83 

(Bankr. S.D.N.Y. 2002).  In determining the requisite level of adequate assurance, however, “a 
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bankruptcy court must focus upon the need of the utility for assurance, and . . . require that the 

debtor supply no more than that, since the debtor almost perforce has a conflicting need to conserve 

scarce financial resources.”  Va. Elec. & Power Co., 117 F.3d at 650 (internal quotations omitted) 

(citing In re Penn Jersey Corp., 72 B.R. 981, 985 (Bankr. E.D. Pa. 1987)); see also Great Atl. & 

Pac., 2011 WL 5546954, at *5–6 (holding that no additional adequate assurance deposit was 

necessary where such deposit would impose an unreasonable burden on reorganizing debtors).  

Accordingly, demands by a utility provider for a guarantee of payment should be refused when a 

debtor’s specific circumstances already afford adequate assurance of payment. 

16. Here, the Utility Providers are adequately assured against any risk of nonpayment 

for future services.  The Adequate Assurance Deposit and the Debtors’ ongoing ability to meet 

obligations as they come due in the ordinary course provide assurance of the Debtors’ payment of 

their future utility obligations.  Moreover, termination of the Utility Services could result in the 

Debtors’ inability to operate their businesses to the detriment of all stakeholders.  Cf. In re Monroe 

Well Serv., Inc., 83 B.R. 317, 321–22 (Bankr. E.D. Pa. 1988) (noting that without utility service, 

the debtors “would have to cease operations” and that section 366 of the Bankruptcy Code “was 

intended to limit the leverage held by utility companies, not increase it”). 

17. Courts may fashion reasonable procedures, such as the Adequate Assurance 

Procedures proposed herein, to implement the protections afforded under section 366 of the 

Bankruptcy Code.  See, e.g., In re Circuit City Stores Inc., No. 08-35653, 2009 WL 484553, at *5 

(Bankr. E.D. Va. Jan. 14, 2009) (“The plain language of § 366 of the Bankruptcy Code allows the 

court to adopt the Procedures set forth in the Utility Order.”).  Such procedures are important 

because, without them, the Debtors “could be forced to address numerous requests by utility 

companies in an unorganized manner at a critical period in their efforts to reorganize.”  Id.  Here, 
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notwithstanding a determination that the Debtors’ Proposed Adequate Assurance constitutes 

sufficient adequate assurance, any rights the Utility Providers believe they have under 

sections 366(b) and 366(c)(2) of the Bankruptcy Code are wholly preserved under the Adequate 

Assurance Procedures.  See id. at *5–6.  The Utility Providers still may choose, in accordance with 

the Adequate Assurance Procedures, to request modification of the Proposed Adequate Assurance.  

See id. at *5.  The Adequate Assurance Procedures, however, avoid a disorganized process 

whereby each Utility Provider could make a last-minute demand for adequate assurance that would 

force the Debtors to pay under the threat of losing critical Utility Services.  See id. at *5.  Because 

the Adequate Assurance Procedures are reasonable and in accord with the purposes of section 366 

of the Bankruptcy Code, the Court should grant the relief requested herein.   

18. Further, the Court possesses the power, under section 105(a) of the Bankruptcy 

Code, to “issue any order, process, or judgment that is necessary or appropriate to carry out the 

provisions of this title.”  11 U.S.C. § 105(a).  The Adequate Assurance Procedures and the 

Proposed Adequate Assurance are necessary and appropriate to carry out the provisions of the 

Bankruptcy Code, particularly section 366.  Accordingly, the Court should exercise its powers 

under sections 366 and 105(a) of the Bankruptcy Code and approve both the Adequate Assurance 

Procedures and the Proposed Adequate Assurance.  Indeed, similar procedures have been approved 

by courts in this district.  See, e.g., In re GTT Communications, Inc., Case No. 21-11880 (MEW) 

(Bankr. S.D.N.Y. Nov. 30, 2021); In re GBG USA Inc., Case No. 21-11369 (MEW) (Bankr. 

S.D.N.Y. Aug. 20, 2021); In re LATAM Airlines Group S.A., Case No. 20-11254 (JLG) (Bankr. 

S.D.N.Y. June 30, 2020); In re Centric Brands Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. 

June 10, 2020); In re LSC Communications, Inc., Case No. 20-10950 (SHL) (Bankr. S.D.N.Y. 
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May 12, 2020); In re Barneys New York, Inc., Case No. 19-36300 (CGM) (Bankr. S.D.N.Y. Aug. 

22, 2019). 

Processing of Checks and Electronic Fund Transfers Should Be Authorized 

19. The Debtors expect to have sufficient funds to pay any amounts described in this 

motion in the ordinary course of their businesses by virtue of expected cash flows from the ongoing 

operations of their businesses and anticipated access to cash collateral and postpetition 

financing.  In addition, under the Debtors’ existing cash management system, the Debtors can 

readily identify checks or wire transfer requests as relating to any authorized payment in respect 

of the relief requested herein.  Accordingly, the Debtors believe there is minimal risk that checks 

or wire transfer requests that the Court has not authorized will be inadvertently made.  Therefore, 

the Debtors respectfully request that the Court authorize all applicable financial institutions, when 

requested by the Debtors, to receive, process, honor, and pay any and all checks or wire transfer 

requests in respect of the relief requested in this motion; provided that sufficient funds are on 

deposit and standing in the Debtors’ credit in the applicable bank accounts to cover such payments. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

20. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days after 

the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  

For the reasons discussed above, the Debtors believe an immediate and orderly transition into 

chapter 11 is critical to the viability of their operations and that any delay in granting the relief 

requested could hinder the Debtors’ operations and cause irreparable harm.  Furthermore, the 

failure to receive the requested relief during the first 21 days of these chapter 11 cases would 

severely disrupt the Debtors’ operations at this important juncture.  For the reasons discussed 

herein, the relief requested is necessary for the Debtors to operate their businesses in the ordinary 
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course and preserve the ongoing value of the Debtors’ operations and maximize the value of their 

estates for the benefit of all stakeholders.  Accordingly, the Debtors submit that they have satisfied 

the “immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support granting the 

relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

21. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and 

that the Debtors have established cause to exclude such relief from the 14-day stay period under 

Bankruptcy Rule 6004(h). 

Reservation of Rights 

22. Nothing contained in this motion or any order granting the relief requested in this 

motion, and no action taken pursuant to such relief requested or granted (including any payment 

made in accordance with any such order), is intended as or should be construed or deemed to be:  

(a) an admission as to the amount of, basis for, or validity of any claim against a Debtor, under the 

Bankruptcy Code or other applicable nonbankruptcy law, (b) a waiver of the Debtors’ or any other 

party in interest’s right to dispute any claim on any grounds, (c) a promise or requirement to pay 

any particular claim, (d) an implication, admission or finding that any particular claim is an 

administrative expense claim, other priority claim or otherwise of a type specified or defined in 

this motion or any order granting the relief requested by this motion, (e) a request or authorization 

to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 of the 

Bankruptcy Code, (f) an admission as to the validity, priority, enforceability or perfection of any 

lien on, security interest in, or other encumbrance on property of the Debtors’ estates, or (g) a 
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waiver or limitation of any claims, causes of action or other rights of the Debtors or any other party 

in interest against any person or entity under the Bankruptcy Code or any other applicable law. 

Motion Practice 

23. This Motion includes citations to the applicable rules and statutory authorities upon 

which the relief requested herein is predicated and a discussion of their application to this Motion.  

Accordingly, the Debtors submit that this Motion satisfies Local Rule 9013-1(a). 

Notice 

24. The Debtors will provide notice of this motion to: (a) the Office of the United States 

Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured claims 

against the Debtors (on a consolidated basis); (c) Proskauer Rose LLP, as counsel to MidCap 

Funding IV Trust, in its capacity as (i) administrative agent and collateral agent under the Debtors’ 

prepetition asset-based lending facility, (ii) administrative agent and collateral agent under the 

ABL DIP Liability, and (iii) ABL DIP Lender; (d) Morgan Lewis & Bockius LLP, as counsel to 

Crystal Financial LLC, in its capacity as administrative agent for the SISO Term Loan; (e) Alter 

Domus, in its capacity as administrative agent for the Tranche B; (f) Latham & Watkins, LLP, as 

counsel to Citibank N.A., in its capacity as 2016 Term Loan Agent; (g) Quinn Emanuel Urquhart 

& Sullivan, LLP, in its capacity as counsel to the putative 2016 Term Loan group; (h) Akin Gump 

Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group of 2016 Term Loan 

lenders; (i) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity as BrandCo 

agent and DIP agent; (j) Davis Polk & Wardwell LLP and Kobre & Kim LLP, in their capacity as 

counsel to the ad hoc group of Term Loan DIP lenders and BrandCo lenders; (k) King & Spalding, 

LLP, in its capacity as counsel to Blue Torch Finance LLC, in its capacity as Foreign ABTL 

Facility administrative agent; (l) U.S. Bank National Association, as indenture trustee for the 
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Debtors’ pre-petition unsecured notes, and any counsel thereto; (m) the United States Attorney’s 

Office for the Southern District of New York; (n) the Internal Revenue Service; (o) the Securities 

Exchange Commission; (p) the attorneys general for the states in which the Debtors operate; (q) 

the Utility Providers; and (r) any party that has requested notice pursuant to Bankruptcy Rule 

2002.  The Debtors submit that, in light of the nature of the relief requested, no other or further 

notice need be given. 

No Prior Request 

25. No prior request for the relief sought in this Motion has been made to this or any 

other court. 

 

[Remainder of page intentionally left blank.] 
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WHEREFORE, the Debtors respectfully request entry of the Proposed Interim Order and 

the Proposed Final Order, substantially in the forms attached hereto as Exhibit A and Exhibit B, 

granting the relief requested herein and granting such other relief as is just and proper. 

New York, New York /s/ Paul M. Basta 
Dated: June 15, 2022 Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

 pbasta@paulweiss.com 
 aeaton@paulweiss.com 
 kkimpler@paulweiss.com 
 rbritton@paulweiss.com 

bbolin@paulweiss.com 
  
  
 Proposed Counsel to the Debtors and Debtors in 

Possession 
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Utility Providers List 
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Utility Providers 

Utility Company Address Account Number(s] Type of Utility 
Service(s) 

Monthly 
Average 

Proposed 
Adequate Assurance 

Advanced Disposal 
Services 

90 Fort Wade Road 
Suite 200 
Ponte Vedra FL, 
32081 
United States 

PC002809; 2-66080-
12378 

Waste Management $4,393.51 $2,196.76 

Airgas USA LLC 259 N Radnor 
Chester Rd 
Ste 100 
Radnor PA, 19087-
5240 
United States 

2765210; 2758254 Natural Gas $6,692.95 $3,346.47 

Allstream Business Inc. 18110 SE 34Th 
Street 
Bldg. One Suite 100 
Vancouver WA, 
98683 
United States 

1132259; 490290 Telecommunications $1,814.26 $907.13 

American Electric Power 1 Riverside Plaza 
Columbus OH, 
43215-2372 
United States 

021-529-452-0-6; 029-
637-010-0-4 

Electricity $27,128.69 $13,564.34 

AT&T 208 S. Akard St. 
Dallas TX, 75202 
United States 

9043 7849 9200 10567 Telecommunications $1,319.88 $659.94 

BCM One Inc 295 Madison Ave 
5th Floor 
New York NY, 
10017 
United States 

20102 Telecommunications $19,192.03 $9,596.02 
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Utility Company Address Account Number(s] Type of Utility 
Service(s) 

Monthly 
Average 

Proposed 
Adequate Assurance 

Bell Canada 1 Carrefour 
Alexander-Graham-
Bell 
Building A, 4th 
Floor 
Verdun QC, H3E 
3B3 
Canada 

905 565 7047 (816) Telecommunications $1,917.19 $958.59 

Bell Mobility Inc. 1 Carrefour 
Alexander-Graham-
Bell 
Building A, 4th 
Floor 
Verdun QC, H3E 
3B3 
Canada 

527658950 Telecommunications $2,928.91 $1,464.46 

BFI Waste Services, 
LLC 

260 W Dickman St 
Baltimore MD, 
21230-5005 
United States 

3-0973-0003231; 3-
0973-0009688 

Waste Management $9,958.24 $4,979.12 

Black Hills Energy Rapid City Corporate 
Headquarters 
Black Hills 
Corporation 
7001 Mount 
Rushmore Road 
Rapid City SD, 
57702 
United States 

3492 4793 23 Natural Gas $180.48 $90.24 

Blue Pencil Mobile 
Shredding 

761 Redwood Square 
Oakville ON , L6L 
6R6 
Canada 

3862 Waste Management $46.19 $23.10 
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Utility Company Address Account Number(s] Type of Utility 
Service(s) 

Monthly 
Average 

Proposed 
Adequate Assurance 

Century Link Lumen -Corporate 
Headquarters 
100 CenturyLink 
Drive 
Monroe LA, 71203 
United States 

488774052; 78809541 Telecommunications $80,014.43 $40,007.22 

City Of Oxford 127 Penn Ave 
Oxford NC, 27565 
United States 

070-0380-001; 070-
0390-001; 070-0391-001 

Water and Sewage $79,130.60 $39,565.30 

City Of Salem 114 N. Broad St 
Salem VA, 24153 
United States 

02013-001;  02014-001; 
02287-001; 02016-001; 
02010-001; 02008-001 

Electricity and Water $9,741.78 $4,870.89 

Coastal Electrical Co. Of 
Fla 

2759 St Johns Bluff 
Rd S 
Jacksonville FL, 
32246 
United States 

N/A Electricity $1,343.82 $671.91 

Cogent Communications 2450 N Street, NW 
Washington DC, 
20037 
United States 

REVLON00002 Telecommunications $1,225.00 $612.50 

Comcast Comcast Center 
1701 JFK Boulevard 
Philadelphia PA, 
19103 
United States 

963262819; 8299 60 084 
0255590; 8299 60 084 
0533319 

Telecommunications $7,955.39 $3,977.69 

Comed Exelon Corporation 
10 S. Dearborn St., 
54th Floor 
PO Box 805398 
Chicago IL, 60680-
5398 
United States 

5140152026 Electricity $288.58 $144.29 
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Utility Company Address Account Number(s] Type of Utility 
Service(s) 

Monthly 
Average 

Proposed 
Adequate Assurance 

Corodata Shredding, Inc. 12375 Kerran 
St.Poway CA, 
92064United States 

SD011974; SD011974 Waste Management $56.73 $28.36 

Cox Communications 6205-B Peachtree 
Dunwoody Road NE 
Atlanta GA, 30328 
United States 

001 0819 075701301; 
001 5310 003339301 

Telecommunications $2,178.43 $1,089.22 

Crown Castle Fiber 
LLC. 

1220 Augusta Drive 
Suite 600 
Houston TX, 77057 
United States 

B17424 Telecommunications $3,760.65 $1,880.32 

Dominion Energy 120 Tredegar Street 
Richmond VA, 
23219 
United States 

1-1981-0420-7989 Natural Gas and 
Electricity 

$5,217.99 $2,608.99 

Duke Energy Progress 550 South Tryon 
Street 
Charlotte NC, 
28202-1904 
United States 

9100 8310 3263; 9100 
8310 3924; 9100 8310 
3263; 9100 8310 3263; 
9100 8310 3924; 9100 
8310 3776; 9100 8310 
3594 

Electricity $131,225.65 $65,612.82 

EDCO Waste And 
Recycling 

6670 Federal Blvd 
Lemon Grove CA, 
91945 
United States 

25-1A 032419 Waste Management $148.86 $74.43 

Enbridge 200 Fifth Avenue 
Place 
425 - 1St Street S.W. 
Calgary AB, T2P 
3L8 
Canada 

82 18 88 77999 5 Natural Gas $4,661.21 $2,330.61 
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Utility Company Address Account Number(s] Type of Utility 
Service(s) 

Monthly 
Average 

Proposed 
Adequate Assurance 

Enersource Hydro 
Mississauga 

3240 Mavis Road 
Mississauga ON, 
L5C3K1 
Canada 

7631537675 Electricity $7,155.40 $3,577.70 

Federal International 
Recycling And 

7935 Clayton Rd 
St. Louis MO, 63117 
United States 

N/A Waste Management $525.00 $262.50 

Fine Recycling And 
Disposal Lt 

400 Eastern Ave 
Ste 202 
Toronto ON, M4M 
1B9 
Canada 

N/A Waste Management $1,234.89 $617.45 

Frontier 401 Merritt 7 
Norwalk CT, 06851 
United States 

845-928-0703-022222-7 Telecommunications $61.26 $30.63 

Giant Resource 
Recovery 

654 Judge Street 
Harleyville SC, 
29488 
United States 

40957 Waste Management $43,957.48 $21,978.74 

GS1 Canada 1500 Don Mills 
Road 
Suite 800 
Toronto ON, O M3B 
3K4 
Canada 

0068782001097 Telecommunications $6,261.74 $3,130.87 

Interconn Resources 2000A Southbridge 
Pkwy 
Ste. 330 
Birmingham AL, 
35209 
United States 

211005316016 Natural Gas  $6,023.64 $3,011.82 

JEA 225 North Pearl 
Street 

1731044200; 
1365244200  

Electricity, Water, and 
Sewage 

$78,238.25 $39,119.13 
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Utility Company Address Account Number(s] Type of Utility 
Service(s) 

Monthly 
Average 

Proposed 
Adequate Assurance 

Jacksonville FL, 
32202 
United States 

Level 3 Communications 
Llc 

1025 Eldorado Blvd 
Broomfield CO, 
80021 
United States 

1-C9GFB9 Telecommunications $39,667.42 $19,833.71 

Mar Cor Purification Inc 2850 Hitchcock Ave 
Downers Grove IL, 
60515 
United States 

403997 Natural Gas $3,319.30 $1,659.65 

Merit Laboratories 2680 E Lansing Dr 
#6909 
East Lansing MI, 
48823 
United States 

REV01(1) Waste Management $943.33 $471.67 

Meritech Inc 642 Tamco Road 
Reidsville NC, 
27320 
United States 

N/A Waste Management $44.73 $22.36 

Middlesex Water Co 485C Route 1 South 
Suite 400 
Iselin NJ, 08830 
United States 

9581600000 Water $1,831.75 $915.88 

Multi Material British 
Columbi 

230-171 Esplanade
West
North Vancouver
BC, V7M 3J9
Canada

1002191 Waste Management $1,459.82 $729.91 

Multi Material 
Stewardship Man 

259 Portage Ave7th 
Floor 259Winnipeg 
MB, R3B 
2A8Canada 

1002191 Waste Management $778.03 $389.01 
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Utility Company Address Account Number(s] Type of Utility 
Service(s) 

Monthly 
Average 

Proposed 
Adequate Assurance 

National Wireless 1324 Dekalb Pike 
Blue Bell PA, 19422 
United States 

N/A Telecommunications $334.24 $167.12 

Orange & Rockland One Blue Hill Plaza 
Pearl River NY, 
10965 
United States 

34501-06030 Electricity $543.49 $271.75 

Photech Environmental 
Solution 

940 Chippawa Creek 
Rd 
Niagra Falls ON, 
L2E 6S5 
Canada 

GEN REG ON6713949 Waste Management $5,628.10 $2,814.05 

Premier Facility 
Management 

264 Lackawanna 
Ave 
Woodland Park NJ, 
07424 
United States 

59330 Waste Management $42,514.83 $21,257.41 

Premier Water & Energy 11481 Columbia 
Park Dr W 
Jacksonville FL, 
32258 
United States 

COLO01 / COLOE1 Water $3,066.90 $1,533.45 

PSE&G 80 Park Pl 
Newark NJ, 7102 
United States 

42 004 457 00 Electricity $50,065.65 $25,032.82 

Region Of Peel 10 Peel Centre Drive 
Brampton ON, L6T 
4B9 
Canada 

4023-9100-00 Water and Sewage $906.14 $453.07 

Return Logistics 
International 

22 Artley Rd 
Savannah 

Comp-08362; Comp-
08620 

Waste Management $4,937.10 $2,468.55 
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Utility Company Address Account Number(s] Type of Utility 
Service(s) 

Monthly 
Average 

Proposed 
Adequate Assurance 

Savannah GA, 31408 
United States 

Republic Services 18500 N. Allied Way 
#100 
Phoenix AZ, 85054 
United States 

N/A Waste Management $408.34 $204.17 

Roanoke Gas Company 519 Kimball Ave NE 
Roanoke VA, 24016 
United States 

0000552-0; 0698423-1; 
0713520-5; 0721785-4; 
0740454-4 

Natural Gas $7,990.17 $3,995.09 

SDGE 8330 Century Park 
Ct 
San Diego CA, 
92123 
United States 

0054 2979 5572 9; 0046 
7551 1809 7 

Electricity $1,483.44 $741.72 

Shamrock 
Environmental Corp. 

6106 Corporate Park 
Dr 
Browns Summit NC, 
27214 
United States 

17009364 Waste Management $16,602.02 $8,301.01 

Shaw Direct 630 3rd Ave SW 
Calgary AB, T2P 
4L4 
Canada 

200-1158-3451 Telecommunications $70.24 $35.12 

Stericycle Inc 2355 Waukegan Rd 
Bannockburn IL, 
60015 
United States 

8069161 Waste Management $3,206.46 $1,603.23 

Stewardship Ontario 1 St Clair Ave West 
7th Floor 
Toronto ON, M4V 
1K6 
Canada 

1002222 Waste Management $2,959.05 $1,479.53 
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Utility Company Address Account Number(s] Type of Utility 
Service(s) 

Monthly 
Average 

Proposed 
Adequate Assurance 

Teco Peoples Gas 702 North Franklin 
Street 
Tampa FL, 33601 
United States 

211005316016; 
211005316255 

Natural Gas $3,128.22 $1,564.11 

Time Warner Cable 400 Washington 
Blvd 
Stamford CT, 06901 
United States 

73410801 Telecommunications $5,450.48 $2,725.24 

Township Of Edison 100 Municipal Blvd 
Edison NJ, 8817 
United States 

3620-1 Waste Management 
and Sewage 

$2,368.03 $1,184.01 

UGI Energy Services Inc 835 Knitting Mills 
Way 
Wyomissing PA, 
19610 
United States 

PG000012074862944510 Natural Gas $22,416.84 $11,208.42 

Upper Piedmont 
Environmental I 

9650 Oxford Road 
Rougemont NC, 
27572 
United States 

4-3038-0000188 Waste Management $7,703.02 $3,851.51 

 
Verizon 

 

1095 Avenue Of The 
Americas 
New York NY, 
10036 
United States 

282662134-00001 Telecommunications $36,130.36 $18,065.18 

Waste Industries 800 East Grand 
Street 
Elizabeth NJ, 07201 
United States 

221910 Waste Management $14,783.18 $7,391.59 

Western Virginia Water 
Authority  

601 S. Jefferson 
Street 

111377-523693 Water $1,103.54 $551.77 
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Utility Company Address Account Number(s] Type of Utility 
Service(s) 

Monthly 
Average 

Proposed 
Adequate Assurance 

Roanoke VA, 24011 
United States 

Total    $827,823.30 $413,911.65 
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TAB DDD 



THIS IS EXHIBIT “DDD” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



Paul M. Basta, Esq. 
Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

Proposed Counsel to the Debtors and Debtors in 
Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)
In re: ) Chapter 11 

)
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)
Debtors. ) (Joint Administration Requested) 

)  

DEBTORS’ MOTION FOR ENTRY OF INTERIM  
AND FINAL ORDERS APPROVING NOTIFICATION  

AND HEARING PROCEDURES FOR CERTAIN TRANSFERS  
OF AND DECLARATIONS OF WORTHLESSNESS WITH RESPECT  

TO COMMON STOCK OF REVLON, INC. AND CLAIMS AGAINST DEBTORS 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion: 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. 
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 
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Relief Requested2 

1. By this motion, the Debtors seek entry of interim and final orders (the “Interim 

Order” and “Final Order”, respectively, attached hereto as Exhibit A and Exhibit B) substantially 

in the forms attached hereto (the “Proposed Orders”), pursuant to sections 105(a), 362(a)(3), and 

541 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 et seq. (the “Bankruptcy Code”), 

rule 3001 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and 

Rule 9013-1 of the Local Bankruptcy Rules for the Southern District of New York (the “Local 

Rules”), (a) approving certain notification and hearing procedures related to Debtor Revlon, Inc.’s 

(“Revlon”) existing common stock (the “Common Stock”) and any options or similar rights 

(within the meaning of applicable sections of title 26 of the Code of Federal Regulations 

(the “Treasury Regulations”)) to acquire such Common Stock (the “Options”) or, in each case, any 

Beneficial Ownership3 thereof, and approving certain notification, hearing and sell down 

procedures related to claims (as defined in section 101(5) of the Bankruptcy Code) against one or 

more of the Debtors (“Claims”), in each case, as detailed in Exhibit 1 to the Interim Order and the 

Final Order (the “Procedures”); (b) directing that any purchase, sale, other transfer of Common 

 
2  A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 

from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 
motion are set forth in the Declaration of Robert Caruso, (I) in Support of First Day Motions and (II) Pursuant 
to Local Bankruptcy Rule 1007-2 (the “First Day Declaration”), filed contemporaneously herewith. 

3  “Beneficial Ownership” will be determined in accordance with the applicable rules of section 382 of the Internal 
Revenue Code (the “IRC”), and the Treasury Regulations thereunder (other than Treasury Regulations section 
1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and constructive ownership (e.g., (1) a holding company 
would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a 
partnership would be considered to beneficially own its proportionate share of any equity securities owned by 
such partnership, (3) an individual and such individual’s family members may be treated as one individual, 
(4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated as 
a single entity, and (5) to the extent set forth in Treasury Regulations section 1.382-4, a holder would be 
considered to beneficially own equity securities that such holder has an Option (as defined herein) to acquire). 
An “Option” to acquire stock includes all interests described in Treasury Regulations section 1.382-4(d)(9), 
including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, 
contract to acquire stock, or similar interest, regardless of whether it is contingent or otherwise not currently 
exercisable. 

22-10760-dsj    Doc 32    Filed 06/16/22    Entered 06/16/22 13:28:21    Main Document 
Pg 2 of 134



 

3 
 

Stock or Options, or declaration of worthlessness with respect to Common Stock, or any purchase, 

sale, or other transfer of Claims in violation of the Procedures shall be null and void ab initio; 

(c) scheduling a final hearing to consider approval of the motion on a final basis; and (d) granting 

related relief. 

Jurisdiction and Venue 

7. The United States Bankruptcy Court for the Southern District of New York 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to 

Bankruptcy Rule 7008, to the entry of a final order by the Court in connection with this motion to 

the extent that it is later determined that the Court, absent consent of the parties, cannot enter final 

orders or judgments in connection herewith consistent with Article III of the United States 

Constitution. 

8. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

9. The bases for the relief requested herein are sections 105(a), 362(a)(3), and 541 of 

the Bankruptcy Code, Bankruptcy Rule 3001, and Local Rule 9013-1. 

The Tax Attributes 

10. Generally, a company generates net operating losses (“NOLs”) if the operating 

expenses it has incurred exceed the revenues it has earned during a single tax year.  A company 

may apply, or “carry forward,” NOLs to reduce future tax payments in a tax year or years after the 

year in which the NOLs were generated (subject to certain conditions as discussed below).  

I.R.C. §§ 39 and 172.  In addition, business interest expense in excess of certain thresholds is 

disallowed as a deduction, but may generally be carried forward and deducted in future tax years 

(subject to certain conditions).  I.R.C. § 163(j).  
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11. The Debtors believe that, as of December 31, 2021, they had federal NOL 

carryovers in the amount of approximately $762,800,000, disallowed business interest 

carryforwards of approximately $349,100,000, and a total federal asset basis of approximately 

$1,500,000,000 (such disallowed business interest expense and asset basis, together with NOLs 

and certain other tax attributes, “Tax Attributes”), and expect to incur additional NOL carryovers 

and disallowed business interest carryforwards through 2022.  These NOLs and certain other Tax 

Attributes provide the potential for material future tax savings or other tax structuring possibilities 

in these Chapter 11 Cases.  The Tax Attributes may be of significant value to the Debtors and their 

estates because the Debtors can generally carry forward their Tax Attributes to offset their future 

taxable income, thereby reducing their future aggregate tax obligations.  In addition, such Tax 

Attributes may generally be utilized by the Debtors to offset any taxable income generated by 

transactions consummated during these Chapter 11 Cases.  The value of the Tax Attributes will 

inure to the benefit of all of the Debtors’ stakeholders. 

I. An “Ownership Change” May Negatively Impact the Debtors’ Utilization of the Tax 
Attributes 

12. Sections 382 and 383 of the IRC limits the amount of certain Tax Attributes that a 

corporation can use to offset its taxable income if the corporation undergoes an “ownership 

change.”4  Pursuant to section 382 of the IRC, generally, an “ownership change” occurs when the 

percentage, by value, of a company’s equity held by one or more persons holding five percent or 

more of the stock (in certain cases, taking into account Options to acquire such stock) has increased 

by more than 50 percentage points over the lowest percentage of equity owned by such 

 
4  As discussed in further detail below, upon an “ownership change,” section 382 of the IRC limits the amount of a 

corporation’s future taxable income that may be offset by its “pre-change losses” and section 383 of the IRC 
limits the amount of a corporation’s future tax liability that may be offset by its “excess credits” (I.R.C. §§ 382(a), 
383(a)). 
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shareholders at any time during the preceding three-year period or since the last ownership change 

(an “Ownership Change”).   

13. An Ownership Change can also occur as a result of a “worthless stock deduction” 

claimed by any “50-percent shareholder.”  A 50-percent shareholder is any person that owned 50% 

or more of a corporation’s stock “at any time during the 3-year period ending on the last day of 

the taxable year” with respect to which the worthless stock deduction is claimed.  

I.R.C. § 382(g)(4)(D).  If the 50-percent shareholder still owns the corporation’s stock at the end 

of the taxable year, section 382 of the IRC essentially treats the person as newly-purchasing the 

stock on the first day of the next taxable year.  For example, if a person with 50.1% of a 

corporation’s stock claims a worthless stock deduction in 2021 but does not sell such stock that 

year, that person is treated (a) as not having owned the stock at the end of 2021 and (b) as having 

purchased the stock on January 1, 2022.  That deemed purchase would cause an ownership change, 

because the 50-percent shareholder would be deemed to have a more than 50 percentage point 

increase in its stock ownership.  Notably, while the seminal case of In re Prudential Lines, Inc., 

928 F.2d 565 (2d Cir. 1991), is generally relied upon to support equity trading motions in general, 

the specific issue in Prudential Lines was, in fact, a worthless stock deduction. 

14. If an Ownership Change occurs, section 382 of the IRC limits the amount of a 

corporation’s future taxable income that may be offset by its “pre-change losses” and section 383 

of the IRC limits the amount of a corporation’s future tax liability that may be offset by its “excess 

credits,” in each case, to an annual amount based on the fair market value of all stock of the 

corporation prior to the Ownership Change multiplied by the long-term tax-exempt rate that 

applies to the month of the Ownership Change (for June 2022, 3.11%).  I.R.C. §§ 382(b), 383(a).  

Pre-change losses include the Debtors’ NOLs, certain other Tax Attributes, and any net unrealized 
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built-in loss (as defined in section 382(h)(3) of the IRC).  “Net unrealized built in losses” include, 

among other things, certain tax losses resulting from the disposition of assets.  Once a Tax Attribute 

is limited under section 382 or 383 of the IRC, its use is limited forever.  Thus, certain transfers of 

Common Stock effected before the effective date of the Debtors’ emergence from chapter 11 

protection or the consummation of a taxable sale of assets of the Debtors may trigger an Ownership 

Change, thereby endangering the Debtors’ ability to utilize the Tax Attributes and damaging the 

value of the Debtors’ estates.   

15. Likewise, if a 50-percent shareholder of Revlon were, for federal, state, or local tax 

purposes, to treat Common Stock as having become worthless prior to the Debtors’ emergence 

from chapter 11 protection or the consummation of a taxable sale of assets of the Debtors, such a 

claim could trigger an Ownership Change under section 382(g)(4)(D) of the IRC, thus causing an 

adverse effect on the Debtors’ ability to use the Tax Attributes. 

16. To maximize the use of the Tax Attributes and potentially enhance recoveries for 

the Debtors’ stakeholders, the Debtors seek limited relief that will enable them to establish 

Procedures to closely monitor certain transfers of Common Stock and/or Options and claims of 

worthless stock deductions so as to be in a position to act expeditiously to prevent such transfers 

or claims of worthless stock deductions, if necessary, with the purpose of preserving the Tax 

Attributes.  By establishing and implementing such Procedures, the Debtors will be in a position 

to object to transfers of Common Stock and/or Options and declarations of worthlessness with 

respect to Common Stock that could result in an Ownership Change occurring before the effective 

date of a chapter 11 plan or any applicable bankruptcy court order that would threaten their ability 

to preserve the value of their Tax Attributes for the benefit of the estates. 
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17. Such a restriction would protect the Debtors’ ability to use the Tax Attributes during 

the pendency of these Chapter 11 Cases.  In the event a pre-effective date Ownership Change has 

occurred, the resulting limitation on the Debtors’ Tax Attributes primarily depends on the value of 

the Common Stock at such time, and thus becomes increasingly severe as the value of the Common 

Stock declines.  Although (as described below) the limitations imposed by section 382 of the IRC 

can be significantly less restrictive when an Ownership Change occurs pursuant to a confirmed 

chapter 11 plan (or any applicable bankruptcy court order), the benefits available under section 382 

of the IRC in connection with a confirmed chapter 11 plan (or any applicable bankruptcy court 

order) are not applied retroactively to reduce the limitations imposed on a corporation’s ability to 

utilize its tax benefits resulting from a previous Ownership Change (such as an Ownership Change 

occurring during the pendency of a chapter 11 case).  See I.R.C. § 382(l)(5), (6). 

18. Notably, the Debtors have limited the relief requested herein to the extent necessary 

to preserve estate value.  Specifically, the Proposed Orders will affect only (a) holders of the 

equivalent of 4.5 percent or more of outstanding Common Stock, (b) parties who are interested in 

purchasing sufficient Common Stock to result in such party becoming a holder of 4.5 percent or 

more of outstanding Common Stock, (c) any “50-percent shareholder” seeking to claim a worthless 

stock deduction, and (d) certain holders of Claims only if the Debtors determine that it is possible 

and value-maximizing to the Debtors’ estates to pursue a chapter 11 plan that qualifies for the 

benefits afforded by section 382(l)(5) of the IRC. 

19. Aside from preserving the value of the Tax Attributes during the pendency of these 

cases, it also may be important for the Debtors to take steps to preserve the value of such Tax 

Attributes upon the effectiveness of a chapter 11 plan.  It is possible that pursuant to a chapter 11 

plan the special relief afforded by section 382(l)(5) of the IRC could be both available and 
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beneficial to the Debtors; the Debtors, in that circumstance and subject to further factual 

development and analysis, may seek to qualify for such relief.  Such relief, however, may become 

unavailable to the Debtors if the trading and accumulation of certain Claims prior to the effective 

date of a chapter 11 plan is left unrestricted. 

II. Proposed Procedures for Transfers of Common Stock and/or Options, and 
Declarations of Worthlessness with Respect to Common Stock and Claims 

20. The Procedures are the mechanism by which the Debtors propose that they will 

monitor, and, if necessary, object to, certain transfers of Common Stock and/or Options, and 

declarations of worthlessness with respect to the Common Stock to ensure preservation of the Tax 

Attributes.  The Procedures, as they relate to transfers of Common Stock and/or Options and 

declarations of worthlessness with respect to Common Stock, which are fully set forth in Exhibit 1 

to the Proposed Orders, are summarized below for illustrative purposes only.   In addition, the 

Procedures with respect to Claims (the “Claims Procedures”) seek to permit the Debtors to benefit 

from the application of section 382(l)(5) of the IRC if the proponent of a plan of reorganization 

determines that any of the Debtors will likely benefit from such application of section 382(l)(5) of 

the IRC.  The Claims Procedures, which only will become effective upon entry of the Final Order, 

permit the full trading of Claims until the Debtors or another Plan Proponent (as hereinafter 

defined) decides after further factual development and analysis, to pursue a plan of reorganization 

contemplating the potential utilization of section 382(l)(5) of the IRC.  The Claims Procedures 

would allow the Debtors to monitor, and, if necessary to utilize section 382(l)(5) of the IRC, object 

to certain transfers of Claims and require a purchaser of Claims on or after the Petition Date to 

resell some or all of such Claims.  The Claim Procedures, which are fully set forth in Exhibit 1 to 

the Final Order, are summarized below for illustrative purposes only. 
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Procedures for Transfers of Common Stock 

a. Any person (including any Entity (as defined below)) who at any time on or after 
the Petition Date is or becomes a Substantial Shareholder (as defined herein) and 
serve upon:  (i) the Debtors, One New York Plaza, New York, NY 10004. (Attn.: 
Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 
& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 
(Attn.: Kyle Kimpler and Robert Britton); (iii) the Office of the United States 
Trustee for the Southern District of New York, 201 Varick St, New York, NY 
10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory committees appointed 
in the Chapter 11 Cases (each, an “Official Committee”), (v) Proskauer Rose LLP, 
as counsel to MidCap Funding IV Trust, in its capacity as (a) administrative agent 
and collateral agent under the Debtors’ prepetition asset-based lending facility, 
(b) as administrative agent and collateral agent under the ABL DIP, and (c) ABL 
DIP Lender; (vi) Morgan Lewis & Bockius LLP, as counsel to Crystal Financial 
LLC, in its capacity as administrative agent for the SISO Term Loan; (vii) Alter 
Domus, in its capacity as administrative agent for the Tranche B; (viii) Latham & 
Watkins, LLP, as counsel to Citibank N.A., in its capacity as 2016 Term Loan 
Agent; (ix) Quinn Emanuel Urquhart & Sullivan, LLP, in its capacity as counsel to 
the putative 2016 Term Loan group; (x) Akin Gump Strauss Hauer & Feld, LLP, 
in its capacity as counsel to an ad hoc group of 2016 Term Loan lenders; (xi) Paul 
Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity as BrandCo agent 
and DIP agent; (xii) Davis Polk & Wardwell LLP and Kobre & Kim LLP, in their 
capacity as counsel to the ad hoc group of Term Loan DIP lenders and BrandCo 
lenders; and (xiii) King & Spalding, LLP, in its capacity as counsel to Blue Torch 
Finance LLC, in its capacity as Foreign ABTL Facility administrative agent 
(collectively, the “Declaration Notice Parties”) a declaration of such status, 
substantially in the form of Exhibit 1A attached to the Procedures (each, a 
“Declaration of Status as a Substantial Shareholder”), on or before the later of (A) 
20 days after the date of the Notice of Interim Order (as defined herein), or (B) 10 
days after becoming a Substantial Shareholder; provided, however, that 
MacAndrews & Forbes Inc. shall be deemed a Substantial Shareholder and none of 
the MacAndrews Parties (as defined below) shall be required to file a Declaration 
of Status as a Substantial Shareholder.  

b. Prior to effectuating any transfer of Beneficial Ownership of Common Stock and/or 
Options that would result in an increase in the amount of Common Stock of which 
a Substantial Shareholder has Beneficial Ownership or would result in an Entity 
becoming a Substantial Shareholder (including the exercise of any Option to 
acquire Common Stock that would result in the amount of Common Stock 
beneficially owned by any person (including any Entity) that currently is or, as a 
result of the proposed transaction, would be a Substantial Shareholder), such 
Substantial Shareholder or potential Substantial Shareholder must  serve upon the 
Declaration Notice Parties an advance written declaration of the intended transfer 
of Common Stock, substantially in the form of Exhibit 1B attached to the 
Procedures (each, a “Declaration of Intent to Accumulate Common Stock”). 
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c. Prior to effectuating any transfer of Beneficial Ownership of Common Stock and/or 
Options that would result in a decrease in the amount of Common Stock of which 
a Substantial Shareholder has Beneficial Ownership or would result in a person or 
Entity ceasing to be a Substantial Shareholder, such Substantial Shareholder must 
serve upon the Declaration Notice Parties an advance written declaration of the 
intended transfer of Common Stock, substantially in the form of Exhibit 1C 
attached to the Procedures (each, a “Declaration of Intent to Transfer Common 
Stock or Options” and together with a Declaration of Intent to Accumulate 
Common Stock, each, a “Declaration of Proposed Transfer”); provided, however, 
that none of MacAndrews & Forbes Inc., its subsidiaries, shareholders or other 
affiliates (the “MacAndrews Parties”) shall be required to provide a Declaration of 
Intent to Transfer Common Stock or Options with respect to any transfer of 
Beneficial Ownership of Common Stock and/or Options, if the sum of all transfers 
of Beneficial Ownership of Common Stock or Options by all MacAndrews Parties, 
including such transfer, constitutes an aggregate transfer of less than 10% of the 
Beneficial Ownership of all Common Stock or Options. 

d. The Debtors shall have 5 business days after receipt of a Declaration of Proposed 
Transfer to file with the Court and serve on such Substantial Shareholder or 
potential Substantial Shareholder an objection to any proposed transfer of 
Beneficial Ownership of Common Stock and/or Options described in the 
Declaration of Proposed Transfer on the grounds that such transfer might adversely 
affect the Debtors’ ability to utilize their Tax Attributes.  If the Debtors file an 
objection, the proposed transaction will remain ineffective unless such objection is 
withdrawn by the Debtors or such transaction is approved by a final and non-
appealable order of the Court.  If the Debtors do not object within such 5 business 
day period, the proposed transaction can proceed solely as set forth in the 
Declaration of Proposed Transfer.  To the extent that the Debtors receive an 
appropriate Declaration of Proposed Transfer and determine in their business 
judgment not to object, they shall provide written notice (whereby electronic mail 
is sufficient) of that decision to the proposed transferor and the Declaration Notice 
Parties as soon as reasonably practicable. Further transactions within the scope of 
this paragraph must be the subject of additional notices in accordance with the 
procedures set forth herein, with an additional 5 business day waiting period for 
each Declaration of Proposed Transfer. 

e. For purposes of the Procedures:  (i) a “Substantial Shareholder” is any Entity or 
individual that has Beneficial Ownership of at least 2,610,232 shares of Common 
Stock (representing approximately 4.5% of all issued and outstanding shares of 
Common Stock)5; (ii) “Beneficial Ownership” shall be determined in accordance 
with the applicable rules of section 382 of the IRC, the Treasury Regulations 
thereunder (other than Treasury Regulations section 1.382-2T(h)(2)(i)(A)) and 
rulings issued by the Internal Revenue Service (the “IRS”) and includes direct and 
indirect ownership (but determined without regard to any rule that treats stock of 

 
5  Based on approximately 58,005,142 shares of Common Stock outstanding as of the Petition Date.  
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an entity as to which the constructive ownership rules apply as no longer owned by 
that entity) (e.g., a holding company would be considered to beneficially own all 
shares owned or acquired by its subsidiaries and a partner in a partnership would 
be considered to own its proportionate share of any equity securities owned by such 
partnership), ownership by such holder’s family members and entities acting in 
concert with such holder to make a coordinated acquisition of equity securities, and 
to the extent set forth in Treasury Regulations section 1.382-4, ownership of equity 
securities that such holder has an Option to acquire; (iii) an “Option” to acquire 
stock includes any contingent purchase right, warrant, convertible debt, put, call, 
stock subject to risk of forfeiture, contract to acquire stock, or similar interest, 
regardless of whether such interest is contingent or otherwise not currently 
exercisable; and (iv) an “Entity” is any “entity” as such term is defined in Treasury 
Regulations section 1.382-3(a), including any group of persons acting pursuant to 
a formal or informal understanding among themselves to make a coordinated 
acquisition of the Common Stock. 

Procedures for Declarations of Worthlessness of the Common Stock 

a. Any person or entity that currently is or becomes a 50% Shareholder (as defined 
below) must serve the Declaration Notice Parties, a notice of such status, in the 
form of Exhibit 1D attached to the Procedures, on or before the later of (i) 30 days 
after the date of the Notice of Interim Order and (ii) 10 days after becoming a 50% 
Shareholder; provided, however, that MacAndrews & Forbes Inc. shall be deemed 
a 50% Shareholder and none of the MacAndrews Parties shall be required to file a 
notice of its status as such. 

b. Prior to filing any federal, state, or local tax return, or any amendment to such a 
return, claiming any deduction for worthlessness of the Common Stock, for a tax 
year ending before the Debtors’ emergence from chapter 11 protection, such 50% 
Shareholder must serve upon the Declaration Notice Parties, an advance written 
notice in the form of Exhibit 1E attached to the Procedures (a “Declaration of 
Intent to Claim a Worthless Stock Deduction”) of the intended claim of 
worthlessness.  

c. The Debtors shall have 5 business days after receipt of a Declaration of Intent to 
Claim a Worthless Stock Deduction to file with the Court and serve on such 50% 
Shareholder an objection to any proposed claim of worthlessness described in the 
Declaration of Intent to Claim a Worthless Stock Deduction on the grounds that 
such claim might adversely affect the Debtors’ ability to utilize their Tax Attributes.  
During such 5 business day period, and while any objection by the Debtors to the 
proposed claim is pending, such 50% Shareholder shall not claim, or cause to be 
claimed, the proposed worthless stock deduction to which the Declaration of Intent 
to Claim a Worthless Stock Deduction relates and thereafter in accordance with the 
Court’s ruling, and, as applicable, any appellate rules and procedures.  If the 
Debtors do not object within such 5 business day period, the filing of the tax return 
or amendment with such claim would be permitted solely as set forth in the 
Declaration of Intent to Claim a Worthless Stock Deduction.  Additional tax returns 
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or amendments within the scope of this paragraph must be the subject of additional 
notices as set forth herein, with an additional 5 business day waiting period. 

d. For purposes of these Procedures, a “50% Shareholder” is any person or Entity that 
currently is or becomes a “50-percent shareholder” (within the meaning of 
section 382(g)(4)(D) of the IRC and the applicable Treasury Regulations). 

Procedures Relating to Claims 

a. Disclosure of 382(l)(5) Plan.  If the proponent of a plan of reorganization 
(a “Plan Proponent”) determines that any of the reorganized Debtors likely will 
benefit from the application of section 382(l)(5) of the IRC and reasonably 
anticipates that any of the reorganized Debtors (or any successors 
thereto, “Post-Emergence Revlon”) will invoke such section (a “382(l)(5) Plan”), 
then the Plan Proponent shall disclose the following in its proposed disclosure 
statement or, in the case of items (iii) through (v) described below, a later, separate 
notice (collectively, the “Proposed 382(l)(5) Disclosure Statement”):  

i. Adequate information about the incremental tax benefits anticipated to be 
realized through the use of section 382(l)(5) of the IRC that, taking into 
account the Debtors’ anticipated net unrealized built-in gains or net 
unrealized built-in losses, would not otherwise be available; 

ii. A summary of any restrictions expected to be imposed on the transferability of 
securities issued under the 382(l)(5) Plan in order to preserve such 
incremental tax benefits; 

iii. The (A) dollar amount of Claims (by class or other applicable classification) 
expected to result in a one-percent (1%) interest in the equity of Post-
Emergence Revlon (the “New Common Stock”) and (B) number of any of 
the specified interests (the “Owned Interests”) in the Debtors which shall 
include, but not necessarily be limited to, Common Stock expected to result 
in a one-percent (1%) interest in the New Common Stock, in each case 
based upon then-available information; 

iv. A specified date (the “Determination Date”) that is not less than 10 days after 
the service of the notice of the hearing with respect to the Proposed 382(l)(5) 
Disclosure Statement; and 

v. A specified date (the “Reporting Deadline”) that is not less than 5 business days 
after the Determination Date, by which persons (including Entities) must 
serve on various parties the Notice of Substantial Claim Ownership (as 
described in paragraph B(3) of Exhibit 1F to Proposed Final Order) 
required by these Claims Procedures.  
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b. Claims Trading Before and After the Determination Date. 

i. Any person (including any Entity) generally may trade freely and make a 
market in Claims until the Determination Date. 

ii. After the Determination Date, any acquisition of Claims by a person (including 
any Entity) who filed or was required to file a Notice of Substantial Claim 
Ownership or by a person who would be required to file a Notice of 
Substantial Claim Ownership as a result of the consummation of the 
contemplated transaction if the proposed acquisition date had been the 
Determination Date (each such person, a “Proposed Claims Transferee”), 
shall not be effective unless consummated in compliance with the Claims 
Procedures. 

iii. At least 10 days prior to the proposed date of any acquisition of Claims by a 
Proposed Claims Transferee (each acquisition, a “Proposed Claims 
Acquisition Transaction”), such Proposed Claims Transferee shall serve 
upon the Plan Proponent and its counsel (and the Debtors and their counsel 
if not the Plan Proponent), counsel to each Official Committee and counsel 
to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, a notice 
of such Proposed Claims Transferee’s request to purchase, acquire, or 
otherwise accumulate a Claim (a “Claims Acquisition Request”), in 
substantially the form annexed to the Proposed Final Order as Exhibit 1G, 
which describes specifically and in detail the Proposed Claims Acquisition 
Transaction, regardless of whether such transfer would be subject to the 
filing, notice, and hearing requirements set forth in Bankruptcy Rule 3001. 

iv. The Plan Proponent may determine, in consultation with the Debtors (if not the 
Plan Proponent), counsel to each Official Committee and counsel to the ad 
hoc group of Term Loan DIP lenders and BrandCo lenders, whether to 
approve a Claims Acquisition Request.  If the Plan Proponent does not 
approve a Claims Acquisition Request in writing within eight days after the 
Claims Acquisition Request is filed with the Court, the Claims Acquisition 
Request shall be deemed rejected. 

c. Creditor Conduct and Sell-Downs. 

i. Following the Determination Date, if the Plan Proponent determines that certain 
persons holding Claims must sell or transfer all or a portion of their 
beneficial ownership of Claims so that the requirements of section 382(l)(5) 
of the IRC will be satisfied, the Plan Proponent may request that this Court 
enter an order approving the issuance of a notice (a “Sell-Down Notice”) 
that such claimholder(s) must sell, cause to sell, or otherwise transfer a 
specified amount of its beneficial ownership of Claims.  Notwithstanding 
anything to the contrary in the Motion, no claimholder shall be required to 
sell, cause to sell, or otherwise transfer any beneficial ownership of Claims 
if such sale or transfer would result in the claimholder’s beneficial 
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ownership of an aggregate amount of Claims (by class or other applicable 
classification) that is less than such claimholder’s “Protected Amount” 
(as defined in Exhibit 1 to the Proposed Final Order). 

ii. Each Sell-Down Notice shall direct such claimholder to sell, cause to sell, or 
otherwise transfer its beneficial ownership of the amount of Claims 
specified in the Sell-Down Notice to certain permitted transferees. 

iii. Any person (including any Entity) that violates its obligations under the Claims 
Procedures shall be precluded from receiving, directly or indirectly, any 
consideration consisting of a beneficial ownership of New Common Stock 
that is attributable to the “Excess Amount of Claims” (as defined in Exhibit 
1 to the Proposed Final Order) for such person, including any consideration 
in lieu thereof, provided that such person may be entitled to receive any 
other consideration to which such person may be entitled by virtue of 
holding Claims. 

Other Procedures 

a. No later than three days following entry of the Interim Order, the Debtors shall 
serve by overnight mail, postage prepaid a notice, substantially in the form of 
Exhibit 1F attached to the Interim Order (the “Notice of Interim Order”), on: (i) the 
Office of the United States Trustee for the Southern District of New York; (ii) the 
holders of the 50 largest unsecured claims against the Debtors (on a consolidated 
basis); (iii) Proskauer Rose LLP, as counsel to MidCap Funding IV Trust, in its 
capacity as (a) administrative agent and collateral agent under the Debtors’ 
prepetition asset-based lending facility, (b) as administrative agent and collateral 
agent under the ABL DIP, and (c) ABL DIP Lender; (iv) Morgan Lewis & Bockius 
LLP, as counsel to Crystal Financial LLC, in its capacity as administrative agent 
for the SISO Term Loan; (v) Alter Domus, in its capacity as administrative agent 
for the Tranche B; (vi) Latham & Watkins, LLP, as counsel to Citibank N.A., in its 
capacity as 2016 Term Loan Agent; (vii) Quinn Emanuel Urquhart & Sullivan, 
LLP, in its capacity as counsel to the putative 2016 Term Loan group; (viii) Akin 
Gump Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group of 
2016 Term Loan lenders; (ix) Paul Hastings LLP, as counsel to Jefferies Finance 
LLC, in its capacity as BrandCo agent and DIP agent; (x) Davis Polk & Wardwell 
LLP and Kobre & Kim LLP, in their capacity as counsel to the ad hoc group of 
Term Loan DIP lenders and BrandCo lenders; (xi) King & Spalding, LLP, in its 
capacity as counsel to Blue Torch Finance LLC, in its capacity as Foreign ABTL 
Facility administrative agent; (xii) the United States Attorney’s Office for the 
Southern District of New York; (xiii) the Internal Revenue Service; (xiv) the 
Securities Exchange Commission; (xv) the attorneys general for the states in which 
the Debtors operate; (xvi) all registered record holders of Common Stock (through 
their nominees); (xvii) counsel to any Official Committee; (xviii) any party that has 
requested notice pursuant to Bankruptcy Rule 2002; (xix) any known Substantial 
Shareholder(s) and 50% Shareholders; (xx) the transfer agent(s) for the Common 
Stock; (xxi) any directly registered holders of the Common Stock; (xxii) any record 
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holders (i.e., banks, brokers, intermediaries, other nominees or their mailing agents) 
of the Common Stock; and (xxiii) any such other party entitled to notice pursuant 
to Local Rule 9013-1(b) (collectively, the “Notice Parties”).  Additionally, no later 
than three days following entry of the Final Order, the Debtors shall serve a Notice 
of Final Order modified to reflect that the final order has been entered, substantially 
in the form of Exhibit 1G attached to the Interim Order (as modified, the “Notice 
of Final Order”) on the same entities that received the Notice of Interim Order. 

b. All registered record holders of Common Stock shall be required to serve the Notice 
of Interim Order or Notice of Final Order, as applicable, on all holders for whose 
benefit such registered holder holds such Common Stock down the chain of 
ownership. 

c. Any entity or broker or agent acting on such entity’s or individual’s behalf who 
sells in excess of 2,610,232 shares (i.e., approximately 4.5% of all issued and 
outstanding shares of Common Stock) to another entity shall be required to serve a 
copy of the Notice of Interim Order or Notice of Final Order, as applicable, on such 
purchaser of such Common Stock or any broker or agent acting on such purchaser’s 
behalf. 

d. To the extent confidential information is required in any declaration described in 
the Procedures, such confidential information may be filed and served in redacted 
form; provided, however, that any such declarations served on the Debtors shall 
not be in redacted form.  The Debtors shall keep all information provided in such 
declarations strictly confidential and shall not disclose the contents thereof to any 
person except (i) to the extent necessary to respond to a petition or objection filed 
with the Court (ii) to the extent otherwise required by law or (iii) to the extent that 
the information contained therein is already public; provided, however, that the 
Debtors may disclose the contents thereof to their professional advisors, who shall 
keep all such declarations strictly confidential and shall not disclose the contents 
thereof to any other person, subject to further Court order.  To the extent 
confidential information is necessary to respond to a petitioner’s objection filed 
with the Court, such confidential information shall be filed under seal or in a 
redacted form.  For the avoidance of doubt, to the extent confidential information 
is required in any declaration described in these Procedures, such confidential 
information shall be served in redacted form to the Notice Parties.  

e. The Debtors may waive, in writing, any and all restrictions, stays, and notification 
Procedures contained in this Notice.  

Basis for Relief 

21. Section 541 of the Bankruptcy Code provides that the Debtors’ estate comprises, 

among other things, “all legal or equitable interests of the debtor in property as of the 

commencement of the case.”  11 U.S.C. § 541.  The Tax Attributes are property of the Debtors’ 
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estates.  See In re Prudential Lines, Inc., 107 B.R. 832, 839 (Bankr. S.D.N.Y. 1989) (“[D]ebtor’s 

potential ability to utilize NOLs is property of an estate.”), aff’d, 119 B.R. 430 (S.D.N.Y. 1990), 

aff’d, 928 F.2d 565 (2d Cir. 1991), cert. denied, 502 U.S. 821 (1991); see also Nisselson v. Drew 

Indus. (In re White Metal Rolling & Stamping Corp.), 222 B.R. 417, 424 (Bankr. S.D.N.Y. 1998) 

(holding that NOLs are property of the debtors’ estates); Gibson v. United States (In re Russell), 

927 F.2d 413, 417 (8th Cir. 1991) (concluding the “right to carry forward the [debtor’s] NOLs” 

was a “property interest” of the estate).  Section 362(a)(3) of the Bankruptcy Code, moreover, 

stays “any act [of an entity] to obtain possession of property of the estate or of property from the 

estate or to exercise control over property of the estate.”  11 U.S.C. § 362(a)(3).  Accordingly, any 

act of a holder of a debtor’s equity securities that causes the termination, or limits use, of the NOLs 

violates the automatic stay.  In re Prudential Lines Inc., 928 F.2d at 573 (holding that the debtors’ 

NOLs were property of the debtors’ estates and protected by the automatic stay). 

22. Implementation of the Procedures is necessary and appropriate to enforce the 

automatic stay and, critically, to preserve the value of the Tax Attributes for the benefit of the 

Debtors’ estates.  Under section 382 of the IRC, certain transfers of, or declarations of 

worthlessness with respect to, the Common Stock prior to the consummation of a chapter 11 plan 

could limit the Debtors’ ability to use the Tax Attributes.  As stated above, the Debtors believe 

that, as of December 31, 2021, they had federal NOL carryovers of approximately $762,800,000, 

disallowed business interest carryforwards of approximately $349,100,000 and total federal asset 

basis of approximately $1,500,000,000.  The Debtors expect to incur additional Tax Attributes that 

may be beneficial to the Debtors’ estates through 2022.  The Tax Attributes translate to the 

potential for material future tax savings or other potential tax structuring opportunities in these 

Chapter 11 Cases.  The limitation of the Tax Attributes could be materially detrimental to all 
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parties-in-interest.  Thus, granting the relief requested herein will preserve the Debtors’ flexibility 

in operating the Debtors’ business during the pendency of these Chapter 11 Cases and 

implementing an exit plan that makes full and efficient use of the Tax Attributes and maximizes 

the value of the Debtors’ estates.  The Debtors also wish to provide notice that Debtors may seek 

to monitor ownership, approve (or disapprove) certain transfers of Claims, and to require the sell 

down of certain Claims acquired during these Chapter 11 Cases to preserve the Debtors’ ability to 

avail themselves of relief under section 382(l)(5) of the IRC, if such relief is determined to be 

desirable and otherwise available.  

23. Additionally, the Procedures do not bar all transfers of, or declarations of 

worthlessness with respect to, Beneficial Ownership of Common Stock.  The Debtors seek to 

establish procedures only to monitor those types of transactions that would pose a risk under the 

ownership change test pursuant to section 382 of the IRC to preserve the Debtors’ ability to seek 

substantive relief if it appears that a proposed transfer or declaration of worthlessness could 

jeopardize the Debtors’ utilization of the Tax Attributes.   

24. Courts in this jurisdiction have routinely restricted transfers of equity interests in, 

and declarations of worthlessness with respect to, stock of a debtor, or instituted notice procedures 

regarding proposed transfers and declarations of worthlessness, to protect a debtor against the 

possible loss of its tax attributes.  See, e.g., In re GTT Comms., Inc., No. 21-11880 (MEW) (Bankr. 

S.D.N.Y. Nov. 30, 2021) (approving notification and hearing procedures for certain transfers of 

equity securities in the debtors); In re Centric Brands Inc., No. 20-22637 (SHL) (Bankr. S.D.N.Y. 

June 10, 2020) (same); In re Fairway Grp. Holdings Corp., et al., No. 20-10161 (JLG) (Bankr. 

S.D.N.Y. Feb. 25, 2020) (same); In re Barneys New York Inc., No. 19-36300 (GGM) (Bankr. 

S.D.N.Y. Sep. 4, 2019) (same); In re Windstream Holdings, Inc., No. 19-22312 (RDD) (Bankr. 
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S.D.N.Y. Apr. 22, 2019) (same); In re Synergy Pharm. Inc., No. 18-14010 (JLG) (Bankr. S.D.N.Y. 

Jan. 24, 2019) (same); In re Hooper Holmes, Inc. d/b/a Provant Health, No. 18-23302 (RDD) 

(Bankr. S.D.N.Y. Aug. 25, 2018) (same); In re Cenveo Inc., No. 18-22178 (RDD) (Bankr. 

S.D.N.Y. Mar. 8, 2018) (same); In re Cumulus Media Inc., No. 17-13381 (SCC) (Bankr. S.D.N.Y. 

Dec. 21, 2017) (same); In re 21st Century Oncology Holdings, Inc., No. 17-22770 (RDD) (Bankr. 

S.D.N.Y. June 20, 2017) (same); In re Answers Holdings, Inc., No. 17-10496 (SMB) (Bankr. 

S.D.N.Y. Apr. 4, 2017) (same); In re Avaya, Inc., No. 17-10089 (SMB) (Bankr. S.D.N.Y. Mar. 7, 

2017) (same). 

25. The Claims Procedures (unless and until they become effective) permit the full 

trading of Claims.  If, after further factual development and analysis, the Debtors or another Plan 

Proponent decides to pursue a Plan that contemplates the potential utilization of section 382(l)(5) 

of the IRC, then, if necessary for the Debtors’ ability to utilize that provision, a purchaser of certain 

Claims on or after the Petition Date may be required to sell some or all of such Claims.   

26. As they relate to an Ownership Change that occurs pursuant to a confirmed chapter 

11 plan or any applicable bankruptcy court order, however, the limitations imposed by section 382 

of the IRC are significantly less restrictive than those applicable to an Ownership Change that 

occurs before the effective date of (or otherwise outside of) a chapter 11 plan.  See I.R.C. 

§ 382(l)(5), (6).  Under section 382(l)(5) of the IRC (the “Section 382(l)(5) Safe Harbor”), a 

corporation is not subject to the annual limitation ordinarily imposed by section 382 of the IRC 

with respect to an Ownership Change, provided that the Ownership Change resulted from the 

consummation of a chapter 11 plan or pursuant to any applicable bankruptcy court order and that 

the debtor’s pre-Ownership Change shareholders and/or “qualified creditors” (as hereinafter 

defined) emerge from the reorganization owning at least fifty percent (50%) of the total value and 
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voting power of the reorganized debtor’s stock immediately after the Ownership Change.  

Id. § 382(l)(5)(A).  Under section 382(l)(5)(E) of the IRC and the applicable Treasury Regulations, 

a creditor whose Claim is exchanged for stock of the reorganized debtor under a chapter 11 plan 

or pursuant to any applicable bankruptcy court order is, for purposes of section 382 of the IRC, a 

“qualified creditor” (each, a “Qualified Creditor”) if such creditor’s Claim either (a) has been 

owned by such creditor for 18 or more months prior to Petition Date or (b) arose in the ordinary 

course of the debtor’s business and was at all times beneficially owned by such creditor.  Creditors 

also may be classified as Qualified Creditors, despite not satisfying either of these conditions, if 

such creditors meet the criteria set forth in Treasury Regulations section 1.382-9(d)(3) (the “De 

Minimis Rule”). 

27. Under the De Minimis Rule, a debtor may, for purposes of the Section 382(l)(5) 

Safe Harbor, “treat indebtedness as always having been owned by the beneficial owner of the 

indebtedness immediately before the [O]wnership [C]hange if the beneficial owner is not, 

immediately after the [O]wnership [C]hange, either a 5-[P]ercent [S]hareholder or an [E]ntity 

through which a 5-[P]ercent [S]hareholder owns an indirect ownership interest” in the debtor.  

Treas. Reg. § 1.382-9(d)(3)(i).  If a creditor is treated as having continuously owned its Claim(s) 

under the De Minimis Rule, such creditor will be regarded as a Qualified Creditor so long as the 

particular Claim(s) that it holds either (a) arose in the ordinary course of the debtor’s business or 

(b) came into existence (or is treated under the applicable tax rules as having come into existence) 

at least 18 months prior to the Petition Date. 

28. Although there can be no assurance that the Section 382(l)(5) Safe Harbor 

ultimately will be available to the Debtors, and recognizing that the Debtors have not yet been able 

to determine whether the Section 382(l)(5) Safe Harbor, even if available, would yield significant 
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benefits in the context of the Debtors’ restructuring, it is important that the Debtors preserve their 

ability to take advantage of the Section 382(l)(5) Safe Harbor.  Because the determination of 

whether a creditor is a Qualified Creditor, in whole or in part, depends on the nature of its Claims 

and whether it has held its Claims (within the meaning of the applicable Treasury Regulations) 

until the effective date of the chapter 11 plan, transfers of Claims by creditors before such date 

pose a threat to the Debtors’ ability to satisfy the requirements of the Section 382(l)(5) Safe Harbor.  

The Claims Procedures, if put in place, would ensure that the Debtors will have flexibility, if, after 

further factual development and analysis, the Debtors determine the Section 382(l)(5) Safe Harbor 

is available and that it is desirable to comply with the requirements of the Section 382(l)(5) Safe 

Harbor and thus preserve the Tax Attributes to the fullest extent possible. 

29. Even if it is ultimately determined that either the Section 382(l)(5) Safe Harbor is 

unavailable to the Debtors or the relief provided thereby would not materially benefit the Debtors 

in the context of their restructuring, section 382(l)(6) of the IRC provides a second, alternative rule 

that applies when an Ownership Change occurs pursuant to a confirmed chapter 11 plan or any 

applicable bankruptcy court order.  Specifically, section 382(l)(6) of the IRC provides that, if a 

debtor undergoes an Ownership Change pursuant to a chapter 11 plan and the Section 382(l)(5) 

Safe Harbor does not apply, then the appropriate value of the Debtors for purposes of calculating 

the annual limitation under section 382 of the IRC shall reflect the increase in value of the Debtors 

resulting from any surrender or cancellation of creditors’ Claims.  Generally, under section 382 of 

the IRC, the taxable income of a loss corporation available for offset by pre-Ownership Change 

Tax Attributes is annually limited to an amount equal to the long-term tax-exempt bond rate 

multiplied by the value of the loss company’s stock immediately before the Ownership Change.  

Thus, assuming the equity value of the Debtors increases as a result of the reorganization, 
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section 382(l)(6) of the IRC will provide for a higher (and therefore less restrictive) annual 

limitation than would result under the general rules of section 382 of the IRC, thereby preserving 

the Debtors’ ability to utilize a greater portion of their otherwise available Tax Attributes to offset 

any post-Ownership Change income.  In all circumstances, it is in the best interests of the Debtors 

and their stakeholders for the Court to implement the Procedures in order to prevent an Ownership 

Change prior to the effective date of a chapter 11 plan or any applicable bankruptcy court order 

and the Claims Procedures in order to permit qualification for the Section 382(l)(5) Safe Harbor if 

the Debtors determine such 382(l)(5) Safe Harbor is otherwise available and would provide 

significant additional value. 

30. For the foregoing reasons, the relief requested herein is necessary, appropriate, and 

in the best interests of the Debtors, their estates, and all other parties-in-interest in these cases.  

Accordingly, the Court should authorize the relief requested. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

31. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days after 

the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  

For the reasons discussed above, the Debtors believe an immediate and orderly transition into 

chapter 11 is critical to the viability of their operations and that any delay in granting the relief 

requested could hinder the Debtors’ operations and cause irreparable harm.  Furthermore, the 

failure to receive the requested relief during the first 21 days of these chapter 11 cases would 

severely disrupt the Debtors’ operations at this important juncture.  For the reasons discussed 

herein, the relief requested is necessary for the Debtors to operate their businesses in the ordinary 

course and preserve the ongoing value of the Debtors’ operations and maximize the value of their 

estates for the benefit of all stakeholders.  Accordingly, the Debtors submit that they have satisfied 
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the “immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support granting the 

relief requested herein. 

Waiver of Bankruptcy Rules 6004(a) and 6004(h) 

32. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and 

that the Debtors have established cause to exclude such relief from the 14 day stay period under 

Bankruptcy Rule 6004(h). 

Notice 

33. The Debtors will provide notice of this motion to: (a) the Office of the United States 

Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured claims 

against the Debtors (on a consolidated basis); (c) Proskauer Rose LLP, as counsel to MidCap 

Funding IV Trust, in its capacity as (i) administrative agent and collateral agent under the Debtors’ 

prepetition asset-based lending facility, (ii) administrative agent and collateral agent under the 

ABL DIP Facility, and (iii) ABL DIP Lender; (d) Morgan Lewis & Bockius LLP, as counsel to 

Crystal Financial LLC, in its capacity as administrative agent for the SISO Term Loan; (e) Alter 

Domus, in its capacity as administrative agent for the Tranche B; (f) Latham & Watkins, LLP, as 

counsel to Citibank N.A., in its capacity as 2016 Term Loan Agent; (g) Quinn Emanuel Urquhart 

& Sullivan, LLP, in its capacity as counsel to the putative 2016 Term Loan group; (h) Akin Gump 

Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group of 2016 Term Loan 

lenders; (i) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity as BrandCo 

agent and DIP agent; (j) Davis Polk & Wardwell LLP and Kobre & Kim LLP, in their capacity as 

counsel to the ad hoc group of Term Loan DIP lenders and BrandCo lenders; (k) King & Spalding, 

LLP, in its capacity as counsel to Blue Torch Finance LLC, in its capacity as Foreign ABTL 

Facility administrative agent; (l) U.S. Bank National Association, as indenture trustee for the 
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Debtors’ pre-petition unsecured notes, and any counsel thereto; (m) the United States Attorney’s 

Office for the Southern District of New York; (n) the Internal Revenue Service; (o) the Securities 

Exchange Commission; (p) the attorneys general for the states in which the Debtors operate; (q) 

any party that has requested notice pursuant to Bankruptcy Rule 2002; and (r) all known registered 

holders of Common Stock and Preferred Stock. The Debtors submit that, in light of the nature of 

the relief requested, no other or further notice need be given. 

No Prior Request 

34. No prior request for the relief sought in this motion has been made to this or any 

other court. 

 
[Remainder of page intentionally left blank.] 
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WHEREFORE, the Debtors respectfully request that the Court enter the Interim Order and 

Final Order, substantially in the forms attached hereto as Exhibit A and Exhibit B, (a) granting 

the relief requested herein, and (b) granting such other relief as is just and proper. 

New York, New York /s/ Paul M. Basta 
Dated:  June 16, 2022 Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

 pbasta@paulweiss.com 
 aeaton@paulweiss.com 
 kkimpler@paulweiss.com 
 rbritton@paulweiss.com 
 bbolin@paulweiss.com 
  
  
 Proposed Counsel to the Debtors and Debtors in 

Possession 
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THIS IS EXHIBIT “EEE” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



Paul M. Basta, Esq. 
Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

Proposed Counsel to the Debtors and Debtors in 
Possession 

 UNITED STATES BANKRUPTCY COURT 
 SOUTHERN DISTRICT OF NEW YORK 

)
In re: ) Chapter 11 

)
REVLON, INC., et al.,1 ) Case No. 22-10760 (___) 

)
Debtors. ) (Joint Administration Requested) 

)  

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL 
ORDERS (A) AUTHORIZING THE PAYMENT OF CERTAIN 

PREPETITION TAXES AND FEES AND (B) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion: 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the large number of debtor 
entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete list of 
the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A 
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 
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Relief Requested2 

1. By this motion, the Debtors seek entry of interim and final orders, substantially in

the forms attached hereto as Exhibit A and Exhibit B, (a) authorizing the Debtors to remit and 

pay certain accrued and outstanding prepetition Taxes and Fees (as defined herein) in the ordinary 

course of their businesses and consistent with past practices, including those obligations 

subsequently determined upon audit or otherwise to be owed for prepetition periods, and (b) 

granting related relief.  In addition, the Debtors request that the Court (as defined herein) schedule 

a final hearing within approximately 25 days from the date hereof (the “Petition Date”) to consider 

approval of this motion on a final basis. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of New York

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to 

Rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of 

a final order by the Court in connection with this motion to the extent that it is later determined 

that the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution.  

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

2    A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 
from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 
motion are set forth in the Declaration of Robert M. Caruso, Chief Restructuring Officer, (I) in Support of First 
Day Motions and (II) Pursuant to Local Bankruptcy Rule 1007-2 (the “First Day Declaration”), filed 
contemporaneously herewith. 
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4. The bases for the relief requested herein are sections 105(a), 363(b), 507(a)(8), and 

541 of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), 

Bankruptcy Rules 6003 and 6004, and Rule 9013-1(a) of the Local Bankruptcy Rules for the 

Southern District of New York (the “Local Rules”). 

The Debtors’ Tax and Fee Obligations 

5. In the ordinary course of their businesses, the Debtors collect, incur, and pay, 

among other taxes, sales taxes, use taxes, annual report and licensing fees, personal property taxes, 

franchise taxes and fees, foreign taxes, and various other governmental taxes, fees, and 

assessments, and pay fees on account of tax services provided to the Debtors (collectively, 

the “Taxes and Fees”).3  The Debtors pay or remit Taxes and Fees to various federal, state, 

provincial, local, and foreign governmental units, including taxing authorities (collectively, 

the “Governmental Authorities”).   

6. The Debtors also use, in the ordinary course of their businesses, third-party service 

providers to facilitate the payment of the Taxes and Fees (the “Third-Party Service Providers”).  

Such services include, amongst others, calculating sales and use taxes and remitting taxes to the 

Governmental Authorities on the Debtors’ behalf.  As of the Petition Date, the Debtors do not 

believe that they owe any amounts to the Third-Party Service Providers on account of fees or any 

other form of compensation for such services.  Nevertheless, out of an abundance of caution, the 

 
3  By this motion, the Debtors do not seek the authority to collect and remit state and federal employee-related taxes 

and fees.  The Debtors instead request such relief in the Debtors’ Motion for Entry of Interim and Final Orders 
(I) Authorizing the Debtors to (A) Pay Prepetition Wages, Salaries, Other Compensation, and Reimbursable 
Expenses and (B) Continue Employee Benefits Programs, and (II) Granting Related Relief, filed concurrently 
herewith.  Similarly, the Debtors do not seek authority to pay duty and excise taxes and fees related to purchases 
of goods from or in foreign jurisdictions.  The Debtors instead request such relief in the Debtors’ Motion for Entry 
of Interim and Final Orders (I) Authorizing the Debtors to Pay Prepetition Claims of (A) Lien Claimants, (B) 
Import Claimants, (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, filed concurrently 
herewith. 
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Debtors seek authority to honor any amounts owed to the Third-Party Service Providers in the 

ordinary course of their businesses on a postpetition basis to ensure timely payment of the Taxes 

and Fees. 

7. The Debtors are also party to a tax sharing agreement, (the “Tax Sharing 

Agreement”) dated January 1, 1992, with their non-Debtor parent MacAndrews & Forbes 

(“M&F”).  More than one Debtor is currently included in combined New Jersey and New York 

corporate income tax returns of M&F.  Pursuant to the Tax Sharing Agreement, for each taxable 

period in the applicable jurisdiction, the Debtors are generally required to pay M&F the applicable 

Debtors’ allocable share of M&F’s consolidated income tax liability, calculated as if the applicable 

Debtors were a standalone consolidated group for such taxable period.  The Debtors have 

historically owed immaterial amounts of New York and New Jersey income tax since the 2018 tax 

year.  Nevertheless, out of an abundance of caution, the Debtors seek authority to continue to 

participate in M&F’s combined New Jersey and New York corporate income tax returns and make 

payments under the Tax Sharing Agreement to M&F of no more than $150,000 in the aggregate 

during the pendency of these chapter 11 cases in the ordinary course of their businesses on a 

postpetition basis to ensure timely payment of the Taxes and Fees. 

8. A schedule identifying the Governmental Authorities is attached hereto as 

Exhibit C.4  Taxes and Fees are remitted and paid by the Debtors through checks and electronic 

transfers that are processed through the financial institutions at which the Debtors maintain the 

bank accounts that comprise their cash management system.  The Debtors estimate that 

approximately $28,009,600.00 in Taxes and Fees has accrued as of the Petition Date or otherwise 

 
4  Although Exhibit C is intended to be comprehensive, the Debtors may have inadvertently omitted Governmental 

Authorities on Exhibit C.  By this motion, the Debtors request relief with respect to Taxes and Fees payable to 
all Governmental Authorities, regardless of whether any such authority is specifically identified on Exhibit C. 
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relates to the prepetition period and will become due and owing to the Governmental Authorities 

in the ordinary course after the Petition Date.5  The Debtors further estimate that approximately 

$14,711,000.00 in Taxes and Fees outstanding as of the Petition Date or otherwise relating to the 

prepetition period are or will become due to the Governmental Authorities within the first 25 days 

after the Petition Date. 

9. The following table contains a summary of the Taxes and Fees:  

Category Description 
Approximate 

Amount Due as of 
Petition Date 

Approximate 
Amount Due 

Within 25 Days of 
Petition Date 

Sales and Use, 
VAT, and GST 
Taxes 

The Debtors incur liability to remit sales, 
use, gross receipts and related taxes in 
various states in connection with the sale of 
goods and services in those jurisdictions 
(collectively, the “Sales and Use, VAT, 
and GST Taxes”). 
 
Depending on the applicable jurisdiction, 
Sales and Use, VAT, and GST Taxes are 
due monthly, quarterly, semi-annually, or 
annually.   

The Debtors pay direct and indirect taxes 
and fees imposed by foreign Governmental 
Authorities that are required to conduct 
their businesses in the ordinary course.6 

$6,460,300.00 $4,347,400.00 

Real and Personal 
Property Taxes 

The Debtors pay property taxes directly to 
Governmental Authorities on account of 
production plants, offices, work place 
locations, and any personal movable 
property that the Debtors use in the 
operation of their businesses (the “Real and 
Personal Property Taxes”). 
 

$2,898,800.00 $1,435,900.00 

 
5 This estimate does not include any potential prepetition tax liability that may later come due as the result of an 

Audit (as defined herein).   

6  The Debtors pay taxes in foreign jurisdictions in the local currency of the foreign jurisdictions. The figures 
reflected in this Motion are the U.S. dollar equivalent of the amounts paid in the local currencies. As incorporated 
into this table summary of the Debtors’ Taxes and Fees, the taxes the Debtors pay in foreign jurisdictions include 
income taxes, customs and duties taxes, employment taxes, and registration fees, among others.  
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Category Description 
Approximate 

Amount Due as of 
Petition Date 

Approximate 
Amount Due 

Within 25 Days of 
Petition Date 

The Debtors pay Real and Personal 
Property Taxes to the relevant 
Governmental Authorities on a quarterly, 
semi-annual, or annual basis, depending on 
the applicable jurisdiction. 

Income Taxes The Debtors pay estimated annual foreign, 
federal, state, provincial, and local income 
taxes in advance on a quarterly, semi-
annual, or annual basis (the “Income 
Taxes”).  At this time, the Income Tax 
amounts set forth herein are estimates only 
and the Debtors’ fiscal year 2022 taxable 
income has not yet been finally 
determined.   

$9,557,700.00 $5,496,000.00

Other Taxes The Debtors remit other taxes and fees 
required to operate their businesses in 
certain jurisdictions, including customs 
and duties, registration fees, mercantile 
taxes, commercial activity taxes, annual 
report fees, and for the avoidance of doubt, 
the NYC Commercial Rent Tax.  

$9,092,800.00 $3,431,700.00

Total $28,009,600.00 $14,711,000.00

10. The Debtors believe that failing to remit or pay the Taxes and Fees could materially

disrupt the Debtors’ business operations in several ways.  First, failing to remit or pay certain of 

the Taxes and Fees likely would cause the Debtors to lose their ability to conduct business in 

certain jurisdictions.  Second, the Governmental Authorities could initiate audits, suspend 

operations, file liens, or seek to lift the automatic stay, which would unnecessarily divert the 

Debtors’ attention from the chapter 11 process.  Third, failing to remit or pay Taxes and Fees could 

potentially subject certain of the Debtors’ directors and officers to claims of personal liability, 

which likely would distract those key persons from their duties related to the Debtors’ 

restructuring.  Fourth, unremitted or unpaid Taxes and Fees may result in penalties, the accrual of 

interest, or both, which could negatively impact the Debtors’ business or the restructuring process. 
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Moreover, the Debtors collect and hold certain outstanding tax liabilities in trust for the benefit of 

the applicable Governmental Authorities, and these funds may not constitute property of the 

Debtors’ estates.  Accordingly, the Debtors seek authority to pay the Taxes and Fees in the ordinary 

course of their businesses consistent with historic practice as set forth more fully herein. 

Audits 
11.  The Debtors are currently subject to an ongoing value added tax audit investigation 

in Canada and various audits in the United States, and they may be subject to further investigations 

on account of tax returns and/or obligations in prior years (collectively, the “Audits”).  The Audits 

may result in additional prepetition Taxes and Fees being assessed against the Debtors.  Within 

the 25 days after the Petition Date, the Debtors are aware of approximately $1,300,000.00 that will 

come due related to the Audits.  

Basis for Relief 

I. Certain of the Taxes and Fees Are Not Property of the Debtors’ Estates 

12. Many of the Taxes and Fees are collected or withheld by the Debtors on behalf of 

the applicable Governmental Authorities and are held in trust by the Debtors.  See, e.g., I.R.C. 

§ 7501 (stating that taxes collected and payable to the United States are held in trust).  As such, 

these Taxes and Fees are not property of the Debtors’ estates under section 541 of the Bankruptcy 

Code.  See, e.g., 11 U.S.C. § 541(d); Begier v. IRS, 496 U.S. 53, 57–60 (1990) (holding that any 

prepetition payment of trust fund taxes is not an avoidable preference since funds are not the 

debtor’s property); In re Shank, 792 F.2d 829, 833 (9th Cir. 1986) (finding that sales tax required 

by state law to be collected by sellers from their customers is a “trust fund” tax and not released 

by bankruptcy discharge); DeChiaro v. N.Y. State Tax Comm’n, 760 F.2d 432, 435–36 

(2d Cir. 1985) (same).  Because the Debtors may not have an equitable interest in funds held on 
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account of such “trust fund” taxes, the Debtors should be permitted to pay those funds to the 

Governmental Authorities as they become due.7 

II. Payment of the Taxes and Fees as Provided Herein Is a Sound Exercise of the Debtors’
Business Judgment

13. Courts in this district generally acknowledge that it is appropriate to authorize the

payment of prepetition obligations where necessary to protect and preserve the estate. 

See In re Ionosphere Clubs, 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989) (authority to pay prepetition 

wages); Armstrong World Indus., Inc. v. James A. Phillips, Inc. (In re James A. Phillips, Inc.), 

29 B.R. 391, 398 (S.D.N.Y. 1983) (authority to pay prepetition claims of suppliers).  In so doing, 

these courts acknowledge that several legal theories rooted in sections 105(a) and 363(b) of the 

Bankruptcy Code support the payment of prepetition claims as requested herein. 

14. Pursuant to section 363(b) of the Bankruptcy Code, courts may authorize payment

of prepetition obligations where a sound business purpose exists for doing so.  See Ionosphere 

Clubs, 98 B.R. at 175 (noting that section 363(b) provides “broad flexibility” to authorize a debtor 

to honor prepetition claims where supported by an appropriate business justification); see also 

James A. Phillips, Inc., 29 B.R. at 397 (relying upon section 363 as a basis to allow a contractor to 

pay the prepetition claims of suppliers who were potential lien claimants).  Indeed, courts have 

recognized that there are instances when a debtor’s fiduciary duty can “only be fulfilled by the 

preplan satisfaction of a prepetition claim.”  In re CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. 

Tex. 2002). 

15. Courts also may authorize payment of prepetition claims in appropriate

circumstances based on section 105(a) of the Bankruptcy Code.  Section 105(a) codifies the 

7 For the avoidance of doubt, the Debtors hereby request authority to pay the Taxes and Fees as provided herein 
regardless of whether such Taxes and Fees constitute “trust fund” taxes. 
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Court’s inherent equitable powers to “issue any order, process, or judgment that is necessary or 

appropriate to carry out the provisions of this title.”  Under section 105(a), courts may authorize 

pre-plan payments of prepetition obligations when essential to the continued operation of a 

debtor’s business.  See In re C.A.F. Bindery, Inc., 199 B.R. 828, 835 (Bankr. S.D.N.Y. 1996) 

(recognizing that the “doctrine of necessity” stands for the principle that a bankruptcy court may 

allow pre-plan payments of prepetition obligations where such payments are critical to the debtor’s 

reorganization); see also Ionosphere Clubs, 98 B.R. at 176 (holding that a court may authorize 

payments of prepetition obligations under section 105(a) of the Bankruptcy Code pursuant to the 

“necessity of payment” rule (also referred to as the “doctrine of necessity”)). 

16. Here, the Debtors’ ability to pay the Taxes and Fees is critical to the efficient and 

value-maximizing administration of the Debtors’ estates.  If certain Taxes and Fees remain unpaid, 

Governmental Authorities may seek to impose penalties on the Debtors’ directors, officers, or 

employees, thereby distracting them from the administration of the Debtors’ chapter 11 cases.  

See, e.g., N.Y. Tax Law § 1133 (“[E]very person required to collect any tax imposed by this article 

shall be personally liable for the tax imposed, collected or required to be collected under this 

article.”).  The dedicated and active participation of the Debtors’ officers and employees is 

essential to the orderly administration of these chapter 11 cases and maximizing the value of the 

Debtors’ estates for the benefit of their stakeholders.  Thus, any collection action on account of 

such penalties, and any ensuing liability, would distract the Debtors and their personnel to the 

detriment of all parties in interest.   

17. Moreover, many of the Taxes and Fees may be entitled to priority status pursuant 

to section 507(a)(8) of the Bankruptcy Code.  Claims entitled to priority status pursuant to 

section 507(a)(8) of the Bankruptcy Code must be paid in full to confirm a plan under 
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section 1129(a)(9)(C) of the Bankruptcy Code.  The Debtors’ failure to pay the prepetition Taxes 

and Fees as they come due thus may ultimately increase the amount of priority claims held by the 

Governmental Authorities against the Debtors’ estates to the detriment of the Debtors’ general 

unsecured creditors and other stakeholders.  See 11 U.S.C. § 507(a)(8)(G).  Accordingly, the Court 

should grant the Debtors authority to pay, in their sole discretion, the prepetition Taxes and Fees 

as provided herein. 

18. Courts in this district and elsewhere routinely approve relief similar to that 

requested herein.  In re Pareterum Corp., Case No. 22-10615 (LGB) (Bankr. S.D.N.Y. May 18, 

2022); In re GTT Commc’ns, Inc., Case No. 21-11880 (MEW) (Bankr. S.D.N.Y. Nov. 30, 2021); 

In re ABC Carpet Co., Inc., Case No. 21-11591 (DSJ) (Bankr. S.D.N.Y. Oct. 1, 2021); In re GBG 

USA Inc., Case No. 21-11369 (MEW) (Bankr. S.D.N.Y. Sept. 1, 2021); In re LATAM Airlines Grp. 

S.A., Case No. 20-11254 (JLG) (Bankr. S.D.N.Y. Jun 28, 2020)  In re Centric Brands Inc., Case 

No. 20-22637 (SHL) (Bankr. S.D.N.Y. June 10, 2020); In re Avianca Holdings S.A., Case No. 20-

11133 (MG) (Bankr. S.D.N.Y. June 9, 2020); In re LSC Commc’ns, Inc., Case No. 20-10950 

(SHL) (Bankr. S.D.N.Y. May 12, 2020); In re Barneys New York, Inc., Case No. 19-36300 (CGM) 

(Bankr. S.D.N.Y. Sept. 4, 2019). 

Processing of Checks and Electronic Fund Transfers Should Be Authorized 

19. The Debtors expect to have sufficient funds to pay any amounts described in this 

motion in the ordinary course of their businesses by virtue of expected cash flows from the ongoing 

operations of their businesses and anticipated access to cash collateral and postpetition 

financing.  In addition, under the Debtors’ existing cash management system, the Debtors can 

readily identify checks or wire transfer requests as relating to any authorized payment in respect 

of the relief requested herein.  Accordingly, the Debtors believe there is minimal risk that checks 

or wire transfer requests that the Court has not authorized will be inadvertently made.  Therefore, 
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the Debtors respectfully request that the Court authorize all applicable financial institutions, when 

requested by the Debtors, to receive, process, honor, and pay any and all checks or wire transfer 

requests in respect of the relief requested in this motion; provided that sufficient funds are on 

deposit and standing in the Debtors’ credit in the applicable bank accounts to cover such payments. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

20. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days after 

the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  

For the reasons discussed above, the Debtors believe an immediate and orderly transition into 

chapter 11 is critical to the viability of their operations and that any delay in granting the relief 

requested could hinder the Debtors’ operations and cause irreparable harm.  Furthermore, the 

failure to receive the requested relief during the first 21 days of these chapter 11 cases would 

severely disrupt the Debtors’ operations at this important juncture.  For the reasons discussed 

herein, the relief requested is necessary for the Debtors to operate their businesses in the ordinary 

course and preserve the ongoing value of the Debtors’ operations and maximize the value of their 

estates for the benefit of all stakeholders.  Accordingly, the Debtors submit that they have satisfied 

the “immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support granting the 

relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

21. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and 

that the Debtors have established cause to exclude such relief from the 14-day stay period under 

Bankruptcy Rule 6004(h). 
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Reservation of Rights 

22. Nothing contained in this motion or any order granting the relief requested in this 

motion, and no action taken pursuant to such relief requested or granted (including any payment 

made in accordance with any such order), is intended as or should be construed or deemed to be:  

(a) an admission as to the amount of, basis for, or validity of any claim against a Debtor, under the 

Bankruptcy Code or other applicable nonbankruptcy law, (b) a waiver of the Debtors’ or any other 

party in interest’s right to dispute any claim on any grounds, (c) a promise or requirement to pay 

any particular claim, (d) an implication, admission or finding that any particular claim is an 

administrative expense claim, other priority claim or otherwise of a type specified or defined in 

this motion or any order granting the relief requested by this motion, (e) a request or authorization 

to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 of the 

Bankruptcy Code, (f) an admission as to the validity, priority, enforceability or perfection of any 

lien on, security interest in, or other encumbrance on property of the Debtors’ estates, or (g) a 

waiver or limitation of any claims, causes of action or other rights of the Debtors or any other party 

in interest against any person or entity under the Bankruptcy Code or any other applicable law. 

Motion Practice 

23. This motion includes citations to the applicable rules and statutory authorities upon 

which the relief requested herein is predicated and a discussion of their application to this motion.  

Accordingly, the Debtors submit that this motion satisfies Local Rule 9013-1(a). 

Notice 

24. The Debtors will provide notice of this motion to: (a) the Office of the United States 

Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured claims 

against the Debtors (on a consolidated basis); (c) Proskauer Rose LLP, as counsel to MidCap 

Funding IV Trust, in its capacity as (i) administrative agent and collateral agent under the Debtors’ 
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prepetition asset-based lending facility, (ii) administrative agent and collateral agent under the 

ABL DIP Facility, and (iii) ABL DIP Lender; (d) Morgan Lewis & Bockius LLP, as counsel to 

Crystal Financial LLC, in its capacity as administrative agent for the SISO Term Loan; (e) Alter 

Domus, in its capacity as administrative agent for the Tranche B; (f) Latham & Watkins, LLP, as 

counsel to Citibank N.A., in its capacity as 2016 Term Loan Agent; (g) Quinn Emanuel Urquhart 

& Sullivan, LLP, in its capacity as counsel to the putative 2016 Term Loan group; (h) Akin Gump 

Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group of 2016 Term Loan 

lenders; (i) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity as BrandCo 

agent and DIP agent; (j) Davis Polk & Wardwell LLP and Kobre & Kim LLP, in their capacity as 

counsel to the ad hoc group of Term Loan DIP lenders and BrandCo lenders; (k) King & Spalding, 

LLP, in its capacity as counsel to Blue Torch Finance LLC, in its capacity as Foreign ABTL 

Facility administrative agent; (l) U.S. Bank National Association, as indenture trustee for the 

Debtors’ pre-petition unsecured notes, and any counsel thereto; (m) the United States Attorney’s 

Office for the Southern District of New York; (n) the Internal Revenue Service; (o) the Securities 

Exchange Commission; (p) the attorneys general for the states in which the Debtors operate; (q) the 

Governmental Authorities; (r) the Third-Party Service Providers; and (s) any party that has 

requested notice pursuant to Bankruptcy Rule 2002.  The Debtors submit that, in light of the nature 

of the relief requested, no other or further notice need be given. 

No Prior Request 

25. No prior request for the relief sought in this motion has been made to this or any 

other court. 

[Remainder of page intentionally left blank.] 
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WHEREFORE, the Debtors respectfully request entry of interim and final orders, 

substantially in the forms attached hereto as Exhibit A and Exhibit B, respectively, granting the 

relief requested herein and granting such other relief as is just and proper. 

New York, New York /s/ Paul M. Basta 
Dated:  June 15, 2022 Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

 pbasta@paulweiss.com 
 aeaton@paulweiss.com 
 kkimpler@paulweiss.com 
 rbrittion@paulweiss.com 
 bbolin@paulweiss.com 
  

Proposed Counsel to the Debtors and Debtors in 
Possession 
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Governmental Authority Address City State Postal Code Country 

Alabama Department Of 
Revenue 

P.O. Box 327431 Montgomery AL 36132 United States 

Alabama Department Of 
Revenue  

P.O. Box 327435 Montgomery AL 36132-7435 United States 

Alabama Dept. Of Revenue Sales And Use Tax 
Division 

P.O. Box 327790 

Montgomery AL 36132 United States 

Alvarado Tax & Business  104 Acuarela Marginal 
Street 

Guaynabo, PR   00969-0000 United States 

Arizona Department Of 
Revenue  

P.O. Box 29010 Phoenix AZ 85038-9010 United States 

Arkansas Dept Of Finance &  P.O. Box 3861 Little Rock AR 72203-3861 United States 

Arkansas Dept Of Finance 
And Admin 

P.O. Box 1272 Little Rock AR 72203 United States 

Benton County Tax Collector  215 E Central Ave Rm 
101 

Bentonville AR 72712 United States 

Broward County Tax 
Collector 

115 S. Andrews Ave 
#A100 

Fort Lauderdale FL 33301-1895 United States 

California Department Of 
Revenue  

P.O. Box 942879 Sacramento CA 94279-0001 United States 

California Franchise Tax 
Board  

P.O. Box 942857 Sacramento CA 94257-0511 United States 
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Governmental Authority Address City State Postal Code Country 

California Secretary Of State 1500 11Th Street Sacramento CA 95814 United States 

Canada Border Services 
Agency  

333 North River Road, 
Place Vanier, 

Ottawa   K1A 0L8 Canada 

Canada Revenue Agency 875 Heron Road Ottawa   K1A 1B1 Canada 

Canada Revenue Agency  P.O. Box 3800 Stn A Sudburry   P3A 0C3 Canada 

City Of Philadelphia P.O. Box 1393 Philadelphia PA 19105-1393 United States 

City Of Seattle Revenue And  P.O. Box 34907 Seattle WA 98124-1907 United States 

Clark County Assessor 500 S. Grand Central 
Parkway 2Nd Floor 

P.O. Box 551401 

Las Vegas NV 89155-1401 United States 

Colorado Department Of 
Revenue 

Taxpayer Services 
Division 

Denver CO 80261-0013 United States 

Colorado Dept Of Revenue  1375 Sherman St Denver CO 80261 United States 

Commissioner Of Revenue 
Services 

P.O. Box 2929 

Attn: Dept Of Revenue 
Of Services 

Hartford CT 06104-2929 United States 

Commissioner Of Revenue 
Services  

P.O. Box 2974 Hartford CT 06104-2974 United States 

Comptroller Of Maryland  110 Carroll St Annapolis MD 21411-0001 United States 
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Governmental Authority Address City State Postal Code Country 

Conyers Dill And Pearman Clarendon House, 2 
Church Street 

Hamilton HM11 Bermuda 

D.C. Treasurer P.O. Box 960 Office Of 
Tax And Revenue 

Washington DC 20090-6019 United States 

Delaware Division Of 
Corporations 

John G. Townsend Bldg. 

401 Federal Street – 
Suite 4 

Dover DE 19901 United States 

Delaware Division Of 
Revenue 

P.O. Box 2340 Wilmington DE 19899 United States 

Delaware Division Of 
Revenue  

P.O. Box 830 Wilmington DE 19898 United States 

Department Of Commerce & 
Consumer Affairs - Business 
Registration Division 

P.O. Box 40 Honolulu HI 96810 United States 

Department Of Revenue 
Mississippi 

P.O. Box 23191 Jackson MS 39225-3191 United States 

Dept Of The Treasury, 
Division Of Revenue And 
Enterprise Services 

125 W State St Trenton NJ 08608 United States 

District Of Columbia 
Treasurer  

Office Of Tax And 
Revenue 

DC 20090-6384 United States 

Edison Tax Collector 100 Municipal 
Boulevard 

Edison NJ 08817 United States 
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Governmental Authority Address City State Postal Code Country 

Florida Dept Of Revenue  5050 W Tennessee 
Street 

Tallahassee FL 32399-0125 United States 

Georgia Department Of 
Revenue 

P.O. Box 105136 

Processing Center 

Atlanta GA 30348 United States 

Georgia Department Of 
Revenue  

P.O. Box 105408 Atlanta GA 30348-5408 United States 

Georgia Dept Of Revenue  P.O. Box 105499 Atlanta GA 30348-5499 United States 

Hawaii Department Of 
Taxation  

P.O. Box 1730 Honolulu HI 96806-1730 United States 

Hawaii State Tax Collector P.O. Box 1530 Honolulu HI 96806-1530 United States 

Hm Revenue And Customs Bt Vat London   BX9 1WR United 
Kingdom 

HRMC Northeast Metropolitan 
Area 

George Stephenson 
House 

Thornaby  TS17 6QP United 
Kingdom 

Idaho State Tax Commission  P.O. Box 76 Boise ID 83707 United States 

Illinois Department Of 
Revenue  

Retailers Occupation 
Tax 

Springfield IL 62796-0001 United States 

Indiana Department Of 
Revenue 

P.O. Box 7220 Indianapolis IN 46207 United States 
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Governmental Authority Address City State Postal Code Country 

Indiana Dept Of Revenue  P.O. Box 7228 Indianapolis IN 46207-7228 United States 

Iowa Dept. Of Revenue P.O. Box 10330 Des Moines IA 50306 United States 

Jim Overton, Tax Collector  231 E. Forsyth St. Jacksonville FL 32202-3375 United States 

Kansas Dept. Of Revenue 915 S.W. Harrison Street Topeka KS 66625 United States 

Kentucky Secretary Of State 700 Capital Ave. 

Ste. 152 

Frankfort KY 40601 United States 

Kentucky State Treasurer  Kentucky Revenue 
Cabinet 

Frankfort KY 40620-0003 United States 

Louisiana Department Of 
Revenue 

P.O. Box 3138 Baton Rouge LA 70821 United States 

Louisiana Dept Of Revenue  P.O. Box 201 Baton Rouge LA 70821-0201 United States 

Maine Department Of 
Revenue 

P.O. Box 7038 Boston MA 02204 United States 

Maine Bureau Of Taxation P.O. Box 1065 

Sales Excise Tax 
Division 

Augusta ME 04332 United States 

Massachusetts Department Of 
Revenue 

P.O. Box 7062 Boston MA 02204 United States 

Massachusetts Department of 
Revenue 

P.O. Box 419257 Boston MA 02241 United States 
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Governmental Authority Address City State Postal Code Country 

Michigan Department Of 
Licensing And Regulatory 
Affairs      

Corporations, Securities 
& Commercial 
Licensing Bureau, 
Corporations Division 

P.O. Box 30054 

Lansing MI 48909 United States 

Michigan Dept. Of Treasury P.O. Box 77000 Detroit MI 48277-0375 United States 

Minister Of Finance P.O Box 9482 Stn

Prov. Govt 

Victoria V8W 9E6 Canada 

Minister Of Revenue Of 
Quebec  

C.P. 4000 Montreal H5B 1A5 Canada 

Minnesota Dept Of Revenue P.O. Box 64649 St Paul MN 55164-0649 United States 

Minnesota Revenue Mail Station 1260 St Paul MN 55145 United States 

Mississippi Dept Of Revenue P.O. Box 960 Jackson MS 39205 United States 

Mississippi State Tax 
Commission 

P.O. Box 960 Jackson MS 32905 United States 

Missouri Department Of 
Revenue 

P.O. Box 999 Jefferson City MO 65108 United States 

Missouri Dept Of Revenue P.O. Box 3365 Jefferson City MO 65105-0700 United States 

Montana Department Of 
Revenue  

P.O. Box 8021 Helena MT 59604-8021 United States 
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Governmental Authority Address City State Postal Code Country 

Nebraska Department Of 
Revenue 

P.O. Box 98923 Lincoln NE 68509 United States 

Nevada Department Of 
Taxation  

2550 Paseo Verde 
Parkway Ste 180 

Henderson NV 89074 United States 

New Hampshire Dra Tax 
Dept  

P.O. Box 1265 Concord NH 03302-1265 United States 

New Mexico Dept Of Tax 
And Re  

P.O. Box 25127 Santa Fe NM 87504-5127 United States 

New York State Corporation 
Tax 

P.O. Box 22109 Albany NY 12201 United States 

New York State Dept P.O. Box 4127 Binghamton NY 13902-4127 United States 

New York State Sales Tax P.O. Box 1205 

JFK Building 

New York NY 10116 United States 

New Mexico Taxation And 
Revenue Dept. 

P.O. Box 25128 Santa Fe NM 87504 United States 

North Carolina Dept Of 
Revenue  

P.O. Box 25000 Raleigh NC 27640 United States 

NYC Department Of Finance P.O. Box 3646 New York NY 10008-3646 United States 

NYC Department Of Finance P.O. Box 3933 New York NY 10008-3933 United States 

NYS Filing Fee P.O. Box 15310, State 
Proc 

Albany NY 12212-5310 United States 
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Governmental Authority Address City State Postal Code Country 

Ohio Department Of Taxation 4485 Northland Ridge 
Blvd 

Columbus OH 43229 United States 

Ohio Dept Of Taxation P.O. Box 16560 Columbus OH 43216 United States 

Oklahoma Tax Commission P.O. Box 26890 Oklahoma City OK 73126 United States 

Oklahoma Tax Commission P.O. Box 26850 Oklahoma City OK 73126-0930 United States 

Oregon Department Of 
Revenue  

P.O. Box 14950 Salem OR 97309-0470 United States 

Pennsylvania Department Of 
Revenue 

Dept 280420 Harrisburg PA 17128 United States 

Pennsylvania Department Of 
Revenue  

3rd Floor Edison Harrisburg PA 17128-0404 United States 

Pennsylvania Dept Of 
Revenue  

Dept 280406 Harrisburg PA 17128-0404 United States 

Puerto Rico Treasury 
Department 

10 P.º Covadonga San Juan 00901 Puerto Rico 

Receiver General For Canada Sudbury Tax Services Sudbury P3A 0C3 Canada 

Revenue Quebec Complexe Desjardins 

Secteur D246Ve 

Montreal H5B 1A4 Canada 

Rhode Island Div. Of 
Taxation  

One Capital Hill, Ste 9 Providence RI 02908-5814 United States 
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Governmental Authority Address City State Postal Code Country 

South Carolina Department 
Of Revenue 

Withholding Columbia SC 24214 United States 

New York Secretary Of State 123 William Street New York NY 21201-2395 United States 

Colorado Secretary Of State 1700 Broadway Denver CO 80290 United States 

Tennessee Secretary Of State 312 Rosa L Parks Ave Nashville TN 37243 United States 

Louisiana Secretary Of State 3851 Essen Lane Baton Rouge LA 80290 United States 

West Virginia Secretary Of 
State 

Bldg. 1 Suite 157-K 

1900 Kanawha 
Boulevard East 

Charleston WV 25305 United States 

Kansas Secretary Of State Memorial Hall 1St Floor 

120 S.W. 10Th Avenue 

Topeka KS 66612-1594 United States 

Secretary Of State, 
Legislative Building 

416 Sid Snyder Ave Sw Olympia WA 98501 United States 

Secretary Of State, Nevada 
State Capitol Building 

101 North Carson Street 

Suite 3 

Carson City NV 89701 United States 

South Carolina Dept Of 
Revenue  

P.O. Box 125 Columbia SC 29214-0850 United States 

South Dakota Department Of 
Revenue  

445 E. Capitol Avenue Pierre SD 57501 United States 
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Governmental Authority Address City State Postal Code Country 

South Dakota Dept Of 
Revenue 

P.O. Box 5055 Sioux Falls SD 57117 United States 

State Board Of Equalization P.O. Box 942879 Sacramento CA 94279 United States 

State Comptroller 111 East 17Th Street Austin TX 78774 United States 

State Of Michigan P.O. Box 30113 Lansing MI 48909 United States 

State Of New Jersey P.O. Box 059 Trenton NJ 08646-0059 United States 

State Of New Jersey P.O. Box 929 Trenton NJ 08625-0929 United States 

State Of New Mexico P.O. Box 25128 

Taxation And Revenue 
Department 

Santa Fe NM 87504 United States 

State Of Washington P.O. Box 47464 Olympia WA 98504-7464 United States 

State Tax Commission P.O. Box 76 Boise ID 83707 United States 

Tax Collector County Of San 
Diego  

1600 Pacific Hwy. 
Room 162 

San Diego CA 92121 United States 

Tax Collector, City Of 
Stamford 

P.O. Box 50 Stamford CT 06904 United States 

Tennessee Dept Of Revenue 500 Deaderick St 
Andrew Jackson Sta 

Nashville TN 37242 United States 

Texas Comptroller Of P.O. Box 149348 Austin TX 78714-9348 United States 
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Governmental Authority Address City State Postal Code Country 

Texas Controller Of Public 
Account  

111 East 17th Street Austin TX 78774 United States 

The Director  P.O. Box 9443 Victoria   V8W 9W7 Canada 

Town Of Franklin  P.O. Box 986 Medford MA 02155-0010 United States 

Township Of Irvington  1 Civic Square, 
Municipal Bldg 

Irvington NJ 07111 United States 

Treasurer Of State Of Ohio  P.O. Box 16158 Columbus OH 43218-6158 United States 

Treasurer State Of Maine  P.O. Box 9101 Augusta ME 04332-9101 United States 

Treasurer, City Of Roanoke Attn: Obc 

P.O. Box 1451 

Roanoke VA 24007-1451 United States 

Treasurer, State Of Iowa  P.O. Box 10466 Des Moines IA 50306-0466 United States 

UKG Inc.  1485 N Park Dr Weston FL 33326 United States 

Utah State Tax Commission 210 North 1950 West Salt Lake City UT 84134 United States 

Utah State Tax Commission  210 N 1950 W Salt Lake City UT 84134 United States 

Vermont Department Of 
Taxes 

P.O. Box 547 Montpelier VT 05601 United States 

Vermont Department Of 
Taxes  

133 State Street Montpelier VT 05601-1779 United States 

Virginia Department Of 
Taxation 

P.O. Box 27407 Richmond VA 23261-7407 United States 
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Governmental Authority Address City State Postal Code Country 

Virginia Department Of 
Taxation  

P.O. Box 1777 Richmond VA 23218-1777 United States 

Washington State Dept Of  P.O. Box 47476 Olympia WA 98504-7476 United States 

Washington State Dept. Of 
Revenue 

P.O. Box 34051 Seattle WA 98124 United States 

West Virginia State Tax 
Department 

P.O. Box 11514 Charleston WV 25339 United States 

West Virginia State Tax Dept  P.O. Box 1202 Charleston WV 25324-1202 United States 

Wisconsin Dept Of Revenue  P.O. Box 8902 Madison WI 53708-8902 United States 

Wisconsin Dept. Of Revenue P.O. Box 93931 Milwaukee WI 53293 United States 

Wyoming Department Of 
Revenue 

122 West 25th Street Cheyenne WY 82002 United States 

Wyoming Dept. Of Revenue 122 West 25th Street, 
Ste E301 

Cheyenne WY 82002 United States 

US Customs and Border 
Protection 

1300 Pennsylvania Ave, 
NW 

Washington D.C. 20229 United States 
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TAB FF 



THIS IS EXHIBIT “FFF” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



Paul M. Basta, Esq. 
Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

Proposed Counsel to the Debtors and Debtors in 
Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)  
In re: ) Chapter 11 

)  
REVLON, INC., et al.,1 ) Case No. 22-10760 (___) 

)  
Debtors. ) (Joint Administration Requested) 

)  

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS 
(I) AUTHORIZING THE DEBTORS TO (A) PAY PREPETITION WAGES, SALARIES,
OTHER COMPENSATION, AND REIMBURSABLE EXPENSES AND (B) CONTINUE

EMPLOYEE BENEFITS PROGRAMS, AND (II) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion: 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided 
herein.  A complete list of such information may be obtained on the website of the Debtors’ proposed claims and 
noticing agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of 
these Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 
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Relief Requested2 

1. By this motion, the Debtors seek entry of interim (the “Interim Order”) and final 

orders (the “Final Order”), substantially in the forms attached hereto as Exhibit A and Exhibit B, 

(a) authorizing the Debtors to (i) pay prepetition wages, salaries, other compensation, and 

reimbursable expenses, and (ii) continue employee benefits programs in the ordinary course of 

their businesses, including payment of certain prepetition obligations related thereto, each subject 

to the caps and limits set forth herein, and (b) granting related relief.  In addition, the Debtors 

request that the Court (as defined herein) schedule a final hearing within approximately 25 days 

from the date hereof (the “Petition Date”) to consider approval of this motion on a final basis. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of New York 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to 

Rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of 

a final order by the Court in connection with this motion to the extent that it is later determined 

that the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

 
2  A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 

from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 
motion are set forth in the Declaration of Robert M. Caruso, Chief Restructuring Officer, (I) in Support of First 
Day Motions and (II) Pursuant to Local Bankruptcy Rule 1007-2 (the “First Day Declaration”), filed 
contemporaneously herewith. 
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4. The bases for the relief requested herein are sections 105(a), 362(d), 363(b), 507(a), 

and 541(b)(1) of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy 

Code”), Bankruptcy Rules 6003 and 6004, and rule 9013-1(a) of the Local Bankruptcy Rules for 

the Southern District of New York (the “Local Rules”). 

The Debtors’ Workforce 

5. As of the Petition Date, the Debtors employ approximately 2,823 employees 

working in both full- and part-time positions, including salaried and hourly employees, those that 

work on commission, administrative support staff, and other personnel.  Of these employees, 

approximately 2,453 are located in the United States (the “U.S. Employees”), and approximately 

370 are located outside of the United States in Canada and the United Kingdom (the “Non-U.S. 

Employees” and, together with the U.S. Employees, the “Employees”). 

6. The majority of the Employees are not represented by a labor union.  However, 

certain Debtors are party to the following collective bargaining agreements (each, a “CBA,” and 

together, the “CBAs”), pursuant to which they maintain various programs and benefits on behalf 

of covered Employees: (a) Debtor Roux Laboratories, Inc. is party to a CBA with the International 

Union, United Automobile, Aerospace, and Agricultural Implement Workers of America, and its 

affiliated Local 6520; (b) Debtor Revlon Canada Inc. is party to a CBA with UNIFOR and its 

Local 323; and (c) Debtor Revlon Consumer Products Corporation is party to a CBA with the 

Edison IBEW Local Union No. 3.  Approximately 150 Employees are employed under the CBAs 

(the “Represented Employees,” and Employees who are not Represented Employees, the “Non-

Represented Employees”).  By this motion, the Debtors seek the authority to continue to provide 

compensation and benefits to the Represented Employees pursuant to the CBAs, and to honor the 
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Debtors’ obligations under the CBAs, all as further described in this motion, in the ordinary course 

of their businesses and consistent with past practice.3  

7. In addition to the Employees, the Debtors also periodically retain personnel as 

independent contractors (the “Independent Contractors”) or temporary workers (the “Temporary 

Staff”).  The Independent Contractors perform crucial roles for the Debtors’ various businesses 

(e.g., sourcing), while others perform discrete consulting services (e.g., IT and marketing).  

Temporary Staff fulfill certain duties on both a short- and long-term basis including, among other 

things, warehouse duties and general office services.  The number of Temporary Staff and 

Independent Contractors fluctuates based on the Debtors’ specific needs at any given time.   

8. The Independent Contractors and Temporary Staff are a critical supplement to the 

efforts of the Employees and provide the Debtors with the flexibility to adapt their work force to 

fluctuating labor needs.  Certain of these individuals are highly trained and have an essential 

working knowledge of the Debtors’ businesses that the Debtors cannot easily replace, particularly 

in the wake of the COVID-19 pandemic.  Without the services of these individuals, the Debtors’ 

reorganization efforts will be threatened. 

9. The Employees, Independent Contractors, and Temporary Staff rely on their 

compensation and benefits to pay their daily living expenses and support their families.  If the 

Debtors are unable to meet and sustain their payroll and benefits obligations as set forth herein, 

these workers may suffer significant financial harm and be forced to seek employment elsewhere.  

Consequently, the Debtors respectfully submit that the relief requested herein is necessary and 

appropriate under the facts and circumstances of these chapter 11 cases. 

 
3 Although the Debtors request authority to honor obligations relating to the CBAs, the Debtors do not seek, 

pursuant to this motion, to assume or affirm any contract, agreements, programs, or to agree to the applicability 
of any law related to the CBAs, and the Debtors reserve all rights with respect thereto.   
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Employee Compensation and Benefits Programs 

10. To minimize the personal hardship the Employees could suffer if prepetition 

employee-related obligations are not paid when due or as expected, and to maintain stability in the 

Debtors’ workforce during the administration of these chapter 11 cases, the Debtors seek the 

authority to: (a) pay and honor certain prepetition claims relating to, among other things, wages, 

salaries, and other compensation, payroll services, federal and state withholding taxes and other 

amounts withheld (including garnishments, Employees’ share of insurance premiums, and taxes), 

reimbursable expenses, health insurance, workers’ compensation benefits, life insurance, short- 

and long-term disability coverage, non-insider severance, ordinary course non-insider bonus 

programs, retiree benefits and retirement and savings plans, and certain other benefits that the 

Debtors have historically provided in the ordinary course, all as more fully described herein 

(collectively, the “Employee Compensation and Benefits Programs”); and (b) pay all costs 

incidental to the Employee Compensation and Benefits Programs. 

11. The Debtors seek authority to pay the aggregate amounts related to prepetition 

amounts owed on account of the Employee Compensation and Benefits Programs set forth in the 

table below: 

Employee Compensation and Benefit Programs 
Interim 
Amount 

Final 
Amount 

Compensation, Deductions, and Payroll Taxes 
Unpaid Net Compensation $1,000,000 $1,000,000 
Temporary Staff Fees $4,400,000 $5,100,000 
Independent Contactors Obligations $700,000 $700,000 
Commissions $50,000 $50,000 
Non-Insider Non-Union Severance (Final Basis 
Only for former Employees) 

$0 $1,256,000 

Union Severance Program (Final Basis Only for 
former Employees) 

$0 $298,000 

Global Annual Bonus Program (Non-Insiders and 
Final Order Only) 

$0 TBD 
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Employee Compensation and Benefit Programs 
Interim 
Amount 

Final 
Amount 

MCG Sales Bonus Program (Non-Insiders Only)4 $31,000 $31,000 
Non-Insider Cash TIP (Non-Insiders and Final 
Order Only)5 

$0 $860,000 

Expenses $220,000 $220,000 
Concur Fees $6,000 $6,000 
Deductions $200,000 $200,000 
Employer Payroll Taxes $100,000 $3,300,000 
Employee Payroll Taxes $400,000 $400,000 
Payroll Processing Fees $50,000 $50,000 
Employee Benefit Programs 
Medical Claims $2,100,000 $5,250,000 
Employer Medical Plan Expenses $580,000 $580,000 
Dental Claims $140,000 $350,000 
Employer Dental Plan Expenses $38,000 $38,000 
Supplemental Plans $620,000 $620,000 
U.S. FSA Employee Contributions $45,000 $45,000 
U.S. FSA Fees $6,000 $6,000 
Canadian FSA $6,000 $6,000 
Canadian FSA Fees $6,000 $6,000 
Standard Life and AD&D Insurance $290,000 $290,000 
U.S. Short-Term Disability Benefits  $430,000 $430,000 
Canada Disability Benefits $7,000 $7,000 
Workers’ Compensation Claims $10,000 $400,000 
Canadian Workers’ Compensation Premiums $3,000 $3,000 
Business Travel Accident Insurance  $0 $0 
Non-Represented Employee 401(k) Contributions $640,000 $640,000 
Non-Represented Employee 401(k) Match and Fees $360,000 $360,000 
Represented Employees 401(k) Plan $6,000 $156,000 
Canadian Savings Plan Employee Contributions $12,000 $12,000 
Canadian Savings Plan Match $7,000 $7,000 
U.K. Savings Plan $40,000 $40,000 
U.S. Qualified Pension Plans $0 $700,000 
U.S. Actuarial Fees $30,000 $30,000 
Union MEPP $4,000 $200,000 
Canadian Pension Plan $6,000 $6,000 

 
4  The amounts listed in this table on account of the MCG Sales Bonus Program reflect the maximum amount 

payable on account of such program on the next payment date of July 15, 2022, and not prepetition amounts due 
as of the Petition Date. 

5  The amounts listed in this table on account of the Non-Insider Cash TIP reflect the maximum amount payable on 
account of such program on the next payment date of June 30, 2023, and not prepetition amounts due as of the 
Petition Date. 
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Employee Compensation and Benefit Programs 
Interim 
Amount 

Final 
Amount 

U.K. Pension Plan $30,000 $30,000 
WTW Actuarial Fees $38,000 $38,000 
Time-Off Benefits $0 $650,000 
Additional Programs $59,000 $138,000 
Total $12,670,000 $24,509,000 

 
12. The Debtors are not seeking relief to pay any Employee Compensation and Benefits 

Programs in excess of the statutory cap of $15,150 set forth in sections 507(a)(4) and 507(a)(5) of 

the Bankruptcy Code (the “Priority Caps”) on an interim basis.  However, the Debtors are seeking 

the authority, but not direction, to pay any prepetition Employee Compensation and Benefits 

Programs that may exceed the Priority Caps solely upon entry of the Final Order.  Subject to the 

Court’s approval, the Debtors intend to continue their applicable prepetition Employee 

Compensation and Benefits Programs in the ordinary course.  Out of an abundance of caution, the 

Debtors request confirmation of their right to modify, change, and discontinue any of their 

Employee Compensation and Benefits Programs and to implement new programs, policies, and 

benefits in the ordinary course during these chapter 11 cases in the Debtors’ sole discretion and 

without the need for further Court approval, subject to applicable law. 

 Employee Compensation 

A. Unpaid Compensation 

13. In the ordinary course of their businesses, the Debtors incur payroll obligations for 

their Employees’ salaries, wages, overtime, and other obligations (collectively, the “Employee 

Compensation”).  The Debtors have four pay cycles and pay Employees weekly, bi-weekly, semi-

monthly, or monthly, depending on the Employee’s business segment and geographic location. 

14. The Debtors estimate that their historical average monthly Employee 

Compensation on an aggregate basis is approximately $17,000,000.  The Debtors pay the majority 

22-10760    Doc 8    Filed 06/16/22    Entered 06/16/22 07:39:17    Main Document      Pg
7 of 61



 8 
 

of the Employee Compensation via direct deposit through the electronic transfer of funds to the 

Employees’ bank accounts, or by other electronic means.  As of the Petition Date, the Debtors 

estimate that they owe approximately $1,000,000, net of any deductions and withholdings, on 

account of accrued and unpaid Employee Compensation (the “Unpaid Compensation”), 

substantially all of which will come due within the first 25 days after the Petition Date.6 

B. Temporary Staff Fees 

15. The Debtors engage Temporary Staff, who are not Employees, and pay fees for 

services provided by the Temporary Staff (the “Temporary Staff Fees”) to approximately 20 

temporary staffing agencies (the “Staffing Agencies”), based on periodic invoices submitted by 

the Staffing Agencies to the Debtors, which are processed through the Debtors’ accounts payable 

system.  The Temporary Staff are not eligible to receive benefits under the Employee Benefits 

Programs. 

16. The Temporary Staff perform a wide variety of job functions, similar to those 

performed by the Employees, that are critical to the Debtors’ business operations and the 

administration of these chapter 11 cases.  Use of temporary staff provided by the Staffing Agencies 

allows the Debtors to maintain a flexible workforce, and to quickly adjust their labor costs based 

on their labor needs.  Payment of the Temporary Staff Fees is vital to continue the retention of the 

Temporary Staff who are crucial to the Debtors’ business operations and to maintain the Debtors’ 

relationship with the Staffing Agencies that provide the Debtors with labor. 

 
6  Additional Unpaid Compensation may be due and owing as of the Petition Date because of, among other things, 

potential discrepancies between the amounts paid and the amounts that Employees believe should have been paid, 
which, upon resolution, may reveal that the Debtors do in fact owe additional amounts to Employees.  
Accordingly, the Debtors seek the authority to pay their Employees and Temporary Staff any Unpaid 
Compensation in the ordinary course of their businesses and consistent with past practice, and to continue paying 
the Employee Compensation on a postpetition basis in the ordinary course of the Debtors’ businesses. 
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17. The Debtors incur a monthly average of approximately $3,000,000 on account of 

Temporary Staff Fees.  As of the Petition Date, the Debtors estimate that they owe approximately 

$5,100,000 on account of Temporary Staff Fees, approximately $4,400,000 of which will come 

due within the first 25 days after the Petition Date.  

C. Independent Contractor Unpaid Compensation 

18. As noted above, the Debtors rely on Independent Contractors in the ordinary course 

of their businesses.  The Independent Contractors perform a wide range of services critical to the 

Debtors’ operations, including, among other things, services relating to sourcing materials, 

marketing, and merchandising products.  The Employees rely on the support of the Independent 

Contractors to complete certain tasks in furtherance of the Debtors’ businesses.  The Debtors 

believe the authority to continue paying their Independent Contractors is critical to maintaining 

and administering their estates. 

19. On average, the Debtors pay approximately $200,000 to the Independent 

Contractors on a monthly basis.  As of the Petition Date, the Debtors estimate that the aggregate 

amount of accrued but unpaid Independent Contractor obligations is approximately $700,000, 

substantially all of which will come due within the first 25 days after the Petition Date.  

D. Commissions 

20. The Debtors offer eligible Employees in both the U.S. and the United Kingdom the 

opportunity to earn commissions (the “Commissions”).  Generally, eligible Employees earn 

Commissions based on certain defined metrics.  Approximately 169 Employees are entitled to 

Commissions.  As of the Petition Date, the Debtors estimate that they owe such Employees 

approximately $50,000 in the aggregate on account of outstanding prepetition Commissions, 

substantially all of which will come due within the first 25 days after the Petition Date.  The amount 
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owed to any individual Employees on account of the Commissions does not exceed the Priority 

Caps. 

E. Non-Insider Severance 

21. In the ordinary course of their businesses, the Debtors maintain various severance 

programs that apply to certain non-insider Employees (the “Non-Insider Severance Benefits”).7  

Under the Non-Insider Severance Benefits, eligible U.S. Employees may receive a minimum of 4 

weeks of base pay and a maximum of up to 52 weeks of base pay upon termination based on their 

job level and length of service with the Debtors.  By this motion, the Debtors do not request 

authorization to make any severance payments to any “insider” as the term is defined in section 

101(31) of the Bankruptcy Code in connection with the Non-Insider Severance Benefits.  

Consequently, the Debtors submit that section 503(c)(2) of the Bankruptcy Code with respect to 

severance payments to insiders does not apply to the relief requested herein.   

22. Severance for all Employees in Canada is determined pursuant to Canadian law.  

Employees in Canada may be eligible for severance benefits if terminated involuntarily, and an 

Employee’s severance entitlements under Canadian law vary based on a range of factors, including 

the Employee’s length of service, position, and age, and may include payment for all compensation 

and benefits provided to the Employee as of the date of termination.  Non-insider severance for 

Employees in the United Kingdom is initially determined pursuant to local law, but may be 

enhanced based on position and years of service. 

23. As of the Petition Date, approximately 14 former non-insider employees of the 

Debtors may be eligible to receive prepetition Non-Insider Severance Benefits in the aggregate 

 
7  The Debtors reserve the right to modify or terminate the Non-Insider Severance Benefits, consistent with past 

practice, upon reasonable notice. 
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amount of approximately $1,256,000.  The Debtors estimate that, as of the Petition Date, the 

aggregate amount of accrued but unpaid obligations related to the Non-Insider Severance Benefits 

under the Priority Cap is approximately $151,000.  Of the approximately 14 former employees 

entitled to Non-Insider Severance Benefits, approximately 8 former employees are entitled to Non-

Insider Severance Benefits that exceed the Priority Cap, and the aggregate amount of Non-Insider 

Severance Benefits that exceeds the Priority Cap owing to such former employees is approximately 

$1,105,000.  By this motion, the Debtors are seeking the authority, but not direction, to pay 

prepetition Non-Insider Severance Benefits to former employees upon entry of the Final Order, 

and to otherwise honor the Non-Insider Severance Benefits with respect to Employees terminated 

postpetition in the ordinary course upon entry of the Interim Order. 

24. In addition, the Debtors’ CBAs require severance to be made to terminated 

Represented Employees (the “Union Severance Program”).  As of the Petition Date, the Debtors 

estimate that they owe approximately $298,000 on account of the Union Severance Program.  By 

this motion, the Debtors are seeking the authority, but not direction, to pay prepetition amounts 

related to the Union Severance Program to former employees upon entry of the Final Order, and 

to otherwise continue to honor the Union Severance Program in the ordinary course upon entry of 

the Interim Order. 

25. For the avoidance of doubt, none of the Employees to be paid severance payments 

pursuant to the authority requested under the proposed interim or final order are insiders or former 

insiders.  The Debtors believe it is important that they have the authority to honor their severance 

commitments.  The Debtors believe that such authority is invaluable not only to maintain and boost 

the morale of their current workforce, but also to attract and retain new Employees.  
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F. Employee Incentive Programs (Non-Insiders Only)8 

26. As of the Petition Date, the Debtors maintain several incentive programs to 

motivate, reward, and retain certain of their Employees (each defined herein and collectively, 

the “Employee Incentive Programs”).  To qualify for each of the Employee Incentive Programs, 

eligible Employees must be actively employed on the payment date.  The Debtors seek the 

authority to continue certain of the Employee Incentive Programs solely with respect to non-insider 

Employees, at their discretion, and in a manner consistent with their prepetition practices to retain 

valuable Employees and preserve Employee morale as the Debtors seek to implement a successful 

reorganization. 

27. The Debtors have historically maintained a long term incentive plan (the “LTIP”) 

pursuant to which equity awards are granted to certain of their full-time Employees to incentivize 

Employees to achieve goals that support the Debtors’ business strategy.  The LTIP grants equity-

based compensation to approximately 96 eligible Employees, including insiders.  Awards granted 

under the LTIP may be subject to time-based vesting or tied to achievement of certain key 

performance metrics, such as adjusted EBITDA and cash generation, over multiple years.  For 

performance based awards, performance metrics are reviewed annually by the Chief Executive 

Officer and Chief Financial Officer, and approved by the Compensation Committee.  Awards 

under the LTIP are typically approved in March of each year and granted in the months following 

approval.  The Employee’s award under the LTIP varies depending on the Employee’s role and 

 
8  The Debtors reserve the right to seek authority to modify, change, or discontinue the Employee Incentive 

Programs, and to institute new Employee incentive programs.  To the extent that the Debtors seek to grant future 
amounts pursuant to incentive and/or retention bonus programs, such requests will be made by a separate motion 
pursuant to proper notice and hearing with this Court. 

22-10760    Doc 8    Filed 06/16/22    Entered 06/16/22 07:39:17    Main Document      Pg
12 of 61



 13 
 

level within the Company.  The Debtors are not, by this motion, seeking to continue or pay any 

amounts under the LTIP. 

28. In the ordinary course, the Debtors offer bonuses for their Employees based upon 

meeting certain financial and operating metrics.  The annual bonus program (the “Global Annual 

Bonus Program”) applies to approximately 1,350 non-insider Employees across all Debtor entities.  

For the avoidance of doubt, the Debtors are not, by this motion, seeking to pay any amounts under 

the Global Annual Bonus Program with respect to insiders.  The amounts under the Global Annual 

Bonus Program are historically paid annually, and have been based on the achievement of target 

adjusted EBITDA and net sales metrics.  The next payment under the Global Annual Bonus 

Program is scheduled to be made on or before March 15, 2023.  Given the volatile nature of the 

Debtors’ business during 2022, the Debtors have not yet set metrics for the Global Annual Bonus 

Program, but they expect to set metrics in line with any court-approved key employee incentive 

program. 

29. The Debtors’ sale bonus program (the “MCG Sales Bonus Program”) recognizes 

sales managers and directors who have met certain financial and personal objectives metrics.  The 

payments under the MCG Sales Bonus Program are paid quarterly and trued up at the end of each 

year.  As of the Petition Date, approximately 6 Employees qualify for the MCG Sales Bonus 

Program.  Similar to the Global Annual Bonus Program, the Debtors are still working to set the 

metrics for  the MCG Sales Bonus Program due to recent industry volatility.  The Debtors estimate 

that a maximum amount of approximately $31,000 will be payable to eligible non-insider 

Employees on the next expected payment under the MCG Sales Bonus Program of July 15, 2022. 

30. The Debtors believe that honoring their obligations under the Global Annual Bonus 

Program and the MCG Sales Bonus Program with respect to non-insiders constitutes ordinary 
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course transactions within the meaning of section 363(c)(1) of the Bankruptcy Code and, thus, do 

not require the Court’s approval.  Nonetheless, out of an abundance of caution, the Debtors are 

seeking express authority, but not direction, to honor such obligations in the ordinary course to 

their non-insider Employees and to continue their Global Annual Bonus Program and the MCG 

Sales Bonus Program on a postpetition basis with respect to non-insider Employees.  Honoring 

and maintaining the Global Annual Bonus Program and the MCG Sales Bonus Program in the 

ordinary course is integral to maintaining employee morale and ensuring the Debtors maintain a 

motivate workforce at this critical juncture.   

G. Retention Award Program 

31. The Debtors grant certain non-insider Employees cash- or equity-based retention 

awards pursuant to the Transition Incentive Plan (the “TIP”).  The TIP is a cash- and equity-based 

retention award that was granted to approximately 52 non-insider Employees in June 2021 to retain 

specific key personnel.  These Employees work in various departments and are crucial to the 

Debtors’ operations.  The awards under the TIP are subject to a two-year vesting schedule.  Subject 

to the Employees’ continued employment, approximately $860,000 will be payable to eligible non-

insider Employees on the next scheduled payment date of June 30, 2023.  For the avoidance of 

doubt, by this motion, the Debtors are seeking authority to pay amounts under and continue the 

TIP solely with respect to non-insiders and cash-based awards (the “Non-Insider Cash TIP”). 

32. Similar to the Global Annual Bonus Program and the MCG Sales Bonus Program, 

the Debtors believe that honoring their obligations under the Non-Insider Cash TIP constitute an 

ordinary course transaction within the meaning of section 363(c)(1) of the Bankruptcy Code and, 

thus, does not require the Court’s approval.  Nonetheless, out of an abundance of caution, the 

Debtors are seeking express authority to honor such obligations to their non-insider Employees, 

and to continue the Non-Insider Cash TIP in the ordinary course on a postpetition basis.  Again, 
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honoring and maintaining the Non-Insider Cash TIP in the ordinary course of business is integral 

to maintaining Employee morale and ensuring the Debtors maintain a motivated workforce at this 

critical juncture.  For the avoidance of doubt, the Debtors will not make any payments under the 

Non-Insider Cash TIP to Employees that are “insiders” as that term is defined in section 101(13) 

of the Bankruptcy Code. 

H. Expenses 

33. The Debtors reimburse their Employees for certain expenses incurred in the scope 

of their duties and pay fees related to tracking reimbursements (collectively, and as further 

explained herein, the “Expenses”).  The Expenses are typically associated with costs related to 

travel but can include other work-related expenses.  When an Employee uses his or her personal 

or corporate credit card or cash for necessary Expenses (the “Employee Reimbursable Expenses”), 

the Employee can either manually submit expense reports to the Debtors’ corporate department or 

submit expense reports to Concur Technologies, Inc. (“Concur”), the Debtors’ Employee Expense 

reporting firm.  Employee Reimbursable Expenses to be paid by Concur are charged by Concur to 

the Debtors and subsequently paid by Concur to the Employee.  As of the Petition Date, the 

Debtors estimate that there is approximately $220,000 outstanding on account of Employee 

Reimbursable Expenses, substantially all of which will come due within the first 25 days after the 

Petition Date. 

34. In addition to reimbursing Employees for certain Expenses, Concur also provides 

Expense tracking.  The Debtors pay Concur approximately $2,600 each month for these services 

(the “Concur Fees”).  As of the Petition Date, the Debtors estimate that they owe approximately 

$6,000 on account of the Concur Fees, substantially all of which will come due within the first 

25 days after the Petition Date.  
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I. Deductions and Payroll Taxes 

35. During each applicable pay period, the Debtors deduct certain amounts from 

Employees’ paychecks, including garnishments, child support and similar deductions, legally 

ordered deductions, union dues, and miscellaneous deductions (collectively, the “Deductions”), 

and forward such amounts to various third-party recipients.  For example, the Debtors deduct union 

dues from certain U.S. Employees’ paychecks and forward those amounts to International Union, 

United Automobile, Aerospace, and Agricultural Implement Workers of America, and its affiliated 

Local 6520. 

36. On a monthly basis, the Debtors deduct approximately $2.4 million in the aggregate 

from Employees’ paychecks on account of the Deductions.  As of the Petition Date, the Debtors 

estimate that they owe approximately $200,000 in accrued and unpaid Deductions, substantially 

all of which will come due within the first 25 days after the Petition Date. 

37. In addition to the Deductions, certain federal and state laws require that the Debtors 

withhold certain amounts from Employees’ gross pay related to federal, state, and local income 

taxes, as well as Social Security and Medicare taxes (collectively, the “Employee Payroll Taxes”) 

for remittance to the appropriate federal, state, or local taxing authorities.  The Debtors must then 

match the Employee Payroll Taxes from their own funds and pay, based on a percentage of gross 

payroll, additional amounts for federal and state unemployment insurance and Social Security and 

Medicare taxes (the “Employer Payroll Taxes,” and together with the Employee Payroll Taxes, 

the “Payroll Taxes”).  The Payroll Taxes are generally processed and forwarded to the appropriate 

federal, state, and local taxing authorities at the same time when the Debtors disburse Employees’ 

payroll.  As of the Petition Date, the Debtors estimate that they owe approximately $3.3 million in 

accrued and unpaid Employer Payroll Taxes and approximately $400,000 in accrued and unpaid 

Employee Payroll Taxes.  Approximately $100,000 of such Employer Payroll Taxes and 
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substantially all of such Employee Payroll Taxes will come due within the first 25 days after the 

Petition Date.9 

J. Payroll Processing Fees 

38. The Debtors contract with Ultimate Kronos Group Pro (“UKG”) in the U.S. and 

Canada, and MHR in the U.K. as third-party payroll service providers that process and administer 

the Debtors’ payroll and provide W-2 preparation services.  In the aggregate, the Debtors pay UKG 

approximately $210,000 in aggregate on a quarterly basis, and MHR approximately $6,000 on a 

monthly basis, on account of these services.  As of the Petition Date, the Debtors estimate they 

owe approximately $50,000 on account of prepetition payroll services (the “Payroll Processing 

Fees”), substantially all of which will come due within the first 25 days after the Petition Date.  

K. Non-Employee Director Compensation 

39. Revlon, Inc.’s board of directors includes nine non-Employee directors 

(the “Non-Employee Directors”) and one Employee director.  Three of the Non-Employee 

Directors receive $115,000 annually for their service on the board, five of the Non-Employee 

Directors receive $45,000 monthly for their service on the restructuring committee, and five of the 

Non-Employee Directors receive an additional $10,000 annually for their service on the audit or 

investigation committees (collectively, the “Non-Employee Director Fees”).  No Non-Employee 

Director receives compensation for both their service on the board and for their service on the 

restructuring committee.  The remaining Non-Employee Director does not receive compensation 

for his service on the board.  As of the Petition Date, the Debtors estimate that they do not owe 

 
9  In accordance with The Coronavirus, Aid, Relief and Economic Security Act, the Debtors deferred certain of their 

2020 Employer Payroll Taxes and are continuing to make such payments. 
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any unpaid accrued Non-Employee Director Fees but intend to continue paying the Non-Employee 

Director Fees in the ordinary course of business on a postpetition basis. 

 Employee Benefits Programs 

40. The Debtors offer Employees and their dependents a comprehensive benefits 

package for medical, dental, and vision care coverage, and certain other benefits (collectively, and 

as described in more detail below, the “Employee Benefits Programs”).  The Debtors are 

self-insured under certain of the Employee Benefits Programs and have Administrative Services 

Only (“ASO”) arrangements with their carriers, which administer programs and process claims.  

In these circumstances, the debtors (a) remit monthly administrative fees (the “ASO Fees”) to the 

carriers and (b) pay claims directly once they are processed by the carrier.  Unless stated otherwise, 

each program is subject to an ASO arrangement with the respective carrier. 

41. Each of the following Employee Benefits Programs is further described below:   

• medical and prescription plans; 

• dental and vision plans; 

• flexible spending accounts; 

• life and accidental death and dismemberment insurance;  

• spousal and child life insurance; 

• disability benefits;  

• business travel accident insurance; 

• time-off benefits; 

• 401(k) plans; and 

• other employee benefit plans and programs as described below.   
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A. Health Benefit Plans 

42. The Debtors offer eligible Employees the opportunity to participate in several 

health benefit plans, including medical, dental, and vision plans (collectively, the “Health Benefit 

Plans”).  The Debtors seek to pay approximately $6.2 million on account of the prepetition 

expenses related to the Health Benefit Plans, approximately $2.9 million of which will come due 

within the first 25 days after the Petition Date. 

1. Medical Plans 

43. The Debtors provide (a) three self-insured medical policies to eligible Non-

Represented U.S. Employees administered by Aetna:  the silver plan, the gold plan, and the 

platinum plan; (b) self-insured prescription drug administered by CVS Caremark coverage to all 

eligible U.S. Employees covered under the Debtors’ U.S. Medical Plans; and (c) insurance 

coverage for Represented Employees administered by United Health Services and Colonial Life 

& Accidental Insurance Company (collectively, the “U.S. Medical Plans”).  The Debtors also 

provide critical illness insurance coverage (the “Critical Illness Insurance”) through MetLife for 

Employees that participate in certain of the U.S. Medical Plans, and the Debtors are responsible 

for the premiums for such Employees.  Aetna also provides stop-loss insurance (the “Stop-Loss 

Insurance”) to the Debtors for their self-insured medical and prescription plans for Non-

Represented U.S. Employees in the event that any individual claim exceeds the deductible under 

the Stop-Loss Insurance.  Approximately 1,800 Employees participate in the U.S Medical Plans. 

44. For Non-U.S. Employees, the Debtors provide (a) medical and vision coverage to 

approximately 135 Employees in Canada through Canada Life (the “Canada Medical Plans”) and 

(b) medical coverage to approximately 34 Employees in the U.K. through Vitality Health 

(the “U.K. Medical Plan” and, together with the U.S. Medical Plans and Canada Medical Plans, 

the “Medical Plans”).  The Debtors and the Employees share the cost of medical plan coverage, 
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and the amount borne by the Employee varies depending on which plan and coverage category the 

Employee selects.  Under the U.S. Medical Plans for Non-Represented Employees, the Debtors 

also charge Employees for a (a) Tobacco surcharge for Employees who attest to using tobacco, 

and (b) spousal medical surcharge for Employees who are covering a spouse who has access to 

other employer-provided coverage. 

45. As self-insured medical plan providers under certain of the Medical Plans, the 

Debtors pay medical claims under such plans as such claims come due.  Employee contributions 

are deducted directly from the respective Employee’s paychecks and are held by the Debtors to 

fund the payment of medical claims.  As of the Petition Date, the Debtors estimate that they owe 

approximately $5,250,000 on account of prepetition medical claims, approximately $2.1 million 

of which will come due within the first 25 days after the Petition Date. 

46. The Debtors pay approximately $420,000 on account of administration fees and 

premiums for the Medical Plans, the Critical Illness Insurance, and the Stop-Loss Insurance each 

month (the “Employer Medical Plan Expenses”).  The Debtors estimate that approximately 

$580,000 in Employer Medical Plan Expenses is owed as of the Petition Date, substantially all of 

which will come due within the first 25 days after the Petition Date. 

2. Vision Plans   

47. The Debtors also offer eligible U.S. Non-Represented Employees the option to 

enroll into vision plans through Davis Vision (the “Davis Vision Plan”).  Their Represented 

Employees may also enroll in vision plans through Unum Life Insurance Company and Colonial 

(together with the Davis Vision Plan, the “U.S. Vision Plans”).  The Debtors do not make 

contributions to or pay any expenses on account of the U.S. Vision Plans, and the amount due on 

account of the U.S. Vision Plans is included in the cost of the Supplemental Plans below. 
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3. Dental Plans   

48. Finally, the Debtors offer full-time, eligible Non-Represented U.S. Employees self-

insured dental plans administered by MetLife (the “MetLife Dental Plan”), and Represented 

Employees dental plans administered by Colonial (the “Colonial Dental Plan,” and together with 

the MetLife Dental Plan, the “U.S. Dental Plans”).  For both Non-Represented Employees and 

Represented Employees in Canada, the Debtors provide dental plans administered by Canada Life 

(the “Canada Dental Plans,” and together with the U.S. Dental Plans, the “Dental Plans”). 

49. The MetLife Dental Plan is self-insured, and as such, the Debtors pay dental claims 

of Employees covered by the MetLife Dental Plan as such claims come due.  Employee 

contributions to the Dental Plans are deducted directly from the respective Employee’s paychecks 

and are held by the Debtors to fund the payment of dental claims.  As of the Petition Date, the 

Debtors estimate that they owe approximately $350,000 on account of prepetition dental claims 

under the MetLife Dental Plan, approximately $140,000 of which will come due within the first 

25 days after the Petition Date. 

50. The Debtors pay approximately $19,000 on account of administration fees and 

premiums for the Dental Plans each month (the “Employer Dental Plan Expenses”).  The Debtors 

estimate that approximately $38,000 in Employer Dental Plan Expenses is owed as of the Petition 

Date, substantially all of which will come due within the first 25 days after the Petition Date. 

B. Supplemental Plans 

51. In addition to the Health Benefit Plans, Employees have the ability to enroll in the 

following supplemental plans (collectively, the “Supplemental Plans”), which are fully paid by the 

Employees: 

• Critical illness insurance coverage provided by MetLife to eligible U.S. Non-
Represented Employees.  U.S. Represented Employees are also provided critical 
illness insurance coverage through Colonial. 
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• Identity, financial, and privacy protection provided by IDLegal Shield to U.S. Non-
Represented Employees. 

• Cancer insurance through Colonial and Aflac for U.S. Represented Employees. 

• Accident insurance through Colonial for U.S. Represented Employees. 

• Pet protection through MetLife for U.S. Non-Represented Employees. 

• Auto & home insurance through Farmers GroupSelect for U.S. Non-Represented 
Employees. 

• Gym memberships are provided to U.S. Non-Represented Employees at the YMCA 
and to Non-U.S. Employees in the United Kingdom at Metabolics. 

• Commuter benefits (the “Commuter Benefits”) are provided to Non-Represented 
Employees through HealthEquity.   

• Legal insurance (the “Group Legal Plan”) is provided through MetLife for Non-
Represented Employees. 

52. The Employee contributions to the Supplemental Plans are deducted directly from 

the respective Employee’s paychecks.  The Debtors deduct approximately $190,000 per month on 

account of the Supplemental Plans, which proceeds are used to pay fees and premiums to the 

various Supplemental Plan providers.  The Debtors estimate that approximately $620,000 on 

account of the Supplemental Plans is unremitted as of the Petition Date, substantially all of which 

will come due within the first 25 days after the Petition Date. 

C. Flexible Spending Accounts 

53. The Debtors provide U.S. Employees with two flexible spending account options 

to make pre-tax contributions through payroll deductions to pay for certain health and welfare 

needs (collectively, the “U.S. FSAs”).  The two U.S. FSAs are (a) an FSA for eligible health care 

(medical, dental, and vision) expenses such as prescriptions and certain over-the-counter 

medications (the “Health Care FSA”) and (b) an FSA for dependent care expenses (the “Dependent 

Care FSA”).  The Debtors do not make contributions to the U.S. FSAs.  Currently, at the end of 
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the calendar year, Employees may carry an FSA balance of $570 over to the next year.  Employees 

may not carry their Dependent Care FSA balances over to the next year. 

54. Historically, on a monthly basis, the Debtors deduct approximately $60,000 from 

their Employee’s paychecks on account of Employee contributions to the Health Care FSAs and 

approximately $10,000 on account of Employee contributions to the Dependent Care FSAs.  As 

of the Petition Date, the Debtors estimate that they owe approximately $45,000 in unremitted U.S. 

FSA Employee contributions, substantially all of which will come due within the first 25 days after 

the Petition Date.   

55. The U.S. FSAs are administered by HealthEquity.  The Debtors pay HealthEquity 

a monthly administrative fee of approximately $3,000 on account of the U.S. FSAs.  HealthEquity 

also administers the payment of premiums to former Employees on account of COBRA (as defined 

herein).  As of the Petition Date, the Debtors owe approximately $6,000 in the aggregate in 

outstanding administrative costs to HealthEquity on account of the U.S. FSAs and COBRA, 

substantially all of which will come due within the first 25 days after the Petition Date. 

56. For Non-U.S. Employees, the Debtors provide Represented Employees in Canada 

with a Health Care FSA through Canada Life (the “Canadian FSA”).  As of the Petition Date, the 

Debtors estimate that they owe approximately $6,000 on account of the Canadian FSA 

contributions and approximately $6,000 in fees related to the Canadian FSA, substantially all of 

which will come due within the first 25 days after the Petition Date. 

D. Life and AD&D Insurance 

57. For Non-Represented U.S. Employees, the Debtors provide basic life insurance, 

accidental death and dismemberment insurance, supplemental life insurance, spousal life 

insurance, and child life insurance, as well as post-retirement life insurance to sixteen former 

employees, provided by Lincoln Financial Group, Prudential, and Mass Mutual (the “Non-
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Represented U.S. Employee Insurance Benefits”).  Represented U.S. Employees receive coverage 

for basic life, whole and term life insurance, spousal supplemental life insurance, and accidental 

death and dismemberment insurance by Colonial (together with the Non-Represented Employee 

Insurance Benefits, the “U.S. Standard Life and AD&D Insurance”). 

58. For Non-U.S. Employees in Canada, the Debtors provide basic life insurance, 

accidental death and dismemberment insurance, and optional life and dependent life insurance, 

administered by Canada Life (the “Canada Standard Life and AD&D Insurance”).  For Non-U.S. 

Employees in the U.K., the Debtors provide group life insurance through Genarali (the “U.K. 

Standard Life and AD&D Insurance,” and together with the U.S. Standard Life and AD&D 

Insurance and the Canada Standard Life and AD&D Insurance, the “Standard Life and AD&D 

Insurance”).   

59. The Debtors pay all of the expenses on account of the Standard Life and AD&D 

Insurance, which historically has cost approximately $90,000 per month.  As of the Petition Date, 

the Debtors owe approximately $290,000 on account of the prepetition expenses related to the 

Standard Life and AD&D Insurance, substantially all of which will come due within the first 

25 days after the Petition Date.   

E. Disability Benefits 

60. The Debtors provide eligible Non-Represented Employees in the United States and 

associates in its Oxford, North Carolina office (the “Oxford Associates”) with short- and long-

term disability benefits (collectively, the “U.S. Disability Benefits”) plans through Lincoln 

Financial Group.  Represented Employees are eligible for short- and long-term disability through 

Colonial.  The short-term disability plans are provided at no cost for the eligible Employees, while 

the long-term disability plans are self-funded by the Employees. 
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61. Under the short-term U.S. Disability Benefits program, in the event of a qualified 

non-work related illness or injury, Non-Represented Employees are entitled to 70% of base weekly 

earnings, Oxford Associates receive 70% of base salary, up to a weekly maximum of $600 for up 

to 180 days, and Represented Employees receive 60% of the weekly salary, up to a weekly 

maximum of $500 (the “U.S. Short-Term Disability Benefits”).  The Debtors pay certain state 

mandated ASO Fees, as well as certain ASO Fees pursuant to the Family Medical Leave Act and 

the self-insured plans for Oxford Associates.   

62. As of the Petition Date, the Debtors owe approximately $430,000 on account of the 

U.S. Short-Term Disability Benefits, inclusive of the ASO Fees, substantially all of which will 

come due within the first 25 days after the Petition Date.   

63. If after 180 days of receiving U.S. Short-Term Disability Benefits an Employee still 

qualifies for U.S. Disability Benefits and has elected and contributes to the long-term disability 

benefit, then the Employee is entitled to continue receiving 60 percent of his or her base monthly 

salary, with a maximum monthly benefit of up to $15,000 for certain Employees, and up to $3,500 

for Oxford Associates (collectively, the “U.S. Long-Term Disability Benefits”).  The Debtors also 

provide up to $15,000 per month in individual disability insurance to certain Employees, using the 

Employee’s after-tax dollars, through Covala (the “Executive Long-Term Disability Benefits,” and 

together with the U.S. Long-Term Disability Benefits, the “Long-Term Disability Benefits”).  The 

Debtors do not make contributions to or pay any expenses on account of the Long-Term Disability 

Benefits, and the amount due on account of the Long-Term Disability Benefits is included in the 

cost of the Supplemental Plans above. 

64. In Canada, eligible full-time Employees may enroll in short- and long-term 

disability benefits (the “Canada Disability Benefits”).  The Canada Disability Benefits plans are 
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administered by Lifeworks and Canada Life for both Represented and Non-Represented 

Employees and are fully paid by the Employees.  Employees contribute approximately $7,000 

each month to the costs of the Canada Disability Benefits, which the Debtors deduct directly from 

the respective Employee’s paychecks.  As of the Petition Date, the Debtors owe approximately 

$7,000 on account of the Canada Disability Benefits, substantially all of which will come due 

within the first 25 days after the Petition Date. 

F. Workers’ Compensation 

65. In the ordinary course of their businesses, the Debtors maintain workers’ 

compensation insurance for their Employees at the statutorily required level for each state in which 

the Debtors have Employees (the “Workers’ Compensation Program”).  Because the Debtors are 

statutorily and/or contractually obligated to maintain the Workers’ Compensation Program, their 

inability to do so may result in adverse legal consequences that could potentially disrupt the 

reorganization process.10   

66. The Debtors maintain a workers’ compensation policy administered by Zurich 

American Insurance Company (“Zurich”).  The Debtors pay a premium to Zurich for the workers’ 

compensation policy on a monthly basis, based on the Debtors’ estimated gross payroll for the 

applicable policy year.11  The Debtors must continue the claim assessment, determination, 

 
10 The Debtors’ Workers’ Compensation Program may change postpetition in the ordinary course of their businesses 

due to changes in applicable laws and regulations and the Debtors’ ability to meet requirements thereunder.  By 
this motion, the Debtors request authority to continue the Workers’ Compensation Program postpetition, 
including making any changes to current policy and practices that may become necessary. 

11  The Debtors do not seek relief to pay the premiums for the workers’ compensation policy pursuant to this motion, 
but instead seek relief to pay such amounts pursuant to the Debtors’ Motion for Entry of Interim and Final Orders 
(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 Prepetition Premium Financing Agreement and Pay Premiums 
Thereunder, and (e) Enter into New Premium Financing Agreements in the Ordinary Course of Business, and 
(ii) Granting Related Relief, filed concurrently herewith. 
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adjudication, and payment pursuant to the Workers’ Compensation Program, without regard to 

whether such liabilities are outstanding before the Petition Date, to ensure that the Debtors comply 

with applicable workers’ compensation laws and requirements.  There are approximately 1,440 

open claims (the “Workers’ Compensation Claims”) under the Workers’ Compensation Program, 

with claimed amounts totaling approximately $400,000.  As of the Petition Date, the Debtors 

estimate that they owe approximately $400,000 on account of the Workers’ Compensation Claims, 

approximately $10,000 of which will come due within the first 25 days after the Petition Date.  

The Debtors seek authority to continue the Workers’ Compensation Program, and to pay any 

amounts owed in connection with the Workers’ Compensation Program, including any insurance 

premiums, in the ordinary course on a postpetition basis. 

67. Under Canadian law, the Debtors are required to maintain workers’ compensation 

coverage administered by insurance boards set up by the applicable Canadian provinces to provide 

Canadian Employees with workers’ compensation coverage for claims arising in the course of 

their employment with the Debtors (the “Canadian Workers’ Compensation Program”).  The 

Debtors pay monthly non-negotiable premiums (the “Canadian Workers’ Compensation 

Premiums”) calculated based on gross payroll.  The Debtors pay approximately $3,000 per month 

on account of the Canadian Workers’ Compensation Premiums.  As of the Petition Date, the 

Debtors estimate that they owe approximately $3,000 on account of the Canadian Workers’ 

Compensation Premiums, substantially all of which will come due within the first 25 days after 

the Petition Date.  The Debtors seek authority to continue the Canadian Workers’ Compensation 

Program, and to pay any amounts owed in connection with the Canadian Workers’ Compensation 

Program, including any Canadian Workers’ Compensation Premiums, in the ordinary course on a 

postpetition basis.  It is critical that the Debtors be permitted to continue the Canadian Workers’ 
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Compensation Program and to pay outstanding premiums because the failure to provide coverage 

may subject the Debtors and/or their officers to penalties. 

G. Business Travel Accident Insurance 

68. The Debtors provide benefits to U.S. Non-Represented Employees who are injured 

or experience a medical emergency while traveling on a company-paid and approved business or 

relocation trip.  Specifically, the Debtors contract with Willis Towers Watson (“WTW”) to provide 

Employees with business travel accident insurance (the “Business Travel Insurance”).  

The Debtors provide Business Travel Insurance to Employees at no cost and the Debtors pay all 

costs in full.  The Debtors pay approximately $46,000 per year to WTW for fees related to the 

Business Travel Insurance.  Although the Debtors believe that they do not owe WTW any amount 

on account of the Business Travel Insurance, they request the authority to pay any premium to the 

extent that it is later determined that any amounts are outstanding. 

H. 401(k) Plan 

69. The Debtors maintain a retirement savings plan for the benefit of certain of their 

full-time U.S. Employees with no minimum service requirement, and for certain of their part-time 

U.S. Employees, including temporary and seasonal Employees, who have worked a minimum of 

1,000 hours over a 12-month period (the “Non-Represented Employees 401(k) Plan”).  Empower 

Retirement (“Empower”) administers the Non-Represented Employees 401(k) Plan.  U.S. Non-

Represented Employees are automatically enrolled upon hire with a 6% contribution, and may 

either opt out or choose to contribute up to 25% of their compensation, on either a pre-tax basis, 

Roth after-tax basis, or a combination of both.  The Non-Represented Employees 401(k) Plan 

allows for salary deductions of eligible compensation, on either a pre-tax basis, Roth after-tax 

basis, or a combination of both, up to the limits set forth by the Internal Revenue Code.  

Approximately 1,710 Employees participate in the Non-Represented Employees 401(k) Plan.  The 
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Debtors deduct approximately $1.2 million each month for Employee contributions to the Non-

Represented Employees 401(k) Plan.  As of the Petition Date, the Debtors estimate that they own 

approximately $640,000 in unremitted Non-Represented Employees 401(k) Plan Employee 

contributions, substantially all of which will come due within the first 25 days after the Petition 

Date. 

70. With respect to the Non-Represented Employees 401(k) Plan, the Debtors match 

every dollar an eligible Non-Represented Employee contributes on either a pre-tax basis, Roth 

after-tax basis, or a combination of both, up to the first 6% of the Employees’ compensation 

(the “Non-Represented Employees 401(k) Plan Match”).  The Debtors contributed approximately 

$650,000  per month on account of the Non-Represented Employees 401(k) Plan Match.  As of 

the Petition Date, the Debtors estimate that they owe approximately $360,000 on account of the 

Non-Represented Employees 401(k) Plan Match and administrative fees for the Non-Represented 

Employees 401(k) Plan, substantially all of which will come due within the first 25 days after the 

Petition Date. 

71. U.S. Represented Employees may elect to make pre-tax salary deductions 

negotiated by the Debtors as part of the CBAs (the “Represented Employees 401(k) Plan”).  The 

Debtors contribute 4% of eligible earnings for all eligible U.S. Represented Employees for 

Represented Employees who have worked a minimum of 1,000 hours over a 12-month period.  

Participants may elect to defer up to 15% of their compensation.  Approximately 50 Employees 

participate in the Represented Employees 401(k) Plan.  The Debtors deduct approximately $10,000 

each month on account of the Represented Employees 401(k) Plan.  As of the Petition Date, the 

Debtors estimate that they owe approximately $156,000 on account of the Represented Employees 
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401(k) Plan Employee, approximately $6,000 of which will come due within the first 25 days after 

the Petition Date.   

I. Foreign Savings Plans 

72. Certain Employees in Canada make contributions to various defined contribution 

plans administered by Desjardins Insurance and RBC Group Advantage (the “Canadian Savings 

Plans”).  The Debtors deduct such amounts directly from the Employees’ paychecks and are also 

required to make employer contributions and/or matches (the “Canadian Savings Plan Match”) 

under the applicable plan documents.  The amount of the Employee’s deduction and the Debtors’ 

contribution and/or match vary based on the specific plan that an Employee participates in. 

73. The Debtors deduct approximately $24,000 each month on account of the Canadian 

Savings Plans.  As of the Petition Date, the Debtors estimate that they owe approximately $12,000 

in unremitted Employee contributions on account of the Canadian Savings Plans and owe 

approximately $7,000 on account of the Canadian Savings Plan Match, substantially all of which 

will come due within the first 25 days after the Petition Date. 

74. Finally, with respect to Non-U.S. Employees in the United Kingdom, the Debtors 

provide a defined contribution savings plan (the “U.K. Savings Plan”).  The Debtors deduct 

approximately $20,000 on account of the U.K. Savings Plan.  As of the Petition Date, the Debtors 

estimate that they owe approximately $40,000 on account of the U.K. Savings Plan, substantially 

all of which will come due within the first 25 days after the Petition Date.  By this motion, the 

Debtors request authorization to continue the Canadian Savings Plans and the U.K. Savings Plan 

on a postpetition basis, and to honor any prepetition obligations related thereto in the ordinary 

course of business. 
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J. U.S. Non-Qualified Plans 

75. The Debtors make contributions to four supplemental income plans for the benefit 

of certain former Employees:  (a) the Revlon Supplementary Retirement Plan (the “SERP”); (b) 

the Revlon Pension Equalization Plan (the “PEP”); (c) the Excess Savings Plan (the “ESP”); and 

(d) the Foreign Service Employees Pension Plan (the “FSEPP,” and together with the SERP, the 

PEP, and the ESP, the “Supplemental Income Plans”).  The SERP is a defined benefit plan that 

provides payments to plan participants in three annual installments and/or monthly annuity 

payments, each following separation from the Company.  The PEP is a defined benefit plan that 

provides a monthly annuity payment or lump sum to plan participants following separation from 

the Company.  The ESP is a defined contribution plan that allows plan participants to defer 

compensation in excess of Internal Revenue Code limitations that apply to deferrals under the 

Non-Represented Employees 401(k) Plan.  Empower acts as the administrator for the ESP, and the 

Debtors remit the Employee contributions that they deduct from Employee paychecks on account 

of the ESP to Empower to invest and hedge the Debtors’ future obligations under the ESP.  The 

FSEPP is a nonqualified defined benefit pension plan which provides for monthly benefit 

payments four former non-U.S. employees who worked in locations outside of their home 

countries. 

76. The Supplemental Income Plans provide such payments to plan participants upon 

eligible termination or death circumstances and are funded through Company contributions.  The 

plans are maintained for the purpose of providing deferred compensation.  As of the Petition Date, 

there are approximately 189 retired Employees participating in the Supplemental Income Plans 

and approximately 97 active and vested Employees who are participating in the Supplemental 

Income Plans but who are not receiving benefits thereunder.  The Debtors estimate that payments 

on account of the Supplemental Income Plans are approximately $375,000 per month. 
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77. In addition, the Debtors are party to individual separation agreements with 

approximately 13 retired Employees, pursuant to which the Debtors agreed to provide post-

retirement supplemental income benefits (the “Special Arrangements”).  Under the Special 

Arrangements, retired Employees or their beneficiaries receive annual or monthly annuity 

payments.  The Debtors estimate that payments on account of the Special Arrangements are 

approximately $124,000 per month. 

78. The Debtors are not seeking authority to pay any prepetition amounts on account 

of the Supplemental Income Plans or Special Arrangements pursuant to this Motion, but reserve 

all rights to seek such relief by separate motion.  However, the Debtors do request by this motion 

the authorization, but not direction, to honor any postpetition obligations related to the 

Supplemental Income Plans with respect to active Employees only, including by remitting 

postpetition contributions to Empower for investment, in the ordinary course of business. 

K. U.S. Qualified Pension Plans 

79. The Debtors maintain certain qualified defined benefit plans: (a) the Revlon 

Employees’ Retirement Plan (“RERP”) for eligible U.S. Non-Represented Employees and (b) the 

Revlon-UAW Pension Plan (the “UAW Plan”) for eligible Represented Employees (collectively, 

the “U.S. Qualified Pension Plans”).  The U.S. Qualified Pension Plans provide current and future 

pension benefits to approximately 5,294 participants, approximately 596 of whom are current 

Employees, approximately 1,106 of whom are no longer employed by the Debtors and vested in 

their benefits, and approximately 3,590 of whom are retirees receiving payments (collectively, the 

“Pension Recipients”).  The U.S. Pension Plans were amended to cease accruals after December 

31, 2009 in the case of the RERP, and April 30, 2019 in the case of the UAW Plan. 

80. Assets for the U.S. Qualified Pension Plans are held in a trust for which Northern 

Trust Company is the trustee.  The Pension Recipients receive approximately $2.4 million in the 
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aggregate on a monthly basis under the U.S. Qualified Pension Plans from the trust.  Payments to 

Pension Recipients are not drawn from the Debtors’ cash on hand.  The Debtors, however, make 

contributions as required.  The Debtors are required to make a contribution of approximately 

$700,000 no later than the next contribution date of October 15, 2022. 

81. Under federal law, the Debtors are required to provide annual actuarial reports to 

the IRS for the U.S. Qualified Pension Plans.  The Debtors have engaged Aon to provide such 

actuarial services, along with other services, related to both the Debtors’ U.S. Qualified Pension 

Plans and for the Supplemental Income Plans.  Certain of the fees paid to Aon are paid by the trust.  

As of the Petition Date, the Debtors estimate that they owe approximately $30,000 to Aon for its 

services in connection with the U.S. Qualified Pension Plans and the Supplemental Income Plans 

(the “U.S. Actuarial Fees”), substantially all of which will come due within the first 25 days after 

the Petition Date.  By this motion, the Debtors request authorization to continue to honor any 

prepetition U.S. Actuarial Fees in the ordinary course of business, and to continue to honor such 

fees on a postpetition basis. 

82. The Debtors pay approximately $3.5 million in annual premiums to the Pension 

Benefit Guaranty Corporation (the “PBGC”) from the trust.  Payments are not drawn from the 

Debtors’ cash on hand.  By this motion, the Debtors request authorization, but not direction, to 

continue the U.S. Qualified Pension Plans on a postpetition basis, to remit the Unpaid PBGC 

Premiums, and to honor any other prepetition obligations related to the U.S. Qualified Pension 

Plans in the ordinary course of business. 

83. The Debtors were previously party to a qualified multiemployer defined benefit 

pension plan for certain former union employees (the “Union MEPP”).  The Debtors withdrew 

from the Union MEPP in 2012 but must continue to make withdrawal liability payments of 
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approximately $4,000 per quarter.  As of the Petition Date, the Debtors owe approximately 

$200,000 on account of such withdrawal liability payments for the Union MEPP, approximately 

$4,000 of which will come due within the first 25 days after the Petition Date.  By this motion, the 

Debtors request authorization, but not direction, to honor any prepetition obligations related to the 

Union MEPP in the ordinary course of business. 

L. Non-U.S. Pension Plans 

84. For Non-U.S. Employees located in Canada, the Debtors maintain the Affiliated 

Revlon Companies Employment Plan in Canada (the “Canadian Pension Plan”).  The Canadian 

Pension Plan has both a defined benefit and a defined contribution component, and is sponsored 

by Debtor Revlon Canada Inc. and administered through Desjardins.  The Debtors and eligible 

Employees each contribute 1% of the Employees’ earnings under the defined contribution 

component. 

85. The Debtors historically maintained a statutorily defined benefit plan in the United 

Kingdom (the “U.K. Pension Plan”) for non-U.S. employees located in the United Kingdom.  No 

current Employees are members of the U.K. Pension Plan.  In connection with the U.K. Pension 

Plan, the Debtors are responsible for:  (a) additional contributions in the amount of £21,000 per 

month through June 2025, to address shortfalls under the U.K. Pension Plan; (b) administrative 

expenses in the amount of £25,000 per month, and (c) levies to the Pension Protection Fund, a 

U.K. statutory fund, after receipt of invoices from the Pension Protection Fund Board. 

86. As of the Petition Date, the Debtors estimate that they owe approximately $6,000 

on account of the Canadian Pension Plan and approximately $30,000 on account of the U.K. 

Pension Plan, substantially all of which will come due within the first 25 days after the Petition 

Date.  By this motion, the Debtors request authorization to continue the Canadian Pension Plan 
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and the U.K. Pension Plan on a postpetition basis, and to honor any prepetition obligations related 

thereto in the ordinary course of business. 

87. Actuarial services related to the Canadian Pension Plan and the U.K. Pension Plan 

are provided by Willis Towers Watson.  As of the Petition Date, the Debtors estimate that they 

owe approximately $38,000 to Willis Towers Watson for its services in connection with the 

Canadian Pension Plan and the U.K. Pension Plan (the “WTW Actuarial Fees”), substantially all 

of which will come due within the first 25 days after the Petition Date.  By this motion, the Debtors 

request authorization to continue to honor any prepetition WTW Actuarial Fees in the ordinary 

course of business, and to continue to honor such fees on a postpetition basis. 

M. Retiree Health Coverage. 

88. In addition, the Debtors also offer one former employees, along with certain 

dependents, access to certain of the Debtors’ current Health Benefit Plans and/or reimbursement 

for Medicare supplement insurance (the “Retiree Medical Coverage”).  The amounts that the 

Debtors pay on account of the Retiree Medical Coverage are de minimis, and the amount due on 

account of Retiree Medical Coverage as of the Petition Date is included in the amounts due to on 

account of Employer Medical Plan Expenses.  By this motion, the Debtors request authorization 

to continue the Retiree Medical Coverage on a postpetition basis, and to honor any prepetition 

obligations related thereto in the ordinary course of business. 

N. Time-Off Benefits 

89. The Debtors provide vacation time off between 15 to 35 days each calendar year to 

their full-time Employees and eligible part-time Employees as a paid time-off benefit (“Paid Time-

Off”).  The amount of Paid Time-Off available to a particular Employee and the rates at which 

Paid Time-Off is earned are generally determined by the Employee’s length of service and 

employment classification.  When an Employee elects to take Paid Time-Off, that Employee is 
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paid his or her regular hourly or salaried rate.  Employees are allowed to carry over up to five or 

ten days of Paid Time-Off from year to year, depending on the Employee’s position and subject to 

applicable law. 

90. The Debtors permit eligible full-time Employees and eligible part-time Employees 

to take certain paid leaves of absence for personal reasons, many of which are required by law.  

The Debtors pay full-time Employees and eligible part-time Employees for missed work time such 

as bereavement leave, jury duty, sick leave, and parental leave (the “Other Paid Leave”).  

Employees are not entitled to any separate cash payments in addition to their normal compensation 

for the Other Paid Leave. 

91. The Debtors also provide most of their eligible Employees with up to sixteen weeks 

of unpaid parental leave following the birth or adoption of a child in accordance with the Family 

and Medical Leave Act, up to seventy weeks of parental and maternity or paternity leave under 

Quebec’s Act Respecting Labour Standards, or up to sixty-three weeks of parental and pregnancy 

leave under Ontario’s Employment Standards Act (collectively, the “Family Leave”).  For 

Employees in the United Kingdom, the Debtors provide statutorily required sick pay and up to 12 

weeks of paid leave at 50% of the Employee’s basic pay based on the Employee’s length of service 

with the Debtors (the “U.K. Sick Pay,” and together with the Family Lave, Paid Time-Off, and 

Other Paid Leave, the “Time-Off Benefits”).  As of the Petition Date, the Debtors estimate that 

they owe approximately $650,000 on account of Time-Off Benefits, substantially all of which will 

come due within the first 25 days after the Petition Date.  The Time-Off Benefits are included in 

the Debtors’ ordinary payroll.  By this motion, the Debtors seek authority to pay any outstanding 

Time-Off Benefits and to continue offering and honoring Time-Off Benefits in the ordinary course 

of business on a postpetition basis. 
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92. Certain states also require that employers such as the Debtors obtain Paid Family 

Leave insurance (“Paid Family Leave Insurance”).  The Paid Family Leave Insurance is fully 

funded by the Debtors and provides wage replacement and job protection to Employees who 

require a leave of absence due to qualifying circumstances.  The Debtors’ Paid Family Leave 

Insurance is administered by Lincoln Financial Group.  The premiums paid by the Debtors to 

Lincoln Financial Group on account of the Paid Family Leave Insurance are approximately $5,000 

per month, and the amount due on account of the Paid Family Leave Insurance as of the Petition 

Date is included in the amounts due to Lincoln on account of their services in connection with the 

U.S. Short-Term Disability Benefits. 

O. Additional Employee Programs 

93. In addition to the foregoing, the Debtors offer Employees the opportunity to 

participate in a range of ancillary benefits, including, but not limited to, the programs below 

(the “Additional Programs”).  Each Additional Program has different requirements to qualify and 

is in addition to Employee Compensation and other benefits described herein.  

• Sign-on Bonus.  Certain U.S. Employees are eligible to receive a bonus when they 
begin working for the Company (the “Sign-on Bonus Program”).  As of the Petition 
Date, the Debtors estimate that they owe approximately $97,000 on account of the 
Sign-on Bonus Program, approximately $18,000 of which will come due within the 
first 25 day after the Petition Date. 

• Additional U.S. Benefit Programs.  The Debtors also offer a range of additional 
ancillary benefits, including but not limited to, an employee assistance program, 
various allowances, tuition reimbursement, referral bonuses, contract completion 
bonuses, visa sponsorships, and relocation costs, for eligible U.S. Employees (the 
“Additional U.S. Benefit Programs”).  The annual cost of the Additional U.S. 
Benefit Programs is approximately $300,000.  As of the Petition Date, the Debtors 
estimate that there is approximately $25,000 payable on account of the Additional 
U.S. Benefit Programs, substantially all of which will come due within the first 25 
day after the Petition Date. 

• Additional Canada Benefit Programs.  For Employees in Canada, the Debtors also 
offer a range of ancillary benefits, including but not limited to educational benefit 
for dependent children, family transportation benefit, occupational training benefit 
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for spouses, and a wheelchair benefit (the “Additional Canada Benefit Programs”).  
The annual cost of the Additional Canada Benefit Programs is approximately 
$88,000.  As of the Petition Date, the Debtors estimate that there is approximately 
$8,000 payable on account of the Canada Benefit Programs, substantially all of 
which will come due within the first 25 day after the Petition Date. 

• Additional U.K. Benefit Programs.  For Employees in the United Kingdom, the 
Debtors offer a range of ancillary benefits, including but not limited to group 
income protection, death in service insurance, and study support (the “Additional 
U.K. Benefit Programs”).  The annual cost of the Additional U.K. Benefit Programs 
is approximately $96,000.  As of the Petition Date, the Debtors estimate that there 
is approximately $8,000 payable on account of the Additional U.K. Benefit 
Programs, substantially all of which will come due within the first 25 day after the 
Petition Date. 

 COBRA 

94. Pursuant to the Consolidated Omnibus Budget Reconciliation Act (“COBRA”), 

former Employees and their dependents who lose their health benefits have the right to choose to 

continue group health benefits provided by the Debtors’ Health Benefit Plans for limited periods 

of time under certain circumstances such as voluntary or involuntary job loss, reduction in hours 

worked, transition between jobs, death, divorce, and other life events.  Each month, certain former 

Employees pay either full or subsidized premiums for continuing their Health Benefits Plans 

through COBRA.  As of the Petition Date, approximately 8 former Employees receive subsidized 

COBRA in connection with severance, and approximately 108 former Employees make full 

premium payments for coverage under COBRA.  The Debtors’ COBRA benefits are administered 

by HealthEquity.  The administrative fees paid by the Debtors to HealthEquity for such services 

are approximately $700 per month, and the amount due on account of such services as of the 

Petition Date is included in the amounts due to HealthEquity on account of their services in 

connection with the U.S. FSAs. 
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Basis for Relief 

I. Sufficient Cause Exists to Authorize the Debtors to Honor the Employee 
Compensation and Benefits Programs 

A. Certain of the Employee Compensation and Benefits Are Entitled to Priority 
Treatment 

95. Sections 507(a)(4) and 507(a)(5) of the Bankruptcy Code entitle the majority of the 

obligations under the Employee Compensation and Benefits Programs to priority treatment.  

As priority claims, the Debtors are required to pay these claims in full to confirm a chapter 11 plan.  

See 11 U.S.C. § 1129(a)(9)(B) (requiring payment of certain allowed unsecured claims, given 

priority under sections 507(a)(4) and 507(a)(5) of the Bankruptcy Code, for (a) wages, salaries or 

commissions, including vacation, severance, and sick leave pay earned by an individual and 

(b) contributions to an employee benefit plan).  To the extent that an Employee receives no more 

than $15,150 on account of claims entitled to priority, the relief sought with respect to such 

compensation only affects the timing of payments to Employees and should not affect the 

recoveries for general unsecured creditors.  Indeed, the Debtors submit that payment of the 

Employee Compensation and Benefits Programs at this time enhances value for the benefit of all 

interested parties. 

B. Payment of Certain Employee Compensation and Benefits Is Required by 
Law 

96. The Debtors seek authority to pay the Deductions and Payroll Taxes to the 

appropriate third-party payees.  These amounts principally represent Employee earnings that 

governments, Employees, and judicial authorities have designated for deduction from the 

Employees’ paychecks.  Indeed, certain Deductions and Payroll Taxes are not property of the 

Debtors’ estates because the Debtors have withheld such amounts from the Employees’ paychecks 

on another party’s behalf.  See 11 U.S.C. §§ 541(b)(1), (d).  Further, federal and state laws require 

22-10760    Doc 8    Filed 06/16/22    Entered 06/16/22 07:39:17    Main Document      Pg
39 of 61



 40 
 

the Debtors to withhold certain tax payments from the Employees’ paychecks and to pay such 

amounts to the appropriate taxing authority.  26 U.S.C. §§ 6672, 7501(a); see also City of Farrell 

v. Sharon Steel Corp., 41 F.3d 92, 95–97 (3d Cir. 1994) (finding that state law requiring a corporate 

debtor to withhold city income tax from its employees’ wages created a trust relationship between 

debtor and the city for payment of withheld income taxes); In re DuCharmes & Co., 852 F.2d 194, 

196 (6th Cir. 1988) (noting that individual officers of a company may be held personally liable for 

failure to pay trust fund taxes).  Because the Deductions and Payroll Taxes may not be property of 

the Debtors’ estates, the Debtors request authorization to transmit the Deductions and Payroll 

Taxes to the proper parties in the ordinary course of their businesses. 

97. Similarly, state and foreign law require the Debtors to maintain the Workers’ 

Compensation Program.  If the Debtors fail to maintain the Workers’ Compensation Program, state 

laws may prohibit the Debtors from operating in those states.  Payment of all obligations related 

to the Workers’ Compensation Program is therefore crucial to the Debtors’ continued operations 

and the success of these chapter 11 cases. 

 Payment of the Employee Compensation and Benefits Is Warranted Under 
Section 363(b)(1) of the Bankruptcy Code and the Doctrine of Necessity 

98. Courts generally acknowledge that it is appropriate to authorize the payment 

(or other special treatment) of prepetition obligations in appropriate circumstances.  See, e.g., 

In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989) (granting authority to pay 

prepetition wages); see also Armstrong World Indus., Inc. v. James A. Phillips, Inc. (In re James 

A. Phillips, Inc.), 29 B.R. 391, 398 (S.D.N.Y. 1983) (granting authority to pay prepetition claims 

of suppliers who were potential lien claimants); see also In re CoServ, L.L.C., 273 B.R. 487, 497 

(Bankr. N.D. Tex. 2002).  In so doing, these courts have found that sections 105(a) and 363(b) of 

the Bankruptcy Code support the payment of prepetition claims as provided herein. 
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99. Pursuant to section 363(b) of the Bankruptcy Code, courts may authorize payment 

of prepetition obligations where a sound business purpose exists for doing so.  See Ionosphere 

Clubs, 98 B.R. at 175 (noting that section 363(b) provides “broad flexibility” to authorize a debtor 

to honor prepetition claims where supported by an appropriate business justification); see also 

James A. Phillips, Inc., 29 B.R. at 397 (relying upon section 363 as a basis to allow a contractor to 

pay the prepetition claims of suppliers who were potential lien claimants).  Indeed, courts have 

recognized that there are instances when a debtor’s fiduciary duty can “only be fulfilled by the 

pre-plan satisfaction of a prepetition claim.”  CoServ, 273 B.R. at 497. 

100. Section 105(a) codifies the Court’s inherent equitable powers to “issue any order, 

process, or judgment that is necessary or appropriate to carry out the provisions of this title.”  

Under section 105(a), courts may authorize pre-plan payments of prepetition obligations when 

essential to the continued operation of a debtor’s business.  See In re C.A.F. Bindery, Inc., 199 B.R. 

828, 835 (Bankr. S.D.N.Y. 1996); see also In re Fin. News Network Inc., 134 B.R. 732, 735–36 

(Bankr. S.D.N.Y. 1991) (holding that the “doctrine of necessity” stands for the principle that a 

bankruptcy court may allow pre-plan payments of prepetition obligations where such payments 

are critical to the debtor’s reorganization); Ionosphere Clubs, 98 B.R. at 176 (holding that a court 

may authorize payments of prepetition obligations under section 105(a) of the Bankruptcy Code 

pursuant to the “necessity of payment” rule (also referred to as the “doctrine of necessity”)). 

101. The Debtors submit that the payment of the Employee Compensation and Benefits 

Programs represents a sound exercise of the Debtors’ business judgment, is necessary to avoid 

immediate and irreparable harm to the Debtors’ estates, and is therefore justified under 

sections 105(a) and 363(b) of the Bankruptcy Code.  Paying prepetition wages, employee benefits, 

and similar obligations will benefit the Debtors’ estates and their creditors by allowing the 
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operations  of the Debtors’ businesses to continue without interruption.  Indeed, the Debtors 

believe that without the relief requested herein, Employees may seek alternative employment 

opportunities, perhaps with the Debtors’ competitors.  Such a development would deplete the 

Debtors’ workforce, thereby hindering the Debtors’ ability to operate their businesses and 

potentially diminishing stakeholder confidence in the Debtors’ ability to successfully reorganize.  

The loss of valuable Employees and the resulting need to recruit new personnel (and the costs 

attendant thereto) would be distracting at this crucial time when the Debtors need to focus on 

stabilizing their businesses’ operations.  Accordingly, there can be no doubt that the Debtors must 

do their utmost to retain their workforce by, among other things, continuing to honor all wage, 

benefits, and related obligations, including the prepetition obligations pursuant to the Employee 

Compensation and Benefits Programs. 

102. In addition, the majority of Employees rely exclusively on the Employee 

Compensation and Benefits Programs to satisfy their daily living expenses.  Consequently, 

Employees will be exposed to significant financial difficulties if the Debtors are not permitted to 

honor their obligations related thereto.  Moreover, failure to satisfy such obligations will jeopardize 

Employee morale and loyalty at a time when Employee support is critical to the Debtors’ 

businesses.  Furthermore, if this Court does not authorize the Debtors to honor their various 

obligations under the insurance programs described herein, Employees will not receive health 

coverage and, thus, may be obligated to pay certain health care claims that the Debtors have not 

satisfied.  The loss of health care coverage will result in considerable anxiety for Employees (and 

likely attrition) at a time when the Debtors need such Employees to perform their jobs at peak 

efficiency. 
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103. The importance of a Debtor’s employees to its operations has been repeatedly 

recognized by courts in this district, and such courts have granted relief similar to the relief 

requested herein.  See, e.g., In re Pareterum Corporation, Case No. 22-10615 (LGB) (Bankr. 

S.D.N.Y. May 18, 2022); In re GTT Communications, Inc., Case No. 21-11880 (MEW) (MEW) 

(Bankr. S.D.N.Y. Nov. 30, 2021); In re ABC Carpet Co., Inc., Case No. 21-11591 (DSJ) (Bankr. 

S.D.N.Y. Oct. 1, 2021); In re GBG USA Inc., Case No. 21-11369 (MEW) (Bankr. S.D.N.Y. Sept. 

1, 2021); In re Centric Brands Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. July 17, 2020); 

In re LATAM Airlines Group S.A., Case No. 20-11254 (JLG) (Bankr. S.D.N.Y. June 23, 2020); In 

re Avianca Holdings S.A., Case No. 20-11133 (MG) (Bankr. S.D.N.Y June 17, 2020); In re LSC 

Communications, Inc., Case No. 20-10950 (SHL) (Bankr. S.D.N.Y. May 12, 2020); In re Barneys 

New York, Inc., Case No. 19-36300 (CGM) (Bankr. S.D.N.Y. Sept. 4, 2019).12   

104. Accordingly, the Debtors respectfully request that the Court authorize the Debtors 

to pay any prepetition amounts accrued and unpaid on account of the Employee Compensation 

and Benefits Programs and to continue the Employee Compensation and Benefits Programs on a 

postpetition basis in the ordinary course of their businesses and consistent with past practices. 

 The Debtors Seek a Waiver of the Automatic Stay as It Applies to Workers’ 
Compensation Claims 

105. Section 362(a)(1) of the Bankruptcy Code operates to stay: 

[T]he commencement or continuation, including the issuance or 
employment of process, of a judicial, administrative, or other action 
or proceeding against the debtor that was or could have been 
commenced before the commencement of the case under this title, 
or to recover a claim against the debtor that arose before the 
commencement of the case under this title . . . . 

 
12 Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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Section 362 of the Bankruptcy Code, however, permits a debtor or other parties in interest to 

request a modification or termination of the automatic stay for “cause.”  11 U.S.C. § 362(d)(1). 

106. The Debtors seek authorization, under section 362(d) of the Bankruptcy Code, to 

permit Employees to proceed with their workers’ compensation claims in the appropriate judicial 

or administrative forum.  The Debtors believe that cause exists to modify the automatic stay 

because staying the workers’ compensation claims could have a detrimental effect on the 

Employee’s financial well-being and Employee morale and lead to the departure of certain 

Employees who are critical at this juncture.  Such departures could cause a severe disruption in 

the Debtors’ businesses to the detriment of all parties in interest. 

Processing of Checks and Electronic Fund Transfers Should Be Authorized 

107. The Debtors expect to have sufficient funds to pay any amounts described in this 

motion in the ordinary course of their businesses by virtue of expected cash flows from the ongoing 

operations of their businesses and anticipated access to cash collateral and postpetition 

financing.  In addition, under the Debtors’ existing cash management system, the Debtors can 

readily identify checks or wire transfer requests as relating to any authorized payment in respect 

of the relief requested herein.  Accordingly, the Debtors believe there is minimal risk that checks 

or wire transfer requests that the Court has not authorized will be inadvertently made.  Therefore, 

the Debtors respectfully request that the Court authorize all applicable financial institutions, when 

requested by the Debtors, to receive, process, honor, and pay any and all checks or wire transfer 

requests in respect of the relief requested in this motion; provided that sufficient funds are on 

deposit and standing in the Debtors’ credit in the applicable bank accounts to cover such payments. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

108. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days after 

the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  
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For the reasons discussed above, the Debtors believe an immediate and orderly transition into 

chapter 11 is critical to the viability of their operations and that any delay in granting the relief 

requested could hinder the Debtors’ operations and cause irreparable harm.  Furthermore, the 

failure to receive the requested relief during the first 21 days of these chapter 11 cases would 

severely disrupt the Debtors’ operations at this important juncture.  For the reasons discussed 

herein, the relief requested is necessary for the Debtors to operate their businesses in the ordinary 

course and preserve the ongoing value of the Debtors’ operations and maximize the value of their 

estates for the benefit of all stakeholders.  Accordingly, the Debtors submit that they have satisfied 

the “immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support granting the 

relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

109. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and 

that the Debtors have established cause to exclude such relief from the 14-day stay period under 

Bankruptcy Rule 6004(h). 

Reservation of Rights 

110. Nothing contained in this motion or any order granting the relief requested in this 

motion, and no action taken pursuant to such relief requested or granted (including any payment 

made in accordance with any such order), is intended as or should be construed or deemed to be:  

(a) an admission as to the amount of, basis for, or validity of any claim against a Debtor, under the 

Bankruptcy Code or other applicable nonbankruptcy law, (b) a waiver of the Debtors’ or any other 

party in interest’s right to dispute any claim on any grounds, (c) a promise or requirement to pay 

any particular claim, (d) an implication, admission or finding that any particular claim is an 

administrative expense claim, other priority claim or otherwise of a type specified or defined in 
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this motion or any order granting the relief requested by this motion, (e) a request or authorization 

to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 of the 

Bankruptcy Code, (f) an admission as to the validity, priority, enforceability or perfection of any 

lien on, security interest in, or other encumbrance on property of the Debtors’ estates, or (g) a 

waiver or limitation of any claims, causes of action or other rights of the Debtors or any other party 

in interest against any person or entity under the Bankruptcy Code or any other applicable law. 

Motion Practice  

111. This motion includes citations to the applicable rules and statutory authorities upon 

which the relief requested herein is predicated and a discussion of their application to this motion.  

Accordingly, the Debtors submit that this motion satisfies Local Rule 9013-1(a). 

Notice 

112. The Debtors will provide notice of this motion to: (a) the Office of the United States 

Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured claims 

against the Debtors (on a consolidated basis); (c) Proskauer Rose LLP, as counsel to MidCap 

Funding IV Trust, in its capacity as (i) administrative agent and collateral agent under the Debtors’ 

prepetition asset-based lending facility, (ii)  administrative agent and collateral agent under the 

ABL DIP Facility, and (iii) ABL DIP Lender; (d) Morgan Lewis & Bockius LLP, as counsel to 

Crystal Financial LLC, in its capacity as administrative agent for the SISO Term Loan; (e) Alter 

Domus, in its capacity as administrative agent for the Tranche B; (f) Latham & Watkins, LLP, as 

counsel to Citibank N.A., in its capacity as 2016 Term Loan Agent; (g) Quinn Emanuel Urquhart 

& Sullivan, LLP, in its capacity as counsel to the putative 2016 Term Loan group; (h) Akin Gump 

Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group of 2016 Term Loan 

lenders; (i) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity as BrandCo 

agent and DIP agent; (j) Davis Polk & Wardwell LLP and Kobre & Kim LLP, in their capacity as 
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counsel to the ad hoc group of Term Loan DIP lenders and BrandCo lenders; (k) King & Spalding, 

LLP, in its capacity as counsel to Blue Torch Finance LLC, in its capacity as Foreign ABTL 

Facility administrative agent; (l) U.S. Bank National Association, as indenture trustee for the 

Debtors’ pre-petition unsecured notes, and any counsel thereto; (m) the United States Attorney’s 

Office for the Southern District of New York; (n) the Internal Revenue Service; (o) the Securities 

Exchange Commission; (p) the attorneys general for the states in which the Debtors operate; and 

(q) any party that has requested notice pursuant to Bankruptcy Rule 2002.  The Debtors submit 

that, in light of the nature of the relief requested, no other or further notice need be given. 

No Prior Request 

113. No prior request for the relief sought in this motion has been made to this or any 

other court. 

[Remainder of page intentionally left blank.] 
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WHEREFORE, the Debtors respectfully request entry of interim and final orders, 

substantially in the forms attached hereto as Exhibit A and Exhibit B, respectively, granting the 

relief requested herein and granting such other relief as is just and proper. 

New York, New York /s/ Paul M. Basta 
Dated:  June 15, 2022 Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

 pbasta@paulweiss.com 
 aeaton@paulweiss.com 
 kkimpler@paulweiss.com 
 rbritton@paulweiss.com 
 bbolin@paulweiss.com 
  
  
 Proposed Counsel to the Debtors and Debtors in 

Possession 
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THIS IS EXHIBIT “GGG” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



Paul M. Basta, Esq. 
Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

Proposed Counsel to the Debtors and Debtors in 
Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)
In re: ) Chapter 11 

)
REVLON, INC., et al.,1 ) Case No. 22-10760 (___) 

)
Debtors. ) (Joint Administration Requested) 

)  

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL  
ORDERS (A) AUTHORIZING THE DEBTORS TO CONTINUE AND RENEW  
THEIR SURETY BOND PROGRAM AND (B) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion: 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided 
herein.  A complete list of such information may be obtained on the website of the Debtors’ proposed claims 
and noticing agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for 
purposes of these Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

22-10760-dsj    Doc 14    Filed 06/16/22    Entered 06/16/22 08:27:48    Main Document
Pg 1 of 25



 

 2  
 

Relief Requested2 

1. By this motion, the Debtors seek entry of interim and final orders, substantially in 

the forms attached hereto as Exhibit A and Exhibit B, (a) authorizing the Debtors to continue 

and renew their Surety Bond Program (as defined herein) in the ordinary course of their 

businesses consistent with historical practice and (b) granting related relief.  In addition, the 

Debtors request that the Court (as defined herein) schedule a final hearing within approximately 

25 days from the date hereof (the “Petition Date”) to consider approval of this motion on a final 

basis.    

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of New York 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to 

Rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry 

of a final order by the Court in connection with this motion to the extent that it is later 

determined that the Court, absent consent of the parties, cannot enter final orders or judgments in 

connection herewith consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

4. The bases for the relief requested herein are sections 105 and 363 of title 11 of the 

United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Bankruptcy Rules 6003 

 
2  A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 

from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 
motion are set forth in the Declaration of Robert M. Caruso, Chief Restructuring Officer, (I) in Support of First 
Day Motions and (II) Pursuant to Local Bankruptcy Rule 1007-2 (the “First Day Declaration”), filed 
contemporaneously herewith. 

22-10760-dsj    Doc 14    Filed 06/16/22    Entered 06/16/22 08:27:48    Main Document 
Pg 2 of 25



 

 3  
 

and 6004, and Rule 9013-1(a) of the Local Bankruptcy Rules for the Southern District of New 

York (the “Local Rules”). 

The Debtors’ Surety Bond Program 

5. In the ordinary course of their businesses, certain statutes, rules, and regulations 

require that the Debtors provide surety bonds to certain third parties, often to governmental units 

or other public agencies, to secure the Debtors’ payment or performance of certain obligations 

(the “Surety Bond Program”).  These obligations include, among other things, customs liabilities.  

For example, the Debtors are required to post a customs bond with the U.S. Customs and Border 

Protection Bureau to ensure the Debtors’ compliance with import duties, taxes, and fees.  

See 19 C.F.R. § 113.62.  Without the Surety Bond Program, the Debtors would not be able to 

continue importing products across U.S. borders.  As is evident with their customs bonds, the 

Surety Bond Program secures essential obligations necessary for the Debtors’ global operations.  

As such, failing to provide, maintain, or timely replace their surety bonds will prevent the 

Debtors from undertaking essential functions related to their operations. 

6. The Debtors have outstanding surety bonds issued by Western Surety Company, 

American Casualty Company of Reading, PA, Westchester Fire Insurance Company (Chubb), 

Atlantic Specialty Insurance Company, and Continental Casualty Company (collectively, 

the “Sureties”).  The following table summarizes the surety bonds currently maintained by the 

Debtors:3 

 
3  For the avoidance of doubt, the Debtors request authority to, among other things, pay any premiums due in 

connection with the surety bonds, renew and/or supplement all surety bonds, as applicable, and execute any 
agreements ancillary to all surety bonds, as applicable, notwithstanding any failure of the Debtors to include a 
particular surety bond on this table. 
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Debtor Obligee Surety Policy 
Number Nature of Bond 

Approximate 
Aggregate 

Bond Amount 

Revlon Puerto 
Rico Inc. 

U.S. Customs 
and Border 
Protection 

American 
Casualty 

Company of 
Reading, PA 

000113005 Customs & 
Excise Tax $50,000 

Revlon 
Consumer 
Products 

Corporation 

U.S. Customs 
and Border 
Protection 

Westchester Fire 
Insurance 
Company 
(Chubb) 

060106006 Customs & 
Excise Tax $200,000 

Elizabeth Arden 
Inc. 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company 190808187 Customs & 

Excise Tax $500,000 

Revlon 
Consumer 
Products 

Corporation 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company 210708104 Customs & 

Excise Tax $1,700,000 

Revlon 
Consumer 
Products 

Corporation 

US Department 
of Treasury, 
Alcohol and 

Tobacco Tax and 
Trade Bureau 

American 
Casualty 

Company of 
Reading, PA 

500814099 Financial 
Guarantee $2,100 

Revlon 
Consumer 
Products 

Corporation 

US Department 
of Treasury, 
Alcohol and 

Tobacco Tax and 
Trade Bureau 

American 
Casualty 

Company of 
Reading, PA 

500814216 License & Permit $100,000 

Revlon Canada, 
Inc. 

Canada Border 
Services Agency 

Continental 
Casualty 
Company 

58636416 Customs & 
Excise Tax $13,008 

Revlon Canada, 
Inc. 

Our Sovereign 
Lady the Queen, 

her heirs and 
successors, as 
represented by 
the Minister of 

National 
Revenue 

Continental 
Casualty 
Company 

58636432 Customs & 
Excise Tax $1,592 

Roux 
Laboratories, Inc. 

U.S. Customs 
and Border 
Protection 

Atlantic Specialty 
Insurance 

Company (US) 
800043753 Customs & 

Excise Tax $200,000 

Revlon 
Consumer 
Products 

Corporation 

U.S. Customs 
and Border 
Protection 

American 
Casualty 

Company of 
Reading, PA 

940531012 Customs & 
Excise Tax $50,000 

Elizabeth Arden 
Inc. 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company SEB14566 Customs & 

Excise Tax $628,733 

Elizabeth Arden 
Inc. 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company SEB14567 Customs & 

Excise Tax $39,889 
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Debtor Obligee Surety Policy 
Number Nature of Bond 

Approximate 
Aggregate 

Bond Amount 

Elizabeth Arden 
Inc. 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company SEB14568 Customs & 

Excise Tax $116,452 

Elizabeth Arden 
Inc. 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company SEB14569 Customs & 

Excise Tax $124,576 

Elizabeth Arden 
Inc. 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company SEB14570 Customs & 

Excise Tax $2,058 

Elizabeth Arden 
Inc. 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company SEB14571 Customs & 

Excise Tax $217,133 

Elizabeth Arden 
Inc. 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company SEB14572 Customs & 

Excise Tax $289,452 

Elizabeth Arden 
Inc. 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company SEB14573 Customs & 

Excise Tax $289,452 

Elizabeth Arden 
Inc. 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company SEB14574 Customs & 

Excise Tax $11,378 

Elizabeth Arden 
Inc. 

U.S. Customs 
and Border 
Protection 

Western Surety 
Company SEB14585 Customs & 

Excise Tax $129,576 

    Total $4,665,399 

7. The premiums for the surety bonds (the “Premiums”) generally are determined 

and are paid by the Debtors on an annual basis.  As of the Petition Date, the Debtors owe 

approximately $15,000 on account of the Premiums, substantially all of which may come due 

within the first 25 days after the Petition Date.  As such, the Debtors request authority to 

continue paying the Premiums in the ordinary course of their businesses on a postpetition basis, 

including any prepetition obligations related thereto, to ensure uninterrupted coverage under the 

Surety Bond Program. 

8. The Debtors obtain their surety bonds through their surety brokers Marsh, LLC 

(“Marsh”) and C.A. Shea & Company and its affiliates (together with Marsh, the “Surety 

Brokers”).  The Surety Brokers assist the Debtors in, among other things, obtaining the surety 

bonds and evaluating bond offerings.  They also help the Debtors with the procurement and 
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negotiation of the surety bonds, enabling the Debtors to obtain the bonds on advantageous terms 

and at competitive rates.  The Debtors pay the Surety Brokers a commission for all brokerage 

services (the “Brokerage Fees”), which are generally paid as part of the premium payments for 

each surety bond.  As of the Petition Date, the Debtors do not believe they owe any amounts on 

account of the Brokerage Fees.  Nevertheless, out of an abundance of caution, the Debtors seek 

authority to honor any prepetition Brokerage Fee amounts in the ordinary course and to pay any 

Brokerage Fees that may arise on a postpetition basis in the ordinary course of their businesses to 

ensure uninterrupted coverage under the Surety Bond Program. 

9. The Debtors must be able to provide financial assurance to state governments, 

regulatory agencies, and other third parties to continue their business operations during the 

chapter 11 process.  This requires the Debtors to maintain the existing Surety Bond Program, 

including, without limitation, by:  (a) paying surety bond premiums as they come due; 

(b) renewing or acquiring additional bonding capacity as needed in the ordinary course of their 

businesses; (c) requesting releases from duplicate bonding obligations; (d) canceling, revising, 

and/or supplementing surety bonds; (e) maintaining existing collateral; (f) posting new or 

additional collateral or issuing letters of credit; (g) replacing the Surety Brokers as may be 

necessary; and (h) executing other agreements in connection with the Surety Bond Program.  

Accordingly, the Debtors request that the Court grant the relief requested herein. 

Basis for Relief 

I. The Surety Bond Program is Maintained in the Ordinary Course of the Debtors’ 
Business 

10. Section 363(c)(1) of the Bankruptcy Code provides that a chapter 11 debtor in 

possession “may enter into transactions . . . [or] may use property of the estate in the ordinary 

course of business without notice or a hearing.”  11 U.S.C. § 363(c)(1).  The Bankruptcy Code 
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does not define the “ordinary course of business.”  In re Roth Am., Inc., 975 F.2d 949, 952 

(3rd Cir. 1992).  In determining whether a transaction is in the ordinary course of business, this 

Court and others have adopted the two-part “horizontal dimension” and “vertical dimension” 

test.  In re Crystal Apparel, Inc., 207 B.R. 406, 409 (Bankr. S.D.N.Y. 1997).  Under the 

horizontal dimension test, the court must analyze whether, from an industry-wide perspective, 

the transaction is of the sort commonly undertaken by companies in that industry.  Id.  Under the 

vertical dimension test, the court must analyze the transaction from the perspective of a 

hypothetical creditor and determine “whether the transaction subjects a creditor to economic risk 

of a nature different from those he accepted when he decided to extend credit.”  Id.  In other 

words, under this two-part test, “the touchstone of ordinariness is thus the interested parties’ 

reasonable expectations of what transactions the debtor in possession is likely to enter in the 

course of its business.”  In re Drexel Burnham Lambert Grp., Inc., 157 B.R. 532, 537 (S.D.N.Y. 

1993).   

11. Here, the Debtors seek to continue their existing Surety Bond Program in the 

ordinary course of their prepetition businesses on a postpetition basis.  Such obligations include, 

among other things, maintaining existing surety bonds, renewing bonds as they expire, revising, 

supplementing, and/or changing the surety bonds as necessary, purchasing new surety bonds as 

necessary, replacing the Surety Brokers as necessary, and paying applicable Premiums and 

Brokerage Fees to the extent they arise, maintaining existing collateral, posting new or additional 

collateral or issuing letters of credit, and renewing and/or supplementing those agreements as is 

necessary. 

12. The Surety Bond Program has been a part of the Debtors’ business operations for 

decades and all competitors in the Debtors’ line of business would be expected to have similar 
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surety bond programs in order to engage in international wholesale operations.  Further, 

maintenance of the Debtors’ Surety Bond Program is, in many instances, required by statute or 

regulation for the Debtors to perform work or obtain the necessary licenses to operate their 

businesses.  See, e.g., 19 C.F.R. § 113.62 (U.S. Customs and Border Protection Bureau 

requirement that parties post bonds in the import business).  Accordingly, the Debtors 

respectfully submit that participation in the Surety Bond Program on a postpetition basis is in the 

ordinary course of business and under section 363(c)(1) of the Bankruptcy Code does not require 

notice and a hearing. 

II. The Debtors Should Be Authorized to Continue the Surety Bond Program in 
Accordance with Prepetition Practice Under Sections 105(a) and 363(b) of the 
Bankruptcy Code 
 
13. The Debtors believe continuing the Surety Bond Program in the ordinary course 

of their businesses is within their authority under the Bankruptcy Code.  Nonetheless, out of an 

abundance of caution, the Debtors are seeking Court authority to continue, renew, revise, and 

supplement the Surety Bond Program under sections 105(a) and 363(b) of the Bankruptcy Code.  

The use of estate property should be authorized under section 363(b) of the Bankruptcy Code so 

long as a sound business purpose exists for the transaction.  See, e.g., In re Ionosphere Clubs, 

Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989).  “In evaluating whether a sound business purpose 

justifies the use, sale or lease of property under section 363(b) [of the Bankruptcy Code], courts 

consider a variety of factors, which essentially represent a ‘business judgment test.’”  In re 

Montgomery Ward Holding Corp., 242 B.R. 147, 153 (D. Del. 1999).  Once the debtor 

articulates a reasonable basis for its business decisions, “courts will generally not entertain 

objections to the debtor’s conduct.”  Comm. of Asbestos-Related Litigants v. Johns-Manville 

Corp. (In re Johns-Manville Corp.), 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986).  There is a 
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presumption that “in making a business decision the directors of a corporation acted on an 

informed basis, in good faith and in the honest belief that the action taken was in the best 

interests of the company.”  In re Integrated Res., Inc., 147 B.R. 650, 656 (S.D.N.Y. 1992) 

(quoting Smith v. Van Gorkom, 488 A.2d 858, 872 (Del. 1985)).   

14. If a debtor’s actions satisfy the business judgment rule, the transaction in question 

should be approved under section 363(b) of the Bankruptcy Code.  Indeed, when applying the 

“business judgment” standard, courts show great deference to a debtor’s business decisions.  

See Integrated Res., 147 B.R. at 656 (“Courts are loath to interfere with corporate decisions 

absent a showing of bad faith, self-interest, or gross negligence.”); In re First Wellington Canyon 

Assocs., No. 89-593, 1989 WL 106838, at *3 (N.D. Ill. Sept. 8, 1989) (stating that “the debtor’s 

business judgment . . . must be accorded deference unless shown that the bankrupt’s decision 

was taken in bad faith or in gross abuse of the bankrupt’s retained discretion”).  In addition, 

section 105(a) of the Bankruptcy Code codifies the Court’s inherent equitable powers to “issue 

any order, process, or judgment that is necessary or appropriate to carry out the provisions of this 

title.”  11 U.S.C. § 105(a). 

15. To the extent that the Debtors’ participation in the Surety Bond Program is 

deemed to fall outside the ordinary course of business, the Court should authorize the Debtors to 

continue the Surety Bond Program pursuant to sections 105(a) and 363(b) of the 

Bankruptcy Code.  This includes, among other things, maintaining existing surety bonds, 

renewing bonds as they expire, revising, supplementing, and/or changing the surety bonds as 

necessary, purchasing new surety bonds as necessary, maintaining existing collateral, posting 

new or additional collateral or issuing letters of credit, replacing the Surety Brokers as may be 

necessary, and paying applicable accrued prepetition amounts for Premiums and Brokerage Fees 
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and also paying these as they arise on a postpetition basis.  As noted above, certain surety bonds 

are required by regulation, and in other instances, may be required by contract.  Accordingly, the 

Debtors’ failure to provide, maintain, or timely replace the existing surety bonds, or their failure 

to purchase new surety bonds as may become necessary may jeopardize the Debtors’ ability to 

conduct their operations. 

16. Continuing the Surety Bond Program is necessary in order to maintain the 

Debtors’ current terms and existing relationships with the Sureties.  Based on the Debtors’ 

current circumstances, it is not likely that the Debtors will be able to renew, or obtain 

replacement of, existing bonds on terms more favorable than those offered by the Sureties.  The 

process of establishing a new Surety Bond Program, moreover, would be burdensome to the 

Debtors, and it is doubtful that the Debtors could replace all of their surety bonds in time to 

avoid defaults or other consequences of the applicable obligations.  

17. Based on the foregoing, the Debtors respectfully submit that their participation in 

the Surety Bond Program, including maintaining existing surety bonds, renewing bonds as they 

expire, revising, supplementing, and/or changing the surety bonds as necessary, purchasing new 

surety bonds as necessary, maintaining existing collateral, posting new or additional collateral or 

issuing letters of credit, replacing any Surety Broker as necessary, and paying applicable accrued 

prepetition amounts for Premiums and Brokerage Fees and also paying these as they arise on a 

postpetition basis, is in the best interest of the Debtors and should be authorized under sections 

105(a) and 363(b) of the Bankruptcy Code to the extent such participation is deemed outside the 

ordinary course of the Debtors’ businesses.  Courts in this district have routinely granted similar 

relief.  See, e.g., In re GTT Communications, Inc., Case No. 21-11880 (MEW) (Bankr. S.D.N.Y. 

Nov. 30, 2021); In re LATAM Airlines Group S.A., Case No. 20-11254 (JLG) (Bankr. S.D.N.Y. 
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June 30, 2020); In re Centric Brands Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. June 10, 

2020); In re Avianca Holdings S.A., Case No. 20-11133 (MG) (Bankr. S.D.N.Y June 9, 2020); In 

re Barneys New York, Inc., Case No. 19-36300 (CGM) (Bankr. S.D.N.Y. Sept. 4, 2019).4 

Processing of Checks and Electronic Fund Transfers Should Be Authorized  

18. The Debtors expect to have sufficient funds to pay any amounts described in this 

motion in the ordinary course of their businesses by virtue of expected cash flows from the 

ongoing operations of their businesses and anticipated access to cash collateral and postpetition 

financing.  In addition, under the Debtors’ existing cash management system, the Debtors can 

readily identify checks or wire transfer requests as relating to any authorized payment in respect 

of the relief requested herein.  Accordingly, the Debtors believe there is minimal risk that checks 

or wire transfer requests that the Court has not authorized will be inadvertently made.  Therefore, 

the Debtors respectfully request that the Court authorize all applicable financial institutions, 

when requested by the Debtors, to receive, process, honor, and pay any and all checks or wire 

transfer requests in respect of the relief requested in this motion; provided that sufficient funds 

are on deposit and standing in the Debtors’ credit in the applicable bank accounts to cover such 

payments. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

19.  Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days 

after the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable 

harm.”  For the reasons discussed above, the Debtors believe an immediate and orderly transition 

into chapter 11 is critical to the viability of their operations and that any delay in granting the 

relief requested could hinder the Debtors’ operations and cause irreparable harm.  Furthermore, 

 
4  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request of the Debtors’ proposed counsel. 
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the failure to receive the requested relief during the first 21 days of these chapter 11 cases would 

severely disrupt the Debtors’ operations at this important juncture.  For the reasons discussed 

herein, the relief requested is necessary for the Debtors to operate their businesses in the ordinary 

course and preserve the ongoing value of the Debtors’ operations and maximize the value of 

their estates for the benefit of all stakeholders.  Accordingly, the Debtors submit that they have 

satisfied the “immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support 

granting the relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

20. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) 

and that the Debtors have established cause to exclude such relief from the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Reservation of Rights 

21. Nothing contained in this motion or any order granting the relief requested in this 

motion, and no action taken pursuant to such relief requested or granted (including any payment 

made in accordance with any such order), is intended as or should be construed or deemed to be:  

(a) an admission as to the amount of, basis for, or validity of any claim against a Debtor, under 

the Bankruptcy Code or other applicable nonbankruptcy law, (b) a waiver of the Debtors’ or any 

other party in interest’s right to dispute any claim on any grounds, (c) a promise or requirement 

to pay any particular claim, (d) an implication, admission or finding that any particular claim is 

an administrative expense claim, other priority claim or otherwise of a type specified or defined 

in this motion or any order granting the relief requested by this motion, (e) a request or 

authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 

of the Bankruptcy Code, (f) an admission as to the validity, priority, enforceability or perfection 
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of any lien on, security interest in, or other encumbrance on property of the Debtors’ estates, or 

(g) a waiver or limitation of any claims, causes of action or other rights of the Debtors or any 

other party in interest against any person or entity under the Bankruptcy Code or any other 

applicable law. 

Motion Practice 

22. This motion includes citations to the applicable rules and statutory authorities 

upon which the relief requested herein is predicated and a discussion of their application to this 

motion.  Accordingly, the Debtors submit that this motion satisfies Local Rule 9013-1(a). 

Notice 

23. The Debtors will provide notice of this motion to: (a) the Office of the United 

States Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured 

claims against the Debtors (on a consolidated basis); (c) Proskauer Rose LLP, as counsel to 

MidCap Funding IV Trust, in its capacity as (i) administrative agent and collateral agent under 

the Debtors’ prepetition asset-based lending facility, (ii) administrative agent and collateral agent 

under the ABL DIP Facility, and (iii) ABL DIP Lender; (d) Morgan Lewis & Bockius LLP, as 

counsel to Crystal Financial LLC, in its capacity as administrative agent for the SISO Term 

Loan; (e) Alter Domus, in its capacity as administrative agent for the Tranche B; (f) Latham & 

Watkins, LLP, as counsel to Citibank N.A., in its capacity as 2016 Term Loan Agent; (g) Quinn 

Emanuel Urquhart & Sullivan, LLP, in its capacity as counsel to the putative 2016 Term Loan 

group; (h) Akin Gump Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group 

of 2016 Term Loan lenders; (i) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its 

capacity as BrandCo agent and DIP agent; (j) Davis Polk & Wardwell LLP and Kobre & Kim 

LLP, in their capacity as counsel to the ad hoc group of Term Loan DIP lenders and BrandCo 

lenders; (k) King & Spalding, LLP, in its capacity as counsel to Blue Torch Finance LLC, in its 
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capacity as Foreign ABTL Facility administrative agent; (l) U.S. Bank National Association, as 

indenture trustee for the Debtors’ pre-petition unsecured notes, and any counsel thereto; (m) the 

United States Attorney’s Office for the Southern District of New York; (n) the Internal Revenue 

Service; (o) the Securities Exchange Commission; (p) the attorneys general for the states in 

which the Debtors operate; (q) the Sureties; (r) the Surety Brokers; and (s) any party that has 

requested notice pursuant to Bankruptcy Rule 2002.  The Debtors submit that, in light of the 

nature of the relief requested, no other or further notice need be given. 

No Prior Request 

24. No prior request for the relief sought in this motion has been made to this or any 

other court. 

 

[Remainder of page intentionally left blank.] 
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 WHEREFORE, the Debtors respectfully request entry of interim and final orders, 

substantially in the forms attached hereto as Exhibit A and Exhibit B, respectively, granting the 

relief requested herein and granting such other relief as is just and proper. 

New York, New York /s/ Paul M. Basta 
Dated:  June 15, 2022 Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

 pbasta@paulweiss.com 
 aeaton@paulweiss.com 
 kkimpler@paulweiss.com 
 rbritton@paulweiss.com 
 bbolin@paulweiss.com 
  
  
 Proposed Counsel to the Debtors and Debtors in 

Possession 
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THIS IS EXHIBIT “HHH” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



Paul M. Basta, Esq. 
Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

Proposed Counsel to the Debtors and Debtors in 
Possession 

  UNITED STATES BANKRUPTCY COURT 
  SOUTHERN DISTRICT OF NEW YORK 

)
In re: ) Chapter 11 

)
REVLON, INC., et al., 1 ) Case No. 22-10760 (___) 

)
Debtors. ) (Joint Administration Requested) 

)  

DEBTORS’ MOTION FOR ENTRY OF 
INTERIM AND FINAL ORDERS (I) AUTHORIZING THE 

DEBTORS TO PAY PREPETITION CLAIMS OF (A)  LIEN CLAIMANTS, 
(B) IMPORT CLAIMANTS, (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 above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion: 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided 
herein.  A complete list of such information may be obtained on the website of the Debtors’ proposed claims and 
noticing agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of 
these Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 
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Relief Requested2 

1. By this motion, the Debtors seek entry of interim and final orders, substantially in

the forms attached hereto as Exhibit A and Exhibit B, (a) authorizing, but not directing, the 

Debtors to pay in the ordinary course of their businesses prepetition claims held by certain 

(i) Critical Vendors, (ii) Foreign Vendors, (iii) Lien Claimants, (iv) Import Claimants, and

(v) 503(b)(9) Claimants (each as defined below and, collectively, the “Vendor Claimants”),

collectively, in an amount not to exceed $40.4 million on an interim basis and $79.4 million on a 

final basis, (b) confirming the administrative expense priority status of Outstanding Orders (as 

defined below), and (c) granting related relief.  In addition, the Debtors request that this Court 

schedule a final hearing within approximately 25 days from the date hereof (the “Petition Date”) 

to consider approval of this motion on a final basis.   

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of New York

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to Rule 

7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of a 

final order by the Court in connection with this motion to the extent that it is later determined that 

the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution.   

2  A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 
from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 
motion are set forth in the Declaration of Robert M. Caruso, Chief Restructuring Officer, (I) in Support of First 
Day Motions and (II) Pursuant to Local Bankruptcy Rule 1007-2 (the “First Day Declaration”), filed 
contemporaneously herewith. 
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3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

4. The bases for the relief requested herein are section 105(a), 363, 503(b), 1107(a), 

and 1108 of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), 

Bankruptcy Rules 6003 and 6004, and Rule 9013-1(a) of the Local Bankruptcy Rules for the 

Southern District of New York (the “Local Rules”). 

Introduction 

5. The Debtors produce and sell over 8,000 stock keeping units (“SKUs”) (e.g., 

lipsticks, eye pencils, creams, eyeshadows, mascaras, fragrances, etc.) using various unique 

cosmetic technologies, equipment, and chemicals.  Many of these cosmetic products require 35 to 

40 individual raw materials to manufacture.  The Debtors do not maintain large inventories of 

these materials, and as a result, the inability to continuously source even one ingredient results in 

the shutdown of production of all related SKUs.  As of the Petition Date, manufacturing facilities 

in Oxford, North Carolina and Jacksonville, Florida have reduced production significantly and will 

be required to shut down temporarily within two weeks due to a lack of inventory, at a time those 

facilities need to be increasing production in time for the critical holiday and new product 

development (“NPD”) season.  A critical manufacturing facility of a Non-Debtor affiliate in 

Mexico that supplies key products (including ColorSilk, fragrance, body mists, CND, Cutex, and 

others) to the Debtors and their subsidiaries around the world has already temporarily closed due 

to lack of inventory.     

6. If the Debtors are unable to acquire goods from the critical vendors to fulfill actual 

and projected orders to support the holiday season and for their NPD launches (which has already 

begun), the Debtors will experience a corresponding loss of revenues based on an inability to meet 

existing demand.  If the Company cannot rapidly resume production, they will experience a loss 
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of at least $87 million in committed holiday sales and $94 million in NPD sales in Q4 alone, that 

would be directly attributable to their inability to fulfill customer demand.  Separately, the Debtors’ 

current “fill rate,” a metric used to track the Debtors’ ability to fulfill actual orders,  is currently 

less than 70% for certain channels, compared to an industry average of approximately 90%.  In 

other words, due primarily to their inability to source a sufficient and regular supply of raw 

materials, the Debtors are currently unable to timely fill nearly one-third of customer demand for 

their products.  If the Debtors continue to fail to deliver their products to their customers—some 

of the largest and most well-known retailers—on time and in full, there is a material risk that these 

customers will simply fill capacity with goods from the Debtors’ competitors—space which the 

Debtors risk losing when retailers reset their annual shelf-space allocations in September 2022—

causing irreparable and potentially irreversible damage to the Debtors and their estates.  

7. The Debtors’ production and sale of these products depends entirely on the 

uninterrupted flow of materials, products, and other goods through their supply chain and 

distribution network, including the purchase, import, storage, and shipment of the Debtors’ 

merchandise and other personal property.  The vendors and suppliers that comprise the Debtors’ 

supply chain are located around the world. Goods sold by these vendors and suppliers require 

substantial transport times to reach the Debtors.  In recent months, global freight capacity has 

become even more scarce due to incremental labor costs, increased demand, and the COVID 

shutdown, resulting not only in increased costs to ship goods from overseas, but also in increased 

shipping lead-times.  In 2019, shipping components from China to the United States took the 

Debtors four to six weeks from placement of an order, and cost approximately $2,000 per 

container.  Today, the same process takes eight to twelve weeks and costs four times more.  The 

result is that, even if the Debtors were able to switch to alternative suppliers for critical chemicals 
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and other components (which, with respect to the Vendor Claimants discussed herein, they are 

not), there would be a significant (and devastating) lag created in their supply chain.   

8. In addition to the shipping lead-time issues, the Debtors would face substantial 

operational delays in connection with the replacement of many of the Vendor Claimants.  Many 

of the Debtors’ goods are regulated by the FDA for human use, and the ingredients and chemicals 

used in the Debtors’ products undergo a lengthy and rigorous testing process, taking approximately 

six months per item, to ensure their quality and safety.  Similarly, the containers (e.g., lipstick 

cartridges, fragrance glass, printed plastic, and paper board) in which the Debtors’ finished goods 

are packaged generally require specialized tooling and specifications such as molds and print plates 

that could not be easily, quickly, or cheaply replicated with alternative suppliers.  While cost and 

timing vary, the Debtors estimate that sourcing alternate supply of these packaging materials 

would cost hundreds of thousands of dollars, and take six months or more, per item.   

9. The debtors are also high-volume users of nearly all of the ingredients and 

components supplied by the Vendor Claimants.  Due to industry-wide constraints in many of the 

products used by the Debtors in the manufacture of their goods, including resins, paper board 

products, corrugated cardboard products, label substrates, and silicones, among others, the Debtors 

would simply be unable to quickly source alternative supply of these goods at the volumes they 

require without creating substantial supply chain disruption and attendant loss of manufacturing 

capacity.   

10. Like the vendors of materials that go directly into the manufacture of finished 

products (the “Direct Procurements”), the Debtors also rely on certain specialized and highly 

skilled vendors of marketing, advertising, and enterprise communication services, as well as in-

store merchandizing services, that drive sales or facilitate the Debtors’ operational capabilities (the 
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“Indirect Procurements”).  The Debtors’ Critical Vendors in this category include vendors that 

create promotional displays, digital advertising, and graphic designs.  These Critical Vendors are 

the backbone of the Debtors’ brand support and marketing efforts.  The Debtors’ current marketing 

vendors have developed a strong understanding of the Debtors’ businesses, products, and 

marketing strategies.  As a result, replacing these vendors would take substantial lead times and 

cause distraction to the Debtors’ management team at a critical juncture.  Additionally, the 

Debtors’ current advertising vendors honor their historic rates on new projects.  The Debtors 

believe that replacement vendors would charge current, higher, market rates.  Ultimately, if the 

Debtors are unable to retain the services of their current critical marketing and advertising vendors, 

more money and time may be spent on replacement service providers that may not be able to 

successfully execute their marketing campaigns. 

11. Certain digital advertising platforms are crucial for the Debtors to reach their target 

customers in particular demographics.  These vendors simply cannot be replaced given their scale 

and influence in the market.  The digital platforms also provide the Debtors with unique and 

irreplaceable market data, as the Debtors are able to directly gauge and track consumer interest in 

particular products through the number of clicks on their advertised products.  Given the relatively 

small proportion of revenues the Debtors represent to these platforms, they could easily refuse 

business with the Debtors going forward for non-payment of prepetition amounts.   

12. Another significant category of Critical Vendors in the Indirect Procurement 

segment are vendors of information technology.  As with any company of the Debtors’ scale, 

information technology and enterprise connectivity software are necessary for the operation of the 

Debtors’ businesses.  These digital services allow the Debtors to store information to the cloud 

and communicate information among the Debtors’ various businesses in an integrated manner.  
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13. The Debtors’ prepetition liquidity challenges have significantly hindered their 

ability to make on-time payments to the vast majority of their Vendor Claimants.  Poor payment 

history, coupled with substantial restrictions in supply for goods globally, has caused many of the 

Debtors’ vendors to prioritize other customers who are able to pay more quickly and more 

reliably.  In recent months, these consistent issues have resulted in over 75% of the Debtors’ 

Critical Vendors (a) cancelling trade credit with the Debtors, (b) cancelling the Debtors’ 

outstanding purchase orders in favor of higher offers, and/or (c) placing the Debtors on cash on 

delivery or cash in advance terms as a result of substantial prepetition unpaid invoices.  In the last 

72 hours alone, the Company received notice that approximately 30 additional vendors have either 

stopped shipping product to the Debtors or placed the Debtors on cash in advance terms.   

14. Given the current state of the Debtors’ supply chain, discussed above, and strong 

competition for market share, it is critical that the Debtors’ relationships with their existing vendors  

begin to normalize immediately, and within the first 30 days of this case, in order to stabilize the 

Debtors’ operations, restart and ramp up manufacture of all of the Debtors’ SKUs in anticipation 

of the critical Q4 holiday season, and maximize value for the benefit of all stakeholders.  The 

Debtors anticipate that the relief requested herein will lead directly to (a) increased liquidity 

through the provision of trade terms and (b) increased revenue as the Debtors are able to restart 

the manufacture of products that are currently not being produced, and fulfill orders that are not 

being filled, as a result of lack of supply. 

15. As of the Petition Date, the Debtors owe approximately $130 million in total 

accounts payable to the Debtors’ trade creditors.  By this motion, the Debtors seek authority, but 

not direction, to pay only the amounts necessary to preserve and maximize the value of their estates 

in the reasonable exercise of their business judgment, not to exceed $40.4 million on an interim 
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basis and $79.4 million on a final basis on account of prepetition claims held by certain Vendor 

Claimants and accrued in the ordinary course of their businesses (collectively, the “Vendor 

Obligations”).  Of these amounts, the relief sought per Vendor Claimant category on an interim 

and final basis is as follows: 

 

Vendor Category Interim Relief 
(mm) 

Final Relief 
(mm) 

Lienholder Claimants $2 $3 

Import Claimant $1 $1 

503(b)(9) Claimants $9 $24 

Foreign Vendors $8 $11 

Elizabeth Arden UK 
Ltd.  

$0.4 $0.4 

Critical Vendors 
(Domestic) 

$20 $40 

Total $40.40 $79.40 

 
16. If granted the requested relief, the Debtors would only pay these amounts in 

accordance with the agreed upon budget for the Debtors’ postpetition financing facilities, and 

subject to the limitations set forth in the proposed interim and final orders.  Rather than simply pay 

the Vendor Obligations outright, subject to the Court’s approval, the Debtors intend to negotiate 

with the Critical Vendors to (a) require the reinstatement of normalized trade terms and (b) 

negotiate compromises on the outstanding amount of prepetition payables in exchange for 

payments of prepetition amounts.  Following these negotiations, the Debtors intend to apply their 
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business judgment and discretion on a case-by-case basis with respect to actual Vendor 

Obligations.3 

I. Critical Vendors 

17. As discussed above, the Debtors’ ability to deliver their products depends on their 

access to and relationships with a limited network of critical domestic and international vendors 

and suppliers who cannot be easily or quickly replaced.  As a direct result of the Debtors’ current 

status with many of these vendors, most of these vendors have stopped supplying, or have 

threatened to stop supplying, critical ingredients and other components to the Debtors within the 

last six months, resulting in the shutdown of manufacturing operations.  In the last 72 hours alone, 

the Company received notice that approximately 30 additional vendors have either stopped 

shipping product to the Debtors or placed the Debtors on cash in advance terms. 

18. With the assistance of their advisors, the Debtors have spent significant time 

reviewing and analyzing their books and records, consulting procurement managers and operations 

personnel, reviewing contracts and supply agreements, and analyzing applicable law, regulations, 

and historical practices to identify certain critical business relationships and suppliers of goods and 

services—the loss of which would immediately and irreparably harm their businesses, by, among 

other things, shrinking their market share, reducing enterprise value, and ultimately impairing the 

Debtors’ businesses as going-concerns.  In this process, the Debtors considered a variety of factors, 

including: 

• the negative impact of not obtaining an individual component or material; 

• whether a vendor is a sole-source, limited-source, or high-volume supplier 

 
3  Notwithstanding the relief requested herein, the Debtors reserve all of their rights and remedies under the 

Bankruptcy Code and other applicable law to pursue any cause of action against any Vendor Claimants on account 
of, among other things, any violation of the automatic stay pursuant to section 362(a)(6) of the Bankruptcy Code. 
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of goods or services critical to the Debtors’ business operations; 

• whether alternative vendors are available that can provide requisite volumes 
of similar goods or services on equal (or better) terms and in a reasonable 
time; 

• whether the Debtors would be able to continue operating while transitioning 
business to an alternative supplier, if available, and how long such a 
transition would take; 

• whether failure to pay all or part of a particular vendor’s claim could cause 
the vendor to hold goods owned by the Debtors, or refuse to ship inventory 
or to provide critical services on a postpetition basis; 

• whether replacing a vendor would create safety testing and regulatory 
delays; 

• whether replacing a vendor would require expenditures and delay related to 
specialized tooling to manufacture the Debtors’ products; 

• whether an agreement exists by which the Debtors could compel a vendor 
to continue performing on prepetition terms; 

• the degree to which replacement costs (including pricing, transition 
expenses, professional fees, and lost sales or future revenue) exceed the 
amount of a vendor’s prepetition claim; 

• whether the Debtors’ inability to pay all or part of the vendor’s prepetition 
claim could trigger financial distress for the applicable vendor; 

• whether the likelihood that a temporary break in the vendor’s relationship 
with the Debtors could be remedied through use of the tools available in 
these chapter 11 cases;  

• whether the vendor is currently refusing to supply the Debtors with product, 
or is refusing to do so without cash up front; and 

• whether failure to pay a particular vendor could result in contraction of trade 
terms. 

19. Through this analysis, and as set forth in the First Day Declaration, the Debtors 

identified domestic vendors (collectively, the “Critical Vendors”) that supply either (i) Direct 

Procurements or (ii) Indirect Procurements (collectively, the “Critical Products and Services”) 
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that, in each case, are critical to their businesses and operations and fulfill one or more of the 

criteria listed above.   

20. The Critical Products and Services are the most essential to the Debtors’ go-forward 

operations.  The Debtors obtain the Critical Products and Services from this limited number of 

highly-specialized vendors.   

21. In sum, the Debtors cannot afford a disruption to their flow of merchandise and the 

services that enable their monetization, or to the Debtors’ general operations, at this critical 

juncture in these chapter 11 cases.  The Debtors rely on timely and frequent delivery of their 

Critical Products and Services and any interruptions would disrupt the Debtors’ operations and 

could potentially cause irreparable harm to their businesses, goodwill, customer base, and market 

share.  Such harm would far outweigh the cost of payment of the Critical Vendor Claims.  

II. Foreign Vendor Claims 

22. A critical component of the Debtors’ supply chain involves business dealings with 

foreign vendors (collectively, the “Foreign Vendors”), located across the globe, including in 

Canada, the United Kingdom, the Netherlands, France, Norway, Colombia, Israel, Turkey, 

Australia, New Zealand, Iceland, Mexico, Spain, Japan, Switzerland, Chile, Belgium, China, 

Vietnam, Brazil, Singapore, Germany, South Africa and Italy, among other places.   Many of these 

critical Foreign Vendors supply products and services to the Debtors that are crucial to the Debtors’ 

ongoing operations in both the U.S. and abroad.  In some instances, the Debtors represent a 

material portion of the Foreign Vendors’ business.  Without any payment of past due amounts, the 

Foreign Vendors’ go-forward business could fail, which in turn, will jeopardize the integrity of the 

Debtors’ supply chain and their ability to meet customer orders. 
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23. Foreign suppliers often have skeptical reactions to the United States bankruptcy 

process because many of them are unfamiliar with chapter 11 cases and the implications for the 

Debtors’ on-going ability to do business and pay for goods while they are in chapter 11.  

Accordingly, nonpayment of prepetition claims may cause Foreign Vendors to take other 

precipitous actions, including delaying shipments until more certainty develops with respect to the 

Debtors’ reorganization.   

24. Additionally, if prepetition claims held by the Foreign Vendors 

(the “Foreign Vendor Claims”) are not paid, the Foreign Vendors may take action against the 

Debtors based upon an erroneous belief that Foreign Vendors are not subject to the automatic stay 

provisions of section 362(a) of the Bankruptcy Code.  Although the automatic stay applies to 

protect the Debtors’ assets wherever they are located in the world, attempting to enforce the 

Bankruptcy Code in foreign countries is often a fruitless and costly exercise.  In the absence of 

enforcement of the automatic stay, the Foreign Vendors could, among other things, initiate a 

lawsuit in a foreign court and obtain a judgment against the Debtors to collect prepetition amounts 

owed to them.   

25. In light of these consequences, the Debtors believe that payment of Foreign Vendor 

Claims on the terms set forth herein is necessary to avoid disruption of the Debtors’ operations 

during these chapter 11 cases.  The Debtors’ estimate of the Foreign Vendor Claims pale in 

comparison to the potential damage to the Debtors’ businesses if the Debtors were to experience 

significant delays in the shipment of products.  Therefore, the Debtors, their estates, and their 

stakeholders would benefit from the Debtors’ payments to the Foreign Vendors.  

26. As of the Petition Date, the Debtors owe approximately $19 million on account of 

their foreign vendors’ accounts payables.  By this Motion, the Debtors are seeking authority, but 
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not direction, to pay only $11 million of that amount on account of Foreign Vendors Claims, $8 

million of which will become due within the first 25 days of these chapter 11 cases. 

III. Critical UK Claims 

27. Debtor Elizabeth Arden (UK) Ltd. (“EAUK”) owes approximately $400,000 on 

account of prepetition claims to its vendors and other unsecured creditors.  As set forth in the Baird 

Declaration, attached hereto as Exhibit C, upon the commencement of U.S. chapter 11 

proceedings for EAUK, prepetition unsecured creditors of EAUK may exercise remedies against 

EAUK up to and including the winding up of EAUK as an operating entity.  EAUK is the Debtors’ 

primary operating entity in the UK and it does not trade or otherwise carry on any business in the 

United States.  Further, if any of its creditors are unpaid, there is risk that enforcement actions in 

that jurisdiction can materiality impair the Debtors’ operations.  The forced liquidation of EAUK 

would cause irreparable harm to the Debtors’ business because EAUK generates $60 million in 

annual gross sales for the Debtors.  Losing that presence and stronghold in the UK would not only 

be detrimental to the Elizabeth Arden brand, but to the Debtors as a whole.  Unlike a chapter 11 

restructuring under the Bankruptcy  Code, a wind up under English insolvency law is a terminal 

process, and EAUK may become subject to a validation order under which EAUK would not be 

able to make any payments or dispose of any assets without the permission of the English court.   

28. While the commencement of recognition proceedings in the UK may prevent that 

outcome, the cost of those proceedings would be far more than paying the approximately $400,000 

to satisfy the outstanding prepetition obligations owed to EAUK’s vendors.  All funds paid to 

EAUK’s creditors will be paid by EAUK, or by its non-debtor foreign affiliates. By this motion, 

the Debtors seek authority, but not direction, to satisfy these claims in full upon entry of the 

proposed Interim Order. 
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IV. The Lien Claimants 

29. The Debtors’ ability to deliver products in a timely manner is crucial to their 

financial performance and depends on a seamless interaction with various third-party service 

providers.  The Debtors depend on certain vendors to transport and store their products.  

After leaving overseas factories, the Debtors’ products go to a consolidated ocean freight station 

or directly to port before sailing on freight vessels to receiving ports throughout the world.  The 

Debtors also depend on a variety of air freight carriers to transport their products. From the air and 

sea ports the products are delivered by truck to the Debtors’ facilities across North America or to 

third-party warehouses (the “Warehouseman”), where products are stored until they are utilized to 

fulfill a retail, wholesale, or e-commerce customer order.  The Debtors also regularly use third-

party delivery companies to transport certain products between their facilities, and to deliver 

finished goods directly to their customers’ facilities. 

30. As discussed above, the Debtors utilize multiple carriers (collectively, 

the “Shippers” and together with the Warehouseman, the “Lien Claimants”) to transport their 

merchandise (a) from the consolidator or the overseas facility to port facilities, (b) between 

facilities for the reassignment of goods, and (c) to the facilities of the Debtors’ customers.  There is 

significant risk that if the Debtors stop all payments to the Lien Claimants, the Lien Claimants will 

discontinue shipping and warehousing services, and will refuse to release the Debtors’ products.  

31. Under certain non-bankruptcy laws, the Lien Claimants may be able to assert liens 

on the goods in their possession to secure payment of the charges or expenses incurred in 

connection with the lien charges, including shipping and storage charges (collectively, 
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the “Lien Charges”).4  Accordingly, if the Lien Charges remain unpaid, the Lien Claimants are 

likely to attempt to assert such possessory liens, and may refuse to deliver or release goods in their 

possession until their claims are satisfied and their liens redeemed.  The Lien Claimants’ 

possession (and retention) of the Debtors’ materials and products would disrupt the Debtors’ 

operations and affect the Debtors’ ability to efficiently administer these chapter 11 cases.  The cost 

of such disruption to the Debtors’ estates would likely be greater than the applicable Lien Charges.  

As of the Petition Date, the Debtors owe approximately $3  million on account of the Lien Charges 

and claims held by the Lien Claimants, $2 million of which will come due and owing within 25 

days after the Petition Date.    

V. The Import Claimant 

32. As described in greater detail below, in the ordinary course of their businesses, 

the Debtors import critical materials and products from suppliers around the world.  In connection 

with the import of goods, the Debtors utilize a licensed custom broker (the “Import Claimant”), 

who in turn pays various charges on behalf of the Debtors to clear customs, including customs 

duties, detention and demurrage fees, tariffs and excise taxes, freight forwarding, and other similar 

obligations (collectively, the “Import Charges”).  In addition, the Debtors pay the Import Claimant 

annual fees for their customs brokerage services (together with the Import Charges, the “Import 

Expenses”), which services are integral to the Debtors’ operations.  Absent such payment, parties 

to whom the Debtors ultimately owe Import Charges may interfere with the transportation of the 

imported goods.  Any interruption in the flow of imported goods will deprive the Debtors of 

 
4  For example, section 7-307 of the Uniform Commercial Code provides, in pertinent part, that “[a] carrier has a 

lien on the goods covered by a bill of lading or on the proceeds thereof in its possession for charges after the date 
of the carrier’s receipt of the goods for storage or transportation, including demurrage and terminal charges, and 
for expenses necessary for preservation of the goods incident to their transportation or reasonably incurred in their 
sale pursuant to law.”  U.C.C. § 7-307(a) (2003). 
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materials and products necessary to meet the needs of the Debtors’ wholesale and online retail 

customers.  As of the Petition Date, the Debtors owe approximately $1 million  on account of 

prepetition claims held by the Import Claimant.  

VI. The 503(b)(9) Claimants 

33. The Debtors may have received in the ordinary course of their businesses certain 

goods from various foreign and domestic vendors (collectively, the “503(b)(9) Claimants”) within 

the 20-day period immediately preceding the Petition Date.  As further described below, many of 

the Debtors’ relationships with the 503(b)(9) Claimants are not governed by long-term executory 

contracts but, rather, the Debtors obtain inventory, goods, or other materials from such claimants 

on an order-by-order basis.  As a result, a 503(b)(9) Claimant may refuse to supply new orders 

without payment of its prepetition claims (each, a “503(b)(9) Claim”).  Such refusal could 

negatively affect the Debtors’ estates as the Debtors’ businesses are dependent on the steady flow 

of goods through their supply chain.  As of the Petition Date, the Debtors owe approximately $24 

million  on account of 503(b)(9) Claims, $9 million of which will come due and owing within 25 

days after the Petition Date.  

VII. Trade Terms Conditions. 

34. Subject to the Court’s approval, the Debtors intend to pay the Vendor Obligations 

as set forth herein.  In return for paying the Vendor Obligations either in full or in part, the Debtors 

propose that the Vendor Claimants be required to provide favorable trade terms for the postpetition 

procurement of goods and services from the Vendor Claimants.  Specifically, the Debtors seek 

authorization to condition payment of Vendor Obligations upon each Vendor Claimant’s 

agreement to continue—or recommence—supplying goods and services to the Debtors in 

accordance with trade terms (including credit limits, pricing, timing of payments, availability, and 
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other terms) at least as favorable to the Debtors as those in place during the twelve months prior 

to the Petition Date, or on terms satisfactory to the Debtors in their reasonable discretion (the 

“Customary Terms”).  The Debtors also intend to negotiate for discounts on prepetition payables 

in exchange for critical vendor payments. 

35. In addition, the Debtors request that if a payee, after receiving a payment under an 

order approving this motion, ceases to provide Customary Terms or to continue to provide goods 

to the Debtors, then the Debtors may, in their reasonable discretion, deem such payment to apply 

instead to any postpetition amount that may be owing to such payee or treat such payment as an 

avoidable unauthorized postpetition transfer of estate property.  A sample of a trade agreement 

with Customary Terms is attached herein as Exhibit D. 

VIII. Outstanding Orders. 

36. Prior to the Petition Date, and in the ordinary course of their businesses, the Debtors 

may have ordered goods which will not be delivered until after the Petition Date (collectively, 

the “Outstanding Orders”).  To avoid becoming general unsecured creditors of the Debtors’ estates 

with respect to such goods, certain suppliers may refuse to ship or transport such goods (or may 

recall such shipments) with respect to such Outstanding Orders unless the Debtors issue substitute 

purchase orders postpetition.  To prevent any disruption to the Debtors’ business operations and 

avoid unnecessary litigation, the Debtors seek an order (a) granting administrative expense priority 

under section 503(b) of the Bankruptcy Code to all undisputed obligations of the Debtors arising 

from the postpetition acceptance of goods subject to Outstanding Orders and (b) authorizing the 

Debtors to satisfy such obligations in the ordinary course of their businesses, subject to the 

limitations set forth in the interim order and final order. 
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Basis for Relief 

I. Payment of the Vendor Obligations as Provided Herein Is a Sound Exercise of the 
Debtors’ Business Judgment and a Valid Exercise of the Debtors’ Fiduciary Duties 

37. Courts in this district generally acknowledge that it is appropriate to authorize the 

payment of prepetition obligations where necessary to protect and preserve the estate, including 

an operating business’s going-concern value.  See, e.g., In re Ionosphere Clubs, Inc., 98 B.R. 174, 

(Bankr. S.D.N.Y. 1989) (granting authority to pay prepetition wages); Armstrong World Indus., 

Inc. v. James A. Phillips, Inc. (In re James A. Phillips, Inc.), 29 B.R. 391, 398 (S.D.N.Y. 1983) 

(granting authority to pay prepetition claims of suppliers); see also In re CoServ, L.L.C., 273 B.R. 

487, 497 (Bankr. N.D. Tex. 2002).  In so doing, these courts have found that sections 105(a) 

and 363(b) of the Bankruptcy Code support the payment of prepetition claims as provided herein. 

38. Pursuant to section 363(b) of the Bankruptcy Code, courts may authorize payment 

of prepetition obligations where a sound business purpose exists for doing so.  See Ionosphere 

Clubs Inc., 98 B.R. at 175 (noting that section 363(b) provides “broad flexibility” to authorize a 

debtor to honor prepetition claims where supported by an appropriate business justification); 

see also James A. Phillips, Inc., 29 B.R. at 394-97 (relying upon section 363 as a basis to allow a 

contractor to pay the prepetition claims of suppliers who were potential lien claimants).  Indeed, 

courts have recognized that there are instances when a debtor’s fiduciary duty can “only be fulfilled 

by the pre-plan satisfaction of a prepetition claim.”  CoServ, 273 B.R. at 497.  The District Court 

for the Southern District of New York recently opined that deference to a debtor’s business 

judgment decision to pay its critical vendors is “especially appropriate” where, absent such 

authority to do so, a debtor would need to spend significant time and resources to respond to 

hundreds of its vendors in open court.  See In re Windstream Holdings Inc., No. 19-CV-4854 (CS) 

(S.D.N.Y April 3, 2020) [Docket No. 11].  
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39. Courts also may authorize payment of prepetition claims in appropriate 

circumstances based on section 105(a) of the Bankruptcy Code.  Section 105(a) codifies the 

Court’s inherent equitable powers to “issue any order, process, or judgment that is necessary or 

appropriate to carry out the provisions of this title.” 11 U.S.C. § 105(a).  Under section 105(a), 

courts may authorize pre-plan payments of prepetition obligations when essential to the continued 

operation of a debtor’s businesses.  See In re C.A.F. Bindery, Inc., 199 B.R. 828, 835 (Bankr. 

S.D.N.Y. 1996); see also In re Fin. News Network Inc., 134 B.R. 732, 735–36 (Bankr. S.D.N.Y. 

1991) (holding that the “doctrine of necessity” stands for the principle that a bankruptcy court may 

allow pre-plan payments of prepetition obligations where such payments are critical to the debtor’s 

reorganization); Ionosphere Clubs, 98 B.R. at 176 (holding that a court may authorize payments 

of prepetition obligations under section 105(a) of the Bankruptcy Code pursuant to the “necessity 

of payment” rule (also referred to as the “doctrine of necessity”)).  

40. The relief requested herein is appropriate and warranted under the circumstances.  

The authority to satisfy the Vendor Obligations in the initial days of these chapter 11 cases without 

disrupting the Debtors’ operations will maintain the integrity of the Debtors’ supply chain, 

facilitate the sale of inventory and the Debtors’ accounts receivable collection, and allow the 

Debtors to efficiently administer these chapter 11 cases.  Failure to pay the Vendor Obligations 

could potentially destroy value that would otherwise inure to the benefit of the Debtors’ estates.  

Where, as here, debtors have shown that the payment of prepetition claims is critical to maximize 

the value of their estates, courts in this district and other jurisdiction have routinely authorized 

payments similar to those described in this motion. See, e.g., In re Pareterum Corporation, Case 

No. 22-10615 (LGB) (Bankr. S.D.N.Y. May 18, 2022); In re ABC Carpet Co., Inc., Case No. 21-

11591 (DSJ) (Bankr. S.D.N.Y. Oct. 1, 2021); In re Centric Brands Inc., Case No. 20-22637 (SHL) 
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(Bankr. S.D.N.Y. June 10, 2020); In re Avianca Holdings S.A., Case No. 20-11133 (MG) (Bankr. 

S.D.N.Y. June 9, 2020); In re LSC Communications, Inc., Case No. 20-10950 (SHL) (Bankr. 

S.D.N.Y. May 12, 2020); In re Barneys New York, Inc., Case No. 19-36300 (CGM) (Bankr. 

S.D.N.Y. Aug. 7, 2019).5  

41. Allowing the Debtors to pay the Vendor Obligations as set forth herein is especially 

appropriate where, as here, doing so is consistent with the “two recognized policies” of chapter 11 

of the Bankruptcy Code—preserving going concern value and maximizing the value of property 

available to satisfy creditors.  See Bank of Am. Nat’l Trust Savs. Ass’n v. 203 N. LaSalle St. P’Ship., 

526 U.S. 434, 453 (1999).  Based on these circumstances, the Debtors submit that the relief 

requested herein represents a sound exercise of the Debtors’ business judgment, is necessary to 

avoid immediate and irreparable harm to the Debtors’ estates, and is therefore justified under 

sections 105(a) and 363(b) of the Bankruptcy Code.   

II. Failure to Make Timely Payment of the Lien Charges Would Threaten the Debtors’ 
Ability to Operate and May Subject the Debtors’ Assets to the Perfection of Liens 

42. As noted above, certain Lien Claimants may be entitled under applicable 

non-bankruptcy law to assert certain possessory liens on the Debtors’ goods or equipment in their 

possession (notwithstanding the automatic stay under section 362 of the Bankruptcy Code) in an 

attempt to secure payment of their prepetition claim.  Under section 362(b)(3) of the Bankruptcy 

Code, the act of perfecting such liens, to the extent consistent with section 546(b) of the 

Bankruptcy Code, is expressly excluded from the automatic stay.6  As a result, the Debtors 

 
5  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request of the Debtors’ proposed counsel. 

6  See 11 U.S.C. § 546(b)(1)(providing that a debtor’s lien avoidance powers “are subject to any generally applicable 
law that . . . permits perfection of an interest in property to be effective against an entity that acquires rights in 
such property before the date of perfection”). 
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anticipate that certain of the Lien Claimants may assert or perfect liens, simply refuse to turn over 

goods in their possession, or stop performing their ongoing obligations.  Even absent a valid lien, 

to the extent certain Lien Claimants have possession of the Debtors’ inbound materials or products 

or outbound products, mere possession or retention would disrupt the Debtors’ operations. 

43. Furthermore, paying the Lien Claimants should not impair unsecured creditor 

recoveries in these chapter 11 cases.  In instances where the amount owed to Lien Claimants is 

less than the value of the goods that could be held to secure a shipping, such parties may be 

fully-secured creditors of the Debtors’ estates.  In such instances, payment now only provides such 

parties with what they might be entitled to receive under a plan of reorganization, only without 

any interest costs that might otherwise accrue during these chapter 11 cases.  Conversely, all 

creditors will benefit from the seamless transition of the Debtors’ operations into chapter 11 and 

the ultimate delivery and sale of the Debtors’ products to their customers. 

44. Where debtors have shown that the payment of prepetition claims is critical to 

maximize the value of their estates, courts in this district and other jurisdictions have routinely 

authorized payments to shippers under similar circumstances. See, e.g., In re ABC Carpet Co., 

Inc., Case No. 21-11591 (DSJ) (Bankr. S.D.N.Y. Oct. 1, 2021) (authorizing payment of certain 

lien claimants’ prepetition claims when lien claimants are able to assert possessory liens on the 

debtors’ goods in the event of non-payment); In re Centric Brands Inc., Case No. 20-22637 (SHL) 

(Bankr. S.D.N.Y. June 10, 2020 ); In re LSC Communications, Inc., Case No. 20-10950 (SHL) 

(Bankr. S.D.N.Y. May 12, 2020); In re Barneys New York, Inc., Case No. 19-36300 (CGM) 

(Bankr. S.D.N.Y. Aug. 7, 2019). 
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III. The Court Should Authorize the Payment of Import Expenses

45. Further, most of the Import Expenses, if not all, would likely be paid in full under

any plan of reorganization pursuant to section 507(a)(8) of the Bankruptcy Code, which provides 

eighth priority status to the claims of a governmental unit based on a customs duty arising out of 

the importation of certain merchandise.  Thus, payment of the Import Expenses as proposed in this 

motion merely accelerates the distribution that the import providers would receive in any event 

upon confirmation of a plan.  Therefore, granting this motion with respect to the Import Expenses 

may have no substantial effect on the relative distribution of the estates’ assets. 

46. For these reasons, courts have authorized the payment of prepetition import claims

under similar circumstances in recent retail chapter 11 cases.  See, e.g., In re Centric Brands Inc., 

Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. June 10, 2020); In re Nine West Holdings, Inc., Case 

No. 18-10947 (SCC) (Bankr. S.D.N.Y. May 7, 2018) (authorizing payment of customs duties, 

detention and demurrage fees, tariffs and excise taxes, freight forwarding, and other similar 

obligations to third party vendor); In re BCBG Max Azria Glob. Holdings, LLC, Case No. 17-

10466 (SCC) (Bankr. S.D.N.Y. Mar.  29, 2017) (approving payment of import charges incurred in 

connection with transportation of merchandise). 

IV. The Court Should Authorize the Payment of 503(b)(9) Claims

47. Section 503(b)(9) of the Bankruptcy Code provides administrative priority for the

“value of any goods received by the debtor within 20 days before the date of commencement of a 

case under this title in which goods have been sold to the debtor in the ordinary course of such 

debtor’s business.”  These claims must be paid in full for the Debtors to confirm a chapter 11 plan. 

See 11 U.S.C. § 1129(a)(9)(A).  Consequently, payment of such claims now only provides such 

parties with what they would be entitled to receive under a chapter 11 plan.   
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48. Moreover, the Bankruptcy Code does not prohibit a debtor from paying

administrative claims prior to confirmation.  As administrative claims incurred in the ordinary 

course of their businesses, the Debtors believe that they may be able to pay such claims in 

accordance with their business judgment pursuant to section 363(c)(1) of the Bankruptcy Code. 

See, e.g., In re Dura Auto. Sys. Inc., No. 06-11202 (KJC) (Bankr. D. Del. Oct. 31, 2006) 

Hr’g Tr. 49:21–23 (“I think arguably the [D]ebtor could pay its 503(b)(9) claimants without court 

approval.”).  The timing of such payments also lies squarely within the Court’s discretion.  See In 

re Glob. Home Prods., LLC, No. 06-10340 (KG), 2006 WL 3791955, at *3 (Bankr. D. Del. 

Dec. 21, 2006) (agreeing with parties that “the timing of the payment of that administrative 

expense claim is left to the discretion of the Court”). 

49. The Debtors’ ongoing ability to obtain materials and products as provided herein is

key to their reorganization and necessary to preserve the value of their estates.  Absent the payment 

of some 503(b)(9) Claims at the outset of these chapter 11 cases—which may merely accelerate 

the timing of payment and not the ultimate treatment of such claims—the Debtors could be denied 

access to materials and products necessary to maintain the Debtors’ business operations and 

maximize the value of the Debtors’ estates.   

50. Instead of satisfying all 503(b)(9) Claims after confirmation of a plan of

reorganization (at which time such payments may be too late to benefit the Debtors’ estates), 

the Debtors seek authority to pay some of these claims in the ordinary course of their businesses, 

while such payments can still induce 503(b)(9) Claimants to adhere to favorable trade terms and 

do business with the Debtors on a go-forward basis.  Failure to honor these claims in the ordinary 

course of their businesses may also cause the Debtors’ vendor base to withhold support for the 

Debtors during the chapter 11 process.  Such vendors could accelerate or eliminate favorable trade 
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terms.  The payment of certain 503(b)(9) Claims is in the best interests of the Debtors’ estates 

because favorable trade terms will prevent foreseeable disruptions to the Debtors’ operations, and 

the Court’s time and resources will not be burdened with numerous motions from individual 

vendors requesting payment on account of their administrative priority expense claims.  Such costs 

and distractions could impair the Debtors’ ability to stabilize their operations at this critical 

juncture to the detriment of all stakeholders. 

51. For these reasons, courts in this district and others have regularly authorized the 

payment of claims arising under section 503(b)(9) of the Bankruptcy Code in the ordinary course 

of debtors’ businesses. See, e.g., In re Windstream Holdings, Inc., Case No. 19-22312 (RDD) 

(Bankr. S.D.N.Y. Apr. 22, 2019) (authorizing payment of section 503(b)(9) claims); In re Aegean 

Marine Petroleum Network Inc., Case No. 18-13374 (MEW) (Bankr. S.D.N.Y. Nov. 9, 2018) 

(same); In re Nine West Holdings, Inc., Case No. 18-10947 (SCC) (Bankr. S.D.N.Y. May 7, 2018) 

(same); In re Cenveo, Inc., Case No 18-22178 (RDD) (Bankr. S.D.N.Y. Mar. 8 2018) (same); In re 

BCBG Max Ariza Global Holdings, LLC, Case No. 17-10466 (SCC) (Bankr. S.D.N.Y. Mar. 29, 

2017) (same). 

V. The Court Should Authorize the Payment of the Foreign Vendor Claims and Critical 
Vendor Claims 

52. As described above, the Debtors require a steady stream of products and services 

from their Critical Vendors and Foreign Vendors to ensure the continued operation of their 

businesses.  The Debtors’ failure to pay the Critical Vendor Claims and Foreign Vendor Claims 

as set forth herein could harm the Debtors’ ability to obtain necessary supplies or services, 

including critical utilities services, prevent the Debtors from preserving favorable trade terms, and 

increase the likelihood for significant disruptions to the Debtors’ operations.  This failure could, 
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in turn, jeopardize numerous customer relationships and could significantly impair the value of the 

Debtors’ businesses.   

53. Indeed, reflecting the recognition that payment of prepetition claims of certain 

critical vendors and foreign vendors, in fact, is both critical to a debtor’s ability to preserve 

going-concerns and maximize creditor recovery—thereby increasing prospects for a successful 

reorganization—courts in this district routinely grant relief consistent to that which the Debtors 

are seeking herein.  See, e.g., In re Pareterum Corporation, Case No. 22-10615 (LGB) (Bankr. 

S.D.N.Y. May 18, 2022); In re ABC Carpet Co., Inc., Case No. 21-11591 (DSJ) (Bankr. S.D.N.Y. 

Oct. 1, 2021); In re Centric Brands Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. June 10, 

2020); In re Avianca Holdings S.A., Case No. 20-11133 (MG) (Bankr. S.D.N.Y. June 9, 2020); In 

re LSC Communications, Inc., Case No. 20-10950 (SHL) (Bankr. S.D.N.Y. May 12, 2020); In re 

Barneys New York, Inc., Case No. 19-36300 (CGM) (Bankr. S.D.N.Y. Aug. 7, 2019). 

VI. The Court Should Confirm that Outstanding Orders Are Administrative Expense 
Priority Claims and that Payment of Such Claims Is Authorized 

54. Pursuant to section 503(b) of the Bankruptcy Code, most obligations that arise in 

connection with the postpetition delivery of goods and services, including goods ordered 

prepetition, are administrative expense priority claims because they benefit the estate postpetition.  

See 11 U.S.C. § 503(b)(1)(A) (providing that the “actual [and] necessary costs and expenses of 

preserving the estate” are administrative expenses); see also In re John Clay & Co., 43 B.R. 797, 

809–10 (Bankr. D. Utah 1984) (holding that goods ordered prepetition but delivered postpetition 

are entitled to administrative priority).  Thus, the granting of the relief sought herein with respect 

to the Outstanding Orders will not provide the suppliers with any greater priority than they would 

otherwise have if the relief requested herein were not granted, and will not prejudice any other 

party in interest.   
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55. Absent such relief, however, the Debtors may be required to expend substantial 

time and effort reissuing the Outstanding Orders to provide the suppliers with assurance of such 

administrative priority.  Any disruption to the continuous and timely flow of goods to the Debtors 

could result in substantial delays in the Debtors’ operations, which could lead to dissatisfied 

customers and reduced sales.  Accordingly, the Debtors submit that the Court should confirm the 

administrative expense priority status of the Outstanding Orders and should authorize the Debtors 

to pay the Outstanding Orders in the ordinary course of their businesses. 

Processing of Checks and Electronic Fund Transfers Should Be Authorized 

56. The Debtors have sufficient funds to pay any amounts described in this motion in 

the ordinary course of their businesses by virtue of expected cash flows from ongoing business 

operations and anticipated access to cash collateral and postpetition financing.  In addition, under 

the Debtors’ existing cash management system, the Debtors can readily identify checks or wire 

transfer requests as relating to any authorized payment in respect of the relief requested 

herein.  Accordingly, the Debtors believe there is minimal risk that checks or wire transfer requests 

that the Court has not authorized will be inadvertently made.  Therefore, the Debtors respectfully 

request that the Court authorize all applicable financial institutions, when requested by the Debtors, 

to receive, process, honor, and pay any and all checks or wire transfer requests in respect of the 

relief requested in this motion. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

57. Bankruptcy Rule 6003 empowers a court to grant relief within the first 25 days after 

the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  

For the reasons discussed above, the Debtors believe an immediate and orderly transition into 

chapter 11 is critical to the viability of their operations and that any delay in granting the relief 
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requested could hinder the Debtors’ operations and cause irreparable harm.  Furthermore, the 

failure to receive the requested relief during the first 25 days of these chapter 11 cases would 

severely disrupt the Debtors’ operations at this important juncture.  For the reasons discussed 

herein, the relief requested is necessary for the Debtors to operate their businesses in the ordinary 

course and preserve the ongoing value of the Debtors’ operations and maximize the value of their 

estates for the benefit of all stakeholders.  Accordingly, the Debtors submit that they have satisfied 

the “immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support granting the 

relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

58. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and 

that the Debtors have established cause to exclude such relief from the 14-day stay period under 

Bankruptcy Rule 6004(h). 

Reservation of Rights 

59. Nothing contained in this motion or any order granting the relief requested in this 

motion, and no action taken pursuant to such relief requested or granted (including any payment 

made in accordance with any such order), is intended as or should be construed or deemed to be:  

(a) an admission as to the amount of, basis for, or validity of any claim against a Debtor, under the 

Bankruptcy Code or other applicable nonbankruptcy law, (b) a waiver of the Debtors’ or any other 

party in interest’s right to dispute any claim on any grounds, (c) a promise or requirement to pay 

any particular claim, (d) an implication, admission or finding that any particular claim is an 

administrative expense claim, other priority claim or otherwise of a type specified or defined in 

this motion or any order granting the relief requested by this motion, (e) a request or authorization 
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to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 of the 

Bankruptcy Code, (f) an admission as to the validity, priority, enforceability or perfection of any 

lien on, security interest in, or other encumbrance on property of the Debtors’ estates, or (g) a 

waiver or limitation of any claims, causes of action or other rights of the Debtors or any other party 

in interest against any person or entity under the Bankruptcy Code or any other applicable law. 

Motion Practice 

60. This motion includes citations to the applicable rules and statutory authorities upon 

which the relief requested herein is predicated and a discussion of their application to this motion.  

Accordingly, the Debtors submit that this motion satisfies Local Rule 9013-1(a). 

Notice 

61. The Debtors will provide notice of this motion to: (a) the Office of the United States 

Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured claims 

against the Debtors (on a consolidated basis); (c) Proskauer Rose LLP, as counsel to MidCap 

Funding IV Trust, in its capacity as (i) administrative agent and collateral agent under the Debtors’ 

prepetition asset-based lending facility, (ii) administrative agent and collateral agent under the 

ABL DIP Facility, and (iii) ABL DIP Lender; (d) Morgan Lewis & Bockius LLP, as counsel to 

Crystal Financial LLC, in its capacity as administrative agent for the SISO Term Loan; (e) Alter 

Domus, in its capacity as administrative agent for the Tranche B; (f) Latham & Watkins, LLP, as 

counsel to Citibank N.A., in its capacity as 2016 Term Loan Agent; (g) Quinn Emanuel Urquhart 

& Sullivan, LLP, in its capacity as counsel to the putative 2016 Term Loan group; (h) Akin Gump 

Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group of 2016 Term Loan 

lenders; (i) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity as BrandCo 

agent and DIP agent; (j) Davis Polk & Wardwell LLP and Kobre & Kim LLP, in their capacity as 
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counsel to the ad hoc group of Term Loan DIP lenders and BrandCo lenders; (k) King & Spalding, 

LLP, in its capacity as counsel to Blue Torch Finance LLC, in its capacity as Foreign ABTL 

Facility administrative agent; (l) U.S. Bank National Association, as indenture trustee for the 

Debtors’ pre-petition unsecured notes, and any counsel thereto; (m) the United States Attorney’s 

Office for the Southern District of New York; (n) the Internal Revenue Service; (o) the Securities 

Exchange Commission; (p) the attorneys general for the states in which the Debtors operate; (q) 

any party that has requested notice pursuant to Bankruptcy Rule 2002, and (r) the Critical 

Vendors.  The Debtors submit that, in light of the nature of the relief requested, no other or further 

notice need be given. 

No Prior Request 

62. No prior request for the relief sought in this motion has been made to this or any 

other court. 
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WHEREFORE, the Debtors respectfully request entry of interim and final orders, 

substantially in the forms attached hereto as Exhibit A and Exhibit B, respectively, granting the 

relief requested herein and granting such other relief as is just and proper. 

New York, New York /s/ Paul M. Basta 
Dated:  June 15, 2022 Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

 pbasta@paulweiss.com 
 aeaton@paulweiss.com 
 kkimpler@paulweiss.com 
 rbritton@paulweiss.com 
 bbolin@paulweiss.com 
  
  
 Proposed Counsel to the Debtors and Debtors in

Possession 
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Exhibit C 

Baird Declaration
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)  
In re: ) Chapter 11 

)
REVLON, INC., et al., 1 ) Case No. 22-10760 (___) 

)
Debtors. ) (Joint Administration Requested) 

)  

DECLARATION OF KEN BAIRD IN SUPPORT  
OF DEBTORS’ MOTION FOR ENTRY OF INTERIM  

AND FINAL ORDERS (I) AUTHORIZING THE DEBTORS TO PAY  
PREPETITION CLAIMS OF (A)  LIEN CLAIMANTS, (B) IMPORT CLAIMANTS, 

(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

I, Ken Baird, under penalty of perjury, declare as follows: 

1. I am a partner and Global Head of Restructuring in the international law firm,

Freshfields Bruckhaus Deringer LLP.  I am a member of the International Insolvency Institute, 

a fellow of the Institute for Turnaround and a former president of the UK Insolvency Lawyers 

Association.  I am a solicitor and qualified to practice law in England.   

2. I have over 30 years of experience in complex cross border restructuring and

bankruptcy cases, 26 of those as a partner. From 1999 to 2002, I was involved in the then 

ground-breaking reorganizations of the telecom companies ICO Global Communications and 

Flag Telecom, in both cases acting as English counsel to the debtors with respect to the non-

U.S. aspects of their cross-border restructurings under chapter 11 of title 11 of the Bankruptcy 

Code, and parallel proceedings in the Cayman Islands and Bermuda. 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a 
complete list of the debtor entities and the last four digits of their federal tax identification numbers is not 
provided herein.  A complete list of such information may be obtained on the website of the Debtors’ 
proposed claims and noticing agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service 
address for purposes of these Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 
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3. From 2010 to 2016, I was also English counsel to the Canadian debtor in 

connection with the English law aspects of the In re Nortel Networks, Inc. bankruptcy.  I have 

also acted extensively for creditor groups in the litigation flowing from the In re Lehman Bros. 

bankruptcy in the UK.  

4. More recently, I acted as English law counsel to the term loan lenders in 

connection with the In re Paragon Offshore PLC chapter 11 filing.  I am also acting as English 

law counsel to the equity holders in In re Nordic Aviation Capital, which was recently 

confirmed.  

5. I am retained in this matter as lead counsel on the English law aspects of the 

proposed financial restructuring. 

6. This Declaration is made in support of the Debtors’ Motion for Entry of Interim 

and Final Orders (I) Authorizing the Debtors to Pay Prepetition Claims of (a) Lien Claimants, 

(b) Import Claimants, (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, which was filed contemporaneously herewith (the “Motion”).2 

7. In the context of Elizabeth Arden (UK) Ltd.’s (“EAUK”) voluntary petition for 

relief under chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the 

Southern District of New York (the “Chapter 11 Cases” and the “Bankruptcy Court”, 

respectively), I have been asked by the law firm of Paul, Weiss, Rifkind, Wharton & Garrison 

LLP, counsel to Revlon, Inc. and its affiliates and subsidiaries (the “Debtors”), to opine on 

English law related issues regarding the ability of those creditors of EAUK (each, a “Relevant 

Creditor”) to pursue remedies against EAUK in England, notwithstanding the Chapter 11 Cases. 

8. EAUK is a company incorporated in England.  I am instructed that EAUK is 

the Debtors’ primary operating entity in the UK and that it does not trade or otherwise carry on 

 
2 Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion. 
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any business in the United States.  I am instructed that no application will be made for 

recognition of the Chapter 11 Cases in England, and it is not clear that there would be a basis 

for seeking or obtaining such recognition in the circumstances. 

9. Any Relevant Creditor of EAUK with outstanding pre-petition debts could, as 

a matter of the jurisdiction of the English courts, seek to commence winding up proceedings 

against EAUK pursuant to English insolvency law on the grounds of insolvency.  If that 

creditor was owed a debt of £750.00 or more, they could issue a statutory demand prior to the 

winding up petition which, if not paid, would place the burden of proof on EAUK to 

demonstrate lack of insolvency.  This is likely to be highly complex where debts have fallen 

due, which cannot be paid, and there is a material risk that a winding up order would be made.  

10. Winding up is a terminal process, unlike the chapter 11 rescue process, and the 

business would be associated with the petition from an early stage––a winding up is a public 

process and the petition, in the ordinary course, is advertised. 

11. A petition for winding up also means that the relevant company becomes subject 

to a validation order regime whereby that company is unable to make any payments or dispose 

of its assets without the permission of the English court.  In my experience this quickly becomes 

unmanageable, and the mere presentation of a winding up petition may ultimately leave the 

company with no other option but to file. 

12. Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the 

foregoing is true and correct to the best of my information, knowledge and belief. 

 
Executed on June 15, 2022 

 

  
 /s/ Ken Baird 

     Ken Baird  
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Exhibit D 

Sample Trade Agreement with Customary Terms
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Sample Trade Agreement 

Under the Interim Order (I) Authorizing the Debtors to Pay Pre-petition Claims of 

(a) 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 [Docket No. ___] (the “Interim Order”), as a condition to receiving

any payment under the Interim Order, a payee must maintain or apply, as applicable, trade terms 

during the pendency of these chapter 11 cases that are at least as favorable as ordinary course trade 

terms existing prior to the Petition Date or otherwise satisfactory to the Debtors (“Customary 

Terms”).  If a payee, after receiving a payment under the Interim Order, ceases to provide 

Customary Terms or refuses to supply the captioned debtors in the Interim Order (the “Debtors”), 

then the Debtors may, in their sole discretion, deem such payment to apply instead to any post-

petition amount that may be owing to such payee or treat such payment as an avoidable 

unauthorized post-petition transfer of property. 

For purposes of administering this trade program, as authorized by the Bankruptcy 

Court and in accordance with the terms of the Interim Order, the Debtors and [______] 

(“Counterparty”) agree as follows (the “Agreement”): 

The estimated balance of all prepetition amounts due and owing to [Counterparty] 

in these chapter 11 cases (net of any setoffs, credits or discounts) (the “Trade Claim”) is [_____].   

 The Debtors shall pay [Counterparty] [_____] (the Settlement Amount) upon 

acceptance of this letter agreement and [Counterparty] waives the right to any further recovery 

(including, but not limited to, any right to recover under 11 U.S.C. § 503(b)(9)) or distribution 

with regard to the Trade Claim. 

[Counterparty] agrees to supply goods/services to the Debtors on [____] day 
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payment terms, and the Debtors agree to pay [Counterparty] in accordance with such trade terms 

(the “Payment”). 

 Any applicable open trade balance or credit line that [Counterparty] will extend to 

the Debtors for shipment of post-petition goods/services will be on an as needed basis and shall 

not be capped. 

In consideration for the payment described herein, [Counterparty] agrees not to file 

against the Debtors, their estates, any other related person or entity, or any of the Debtors’ 

respective assets or property (real or personal) any claim of lien (regardless of the statute or other 

legal authority upon which such claim or lien is asserted) related in any way to any remaining 

prepetition amounts allegedly owed to [Counterparty] by the Debtors for goods or services 

[Counterparty], provided to the Debtors prior to the Petition Date (such goods or services, 

“Prepetition Goods and Services”). Furthermore, if [Counterparty] has taken steps to file or assert 

any lien or liens for Prepetition Goods and Services prior to entering into this letter agreement, 

[Counterparty] agrees to take the necessary steps to remove such lien or liens as soon as possible. 

After receipt of the Payment by [Counterparty], if [Counterparty] refuses to 

continue to supply goods or provide services to the Debtors in accordance with the Customary 

Terms for any reason other than mutual agreement of the Debtors and [Counterparty], the Debtors’ 

breach of the Customary Terms or expiration of the Customary Terms in the ordinary course of 

business, then (i) any Trade Claim payment received by [Counterparty] may be deemed by the 

Debtors as an unauthorized post-petition transfer under section 549 of the Bankruptcy Code that 

the Debtors may either (a) recover in cash or (b) at the Debtors’ option, apply against any 

outstanding administrative claim held by [Counterparty] and (ii) upon recovery of any Trade Claim 

payment, the corresponding prepetition claim will be reinstated in the amount recovered by the 

22-10760    Doc 9    Filed 06/16/22    Entered 06/16/22 07:45:13    Main Document      Pg
48 of 49



 
 

 3  
 

Debtors.  

Your execution of this Agreement and return of the same to the Debtors constitutes 

an agreement by [Counterparty] and the Debtors. 
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THIS IS EXHIBIT “III” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



Paul M. Basta, Esq. 
Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

Proposed Counsel to the Debtors and Debtors in 
Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)
In re: ) Chapter 11 

)
REVLON, INC., et al.,1 ) Case No. 22-10760 (___) 

)
Debtors. ) (Joint Administration Requested) 

)  

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS  
(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 (II) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion: 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the large number of debtor 
entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete list of 
the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A 
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 
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Relief Requested2 

1. By this motion, the Debtors seek entry of interim and final orders, substantially in 

the forms attached hereto as Exhibit A and Exhibit B, (a) authorizing the Debtors to (i) continue 

to operate their Cash Management System (as defined below) and maintain their existing Bank 

Accounts and Investment Accounts (each as defined below), (ii) honor certain prepetition 

obligations related thereto, (iii) maintain existing Business Forms (as defined herein), and 

(iv) continue to perform Intercompany Transactions (as defined herein), and (b) granting related 

relief.  In addition, the Debtors request that the Court (as defined herein) schedule a final hearing 

within approximately 25 days from the date hereof (the “Petition Date”) to consider approval of 

this motion on a final basis. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of New York 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to 

Rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of 

a final order by the Court in connection with this motion to the extent that it is later determined 

that the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

 
2   A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 

from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 
motion are set forth in the Declaration of Robert M. Caruso, Chief Restructuring Officer, (I) in Support of First 
Day Motions and (II) Pursuant to Local Bankruptcy Rule 1007-2 (the “First Day Declaration”), filed 
contemporaneously herewith. 

22-10760    Doc 7    Filed 06/16/22    Entered 06/16/22 07:32:18    Main Document      Pg
2 of 63



 

3 

4. The bases for the relief requested herein are sections 105, 345, and 363 of title 11 

of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Bankruptcy 

Rules 6003 and 6004, and Rule 9013-1(a) of the Local Bankruptcy Rules for the Southern District 

of New York (the “Local Rules”). 

The Cash Management System 

5. To facilitate the efficient operation of their businesses, the Debtors and their 

non-debtor affiliates use an integrated, centralized cash management system  

(the “Cash Management System”) to collect, transfer, and disburse funds generated by their 

operations.  The Cash Management System facilitates cash monitoring, forecasting, and reporting 

and enables the Debtors to maintain control over the administration of approximately 68 bank 

accounts (together with any other bank accounts the Debtors may open in the ordinary course of 

their businesses, the “Bank Accounts”) and two investment accounts (the “Investment Accounts”) 

owned by the Debtors and maintained with multiple banks (collectively, the “Cash Management 

Banks”) including those Banks listed on Appendix 1 annexed to each of Exhibit A and Exhibit 

B attached hereto, and reflected on the diagram of the Cash Management System attached hereto 

as Exhibit C. 

6. The Cash Management System is similar to systems commonly employed by 

businesses comparable in size and scale to the Debtors.  Indeed, large multinational businesses use 

integrated systems to help control funds, ensure cash availability for each entity, and reduce 

administrative expenses by facilitating the movement of funds among multiple entities.  The Cash 

Management System is vital to the Debtors’ ability to conduct their operations around the globe.  

Any disruption of the Cash Management System would be extremely detrimental to the Debtors’ 

operations, as their businesses require prompt access to cash and accurate cash tracking.  The 
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Debtors’ treasury department maintains daily oversight over the Cash Management System and 

implements cash management controls for entering, processing, and releasing funds.   

I. The Bank Accounts and Flow of Funds 

7. The Cash Management System is tailored specifically to meet the Debtors’ 

operating needs—enabling the Debtors to effectively and centrally control and monitor corporate 

funds, ensure cash availability and liquidity, comply with the requirements of their financing 

agreements, reduce administrative expenses by facilitating the movement of funds, and facilitate 

the tracing of accurate account balances.  These controls are critical given the significant volume 

of cash transactions managed through the Cash Management System each day. 

8. The Debtors’ Cash Management System, generally, is organized around the 

following three businesses, each representing a major segment of the Debtors’ operations: (a) the 

legacy Revlon business (“Revlon”), (ii) the Revlon professional business (“R-Pro”), and (iii) the 

Elizabeth Arden business (“Elizabeth Arden”).  As of the Petition Date, the Cash Management 

System includes a total of 68 Bank Accounts and two Investment Accounts maintained by the 

Debtors.  The Debtors hold their Bank Accounts at various entities across their organizational 

structure.  A complete list of the Debtors’ Bank Accounts is attached as Appendix 1 to both 

Exhibit A and Exhibit B.  The following is a table summarizing the Bank Accounts held by the 

Debtors: 

Entity Name # of Bank 
Accounts 

Elizabeth Arden, Inc. 21 
Revlon Consumer Products Corporation 16 
Revlon International - U.K. Branch 5 
Revlon Canada Inc. 5 
Elizabeth Arden (UK) Ltd. 4 
Revlon (Puerto Rico) Inc. 3 
Revlon Government Sales, Inc. 2 
Elizabeth Arden (Canada) Limited 2 
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Entity Name # of Bank 
Accounts 

Roux Laboratories, Inc. 2 
Revlon International Corporation 1 
Elizabeth Arden Travel Retail, Inc. 1 
Riros Corporation 1 
Beautyge U.S.A., Inc. 1 
Elizabeth Arden USC, LLC 1 
Elizabeth Arden (Financing), Inc. 1 
Revlon, Inc. 1 
DF Enterprises, Inc. 1 
Beautyge Brands USA, Inc. 1 
FD Management, Inc. 1 

9. The Debtors’ Cash Management Banks are summarized in the following table: 

Cash Management Banks # of Bank 
Account 

Bank of America, N.A. 28 
Citibank, N.A. 20 
JP Morgan Chase Bank, N.A. 5 
TD Bank, N.A. 5 
Bank of New York Mellon 3 
HSBC London 3 
HSBC Dublin 1 
SunTrust Bank 1 
Barclays plc 1 
Wells Fargo 1 

Investment Accounts 
Goldman Sachs 1 
Cowen & Company 1 

10. Each of the Bank Accounts serve dedicated functions as described in the following 

table: 

Accounts Description of Accounts 
Treasury Account 
Revlon Treasury Account 
 
Citibank Account ending 5426 

The Revlon account ending 5426 operates as the Debtors’ main treasury 
account (the “Revlon Treasury Account”), which as described below 
interacts on a daily or periodic basis with the Revlon, R-Pro, and 
Elizabeth Arden accounts.  The Revlon Treasury Account receives 
transfers on a daily or periodic basis from the various collection and 
operating accounts.  Amounts in the Revlon Treasury Account are 
transferred on an as needed basis to the various disbursement and 
operating accounts to fund accounts payable and general operating 
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Accounts Description of Accounts 
expenditures.  At times, the Revlon Treasury Account will also disburse 
funds directly to third parties, including all third-party debt service 
payments. 
 
As of the Petition Date, the Debtors maintain an aggregate balance of 
$7,898,971 in the Revlon Treasury Account.  
 

Collection Accounts 
Revlon Collection Accounts 
 
Citibank Accounts ending 8751, 8735, 
8743, 8786, 0259, 3729, 8807 & 5042 
 
SunTrust Account ending 2922  
 
Bank of New York Mellon Accounts 
ending 0697 & 0223 

Revlon maintains 11 collections accounts (the “Revlon Collection 
Accounts”) that receive customer payments and other receipts paid to 
Revlon.  Any amounts in the Revlon Collection Accounts are swept on a 
daily basis to the account ending 8807 (the “Revlon Master Collection 
Account”), with the exception of the account ending 2922, which is 
subject to manual transfers. Any amounts in the Revlon Master 
Collection Account are transferred on a periodic basis to the Revlon 
Treasury Account.  The Revlon Collection Accounts are held at Citibank, 
N.A. (“Citibank”), SunTrust Bank (“SunTrust”), and Bank of New York 
Mellon (“BNYM”). 
 
As of the Petition Date, the Debtors maintain an aggregate balance of 
$8,231,902 in the Revlon Collection Accounts.  
 

EA Collection Accounts 
 
Bank of America Accounts ending 2755, 
1472, 8935, 9552, 7884, 5981, 1100, 
8427, 2490, 8546, 4916, 8640, 7583, 
4260, 5635, 8988, & 6699 

Elizabeth Arden maintains 17 collections accounts (the “EA Collection 
Accounts”) that receive customer payments and other receipts paid to 
Elizabeth Arden.  The EA Collection Accounts are held at Bank of 
America (“BOA”).  Any amounts in the EA Collection Accounts are 
swept daily to the account ending 2755 (the “EA Master Collection 
Account”), with the exception of EA Collection Account ending 6699, 
which is manually transferred on a periodic basis to EA Operating 
Account ending 0623.  Any amount in the EA Master Collection Account 
is then manually transferred on a periodic basis to the Revlon Treasury 
Account.  
 
As of the Petition Date, the Debtors maintain an aggregate balance of 
$321,862 in the EA Master Collection Account. 
 

R-Pro Collection Account 
 
JPM Account ending 3669 

R-Pro maintains one collection account (the “R-Pro Collection Account”) 
that receives customer payments and other receipts paid to R-Pro.  The 
R-Pro Collection Account is held at JP Morgan Chase Bank, N.A. 
(“JPM”).  Any amounts in the R-Pro Collection Account are manually 
transferred on a periodic basis to the Revlon Treasury Account.  
 
As of the Petition Date, the Debtors maintain an aggregate balance of 
$59,724 in the R-Pro Collection Account. 
 

Disbursement Accounts 
Revlon Disbursement Accounts 
 
Citibank Accounts ending 5397, 4291, 
8815 & 5442  
 
 

Revlon maintains four disbursement accounts at Citibank (the “Revlon 
Disbursement Accounts”) that are designated for payables related to 
(i) payroll (account ending 5397); (ii) employee health insurance 
obligations (account ending 4291); (iii) U.S. customs obligations 
(account ending 8815); and (iv) general accounts payable (account 
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Accounts Description of Accounts 
ending 5442), including amounts in connection with the Debtors’ 
Purchase Card Program.   

As of the Petition Date, the Debtors maintain an aggregate balance of 
$774,547 in the Revlon Disbursement Accounts.   

EA Disbursement Accounts 
 
BOA Accounts ending 0045, 6177, 8127, 
9054, 0977 & 4126 

Elizabeth Arden maintains one main disbursement account for checks 
ending 0045 (the “EA Disbursement Account”).  The EA Disbursement 
Account is funded from the Revlon Treasury Account or the EA 
Operating Account on an as need basis, and such amounts are disbursed 
from the EA Disbursement Account to satisfy the general accounts 
payable of Elizabeth Arden.  

As of the Petition Date, the Debtors maintain a balance of $0 in the main 
EA Disbursement Account. 

Elizabeth Arden also maintains five other disbursement accounts (ending 
6177, 8127, 9054, 0977 and 4126), which accounts are currently dormant 
and the Debtors are in the process of closing.  These accounts maintain a 
balance of $2,283.  

R-Pro Disbursement Accounts 
 
JPM Accounts ending 8509 & 3509 

R-Pro maintains one main disbursement account ending 8509 (the “R-Pro 
Disbursement Account”), and one idled disbursement account ending 
3509.  The R-Pro Disbursement Account is funded by the Revlon 
Treasury Account on an as needed basis, and such amounts are disbursed 
from the R-Pro Disbursement Account to satisfy the general accounts 
payable of R-Pro as well as provide funding to non-debtor affiliate 
accounts in Mexico on an as needed basis. 

As of the Petition Date, the Debtors maintain a balance of $41,911 in the 
main R-Pro Disbursement Account. 

Intercompany Accounts 
EA Intercompany Accounts 
 
BOA Accounts ending 2579 & 2587 
 

Elizabeth Arden maintains two accounts that are specifically dedicated to 
intercompany collections with respect to the Debtors’ intellectual 
property licensing (the “EA Intercompany Accounts”).  Amounts in these 
accounts are swept on a periodic basis into the EA Operating Account 
ending 0623 and manually transferred to either (i) the Revlon Treasury 
Account or (ii) the EA Disbursement Account to the extent necessary to 
satisfy outstanding accounts payable of Elizabeth Arden. 

As of the Petition Date, the Debtors maintain a balance of $0 in the EA 
Intercompany Accounts. 

Operating Accounts 
Revlon Operating Accounts 
 
Citibank Account ending 01223 

Revlon maintains one operating account with Citibank, and another 
operating account with Wells Fargo (the “Revlon Operating Accounts”).  
The Revlon Operating Account at Wells Fargo was previously tied to 

 
3  The Citibank Account ending 0122 has been designated as the Adequate Assurance Account as defined in the 

Debtors’ Motion for Entry of an Order (A) Prohibiting Utility Providers From Altering, Refusing, or 
Discontinuing Utility Services, (B) Determining Adequate Assurance of Payment for Future Utility Services, 

22-10760    Doc 7    Filed 06/16/22    Entered 06/16/22 07:32:18    Main Document      Pg
7 of 63



 

8 

Accounts Description of Accounts 
 
Wells Fargo Account ending 7175 
 

intercompany accounts that have been closed, and therefore has minimal 
activity.  At this time the Revlon Operating Account at Citibank receives 
particular customer payments.  Any amounts in the Revlon Operating 
Accounts are manually transferred to the Revlon Treasury Account on a 
periodic basis.  

As of the Petition Date, the Debtors maintain a balance of $2,833 in the 
Revlon Operating Accounts 

EA Operating Account 
 
BOA Account ending  0623 
 

Elizabeth Arden maintains one operating account with BOA (the “EA 
Operating Account”).  As described above, the EA Operating Account 
receives intercompany collections from the EA Intercompany Accounts.  
The EA Operating Account is also the main disbursement account for 
ACH and wire payments. Any excess amounts in the EA Operating 
Account is transferred on a regular basis to the EA Master Collection 
Account and then manually transferred to the Revlon Treasury Account. 

As of the Petition Date, the Debtors maintain a balance of $50,755 in the 
EA Operating Account. 

R-Pro Operating Accounts 
 
JPM Account ending 1735 
 

R-Pro maintains one operating account with JPM (the “R-Pro Operating 
Account”).  The R-Pro Operating Account receives certain customers’ 
payments and, in some instances, funds the accounts payable of R-Pro.  
On a periodic basis, the funds in the R-Pro Operating Account are 
transferred to the Revlon Treasury Account. 

As of the Petition Date, the Debtors maintain a balance of $52,576 in the 
R-Pro Operating Account.  

Collateral Accounts 
Revlon Collateral Account 
 
JPM Account ending 7379 
 
 

Revlon maintains a deposit account at JPM where the funds in such 
account act as cash collateral in connection with letters of credit (each, 
an “L/C”) issued by JPM for the benefit of certain Debtors (the “Revlon 
Collateral Account”).  The Debtors and JPM are party to a certain 
assignment of deposit agreement with respect to the Revlon Collateral 
Account.  To the extent any third-party beneficiary of a L/C issued by 
JPM draws on such L/C, JPM may access the JPM Collateral Account to 
recover the amount of the drawn L/C. 

As of the Petition Date, the Debtors maintain a balance of $2,768,188 in 
the Revlon Collateral Account.  

Foreign Accounts 
Revlon Canadian Accounts 
 
TD Bank Accounts ending 3008, 6715, 
4633, 6909 & 3420 
 

Revlon’s Canadian operations are supported by 5 accounts (the “Revlon 
Canadian Accounts”) at TD Bank, N.A. (“TD Bank”).  The Revlon 
Canadian Accounts include one main collections account (ending 3008) 
(the “Revlon Canadian Collections Account”) and four disbursement 
accounts (the “Revlon Canadian Disbursement Accounts”) related to 

 
(C) Establishing Procedures for Determining Adequate Assurance of Payment, and (D) Granting Related Relief, 
filed concurrently herewith. 
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Accounts Description of Accounts 
(i) payments to Concur Solutions, with respect to Debtors’ reimbursable 
expense management program and invoice software (account ending 
6715); (ii) payroll (account ending 4633); (iii) disbursements made in 
USD currency (account ending 6909) and (iv) disbursements made in 
CAD currency (account ending 3420). Any excess cash in the Revlon 
Canadian Collections Account is transferred periodically to the Revlon 
Treasury Account. As currency needs demand, funds are transferred from 
the Revlon Treasury Account to the Revlon Canadian Collections 
Account, and then funded to the various other Revlon Canadian 
Accounts, as applicable.  

As of the Petition Date, the Debtors maintain an aggregate balance of 
$3,753,743 in the Revlon Canadian Accounts. 

Revlon United Kingdom Accounts 
 
Citibank Accounts ending 1012, 2373, 
1020 & 8318 
 
Barclays plc Account ending 7628 
 

Revlon’s United Kingdom operations are supported by a main operating 
account (ending 1012) (the “Revlon UK Operating Account”) 
denominated in GBP with two sub-accounts (ending 2373 and 1020) for 
effecting disbursements in different currencies (USD and Euro), and a 
separate disbursement account (ending 8318) for GBP disbursements 
(accounts ending 2373, 1020 and 8318 collectively, the “Revlon UK 
Disbursement Accounts”).  The Revlon business also maintains a United 
Kingdom account at Barclays plc that receives customer payments that 
flow up to the Revlon UK Operating Account.  Any excess cash in the 
Revlon UK Operating Account is transferred periodically to the Revlon 
Treasury Account via a non-debtor affiliate operating account in Spain.  
As needed, the Revlon Treasury Account also transfers funds to the 
Revlon UK Operating Account via the non-debtor affiliate operating 
Account in Spain, which in turn are transferred to the Revlon UK 
Disbursement Accounts to enable Revlon’s United Kingdom operations 
to satisfy their accounts payable.  

As of the Petition Date, the Debtors maintain an aggregate balance of 
$413,146 in the Revlon UK Operating Account and Revlon UK 
Disbursement Accounts. 

EA Canadian Accounts 
 
BOA Accounts ending 6219 & 6201 
 

Elizabeth Arden maintains two Canadian accounts: (i) one disbursement 
account (ending 6219) (the “EA Canadian Disbursement Account” and, 
collectively with the Revlon Disbursement Accounts, the EA 
Disbursement Accounts, the R-Pro Disbursement Accounts, the Revlon 
Canadian Disbursement Accounts and the Revlon UK Disbursement 
Accounts, the “Disbursement Accounts”); and (ii) one collections 
account (ending 6201) (the “EA Canadian Collection Account”).  
Collections from customer payments to the EA Canadian Collection 
Account are swept on a periodic basis to the EA Operating Account 
ending 0623, and then transferred to the Revlon Treasury Account on a 
regular basis.  The EA Canadian Disbursement Account is funded on an 
as needed basis by the Revlon Treasury Account, and then disbursements 
from the EA Disbursement Account to satisfy accounts payable. 

As of the Petition Date, the Debtors maintain an aggregate balance of 
$1,659,731 in the EA Canadian Collection Account and EA Canadian 
Disbursement Account. 

22-10760    Doc 7    Filed 06/16/22    Entered 06/16/22 07:32:18    Main Document      Pg
9 of 63



 

10 

Accounts Description of Accounts 
EA United Kingdom Accounts 
 
HSBC Accounts ending 3405, 7556 8217 
& 9135 

Elizabeth Arden’s United Kingdom operations consist of four bank 
accounts. There are two operating accounts (ending 3405 held at HSBC 
Dublin, and ending 7556 held at HSBC London), which are denominated 
in EUR and facilitate the collection of customer receipts, vendor 
disbursements and intercompany transfers (collectively the “EA UK 
Operating Accounts”).  There are also two sub-accounts (ending 8217 
and 9135) for effecting disbursements in different currencies (GBP and 
EUR) (collectively the “EA UK Disbursement Accounts”). Funds from 
the EA United Kingdom Accounts are transferred on a periodic basis to 
the EA Operating Account ending 0623 via a non-debtor affiliate 
operating account in Switzerland, and then transferred to the Revlon 
Treasury Account on a regular basis.   

As of the Petition Date, the Debtors maintain an aggregate balance of 
$763,416 in the EA UK Operating Accounts and EA UK Disbursement 
Accounts.  

Puerto Rico Accounts 
Revlon Puerto Rico Accounts 
 
Citibank Accounts ending 5584 & 5698 
 
BNY Mellon Account ending 8036 

Revlon’s Puerto Rico operations consist of a main operating account 
(ending 5584) (the “Revlon PR Operating Account”) denominated in 
USD with two sub-accounts: (i) a collections account (ending 8036) (the 
“Revlon PR Collections Account”); and (ii) a disbursement account 
(ending 5698) (the “Revlon PR Disbursement Account” and, together 
with the Revlon PR Operating Account and the Revlon PR Collections 
Account, the “Revlon Puerto Rico Accounts”). Any excess cash in the 
Revlon PR Operating Account is transferred periodically to the Revlon 
Treasury Account.  As needed, the Revlon Treasury Account also 
transfers funds to the Revlon PR Operating Account. 

As of the Petition Date, the Debtors maintain an aggregate balance of 
$862,983 in the Revlon Puerto Rico Accounts. 

Investment Accounts 
Revlon Investment Accounts 
 
Accounts ending 3753 & 5030 

Debtor Revlon Consumer Products Corporation currently maintains two 
investment accounts: one at Cowen & Company (ending 3753) and one 
at Goldman Sachs (ending 5030) (collectively, the “Investment 
Accounts”).  The Investment Accounts are dormant, legacy accounts that 
the Debtors intend to close.  To the best of the Debtors’ current 
knowledge and belief, the Debtors do not maintain funds in the 
Investment Accounts. 

II. Bank Fees 

11. In the ordinary course of their businesses, the Debtors incur periodic service 

charges and other fees in connection with the maintenance of the Cash Management System 

(the “Bank Fees”), which average approximately $85,000 per month.  The Bank Fees for each 

month are paid in arrears and are automatically deducted from the Debtors’ Bank Accounts as they 
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are assessed by their respective Cash Management Banks.  The Debtors estimate that they owe 

their Cash Management Banks approximately $85,000 as of the Petition Date on account of Bank 

Fees, the entirety of which will become due and payable within the first 25 days after the Petition 

Date.  To ensure continued access to their Bank Accounts without disruption, the Debtors’ seek 

authority to pay any such due and owing Bank Fees, including prepetition Bank Fees, in the 

ordinary course on a postpetition basis, consistent with historical practices. 

III. The Debtors’ Purchase Cards and Travel Cards 

12. As part of the Cash Management system, the Debtors have provided certain 

employees with access to purchase cards (the “Purchase Cards”), travel cards and travel platinum 

travel cards (together, the “Travel Cards”) issued by American Express (collectively, 

the “Purchase Card Program”).  The Purchase Cards and Travel Cards are utilized for approved 

business expenses and supplies incurred on behalf of the Debtors in the ordinary course of 

business.  Costs incurred through use of the Travel Cards are paid directly by each employee and 

subsequently reimbursed by the Debtors on a weekly basis.  Costs incurred through use of the 

Purchase Cards are paid directly by the Debtors on a weekly basis.  On average, in the 

twelve months leading up to the Petition Date, the Debtors accrued and paid approximately 

$300,000 per month on account of the Purchase Card Program.  As of the Petition Date, the Debtors 

estimate they owe approximately $350,000 on account of the Purchase Cards and Travel Cards.  

The Debtors seek authority to continue the Purchase Card Program in the ordinary course on a 

postpetition basis consistent with past practice and to pay any prepetition amounts related to the 

Purchase Cards to avoid interrupted service.   

IV. The Debtors’ Existing Business Forms 

13. The Debtors use a variety of preprinted business forms, including checks, 

letterhead, correspondence forms, invoices, and other business forms in the ordinary course of 
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their businesses (collectively, the “Business Forms”).  The Debtors also maintain books and 

records to document their financial results and a wide array of necessary operating information, 

including their profits and expenses.  To avoid the distraction and unnecessary expense to their 

estates, the Debtors request authorization to continue using all of the Business Forms in existence 

before the Petition Date, without reference to the Debtors’ status as chapter 11 debtors in 

possession, rather than requiring the Debtors to incur the expense and delay of ordering new 

Business Forms as required by the U.S. Trustee Guidelines (defined below).  The Debtors submit 

that once they have exhausted their existing stock of Business Forms, they will ensure that any 

new Business Forms are clearly labelled “Debtor in Possession,” and with respect to any Business 

Forms that exist or are generated electronically, the Debtors shall ensure that such electronic 

Business Forms are clearly labelled “Debtor in Possession.” 

V. The Debtors’ Intercompany Transactions 

14. The Debtors operate as a global enterprise and in the ordinary course of their 

businesses, the Debtors maintain and engage in business relationships with each other and with 

their non-debtor affiliates (the “Intercompany Transactions”) resulting in intercompany 

receivables and payables (the “Intercompany Claims”).4  The Intercompany Transactions cover 

several different categories, including, among other things, intercompany accounts receivable and 

accounts payable, and the payment of licensing fees or royalties among the Debtors and among 

Debtors and non-debtor affiliates.  For the avoidance of doubt for purposes of this Motion and the 

 
4 Because the Debtors engage in Intercompany Transactions on a regular basis and such transactions are common 

among enterprises similar to the Debtors, the Debtors believe the Intercompany Transactions are ordinary course 
transactions within the meaning of section 363(c)(1) of the Bankruptcy Code and, thus, do not require the Court’s 
approval.  Nonetheless, out of an abundance of caution, the Debtors are seeking express authority to engage in 
such transactions on a postpetition basis.  The continued performance of the ordinary course Intercompany 
Transactions are integral to ensuring the Debtors’ ability to operate their businesses. 
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relief requested hereby, the Intercompany Transactions and the Cash Management System do not 

include dividends, return of capital or similar distributions. 

15. The Intercompany Transactions occur as part of the daily operation of the Cash 

Management System, and at any given time there may be Intercompany Claims owing between 

Debtors or between Debtors and non-debtor affiliates in connection with the receipt and 

disbursement of funds, including among the Debtors’ Bank Accounts and non-Debtor foreign bank 

accounts, and there may be recognitions of offsets between Debtors or between Debtors and non-

debtor affiliates.  For example, by the operation of the Cash Management System, the Debtors 

transfer funds out of the Revlon Treasury Account into various Disbursement Accounts and create 

intercompany balances among the Debtors.  Intercompany Transactions are an essential 

component of the Cash Management System.   

16. With respect to all Intercompany Transactions among the Debtors and non-debtor 

affiliates, the Debtors track all fund transfers electronically in their accounting system and can 

ascertain, trace, and account for Intercompany Transactions.  The Debtors’ Intercompany 

Transactions are completely integrated within the Cash Management System.  Specifically, by 

operation of the Cash Management System and in the ordinary course of business, the Revlon 

Treasury Account interacts with all of the Debtors’ affiliates outside of North America by 

transferring funds to, and receiving funds from, certain non-debtor affiliate operating accounts in 

Spain (for the Revlon business) and Switzerland (for the Elizabeth Arden business).  These non-

debtor affiliate operating accounts exist only as intermediaries to transfer funds between the 

Revlon Treasury Account and the foreign affiliates.  If these Intercompany Transactions were to 

be discontinued, the Cash Management System and related administrative controls would be 

disrupted to the detriment of the Debtors’ estates.   
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17. To ensure each individual Debtor will not permanently fund the operations of any 

affiliate, the Debtors respectfully request that, pursuant to sections 503(b) and 364(c)(1) of the 

Bankruptcy Code, all Intercompany Claims against any Debtor by another Debtor arising after the 

Petition Date as a result of postpetition payments on account of ordinary course Intercompany 

Transactions be accorded administrative expense status.  If Intercompany Claims are given 

administrative expense status, each entity utilizing funds flowing through the Cash Management 

System should continue to bear ultimate repayment responsibility for its ordinary course 

Intercompany Transactions, reducing the risk that these transactions would jeopardize the 

recoveries available to the Debtors’ creditors.  Moreover, the Debtors request the authority to 

continue the Intercompany Transactions in a manner consistent with historical practices to enable 

the Debtors to smoothly transition into chapter 11 and ensure certain of the Debtors’ revenue 

streams are not impacted.  For the avoidance of doubt, except as otherwise provided in the DIP 

Order with respect to the Intercompany DIP Obligations, the Intercompany Claims shall be 

unsecured, and rank junior in priority to the DIP Obligations and the 507(c) Claims.5  The relief 

requested herein will ensure that each Debtor receiving payments from another Debtor will 

continue to bear ultimate repayment responsibility for its ordinary course Intercompany 

Transactions, reducing the risk that these transactions would jeopardize the recoveries available to 

the Debtors’ creditors.  For the avoidance of doubt, the Debtors do not seek authority to pay 

prepetition Intercompany Claims owed to non-Debtor affiliates. 

 
5  The term “DIP Order” shall mean each interim and final order entered by the Court in respect of the Debtors’ 

Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors To (A) 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, (V) 
Scheduling a Final Hearing, and (VI) Granting Related Relief (the “DIP Motion”), filed contemporaneously 
herewith.  The terms “DIP Obligations” and the “507(b) Claims” each as used herein shall have the meaning 
ascribed to such terms in the  DIP Orders. To the extent of any inconsistencies between this Motion or the relief 
requested or granted hereby, on the one hand, and the DIP Orders, on the other hand, the DIP Orders shall control. 

22-10760    Doc 7    Filed 06/16/22    Entered 06/16/22 07:32:18    Main Document      Pg
14 of 63



 

15 

Basis for Relief 

I. The Court Should Approve the Debtors’ Continued Use of the Cash Management 
System Because It Is Essential to the Debtors’ Operations and Restructuring Efforts 

18. The Cash Management System constitutes an ordinary course and essential 

business practice of the Debtors.  The Cash Management System provides significant benefits to 

the Debtors including, among other things, the ability to control corporate funds, ensure the 

availability of funds when necessary, and reduce costs and administrative expenses by facilitating 

the movement of funds and developing timely and accurate account balance information.  Thus, 

to ensure the seamless operation of the Debtors’ businesses and realize the benefits of the Cash 

Management System, the Debtors should be allowed to continue using the Cash Management 

System and should not be required to open new bank accounts. 

19. The U.S. Trustee Guidelines (as defined below) require debtors in possession to, 

among other things:  (a) close all existing bank accounts and open new debtor-in-possession bank 

accounts; (b) establish one debtor-in-possession account for all estate monies required for payment 

of taxes, including payroll taxes; (c) physically set aside all monies required by law to be withheld 

from employees or collected from others for taxes; (d) open a new set of books and records as of 

the commencement date of the case; (e) use new business forms indicating the debtor-in-

possession status of the chapter 11 debtor; and (f) make all disbursements of estate funds by check 

with a notation representing the reason for the disbursement.  See Region 2 Guidelines for Debtors-

in-Possession.  These requirements are designed to provide a clear line of demarcation between 

prepetition and postpetition claims and payments and help protect against the inadvertent payment 

of prepetition claims by preventing banks from honoring checks drawn before the Petition Date.  

Strict enforcement of those guidelines in these chapter 11 cases, however, would severely disrupt 
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the ordinary financial operations of the Debtors by reducing efficiencies and causing unnecessary 

expenses. 

20. The continuation of the Cash Management System is nevertheless permitted 

pursuant to section 363(c)(1) of the Bankruptcy Code, which authorizes the debtor in possession 

to “use property of the estate in the ordinary course of business without notice or a hearing.”  

11 U.S.C. § 363(c)(1).  Bankruptcy courts routinely treat requests for authority to continue 

utilizing existing cash management systems as a relatively “simple matter.”  In re Baldwin-United 

Corp., 79 B.R. 321, 327 (Bankr. S.D. Ohio 1987).  In addition, in granting such relief, courts 

recognize that an integrated cash management system “allows efficient utilization of cash 

resources and recognizes the impracticalities of maintaining separate cash accounts for the many 

different purposes that require cash.”  In re Columbia Gas Sys., Inc., 136 B.R. 930, 934 (Bankr. 

D. Del. 1992), aff’d in relevant part, 997 F.2d 1039, 1061 (3d Cir. 1993); see also In re Frigitemp 

Corp., 34 B.R. 1000, 1010 (S.D.N.Y 1983), aff’d, 753 F.2d 230 (2d Cir. 1985).  The requirement 

to maintain all accounts separately “would be a huge administrative burden and economically 

inefficient.”  Columbia Gas, 997 F.2d at 1061; see also In re Southmark Corp., 49 F.3d 1111, 1114 

(5th Cir. 1995) (stating that a cash management system allows a debtor “to administer more 

efficiently and effectively its financial operations and assets”). 

21. Here, requiring the Debtors to adopt a new, segmented cash management system 

during these chapter 11 cases would be expensive, burdensome, and unnecessarily disruptive to 

the Debtors’ operations.  Importantly, the Cash Management System provides the Debtors with 

the ability to quickly create status reports on the location and amount of funds, which, in turn, 

allows management to track and control such funds, ensure cash availability, and reduce 

administrative costs through a centralized method of coordinating the collection and movement of 
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funds.  As a result, any disruption of the Cash Management System would have a severe and 

adverse effect on the Debtors’ restructuring efforts.  Indeed, absent the relief requested herein, 

requiring the Debtors to adopt a new, segmented cash management system would cause the 

Debtors’ operations to grind to a halt, needlessly destroying the value of the Debtors’ business 

enterprise.  By contrast, maintaining the current Cash Management System will facilitate the 

Debtors’ transition into chapter 11 by, among other things, minimizing delays in paying 

postpetition debts and eliminating administrative inefficiencies.6  Finally, maintaining the current 

Cash Management System will allow the Debtors’ treasury and accounting employees to focus on 

their daily responsibilities. 

22. The Debtors respectfully submit that parties in interest will not be harmed by the 

Debtors’ maintenance of the Cash Management System, including maintenance of the Bank 

Accounts and the Intercompany Transactions, because the Debtors have implemented appropriate 

mechanisms to ensure that unauthorized payments will not be made on account of prepetition 

obligations.  Specifically, with the assistance of their advisors, the Debtors have implemented 

internal control procedures that prohibit payments on account of prepetition debts without the prior 

approval of the Debtors’ controller.  The Debtors will continue to work closely with the Banks to 

ensure that appropriate procedures are in place to prevent checks that were issued prepetition from 

being honored without the Court’s approval.  In light of such protective measures, the Debtors 

submit that maintaining the Cash Management System is in the best interests of their estates and 

creditors. 

 
6 Notwithstanding the Debtors’ use of a consolidated cash management system, the Debtors intend to calculate 

quarterly fees under 28 U.S.C. § 1930(a)(6) based on the disbursements of each Debtor. 
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23. Accordingly, the Debtors respectfully request that the Court authorize the 

continued use of the existing Cash Management System to facilitate the Debtors’ transition into 

chapter 11.  Specifically, the Debtors respectfully request that the Court: (a) authorize the Cash 

Management Banks to continue to maintain, service, and administer the Bank Accounts as 

accounts of the Debtors as debtors in possession, without interruption and in the ordinary course 

of their businesses; (b) authorize each of the Cash Management Banks to receive, process, honor, 

and pay any and all checks, wire transfer, credit card, and other instructions, and drafts payable 

through, or drawn or directed on, such Bank Accounts after the Petition Date by holders, makers, 

or other parties entitled to issue instructions with respect thereto, irrespective of whether such 

checks, drafts, wires, or credit card payments are dated prior to, on, or subsequent to the Petition 

Date; provided that sufficient funds are on deposit and standing in the Debtors’ credit in the 

applicable bank accounts to cover such payments; (c) to the extent a Cash Management Bank 

honors a prepetition check or other item drawn on any Bank Account at the direction of the 

Debtors, in a good faith belief that the Court has authorized such prepetition check or item to be 

honored, or as the result of a mistake made despite implementation of reasonable and customary 

item handling procedures, find that such bank will not be deemed to be liable to the Debtors, their 

estates; or any other party on account of such prepetition check or other item honored postpetition; 

and (d) authorize the Debtors to continue to pay any obligations incurred in connection with the 

Bank Accounts, including the Bank Fees, and further authorize the Cash Management Banks to 

chargeback returned items to the Bank Accounts, whether such items are dated prior to, on, or 

subsequent to the Petition Date, in the ordinary course of their businesses.   

24. In other large and complex chapter 11 cases, such as these, courts in this district 

routinely waive certain U.S. Trustee Guideline requirements and allow the continued use of cash 
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management systems and prepetition bank accounts employed in the ordinary course of a debtor’s 

prepetition business.  See, e.g., In re Pareterum Corporation, Case No. 22-10615 (LGB) (Bankr. 

S.D.N.Y. May 18, 2022); In re GTT Communications, Inc., Case No. 21-11880 (MEW) (Bankr. 

S.D.N.Y. Nov. 30, 2021); In re ABC Carpet Co., Inc., Case No. 21-11591 (DSJ) (Bankr. S.D.N.Y. 

Oct. 1, 2021); In re GBG USA Inc., Case No. 21-11369 (MEW) (Bankr. S.D.N.Y. Sept. 1, 2021); 

In re LATAM Airlines Group S.A., Case No. 20-11254 (JLG) (Bankr. S.D.N.Y. July 1, 2020); In 

re Avianca Holdings S.A., Case No. 20-11133 (MG) (Bankr. S.D.N.Y. June 9, 2020); In re Centric 

Brands Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. June 10, 2020); In re LSC 

Communications, Inc., Case No. 20-10950 (SHL) (Bankr. S.D.N.Y. May 12, 2020); In re Barneys 

New York, Inc., Case No. 19-36300 (CGM) (Bankr. S.D.N.Y. Sept. 4, 2019).7 

II. Payment of Fees and Prepetition Obligations Related to the Bank Accounts and 
Purchase Card Program Will Facilitate a Smooth Transition into Chapter 11 and 
Benefit the Estates 

25. Courts in this district generally acknowledge that it is appropriate to authorize the 

payment of prepetition obligations where necessary to protect and preserve the estate, including 

an operating business’s going-concern value.  See, e.g., In re Ionosphere Clubs, Inc., 98 B.R. 174, 

175 (Bankr. S.D.N.Y. 1989) (granting authority to pay prepetition wages); Armstrong World 

Indus., Inc. v. James A. Phillips, Inc. (In re James A. Phillips, Inc.), 29 B.R. 391, 398 (S.D.N.Y. 

1983) (granting authority to pay prepetition claims of suppliers); see also In re CoServ, L.L.C., 

273 B.R. 487, 497 (Bankr. N.D. Tex. 2002).  In so doing, these courts have found that 

sections 105(a) and 363(b) of the Bankruptcy Code support the payment of prepetition claims as 

provided herein. 

 
7 Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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26. Pursuant to section 363(b) of the Bankruptcy Code, courts may authorize payment 

of prepetition obligations where a sound business purpose exists for doing so.  See Ionosphere 

Clubs, Inc., 98 B.R. at 175 (noting that section 363(b) provides “broad flexibility” to authorize a 

debtor to honor prepetition claims where supported by an appropriate business justification); 

see also James A. Phillips, Inc., 29 B.R. at 397 (relying upon section 363 as a basis to allow a 

contractor to pay the prepetition claims of suppliers who were potential lien claimants).  Indeed, 

courts have recognized that there are instances when a debtor’s fiduciary duty can “only be fulfilled 

by the pre-plan satisfaction of a prepetition claim.”  CoServ, 273 B.R. at 497. 

27. Courts also may authorize payment of prepetition claims in appropriate 

circumstances based on section 105(a) of the Bankruptcy Code.  Section 105(a) codifies the 

Court’s inherent equitable powers to “issue any order, process, or judgment that is necessary or 

appropriate to carry out the provisions of this title.”  Under section 105(a), courts may authorize 

pre-plan payments of prepetition obligations when essential to the continued operation of a 

debtor’s businesses.  See In re C.A.F. Bindery, Inc., 199 B.R. 828, 835 (Bankr. S.D.N.Y. 1996); 

see also In re Fin. News Network Inc., 134 B.R. 732, 735–36 (Bankr. S.D.N.Y. 1991) (“The 

‘doctrine of necessity’ stands for the principle that a bankruptcy court may allow pre-plan 

payments of prepetition obligations where such payments are critical to the debtor’s 

reorganization.”); Ionosphere Clubs, Inc., 98 B.R. at 176 (holding that a court may authorize 

payments of prepetition obligations under section 105(a) of the Bankruptcy Code pursuant to the 

“necessity of payment” rule (also referred to as the “doctrine of necessity”)). 

28. The Debtors’ continued use of the Cash Management System will facilitate their 

transition into chapter 11 by, among other things, avoiding administrative inefficiencies and 

expenses and minimizing delays in the payment of postpetition debts.  Certain payments to their 
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Cash Management Banks, such as the payment of prepetition Bank Fees and balances related to 

the Purchase Cards, will ensure the continued support of the Debtors’ Cash Management Banks 

on a go-forward basis at this critical juncture of the Debtors’ chapter 11 cases.  Moreover, the 

Purchase Cards play a role in the efficient and effective operations of the Debtors’ businesses. 

29. Courts in this district have regularly approved the payment of bank fees related to 

a debtor’s cash management system and the continuation of prepetition employee purchase card 

programs employed in the ordinary course of a debtor’s prepetition business.  See, e.g., In re 

Pareterum Corporation, Case No. 22-10615 (LGB) (Bankr. S.D.N.Y. May 18, 2022); In re GTT 

Communications, Inc., Case No. 21-11880 (MEW) (Bankr. S.D.N.Y. Nov. 30, 2021); In re ABC 

Carpet Co., Inc., Case No. 21-11591 (DSJ) (Bankr. S.D.N.Y. Oct. 1, 2021); In re GBG USA Inc., 

Case No. 21-11369 (MEW) (Bankr. S.D.N.Y. Sept. 1, 2021); In re LATAM Airlines Group S.A., 

Case No. 20-11254 (JLG) (Bankr. S.D.N.Y. July 1, 2020); In re Avianca Holdings S.A., Case No. 

20-11133 (MG) (Bankr. S.D.N.Y. June 9, 2020); In re Centric Brands Inc., Case No. 20-22637 

(SHL) (Bankr. S.D.N.Y. June 10, 2020); In re LSC Communications, Inc., Case No. 20-10950 

(SHL) (Bankr. S.D.N.Y. May 12, 2020); In re Barneys New York, Inc., Case No. 19-36300 (CGM) 

(Bankr. S.D.N.Y. Sept. 4, 2019).8 

III. The Debtors Should Be Granted Authority to Use Existing Business Forms 

30. The Debtors submit that the continued use of the Business Forms will not prejudice 

parties in interest and such relief will avoid unnecessary expenses and administrative delays at this 

critical time.  Furthermore, the Debtors’ requested relief will not prejudice parties in interest 

because parties doing business with the Debtors undoubtedly will know of the Debtors’ status as 

 
8  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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a debtor in possession.  Thus, changing the Business Forms is unnecessary and unduly 

burdensome.  Once the Debtors have exhausted their existing stock of Business Forms, however, 

they will ensure that any new Business Forms are clearly labeled “Debtor in Possession,” and with 

respect to any Business Forms that exist or are generated electronically, the Debtors will ensure 

that such electronic Business Forms are clearly labeled “Debtor in Possession.” 

31. Courts in this district regularly permit debtors to use their prepetition check forms 

without the “debtor in possession” label in similar large and complex chapter 11 cases.  See, e.g., In 

re Pareterum Corporation, Case No. 22-10615 (LGB) (Bankr. S.D.N.Y. May 18, 2022); In re GTT 

Communications, Inc., Case No. 21-11880 (MEW) (Bankr. S.D.N.Y. Nov. 30, 2021); In re ABC 

Carpet Co., Inc., Case No. 21-11591 (DSJ) (Bankr. S.D.N.Y. Oct. 1, 2021); In re GBG USA Inc., 

Case No. 21-11369 (MEW) (Bankr. S.D.N.Y. Sept. 1, 2021); In re LATAM Airlines Group S.A., 

Case No. 20-11254 (JLG) (Bankr. S.D.N.Y. July 1, 2020); In re Avianca Holdings S.A., Case No. 

20-11133 (MG) (Bankr. S.D.N.Y. June 9, 2020); In re Centric Brands Inc., Case No. 20-22637 

(SHL) (Bankr. S.D.N.Y. June 10, 2020); In re LSC Communications, Inc., Case No. 20-10950 

(SHL) (Bankr. S.D.N.Y. May 12, 2020); In re Barneys New York, Inc., Case No. 19-36300 (CGM) 

(Bankr. S.D.N.Y. Sept. 4, 2019).9 

IV. The Court Should Authorize the Debtors to Continue Performing Intercompany 
Transactions and Grant Administrative Priority Status to Postpetition Intercompany 
Claims 

32. At any given time, there may be balances due and owing between and among the 

Debtors and their non-debtor affiliates.  These balances represent extensions of intercompany 

credit made in the ordinary course of the Debtors’ businesses that are an essential component of 

 
9  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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the Cash Management System.  Thus, the Debtors respectfully request the authority to continue 

making all such Intercompany Transactions in the ordinary course of their businesses without the 

need for further Court order; provided that, for the avoidance of doubt, the Debtors do not seek 

authority to pay prepetition Intercompany Claims owed to non-Debtor affiliates.   

33. Courts routinely provide authority in other complex multi-debtor chapter 11 cases 

to continue ordinary course intercompany transactions.  See, e.g., In re Pareterum Corporation, 

Case No. 22-10615 (LGB) (Bankr. S.D.N.Y. May 18, 2022); In re GTT Communications, Inc., 

Case No. 21-11880 (MEW) (Bankr. S.D.N.Y. Nov. 30, 2021); In re ABC Carpet Co., Inc., Case 

No. 21-11591 (DSJ) (Bankr. S.D.N.Y. Oct. 1, 2021); In re GBG USA Inc., Case No. 21-11369 

(MEW) (Bankr. S.D.N.Y. Sept. 1, 2021); In re LATAM Airlines Group S.A., Case No. 20-11254 

(JLG) (Bankr. S.D.N.Y. July 1, 2020); In re Avianca Holdings S.A., Case No. 20-11133 (MG) 

(Bankr. S.D.N.Y. June 9, 2020); In re Centric Brands Inc., Case No. 20-22637 (SHL) (Bankr. 

S.D.N.Y. June 10, 2020); In re LSC Communications, Inc., Case No. 20-10950 (SHL) (Bankr. 

S.D.N.Y. May 12, 2020); In re Barneys New York, Inc., Case No. 19-36300 (CGM) (Bankr. 

S.D.N.Y. Sept. 4, 2019).10  Thus, the Debtors submit that this Court should authorize them to 

continue to perform under the Intercompany Transactions. 

34. The Debtors track all fund transfers in their accounting system and can ascertain, 

trace, and account for all Intercompany Transactions. The Debtors, moreover, will continue to 

maintain records of all Intercompany Transactions.  If the Intercompany Transactions were to be 

discontinued, the Cash Management System and related administrative controls could be disrupted 

to the detriment of the Debtors and their stakeholders. 

 
10  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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35. To ensure each individual Debtor will not fund—at the expense of its creditors—

the operations of another Debtor, out of an abundance of caution, the Debtors respectfully request 

that all Intercompany Claims against a Debtor by another Debtor, as a result of postpetition 

payments on account of ordinary course Intercompany Transactions through the Cash 

Management System, be accorded administrative expense status pursuant to sections 503(b) and 

364(b) of the Bankruptcy Code; provided that, except as otherwise provided in the DIP Order with 

respect to the Intercompany DIP Obligations, such Intercompany Claims shall be subject to and 

junior in priority to the DIP Obligations and the 507(b) Claims.  If Intercompany Claims among 

Debtors are accorded administrative expense status, each Debtor utilizing Debtor funds flowing 

through the Cash Management System should continue to bear ultimate repayment responsibility 

for such ordinary course transactions. 

36. Administrative expense treatment for Intercompany Transactions, as requested 

herein, has been granted in other chapter 11 cases comparable to these chapter 11 cases. 

See, e.g., In re Pareterum Corporation, Case No. 22-10615 (LGB) (Bankr. S.D.N.Y. May 18, 

2022); In re GTT Communications, Inc., Case No. 21-11880 (MEW) (Bankr. S.D.N.Y. Nov. 30, 

2021); In re ABC Carpet Co., Inc., Case No. 21-11591 (DSJ) (Bankr. S.D.N.Y. Oct. 1, 2021); In 

re LATAM Airlines Group S.A., Case No. 20-11254 (JLG) (Bankr. S.D.N.Y. July 1, 2020); In re 

Avianca Holdings S.A., Case No. 20-11133 (MG) (Bankr. S.D.N.Y. June 9, 2020); In re Centric 

Brands Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. June 10, 2020); In re LSC 

Communications, Inc., Case No. 20-10950 (SHL) (Bankr. S.D.N.Y. May 12, 2020); In re Barneys 

New York, Inc., Case No. 19-36300 (CGM) (Bankr. S.D.N.Y. Sept. 4, 2019).11 

 
11  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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37. In addition, the Court should authorize the Debtors to preserve and exercise 

intercompany setoff rights among Debtors, including in connection with the postpetition 

Intercompany Transactions.  Section 553(a) of the Bankruptcy Code provides that “[e]xcept as 

otherwise provided in this section and in sections 362 and 363 of this title, this title does not affect 

any right of a creditor to offset a mutual debt owing by such creditor to the debtor that arose before 

the commencement of the case under this title against a claim of such creditor against the debtor 

that arose before the commencement of the case.”  11 U.S.C. § 553(a). 

38. A creditor need only establish two elements before a setoff may be asserted—

mutuality and timing.  See Official Comm. of Unsecured Creditors v. Mfrs. & Traders Trust Co. 

(In re Bennett Funding Grp., Inc.), 212 B.R. 206, 212 (B.A.P. 2d Cir. 1997), aff’d, 146 F.3d 136 

(2d Cir. 1998); see also Verco Indus. v. Spartan Plastics (In re Verco Indus.), 704 F.2d 1134, 1139 

(9th Cir. 1983); In re Lundell Farms, 86 B.R. 582, 584 (Bankr. W.D. Wis. 1988).  Although courts 

have not uniformly defined the elements of mutuality, most courts require that the debts are owed 

between the same parties and in the same right or capacity.  See 5 Collier on Bankr. ¶ 553.03[3][a] 

& n.86 (16th ed. rev. 2012) (citing, inter alia, Davidovich v. Welton (In re Davidovich), 901 F.2d 

1533, 1537 (10th Cir. 1990); Lubman v. Sovran Bank, N.A. (In re A & B Homes, Ltd.), 98 B.R. 

243, 248 (Bankr. E.D. Va. 1989)).  Timing requires that both claims arise prepetition.  See, e.g., 

Packaging Indus. Grp., Inc. v. Dennison Mfg. Co. (In re Sentinel Prods. Corp.), 192 B.R. 41, 45 

(Bankr. S.D.N.Y. 1996); Scherling v. Hellman Elec. Corp. (In re Westchester Structures Inc.), 

181 B.R. 730, 739 (Bankr. S.D.N.Y. 1995).  In addition, courts allow parties to offset claims 

postpetition in the same manner as a prepetition setoff, so long as the mutuality requirements are 

met.  See, e.g., United States v. Gordon Sel-Way, Inc. (In re Gordon Sel-Way, Inc.), 239 B.R. 741, 
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751–55 (E.D. Mich. 1999), aff’d, 270 F.3d 280 (6th Cir. 2001); Mohawk Indus., Inc. v. United 

States (In re Mohawk Indus., Inc.), 82 B.R. 174, 179 (Bankr. D. Mass. 1987). 

39. The Cash Management System allows the Debtors to track all obligations owing 

between related entities and thereby ensures that all setoffs of Intercompany Transactions will 

meet both the mutuality and timing requirements of section 553 of the Bankruptcy Code.  

Therefore, the Debtors respectfully request that they be expressly authorized to set off postpetition 

obligations arising on account of Intercompany Transactions between a Debtor and another Debtor 

or between a Debtor and a non-debtor affiliate. 

V. Cause Exists for Waving the Deposit and Investment Guidelines of Section 345 of 
the Bankruptcy Code and, to the Extent Necessary the U.S. Trustee Guidelines 

40. To the extent the Cash Management System does not strictly comply with 

section 345 of the Bankruptcy Code and/or the U.S. Trustee’s Operating Guidelines and Financial 

Reporting Requirements for Debtors-in-Possession and Trustees (the “U.S. Trustee Guidelines”), 

the Debtors request a 45-day waiver of the requirements of section 345(b), subject to the Debtors’ 

rights to seek further extensions thereof. 

41. Section 345(a) of the Bankruptcy Code authorizes deposit or investment of money 

of estates, such as cash, as “will yield the maximum reasonable net return on such money, taking 

into account the safety of such deposit or investment.”  For deposits or investments that are not 

“insured or guaranteed by the United States or by a department, agency or instrumentality of the 

United States or backed by the full faith and credit of the United States,” section 345(b) of the 

Bankruptcy Code provides that the estate must require from the entity with which the money is 

deposited or invested a bond in favor of the United States secured by the undertaking of a corporate 

surety, “unless the court for cause orders otherwise.”  
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42. In determining whether the “for cause” standard has been met, the Court should 

consider the “totality of the circumstances,” utilizing the following factors: 

a. the sophistication of the debtor’s business; 

b. the size of the debtor’s business operations; 

c. the amount of the investments involved; 

d. the bank ratings (Moody’s and Standard & Poor’s) of the financial 
institutions where the debtor in possession funds are held; 

e. the complexity of the case; 

f. the safeguards in place within the debtors own business of insuring the 
safety of the funds; 

g. the debtor’s ability to reorganize in the face of a failure of one or more of 
the financial institutions; 

h. the benefit to the debtor; 

i. the harm, if any, to the debtor; 

j. the harm, if any, to the estate; and 

k. the reasonableness of the debtor’s request for relief from Section 345(b) 
requirements in light of the overall circumstances of the case.12 

43. Here, the majority of the Bank Accounts comply with Section 345(b) of the 

Bankruptcy Code because such Bank Accounts are maintained at banks insured by federal 

agencies, such as the Federal Deposit Insurance Corporation (the “FDIC”).13  As of the Petition 

Date, the Debtors maintained Bank Accounts at Citibank, TD Bank, JPM, BOA, Wells Fargo, 

BNYM, and SunTrust, each of which is insured by the FDIC; however, the Bank Account held at 

Barclays plc is not insured by the FDIC.  Additionally, Citibank, TD Bank, JPM, BOA, Wells 

 
12 See In re Serv. Merch. Co., Inc., 240 B.R. 894, 896 (Bankr. M.D. Tenn. 1999). 

13 See 11 U.S.C. § 345(b). 
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Fargo, and SunTrust are designated as authorized depositories by the Office of the United States 

Trustee for the Southern District of New York (the “U.S. Trustee”) pursuant to the U.S. Trustee 

Guidelines.  BNYM and Barclays plc are not designated as authorized depositories pursuant to the 

U.S. Trustee Guidelines.  Nevertheless, the Debtors believe that BNYM and Barclays plc are each 

well-capitalized and financially stable institutions and the Debtors therefore request that the Court 

waive the U.S. Trustee Guidelines in this respect.  Further, as of the Petition Date, the only Bank 

Account held at Barclays plc holds less than $250,000.  

44. In addition to the above Bank Accounts, the Debtors also have two Investment 

Accounts, including one at Cowen & Company and one at Goldman Sachs.  Neither of the 

Investment Accounts are FDIC insured.  However, the Investment Accounts are dormant, legacy 

accounts that, to the best of the Debtors’ information and belief, each had a $0.00 balance as of 

the Petition Date.  The Debtors intend to close the Investment Accounts as soon as practicable. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

45. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days after 

the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  

For the reasons discussed above, the Debtors believe an immediate and orderly transition into 

chapter 11 is critical to the viability of their operations and that any delay in granting the relief 

requested could hinder the Debtors’ operations and cause irreparable harm.  Furthermore, the 

failure to receive the requested relief during the first 21 days of these chapter 11 cases would 

severely disrupt the Debtors’ operations at this important juncture.  For the reasons discussed 

herein, the relief requested is necessary for the Debtors to operate their businesses in the ordinary 

course and preserve the ongoing value of the Debtors’ operations and maximize the value of their 

estates for the benefit of all stakeholders.  Accordingly, the Debtors submit that they have satisfied 
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the “immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support granting the 

relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

46. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and 

that the Debtors have established cause to exclude such relief from the 14-day stay period under 

Bankruptcy Rule 6004(h). 

Reservation of Rights 

47. Nothing contained in this Motion or any order granting the relief requested in this 

motion, and no action taken pursuant to such relief requested or granted (including any payment 

made in accordance with any such order), is intended as or should be construed or deemed to be:  

(a) an admission as to the amount of, basis for, or validity of any claim against a Debtor, under the 

Bankruptcy Code or other applicable nonbankruptcy law, (b) a waiver of the Debtors’ or any other 

party in interest’s right to dispute any claim on any grounds, (c) a promise or requirement to pay 

any particular claim, (d) an implication, admission or finding that any particular claim is an 

administrative expense claim, other priority claim or otherwise of a type specified or defined in 

this motion or any order granting the relief requested by this motion, (e) a request or authorization 

to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 of the 

Bankruptcy Code, (f) an admission as to the validity, priority, enforceability or perfection of any 

lien on, security interest in, or other encumbrance on property of the Debtors’ estates; or (g) a 

waiver or limitation of any claims, causes of action or other rights of the Debtors or any other party 

in interest against any person or entity under the Bankruptcy Code or any other applicable law. 
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Motion Practice 

48. This motion includes citations to the applicable rules and statutory authorities upon 

which the relief requested herein is predicated and a discussion of their application to this motion.  

Accordingly, the Debtors submit that this motion satisfies Local Rule 9013-1(a). 

Notice 

49. The Debtors will provide notice of this motion to: (a) the Office of the United States 

Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured claims 

against the Debtors (on a consolidated basis); (c) Proskauer Rose LLP, as counsel to MidCap 

Funding IV Trust, in its capacity as (i) administrative agent and collateral agent under the Debtors’ 

prepetition asset-based lending facility, (ii) administrative agent and collateral agent under the 

ABL DIP Facility, and (iii) ABL DIP Lender; (d) Morgan Lewis & Bockius LLP, as counsel to 

Crystal Financial LLC, in its capacity as administrative agent for the SISO Term Loan; (e) Alter 

Domus, in its capacity as administrative agent for the Tranche B; (f) Latham & Watkins, LLP, as 

counsel to Citibank N.A., in its capacity as 2016 Term Loan Agent; (g) Quinn Emanuel Urquhart 

& Sullivan, LLP, in its capacity as counsel to the putative 2016 Term Loan group; (h) Akin Gump 

Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group of 2016 Term Loan 

lenders; (i) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity as BrandCo 

agent and DIP agent; (j) Davis Polk & Wardwell LLP and Kobre & Kim LLP, in their capacity as 

counsel to the ad hoc group of Term Loan DIP lenders and BrandCo lenders; (k) King & Spalding, 

LLP, in its capacity as counsel to Blue Torch Finance LLC, in its capacity as Foreign ABTL 

Facility administrative agent; (l) U.S. Bank National Association, as indenture trustee for the 

Debtors’ pre-petition unsecured notes, and any counsel thereto; (m) the United States Attorney’s 

Office for the Southern District of New York; (n) the Internal Revenue Service; (o) the Securities 

Exchange Commission; (p) the attorneys general for the states in which the Debtors operate; and 
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(q) any party that has requested notice pursuant to Bankruptcy Rule 2002.  The Debtors submit 

that, in light of the nature of the relief requested, no other or further notice need be given. 

No Prior Request 

50. No prior request for the relief sought in this motion has been made to this or any 

other court. 

[Remainder of page intentionally left blank.] 
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WHEREFORE, the Debtors respectfully request entry of interim and final orders, 

substantially in the forms attached hereto as Exhibit A and Exhibit B, respectively, granting the 

relief requested herein and granting such other relief as is just and proper. 

New York, New York /s/ Paul M. Basta 
Dated:  June 15, 2022 Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

 pbasta@paulweiss.com 
 aeaton@paulweiss.com 
 kkimpler@paulweiss.com 
 rbritton@paulweiss.com 
 bbolin@paulweiss.com 
  
  
 Proposed Counsel to the Debtors and Debtors in 

Possession 
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Exhibit C 

Cash Management System Diagram 
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THIS IS EXHIBIT “JJJ” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 

Kyle J. Kimpler, Esq. 

Robert A. Britton, Esq. 

Brian Bolin, Esq. 

PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 

1285 Avenue of the Americas 

New York, NY 10019 

Telephone: (212) 373-3000 

Facsimile: (212) 757-3990 

Proposed Counsel to the Debtors and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 

) 

In re: ) Chapter 11 

) 

REVLON, INC., et al.,1 ) Case No. 22-10760 (___) 

) 

Debtors. ) (Joint Administration Requested) 

) 

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS 

(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 above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion: 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 

list of the debtor entities and the last four digits of their federal tax identification numbers is not provided 

herein.  A complete list of such information may be obtained on the website of the Debtors’ proposed claims 

and noticing agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for 

purposes of these Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 
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Relief Requested2 

1. By this motion, the Debtors seek entry of interim and final orders, substantially in

the forms attached hereto as Exhibit A and Exhibit B, (a) authorizing the Debtors to maintain 

and administer their Customer Programs (as defined herein) and honor certain prepetition 

obligations related thereto in the ordinary course of their businesses consistent with past practice 

and in the Debtors’ sound business judgment and (b) granting related relief.  In addition, the 

Debtors request that the Court (as defined herein) schedule a final hearing within approximately 

25 days from the date hereof (the “Petition Date”) to consider approval of this motion on a final 

basis.   

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of New York

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to 

Rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry 

of a final order by the Court in connection with this motion to the extent that it is later 

determined that the Court, absent consent of the parties, cannot enter final orders or judgments in 

connection herewith consistent with Article III of the United States Constitution.  

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

4. The bases for the relief sought herein are sections 105(a) and 363(b) of title 11 of

the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Bankruptcy 

2 A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 

from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 

motion are set forth in the Declaration of Robert M. Caruso, Chief Restructuring Officer, (I) in Support of First 

Day Motions and (II) Pursuant to Local Bankruptcy Rule 1007-2 (the “First Day Declaration”), filed 

contemporaneously herewith. 
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Rule 6003, and Rule 9013-1(a) of the Local Bankruptcy Rules for the Southern District of New 

York (the “Local Rules”). 

Description of Customer Programs3 

5. The Debtors have a global geographic footprint and deliver goods to a broad 

wholesale and retail customer base.  The Debtors’ revenues are generated from sales made 

through wholesale distribution in the United States, meaning that a significant portion of their 

customers include department stores, specialty chains, discount retailers, and mass merchants 

(the “Retailers”).  The Retailers sell the Debtors’ products to consumers (the “Consumers,” and 

together with the Retailers, the “Customers”). Prior to the Petition Date, in the ordinary course of 

the Debtors’ businesses and as is customary in their industry, the Debtors offered and engaged in 

certain customer practices, including market development funds, discounts, returns, cooperative 

marketing, and retailer partnerships (collectively, the “Customer Programs”).   

6. To effectuate a smooth transition into chapter 11, the Debtors must maintain the  

loyalty and goodwill of their Customers by continuing to honor their obligations under the 

Customer Programs.  The Debtors compete in a highly competitive business environment and 

must regularly provide both existing and potential Customers with programs similar to (or better 

than) those offered by their competitors.  The Debtors have implemented each of the Customer 

Programs in the ordinary course of their businesses as a means to maintain positive, productive, 

and profitable relationships with their Customers that ultimately promote Customer satisfaction, 

encourage new purchases, and ensure that the Debtors remain competitive. 

 
3  Although the description of the Customer Programs set forth in this motion is intended to be comprehensive, the 

Debtors may have inadvertently omitted some of the Customer Programs.  The Debtors request relief with 

respect to all Customer Programs, regardless of whether any individual Customer Program is specifically 

identified herein. 
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7. Failure to continue the Customer Programs, or failure by the Debtors to meet their

obligations under such programs, would damage the Debtors’ standing with their current and 

potential Customers at this critical juncture.  The success and viability of the Debtors’ 

businesses, and ultimately the Debtors’ ability to maximize the value of their assets, is dependent 

upon the continued patronage and loyalty of their Customers.  Any delay in honoring obligations 

to Customers and third parties on account of the Customer Programs would severely and 

irreparably impair Customer relations and drive away valuable Customers, thereby harming the 

Debtors’ efforts to maximize the value of their assets to the benefit of all interested parties.   

8. Accordingly, by this motion, the Debtors seek authority, but not direction, to

honor any prepetition obligations on account of their Customer Programs and to continue to 

honor the Customer Programs in the ordinary course of their businesses on a postpetition basis 

without disruption.  A description of each of the Customer Programs and estimates of the 

Debtors’ prepetition Customer Program obligations are set forth below.   

9. The Debtors estimate that, of the prepetition obligations under the Customer

Programs, approximately $100 million constitutes accrued credits, adjustments, offsets, 

discounts, or other similar obligations owing to their customers that does not entail the 

expenditure of cash.  

10. Additionally, as of the Petition Date, the Debtors owe approximately $9.6 million

to certain providers of services related to their Coupons (as defined below), of which $2.7 

million is due within the first 25 days of these chapter 11 cases. 

A. Market Development Fund

11. The Debtors offer a number of discounts and markdowns to their Retailers by

which the Debtors agree to provide special rates and credits to aid in the effective promotion of 

their goods and maintain goodwill with those Retailers (collectively, the “Market Development 
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Fund”).  The Market Development Fund varies by Retailer and is sometimes negotiated on a 

case-by-case basis.  A typical Market Development Fund includes allowances for damaged 

goods, freight costs, and volume of goods purchased.  The Market Development Fund is 

consistent with industry practices and is essential to maintaining goodwill with the Retailers.  

Indeed, failure to honor the Market Development Fund could result in the Retailers no longer 

distributing the Debtors’ merchandise.  

12. In the event a Retailer is entitled to a Market Development Fund pursuant to its 

arrangement with the Debtors, the Market Development Fund is satisfied either by netting the 

amount of such Market Development Fund against the Debtors’ accounts receivable, or through 

a chargeback.  The Debtors currently have accrued $19 million in connection with the Market 

Development Fund as an offset to their revenues that is expected to be realized on a postpetition 

basis. This amount does not entail the expenditure of cash. 

B. Volume Discount Program 

13. The Debtors maintain a volume discount program (the “Volume Discount 

Program”) pursuant to which the pricing of products sold to a Retailer changes based on the 

Customer’s order volume. For example, if a Retailer purchases 1,000 units of a product in a year, 

the unit price for a product is reduced by 5%. The Debtors currently have a reserve in place of 

$14.1 million in connection with the Volume Discount Program as an offset to their accounts 

receivable that is expected to be realized on a postpetition basis. This amount does not entail the 

expenditure of cash. 

C. Coupon Program 

14. The Debtors maintain a coupon redemption program pursuant to which they issue 

coupons in advertising, electronic mail, and in certain Customers’ stores (collectively, the 

“Coupons”).  The Debtors’ promotional activity is vital to driving Consumer interest in their 
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products and the Coupons are a significant part of that promotional activity. The Debtors 

currently have accrued $5 million in connection with redeemed Coupons as an offset to their 

revenues from their Retailers that is expected to be realized on a postpetition basis. To preserve 

the goodwill of their customer base and continue their competitive marketing programs, the 

Debtors seek authorization to honor the Coupons issued prior to the Petition Date in a manner 

consistent with their ordinary business practices. This amount does not entail the expenditure of 

cash. 

a. Coupon Processor

15. When a customer redeems a valid Coupon, the Coupon is processed and remitted

through a third-party intermediary4 (the “Coupon Processor”) for reimbursement by the Debtors. 

The Coupon Processor pays the Retailer in the amount of the redeemed Coupon, and the Debtors 

reimburse the Coupon Processor. Without the Coupon Processor, the Debtors would not able to 

process any of their Coupons, which would likely be declined at the point of sale. This would 

adversely impact the Debtors’ promotional strategy and tarnish their goodwill with their 

Customers. As of the Petition Date, the Coupon Processor is owed approximately $2.7 million 

for its prepetition services, all of which became due prior to the Petition Date.   

16. Prior to the Petition Date, the Coupon Processor purported to terminate its

agreement with the Debtors in accordance with its terms due to unpaid aging invoices. While the 

Debtors dispute and reserve all rights with respect to such termination, by this Motion the 

Debtors request authorization, but not direction, to pay all prepetition amounts due to the Coupon 

Processor,  subject to the Coupon Processor agreeing to provide its services to the Debtors on a 

4 The Coupon Processor, NCH Marketing Services, Inc., is owned by Vericast, which is a wholly-owned 

subsidiary of MacAndrews & Forbes. The Debtors engagement with NCH Marketing Services, Inc. is, and has 

been, on an arms-length basis.  
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post-petition basis on terms at least as favorable to the Debtors as the parties’ ordinary course 

prepetition terms, and to continue honoring their obligations to the Coupon Processor in the 

ordinary course of their businesses. 

17. By this Motion, the Debtors request authorization, but not direction, to pay all 

prepetition amounts owed to the Coupon Processor in the aggregate amount of $2.7 million upon 

entry of the Interim Order and to continue honoring their obligations to the Coupon Processor in 

the ordinary course of their businesses.  

b. Coupon Developers 

18. Additionally, the Debtors engage eight companies that develop, design, print, and 

distribute their Coupons (the “Coupon Developers”).  In 2021, 1.9% of the Debtors’ gross sales, 

or $50 million, was on account of products sold through redeemed Coupons. Without the 

services of the Coupon Developers, the Debtors will be unable to continue the uninterrupted 

distributions of promotional Coupons, which will adversely impact the Debtors’ sales.  

19. As of the Petition Date, the Coupon Developers are collectively owed 

approximately $3.6 million on account of their prepetition services. By this Motion, the Debtors 

request authorization, but not direction, to pay all prepetition amounts owed to the Coupon 

Developers in the aggregate amount of $3.6 million upon entry of the Final Order and to 

continue honoring their obligations to the Coupon Processor and Coupon Developers in the 

ordinary course of their businesses. 

D. Returns 

20. It is standard industry practice for companies such as the Debtors to accept returns 

from their customers when, for example, the seller ships a higher quantity of merchandise than 

ordered or there is a quality issue with the delivered merchandise.  Consistent with industry 

practice, the Debtors maintain a policy to accommodate approved returns made by Customers in 
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such circumstances (the “Returns”).  The policies on Returns may vary by Customer, including 

providing Consumers with a refund of the full purchase price of the product in the original form 

of payment, if the return is accompanied by an original sales receipt, an exchange for new 

products, or even gift cards.  The Returns program is an integral element of the Debtors’ 

businesses.  In the event that a Customer is entitled to Returns, the Returns are satisfied by 

netting the amount of such Returns against the Debtors’ accounts receivable. The Debtors 

currently have accrued $51.6 million in connection with the Returns as an offset to their expected 

revenues that is expected to be realized on a postpetition basis. This amount does not entail the 

expenditure of cash. 

E. Co-Op Advertising 

21. Many of the Debtors’ Retailers require that the Debtors fund cooperative 

advertising programs to promote sales of the Debtors’ merchandise (collectively, “Co-Op 

Advertising”).  Co-Op Advertising is effectively a partnership between product manufacturers, 

such as the Debtors, and their Retailers to share the cost of advertising.  This type of program is 

an important means for the Debtors to improve the quality of advertising and broaden the scope 

of the advertising of the Debtors’ merchandise.  Moreover, Co-Op Advertising is a standard 

practice in the Debtors’ industry.  The Debtors’ share of Co-Op Advertising costs (the “Co-Op 

Advertising Costs”) is satisfied by netting the amount of such Co-Op Advertising Costs against 

the Debtors’ accounts receivable. The Debtors currently have accrued $6.4 million in connection 

with Co-Op Advertising as an offset to their revenues that is expected to be realized on a 

postpetition basis.  This amount does not entail the expenditure of cash. 

F. Credit Card and Other Payment Processors 

22. In the ordinary course, the Debtors accept Visa, MasterCard, Discover, and 

American Express credit cards, PayPal, Amazon Pay, and checks (collectively, the “Non-Cash 
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Payments”) as customer payment methods in addition to cash.  The Debtors accept the Non-Cash 

Payments both from their Retailers as well as Consumers that purchase their products from the 

Debtors’ website.  To process the Non-Cash Payments, the Debtors are party to an agreement 

(the “Payment Processing Agreement”) with a payment processor (the “Payment Processing 

Company”).  Pursuant to the Payment Processing Agreement, the Debtors generally receive the 

net customer sales less any chargebacks, returns, and processing fees that the Payment 

Processing Company charges.   

23. When customers either return merchandise to the Debtors following a purchase 

made by Non-Cash Payment or dispute charges with a Payment Processing Company, the 

Debtors may be obligated to refund to the Payment Processing Company the purchase price of 

the returned or disputed merchandise, subject to certain adjustments (the “Processing 

Obligations”).  Generally, the Processing Obligations are satisfied by netting the amount charged 

against pending payments owed by a Payment Processing Company to the Debtors under the 

Payment Processing Agreements.  It is possible that certain Processing Obligations incurred by 

the Debtors immediately prior to the Petition Date may not have been fully netted out against the 

payments received by the Debtors prior to the Petition Date. 

24. The Debtors’ continued acceptance of Non-Cash Payments is essential to the 

operation of the Debtors’ businesses because the majority of the Debtors’ sales are made using 

Non-Cash Payments.  The Debtors’ failure to accept Non-Cash Payments would have a severe 

negative effect on the Debtors’ ongoing operations, the ultimate cost of which would be borne by 

their estates and stakeholders.   

G. Retailer Partnerships 

25. In the ordinary course, several of the Debtors’ larger online and brick-and-mortar 

Retailers, in addition to purchasing products from the Debtors as Customers, also provide the 
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Debtors promotional and marketing related goods and services (the “Retailer Partnerships”). For 

example, Walgreens sometimes provides in-store advertising displays with preferred in-store 

locations to feature the Debtors’ brand-named products, and they invoice the Debtors for this 

service. In addition to driving sales of the Debtors’ products, these Retailer Partnerships are a 

means by which the Debtors maintain a mutually beneficial economic relationship with some of 

their most significant Customers. Twenty such Retailers, in their capacities as Customers, 

accounted for approximately 12% of the Debtors’ gross revenue, or $335 million, in 2021. 

Therefore, maintaining goodwill and an uninterrupted business relationship with these Retailers 

is essential to maximizing the value of the Debtors’ estates. 

26. The Debtors’ prepetition ordinary course practice with the Retailers typically 

entailed offsetting the amounts owed to their Retailers against amounts owed by them in their 

capacities as Customers, rather than as cash outlays by the Debtors.   

27. In addition to their prepetition ordinary course practice of offsetting mutually 

owed amounts, the Retailers’ prepetition claims against the debtors are likely protected by a state 

law right of setoff.   

28.  As of the Petition Date, the Debtors owe approximately $3.3 million on account 

of the Retailer Partnerships. The Debtors do not anticipate making any cash payments on 

account of amounts owed to the Retailers under the Retailer Partnerships given their ordinary 

course practice of offsetting these amounts. In the abundance of caution, in the event the 

amounts owed to the Retailers is greater than the amount the Retailers owe the Debtors for the 

prepetition period, the Debtors request authorization, but not direction, to pay the Retailers in an 

amount up to $3.3 million in aggregate upon entry of the Final Order.  
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Basis for Relief 

29. Courts in this district generally acknowledge that it is appropriate to authorize the 

payment of prepetition obligations where necessary to protect and preserve the estate, including 

an operating business’s going-concern value.  See In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 

(Bankr. S.D.N.Y. 1989); Armstrong World Indus., Inc. v. James A. Phillips, Inc. (In re James A. 

Phillips, Inc.), 29 B.R. 391, 398 (S.D.N.Y. 1983) (granting authority to pay prepetition claims of 

suppliers); see also In re CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002).  In so 

doing, these courts have found that sections 105(a) and 363(b) of the Bankruptcy Code support 

the payment of prepetition claims as requested herein. 

30. Pursuant to section 363(b) of the Bankruptcy Code, courts may authorize payment 

of prepetition obligations where a sound business purpose exists for doing so.  See Ionosphere 

Clubs, 98 B.R. at 175 (noting that section 363(b) provides “broad flexibility” to authorize a 

debtor to honor prepetition claims where supported by an appropriate business justification); see 

also James A. Phillips, Inc., 29 B.R. at 397 (relying upon section 363 as a basis to allow a 

contractor to pay the prepetition claims of suppliers who were potential lien claimants).  Indeed, 

courts have recognized that there are instances when a debtor’s fiduciary duty can “only be 

fulfilled by the pre-plan satisfaction of a prepetition claim.”  CoServ, 273 B.R. at 497. 

31. Section 105(a) codifies the Court’s inherent equitable powers to “issue any order, 

process, or judgment that is necessary or appropriate to carry out the provisions of this title.”  

11 U.S.C. 105(a).  Under section 105(a), courts may authorize pre-plan payments of prepetition 

obligations when essential to the continued operation of a debtor’s business.  See In re C.A.F. 

Bindery, Inc., 199 B.R. 828, 835 (Bankr. S.D.N.Y. 1996); see also In re Fin. News Network Inc., 

134 B.R. 732, 735–36 (Bankr. S.D.N.Y. 1991) (holding that the “doctrine of necessity” stands 
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for the principle that a bankruptcy court may allow pre-plan payments of prepetition obligations 

where such payments are critical to the debtor’s reorganization); Ionosphere Clubs, 98 B.R. 

at 176 (holding that a court may authorize payments of prepetition obligations under 

section 105(a) of the Bankruptcy Code pursuant to the “necessity of payment” rule (also referred 

to as the “doctrine of necessity”)). 

32. Here, continuing to administer the Customer Programs without interruption 

during the pendency of these chapter 11 cases is critical to preserve the value of the Debtors’ 

estates by preserving Customer goodwill and market share.  The commencement of the Debtors’ 

chapter 11 cases will no doubt create apprehension on the part of current or potential Customers 

regarding their willingness to commence or continue doing business with the Debtors.  This 

concern is even more acute here, where the Debtors operate in an economic environment where 

many retailers are themselves faced with operational and financial challenges.  The Debtors’ 

failure to honor prepetition obligations on account of the Customer Programs could push certain 

Retailers to decide to discontinue use of the Debtors’ products, and, therefore, the Debtors seek 

to ensure their Customers of the Debtors’ commitment to continued productive relationships. 

33. The success of the Debtors’ businesses is dependent upon the Debtors’ ability to 

attract and retain Customers.  Any curtailment of the Debtors’ ability to continue the Customer 

Programs, and the resulting negative public perception, may enable the Debtors’ competitors to 

take advantage of the Debtors’ reorganization proceedings, causing substantial harm to the 

Debtors’ businesses, their estates, and their stakeholders.  Conversely, the value from continuing 

to comply with all obligations under the Customer Programs will inure to the benefit of the 

Debtors’ estates and their stakeholders. 
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34. Courts in this jurisdiction have granted similar relief where retaining the loyalty 

and patronage of customers is critical to successful chapter 11 cases.  See, e.g., In re GTT 

Communications, Inc., Case No. 21-11880 (MEW) (Bankr. S.D.N.Y. Nov. 30, 2021) 

(authorizing debtors to continue to maintain and administer prepetition customer programs in the 

ordinary course of business and honor prepetition obligations related thereto); In re ABC Carpet 

Co., Inc., Case No. 21-11591 (DSJ) (Bankr. S.D.N.Y. Oct. 1, 2021) (same); In re GBG USA Inc., 

Case No. 21-11369 (MEW) (Bankr. S.D.N.Y. Sept. 1, 2021) (same); In re LATAM Airlines 

Group S.A., Case No. 20-11254 (JLG) (Bankr. S.D.N.Y. June 30, 2020) (same); In re Centric 

Brands Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. June 10, 2020) (same); In re LSC 

Communications, Inc., Case No. 20-10950 (SHL) (Bankr. S.D.N.Y. May 12, 2020) (same).5   

35. Accordingly, the Debtors submit that the substantial benefit conferred on the 

Debtors’ estates by the Customer Programs warrants the authority to honor the Customer 

Programs and any prepetition obligations relating thereto and therefore respectfully request the 

authority to continue the Customer Programs and honor prepetition commitments related thereto 

in the ordinary course of the Debtors’ businesses.  

36. Additionally, section 553 of the Bankruptcy Code “preserves a right to setoff 

created by state law….” See Felton v. Noor Staffing Grp., LLC (In re Corp. Res. Servs. Inc.), 564 

B.R. 196, 202 (Bankr. S.D.N.Y. 2017) (citing Citizens Bank of Maryland v. Strumpf, 516 U.S. 

16, 18, 116 S. Ct. 286, 133 L. Ed. 2d 258 (1995)). There is “no question that New York has long 

recognized a common law right of setoff.” In re Bennett Funding Grp., Inc., 146 F.3d 136, 139 

(2d Cir. 1998). Section 151 of the New York Debtor and Creditor Law (“DCL”) codifies New 

York’s equitable and common law right to setoff. It provides that a party who owes money has 

 
5  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion.  

Copies of these orders are available upon request of the Debtors’ proposed counsel. 
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the right “to setoff and apply against any indebtedness, whether matured or unmatured” any 

amount owing from the debtor to the creditor. See id. (quoting N.Y. Debt. & Cred. Law § 151).  

In bankruptcy, after establishing a state law right of setoff, it must also be established that the 

mutual debts have “[arisen] before the commencement of the [bankruptcy case.]” Felton, 564 

B.R. at 206-07 (citing 11 U.S.C. § 553).  

37. Here, the Retailers (A) are owed prepetition amounts from the Debtors on account 

of their services and (B) they owe prepetition amounts to the Debtors on account of goods they 

have purchased. Thus, the Retailers may have state law setoff rights up to the amounts they are 

owed.  

Processing of Checks and Electronic Fund Transfers Should Be Authorized 

38. Under the Debtors’ existing cash management system, the Debtors can readily 

identify checks or wire transfer requests as relating to any authorized payment in respect of the 

relief requested herein.  Accordingly, the Debtors believe there is minimal risk that checks or 

wire transfer requests that the Court has not authorized will be inadvertently made.  Therefore, 

the Debtors respectfully request that the Court authorize all applicable financial institutions, 

when requested by the Debtors, to receive, process, honor, and pay any and all checks or wire 

transfer requests in respect of the relief requested in this motion; provided that sufficient funds 

are on deposit and standing in the Debtors’ credit in the applicable bank accounts to cover such 

payments. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

39. Bankruptcy Rule 6003 empowers a court to grant relief within the first 25 days 

after the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable 

harm.”  For the reasons discussed above, the Debtors believe an immediate and orderly transition 

into chapter 11 is critical to the viability of their operations and that any delay in granting the 
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relief requested could hinder the Debtors’ operations and cause irreparable harm.  Furthermore, 

the failure to receive the requested relief during the first 25 days of these chapter 11 cases would 

severely disrupt the Debtors’ operations at this important juncture.  For the reasons discussed 

herein, the relief requested is necessary for the Debtors to operate their businesses in the ordinary 

course and preserve the ongoing value of the Debtors’ operations and maximize the value of 

their estates for the benefit of all stakeholders.  Accordingly, the Debtors submit that they have 

satisfied the “immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support 

granting the relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

40. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) 

and that the Debtors have established cause to exclude such relief from the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Reservation of Rights 

41. Nothing contained in this motion or any order granting the relief requested in this 

motion, and no action taken pursuant to such relief requested or granted (including any payment 

made in accordance with any such order), is intended as or should be construed or deemed to be:  

(a) an admission as to the amount of, basis for, or validity of any claim against a Debtor, under 

the Bankruptcy Code or other applicable nonbankruptcy law, (b) a waiver of the Debtors’ or any 

other party in interest’s right to dispute any claim on any grounds, (c) a promise or requirement 

to pay any particular claim, (d) an implication, admission or finding that any particular claim is 

an administrative expense claim, other priority claim or otherwise of a type specified or defined 

in this motion or any order granting the relief requested by this motion, (e) a request or 

authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 
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of the Bankruptcy Code, (f) an admission as to the validity, priority, enforceability or perfection 

of any lien on, security interest in, or other encumbrance on property of the Debtors’ estates, or 

(g) a waiver or limitation of any claims, causes of action or other rights of the Debtors or any 

other party in interest against any person or entity under the Bankruptcy Code or any other 

applicable law. 

Motion Practice 

42. This motion includes citations to the applicable rules and statutory authorities 

upon which the relief requested herein is predicated and a discussion of their application to this 

motion.  Accordingly, the Debtors submit that this motion satisfies Local Rule 9013-1(a). 

Notice 

43. The Debtors will provide notice of this motion to: (a) the Office of the United 

States Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured 

claims against the Debtors (on a consolidated basis); (c) Proskauer Rose LLP, as counsel to 

MidCap Funding IV Trust, in its capacity as (i) administrative agent and collateral agent under 

the Debtors’ prepetition asset-based lending facility, (ii) administrative agent and collateral agent 

under the ABL DIP Facility, and (iii) ABL DIP Lender; (d) Morgan Lewis & Bockius LLP, as 

counsel to Crystal Financial LLC, in its capacity as administrative agent for the SISO Term 

Loan; (e) Alter Domus, in its capacity as administrative agent for the Tranche B; (f) Latham & 

Watkins, LLP, as counsel to Citibank N.A., in its capacity as 2016 Term Loan Agent; (g) Quinn 

Emanuel Urquhart & Sullivan, LLP, in its capacity as counsel to the putative 2016 Term Loan 

group; (h) Akin Gump Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group 

of 2016 Term Loan lenders; (i) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its 

capacity as BrandCo agent and DIP agent; (j) Davis Polk & Wardwell LLP and Kobre & Kim 

LLP, in their capacity as counsel to the ad hoc group of Term Loan DIP lenders and BrandCo 
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lenders; (k) King & Spalding, LLP, in its capacity as counsel to Blue Torch Finance LLC, in its 

capacity as Foreign ABTL Facility administrative agent; (l) U.S. Bank National Association, as 

indenture trustee for the Debtors’ pre-petition unsecured notes, and any counsel thereto; (m) the 

United States Attorney’s Office for the Southern District of New York; (n) the Internal Revenue 

Service; (o) the Securities Exchange Commission; (p) the attorneys general for the states in 

which the Debtors operate; and (q) any party that has requested notice pursuant to Bankruptcy 

Rule 2002.  The Debtors submit that, in light of the nature of the relief requested, no other or 

further notice need be given. 

No Prior Request 

44. No prior request for the relief sought in this motion has been made to this or any 

other court. 

 

[Remainder of page intentionally left blank.]
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WHEREFORE, the Debtors respectfully request entry of interim and final orders, 

substantially in the forms attached hereto as Exhibit A and Exhibit B, respectively, granting the 

relief requested herein and granting such other relief as is just and proper. 

New York, New York /s/ Paul M. Basta 

Dated:  June 15, 2022 Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 

Kyle J. Kimpler, Esq. 

Robert A. Britton, Esq. 

Brian Bolin, Esq. 

PAUL, WEISS, RIFKIND, WHARTON & 

GARRISON LLP 

1285 Avenue of the Americas 

New York, NY 10019 

Telephone: (212) 373-3000 

Facsimile: (212) 757-3990 

 pbasta@paulweiss.com 

 aeaton@paulweiss.com 

 kkimpler@paulweiss.com 

 rbritton@paulweiss.com 

 bbolin@paulweiss.com 

  

  

 Proposed Counsel to the Debtors and Debtors in 

Possession 
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TAB KKK 



THIS IS EXHIBIT “KKK” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 

SOUTHERN DISTRICT OF NEW YORK 

) 

In re: ) Chapter 11 

) 

REVLON, INC., et al.,1 ) Case No. 22-10760 (___) 

) 

Debtors. ) (Joint Administration Requested) 

) 

DEBTORS’ MOTION FOR ENTRY 

OF INTERIM AND FINAL ORDERS (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 PREPETITION PREMIUM 

FINANCING AGREEMENT AND PAY PREMIUMS THEREUNDER, AND (E) ENTER 

INTO NEW PREMIUM FINANCING AGREEMENTS IN THE ORDINARY COURSE 

OF BUSINESS, AND (II) GRANTING RELATED RELIEF 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 

list of the debtor entities and the last four digits of their federal tax identification numbers is not provided 

herein.  A complete list of such information may be obtained on the website of the Debtors’ proposed claims and 

noticing agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of 

these Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 

Kyle J. Kimpler, Esq. 

Robert A. Britton, Esq. 

Brian Bolin, Esq. 

PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 

1285 Avenue of the Americas 

New York, NY 10019 

Telephone: (212) 373-3000 

Facsimile: (212) 757-3990 

Proposed Counsel to the Debtors and Debtors in Possession 
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The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion: 

Relief Requested2 

1. By this motion, the Debtors seek entry of interim and final orders, substantially in 

the forms attached hereto as Exhibit A and Exhibit B, respectively, (a) authorizing the Debtors to 

(i) continue insurance coverage entered into prepetition and satisfy prepetition obligations related 

thereto in the ordinary course of their businesses, (ii) renew, amend, supplement, extend, or 

purchase insurance coverage in the ordinary course of their businesses, (iii) continue to pay 

Brokerage Fees (as defined below), (iv) honor the terms of the prepetition premium financing 

agreement and pay premiums thereunder, and (v) enter into new premium financing agreements 

in the ordinary course of their businesses, and (b) granting related relief.  In addition, the Debtors 

request that the Court (as defined below) schedule a final hearing within approximately 25 days 

from the date hereof (the “Petition Date”) to consider approval of this motion on a final basis.   

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Southern District of New York 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to Rule 

7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of a 

final order by the Court in connection with this motion to the extent that it is later determined that 

 
2     A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 

from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 

motion are set forth in the Declaration of Robert M. Caruso, Chief Restructuring Officer, (I) in Support of First 

Day Motions and (II) Pursuant to Local Bankruptcy Rule 1007-2 (the “First Day Declaration”), filed 

contemporaneously herewith. 
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the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

4. The bases for the relief requested herein are sections 105(a) and 363(b) of title 11 

of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Bankruptcy 

Rules 6003 and 6004, and Rule 9013-1(a) of the Local Bankruptcy Rules for the Southern District 

of New York (the “Local Rules”). 

The Debtors’ Insurance Policies 

5. In the ordinary course of their businesses, the Debtors maintain an insurance 

program consisting of approximately 51 insurance policies (collectively, the “Insurance Policies”) 

maintained and administered by multiple third-party insurance carriers (collectively, 

the “Insurance Carriers”). 3  The Insurance Policies provide coverage for, among other things, the 

Debtors’ directors’ and officers’ liability, property, commercial general liability, workers’ 

compensation, general products liability, automobile, ocean marine cargo, network/privacy, 

business travel, cyber security, crime & fidelity, and foreign commercial liability.  A schedule of 

the Insurance Policies is attached hereto as Exhibit C.4      

 
3  The Debtors’ policies and other coverage with respect to, among other things,  employee health, dental, disability, 

and life insurance benefits, and relief requested with respect to such policies, are described in the Debtors’ Motion 

for Entry of Interim and Final Orders (I) Authorizing the Debtors to (A) Pay Prepetition Wages, Salaries, Other 

Compensation, and Reimbursable Expenses and (B) Continue Employee Benefits Programs, and (II) Granting 

Related Relief, filed contemporaneously herewith. 

4 Although Exhibit C is intended to be comprehensive, the Debtors may have inadvertently omitted one or more 

Insurance Policies.  By this motion, the Debtors request relief applicable to all Insurance Policies, regardless of 

whether such Insurance Policy is specifically identified on Exhibit C. 
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I. Premiums

6. The Insurance Policies are generally one year in length and renew at various times

throughout the year.  The Debtors’ Insurance Policies are held through the Debtors’ ultimate non-

debtor parent company, MacAndrews & Forbes Inc. (“MacAndrews”).  The Debtors generally pay 

the Insurance Carriers or Brokers (as defined below) directly for their allocable portion of the 

premiums for such Insurance Policies; however, in the case of directors and officers liability 

Insurance Policies, the Debtors reimburse MacAndrews for their portion of the related premiums 

(such amounts, collectively with any applicable taxes and surcharges, the “Premiums”).  In 

obtaining their insurance program through MacAndrews, the Debtors attain the necessary coverage 

in a more cost-effective manner as compared to the premiums the Debtors would otherwise pay 

were they to secure stand-alone coverage.  Any payments that the Debtors remit to MacAndrews 

in respect of the Premiums are made pursuant to certain reimbursement agreements by and between 

Debtor Revlon Consumer Products Corporation and MacAndrews (the “Reimbursement 

Agreements”).   

7. As of the Petition Date, the Debtors owe approximately $901,000 on account of

certain Premiums related to recent policy renewals or Premiums that are paid quarterly, of which 

$788,511 will come due and owing within the first 25 days of these chapter 11 cases.  The Debtors 

seek the authority to honor any amounts owed on account of the Premiums and to continue 

honoring any amounts that become due and owing on account of their Insurance Policies, including 

the Premiums, in the ordinary course of their businesses to ensure uninterrupted coverage under 

the Insurance Policies. 

A. Premium Financing Arrangements

8. The Debtors also finance premiums under certain of their Insurance Policies

(collectively, the “Financed Policies”)  because it is not economically advantageous for the Debtors 
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to pay the premiums on the Financed Policies, in full, on a lump-sum, quarterly, or monthly basis. 

The Financed Policies include policies related to property liability and directors and officers 

liability.  In the ordinary course of their businesses, the Debtors finance the Premiums related to 

the property liability Insurance Policies pursuant to a premium financing agreement (the “Property 

Premium Financing Agreement”) with First Insurance Funding (“First Insurance”).  The Premiums 

related to directors and officers liability Insurance Policies are also financed pursuant to a premium 

financing agreement between MacAndrews and First Insurance  (the “D&O Premium Financing 

Agreement” and, together with the Property Premium Financing Agreement, the “Premium 

Financing Agreements”). 

9. In consideration for First Insurance’s obligations to pay the Debtors’ Premiums on

account of certain of the Financed Policies, the Property Premium Financing Agreement requires 

the Debtors to pay approximately $388,000 on the 25th of each month, with five monthly payments 

remaining as of the Petition Date.  The Debtors pay First Insurance directly for any amounts owed 

under the Property Premium Financing Agreement. By this motion, the Debtors seek authority to 

honor any amounts owed on account of the Property Premium Financing Agreement, of which 

$388,838 will become due and owing within the first 25 days of these chapter 11 cases, and to 

continue honoring any amounts that become due and owing on account of the Property Premium 

Financing Agreement in the ordinary course of their businesses to ensure uninterrupted coverage 

under the Insurance Policies. 

10. For the D&O Premium Financing Agreement, the Debtors reimburse MacAndrews

pursuant to the terms of the applicable Reimbursement Agreements.  As of the Petition Date, the 

Debtors owe one remaining payment on account of their D&O Premium Financing Agreement in 
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the amount of approximately $304,778, all of which will come due and owing within the first 25 

days of these chapter 11 cases. 

11. The Debtors’ obligations under the Premium Financing Agreements are secured by

all sums payable to the applicable Debtor under the Financed Policies, including, among other 

things, any gross unearned premiums and any payment on account of loss that results in a reduction 

of unearned premiums in accordance with the terms of the Financed Policies. 

12. If the Debtors were unable to continue honoring their obligations under the

Premium Financing Agreements, First Insurance may seek relief from the automatic stay to 

terminate the Financed Policies to recoup its losses. The Debtors could then be required to obtain 

replacement insurance on an expedited basis and likely at a significant cost to their estates. The 

Debtors likely would face great hardship and increased costs if they were required to obtain 

replacement insurance and pay a lump-sum premium for the Financed Policies in advance. Even 

if the Financed Policies were not terminated, any interruption in the Debtors’ payments could have 

a severe, adverse effect on the Debtors’ ability to finance premiums for future policies. 

13. In addition, to the extent that the Premium Financing Agreements expires during

the course of these chapter 11 cases, the Debtors seek authority to renew the Premium Financing 

Agreements without further Court approval. The Debtors respectfully submit that renewal of the 

Premium Financing Agreements falls squarely within the ordinary course of the Debtors’ 

businesses. To reduce the administrative burden, as well as to confirm their ability to satisfy one 

of their obligations of operating as debtors in possession, the Debtors seek the Court’s authority 

now to renew the Premium Financing Agreement when and as necessary in the Debtors’ business 

judgment.  Additionally, the Debtors seek authority to enter into new premium financing 

agreements in the ordinary course of their businesses consistent with historical practices. 
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B. Insurance Policy Audits and Collateral Requirements 

14. The Debtors’ Insurance Policies related to casualty insurance are subject to regular 

audits (the “Insurance Policy Audits”) that may result in an adjustment of the premiums owed on 

account thereof.  As of the Petition Date, the Debtors believe they do not owe any additional 

amounts on account of the Insurance Policy Audits.  Out of an abundance of caution, however, the 

Debtors seek the authority to honor any amounts owed on account of any Insurance Policy Audits, 

including prepetition amounts, in the ordinary course of their businesses. 

15. One of the Insurance Policies related to Casualty Program, Workers Comp, Auto 

& General Liability insurance requires the Debtors to post a letter of credit in the amount of 

approximately $2.8 million (the “Collateral Requirements”).  Under the terms of such Insurance 

Policy, the Insurance Carrier may, from time to time, modify the Collateral Requirements.  As of 

the Petition Date, the Debtors believe that no amounts are owed on account of the Collateral 

Requirements.  The Debtors seek the authority to comply with any Insurance Carrier modifications 

to the Collateral Requirements in the ordinary course of their businesses. 

16. Continuation of the Insurance Policies, and the ability to satisfy obligations set forth 

above are essential to the preservation of the value of the Debtors’ properties and assets.  Moreover, 

in many cases, coverage provided by the Insurance Policies is required by the regulations, laws, 

and contracts governing the Debtors’ commercial activities, including the requirement of the 

United States Trustee for Region 2 (the “U.S. Trustee”) as provided in the Operating Guidelines 

and Reporting Requirements for Debtors in Possession and Trustees (the “U.S. Trustee 

Guidelines”) that a debtor maintain adequate coverage given the circumstances of its 

chapter 11 case.  Accordingly, the Debtors request authority to (a) maintain their Insurance 

Policies and the Premium Financing Agreement, (b) pay prepetition obligations related thereto, 
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and (c) enter into new Insurance Policies and premium financing agreements in the ordinary course 

of their businesses and consistent with past practices without further Court approval. 

II. Deductibles 

17. Some of the Insurance Policies require the Debtors to pay a per incident deductible 

(each, a “Deductible”). For instance, one of the Debtors’ property damage Insurance Policies 

carries a Deductible range between $25,000 to $2,000,000 per occurrence depending on the 

particular property at issue.  The Debtors generally pay any owed Deductibles directly to the 

applicable Insurance Carrier or Broker. Depending on the type of claim and the applicable 

Insurance Policy, the Debtors must ultimately pay up to the applicable Deductible threshold for 

each successful or settled claim against these particular Insurance Policies.  Generally, any claim 

amounts due in excess of the Deductible threshold for any given claim are the Insurance Carrier’s 

responsibility.  For the casualty Insurance Policy with the Collateral Requirements, the Collateral 

Requirements are the default payment and reimbursement mechanism for the applicable Insurance 

Carrier in the event that a claim falls within the applicable Deductible.   

18. As of the Petition Date, the Debtors believe that they do not owe any Deductibles 

on account of prepetition claims under the Insurance Policies that will become due and owing 

within 25 days after the Petition Date.  Going forward, however, the Debtors will need to continue 

paying the Deductibles in the ordinary course of their businesses (should they arise) to preserve 

the coverage provided under certain Insurance Policies.  Because the amount of Deductibles varies 

from month to month, the monthly (or aggregate) liability on account of Deductibles during the 

pendency of these chapter 11 cases cannot be ascertained with any degree of certainty as of the 

Petition Date.  Accordingly, the Debtors seek authority out of an abundance of caution to honor 

any amounts owed on account of Deductibles and to continue paying any amounts that become 
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due and owing on account of the Deductibles in the ordinary course of their businesses on a 

postpetition basis to ensure uninterrupted coverage under the Insurance Policies. 

19. The Debtors use ESIS as a third party administrator (the “Third Party

Administrator”) to assist in processing and reimbursement of paid claim amounts within the 

Deductibles under the Insurance Policies.  The Third Party Administrator is engaged by 

MacAndrews in connection with the Insurance Policies, and the Debtors pay their proportional 

amount of any amounts owed directly to the Third Party Administrator  (the “Third Party 

Administrator Fees”). As of the Petition Date, the Debtors owe approximately $85,000 on account 

of Third Party Administrator Fees, and estimate that approximately $80,000 in Third Party 

Administrator Fees will become due within 25 days after the Petition Date.  The Debtors seek 

authority to honor any prepetition Third Party Administrator Fees that may arise to ensure 

uninterrupted coverage under their Insurance Policies and to continue to pay the Third Party 

Administrator Fees in the ordinary course of their businesses on a postpetition basis. 

III. The Debtors’ Brokers and Associated Fees

20. In connection with the Insurance Policies, the Debtors obtain insurance brokerage

services from AON Risk Services, Inc., AON Risk Services of New York,  Lockton Companies 

Inc., and Alliant Company (the “Brokers”).  The Brokers assist the Debtors in obtaining 

comprehensive insurance coverage for their operations in the most cost-effective manner, 

negotiating policy terms, provisions, and premiums, assisting the Debtors with claims, and 

providing ongoing support throughout the applicable policy periods.   

21. The Debtors pay the Brokers fees for brokerage services (the “Brokerage Fees”) in

the ordinary course of their businesses. The Brokerage Fees due to the Brokers are included in the 

Premiums paid on account of the Insurance Policies, which the Debtors pay directly to the Brokers.  

As of the Petition Date, the Debtors do not anticipate remitting any Brokerage Fees separate from 
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the Premium payments.  Out of an abundance of caution, however, the Debtors seek authority to 

honor any prepetition Brokerage Fees that may arise to ensure uninterrupted coverage under their 

Insurance Policies and to continue to pay the Brokerage Fees in the ordinary course of their 

businesses on a postpetition basis. 

22. The Debtors believe that continuation of the Brokers’ services is necessary to

ensure the Debtors’ ability to secure Insurance Policies on advantageous terms at competitive rates, 

facilitate the proper maintenance of the Debtors’ Insurance Policies postpetition, and ensure 

adequate protection of the Debtors’ property postpetition.   

Basis for Relief 

I. The Bankruptcy Code and U.S. Trustee Guidelines Require the Debtors To Maintain

Insurance Coverage and Satisfy Their Insurance Obligations

23. As discussed above, the Debtors’ existing Insurance Policies provide a

comprehensive range of protection for the Debtors’ businesses, properties, and assets.  As such, it 

is essential that the Debtors’ insurance coverage continue in full force and effect during the course 

of these chapter 11 cases.  Under section 1112(b)(4)(C) of the Bankruptcy Code, “failure [of a 

debtor] to maintain appropriate insurance [where such failure] poses a risk to the estate or to the 

public” is “cause” for mandatory conversion or dismissal of a chapter 11 case.  

11 U.S.C. § 1112(b)(4)(C).  Similarly, certain of the Insurance Policies are required by various 

state and federal regulations.  In addition, the U.S. Trustee Guidelines require that a debtor “must 

maintain” certain types of insurance coverage following the Petition Date.  See U.S. Trustee 

Guidelines § 5.  To ensure that the Debtors comply with section 1112(b)(4)(C) of the Bankruptcy 

Code, applicable state and federal regulations, and the U.S. Trustee Guidelines, the Debtors 

respectfully request the authority to (a) pay the prepetition amounts currently due and owing in 

connection with their the Insurance Policies in the ordinary course of their businesses, including 
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any prepetition amounts due or that may come due in connection with Premiums, Deductibles, and 

Brokerage Fees (including amounts owing in connection therewith under the Reimbursement 

Agreement), (b) continue to honor obligations arising under the Insurance Policies, and (c) if 

necessary, renew, supplement, or purchase insurance coverage on a postpetition basis in the 

ordinary course of their businesses. 

II. Renewing, Supplementing, Entering into New Insurance Policies, and Paying

Obligations Related to the Insurance Policies in the Ordinary Course of Business Are

Each Warranted

24. The Debtors’ Insurance Policies are maintained in the ordinary course of the

Debtors’ businesses.  Section 363(c)(1) of the Bankruptcy Code provides that a chapter 11 debtor 

in possession “may enter into transactions . . . [or] may use property of the estate in the ordinary 

course of business without notice or a hearing.”  11 U.S.C. § 363(c)(1).  The Bankruptcy Code 

does not define the “ordinary course of business.”  In re Roth Am., Inc., 975 F.2d 949, 952 (3rd Cir. 

1992).  In determining whether a transaction is in the ordinary course of business, this court and 

others have adopted the two-part “horizontal and vertical test.”  In re Crystal Apparel, Inc., 207 

B.R. 406, 409 (Bankr. S.D.N.Y. 1997).  Under the horizontal test, the court must analyze “whether, 

from an industry-wide perspective, the transaction is of the sort commonly undertaken by 

companies in that industry.”  Id. (quoting Roth, 975 F. 2d at 953).  Under the vertical test, the court 

must analyze the transaction from the perspective of a hypothetical creditor and determine 

“whether the transaction subjects a creditor to economic risk of a nature different from those [it] 

accepted when [it] decided to extend credit.”  Id.  In other words, under this two-part test, “the 

touchstone of ordinariness is thus the interested parties’ reasonable expectations of what 

transactions the debtor in possession is likely to enter in the course of its business.”  In re Drexel 

Burnham Lambert Grp., Inc., 157 B.R. 532, 537 (S.D.N.Y. 1993) (quoting In re James A. Phillips, 

Inc., 29 B.R. 391, 394 (S.D.N.Y.1983)). 
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25. Here, the Debtors seek to continue their existing Insurance Policies and to continue

to honor their obligations related thereto in the ordinary course of their businesses on a postpetition 

basis.  The Debtors’ Insurance Policies have been a part of their businesses’ operations  and all 

competitors in the Debtors’ lines of business would be expected to maintain similar Insurance 

Policies to allow those competitors to engage in manufacturing, distribution and retail operations.  

Moreover, as noted above, certain Insurance Policies are required by statute or regulation.  The 

Debtors’ failure to maintain, renew, or timely replace their existing Insurance Policies may 

jeopardize the Debtors’ ability to conduct their operations.   

26. Although the Debtors believe continuing their Insurance Policies is within their

authority to continue in the ordinary course of their businesses, out of an abundance of caution, 

and to ensure authority to pay any prepetition obligations related to their Insurance Policies, the 

Debtors are seeking Court approval to maintain, continue, renew, revise, and supplement their 

Insurance Policies under sections 105(a) and 363(b) of the Bankruptcy Code.  The use of estate 

property should be authorized under section 363(b) so long as a sound business purpose exists for 

the transaction.  See, e.g., In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989).  

Once the debtor articulates a reasonable basis for its business decisions, “courts will generally not 

entertain objections to the debtor’s conduct.”  Comm. of Asbestos-Related Litigants v. Johns-

Manville Corp. (In re Johns-Manville Corp.), 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986).  There 

“is a presumption that in making a business decision the directors of a corporation acted on an 

informed basis, in good faith and in the honest belief that the action taken was in the best interests 

of the company.”  In re Integrated Res., Inc., 147 B.R. 650, 656 (S.D.N.Y. 1992) (quoting Smith 

v. Van Gorkom, 488 A.2d 858, 872 (Del. 1985)).
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27. Indeed, when applying the “business judgment” standard, courts show great 

deference to a debtor’s business decisions.  See Integrated Res., 147 B.R. at 656 (“Courts are loath 

to interfere with corporate decisions absent a showing of bad faith, self-interest, or gross 

negligence.”); In re First Wellington Canyon Assocs., No. 89-593, 1989 WL 106838, at *3 (N.D. 

Ill. Sept. 8, 1989) (stating that “the debtor’s business judgment . . . must be accorded deference 

unless shown that the bankrupt’s decision was taken in bad faith or in gross abuse of the bankrupt’s 

retained discretion.”).  In addition, section 105(a) of the Bankruptcy Code codifies the Court’s 

inherent equitable powers to “issue any order, process, or judgment that is necessary or appropriate 

to carry out the provisions of this title.”  11 U.S.C. § 105(a). 

28. Similarly, to the extent applicable, courts in this district generally acknowledge that 

it is appropriate to authorize the payment of prepetition obligations where necessary to protect and 

preserve the estate.  See Ionosphere Clubs, 98 B.R. at 175 (authority to pay prepetition wages); 

Armstrong World Indus., Inc. v. James A. Phillips, Inc. (In re James A. Phillips, Inc.), 29 B.R. 391, 

398 (S.D.N.Y. 1983) (authority to pay prepetition claims of suppliers); see also In re CoServ, 

L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002).  In so doing, these courts acknowledge that 

several legal theories rooted in sections 105(a) and 363(b) of the Bankruptcy Code support the 

payment of prepetition claims as requested herein. 

29. Pursuant to section 363(b) of the Bankruptcy Code, courts may authorize payment 

of prepetition obligations where a sound business purpose exists for doing so. See Ionosphere 

Clubs, 98 B.R. at 175 (noting that section 363(b) provides “broad flexibility” to authorize a debtor 

to honor prepetition claims where supported by an appropriate business justification); see also 

James A. Phillips, Inc., 29 B.R. at 397 (relying upon section 363 as a basis to allow a contractor to 

pay the prepetition claims of suppliers who were potential lien claimants).  Indeed, courts have 
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recognized that there are instances when a debtor’s fiduciary duty can “only be fulfilled by the 

preplan satisfaction of a prepetition claim.”  CoServ, 273 B.R. at 497. 

30. In addition, under section 105(a), courts may authorize pre-plan payments of 

prepetition obligations when essential to the continued operation of a debtor’s businesses.  See In 

re C.A.F. Bindery, Inc., 199 B.R. 828, 835 (Bankr. S.D.N.Y. 1996); see also In re Fin. News 

Network Inc., 134 B.R. 732, 735–36 (Bankr. S.D.N.Y. 1991) (holding that “the ‘doctrine of 

necessity’ stands for the principle that a bankruptcy court may allow pre-plan payments of 

prepetition obligations where such payments are critical to the debtor’s reorganization”); 

Ionosphere Clubs, 98 B.R. at 176 (holding that a court may authorize payments of prepetition 

obligations under section 105(a) of the Bankruptcy Code pursuant to the “necessity of payment” 

rule (also referred to as the “doctrine of necessity”)). 

31. Here, the Debtors submit that there is sufficient business justification to grant the 

relief requested herein.  As an initial matter, maintaining their Insurance Policies is critical to the 

Debtors’ operations, as noted above.  Thus, there are clear business reasons for the Debtors to 

maintain their Insurance Policies and to allow the Debtors to renew or replace Insurance Policies 

in the ordinary course of their businesses.  Indeed, the Debtors’ Insurance Policies are essential to 

the preservation of the value of the Debtors’ businesses, properties, and assets and their ability to 

successfully prosecute these chapter 11 cases.  Accordingly, in the event any of the Insurance 

Policies lapse or new coverage is required or necessary, it is imperative that the Debtors be able to 

renew, supplement, or purchase insurance coverage on a postpetition basis in the ordinary course 

of their businesses.  The Insurance Policies protect the Debtors and other parties in interest from 

losses caused by casualty, natural disaster, fraud, or other unforeseen events.  In these 
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circumstances, the Debtors submit that the relief sought herein is in the best interests of their 

estates. 

32. There is also sufficient basis to permit the Debtors to pay any prepetition

obligations related to their Insurance Policies.  The failure to pay Premiums and related insurance 

expenses when due may harm the Debtors’ estates in a number of ways.  Specifically, the Insurance 

Carriers may refuse to renew the Debtors’ Insurance Policies, which will require the Debtors to 

obtain replacement policies and possibly reconfigure their risk management program.  That 

scenario would require the commitment of significant resources and could result in less favorable 

coverage or terms from the Debtors’ insurers.  Additionally, the Insurance Carriers could attempt 

to terminate the Debtors’ existing policies, which could threaten the Debtors’ ability to continue 

operating their businesses given the Debtors’ business reasons as well as regulatory and contractual 

obligations to maintain specific amounts and types of insurance coverage. 

33. Indeed, courts in this district have routinely granted relief similar to that requested

herein.  See, e.g., In re Pareterum Corporation, Case No. 22-10615 (LGB) (Bankr. S.D.N.Y. 

May 18, 2022) (authorizing debtors to pay their prepetition insurance related obligations and 

enter into new insurance policies pursuant to sections 105(a) and 363 of the Bankruptcy Code); 

In re GTT Communications, Inc., Case No. 21-11880 (MEW) (Bankr. S.D.N.Y. Nov. 30, 2021) 

(same); In re ABC Carpet Co., Inc., Case No. 21-11591 (DSJ) (Bankr. S.D.N.Y. Oct. 1, 2021) 

(same); In re LATAM Airlines Group S.A., Case No. 20-11254 (JLG) (Bankr. S.D.N.Y. June 30, 

2020) (same); In re Centric Brands Inc., Case No. 20-22637 (SHL) (Bankr. S.D.N.Y. June 10, 

2020) (same); In re Avianca Holdings S.A., Case No. 20-11133 (MG) (Bankr. S.D.N.Y June 9, 

2020) (same); In re LSC Communications, Inc., Case No. 20-10950 (SHL) (Bankr. S.D.N.Y. 

May 12, 2020) (same); 
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In re Barneys New York, Inc., Case No. 19-36300 (CGM) (Bankr. S.D.N.Y. Sept. 4, 2019) (same); 

In re Windstream Holdings, Inc., Case No. 19-22312 (RDD) (Bankr. S.D.N.Y. Apr. 22, 2019).5 

III. The Court Should Authorize the Debtors to Honor and Renew the Premium

Financing Agreement

34. Payment of prepetition Premiums and amounts owing under the Premium

Financing Agreement is necessary and appropriate and may be authorized under sections 105(a) 

and 363(b) of the Bankruptcy Code.  Moreover, pursuant to section 364(c) of the Bankruptcy Code, 

a debtor may, in the exercise of its business judgment, incur secured postpetition debt if the debtor 

has been unable to obtain unsecured credit and the borrowing is in the best interests of the estate. 

See, e.g., In re Ames Dept. Stores, Inc., 115 B.R. 34, 38 (Bankr. S.D.N.Y. 1990) (stating that with 

respect to postpetition credit, courts “permit debtors in possession to exercise their basic business 

judgment consistent with their fiduciary duties”); In re Simasko Prod. Co., 47 B.R. 444, 448–49 

(D. Colo. 1985) (authorizing interim financing agreement where debtor’s business judgment 

indicated financing was necessary and reasonable for benefit of estate).  As discussed above, the 

Debtors believe that continuing to perform under the Premium Financing Agreements on a 

postpetition basis is in the best interests of their estates.  Moreover, in light of their financial 

circumstances, alternative insurance premium finance companies may not be willing to provide 

insurance premium financing to the Debtors on attractive market terms on a postpetition basis. 

Accordingly, it is critical for the Debtors to continue to perform under the existing Premium 

Financing Agreement. 

35. Courts in this district routinely have recognized the importance of a debtor honoring

obligations under and renewing premium financing agreements and have granted relief similar to 

5 Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion. 

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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the relief requested in this motion. See, e.g., In re Rockport Company, LLC, Case No. 18-11145 

(LSS) (Bankr. D. Del. June 12, 2018) [Docket. No. 211] (authorizing debtor to honor prepetition 

premium financing arrangements and renew such premium financing arrangements on a 

postpetition basis); In re BCBG Max Azria Global Holdings, LLC, Case No. 17-10466 (SCC) 

(Bankr. S.D.N.Y. Mar. 29, 2017) [Docket No. 230] (same); In re 21st Century Oncology Holdings, 

Inc., Case No. 17-22770 (RDD) (Bankr. S.D.N.Y. Jun. 20, 2017) [Docket No. 127] (same); In re 

DACCO Transmission Parts (NY), Inc., Case No. 16-13245 (MKV) (Bankr. S.D.N.Y. Dec. 22, 

2016) (same).6 

Processing of Checks and Electronic Fund Transfers Should Be Authorized 

36. The Debtors expect to have sufficient funds to pay any amounts described in this

motion in the ordinary course of their businesses by virtue of expected cash flows from the ongoing 

operations of their businesses and anticipated access to cash collateral and postpetition 

financing.  In addition, under the Debtors’ existing cash management system, the Debtors can 

readily identify checks or wire transfer requests as relating to any authorized payment in respect 

of the relief requested herein.  Accordingly, the Debtors believe there is minimal risk that checks 

or wire transfer requests that the Court has not authorized will be inadvertently made.  Therefore, 

the Debtors respectfully request that the Court authorize all applicable financial institutions, when 

requested by the Debtors, to receive, process, honor, and pay any and all checks or wire transfer 

requests in respect of the relief requested in this motion; provided that sufficient funds are on 

deposit and standing in the Debtors’ credit in the applicable bank accounts to cover such payments. 

6 Because of the voluminous nature of the orders cited herein, such orders have not been attached to this motion. 

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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The Requirements of Bankruptcy Rule 6003 Are Satisfied 

37. Bankruptcy Rule 6003 empowers a court to grant relief within the first 25 days after 

the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  

For the reasons discussed above, the Debtors believe an immediate and orderly transition into 

chapter 11 is critical to the viability of their operations and that any delay in granting the relief 

requested could hinder the Debtors’ operations and cause irreparable harm.  Furthermore, the 

failure to receive the requested relief during the first 25 days of these chapter 11 cases would 

severely disrupt the Debtors’ operations at this important juncture.  For the reasons discussed 

herein, the relief requested is necessary for the Debtors to operate their businesses in the ordinary 

course and preserve the ongoing value of the Debtors’ operations and maximize the value of their 

estates for the benefit of all stakeholders.  Accordingly, the Debtors submit that they have satisfied 

the “immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support granting the 

relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

38. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) and 

that the Debtors have established cause to exclude such relief from the 14-day stay period under 

Bankruptcy Rule 6004(h). 

Reservation of Rights 

39. Nothing contained in this motion or any order granting the relief requested in this 

motion, and no action taken pursuant to such relief requested or granted (including any payment 

made in accordance with any such order), is intended as or should be construed or deemed to be:  

(a) an admission as to the amount of, basis for, or validity of any claim against a Debtor, under the 

Bankruptcy Code or other applicable nonbankruptcy law, (b) a waiver of the Debtors’ or any other 
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party in interest’s right to dispute any claim on any grounds, (c) a promise or requirement to pay 

any particular claim, (d) an implication, admission or finding that any particular claim is an 

administrative expense claim, other priority claim or otherwise of a type specified or defined in 

this motion or any order granting the relief requested by this motion, (e) a request or authorization 

to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 of the 

Bankruptcy Code, (f) an admission as to the validity, priority, enforceability or perfection of any 

lien on, security interest in, or other encumbrance on property of the Debtors’ estates, or (g) a 

waiver or limitation of any claims, causes of action or other rights of the Debtors or any other party 

in interest against any person or entity under the Bankruptcy Code or any other applicable law. 

Motion Practice 

40. This motion includes citations to the applicable rules and statutory authorities upon

which the relief requested herein is predicated and a discussion of their application to this motion.  

Accordingly, the Debtors submit that this motion satisfies Local Rule 9013-1(a). 

Notice 

41. The Debtors will provide notice of this motion to: (a) the Office of the United States

Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured claims 

against the Debtors (on a consolidated basis); (c) Proskauer Rose LLP, as counsel to MidCap 

Funding IV Trust, in its capacity as (i) administrative agent and collateral agent under the Debtors’ 

prepetition asset-based lending facility, (ii)  administrative agent and collateral agent under the 

ABL DIP Facility, and (iii) ABL DIP Lender; (d) Morgan Lewis & Bockius LLP, as counsel to 

Crystal Financial LLC, in its capacity as administrative agent for the SISO Term Loan; (e) Alter 

Domus, in its capacity as administrative agent for the Tranche B; (f) Latham & Watkins, LLP, as 

counsel to Citibank N.A., in its capacity as 2016 Term Loan Agent; (g) Quinn Emanuel Urquhart 

& Sullivan, LLP, in its capacity as counsel to the putative 2016 Term Loan group; (h) Akin Gump 
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Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group of 2016 Term Loan 

lenders; (i) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity as BrandCo 

agent and DIP agent; (j) Davis Polk & Wardwell LLP and Kobre & Kim LLP, in their capacity as 

counsel to the ad hoc group of Term Loan DIP lenders and BrandCo lenders; (k) King & Spalding, 

LLP, in its capacity as counsel to Blue Torch Finance LLC, in its capacity as Foreign ABTL 

Facility administrative agent; (l) U.S. Bank National Association, as indenture trustee for the 

Debtors’ pre-petition unsecured notes, and any counsel thereto; (m) the United States Attorney’s 

Office for the Southern District of New York; (n) the Internal Revenue Service; (o) the Securities 

Exchange Commission; (p) the attorneys general for the states in which the Debtors operate; and 

(q) any party that has requested notice pursuant to Bankruptcy Rule 2002.  The Debtors submit 

that, in light of the nature of the relief requested, no other or further notice need be given. 

 

No Prior Request 

42. No prior request for the relief sought in this motion has been made to this or any 

other court. 

 

[Remainder of page intentionally left blank.]
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WHEREFORE, the Debtors respectfully request entry of interim and final orders, 

substantially in the forms attached hereto as Exhibit A and Exhibit B, respectively, granting the 

relief requested herein and granting such other relief as is just and proper. 

New York, New York /s/ Paul M. Basta 

Dated:  June 15, 2022 Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 

Kyle J. Kimpler, Esq. 

Robert A. Britton, Esq. 

Brian Bolin, Esq. 

PAUL, WEISS, RIFKIND, WHARTON & 

GARRISON LLP 

1285 Avenue of the Americas 

New York, NY 10019 

Telephone: (212) 373-3000 

Facsimile: (212) 757-3990 

 pbasta@paulweiss.com 

 aeaton@paulweiss.com 

 kkimpler@paulweiss.com 

 rbritton@paulweiss.com 

 bbolin@paulweiss.com 

  

  

 Proposed Counsel to the Debtors and Debtors in 

Possession 
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Exhibit C 

Insurance Policies
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Policy Coverage Insurance Carrier(s) Policy Number Policy Term 

   Employment Practices Liability 
National Union Fire Insurance Company 

of Pittsburgh, PA 
13681697 7/1/21 - 7/1/22 

   Employment Practices 
Liability- Excess 

Berkshire Hathaway 47-EPC 31148202 7/1/21 - 7/1/22 

 Automobile Liability Zurich American Insurance Company  BAP3737033-l 7     7/1/21 - 7/1/22 

Commercial  General and Auto 
Liability- Foreign 

Zurich International Programs 
ZE6951164-00 

    7/1/21 - 7/1/22 

Commercial  General Liability 
including Products Liability/ 

Completed Operations Coverage 
 Zurich American Insurance Company GLO3737031-17     7/1/21 - 7/1/22 

Crime & Fidelity 
National Union Fire Insurance Company 

of Pittsburgh, PA 
01-803-27-37 11/01/21 -  11/01/22 

Crime & Fidelity Excess Liability Zurich American Insurance Company   FID 106458404 11/01/21 – 11/01/22 

Cyber Liability Insurance  Brit Insurance / Lloyds   B0713MEDTE2102885 11/01/21- 11/01/22 

Directors and Officers Liability Berkshire Hathaway 47-EPC-301049-03 1/31/2020 - 1/31/2023 

Directors and Officers Liability MARKEL AMERICAN INSURANCE 
COMPANY 

MKLM6EL0005235 1/31/2020 - 1/31/2023 

Directors and Officers Liability Sompo International DOX10010598801 1/31/2020 - 1/31/2023 

Directors and Officers Liability Everest National Insurance Company SC5EX00299-201 1/31/2020-1/31/2023 

Directors and Officers Liability Berkley Insurance Company BPRO8047978 1/31/2020-1/31/2023 

Directors and Officers Liability Zurich American Insurance Company DOC 6726091-08 1/31/2020-1/31/2023 

Directors and Officers Liability ALLIED WORLD ASSURANCE COMPANY 
(U.S.) INC 

0305-1505 1/31/2020 - 1/31/2023 

Directors and Officers Liability CHUBB - ACE American Insurance 
Company 

DOX G25608914 003 1/31/2020-1/31/2023 

Directors and Officers Liability STARR Indemnity & Liability 1000058048201 1/31/2020-1/31/2023 

Directors and Officers Liability IRONSHORE INDEMNITY INC. DO6NABXW7I001 1/31/2020-1/31/2023 

Directors and Officers Liability North American Specialty Insurance 
Company 

DOE 2001785 00 1/31/2020-1/31/2023 

Directors and Officers Liability CNA Insurance Company 652192458 1/31/2020-1/31/2023 

Directors and Officers Liability Nationwide Management Liability & 
Specialty 

XMO2009201 1/31/2020-1/31/2023 

Directors and Officers Liability Argonaut Insurance Company MLX4244715-0 1/31/2020-1/31/2023 
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Policy Coverage Insurance Carrier(s) Policy Number Policy Term 
Directors and Officers Liability Berkley Insurance Company BPRO8048002 1/31/2020-1/31/2023 

Directors and Officers Liability Sompo International DOX30001495200 1/31/2020-1/31/2023 

Directors and Officers Liability Berkshire Hathaway 47-EPC-310164-01 1/31/2020-1/31/2023 

Directors and Officers Liability National Union Fire Insurance Company 
of Pittsburgh, PA 

03-985-62-63 1/31/2020-1/31/2023 

Directors and Officers Liability National Union Fire Insurance Company 
of Pittsburgh, PA 

03-985-62-16 1/31/2020 - 1/31/2023 

Directors and Officers Liability National Fire & Marine Insurance 
Company  

42-EPC-322339-01 6/14/2022 – 1/31/2024  

Directors and Officers Liability National Union Fire Insurance Company 
of Pittsburg, Pa. 

03-985-62-16 6/14/2022 – 1/31/2024  

Directors and Officers Liability Markel American Insurance Company  MKLM6EL0008260 6/14/2022 – 1/31/2024  

Directors and Officers Liability Endurance American Insurance 
Company  

PEO 0201 0413 6/14/2022 – 1/31/2024  

Directors and Officers Liability Everest Insurance Company  SC5EX00728-221 6/14/2022 – 1/31/2024  

Directors and Officers Liability Berkley Insurance Company  BPRO8085994 6/14/2022 – 1/31/2024  

Excess Umbrella Liability 

(1) Everest National Insurance Company 
(2) Great American Spirit Ins Company 

(3) The Ohio Casualty Insurance 
Company 

(4) Markel American Insurance 
(5) Sompo International 

(6) Great American Spirit Ins Company 
(7) The Ohio Casualty Insurance 

Company 

(1) XC5EX01043-211 
(2) EXC850376 

(3) ECO2261619197 
(4) MKLM6XL30000248 

(5) EXC30008504700 
(6) EXC850377 

(7) ECO2259901016 

7/01/21 – 7/01/22 

Fiduciary & Pension Trust 
Liability 

Illinois National Insurance Company 
014231669 7/1/21 - 7/1/22 

Fiduciary & Pension Trust 
Liability - Excess 

(1) North American Specialty 
(2) Berkshire Hathaway 

(3) AWAC 
(4) Allianz 

(5) Berkshire Hathaway 

(1) PTL1000009-00 
(2) 47 EMC302750-06 

(3) 03129588 
(4) USF00970921 

(5) 47 EMC316269-01 

7/1/21 - 7/1/22 

Ocean Marine Cargo -  Stock 
Throughput Policy 

STARR Indemnity & Liability  MASICNY0082US21  01/01/22 -  01/01/23 
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Policy Coverage Insurance Carrier(s) Policy Number Policy Term 

Property - Domestic & 
International 

 Zurich Insurance PLC & Various Bl 74010081PC21  12/31/21 - 12/31/22 

Umbrella Liability 
National Union Fire Insurance Company 

of Pittsburg PA 
66323244 7/1/21  -  7/1/22 

Workers Compensation amd 
Employers Liability/Stop Gap 

Zurich American Insurance Company 

WC3737029-17 (Large 
Deductible A/O/S except MA & 

WI) 
WC3737030-17  (Retro- MA & 

WI) 

7/1/21 - 7/1/22 
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TAB LLL 



THIS IS EXHIBIT “LLL” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)
In re: ) Chapter 11 

)
REVLON, INC., et al.,1 ) Case No. 22-10760 (___) 

)
Debtors. ) (Joint Administration Requested) 

)  

DEBTORS’ APPLICATION FOR ENTRY OF AN  
ORDER (I) AUTHORIZING AND APPROVING THE  

APPOINTMENT OF KROLL RESTRUCTURING ADMINISTRATION LLC  
AS CLAIMS AND NOTICING AGENT AND (II) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this application: 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the large number of debtor 
entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete list of 
the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A 
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

Paul M. Basta, Esq. 
Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

Proposed Counsel to the Debtors and Debtors in Possession 
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Relief Requested2 

1. The Debtors seek entry of an order, substantially in the form attached hereto as

Exhibit A, (a) appointing Kroll Restructuring Administration LLC (“Kroll”) as claims and 

noticing agent (the “Claims and Noticing Agent”) for the Debtors and their chapter 11 cases, 

effective as of the date hereof (the “Petition Date”), including assuming full responsibility for the 

distribution of notices and the maintenance, processing, and docketing of proofs of claim filed in 

the Debtors’ chapter 11 cases and (b) granting related relief.  In support of this application, the 

Debtors submit the Declaration of Benjamin J. Steele in Support of the Debtors’ Application for 

Entry of an Order (I) Authorizing and Approving the Appointment of Kroll Restructuring 

Administration LLC as Claims and Noticing Agent and (II) Granting Related Relief (the “Steele 

Declaration”), attached hereto as Exhibit B.  The Debtors submit that Kroll’s rates are competitive 

and reasonable given Kroll’s quality of services and expertise.  The terms of Kroll’s retention are 

set forth in the Engagement Agreement attached hereto as Exhibit C (the “Engagement 

Agreement”); provided that the Debtors are seeking approval solely of the terms and provisions as 

set forth in this application and the proposed order attached hereto. 

2. By separate application, the Debtors will seek authorization to retain and employ

Kroll as administrative advisor in these chapter 11 cases pursuant to section 327(a) of title 11 of 

the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), because the 

administration of these chapter 11 cases will require Kroll to perform duties outside the scope of 

28 U.S.C. § 156(c). 

2     A description of the Debtors’ businesses, the reasons for commencing these chapter 11 cases, the relief sought 
from the Court to allow for a smooth transition into chapter 11, and the facts and circumstances supporting this 
motion are set forth in the Declaration of Robert M. Caruso, Chief Restructuring Officer, (I) in Support of First 
Day Motions and (II) Pursuant to Local Bankruptcy Rule 1007-2 (the “First Day Declaration”), filed 
contemporaneously herewith. 
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Jurisdiction and Venue 

3. The United States Bankruptcy Court for the Southern District of New York 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012.  The Debtors confirm their consent, pursuant to 

Rule 7008 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of 

a final order by the Court in connection with this application to the extent that it is later determined 

that the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution. 

4. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

5. The bases for the relief requested herein are section 156(c) of title 28 of the United 

States Code and Rule 5075-1 of the Local Bankruptcy Rules for the Southern District of New York 

(the “Local Rules”). 

Kroll’s Qualifications 

6. Kroll is comprised of leading industry professionals with significant experience in 

both the legal and administrative aspects of large, complex chapter 11 cases.  Kroll’s professionals 

have experience in noticing, claims administration, solicitation, balloting, and facilitating other 

administrative aspects of chapter 11 cases and experience in matters of this size and complexity.  

Kroll’s professionals have acted as debtor’s counsel, official claims and noticing agent, and/or 

administrative advisor in many large bankruptcy cases in this District and in other districts 

nationwide.  Kroll’s active and former cases include: Automotores Gildemeister SpA, No. 21-

10685 (LGB) (Bankr. S.D.N.Y.); Stoneway Capital Ltd., No. 21-10646 (JLG) (Bankr. S.D.N.Y.); 

KB US Holdings, Inc., No. 20-22962 (SHL) (Bankr. S.D.N.Y.); Hermitage Offshore Services Ltd., 

No. 20-11850 (MG) (Bankr. S.D.N.Y.); Centric Brands Inc., No. 20-22637 (SHL) (Bankr. 
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S.D.N.Y.); Cyprus Mines Corporation, No. 21-10398 (LSS) (Bankr. D. Del); Yatsen Group of

Companies Inc., No. 21-10073 (BLS) (Bankr. D. Del.); Ferrellgas Partners, L.P., No. 21-10021 

(MFW) (Bankr. D. Del.); White Stallion Energy, LLC, No. 20-13037 (LSS) (Bankr. D. Del); 

Sundance Energy, Inc., No. 21-30882 (DRJ) (Bankr. S.D. Tex.); Seadrill Limited, No. 21-30427 

(DRJ) (Bankr. S.D. Tex.); Guitar Center, Inc., No. 20-34656 (KRH) (Bankr. E.D. Va.); and PG&E 

Corporation, No. 19-30088 (DM) (Bankr. N.D. Cal.).    

7. By appointing Kroll as the Claims and Noticing Agent in these chapter 11 cases,

the distribution of notices and the processing of claims will be expedited, and the Office of the 

Clerk of the United States Bankruptcy Court for the Southern District of New York (the “Clerk”) 

will be relieved of the administrative burden of processing what may be an overwhelming number 

of claims. 

Services to be Provided 

8. This application pertains only to the work to be performed by Kroll under the

Clerk’s delegation of duties permitted by 28 U.S.C. § 156(c) and any work to be performed by 

Kroll outside of this scope is not covered by this application or by any order granting approval 

hereof.  Specifically, Kroll will perform the following tasks in its role as Claims and Noticing 

Agent, as well as all quality control relating thereto: 

a. prepare and serve required notices and documents in these chapter 11 cases
in accordance with the Bankruptcy Code and the Bankruptcy Rules in the
form and manner directed by the Debtors and/or the Court, including
(a) notice of the commencement of these chapter 11 cases and the initial
meeting of creditors, if any, under section 341(a) of the Bankruptcy Code,
(b) notice of any claims bar date, if necessary, (c) notices of transfers of
claims, (d) notices of objections to claims and objections to transfers of
claims, (e) notices of any hearings on a disclosure statement or confirmation
of the Debtors’ plan or plans of reorganization, including under Bankruptcy
Rule 3017(d), (f) notice of the effective date of any plan, and (g) all other
notices, orders, pleadings, publications, and other documents as the Debtors
or the Court may deem necessary or appropriate for an orderly
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administration of these chapter 11 cases; 

b. maintain an official copy of the Debtors’ schedules of assets and liabilities,
schedules of current income and expenditures, schedules of executory
contracts and unexpired leases, statements of financial affairs, schedules of
current income and expenditures, and schedules of executory contracts and
unexpired leases (collectively, the “Schedules”), listing the Debtors’ known
creditors and the amounts owed thereto;

c. maintain (a) a list of all potential creditors, equity holders, and other parties
in interest; and (b) a “core” mailing list consisting of all parties described in
Bankruptcy Rule 2002(i), (j), and (k) and those parties that have filed a
notice of appearance pursuant to Bankruptcy Rule 9010; and update and
make said lists available upon request by a party in interest or the Clerk;

d. furnish a notice to all potential creditors of the last date for filing proofs of
claim, if necessary, and a form for filing a proof of claim, after such notice
and form are approved by the Court, and notify said potential creditors of
the existence, amount, and classification of their respective claims as set
forth in the Schedules, which may be effected by inclusion of such
information (or the lack thereof, in cases where the Schedules indicate no
debt due to the subject party) on a customized proof of claim form provided
to potential creditors;

e. maintain a post office box or address for the purpose of receiving claims
and returned mail, and process all mail received;

f. for all notices, applications, orders, or other pleadings or documents served,
prepare and file or cause to be filed with the Clerk an affidavit or certificate
of service within seven business days of service which includes (a) either a
copy of the notice served or the docket number(s) and title(s) of the
pleading(s) served, (b) a list of persons to whom it was mailed
(in alphabetical order) with their addresses, (c) the manner of service, and
(d) the date served;

g. process all proofs of claim received, if any, including those received by the
Clerk, confirm processing for accuracy, and maintain the original proofs of
claim in a secure area;

h. provide an electronic interface for filing proofs of claim;

i. (a) maintain the official claims register for each Debtor
(collectively, the “Claims Registers”) on behalf of the Clerk on a case-
specific website, (b) upon the Clerk’s request, provide the Clerk with
certified, duplicate unofficial Claims Registers, and (c) specify in the
Claims Registers the following information for each claim docketed:  (i) the
claim number assigned; (ii) the date received; (iii) the name and address of
the claimant and agent, if applicable, who filed the claim; (iv) the amount
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asserted; (v) the asserted classification(s) of the claim (e.g., secured, 
unsecured, priority, etc.); (vi) the applicable Debtor; and (vii) any 
disposition of the claim; 

j. provide public access to the Claims Registers, including complete proofs of
claim with attachments, if any, without charge;

k. implement necessary security measures to ensure the completeness and
integrity of the Claims Registers, if any, and the safekeeping of the original
claims;

l. record all transfers of claims and provide any notices of such transfers as
required by Bankruptcy Rule 3001(e);

m. relocate, by messenger or overnight delivery, all of the proofs of claim filed
directly with the Court to Kroll’s offices, not less than weekly;

n. upon completion of the docketing process for all claims received to date for
each case, turn over to the Clerk copies of the Claims Registers for the
Clerk’s review (upon the Clerk’s request);

o. monitor the Court’s docket for all notices of appearance, address changes,
and claims-related pleadings and orders filed and make necessary notations
on and/or changes to the Claims Registers and any service or mailing lists,
including to identify and eliminate duplicative names and addresses from
such lists;

p. identify and correct any incomplete or incorrect addresses in any mailing or
service lists;

q. assist in the dissemination of information to the public and respond to
requests for administrative information regarding these chapter 11 cases as
directed by the Debtors or the Court, including through the use of a case
website and/or call center;

r. if these chapter 11 cases are converted to cases under chapter 7 of
the Bankruptcy Code, contact the Clerk within three days of notice to Kroll
of entry of the order converting these chapter 11 cases;

s. thirty days prior to the close of these chapter 11 cases, to the extent
practicable, request that the Debtors submit to the Court a proposed order
dismissing Kroll as Claims and Noticing Agent and terminating the services
of Kroll in such capacity upon completion of its duties and responsibilities
and upon the closing of these chapter 11 cases;

t. within seven days of notice to Kroll of entry of an order closing these
chapter 11 cases, provide to the Court the final version of the Claims
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Registers as of the date immediately before the close of these chapter 11 
cases; and 

u. at the close of these chapter 11 cases, box and transport all original 
documents, in proper format, as provided by the Clerk, to (a) the Federal 
Archives Record Administration, located at Central Plains Region, 
200 Space Center Drive, Lee’s Summit, Missouri 64064 (the “Federal 
Archives Record Administration”) or (b) any other location requested by 
the Clerk. 

Professional Compensation 

9. The Debtors respectfully request that the undisputed fees and expenses incurred by 

Kroll in the performance of the above services be treated as administrative expenses of the 

Debtors’ chapter 11 estates pursuant to 28 U.S.C. § 156(c) and section 503(b)(1)(A) of the 

Bankruptcy Code and be paid in the ordinary course of business without further application to or 

order of the Court.  Kroll agrees to maintain records of all services showing dates, categories of 

services, fees charged, and expenses incurred, and to serve monthly invoices on the Debtors, 

the office of the U.S. Trustee for the Southern District of New York, counsel for the Debtors, 

counsel for any official committee monitoring the expenses of the Debtors, and any 

party in interest who specifically requests service of the monthly invoices.  If any dispute arises 

relating to the Engagement Agreement or monthly invoices, the parties shall meet and confer in 

an attempt to resolve the dispute; if resolution is not achieved, the parties may seek resolution of 

the matter from the Court. 

10. Prior to the Petition Date, the Debtors provided Kroll an advance in the amount of 

$75,000, which was received by Kroll on June 10, 2022.  In addition, on April 15, 2021, Kroll 

received payment in the amount of $3,748.95 for services performed in connection with a potential 

earlier filing by the Debtors that did not occur. Additionally, on June 14, 2022, Kroll received 

payment in the amount of $15,109.95 for actual and estimated prepetition fees and 

expenses.  Except as stated in this paragraph, Kroll has not received any payments from the 
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Debtors in the 90 days prior to the Petition Date.  Kroll seeks to first apply the advance to all 

prepetition invoices, and thereafter, to have the advance replenished to the original advance 

amount, and thereafter, to hold the advance under the Engagement Agreement during these chapter 

11 cases as security for the payment of fees and expenses incurred under the Engagement 

Agreement. 

11. Additionally, under the terms of the Engagement Agreement, the Debtors have 

agreed to indemnify, defend, and hold harmless Kroll and its members, officers, employees, 

representatives and agents under certain circumstances specified in the Engagement Agreement, 

except in circumstances resulting solely from Kroll’s gross negligence or willful misconduct or as 

otherwise provided in the Engagement Agreement or Retention Order.  The Debtors believe that 

such an indemnification obligation is customary, reasonable, and necessary to retain the services 

of a Claims and Noticing Agent in these chapter 11 cases.    

Disinterestedness 

12. Although the Debtors do not propose to employ Kroll under section 327 of the 

Bankruptcy Code pursuant to this application (such retention will be sought by separate 

application), Kroll has nonetheless reviewed its electronic database to determine whether it has 

any relationships with the Debtors’ creditors and parties in interest provided by the Debtors, and, 

to the best of the Debtors’ knowledge, information, and belief, and except as disclosed in the Steele 

Declaration, Kroll has represented that it neither holds nor represents any interest materially 

adverse to the Debtors’ estates in connection with any matter on which it would be employed. 

13. Moreover, in connection with its retention as Claims and Noticing Agent, Kroll 

represents in the Steele Declaration, among other things, that: 

a. Kroll is not a creditor of the Debtors; 
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b. Kroll will not consider itself employed by the United States government and
shall not seek any compensation from the United States government in its
capacity as the Claims and Noticing Agent in these chapter 11 cases;

c. by accepting employment in these chapter 11 cases, Kroll waives any rights
to receive compensation from the United States government in connection
with these chapter 11 cases;

d. in its capacity as the Claims and Noticing Agent in these chapter 11 cases,
Kroll will not be an agent of the United States and will not act on behalf of
the United States;

e. Kroll will not employ any past or present employees of the Debtors in
connection with its work as the Claims and Noticing Agent in these chapter
11 cases;

f. Kroll is a “disinterested person” as that term is defined in section 101(14)
of the Bankruptcy Code with respect to the matters upon which it is to be
engaged;

g. in its capacity as Claims and Noticing Agent in these chapter 11 cases, Kroll
will not intentionally misrepresent any fact to any person;

h. Kroll shall be under the supervision and control of the Clerk with respect to
the receipt and recordation of claims and claim transfers;

i. Kroll will comply with all requests of the Clerk and the guidelines
promulgated by the Judicial Conference of the United States for the
implementation of 28 U.S.C. § 156(c); and

j. none of the services provided by Kroll as Claims and Noticing Agent in
these chapter 11 cases shall be at the expense of the Clerk.

Kroll will supplement its disclosure to the Court if any facts or circumstances are discovered that 

would require such additional disclosure.  

Compliance with Claims and Noticing Agent Protocol 

14. This application complies with and substantially conforms to the standard

application in use in this Court.  To the extent that there is any inconsistency between this 

application, the Order, and the Engagement Agreement, the Order shall govern. 
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Basis for Relief 

15. Section 156(c) of title 28 of the United States Code, which governs the staffing and 

expenses of bankruptcy courts, authorizes the Court to use “facilities” or “services” other than the 

Clerk for administration of bankruptcy cases.  It states: 

Any court may utilize facilities or services, either on or off the 
court’s premises, which pertain to the provision of notices, dockets, 
calendars, and other administrative information to parties in cases 
filed under the provisions of title 11, United States Code, where the 
costs of such facilities or services are paid for out of the assets of the 
estate and are not charged to the United States.  The utilization of 
such facilities or services shall be subject to such conditions and 
limitations as the pertinent circuit council may prescribe.  

16. The Debtors submit that Kroll’s rates are competitive and reasonable given Kroll’s 

quality of services and expertise.  The terms of Kroll’s retention are set forth in the Engagement 

Agreement; provided that Kroll is seeking by this application approval solely of the terms and 

provisions as set forth in this application and the proposed order attached hereto as Exhibit A. 

17. The Debtors anticipate that there will be thousands of persons and entities to be 

noticed in these chapter 11 cases, many of which are expected to file proofs of claim.  Given the 

number of creditors and other parties in interest involved in these chapter 11 cases, the Debtors 

seek an order appointing Kroll as the Claims and Noticing Agent in these chapter 11 cases pursuant 

to 28 U.S.C. § 156(c) to relieve this Court and the Clerk of such administrative burdens. 

Notice 

18. The Debtors will provide notice of this motion to: (a) the Office of the United States 

Trustee for the Southern District of New York; (b) the holders of the 50 largest unsecured claims 

against the Debtors (on a consolidated basis); (c) Proskauer Rose LLP, as counsel to MidCap 

Funding IV Trust, in its capacity as (i) administrative agent and collateral agent under the Debtors’ 

prepetition asset-based lending facility, (ii) administrative agent and collateral agent under the 
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ABL DIP Facility, and (iii) ABL DIP Lender; (d) Morgan Lewis & Bockius LLP, as counsel to 

Crystal Financial LLC, in its capacity as administrative agent for the SISO Term Loan; (e) Alter 

Domus, in its capacity as administrative agent for the Tranche B; (f) Latham & Watkins, LLP, as 

counsel to Citibank N.A., in its capacity as 2016 Term Loan Agent; (g) Quinn Emanuel Urquhart 

& Sullivan, LLP, in its capacity as counsel to the putative 2016 Term Loan group; (h) Akin Gump 

Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group of 2016 Term Loan 

lenders; (i) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity as BrandCo 

agent and DIP agent; (j) Davis Polk & Wardwell LLP and Kobre & Kim LLP, in their capacity as 

counsel to the ad hoc group of Term Loan DIP lenders and BrandCo lenders; (k) King & Spalding, 

LLP, in its capacity as counsel to Blue Torch Finance LLC, in its capacity as Foreign ABTL 

Facility administrative agent; (l) U.S. Bank National Association, as indenture trustee for the 

Debtors’ pre-petition unsecured notes, and any counsel thereto; (m) the United States Attorney’s 

Office for the Southern District of New York; (n) the Internal Revenue Service; (o) the Securities 

Exchange Commission; (p) the attorneys general for the states in which the Debtors operate; and 

(q) any party that has requested notice pursuant to Bankruptcy Rule 2002.  The Debtors submit 

that, in light of the nature of the relief requested, no other or further notice need be given. 

No Prior Request 

19. No prior request for the relief sought in this application has been made to this or 

any other court. 

[Remainder of page intentionally left blank.]
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WHEREFORE, the Debtors respectfully request entry of an order, substantially in the form 

attached hereto as Exhibit A, granting the relief requested herein and granting such other relief as 

is just and proper. 

New York, New York /s/ Paul M. Basta 
Dated:  June 15, 2022 Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 
Kyle A. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

 pbasta@paulweiss.com 
 aeaton@paulweiss.com 
 kkimpler@paulweiss.com 
 rbritton@paulweiss.com 

bbolin@paulweiss.com 
  
 Proposed Counsel to the Debtors and Debtors in 

Possession 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al,1 ) Case No. 22-10760 (___) 
 )  
    Debtors. ) (Joint Administration Requested) 
 )  

DECLARATION OF BENJAMIN J. STEELE IN  
SUPPORT OF DEBTORS’ APPLICATION FOR ENTRY AN  

ORDER (I) AUTHORIZING AND APPROVING THE APPOINTMENT  
OF KROLL RESTRUCTURING ADMINISTRATION LLC AS  

CLAIMS AND NOTICING AGENT AND (II) GRANTING RELATED RELIEF 

I, Benjamin J. Steele, under penalty of perjury, declare as follows: 

1. I am a Managing Director of Kroll Restructuring Administration LLC (“Kroll”), a 

chapter 11 administrative services firm, whose headquarters are located at 55 East 52nd Street, 17th 

Floor, New York, New York 10055.  Except as otherwise noted, I have personal knowledge of the 

matters set forth herein and, if called and sworn as a witness, I could and would testify competently 

thereto. 

2. This Declaration is made in support of the Debtors’ Application for Entry of an 

Order (I) Authorizing and Approving the Appointment of Kroll Restructuring Administration LLC 

as Claims and Noticing Agent and (II) Granting Related Relief, which was filed 

contemporaneously herewith (the “Application”).2 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the large number of debtor 

entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete list of 
the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A 
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Application. 
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3. Kroll is comprised of leading industry professionals with significant experience in 

both the legal and administrative aspects of large, complex chapter 11 cases.  Kroll’s professionals 

have experience in noticing, claims administration, solicitation, balloting and facilitating other 

administrative aspects of chapter 11 cases and experience in matters of this size and complexity.  

Kroll’s professionals have acted as debtor’s counsel, official claims and noticing agent and/or 

administrative advisor in many large bankruptcy cases in this District and in other districts 

nationwide. Kroll’s active and former cases include: Automotores Gildemeister SpA, No. 21-10685 

(LGB) (Bankr. S.D.N.Y.); Stoneway Capital Ltd., No. 21-10646 (JLG) (Bankr. S.D.N.Y.); KB US 

Holdings, Inc., No. 20-22962 (SHL) (Bankr. S.D.N.Y.); Hermitage Offshore Services Ltd., No. 

20-11850 (MG) (Bankr. S.D.N.Y.); Centric Brands Inc., No. 20-22637 (SHL) (Bankr. S.D.N.Y.); 

Cyprus Mines Corporation, No. 21-10398 (LSS) (Bankr. D. Del); Yatsen Group of Companies 

Inc., No. 21-10073 (BLS) (Bankr. D. Del.); Ferrellgas Partners, L.P., No. 21-10021 (MFW) 

(Bankr. D. Del.); White Stallion Energy, LLC, No. 20-13037 (LSS) (Bankr. D. Del); Sundance 

Energy, Inc., No. 21-30882 (DRJ) (Bankr. S.D. Tex.); Seadrill Limited, No. 21-30427 (DRJ) 

(Bankr. S.D. Tex.); Guitar Center, Inc., No. 20- 34656 (KRH) (Bankr. E.D. Va.); and PG&E 

Corporation, No. 19-30088 (DM) (Bankr. N.D. Cal.). 

4. Prior to the Petition Date, the Debtors provided Kroll an advance in the amount of 

$75,000, which was received by Kroll on June 10, 2022.  In addition, on April 15, 2021, Kroll 

received payment in the amount of $3,748.95 for services performed in connection with a potential 

earlier filing by the Debtors that did not occur.  Additionally, on June 14, 2022, Kroll received 

payment in the amount of $15,109.95 for actual and estimated prepetition fees and 

expenses.  Except as stated in this paragraph, Kroll has not received any payments from the 

Debtors in the 90 days prior to the Petition Date.  Kroll seeks to first apply the advance to all 
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prepetition invoices, and thereafter, to have the advance replenished to the original advance 

amount, and thereafter, to hold the advance under the Engagement Agreement during these chapter 

11 cases as security for the payment of fees and expenses incurred under the Engagement 

Agreement. 

5. As agent and custodian of Court records pursuant to 28 U.S.C. § 156(c), Kroll will 

perform, at the request of the Office of the Clerk of the Bankruptcy Court (the “Clerk”), the 

services specified in the Application and the Engagement Agreement, and, at the Debtors’ request, 

any related administrative, technical and support services as specified in the Application and the 

Engagement Agreement.  In performing such services, Kroll will charge the Debtors the rates set 

forth in the Engagement Agreement, which is attached as Exhibit C to the Application.   

6. Kroll represents, among other things, the following: 

a. Kroll is not a creditor of the Debtors; 

b. Kroll will not consider itself employed by the United States government and 
shall not seek any compensation from the United States government in its 
capacity as the Claims and Noticing Agent in these chapter 11 cases; 

c. By accepting employment in these chapter 11 cases, Kroll waives any rights 
to receive compensation from the United States government in connection 
with these chapter 11 cases; 

d. In its capacity as the Claims and Noticing Agent in these chapter 11 cases, 
Kroll will not be an agent of the United States and will not act on behalf of 
the United States; 

e. Kroll will not employ any past or present employees of the Debtors in 
connection with its work as the Claims and Noticing Agent in these chapter 
11 cases; 

f. Kroll is a “disinterested person” as that term is defined in section 101(14) 
of the Bankruptcy Code with respect to the matters upon which it is to be 
engaged; 

g. In its capacity as Claims and Noticing Agent in these chapter 11 cases, Kroll 
will not intentionally misrepresent any fact to any person; 
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h. Kroll shall be under the supervision and control of the Clerk’s office with 
respect to the receipt and recordation of claims and claim transfers;  

i. Kroll will comply with all requests of the Clerk’s office and the guidelines 
promulgated by the Judicial Conference of the United States for the 
implementation of 28 U.S.C. § 156(c); and 

j. None of the services provided by Kroll as Claims and Noticing Agent in 
these chapter 11 cases shall be at the expense of the Clerk’s office. 

7. To the best of my knowledge, and based solely upon information provided to me 

by the Debtors, and except as provided herein, neither Kroll, nor any of its professionals, has any 

materially adverse connection to the Debtors, their creditors or other relevant parties.  Kroll may 

have relationships with certain of the Debtors’ creditors as vendors or in connection with cases in 

which Kroll serves or has served in a neutral capacity as claims and noticing agent and/or 

administrative advisor for another chapter 11 debtor.   

8. Kroll has reviewed its electronic database to determine whether it has any 

relationships with the list of entities provided by the Debtors.  Based on the results of such search, 

at this time, Kroll is not aware of any relationship that would present a disqualifying conflict of 

interest.  Should Kroll discover any new relevant facts or relationships bearing on the matters 

described herein during the period of its retention, Kroll will use reasonable efforts to promptly 

file a supplemental declaration. 

9. Certain of Kroll’s professionals were partners of or formerly employed by firms 

that are providing or may provide professional services to parties in interest in these cases.  Such 

firms include Kirkland & Ellis LLP; Weil, Gotshal & Manges LLP; O’Melveny & Myers LLP; 

Mayer Brown LLP; Fried, Frank, Harris, Shriver & Jacobson LLP; Bracewell LLP; Curtis, Mallet-

Prevost, Colt & Mosle LLP; Baker & Hostetler LLP; Togut, Segal & Segal LLP; Gibson, Dunn & 

Crutcher LLP; Willkie Farr & Gallagher LLP; Jones Day; Shearman & Sterling LLP; KPMG LLP; 
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PricewaterhouseCoopers LLP; Epiq Bankruptcy Solutions, LLC; Donlin, Recano & Company, 

Inc. and Kurtzman Carson Consultants LLC.  Except as may be disclosed herein, these 

professionals did not work on any matters involving the Debtors while employed by their previous 

firms.  Moreover, these professionals were not employed by their previous firms when these 

chapter 11 cases were filed.   

10. Kroll is an indirect subsidiary of Kroll, LLC (“Kroll Parent”).   Kroll Parent is the 

world’s premier provider of services and digital products related to governance, risk and 

transparency.  Within the Kroll Parent corporate structure, Kroll operates independently from 

Kroll Parent. As such, any relationships that Kroll Parent and its affiliates maintain do not create 

an interest of Kroll that is materially adverse to the Debtors’ estates or any class of creditors or 

security holders.  Nevertheless, I understand that Kroll Parent (under its former name, Duff & 

Phelps, LLC) historically provided certain impairment testing services to the Debtors.  Due to the 

separateness of Kroll from Kroll Parent and the need to protect the Debtors’ confidentiality prior 

to the petition date, Kroll has been unable to investigate this prior connection fully and therefore 

has not been able to determine whether Kroll Parent is a prepetition creditor of the Debtors.  After 

the Petition Date, Kroll will promptly request that Kroll Parent provide additional information 

regarding its connection with the Debtors.  To the extent that Kroll learns that Kroll Parent is a 

prepetition creditor of the Debtors or has other connections warranting additional disclosure, Kroll 

will promptly file a supplemental declaration.  

11. Kroll declares that Kroll has no contract with XClaim Inc. or with any other party 

under which Kroll provides or will provide exclusive access to claims data and/or under which 

Kroll will be compensated for claims data that is made available by Kroll.   
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12. Kroll, as well as its personnel, has and will continue to have relationships personally

or in the ordinary course of business with certain vendors, professionals, financial institutions, and 

other parties in interest that may be involved in the Debtors’ chapter 11 cases.  Kroll may also 

provide professional services to entities or persons that may be creditors or parties in interest in 

these chapter 11 cases, which services do not directly relate to, or have any direct connection with, 

these chapter 11 cases or the Debtors.   

13. Kroll, and its personnel in their individual capacities, regularly utilize the services

of law firms, investment banking and advisory firms, accounting firms and financial 

advisors.  Such firms engaged by Kroll or its personnel may appear in chapter 11 cases 

representing the Debtors or parties in interest.  All engagements where such firms represent Kroll 

or its personnel in their individual capacities are unrelated to these chapter 11 cases. 

14. Based on the foregoing, I believe that Kroll is a “disinterested person” as that term

is defined in section 101(14) of the Bankruptcy Code.  Moreover, to the best of my knowledge and 

belief, neither Kroll nor any of its partners or employees hold or represent any interest materially 

adverse to the Debtors’ estates with respect to any matter upon which Kroll is to be engaged. 
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true 

and correct to the best of my information, knowledge and belief. 

Executed on June 15, 2022  
  
 /s/ Benjamin J. Steele 
 Benjamin J. Steele 

Managing Director 
Kroll Restructuring Administration LLC 
55 East 52nd Street, 17th Floor 
New York, New York 10055 
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Prime Clerk LLC Engagement Agreement 

This Agreement is entered into as of November 9, 2020 between Prime Clerk LLC (“Prime Clerk”) and 
Revlon, Inc. (together with its affiliates and subsidiaries, the “Company”).1 

In consideration of the promises set forth herein and other good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

1. Services 
 

(a) Prime Clerk agrees to provide the Company with consulting services regarding legal noticing, 
claims management and reconciliation, plan solicitation, balloting, disbursements, 
preparation of schedules of assets and liabilities and statements of financial affairs, 
communications, confidential online workspaces or data rooms (publication to which shall not 
violate the confidentiality provisions of this Agreement) and any other services agreed upon 
by the parties or otherwise required by applicable law, governmental regulations or court 
rules or orders (all such services collectively, the “Services”). 

(b) The Company acknowledges and agrees that Prime Clerk will often take direction from the 
Company’s representatives, employees, agents and/or professionals (collectively, 
the “Company Parties”) with respect to providing Services hereunder.  The parties agree that 
Prime Clerk may rely upon, and the Company agrees to be bound by, any requests, advice or 
information provided by the Company Parties to the same extent as if such requests, advice 
or information were provided by the Company. 

(c) The Company agrees and understands that Prime Clerk shall not provide the Company or any 
other party with legal advice. 
 

2. Rates, Expenses and Payment 
 

(a) Prime Clerk will provide the Services on an as-needed basis and upon request or agreement of 
the Company, in each case in accordance with the rate structure attached hereto and 
incorporated by reference herein (the “Rate Structure”); provided, however that Prime Clerk 
will provide a discount of 10% off the attached hourly rates.  The Company agrees to pay for 
reasonable out of pocket expenses incurred by Prime Clerk in connection with providing 
Services hereunder. 

(b) The Rate Structure sets forth individual unit pricing for each of the Services.  The Company 
may request separate Services or all of the Services.   

(c) Prime Clerk will bill the Company no less frequently than monthly.  All invoices shall be due 
and payable upon receipt.  Where an expense or group of expenses to be incurred is expected 
to exceed $10,000 (e.g., publication notice), Prime Clerk may require advance or direct 
payment from the Company before the performance of Services hereunder.  If any amount is 
unpaid as of 30 days after delivery of an invoice, the Company agrees to pay a late charge 
equal to 1.5% of the total amount unpaid every 30 days. 

                                                           
1 The Company shall include, to the extent applicable, the Company, as debtor and debtor in possession in any 
chapter 11 case, together with any affiliated debtors and debtors in possession whose chapter 11 cases are jointly 
administered with the Company’s chapter 11 case. 
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(d) In case of a good faith dispute with respect to an invoice amount, the Company shall provide
a detailed written notice of such dispute to Prime Clerk within 10 days of receipt of the
invoice.  The undisputed portion of the invoice will remain due and payable immediately upon
receipt thereof.  Late charges shall not accrue on any amounts disputed in good faith.

(e) The Company shall pay any fees and expenses for Services relating to, arising out of or
resulting from any error or omission made by the Company or the Company Parties.

(f) The Company shall pay or reimburse any taxes that are applicable to Services performed
hereunder or that are measured by payments made hereunder and are required to be
collected by Prime Clerk or paid by Prime Clerk to a taxing authority.

(g) Upon execution of this Agreement, the Company shall pay Prime Clerk an advance of $75,000.
Prime Clerk may use such advance against unpaid fees and expenses hereunder.  Prime Clerk
may use the advance against all prepetition fees and expenses, which advance then shall be
replenished immediately by the Company to the original advance amount; thereafter, Prime
Clerk may hold such advance to apply against unpaid fees and expenses hereunder.

(h) Prime Clerk reserves the right to make reasonable increases to the Rate Structure on an
annual basis effective on the first business day of each year.  If such annual increases
represent an increase greater than 10% from the previous year’s levels, Prime Clerk shall
provide 30 days’ notice to the Company of such increases.

3. Retention in Bankruptcy Case

(a) If the Company commences a case pursuant to title 11 of the United States Code
(the “Bankruptcy Code”), the Company promptly shall file applications with the Bankruptcy
Court to retain Prime Clerk (i) as claims and noticing agent pursuant to 28 U.S.C. § 156(c) and
(ii) as administrative advisor pursuant to section 327(a) of the Bankruptcy Code for all Services
that fall outside the scope of 28 U.S.C. § 156(c).  The form and substance of such applications
and any order approving them shall be reasonably acceptable to Prime Clerk.

(b) If any Company chapter 11 case converts to a case under chapter 7 of the Bankruptcy Code,
Prime Clerk will continue to be paid for Services pursuant to 28 U.S.C. § 156(c) and the terms
hereunder.

4. Confidentiality

(a) The Company and Prime Clerk agree to keep confidential all non-public records, systems,
procedures, software and other information received from the other party in connection with
the Services provided hereunder; provided, however, that if any such information was
publicly available, already in the party’s possession or known to it, independently developed,
lawfully obtained from a third party or required to be disclosed by law, then a party shall bear
no responsibility for publicly disclosing such information.

(b) If either party reasonably believes that it is required to disclose any confidential information
pursuant to an order from a governmental authority, such party shall provide written notice
to the other party promptly after receiving such order, to allow the other party sufficient time
to seek any remedy available under applicable law to prevent disclosure of the information.
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5. Property Rights   

Prime Clerk reserves all property rights in and to all materials, concepts, creations, inventions, works of 
authorship, improvements, designs, innovations, ideas, discoveries, know-how, techniques, programs, 
systems, specifications, applications, processes, routines, manuals, documentation and any other 
information or property (collectively, “Property”) furnished by Prime Clerk for itself or for use by the 
Company hereunder.  Fees and expenses paid by the Company do not vest in the Company any rights in 
such Property.  Such Property is only being made available for the Company’s use during and in 
connection with the Services provided by Prime Clerk hereunder. 

6. Bank Accounts 

At the request of the Company or the Company Parties, Prime Clerk shall be authorized to establish 
accounts with financial institutions in the name of and as agent for the Company to facilitate distributions 
pursuant to a chapter 11 plan or other transaction.  To the extent that certain financial products are 
provided to the Company pursuant to Prime Clerk’s agreement with financial institutions, Prime Clerk may 
receive compensation from such institutions for the services Prime Clerk provides pursuant to such 
agreement. 

7. Term and Termination 
 

(a) This Agreement shall remain in effect until terminated by either party: (i) on 30 days’ prior 
written notice to the other party; or (ii) immediately upon written notice for Cause (as 
defined herein).  “Cause” means (i) gross negligence or willful misconduct of Prime Clerk that 
causes material harm to the Company’s restructuring under chapter 11 of the Bankruptcy 
Code, (ii) the failure of the Company to pay Prime Clerk invoices for more than 60 days from 
the date of invoice or (iii) the accrual of invoices or unpaid Services in excess of the advance 
held by Prime Clerk where Prime Clerk reasonably believes it will not be paid. 

(b) If this Agreement is terminated after Prime Clerk is retained pursuant to Bankruptcy Court 
order, the Company promptly shall seek entry of a Bankruptcy Court order discharging Prime 
Clerk of its duties under such retention, which order shall be in form and substance 
reasonably acceptable to Prime Clerk. 

(c) If this Agreement is terminated, the Company shall remain liable for all amounts then accrued 
and/or due and owing to Prime Clerk hereunder. 

(d) If this Agreement is terminated, Prime Clerk shall coordinate with the Company and, to the 
extent applicable, the clerk of the Bankruptcy Court, to maintain an orderly transfer of record 
keeping functions, and Prime Clerk shall provide the necessary staff, services and assistance 
required for such an orderly transfer.  The Company agrees to pay for such Services pursuant 
to the Rate Structure. 
 

8. No Representations or Warranties 

Prime Clerk makes no representations or warranties, express or implied, including, without limitation, any 
express or implied warranty of merchantability, fitness or adequacy for a particular purpose or use, 
quality, productiveness or capacity. 
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9. Indemnification

(a) To the fullest extent permitted by applicable law, the Company shall indemnify and hold
harmless Prime Clerk and its members, directors, officers, employees, representatives,
affiliates, consultants, subcontractors and agents (collectively, the “Indemnified Parties”)
from and against any and all losses, claims, damages, judgments, liabilities and expenses,
whether direct or indirect (including, without limitation, counsel fees and expenses)
(collectively, “Losses”) resulting from, arising out of or related to Prime Clerk’s performance
hereunder.  Without limiting the generality of the foregoing, Losses include any liabilities
resulting from claims by any third parties against any Indemnified Party.

(b) Prime Clerk and the Company shall notify each other in writing promptly upon the assertion,
threat or commencement of any claim, action, investigation or proceeding that either party
becomes aware of with respect to the Services provided hereunder.

(c) The Company’s indemnification of Prime Clerk hereunder shall exclude Losses resulting from
Prime Clerk’s gross negligence or willful misconduct.

(d) The Company’s indemnification obligations hereunder shall survive the termination of this
Agreement.

10. Limitations of Liability

Except as expressly provided herein, Prime Clerk’s liability to the Company for any Losses, unless due to 
Prime Clerk’s gross negligence or willful misconduct, shall be limited to the total amount paid by the 
Company for the portion of the particular work that gave rise to the alleged Loss.  In no event shall Prime 
Clerk’s liability to the Company for any Losses arising out of this Agreement exceed the total amount 
actually paid to Prime Clerk for Services provided hereunder.  In no event shall Prime Clerk be liable for 
any indirect, special or consequential damages (such as loss of anticipated profits or other economic loss) 
in connection with or arising out of the Services provided hereunder. 

11. Company Data

(a) The Company is responsible for, and Prime Clerk does not verify, the accuracy of the
programs, data and other information it or any Company Party submits for processing to
Prime Clerk and for the output of such information, including, without limitation, with respect
to preparation of statements of financial affairs and schedules of assets and liabilities
(collectively, “SOFAs and Schedules”).  Prime Clerk bears no responsibility for the accuracy
and content of SOFAs and Schedules, and the Company is deemed hereunder to have
approved and reviewed all SOFAs and Schedules filed on its behalf.

(b) The Company agrees, represents and warrants to Prime Clerk that before delivery of any
information to Prime Clerk: (i) the Company has full authority to deliver such information to
Prime Clerk; and (ii) Prime Clerk is authorized to use such information to perform Services
hereunder.

(c) Any data, storage media, programs or other materials furnished to Prime Clerk by the
Company may be retained by Prime Clerk until the Services provided hereunder are paid in
full.  The Company shall remain liable for all fees and expenses incurred by Prime Clerk under
this Agreement as a result of data, storage media or other materials maintained, stored or
disposed of by Prime Clerk.  Any such disposal shall be in a manner requested by or
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acceptable to the Company; provided that if the Company has not utilized Prime Clerk’s 
Services for a period of 90 days or more, Prime Clerk may dispose of any such materials, and 
be reimbursed by the Company for the expense of such disposition, after giving the Company 
30 days’ notice.  The Company agrees to initiate and maintain backup files that would allow 
the Company to regenerate or duplicate all programs, data or information provided by the 
Company to Prime Clerk. 

(d) If Prime Clerk is retained pursuant to Bankruptcy Court order, disposal of any Company data, 
storage media or other materials shall comply with any applicable court orders and rules or 
clerk’s office instructions. 
 

12. Non-Solicitation 

The Company agrees that neither it nor any of its subsidiaries or affiliates shall directly or indirectly solicit 
for employment, employ or otherwise retain as employees, consultants or otherwise, any employees of 
Prime Clerk during the term of this Agreement and for a period of 12 months after termination thereof 
unless Prime Clerk provides prior written consent to such solicitation or retention. 

13. Force Majeure 

Whenever performance by Prime Clerk of any of its obligations hereunder is materially prevented or 
impacted by reason of any act of God, government requirement, strike, lock-out or other industrial or 
transportation disturbance, fire, flood, epidemic, pandemic, lack of materials, law, regulation or 
ordinance, act of terrorism, war or war condition, or by reason of any other matter beyond Prime Clerk’s 
reasonable control, then such performance shall be excused, and this Agreement shall be deemed 
suspended during the continuation of such prevention and for a reasonable time thereafter. 

14. Choice of Law 

The validity, enforceability and performance of this Agreement shall be governed by and construed in 
accordance with the laws of the State of New York. 

15. Arbitration 

Any dispute arising out of or relating to this Agreement or the breach thereof shall be finally resolved by 
arbitration administered by the American Arbitration Association under its Commercial Arbitration Rules, 
and judgment upon the award rendered by the arbitrators may be entered in any court having 
jurisdiction.  There shall be three arbitrators named in accordance with such rules.  The arbitration shall 
be conducted in the English language in New York, New York in accordance with the United States 
Arbitration Act.   

16. Integration; Severability; Modifications; Assignment 
 

(a) Each party acknowledges that it has read this Agreement, understands it and agrees to be 
bound by its terms and further agrees that it is the complete and exclusive statement of the 
agreement between the parties, which supersedes and merges all prior proposals, 
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understandings, agreements and communications between the parties relating to the subject 
matter hereof. 

(b) If any provision of this Agreement shall be held to be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall in no way be affected or
impaired thereby.

(c) This Agreement may be modified only by a writing duly executed by an authorized
representative of the Company and an officer of Prime Clerk.

(d) This Agreement and the rights and duties hereunder shall not be assignable by the parties
hereto except upon written consent of the other; provided, however, that Prime Clerk may
assign this Agreement to a wholly-owned subsidiary or affiliate without the Company’s
consent.

17. Effectiveness of Counterparts

This Agreement may be executed in two or more counterparts, each of which will be deemed an original, 
but all of which shall constitute one and the same agreement.  This Agreement will become effective 
when one or more counterparts have been signed by each of the parties and delivered to the other party, 
which delivery may be made by exchange of copies of the signature page by fax or email. 

18. Notices

All notices and requests in connection with this Agreement shall be sufficiently given or made if given or 
made in writing via hand delivery, overnight courier, U.S. Mail (postage prepaid) or email, and addressed 
as follows: 

If to Prime Clerk: Prime Clerk LLC 
One Grand Central Place 
60 East 42nd Street, Suite 1440 
New York, NY 10165 
Attn:  Shai Waisman  
Tel:  (212) 257-5450 
Email:  swaisman@primeclerk.com 

If to the Company: Revlon, Inc. 
One New York Plaza 
New York, NY 10004 
Attn:  Cari Robinson 
Tel: 212-527-4148 
Email: Cari.Robinson@revlon.com 

With a copy to: Paul, Weiss, Rifkind, Wharton & Garrison LLP 
1285 Avenue of the Americas  
New York, NY 10019 
Attn:  Andrew M. Parlen 
Tel:  (212) 373-3141 
Email:  aparlen@paulweiss.com 

[Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of the date first 
above written. 

Prime Clerk LLC 

By: Shira Weiner 
Title: General Counsel 

Revlon, Inc. 

By: Cari Robinson 
Title: EVP, General Counsel 
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Claim and Noticing Rates  

TITLE HOURLY RATE 

Analyst 

The Analyst processes incoming proofs of claim, ballots and return mail, and 

physically executes outgoing mailings with adherence to strict quality control 

standards. 

 

$30 - $50 

Technology Consultant 

The Technology Consultant provides database support for complex reporting 

requests and administers complicated variable data mailings. 

 

$35 - $95 

Consultant/Senior Consultant 

The Consultant is the day-to-day contact for mailings, updates the case website, 

prepares and executes affidavits of service, responds to creditor inquiries and 

maintains the official claim register, including processing of claims objections and 

transfers. Prime Clerk Consultants have between three and five years of 

experience. 

 

The Senior Consultant directs the data collection process for the master mailing 

list and Schedules & SOFA, oversees all mailings, performs quality control 

checks on all claims and ballots, and generates claim and ballot reports.  Prime 

Clerk’s Senior Consultants average over five years of experience. 

 

$65 - $165 

Director 

The Director is the lead contact for the company, counsel and advisors on the 

case engagement and oversees all aspects of the bankruptcy administration, 

including managing the internal case team. In many instances, the executives of 

Prime Clerk will serve in this role at this rate. Prime Clerk’s Directors have over 

ten years of experience and are typically former restructuring attorneys or 

paralegals. 

 

$175 - $195 

Chief Operating Officer and Executive Vice President 

Michael Frishberg, Prime Clerk’s COO, and Ben Schrag, Prime Clerk’s Executive 

Vice President, both former restructuring attorneys with collectively over twenty 

five years of experience, will add an additional supervisory layer to this matter at 

no charge. 

No charge 

 

R A T E S  

Quality. 

Partnership. 

Expertise. 

Innovation. 
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Solicitation, Balloting and Tabulation Rates  

TITLE HOURLY RATE 

Solicitation Consultant 

The Solicitation Consultant reviews, tabulates and audits ballots, and executes 

plan solicitation and other public securities mailings. In addition, the Solicitation 

Consultant prepares customized reports relating to voting and other corporate 

events (such as exchange offers and rights subscriptions) and interfaces with 

banks, brokers, nominees, depositories and their agents regarding solicitations 

and other communications.  Solicitation Consultants average over five years of 

experience. 

 

$190 

Director of Solicitation 

The Director of Solicitation is the lead consultant in the plan solicitation process. 

The Director oversees and coordinates soliciting creditor votes on a plan of 

reorganization and will attest to solicitation processes and results. The Director 

also advises on public securities noticing and related actions, including voting, 

exchange offers, treatment elections, rights subscriptions and distributions and 

coordinates with banks, brokers, nominees, their agents and depositories to 

ensure the smooth execution of these processes. Prime Clerk’s Director of 

Solicitation has over 15 years of experience and is a former restructuring attorney.  

 

$210 

Printing and Noticing Services  

Printing $0.10 per page  

Customization/Envelope Printing $0.05 each 

Document folding and inserting No charge 

Postage/Overnight Delivery Preferred Rates 

Public Securities Events Varies by Event 

Standard E-mail Noticing No charge 

Fax Noticing $0.10 per page 

Proof of Claim Acknowledgment Card $0.10 per card 

Envelopes 

 

Varies by Size 

Newspaper and Legal Notice Publishing  

Coordinate and publish legal notices Available on  

request 

 

R A T E S  

Quality. 

Partnership. 

Expertise. 

Innovation. 
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Case Website 

Case Website setup No charge 

Case Website hosting No charge 

Update case docket and claims register No charge 

Client Access 

Access to secure client login (unlimited users) No charge 

Client customizable reports on demand or via scheduled email 

delivery (unlimited quantity)  

No charge 

Real time dashboard analytics measuring claim and ballot 

information and document processing status  

No charge 

Data Administration and Management 

Inputting proofs of claim and ballots Standard hourly rates 

(no per claim or  

ballot charge) 

Electronic Imaging $0.10 per image 

Data Storage, maintenance and security $0.10 per record 

per month  

Virtual Data Rooms Available on request 

On-line Claim Filing Services 

On-line claim filing No charge 

Call Center Services 

Case-specific voice-mail box No charge 

Interactive Voice Response (“IVR”) No charge 

Monthly maintenance No charge 

Call center personnel Standard hourly rates 

Live chat Standard hourly rates 

Disbursement Services 

Check issuance and/or Form 1099 Available on request 

W-9 mailing and maintenance of TIN database Standard hourly rates 

R A T E S

Quality. 

Partnership. 

Expertise. 

Innovation. 
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THIS IS EXHIBIT “MMM” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



Paul M. Basta, Esq. 
Alice Belisle Eaton, Esq. 
Robert A. Britton, Esq. 
Kyle J. Kimpler, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

Proposed Counsel to the Debtors and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)  

In re: ) Chapter 11 

)  

REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)  

Debtors. ) (Jointly Administered) 

)  

ORDER (I) AUTHORIZING REVLON, INC. TO  
ACT AS FOREIGN REPRESENTATIVE, AND (II) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an order (this “Order”), (a) authorizing Revlon, Inc. 

(“Revlon”) to act as foreign representative on behalf of the Debtors’ estates pursuant to section 

1505 of the Bankruptcy Code and (b) granting related relief, all as more fully set forth in the 

Motion; and upon the First Day Declaration; and this Court having jurisdiction over this matter 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the large number of debtor 
entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete list of the 
debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A complete 
list of such information may be obtained on the website of the Debtors’ proposed claims and noticing agent at 
https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of these Chapter 11 
Cases is: One New York Plaza, New York, NY 10004. 

2  Capitalized terms used but not otherwise defined herein shall have the meanings set forth to them in the Motion. 
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pursuant to 28 U.S.C. §§ 157 and 1334; and this Court having found that this is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2), and that this Court may enter a final order consistent with 

Article III of the United States Constitution; and this Court having found that venue of this 

proceeding and the Motion in this district is proper pursuant to 28 U.S.C.  §§ 1408 and 1409; and 

this Court having found that the relief requested in the Motion is in the best interests of the Debtors’ 

estates, their creditors, and other parties in interest; and this Court having found that the Debtors’ 

notice of the Motion and opportunity for a hearing on the Motion were appropriate under the 

circumstances and no other notice need be provided; and this Court having reviewed the Motion 

and having heard the statements in support of the relief requested therein at the hearing before this 

Court (the “Hearing”); and this Court having determined that the legal and factual bases set forth 

in the Motion and at the Hearing establish just cause for the relief granted herein; and upon all of 

the proceedings had before this Court; and after due deliberation and sufficient cause appearing 

therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted as set forth herein.

2. Revlon is hereby authorized to act as the Foreign Representative on behalf of the

Debtors’ estates in connection with the Canadian Proceeding.  As Foreign Representative, Revlon 

shall be authorized and shall have the power to act in any way permitted by applicable foreign law, 

including (a) seeking recognition of the Debtors’ chapter 11 cases in the Canadian Proceeding, (b) 

requesting that the Canadian Court lend assistance to this Court in protecting the Debtors’ property, 

and (c) seeking any other appropriate relief from the Canadian Court that Revlon deems just and 

proper in the furtherance of the protection of the Debtors’ estates. 

3. The Debtor or any other appropriate party is hereby authorized to request the aid

and assistance of the Canadian Court to recognize the Debtors’ chapter 11 cases as a “foreign main 
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proceeding” and Revlon as a “foreign representative” pursuant to the CCAA, and to recognize and 

give full force and effect in all provinces and territories of Canada to this Order. 

4. For the purposes of communicating with the Canadian Court (should it be

necessary), this Court may utilize the JIN Guidelines issued by the Judicial Insolvency Network 

as this Court determines is just and proper.  

5. The Debtors are authorized to take all reasonable actions necessary to effectuate

the relief granted in this Order in accordance with the Motion. 

6. The Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order. 

Dated: New York, New York 
June 17, 2022 

 s/ David S. Jones 
Honorable David S. Jones 
United States Bankruptcy Judge 
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TAB NNN 



THIS IS EXHIBIT “NNN” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)
In re: ) Chapter 11 

)
REVLON, INC., ) Case No. 22-10760 (DSJ) 

)
Debtor. ) 

)
Tax I.D. No. 13-3662955 ) 

)
)

In re: ) Chapter 11 
)

ALMAY, INC., ) Case No. 22-10770 (DSJ) 
)

Debtor. ) 
)

Tax I.D. No. 13-3721920 ) 
)
)

In re: ) Chapter 11 
)

ART & SCIENCE, LTD.,  ) Case No. 22-10774 (DSJ) 
)

Debtor. ) 
)

Tax I.D. No. 36-4237044 ) 
)
)

In re: ) Chapter 11 
)

BARI COSMETICS, LTD., ) Case No. 22-10786 (DSJ) 
)

Debtor. ) 
)

Tax I.D. No. 45-5569710 ) 
)
)

In re: ) Chapter 11 
)

BEAUTYGE BRANDS USA, INC., ) Case No. 22-10795 (DSJ) 
)

Debtor. ) 
)
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Tax I.D. No. 84-1445135 )  
 )  
 )  
In re:  ) Chapter 11 
 )  
BEAUTYGE I, ) Case No. 22-10801 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 98-4074486 )  
 )  
 )  
In re: ) Chapter 11 
 )  
BEAUTYGE II, LLC, ) Case No. 22-10803 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 84-2555893 )  
 )  
 )  
In re: ) Chapter 11 
 )  
BEAUTYGE U.S.A., INC., ) Case No. 22-10800 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 52-2223071 )  
 )  
 )  
In re: ) Chapter 11 
 )  
BRANDCO ALMAY 2020 LLC, ) Case No. 22-10762 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 85-2388643 )  
 )  
 )  
In re: ) Chapter 11 
 )  
BRANDCO CHARLIE 2020 LLC,  ) Case No. 22-10764 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 85-2402013 )  
 )  
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 )  
In re: ) Chapter 11 
 )  
BRANDCO CND 2020 LLC, ) Case No. 22-10767 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 85-2417509 )  
 )  
 )  
In re: ) Chapter 11 
 )  
BRANDCO CURVE 2020 LLC, ) Case No. 22-10771 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 85-2454055 )  
 )  
 )  
In re: ) Chapter 11 
 )  
BRANDCO ELIZABETH ARDEN 2020 LLC, ) Case No. 22-10773 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 85-2473429 )  
 )  
 )  
In re: ) Chapter 11 
 )  

BRANDCO GIORGIO BEVERLY HILLS ) Case No. 22-10777 (DSJ) 
2020 LLC, )  
 )  
   Debtor. )  
 )  
Tax I.D. No. 85-2498443 )  
 )  
 )  
In re:  ) Chapter 11 
 )  
BRANDCO HALSTON 2020 LLC, ) Case No. 22-10780 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 85-2539931 )  
 )  
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 )  
In re: ) Chapter 11 
 )  
BRANDCO JEAN NATE 2020 LLC, ) Case No. 22-10783 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 85-2568552 )  
 )  
 )  
In re: ) Chapter 11 
 )  
BRANDCO MITCHUM 2020 LLC, ) Case No. 22-10789 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 85-2598746 )  
 )  
 )  
In re: ) Chapter 11 
 )  
BRANDCO MULTICULTURAL GROUP ) Case No. 22-10792 (DSJ) 
2020 LLC,  )  
 )  
   Debtor. )  
 )  
Tax I.D. No. 51-0406398 )  
 )  
 )  
In re: ) Chapter 11 
 )  
BRANDCO PS 2020 LLC, ) Case No. 22-10797 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 85-2649091 )  
 )  
 )  
In re: ) Chapter 11 
 )  
BRANDCO WHITE SHOULDERS 2020 LLC, ) Case No. 22-10798 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 85-2656251 )  
 )  
 )  
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In re: ) Chapter 11 
 )  
CHARLES REVSON INC., ) Case No. 22-10802 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 13-2577534 )  
 )  
 )  
In re: ) Chapter 11 
 )  
CREATIVE NAIL DESIGN, INC., ) Case No. 22-10804 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 95-3448148 )  
 )  
 )  
In re: ) Chapter 11 
 )  
CUTEX, INC., ) Case No. 22-10805 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 61-1812963 )  
 )  
 )  
In re: ) Chapter 11 
 )  
DF ENTERPRISES, INC., ) Case No. 22-10806 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 51-0406399 )  
 )  
 )  
In re: ) Chapter 11 
 )  
ELIZABETH ARDEN (CANADA) LIMITED, ) Case No. 22-10796 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 98-0565605 )  
 )  
 )  
In re: ) Chapter 11 
 )  
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ELIZABETH ARDEN (FINANCING), INC., ) Case No. 22-10807 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 80-0048222 )  
 )  
 )  
In re:  ) Chapter 11 
 )  
ELIZABETH ARDEN (UK) LTD., ) Case No. 22-10793 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 98-0342936 )  
 )  
 )  
In re: ) Chapter 11 
 )  
ELIZABETH ARDEN INVESTMENTS, LLC, ) Case No. 22-10808 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 46-1314739 )  
 )  
 )  
In re: ) Chapter 11 
 )  
ELIZABETH ARDEN NM, LLC, ) Case No. 22-10809 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 46-3169592 )  
 )  
 )  
In re: ) Chapter 11 
 )  
ELIZABETH ARDEN TRAVEL  ) Case No. 22-10810 (DSJ) 
RETAIL, INC., )  
 )  
   Debtor. )  
 )  
Tax I.D. No. 31-1815389 )  
 )  
 )  
In re: ) Chapter 11 
 )  
ELIZABETH ARDEN USC, LLC, ) Case No. 22-10761 (DSJ) 
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 )  
   Debtor. )  
 )  
Tax I.D. No. 46-3104862 )  
 )  
 )  
In re: ) Chapter 11 
 )  
ELIZABETH ARDEN, INC., ) Case No. 22-10763 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 59-0914138 )  
 )  
 )  
In re: ) Chapter 11 
 )  
FD MANAGEMENT, INC., ) Case No. 22-10765 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 51-0406398 )  
 )  
 )  
In re: ) Chapter 11 
 )  
NORTH AMERICA REVSALE INC., ) Case No. 22-10768 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 13-1953730 )  
 )  
 )  
In re: ) Chapter 11 
 )  
OPP PRODUCTS, INC., ) Case No. 22-10769 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 27-4403060 )  
 )  
 )  
 )  
In re: ) Chapter 11 
 )  
PPI TWO CORPORATION,    ) Case No. 22-10787 (DSJ) 
 )  
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                                    Debtor. )  
 )  
Tax I.D. No. N/A )  
 )  
 )  
In re: ) Chapter 11 
    )  
RDEN MANAGEMENT, INC., ) Case No. 22-10772 (DSJ) 
 )  
                                     Debtor. )  
 )  
Tax I.D. No. 90-0119805 )  
 )  
 
In re: 
 
REALISTIC ROUX PROFESSIONAL  
PRODUCTS INC.,  
 
             Debtor. 
 
Tax I.D. No. 35-2519501 
 

 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 22-10775 (DSJ) 

In re:  ) Chapter 11 
 )  
REVLON PROFESSIONAL HOLDING )  
COMPANY LLC ) Case No. 22-10788 (DSJ) 
 )  
                                     Debtor. )  
 )  
Tax I.D. No. 11-3534535 )  
 )  

 

)  
 )  
In re: ) Chapter 11 
 )  
REVLON CANADA INC., ) Case No. 22-10799 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. N/A )  
 )  
 )  
In re: ) Chapter 11 
 )  
REVLON CONSUMER PRODUCTS  ) Case No. 22-10766 (DSJ) 
CORPORATION, )  
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 )  
   Debtor. )  
 )  
Tax I.D. No. 13-3662953 )  
 )  
 )  
In re: ) Chapter 11 
 )  
REVLON DEVELOPMENT CORP., ) Case No. 22-10778 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 48-1283986  )  
 )  
 )  
In re: ) Chapter 11 
 )  
REVLON GOVERNMENT SALES, INC., ) Case No. 22-10781 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 13-2893624 )  
 )  
 )  
In re: ) Chapter 11 
 )  
REVLON INTERNATIONAL  ) Case No. 22-10785 (DSJ) 
CORPORATION, )  
 )  
   Debtor. )  
 )  
Tax I.D. No. 13-6157771 )  
 )  
 )  
In re: ) Chapter 11 
 )  
REVLON (PUERTO RICO) INC., ) Case No. 22-10790 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. N/A )  
 )  
 )  
In re: ) Chapter 11 
 )  
RIROS CORPORATION, ) Case No. 22-10791 (DSJ) 
 )  
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   Debtor. )  
 )  
Tax I.D. No. 13-4030700 )  
 )  
 )  
In re: ) Chapter 11 
 )  
RIROS GROUP INC., ) Case No. 22-10794 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 13-4034499 )  
 )  
 )  
In re: ) Chapter 11 
 )  
RML, LLC, ) Case No. 22-10784 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. N/A )  
 )  
 )  
In re: ) Chapter 11 
 )  
ROUX LABORATORIES, INC., ) Case No. 22-10776 (DSJ) 
 )  
   Debtor. )  
 )  
Tax I.D. No. 13-1537427 )  
 )  
 )  
In re: ) Chapter 11 
 )  
ROUX PROPERTIES JACKSONVILLE, ) Case No. 22-10779 (DSJ) 
LLC, )  
                                   Debtor. )  
    )  
Tax I.D. No. 46-3691132 )  
 )  
 )  
In re: ) Chapter 11 
 )  
SINFULCOLORS INC., ) Case No. 22-10782 (DSJ) 
 )  
   Debtor. )  
 )  
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Tax I.D. No. 27-4403478 )  
 )  

ORDER (A) DIRECTING JOINT ADMINISTRATION 
OF CHAPTER 11 CASES AND (B) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)1 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an order (this “Order”) (a) directing the joint 

administration of the Debtors’ chapter 11 cases for procedural purposes only and (b) granting 

related relief, all as more fully set forth in the Motion; and upon the First Day Declaration; and 

this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012; and this Court having the power to enter a final 

order consistent with Article III of the United States Constitution; and this Court having found that 

venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 

and 1409; and this Court having found that the Debtors’ notice of the Motion and opportunity for 

a hearing on the Motion were appropriate under the circumstances and no other notice need be 

provided; and this Court having reviewed the Motion and having heard the statements in support 

of the relief requested therein at a hearing before this Court (the “Hearing”); and this Court having 

determined that the legal and factual bases set forth in the Motion and at the Hearing establish just 

cause for the relief granted herein; and upon all of the proceedings had before this Court; and after 

due deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted as set forth herein. 

2. The above-captioned chapter 11 cases are consolidated for procedural purposes 

only and shall be jointly administered by this Court under Case No. 22-10760 (DSJ). 

 
1  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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3. The caption of the jointly administered cases should read as follows: 

 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the 
large number of debtor entities in these Chapter 11 Cases, for which the Debtors have requested 
joint administration, a complete list of the debtor entities and the last four digits of their federal 
tax identification numbers is not provided herein. A complete list of such information may be 
obtained on the website of the Debtors’ proposed claims and noticing agent at 
https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of 
these Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

4. The foregoing caption satisfies the requirements set forth in section 342(c)(1) of 

the Bankruptcy Code. 

5. A docket entry, substantially similar to the following, shall be entered on the docket 

of each of the Debtors other than Revlon, Inc. to reflect the joint administration of these chapter 11 

cases: 

An order has been entered in accordance with rule 1015(b) of the 
Federal Rules of Bankruptcy Procedure directing the joint 
administration of the chapter 11 cases of:  Revlon, Inc., Case No. 
22-10760 (DSJ); Almay, Inc., Case No. 22-10770 (DSJ); Art & 
Science, Ltd., Case No. 22-10774 (DSJ); Bari Cosmetics, Ltd., Case 
No. 22-10786 (DSJ); Beautyge Brands USA, Inc., Case No. 22- 
10795 (DSJ); Beautyge I, Case No. 22-10801 (DSJ); Beautyge II, 
LLC, Case No. 22-10803;  Beautyge U.S.A., Inc., Case No. 22-
10800 (DSJ); BrandCo Almay 2020 LLC, Case No. 22-10762 
(DSJ); BrandCo Charlie 2020 LLC, Case No. 22-10764 (DSJ); 
BrandCo CND 2020 LLC, Case No. 22-10767 (DSJ); BrandCo 
Curve 2020 LLC, Case No. 22-10771 (DSJ); BrandCo Elizabeth 
Arden 2020 LLC, Case No. 22-10773 (DSJ); BrandCo Giorgio 
Beverly Hills 2020 LLC, Case No. 22-10777 (DSJ); BrandCo 
Halston 2020 LLC, Case No. 22-10780 (DSJ); BrandCo Jean Nate 
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2020 LLC, Case No. 22-10783 (DSJ); BrandCo Mitchum 2020 
LLC, Case No. 22-10789 (DSJ); BrandCo Multicultural Group 2020 
LLC, Case No. 22-10792 (DSJ); BrandCo PS 2020 LLC, Case No. 
22-10797 (DSJ); BrandCo White Shoulders 2020 LLC, Case No. 
22-10798 (DSJ); Charles Revson Inc., Case No. 22-10802 (DSJ); 
Creative Nail Design, Inc., Case No. 22-10804 (DSJ); Cutex, Inc., 
Case No. 22-10805 (DSJ); DF Enterprises, Inc., Case No. 22-10806 
(DSJ); Elizabeth Arden (Canada) Limited, Case No. 22-10796 
(DSJ); Elizabeth Arden (Financing), Inc., Case No. 22-10807 (DSJ); 
Elizabeth Arden (UK) Ltd., Case No. 22-10793 (DSJ); Elizabeth 
Arden Investments, LLC, Case No. 22-10808 (DSJ); Elizabeth 
Arden NM, LLC, Case No. 22- 10809 (DSJ); Elizabeth Arden 
Travel Retail, Inc., Case No. 22- 10810 (DSJ); Elizabeth Arden 
USC, LLC, Case No. 22-10761 (DSJ); Elizabeth Arden, Inc., Case 
No. 22-10763 (DSJ); FD Management, Inc., Case No. 22-10765 
(DSJ); North America Revsale Inc., Case No. 22-10768 (DSJ); PPI 
Two Corporation, Case No. 22-10787 (DSJ); OPP Products, Inc., 
Case No. 22-10769 (DSJ); RDEN Management, Inc., Case No. 22-
10772 (DSJ); Realistic Roux Professional Products Inc., Case No. 
22-10775 (DSJ); Revlon Canada Inc., Case No. 22-10799 (DSJ); 
Revlon Consumer Products Corporation, Case No. 22-10766 (DSJ); 
Revlon Development Corp., Case No. 22-10778 (DSJ); Revlon 
Government Sales, Inc., Case No. 22-10781 (DSJ); Revlon 
International Corporation, Case No. 22- 10785 (DSJ); Revlon 
Professional Holding Company LLC, Case No. 22-10788 (DSJ); 
Revlon (Puerto Rico), Inc. Case No. 22-10790 (DSJ); Riros 
Corporation, Case No. 20-10791 (DSJ); Riros Group Inc., Case No. 
22-10794 (DSJ); RML, LLC, Case No. 22-10784 (DSJ); Roux 
Laboratories, Inc., Case No. 22-10776 (DSJ); Roux Properties 
Jacksonville, LLC, Case No. 22-10779 (DSJ); SinfulColors Inc., 
Case No. 22-10782 (DSJ).  All further pleadings and other papers 
shall be filed in and all further docket entries shall be made in Case 
No. 22-10760 (DSJ). 

6. One consolidated docket, one file, and one consolidated service list shall be 

maintained by the Debtors and kept by the Clerk of the Court with the assistance of the claims and 

noticing agent retained by the Debtors in these chapter 11 cases. 

7. The Debtors shall file their monthly operating reports required by the Operating 

Guidelines and Reporting Requirements for Debtors in Possession and Trustees, issued by the 

U.S. Trustee, in accordance with the applicable Instructions for UST Form 11-MOR: Monthly 

Operating Report and Supporting Documentation.   
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8. Nothing contained in the Motion or this Order shall be deemed or construed as 

directing or otherwise effecting a substantive consolidation of these chapter 11 cases and this Order 

shall be without prejudice to the rights of the Debtors to seek entry of an order substantively 

consolidating their respective cases.  

9. Nothing contained in this Order shall be deemed or construed as conferring 

standing on any party in interest in any Debtor’s chapter 11 case to appear in any other Debtor’s 

chapter 11 case absent any such right under section 1109 of the Bankruptcy Code or other 

applicable law. 

10. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rules and the Local Rules are satisfied by 

such notice. 

11. The Debtors are authorized to take all reasonable actions necessary to effectuate 

the relief granted in this Order in accordance with the Motion. 

12. The Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order. 

 

  
Dated: New York, New York 
            June 16, 2022 

 

       s/ David S. Jones 
 HONORABLE DAVID S. JONES 

UNITED STATES BANKRUPTCY JUDGE 
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TAB OOO 



THIS IS EXHIBIT “OOO” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

) 
In re: ) Chapter 11 

) 
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

) 
Debtors. ) 

) 
) 
) 

(Jointly Administered) 

) 

INTERIM ORDER (I) AUTHORIZING 
THE DEBTORS TO (A) 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, 
(V) SCHEDULING A FINAL HEARING, AND (VI) GRANTING RELATED RELIEF

 Upon the motion (the “DIP Motion”)2 of Revlon, Inc. and each of its affiliates that are 

debtors and debtors-in-possession (each, a “Debtor” and collectively, the “Debtors”) in the 

above-captioned cases (the “Chapter 11 Cases”), pursuant to sections 105, 361, 362, 363(b), 

363(c)(2), 363(m), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1), 364(e), 503, 506(c) and 507 of title 

11 of the United States Code, 11 U.S.C. §§ 101, et seq. (the “Bankruptcy Code”), Rules 2002, 

4001, 6003, 6004 and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”), and the Local Bankruptcy Rules for the Southern District of New York (the “Local 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the large number of debtor 
entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete list of the 
debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A complete 
list of such information may be obtained on the website of the Debtors’ proposed claims and noticing agent at 
https://cases.kroll.com/revlon. The location of the Debtors’ service address for purposes of these Chapter 11 Cases is: 
One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not defined herein are given the meanings ascribed to such terms in the Term DIP 
Credit Agreement (as defined herein) or ABL DIP Term Sheet (as defined herein), as applicable. 
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Bankruptcy Rules”), seeking entry of this interim order (this “Interim Order”) among other 

things: 

(i) authorizing Revlon Consumer Products Corporation (the “Borrower” or “RCPC”) 
to obtain postpetition financing (“DIP Financing”) pursuant to: 

a. a superpriority, senior secured and priming debtor-in-possession term loan 
credit facility (the “Term DIP Facility”), subject to the terms and 
conditions set forth in that certain Superpriority Senior Secured Debtor-in-
Possession Term Loan Credit Agreement attached hereto as Exhibit 1 (as 
amended, supplemented, or otherwise modified from time to time, the 
“Term DIP Credit Agreement”), by and among, RCPC, as borrower, 
Revlon, Inc. (“Holdings”), the several banks and other financial 
institutions or entities from time to time party thereto as “Lenders” (as 
defined in the Term DIP Credit Agreement) (the “Term DIP Lenders”), 
Jefferies Finance LLC, as administrative agent and collateral agent (in 
such capacity, together with its successors and permitted assigns, the 
“Term DIP Agent” and, collectively, with the Term DIP Lenders, the 
“Term DIP Secured Parties”), in an aggregate principal amount not to 
exceed $1.025 billion (the commitments in respect thereof, the “Term 
DIP Commitments”; the loans in respect thereof, the “Term DIP Loans”) 
from the Term DIP Lenders (as defined herein) ($575 million of such 
amount being committed and $450 million of such amount being 
uncommitted and available in the sole discretion of the Term DIP Lenders 
exclusively for the purpose of refinancing all or a portion of the ABL DIP 
Facility or the Prepetition ABL Credit Facility subject to the terms and 
conditions of the Term DIP Credit Agreement), of which $375 million will 
be available immediately upon entry of this Interim Order (the “Initial 
Draw”) (including $76.875 million of such Initial Draw amount available 
exclusively for the purpose of refinancing all or a portion of the Foreign 
ABTL Facility3), and the remainder to be available upon the date of entry 
of the Final Order;  

b. a superpriority, senior secured and priming debtor-in-possession asset-
based revolving credit facility (the “ABL DIP Facility”), subject to the 
terms and conditions set forth in that certain Summary of Terms and 
Conditions attached hereto as Exhibit 2  (the “ABL DIP Term Sheet” 
and, together with any credit agreement to be entered into reflecting terms 
consistent with the ABL DIP Term Sheet and as the same may be 
amended, supplemented, or otherwise modified from time to time, the 
“ABL DIP Credit Agreement” and, together with the Term DIP Credit 

 
3 The “Foreign ABTL Facility” refers to the credit facility consisting of “Term Loans” under that certain Asset-
Based Term Loan Credit Agreement, dated as of March 2, 2021, by and among Revlon Finance LLC, as borrower, 
each other loan party, the several banks and other financial institutions or entities from time to time parties thereto as 
lenders, and Blue Torch Finance LLC, as administrative agent and collateral agent. 
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Agreement, the “DIP Credit Agreements”), by and among, RCPC, as 
borrower, Holdings, the several banks and other financial institutions or 
entities from time to time party thereto as “Lenders” (as defined in the 
ABL DIP Credit Agreement) (collectively, the “ABL DIP Lenders”; the 
Prepetition LIFO ABL Lenders that are also ABL DIP Lenders, the 
“LIFO ABL DIP Lenders”; the Prepetition SISO ABL Lenders that are 
also ABL DIP Lenders, the “SISO ABL DIP Lenders”), MidCap 
Funding IV Trust, as administrative agent and collateral agent (in such 
capacity, together with its successors and permitted assigns, the “ABL 
DIP Agent” and, together with the Term DIP Agent, the “DIP Agents”) 
and Crystal Financial LLC, d/b/a SLR Credit Solutions, as administrative 
agent for the SISO ABL DIP Lenders so long as Crystal Financial LLC or 
any of its affiliates is a SISO ABL DIP Lender (collectively with the ABL 
DIP Lenders and the ABL DIP Agent, the “ABL DIP Secured Parties”), 
consisting of (i) the roll-up and conversion of all Prepetition LIFO ABL 
Obligations and any unused Revolving Commitments (as defined in the 
Prepetition ABL Credit Agreement) into the ABL DIP Facility 
(the “Prepetition LIFO ABL Roll-Up”) pursuant to commitments of the 
LIFO ABL DIP Lenders in an aggregate principal amount equal to $270 
million (the “LIFO ABL DIP Commitments” and, the loans in respect 
thereof, the “LIFO ABL DIP Loans”), of which an aggregate principal 
amount equal to $109 million will be deemed drawn automatically upon 
the date of entry of the Interim Order, to be applied automatically in 
satisfaction of the outstanding Prepetition LIFO ABL Obligations and 
(ii) the roll up and conversion of all Prepetition SISO ABL Obligations 
and any unused SISO Term Commitments (as defined in the Prepetition 
ABL Credit Agreement) into the ABL DIP Facility (the “Prepetition 
SISO ABL Roll-Up”) pursuant to term loan commitments of the SISO 
ABL DIP Lenders in an aggregate principal amount equal to $130 million 
(the “SISO ABL DIP Commitments” and, together with the LIFO ABL 
DIP Commitments, the “ABL DIP Commitments”; the loans in respect 
thereof, the “SISO ABL DIP Loans” and, together with the LIFO ABL 
DIP Loans outstanding from time to time, the “ABL DIP Loans”), with 
the entire amount of the SISO ABL DIP Loans to be deemed drawn 
automatically upon the date of entry of the Interim Order, to be applied 
automatically in satisfaction of the outstanding Prepetition SISO ABL 
Obligations; and 

c. a superpriority junior secured debtor-in-possession intercompany credit 
facility (the “Intercompany DIP Facility” and, together with the Term 
DIP Facility and the ABL DIP Facility, the “DIP Facilities”), subject to 
the terms and conditions set forth in paragraph 22 below, in an aggregate 
principal amount not to exceed at any time the aggregate amount of the 
royalty payments (the “Royalty Payments”) owed to the BrandCos4 under 

 
4 “BrandCo(s)” means each of  (i) Beautyge II, LLC, a Delaware limited liability company, (ii) BrandCo Almay 
2020 LLC, a Delaware limited liability company, (iii) BrandCo Charlie 2020 LLC, a Delaware limited liability 
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the BrandCo License Agreements (as defined in the Prepetition BrandCo 
Credit Agreement) that have become due and payable on or after the 
Petition Date (the commitments in respect thereof, the “Intercompany 
DIP Commitments” and, together with the Term DIP Commitments and 
the ABL DIP Commitments, the “DIP Commitments”; the loans in 
respect thereof, the “Intercompany DIP Loans and, together with the 
Term DIP Loans and the ABL DIP Loans, the “DIP Loans”), by and 
among, RCPC, as borrower, and the BrandCos, as lenders 
(the “Intercompany DIP Lenders” or the “Intercompany DIP Secured 
Parties” and, together with the Term DIP Lenders and the ABL DIP 
Lenders, the “DIP Lenders” and, collectively with the Term DIP Secured 
Parties and the ABL DIP Secured Parties, the “DIP Secured Parties”), 
which Royalty Payments shall be deemed to have been paid to the 
applicable BrandCo in satisfaction of the obligation to make such 
payments to the BrandCo as and when the Royalty Payments are due and 
then immediately loaned to RCPC.   

(ii) authorizing (a) the Debtors other than the Borrower (such Debtors, the “Debtor 
DIP Guarantors” and, together with the Borrower, the “Debtor Term DIP Loan 
Parties”) to jointly and severally guarantee the Term DIP Loans and the other 
Term DIP Obligations (as defined herein); and (b) the Debtor DIP Guarantors 
other than the BrandCo Entities5 (together with the Borrower, the “Debtor ABL 
DIP Loan Parties”) to jointly and severally guarantee the ABL DIP Loans and 
the other ABL DIP Obligations (as defined herein) and (c) the Debtor DIP 
Guarantors other than the BrandCos (together with the Borrower, the “Debtor 
Intercompany DIP Loan Parties” and, together with the Debtor Term DIP Loan 
Parties and the ABL DIP Loan Parties, the “Debtor DIP Loan Parties”) to 
jointly and severally guarantee the Intercompany DIP Loans and the other 
Intercompany DIP Obligations (as defined herein).  

(iii) authorizing the Debtor DIP Loan Parties, as applicable, to execute, deliver and 
perform under:  

a. the Term DIP Credit Agreement and all other loan documentation related 
to the Term DIP Facility, including, without limitation, security 
agreements, pledge agreements, control agreements, mortgages, deeds, 
charges, guarantees, promissory notes, intercompany notes, certificates, 

 
company, (iv) BrandCo CND 2020 LLC, a Delaware limited liability company, (v) BrandCo Curve 2020 LLC, a 
Delaware limited liability company, (vi) BrandCo Elizabeth Arden 2020 LLC, a Delaware limited liability company, 
(vii) BrandCo Giorgio Beverly Hills 2020 LLC, a Delaware limited liability company, (viii) BrandCo Halston 2020 
LLC, a Delaware limited liability company, (ix) BrandCo Jean Nate 2020 LLC, a Delaware limited liability 
company, (x) BrandCo Mitchum 2020 LLC, a Delaware limited liability company, (xi) BrandCo Multicultural 
Group 2020 LLC, a Delaware limited liability company, (xii) BrandCo PS 2020 LLC, a Delaware limited liability 
company and (xiii) BrandCo White Shoulders 2020 LLC, a Delaware limited liability company. 

5 “BrandCo Entities” means each BrandCo and Beautyge I, an exempted company incorporated in the Cayman 
Islands. 
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instruments, intellectual property security agreements, notes, fee and 
engagement letters related to the Term DIP Facility, including the Jefferies 
Fee Letter, the Jefferies Engagement Letter and such other documents that 
may be reasonably requested by the Term DIP Agent and the Term DIP 
Lenders, in each case, as amended, restated, supplemented, waived or 
otherwise modified from time to time in accordance with the terms thereof 
and hereof (collectively with the Term DIP Credit Agreement and this 
Interim Order and, upon entry thereof, the Final Order, 
the “Term DIP Documents”); and 

b. the ABL DIP Credit Agreement and all other loan documentation relating 
to the ABL DIP Facility, including, without limitation, security 
agreements, pledge agreements, control agreements, mortgages, deeds, 
charges, guarantees, promissory notes, intercompany notes, certificates, 
instruments, intellectual property security agreements, notes, fee letters, 
including the ABL Administrative Agent Fee Letter (together with the 
Jefferies Fee Letter, the “Administrative Agent Fee Letters”) and such 
other documents that may be reasonably requested by the ABL DIP Agent 
and the ABL DIP Lenders, in each case, as amended, restated, 
supplemented, waived or otherwise modified from time to time in 
accordance with the terms thereof and hereof (collectively with the ABL 
DIP Credit Agreement, this Interim Order and, upon entry thereof, the 
Final Order, the “ABL DIP Documents” and, together with the Term DIP 
Documents, the “DIP Documents”). 

(iv) authorizing the Debtor DIP Loan Parties, as applicable, to incur obligations with 
respect to:  

a. loans, advances, extensions of credit, financial accommodations, 
reimbursement obligations, fees (including, without limitation, 
commitment fees, administrative agency fees, closing fees, collateral 
management fees, exit fees, other fees and fees payable pursuant to the 
Jefferies Engagement Letter and the Jefferies Fee Letter), costs, expenses 
and other liabilities, all other obligations (including indemnities and 
similar obligations, whether contingent or absolute) and all other 
obligations due or payable under the Term DIP Documents (collectively, 
the “Term DIP Obligations”), including authorizing the Debtors to incur 
up to $76.875 million of such Term DIP Obligations for the purpose of 
refinancing all or a portion of the Foreign ABTL Facility, and to perform 
such other and further acts as may be necessary, desirable or appropriate 
in connection therewith; 

b. loans, advances, extensions of credit, financial accommodations, 
reimbursement obligations, fees (including, without limitation, 
commitment fees, administrative agency fees, closing fees, collateral 
management fees, exit fees, other fees and fees payable pursuant to the 
ABL Administrative Agent Fee Letter), costs, expenses and other 
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liabilities, all other obligations (including indemnities and similar 
obligations, whether contingent or absolute) and all other obligations due 
or payable under the ABL DIP Documents (collectively, the “ABL DIP 
Obligations”), and to perform such other and further acts as may be 
necessary, desirable or appropriate in connection therewith; and 

c. loans, advances, extensions of credit, financial accommodations, 
reimbursement obligations, and other liabilities, all other obligations 
(including indemnities and similar obligations, whether contingent or 
absolute) and all other obligations due or payable under this Interim Order 
in connection with the Intercompany DIP Facility (collectively, 
the “Intercompany DIP Obligations” and, together with the Term DIP 
Obligations and the ABL DIP Obligations, the “DIP Obligations”), and to 
perform such other and further acts as may be necessary, desirable or 
appropriate in connection therewith. 

(v) subject to the Carve-Out (as defined herein), granting to the Term DIP Secured 
Parties and the Term DIP Agent, for itself and for the benefit of the Term DIP 
Secured Parties, allowed superpriority administrative expense claims pursuant to 
section 364(c)(1) of the Bankruptcy Code in respect of all Term DIP Obligations 
of the Debtor Term DIP Loan Parties;  

(vi) subject to the Carve-Out, granting to the ABL DIP Secured Parties and the ABL 
DIP Agent, for itself and for the benefit of the ABL DIP Secured Parties, allowed 
superpriority administrative expense claims pursuant to section 364(c)(1) of the 
Bankruptcy Code in respect of all ABL DIP Obligations of the Debtor ABL DIP 
Loan Parties;  

(vii) subject to the Carve-Out, granting to the Intercompany DIP Secured Parties 
allowed superpriority administrative expense claims pursuant to section 364(c)(1) 
of the Bankruptcy Code in respect of all Intercompany DIP Obligations of the 
Debtor Intercompany DIP Loan Parties;  

(viii) subject to the Carve-Out, granting to the Term DIP Secured Parties and the Term 
DIP Agent, for itself and for the benefit of the Term DIP Secured Parties, valid, 
enforceable, non-avoidable and automatically perfected liens pursuant to sections 
364(c)(2) and 364(c)(3) of the Bankruptcy Code and priming liens pursuant to 
section 364(d) of the Bankruptcy Code on all prepetition and postpetition property 
of the Debtor Term DIP Loan Parties’ estates (other than certain excluded 
property as expressly provided in the Term DIP Documents (the “Term DIP 
Excluded Collateral”)) and all proceeds thereof, including, subject only to and 
effective upon entry of the Final Order (as defined herein), any Avoidance 
Proceeds (as defined herein), in each case with the relative priorities set forth on 
Exhibit 3 hereto; 

(ix) subject to the Carve-Out, granting to the ABL DIP Secured Parties and the ABL 
DIP Agent, for itself and for the benefit of the ABL DIP Secured Parties, valid, 
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enforceable, non-avoidable and automatically perfected liens pursuant to sections 
364(c)(2) and 364(c)(3) of the Bankruptcy Code and priming liens pursuant to 
section 364(d) of the Bankruptcy Code on all prepetition and postpetition property 
of the Debtor ABL DIP Loan Parties’ estates (other than certain excluded 
property as expressly provided in the ABL DIP Documents (the “ABL Excluded 
Collateral” and, together with the Term DIP Excluded Collateral, the “Excluded 
Collateral”)) and all proceeds thereof, including, subject only to and effective 
upon entry of the Final Order, any Avoidance Proceeds, in each case with the 
relative priorities set forth on Exhibit 3 hereto; 

(x) subject to the Carve-Out, granting to the Intercompany DIP Secured Parties, valid, 
enforceable, non-avoidable and automatically perfected liens pursuant to sections 
364(c)(2) and 364(c)(3) of the Bankruptcy Code and priming liens pursuant to 
section 364(d) of the Bankruptcy Code on all prepetition and postpetition property 
of the Debtor Intercompany DIP Loan Parties’ estates (other than Term DIP 
Excluded Collateral) and all proceeds thereof, including, subject only to and 
effective upon entry of the Final Order, any Avoidance Proceeds, in each case 
with the relative priorities set forth on Exhibit 3 hereto; 

(xi) authorizing (a) the Term DIP Agent, acting at the direction of the Required Term 
DIP Lenders6 (as defined herein) to take all commercially reasonable actions to 
implement and effectuate the terms of this Interim Order, (b) the ABL DIP Agent, 
acting at the direction of the Required ABL DIP Lenders7 (as defined herein) to 
take all commercially reasonable actions to implement and effectuate the terms of 
this Interim Order and (c) the Intercompany DIP Lenders, to take all 
commercially reasonable actions to implement and effectuate the terms of this 
Interim Order;  

(xii) subject to the Carve-Out, authorizing the Debtors to waive (a) their right to 
surcharge the Prepetition Collateral (as defined herein) or the DIP Collateral (as 
defined herein) (together, but excluding any Excluded Collateral, the “Collateral”) 
pursuant to section 506(c) of the Bankruptcy Code and (b) any “equities of the 
case” exception under section 552(b) of the Bankruptcy Code, in each case 
subject to and effective upon entry of the Final Order; 

(xiii) waiving the equitable doctrine of “marshaling” and other similar doctrines (a) 
with respect to the DIP Collateral for the benefit of any party other than the DIP 
Secured Parties and (b) subject only to and effective upon entry of the Final Order, 
with respect to any of the Prepetition Collateral (including the Cash Collateral) (as 
defined herein) for the benefit of any party other than the Prepetition BrandCo 
Secured Parties, Prepetition LIFO ABL Secured Parties and Prepetition SISO 

 
6 “Required Term DIP Lenders” means the “Required Lenders” (as defined in the Term DIP Credit Agreement). 

7 “Required ABL DIP Lenders” means, at any given time, the holders of more than 50% of the LIFO ABL DIP 
Commitments then in effect, or if the LIFO ABL DIP Commitments have been terminated, the LIFO ABL DIP 
Loans then outstanding and, together with the Required Term DIP Lenders, the “Required DIP Lenders”). 
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ABL Secured Parties (each as defined herein), subject to the reservation of rights 
as set forth in paragraph 9; 

(xiv) authorizing the Debtors to use proceeds of the DIP Facilities solely in accordance 
with this Interim Order and the DIP Documents (including under the 
Administrative Agent Fee Letters), including the refinancing of the Foreign 
ABTL Facility; 

(xv) authorizing the Debtors to pay the principal, interest, fees, expenses and other 
amounts payable under the DIP Documents (including under the Administrative 
Agent Fee Letters) as such become earned, due and payable to the extent provided 
in, and in accordance with, the DIP Documents; 

(xvi) subject to the restrictions set forth in the DIP Documents and this Interim Order, 
authorizing the Debtors to use the Prepetition Collateral, including Cash 
Collateral of the Prepetition Secured Parties under the Prepetition Loan 
Documents (as defined herein), and provide adequate protection to the Prepetition 
Secured Parties for any diminution in value of their respective interests in the 
applicable Prepetition Collateral (including Cash Collateral), for any reason 
provided for under the Bankruptcy Code, including resulting from the imposition 
of the automatic stay under section 362 of the Bankruptcy Code (the “Automatic 
Stay”), the Debtors’ use, sale, or lease of the Prepetition Collateral (including 
Cash Collateral), and the priming of their respective interests in the Prepetition 
Collateral (including Cash Collateral); 

(xvii) vacating and modifying the Automatic Stay to the extent set forth herein to the 
extent necessary to permit the Debtors and their affiliates and the Prepetition 
Secured Parties to implement and effectuate the terms and provisions of this 
Interim Order, the DIP Documents and the Final Order and to deliver any notices 
of termination described below and as further set forth herein;  

(xviii) waiving any applicable stay (including under Bankruptcy Rule 6004) and 
providing for immediate effectiveness of this Interim Order and the Final Order; 
and 

(xix) scheduling a final hearing (the “Final Hearing”) to consider final approval of the 
DIP Facilities and use of Cash Collateral pursuant to a proposed final order 
(the “Final Order”), as set forth in the DIP Motion and the DIP Documents filed 
with this Court. 

The Court having considered the interim relief requested in the DIP Motion, the exhibits 

attached thereto, the Declaration of Steven M. Zelin in Support of Debtors’ Emergency Motion 

for Entry of Interim and Final Orders (I) Authorizing Debtors to (A) Obtain Postpetition 

Financing and (B) Use Cash Collateral, (II) Granting Liens and Providing Claims with 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 8 of 287



9 
  
 

Superpriority Administrative Expense Status, (III) Granting Adequate Protection to the 

Prepetition Secured Parties, (IV) Modifying the Automatic Stay, (V) Scheduling a Final Hearing, 

and (VI) Granting Related Relief (the “Zelin Declaration”), and the Declaration of Robert 

Caruso in Support of the Debtors’ Chapter 11 Petitions and First Day Relief (the “Caruso 

Declaration”), the available DIP Documents, and the evidence submitted and arguments made at 

the interim hearings held on June 16, 2022 and June 17, 2022 (the “Interim Hearings”); and due 

and sufficient notice of the Interim Hearings having been given in accordance with Bankruptcy 

Rules 2002, 4001(b), (c) and (d), and all applicable Local Bankruptcy Rules; and the Interim 

Hearings having been held and concluded; and all objections, if any, to the interim relief 

requested in the DIP Motion having been withdrawn, resolved or overruled by the Court; and it 

appearing that approval of the interim relief requested in the DIP Motion is necessary to avoid 

immediate and irreparable harm to the Debtor DIP Loan Parties and their estates pending the 

Final Hearing, otherwise is fair and reasonable and in the best interests of the Debtor DIP Loan 

Parties and their estates, and is essential for the continued operation of the Debtor DIP Loan 

Parties’ businesses and the preservation of the value of the Debtor DIP Loan Parties’ assets; and 

it appearing that the Debtor DIP Loan Parties’ entry into the DIP Documents is a sound and 

prudent exercise of the Debtors’ business judgment; and after due deliberation and consideration, 

and good and sufficient cause appearing therefor. 

BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HEARINGS, 

THE COURT MAKES THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS 

OF LAW:8 

 
8 The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law 
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.  To the 
extent that any of the following findings of fact constitute conclusions of law, they are adopted as such.  To the 
extent any of the following conclusions of law constitute findings of fact, they are adopted as such. 
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A. Petition Date.  On June 15, 2022 (the “Petition Date”), each of the Debtors filed 

a voluntary petition for relief under Chapter 11 of the Bankruptcy Code with the United States 

Bankruptcy Court for the Southern District of New York (the “Court”).  On June 16, 2022, this 

Court entered an order approving the joint administration of the Chapter 11 Cases. 

B. Debtors in Possession.  The Debtors have continued in the management and 

operation of their businesses and properties as debtors in possession pursuant to sections 1107 

and 1108 of the Bankruptcy Code. 

C. Jurisdiction and Venue.  This Court has core jurisdiction over the Chapter 11 

Cases, the DIP Motion, and the parties and property affected hereby pursuant to 28 U.S.C. 

§§ 157(a)–(b) and 1334 and the Amended Standing Order of Reference from the United States 

District Court for the Southern District of New York, dated January 31, 2012.  Consideration of 

the DIP Motion constitutes a core proceeding pursuant to 28 U.S.C. § 157(b)(2).  The Court may 

enter a final order consistent with Article III of the United States Constitution.  Venue for the 

Chapter 11 Cases and proceedings on the DIP Motion is proper before this Court pursuant to 28 

U.S.C. §§ 1408 and 1409.  The predicates for the relief sought herein are sections 105, 361, 362, 

363(c), 363(e), 363(m), 364(c), 364(d)(1), 364(e), and 507 of the Bankruptcy Code and 

Bankruptcy Rules 2002, 4001, 6004 and 9014. 

D. Creditors’ Committee.  As of the date hereof, the United States Trustee for the 

Southern District of New York (the “U.S. Trustee”) has not yet appointed an official committee 

of unsecured creditors in these Chapter 11 Cases pursuant to section 1102 of the Bankruptcy 

Code (a “Creditors’ Committee”). 

E. Notice.  The Interim Hearings were held pursuant to Bankruptcy Rule 4001(b)(2) 

and (c)(2).  Proper, timely, adequate and sufficient notice of the DIP Motion has been provided 
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in accordance with the Bankruptcy Code, the Bankruptcy Rules and the Local Bankruptcy Rules, 

and no other or further notice of the DIP Motion or the entry of this Interim Order shall be 

required. 

F. Cash Collateral.  As used herein, the term “Cash Collateral” shall mean all of 

the Debtors’ cash except for cash that is Excluded Collateral, wherever located and held, 

including cash in deposit accounts, that constitutes or will constitute “cash collateral” of the 

Prepetition BrandCo Secured Parties, Prepetition ABL Secured Parties and DIP Secured Parties 

within the meaning of section 363(a) of the Bankruptcy Code.  

G. Debtors’ Stipulations.  Subject to the limitations contained in paragraph 29 hereof, 

and after consultation with their attorneys and financial advisors, the Debtors admit, stipulate and 

agree that: 

(i) Prepetition BrandCo Credit Facilities.  Pursuant to that certain BrandCo 

Credit Agreement, dated as of May 7, 2020, as may be amended, restated, amended and restated, 

supplemented, waived or otherwise modified from time to time (the “Prepetition BrandCo 

Credit Agreement” and, collectively with the other “Loan Documents” (as defined in the 

Prepetition BrandCo Credit Agreement) and any other agreements and documents executed or 

delivered in connection therewith, each as may be amended, restated, amended and restated, 

supplemented, waived, or otherwise modified from time to time, the “Prepetition BrandCo 

Loan Documents”), by and among (a) RCPC (in such capacity, the “Prepetition BrandCo 

Borrower”), (b) Jefferies Finance LLC, as administrative agent (in such capacity, the 

“Prepetition BrandCo Administrative Agent”) and each collateral agent (in such capacity as 

administrative or collateral agent, the “Prepetition BrandCo Agent”) and (c) the Lenders (as 

defined in the Prepetition BrandCo Credit Agreement) party thereto (collectively, the 
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“Prepetition BrandCo Lenders” and, together with the Prepetition BrandCo Agent, 

the “Prepetition BrandCo Secured Parties”), the Prepetition BrandCo Lenders provided the 

Term B-1 Loans, Term B-2 Loans and the Initial Term B-3 Loans, each as defined in the 

Prepetition BrandCo Credit Agreement, to the Prepetition BrandCo Borrower (collectively, the 

“Prepetition BrandCo Credit Facilities”). 

(ii) Prepetition BrandCo Guarantee and Security Agreements.  Pursuant to 

(a) that certain First Lien BrandCo Guarantee and Security Agreement, dated as of May 7, 2020 

(as amended, restated, amended and restated, supplemented, waived, or otherwise modified from 

time to time) by and among the BrandCo Entities, the Prepetition BrandCo Administrative Agent 

and Jefferies Finance LLC, as the First Lien Collateral Agent (as defined in the Prepetition 

BrandCo Credit Agreement) (in such capacity, the “BrandCo First Lien Collateral Agent”), (b) 

that certain Second Lien BrandCo Guarantee and Security Agreement, dated as of May 7, 2020 

(as amended, restated, amended and restated, supplemented, waived, or otherwise modified from 

time to time) by and among the BrandCo Entities, the Prepetition BrandCo Administrative Agent 

and Jefferies Finance LLC, as Second Lien Collateral Agent (as defined in the Prepetition 

BrandCo Credit Agreement) (in such capacity, the “BrandCo Second Lien Collateral Agent”), 

(c) that certain Third Lien BrandCo Guarantee and Security Agreement, dated as of May 7, 2020 

(as amended, restated, amended and restated, supplemented, waived, or otherwise modified from 

time to time) by and among the BrandCo Entities, the Prepetition BrandCo Administrative Agent 

and Jefferies Finance LLC, as Third Lien Collateral Agent (as defined in the Prepetition 

BrandCo Credit Agreement) (in such capacity, the “BrandCo Third Lien Collateral Agent”) 

and (d) that certain Term Loan Guarantee and Collateral Agreement, dated as of May 7, 2020 (as 

amended, restated, amended and restated, supplemented, waived, or otherwise modified from 
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time to time) by and among Holdings, RCPC, the subsidiaries of RCPC party thereto and 

Jefferies Finance LLC, as Pari Passu Collateral Agent (as defined in the Prepetition BrandCo 

Credit Agreement) (in such capacity, the “BrandCo Pari Passu Collateral Agent”) 

(collectively, the “Prepetition BrandCo Guarantee and Security Agreements”), the Debtors 

other than RCPC (the “Prepetition BrandCo Guarantors”) guaranteed on a joint and several 

basis the obligations under the Prepetition BrandCo Loan Documents. 

(iii) Prepetition BrandCo Intercreditor Agreement. Pursuant to that certain 

Intercreditor Agreement, dated as of May 7, 2020 (the “Prepetition BrandCo Intercreditor 

Agreement”), by and among the BrandCo First Lien Collateral Agent, the BrandCo Second Lien 

Collateral Agent, the BrandCo Third Lien Collateral Agent, Holdings, RCPC and the Prepetition 

BrandCo Guarantors, the BrandCo First Lien Collateral Agent, the BrandCo Second Lien 

Collateral Agent and the BrandCo Third Lien Collateral Agent agreed, among other things: 

(a) that the Prepetition BrandCo First Liens on the Prepetition BrandCo Collateral are senior to 

the Prepetition BrandCo Second Liens and the Prepetition BrandCo Third Liens on the 

Prepetition BrandCo Collateral, (b) that the  Prepetition BrandCo Second Liens on the 

Prepetition BrandCo Collateral are senior to the Prepetition BrandCo Third Liens on the 

Prepetition BrandCo Collateral, (c) to be bound by the waterfall and turnover provisions 

contained therein and (d) to (I) consent to, or not oppose, certain actions taken, or rights asserted, 

by the holders of First Lien Obligations (as defined therein) or the BrandCo First Lien Collateral 

Agent and/or the holders of Second Lien Obligations (as defined therein) or the BrandCo Second 

Lien Collateral Agent, as applicable, and (II) refrain from taking certain actions with respect to 

the Prepetition BrandCo Collateral, including in connection with a bankruptcy proceeding.  
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(iv) Prepetition Pari Passu Term Loan Intercreditor Agreement. Pursuant to 

and to the extent set forth in that certain First Lien Pari Passu Intercreditor Agreement, dated as 

of May 7, 2020 (the “Prepetition Pari Passu Term Loan Intercreditor Agreement”), by and 

among the Prepetition 2016 Term Loan Agent, the Prepetition BrandCo Agent, the BrandCo Pari 

Passu Collateral Agent, the Debtors other than the BrandCo Entities, the Prepetition 2016 Term 

Loan Agent, the Prepetition BrandCo Agent and the BrandCo Pari Passu Collateral Agent 

agreed, among other things (a) that the Prepetition BrandCo Pari Passu Liens on the Prepetition 

Shared Collateral are pari passu with the Prepetition 2016 Term Loan Liens on the Prepetition 

Shared Collateral, (b) to be bound by the waterfall and turnover provisions contained therein 

with respect to the Prepetition Shared Collateral, and (c) to (I) consent to, or not oppose, certain 

actions taken, or rights asserted, by the Applicable Collateral Agent (as defined therein) and (II) 

refrain from taking certain actions with respect to the Prepetition Shared Collateral, including in 

connection with a bankruptcy proceeding.  The Prepetition Pari Passu Term Loan Intercreditor 

Agreement is binding and enforceable in accordance with its terms and the parties thereto are not 

entitled to take action that would be contrary to the provisions thereof.  

(v) Prepetition BrandCo Credit Facility Debt.  As of the Petition Date, the 

Prepetition BrandCo Borrower was justly and lawfully indebted and liable to the Prepetition 

BrandCo Secured Parties, without defense, counterclaim or offset of any kind, in the aggregate 

principal amount of not less than $1,878,019,219 including (a) $938,986,931 in outstanding 

principal amount of Term B-1 Loans (as defined in the Prepetition BrandCo Credit Agreement), 

(b) $936,052,001 in outstanding principal amount of Term B-2 Loans (as defined in the 

Prepetition BrandCo Credit Agreement), (c) $2,980,287 in outstanding principal amount of the 

Initial Term B-3 Loans (as defined in the Prepetition BrandCo Credit Agreement) and (d) the 
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Applicable Premium (as defined in the Prepetition BrandCo Credit Agreement) that became due 

and payable on the Petition Date as a result of commencement of the Chapter 11 Cases (all of the 

foregoing collectively, together with accrued and unpaid interest, any fees, expenses and 

disbursements (including attorneys’ fees, accountants’ fees, auditor fees, appraisers’ fees and 

financial advisors’ fees, and related expenses and disbursements), treasury, cash management, 

bank product and derivative obligations, indemnification obligations, guarantee obligations, and 

other charges, amounts and costs of whatever nature owing, whether or not contingent, whenever 

arising, accrued, accruing, due, owing, or chargeable in respect of any of the Prepetition 

BrandCo Borrower’s or the Prepetition BrandCo Guarantors’ obligations pursuant to, or secured 

by, the Prepetition BrandCo Credit Agreement, including all Obligations (as defined in the 

Prepetition BrandCo Credit Agreement), and all interest, fees, prepayment premiums, early 

termination fees, costs and other charges, the “Prepetition BrandCo Credit Facility Debt”), 

which Prepetition BrandCo Credit Facility Debt has been guaranteed on a joint and several basis 

by each of the Prepetition BrandCo Guarantors, each of which Prepetition BrandCo Guarantors, 

as of the Petition Date, was justly and lawfully indebted and liable to the Prepetition BrandCo 

Secured Parties, without defense, counterclaim or offset of any kind, for all Prepetition BrandCo 

Credit Facility Debt. 

(vi) Prepetition BrandCo Liens.  As more fully set forth in the Prepetition 

BrandCo Loan Documents, (a) prior to the Petition Date, the Prepetition BrandCo Borrower and 

each Prepetition BrandCo Guarantor granted to the Prepetition BrandCo Agent, for the benefit of 

itself and the other Prepetition BrandCo Secured Parties, a security interest in and continuing lien 

(the “Prepetition BrandCo Liens”) on (1) the “Shared Collateral” (as defined in the Prepetition 

Pari Passu Term Loan Intercreditor Agreement (as defined below)) (the “Prepetition Shared 
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Collateral”) (such Prepetition BrandCo Liens, the “Prepetition BrandCo Pari Passu Liens”) 

and (2) substantially all of the assets and property of the BrandCo Entities and the other 

“BrandCo Collateral” (as defined in the Prepetition BrandCo Credit Agreement) 

(the “Prepetition BrandCo Collateral” and, together with the Prepetition Shared Collateral, the 

“Prepetition Collateral”) (such Prepetition BrandCo Liens in respect of the Term B-1 Loans, 

the “Prepetition BrandCo First Liens”; such Prepetition BrandCo Liens in respect of the Term 

B-2 Loans, the “Prepetition BrandCo Second Liens”; such Prepetition BrandCo Liens in 

respect of the Term B-3 Loans, the “Prepetition BrandCo Third Liens”) and (b) all Royalty 

Payments, all distributions in respect of “Pledged Securities” under the BrandCo Stock Pledge 

Agreements (as defined in the Prepetition BrandCo Credit Agreement) and all identifiable 

proceeds of any of the foregoing are proceeds of Prepetition BrandCo Collateral.  

(vii) Prepetition 2016 Term Loan Liens.  As more fully set forth in the 

Prepetition 2016 Term Loan Documents,9 prior to the Petition Date, the Debtors, other than the 

BrandCo Entities, each granted to the Prepetition 2016 Term Loan Agent, for the benefit of itself 

and the other Prepetition 2016 Term Loan Secured Parties, a security interest in and continuing 

lien on the Prepetition Shared Collateral (the “Prepetition 2016 Term Loan Liens”). 

(viii) Prepetition ABL Credit Facility.  Pursuant to that certain Asset-Based 

Revolving Credit Agreement, dated as of September 7, 2016, as amended and restated by that 

 
9 The “Prepetition 2016 Term Loan Documents” mean collectively (i) that certain credit agreement, dated as of 
September 7, 2016, as modified by that certain Incremental Joinder Agreement, dated as of April 30, 2020, and as 
further amended and restated by that certain Amendment No. 1, dated as of May 7, 2020 (the “Prepetition 2016 
Term Loan Credit Agreement”), by and among Holdings, RCPC (in such capacity, the “Prepetition 2016 Term 
Loan Borrower”), (b) Citibank, N.A., as administrative agent and collateral agent (in such capacities, the 
“Prepetition 2016 Term Loan Agent”) and (d) the Lenders (as defined in the Prepetition 2016 Term Loan Credit 
Agreement) party thereto (collectively, the “Prepetition 2016 Term Loan Lenders”) (the Prepetition 2016 Term 
Loan Lenders, collectively with the Prepetition 2016 Term Loan Agent, the “Prepetition 2016 Term Loan Secured 
Parties”) and (ii) the other “Loan Documents” (as defined in the Prepetition 2016 Term Loan Credit Agreement) 
and any other agreements and documents executed or delivered in connection therewith, each as may be amended, 
restated, amended and restated, supplemented, waived, or otherwise modified from time to time. 
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certain Amendment No. 1, dated as of April 17, 2018, as further amended and restated by that 

certain Amendment No. 2, dated as of March 6, 2019, and as further amended and restated by 

that certain Amendment No. 3, dated as of April 17, 2020, and as further amended and restated 

by that certain Amendment No. 4, dated as of May 7, 2020, as further amended and restated by 

that certain Amendment No. 5, dated as of October 23, 2020, as further amended by that certain 

Limited Waiver to Credit Agreement, dated as of November 27, 2020, as further amended by 

that certain Second Limited Waiver to Credit Agreement, dated as of December 11, 2020, as 

further amended and restated by that certain Amendment No. 6, dated as of December 21, 2020, 

as further amended and restated by that certain Amendment No. 7, dated as of March 8, 2021, as 

further amended and restated by that certain Amendment No. 8, dated as of May 7, 2021, and as 

further amended by that certain Amendment No. 9, dated as of March 31, 2022 (the “Prepetition 

ABL Credit Agreement”), and collectively with any other agreements and documents executed 

or delivered in connection therewith, each as may be amended, restated, amended and restated, 

supplemented, waived, or otherwise modified from time to time, the “Prepetition ABL Loan 

Documents” and, together with the Prepetition BrandCo Loan Documents and the Prepetition 

2016 Term Loan Documents, the “Prepetition Loan Documents”), by and among (a) Holdings, 

(b) RCPC and the subsidiaries of RCPC party from time to time thereto as borrowers (in such 

capacities, the “Prepetition ABL Borrowers”), (c) MidCap Funding IV Trust, as administrative 

agent and collateral agent (in such capacities, the “Prepetition LIFO ABL Agent”), issuing 

lender and swingline lender, (d) Crystal Financial LLC d/b/a SLR Credit Solutions, as SISO 

Term Loan Agent (as defined therein) (in such capacity, the “Prepetition SISO ABL Agent”), 

(e) Alter Domus (US) LLC, as Tranche B Administrative Agent (as defined therein) (the 

“Prepetition FILO ABL Agent” and, together with the Prepetition LIFO ABL Agent, the 
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Prepetition SISO ABL Agent and the Prepetition ABL Collateral Agent (as defined herein), the 

“Prepetition ABL Agents” and, together with the Prepetition BrandCo Agent, the Prepetition 

2016 Term Loan Agent, the Prepetition LIFO ABL Agent and the Prepetition SISO ABL Agent, 

the “Prepetition Agents”) and (f) the several banks and other financial institutions or entities 

party from time to time thereto consisting of the Tranche A Revolving Lenders (as defined in the 

Prepetition ABL Credit Agreement) (the “Prepetition LIFO ABL Lenders” and, together with 

the Prepetition LIFO ABL Agent, the “Prepetition LIFO ABL Secured Parties”), the SISO 

Term Lenders  (as defined in the Prepetition ABL Credit Agreement) (the “Prepetition SISO 

ABL Lenders” and, together with the Prepetition SISO ABL Agent, the “Prepetition SISO 

ABL Secured Parties”), and the Tranche B Term Lenders (as defined in the Prepetition ABL 

Credit Agreement) (the “Prepetition FILO ABL Lenders” and, together with the Prepetition 

LIFO ABL Lenders and the Prepetition SISO ABL Lenders, the “Prepetition ABL Lenders,” 

and the Prepetition FILO ABL Lenders together with the Prepetition FILO ABL Agent, the 

“Prepetition FILO ABL Secured Parties”) (the Prepetition ABL Lenders, collectively with the 

Prepetition ABL Agents and all other holders of Prepetition ABL Credit Facility Debt (as 

defined herein), the “Prepetition ABL Secured Parties” and together with the Prepetition 

BrandCo Secured Parties and the Prepetition 2016 Term Loan Secured Parties, the “Prepetition 

Secured Parties”), the Prepetition ABL Lenders provided revolving credit loans to the 

Prepetition ABL Borrowers from time to time pursuant to the Prepetition ABL Loan Documents 

(the “Prepetition ABL Credit Facility”). 

(ix) Prepetition ABL Guarantee and Collateral Agreement.  Pursuant to that 

certain ABL Guarantee and Collateral Agreement, dated as of September 7, 2016 (as amended, 

restated, amended and restated, supplemented, waived, or otherwise modified from time to time) 
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by and among RCPC and the subsidiaries of RCPC party from time to time thereto and MidCap 

Funding IV Trust, as collateral agent (in such capacity, the “Prepetition ABL Collateral 

Agent”) (the “Prepetition ABL Guarantee and Collateral Agreement”), the Debtors other 

than the BrandCo Entities (the “Prepetition ABL Guarantors”) guaranteed on a joint and 

several basis the Prepetition ABL Credit Facility Debt. 

(x) Prepetition ABL Intercreditor Agreement. Pursuant to and to the extent set 

forth in that certain Intercreditor Agreement, dated as of September 7, 2016, as supplemented by 

that certain Intercreditor Joinder Agreement, dated as of May 7, 2020 (the “Prepetition ABL 

Intercreditor Agreement” and, together with the Prepetition BrandCo Intercreditor Agreement 

and the Prepetition Pari Passu Term Loan Intercreditor Agreement, the “Prepetition 

Intercreditor Agreements”), by and among the Prepetition 2016 Term Loan Agent, the 

Prepetition ABL Agent, the BrandCo Pari Passu Collateral Agent and the Debtors other than the 

BrandCo Entities, the Prepetition ABL Agent, the Prepetition 2016 Term Loan Agent and the 

BrandCo Pari Passu Collateral Agent agreed, among other things, that: (a) the Prepetition ABL 

Liens on the Prepetition Shared Collateral constituting ABL Facility First Priority Collateral (as 

defined therein)  (the “Prepetition ABL Priority Collateral”) are senior to the Prepetition 

BrandCo Pari Passu Liens and the Prepetition 2016 Term Loan Liens on the Prepetition ABL 

Priority Collateral, (b) that the Prepetition BrandCo Pari Passu Liens and the Prepetition 2016 

Term Loan Liens on the Prepetition Shared Collateral constituting Term Facility First Priority 

Collateral (as defined therein) (the “Prepetition Shared Term Priority Collateral”) are senior 

to the Prepetition ABL Liens on the Prepetition Shared Term Priority Collateral, (c) to be bound 

by the other waterfall and turnover provisions contained therein and (d) to refrain from taking 
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certain actions with respect to the Prepetition Shared Collateral, including in connection with a 

bankruptcy proceeding. 

(xi) Prepetition ABL Credit Facility Debt.  As of the Petition Date, the 

Prepetition ABL Borrowers were justly and lawfully indebted and liable to the Prepetition ABL 

Secured Parties, without defense, counterclaim or offset of any kind, in the aggregate principal 

amount of not less than $ $289,000,000 including (a) $109,000,000 in outstanding principal 

amount of “Tranche A Revolving Loans,” (b) $130,000,000 in outstanding principal amount of 

“SISO Term Loans,” and (c) $50,000,000 in outstanding principal amount of “Tranche B Term 

Loans” (in each case, as defined in the Prepetition ABL Credit Agreement) (the Tranche A 

Revolving Loans, SISO Term Loans and Tranche B Term Loans, together with accrued and 

unpaid interest, any fees, expenses and disbursements (including attorneys’ fees, accountants’ 

fees, auditor fees, appraisers’ fees and financial advisors’ fees, and related expenses and 

disbursements), treasury, cash management, bank product and derivative obligations, 

indemnification obligations, guarantee obligations, and other charges, amounts and costs of 

whatever nature owing, whether or not contingent, whenever arising, accrued, accruing, due, 

owing, or chargeable in respect of any of the Prepetition ABL Borrowers’ or the Prepetition ABL 

Guarantors’ obligations pursuant to, or secured by, the Prepetition ABL Credit Agreement, 

including all Obligations (as defined in the Prepetition ABL Credit Agreement, the “Prepetition 

ABL Obligations”; the Prepetition ABL Obligations owed to the Prepetition LIFO ABL Secured 

Parties, the “Prepetition LIFO ABL Obligations”; the Prepetition ABL Obligations owed to 

the Prepetition SISO ABL Secured Parties, the “Prepetition SISO ABL Obligations”; the 

Prepetition ABL Obligations to the Prepetition FILO ABL Secured Parties, the “Prepetition 

FILO ABL Obligations”), and all interest, fees, prepayment premiums, early termination fees, 
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costs and other charges, (collectively, with the Prepetition ABL Obligations, the “Prepetition 

ABL Credit Facility Debt”), which Prepetition ABL Credit Facility Debt has been guaranteed 

on a joint and several basis by each of the Prepetition ABL Guarantors. 

(xii) Prepetition ABL Liens.  As more fully set forth in the Prepetition ABL 

Loan Documents, prior to the Petition Date, the Prepetition ABL Borrowers and the Prepetition 

ABL Guarantors each granted to the Prepetition ABL Collateral Agent, for the benefit of itself 

and the other Prepetition ABL Secured Parties, a security interest in and continuing lien on 

(the “Prepetition ABL Liens” and, together with the Prepetition BrandCo Liens and the 

Prepetition 2016 Term Loan Liens, the “Prepetition Liens”) the Prepetition Shared Collateral, 

including both Prepetition ABL Priority Collateral and Prepetition Shared Term Priority 

Collateral  

(xiii) Validity, Perfection and Priority of Prepetition BrandCo Liens and 

Prepetition BrandCo Credit Facility Debt.  The Debtors acknowledge and agree that as of the 

Petition Date (a) the Prepetition BrandCo Liens on the Prepetition Collateral were valid, binding, 

enforceable, non-avoidable and properly perfected and were granted to, or for the benefit of, the 

Prepetition BrandCo Secured Parties for fair consideration and reasonably equivalent value; 

(b) the Prepetition BrandCo Liens were senior in priority over any and all other liens on the 

Prepetition Collateral, and as to other collateral, subject only to (1) the Prepetition 2016 Term 

Loan Liens on the Prepetition Shared Collateral, which rank equally in priority with the 

Prepetition BrandCo Pari Passu Liens with respect to the Prepetition Shared Collateral, (2) the 

Prepetition ABL Liens on the Prepetition Shared Term Priority Collateral, which rank junior in 

priority to the Prepetition BrandCo Pari Passu Liens with respect to the Prepetition Shared Term 

Priority Collateral, (3) the Prepetition ABL Liens on the Prepetition ABL Priority Collateral, 
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which rank senior in priority to the Prepetition BrandCo Pari Passu Liens with respect to the 

Prepetition ABL Priority Collateral and (4) certain liens senior by operation of law or otherwise 

permitted by the Prepetition BrandCo Loan Documents (solely to the extent any such permitted 

liens were valid, properly perfected, non-avoidable and senior in priority to the Prepetition Liens 

as of the Petition Date, the “Prepetition BrandCo Permitted Prior Liens”); (c) the Prepetition 

BrandCo Credit Facility Debt constitutes legal, valid, binding, and non-avoidable obligations of 

the Prepetition BrandCo Borrower and Prepetition BrandCo Guarantors enforceable in 

accordance with the terms of the applicable Prepetition BrandCo Loan Documents; (d) no offsets, 

recoupments, challenges, objections, defenses, claims or counterclaims of any kind or nature to 

any of the Prepetition BrandCo Liens or Prepetition BrandCo Credit Facility Debt exist, and no 

portion of the Prepetition BrandCo Liens or Prepetition BrandCo Credit Facility Debt is subject 

to any challenge or defense, including avoidance, disallowance, disgorgement, recharacterization, 

or subordination (equitable or otherwise) pursuant to the Bankruptcy Code or applicable non-

bankruptcy law (including, without limitation based on any theory under the Prepetition 2016 

Term Loan Documents); (e) the Debtors and their estates have no claims, objections, challenges, 

causes of action, and/or choses in action, including avoidance claims under Chapter 5 of the 

Bankruptcy Code or applicable state law equivalents or actions for recovery or disgorgement, 

against any of the Prepetition BrandCo Secured Parties or any of their respective affiliates, 

agents, attorneys, advisors, professionals, officers, directors and employees arising out of, based 

upon or related to the Prepetition BrandCo Credit Facilities; and (f) the Debtors waive, discharge, 

and release any right to challenge any of the Prepetition BrandCo Credit Facility Debt, the 

priority of the Debtors’ obligations thereunder, and the validity, extent, and priority of the 

Prepetition BrandCo Liens securing the Prepetition BrandCo Credit Facility Debt. 
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(xiv) Validity, Perfection and Priority of Prepetition ABL Liens and Prepetition 

ABL Credit Facility Debt.  The Debtors acknowledge and agree that as of the Petition Date 

(a) the Prepetition ABL Liens on the Prepetition Shared Collateral were valid, binding, 

enforceable, non-avoidable and properly perfected and were granted to, or for the benefit of, the 

Prepetition ABL Secured Parties for fair consideration and reasonably equivalent value; (b) the 

Prepetition ABL Liens were senior in priority over any and all other liens on the Prepetition 

Shared Collateral, subject only to (1) the Prepetition BrandCo Pari Passu Liens on the Prepetition 

Shared Collateral, which rank senior in priority to the Prepetition ABL Liens only with respect to 

the Prepetition Shared Term Priority Collateral and which rank junior in priority to the 

Prepetition ABL Liens only with respect to the Prepetition ABL Priority Collateral, (2) the 

Prepetition 2016 Term Loan Liens on the Prepetition Shared Collateral, which rank senior in 

priority to the Prepetition ABL Liens only with respect to the Prepetition Shared Term Priority 

Collateral and which rank junior in priority to the Prepetition ABL Liens only with respect to the 

Prepetition ABL Priority Collateral and (3) certain liens senior by operation of law or otherwise 

permitted by the Prepetition ABL Loan Documents (solely to the extent any such permitted liens 

were valid, properly perfected, non-avoidable and senior in priority to the Prepetition Liens as of 

the Petition Date, the “Prepetition ABL Permitted Prior Liens” and, together with the 

Prepetition BrandCo Permitted Prior Liens, the “Permitted Prior Liens”); (c) the Prepetition 

ABL Credit Facility Debt constitutes legal, valid, binding, and non-avoidable obligations of the 

Prepetition ABL Borrower and Prepetition ABL Guarantors enforceable in accordance with the 

terms of the applicable Prepetition ABL Loan Documents; (d) no offsets, recoupments, 

challenges, objections, defenses, claims or counterclaims of any kind or nature to any of the 

Prepetition ABL Liens or Prepetition ABL Credit Facility Debt exist, and no portion of the 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 23 of 287



24 
  
 

Prepetition ABL Liens or Prepetition ABL Credit Facility Debt is subject to any challenge or 

defense, including avoidance, disallowance, disgorgement, recharacterization, or subordination 

(equitable or otherwise) pursuant to the Bankruptcy Code or applicable non-bankruptcy law; (e) 

the Debtors and their estates have no claims, objections, challenges, causes of action, and/or 

choses in action, including avoidance claims under Chapter 5 of the Bankruptcy Code or 

applicable state law equivalents or actions for recovery or disgorgement, against any of the 

Prepetition ABL Secured Parties or any of their respective affiliates, agents, attorneys, advisors, 

professionals, officers, directors and employees arising out of, based upon or related to the 

Prepetition ABL Credit Facilities; and (f) the Debtors waive, discharge, and release any right to 

challenge any of the Prepetition ABL Credit Facility Debt, the priority of the Debtors’ 

obligations thereunder, and the validity, extent, and priority of the Prepetition ABL Liens 

securing the Prepetition ABL Credit Facility Debt. 

(xv) Validity, Perfection and Priority of Prepetition 2016 Term Loan 

Liens.  The Debtors acknowledge and agree that as of the Petition Date (a) the Prepetition 2016 

Term Loan Liens on the Prepetition Shared Collateral were valid, binding, enforceable, non-

avoidable and properly perfected and were granted to, or for the benefit of, the Prepetition 2016 

Term Loan Secured Parties for fair consideration and reasonably equivalent value and (b) the 

Prepetition 2016 Term Loan Liens were senior in priority over any and all other liens on the 

Prepetition Shared Collateral, subject only to (1) the Prepetition BrandCo Pari Passu Liens on the 

Prepetition Shared Collateral, which rank equally in priority with the Prepetition 2016 Term 

Loan Liens with respect to the Prepetition Shared Collateral, (2) the Prepetition ABL Liens on 

the Prepetition Shared Collateral, which rank junior in priority to the Prepetition 2016 Term 

Loan Liens with respect to the Prepetition Shared Term Priority Collateral and which rank senior 
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in priority to the Prepetition 2016 Term Loan Liens with respect to the Prepetition ABL Priority 

Collateral and (3) certain liens senior by operation of law or otherwise permitted by the 2016 

Term Loan Documents (solely to the extent any such permitted liens were valid, properly 

perfected, non-avoidable and senior in priority to the Prepetition Liens as of the Petition Date, 

the “Prepetition 2016 Term Loan Permitted Prior Liens”). 

(xvi) No Control.  None of the Prepetition BrandCo Secured Parties or the 

Prepetition ABL Secured Parties control (or have in the past controlled) the Debtors or their 

properties or operations, have authority to determine the manner in which any Debtors’ 

operations are conducted or are control persons or insiders of the Debtors by virtue of any of the 

actions taken with respect to, in connection with, related to or arising from the Prepetition 

BrandCo Loan Documents, the Prepetition 2016 Term Loan Documents or the Prepetition ABL 

Loan Documents.  

(xvii) No Claims or Causes of Action.  No claims or causes of action held by the 

Debtors or their estates exist against, or with respect to, the Prepetition BrandCo Secured Parties, 

the Prepetition ABL Secured Parties, the DIP Secured Parties and each of their respective 

Representatives (as defined herein) (in each case in their capacity as such) under or relating to 

any agreements by and among the Debtors and any Prepetition Secured Party that is in existence 

as of the Petition Date. 

(xviii) Release.  Effective as of the date of entry of this Interim Order, each of the 

Debtors and the Debtors’ estates, on its own behalf, and on behalf of its and their respective past, 

present and future predecessors, successors, subsidiaries, and assigns, hereby absolutely, 

unconditionally and irrevocably releases and forever discharges and acquits the Prepetition 

BrandCo Secured Parties, the Prepetition ABL Secured Parties, the DIP Secured Parties and each 
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of their respective Representatives (as defined herein) (collectively, the “Released Parties”), 

from any and all obligations and liabilities to the Debtors (and their successors and assigns) and 

from any and all claims, counterclaims, demands, defenses, offsets, debts, accounts, contracts, 

liabilities, actions and causes of action arising prior to the Petition Date of any kind, nature or 

description, whether matured or unmatured, known or unknown, asserted or unasserted, foreseen 

or unforeseen, accrued or unaccrued, suspected or unsuspected, liquidated or unliquidated, 

pending or threatened, arising in law or equity, upon contract or tort or under any state or federal 

law or otherwise, (collectively, the “Released Claims”) in each case arising out of or related to 

(as applicable) any prepetition financing agreements with the Debtors or their subsidiaries or the 

DIP Documents, the obligations owing and the financial obligations made thereunder, the 

negotiation thereof and of the transactions and agreements reflected thereby, in each case that the 

Debtors at any time had, now have or may have, or that their predecessors, successors or assigns 

at any time had or hereafter can or may have against any of the Released Parties for or by reason 

of any act, omission, matter, cause or thing whatsoever arising at any time on or prior to the date 

of this Interim Order.  For the avoidance of doubt, nothing in this release shall relieve the DIP 

Secured Parties or the Debtors of their Obligations under the DIP Documents from and after the 

date of this Interim Order.  

H.  Findings Regarding the DIP Financing and Use of Cash Collateral. 

(i) Good and sufficient cause has been shown for the entry of this Interim 

Order and for authorization of the Debtor DIP Loan Parties to obtain financing pursuant to the 

DIP Documents. 

(ii) The Debtor DIP Loan Parties have an immediate and critical need to 

obtain the DIP Financing and to use the Prepetition Collateral (including Cash Collateral) in 
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order to permit, among other things, the orderly continuation of the operation of their businesses, 

to maintain business relationships with vendors, suppliers and customers, to make payroll, to 

make capital expenditures, to satisfy other working capital and operational needs and to fund 

expenses of these Chapter 11 Cases.  The access of the Debtor DIP Loan Parties to sufficient 

working capital and liquidity through the use of Cash Collateral and other Prepetition Collateral, 

the incurrence of new indebtedness under the DIP Documents and other financial 

accommodations provided under the DIP Documents are necessary and vital to the preservation 

and maintenance of the going concern values of the Debtor DIP Loan Parties and to a successful 

reorganization of the Debtor DIP Loan Parties. 

(iii) The Debtor DIP Loan Parties are unable to obtain financing on more 

favorable terms from sources other than the DIP Lenders under the DIP Documents and are 

unable to obtain adequate unsecured credit allowable under section 503(b)(1) of the Bankruptcy 

Code as an administrative expense.  The Debtor DIP Loan Parties are also unable to obtain 

secured credit allowable under sections 364(c)(1), 364(c)(2) and 364(c)(3) of the Bankruptcy 

Code without granting to the DIP Secured Parties, the DIP Liens and the DIP Superpriority 

Claims (as defined herein) and incurring the Adequate Protection Obligations (as defined herein), 

in each case subject to the Carve-Out, under the terms and conditions set forth in this Interim 

Order and in the DIP Documents. 

(iv) The Debtor DIP Loan Parties continue to collect cash, rents, income, 

offspring, products, proceeds, and profits generated from the Prepetition Collateral and acquire 

equipment, inventory and other personal property, all of which constitute Prepetition Collateral 

under the Prepetition Loan Documents that are subject to the Prepetition Secured Parties’ 

security interests as set forth in the Prepetition Loan Documents.  
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(v) The Debtor DIP Loan Parties desire to use a portion of the cash, rents, 

income, offspring, products, proceeds and profits described in the preceding paragraph in their 

business operations that constitute Cash Collateral of the Prepetition Secured Parties under 

section 363(a) of the Bankruptcy Code.  Certain prepetition rents, income, offspring, products, 

proceeds, and profits, in existence as of the Petition Date, including balances of funds in the 

Debtor DIP Loan Parties’ prepetition and postpetition operating bank accounts, also constitute 

Cash Collateral.   

(vi) Upon entry of the Interim Order, the outstanding Prepetition LIFO ABL 

Obligations shall be converted into ABL DIP Loans in accordance with the ABL DIP Term 

Sheet.  The Prepetition LIFO ABL Lenders would not otherwise consent to the use of their Cash 

Collateral, the release of reserves or the subordination of their liens to the DIP Liens without the 

inclusion of the ABL DIP Loans in the DIP Obligations pursuant to the Prepetition LIFO ABL 

Roll-Up  The conversion (or “roll-up”) of the Prepetition LIFO ABL Obligations shall be 

authorized as compensation for, in consideration for, and solely on account of, the agreement of 

the Prepetition LIFO ABL Lenders to provide new-money liquidity and permit access to Cash 

Collateral, and not as payments under, adequate protection for, or otherwise on account of, any 

Prepetition Secured Obligations.  Because the Prepetition LIFO ABL Roll-Up is subject to the 

reservation of rights in paragraph 29, such roll-up will not prejudice any party in interest. 

(vii) Upon entry of the Interim Order, the outstanding amount of Prepetition 

SISO ABL Obligations, shall be converted into ABL DIP Loans in accordance with the ABL 

DIP Credit Agreement.  The conversion (or “roll-up”) of the Prepetition SISO ABL Obligations 

shall be authorized as compensation for, in consideration for, and on account of (a) the 

agreement of the Prepetition SISO ABL Lenders to permit access to Cash Collateral and (b) the 
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waiver of the SISO Buy-Out Option (as defined herein), and not as payments under, adequate 

protection for, or otherwise on account of, any Prepetition Secured Obligations. Because the 

Prepetition SISO ABL Roll-Up is subject to the reservation of rights in paragraph 29, it will not 

prejudice any party in interest. 

(viii) Based on the DIP Motion, the Zelin Declaration, the Caruso Declaration 

and the record presented to the Court at the Interim Hearings, the terms of the DIP Financing, the 

terms of the adequate protection granted to the Prepetition Secured Parties as provided in 

paragraphs 14 – 20 of this Interim Order (the “Adequate Protection”), and the terms on which 

the Debtor DIP Loan Parties may continue to use the Prepetition Collateral (including Cash 

Collateral) pursuant to this Interim Order and the DIP Documents are fair and reasonable, reflect 

the Debtor DIP Loan Parties’ exercise of prudent business judgment consistent with their 

fiduciary duties and constitute reasonably equivalent value and fair consideration. 

(ix) The DIP Financing, the Adequate Protection and the use of the Prepetition 

Collateral (including Cash Collateral) have been negotiated in good faith and at arm’s length 

among the Debtor DIP Loan Parties, the DIP Secured Parties, and the Prepetition Secured Parties, 

and all of the Debtor DIP Loan Parties’ obligations and indebtedness arising under, in respect of, 

or in connection with, the DIP Financing and the DIP Documents, including, without limitation: 

all loans made to and guarantees issued by the Debtor DIP Loan Parties pursuant to the DIP 

Documents and any DIP Obligations shall be deemed to have been extended by the DIP Agents 

and the DIP Secured Parties and their respective affiliates in good faith, as that term is used in 

section 364(e) of the Bankruptcy Code and in express reliance upon the protections offered by 

section 364(e) of the Bankruptcy Code, and the DIP Agents and the DIP Secured Parties (and the 

successors and assigns thereof) shall be entitled to the full protection of section 364(e) of the 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 29 of 287



30 
  
 

Bankruptcy Code in the event that this Interim Order or any provision hereof is vacated, reversed 

or modified, on appeal or otherwise. Notwithstanding the foregoing, all parties reserve the right 

to object to the Final Order on the basis that the DIP Secured Parties and the Prepetition Secured 

Parties have not acted in good faith and should not be entitled to the protections of section 363(m) 

of the Bankruptcy Code with respect to any amounts in excess of the Initial Draw and nothing in 

this Interim Order shall prejudice, limit or otherwise impair any such objection. 

(x) The Prepetition BrandCo Agent and the Prepetition BrandCo Secured 

Parties have acted in good faith regarding the DIP  Financing and the Debtor DIP Loan Parties’ 

continued use of the Prepetition BrandCo Collateral (including Cash Collateral) to fund the 

administration of the Debtor DIP Loan Parties’ estates and continued operation of their 

businesses (including the incurrence and payment of the Adequate Protection Obligations and the 

granting of the Adequate Protection Liens (as defined herein)), in accordance with the terms 

hereof, and the Prepetition BrandCo Agent and Prepetition BrandCo Secured Parties (and the 

successors and assigns thereof) shall be entitled to the full protection of sections 363(m) of the 

Bankruptcy Code in the event that this Interim Order or any provision hereof is vacated, reversed 

or modified, on appeal or otherwise. Notwithstanding the foregoing, all parties reserve the right 

to object to the Final Order on the basis that the Prepetition BrandCo Agent and the Prepetition 

BrandCo Secured Parties have not acted in good faith and should not be entitled to the 

protections of section 363(m) of the Bankruptcy Code with respect to any amounts in excess of 

the Initial Draw and nothing in this Interim Order shall prejudice, limit or otherwise impair any 

such objection. 

(xi) The Prepetition LIFO ABL Agent, Prepetition ABL Collateral Agent, 

Prepetition SISO ABL Agent and the Prepetition ABL Secured Parties have acted in good faith 
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regarding the DIP  Financing and the Debtor DIP Loan Parties’ continued use of the Prepetition 

Shared Collateral (including Cash Collateral) to fund the administration of the Debtor DIP Loan 

Parties’ estates and continued operation of their businesses (including the incurrence and 

payment of the Adequate Protection Obligations and the granting of the Adequate Protection 

Liens (as defined herein)), in accordance with the terms hereof, and the Prepetition LIFO ABL 

Agent, Prepetition ABL Collateral Agent, Prepetition SISO ABL Agent and Prepetition ABL 

Secured Parties (and the successors and assigns thereof) shall be entitled to the full protection of 

sections 363(m) of the Bankruptcy Code in the event that this Interim Order or any provision 

hereof is vacated, reversed or modified, on appeal or otherwise. 

(xii) The Intercompany DIP Lenders have acted in good faith regarding the 

Intercompany DIP  Financing, and the Intercompany DIP Lenders (and the successors and 

assigns thereof) shall be entitled to the full protection of sections 363(m) of the Bankruptcy Code 

in the event that this Interim Order or any provision hereof is vacated, reversed or modified, on 

appeal or otherwise. Notwithstanding the foregoing, all parties reserve the right to object to the 

Final Order on the basis that the Intercompany DIP Lenders have not acted in good faith and 

should not be entitled to the protections of section 363(m) of the Bankruptcy Code with respect 

to any amounts in excess of those funded under the Intercompany DIP Financing prior to entry of 

such Final Order and nothing in this Interim Order shall prejudice, limit or otherwise impair any 

such objection. 

(xiii) The Prepetition Secured Parties are entitled to the Adequate Protection 

provided in this Interim Order as and to the extent set forth herein pursuant to sections 361, 362, 

363 and 364 of the Bankruptcy Code, and shall be entitled to the full protection of sections 

363(m) of the Bankruptcy Code in the event that this Interim Order or any provision hereof is 
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vacated, reversed or modified, on appeal or otherwise.  Based on the DIP Motion and on the 

record presented to the Court, and for purposes of the Interim Order only, the terms of the 

proposed adequate protection arrangements and of the use of the Prepetition Collateral (including 

Cash Collateral) are fair and reasonable, reflect the Debtor DIP Loan Parties’ prudent exercise of 

business judgment and constitute reasonably equivalent value and fair consideration for the use 

of the Prepetition Collateral, including the Cash Collateral, and, to the extent their consent is 

required, the Prepetition Secured Parties have consented or are deemed hereby to have consented 

to the use of the Prepetition Collateral, including the Cash Collateral, on the terms set forth in 

this Interim Order, and the priming of the Prepetition Liens by the DIP Liens pursuant to the DIP 

Documents solely in connection with the Interim Order; provided that nothing in this Interim 

Order or the DIP Documents shall (a) be construed as the affirmative consent by any of the 

Prepetition Secured Parties for the use of Cash Collateral other than on the terms set forth in this 

Interim Order and in the context of the DIP Financing authorized by this Interim Order to the 

extent such consent has been or will be given, (b) be construed as a consent by any party to the 

terms of the Final Order, any other financing or any other lien encumbering the Prepetition 

Collateral (whether senior or junior), (c) prejudice, limit or otherwise impair the rights of any of 

the Prepetition Secured Parties to seek new, different or additional adequate protection or assert 

the interests of any of the Prepetition Secured Parties, and the rights of any other party in interest, 

including the Debtor DIP Loan Parties, to object to such relief are hereby preserved, or (d) 

prejudice, limit or otherwise impair the ability of any Prepetition Secured Party to (i) not consent 

to the use of the Prepetition Collateral in connection with the Final Order or (ii) assert that any 

proposed adequate protection in the Final Order is insufficient. 
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(xiv) The Debtors have prepared and delivered to the advisors to the 

DIP Secured Parties an initial budget (the “Initial DIP Budget”), attached hereto as Schedule 1.  

The Initial DIP Budget reflects, among other things, the Debtors’ anticipated cash receipts and 

anticipated disbursements for each calendar week, and is in form and substance satisfactory to 

the Required DIP Lenders.  The Initial DIP Budget may be modified, amended and updated from 

time to time in accordance with the DIP Credit Agreements, and once approved by the Required 

DIP Lenders, shall supplement and replace the Initial DIP Budget (the Initial DIP Budget and 

each subsequent approved budget, shall constitute without duplication, an “Approved Budget”).  

The Debtors believe that the Initial DIP Budget is reasonable under the facts and circumstances.  

The DIP Secured Parties are relying, in part, upon the DIP Loan Parties’ agreement to comply 

with the Approved Budget (subject only to permitted variances), the other DIP Documents and 

this Interim Order in determining to enter into the postpetition financing arrangements provided 

for in this Interim Order. 

(xv) Each of the Prepetition BrandCo Secured Parties shall be entitled to all of 

the rights and benefits of section 552(b) of the Bankruptcy Code and, subject to and effective 

upon entry of the Final Order, the “equities of the case” exception under section 552(b) of the 

Bankruptcy Code shall not apply to the Prepetition BrandCo Secured Parties with respect to 

proceeds, product, offspring, or profits with respect to any of the Prepetition Collateral.  

(xvi) Each of the Prepetition LIFO ABL Secured Parties and Prepetition SISO 

ABL Secured Parties shall be entitled to all of the rights and benefits of section 552(b) of the 

Bankruptcy Code and, subject to and effective upon entry of the Final Order, the “equities of the 

case” exception under section 552(b) of the Bankruptcy Code shall not apply to the Prepetition 
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LIFO ABL Secured Parties and Prepetition SISO ABL Secured Parties with respect to proceeds, 

product, offspring, or profits with respect to any of the Prepetition Shared Collateral.  

I. Immediate Entry.  Sufficient cause exists for immediate entry of this Interim 

Order pursuant to Bankruptcy Rules 4001(b)(2) and (c)(2).  Absent granting the relief set forth in 

this Interim Order, the Debtor DIP Loan Parties’ estates will be immediately and irreparably 

harmed.  Consummation of the DIP Financing and the use of Prepetition Collateral (including 

Cash Collateral), in accordance with this Interim Order and the DIP Documents are therefore in 

the best interests of the Debtor DIP Loan Parties’ estates and consistent with the Debtor DIP 

Loan Parties’ exercise of their fiduciary duties.   

J. Permitted Prior Liens; Continuation of Prepetition Liens.  Nothing herein shall 

constitute a finding or ruling by this Court that any alleged Permitted Prior Lien is valid, senior, 

enforceable, prior, perfected, or non-avoidable.  Nothing herein shall prejudice the rights of any 

party-in-interest, including, but not limited to, the Debtor DIP Loan Parties, the DIP Agents, the 

DIP Secured Parties, the Prepetition BrandCo Agent, the Prepetition LIFO ABL Agent, the 

Prepetition SISO ABL Agent, Prepetition BrandCo Secured Parties, Prepetition LIFO ABL 

Secured Parties, the Prepetition SISO ABL Secured Parties, the other Prepetition Secured Parties 

and any statutory committee pursuant to section 328 or 1103 of the Bankruptcy Code (the 

“Committee”) or any other non-Debtor party in interest to challenge the validity, priority, 

enforceability, seniority, avoidability, perfection, or extent of any alleged Permitted Prior Lien 

and/or security interests.  The right of a seller of goods to reclaim such goods under section 

546(c) of the Bankruptcy Code is not a Permitted Prior Lien and is expressly subject to the DIP 

Liens (as defined herein).  The Prepetition Liens, and the DIP Liens that prime the Prepetition 

Liens, are continuing liens and the DIP Collateral is and will continue to be encumbered by such 
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liens in light of the integrated nature of the DIP Facility, the DIP Documents and the Prepetition 

Loan Documents. 

Based upon the foregoing findings and conclusions, the DIP Motion and the record 

before the Court with respect to the DIP Motion, and after due consideration and good and 

sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. Motion Granted.  The interim relief sought in the DIP Motion is granted, the 

interim financing described herein is authorized and approved, and the use of Cash Collateral on 

an interim basis is authorized, in each case subject to the terms and conditions set forth in the 

DIP Documents and this Interim Order.  All objections to this Interim Order, to the extent not 

withdrawn, waived, settled, or resolved, are hereby denied and overruled on the merits. 

2. Authorization of the DIP Financing and the DIP Documents. 

(a) The Debtor DIP Loan Parties are hereby authorized to execute, deliver, 

enter into and, as applicable, perform all of their obligations under the DIP Documents and such 

other and further acts as may be necessary, appropriate or desirable in connection therewith.  The 

Borrower is hereby authorized to borrow money pursuant to the DIP Credit Agreements or ABL 

DIP Term Sheet, as applicable, including in an amount pursuant to the ABL DIP Credit 

Agreement or DIP ABL Term Sheet, as applicable, equal to the aggregate amount of the 

Prepetition LIFO ABL Roll-Up and the Prepetition SISO ABL Roll-Up. Each Debtor DIP 

Guarantor is hereby authorized to, and the Debtors are hereby authorized to provide a guaranty 

of payment in respect of the Borrower’s obligations with respect to such borrowings, subject to 

any limitations on borrowing under the DIP Documents, which shall be used for all purposes 

permitted under the DIP Documents (and subject to and in accordance with the Approved Budget) 
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(subject to any permitted variances) up to the aggregate amount of the Initial Draw, the 

Prepetition LIFO ABL Roll-Up and the Prepetition SISO ABL Roll-Up.  

(b) In furtherance of the foregoing and without further approval of this Court, 

each Debtor DIP Loan Party is authorized to perform all acts, to make, execute and deliver all 

instruments, certificates, agreements, charges, deeds and documents (including, without 

limitation, the execution or recordation of pledge and security agreements, mortgages, financing 

statements and other similar documents), and to pay all fees, expenses and indemnities in 

connection with or that may be reasonably required, necessary, or desirable for the DIP Loan 

Parties’ performance of their obligations under or related to the DIP Financing, including, 

without limitation: 

(i) the execution and delivery of, and performance under, each 

of the DIP Documents; 

(ii) the execution and delivery of, and performance under, one 

or more amendments, waivers, consents or other modifications to and under the DIP Documents, 

in each case, in such form as the DIP Loan Parties, the applicable DIP Agent and the applicable 

required parties under the DIP Documents may agree, it being understood that no further 

approval of this Court shall be required for any authorizations, amendments, waivers, consents or 

other modifications to and under the DIP Documents (and any fees and other expenses (including 

attorneys’, accountants’, appraisers’ and financial advisors’ fees), amounts, charges, costs, 

indemnities and other obligations paid in connection therewith) that do not shorten the maturity 

of the extensions of credit thereunder or increase the aggregate commitments or the rate of 

interest payable thereunder. Updates and supplements to the Approved Budget required to be 

delivered by the DIP Loan Parties under the DIP Documents shall not be considered amendments 
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or modifications to the Approved Budget or the DIP Documents and no further approval of this 

Court shall be required therefor; 

(iii) the non-refundable payment to the DIP Agents and the DIP 

Secured Parties, as the case may be, of all fees, including unused facility fees, amendment fees, 

prepayment premiums, early termination fees, servicing fees, audit fees, liquidator fees, 

structuring fees, administrative agent’s, collateral agent’s or security trustee’s fees (including 

fees payable under the Administrative Agent Fee Letters), upfront fees, closing fees, 

commitment fees, exit fees, closing date fees, backstop fees, original issue discount fees, 

prepayment fees or agency fees, indemnities and professional fees (the payment of which fees 

shall be irrevocable, and shall be, and shall be deemed to have been, approved upon entry of this 

Interim Order, whether any such fees arose before or after the Petition Date, and whether or not 

the transactions contemplated hereby are consummated, and upon payment thereof, shall not be 

subject to any contest, attack, rejection, recoupment, reduction, defense, counterclaim, offset, 

subordination, recharacterization, avoidance or other claim, cause of action or other challenge of 

any nature under the Bankruptcy Code, applicable non-bankruptcy law or otherwise) and any 

amounts due (or that may become due) in respect of the indemnification and expense 

reimbursement obligations, in each case referred to in the DIP Credit Agreements or DIP 

Documents (or in any separate letter agreements, including, without limitation, any fee letters 

between any or all DIP Loan Parties, on the one hand, and any of the DIP Agents and/or 

DIP Secured Parties, on the other, in connection with the DIP Financing) and the costs and 

expenses as may be due from time to time, including, without limitation, fees and expenses of 

the professionals retained by, or on behalf of, any of the Term DIP Agent (including, without 

limitation, those of Paul Hastings LLP and any local counsel retained thereby), that certain ad 
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hoc group of Prepetition BrandCo Lenders that are Term DIP Lenders (the “Ad Hoc Group of 

BrandCo Lenders”) (including, without limitation, those of Davis Polk & Wardwell LLP, 

Kobre & Kim LLP, each local or special counsel retained thereby, and Centerview Partners 

LLC), or the ABL DIP Secured Parties (including, without limitation, those of Proskauer Rose 

LLP, Morgan Lewis & Bockius LLP and Berkeley Research Group LLC), any local counsel 

retained by the DIP Agents and/or the DIP Lenders and any other advisors as are permitted under 

the DIP Documents), in each case, as provided for in the DIP Documents (collectively, 

the “DIP Fees and Expenses”), without the need to file retention motions or fee applications, 

but subject to the review procedures set forth in paragraph 28; and 

(iv) the performance of all other acts required under or in 

connection with the DIP Documents, including the granting of the DIP Liens and the DIP 

Superpriority Claims and perfection of the DIP Liens and DIP Superpriority Claims as permitted 

herein and therein, and incurring up to $375 million of Term DIP obligations and using the 

proceeds thereof to refinance all or a portion of the Foreign ABTL Facility and to perform such 

other and further acts as may be necessary, desirable or appropriate in connection therewith, in 

each case in accordance with the terms of the Term DIP Documents. 

3. DIP Obligations.  Upon execution and delivery of the DIP Documents, the DIP 

Documents shall constitute legal, valid, binding and non-avoidable obligations of the DIP Loan 

Parties, enforceable against each Debtor DIP Loan Party and their estates in accordance with the 

terms of the DIP Documents and this Interim Order, and any successors thereto, including any 

trustee appointed in the Chapter 11 Cases, or in any case under Chapter 7 of the Bankruptcy 

Code upon the conversion of any of the Chapter 11 Cases, or in any other proceedings 

superseding or related to any of the foregoing (collectively, the “Successor Cases”).  Upon 
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execution and delivery of the DIP Documents, the DIP Obligations will include all loans and any 

other indebtedness or obligations, contingent or absolute, which may now or from time to time 

be owing by any of the DIP Loan Parties to any of the DIP Agents or DIP Secured Parties, in 

each case, under, or secured by, the DIP Documents or this Interim Order, including all principal, 

interest, costs, fees, expenses, indemnities and other amounts under the DIP Documents 

(including this Interim Order).  The DIP Loan Parties shall be jointly and severally liable for the 

applicable DIP Obligations.  Except as permitted hereby, no obligation, payment, transfer, or 

grant of security hereunder or under the DIP Documents to the DIP Agents and/or the DIP 

Secured Parties (including their Representatives) shall be stayed, restrained, voidable, avoidable, 

or recoverable, under the Bankruptcy Code or under any applicable law (including, without 

limitation, under sections 502(d), 544, and 547 to 550 of the Bankruptcy Code or under any 

applicable state Uniform Voidable Transactions Act, Uniform Fraudulent Transfer Act, Uniform 

Fraudulent Conveyance Act, or similar statute or common law), or subject to any defense, 

avoidance, reduction, setoff, recoupment, offset, recharacterization, subordination (whether 

equitable, contractual, or otherwise), disallowance, impairment, claim, counterclaim, cross-claim, 

or any other challenge under the Bankruptcy Code or any applicable law or regulation by any 

person or entity. 

4. Carve-Out. 

(a) As used in this Interim Order, the term “Carve-Out” means the sum of: 

(i) all fees required to be paid to the Clerk of the Bankruptcy Court and to the Office of the 

United States Trustee (the “U.S. Trustee”) under section 1930(a) of title 28 of the United States 

Code plus interest at the statutory rate, if any, pursuant to 31 U.S.C. § 3717 (without regard to 

the notice set forth in (iii) below); (ii) all reasonable fees and expenses up to $100,000 incurred 
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by a trustee under section 726(b) of the Bankruptcy Code (without regard to the notice set forth 

in (iii) below); (iii) subject, in each case, to application of any retainers that may be held and to 

the extent allowed at any time, whether by interim order, procedural order, final order or 

otherwise, all unpaid fees and expenses (the “Allowed Professional Fees”) incurred by persons 

or firms retained by the Debtors pursuant to section 327, 328 or 363 of the Bankruptcy Code and 

the Committee (collectively, the “Estate Professionals”) (in each case, other than any 

restructuring, sale, success or other transaction fee of any investment bankers or financial 

advisors) at any time before or on the first business day following delivery by any DIP Agent of 

a Carve-Out Trigger Notice (as defined below), and without regard to whether such fees and 

expenses are provided for in any Approved Budget, whether allowed by the Bankruptcy Court 

prior to or after delivery of a Carve-Out Trigger Notice (the amounts set forth in this clause (iii) 

being the “Pre-Carve-Out Trigger Notice Cap”); and (iv) Allowed Professional Fees of Estate 

Professionals in an aggregate amount not to exceed $20,000,000 incurred after the first business 

day following delivery by any DIP Agent of the Carve-Out Trigger Notice, to the extent allowed 

at any time, whether by interim order, procedural order, final order or otherwise (the amounts set 

forth in this clause (iv) being the “Post-Carve-Out Trigger Notice Cap” and, together with the 

Pre-Carve-Out Trigger Notice Cap and the amounts set forth in clauses (i) through (ii), the 

“Carve-Out Cap”).).  The Carve-Out shall be subject to the restrictions on the use of proceeds 

of the DIP Loans and Cash Collateral.  

(b) The ABL DIP Agent shall be entitled to maintain a Carve-Out reserve, and 

the Debtors shall reflect in each borrowing base report delivered to the DIP Agents by the 

Debtors, a reserve in an amount not less than the sum of (i) the amounts set forth in paragraph 

4(a)(i) above, (ii) the Post-Carve-Out Trigger Notice Cap, (iii) the fees and expenses for Estate 
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Professionals (“Professional Fees”) set forth in the Approved Budget from the Petition Date 

through the end of the then-current week (to the extent then unpaid), and (iv) a reasonable 

estimate of the amount by which Professional Fees may exceed amounts set forth in the 

Approved Budget for the succeeding two-week period (the “Carve-Out Reserve”). The Carve-

Out Reserve shall be established by the ABL DIP Agent in its sole discretion in consultation with 

the Debtors’ professionals. 

(c) Immediately upon the delivery of a Carve-Out Trigger Notice (as defined 

below), and prior to the payment of any DIP obligations or any Adequate Protection Payments, 

the Loan Parties shall be required to deposit into a separate account not subject to the control of 

the DIP Agents, the Prepetition BrandCo Agents, the Prepetition 2016 Term Loan Agent or the 

Prepetition ABL Agents (the “Carve-Out Account”) an amount equal to the Carve-Out Cap. 

Notwithstanding anything to the contrary herein or in the DIP Documents, following delivery of 

a Carve-Out Trigger Notice, the DIP Agents shall not sweep or foreclose on cash (including cash 

received as a result of the sale or other disposition of any assets) of the Debtors until the Carve-

Out Account has been fully funded in an amount equal to all obligations benefitting from the 

Carve-Out. The amounts in the Carve-Out Account shall be available only to satisfy Allowed 

Professional Fees and other amounts included in the Carve-Out Cap until such amounts are paid 

in full. The amount in the Carve-Out Account shall be reduced on a dollar-for-dollar basis for 

Allowed Professional Fees that are paid after the delivery of the Carve-Out Trigger Notice, and 

the Carve-Out Account shall not be replenished for such amounts so paid. The failure of the 

Carve-Out Account to satisfy in full the amount set forth in the Carve-Out shall not affect the 

priority of the Carve-Out. For the avoidance of doubt, (i) to the extent the Carve-Out is funded 

from borrowings under the DIP Facilities, such borrowed amounts shall constitute DIP 
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Obligations, and (ii) the incurrence or payment of any Carve-Out Account or amounts included 

in the Carve-Out shall not be restricted by the Approved Budget. In no way shall the Carve-Out, 

the Carve-Out Account, or any Approved Budget be construed as a cap or limitation on the 

amount of the Allowed Professional Fees due and payable by the Debtors or that may be allowed 

by the Bankruptcy Court at any time (whether by interim order, final order, or otherwise). 

(d) For purposes of the foregoing, “Carve-Out Trigger Notice” shall mean a 

written notice delivered by email by a DIP Agent (or, after the applicable DIP Obligations have 

been indefeasibly paid in full and the DIP Commitments terminated, the applicable Prepetition 

Agent) to the Debtors, their lead restructuring counsel (Paul, Weiss, Rifkind, Wharton & 

Garrison LLP), the U.S. Trustee, lead counsel to the Committee (if any) and lead counsel to any 

other DIP Agent, which notice may be delivered following the occurrence and during the 

continuation of an Event of Default (as defined herein) and acceleration of the obligations under 

a DIP Facility other than the Intercompany DIP Facility (or, after the DIP Obligations have been 

indefeasibly paid in full and the DIP Commitments terminated, any occurrence that would 

constitute an Event of Default hereunder, other than with respect to the Intercompany DIP 

Facility) or the occurrence of a Maturity Date (as defined in each DIP Credit Agreement), stating 

that the Post-Carve-Out Trigger Notice Cap has been invoked.   

(e) On the day on which a Carve-Out Trigger Notice is received by the 

Debtors (the “Carve-Out Trigger Notice Date”), the Carve-Out Trigger Notice shall constitute 

a demand to the Debtors to utilize cash on hand to transfer to the Carve-Out Account cash in an 

amount equal to all obligations benefitting from the Carve-Out. 

(f) For the avoidance of doubt, to the extent that professional fees and 

expenses of the Estate Professionals have been incurred by the Debtors at any time before or on 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 42 of 287



43 
  
 

the first business day after delivery by a DIP Agent or Prepetition Agent, as applicable, of a 

Carve-Out Trigger Notice but have not yet been allowed by the Bankruptcy Court, such 

professional fees and expenses of the Estate Professionals shall constitute Allowed Professional 

Fees benefiting from the Carve-Out pursuant to clause (iii) of the definition thereof upon their 

allowance by the Bankruptcy Court, whether by interim or final compensation order and whether 

before or after delivery of the Carve-Out Trigger Notice, and the Debtors shall fund the Carve-

Out Account in the amount of such professional fees and expenses. 

(g) The DIP Agents, the DIP Lenders and the Prepetition Secured Parties shall 

not be responsible for the direct payment or reimbursement of any fees or expenses of any Estate 

Professionals incurred in connection with the Cases or any Successor Case under any chapter of 

the Bankruptcy Code. Nothing in this Interim Order or otherwise shall be construed to obligate 

any of the DIP Agents, the DIP Lenders or the Prepetition Secured Parties, in any way to pay 

compensation to or reimburse expenses of any Estate Professional, or to guarantee that the 

Debtors have sufficient funds to pay such compensation or expense reimbursement. 

(h) All funds in the Carve-Out Account shall be used first to pay all 

obligations benefitting from the Pre-Carve-Out Trigger Notice Cap, until paid in full, and then 

the obligations benefitting from the Post-Carve-Out Trigger Notice Cap. If, after paying all 

amounts set forth in the definition of Carve-Out, the Carve-Out Account has not been reduced to 

zero, all remaining funds in the Carve-Out Account that are funded pursuant to paragraph 29(b) 

out of DIP Collateral that constitutes (i) Prepetition Shared Term Priority Collateral or proceeds 

thereof shall be distributed to the Term DIP Agent on account of the DIP Term Loans, and (ii) 

Prepetition ABL Priority Collateral or proceeds thereof shall be distributed to the ABL DIP 

Agent on account of the ABL DIP Loans. 
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5. DIP Superpriority Claims.   

(a) Term DIP Superpriority Claims. Pursuant to section 364(c)(1) of the 

Bankruptcy Code, all of the Term DIP Obligations shall constitute allowed superpriority 

administrative expense claims against the Debtor Term DIP Loan Parties on a joint and several 

basis (without the need to file any proof of claim) with priority over any and all claims against 

the Debtor Term DIP Loan Parties, now existing or hereafter arising, of any kind whatsoever, 

including, without limitation, all administrative expenses of the kind specified in sections 503(b) 

and 507(b) of the Bankruptcy Code and any and all administrative expenses or other claims 

arising under sections 105, 326, 327, 328, 330, 331, 365, 503(b), 506(c), 507(a), 507(b), 726, 

1113 or 1114 of the Bankruptcy Code (including the Adequate Protection Obligations), whether 

or not such expenses or claims may become secured by a judgment lien or other non-consensual 

lien, levy or attachment, which allowed claims (the “Term DIP Superpriority Claims”) shall 

for purposes of section 1129(a)(9)(A) of the Bankruptcy Code be considered administrative 

expenses allowed under section 503(b) of the Bankruptcy Code, and which Term DIP 

Superpriority Claims shall be payable from and have recourse to all prepetition and postpetition 

property of the Debtor Term DIP Loan Parties and all proceeds thereof (excluding claims and 

causes of action under sections 502(d), 544, 545, 547, 548 and 550 of the Bankruptcy Code, or 

any other avoidance actions under the Bankruptcy Code (collectively, “Avoidance Actions”) but, 

subject to the entry of the Final Order, including any proceeds or property recovered, 

unencumbered or otherwise, from Avoidance  Actions, whether by judgment, settlement or 

otherwise (“Avoidance Proceeds”) in accordance with the Term DIP Documents and this 

Interim Order, subject only to the liens on such property and the Carve-Out  as set forth in this 

Interim Order and the Term DIP Documents.  The Term DIP Superpriority Claims shall be 
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entitled to the full protection of section 364(e) of the Bankruptcy Code in the event that this 

Interim Order or any provision hereof is vacated, reversed or modified, on appeal or otherwise.   

(b) ABL DIP Superpriority Claims. Pursuant to section 364(c)(1) of the 

Bankruptcy Code, all of the ABL DIP Obligations shall constitute allowed superpriority 

administrative expense claims against the Debtor ABL DIP Loan Parties on a joint and several 

basis (without the need to file any proof of claim) with priority over any and all claims against 

the Debtor ABL DIP Loan Parties, now existing or hereafter arising, of any kind whatsoever, 

including, without limitation, all administrative expenses of the kind specified in sections 503(b) 

and 507(b) of the Bankruptcy Code and any and all administrative expenses or other claims 

arising under sections 105, 326, 327, 328, 330, 331, 365, 503(b), 506(c), 507(a), 507(b), 726, 

1113 or 1114 of the Bankruptcy Code (including the Adequate Protection Obligations), whether 

or not such expenses or claims may become secured by a judgment lien or other non-consensual 

lien, levy or attachment, which allowed claims (the “ABL DIP Superpriority Claims”) shall for 

purposes of section 1129(a)(9)(A) of the Bankruptcy Code be considered administrative 

expenses allowed under section 503(b) of the Bankruptcy Code, and which ABL DIP 

Superpriority Claims shall be payable from and have recourse to all prepetition and postpetition 

property of the Debtor ABL DIP Loan Parties and all proceeds thereof (excluding Avoidance 

Actions) but, subject to the entry of the Final Order, including any Avoidance Proceeds in 

accordance with the ABL DIP Documents and this Interim Order, subject only to the liens on 

such property and the Carve-Out  as set forth in this Interim Order and the ABL DIP Documents.  

The ABL DIP Superpriority Claims shall be entitled to the full protection of section 364(e) of the 

Bankruptcy Code in the event that this Interim Order or any provision hereof is vacated, reversed 

or modified, on appeal or otherwise.   
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(c) Intercompany DIP Superpriority Claims. Pursuant to section 364(c)(1) of 

the Bankruptcy Code, all of the Intercompany DIP Obligations shall constitute allowed 

superpriority administrative expense claims against the Debtor Intercompany DIP Loan Parties 

on a joint and several basis (without the need to file any proof of claim) with priority over any 

and all claims against the Debtor Intercompany DIP Loan Parties, now existing or hereafter 

arising, of any kind whatsoever, including, without limitation, all administrative expenses of the 

kind specified in sections 503(b) and 507(b) of the Bankruptcy Code and any and all 

administrative expenses or other claims arising under sections 105, 326, 327, 328, 330, 331, 365, 

503(b), 506(c), 507(a), 507(b), 726, 1113 or 1114 of the Bankruptcy Code (including the 

Adequate Protection Obligations), whether or not such expenses or claims may become secured 

by a judgment lien or other non-consensual lien, levy or attachment, which allowed claims 

(the “Intercompany DIP Superpriority Claims” and, together with the Term DIP Superpriority 

Claims and the ABL DIP Superpriority Claims, the “DIP Superpriority Claims”) shall for 

purposes of section 1129(a)(9)(A) of the Bankruptcy Code be considered administrative 

expenses allowed under section 503(b) of the Bankruptcy Code, and which Intercompany DIP 

Superpriority Claims shall be payable from and have recourse to all prepetition and postpetition 

property of the Debtor Intercompany DIP Loan Parties and all proceeds thereof (excluding 

Avoidance Actions) but, subject to the entry of the Final Order, including any Avoidance 

Proceeds in accordance with this Interim Order, subject only to the liens on such property and 

the Carve-Out  as set forth in this Interim Order.  The Intercompany DIP Superpriority Claims 

shall be entitled to the full protection of section 364(e) of the Bankruptcy Code in the event that 

this Interim Order or any provision hereof is vacated, reversed or modified, on appeal or 

otherwise.   
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(d) Priority of DIP Superpriority Claims. The Term DIP Superpriority Claims 

and the ABL DIP Superpriority Claims shall be pari passu in right of payment with one another 

and senior to the Intercompany DIP Superpriority Claims. All DIP Superpriority Claims shall be 

senior in right of payment to the 507(b) Claims (as defined herein), and subordinated to the 

Carve-Out. 

6. DIP Liens.   

(a) Term DIP Liens. As security for the Term DIP Obligations, effective and 

automatically and properly perfected upon the date of this Interim Order without the necessity of 

the execution, recordation or filing by the DIP Loan Parties or any of the Term DIP Secured 

Parties of mortgages, security agreements, control agreements, pledge agreements, financing 

statements, notation of certificates of title for titled goods or other similar documents, 

instruments, deeds, charges or certificates, or the possession or control by the Term DIP Agent of, 

or over, any Collateral, the following valid, binding, continuing, enforceable and non-avoidable 

security interests and liens (all security interests and liens granted to the Term DIP Agent, for its 

benefit and for the benefit of the Term DIP Secured Parties, pursuant to this Interim Order and 

the Term DIP Documents, the “Term DIP Liens”) are hereby granted to the Term DIP Agent 

for its own benefit and the benefit of the Term DIP Secured Parties (all property identified in 

clauses (i) through (viii) below being collectively referred to as the “Term DIP Collateral”); 

provided that notwithstanding anything herein to the contrary, the Term DIP Liens shall be (a) 

subject and junior to the Carve-Out in all respects and (b) in each case in accordance with the 

priorities set forth in the Prepetition Intercreditor Agreements and Exhibit 3: 

(i) First Lien on OpCo Unencumbered Term Priority Property.  
Pursuant to section 364(c)(2) of the Bankruptcy Code, a valid, 
binding, continuing, enforceable, fully perfected first (subject 
only to the Carve-Out) priority senior security interest in and 
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lien upon all prepetition and postpetition property of the Debtor 
Term DIP Loan Parties other than the BrandCo Entities, 
whether existing on the Petition Date or thereafter acquired, 
that, (X) on or as of the Petition Date, is not subject to (i) a 
valid, perfected and non-avoidable lien or (ii) a valid and non-
avoidable lien in existence as of the Petition Date that is 
perfected subsequent to the Petition Date as permitted by 
section 546(b) of the Bankruptcy Code, including, without 
limitation, any and all unencumbered cash of the Debtor Term 
DIP Loan Parties other than the BrandCo Entities (whether 
maintained with any of the DIP Secured Parties or otherwise) 
and any investment of cash, inventory, accounts receivable, 
other rights to payment whether arising before or after the 
Petition Date, contracts, properties, plants, fixtures, machinery, 
equipment, general intangibles, documents, instruments, 
securities, goodwill, causes of action, insurance policies and 
rights, claims and proceeds from insurance, commercial tort 
claims and claims that may constitute commercial tort claims 
(known and unknown), chattel paper, interests in leaseholds, 
real properties, deposit accounts, patents, copyrights, 
trademarks, trade names, rights under license agreements and 
other intellectual property, capital stock of subsidiaries, 
wherever located, and the proceeds, products, rents and profits 
of the foregoing, whether arising under section 552(b) of the 
Bankruptcy Code or otherwise, of all the foregoing (the “OpCo 
Unencumbered Property”) and (Y) that is not of the same 
nature, scope, and type as Prepetition ABL Priority Collateral 
(the “OpCo Unencumbered Term Priority Property”), other 
than the Avoidance  Actions (but, for the avoidance of doubt, 
subject to entry of the Final Order, including Avoidance 
Proceeds); 

(ii) Third Lien on OpCo Unencumbered ABL Priority Property.  
Pursuant to section 364(c)(2) of the Bankruptcy Code, a valid, 
binding, continuing, enforceable, fully perfected third (subject 
to the Carve-Out and junior and subject only to (I) following 
entry of the Interim Order, the ABL DIP Liens and (II) the 
FILO ABL AP Liens, in each case on the OpCo 
Unencumbered ABL Priority Property) priority security 
interest in and lien upon all OpCo Unencumbered Property that 
is of the same nature, scope, and type as the Prepetition ABL 
Priority Collateral (the “OpCo Unencumbered ABL Priority 
Property”), other than the Avoidance  Actions (but, for the 
avoidance of doubt, subject to entry of the Final Order, 
including Avoidance Proceeds); 
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(iii) First Lien on BrandCo Unencumbered Property.  For the benefit 
of the Term DIP Obligations only, pursuant to section 364(c)(2) 
of the Bankruptcy Code, a valid, binding, continuing, 
enforceable, fully perfected first (subject only to the Carve-Out) 
priority senior security interest in and lien upon all prepetition 
and postpetition property of the BrandCo Entities, whether 
existing on the Petition Date or thereafter acquired, that, on or 
as of the Petition Date, is not subject to (i) a valid, perfected 
and non-avoidable lien or (ii) a valid and non-avoidable lien in 
existence as of the Petition Date that is perfected subsequent to 
the Petition Date as permitted by section 546(b) of the 
Bankruptcy Code, including, without limitation, any and all 
unencumbered cash of the BrandCo Entities (whether 
maintained with any of the DIP Secured Parties or otherwise) 
and any investment of cash, inventory, accounts receivable, 
other rights to payment whether arising before or after the 
Petition Date, contracts, properties, plants, fixtures, machinery, 
equipment, general intangibles, documents, instruments, 
securities, goodwill, causes of action, insurance policies and 
rights, claims and proceeds from insurance, commercial tort 
claims and claims that may constitute commercial tort claims 
(known and unknown), chattel paper, interests in leaseholds, 
real properties, deposit accounts, patents, copyrights, 
trademarks, trade names, rights under license agreements and 
other intellectual property, capital stock of subsidiaries, 
wherever located, and the proceeds, products, rents and profits 
of the foregoing, whether arising under section 552(b) of the 
Bankruptcy Code or otherwise, of all the foregoing 
(the “BrandCo Unencumbered Property” and, together with 
the OpCo Unencumbered Property, the “Unencumbered 
Property”), in each case other than the Avoidance  Actions 
(but, for the avoidance of doubt, subject to entry of the Final 
Order, “Unencumbered Property” shall include Avoidance 
Proceeds); 

(iv) First Liens Priming the Prepetition Secured Parties’ Liens on 
Prepetition Shared Term Priority Collateral.  Pursuant to 
section 364(d)(1) of the Bankruptcy Code, a valid, binding, 
continuing, enforceable, fully-perfected first (subject only to 
the Carve-Out) priority senior priming security interest in and 
lien upon all Prepetition Shared Term Priority Collateral of the 
Debtor Term DIP Loan Parties other than the BrandCo Entities, 
regardless of where located, (the “Term DIP Shared 
Collateral Priming Liens”), which Term DIP Shared 
Collateral Priming Liens shall prime in all respects the interests 
of the Prepetition Secured Parties arising from the current and 
future liens of the Prepetition Secured Parties on the 
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Prepetition Shared Term Priority Collateral (including, without 
limitation, the Adequate Protection Liens granted to the 
Prepetition Secured Parties) (the “Shared Collateral Primed 
Liens”);  

(v) Fourth Liens Priming Certain Prepetition Secured Parties’ Liens 
on Prepetition ABL Priority Collateral.  Pursuant to section 
364(d)(1) of the Bankruptcy Code, a valid, binding, continuing, 
enforceable, fully-perfected fourth (subject to the Carve-Out  
and junior and subject only to (I) the ABL DIP ABL Priority 
Collateral Priming Liens, (II) the FILO ABL AP Liens and 
(III) the liens held by the Prepetition FILO ABL Agent 
(the “Prepetition FILO ABL Liens”), in each case on the 
Prepetition ABL Priority Collateral) priority priming security 
interest in and lien upon all Prepetition ABL Priority Collateral 
of the Debtor Term DIP Loan Parties other than the BrandCo 
Entities, regardless of where located, (the “Term DIP ABL 
Priority Collateral Priming Liens”), which Term DIP ABL 
Priority Collateral Priming Liens shall prime in all respects the 
interests of the Prepetition Secured Parties arising from the 
current and future liens of the Prepetition Secured Parties on 
the Prepetition ABL Priority Collateral (including, without 
limitation, the Adequate Protection Liens granted to the 
Prepetition Secured Parties) (the “ABL Priority Collateral 
Primed Liens”);   

(vi) First Liens Priming the Prepetition BrandCo Secured Parties’ 
Liens on Prepetition BrandCo Collateral.  For the benefit of 
the Term DIP Obligations only, pursuant to section 364(d)(1) 
of the Bankruptcy Code, a valid, binding, continuing, 
enforceable, fully-perfected first (subject only to the Carve-Out) 
priority senior priming security interest in and lien upon all 
Prepetition BrandCo Collateral, regardless of where located, 
(the “Term DIP BrandCo Collateral Priming Liens”), which 
Term DIP BrandCo Collateral Priming Liens shall prime in all 
respects the interests of the Prepetition BrandCo Secured 
Parties arising from the current and future liens of the 
Prepetition BrandCo Secured Parties on the Prepetition 
BrandCo Collateral (including, without limitation, the 
Adequate Protection Liens granted to the Prepetition Secured 
Parties) (the “BrandCo Collateral Primed Liens” and, 
together with the Shared Collateral Primed Liens and ABL 
Priority Collateral Primed Liens, the “Primed Liens”);  

(vii) Liens Junior to Certain Other Liens.  Pursuant to section 364(c)(3) 
of the Bankruptcy Code, a valid, binding, continuing, 
enforceable, fully perfected security interest in and lien upon 
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all tangible and intangible prepetition and postpetition property 
of each Debtor Term DIP Loan Party that is not described in 
the foregoing clauses (i) through (vi) and is subject to either 
(i) valid, perfected and non-avoidable senior liens in existence 
immediately prior to the Petition Date (other than the Primed 
Liens) or (ii) any valid and non-avoidable senior liens (other 
than the Primed Liens) in existence immediately prior to the 
Petition Date that are perfected subsequent to such 
commencement as permitted by section 546(b) of the 
Bankruptcy  Code, which shall be (x) junior and subordinate to 
any valid, perfected and non-avoidable liens (other than the 
Primed Liens) in existence immediately prior to the Petition 
Date, and (y) any such valid and non-avoidable liens in 
existence immediately prior to the Petition Date that are 
perfected subsequent to the Petition Date as permitted by 
section 546(b) of the Bankruptcy Code; provided that nothing 
in the foregoing clauses (i) and (ii) shall limit the rights of the 
Term DIP  Secured Parties under the Term DIP Documents to 
the extent such liens are not permitted thereunder; and 

(viii) Term DIP Liens Senior to Certain Other Liens.  The Term DIP 
Liens shall not be (i) subject or subordinate to or made pari 
passu with (A) any lien or security interest that is avoided and 
preserved for the benefit of the Debtors or their estates under 
section 551 of the Bankruptcy Code, (B) unless otherwise 
provided for in the Term DIP Documents or in this Interim 
Order, any liens or security interests arising after the Petition 
Date, including, without limitation, any liens or security 
interests granted in favor of any federal, state, municipal or 
other governmental unit (including any regulatory body), 
commission, board or court for any liability of the Debtor Term 
DIP Loan Parties, or (C) any intercompany or affiliate liens of 
the Debtor Term DIP Loan Parties or security interests of the 
Debtor Term DIP Loan Parties; or (ii) subordinated to or made 
pari passu with any other lien or security interest under section 
363 or 364 of the Bankruptcy Code granted after the date 
hereof.  

(b) Intercompany DIP Liens. As security for the Intercompany DIP 

Obligations, effective and automatically and properly perfected upon the date of this Interim 

Order without the necessity of the execution, recordation or filing by the Debtor Intercreditor 

DIP Loan Parties or any of the Intercompany DIP Secured Parties of mortgages, security 

agreements, control agreements, pledge agreements, financing statements, notation of certificates 
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of title for titled goods or other similar documents, instruments, deeds, charges or certificates, or 

the possession or control by the Intercompany DIP Lenders of, or over, any Collateral, valid, 

binding, continuing, enforceable and non-avoidable security interests and liens (all security 

interests and liens granted to the Intercompany DIP Secured Parties pursuant to this Interim 

Order, the “Intercompany DIP Liens”) on all Term DIP Collateral held by the Debtor 

Intercreditor DIP Loan Parties (the “Intercompany DIP Collateral”) immediately junior and 

subject to the Term DIP Liens on each category of Term DIP Collateral, as set forth in Exhibit 3. 

(c) ABL DIP Liens. As security for the ABL DIP Obligations, effective and 

automatically and properly perfected upon the date of this Interim Order, and without the 

necessity of the execution, recordation or filing by the Debtor ABL DIP Loan Parties or any of 

the ABL DIP Secured Parties of mortgages, security agreements, control agreements, pledge 

agreements, financing statements, notation of certificates of title for titled goods or other similar 

documents, instruments, deeds, charges or certificates, or the possession or control by the ABL 

DIP Agent of, or over, any Collateral, the following valid, binding, continuing, enforceable and 

non-avoidable security interests and liens (all security interests and liens granted to the ABL DIP 

Agent, pursuant to this Interim Order and the ABL DIP Documents, for its benefit and for the 

benefit of the LIFO ABL DIP Secured Parties, the “LIFO ABL DIP Liens,” and for the benefit 

of the SISO ABL DIP Secured Parties, the “SISO ABL DIP Liens,” together with the LIFO 

ABL DIP Liens, the “ABL DIP Liens” and, together with the Term DIP Liens and the 

Intercompany DIP Liens, the “DIP Liens”) are hereby granted to the ABL DIP Agent for its own 

benefit and the benefit of the ABL DIP Secured Parties (all property identified in clauses (i) 

through (vi) below being collectively referred to as the “ABL DIP Collateral” and, together 

with the Term DIP Collateral and the Intercompany DIP Collateral, the “DIP Collateral”); 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 52 of 287



53 
  
 

provided that notwithstanding anything herein to the contrary, (1) the LIFO ABL DIP Liens shall 

be senior in all respects to the SISO ABL DIP Liens and (2) the ABL DIP Liens shall be (a) 

subject to the Carve-Out in all respects and (b) in each case in accordance with the priorities set 

for in the Prepetition Intercreditor Agreements and Exhibit 3: 

(i) Fourth Lien on OpCo Unencumbered Term Priority Property.  
Pursuant to section 364(c)(2) of the Bankruptcy Code, a valid, 
binding, continuing, enforceable, fully perfected fourth (subject 
to the Carve-Out and junior and subject only to (I) following 
entry of the Interim Order, the Term DIP Liens, (II) following 
entry of the Interim Order, the Intercompany DIP Liens and 
(III) the Shared Term Collateral AP Liens and the BrandCo 
Collateral AP Liens, in each case on the OpCo Unencumbered 
Term Priority Property) priority security interest in and lien 
upon all OpCo Unencumbered Term Priority Property, other 
than the Avoidance  Actions (but, for the avoidance of doubt, 
subject to entry of the Final Order, including Avoidance 
Proceeds); 

(ii) First Lien on OpCo Unencumbered ABL Priority Property.  
Pursuant to section 364(c)(2) of the Bankruptcy Code, a valid, 
binding, continuing, enforceable, fully perfected first (subject 
only to the Carve-Out) priority senior security interest in and 
lien upon all OpCo Unencumbered ABL Priority Property, 
other than the Avoidance  Actions (but, for the avoidance of 
doubt, subject to entry of the Final Order, including Avoidance 
Proceeds); 

(iii) Fifth Liens Priming Certain Prepetition Secured Parties’ Liens on 
Prepetition Shared Term Priority Collateral.  Pursuant to 
section 364(d)(1) of the Bankruptcy Code, a valid, binding, 
continuing, enforceable, fully-perfected fifth (subject to the 
Carve-Out and junior and subject only to (I) the Term DIP 
Shared Collateral Priming Liens, (II) the Intercompany DIP 
Shared Collateral Priming Liens, (III) the Shared Term 
Collateral AP Liens and the BrandCo Collateral AP Liens and 
(IV) the Prepetition BrandCo Liens and the Prepetition 2016 
Term Loan Liens, in each case on the Prepetition Shared Term 
Priority Collateral) priority priming security interest in and lien 
upon all Prepetition Shared Term Priority Collateral of the 
Debtor ABL DIP Loan Parties, regardless of where located, 
(the “ABL DIP Shared Collateral Priming Liens”), which 
ABL DIP Shared Collateral Priming Liens shall prime in all 
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respects the interests of the Prepetition Secured Parties arising 
from the Shared Collateral Primed Liens;  

(iv) First Liens Priming Certain Prepetition Secured Parties’ Liens on 
Prepetition ABL Priority Collateral  Pursuant to section 
364(d)(1) of the Bankruptcy Code, a valid, binding, continuing, 
enforceable, fully-perfected first (subject only to the  Carve-
Out) priority senior priming security interest in and lien upon 
all Prepetition ABL Priority Collateral of the Debtor ABL DIP 
Loan Parties, regardless of where located, (the “ABL DIP 
ABL Priority Collateral Priming Liens”), which ABL DIP 
ABL Priority Collateral Priming Liens shall prime in all 
respects the interests of the Prepetition Secured Parties arising 
from the ABL Priority Collateral Primed Liens;   

(v) Liens Junior to Certain Other Liens.  Pursuant to section 364(c)(3) 
of the Bankruptcy Code, a valid, binding, continuing, 
enforceable, fully perfected security interest in and lien upon 
all tangible and intangible prepetition and postpetition property 
of each Debtor ABL DIP Loan Party that is not described in the 
foregoing clauses (i) through (iv) and is subject to either 
(i) valid, perfected and non-avoidable senior liens in existence 
immediately prior to the Petition Date (other than the Primed 
Liens) or (ii) any valid and non-avoidable senior liens (other 
than the Primed Liens) in existence immediately prior to the 
Petition Date that are perfected subsequent to such 
commencement as permitted by section 546(b) of the 
Bankruptcy  Code, which shall be (x) junior and subordinate to 
any valid, perfected and non-avoidable liens (other than the 
Primed Liens) in existence immediately prior to the Petition 
Date, and (y) any such valid and non-avoidable liens in 
existence immediately prior to the Petition Date that are 
perfected subsequent to the Petition Date as permitted by 
section 546(b) of the Bankruptcy Code; provided that nothing 
in the foregoing clauses (i) and (ii) shall limit the rights of the 
ABL DIP  Secured Parties under the ABL DIP Documents to 
the extent such liens are not permitted thereunder; and 

(vi) ABL DIP Liens Senior to Certain Other Liens.  The ABL DIP 
Liens shall not be (i) subject or subordinate to or made pari 
passu with (A) any lien or security interest that is avoided and 
preserved for the benefit of the Debtors or their estates under 
section 551 of the Bankruptcy Code, (B) unless otherwise 
provided for in the ABL DIP Documents or in this Interim 
Order, any liens or security interests arising after the Petition 
Date, including, without limitation, any liens or security 
interests granted in favor of any federal, state, municipal or 
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other governmental unit (including any regulatory body), 
commission, board or court for any liability of the Debtor ABL 
DIP Loan Parties, or (C) any intercompany or affiliate liens of 
the Debtor ABL DIP Loan Parties or security interests of the 
Debtor ABL DIP Loan Parties; or (ii) subordinated to or made 
pari passu with any other lien or security interest under section 
363 or 364 of the Bankruptcy Code granted after the date 
hereof.   

(d) Relative Priority of Liens. Notwithstanding anything to the contrary in this 

Interim DIP Order or in the DIP Documents, the relative priority of each DIP Lien granted in this 

paragraph 6, the Prepetition BrandCo Liens, the Prepetition 2016 Term Loan Liens, the 

Prepetition FILO ABL Liens, the Shared Term Collateral AP Liens, the BrandCo Collateral AP 

Liens and the FILO ABL AP Liens shall be as set forth in Exhibit 3 attached hereto; provided 

that, for the avoidance of doubt, each such lien shall be subject to the Carve-Out in all respects. 

7. Protection of DIP Lenders’ Rights. 

(a) So long as (i) there are any Term DIP Obligations outstanding or the Term 

DIP Lenders have any outstanding Term DIP Commitments under the Term DIP Documents or 

(ii) there are any ABL DIP Obligations outstanding or the ABL DIP Lenders have any 

outstanding ABL DIP Commitments under the ABL DIP Documents, the Prepetition BrandCo 

Secured Parties or Prepetition ABL Secured Parties, as applicable, shall: (I) have no right to and 

shall take no action to foreclose upon, or recover in connection with, the liens granted thereto 

pursuant to the Prepetition Loan Documents or this Interim Order, or otherwise seek to exercise 

or enforce any rights or remedies against the DIP Collateral, including in connection with the 

Adequate Protection Liens; (II) be deemed to have consented to any transfer, disposition or sale 

of, or release of liens on, the DIP Collateral (but not any proceeds of such transfer, disposition or 

sale to the extent remaining after payment in cash in full of the DIP Obligations and termination 

of the  DIP  Commitments), to the extent the transfer, disposition, sale or release is authorized 
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under the DIP Documents; (III) not file any further financing statements, trademark filings, 

copyright filings, mortgages, notices of lien or similar instruments, or otherwise take any action 

to perfect their security interests in the DIP Collateral other than as necessary to give effect to 

this Interim Order other than, (x) solely as to this clause (iii), the DIP Agents filing financing 

statements or other documents to perfect the liens granted pursuant to this Interim Order, or (y) 

as may be required by applicable state law or foreign law to complete a previously commenced 

process of perfection or to continue the perfection of valid and non-avoidable liens or security 

interests existing as of the Petition Date; and (IV) deliver or cause to be delivered, at the DIP 

Loan Parties’ cost and expense, any termination statements, releases and/or assignments in favor 

of the DIP Agents or the DIP Secured Parties or other documents necessary to effectuate and/or 

evidence the release, termination and/or assignment of liens on any portion of the DIP Collateral 

subject to any ordinary course sale or court-approved disposition. 

(b) To the extent any Prepetition Secured Party has possession of any 

Prepetition Collateral or DIP Collateral or has control with respect to any Prepetition Collateral 

or DIP Collateral, or has been noted as secured party on any certificate of title for a titled good 

constituting Prepetition Collateral or DIP Collateral, then such Prepetition Secured Party shall be 

deemed to maintain such possession or notation or exercise such control as a gratuitous bailee 

and/or gratuitous agent for perfection for the benefit of the DIP Agents and the DIP Secured 

Parties.   

(c) Any proceeds of Prepetition Collateral subject to the Primed Liens 

received by any Prepetition Secured Party, whether in connection with the exercise of any right 

or remedy (including setoff) relating to the Prepetition Collateral or otherwise received by the 

Prepetition Agents, shall be segregated and held in trust for the benefit of and forthwith paid over 
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to the DIP Agents for the benefit of the DIP Secured Parties in the same form as received, with 

any necessary endorsements.  The DIP Agents are hereby authorized to make any such 

endorsements as agent for the Prepetition Agents or any such Prepetition Secured Parties.  This 

authorization is coupled with an interest and is irrevocable.   

(d) The Automatic Stay is hereby modified to the extent necessary to permit 

each DIP Agent (acting at the direction of the applicable required parties under the DIP 

Documents) to take any or all of the following actions, at the same or different time, in each case 

without further order or application of the Court: (i) immediately upon the occurrence of an 

Event of Default, declare (A) the termination, reduction or restriction of any applicable further 

DIP Commitment to the extent any such DIP Commitment remains, (B) all applicable DIP 

Obligations to be immediately due, owing and payable, without presentment, demand, protest, or 

other notice of any kind, all of which are expressly waived by the DIP Lenders, notwithstanding 

anything herein or in any DIP Document to the contrary, and (C) the termination of the 

applicable DIP Documents as to any future liability or obligation of the DIP Agents and the 

applicable DIP Lenders with respect to the DIP Commitments (but, for the avoidance of doubt, 

without affecting any of the DIP Liens or the DIP Obligations), and (ii) upon the occurrence and 

continuance of an Event of Default and the giving of seven (7) days’ prior written notice (which 

shall run concurrently with any notice required to be provided under the DIP Documents) (the 

“Remedies Notice Period”) via email to counsel to the Debtors, Creditors’ Committee (if any), 

the U.S. Trustee, counsel to the Prepetition 2016 Term Loan Agent, counsel to the Ad Hoc 

Group of Prepetition 2016 Term Loan Lenders and lead counsel to any other DIP Agent, which 

notice shall also be filed on the docket of the Court, unless this Court orders otherwise during the 

Remedies Notice Period after a hearing, (A) exercise all rights and remedies available under the 
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applicable DIP Documents and otherwise available under applicable law whether or not the 

maturity of any of the DIP Obligations shall have been accelerated and (B) withdraw consent to 

the Debtors’ continued use of applicable Cash Collateral. 

(e) During the Remedies Notice Period, the Debtors shall be permitted to cure 

any Event of Default and to use Cash Collateral solely to (A) pay payroll and other critical 

administrative expenses to keep the business of the Debtors operating, strictly in accordance with 

the Approved Budget (without variance) or as necessary to maintain and maximize the value of 

the DIP Collateral, or as otherwise agreed by the applicable DIP Agent acting at the direction of 

the applicable Required DIP Lenders, (B) fund the Carve-Out Account and (C) seek a hearing 

before the Court.  During the Remedies Notice Period, the Debtors, the Creditors’ Committee (if 

appointed) and/or any party in interest shall be entitled to seek an emergency hearing with the 

Court within the Remedies Notice Period solely for the purpose of contesting whether, in fact, an 

Event of Default has occurred and is continuing.  Except as set forth in this Interim Order, the 

Debtors shall waive their right to seek relief under the Bankruptcy Code, including, without 

limitation, under section 105 of the Bankruptcy Code, to the extent that such relief would in any 

way impair or restrict the rights or remedies of the DIP Secured Parties set forth in this Interim 

Order or the DIP Documents. 

(f) No rights, protections or remedies of the DIP Agents or the DIP Secured 

Parties granted by the provisions of this Interim Order or the DIP Documents shall be limited, 

modified or impaired in any way by: (i) any actual or purported withdrawal of the consent of any 

party to the Debtors’ authority to continue to use Cash Collateral; (ii) any actual or purported 

termination of the Debtors’ authority to continue to use Cash Collateral; or (iii) the terms of any 
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other order or stipulation related to the Debtors’ continued use of Cash Collateral or the 

provision of adequate protection to any party. 

8. Limitation on Charging Expenses Against Collateral.  Subject to and effective 

upon entry of the Final Order, no costs or expenses of administration of the Chapter 11 Cases or 

any Successor Cases or any future proceeding that may result therefrom, including liquidation in 

bankruptcy or other proceedings under the Bankruptcy Code, shall be charged against or 

recovered from the DIP  Collateral (including Cash Collateral) or Prepetition Collateral pursuant 

to section 506(c) of the Bankruptcy Code or any similar principle of law, without the prior 

written consent of the applicable DIP  Agent or Prepetition Agent, as applicable, and no consent 

shall be implied from any other action, inaction or acquiescence by the DIP Agents, the DIP 

Secured Parties, the Prepetition Agents or the Prepetition Secured Parties, and nothing contained 

in this Interim Order shall be deemed to be a consent by the DIP Agents,  the DIP Secured 

Parties, the Prepetition Agents or the Prepetition Secured Parties to any charge, lien, assessment 

or claims against the DIP Collateral (including Cash Collateral) under section 506(c) of the 

Bankruptcy Code or otherwise. 

9. “Equities of the case” exception. Subject to and effective upon entry of the Final 

Order, in no event shall the “equities of the case” exception in section 552(b) of the Bankruptcy 

Code apply to (a) the Prepetition BrandCo Agent or the Prepetition BrandCo Secured Parties 

with respect to proceeds, products, offspring or profits of any Prepetition Collateral or (b) the 

Prepetition LIFO ABL Agent, the Prepetition SISO ABL Agent, the Prepetition LIFO ABL 

Secured Parties or the Prepetition SISO ABL Secured Parties with respect to proceeds, products, 

offspring or profits of any Prepetition Shared Collateral. 
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10. No Marshaling.  In no event shall (a) the DIP Agents or the DIP Secured Parties 

or (b) subject to and effective upon entry of the Final Order, the Prepetition BrandCo Agent, the 

Prepetition BrandCo Secured Parties, the Prepetition LIFO ABL Agent, the Prepetition LIFO 

ABL Secured Parties, the Prepetition SISO ABL Agent or the Prepetition SISO ABL Secured 

Parties, be subject to the equitable doctrine of “marshaling” or any similar doctrine with respect 

to the DIP Collateral, the DIP Obligations, the Prepetition BrandCo Credit Facility Debt, the 

Prepetition ABL Credit Facility Debt or the Prepetition Collateral; provided that (x) all parties 

reserve the right to object to the Final Order on the basis that the foregoing provisions should not 

be applied to the DIP Agents or the DIP Secured Parties and (y) prior to entry of the Final Order, 

the foregoing provision shall apply to the DIP Agents and the DIP Secured Parties in the event of 

any actual exercise of remedies on account of the DIP Obligations, but there shall be no 

prejudice, limit or impairment of any party’s claims, assertions or defenses regarding the 

appropriate allocation of the economic burden of the DIP Obligations among the Debtors after 

such DIP Obligations are indefeasibly been paid in cash in full and all DIP Commitments have 

been terminated  

11. Payments Free and Clear.  Any and all payments or proceeds remitted to (i) the 

DIP Agents by, through or on behalf of the DIP Secured Parties or (ii) Intercompany Secured 

Lenders pursuant to the provisions of this Interim Order, the DIP Documents or any subsequent 

order of the Court shall be irrevocable, received free and clear of any claim, charge, assessment 

or other liability, including without limitation, any claim or charge arising out of or based on, 

directly or indirectly, sections 506(c) or 552(b) of the Bankruptcy Code, whether asserted or 

assessed by through or on behalf of the Debtors. 
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12. Use of Cash Collateral.  The Debtors are hereby authorized, subject to the terms 

and conditions of this Interim Order, to use all Cash Collateral in accordance with the DIP 

Documents and Approved Budget (subject to permitted variances); provided that (a) the 

Prepetition Secured Parties are granted the Adequate Protection as hereinafter set forth and (b) 

except on the terms and conditions of this Interim Order, the Debtors shall be enjoined and 

prohibited from at any times using the Cash Collateral absent further order of the Court. 

13. Disposition of DIP Collateral.  The Debtor DIP Loan Parties shall not sell, 

transfer, lease, encumber or otherwise dispose of any portion of the DIP Collateral, except as 

otherwise permitted by the DIP Documents or an order of the Court. 

14. Adequate Protection on Account of Prepetition Shared Term Priority Collateral.  

The Prepetition BrandCo Secured Parties and the Prepetition 2016 Term Loan Secured Parties 

are entitled, pursuant to sections 361, 362, 363(e), 364(d)(1) and 507 of the Bankruptcy Code, to 

adequate protection of their interests in all Prepetition Shared Term Priority Collateral in an 

amount equal to the aggregate diminution in the value of such parties’ interests in the Prepetition 

Shared Term Priority Collateral from and after the Petition Date, if any, for any reason provided 

for under the Bankruptcy Code, including, without limitation, any diminution resulting from the 

sale, lease or use by the Debtors of the Prepetition Term Loan Priority Collateral, the priming of 

the Prepetition Liens on the Prepetition Shared Term Priority Collateral by the DIP Liens 

pursuant to the DIP Documents and this Interim Order, the payment of any amounts under the 

Carve-Out or pursuant to this Interim Order, the Final Order or any other order of the Court or 

provision of the Bankruptcy Code or otherwise, or the imposition of the Automatic Stay in 

respect of the Prepetition Shared Term Priority Collateral (the “Term Collateral Diminution 

Claims”).  In consideration of the foregoing, the Prepetition BrandCo Agent, for the benefit of 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 61 of 287



62 
  
 

the Prepetition BrandCo Secured Parties, and the Prepetition 2016 Term Loan Agent, for the 

benefit of the Prepetition 2016 Term Loan Secured Parties, are hereby granted the following as 

Adequate Protection for, and to secure repayment of an amount equal to such Term Collateral 

Diminution Claims, (collectively, the “Term Collateral Adequate Protection Obligations”): 

(a) Prepetition Shared Term Priority Collateral Adequate Protection Liens. 

The Prepetition BrandCo Agent, for itself and for the benefit of the other Prepetition BrandCo 

Secured Parties, and the Prepetition 2016 Term Loan Agent, for itself and for the benefit of the 

Prepetition 2016 Term Loan Secured Parties, are hereby granted (effective and perfected upon 

the date of this Interim Order and without the necessity of the execution of any mortgages, 

security agreements, pledge agreements, financing statements or other agreements) in the amount 

of their respective Term Collateral Diminution Claims, a valid, perfected replacement security 

interest in and lien upon all prepetition and postpetition property of the Debtors, excluding the 

BrandCo Entities, that is of the same nature, scope, and type as the Prepetition Shared Collateral 

(the “Shared Term Collateral AP Liens”), in accordance with the priorities shown in Exhibit 3 

and in each case subject to the Carve-Out; provided that the Shared Term Collateral AP Liens of 

the Prepetition BrandCo Secured Parties and the Prepetition 2016 Term Loan Secured Parties 

shall be subject to the Prepetition Pari Passu Term Loan Intercreditor Agreement and the 

Prepetition ABL Intercreditor Agreement. 

(b) Prepetition Shared Term Priority Collateral Section 507(b) Claims.  The 

Prepetition BrandCo Agent, for itself and for the benefit of the other Prepetition BrandCo 

Secured Parties, and the Prepetition 2016 Term Loan Agent, for itself and for the benefit of the 

Prepetition 2016 Term Loan Secured Parties, are hereby granted, subject to the Carve-Out, an 

allowed superpriority administrative expense claim as provided for in section 507(b) of the 
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Bankruptcy Code in the amount of any portion of such parties’ Term Collateral Diminution 

Claims not satisfied by the Shared Term Collateral AP Liens, with priority in payment over any 

and all administrative expenses of the kind specified or ordered pursuant to any provision of the 

Bankruptcy Code and subject to, as applicable, the Prepetition Intercreditor Agreements 

(the “Term Collateral 507(b) Claims”) which Term Collateral 507(b) Claims shall have 

recourse to and be payable from all prepetition and postpetition property of the Debtors, 

excluding the BrandCo Entities, and all proceeds thereof (excluding Avoidance Actions, but 

including, subject to entry of Final Order, Avoidance Proceeds).  The Term Collateral 507(b) 

Claims shall be subject to the Carve-Out and the DIP Superpriority Claims.  Except to the extent 

expressly set forth in this Interim Order, the Final Order or the DIP Documents, neither the 

Prepetition BrandCo Secured Parties nor the Prepetition 2016 Term Loan Secured Parties shall 

receive or retain any payments, property or other amounts in respect of the Term Collateral 

507(b) Claims unless and until the DIP Obligations (other than contingent indemnification 

obligations as to which no claim has been asserted) have indefeasibly been paid in cash in full 

and all DIP Commitments have been terminated.  

(c) Prepetition 2016 Term Loan Secured Parties Fees and Expenses.  As 

Adequate Protection for any diminution in value of their interests in the Prepetition Shared 

Collateral, Citibank solely in its capacity as Prepetition 2016 Term Loan Agent shall be entitled 

to payment of all reasonable and documented prepetition and postpetition fees and expenses of 

Latham & Watkins LLP as lead counsel to the Prepetition 2016 Term Loan Agent, and one 

financial advisor (such fees and expenses, the “2016 Term Loan Agent Fees and Expenses”), 

subject to (i) the review procedures set forth in paragraph 28 of this Interim Order, including the 

notice provisions thereof and (ii) the limitations on the use of funds set forth in paragraph 30. 
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15. Adequate Protection on Account of Prepetition BrandCo Collateral.  The 

Prepetition BrandCo Secured Parties are entitled, pursuant to sections 361, 362, 363(e), 364(d)(1) 

and 507 of the Bankruptcy Code, to adequate protection of their interests in all Prepetition 

BrandCo Collateral in an amount equal to the aggregate diminution in the value of the 

Prepetition BrandCo Secured Parties’ interests in the Prepetition BrandCo Collateral from and 

after the Petition Date, if any, for any reason provided for under the Bankruptcy Code, including, 

without limitation, any diminution resulting from the sale, lease or use by the Debtors of the 

Prepetition BrandCo Collateral, the priming of the Prepetition Liens on the Prepetition BrandCo 

Collateral by the DIP Liens pursuant to the DIP Documents and this Interim Order, the payment 

of any amounts under the Carve-Out or pursuant to this Interim Order, the Final Order or any 

other order of the Court or provision of the Bankruptcy Code or otherwise, or the imposition of 

the Automatic Stay in respect of the Prepetition BrandCo Collateral (the “BrandCo Collateral 

Diminution Claims”).  In consideration of the foregoing, the Prepetition BrandCo Agent, for the 

benefit of the Prepetition BrandCo Secured Parties (or, with respect to paragraph 17, the holders 

of the Term B-1 Loans only (as defined in the Prepetition BrandCo Credit Agreement)), is 

hereby granted the following as Adequate Protection for, and to secure repayment of an amount 

equal to such BrandCo Collateral Diminution Claims (collectively, the “BrandCo Collateral 

Adequate Protection Obligations”): 

(a) Prepetition BrandCo Collateral Adequate Protection Liens. The 

Prepetition BrandCo Agent, for itself and for the benefit of the other Prepetition BrandCo 

Secured Parties, is hereby granted (effective and perfected upon the date of this Interim Order 

and without the necessity of the execution of any mortgages, security agreements, pledge 

agreements, financing statements or other agreements), in the amount of the Prepetition BrandCo 
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Secured Parties’ BrandCo Collateral Diminution Claims, a valid, perfected replacement security 

interest in and lien upon all prepetition and postpetition property of the BrandCo Entities (the 

“BrandCo Collateral AP Liens”), in accordance with the priorities shown in Exhibit 3 and in 

each case subject to the Carve-Out; provided that the BrandCo Collateral AP Liens of the 

Prepetition BrandCo Secured Parties shall be subject to the Prepetition BrandCo Intercreditor 

Agreement. 

(b) Prepetition BrandCo Collateral Section 507(b) Claims.  The Prepetition 

BrandCo Agent, for itself and for the benefit of the other Prepetition BrandCo Secured Parties, is 

hereby granted, subject to the Carve-Out, an allowed superpriority administrative expense claim 

as provided for in section 507(b) of the Bankruptcy Code in the amount of the Prepetition 

BrandCo Secured Parties’ BrandCo Collateral Diminution Claims, with priority in payment over 

any and all administrative expenses of the kind specified or ordered pursuant to any provision of 

the Bankruptcy Code and subject to, as applicable, the Prepetition Intercreditor Agreements 

(the “BrandCo Collateral 507(b) Claims”) which BrandCo Collateral 507(b) Claims shall have 

recourse to and be payable from all prepetition and postpetition property of the BrandCo Entities 

and all proceeds thereof (excluding Avoidance Actions, but including, subject to entry of Final 

Order, Avoidance Proceeds).  The BrandCo Collateral 507(b) Claims shall be subject to the 

Carve-Out and the DIP Superpriority Claims.  Except to the extent expressly set forth in this 

Interim Order, the Final Order or the DIP Documents, the Prepetition BrandCo Secured Parties 

shall not receive or retain any payments, property or other amounts in respect of the BrandCo 

Collateral 507(b) Claims unless and until the DIP Obligations (other than contingent 

indemnification obligations as to which no claim has been asserted) have indefeasibly been paid 

in cash in full and all DIP Commitments have been terminated.  
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16. Adequate Protection of Prepetition FILO ABL Secured Parties.  The Prepetition 

FILO ABL Secured Parties are entitled, pursuant to sections 361, 362, 363(e), 364(d)(1) and 507 

of the Bankruptcy Code, to adequate protection of their interests in all Prepetition ABL Priority 

Collateral in an amount equal to the aggregate diminution in the value of the Prepetition FILO 

ABL Secured Parties’ interests in the Prepetition ABL Priority Collateral from and after the 

Petition Date, if any, for any reason provided for under the Bankruptcy Code, including, without 

limitation, any diminution resulting from the sale, lease or use by the Debtors of the Prepetition 

ABL Priority Collateral, the priming of the Prepetition Liens on the Prepetition ABL Priority 

Collateral by the DIP Liens pursuant to the DIP Documents and this Interim Order, the payment 

of any amounts under the Carve-Out or pursuant to this Interim Order, the Final Order or any 

other order of the Court or provision of the Bankruptcy Code or otherwise, or the imposition of 

the Automatic Stay in respect of the Prepetition ABL Priority Collateral (the “FILO ABL 

Diminution Claims” and, together with the Term Collateral Diminution Claims, the BrandCo 

Collateral Diminution Claims and the FILO ABL Diminution Claims the “Diminution Claims”).  

In consideration of the foregoing, the Prepetition FILO ABL Agent, for the benefit of the 

Prepetition FILO ABL Secured Parties, is hereby granted the following as Adequate Protection 

for, and to secure repayment of an amount equal to such FILO ABL Diminution Claims 

(collectively, the “FILO ABL Adequate Protection Obligations” and, together with the Term 

Collateral Adequate Protection Obligations, the BrandCo Collateral Adequate  Protection 

Obligations and the FILO Adequate Protection Obligations the “Adequate Protection 

Obligations”): 

(a) Prepetition FILO ABL Adequate Protection Liens. The Prepetition FILO 

ABL Agent, for itself and for the benefit of the other Prepetition FILO ABL Secured Parties, is 
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hereby granted (effective and perfected upon the date of this Interim Order and without the 

necessity of the execution of any mortgages, security agreements, pledge agreements, financing 

statements or other agreements) in the amount of the Prepetition FILO ABL Secured Parties’ 

FILO ABL Diminution Claims, a valid, perfected replacement security interest in and lien upon 

all prepetition and postpetition property of the Debtors, excluding the BrandCo Entities, that is of 

the same nature, scope, and type as the Prepetition Shared Collateral (the “FILO ABL AP 

Liens” and, together with the Shared Term Collateral AP Liens, the BrandCo Collateral AP 

Liens and the FILO AP Liens, the “Adequate Protection Liens”), in accordance with the 

priorities shown in Exhibit 3 and in each case subject to the Carve-Out; provided that the FILO 

ABL AP Liens of the Prepetition FILO ABL Secured Parties shall be subject to the Prepetition 

ABL Credit Agreement. 

(b) FILO ABL Section 507(b) Claims.  The Prepetition FILO ABL Agent, for 

itself and for the benefit of the other Prepetition FILO ABL Secured Parties, is hereby granted, 

subject to the Carve-Out, an allowed superpriority administrative expense claim as provided for 

in section 507(b) of the Bankruptcy Code in the amount of the Prepetition FILO ABL Secured 

Parties’ FILO ABL Diminution Claims, with priority in payment over any and all administrative 

expenses of the kind specified or ordered pursuant to any provision of the Bankruptcy Code and 

subject to, as applicable, the Prepetition Intercreditor Agreements (the “FILO ABL 507(b) 

Claims” and, together with the Term Collateral 507(b) Claims, the BrandCo Collateral 507(b) 

Claims and the FILO ABL 507(b) Claims the “507(b) Claims”) which FILO ABL 507(b) 

Claims shall have recourse to and be payable from all prepetition and postpetition property of the 

Debtors, excluding the BrandCo Entities, and all proceeds thereof (excluding Avoidance Actions, 

but including, subject to entry of Final Order, Avoidance Proceeds).  The FILO ABL 507(b) 
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Claims shall be subject to the Carve-Out and the DIP Superpriority Claims.  Except to the extent 

expressly set forth in this Interim Order, the Final Order or the DIP Documents, the Prepetition 

FILO ABL Secured Parties shall not receive or retain any payments, property or other amounts 

in respect of the FILO ABL 507(b) Claims unless and until the DIP Obligations (other than 

contingent indemnification obligations as to which no claim has been asserted) have indefeasibly 

been paid in cash in full and all DIP Commitments have been terminated.  

17. Prepetition BrandCo Term B-1 Loans Interest Payment. As (a) Adequate 

Protection for any diminution in value of their interests in the Prepetition BrandCo Collateral and 

(b) consideration for their agreement to extension of the Intercompany DIP Facility, the 

Prepetition BrandCo Agent, on behalf of the holders of the Term B-1 Loans (as defined in the 

Prepetition BrandCo Credit Agreement), shall receive quarterly payments (the “BrandCo B-1 

Payments”) equal to (i) the interest payable in cash accrued since the last interest payment in 

respect of the Term B-1 Loans (including, as to the first such BrandCo B-1 Payment, amounts 

accrued prior to the Petition Date) at the non-default interest rate applicable to the Term B-1 

Loans under the Prepetition BrandCo Credit Agreement during such quarterly period. During the 

Chapter 11 Cases, (ii) interest paid in kind under the terms of the Prepetition BrandCo Credit 

Agreement shall continue to accrue in respect of the Term B-1 Loans at the non-default rate that 

would otherwise be owed to the Prepetition BrandCo Lenders holding the Term B-1 Loans and 

(iii) default interest due under the terms of the Prepetition BrandCo Credit Agreement shall 

accrue in kind in respect of the Term B-1 Loans. The Prepetition BrandCo Agent and the 

Prepetition BrandCo Lenders reserve all rights to assert claims for payment of additional interest, 

whether adequate protection or otherwise. 
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18. Prepetition BrandCo Secured Parties Fees and Expenses.  As (a) Adequate 

Protection for any diminution in value of their interests in the Prepetition BrandCo Collateral, 

(b) consideration for their agreement to extension of the Intercompany DIP Facility and 

(c) consideration for their commitment to extend the Term DIP Facility, the Prepetition BrandCo 

Agent and the Ad Hoc Group of BrandCo Lenders shall be entitled to current cash payment of all 

reasonable and documented prepetition and postpetition fees and expenses, including, but not 

limited to, the reasonable and documented fees and out-of-pocket expenses of primary, special, 

conflicts and local counsel (in each applicable jurisdiction) and financial advisors, including 

without limitation, Davis Polk & Wardwell LLP, Centerview Partners, Kobre & Kim LLP, Paul 

Hastings LLP and any other advisors retained by or on behalf of the BrandCo Agent or the Ad 

Hoc Group of BrandCo Lenders (such fees and expenses, the “BrandCo Fees and Expenses” 

and, such counsel and advisors, the “Prepetition BrandCo Secured Parties Advisors”), subject 

to the review procedures set forth in paragraph 28 of this Interim Order, including the notice 

provisions thereof. 

19. JP Morgan Letters of Credit.  Pursuant to the Continuing Agreement for Standby 

Letters of Credit, dated May 6, 2021, the Assignment of Deposits, dated October 20, 2020 and 

the Amended and Restated Assignment of Deposits, dated June 7, 2021, in each case between 

Revlon Consumer Products Corporation and JPMorgan Chase Bank, N.A. (together the “JPMC 

LC Agreements”), JPMorgan Chase Bank, N.A. (“JPMC”) has issued letters of credit in the 

aggregate face amount of approximately $2,345,857.71 (the “JPMC LCs”) for the account of 

one or more Debtors and the Debtors have provided cash collateral in the amount of 

approximately $2,580,443.48 to JPMC (the “JPMC Cash Collateral”).  The Debtors agree that 

JPMC is entitled to Adequate Protection of its interest in the JPMC Cash Collateral and the 
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Debtors are authorized to provide such Adequate Protection in accordance with this paragraph of 

this Order.  The JPMC Cash Collateral will (i) continue to be held by JPMC during the pendency 

of the Debtors Chapter 11 Cases in accordance with the terms of the JPMC LC Agreements, and 

(ii) continue to secure all reimbursement obligations and the payment of fees, costs and expenses 

now or hereafter owing to JPMC in respect of the JPMC LCs, all of which shall continue to 

accrue and be payable to JPMC in accordance with the JPMC LC Agreements (collectively, the 

“JPMC LC Obligations”).  JPMC is hereby authorized to apply all or any portion of the JPMC 

Cash Collateral to the payment of the JPMC LC Obligations from time to time without further 

notice to or consent by the Debtors or any other party in interest and without further order of the 

Court.  Notwithstanding anything to the contrary in this or any other Order, (a) JPMC’s lien on 

the JPMC LC Cash Collateral shall not be subject or subordinate to the Carve Out, the DIP Liens, 

the Adequate Protection Liens, the Prior Permitted Liens or the Prepetition Liens, and (b) JPMC 

shall be entitled to an allowed administrative expense claim in an amount equal to the JPMC LC 

Obligations (but limited to the amount of the JPMC Cash Collateral) in each of the Cases and in 

any Successor Cases (the “JPMC Adequate Protection Claim”).  The JPMC Adequate Protection 

Claim shall be senior to all other administrative claims (including the Carve Out, the DIP 

Superpriority Claim and the Prepetition Superpriority Claims).  The JPMC Cash Collateral shall 

be returned to the Debtors upon (x) the expiration of the JPMC LCs, (y) the provision to JPMC 

of a backup LC satisfactory to JPMC, or (z) the return of the undrawn JPMC LCs. 

20. Prepetition Secured Parties’ Adequate Protection Information Rights.  The 

Debtor DIP Loan Parties shall promptly provide the Prepetition Agents, for distribution to the 

Prepetition Secured Parties and, to the extent applicable, counsel to such parties (and subject to 

applicable confidentiality restrictions in any of the Prepetition Loan Documents, including with 
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respect to any “private” side lender database), with all required written financial reporting and 

other periodic reporting that is required to be provided to the DIP Agents or the DIP Secured 

Parties under the DIP Documents, including without limitation the reporting required under 

sections 6.1 and 6.2 of the Term DIP Credit Agreement (the “Adequate Protection Reporting 

Requirement”).  Upon indefeasible payment in full of all DIP Obligations and termination of all 

DIP Commitments, the Prepetition Secured Parties shall continue to be entitled hereby to 

satisfaction of the Adequate Protection Reporting Requirement. 

21. Maintenance of Collateral.  The DIP Loan Parties shall continue to maintain and 

insure the Prepetition Collateral and DIP Collateral in amounts and for the risks, and by the 

entities, as required under the Prepetition Loan Documents and the DIP Documents. 

22. Ad Hoc Group of Prepetition 2016 Term Loan Lenders  Fees and Expenses.  Akin 

Gump Strauss Hauer & Feld LLP, as lead counsel, and other professionals retained by the Ad 

Hoc Group of Prepetition 2016 Term Loan Lenders, shall be entitled to payment of all 

reasonable and documented prepetition fees and expenses (a) solely on account of such fees and 

expenses accrued through the Petition Date and (b) capped in an amount not to exceed $1 million 

in the aggregate (such fees and expenses, the “2016 Ad Hoc Group Fees and Expenses” and 

together with the 2016 Term Loan Agent Fees and Expenses, the “2016 Term Loan Fees and 

Expenses”), subject to the review procedures set forth in paragraph 28 of this Interim Order, 

including the notice provisions thereof. 

23. Intercompany DIP Facility Terms. Amounts deemed borrowed under the 

Intercompany DIP Facility shall accrue interest, paid in kind on the last Business Day of each 

calendar quarter, from the date of each deemed borrowing at the rate applicable to “ABR Loans” 

and following the methods of computation set forth in section 2.15 of the Term DIP Credit 
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Agreement.  The Maturity Date for the Intercompany DIP Facility shall be the same as the 

“Maturity Date” provided in the DIP Credit Agreement. Upon the Maturity Date, the Borrower 

promises to pay the Intercompany DIP Lenders the unpaid principal amount of borrowings under 

the Intercompany DIP Facility and accrued interest on the unpaid principal amount of such 

borrowings made to the Borrower from time to time outstanding from the date made until 

payment in full thereof at the rates per annum, and on the dates, set forth in section 2.15 of the 

Term DIP Credit Agreement.  For the avoidance of doubt, no further discounts, fees, or 

premiums shall be due in connection with the Intercompany DIP Facility. 

24. Reservation of Rights. 

(a) Reservation of Rights of Prepetition Secured Parties. Under the 

circumstances and given that the above-described adequate protection is consistent with the 

Bankruptcy Code, including section 506(b) thereof, the Court finds that the adequate protection 

provided herein is reasonable and sufficient to protect the interests of the Prepetition Secured 

Parties and any other parties’ holding interests that are secured by Primed Liens; provided that 

the Prepetition Agents acting on their own behalf or at the direction of the requisite Prepetition 

Secured Parties, as well as any Prepetition Secured Party in its individual capacity (subject to any 

applicable contractual limitations on such rights), may request further or different adequate 

protection and the Debtor DIP Loan Parties or any other party in interest may contest any such 

request. 

(b) Reservation of Rights of all Parties. Other than as provided in paragraph 

29, nothing in this Interim Order shall prejudice, limit or otherwise impair any legal or equitable 

claim or cause of action with respect to any prepetition transaction, asset transfer, debt, claim, 

lien or agreement, including, but not limited to, the Prepetition BrandCo Credit Facilities, the 
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Prepetition BrandCo Guarantee and Security Agreements, the Prepetition BrandCo Intercreditor 

Agreement, the Prepetition Pari Passu Term Loan Intercreditor Agreement, the Prepetition 

BrandCo Credit Facility Debt, the Prepetition BrandCo Liens, the transfer of any assets to the 

BrandCo Entities and the BrandCo License Agreements, the Prepetition ABL Credit Facility, the 

Prepetition ABL Guarantee and Collateral Agreement, the Prepetition ABL Intercreditor 

Agreement, the Prepetition ABL Credit Facility Debt, the Prepetition ABL Liens, the Prepetition 

2016 Term Loan Credit Facility and the Prepetition 2016 Term Loan Credit Facility Debt, 

whether existing prior to the Petition Date or arising in connection with these proceedings or 

otherwise (collectively, the “Existing and Bankruptcy Claims”).  All parties rights and claims, 

including available remedies, as well as defenses, are reserved with respect to the Existing 

Claims and the Bankruptcy Claims. 

25. Perfection of DIP Liens and Adequate Protection Liens. 

(a) Without in any way limiting the automatically valid and effective 

perfection of the DIP Liens granted pursuant to paragraph 6 hereof and the Adequate Protection 

Liens granted pursuant to paragraphs 14 – 16 hereof, the DIP Agents, the DIP Secured Parties, 

the Prepetition Agents and the Prepetition Secured Parties are hereby authorized, but not required, 

to file or record (and to execute in the name of the DIP Loan Parties and the Prepetition Secured 

Parties (as applicable), as their true and lawful attorneys, with full power of substitution, to the 

maximum extent permitted by law) financing statements, trademark filings, copyright filings, 

mortgages, notices of lien or similar instruments in any jurisdiction, including as may be 

reasonably required or deemed appropriate by the applicable DIP Agent, acting at the direction 

of the applicable required parties under the DIP Documents, and the Prepetition Agents, acting at 

the direction of the “Required Lenders” (as such term is defined the applicable Prepetition Loan 
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Documents), under applicable local laws, or take possession of or control over cash or securities, 

or to amend or modify security documents, or enter into, amend or modify intercreditor 

agreements, or to subordinate existing liens and any other similar action or action in connection 

therewith or take any other action in order to document, validate and perfect the liens and 

security interests granted to them hereunder (the “Perfection Actions”).  Whether or not the 

applicable DIP Agent, on behalf of the applicable DIP Secured Parties and acting at the direction 

of the applicable required parties under the DIP Documents or the applicable Prepetition Agent, 

on behalf of the applicable Prepetition Secured Parties and acting at the direction of the 

“Required Lenders” (as such term is defined the applicable Prepetition Loan Documents) shall 

take such Perfection Actions, the liens and security interests granted pursuant to this Interim 

Order shall be deemed valid, perfected, allowed, enforceable, non-avoidable and not subject to 

challenge, dispute or subordination, at the time and on the date of entry of this Interim Order.  

Upon the request of a DIP Agent, acting at the direction of the applicable required parties under 

the DIP Documents, or a Prepetition Agent, acting at the direction of the applicable Required 

Lenders, each of the Prepetition Secured Parties and the Debtor DIP Loan Parties, without any 

further consent of any party, and at the sole cost of the Debtors as set forth herein, is authorized 

(in the case of the Debtor DIP Loan Parties), and directed (in the case of the Prepetition Secured 

Parties), and such direction is hereby deemed to constitute required direction under the 

applicable DIP Documents or Prepetition Loan Documents, to take, execute, deliver and file such 

actions, instruments and agreements (in each case, without representation or warranty of any 

kind) to enable the DIP Agents to further validate, perfect, preserve and enforce the DIP Liens in 

all jurisdictions required under the DIP Credit Agreements, including all local law 

documentation therefor determined to be reasonably necessary by such DIP Agent, acting at the 
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direction of the applicable required parties under the DIP Documents; provided, however, that no 

action need be taken in a foreign jurisdiction that would jeopardize the validity and 

enforceability of the Prepetition Liens.  All such documents will be deemed to have been 

recorded and filed as of the Petition Date.  To the extent necessary to effectuate the terms of this 

Interim Order and the DIP Documents, each of the DIP Agents and the Prepetition Agents 

hereby are deemed to appoint the other (and deemed to have accepted such appointment) to act 

as its agent with respect to the Shared Collateral (as defined in the DIP Documents) and under 

the Common Security Documents (as defined in the DIP Documents) to which they are a party in 

such capacity, with such powers as are expressly delegated thereto under the DIP Documents and 

Prepetition Loan Documents (and even if it involves self-contracting and multiple representation 

to the extent legally possible), together with such other powers as are reasonably incidental 

thereto. 

(b) A certified copy of this Interim Order may, in the discretion of each 

DIP Agent, acting at the direction of the applicable required parties under the DIP Documents, 

and the Prepetition Agents, acting at the direction of the applicable required parties under the 

Prepetition Loan Documents, be filed with or recorded in filing or recording offices in addition 

to or in lieu of such financing statements, mortgages, notices of lien or similar instruments, and 

all filing offices are hereby authorized and directed to accept a certified copy of this Interim 

Order for filing and/or recording, as applicable.  The Automatic Stay shall be modified to the 

extent necessary to permit the DIP Agents and the Prepetition Agents to take all actions, as 

applicable, referenced in this subparagraph (b) and the immediately preceding subparagraph (a). 

26. Preservation of Rights Granted Under this Interim Order. 
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(a) Other than the Carve-Out and other claims and liens expressly granted by 

this Interim Order, no claim or lien having a priority superior to or pari passu with those granted 

by this Interim Order to the DIP Agents and the DIP Secured Parties or the Prepetition Agents 

and the Prepetition Secured Parties shall be permitted while any of the DIP Obligations or the 

Adequate  Protection Obligations remain outstanding, and, except as otherwise expressly 

provided in this Interim Order, the DIP Liens and the Adequate Protection Liens shall not be: 

(i) subject or junior to any lien or security interest that is avoided and preserved for the benefit of 

the Debtors’ estates under section 551 of the Bankruptcy Code; (ii) subordinated to or made pari 

passu with any other lien or security interest, whether under section 364(d) of the Bankruptcy 

Code or otherwise; (iii) subordinated to or made pari passu with any liens arising after the 

Petition Date including, without limitation, any liens or security interests granted in favor of any 

federal, state, municipal or other domestic or foreign governmental unit (including any 

regulatory body), commission, board or court for any liability of the DIP Loan Parties; or (iv) 

subject or junior to any intercompany or affiliate liens or security interests of the DIP Loan 

Parties.   

(b) The occurrence and continuance of any Event of Default (as defined in the 

DIP Credit Agreements) in violation of any of the terms of this Interim Order, shall, after notice 

by the applicable DIP Agent (acting in accordance with the terms of this Interim DIP Order) in 

writing to the Borrower, its lead restructuring counsel (Paul, Weiss, Rifkind, Wharton & 

Garrison LLP), the U.S. Trustee, and lead counsel to the Committee (if any) and lead counsel to 

any other DIP Agent (and, in the case of violation of any terms of this Interim Order, and after 

indefeasible payment in full of the DIP Obligations and termination of the DIP Commitments, 

notice to such parties by the applicable Prepetition Agent acting at the direction of the required 
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parties under the applicable Loan Documents), constitute an event of default under this Interim 

Order (an “Event of Default”) and, upon such notice of any such Event of Default, interest, 

including, where applicable, default interest, shall accrue and be paid as set forth in the DIP 

Credit Agreements.   Notwithstanding any order that may be entered dismissing any of the 

Chapter 11 Cases under section 1112 of the Bankruptcy Code:  (A) the DIP Superpriority 

Claims, the 507(b) Claims, the DIP Liens, and the Adequate Protection Liens, and any claims 

related to the foregoing, shall continue in full force and effect and shall maintain their priorities 

as provided in this Interim Order until all DIP Obligations and Adequate Protection Obligations 

shall have been paid in full (and that such DIP Superpriority Claims, 507(b) Claims, DIP Liens 

and Adequate Protection Liens shall, notwithstanding such dismissal, remain binding on all 

parties in interest); (B) the other rights granted by this Interim Order, including with respect to 

the Carve-Out, shall not be affected; and (C) this Court shall retain jurisdiction, notwithstanding 

such dismissal, for the purposes of enforcing the claims, liens and security interests referred to 

in this paragraph and otherwise in this Interim Order. 

(c) If any or all of the provisions of this Interim Order are hereafter reversed, 

modified, vacated or stayed, such reversal, modification, vacatur or stay shall not affect: (i) the 

validity, priority or enforceability of any DIP Obligations or Adequate Protection Obligations 

incurred prior to the actual receipt of written notice by either DIP Agent or the applicable 

Prepetition Agent, as applicable, of the effective date of such reversal, modification, vacatur or 

stay; or (ii) the validity, priority or enforceability of the DIP Liens or the Adequate Protection 

Liens or the Carve-Out.  Notwithstanding any reversal, modification, vacatur or stay of any use 

of Cash Collateral, any DIP Obligations, DIP Liens, Adequate Protection Obligations or 

Adequate Protection Liens incurred by the Debtor DIP Loan Parties and granted to the DIP 
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Agents, the DIP Secured Parties, the Prepetition Agents or the other Prepetition Secured Parties, 

as the case may be, prior to the actual receipt of written notice by either DIP Agent or any 

Prepetition Agent, as applicable, of the effective date of such reversal, modification, vacatur or 

stay shall be governed in all respects by the original provisions of this Interim Order, and the 

DIP Agents, the DIP Secured Parties, the Prepetition Agents and the other Prepetition  Secured 

Parties shall be entitled to, and are hereby granted, all the rights, remedies, privileges and 

benefits arising under sections 364(e) and 363(m) of the Bankruptcy Code, this Interim Order 

and the DIP  Documents with respect to all uses of Cash Collateral, DIP Obligations and 

Adequate  Protection Obligations. 

(d) Except as expressly provided in this Interim Order or in the DIP 

Documents, the DIP Liens, the DIP Superpriority Claims, the Adequate Protection Liens, the 

Adequate Protection Obligations, the 507(b) Claims and all other rights and remedies of the DIP 

Agents, the DIP Secured Parties, the Prepetition Agents and the Prepetition Secured Parties 

granted by the provisions of this Interim Order and the DIP Documents and the Carve-Out shall 

survive, and shall not be modified, impaired or discharged by: (i) the entry of an order converting 

any of the Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code, dismissing any of 

the Chapter 11 Cases or terminating the joint administration of these Chapter 11 Cases or by any 

other act or omission; (ii) the entry of an order approving the sale of any DIP Collateral pursuant 

to section 363(b) of the Bankruptcy Code (except to the extent permitted by the DIP Documents); 

or (iii) the entry of an order confirming a chapter 11 plan in any of the Chapter 11 Cases and, 

pursuant to section 1141(d)(4) of the Bankruptcy Code, the DIP Loan Parties have waived any 

discharge as to any remaining DIP Obligations or Adequate  Protection Obligations.  The terms 

and provisions of this Interim Order and the DIP  Documents shall continue in these Chapter 11 
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Cases, in any Successor Cases if these Chapter  11 Cases cease to be jointly administered and in 

any superseding chapter 7 cases under the Bankruptcy Code, and the DIP Liens, the DIP 

Superpriority Claims, the Adequate Protection Liens and the Adequate Protection Obligations 

and all other rights and remedies of the DIP Agents, the DIP Secured Parties, the Agents and the 

Prepetition Secured Parties granted by the provisions of this Interim Order and the DIP 

Documents shall continue in full force and effect until the DIP Obligations are indefeasibly paid 

in full in cash, as set forth herein and in the DIP  Documents, and the DIP Commitments have 

been terminated (and in the case of rights and remedies of the Prepetition BrandCo Agent, the 

Prepetition 2016 Term Loan Agent and Prepetition Secured Parties, shall remain in full force and 

effect thereafter, subject to the terms of this Interim Order, until the Adequate Protection 

Obligations are indefeasibly paid in full in cash), and the Carve-Out shall continue in full force 

and effect. 

27. SISO Buy-Out Option. The Prepetition SISO ABL Agent is deemed to waive its 

right to exercise the Buy-Out Option pursuant to, and as defined in, Section 10 of the Amended 

and Restated Agreement among Lenders, dated as of March 31, 2022, among each lender 

executing such agreement and MidCap funding IV Trust, as administrative agent under the 

Prepetition ABL Credit Agreement, which shall remain in full force and effect and continue to 

govern the relative priorities, rights and remedies of the ABL DIP Lenders under the ABL DIP 

Facility and the Prepetition ABL Secured Parties under the Prepetition ABL Credit Agreement; 

provided that, in the event that the Final Order providing for the Prepetition SISO ABL Roll-Up 

is not entered by the date set forth in the ABL DIP Term Sheet and ABL DIP Credit Agreement 

(as may be extended by agreement of the applicable required parties under the ABL DIP 

Documents), such waiver will be null and void and the Prepetition SISO ABL Agent’s Buy-Out 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 79 of 287



80 
  
 

Option will be reinstated and the ten (10) day time period referenced in clause (a)(i) with respect 

to sub-clause (3) therein shall be deemed to commence as of the date of any such Final Order as 

in effect as of the Petition Date. 

28. Payment of Fees and Expenses.  The Jefferies Engagement Letter and the 

Administrative Agent Fee Letters are hereby approved, and the Debtor DIP Loan Parties are 

authorized to and shall pay the DIP Fees and Expenses, the BrandCo Fees and Expenses and the 

2016 Term Loan Fees and Expenses, in each case to the extent reasonable and as provided for in 

this Interim Order.  Subject to the review procedures set forth in this paragraph 28, payment of 

all DIP Fees and Expenses, BrandCo Fees and Expenses and 2016 Term Loan Fees and 

Expenses shall not be subject to allowance or review by the Court.  Professionals for the DIP 

Secured Parties, the Prepetition BrandCo Secured Parties and the Prepetition ABL Secured 

Parties shall not be required to comply with the U.S. Trustee fee guidelines, however any time 

that such professionals seek payment of fees and expenses from the Debtor DIP Loan Parties 

after the Initial Draw and prior to confirmation of a chapter 11 plan, each professional shall 

provide summary copies of its invoices including aggregate amounts of fees and expenses and 

total amount of time (which shall not be required to contain individual time entries and which 

may be redacted, summarized or modified to the extent necessary to delete any information 

subject to the attorney-client privilege, any information constituting attorney work product, or 

any other confidential information, and the provision of their invoices shall not constitute any 

waiver of the attorney client privilege or of any benefits of the attorney work product doctrine) to 

the Debtor DIP Loan Parties, the U.S. Trustee (provided that such invoices submitted to the U.S. 

Trustee shall be unredacted), and counsel to any statutory committee appointed in these Chapter 

11 Cases (together, the “Review Parties”).  In no event shall any invoice or other statement 
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submitted by any DIP Secured Party to any Debtor, the Creditors’ Committee, the U.S. Trustee 

or any other interested person (or any of their respective Professionals) with respect to fees or 

expenses incurred by any professional retained by such DIP Secured Party, Prepetition BrandCo 

Secured Party or Prepetition ABL Secured Party operate to waive the attorney/client privilege, 

the work-product doctrine or any other evidentiary privilege or protection recognized under 

applicable law. Any objections raised by any Review Party with respect to such invoices must be 

in writing and state with particularity the grounds therefor and must be submitted to the 

applicable professional within ten (10) calendar days after the receipt by the Review Parties (the 

“Review Period”).  If no written objection is received by 12:00 p.m., prevailing Eastern Time, 

on the end date of the Review Period, the Debtor DIP Loan Parties shall pay such invoices within 

five (5) calendar days thereafter.  If an objection to a professional’s invoice is received within the 

Review Period, the Debtor DIP Loan Parties shall promptly pay the undisputed amount of the 

invoice, without the necessity of filing formal fee applications, regardless of whether such 

amounts arose or were incurred before or after the Petition Date, and this Court shall have 

jurisdiction to determine the disputed portion of such invoice if the parties are unable to resolve 

the dispute consensually.  Notwithstanding the foregoing, the Debtor DIP Loan Parties are 

authorized and directed to pay on the Closing Date the DIP Fees and Expenses, the BrandCo 

Fees and Expenses and the 2016 Term Loan Fees and Expenses incurred on or prior to such date 

without the need for any professional engaged by, or on behalf of, the DIP Secured Parties or the 

Prepetition BrandCo Secured Parties or the Prepetition ABL Secured Parties to first deliver a 

copy of its invoice or other supporting documentation to the Review Parties (other than the 

Debtor DIP Loan Parties).  No attorney or advisor to the DIP Secured Parties or any Prepetition 

BrandCo Secured Party or Prepetition ABL Secured Party shall be required to file an application 
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seeking compensation for services or reimbursement of expenses with the Court.  Any and all 

fees, costs, and expenses paid prior to the Petition Date by any of the Debtors to the (i) DIP 

Secured Parties in connection with or with respect to the DIP Facility and (ii) Prepetition 

BrandCo Secured Parties or the Prepetition ABL Secured Parties in connection with or with 

respect to these matters, are hereby approved in full and shall not be subject to recharacterization, 

avoidance, subordination, disgorgement or any similar form of recovery by the Debtor DIP Loan 

Parties or any other person. 

29. Effect of Stipulations on Third Parties.  The Debtors’ stipulations, admissions, 

agreements and releases contained in this Interim Order, including as set forth in paragraph G, 

shall be binding upon the Debtors and any successor thereto (including, without limitation, any 

chapter 7 or chapter 11 trustee or examiner appointed or elected for any of the Debtors) in all 

circumstances and for all purposes, including with respect to any Prepetition LIFO ABL 

Obligations or Prepetition SISO ABL Obligations to the extent such obligations are 

recharacterized or not rolled-up into DIP Obligations.  The Debtors’ stipulations, admissions, 

agreements and releases contained in this Interim Order shall be binding upon all other parties in 

interest, including, without limitation, any statutory or non-statutory committees appointed or 

formed in the Chapter 11 Cases and any other person or entity acting or seeking to act on behalf 

of the Debtors’ estates, including any chapter 7 or chapter 11 trustee or examiner appointed or 

elected for any of the Debtors, in all circumstances and for all purposes unless: (a) (i) with 

respect to any party in interest with requisite standing other than any Committee (subject in all 

respects to any agreement or applicable law that may limit or affect such entity’s right or ability 

to do so), such party has timely filed an adversary proceeding or contested matter (subject to the 

limitations contained herein, including, inter alia, in this paragraph) by no later than 75 calendar 
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days after entry of the Final Order, (ii) with respect to any Committee with requisite standing 

(subject in all respects to any agreement or applicable law that may limit or affect such entity’s 

right or ability to do so), such Committee has timely filed an adversary proceeding or contested 

matter (subject to the limitations contained herein, including, inter alia, in this paragraph) by no 

later than 60 calendar days after the entry of the Final Order, and (iii) in each case with respect to 

(i) and (ii), any such later date as has been agreed to in writing by (x) the ABL DIP Agent with 

respect to the ABL DIP Collateral (acting with the direction of the Required ABL DIP Lenders), 

(y) the Term DIP Agent with respect to the Term DIP Collateral (acting with the direction of the 

Required Term DIP Lenders) and (z) the applicable Prepetition Agent with respect to the 

applicable Prepetition Collateral (acting with the direction of the required parties pursuant to the 

applicable Loan Documents) or ordered by the Court for cause upon a motion filed and served 

within any applicable period (the time period established by the foregoing clauses (i)-(iii), the 

“Challenge Period”), (A) objecting to or challenging the amount, validity, perfection, 

enforceability, priority or extent of the Prepetition ABL Credit Facility Debt, Prepetition 

BrandCo Credit Facility Debt, Prepetition ABL Liens or the Prepetition BrandCo Liens or (B) 

otherwise asserting or prosecuting any action for preferences, fraudulent transfers or 

conveyances, other avoidance power claims or any other claims, counterclaims or causes of 

action, objections, contests or defenses (collectively, the “Challenges”) against the Prepetition 

ABL Secured Parties or the Prepetition BrandCo Secured Parties or their respective subsidiaries, 

affiliates, officers, directors, managers, principals, employees, agents, financial advisors, 

attorneys, accountants, investment bankers, consultants, representatives and other professionals 

and the respective successors and assigns thereof, in each case in their respective capacity as 

such (each, a “Representative” and, collectively, the “Representatives”) in connection with 
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matters related to the Prepetition BrandCo Loan Documents, the Prepetition ABL Loan 

Documents, the Prepetition BrandCo Credit Facility Debt, the Prepetition ABL Credit Facility, 

the Prepetition BrandCo Liens, the Prepetition ABL Liens, the Prepetition BrandCo Collateral 

and the Prepetition Shared Collateral; and (b) there is a final non-appealable order in favor of the 

plaintiff sustaining any such Challenge in any such timely filed adversary proceeding or 

contested matter; provided, however, that any pleadings filed in connection with any Challenge 

shall set forth with specificity the basis for such challenge or claim and any challenges or claims 

not so specified prior to the expiration of the Challenge Period shall be deemed forever, waived, 

released and barred.  If no such Challenge is timely and properly filed during the Challenge 

Period or the Court does not rule in favor of the plaintiff in any such proceeding then: (1) the 

Debtors’ stipulations, admissions, agreements and releases contained in this Interim Order shall 

be binding on all parties in interest; (2) the obligations of the Debtor DIP Loan Parties under the 

Prepetition ABL Loan Documents and Prepetition BrandCo Loan Documents, including the 

Prepetition ABL Credit Facility Debt and the Prepetition BrandCo Credit Facility Debt, shall 

constitute allowed claims not subject to defense, claim, counterclaim, recharacterization, 

subordination, recoupment, offset or avoidance, for all purposes in the Chapter 11 Cases, and any 

subsequent chapter 7 case(s); (3) the Prepetition BrandCo Liens on the Prepetition BrandCo 

Collateral and the Prepetition ABL Liens on the Prepetition Shared Collateral shall be deemed to 

have been, as of the Petition Date, legal, valid, binding, perfected, security interests and liens, not 

subject to recharacterization, subordination, avoidance or other defense; and (4) the Prepetition 

BrandCo Credit Facility Debt and the Prepetition BrandCo Liens on the Prepetition BrandCo 

Collateral and the Prepetition ABL Credit Facility Debt and the Prepetition ABL Liens on the 

Prepetition Shared Collateral shall not be subject to any other or further claim or challenge by 
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any statutory or non-statutory committees appointed or formed in the Chapter 11 Cases or any 

other party in interest acting or seeking to act on behalf of the Debtor DIP Loan Parties’ estates, 

including, without limitation, any successor thereto (including, without limitation, any chapter 7 

trustee or chapter 11 trustee or examiner appointed or elected for any of the Debtors) and any 

defenses, claims, causes of action, counterclaims and offsets by any statutory or non-statutory 

committees appointed or formed in the Chapter 11 Cases or any other party acting or seeking to 

act on behalf of the Debtors’ estates, including, without limitation, any successor thereto 

(including, without limitation, any chapter 7 trustee or chapter 11 trustee or examiner appointed 

or elected for any of the Debtors), whether arising under the Bankruptcy Code or otherwise, 

against any of the Prepetition ABL Secured Parties or Prepetition BrandCo Secured Parties or 

their respective Representatives arising out of or relating to any of the Prepetition ABL Loan 

Documents, the Prepetition BrandCo Loan Documents, the Prepetition ABL Credit Facility Debt, 

the Prepetition BrandCo Credit Facility Debt, the Prepetition ABL Liens, the Prepetition 

BrandCo Liens, the Prepetition Shared Collateral and the Prepetition BrandCo Collateral, as 

applicable, shall be deemed forever waived, released and barred.  If any such Challenge is timely 

filed during the Challenge Period by any statutory or nonstatutory committee appointed or 

formed in the Chapter 11 Cases or any other person or entity with requisite standing, the 

stipulations, admissions, agreements and releases contained in this Interim Order shall 

nonetheless remain binding and preclusive (as provided in the second sentence of this paragraph) 

on each other statutory or nonstatutory committee appointed or formed in the Chapter 11 Cases 

and on any other person or entity, except to the extent that such stipulations, admissions, 

agreements and releases were expressly and successfully challenged in such Challenge as set 

forth in a final, non-appealable order of a court of competent jurisdiction.  Nothing in this 
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Interim Order vests or confers on any Person (as defined in the Bankruptcy Code), including any 

statutory or non-statutory committees appointed or formed in these Chapter 11 Cases, standing or 

authority to pursue any claim or cause of action belonging to the Debtors or their estates, 

including, without limitation, Challenges with respect to the Prepetition BrandCo Loan 

Documents, the Prepetition ABL Loan Documents, the Prepetition BrandCo Credit Facility Debt, 

the Prepetition ABL Credit Facility Debt, the Prepetition BrandCo Liens, or the Prepetition ABL 

Liens, the Prepetition BrandCo Collateral or the Prepetition ABL Collateral, and any ruling on 

standing, if appealed, shall not stay or otherwise delay the Chapter 11 Cases or confirmation of 

any plan of reorganization. Nothing in this Interim Order shall prohibit any of the Debtors from 

commencing, initiating, participating in or being a party to any in litigation, adversary 

proceeding or other contested matter, including pursuant to section 506 of the Bankruptcy Code 

that is consistent with the Debtors’ stipulations, admissions, agreements and releases contained 

in this Interim Order. In the event of a timely and successful Challenge, the Court may, among 

other remedies, unwind the paydown of any Prepetition ABL Credit Facility Debt made pursuant 

to this Interim Order. 

30. Limitation on Use of DIP Financing Proceeds and Collateral.  Notwithstanding 

any other provision of this Interim Order or any other order entered by the Court, no DIP Loans, 

DIP Collateral, Prepetition Collateral (including Cash Collateral) or any portion of the Carve-Out, 

may be used directly or indirectly, including without limitation through reimbursement of 

professional fees of any non-Debtor party, (a) in connection with the investigation, threatened 

initiation or prosecution of any claims, causes of action, adversary proceedings or other litigation 

(i) against any of the DIP Secured Parties, the Prepetition BrandCo Secured Parties, the 

Prepetition ABL Secured Parties, any member of the Ad Hoc Group of BrandCo Lenders or, 
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with respect to each of the foregoing, their respective predecessors-in-interest, agents, affiliates, 

representatives, attorneys, or advisors, in each case in their respective capacity as such, or any 

action purporting to do the foregoing in respect of the DIP Obligations, DIP Liens, DIP 

Superpriority Claims, Prepetition BrandCo Credit Facility Debt, the Prepetition ABL Credit 

Facility Debt and/or the Adequate Protection Obligations and Adequate Protection Liens granted 

to the Prepetition BrandCo Secured Parties and Prepetition ABL Secured Parties, as applicable, 

or (ii) challenging the amount, validity, perfection, priority or enforceability of or asserting any 

defense, counterclaim or offset with respect to the DIP Obligations, the Prepetition BrandCo 

Credit Facility Debt, the Prepetition ABL Credit Facility Debt and/or the liens, claims, rights, or 

security interests securing or supporting the DIP Obligations granted under this Interim Order, 

the Final Order, the DIP Documents, the Prepetition BrandCo Loan Documents or the 

Prepetition ABL Loan Documents in respect of the Prepetition BrandCo Credit Facility Debt and 

the Prepetition ABL Credit Facility Debt, including, without limitation, any obligations arising 

from or related to the Applicable Premium (as defined in the Prepetition BrandCo Credit 

Agreement), and including, in the case of each (i) and (ii), without limitation, for lender liability 

or pursuant to section 105, 510, 544, 547, 548, 549, 550 or 552 of the Bankruptcy  Code, 

applicable non-bankruptcy law or otherwise (provided that, notwithstanding anything to the 

contrary herein, the proceeds of the DIP Loans and/or DIP Collateral (including Cash Collateral) 

may be used by any Committee to investigate (but not to prosecute or initiate the prosecution of, 

including the preparation of any complaint or motion on account of) (A) the claims and liens of 

the Prepetition BrandCo Secured Parties or the Prepetition ABL Secured Parties and (B) 

potential claims, counterclaims, causes of action or defenses against the Prepetition BrandCo 

Secured Parties or the Prepetition ABL Secured Parties (together, the “Investigation”), up to an 
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aggregate cap of no more than $50,000 (the “Investigation Budget”), (b) to prevent, hinder, or 

otherwise delay or interfere with the Prepetition BrandCo Agent’s, the Prepetition LIFO ABL 

Agent’s, the Prepetition BrandCo Secured Parties’, the Prepetition ABL Secured Parties’, the 

DIP Agents’, or the DIP Secured Parties’, as applicable, enforcement or realization on the 

Prepetition BrandCo Credit Facility Debt, the Prepetition ABL Credit Facility Debt,  the 

Prepetition BrandCo Collateral, the Prepetition Shared Collateral, the DIP Obligations, DIP 

Collateral, and the liens, claims and rights granted to such parties under the Interim Order or 

Final Order, as applicable, each in accordance with the DIP Documents, the Prepetition BrandCo 

Loan Documents, the Prepetition ABL Loan Documents or this Interim Order; (c) to seek to 

modify without the requisite consents any of the rights and remedies granted to the Prepetition 

BrandCo Agent, the Prepetition LIFO ABL Agent, the Prepetition BrandCo Secured Parties, the 

Prepetition ABL Secured Parties, the DIP Agents, or the DIP Secured Parties under this Interim 

Order, the Prepetition BrandCo Loan Documents, the Prepetition ABL Loan Documents or the 

DIP Documents, as applicable; (d) to apply to the Court for authority to approve superpriority 

claims or grant liens (other than the liens permitted pursuant to the DIP Documents) or security 

interests in the DIP Collateral or any portion thereof that are senior to, or on parity with, the DIP 

Liens, DIP Superpriority Claims, Adequate Protection Liens and 507(b) Claims granted to the 

Prepetition ABL Secured Parties (except as permitted by the DIP Documents) or the Prepetition 

BrandCo Secured Parties; or (e) to pay or to seek to pay any amount on account of any claims 

arising prior to the Petition Date unless such payments are agreed to in writing by the Required 

DIP Lenders, expressly permitted under this Interim Order or permitted under the DIP 

Documents (including the Approved Budget, subject to permitted variances), in each case unless 

all DIP Obligations, Prepetition BrandCo Credit Facility Debt, Prepetition ABL Credit Facility 
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Debt, Adequate Protection Obligations and claims granted to the DIP Agents, DIP Secured 

Parties, Prepetition Agents and Prepetition Secured Parties under this Interim Order have been 

refinanced or paid in full in cash (including the cash collateralization of any letters of credit) or 

otherwise agreed to in writing by the Required DIP Lenders.  For the avoidance of doubt, this 

paragraph 30 shall not limit the Debtors’ right to use DIP Collateral, including Cash Collateral, 

to contest whether an Event of Default has occurred hereunder or to take any other action 

permitted pursuant to paragraph 7(d) of this Interim Order consistent with the terms thereof.   

31. Interim Order Governs.  In the event of any inconsistency between the provisions 

of this Interim Order and the DIP Documents (including, but not limited to, with respect to the 

Adequate Protection Obligations) or any other order entered by this Court, the provisions of this 

Interim Order shall govern.  Notwithstanding anything to the contrary in any other order entered 

by this Court, any payment made pursuant to any authorization contained in any other order 

entered by this Court shall be consistent with and subject to the requirements set forth in this 

Interim Order and the DIP Documents, including, without limitation, the Approved Budget 

(subject to permitted variances).  

32. Binding Effect; Successors and Assigns.  The DIP Documents and the provisions 

of this Interim Order, including all findings herein, shall be binding upon all parties in interest in 

these Chapter 11 Cases, including, without limitation, the DIP Agents, the DIP Secured Parties, 

the Prepetition BrandCo Agent, the Prepetition 2016 Term Loan Agent, the Prepetition Secured 

Parties, any statutory or non-statutory committees appointed or formed in these Chapter 11 Cases, 

the Debtors and their respective successors and assigns (including any chapter 7 or chapter 11 

trustee hereinafter appointed or elected for the estate of any of the Debtors, an examiner 

appointed pursuant to section 1104 of the Bankruptcy Code, or any other fiduciary appointed as a 
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legal representative of any of the Debtors or with respect to the property of the estate of any of 

the Debtors) and shall inure to the benefit of the DIP Agents, the DIP Secured Parties, the 

Prepetition BrandCo Agent, the Prepetition 2016 Term Loan Agent, the Prepetition Secured 

Parties and the Debtors and their respective successors and assigns; provided that the DIP Agents, 

the DIP Secured Parties, the Prepetition BrandCo Agent, the Prepetition 2016 Term Loan Agent 

and the Prepetition Secured Parties shall have no obligation to permit the use of the Prepetition 

Collateral (including Cash Collateral) by, or to extend any financing to, any chapter 7 trustee, 

chapter 11 trustee or similar responsible person appointed for the estates of the Debtors. 

33. Exculpation.  Nothing in this Interim Order, the DIP Documents, the Prepetition 

Loan Documents or any other documents related to the transactions contemplated hereby shall in 

any way be construed or interpreted to impose or allow the imposition upon any DIP Secured 

Party or Prepetition Secured Party any liability for any claims arising from the prepetition 

(subject to paragraph 29)or postpetition activities of the Debtors in the operation of their 

businesses, or in connection with their restructuring efforts.  The DIP Secured Parties and 

Prepetition Secured Parties shall not, in any way or manner, be liable or responsible for (i) the 

safekeeping of the DIP  Collateral or Prepetition Collateral, (ii) any loss or damage thereto 

occurring or arising in any manner or fashion from any cause, (iii) any diminution in the value 

thereof or (iv) any act or default of any carrier, servicer, bailee, custodian, forwarding agency or 

other person and (b) all risk of loss, damage or destruction of the DIP Collateral or Prepetition 

Collateral shall be borne by the Debtors. 

34. Limitation of Liability.  In determining to make any loan or other extension of 

credit under the DIP Documents, to permit the use of the DIP Collateral or Prepetition Collateral 

(including Cash  Collateral) or in exercising any rights or remedies as and when permitted 
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pursuant to this Interim Order or the DIP Documents or Prepetition Loan Documents, none of the 

DIP Secured Parties or Prepetition Secured Parties shall (a) have any liability to any third party 

or be deemed to be in “control” of the operations of the Debtors; (b) owe any fiduciary duty to 

the Debtors, their respective creditors, shareholders or estates; or (c) be deemed to be acting as a 

“Responsible Person” or “Owner” or “Operator” or “managing agent” with respect to the 

operation or management of any of the Debtors (as such terms or similar terms are used in the 

United States Comprehensive Environmental Response, Compensation and Liability Act, 

42 U.S.C. §§ 9601, et seq., as amended, or any other federal or state statute, including the 

Internal Revenue Code).  Furthermore, nothing in this Interim Order shall in any way be 

construed or interpreted to impose or allow the imposition upon any of the DIP Agents, DIP 

Secured Parties, the Prepetition BrandCo Agent, the Prepetition 2016 Term Loan Agent or 

Prepetition Secured Parties of any liability for any claims arising from the prepetition or 

postpetition activities of any of the Debtors and their respective affiliates (as defined in section 

101(2) of the Bankruptcy Code).   

35. Master Proofs of Claim.  The Prepetition Agents and/or any other Prepetition 

Secured Parties shall not be required to file proofs of claim in the Chapter 11 Cases or any 

Successor Case in order to assert claims on behalf of themselves or the Prepetition Secured 

Parties for payment of the Prepetition BrandCo Credit Facility Debt, the Prepetition ABL Credit 

Facility Debt arising under the Prepetition Loan Documents, as applicable, or obligations arising 

under the Prepetition 2016 Term Loan Documents, including, without limitation, any principal, 

unpaid interest, fees, expenses and other amounts under the Prepetition Loan Documents.  The 

statements of claim in respect of such indebtedness set forth in this Interim Order, together with 

any evidence accompanying the DIP Motion and presented at the Interim Hearings, are deemed 
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sufficient to and do constitute proofs of claim in respect of such debt and such secured status.  

However, in order to facilitate the processing of claims, to ease the burden upon the Court and to 

reduce an unnecessary expense to the Debtors’ estates, the Prepetition Agents are authorized, but 

not directed or required, to file in the Debtors’ lead chapter 11 case In re Revlon, Inc., Case No. 

22-10760 (DSJ), a master proof of claim on behalf of their respective Prepetition Secured Parties 

on account of any and all of their respective claims arising under the applicable Prepetition Loan 

Documents and hereunder (each, a “Master Proof of Claim”) against each of the Debtors.  

Upon the filing of a Master Proof of Claim by a Prepetition Agent, it shall be deemed to have 

filed a proof of claim in the amount set forth opposite its name therein in respect of its claims 

against each of the Debtors of any type or nature whatsoever with respect to the applicable 

Prepetition Loan Documents, and the claim of each applicable Prepetition Secured Party (and 

each of its respective successors and assigns), named in a Master Proof of Claim shall be treated 

as if it had filed a separate proof of claim in each of these Chapter 11 Cases.  The Master Proofs 

of Claim shall not be required to identify whether any Prepetition Secured Party acquired its 

claim from another party and the identity of any such party or to be amended to reflect a change 

in the holders of the claims set forth therein or a reallocation among the holders of the claims 

asserted therein resulting from the transfer of all or any portion of such claims.  The provisions 

of this paragraph 35 and each Master Proof of Claim are intended solely for the purpose of 

administrative convenience and shall not affect the right of each Prepetition Secured Party (or its 

successors in interest) to vote separately on any plan proposed in these Chapter 11 Cases.  The 

Master Proofs of Claim shall not be required to attach any instruments, agreements or other 

documents evidencing the obligations owing by each of the Debtors to the applicable Prepetition 

Secured Parties, which instruments, agreements or other documents will be provided upon 
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written request to counsel to the applicable Prepetition Agent.  The DIP Agents and the DIP 

Secured Parties shall similarly not be required to file proofs of claim with respect to their DIP 

Obligations under the DIP Documents, and the evidence presented with the DIP Motion and the 

record established at the Interim Hearings are deemed sufficient to, and do, constitute proofs of 

claim with respect to their obligations, secured status, and priority. 

36. Forbearance of the Prepetition Secured Parties.  Prior to the occurrence of an 

Event of Default, except as expressly permitted pursuant to the terms of this Interim Order or the 

DIP Documents, the Prepetition Secured Parties shall not (i) exercise any rights or remedies with 

respect to any Prepetition Liens or Prepetition Collateral, (ii) enforce or pursue an event of 

default or other breach under any Prepetition Loan Document, or (iii) assert any demand for 

payment of any kind whatsoever, in each case with respect to any Debtor on account of any 

Prepetition Obligations; provided that, following (x) payment in full of the DIP Obligations and 

termination of the DIP Commitments and (y) the occurrence of any Event of Default or other 

violation of the terms of this Interim Order, subject to seven (7) days’ notice (i) the forbearance 

set forth in this paragraph 36 shall be of no further force or effect, and (ii) the Prepetition 

Secured Parties shall be permitted to file a Stay Relief Motion (consistent with the procedures set 

forth in paragraph 7(c) of this Interim Order and the Prepetition Intercreditor Agreements) 

seeking authority to rescind any consent given under this Interim Order regarding the use of 

Prepetition Collateral (including Cash Collateral) and proceed to protect, enforce and exercise all 

other rights and remedies provided under the Prepetition Loan Documents or applicable law. 

37. Insurance.  To the extent that the Prepetition BrandCo Agent, the Prepetition 

LIFO ABL Agent or the Prepetition SISO ABL Agent is listed as loss payee under the 

Borrower’s or any DIP Guarantors’ insurance policies, the applicable DIP Agent (on behalf of 
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the applicable Required DIP Lenders) are also deemed to be the loss payee under the insurance 

policies and shall act in that capacity and distribute any proceeds recovered or received in respect 

of the insurance policies, to the indefeasible payment in full of the applicable DIP Obligations 

(other than contingent indemnification obligations as to which no claim has been asserted) and 

termination of the DIP Commitments, and to the payment of the applicable Prepetition BrandCo 

Credit Facility Debt and the Prepetition ABL Credit Facility Debt, as applicable, in each case 

subject to the Prepetition ABL Intercreditor Agreement. 

38. Credit Bidding.  (a) The respective DIP Agents shall have the right to credit bid, 

in accordance with the DIP Documents, up to the full amount of the applicable DIP Obligations 

in any sale of the DIP Collateral outside the ordinary course of business and (b) the Prepetition 

BrandCo Agent and the Prepetition LIFO ABL Agent shall have the right, consistent with the 

provisions of the Prepetition BrandCo Loan Documents and the Prepetition ABL Loan 

Documents, including, as applicable, the Prepetition Intercreditor Agreements (and providing for 

the DIP Obligations to be indefeasibly repaid in full in cash and the termination of the DIP 

Commitments), to credit bid up to the full amount of the Prepetition BrandCo Credit Facility 

Debt or the Prepetition ABL Credit Facility Debt in any sale of the Prepetition BrandCo 

Collateral or the Prepetition Shared Collateral, as applicable, in each case outside the ordinary 

course of business, without the need for further Court order authorizing the same and whether 

any such sale is effectuated through section 363(k) 1123 or 1129(b) of the Bankruptcy Code, by 

a chapter 7 trustee under section 725 of the Bankruptcy Code, or otherwise; provided that (a) no 

Prepetition BrandCo Credit Facility Debt or Term DIP Obligations may be credit bid in any 

disposition of any Prepetition ABL Priority Collateral unless such sale provides for indefeasible 

payment in full in cash to the ABL DIP Agent and the ABL DIP Lenders of all ABL DIP 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 94 of 287



95 
  
 

Obligations and (b) no Prepetition ABL Credit Facility Debt or ABL DIP Obligations may be 

credit bid in any disposition of any Prepetition Term Priority Collateral unless such sale provides 

for indefeasible payment in full in cash to the Term DIP Agent and the Term DIP Lenders of all 

Term DIP Obligations and, for the avoidance of doubt, no Prepetition ABL Credit Facility Debt 

or ABL DIP Obligations may be credit bid in any disposition of any Prepetition BrandCo 

Collateral.  

39. BrandCo License Agreements.  The Debtors have stipulated that the BrandCo 

License Agreements are in full force and effect and have not been amended, modified, revoked, 

or repealed since the Petition Date.  The rejection or termination of, or default under, the 

BrandCo License Agreements shall constitute an Event of Default.  Nothing in this Interim Order 

shall modify the status of the BrandCo License Agreements. 

40. Effectiveness.  This Interim Order shall constitute findings of fact and conclusions 

of law in accordance with Bankruptcy Rule 7052 and shall take effect and be fully enforceable 

nunc pro tunc to the Petition Date immediately upon entry hereof.  Notwithstanding Bankruptcy 

Rules 4001(a)(3), 6004(h), 6006(d), 7062, or 9014 of the Bankruptcy Rules or any Local 

Bankruptcy Rule, or Rule 62(a) of the Federal Rules of Civil Procedure, this Interim Order shall 

be immediately effective and enforceable upon its entry and there shall be no stay of execution or 

effectiveness of this Interim Order. 

41. Governing Order. Notwithstanding the relief granted in any other order by this 

Court, (i) all payments and actions by any of the Debtors pursuant to the authority granted 

therein shall be subject to this Interim Order, including compliance with the Approved Budget 

and all other terms and conditions hereof, and (ii) to the extent there is any inconsistency 
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between the terms of such other order and this Interim Order, this Interim Order shall control, in 

each case, except to the extent expressly provided otherwise in such other order.   

42. Modification of DIP Documents and Approved Budget.  The Debtors are hereby 

authorized, without further order of this Court, to enter into agreements with the DIP Secured 

Parties (or the Prepetition BrandCo Secured Parties after the indefeasible payment in full of the 

DIP Obligations and termination of the DIP Commitments) providing for any consensual non-

material amendments, modifications, waivers or supplements to the Approved  Budget or the 

DIP Documents, or of any other amendments, modifications, waivers or supplements to the DIP 

Documents necessary to conform the terms of the DIP Documents to this Interim Order, in each 

case consistent with the amendment provisions of the DIP Documents; provided, however, that 

notice of any material amendment, modification, waivers or supplement to the DIP Documents 

shall be provided to the U.S. Trustee, any statutory committee, the Prepetition 2016 Term Loan 

Agent, the Ad Hoc Group of Prepetition 2016 Term Loan Lenders and any other DIP Agent 

which shall have five (5) days from the date of such notice within which to object, in writing, to 

the amendment, modification, waivers or supplement.  If the U.S. Trustee, any statutory 

committee, the Prepetition 2016 Term Loan Agent, the Ad Hoc Group of Prepetition 2016 Term 

Loan Lender or any other DIP Agent timely objects to any such material amendment, 

modification, waivers or supplement to the DIP Documents, the material amendment, 

modification, waivers or supplement shall only be permitted pursuant to an order of the Court.  

The foregoing shall be without prejudice to the Debtors’ right to seek approval from the Court of 

a material amendment, modification, waivers or supplement on an expedited basis.  

43. Headings.  Section headings used herein are for convenience only and are not to 

affect the construction of or to be taken into consideration in interpreting this Interim Order. 
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44. Payments Held in Trust.  Except as expressly permitted in this Interim Order or 

the DIP Documents, and subject to the Carve-Out and except with respect to the DIP Loan 

Parties, in the event that any person or entity receives any payment on account of a security 

interest in DIP Collateral, receives any DIP Collateral or any proceeds of DIP Collateral or 

receives any other payment with respect thereto from any other source prior to indefeasible 

payment in full in cash of all DIP Obligations and termination of all DIP Commitments, such 

person or entity shall be deemed to have received, and shall hold, any such payment or proceeds 

of DIP Collateral in trust for the benefit of the DIP Agents and the DIP Secured Parties and shall 

immediately turn over the proceeds to the DIP Agents, or as otherwise instructed by this Court, 

for application in accordance with the DIP Documents and this Interim Order. 

45. Bankruptcy Rules.  The requirements of Bankruptcy Rules 4001, 6003 and 6004, 

in each case to the extent applicable, are satisfied by the contents of the DIP Motion. 

46. No Third Party Rights.  Except as explicitly provided for herein, this Interim 

Order does not create any rights for the benefit of any third party, creditor, equity holder or any 

direct, indirect or incidental beneficiary. 

47. Necessary Action.  The Debtors, the DIP Secured Parties and the 

Prepetition Secured Parties are authorized to take all actions as are necessary or appropriate to 

implement the terms of this Interim Order.  In addition, the Automatic Stay is modified to permit 

affiliates of the Debtors who are not debtors in these Chapter 11 cases to take all actions as are 

necessary or appropriate to implement the terms of this Interim Order. 

48. Retention of Jurisdiction.  The Court shall retain jurisdiction to enforce the 

provisions of this Interim Order, and this retention of jurisdiction shall survive the confirmation 

and consummation of any chapter 11 plan for any one or more of the Debtors notwithstanding 
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the terms or provisions of any such chapter 11 plan or any order confirming any such chapter 11 

plan. 

49. Final Hearing.  A final hearing to consider the relief requested in the Motion shall 

be held on July 22, 2022 at 10:00 a.m. (Prevailing Eastern Time) and any objections or responses 

to the Motion shall be filed on or prior to July 15, 2022 at 4:00 p.m. (Prevailing Eastern Time). 

At that time, the Court shall consider any and all objections to the entry of a Final Order and 

shall consider any proposed changes to the relief granted in this Interim Order;  provided, 

however, any such changes shall not affect the validity, priority or enforceability of any advances 

previously made by any DIP Secured Party, or any liens, claims, or rights authorized, granted, or 

conferred upon the DIP Secured Parties to the extent of any advances made during the interim 

period covered by this Interim Order. 

50. Objections.  Any party in interest objecting to the relief sought at the Final 

Hearing shall file and serve (via mail and e-mail) written objections, which objections shall be 

served upon (a) the U.S. Trustee; (b) entities listed as holding the 50 largest unsecured claims 

against the Debtors (on a consolidated basis); (c) the Debtors, RCPC (Attn.: Andrew Kidd and 

Seth Fier (Andrew.Kidd@revlon.com and Seth Fier@revlon.com); (d) counsel to the Debtors, 

Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, NY 

10019  (Attn.: Paul Basta (pbasta@paulweiss.com), Alice Eaton (aeaton@paulweiss.com) and 

Brian Bolin (bbolin@paulweiss.com)); (e) counsel to the Term DIP Agent and Prepetition 

BrandCo Agent, (Attn: Paul Hastings LLP, 200 Park Avenue, New York, NU 10136 (Attn: 

Andrew V. Tenzer (andrewtenzer@paulhastings.com), Scott C. Shelley 

(scottshelley@paulhastings.com), and Will C. Farmer (willfarmer@paulhastings.com)); (f) 

counsel to the ABL DIP Agent, Proskauer Rose LLP, Eleven Times Square, New York, NY 
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10036 (Attn: Charles A. Dale (cdale@proskauer.com), Vincent Indelicato 

(vindelicato@proskauer.com), and Megan R. Volin (mvolin@proskauer.com)); (g) counsel to 

the SISO ABL DIP Lenders, Morgan, Lewis & Bockius LLP, 101 Park Avenue, New York, NY 

10178, (Attn: Julia Frost-Davies (Julia.frost-davies@morganlewis.com), Sandra J. Vrejan 

(sandra.vrejan@morganlewis.com), Christopher L. Carter (christopher.carter@morganlewis.com) 

and T. Charlie Liu (charlie.liu@morganlewis.com)); (h) counsel to the Ad Hoc Group of 

BrandCo Lenders, Davis Polk & Wardwell LLP, 450 Lexington Avenue, New York, New York 

10017 (Attn.: Eli J. Vonnegut (eli.vonnegut@davispolk.com),  Joshua Sturm 

(joshua.sturm@davispolk.com) and Stephanie Massman (stephanie.massman@davispolk.com)); 

(i) counsel to the Prepetition 2016 Term Loan Agent, Latham & Watkins LLP, 1271 Avenue of 

the Americas, New York, NY 10020 (Attn: Keith A. Simon (keith.simon@lw.com) and Andrew 

C. Ambruoso (Andrew.Ambruoso@lw.com)); (j) the counsel to the Ad Hoc Group of Prepetition 

2016 Term Loan Lenders, Akin Gump Strauss Hauer & Feld LLP, Robert S. Strauss Tower, 

2001 K Street, N.W., Washington, DC 20006-1037 (Attn: James Savin (jsavin@akingump.com) 

and One Bryant Park, Bank of America Tower, New York, NY 10036-6745 (Attn: Michael S. 

Stamer (mstamer@akingump.com) and Kevin Zuzolo (kzuzolo@akingump.com)); (k) the Office 

of the United States Attorney for the Southern District of New York; (l) the state attorneys 

general for states in which the Debtor DIP Loan Parties conduct business; (m) the Internal 

Revenue Service; (n) the Securities and Exchange Commission; (o) the Environmental 

Protection Agency and similar state environmental agencies for states in which the Debtor DIP 

Loan Parties conduct business; and (p) any other party that has filed a request for notices with 

this Court pursuant to Bankruptcy Rule 2002, with a copy to the Court’s chamber, in each case to 

allow actual receipt by the foregoing no later than July 15, 2022 at 4:00 p.m., prevailing Eastern 
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Time and otherwise in conformity with the Court’s order establishing notice and case 

management procedures. 

51. The Debtors shall promptly serve copies of this Interim Order (which shall 

constitute adequate notice of the Final Hearing) to the parties having been given notice of the 

Interim Hearings and to any party that has filed a request for notices with this Court.  

Dated: New York, New York 
 June 17, 2022 

      s/ David S. Jones   
HONORABLE DAVID S. JONES 
UNITED STATES BANKRUPTCY JUDGE 
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SUPERPRIORITY SENIOR SECURED DEBTOR-IN-POSSESSION CREDIT AGREEMENT

among

REVLON CONSUMER PRODUCTS CORPORATION,
a debtor and debtor-in-possession under chapter 11 of the Bankruptcy Code,

as the Borrower,

REVLON, INC.,
a debtor and debtor-in-possession under chapter 11 of the Bankruptcy Code,

as Holdings,

THE LENDERS PARTY HERETO and

JEFFERIES FINANCE LLC,
as Administrative Agent and Collateral Agent

Dated as of June 17, 2022

JEFFERIES FINANCE LLC,
as Lead Arranger and Bookrunner
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SUPERPRIORITY SENIOR SECURED DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT, dated as of June 17, 2022, among REVLON CONSUMER PRODUCTS 
CORPORATION, a Delaware corporation and a debtor and debtor-in-possession under chapter 11 of the 
Bankruptcy Code (the “Company” or the “Borrower”), REVLON, INC., a Delaware corporation and a 
debtor and debtor-in-possession under chapter 11 of the Bankruptcy Code (“Holdings”), the financial 
institutions or other entities from time to time parties to this Agreement as lenders (the “Lenders”) and 
Jefferies Finance LLC, as Administrative Agent and Collateral Agent.

WHEREAS, on June 15, 2022 (the “Petition Date”), Holdings, the Borrower and certain 
of the Borrower’s Subsidiaries (each, a “Debtor” and collectively, the “Debtors”) filed voluntary petitions 
with the Bankruptcy Court initiating their respective cases that are pending under chapter 11 of the 
Bankruptcy Code (each case of the Borrower and each other Debtor, a “Case” and collectively, the “Cases”) 
and have continued in the possession of their assets and the management of their business pursuant to 
Section 1107 and 1108 of the Bankruptcy Code; 

WHEREAS, Holdings, in its capacity as foreign representative on behalf of the Debtors, 
will file an application with the Ontario Superior Court of Justice (Commercial List) in Toronto, Ontario, 
Canada (the “Canadian Court”) under Part IV of the Companies’ Creditors Arrangement Act (Canada), 
R.S.C. 1985, c. C-36, as amended (the “CCAA”) to recognize the Cases as “foreign main proceedings” and 
grant certain customary related relief (the “Canadian Recognition Proceedings”); 

WHEREAS, the Borrower has requested that the Lenders provide a superpriority senior 
secured debtor-in-possession term loan credit facility in an aggregate principal amount not to exceed
$575,000,000 (the “DIP Facility”), consisting of $375,000,000 in term loan commitments in respect of 
Initial Draw T-1 Loans to be made in a single draw on the Initial Draw T-1 Availability Date and 
$200,000,000 in delayed draw term loan commitments in respect of Delayed Draw T-2 Loans, with all of 
the Borrower’s obligations under the DIP Facility to be guaranteed by each Guarantor, and the Lenders are 
willing to extend such credit to Borrower on the terms and subject to the conditions set forth herein;

WHEREAS, the relative priority of the DIP Facility with respect to the Collateral granted 
as security for the payment and performance of the Obligations shall be as set forth in the Interim Order 
and the Final Order, in each case, upon entry thereof by the Bankruptcy Court, and in the Security 
Documents; 

WHEREAS, all of the claims and the Liens granted under the Orders and the Loan 
Documents to the Agents, the Lenders and the other Secured Parties in respect of the DIP Facility shall be 
subject to the Carve-Out; and 

WHEREAS, the Borrower and the Guarantors are engaged in related businesses, and each 
Guarantor will derive substantial direct and indirect benefit from the making of the extensions of credit to 
the Borrower under this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the parties hereto covenant and agree as follows:

SECTION I. DEFINITIONS

1.1 Defined Terms.  As used in this Agreement, the terms listed in this Section 1.1
shall have the respective meanings set forth in this Section 1.1.
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“ABR”: for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect 
on such day, (b) the Federal Funds Effective Rate in effect on such day plus ½ of 1% and (c) the Adjusted 
Term SOFR Rate for a one month Interest Period as published two (2) U.S. Government Securities Business 
Days prior to such day plus 1.00%; provided that, for purposes of this definition, the Adjusted Term SOFR 
Rate for any day shall be based on the Term SOFR Reference Rate at approximately 5:00 a.m. Chicago 
time on such day (or any amended publication time for the Term SOFR Reference Rate, as specified by the 
Term SOFR Administrator in the Term SOFR Reference Rate methodology).  Any change in the ABR due 
to a change in the Prime Rate, the Federal Funds Effective Rate or the Adjusted Term SOFR Rate shall be 
effective from and including the effective date of such change in the Prime Rate, the Federal Funds Effective 
Rate or the Adjusted Term SOFR Rate, respectively.  If the ABR is being used as an alternate rate of interest
pursuant to Section 2.17 (for the avoidance of doubt, only until the Benchmark Replacement has been 
determined pursuant to Section 2.17(b)), then the ABR shall be the greater of clause (a) and (b) above and 
shall be determined without reference to clause (c) above.  For the avoidance of doubt, if the ABR as 
determined pursuant to the foregoing would be less than 1.00%, such rate shall be deemed to be 1.00% for 
purposes of this Agreement.

“ABR Borrowing”: a Borrowing comprised of ABR Loans.

“ABR Loan”: each Loan bearing interest based on the ABR.

“ABR Term SOFR Determination Day”: as defined in the definition of “Term SOFR”.

“Acceptable Confirmation Order”: an order of the Bankruptcy Court confirming an 
Acceptable Plan of Reorganization, in form and substance satisfactory to the Required Lenders and (solely 
with respect to its own treatment) the Administrative Agent in their sole discretion (as the same may be 
amended, supplemented, or modified from time to time after entry thereof with the consent of the Required 
Lenders and the (solely with respect to its own treatment) Administrative Agent in their sole discretion).

“Acceptable Disclosure Statement”: the disclosure statement relating to an Acceptable Plan 
of Reorganization in form and substance acceptable to the Required Lenders and (solely with respect to its 
own treatment) the Administrative Agent. 

“Acceptable Disclosure Statement Order”: an order of the Bankruptcy Court approving an 
Acceptable Disclosure Statement, in form and substance satisfactory to the Required Lenders and (solely 
with respect to its own treatment) the Administrative Agent in their sole discretion (as the same may be 
amended, supplemented, or modified from time to time after entry thereof with the consent of the Required 
Lenders and (solely with respect to its own treatment) the Administrative Agent in their sole discretion).

“Acceptable Plan of Reorganization”: a Chapter 11 Plan for each of the Cases that, upon 
the consummation thereof, provides for (a) the termination of all unused Commitments hereunder and the 
indefeasible payment in full in cash of all of the Obligations under the Loan Documents and (b) the 
indefeasible payment in full in cash of all of the “First Lien Obligations” under and as defined in the 
Prepetition BrandCo Facility Agreement or such other treatment as is agreed to by holders of at least two-
thirds in aggregate principal amount of such claims.

“Acceptable Restructuring Support Agreement”: a restructuring support agreement that 
contemplates the consummation of an Acceptable Plan of Reorganization in compliance with all Milestones 
relating to such Acceptable Plan of Reorganization.
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“Ad Hoc Group”: the group of lenders party to the Prepetition BrandCo Facility Agreement
identified on Schedule 1.1(a) (including Affiliates and commonly advised or managed funds and 
institutions).

“Ad Hoc Group Advisors”: Davis Polk, Centerview Partners LLC, Kobre & Kim LLP and 
each local or special counsel to the Ad Hoc Group. 

“Additional BrandCo Contribution Agreements”: the Additional BrandCo Upper Tier 
Contribution Agreement and the Additional BrandCo Lower Tier Contribution Agreements.

“Additional BrandCo License Agreements”: the following agreements, each dated as of 
May 7, 2020: (i) Almay Intellectual Property License Agreement, by and among Almay BrandCo and the 
Borrower, (ii) Charlie Intellectual Property License Agreement, by and among Charlie BrandCo and the 
Borrower, (iii) CND Intellectual Property License Agreement, by and among CND BrandCo and the 
Borrower, (iv) Curve Intellectual Property License Agreement, by and among Curve BrandCo and the 
Borrower, (v) Elizabeth Arden Intellectual Property License Agreement, by and among Elizabeth Arden 
BrandCo and the Borrower, (vi) Giorgio Beverly Hills Intellectual Property License Agreement, by and 
among Giorgio Beverly Hills BrandCo and the Borrower, (vii) Halston Intellectual Property License 
Agreement, by and among Halston BrandCo and the Borrower, (viii) Jean Nate Intellectual Property 
License Agreement, by and among Jean Nate BrandCo and the Borrower, (ix) Mitchum Intellectual 
Property License Agreement, by and among Mitchum BrandCo and the Borrower, (x) Multicultural Group 
Intellectual Property License Agreement, by and among Multicultural Group BrandCo and the Borrower, 
(xi) PS Intellectual Property License Agreement, by and among PS BrandCo and the Borrower and (xii) 
White Shoulders Intellectual Property License Agreement, by and among White Shoulders BrandCo and 
the Borrower, in each case, as the same may be amended, supplemented, waived or otherwise modified 
from time to time.

“Additional BrandCo Lower Tier Contribution Agreements”: the following agreements, 
each dated as of May 7, 2020: (i) Almay Lower Tier Transfer and Contribution Agreement, by and among 
BrandCo Cayman Holdings and Almay BrandCo, (ii) Charlie Lower Tier Transfer and Contribution 
Agreement, by and among BrandCo Cayman Holdings and Charlie BrandCo, (iii) CND Lower Tier 
Transfer and Contribution Agreement, by and among BrandCo Cayman Holdings and CND BrandCo, (iv) 
Curve Lower Tier Transfer and Contribution Agreement, by and among BrandCo Cayman Holdings and 
Curve BrandCo, (v) Elizabeth Arden Lower Tier Transfer and Contribution Agreement, by and among 
BrandCo Cayman Holdings and Elizabeth Arden BrandCo, (vi) Giorgio Beverly Hills Lower Tier Transfer 
and Contribution Agreement, by and among BrandCo Cayman Holdings and Giorgio Beverly Hills 
BrandCo, (vii) Halston Lower Tier Transfer and Contribution Agreement, by and among BrandCo Cayman 
Holdings and Halston BrandCo, (viii) Jean Nate Lower Tier Transfer and Contribution Agreement, by and 
among BrandCo Cayman Holdings and Jean Nate BrandCo, (ix) Mitchum Lower Tier Transfer and 
Contribution Agreement, by and among BrandCo Cayman Holdings and Mitchum BrandCo, (x) 
Multicultural Group Lower Tier Transfer and Contribution Agreement, by and among BrandCo Cayman 
Holdings and Multicultural Group BrandCo, (xi) PS Lower Tier Transfer and Contribution Agreement, by 
and among BrandCo Cayman Holdings and PS BrandCo and (xii) White Shoulders Lower Tier Transfer 
and Contribution Agreement, by and among BrandCo Cayman Holdings and White Shoulders BrandCo, in 
each case, as the same may be amended, supplemented, waived or otherwise modified from time to time.

“Additional BrandCo Upper Tier Contribution Agreement”: the Upper Tier Transfer and 
Contribution Agreement by and among the transferor entities party thereto and BrandCo Cayman 
Holdings, dated as of May 7, 2020, as the same may be amended, supplemented, waived or otherwise 
modified from time to time.
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“Adjusted Term SOFR Rate”: for (a) an Interest Period of one month or less, an interest 
rate per annum equal to (i) Term SOFR for such Interest Period, plus (ii) 0.10%, (b) an Interest Period of 
greater than one month but less than or equal to three months, an interest rate per annum equal to (i) Term 
SOFR for such Interest Period, plus (ii) 0.10%, and (c) an Interest Period of greater than three but less than 
or equal to six months, an interest rate per annum equal to (i) Term SOFR for such Interest Period, plus 
(ii) 0.10%; provided that in the case of each of the foregoing clauses (a), (b) and (c), if the Adjusted Term 
SOFR Rate as so determined would be less than the Floor, such rate shall be deemed to be equal to the 
Floor for the purposes of this Agreement.

“Administrative Agent”:  Jefferies Finance LLC, as the administrative agent for the 
Lenders under this Agreement and the other Loan Documents, together with any of its successors and 
permitted assigns in such capacity in accordance with Section 9.9.

“Affected Financial Institution”: (a) any EEA Financial Institution or (b) any UK Financial 
Institution.

“Affiliate”:  as to any Person, any other Person that, directly or indirectly, is in control of, 
is controlled by, or is under common control with, such Person.  For purposes of this definition, “control” 
of a Person means the power, directly or indirectly, to direct or cause the direction of the management and 
policies of such Person, in either case whether by contract or otherwise. For purposes of this Agreement 
and the other Loan Documents, Jefferies LLC and its Affiliates shall be deemed to be Affiliates of Jefferies 
Finance LLC and its Affiliates.

“Agents”:  the collective reference to the Collateral Agent, the Administrative Agent, the 
Lead Arranger and the Bookrunner.

“Agreed Purposes”:  as defined in Section 10.14.

“Agreement”:  this Superpriority Senior Secured Debtor-In-Possession Credit Agreement, 
as amended, supplemented, waived or otherwise modified from time to time.

“American Crew License Agreement”: the Amended and Restated Intellectual Property 
License Agreement, dated as of May 7, 2020, by and among American Crew BrandCo as licensor and the 
Borrower as licensee, as the same may be amended, supplemented, waived or otherwise modified from 
time to time.

“American Crew Lower Tier Contribution Agreement”: the Lower Tier Transfer and 
Contribution Agreement by and among BrandCo Cayman Holdings and American Crew BrandCo, dated 
as of August 6, 2019, as the same may be amended, supplemented, waived or otherwise modified from time 
to time.

“American Crew Non-Exclusive License”: the Amended and Restated Non-Exclusive 
License Agreement, dated as of May 7, 2020, by and among the Borrower as licensor and American Crew 
BrandCo as licensee, as the same may be amended, supplemented, waived or otherwise modified from time 
to time.

“American Crew Products”: the consumer good products sold under the brand name 
“American Crew”.

“American Crew Upper Tier Contribution Agreement”: the Upper Tier Transfer and 
Contribution Agreement by and among Beautyge Brands USA, Inc. as transferor, the Borrower and 
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BrandCo Cayman Holdings, dated as of August 6, 2019, as the same may be amended, supplemented, 
waived or otherwise modified from time to time.

“Anti-Corruption Law”:  the United States Foreign Corrupt Practices Act of 1977, as 
amended, the U.K. Bribery Act 2010, or any applicable law or regulation implementing the OECD 
Convention on Combatting Bribery of Foreign Public Officials.

“Applicable Margin”: (a) for SOFR Loans, 7.75% and (b) for ABR Loans, 6.75%.

“Approved Bankruptcy Court Order”: (a) each of the Orders, as such order is amended and 
in effect from time to time in accordance with this Agreement, (b) any other order entered by the Bankruptcy 
Court regarding, relating to or impacting (i) any rights or remedies of any Secured Party, (ii) the Loan 
Documents (including the Loan Parties’ obligations thereunder), (iii) the Collateral, any Liens thereon or 
any Superpriority Claims (including, without limitation, any sale or other disposition of Collateral or the 
priority of any such Liens or Superpriority Claims), (iv) use of cash collateral, (v) debtor-in-possession
financing, (vi) adequate protection or otherwise relating to any Prepetition Secured Indebtedness or (vii) 
any Chapter 11 Plan, in the case of each of the foregoing clauses (i) through (vii), that (x) is in form and 
substance satisfactory to the Administrative Agent (with respect to its own treatment) and the Required 
Lenders, (y) has not been vacated, reversed or stayed and (z) has not been amended or modified in a manner 
adverse to the rights of the Lenders except as agreed in writing by Administrative Agent (solely with respect 
to its own treatment) and the Required Lenders in their sole discretion, and (c) any other order entered by 
the Bankruptcy Court that (i) is in form and substance reasonably satisfactory to the Administrative Agent 
(solely with respect to its own treatment) and the Required Lenders, (ii) has not been vacated, reversed or 
stayed and (iii) has not been amended or modified except in a manner reasonably satisfactory to the 
Administrative Agent (solely with respect to its own treatment) and the Required Lenders.

“Approved Budget”: as defined in Section 6.1(d).

“Approved Fund”:  as defined in Section 10.6(b).

“Asset Sale”:  any Disposition of Property or exclusive licenses or series of related 
Dispositions of Property or exclusive licenses by the Borrower or any of its Subsidiaries, other than any 
such Disposition or series of related Dispositions of inventory in the ordinary course of business.

“Assignee”:  as defined in Section 10.6(b).

“Assignment and Assumption”:  an Assignment and Assumption, substantially in the form 
of Exhibit D or such other form reasonably acceptable to the Administrative Agent and the Borrower.

“Available Tenor” shall mean, as of any date of determination and with respect to the then-
current Benchmark, as applicable, any tenor for such Benchmark or payment period for interest calculated 
with reference to such Benchmark, as applicable, that is or may be used for determining the length of an 
Interest Period pursuant to this Agreement as of such date and not including, for the avoidance of doubt, 
any tenor for such Benchmark that is then-removed from the definition of “Interest Period” pursuant to 
clause (f) of Section 2.17.

“Backstop Lender”:  at any time, any Lender (a) that is a Person listed on Schedule 1.1(a), 
(b) that is an Affiliate of or under common management with a Person listed on Schedule 1.1(a), (c) that is 
an entity or an Affiliate of an entity that administers or manages a Person listed on Schedule 1.1(a) or (d) 
that is an entity or an Affiliate of an entity that is the investment advisor to a Person listed on Schedule 
1.1(a).
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“Backstop Premium”:  as defined in Section 2.9(b).

“Bail-In Action”: the exercise of any Write-Down and Conversion Powers by the 
applicable Resolution Authority in respect of any liability of an Affected Financial Institution.

“Bail-In Legislation”: (a) with respect to any EEA Member Country implementing Article 
55 of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the 
implementing law, regulation rule or requirement for such EEA Member Country from time to time which 
is described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom,  Part I of 
the United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or 
rule applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment 
firms or other financial institutions or their affiliates (other than through liquidation, administration or other 
insolvency proceedings).

“Bankruptcy Code”: Title 11, U.S.C., as now or hereafter in effect, or any successor 
thereto.

“Bankruptcy Court”: the United States Bankruptcy Court for the Southern District for New 
York or any other court having jurisdiction over the Cases from time to time.

“Bankruptcy Law”: each of (i) the Bankruptcy Code, (ii) any domestic or foreign law 
relating to liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, 
rearrangement, administration, insolvency, reorganization, debt adjustment, receivership or similar debtor 
relief from time to time in effect and affecting the rights of creditors generally (including without limitation 
any plan of arrangement provisions of applicable corporation statutes), and (iii) any order made by a court 
of competent jurisdiction in respect of any of the foregoing.

“Benchmark” shall mean, initially, Term SOFR; provided that if a replacement of the 
Benchmark has occurred pursuant to Section 2.17, then “Benchmark” shall mean the applicable Benchmark 
Replacement to the extent that such Benchmark Replacement has replaced such prior benchmark rate
pursuant to clause (b) of Section 2.17.

“Benchmark Replacement”: for any Available Tenor, the first alternative set forth in the 
order below that can be determined by the Administrative Agent for the applicable Benchmark Replacement 
Date:

(1) the sum of: (a) Daily Simple SOFR and (b) the related Benchmark Replacement 
Adjustment;

(2) the sum of: (a) the alternate benchmark rate that has been selected by the 
Administrative Agent as the replacement for the then-current Benchmark for the applicable 
Corresponding Tenor giving due consideration to (i) any selection or recommendation of a 
replacement benchmark rate or the mechanism for determining such a rate by the Relevant 
Governmental Body or (ii) any evolving or then-prevailing market convention for determining a 
benchmark rate as a replacement for the then-current Benchmark for syndicated credit facilities 
denominated in the applicable currency at such time and (b) the related Benchmark Replacement 
Adjustment;

If the Benchmark Replacement as determined pursuant to clause (1) or (2) above would be 
less than the Floor, the Benchmark Replacement will be deemed to be the Floor for the purposes of this 
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Agreement and the other Loan Documents. If the Benchmark Replacement is Daily Simple SOFR plus the 
related Benchmark Replacement Adjustment, all interest payments will be payable on a quarterly basis.

“Benchmark Replacement Adjustment”: with respect to any replacement of the then-
current Benchmark with an Unadjusted Benchmark Replacement for any applicable Interest Period and 
Available Tenor for any setting of such Unadjusted Benchmark Replacement, the spread adjustment, or 
method for calculating or determining such spread adjustment, (which may be a positive or negative value 
or zero) that has been selected by the Administrative Agent for the applicable Corresponding Tenor giving 
due consideration to (i) any selection or recommendation of a spread adjustment, or method for calculating 
or determining such spread adjustment, for the replacement of such Benchmark with the applicable 
Unadjusted Benchmark Replacement by the Relevant Governmental Body on the applicable Benchmark 
Replacement Date or (ii) any evolving or then-prevailing market convention for determining a spread 
adjustment, or method for calculating or determining such spread adjustment, for the replacement of such 
Benchmark with the applicable Unadjusted Benchmark Replacement for syndicated credit facilities 
denominated in the applicable currency at such time.

“Benchmark Replacement Conforming Changes”: with respect to either the use or 
administration of Term SOFR or the use, administration, adoption or implementation of any Benchmark 
Replacement, any technical, administrative or operational changes (including changes to the definition of 
“ABR”, the definition of “Business Day”, the definition of “U.S. Government Securities Business Day”,
the definition of “Interest Period” or any similar or analogous definition, timing and frequency of 
determining rates and making payments of interest, timing of borrowing requests or prepayment, conversion 
or continuation notices, length of lookback periods, the applicability of breakage provisions, and other 
technical, administrative or operational matters) that the Administrative Agent decides in its reasonable 
discretion may be appropriate to reflect the adoption and implementation of such Benchmark Replacement 
and to permit the administration thereof by the Administrative Agent in a manner substantially consistent 
with market practice (or, if the Administrative Agent decides in its reasonable discretion that adoption of 
any portion of such market practice is not administratively feasible or if the Administrative Agent 
determines in its reasonable discretion that no market practice for the administration of such Benchmark 
Replacement exists, in such other manner of administration as the Administrative Agent decides is 
reasonably necessary in connection with the administration of this Agreement and the other Loan 
Documents).

“Benchmark Replacement Date”: the earliest to occur of the following events with respect 
to the then-current Benchmark:

(1) in the case of clause (1) or (2) of the definition of “Benchmark Transition Event”,
the later of (a) the date of the public statement or publication of information referenced therein and 
(b) the date on which the administrator of such Benchmark (or the published component used in 
the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such 
Benchmark (or such component thereof); or

(2) in the case of clause (3) of the definition of “Benchmark Transition Event”, the 
first date on which such Benchmark (or the published component used in the calculation thereof) 
has been determined and announced by or on behalf of the administrator of such Benchmark (or 
such component thereof) or the regulatory supervisor for the administrator of such Benchmark (or 
such component thereof) to be non-representative or non-compliant with or non-aligned with the 
International Organization of Securities Commissions (IOSCO) Principles for Financial 
Benchmarks; provided that such non-representativeness, non-compliance or non-alignment will be 
determined by reference to the most recent statement or publication referenced in such clause (3) 
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and even if any Available Tenor of such Benchmark (or such component thereof) continues to be 
provided on such date.

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have 
occurred in the case of clause (1) or (2) with respect to any Benchmark upon the occurrence of the applicable 
event or events set forth therein with respect to all then-current Available Tenors of such Benchmark (or 
the published component used in the calculation thereof).

“Benchmark Transition Event”: with respect to any Benchmark, the occurrence of one or 
more of the following events with respect to the then-current Benchmark:

(1) a public statement or publication of information by or on behalf of the 
administrator of such Benchmark (or the published component used in the calculation thereof) 
announcing that such administrator has ceased or will cease to provide all Available Tenors of such 
Benchmark (or such component thereof), permanently or indefinitely, provided that, at the time of 
such statement or publication, there is no successor administrator that will continue to provide any 
Available Tenor of such Benchmark (or such component thereof);

(2) a public statement or publication of information by the regulatory supervisor for 
the administrator of such Benchmark (or the published component used in the calculation thereof), 
the Board, the Federal Reserve Bank of New York, an insolvency official with jurisdiction over the 
administrator for such Benchmark (or such component), a resolution authority with jurisdiction 
over the administrator for such Benchmark (or such component) or a court or an entity with similar 
insolvency or resolution authority over the administrator for such Benchmark (or such component), 
which states that the administrator of such Benchmark (or such component) has ceased or will cease 
to provide all Available Tenors of such Benchmark (or such component thereof) permanently or 
indefinitely, provided that, at the time of such statement or publication, there is no successor 
administrator that will continue to provide any Available Tenor of such Benchmark (or such 
component thereof); or

(3) a public statement or publication of information by the regulatory supervisor for 
the administrator of such Benchmark (or the published component used in the calculation thereof) 
announcing that all Available Tenors of such Benchmark (or such component thereof) are no longer 
representative or in compliance with or aligned with the International Organization of Securities 
Commissions (IOSCO) Principles for Financial Benchmarks.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have 
occurred with respect to any Benchmark if a public statement or publication of information set forth above 
has occurred with respect to each then-current Available Tenor of such Benchmark (or the published 
component used in the calculation thereof).

“Benchmark Unavailability Period”: with respect to any Benchmark, the period (if any) 
(x) beginning at the time that a Benchmark Replacement Date pursuant to clauses (1) or (2) of that definition 
has occurred if, at such time, no Benchmark Replacement has replaced the then-current Benchmark for all 
purposes hereunder and under any Loan Document in accordance with Section 2.17 and (y) ending at the 
time that a Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder 
and under any Loan Document in accordance with Section 2.17.

“Benefited Lender”:  as defined in Section 10.7(a).
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“Board”:  the Board of Governors of the Federal Reserve System of the United States (or 
any successor).

“Board of Directors”: (a) with respect to a corporation, the board of directors of the 
corporation or any committee thereof duly authorized to act on behalf of such board; (b) with respect to a 
partnership, the board of directors of the general partner of the partnership, or any committee thereof duly 
authorized to act on behalf of such board or the board or committee of any Person serving a similar function; 
(c) with respect to a limited liability company, the managing member or members or any controlling 
committee of managing members thereof or any Person or Persons serving a similar function; and (d) with 
respect to any other Person, the board or committee of such Person serving a similar function.

“Bookrunner”:  Jefferies Finance LLC, in its capacity as sole bookrunner.

“Borrower”:  as defined in the preamble hereto.

“Borrower Materials”: as defined in Section 10.2(c).

“Borrowing”: Loans made, converted or continued on the same date and, in the case of 
SOFR Loans, as to which a single Interest Period is in effect.

“Borrowing Date”:  any Business Day specified by the Borrower as a date on which the 
Borrower requests the relevant Lenders to make Loans hereunder.

“BrandCo(s)”: each of  (i) Beautyge II, LLC, a Delaware limited liability company 
(“American Crew BrandCo”), (ii) BrandCo Almay 2020 LLC, a Delaware limited liability company 
(“Almay BrandCo”), (iii) BrandCo Charlie 2020 LLC, a Delaware limited liability company (“Charlie 
BrandCo”), (iv) BrandCo CND 2020 LLC, a Delaware limited liability company (“CND BrandCo”), (v) 
BrandCo Curve 2020 LLC, a Delaware limited liability company (“Curve BrandCo”), (vi) BrandCo 
Elizabeth Arden 2020 LLC, a Delaware limited liability company (“Elizabeth Arden BrandCo”), (vii) 
BrandCo Giorgio Beverly Hills 2020 LLC, a Delaware limited liability company (“Giorgio Beverly Hills 
BrandCo”), (viii) BrandCo Halston 2020 LLC, a Delaware limited liability company (“Halston BrandCo”), 
(ix) BrandCo Jean Nate 2020 LLC, a Delaware limited liability company (“Jean Nate BrandCo”), (x) 
BrandCo Mitchum 2020 LLC, a Delaware limited liability company (“Mitchum BrandCo”), (xi) BrandCo 
Multicultural Group 2020 LLC, a Delaware limited liability company (“Multicultural Group BrandCo”),
(xii) BrandCo PS 2020 LLC, a Delaware limited liability company (“PS BrandCo”) and (xiii) BrandCo 
White Shoulders 2020 LLC, a Delaware limited liability company (“White Shoulders BrandCo”). 

“BrandCo Cayman Holdings”:  Beautyge I, an exempted company incorporated in the 
Cayman Islands.

“BrandCo Collateral”:  (i) all the “Collateral” as defined in any BrandCo Security 
Document, (ii) 100% of the Capital Stock of any BrandCo, (iii) all the “Collateral” as defined in the
BrandCo Stock Pledge Agreement, and (iv) any other Property of any BrandCo Entity that constitutes 
Collateral.

“BrandCo Contribution Agreements”:  the American Crew Upper Tier Contribution 
Agreement, the American Crew Lower Tier Contribution Agreement and the Additional BrandCo 
Contribution Agreements.

“BrandCo Entities”:  each BrandCo and BrandCo Cayman Holdings.
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“BrandCo License Agreements”: the American Crew License Agreement and the 
Additional BrandCo License Agreements.

“BrandCo License Documents” the BrandCo License Agreements and the American Crew 
Non-Exclusive License. 

“BrandCo Lower Tier Contribution Agreements”:  the American Crew Lower Tier 
Contribution Agreement and the Additional BrandCo Lower Tier Contribution Agreements.

“BrandCo Permitted Liens”:  (a) Liens arising under or permitted by the Loan Documents, 
(b) Liens arising under law or pursuant to documentation governing permitted accounts in connection with 
each BrandCo’s cash management in the ordinary course and (c) Liens on assets of the BrandCo Entities 
permitted pursuant to Section 7.3(y).

“BrandCo Security Agreement”: the BrandCo Guarantee and Security Agreement, 
substantially in the form of Exhibit M, among the BrandCo Entities and the Collateral Agent, as the same 
may be amended, supplemented, waived or otherwise modified from time to time.

“BrandCo Security Documents”: the BrandCo Security Agreement, the BrandCo Stock 
Pledge Agreement and all other security documents (including any Mortgages) hereafter delivered to the 
Administrative Agent or the Collateral Agent purporting to grant a Lien on any Property by any BrandCo 
Entity.

“BrandCo Stock Pledge Agreement”: the BrandCo Stock Pledge Agreement, substantially 
in the form of Exhibit N, among the Loan Parties party thereto and the Collateral Agent, as the same may 
be amended, supplemented, waived or otherwise modified from time to time.

“BrandCo Transaction Documents”:  collectively, the BrandCo Contribution Agreements, 
the BrandCo Security Documents and the BrandCo License Documents. 

“BrandCo Upper Tier Contribution Agreements”:  the American Crew Upper Tier 
Contribution Agreement and the Additional BrandCo Upper Tier Contribution Agreement.

“Budget”: the Initial Budget, as amended, modified, supplemented or replaced from time 
to time in accordance with Section 6.1(d).

“Budget Variance Report”: a weekly variance report prepared by a Responsible Officer of 
the Borrower, comparing for each applicable Test Period the actual results against anticipated results under 
the applicable Approved Budget(s), on an aggregate basis and in the same level of detail set forth in the 
Approved Budget(s), together with a written explanation for all variances of greater than the applicable 
permitted variance for any given testing period and such other information as the Administrative Agent or 
the Required Lenders may reasonably request.

“Budget Variance Test Date”: as defined in Section 6.1(e).

“Business”:  the business activities and operations of the Borrower and/or its Subsidiaries 
on the Closing Date, after giving effect to the Transactions.

“Business Day”:  any day other than a Saturday, Sunday or other day on which commercial 
banks are authorized to close under the laws of, or are in fact closed in, the state where the Administrative 
Agent’s office is located.
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“Canadian Collateral”: the Collateral of the Debtors located in Canada.

“Canadian Court”: as defined in the recitals to this Agreement.

“Canadian Debtor”: any Subsidiary that is a Debtor located in Canada.

“Canadian DIP Recognition Order”: the Canadian Interim DIP Recognition Order, unless 
the Canadian Final DIP Recognition Order shall have been issued by the Canadian Court, in which case it 
means the Canadian Final DIP Recognition Order. 

“Canadian Final DIP Recognition Order”: an order of the Canadian Court in the Canadian 
Recognition Proceedings, which order shall recognize the Final Order and shall be reasonably satisfactory 
in form and substance to the Administrative Agent and the Required Lenders, each acting reasonably, and 
as the same shall be amended, supplemented, or modified from time to time after entry thereof with the 
consent of the Administrative Agent and the Required Lenders, each acting reasonably.

“Canadian Initial Recognition Order”: an order of the Canadian Court, which order shall, 
among other things, recognize the Cases as “foreign main proceedings” under Part IV of the CCAA,  grant 
a stay of proceedings in Canada and commence the Canadian Recognition Proceedings, such order to be in 
form and substance reasonably satisfactory to the Administrative Agent and the Required Lenders, each 
acting reasonably, and as the same may be amended, supplemented or modified from time to time after 
entry thereof with the consent of the Administrative Agent and the Required Lenders, each acting 
reasonably.

“Canadian Interim DIP Recognition Order”: an order of the Canadian Court in the 
Canadian Recognition Proceedings, which order shall, among other things, recognize the Interim Order and 
provide for a super priority charge over the Canadian Collateral in respect of the Collateral Agent’s Liens
consistent with the liens and charges created by or set forth in the Interim DIP Order and shall be reasonably 
satisfactory in form and substance to the Administrative Agent and the Required Lenders, each acting 
reasonably, and as the same may be amended, supplemented, or modified from time to time after entry 
thereof with the consent of the Administrative Agent and the Required Lenders, each acting reasonably. 
For the avoidance of doubt, the Canadian Interim DIP Recognition Order may be part of the Canadian 
Supplemental Order.

“Canadian Recognition Proceedings”: as defined in the recitals to this Agreement.

“Canadian Supplemental Order”: an order of the Canadian Court in the Recognition 
Proceedings, which order shall grant such additional relief as is customary in the proceedings under Part 
IV of the CCAA and shall be reasonably satisfactory in form and substance to the Administrative Agent 
and the Required Lenders, each acting reasonably, and as the same may be amended, supplemented, or 
modified from time to time after entry thereof with the consent of the Administrative Agent and the 
Required Lenders, each acting reasonably.

“Capital Lease Obligations”:  as to any Person, the obligations of such Person to pay rent 
or other amounts under any lease of (or other arrangement conveying the right to use) real or personal 
Property, or a combination thereof, which obligations are required to be classified and accounted for as 
capital leases on a balance sheet of such Person under GAAP and, for the purposes of this Agreement, the 
amount of such obligations at any time shall be the capitalized amount thereof at such time determined in 
accordance with GAAP, provided, that for the purposes of this definition, “GAAP” shall mean generally 
accepted accounting principles in the United States as in effect on the Closing Date.
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“Capital Stock”:  any and all shares, interests, participations or other equivalents (however 
designated) of capital stock of a corporation, and any and all equivalent ownership interests in a Person 
(other than a corporation).

“Carve-Out”: as defined in the Interim Order or the Final Order, as applicable.

“Cases”: as defined in the recitals to this Agreement.

“Cash Equivalents”:

(a) direct obligations of, or obligations the principal of and interest on which are 
unconditionally guaranteed by, the United States of America (or by any agency thereof to the extent 
such obligations are backed by the full faith and credit of the United States of America), in each 
case maturing within 18 months from the date of acquisition thereof;

(b) certificates of deposit, time deposits and eurodollar time deposits with maturities 
of 18 months or less from the date of acquisition, bankers’ acceptances with maturities not 
exceeding 18 months and overnight bank deposits, in each case, with any domestic commercial 
bank having capital and surplus at the date of acquisition thereof in excess of $250,000,000;

(c) repurchase obligations with a term of not more than 30 days for underlying 
securities of the types described in clauses (a) and (b) above entered into with any financial 
institution meeting the qualifications specified in clause (b) above;

(d) commercial paper having a rating of at least A-1 from S&P or P-1 from Moody’s 
(or, if at any time neither Moody’s nor S&P shall be rating such obligations, an equivalent rating 
from another rating agency) and maturing within 18 months after the date of acquisition and 
Indebtedness and preferred stock issued by Persons with a rating of “A” or higher from S&P or 
“A2” or higher from Moody’s with maturities of 18 months or less from the date of acquisition;

(e) readily marketable direct obligations issued by or directly and fully guaranteed or 
insured by any state of the United States or any political subdivision thereof having one of the two 
highest rating categories obtainable from either Moody’s or S&P with maturities of 18 months or 
less from the date of acquisition;

(f) marketable short-term money market and similar securities having a rating of at 
least P-1 or A-1 from Moody’s or S&P, respectively (or, if at any time neither Moody’s nor S&P 
shall be rating such obligations, an equivalent rating from another rating agency) and in each case 
maturing within 18 months after the date of creation or acquisition thereof;

(g) Investments with average maturities of 12 months or less from the date of 
acquisition in money market funds rated AA- (or the equivalent thereof) or better by S&P or Aa3 
(or the equivalent thereof) or better by Moody’s;

(h) (x) such local currencies in those countries in which the Borrower and its 
Subsidiaries transact business from time to time in the ordinary course of business and (y) 
investments of comparable tenor and credit quality to those described in the foregoing clauses (a)
through (g) or otherwise customarily utilized in countries in which the Borrower and its 
Subsidiaries operate for short term cash management purposes; and
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(i) Investments in funds which invest substantially all of their assets in Cash 
Equivalents of the kinds described in clauses (a) through (h) of this definition.

“Cash Management Obligations”:  obligations in respect of any overdraft or other liabilities 
arising from treasury, depository and cash management services, credit or debit card, or any automated 
clearing house transfers of funds.

“Cash Management Order”: an order of the Bankruptcy Court entered in the Cases, 
together with all extensions, modifications and amendments thereto, in form and substance acceptable to 
the Required Lenders, which among other matters authorizes the Debtors to maintain their existing cash 
management and treasury arrangements or such other arrangements as shall be reasonably acceptable to the 
Required Lenders in all material respects.

“CCAA Charges”: (a) the administration charge in the maximum amount of 
CDN$1,500,000 granted by the Canadian Court in the Canadian Recognition Proceedings against the 
Canadian Collateral to secure the fees of Canadian professionals; and (b) the charges granted by the 
Canadian Court in the Canadian Recognition Proceedings against the Canadian Collateral in respect of the 
DIP Facility, the DIP ABL Facility and the Intercompany DIP Facility.

“Certificated Security”:  as defined in the Guarantee and Collateral Agreement.

“Chapter 11 Plan”: a plan of reorganization in any or all of the Cases.

“Charges”:  as defined in Section 10.20.

“Chattel Paper”:  as defined in the Guarantee and Collateral Agreement.

“Closing Date”: June 17, 2022.

“Code”:  the Internal Revenue Code of 1986, as amended from time to time (unless 
otherwise indicated).

“Collateral”: as the term “Term DIP Collateral” is defined in the Interim Order (and, when 
applicable, the Final Order) and words of similar intent, and in any of the Security Documents, and shall 
include all present and after acquired assets and property, whether real, personal, tangible, intangible or 
mixed of the Loan Parties, wherever located, on which Liens are or are purported to be granted pursuant to 
the Orders, in the case of such collateral located in Canada, the Canadian DIP Recognition Order and/or 
the Security Documents to secure the payment and performance of the Obligations.

“Collateral Agent”: Jefferies Finance LLC, in its capacity as collateral agent for the 
Secured Parties under this Agreement and the Security Documents, together with any of its successors and 
permitted assigns in such capacity in accordance with Section 9.9.

“Commitment”: an Initial Draw T-1 Commitment, a Delayed Draw T-2 Commitment 
and/or an Incremental Commitment, as the context may require.

“Committed Loan Notice”: a request by the Borrower in accordance with the terms of 
Section 2.2 and substantially in the form of Exhibit A or another form approved by the Administrative 
Agent (including any form on an electronic platform or electronic transmission system as shall be approved 
by the Administrative Agent).
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“Commodity Exchange Act”: the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as 
amended from time to time, and any successor statute.

“Commonly Controlled Entity”:  an entity, whether or not incorporated, that is under 
common control with any Loan Party within the meaning of Section 4001 of ERISA or is part of a group 
that includes any Loan Party and that is treated as a single employer under Section 414(b), (c), (m) or (o) 
of the Code.

“Company”:  as defined in the preamble hereto.

“Company Tax Sharing Agreement”: the Tax Sharing Agreement, dated as of March 26, 
2004, among Holdings, the Company and certain of its Subsidiaries, as amended, supplemented or 
otherwise modified from time to time in accordance with the provisions of Section 7.15.

“Compliance Certificate”: a certificate duly executed by a Responsible Officer 
substantially in the form of Exhibit B or such other form reasonably acceptable to the Administrative Agent 
and the Borrower.

“Confidential Information”:  as defined in Section 10.14.

“Contractual Obligation”:  as to any Person, any provision of any security issued by such 
Person or of any written or recorded agreement, instrument or other undertaking to which such Person is a 
party or by which it or any of its Property is bound.

“Core Products”: styling and grooming products, color cosmetics, skin care products, hair 
care products and accessories, or other beauty and personal care products, including fragrances.

“Corresponding Tenor”: with respect to any Available Tenor, as applicable, either a tenor 
(including overnight) or an interest payment period having approximately the same length (disregarding 
business day adjustment) as such Available Tenor.

“Daily Simple SOFR” shall mean, for any day, SOFR, with the conventions for this rate 
(which will include a lookback) being established by the Administrative Agent in accordance with the 
conventions for this rate selected or recommended by the Relevant Governmental Body for determining 
“Daily Simple SOFR” for syndicated business loans; provided, that if the Administrative Agent decides 
that any such convention is not administratively feasible for the Administrative Agent, then the 
Administrative Agent may establish another convention in its reasonable discretion.

“Davis Polk”: Davis Polk & Wardwell LLP.

“Debtor” or “Debtors”: as defined in the recitals to this Agreement. 

“Debtor Relief Laws”: (a) the Bankruptcy Code of the United States, and all other 
liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, 
rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States 
or other applicable jurisdictions from time to time in effect; and (b) the CCAA, the Bankruptcy and 
Insolvency Act (Canada), RSC 1985, c. B-3, as amended, and all other liquidation, conservatorship, 
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, 
reorganization, or similar debtor relief laws of Canada or the provinces or territories thereof.
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“Default”:  any of the events specified in Section 8.1, whether or not any requirement for 
the giving of notice, the lapse of time, or both, has been satisfied.

“Default Rate”:  as defined in Section 2.15(c).

“Defaulting Lender”: any Lender that (a) has failed, within two (2) Business Days of the 
date required to be funded or paid, to (i) fund any portion of its Loans or (ii) pay over to any Loan Party 
any other amount required to be paid by it hereunder, unless such Lender notifies the Administrative Agent 
and the Borrower in writing that such failure is the result of such Lender’s determination that one or more 
conditions precedent to funding (each of which conditions precedent, together with any applicable default, 
shall be specifically identified in such writing) has not been satisfied, (b) has notified the Administrative 
Agent or the Borrower in writing, or has made a public statement to the effect, that it does not intend or 
expect to comply with any of its funding obligations under this Agreement or generally under other 
agreements in which it commits to extend credit (unless such writing or public statement relates to such 
Lender’s obligation to fund a Loan hereunder and states that such position is based on such Lender’s 
determination that a condition precedent to funding (which condition precedent, together with any 
applicable default, shall be specifically identified in such writing or public statement) cannot be satisfied), 
(c) has failed, within three (3) Business Days after request by the Administrative Agent or the Borrower, 
acting in good faith, to provide a certification in writing from an authorized officer of such Lender that it 
will comply with its obligations (and is financially able to meet such obligations) to fund prospective Loans 
under this Agreement, unless such Lender notifies the Administrative Agent and the Borrower in writing 
that such failure is the result of such Lender’s determination that one or more conditions precedent to 
funding (each of which conditions precedent, together with any applicable Default or Event of Default, 
shall be specifically identified in such writing) has not been satisfied; provided that such Lender shall cease 
to be a Defaulting Lender pursuant to this clause (c) upon the Administrative Agent’s or the Borrower’s, as 
applicable, receipt of such certification in form and substance satisfactory to the Borrower or the 
Administrative Agent, as applicable, or (d) has become, or is a direct or indirect Subsidiary of any Person 
that is, the subject of (i) a Bail-In Action or (ii) a bankruptcy or insolvency proceeding, or has had a receiver, 
conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar Person charged 
with the reorganization or liquidation of its business or assets appointed for it, including the Federal Deposit 
Insurance Corporation or any other state or federal regulatory authority acting in such capacity, or, in the 
good faith determination of the Administrative Agent, has taken any action in furtherance of, or indicating 
its consent to, approval of, or acquiescence in, any such proceeding or appointment; provided that, none of 
the foregoing events or circumstances under this clause (ii) shall result solely by virtue of any ownership 
interest, or the acquisition of any ownership interest, in such Person by a Governmental Authority or 
instrumentality thereof, unless such ownership interest results in or provides such Person with immunity 
from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of 
attachment on its assets or permit such Person (or such Governmental Authority or instrumentality) to 
reject, repudiate, disavow or disaffirm any contracts or agreements made by such Person. Any 
determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of 
the foregoing clauses shall be conclusive and binding absent manifest error, and such Lender shall be 
deemed to be a Defaulting Lender.

“Delayed Draw T-2 Availability Date”: the first date on which the conditions set forth in 
Section 5.2 are satisfied.

“Delayed Draw T-2 Commitment”: with respect to any Lender, the commitment (if any) 
of such Lender to make Delayed Draw T-2 Loans to the Borrower in an aggregate principal amount not to 
exceed the amount set forth opposite such Lender’s name on Schedule 2.1(T-2), as such commitment may 
be (a) terminated pursuant to Section VIII, (b) terminated or reduced pursuant to Section 2.1(b) or 
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(c) modified from time to time to reflect any assignments permitted by Section 10.6. The aggregate amount 
of the Lenders’ Delayed Draw T-2 Commitments on the Closing Date is $200,000,000.

“Delayed Draw T-2 Lenders”: the Persons listed on Schedule 2.1(T-2) and any other 
Person that shall have become a party to this Agreement pursuant to an Assignment and Assumption in 
accordance with the terms of Section 10.6, other than any such Person that ceases to be a party hereto 
pursuant to an Assignment and Assumption in accordance with the terms of Section 10.6. 

“Delayed Draw T-2 Loans”: any Loan made pursuant to Section 2.1(b).

“Designated Jurisdiction”: any country or territory that is the target of comprehensive 
Sanctions (as of the date of this Agreement, Iran, Syria, Cuba, North Korea, and Crimea, the so-called 
Donetsk People’s Republic and the so-called Luhansk People’s Republic regions of Ukraine).

“DIP ABL Facility”:  the senior secured superpriority debtor-in-possession asset-based 
credit facility made available to the Borrower pursuant to the DIP ABL Facility Agreement.

“DIP ABL Facility Agreement”: a senior secured superpriority debtor-in-possession asset-
based revolving credit agreement (if any) by and among the Borrower, as the borrower, the guarantors from 
time to time party thereto, the several banks and financial institutions or entities parties thereto as lenders, 
and MidCap Funding IV Trust, as administrative agent and collateral agent, as amended, restated, replaced, 
supplemented or otherwise modified from time to time, including, as the context may require, any 
extensions of credit made from time to time thereunder in accordance with the Loan Documents.

“DIP Facility”: as defined in the recitals to this Agreement. 

“Disinterested Director”:  as defined in Section 7.9.

“Disposition”:  with respect to any Property, any sale, sale and leaseback, assignment, 
conveyance, transfer, exclusive license or other disposition thereof, in each case, to the extent the same 
constitutes a complete sale, sale and leaseback, assignment, conveyance, transfer or other disposition, as 
applicable.  The terms “Dispose” and “Disposed of” shall have correlative meanings.

“Disqualified Capital Stock”:  Capital Stock that (a) requires the payment of any dividends 
(other than dividends payable solely in shares of non-Disqualified Capital Stock), (b) matures or is 
mandatorily redeemable or subject to mandatory repurchase or redemption or repurchase at the option of 
the holders thereof (other than solely for non-Disqualified Capital Stock), in each case in whole or in part 
and whether upon the occurrence of any event, pursuant to a sinking fund obligation on a fixed date or 
otherwise (including as the result of a failure to maintain or achieve any financial performance standards) 
or (c) are convertible or exchangeable, automatically or at the option of any holder thereof, into any 
Indebtedness, Capital Stock or other assets other than non-Disqualified Capital Stock (other than (i) upon 
payment in full of the Obligations (other than indemnification and other contingent obligations not yet due 
and owing) or (ii) upon a “change in control”; provided, that any payment required pursuant to this clause 
(ii) is subject to the prior repayment in full of the Obligations (other than indemnification and other 
contingent obligations not yet due and owing) that are then accrued and payable and the termination of the 
Commitments); provided, further, however, that if such Capital Stock is issued to any employee or to any 
plan for the benefit of employees of Holdings, the Borrower or the Subsidiaries or by any such plan to such 
employees, such Capital Stock shall not constitute Disqualified Capital Stock solely because it may be 
required to be repurchased by Holdings, the Borrower or a Subsidiary in order to satisfy applicable statutory 
or regulatory obligations or as a result of such employee’s termination, death or disability.
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“Disqualified Institution”:  (i) those institutions identified by the Borrower in writing to 
the Administrative Agent prior to the Petition Date and (ii) business competitors of Holdings and its 
Subsidiaries identified by Borrower in writing to the Administrative Agent from time to time and, in the 
case of clauses (i) and (ii) any known Affiliates readily identifiable by name.  A list of the Disqualified 
Institutions will be posted by the Administrative Agent on the Platform and available for inspection by all 
Lenders.  Any designation of Disqualified Institutions by the Borrower at any time after the Closing Date 
in accordance with the foregoing shall not apply retroactively to disqualify any Person that has previously 
acquired an assignment or participation interest in the Loans or Commitments.

“Dollars” and “$”:  dollars in lawful currency of the United States.

“Domestic Subsidiary”:  any direct or indirect Subsidiary that (i) is organized under the 
laws of any jurisdiction within the United States and (ii) is not a direct or indirect Subsidiary of a Foreign 
Subsidiary.

“EEA Financial Institution”: (a) any credit institution or investment firm established in any 
EEA Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity 
established in an EEA Member Country which is a parent of an institution described in clause (a) of this 
definition, or (c) any financial institution established in an EEA Member Country which is a subsidiary of 
an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with 
its parent. 

“EEA Member Country”: any of the member states of the European Union, Iceland, 
Liechtenstein, and Norway.

“EEA Resolution Authority”: any public administrative authority or any person entrusted 
with public administrative authority of any EEA Member Country (including any delegee) having 
responsibility for the resolution of any EEA Financial Institution.

“Elizabeth Arden Licensed Products”: as defined in Section 6.16.

“Environmental Laws”:  any and all laws, rules, orders, regulations, statutes, ordinances, 
codes or decrees (including principles of common law) of any international authority, foreign government, 
the United States, or any state, provincial, local, municipal or other Governmental Authority, regulating, 
relating to or imposing liability or standards of conduct concerning pollution, the preservation or protection 
of the environment, natural resources or human health and safety (as  related to Releases of or exposure to 
Materials of Environmental Concern), as have been, are now, or at any time hereafter are, in effect.

“Environmental Liability”:  any liability, claim, action, suit, judgment or order under or 
relating to any Environmental Law for any damages, injunctive relief, losses, fines, penalties, fees, expenses 
(including reasonable fees and expenses of attorneys and consultants) or costs, whether contingent or 
otherwise, to the extent arising from or relating to:  (a) non-compliance with any Environmental Law or 
any permit, license or other approval required thereunder, (b) the generation, use, handling, transportation, 
storage, treatment or disposal of any Materials of Environmental Concern, (c) exposure to any Materials of 
Environmental Concern, (d) the Release or threatened Release of any Materials of Environmental Concern, 
(e) any investigation, remediation, removal, clean-up or monitoring required under Environmental Laws or 
required by a Governmental Authority (including without limitation Governmental Authority oversight 
costs that the party conducting the investigation, remediation, removal, clean-up or monitoring is required 
to reimburse) or (f) any contract, agreement or other consensual arrangement pursuant to which any 
Environmental Liability under clause (a) through (e) above is assumed or imposed.
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“ERISA”:  the Employee Retirement Income Security Act of 1974, as amended from time 
to time.

“EU Bail-In Legislation Schedule”: the EU Bail-In Legislation Schedule published by the 
Loan Market Association (or any successor person), as in effect from time to time.

“Event of Default”:  any of the events specified in Section 8.1; provided, that any 
requirement set forth therein for the giving of notice, the lapse of time, or both, has been satisfied.

“Exchange Act”: the Securities Exchange Act of 1934, as amended.

“Excluded Collateral”:  as defined in Section 6.8(e); provided that the Borrower may 
designate in a written notice to the Administrative Agent any asset not to constitute “Excluded Collateral”, 
whereupon the Borrower shall be obligated to comply with the applicable requirements of Section 6.8 as if 
it were newly acquired.

“Excluded Equity Securities”: (i) to the extent applicable law requires that any Subsidiary 
issue directors’ qualifying shares, such shares or nominee or other similar shares and (ii) any Capital Stock 
in joint ventures or other entities in which the Loan Parties directly own 50% or less of the Capital Stock, 
but only in the case of this clause (ii) if, and to the extent that, and for so long as granting a security interest 
or other Liens therein would violate applicable law or regulation or a shareholder agreement or other 
contractual obligation (in each case, after giving effect to Section 9-406(d), 9-407(a) or 9-408 of the 
Uniform Commercial Code, if and to the extent applicable, and other applicable law) binding on such 
Capital Stock and in effect on the Petition Date; provided that, in no event shall any equity securities or 
other Capital Stock be Excluded Equity Securities under any Loan Document if the issuer thereof is a 
Debtor.

“Excluded Subsidiary”:  any Subsidiary that is 

(a) for as long as the Foreign ABTL Facility is outstanding, any Foreign ABTL Loan 
Party and any Subsidiary of any Foreign ABTL Loan Party, 

(b) not wholly owned directly by the Borrower or one or more of its wholly owned 
Subsidiaries, but only if, and to the extent that, and for so long as the guaranteeing or granting of a 
Lien on its assets to secure obligations in respect of the DIP Facility would violate applicable law 
or regulation or a binding shareholder agreement or other contractual obligation in effect on the 
Petition Date (in each case, after giving effect to Section 9-406(d), 9-407(a) or 9-408 of the Uniform 
Commercial Code, if and to the extent applicable, and other applicable law),

(c) any Subsidiary that is a Foreign Subsidiary or any Domestic Subsidiary of a 
Foreign Subsidiary on the Petition Date (other than, in each case, (i) a BrandCo Entity, (ii) a Foreign 
ABTL Loan Party or a Person that would be required to become a Foreign ABTL Loan Party 
pursuant to the Foreign ABTL Credit Agreement as in effect on the Petition Date, (iii) any other 
Subsidiary not identified as an Excluded Subsidiary on Schedule 4.14 and (iv) any other Subsidiary 
if, at any time after the Closing Date, the Administrative Agent (acting on the instructions of the 
Required Lenders, acting reasonably and in good faith), shall have notified the Borrower that such 
Subsidiary shall no longer constitute an Excluded Subsidiary pursuant to this clause (c)) or any 
other future Foreign Subsidiary or any Domestic Subsidiary of a Foreign Subsidiary if agreed by 
the Required Lenders,

(d) [reserved], 
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(e) [reserved],

(f) a Subsidiary that (i) is prohibited by any applicable Requirement of Law from 
guaranteeing or granting of a Lien on its assets to secure obligations in respect of the DIP Facility,
but only if, and to the extent that, and for so long as, such prohibition remains in effect and 
applicable to such Subsidiary or (ii) which would require governmental (including regulatory) 
consent, approval, license or authorization to provide a guarantee or grant any Lien unless, such 
consent, approval, license or authorization has been received, but only if, and to the extent that, and 
for so long as such consent, approval, license or authorization has not been received and continues 
to be required, 

(g) a Subsidiary (other than, for the avoidance of doubt, any Debtor) that is prohibited 
from guaranteeing or granting a Lien on its assets to secure obligations in respect of the DIP Facility
by any Contractual Obligation in existence on the Petition Date (or, in the case of any newly-
acquired Subsidiary, in existence at the time of acquisition thereof but not entered into in 
contemplation thereof and not created in contemplation of such guarantee), provided, that this 
clause (g) shall not be applicable if (1) the other party to such Contractual Obligation is a Loan 
Party, a wholly-owned Subsidiary of the Borrower or a Debtor or (2) consent has been obtained to 
provide such guarantee or such prohibition is otherwise no longer in effect, or

(h) a Subsidiary (other than a BrandCo Entity) with respect to which a guarantee by it 
of, or granting a Lien on its assets to secure obligations in respect of, the DIP Facility would 
reasonably be expected to result in material adverse tax consequences (including as a result of 
Section 956 of the Code or any related provision) to Holdings, the Borrower and their respective 
Subsidiaries, taken as a whole, as agreed by the Borrower and the Required Lenders, 

provided, that (x) if a Subsidiary executes the Guarantee and Collateral Agreement as a 
“Guarantor,” then it shall not constitute an “Excluded Subsidiary” and (y) the Borrower may designate in 
a written notice to the Administrative Agent a Subsidiary not to constitute an “Excluded Subsidiary”
whereupon such Subsidiary shall be obligated to comply with the applicable requirements of Section 6.8 as 
if it were newly acquired; provided, further, that no Loan Party that is a Debtor or a Loan Party on the 
Closing Date may be designated an Excluded Subsidiary and each such Loan Party shall remain a Guarantor 
hereunder.

Notwithstanding the foregoing or anything else to the contrary, no Subsidiary that is a Debtor or a Loan 
Party or a BrandCo Entity shall be an Excluded Subsidiary under the Loan Documents.

“Excluded Taxes”: any of the following Taxes imposed on or with respect to any Recipient 
or required to be withheld or deducted from a payment to any Recipient, (i) net income Taxes (however 
denominated), net profits Taxes, franchise Taxes, and branch profits Taxes (and net worth Taxes and capital 
Taxes imposed in lieu of net income Taxes), in each case, (A) imposed as a result of such Recipient being 
organized under the laws of, or having its principal office or, if such Recipient is a Lender, its applicable 
lending office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (B) as 
a result of a present or former connection between such Recipient and the jurisdiction of the Governmental 
Authority imposing such Tax or any political subdivision or taxing authority thereof or therein (other than 
a connection arising from such Recipient having executed, delivered, become a party to, performed its 
obligations under, received payments under, received or perfected a security interest under, engaged in any 
other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan 
or Loan Document), (ii) any U.S. federal withholding Taxes (including backup withholding) imposed on 
amounts payable to or for the account of such Recipient with respect to an applicable interest in a Loan or 
Commitment or this Agreement pursuant to a law in effect on the date on which (A) such Recipient becomes 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 126 of 287



20

Error! Unknown document property name.

a party to this Agreement (other than pursuant to an assignment requested by the Borrower under Section 
2.24) or (B) if such Recipient is a Lender, such Lender changes its lending office, except in each case to 
the extent that, pursuant to Section 2.20, amounts with respect to such Taxes were payable either to such 
Recipient's assignor immediately before such Recipient became a party hereto or, if such Recipient is a 
Lender, to such Lender immediately before it changed its lending office, (iii) Taxes attributable to such 
Recipient’s failure to comply with paragraphs (e) or (g), as applicable, of Section 2.20 and (iv) any 
withholding Taxes imposed under FATCA.

“Extraordinary Receipts”: an amount equal to (a) any cash payments or proceeds (including 
permitted Investments) received (directly or indirectly) by or on behalf of the Borrower or any of its 
Subsidiaries not in the ordinary course of business (and other than consisting of Net Cash Proceeds from 
an Asset Sale or any Recovery Event or in connection with any issuance or sale of debt securities or 
instruments or the incurrence of Indebtedness) in respect of (i) foreign, U.S. federal, state or local tax 
refunds (excluding for the avoidance of doubt, tariff refunds and value added tax refunds to the extent 
reflected in the Budget), (ii) pension plan reversions, (iii) judgments, proceeds of settlements or other 
consideration of any kind in connection with any cause of action (other than receipts from settlements with 
customers), (iv) indemnity payments (other than to the extent such indemnity payments are (A) immediately 
payable to a Person that is not an Affiliate of the Borrower or any of its Subsidiaries or (B) received by the 
Borrower or its Subsidiaries as reimbursement for any payment previously made to such Person) and (v) 
any purchase price adjustment received in connection with any purchase agreement to the extent not 
constituting Net Cash Proceeds, minus (b) any selling and settlement costs and out-of-pocket expenses 
(including reasonable broker’s fees or commissions and legal fees) and any taxes paid or reasonably 
estimated to be payable by the Borrower or any of its Subsidiaries (after taking into account any tax credits 
or deductions actually realized by the Borrower or any of its Subsidiaries with respect to the transactions 
described in clause (a) of this definition) in connection with the transactions described in clause (a) of this 
definition.

“Facility Extension Option”: as defined in Section 2.6.

“Fair Market Value”: with respect to any asset (including any Capital Stock of any Person), 
the fair market value thereof as determined in good faith by the Borrower, the price at which a willing 
buyer, not an Affiliate of the seller, and a willing seller who does not have to sell, would agree to purchase 
and sell such asset; provided that with respect to any such asset determined to have a Fair Market Value in 
excess of (i) $1,000,000, such Fair Market Value shall be determined in good faith by the board of directors 
or, pursuant to a specific delegation of authority by such board of directors or a designated senior executive 
officer, of the Borrower, or the Subsidiary of the Borrower which is selling or owns such asset and (ii) 
$2,500,000, such Fair Market Value shall be determined by (x) a nationally recognized investment banking 
firm which determination shall be documented in a letter delivered to the Administrative Agent stating that 
such transaction is fair to the Borrower or such Subsidiary from a financial point of view or (y) a written 
valuation of such asset from a recognized independent third party appraiser reasonably acceptable to the 
Administrative Agent; provided, further, that the foregoing proviso shall not apply to any Disposition made 
in reliance on Section 7.5(e).

“Fair Value”: the amount at which the assets (both tangible and intangible), in their 
entirety, of the Borrower and its Subsidiaries taken as a whole and after giving effect to the consummation 
of the Transactions would change hands between a willing buyer and a willing seller, within a commercially 
reasonable period of time, each having reasonable knowledge of the relevant facts, with neither being under 
any compulsion to act.

“FATCA”: Sections 1471 through 1474 of the Code, as of the date of this Agreement (or 
any amended or successor version that is substantively comparable and not materially more onerous to 
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comply with), any current or future regulations or official interpretations thereof, any agreements entered 
into pursuant to Section 1471(b)(1) of the Code and any intergovernmental agreements (together with any 
law implementing such agreements).

“Federal Funds Effective Rate”:  for any day, the weighted average of the rates on overnight 
federal funds transactions with members of the Federal Reserve System arranged by federal funds brokers, 
as published on the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such 
rate is not so published for any day that is a Business Day, the average of the quotations for the day of such 
transactions received by the Administrative Agent from three federal funds brokers of recognized standing 
selected by it; provided, that if the Federal Funds Effective Rate is less than zero, it shall be deemed to be 
zero hereunder for all instances.

“Final Non-Appealable Order”: a final order of the Bankruptcy Court as to which no stay 
is pending and which has not been reversed, vacated or overturned, and as to which the time to appeal or 
move to reconsider has expired, and from which no appeal or motion to reconsider has been timely filed, 
or if timely filed, such appeal or motion to reconsider has been dismissed or denied with prejudice.

“Final Order”: a final order of the Bankruptcy Court in substantially the form of the Interim 
Order, with only such modifications thereto as are reasonably necessary to convert the Interim Order to a 
final order and such other modification as are satisfactory in form and substance to the Borrower, the 
Required Lenders, and (solely with respect to its own treatment) the Administrative Agent in their sole 
discretion.

“Final Order Entry Date”: the date on which the Final Order is entered by the Bankruptcy 
Court and has become a Final Non-Appealable Order.

“First Day Orders”: the orders entered by the Bankruptcy Court in respect of first day 
motions and applications in respect of the Cases.

“Floor”: the benchmark rate floor, if any, provided in this Agreement initially (as of the 
execution of this Agreement, the modification, amendment or renewal of this Agreement or otherwise) with 
respect to any Benchmark. With respect to Adjusted Term SOFR, the “Floor” shall be 1.00%.

“Foreign ABTL Credit Agreement”: the asset-based term loan credit agreement, dated as 
of March 2, 2021, by and among Revlon Finance LLC, as the borrower, the parent guarantors, borrowing 
base guarantors and other guarantors from time to time party thereto, the lenders from time to time party 
thereto and Blue Torch Finance LLC, as administrative agent and collateral agent, as amended, restated, 
replaced, supplemented or otherwise modified prior to the Petition Date.

“Foreign ABTL Facility”: the asset-based term loan credit facility made available to 
Revlon Finance LLC pursuant to the Foreign ABTL Credit Agreement, including, as the context may 
require, any extensions of credit made from time to time thereunder.

“Foreign ABTL Forbearance”: as defined in Section 5.1(t).

“Foreign ABTL Loan Party”:  any Subsidiary that is a “Loan Party” (as defined in the 
Foreign ABTL Credit Agreement) on the Petition Date.

“Foreign Subsidiary”:  any Subsidiary of the Borrower that is not a Domestic Subsidiary 
in accordance with clause (i) of such definition and each direct or indirect Subsidiary of another Foreign 
Subsidiary.
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“Funding Office”:  the office of the Administrative Agent specified in Section 10.2 or such 
other office as may be specified from time to time by the Administrative Agent as its funding office by 
written notice to the Borrower and the Lenders.

“GAAP”:  generally accepted accounting principles in the United States as in effect from 
time to time.

“Governmental Authority”:  any nation or government, any state, province or other 
political subdivision thereof and any governmental entity exercising executive, legislative, judicial, 
regulatory or administrative functions of or pertaining to government and, as to any Lender, any securities 
exchange, any self-regulatory organization (including the National Association of Insurance 
Commissioners) and any supranational bodies (including the European Union and the European Central 
Bank).

“Guarantee”: collectively, the guarantee made by the Guarantors under the Guarantee and 
Collateral Agreement in favor of the Secured Parties, together with each other guarantee delivered pursuant 
to Section 6.8.

“Guarantee and Collateral Agreement”:  the Guarantee and Collateral Agreement, 
substantially in the form of Exhibit K, among the Borrower, each Subsidiary Guarantor from time to time 
party thereto and the Collateral Agent, as the same may be amended, restated, supplemented, waived or 
otherwise modified from time to time.

“Guarantee Obligation”:  as to any Person (the “guaranteeing person”), any obligation of 
(a) the guaranteeing person or (b) another Person (including any bank under any letter of credit) pursuant 
to which the guaranteeing person has issued a guarantee, reimbursement, counterindemnity or similar 
obligation, in either case guaranteeing or by which such Person becomes contingently liable for any 
Indebtedness (the “primary obligations”) of any other third Person (the “primary obligor”) in any manner, 
whether directly or indirectly, including any obligation of the guaranteeing person, whether or not 
contingent, (i) to purchase any such primary obligation or any Property constituting direct or indirect 
security therefor, (ii) to advance or supply funds (1) for the purchase or payment of any such primary 
obligation or (2) to maintain working capital, equity capital or any other financial statement condition or 
liquidity of the primary obligor or otherwise to maintain the net worth or solvency of the primary obligor, 
(iii) to purchase Property, securities or services primarily for the purpose of assuring the owner of any such 
primary obligation of the ability of the primary obligor to make payment of such primary obligation or (iv) 
otherwise to assure or hold harmless the owner of any such primary obligation against loss in respect 
thereof; provided, however, that the term Guarantee Obligation shall not include endorsements of 
instruments for deposit or collection in the ordinary course of business and reasonable indemnity 
obligations in effect on the Closing Date or entered into in connection with any acquisition or disposition 
of assets or any Investment permitted under this Agreement.  The amount of any Guarantee Obligation of 
any guaranteeing Person shall be deemed to be the lower of (a) an amount equal to the stated or determinable 
amount of the primary obligation in respect of which such Guarantee Obligation is made and (b) the 
maximum amount for which such guaranteeing person may be liable pursuant to the terms of the instrument 
embodying such Guarantee Obligation, unless such primary obligation and the maximum amount for which 
such guaranteeing person may be liable are not stated or determinable, in which case, the amount of such 
Guarantee Obligation shall be such guaranteeing person’s maximum reasonably anticipated liability in 
respect thereof (assuming such person is required to perform thereunder) as determined by such Person in 
good faith.

“Guarantors”:  the collective reference to Holdings and the Subsidiary Guarantors.

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 129 of 287



23

Error! Unknown document property name.

“Hedge Agreements”:  all agreements with respect to any swap, forward, future or 
derivative transaction or option or similar agreement involving, or settled by reference to, one or more rates, 
currencies, commodities, equity or debt instruments or securities, or economic, financial or pricing indices 
or measures of economic, financial or pricing risk or value or any similar transaction or any combination 
of these transactions, in each case, entered into by the Borrower or any Subsidiary; provided, that no 
phantom stock, deferred compensation or similar plan providing for payments only on account of services 
provided by current or former directors, officers, employees or consultants of Holdings, the Borrower or 
any of its Subsidiaries shall be a Hedge Agreement.

“Holdings”: as defined in the introductory paragraph of this Agreement.

“Holdings Guarantee and Pledge Agreement”:  the Holdings Guarantee and Pledge 
Agreement, substantially in the form of Exhibit L, among Holdings and the Collateral Agent, as the same 
may be amended, supplemented, waived or otherwise modified from time to time.

“Incremental Commitment”: as defined in Section 2.10(a).

“Incremental Commitment Date”: as defined in Section 2.10(a).

“Incremental Commitment Election”: as defined in Section 2.10(b).

“Incremental Commitment Request”: as defined in Section 2.10(a).

“Incremental Lender”: as defined in Section 2.10(a).

“Incremental Loans”: any Loan made in respect of an Incremental Commitment incurred 
pursuant to Section 2.10.

“Indebtedness”: of any Person:  without duplication, (a) all indebtedness of such Person 
for borrowed money, (b) all obligations of such Person evidenced by (i) bonds (excluding surety bonds), 
debentures, notes or similar instruments, and (ii) surety bonds, (c) all obligations of such Person for the 
deferred purchase price of Property or services already received, (d) all Guarantee Obligations by such 
Person of Indebtedness of others, (e) all Capital Lease Obligations of such Person, (f) [reserved], (g) the 
principal component of all obligations, contingent or otherwise, of such Person (i) as an account party in 
respect of letters of credit (other than any letters of credit, bank guarantees or similar instrument in respect 
of which a back-to-back letter of credit has been issued under or permitted by this Agreement) and (ii) in 
respect of bankers’ acceptances and (h) all obligations of such Person to purchase, redeem, retire, defease 
or otherwise make any payment in respect of any Disqualified Capital Stock of such Person or any other 
Person, valued, in the case of a redeemable preferred interest, at the greater of its voluntary or involuntary 
liquidation preference plus accrued and unpaid dividends; provided, that Indebtedness shall not include (A) 
trade and other payables, accrued expenses and liabilities and intercompany liabilities arising in the ordinary 
course of business, (B) prepaid or deferred revenue arising in the ordinary course of business, (C) purchase 
price holdbacks arising in the ordinary course of business in respect of a portion of the purchase price of an 
asset to satisfy unperformed obligations of the seller of such asset, (D) earn-out and other contingent 
obligations until such obligations become a liability on the balance sheet of such Person in accordance with 
GAAP and (E) obligations owing under any Hedge Agreements or in respect of Cash Management 
Obligations.  The Indebtedness of any Person shall include the Indebtedness of any partnership in which 
such Person is a general partner, other than to the extent that the instrument or agreement evidencing such 
Indebtedness expressly limits the liability of such Person in respect thereof (or provides for reimbursement 
to such Person).
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“Indebtedness for Borrowed Money”:  (a) to the extent the following would be reflected 
on a consolidated balance sheet of the Borrower and its Subsidiaries prepared in accordance with GAAP, 
the principal amount of all Indebtedness of the Borrower and its Subsidiaries with respect to (i) borrowed 
money, evidenced by debt securities, debentures, acceptances, notes or other similar instruments and (ii) 
Capital Lease Obligations, (b) reimbursement obligations for letters of credit and financial guarantees 
(without duplication) (other than ordinary course of business contingent reimbursement obligations) and 
(c) Hedge Agreements; provided, that the Obligations shall not constitute Indebtedness for Borrowed 
Money. 

“Indemnified Liabilities”:  as defined in Section 10.5.

“Indemnified Taxes”: (a) Taxes, other than Excluded Taxes, imposed on or with respect to 
any payment made by or on account of any Obligation of any Loan Party under any Loan Document and 
(b) to the extent not otherwise described in the immediately preceding clause (a), Other Taxes.

“Indemnitee”:  as defined in Section 10.5.

“Initial Budget”: the initial 13-week consolidated weekly operating budget of the Debtors
setting forth projected operating receipts, vendor disbursements, net operating cash flow and Liquidity for 
the periods described therein prepared by the Borrower’s management, covering the period commencing 
on or about the Petition Date in form and substance acceptable to the Required Lenders, a copy of which is 
attached as Exhibit H. 

“Initial Draw T-1 Availability Date”: the date on which the conditions set forth in 
Section 5.1 are satisfied.

“Initial Draw T-1 Commitment”: with respect to any Lender, the commitment (if any) of 
such Lender to make Initial Draw T-1 Loans to the Borrower in an aggregate principal amount not to exceed 
the amount set forth opposite such Lender’s name on Schedule 2.1(T-1), as such commitment may be 
(a) terminated pursuant to Section VIII, (b) terminated or reduced pursuant to Section 2.1(a) or (c) modified 
from time to time to reflect any assignments permitted by Section 10.6. The aggregate amount of the 
Lenders’ Initial Draw T-1 Commitments on the Closing Date is $375,000,000.

“Initial Draw T-1 Lenders”: the Persons listed on Schedule 2.1(T-1) and any other Person 
that shall have become a party to this Agreement pursuant to an Assignment and Assumption in accordance 
with the terms of Section 10.6, other than any such Person that ceases to be a party hereto pursuant to an 
Assignment and Assumption in accordance with the terms of Section 10.6.

“Initial Draw T-1 Loans”: any Loan made pursuant to Section 2.1(a).

“Insolvency”:  with respect to any Multiemployer Plan, the condition that such Plan is 
insolvent within the meaning of Section 4245 of ERISA.

“Insolvent”:  pertaining to a condition of Insolvency.

“Instrument”:  as defined in the Guarantee and Collateral Agreement.

“Intellectual Property”:  the collective reference to all rights, priorities and privileges 
relating to intellectual property, whether arising under United States, multinational or foreign laws or 
otherwise, including copyrights, copyright licenses, domain names, trade secrets, patents, patent licenses, 
trademarks, trademark licenses, trade names, technology, know-how and processes, and all rights to sue at 
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law or in equity for any infringement or other impairment thereof, including the right to receive all proceeds 
and damages therefrom.

“Intercompany DIP Facility”: as defined in the Orders.

“Interest Payment Date”:  (a) with respect to any SOFR Loan, (i) the last day of the Interest 
Period applicable to the Borrowing of which such Loan is a part, (ii) in the case of a SOFR Borrowing with 
an Interest Period of more than three months’ duration, each day that would have been an Interest Payment 
Date had successive Interest Periods of three months’ duration been applicable to such Borrowing and 
(iii) in addition, the date of any refinancing or conversion of such Borrowing with or to a Borrowing of a 
different Type and (b) with respect to any ABR Loan, the last Business Day of each calendar quarter.

“Interest Period”: as to any SOFR Borrowing, the period commencing on the date of such 
Borrowing or on the last day of the immediately preceding Interest Period applicable to such Borrowing, 
as applicable, and ending on the numerically corresponding day (or, if there is no numerically corresponding 
day, on the last day) in the calendar month that is 1, 3 or 6 months thereafter (in each case for so long as 
such period is available for such SOFR Borrowing), as the Borrower may elect; provided, that if any Interest 
Period would end on a day other than a Business Day, such Interest Period shall be extended to the next 
succeeding Business Day unless such next succeeding Business Day would fall in the next calendar month, 
in which case such Interest Period shall end on the next preceding Business Day.  Interest shall accrue from 
and including the first day of an Interest Period to but excluding the last day of such Interest Period.

“Interim Order”: an interim order of the Bankruptcy Court (and as the same may be 
amended, supplemented, or modified from time to time after entry thereof with the consent of (solely with 
respect to its own treatment) the Administrative Agent and the Required Lenders in their sole discretion) in 
the form set forth as Exhibit G, with changes to such form as are satisfactory to the Administrative Agent 
(solely with respect to its own treatment) and the Required Lenders, in their sole discretion, approving the 
Loan Documents and related matters.

“Interim Order Entry Date”: the date on which the Interim Order is entered by the 
Bankruptcy Court.

“Investments”:  as defined in Section 7.7.

“IRS”: the United States Internal Revenue Service.

“Jefferies Engagement Letter”: means the letter agreement, dated as of June 16, 2022, by 
and between Jefferies Finance LLC and Holdings, as the same may be amended, supplemented, waived or 
otherwise modified from time to time, pursuant to which Jefferies Finance LLC, is engaged as sole lead 
arranger, sole bookrunner, sole administrative agent, and sole collateral agent for the DIP Facility.

“Jefferies Fee Letter”:  means the Fee Letter, dated as of June 16, 2022 by and between 
Jefferies Finance LLC and Holdings, as the same may be amended, supplemented, waived or otherwise 
modified from time to time.

“Latest Initial Draw T-1 Date”:  as defined in Section 2.1(a).

“Lead Arranger”:  Jefferies Finance LLC, in its capacity as sole lead arranger.

“Lenders”: the Initial Draw T-1 Lenders, the Delayed Draw T-2 Lenders and/or the 
Incremental Lenders, as the context may require.
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“Liabilities”: the recorded liabilities (including contingent liabilities that would be 
recorded in accordance with GAAP) of the Borrower and its Subsidiaries taken as a whole, as of the date 
hereof after giving effect to the consummation of the Transactions determined in accordance with GAAP 
consistently applied.

“Lien”:  any mortgage, pledge, hypothecation, collateral assignment, encumbrance, lien 
(statutory or other), charge or other security interest or any other security agreement of any kind or nature 
whatsoever (including any conditional sale or other title retention agreement and any capital lease having 
substantially the same economic effect as any of the foregoing).

“Liquidity”: at any time, the sum of (i) all Unrestricted Cash of the Debtors and (ii) the 
aggregate amount permitted and available to be borrowed (after giving effect to all conditions thereunder) 
under the DIP ABL Facility Agreement and any other then-existing revolving credit facility or line of credit 
of the Debtors; provided, that the general availability reserve of $25,000,000 established on the Closing 
Date under the DIP ABL Facility Agreement shall be deemed available to be borrowed for so long as such 
availability reserve is in place.

“Loan”: any loan made by any Lender to the Borrower pursuant to this Agreement, 
including for the avoidance of doubt, the Initial Draw T-1 Loans, the Delayed Draw T-2 Loans and/or the 
Incremental Loans, as the context may require.

“Loan Documents”:  the collective reference to this Agreement, the Orders, the Security 
Documents, the BrandCo Transaction Documents, the Jefferies Fee Letter, the Jefferies Engagement Letter,
the organizational documents of each BrandCo Entity and the Amended and Restated Memorandum of 
Association of BrandCo Cayman Holdings, together with any amendment, supplement, waiver, or other 
modification to any of the foregoing.

“Loan Parties”:  the Borrower and each Subsidiary Guarantor, and “Loan Party” means 
any one of them.

“Mafco”: MacAndrews & Forbes Incorporated and its successors. 

“Mandatory Prepayment Date”:  as defined in Section 2.12(e).

“Material Adverse Effect”:  a material adverse effect on (a) the business, operations, assets, 
financial condition or results of operations of the Borrower and its Subsidiaries, taken as a whole (other 
than by virtue of the commencement of the Cases and the events and circumstances giving rise thereto, and
the commencement of the Canadian Recognition Proceedings), or (b) the material rights and remedies 
available to the Administrative Agent and the Lenders, taken as a whole, or on the ability of the Loan 
Parties, taken as a whole, to perform their payment obligations to the Lenders, in each case, under the Loan 
Documents; provided that Material Adverse Effect shall expressly exclude the effect of the filing of the 
Cases, the events and conditions resulting from or leading up thereto, the commencement of the Canadian 
Recognition Proceedings, and any action required to be taken under the Loan Documents or the Orders.

“Materials of Environmental Concern”:  any gasoline or petroleum (including crude oil or 
any fraction thereof) or petroleum products, polychlorinated biphenyls, urea-formaldehyde insulation, 
asbestos, pollutants, contaminants, radioactivity and any other substances that are defined, listed or 
regulated as hazardous, toxic (or words of similar regulatory intent or meaning) under any Environmental 
Law, or that are regulated pursuant to Environmental Law or which may give rise to any Environmental 
Liability.
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“Maturity Date”: the earliest of (a) the Scheduled Maturity Date, (b) the effective date of 
any Chapter 11 Plan for the Borrower or any other Debtor, (c) the consummation of a sale or other 
disposition of all or substantially all assets of the Debtors, taken as a whole, under section 363 of the 
Bankruptcy Code, (d) the date of acceleration or termination of the DIP Facility in accordance with the 
terms hereof and (e) July 22, 2022 (or such later date as agreed to by the Required Lenders), unless the 
Final Order has been entered by the Bankruptcy Court on or prior to such date.

“Maximum Incremental Commitment Amount”:  $450,000,000.

“Maximum Rate”:  as defined in Section 10.20.

“Milestones”: as defined in Section 6.17.

“Moody’s”:  Moody’s Investors Service, Inc. or any successor to the rating agency business 
thereof.

“Mortgage”:  any mortgage, deed of trust, hypothec, assignment of leases and rents or other 
similar document delivered on or after the Closing Date in favor of, or for the benefit of, the Collateral 
Agent for the benefit of the Secured Parties, with respect to Mortgaged Properties, each in form and 
substance reasonably acceptable to the Administrative Agent and the Borrower (taking into account the law 
of the jurisdiction in which such mortgage, deed of trust, hypothec or similar document is to be recorded), 
as the same may be amended, restated, amended and restated, supplemented or otherwise modified from 
time to time.

“Mortgaged Properties”:  all Real Property owned by the Borrower or any Subsidiary 
Guarantor that is, or is required to be, subject to a Mortgage pursuant to the terms of this Agreement.

“Multiemployer Plan”:  a Plan that is a multiemployer plan as defined in Section 4001(a)(3) 
of ERISA.

“Net Cash Proceeds”:  (a) in connection with any Asset Sale or any Recovery Event 
occurring on or after the Closing Date, (I) the proceeds thereof in the form of cash and Cash Equivalents 
(including any such proceeds received by way of deferred payment of principal pursuant to a note or 
installment receivable or purchase price adjustment receivable or otherwise, but only as and when received) 
received by any Loan Party or any Subsidiary and (II) the proceeds in the form of cash and Cash Equivalents 
received by any Loan Party or any Subsidiary from any sale or other disposition of any non-cash 
consideration received by any Loan Party or any Subsidiary in connection with any such Asset Sale or 
Recovery Event, net of (i)(x) selling expenses, attorneys’ fees, accountants’ fees, investment banking fees, 
brokers’ fees and consulting fees, (y) the principal amount, premium or penalty, if any, interest and other 
amounts required to be applied to the repayment of Indebtedness (other than any Prepetition Indebtedness) 
secured by a Lien permitted hereunder on any asset which is the subject of such Asset Sale or Recovery 
Event (other than any Lien pursuant to a Security Document or an order of the Bankruptcy Court or the 
Canadian Court) and (z) other customary fees and expenses actually incurred by any Loan Party or any 
Subsidiary in connection therewith; (ii) Taxes paid or reasonably estimated to be payable by any Loan Party 
or any Subsidiary as a result thereof and, without duplication, any tax distribution that is required as a result 
thereof (after taking into account any available tax credits or deductions and any tax sharing arrangements); 
(iii) the amount of any liability paid or to be paid or reasonable reserve established in accordance with 
GAAP against any liabilities (other than any Taxes deducted pursuant to clause (ii) above) (A) associated 
with the assets that are the subject of such event and (B) retained by the Borrower or any of its Subsidiaries, 
provided, that the amount of any subsequent reduction of such reserve (other than in connection with a 
payment in respect of any such liability) shall be deemed to be Net Cash Proceeds of such event occurring 
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on the date of such reduction and (iv) the pro rata portion of the Net Cash Proceeds thereof (calculated 
without regard to this clause (iv)) attributable to minority interests and not available for distribution to or 
for the account of the Borrower or any Domestic Subsidiary as a result thereof and (b) in connection with 
any issuance or sale of debt securities or instruments or the incurrence of Indebtedness, the cash proceeds 
received from such issuance or incurrence, net of attorneys’ fees, investment banking fees, accountants’ 
fees, consulting fees, underwriting discounts and commissions and other customary fees and expenses 
actually incurred in connection therewith.

“Net Sales”:  has the meaning assigned to such term in each BrandCo License Agreement.

“Non-BrandCo Entity”:  Holdings and each of its Affiliates and Subsidiaries (other than 
the BrandCo Entities). 

“Non-Debtor”:  any Subsidiary of the Borrower that is not a Debtor.

“Non-Excluded Subsidiary”:  any Subsidiary of the Borrower which is not an Excluded 
Subsidiary.

“Non-Guarantor Subsidiary”:  any Subsidiary of the Borrower which is not a Subsidiary
Guarantor.

“Non-US Lender”:  as defined in Section 2.20(e).

“Obligations”:  the unpaid principal of and interest on (including interest accruing after 
maturity) the Loans and all other obligations and liabilities (including fees, premiums and make-whole) of 
the Borrower or any Guarantor to the Agents or to any Lender, whether direct or indirect, absolute or 
contingent, due or to become due, or now existing or hereafter incurred, in each case, which may arise 
under, out of, or in connection with, this Agreement, any other Loan Document or any other document 
made, delivered or given in connection herewith or therewith, whether on account of principal, premiums, 
interest, reimbursement obligations, fees, indemnities, costs, expenses (including all fees, charges and 
disbursements of Ad Hoc Group Advisors and counsel to the Agents or any Lender that are required to be 
paid by the Borrower pursuant hereto) or otherwise and including all indemnity claims of the Ad Hoc 
Group, the Agents and the Lenders pursuant to Section 10.5.

“OFAC”: the Office of Foreign Assets Control of the United States Department of the 
Treasury.

“OID”: on any applicable date, a payment of any discount, fee or premium in the form of 
net settled payment, to be paid by deducting the amount of such discount, fee or premium from the proceeds 
of the Loan to be made on such date. 

“Orders”: collectively, the Interim Order and the Final Order.

“Other Affiliate”: the Sponsor and any Affiliate of the Sponsor, other than Holdings, any 
Subsidiary of Holdings and any natural person.

“Other Goods and Services”: any products or services other than the design, development, 
manufacture, marketing, distribution, and/or sale of Core Products, that at all times are both (a) ancillary to
the Business and not competitive with such Core Products and (b) intended to enhance the Business and 
maximize the royalties payable to the Borrower and/or its Subsidiaries.
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“Other Product Percentage Spend”: as defined in Section 6.16.

“Other Products”: as defined in Section 6.16. 

“Other Taxes”:  any and all present or future stamp, court, intangible, recording, filing or 
documentary Taxes or any other excise or property Taxes, charges or similar levies arising from any 
payment made hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, 
this Agreement or any other Loan Document.

“Parent Company”:  any direct or indirect parent of Holdings.

“Participant”:  as defined in Section 10.6(c)(i).

“Participant Register”:  as defined in Section 10.6(c)(iii).

“PBGC”:  the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of 
Title IV of ERISA (or any successor).

“Periodic Term SOFR Determination Day”: as defined in the definition of “Term SOFR”.

“Permitted Business”: (i) the Business or (ii) any business that is a natural outgrowth or a 
reasonable extension, development or expansion of any such Business or any business similar, reasonably 
related, incidental, complementary or ancillary to any of the foregoing.

“Permitted Investors”:  the collective reference to (i) the Sponsor and any Affiliates of any 
Person included in the definition of “Sponsor” (but excluding any operating portfolio companies of the 
foregoing) that have ownership interests in any Parent Company or Holdings as of the Closing Date, (ii) 
the members of management of any Parent Company, Holdings or any of its Subsidiaries that have 
ownership interests in any Parent Company or Holdings as of the Closing Date and (iii) the directors of 
Holdings or any of its Subsidiaries or any Parent Company as of the Closing Date.

“Permitted Transferees”: with respect to any Person that is a natural person (and any 
Permitted Transferee of such Person), (a) such Person’s immediate family, including his or her spouse, ex-
spouse, children, step-children and their respective lineal descendants, (b) the estate of Ronald O. Perelman 
and (c) any other trust or other legal entity the primary beneficiary of which is such Person and/or such 
Person’s immediate family, including his or her spouse, ex-spouse, children, stepchildren or their respective 
lineal descendants.

“Person”:  an individual, partnership, corporation, limited liability company, business trust, 
joint stock company, trust, unincorporated association, joint venture, Governmental Authority or other 
entity of whatever nature.

“Petition Date”: as defined in the recitals to this Agreement. 

“PIK Interest”: as defined in Section 2.15(c).

“Plan”:  at a particular time, any employee benefit plan as defined in Section 3(3) of ERISA 
and in respect of which any Loan Party or any other Commonly Controlled Entity is (or, if such plan were 
terminated at such time, would under Section 4069 of ERISA be deemed to be) an “employer” as defined 
in Section 3(5) of ERISA or has any liability, including a Multiemployer Plan.
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“Plan Effective Date”: the date of the substantial consummation (as defined in section 
1101(2) of the Bankruptcy Code, which for purposes hereof shall be no later than the effective date) of one 
or more Chapter 11 Plans confirmed pursuant to an order entered by the Bankruptcy Court.

“Platform”:  as defined in Section 10.2(c).

“Pledged Securities”:  as defined in the Guarantee and Collateral Agreement or the 
BrandCo Stock Pledge Agreement.

“Pledged Stock”:  as defined in the Guarantee and Collateral Agreement or the BrandCo 
Stock Pledge Agreement.

“Prepayment Option Notice”:  as defined in Section 2.12(e).

“Prepetition 2016 Term Loan Agreement”: the Term Credit Agreement, dated as of 
September 7, 2016, among the Borrower, Holdings, the lenders from time to time party thereto and 
Citibank, N.A., as administrative agent and collateral agent, as amended pursuant to Amendment No. 1
thereto, dated as of May 7, 2020, and as further amended, restated, replaced, supplemented or otherwise 
modified from time to time, including, as the context may require, any extensions of credit made from time 
to time thereunder.

“Prepetition 2024 Notes”: the Borrower’s 6.250% senior notes due 2024 pursuant to the 
Prepetition 2024 Note Indenture.

“Prepetition 2024 Notes Indenture”: that certain Indenture, dated as of August 4, 2016, 
among the Borrower, the Guarantors (as defined therein) party thereto and U.S. Bank National Association, 
as trustee, as amended, restated, supplemented or otherwise modified from time to time in accordance with 
the requirements thereof.

“Prepetition ABL Facility”: the asset-based revolving credit facility made available to the 
Borrower pursuant to the Prepetition ABL Facility Agreement.

“Prepetition ABL Facility Agreement”: the Asset-Based Revolving Credit Agreement 
originally dated as of September 7, 2016, among the Borrower, the local borrowing subsidiaries party 
thereto, Holdings, the lenders and issuing lenders from time to time party thereto and Citibank, N.A., as 
administrative agent, collateral agent, issuing lender and swingline lender, as the same may be amended, 
restated, replaced, supplemented or otherwise modified prior to the Petition Date.

“Prepetition ABL Priority Collateral”: the “ABL Facility First Priority Collateral” under 
and as defined in the Prepetition ABL Facility Agreement.

“Prepetition BrandCo Facility Agreement”: the BrandCo Credit Agreement dated as of 
May 7, 2020, among the Borrower, Holdings, the lenders from time to time party thereto and Jefferies 
Finance LLC, as administrative agent and each collateral agent, as amended, restated, replaced, 
supplemented or otherwise modified prior to the Petition Date.

“Prepetition BrandCo Secured Parties”: the “Secured Parties” under and as defined in the 
Prepetition BrandCo Facility Agreement. 

“Prepetition Indebtedness”: collectively, the indebtedness in respect of the Prepetition 
2024 Notes, the Prepetition BrandCo Facility Agreement, the Prepetition 2016 Term Loan Agreement, the 
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Prepetition ABL Facility Agreement and any other Indebtedness (whether secured or unsecured) of each 
Debtor. 

“Prepetition Payment”: any payment, prepayment or repayment made on account of, or 
with respect to, any Prepetition Indebtedness.

“Prepetition Secured Credit Agreements”: collectively, the Prepetition 2016 Term Loan 
Agreement, the Prepetition BrandCo Facility Agreement and the Prepetition ABL Facility Agreement. 

“Prepetition Secured Indebtedness”: the indebtedness in respect of the Prepetition Secured 
Credit Agreements. 

“Prepetition Secured Parties”: the “Secured Parties” under and as defined in the Prepetition 
Secured Credit Agreements. 

“Prime Rate”: the “U.S. Prime Lending Rate” published in The Wall Street Journal; 
provided that if The Wall Street Journal ceases to publish for any reason such rate of interest, “Prime Rate” 
shall mean the highest per annum interest rate published by the Board in Federal Reserve Statistical Release 
H.15 (519) (Selected Interest Rates) as the “bank prime loan” rate or, if such rate is no longer quoted therein, 
any similar rate quoted therein (as determined by the Administrative Agent) or any similar release by the 
Board (as determined by the Administrative Agent); each change in the Prime Rate shall be effective on 
the date such change is publicly announced as effective. The prime rate is not necessarily the lowest rate 
charged by any financial institution to its customers.

“Prior Tax Sharing Agreement”: the Tax Sharing Agreement entered into as of June 24, 
1992, as amended and restated, among the Company and certain of its Subsidiaries, Holdings and Mafco. 

“Proceeding”: as defined in Section 10.5(c).

“Property”:  any right or interest in or to property or assets of any kind whatsoever, whether 
real, personal or mixed and whether tangible or intangible, including Capital Stock.

“Public Information”:  as defined in Section 10.2(c)

“Public Lender”:  as defined in Section 10.2(c).

“Real Property”:  collectively, all right, title and interest of the Borrower or any of its 
Subsidiaries in and to any and all parcels of real property owned or leased by the Borrower or any such 
Subsidiary together with all improvements and appurtenant fixtures, easements and other property and 
rights incidental to the ownership, lease or operation thereof.

“Real Property Deliverables”: With respect to any Real Property as to which a Mortgage 
is requested pursuant to Section 2.25(b)(iii) (whether owned on the Closing Date or acquired after the 
Closing Date) (other than any Excluded Collateral) if requested by the Collateral Agent: 

(i) a Mortgage (subject to liens permitted by Section 7.3 or other encumbrances or rights 
acceptable to the Collateral Agent) in favor of the Collateral Agent, for the benefit of the Secured Parties, 
covering such Real Property;

(ii) a lenders' title insurance policy with extended coverage covering such Real Property in 
an amount equal to the purchase price (if applicable) or the Fair Value of the applicable Real Property, as 
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determined in good faith by the Borrower and reasonably acceptable to the Administrative Agent, as well 
as an ALTA survey thereof, together with a surveyor's certificate unless the title insurance policy referred 
to above shall not contain an exception for any matter shown by a survey (except to the extent an existing 
survey has been provided and specifically incorporated into such title insurance policy or if the 
Administrative Agent reasonably determines in consultation with the Borrower that the costs of obtaining 
such survey are excessive in relation to the value of the security to be afforded thereby), each in form and 
substance reasonably satisfactory to the Collateral Agent; and 

(iii) customary legal opinions regarding the enforceability, due authorization, execution 
and delivery of the Mortgage and such other matters reasonably requested by the Collateral Agent, which 
opinions shall be in form and substance reasonably satisfactory to the Collateral Agent.

“Recipient”: (a) any Lender, (b) the Administrative Agent and (c) the Collateral Agent, as 
applicable.

“Recovery Event”:  any settlement of or payment in respect of any Property or casualty 
insurance claim or any condemnation proceeding relating to any asset of the Borrower or any Subsidiary, 
in an amount for each such event exceeding $1,000,000.

“Register”:  as defined in Section 10.6(b)(iv).

“Related Parties”: with respect to any Person, such Person’s Affiliates and the partners, 
directors, officers, employees, agents, trustees, administrators, managers, advisors and representatives of 
such Person and of such Person’s Affiliates.

“Related Person”: as defined in Section 10.5.

“Release”:  any release, spill, emission, leaking, dumping, injection, pouring, deposit, 
disposal, discharge, dispersal, leaching or migration into or through the environment or within or upon any 
building, structure or facility.

“Relevant Governmental Body”: the Federal Reserve Board and/or the Federal Reserve 
Bank of New York, or a committee officially endorsed or convened by the Federal Reserve Board and/or 
the Federal Reserve Bank of New York or any successor thereto.

“Repayment Premium”:  as defined in Section 2.19.

“Replaced Lender”:  as defined in Section 2.24.

“Reportable Event”:  any of the events set forth in Section 4043(c) of ERISA, other than 
those events as to which the thirty day notice period is waived by the PBGC in accordance with the 
regulations thereunder.

“Representatives”:  as defined in Section 10.14.

“Required Backstop Lenders”:  at any time, Backstop Lenders holding more than 50% of 
the sum of (a) the aggregate amount of unused Commitments then in effect of all Backstop Lenders and 
(b) the aggregate unpaid principal amount of the Loans then outstanding of all Backstop Lenders (in each 
case excluding any unused Commitments and outstanding Loans of Defaulting Lenders).

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 139 of 287



33

Error! Unknown document property name.

“Required Lenders”:  at any time, (a) the Required Backstop Lenders and (b) Lenders 
holding more than 50% of the sum of (i) the unused Commitments then in effect and (ii) the aggregate 
unpaid principal amount of the Loans then outstanding (in the case of this clause (b), excluding any unused 
Commitments and outstanding Loans of Defaulting Lenders).

“Requirement of Law”:  as to any Person, the certificate of incorporation and by-laws or 
other organizational or governing documents of such Person, and any law, treaty, rule or regulation or 
determination of an arbitrator or a court or other Governmental Authority, in each case applicable to or 
binding upon such Person or any of its Property or to which such Person or any of its Property is subject.

“Resolution Authority”: an EEA Resolution Authority or, with respect to any UK Financial 
Institution, a UK Resolution Authority.

“Responsible Officer”:  any officer at the level of Vice President or higher of the relevant 
Person or, with respect to financial matters, the Chief Financial Officer, Treasurer, Controller or any other 
Person in the Treasury Department at the level of Vice President or higher of the relevant Person.

“Restricted Payments”:  as defined in Section 7.6.

“S&P”:  Standard & Poor’s Ratings Group, Inc., or any successor to the rating agency 
business thereof.

“Sanction(s)”: any international economic sanction administered or enforced by the U.S.
government, including OFAC and the U.S. Department of State, the United Nations Security Council, the 
European Union or Her Majesty’s Treasury.

“Scheduled Maturity Date”: June 17, 2023, as such date may be extended pursuant to the 
Facility Extension Option; provided that, if such date is not a Business Day, the Scheduled Maturity Date 
shall be the immediately preceding Business Day.

“SEC”:  the Securities and Exchange Commission (or successors thereto or an analogous 
Governmental Authority).

“Secured Parties”:  collectively, the Lenders, the Administrative Agent, the Collateral 
Agent, any other holder from time to time of any of the Obligations and, in each case, their respective 
successors and permitted assigns.

“Security”:  as defined in the Guarantee and Collateral Agreement.

“Security Documents”:  the collective reference to the Orders, the Guarantee and Collateral 
Agreement, the Holdings Guarantee and Pledge Agreement, the BrandCo Security Agreement, the BrandCo 
Stock Pledge Agreement, the Mortgages (if any), and all other security documents hereafter delivered to 
the Administrative Agent or the Collateral Agent, as applicable, purporting to grant a Lien on any Property 
of any Loan Party to secure the Obligations.

“Shortfall Amount”: as defined in Section 6.16.

“Single Employer Plan”:  any Plan (other than a Multiemployer Plan) subject to the 
provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA and in respect of 
which any Loan Party or any other Commonly Controlled Entity is (or, if such plan were terminated, would 
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under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA or has 
any liability.

“SOFR”: a rate equal to the secured overnight financing rate as administered by the SOFR 
Administrator.

“SOFR Administrator”: the Federal Reserve Bank of New York (or a successor 
administrator of the secured overnight financing rate).

“SOFR Borrowing”: a Borrowing comprised of SOFR Loans.

“SOFR Loan”: any Loan bearing interest at a rate determined by reference to the Adjusted 
Term SOFR Rate in accordance with the provisions of Section II, other than pursuant to clause (c) of the 
definition of “ABR”.

“Sponsor”:  (a) Mafco, (b) each of Mafco’s direct and indirect Subsidiaries and Affiliates, 
(c) Ronald O. Perelman, (d) any of the directors or executive officers of Mafco or (e) any of their respective 
Permitted Transferees.

“Subsidiary”:  as to any Person, a corporation, partnership, limited liability company or 
other entity of which shares of stock or other ownership interests having ordinary voting power (other than 
stock or such other ownership interests having such power only by reason of the happening of a 
contingency) to elect a majority of the Board of Directors of such corporation, partnership or other entity 
are at the time owned, or the management of which is otherwise controlled, directly or indirectly through 
one or more intermediaries, or both, by such Person; provided, that Beautyge Rus Joint Stock Company 
shall be deemed not to be a Subsidiary of the Borrower so long as any Sanctions are imposed on Russia and 
the Borrower and its subsidiaries do not exercise control over such Person.  Unless otherwise qualified, all 
references to a “Subsidiary” or to “Subsidiaries” in this Agreement shall refer to a direct or indirect 
Subsidiary or Subsidiaries of the Borrower.

“Subsidiary Guarantors”:  (a) each Subsidiary other than any Excluded Subsidiary, (b) any 
other Subsidiary of the Borrower that is a party to the Guarantee and Collateral Agreement and (c) the 
BrandCo Entities.

“Superpriority Claims”: as defined in Section 2.25(a)(i).

“Tax Payments”: payments pursuant to the Prior Tax Sharing Agreement. 

“Taxes”:  all present and future taxes, levies, imposts, duties, deductions, withholdings 
(including backup withholding), assessments, fees or other charges now or hereafter imposed, levied, 
collected, withheld or assessed by any Governmental Authority, including any interest, fines, additions to 
tax or penalties applicable thereto.

“Term Prepayment Amount”:  as defined in Section 2.12(e).

“Term SOFR”:

(a) for any calculation with respect to a SOFR Loan, the Term SOFR Reference Rate 
for a tenor comparable to the applicable Interest Period on the day (such day, the “Periodic Term 
SOFR Determination Day”) that is two (2) U.S. Government Securities Business Days prior to the 
first day of such Interest Period, as such rate is published by the Term SOFR Administrator; 
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provided, that if as of 5:00 p.m. (New York City time) on any Periodic Term SOFR Determination 
Day the Term SOFR Reference Rate for the applicable tenor has not been published by the Term 
SOFR Administrator and a Benchmark Replacement Date with respect to the Term SOFR 
Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for such 
tenor as published by the Term SOFR Administrator on the first preceding U.S. Government 
Securities Business Day for which such Term SOFR Reference Rate for such tenor was published 
by the Term SOFR Administrator so long as such first preceding U.S. Government Securities 
Business Day is not more than three (3) U.S. Government Securities Business Days prior to such 
Periodic Term SOFR Determination Day, and

(b) for any calculation with respect to an ABR Loan on any day, the Term SOFR 
Reference Rate for a tenor of one month on the day (such day, the “ABR Term SOFR Determination 
Day”) that is two (2) U.S. Government Securities Business Days prior to such day, as such rate is 
published by the Term SOFR Administrator; provided, that if as of 5:00 p.m. (New York City time) 
on any ABR Term SOFR Determination Day the Term SOFR Reference Rate for the applicable 
tenor has not been published by the Term SOFR Administrator and a Benchmark Replacement 
Date with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will be the 
Term SOFR Reference Rate for such tenor as published by the Term SOFR Administrator on the 
first preceding U.S. Government Securities Business Day for which such Term SOFR Reference 
Rate for such tenor was published by the Term SOFR Administrator so long as such first preceding 
U.S. Government Securities Business Day is not more than three (3) U.S. Government Securities 
Business Days prior to such ABR Term SOFR Determination Day.

“Term SOFR Administrator” shall mean CME Group Benchmark Administration Limited 
(CBA) (or a successor administrator of the Term SOFR Reference Rate selected by the Administrative 
Agent in its reasonable discretion).

“Term SOFR Reference Rate” shall mean the forward-looking term rate based on SOFR.

“Test Period”: the rolling cumulative 4-week period most recently ended on the last 
Saturday prior to the delivery of each Budget Variance Report.

“Transactions”: (a) with respect to the Borrower, the execution, delivery and performance 
by the Borrower of this Agreement, and each other Loan Document to which it is a party, the borrowing of 
Loans, the use of the proceeds thereof, and the granting of Liens by the Borrower on Collateral pursuant to 
the Security Documents, (b) with respect to each Guarantor, the execution, delivery and performance by 
such Guarantor of each Loan Document to which it is a party, the guaranteeing of the Indebtedness and the 
other obligations under the Guaranty and Collateral Agreement by such Guarantor, and the granting of 
Liens by such Guarantor on Collateral pursuant to the Security Documents (for the avoidance of doubt, 
excluding Excluded Collateral) and (c) the payment of fees, costs, premiums and expenses in connection 
with the foregoing.

“Type”: shall mean, when used in respect of any Loan or Borrowing, the Rate by reference 
to which interest on such Loan or on the Loans comprising such Borrowing is determined.  For purposes 
hereof, the term “Rate” shall include the Term SOFR and the ABR.

“U.S. Government Securities Business Day”: any day except for (i) a Saturday, (ii) a 
Sunday or (iii) a day on which the Securities Industry and Financial Markets Association recommends that 
the fixed income departments of its members be closed for the entire day for purposes of trading in United 
States government securities.
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“UK Financial Institution”: any BRRD Undertaking (as such term is defined under the 
PRA Rulebook (as amended form time to time) promulgated by the United Kingdom Prudential Regulation 
Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from time to time) 
promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions 
and investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority”: the Bank of England or any other public administrative 
authority having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replacement”:  the applicable Benchmark Replacement 
excluding the related Benchmark Replacement Adjustment.

“United States” or “U.S.”:  the United States of America.

“Unrestricted Cash”: as at any date of determination, the aggregate amount of cash and 
Cash Equivalents included in the cash accounts of the Debtors that would be listed on the consolidated 
balance sheet of the Borrower and its Subsidiaries as at such date, to the extent such cash and Cash 
Equivalents are not (a) subject to a Lien securing any Indebtedness or other obligations, other than
(i) obligations with respect to Prepetition Secured Indebtedness, (ii) the Obligations or (iii) obligations with 
respect to the DIP ABL Facility (unless such cash or Cash Equivalents are held in a “lockbox”, escrow, 
reserve or similar account or otherwise not readily available to be used by the Debtors) or (b) classified as 
“restricted” (other than solely as a result of such cash or Cash Equivalents being so classified as a result of 
being subject to a Lien securing the Obligations or obligations with respect to the DIP ABL Facility). 

“Upfront Discount”: an Upfront T-1 Discount and/or Upfront T-2 Discount, as the context 
may require.

“Upfront T-1 Discount”: as defined in Section 2.9(a)(i).

“Upfront T-2 Discount”: as defined in Section 2.9(a)(ii).

“US Lender”:  as defined in Section 2.20(g).

“USA Patriot Act”:  as defined in Section 10.18.

“Wages Order”:  The interim and final orders of the Bankruptcy Court approving the 
Debtors’ Motion for Entry of Interim and Final Orders (i) Authorizing the Debtors to (a) Pay Prepetition 
Wages, Salaries, Other Compensation, and Reimbursable Expenses and (b) Continue Employee Benefits 
Programs, and (ii) Granting Related Relief [Docket No. 8].

“Write-Down and Conversion Powers”: (a) with respect to any EEA Resolution Authority, 
the write-down and conversion powers of such EEA Resolution Authority from time to time under the Bail-
In Legislation for the applicable EEA Member Country, which write-down and conversion powers are 
described in the EU Bail-In Legislation Schedule, and (b) with respect to the United Kingdom,  any powers 
of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change 
the form of a liability of any UK Financial Institution  or any contract or instrument under which that 
liability arises, to convert all or part of that liability into shares, securities or obligations of that Person or 
any other Person, to provide that any such contract or instrument is to have effect as if a right had been 
exercised under it or to suspend any obligation in respect of that liability or any of the powers under that 
Bail-In Legislation that are related to or ancillary to any of those powers.
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1.2 Other Definitional Provisions.

(a) Unless otherwise specified therein, all terms defined in this Agreement shall have 
the defined meanings when used in the other Loan Documents or any certificate or other document made 
or delivered pursuant hereto or thereto.

(b) As used herein and in the other Loan Documents, and any certificate or other 
document made or delivered pursuant hereto or thereto, (i) accounting terms relating to the Borrower and 
its Subsidiaries not defined in Section 1.1 and accounting terms partly defined in Section 1.1, to the extent 
not defined, shall have the respective meanings given to them under GAAP, (ii) the words “include,” 
“includes” and “including” shall be deemed to be followed by the phrase “without limitation,” and (iii) 
references to agreements or other Contractual Obligations shall, unless otherwise specified, be deemed to 
refer to such agreements or Contractual Obligations as amended, supplemented, restated or otherwise 
modified from time to time.

(c) The words “hereof,” “herein” and “hereunder” and words of similar import, when 
used in this Agreement, shall refer to this Agreement as a whole and not to any particular provision of this 
Agreement, and Section, Schedule and Exhibit references are to this Agreement unless otherwise specified.

(d) The term “license” shall include sub-license.  The term “documents” includes any 
and all documents whether in physical or electronic form.

(e) The meanings given to terms defined herein shall be equally applicable to both the 
singular and plural forms of such terms.

(f) Notwithstanding any other provision contained herein, all terms of an accounting 
or financial nature used herein shall be construed, and all computations of amounts and ratios referred to 
herein shall be made (i) without giving effect to any election under Accounting Standards Codification 825-
10-25 (or any other Accounting Standards Codification or Financial Accounting Standard having a similar 
result or effect) to value any Indebtedness or other liabilities of the Borrower or any Subsidiary at “fair 
value”, as defined therein, and (ii) without giving effect to any treatment of Indebtedness in respect of 
convertible debt instruments under Accounting Standards Codification 470-20 (or any other Accounting 
Standards Codification or Financial Accounting Standard having a similar result or effect) to value any 
such Indebtedness in a reduced or bifurcated manner as described therein, and such Indebtedness shall at 
all times be valued at the full stated principal amount thereof.

1.3 [Reserved].

1.4 Exchange Rates; Currency Equivalents.  If any basket is exceeded solely as a result 
of fluctuations in applicable currency exchange rates after the last time such basket was utilized, such basket 
will not be deemed to have been exceeded solely as a result of such fluctuations in currency exchange rates. 

1.5 [Reserved].

1.6 Accounting Terms.  For purposes of determining compliance with any provision 
of this Agreement, the determination of whether a lease is to be treated as an operating lease or capital lease 
shall be made without giving effect to any change in accounting for leases pursuant to GAAP resulting from 
the implementation of proposed Accounting Standards Update (ASU) Leases (Topic 840) issued 
August 17, 2010, or any successor proposal.

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 144 of 287



38

Error! Unknown document property name.

1.7 Divisions.   For all purposes under the Loan Documents, in connection with any 
division or plan of division under Delaware law (or any comparable event under a different jurisdiction’s 
laws): (a) if any asset, right, obligation or liability of any Person becomes the asset, right, obligation or 
liability of a different Person, then it shall be deemed to have been transferred from the original Person to 
the subsequent Person, and (b) if any new Person comes into existence, such new Person shall be deemed 
to have been organized on the first date of its existence by the holders of its equity interests at such time.

SECTION II. AMOUNT AND TERMS OF COMMITMENTS

2.1 Commitments.  

(a) Initial Draw T-1 Loans.  Subject to the terms and conditions set forth in Section 5.1
hereof and in the Orders, each Lender severally, and not jointly, agrees to make Loans denominated in 
Dollars to the Borrower on the Initial Draw T-1 Availability Date in an aggregate principal amount not to 
exceed such Lender’s Initial Draw T-1 Commitment (if any); provided that, if the Initial Draw T-1 
Availability Date shall not have occurred on or prior to the date that is 5 Business Days after the Petition 
Date (the “Latest Initial Draw T-1 Date”), the Initial Draw T-1 Commitments of all Lenders shall 
automatically and permanently terminate on and as of the Latest Initial Draw T-1 Date. For the avoidance 
of doubt, the Initial Draw T-1 Commitment of each Lender shall be automatically and permanently reduced 
to $0 upon the making of such Lender’s Initial Draw T-1 Loans on the Initial Draw T-1 Availability Date.
Initial Draw T-1 Loans borrowed and repaid or prepaid may not be reborrowed.

(b) Delayed Draw T-2 Loans.  Subject to the terms and conditions set forth in 
Section 5.2 hereof and in the Orders, each Lender severally, and not jointly, agrees to make Loans 
denominated in Dollars to the Borrower on the Delayed Draw T-2 Availability Date in an aggregate 
principal amount not to exceed such Lender’s Delayed Draw T-2 Commitment; provided, that the unused
Delayed Draw T-2 Commitments of all Lenders shall automatically and permanently terminate on the 
Maturity Date. For the avoidance of doubt, the Delayed Draw T-2 Commitment of each Lender shall be 
automatically and permanently reduced to $0 upon the making of such Lender’s Delayed Draw T-2 Loans 
on the Delayed Draw T-2 Availability Date. Delayed Draw T-2 Loans borrowed and repaid or prepaid may 
not be reborrowed. If the Delayed Draw T-2 Loans are not fungible for U.S. federal income tax purposes 
with the Initial Draw T-1 Loans, the Delayed Draw T-2 Loans shall be identified separately (whether by a 
separate CUSIP number or otherwise). 

2.2 Procedure for Borrowing, Conversions and Continuations of Loans.

(a) Each Borrowing, each conversion of loans from one Type to the other, and each 
continuation of Loans shall be made upon irrevocable notice by the Borrower to the Administrative Agent.  
Each such notice must be in writing and must be received by the Administrative Agent not later than  (i)
11:00 a.m. (New York City time) three Business Days prior to the requested date of conversion of ABR 
Loans to, or continuation of, SOFR Loans, (ii) 11:59 pm (New York City time) one Business Day prior to 
the requested date of any Borrowing on the Initial Draw T-1 Availability Date (or such later time acceptable 
to the Administrative Agent) and (iii) 11:00 a.m. (New York City time) five Business Days for all other 
Borrowings (but not conversion) of Loans.  Each notice by the Borrower pursuant to this Section 2.2(a)
shall be delivered to the Administrative Agent in the form of a written Committed Loan Notice, 
appropriately completed and signed by a Responsible Officer of the Borrower. Each conversion to or 
continuation of SOFR Loans shall be in a principal amount equal to $1,000,000 or a whole multiple of 
$1,000,000 in excess thereof or such other multiple as the Administrative Agent may agree from time to 
time. Each Committed Loan Notice shall specify (i) whether the Borrower is requesting a Borrowing, a 
conversion of Loans from one Type to the other or a continuation of SOFR Loans, (ii) the requested date 
of the Borrowing, conversion or continuation, as the case may be (which shall be a Business Day), (iii) the 
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principal amount of Loans to be borrowed, converted or continued, (iv) the Type of Loans to be borrowed 
or to which an existing Loans are to be converted and (v) if applicable, the duration of the Interest Period 
with respect thereto. If the Borrower fails to specify a Type of Loan in a Committed Loan Notice or if the 
Borrower fails to give a timely notice requesting a conversion or continuation, then the applicable Loans 
shall be made as, or converted to ABR Loans. Any such automatic conversion or continuation of SOFR 
Loans pursuant to the immediately preceding sentence shall be effective as of the last day of the Interest 
Period then in effect with respect to such SOFR Loans.  If the Borrower requests a Borrowing of, conversion 
to, or continuation of SOFR Loans in any such Committed Loan Notice, but fails to specify an Interest 
Period, it will be deemed to have specified an Interest Period of one month.

(b) Following receipt of a Committed Loan Notice, the Administrative Agent shall 
promptly notify each applicable Lender of the amount of its ratable share of the applicable Loans, and if no 
timely notice of a conversion or continuation of a SOFR Loan is provided by the Borrower, the 
Administrative Agent shall notify each Lender of the details of any automatic conversion to ABR Loans or 
SOFR Loans with an Interest Period of one month, as applicable, described in Section 2.2(a).  Each Lender 
shall make the amount of its Loan available to the Administrative Agent in same day funds at the Funding 
Office not later than (i) 1:00 p.m. (New York City time) on the Business Day specified in the applicable 
Committed Loan Notice for any Borrowing of SOFR Loans and (ii) 1:00 p.m. (New York City time) on the 
Business Day specified in the applicable Committed Loan Notice for any Borrowing of ABR Loans.  Upon 
satisfaction of the applicable conditions set forth in Section 5.2 or Section 5.3, as applicable (or, if such 
Borrowing is on the Initial Draw T-1 Availability Date, Section 5.1), the Administrative Agent shall make 
all funds so received available to the Borrower in like funds as received by the Administrative Agent either 
by (i) crediting the account of the Borrower on the books of the Administrative Agent with the amount of 
such funds or (ii) wire transfer of such funds, in each case in accordance with instructions provided to the 
Administrative Agent by the Borrower.

(c) Except as otherwise provided herein, a SOFR Loan may be continued or converted 
only on the last day of an Interest Period for such SOFR Loan unless the Borrower pays the amount due 
under Section 2.22 in connection therewith.  During the existence of an Event of Default which is 
continuing, at the election of the Required Lenders, no Loans may be requested as, converted to or continued 
as SOFR Loans.

2.3 [Reserved].

2.4 [Reserved].

2.5 [Reserved].

2.6 Maturity Extension. The Borrower may elect to extend the Scheduled Maturity 
Date to a date that is no later than 180 days following the initial Scheduled Maturity Date (or if such day is 
not a Business Day, the immediately preceding Business Day) (the “Facility Extension Option”), and the 
Scheduled Maturity Date shall be so extended upon the satisfaction (or waiver, in writing by the Required 
Lenders) of the following conditions precedent:

(a) the Borrower shall have provided written notice to the Administrative Agent not 
less than 15 days and not more than 60 days prior to the initial Scheduled Maturity Date of its intention to 
exercise the Facility Extension Option;

(b) the Borrower shall have paid, or caused to be paid, to the Administrative Agent for 
the account of each Lender on the Scheduled Maturity Date, an extension premium in the amount of 0.50% 
of the sum of (i) the unused Commitments of such Lender then in effect (if any), and (ii) the aggregate 
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unpaid principal amount of the Loans of such Lender then outstanding on the initial Scheduled Maturity 
Date; and

(c) as of the initial Scheduled Maturity Date, (i) no Default or Event of Default shall 
have occurred and is continuing, (ii) each of the representations and warranties made by any Loan Party in 
or pursuant to any of the Loan Documents shall be true and correct in all material respects (and in all 
respects if any such representation or warranty is already qualified by materiality or a Material Adverse 
Effect) except to the extent that such representations and warranties expressly relate to an earlier date or 
period, in which case such representations and warranties shall have been true and correct in all material 
respects (and in all respects if any such representation or warranty is already qualified by materiality or a 
Material Adverse Effect) as of such earlier date or respective period, and (iii) the Borrower shall have 
delivered to the Administrative Agent a certificate, dated the Scheduled Maturity Date and signed by a 
Responsible Officer of the Borrower, confirming compliance with the conditions set forth in this clause.

2.7 [Reserved].

2.8 Repayment of Loans.

(a) The Borrower hereby unconditionally promises to pay to the Administrative Agent 
for the account of the appropriate Lender, the principal amount of each outstanding Loan of such Lender
made to the Borrower on the Maturity Date (or on such earlier date on which the Loans become due and 
payable pursuant to Section 8.1).  The Borrower hereby further agrees to pay interest on the unpaid principal 
amount of the Loans made to the Borrower from time to time outstanding from the date made until payment 
in full thereof at the rates per annum, and on the dates, set forth in Section 2.15.

(b) Each Lender shall maintain in accordance with its usual practice an account or 
accounts evidencing indebtedness of the Borrower to such Lender resulting from each Loan of such Lender 
from time to time, including the amounts of principal and interest payable and paid to such Lender from 
time to time under this Agreement.

(c) The Administrative Agent, on behalf of the Borrower, shall maintain the Register 
pursuant to Section 10.6(b)(iv), and a subaccount therein for each Lender, in which shall be recorded (i) the 
amount of each Loan made hereunder and each Interest Period applicable thereto, (ii) the amount of any 
principal, interest and fees, as applicable, due and payable or to become due and payable from the Borrower 
to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder 
from the Borrower and each Lender’s share thereof.

(d) The entries made in the Register and the accounts of each Lender maintained 
pursuant to Section 2.8(c) shall, to the extent permitted by applicable law, be presumptively correct absent 
demonstrable error of the existence and amounts of the obligations of the Borrower therein recorded; 
provided, however, that the failure of the Administrative Agent or any Lender to maintain the Register or 
any such account, or any error therein, shall not in any manner affect the obligation of the Borrower to 
repay (with applicable interest) the Loans made to the Borrower by such Lender in accordance with the 
terms of this Agreement.

2.9 Discounts, Fees and Premiums.  

(a) Upfront Discounts.

(i) On the Initial Draw T-1 Availability Date, the Borrower shall pay to the 
Administrative Agent for the account of each applicable Lender making an Initial Draw T-1 Loan

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 147 of 287



41

Error! Unknown document property name.

(other than a Defaulting Lender), an upfront discount (the “Upfront T-1 Discount”) in an amount 
equal to 1.00% of the aggregate principal amount of each such Lender’s Initial Draw T-1 
Commitment on the Closing Date, which Upfront T-1 Discount shall be payable in the form of 
OID.

(ii) On the Delayed Draw T-2 Availability Date, the Borrower shall pay to the 
Administrative Agent for the account of each applicable Lender making a Delayed Draw T-2 Loan 
(other than a Defaulting Lender), an upfront discount (the “Upfront T-2 Discount”) in an amount 
equal to 1.00% of the aggregate principal amount of each such Lender’s Delayed Draw T-2 
Commitment immediately prior to the funding of the Delayed Draw T-2 Loans on the Delayed 
Draw T-2 Availability Date, which Upfront T-2 Discount shall be payable in the form of OID.

(b) On the Closing Date, the Borrower shall pay to the Administrative Agent a 
backstop premium (the “Backstop Premium”) in an amount equal to 1.50% of the aggregate amount of all 
Initial Draw T-1 Commitments and Delayed Draw T-2 Commitments in effect on the Closing Date, which 
Backstop Premium shall be payable from the proceeds of the Initial Draw T-1 Loans.

(c) The Borrower agrees to pay (i) to the Administrative Agent, for the account of 
each Agent, fees payable in the amounts and on the dates separately agreed upon in writing between the 
Borrower and such Agents, including pursuant to the Jefferies Fee Letter, and (ii) such other fees as 
separately agreed upon in writing to be paid by the Borrower to the Lenders (after giving effect to clause 
(a) above).

(d) All fees and premiums payable hereunder shall be paid on the dates due, in 
immediately available funds, to the Administrative Agent for distribution (i) to the applicable Agent for its 
own account or (ii) to the Lenders, in the case of fees and premiums due to the Lenders hereunder, as 
applicable. Fees or premiums paid hereunder shall not be refundable under any circumstances.

2.10 Incremental Commitments.

(a) The Borrower may, at any time on or after the Final Order Entry Date and prior to 
the Maturity Date, by written notice to the Administrative Agent (who shall provide a copy of such written 
notice to each of the Lenders), request to establish additional Commitments (each, an “Incremental
Commitment”) in an aggregate amount for all such Incremental Commitments so established pursuant to 
this Section 2.10 not in excess of the Maximum Incremental Commitment Amount and not less than 
$10,000,000 individually (or such lesser amount as (x) may be approved by the Required Lenders or 
(y) shall constitute the unused Maximum Incremental Commitment Amount at such time) (an “Incremental 
Commitment Request”); provided, that no more than three (3) Incremental Commitment Requests may be 
made during the term of the Agreement. Each such Incremental Commitment Request shall (A) specify the 
aggregate amount of Incremental Commitments so requested and the date on which the Borrower proposes 
that such Incremental Commitments shall become effective (an “Incremental Commitment Date”), which 
Incremental Commitment Date shall be no less than five Business Days following the date of such 
Incremental Commitment Request and (B) offer each Lender an equal opportunity to provide its pro rata 
share of such Incremental Commitments (determined based on the sum of (x) the unused Commitments of 
each Lender and (y) the aggregate unpaid principal amount of the Loans of each Lender, in each case, as of 
the date of such Incremental Commitment Request (excluding for such purposes any unused Commitments 
and outstanding Loans of Defaulting Lenders)); provided, that no Lender shall have any obligation to 
provide any Incremental Commitments and may elect or decline, in its sole discretion, to provide such 
Incremental Commitment; provided, further, that, in the event that one or more Lenders declines to provide 
its pro rata share of such Incremental Commitments, the Borrower may offer any other Lender who has 
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elected to provide its pro rata share of such Incremental Commitments (each such Lender, an “Incremental 
Lender”) an opportunity to provide all or any portion of such Incremental Commitments so declined.

(b) Any Lender wishing to elect to provide its pro rata share of the applicable 
Incremental Commitments (an “Incremental Commitment Election”) shall notify the Administrative Agent
of such Incremental Commitment Election on or prior to the date that is three Business Days following the 
date of such Incremental Commitment Request.

(c) The terms and provisions of any Incremental Commitments and the related 
Incremental Loans thereunder shall be the same as the terms and provisions of all other Commitments and 
Loans outstanding hereunder as of the applicable Incremental Commitment Date, including without 
limitation, the interest rate, margin, commitment fees, upfront discount, repayment premium and similar 
fees applicable thereto. If any Incremental Loans are not fungible for U.S. federal income tax purposes with 
any Loans then outstanding, such Incremental Loans shall be identified separately (whether by a separate 
CUSIP number or otherwise).

(d) Any such Incremental Commitments shall become effective as of the applicable 
Incremental Commitment Date; provided, that (1) the Required Lenders (determined prior to giving effect 
to such Incremental Commitments) shall have provided their consent thereto, (2) no Default or Event of 
Default shall have occurred and be continuing immediately prior to and immediately after giving effect to 
such Incremental Commitments and (3) all representations and warranties of the Loan Parties contained in 
this Agreement and in the other Loan Documents shall be true and correct in all material respects with the
same effect as though such representations and warranties had been made on and as of the Incremental 
Commitment Date, except to the extent that such representations and warranties expressly relate to an 
earlier date or period, in which case such representations and warranties shall have been true and correct in 
all material respects as of such earlier date or respective period.

2.11 Optional Prepayments.

(a) The Borrower may at any time and from time to time prepay the Loans (subject to 
Section 2.11(b) below), in whole or in part, without premium or penalty except as specifically provided in 
Section 2.19, upon irrevocable written notice delivered to the Administrative Agent no later than 12:00 
Noon, New York City time, three Business Days prior thereto, which notice shall specify the date and 
amount of prepayment; provided, that if a SOFR Loan is prepaid on any day other than the last day of the 
Interest Period applicable thereto, the Borrower shall also pay any amounts owing pursuant to Section 2.21.  
Upon receipt of any such notice the Administrative Agent shall promptly notify each relevant Lender 
thereof.  If any such notice is given, the amount specified in such notice shall be due and payable on the 
date specified therein (provided, that any such notice may state that such notice is conditioned upon the 
occurrence or non-occurrence of any transaction or the receipt of proceeds to be used for such payment, in 
each case specified therein (including the effectiveness of other credit facilities), in which case such notice 
may be revoked by the Borrower (by written notice to the Administrative Agent on or prior to the specified 
effective date) if such condition is not satisfied), together with accrued interest to such date on the amount 
prepaid.  Partial prepayments of Loans shall be in an aggregate principal amount of $1,000,000 or a whole 
multiple of $100,000 in excess thereof, and in each case shall be subject to the provisions of Section 2.18.

(b) In connection with any optional prepayments by the Borrower of the Loans 
pursuant to Section 2.11(a), such prepayment shall be applied to the then outstanding Loans being repaid 
on a pro rata basis.

2.12 Mandatory Prepayments.
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(a) Unless the Required Lenders shall otherwise agree, if any Indebtedness (excluding 
any Indebtedness permitted to be incurred in accordance with Section 7.2) shall be incurred by the Borrower 
or any Subsidiary, an amount equal to 100% of the Net Cash Proceeds thereof shall be applied not later 
than one (1) Business Day after the date of receipt of such Net Cash Proceeds toward the prepayment of 
the Loans as set forth in Section 2.12(d).

(b) Unless the Required Lenders shall otherwise agree, if on any date the Borrower or 
any Subsidiary shall for its own account receive Net Cash Proceeds from any Asset Sale or Recovery Event
(except to the extent such Asset Sale or Recovery Event, as applicable, relates to any Prepetition ABL 
Priority Collateral so long as such Prepetition ABL Priority Collateral secures obligations under the DIP 
ABL Facility or the Prepetition ABL Facility) with respect to any assets or Property (including, for the 
avoidance of doubt, any Intellectual Property licenses in respect thereof), then such Net Cash Proceeds shall 
be applied not later than one (1) Business Day after such date toward the prepayment of the Loans as set 
forth in Section 2.12(d).

(c) Unless the Required Lenders shall otherwise agree, if on any date the Borrower or 
any Subsidiary shall for its own account receive Extraordinary Receipts, then such Extraordinary Receipts
shall be applied not later than one (1) Business Day after such date toward the prepayment of the Loans as 
set forth in Section 2.12(d).

(d) Amounts to be applied in connection with prepayments of Loans pursuant to this 
Section 2.12 shall, subject to the Orders, be applied to the prepayment of the Loans in accordance with 
Section 2.18 until paid in full.  In connection with any mandatory prepayments by the Borrower of the 
Loans pursuant to this Section 2.12, such prepayments shall be applied on a pro rata basis to the then 
outstanding Loans being prepaid  Each prepayment of the Loans under this Section 2.12 shall be 
accompanied by accrued interest to the date of such prepayment on the amount prepaid.

(e) Notwithstanding anything to the contrary in Section 2.12 or 2.18, with respect to 
the amount of any mandatory prepayment pursuant to Section 2.12(b) or (c) (such amount, the “Term 
Prepayment Amount”), the Borrower may, in its sole discretion, in lieu of applying such amount to the 
prepayment of Loans as provided in paragraph (d) above, not later than 12:00 p.m. (New York City time) 
on the Business Day prior to the date specified in this Section 2.12 for such prepayment, give the 
Administrative Agent telephonic notice (promptly confirmed in writing) requesting that the Administrative 
Agent prepare and provide to each Lender a notice (each, a “Prepayment Option Notice”) as described 
below.  As promptly as practicable after receiving such notice from the Borrower, the Administrative Agent 
will send to each Lender a Prepayment Option Notice, which shall be in the form of Exhibit I (or such other 
form approved by the Administrative Agent and the Borrower), and shall include an offer by the Borrower 
to prepay, on the date (each a “Mandatory Prepayment Date”) that is ten Business Days after the date of the 
Prepayment Option Notice, the Loans of such Lender by an amount equal to the portion of the Term 
Prepayment Amount indicated in such Lender’s Prepayment Option Notice as being applicable to such 
Lender’s Loans.  Each Lender may reject all or a portion of its Term Prepayment Amount by providing 
written notice to the Administrative Agent and the Borrower no later than 5:00 p.m. (New York City time) 
five (5) Business Days after such Lender’s receipt of the Prepayment Option Notice (which notice shall 
specify the principal amount of the Term Prepayment Amount to be rejected by such Lender); provided, 
that any Lender’s failure to so reject such Term Prepayment Amount shall be deemed an acceptance by 
such Lender of such Prepayment Option Notice and the amount to be prepaid in respect of Loans held by 
such Lender.  On the Mandatory Prepayment Date, the Borrower shall pay to the relevant Lenders the 
aggregate amount necessary to prepay that portion of the outstanding Loans in respect of which such 
Lenders have (or are deemed to have) accepted prepayment as described above.

(f) [Reserved].
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(g) Notwithstanding any other provisions of this Section 2.12, (A) to the extent that 
any or all of the Net Cash Proceeds of any Asset Sale by a Foreign Subsidiary (other than the BrandCo
Entities) (a “Foreign Asset Sale”) or the Net Cash Proceeds of any Recovery Event with respect to a Foreign 
Subsidiary (other than the BrandCo Entities) (a “Foreign Recovery Event”), in each case giving rise to a 
prepayment event pursuant to Section 2.12(b), are or is prohibited, restricted or delayed by applicable local 
law from being repatriated to the United States, the portion of such Net Cash Proceeds so affected will not 
be required to be applied to repay Loans at the times provided in this Section 2.12 but may be retained by 
the applicable Foreign Subsidiary so long, but only so long, as the applicable local law will not permit or 
restricts repatriation to the United States (the Borrower hereby agreeing to use commercially reasonable 
efforts to cause the applicable Foreign Subsidiary to promptly take all actions reasonably required by the 
applicable local law to permit such repatriation), and once such repatriation of any of such affected Net 
Cash Proceeds is permitted under the applicable local law, such repatriation will be immediately effected 
and such repatriated Net Cash Proceeds will be promptly (and in any event not later than five Business 
Days after such repatriation) applied (net of additional taxes payable or reserved against as a result thereof 
including, without duplication, any repatriation costs associated with repatriation of such proceeds from the 
applicable recipient to the Borrower) to the repayment of the Loans in accordance with this Section 2.12
and (B) to the extent that the Borrower has determined in good faith that repatriation of any or all of the 
Net Cash Proceeds of any Foreign Asset Sale or any Foreign Recovery Event derived from a Foreign 
Subsidiary (other than the BrandCo Entities) could reasonably be expected to result in a material adverse 
tax consequence (taking into account any foreign tax credit or benefit, in the Borrower’s reasonable 
judgment, expected to be realized in connection with such repatriation) with respect to such Net Cash 
Proceeds, the Net Cash Proceeds so affected may be retained by the applicable Foreign Subsidiary, 
provided, that, in the case of this clause (B), on or before the date on which any Net Cash Proceeds so 
retained would otherwise have been required to be applied to prepayments pursuant to this Section 2.12, 
(x) the Borrower shall apply an amount equal to such Net Cash Proceeds to such prepayments as if such 
Net Cash Proceeds had been received by the Borrower rather than such Foreign Subsidiary, less the amount 
of additional taxes that would have been payable or reserved against if such Net Cash Proceeds had been 
repatriated (or, if less, the Net Cash Proceeds that would be calculated if received by such Foreign 
Subsidiary) or (y) such Net Cash Proceeds shall be applied to the repayment of Indebtedness of a Foreign 
Subsidiary, in each case, other than as mutually agreed by the Borrower and the Administrative Agent
(acting on the instructions of the Required Lenders).

2.13 [Reserved].

2.14 [Reserved].

2.15 Interest Rates and Payment Dates.

(a) The unpaid principal amount of each ABR Loan shall bear interest from the date 
of the Borrowing thereof until maturity (whether by acceleration or otherwise) at a rate per annum that shall 
at all times be the Applicable Margin for ABR Loans plus the ABR, in each case, in effect from time to 
time.

(b) The unpaid principal amount of each SOFR Loan shall bear interest from the date 
of the Borrowing thereof until maturity thereof (whether by acceleration or otherwise) at a rate per annum 
that shall at all times be the Applicable Margin for SOFR Loans plus the Adjusted Term SOFR Rate.

(c) Upon the occurrence and during the continuance of an Event of Default, the 
principal amount of outstanding Loans, any fees and/or any other amount outstanding or payable by the 
Borrower or any other Loan Party hereunder shall automatically bear interest (after as well as before 
judgment) at a rate per annum (the “Default Rate”) equal to (i) in the case of the principal amount of any 
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Loan, 2.00% per annum plus the rate otherwise applicable to such Loan and (ii) in the case of any other 
amount, 2.00% per annum plus the rate applicable to ABR Loans, in each case, from the date of such 
nonpayment until such amount is paid in full (after as well as before judgment). Such interest shall be 
payable in cash by the Borrower from time to time on demand; provided that, at the direction, or with the 
prior written consent, of the Required Lenders (in their sole discretion), all or any portion of the interest 
accruing hereunder at the Default Rate shall be payable in kind by the Borrower at any time in arrears by 
increasing the aggregate principal amount of the Loans (any such interest payable in kind being referred to 
herein as “PIK Interest”). Such interest (other than any PIK Interest) shall be payable in cash by the 
Borrower from time to time on demand. PIK Interest shall be capitalized by increasing the principal amount 
of the Loans in an amount equal to such PIK Interest. Each Loan shall bear interest on the increased amount 
thereof from and after the applicable date on which a payment of PIK Interest is made.  All such PIK Interest 
so capitalized pursuant to this Section 2.15(c) shall be treated as principal of the Loans for all purposes of 
this Agreement and the other Loan Documents. The obligation of the Borrower to pay all such PIK Interest 
so capitalized shall be automatically evidenced by this Agreement. Upon request of the Administrative 
Agent or any Lender, the Borrower shall confirm in writing the principal amount then outstanding on any 
Loans, including all PIK Interest so capitalized. Notwithstanding anything to the contrary, and for the 
avoidance of doubt, it is understood and agreed that (i) the PIK Interest is calculated based on the then 
outstanding aggregate principal amount of the Loans and (ii) all accrued and unpaid PIK Interest shall be 
due and payable in cash on the Maturity Date.

(d) All interest hereunder shall be computed on the basis of a year of 360 days, except 
that interest computed by reference to the ABR at times when the ABR is based on the Prime Rate shall be 
computed on the basis of a year of 365 days (or 366 days in a leap year), and in each case shall be payable 
for the actual number of days elapsed (including the first day but excluding the last day).  The applicable 
ABR, Adjusted Term SOFR Rate or Term SOFR shall be determined by the Administrative Agent, and 
such determination shall be conclusive absent manifest error.

2.16 Computation of Interest and Fees.

(a) Interest and fees payable pursuant hereto shall be calculated on the basis of a 360-
day year for the actual days elapsed.  The Administrative Agent shall as soon as practicable notify the 
Borrower and the relevant Lenders of each determination of a SOFR Rate.  The Administrative Agent shall 
as soon as practicable notify the Borrower and the relevant Lenders of the effective date and the amount of 
each such change in interest rate.

(b) Each determination of an interest rate by the Administrative Agent pursuant to any 
provision of this Agreement shall be presumptively correct in the absence of demonstrable error.  The 
Administrative Agent shall, at the request of the Borrower, deliver to the Borrower a statement showing the 
quotations used by the Administrative Agent in determining any interest rate pursuant to Section 2.15(a)
and Section 2.15(b).

2.17 Alternate Rate of Interest.

(a) [Reserved]:

(b) If prior to the commencement of any Interest Period for a SOFR Borrowing:

(i) the Administrative Agent determines (which determination shall be conclusive 
absent manifest error) that adequate and reasonable means do not exist for ascertaining the Adjusted 
Term SOFR Rate for such Interest Period; or
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(ii) the Administrative Agent is advised by the Required Lenders that the Adjusted 
Term SOFR Rate for such Interest Period will not adequately and fairly reflect the cost to such 
Lenders of making or maintaining their Loans included in such Borrowing for such Interest Period;

then the Administrative Agent shall give notice thereof to the Borrower and the Lenders by telephone or 
electronic means as promptly as practicable thereafter and, until the Administrative Agent notifies the 
Borrower and the Lenders that the circumstances giving rise to such notice no longer exist, (i) any 
Committed Loan Notice that requests the conversion of any Borrowing to, or continuation of any Borrowing 
as, a SOFR Borrowing shall be ineffective and such Borrowing shall be converted to or continued as on the 
last day of the Interest Period applicable thereto an ABR Borrowing, and (ii) if any Committed Loan Notice
requests a SOFR Borrowing, such Borrowing shall be made as an ABR Borrowing.

(c) Upon the occurrence of a Benchmark Transition Event and its related Benchmark 
Replacement Date prior to any setting of the then-current Benchmark, then (x) if a Benchmark Replacement 
is determined in accordance with clause (1) of the definition of “Benchmark Replacement” for such 
Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark for all purposes 
hereunder and under any Loan Document in respect of such Benchmark setting and subsequent Benchmark 
settings without any amendment to, or further action or consent of any other party to, this Agreement or 
any other Loan Document and (y) if a Benchmark Replacement is determined in accordance with clause 
(2) of the definition of “Benchmark Replacement” for such Benchmark Replacement Date, such Benchmark 
Replacement will replace such Benchmark for all purposes hereunder and under any Loan Document in 
respect of any Benchmark setting at or after 5:00 p.m. (New York City time) on the fifth (5th) Business 
Day after the date notice of such Benchmark Replacement is provided to the Lenders without any 
amendment to, or further action or consent of any other party to, this Agreement or any other Loan 
Document; provided that, solely if the Administrative Agent and the Borrower determine that (x) the 
Relevant Governmental Body has not made any selection or recommendation for a replacement benchmark 
rate or the mechanism for determining such a rate and (y) there is no evolving or then-prevailing market 
convention for determining a benchmark rate as a replacement for the then-current Benchmark, so long as 
the Administrative Agent has not received, by such time, written notice of objection to such Benchmark 
Replacement from Lenders comprising the Required Lenders.

(d) In connection with the implementation of a Benchmark Replacement, the 
Administrative Agent will have the right, in consultation with the Borrower, to make Benchmark 
Replacement Conforming Changes from time to time and, notwithstanding anything to the contrary herein 
or in any other Loan Document, any amendments implementing such Benchmark Replacement Conforming 
Changes will become effective without any further action or consent of any other party to this Agreement 
or any other Loan Document.

(e) The Administrative Agent will promptly notify the Borrower and the Lenders of 
(i) any occurrence of a Benchmark Transition Event and its related Benchmark Replacement Date, (ii) the 
implementation of any Benchmark Replacement, (iii) the effectiveness of any Benchmark Replacement 
Conforming Changes, (iv) the removal or reinstatement of any tenor of a Benchmark pursuant to clause (e)
below and (v) the commencement or conclusion of any Benchmark Unavailability Period. Any 
determination, decision or election that may be made by the Administrative Agent or, if applicable, any 
Lender (or group of Lenders) pursuant to this Section 2.17, including any determination with respect to a 
tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date and any 
decision to take or refrain from taking any action or any selection, will be conclusive and binding absent 
manifest error and may be made in its or their sole discretion and without consent from any other party to 
this Agreement or any other Loan Document, except, in each case, as expressly required pursuant to this 
Section 2.17.

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 153 of 287



47

Error! Unknown document property name.

(f) At any time (including in connection with the implementation of a Benchmark 
Replacement), (i) if the then-current Benchmark is a term rate (including the Term SOFR Reference Rate) 
and either (A) any tenor for such Benchmark is not displayed on a screen or other information service that 
publishes such rate from time to time as selected by the Administrative Agent in its reasonable discretion 
or (B) the administrator of such Benchmark or the regulatory supervisor for the administrator of such 
Benchmark has provided a public statement or publication of information announcing that any tenor for 
such Benchmark is not or will not be representative or in compliance with or aligned with the International 
Organization of Securities Commissions (IOSCO) Principles for Financial Benchmarks, then the 
Administrative Agent may modify the definition of “Interest Period” (or any similar or analogous 
definition) for any Benchmark settings at or after such time to remove such unavailable, non-representative, 
non-compliant or non-aligned tenor and (ii) if a tenor that was removed pursuant to clause (i) above either 
(A) is subsequently displayed on a screen or information service for a Benchmark (including a Benchmark 
Replacement) or (B) is not, or is no longer, subject to an announcement that it is not or will not be 
representative or in compliance with or aligned with the International Organization of Securities 
Commissions (IOSCO) Principles for Financial Benchmarks for a Benchmark (including a Benchmark 
Replacement), then the Administrative Agent may modify the definition of “Interest Period” (or any similar 
or analogous definition) for all Benchmark settings at or after such time to reinstate any such previously 
removed tenor  for Benchmark (including Benchmark Replacement) settings.

(g) Upon the Borrower’s receipt of notice of the commencement of a Benchmark 
Unavailability Period, the Borrower may revoke any request for a Borrowing of, conversion to or 
continuation of Loans to be made, converted or continued during any Benchmark Unavailability Period 
and, failing that, the Borrower will be deemed to have converted any such request for a SOFR Loan into a 
request for a Borrowing of or conversion to ABR Loans. During any Benchmark Unavailability Period or 
at any time that a tenor for the then-current Benchmark is not an Available Tenor, the component of ABR 
based upon the then-current Benchmark or such tenor for such Benchmark, as applicable, will not be used 
in any determination of ABR.

(h) Furthermore, if any Loan is outstanding on the date of the Borrower’s receipt of 
notice of the commencement of a Benchmark Unavailability Period with respect to the rate applicable to 
such Loan, then on the last day of the Interest Period applicable to such Loan (or the next succeeding 
Business Day if such day is not a Business Day), such Loan shall be converted by the Administrative Agent 
to, and shall constitute an ABR Loan on such day.

2.18 Pro Rata Treatment and Payments.

(a) Except as expressly otherwise provided herein (including as expressly provided in 
Sections 2.12, 2.20, 2.21, 2.24, 10.5 and 10.7), each payment (other than prepayments) in respect of 
principal or interest in respect of any Loans and each payment in respect of fees payable hereunder with 
respect to the Loans shall be applied to the amounts of such obligations owing to the Lenders, pro rata 
according to the respective amounts then due and owing to such Lenders.

(b) Each optional and mandatory prepayment of the Loans shall be allocated among 
the Loans then outstanding pro rata; provided, that, any mandatory prepayment of Loans shall be subject to
the opt-out provision under Section 2.12(e).  Amounts repaid or prepaid on account of the Loans may not 
be reborrowed.

(c) [Reserved].

(d) All payments (including prepayments) to be made by the Borrower hereunder, 
whether on account of principal, interest, fees or otherwise, shall be made without setoff, deduction or 
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counterclaim and shall be made prior to 3:00 p.m., New York City time, on the due date thereof to the 
Administrative Agent, for the account of the relevant Lenders, at the Funding Office, in immediately 
available funds.  Any payment received by the Administrative Agent after 3:00 p.m., New York City time 
may be considered received on the next Business Day in the Administrative Agent’s sole discretion.  The 
Administrative Agent shall distribute such payments to the relevant Lenders promptly upon receipt in like 
funds as received.  If any payment hereunder (other than payments on the SOFR Loans) becomes due and 
payable on a day other than a Business Day, such payment shall be extended to the next succeeding Business 
Day.  If any payment on a SOFR Loan becomes due and payable on a day other than a Business Day, the 
maturity thereof shall be extended to the next succeeding Business Day unless the result of such extension 
would be to extend such payment into another calendar month, in which event such payment shall be made 
on the immediately preceding Business Day.  In the case of any extension of any payment of principal 
pursuant to the preceding sentence, interest thereon shall be payable at the then applicable rate during such 
extension.

(e) Unless the Administrative Agent shall have been notified in writing by any Lender 
prior to a borrowing that such Lender will not make the amount that would constitute its share of such
borrowing available to the Administrative Agent, the Administrative Agent may assume that such Lender 
is making such amount available to the Administrative Agent, and the Administrative Agent may, in 
reliance upon such assumption, make available to the Borrower a corresponding amount.  If such amount 
is not made available to the Administrative Agent by the required time on the Borrowing Date therefor, 
such Lender shall pay to the Administrative Agent on demand, such amount with interest thereon, at a rate 
equal to the greater of (i) the Federal Funds Effective Rate and (ii) a rate reasonably determined by the 
Administrative Agent in accordance with banking industry rules on interbank compensation, for the period 
until such Lender makes such amount immediately available to the Administrative Agent.  A certificate of 
the Administrative Agent submitted to any Lender with respect to any amounts owing under this paragraph 
shall be presumptively correct in the absence of demonstrable error.  If such Lender’s share of such 
borrowing is not made available to the Administrative Agent by such Lender within three Business Days 
after such Borrowing Date, the Administrative Agent shall give notice of such fact to the Borrower and the 
Administrative Agent shall also be entitled to recover such amount with interest thereon at the rate per 
annum applicable to SOFR Loans with an Interest Period of one month, on demand, from the Borrower.

(f) Unless the Administrative Agent shall have been notified in writing by the 
Borrower prior to the date of any payment due to be made by the Borrower hereunder that the Borrower 
will not make such payment to the Administrative Agent, the Administrative Agent may assume that the 
Borrower is making such payment, and the Administrative Agent may, but shall not be required to, in 
reliance upon such assumption, make available to the relevant Lenders their respective pro rata shares of a 
corresponding amount.  If such payment is not made to the Administrative Agent by the Borrower within 
three Business Days after such due date, the Administrative Agent shall be entitled to recover, on demand, 
from each relevant Lender to which any amount which was made available pursuant to the preceding 
sentence, such amount with interest thereon at the rate per annum equal to the daily average Federal Funds 
Effective Rate.  Nothing herein shall be deemed to limit the rights of the Administrative Agent or any 
Lender against the Borrower.

2.19 Repayment Premium.  In the event that all or any portion of the Loans is repaid or 
prepaid or required to be repaid or prepaid in any manner and for any reason, whether pursuant to Section 
2.11(a), Section 2.12(a), Section 2.12(b), Section 2.12(c), Section 2.24, on the Maturity Date or following 
acceleration of the Loans or otherwise, such prepayment or repayment shall be accompanied by a premium
(the “Repayment Premium”) in an amount equal to 1.00% multiplied by the aggregate principal amount of 
the Loans so prepaid or repaid or required to be repaid or prepaid. If the Loans are accelerated or otherwise 
become due prior to their maturity date, in each case as a result of an Event of Default (including the 
acceleration of claims by operation of law), the amount of principal of and premium on the Loans that 
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becomes due and payable shall automatically equal 100% of the principal amount of the Loans plus the 
Repayment Premium as if such acceleration or other occurrence were a voluntary prepayment of the Loans 
or otherwise becoming due, and such Repayment Premium shall constitute part of the Obligations, in view 
of the impracticability and extreme difficulty of ascertaining actual damages and by mutual agreement of 
the parties as to a reasonable calculation of each Lender’s loss as a result thereof.  Any premium payable 
above shall be presumed to be the liquidated damages sustained by each Lender and the Borrower agrees 
that it is reasonable under the circumstances currently existing.  THE BORROWER EXPRESSLY 
WAIVES (TO THE FULLEST EXTENT IT MAY LAWFULLY DO SO) THE PROVISIONS OF ANY 
PRESENT OR FUTURE STATUTE OR LAW THAT PROHIBITS OR MAY PROHIBIT THE 
COLLECTION OF THE APPLICABLE PREMIUM IN CONNECTION WITH ANY SUCH 
ACCELERATION. The Borrower expressly agrees (to the fullest extent it may lawfully do so) that: (A) 
the Repayment Premium is reasonable and is the product of an arm’s length transaction between 
sophisticated business people, ably represented by counsel; (B) the Repayment Premium shall be payable 
notwithstanding the then prevailing market rates at the time payment is made; and (C) there has been a 
course of conduct between the Lenders and the Borrower giving specific consideration in this transaction
for such agreement to pay the Repayment Premium and (D) the Borrower shall be estopped hereafter from 
claiming differently than as agreed to in this paragraph and in Sections 2.9 of this Agreement.

2.20 Taxes.

(a) Except as otherwise required by law, all payments made by or on account of the 
Borrower or any Loan Party under this Agreement and the other Loan Documents to any Recipient under 
this Agreement shall be made free and clear of, and without deduction or withholding for or on account of, 
any Taxes. If applicable law requires withholding or deduction of any Tax from any such payment, the 
Borrower, any other Loan Party or other withholding agent shall make such deduction or withholding and 
shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in accordance 
with applicable law. If any Indemnified Taxes or Other Taxes are required to be deducted or withheld from 
any such payments, the amounts so payable to the applicable Recipient shall be increased to the extent 
necessary so that after deduction or withholding of such Indemnified Taxes and Other Taxes (including
Indemnified Taxes or Other Taxes attributable to amounts payable under this Section 2.20(a)) the applicable 
Recipient receives an amount equal to the sum it would have received had no such deduction or withholding 
been made.

(b) In addition, the Borrower or any Loan Party under this Agreement and the other 
Loan Documents shall pay any Other Taxes to the relevant Governmental Authority in accordance with 
applicable law.

(c) Whenever any Taxes are payable by the Borrower or any Loan Party under this 
Agreement or the other Loan Documents, as promptly as possible thereafter the Borrower shall send to the 
Administrative Agent for the account of the Administrative Agent or Lender, as the case may be, a certified 
copy of an original official receipt received by the Borrower or Loan Party showing payment thereof if such 
receipt is obtainable, or, if not, such other evidence of payment as may reasonably be required by the 
Administrative Agent or such Lender.

(d) The Borrower shall indemnify each Recipient, within ten (10) days after demand 
therefor, for the full amount of any Indemnified Taxes or Other Taxes, including any amounts payable 
pursuant to this Section 2.20, payable or paid by such Recipient or required to be withheld or deducted from 
a payment to such Recipient and any incremental Taxes and reasonable expenses arising therefrom or with 
respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant 
Governmental Authority. A certificate as to the amount of such payment or liability prepared in good faith 
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and delivered to the Borrower by a Recipient (with a copy to the Administrative Agent if applicable) shall 
be conclusive absent manifest error.

(e) Each Lender that is not a United States person (as such term is defined in Section 
7701(a)(30) of the Code) (a “Non-US Lender”) shall deliver to the Borrower and the Administrative Agent 
(or, in the case of a Participant, to the Lender from which the related participation shall have been 
purchased) (A) (i) two accurate and complete copies of IRS Form W-8ECI, W-8BEN or W-8BEN-E, as 
applicable, (ii) in the case of a Non-US Lender claiming exemption from U.S. federal withholding tax under 
Section 871(h) or 881(c) of the Code with respect to payments of “portfolio interest”, a statement 
substantially in the form of Exhibit F and two accurate and complete copies of IRS Form W-8BEN or W-
8BEN-E, or any subsequent versions or successors to such forms, in each case properly completed and duly 
executed by such Non-US Lender claiming complete exemption from, or reduced rate of, U.S. federal 
withholding tax on all payments by the Borrower or any Loan Party under this Agreement and the other 
Loan Documents, or (iii) IRS Form W-8IMY (or any applicable successor form) and all necessary 
attachments (including the forms described in clauses (i) and (ii) above, provided that if the Non-US Lender 
is a partnership, and one or more of the partners is claiming portfolio interest treatment, the certificate in 
the form of Exhibit F may be provided by such Non-US Lender on behalf of such partners) and (B) any 
other form prescribed by applicable law as a basis for claiming exemption from or a reduction in U.S. 
federal withholding tax duly completed together with such supplementary documentation as may be 
prescribed by applicable law to permit the Borrower or the Administrative Agent to determine the 
withholding or deduction required to be made.  Such forms shall be delivered by each Non-US Lender on 
or about the date it becomes a party to this Agreement (or, in the case of any Participant, on or about the 
date such Participant purchases the related participation).  In addition, each Non-US Lender shall deliver 
such forms promptly upon the obsolescence or invalidity of any form previously delivered by such Non-
US Lender, and from time to time thereafter if reasonably requested by the Borrower or the Administrative 
Agent.  Each Non-US Lender shall promptly notify the Borrower and the Administrative Agent at any time 
it determines that it is no longer in a position to provide any previously delivered certificate to the Borrower 
and the Administrative Agent (or any other form of certification adopted by the United States taxing 
authorities for such purpose).  Notwithstanding any other provision of this paragraph, a Non-US Lender 
shall not be required to deliver any form pursuant to this paragraph that such Non-US Lender is not legally 
able to deliver provided that it shall promptly notify the Borrower and the Administrative Agent in writing 
of such inability.

(f) [reserved]

(g) Each Lender that is a United States person (as such term is defined in Section 
7701(a)(30) of the Code) (a “US Lender”) shall deliver to the Borrower and the Administrative Agent two 
accurate and complete copies of IRS Form W-9, or any subsequent versions or successors to such form and 
certify that such Lender is not subject to backup withholding.  Such forms shall be delivered by each US 
Lender on or about the date it becomes a party to this Agreement.  In addition, each US Lender shall deliver 
such forms promptly upon the obsolescence or invalidity of any form previously delivered by such US 
Lender, and from time to time thereafter if reasonably requested by the Borrower or the Administrative 
Agent.  Each US Lender shall promptly notify the Borrower at any time it determines that it is no longer in 
a position to provide any previously delivered certifications to the Borrower (or any other form of 
certification adopted by the United States taxing authorities for such purpose).

(h) If any Recipient determines, in its sole discretion exercised in good faith, that it 
has received a refund of any Indemnified Taxes or Other Taxes as to which it has been indemnified pursuant 
to this Section 2.20 (including by the payment of additional amounts pursuant to this Section 2.20), it shall 
promptly pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity 
payments made, or additional amounts paid under this Section 2.20, with respect to the Indemnified Taxes 
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or Other Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such 
Recipient and without interest (other than any interest paid by the relevant Governmental Authority with 
respect to such refund); provided, that such indemnifying party, upon the request of such Recipient, agrees 
to repay the amount paid over to the indemnifying party (plus any penalties, interest or other charges 
imposed by the relevant Governmental Authority other than any such penalties, interest or other charges 
resulting from the gross negligence or willful misconduct of the relevant Recipient (as determined by a final 
and non-appealable judgment of a court of competent jurisdiction)) to such Recipient in the event such 
Recipient is required to repay such refund to such Governmental Authority; provided, further, that such 
Recipient shall, at the indemnifying party’s request, provide a copy of any notice of assessment or other 
evidence of the requirement to pay such refund received from the relevant Governmental Authority 
(provided that the Recipient may delete any information therein that it deems confidential).  This paragraph 
shall not be construed to require any Recipient to make available its tax returns (or any other information 
relating to its taxes which it deems confidential) to the Borrower or any other Person.  In no event will any 
Recipient be required to pay any amount to an indemnifying party the payment of which would place such 
Recipient in a less favorable net after-Tax position than such Recipient would have been in if the 
indemnification payments or additional amounts giving rise to such refund of any Indemnified Taxes or 
Other Taxes had never been paid.

(i) [reserved]

(j) If a payment made to a Lender under any Loan Document would be subject to 
withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting 
requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as 
applicable), such Lender shall deliver to the Borrower and Administrative Agent at the time or times 
prescribed by law and at such time or times reasonably requested by the Borrower or Administrative Agent 
such documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of 
the Code) and such additional documentation reasonably requested by the Borrower or Administrative 
Agent as may be necessary for the Borrower and Administrative Agent to comply with their obligations 
under FATCA and to determine that, if any, such Lender has complied with such Lender’s obligations 
under FATCA or to determine the amount to deduct and withhold from such payment.  Solely for purposes 
of this Section 2.20(j), “FATCA” shall include any amendments made to FATCA after the date of this 
Agreement.

(k) To the extent required by any applicable laws, the Administrative Agent may 
withhold from any payment to any Lender an amount equivalent to any applicable withholding Tax. 
Without limiting the provisions of this Section 2.20, each Lender shall severally indemnify the 
Administrative Agent, within 10 days after demand therefor, for (i) any Indemnified Taxes attributable to 
such Lender (but only to the extent that any Loan Party has not already indemnified the Administrative 
Agent for such Indemnified Taxes and without limiting the obligation of the Loan Parties to do so), (ii) any 
Taxes attributable to such Lender’s failure to comply with the provisions of Section 10.6(c)(iii) relating to 
the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each 
case, that are payable or paid by the Administrative Agent in connection with any Loan Document, and any 
reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or 
legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such 
payment or liability delivered to any Lender by the Administrative Agent shall be conclusive absent 
manifest error.  Each Lender hereby authorizes the Administrative Agent to set off and apply any and all 
amounts at any time owing to such Lender under any Loan Document or otherwise payable by the 
Administrative Agent to the Lender from any other source against any amount due to the Administrative 
Agent under this paragraph (k).
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(l) The agreements in this Section 2.20 shall survive the termination of this Agreement 
and payment of the Loans and all other amounts payable under any Loan Document, the resignation of the 
Administrative Agent and any assignment of rights by, or replacement of, any Lender.

(m) For purposes of this Section 2.20, for the avoidance of doubt, applicable law 
includes FATCA.

2.21 Indemnity.  Other than with respect to Taxes, which shall be governed solely by 
Section 2.20, the Borrower agrees to indemnify each Lender for, and to hold each Lender harmless from, 
any loss or expense (other than lost profits, including the loss of the interest rate margin) that such Lender 
actually sustains or incurs as a consequence of (a) any failure by the Borrower in making a borrowing of or 
continuation of SOFR Loans after the Borrower has given notice requesting the same in accordance with 
the provisions of this Agreement, (b) any failure by the Borrower in making any prepayment of SOFR
Loans after the Borrower has given a notice thereof in accordance with the provisions of this Agreement or 
(c) the making of a prepayment or continuation of SOFR Loans on a day that is not the last day of an Interest 
Period with respect thereto.  A reasonably detailed certificate as to (showing in reasonable detail the 
calculation of) any amounts payable pursuant to this Section 2.21 submitted to the Borrower by any Lender 
shall be presumptively correct in the absence of demonstrable error.  This covenant shall survive the 
termination of this Agreement and the payment of the Obligations.

2.22 Break Funding Payments.  In the event of (a) the payment of any principal of any 
SOFR Loan other than on the last day of an Interest Period applicable thereto (including as a result of an 
Event of Default), (b) the conversion of any SOFR Loan other than on the last day of the Interest Period 
applicable thereto, (c) the failure to borrow (other than due to the default of the relevant Lender), convert, 
continue or prepay any SOFR Loan on the date specified in any notice delivered pursuant hereto or (d) the 
assignment of any SOFR Loan other than on the last day of the Interest Period applicable thereto as a result 
of a request by the Borrower pursuant to Section 2.24, then, in any such event, the Borrower shall 
compensate each Lender for the loss, cost and expense attributable to such event.  In the case of a SOFR 
Loan, such loss, cost or expense to any Lender shall be deemed to be the amount determined by such Lender 
(it being understood that the deemed amount shall not exceed the actual amount) to be the excess, if any, 
of (i) the amount of interest that would have accrued on the principal amount of such Loan had such event 
not occurred, at the Term SOFR, as applicable, that would have been applicable to such Loan, for the period 
from the date of such event to the last day of the then current Interest Period therefor (or, in the case of a 
failure to borrow, convert or continue a SOFR Loan, for the period that would have been the Interest Period 
for such Loan), over (ii) the amount of interest that would accrue on such principal amount for such period 
at the interest rate which such Lender would bid were it to bid, at the commencement of such period, for 
deposits in Dollars of a comparable amount and period from other banks in the eurocurrency market.  A 
certificate of any Lender setting forth any amount or amounts that such Lender is entitled to receive pursuant 
to this Section 2.22 shall be delivered to the Borrower and shall be conclusive absent manifest error.  The 
Borrower shall pay such Lender the amount shown as due on any such certificate within 10 days after 
receipt thereof.

2.23 Change of Lending Office.  Each Lender agrees that, upon the occurrence of any 
event giving rise to the payment of additional amounts pursuant to Section 2.20(a) with respect to such 
Lender, it will, if requested by the Borrower, use reasonable efforts (subject to overall policy considerations 
of such Lender) that would, in the Lender’s judgment, avoid or minimize any amounts payable pursuant to 
such Section (including by designating another lending office for any Loans affected by such event with 
the object of avoiding the consequences of such event); provided, that such designation is made on terms 
that, in the good faith judgment of such Lender, cause such Lender and its lending office(s) to suffer no 
economic, legal or regulatory disadvantage or unreimbursed cost or expense; provided, further, that nothing 
in this Section 2.23 shall affect or postpone any of the obligations of the Borrower or the rights of any 
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Lender pursuant to Section 2.20(a). The Borrower hereby agrees to pay all reasonable costs and expenses 
incurred by any Lender in connection with such designation or assignment.

2.24 Replacement of Lenders.  The Borrower shall be permitted to replace with a 
financial entity or financial entities any Lender (each such Lender, a “Replaced Lender”) that (i) requests 
reimbursement for amounts owing or otherwise results in increased costs imposed on the Borrower or on 
account of which the Borrower is required to pay additional amounts to any Governmental Authority, in 
each case, pursuant to Section 2.20 or 2.21 (to the extent a request made by a Lender pursuant to the 
operation of Section 2.21 is materially greater than requests made by other Lenders), (ii) is a Disqualified 
Institution, (iii) has refused to consent to any waiver or amendment with respect to any Loan Document 
that requires such Lender’s consent and has been consented to by the Required Lenders, or (iv) is a 
Defaulting Lender; provided, that, in the case of a replacement pursuant to clause (a) above:

(a) such replacement does not conflict with any Requirement of Law;

(b) the replacement financial entity or financial entities shall purchase, at par plus the 
applicable Repayment Premium, all Loans and other amounts owing to such Replaced Lender on or prior 
to the date of replacement;

(c) the Borrower shall be liable to such Replaced Lender under Section 2.21 (as though 
Section 2.21 were applicable) if any SOFR Loan owing to such Replaced Lender shall be purchased other 
than on the last day of the Interest Period relating thereto;

(d) the replacement financial entity or financial entities, (x) if not already a Lender, 
shall be reasonably satisfactory to the Administrative Agent to the extent that an assignment to such 
replacement financial institution of the rights and obligations being acquired by it would otherwise require 
the consent of the Administrative Agent pursuant to Section 10.6(b)(i)(2) and (y) shall pay (unless otherwise 
paid by the Borrower) any processing and recordation fee required under Section 10.6(b)(ii)(2);

(e) the Administrative Agent and any replacement financial entity or entities shall 
execute and deliver, and such Replaced Lender shall thereupon be deemed to have executed and delivered, 
an appropriately completed Assignment and Assumption to effect such substitution;

(f) the Borrower shall pay all additional amounts (if any) required pursuant to Section 
2.20, as the case may be, in respect of any period prior to the date on which such replacement shall be 
consummated;

(g) in respect of a replacement pursuant to clause (iii) above, the replacement financial 
entity or financial entities shall consent to such amendment or waiver; 

(h) any such replacement shall not be deemed to be a waiver of any rights that the 
Borrower, the Administrative Agent or any other Lender shall have against the Replaced Lender; and

(i) in the case of any such replacement resulting from a requirement that the Borrower 
pay additional amounts pursuant to Section 2.20 or 2.21, such replacement will result in a reduction in such 
payments thereafter.

In connection with any such replacement under this Section 2.24, if the Replaced Lender does not 
execute and deliver to the Administrative Agent a duly completed Assignment and Assumption and/or any 
other documentation necessary to reflect such replacement by the later of (x) the date on which the 
replacement Lender executes and delivers such Assignment and Assumption and/or such other 
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documentation and (y) the date as of which all obligations of the Borrower owing to the Replaced Lender 
relating to the Loans and Commitments so assigned shall be paid in full to such Replaced Lender, then such 
Replaced Lender shall be deemed to have executed and delivered such Assignment and Assumption and/or 
such other documentation as of such date and the Borrower shall be entitled (but not obligated) to execute 
and deliver such Assignment and Assumption and/or such other documentation on behalf of such Replaced 
Lender, and the Administrative Agent shall record such assignment in the Register.

2.25 Priority and Liens; No Discharge.

(a) Each Loan Party that is a Debtor hereby covenants, represents, warrants and agrees 
that upon the execution on this Agreement and entry of the Interim Order (and, when applicable, the Final 
Order), the obligations hereunder and under the Loan Documents shall, subject to the Carve-Out and the 
CCAA Charges, at all times:

(i) be entitled to superpriority administrative expense claim status in the Cases having 
a priority over all administrative expenses and any claims of any kind or nature whatsoever, 
specified in or ordered pursuant to section 105, 326, 327, 328, 330, 331, 361, 362, 363, 364, 365, 
503, 506, 507(a), 507(b), 546, 552, 726, 1113 or 1114 or any other provisions of the Bankruptcy 
Code (the “Superpriority Claims”);

(ii) be secured by a fully perfected security interest in and lien on all Collateral of each 
Debtor, as provided in and with the priority contemplated by the Interim Order (and, when 
applicable, the Final Order) and, in the case of the Canadian Collateral, the Canadian DIP 
Recognition Order.

(b)

(i) Each Loan Party that is a Debtor hereby confirms and acknowledges that, pursuant 
to the Interim Order (and, when entered, the Final Order) and, in the case of the Canadian Collateral, 
the Canadian DIP Recognition Order, Liens in favor of the Collateral Agent on behalf of and for 
the benefit of the Secured Parties in all of the Debtors’ Collateral, which includes, without 
limitation, all of such Debtor’s Real Property, now existing or hereafter acquired, shall be created 
and perfected without the recordation or filing in any land records or filing offices of any Mortgage, 
assignment or similar instrument.

(ii) Further to Section 2.25(b)(i) and the Interim Order (and, when entered, the Final 
Order) and, in the case of the Canadian Collateral, the Canadian DIP Recognition Order, to secure 
the full and timely payment and performance of the Obligations, each Loan Party that is a Debtor
hereby MORTGAGES, GRANTS, BARGAINS, ASSIGNS, SELLS, CONVEYS and 
CONFIRMS, to the Collateral Agent, for the ratable benefit of the Secured Parties, all of its right, 
title and interest in and to any Real Property (which, for the avoidance of doubt, shall include all 
of such Loan Party’s right, title and interest now or hereafter acquired in and to (a) all land and 
improvements (including fixtures, as defined in the UCC) now owned (or leased) or hereafter 
acquired by such Loan Party, (b) all materials, supplies, equipment, apparatus and other items of 
personal property now owned or hereafter acquired by such Loan Party and now or hereafter 
attached to, installed in or used in connection with the Real Property, (c) all utilities whether or not 
situated in easements, (d) all equipment, inventory and other goods in which such Loan Party now 
has or hereafter acquires, (e) all general intangibles, instruments, documents, contract rights and 
chattel paper relating to the Real Property, (f) all reserves, escrows or impounds and all deposit 
accounts maintained by such Loan Party with respect to the Real Property, (g) all leases, licenses, 
concessions, occupancy agreements or other agreements (written or oral, now or at any time in 
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effect) which grant to any Person a possessory interest in, or the right to use, all or any part of the 
Real Property, together with all related security and other deposits, (h) all of the rents, revenues, 
royalties, income, proceeds, profits, accounts receivable, security and other types of deposits, and 
other benefits paid or payable by parties to the leases for using, leasing, licensing possessing, 
operating from, residing in, selling or otherwise enjoying the Real Property, (i) all other 
agreements, such as construction contracts, architects’ agreements, engineers’ contracts, utility 
contracts, maintenance agreements, management agreements, service contracts, listing agreements, 
guaranties, warranties, permits, licenses, certificates and entitlements in any way relating to the 
construction, use, occupancy, operation, maintenance, enjoyment or ownership of the Real 
Property, (j) all rights, privileges, tenements, hereditaments, rights-of-way, easements, appendages 
and appurtenances appertaining to the foregoing, (k) all property tax refunds payable with respect 
to the Real Property, (l) all accessions, replacements and substitutions for any of the foregoing and 
all proceeds thereof, (m) all insurance policies, unearned premiums therefor and proceeds from 
such policies covering any of the above property now or hereafter acquired by such Loan Party as 
an insured party, and (n) all awards, damages, remunerations, reimbursements, settlements or 
compensation heretofore made or hereafter to be made to such Loan Party by any governmental 
authority pertaining to any condemnation or other taking (or any purchase in lieu thereof), TO 
HAVE AND TO HOLD to the Collateral Agent, and such Loan Party does hereby bind itself, its 
successors and assigns to WARRANT AND FOREVER DEFEND the title to such property, assets 
and interests unto the Collateral Agent) other than Excluded Collateral.

(iii) All of the Liens described in this Section 2.25 (x) shall be effective and perfected 
upon entry of the Interim Order (and, when entered, the Final Order) and, in the case of the 
Canadian Collateral, the Canadian DIP Recognition Order, without the necessity of the execution, 
recordation or filings by any Debtor of mortgages, security agreements, control agreements, pledge 
agreements, financing statements or other similar documents, or the possession or control by the 
Collateral Agent of, or over, any Collateral, as set forth in the Orders and, in the case of the 
Canadian Collateral, the Canadian DIP Recognition Order and (y) for the avoidance of doubt, shall 
in no way limit the Liens and security interests granted by any Loan Party pursuant to the Orders,
and, in the case of the Canadian Collateral, the Canadian DIP Recognition Order, or the Security 
Documents, provided that, upon the request of the Collateral Agent, each Loan Party shall execute 
and deliver to the Collateral Agent, as soon as reasonably practicable following such request but in 
any event within 60 days following such request (as extended by the Collateral Agent), a Mortgage
in recordable form with respect to any Real Property constituting Collateral owned by such Loan 
Party and identified by the Collateral Agent on terms reasonably satisfactory to the Collateral
Agent, and, with respect to each Mortgage, the Real Property Deliverables as requested by the 
Collateral Agent.

(iv) Each of the Loan Parties agrees that (i) its obligations under the Credit Documents 
shall not be discharged by the entry of an order confirming a Chapter 11 Plan (and each of the Loan
Parties, pursuant to Section 1141(d)(4) of the Bankruptcy Code, hereby irrevocably waives any 
such discharge) and (ii) the Superpriority Claim granted to the Administrative Agent and the 
Lenders pursuant to the Orders and the Liens granted to the Collateral Agent and the Lenders 
pursuant to the Orders shall not be affected in any manner by the entry of an order confirming a 
Chapter 11 Plan.]
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SECTION III. [RESERVED]

SECTION IV. REPRESENTATIONS AND WARRANTIES

To induce the Agents and the Lenders to enter into this Agreement and to make the Loans, the 
Borrower hereby represents and warrants (as to itself and each of its Subsidiaries) to the Agents and each 
Lender, which representations and warranties shall be deemed made on the Closing Date (after giving effect 
to the Transactions) and on the date of each borrowing of Loans hereunder that:

4.1 Financial Condition.

(a) The audited consolidated balance sheet of the Borrower and its consolidated 
Subsidiaries as at December 31, 2021, and the related statements of income, stockholders’ equity and of
cash flows for the fiscal year ended on such date, reported on by and accompanied by an unqualified report 
from KPMG LLP, present fairly in all material respects the financial condition of the Borrower and its 
consolidated Subsidiaries as at such date and the results of their operations, their cash flows and their 
changes in stockholders’ equity for the respective fiscal year then ended.  All such financial statements, 
including the related schedules and notes thereto and year-end adjustments, have been prepared in 
accordance with GAAP (except as otherwise noted therein).

(b) The financial projections (including the Initial Budget) and estimates and 
information of a general economic nature prepared by or on behalf of the Borrower or any of its
representatives, and that have been made available to any Lenders or the Administrative Agent in 
connection with the DIP Facility or the other transactions contemplated hereby (i) have been prepared in 
good faith based upon assumptions believed by the Borrower to be reasonable as of the date thereof (it 
being understood that actual results may vary materially from such projections and estimates), as of the 
date such projections and estimates were furnished to the Lenders and as of the Closing Date, and (ii) as of 
the Closing Date, have not been modified in any material respect by the Borrower.

4.2 No Change.  Since the Closing Date, there has been no event, development or 
circumstance that has had or would reasonably be expected to have a Material Adverse Effect.

4.3 Existence; Compliance with Law.  Each of the Borrower and its Subsidiaries,
subject in the case of the Borrower and each Subsidiary that is a Debtor, to the entry of the Orders and the 
terms thereof, (a) (i) is duly organized (or incorporated), validly existing and in good standing (or, only 
where applicable, the equivalent status in any foreign jurisdiction) under the laws of the jurisdiction of its 
organization or incorporation, except in each case (other than with respect to the Borrower) to the extent 
such failure to do so would not reasonably be expected to have a Material Adverse Effect, (ii) has the 
corporate or other organizational power and authority, and the legal right, to own and operate its Property, 
to lease the Property it operates as lessee and to conduct the business in which it is currently engaged, 
except where the failure to do so would not reasonably be expected to have a Material Adverse Effect and 
(iii) is duly qualified as a foreign corporation or other entity and in good standing (where such concept is 
relevant) under the laws of each jurisdiction where its ownership, lease or operation of Property or the 
conduct of its business requires such qualification except, in each case, to the extent that the failure to be 
so qualified or in good standing (where such concept is relevant) would not have a Material Adverse Effect 
and (b) is in compliance with all Requirements of Law except to the extent that any such failure to comply 
therewith would not reasonably be expected to have a Material Adverse Effect.

4.4 Corporate Power; Authorization; Enforceable Obligations.
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(a) Each Loan Party and, subject in the case of each Loan Party that is a Debtor, to the 
entry of the Orders and, in the case of the Canadian Collateral, the Canadian DIP Recognition Order and 
terms thereof, has the corporate or other organizational power and authority to execute and deliver, and 
perform its obligations under, the Loan Documents to which it is a party and, in the case of the Borrower, 
to borrow hereunder, except in each case (other than with respect to the Borrower) to the extent such failure 
to do so would not reasonably be expected to have a Material Adverse Effect.  Each Loan Party and, subject 
in the case of each Loan Party that is a Debtor, to the entry of the Orders and, in the case of the Canadian 
Collateral, the Canadian DIP Recognition Order and the terms thereof, each Loan Party has taken all 
necessary corporate or other action to authorize the execution and delivery of, and the performance of its 
obligations under, the Loan Documents to which it is a party and, in the case of the Borrower, to authorize 
the extensions of credit on the terms and conditions of this Agreement, except in each case (other than with 
respect to the Borrower) to the extent such failure to do so would not reasonably be expected to have a 
Material Adverse Effect.

(b) Subject in the case of each Loan Party that is a Debtor, to the entry of the Orders
and, in the case of the Canadian Collateral, the Canadian DIP Recognition Order and the terms thereof, no 
consent or authorization of, filing with, or notice to, any Governmental Authority is required to be obtained 
or made by any Loan Party for the extensions of credit hereunder or such Loan Party’s execution and 
delivery of, or performance of its obligations under, or validity or enforceability of, this Agreement or any 
of the other Loan Documents to which it is party, as against or with respect to such Loan Party, except (i)
consents, authorizations, filings and notices which have been obtained or made and are in full force and 
effect, (ii) consents, authorizations, filings and notices the failure of which to obtain would not reasonably 
be expected to have a Material Adverse Effect and (iii) the filings referred to in Section 4.17.

(c) Subject in the case of the Borrower and each Subsidiary that is a Debtor to entry 
of the Orders and, in the case of the Canadian Collateral, the Canadian DIP Recognition Order and the 
terms thereof, each Loan Document has been duly executed and delivered on behalf of each Loan Party that 
is a party thereto.  Assuming the due authorization of, and execution and delivery by, the parties thereto 
(other than the applicable Loan Parties) and, subject in the case of each Loan Party that is a Debtor, to the 
entry of the Orders and, in the case of the Canadian Collateral, the Canadian DIP Recognition Order and 
the terms thereof, this Agreement constitutes, and each other Loan Document upon execution and delivery 
by each Loan Party that is a party thereto will constitute, a legal, valid and binding obligation of each such 
Loan Party that is a party thereto, enforceable against each such Loan Party in accordance with its terms 
(provided, that, with respect to the creation and perfection of security interests with respect to the Capital 
Stock of Foreign Subsidiaries, only to the extent enforceability thereof is governed by the Uniform 
Commercial Code or the Bankruptcy Code, as applicable), except as enforceability may be limited by 
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement 
of creditors’ rights generally and by general equitable principles (whether enforcement is sought by 
proceedings in equity or at law) and the implied covenants of good faith and fair dealing.

4.5 No Legal Bar.  Assuming the consents, authorizations, filings and notices referred 
to in Section 4.4(b) are obtained or made and in full force and effect, the execution, delivery and 
performance of this Agreement and the other Loan Documents by the Loan Parties thereto, the borrowings 
hereunder and the use of the proceeds thereof will not (a) violate the organizational or governing documents 
of (i) the Borrower, (ii) any BrandCo Entity or (iii) except as would not reasonably be expected to have a 
Material Adverse Effect, any other Loan Party, (b) other than violations arising as a result of the 
commencement of the Cases and the Canadian Recognition Proceedings and except as otherwise excused 
by the Bankruptcy Court, violate any Requirement of Law binding on Holdings, the Borrower or any of its 
Subsidiaries that would not reasonably be expected to have a Material Adverse Effect, (c) other than 
violations arising as a result of the commencement of the Cases and the Canadian Recognition Proceedings
and except as otherwise excused by the Bankruptcy Court, violate any material Contractual Obligation of 
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Holdings, the Borrower or any of its Subsidiaries or (d) except as would not have a Material Adverse Effect, 
result in or require the creation or imposition of any Lien on any of their respective properties or revenues 
pursuant to any Requirement of Law or any such Contractual Obligation (other than the Liens created by 
the Loan Documents or Liens created under the Orders and, in the case of the Canadian Collateral, the 
Canadian DIP Recognition Order).

4.6 No Material Litigation. Except for the Cases and the Canadian Recognition 
Proceedings, no litigation, investigation or proceeding of or before any arbitrator or Governmental 
Authority is pending or, to the knowledge of the Borrower, threatened against the Borrower or any of its 
Subsidiaries or against any of their Properties which, taken as a whole, would reasonably be expected to 
have a Material Adverse Effect.

4.7 No Default.  No Default or Event of Default has occurred and is continuing.

4.8 Ownership of Property; Leasehold Interests; Liens.  Each of the Borrower and its
Subsidiaries has good title in fee simple to, or a valid leasehold interest in, all of its Real Property, and good 
title to, or a valid leasehold interest in, all of its other Property (other than Intellectual Property), in each 
case, except where the failure to do so would not reasonably be expected to have a Material Adverse Effect, 
and none of such Real Property or other Property is subject to any Lien, except as permitted by the Loan 
Documents.  Schedule 4.8 lists all Real Property owned in fee simple by any Loan Party that is a Debtor as 
of the Closing Date.

4.9 Intellectual Property.  Each of the Borrower and its Subsidiaries owns, or has a 
valid license or right to use, all Intellectual Property necessary for the conduct of its business as currently 
conducted free and clear of all Liens, except as permitted by the Loan Documents and except where the 
failure to do so would not reasonably be expected to have a Material Adverse Effect.  To the Borrower’s
knowledge, neither the Borrower nor any of its Subsidiaries is infringing, misappropriating, diluting or 
otherwise violating any Intellectual Property rights of any Person in a manner that would reasonably be 
expected to have a Material Adverse Effect.  The Borrower and its Subsidiaries take all reasonable actions 
that in the exercise of their reasonable business judgment should be taken to protect their Intellectual 
Property, including Intellectual Property that is confidential in nature, except where the failure to do so 
would not reasonably be expected to have a Material Adverse Effect.

4.10 Taxes.  Subject to Bankruptcy Law, the terms of the applicable Orders and any 
required approval by the Bankruptcy Court or the Canadian Court, each of the Borrower and its Subsidiaries 
(a) has filed or caused to be filed all federal, state, provincial and other Tax returns that are required to be 
filed and (b) has paid or caused to be paid all taxes shown to be due and payable on said returns and all 
other taxes, fees or other charges imposed on it or on any of its Property by any Governmental Authority 
(other than (i) any returns or amounts that are not yet due or (ii) amounts the validity of which are currently 
being contested in good faith by appropriate proceedings and with respect to which any reserves required 
in conformity with GAAP have been provided on the books of the Borrower or such Subsidiary, as the case 
may be), except in each case where the failure to do so would not reasonably be expected to have a Material 
Adverse Effect.

4.11 Federal Regulations.  No part of the proceeds of any Loans, and no other extensions 
of credit hereunder, will be used for any purpose that violates the provisions of the regulations of the Board.

4.12 ERISA.

(a) Except as would not reasonably be expected, either individually or in the 
aggregate, to have a Material Adverse Effect:  (i) neither a Reportable Event nor a failure to meet the 
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minimum funding standards under Section 412 of the Code or Section 302 of ERISA has occurred during 
the five-year period prior to the date on which this representation is made with respect to any Single 
Employer Plan, and each Single Employer Plan has complied with the applicable provisions of ERISA and 
the Code; (ii) no termination of a Single Employer Plan has occurred, and no Lien in favor of the PBGC or 
a Plan has arisen on the assets of any Loan Party or any other Commonly Controlled Entity, during such 
five-year period; the present value of all accrued benefits under each Single Employer Plan (based on those 
assumptions used to fund such Plans) did not, as of the last annual valuation date prior to the date on which 
this representation is made or deemed made, exceed the value of the assets of such Single Employer Plan 
allocable to such accrued benefits; (iii) no Loan Party or any other Commonly Controlled Entity has had a 
complete or partial withdrawal from any Multiemployer Plan that has resulted or would reasonably be 
expected to result in a liability under ERISA; (iv) no Loan Party or any other Commonly Controlled Entity
would become subject to any liability under ERISA if such Loan Party or such Commonly Controlled Entity
were to withdraw completely from all Multiemployer Plans as of the valuation date most closely preceding 
the date on which this representation is made; and (v) no Multiemployer Plan is Insolvent or is in 
endangered or critical status (within the meaning of Section 432 of the Code or Section 305 of ERISA).

(b) The Borrower and its Subsidiaries have not incurred, and do not reasonably expect 
to incur, any liability under ERISA or the Code with respect to any Plan which is subject to Title IV of 
ERISA or Section 412 of the Code or Section 302 of ERISA that is maintained or contributed to by a 
Commonly Controlled Entity (other than the Borrower and its Subsidiaries) merely by virtue of being 
treated as a single employer under Title IV of ERISA with the sponsor of such plan that would reasonably 
be likely to have a Material Adverse Effect.

4.13 Investment Company Act.  No Loan Party is an “investment company,” or a 
company “controlled” by an “investment company,” within the meaning of the Investment Company Act 
of 1940, as amended.

4.14 Subsidiaries.  Schedule 4.14 sets forth a list of all of the Subsidiaries of the
Borrower as of the Closing Date, together with the name and jurisdiction of incorporation of each such 
Subsidiary, the breakdown of ownership of each class of Capital Stock of such Subsidiary and whether any 
such Subsidiary is an Excluded Subsidiary.

4.15 Environmental Matters.  Other than exceptions to any of the following that would 
not reasonably be expected to have a Material Adverse Effect, (A) none of the Borrower or any of its
Subsidiaries (i) has failed to comply with any Environmental Law or to obtain, maintain or comply with 
any permit, license or other approval required under any Environmental Law for the operation of the 
Business; or (ii) has become subject to any pending or threatened Environmental Liability and (B) to the 
Borrower’s knowledge, there are no existing facts or circumstances (including any presence or Release of 
Materials of Environmental Concern at any Real Property or any real property formerly owned or operated 
by Borrower or its Subsidiaries) that are reasonably likely to give rise to any Environmental Liability of the 
Borrower or any of its Subsidiaries.

4.16 Accuracy of Information, etc. As of the Closing Date, no statement or written 
information (excluding the projections and pro forma financial information referred to below) contained in 
this Agreement, any other Loan Document or otherwise furnished to the Administrative Agent or the 
Lenders or any of them (in their capacities as such), by or on behalf of any Loan Party for use in connection 
with the transactions contemplated by this Agreement or the other Loan Documents, including the 
Transactions, when taken as a whole, contained as of the date such statement, information or certificate was 
so furnished, any untrue statement of a material fact or omitted to state a material fact necessary in order to 
make the statements contained herein or therein, in light of the circumstances under which they were made, 
not materially misleading.  As of the Closing Date, the projections and pro forma financial information 
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contained in the materials referenced above are based upon good faith estimates and assumptions believed 
by management of the Borrower to be reasonable at the time made, in light of the circumstances under 
which they were made, it being recognized by the Agents and the Lenders that such financial information 
as it relates to future events is not to be viewed as fact and that actual results during the period or periods 
covered by such financial information may differ from the projected results set forth therein by a material 
amount.

4.17 Security Documents.

(a) Upon entry of the Interim Order (and, if entered, the Final Order), the Liens granted 
thereunder by the Debtors to the Collateral Agent on any Collateral shall be valid and automatically
perfected with the priority set forth herein and in the Orders, and no filing or other action will be necessary 
to perfect or protect such Liens and security interests with respect to the Debtors’ Obligations under the 
Loan Documents and such Order.

(b) (i) With respect to each Loan Party that is not a Debtor, (A) the Guarantee and 
Collateral Agreement is effective to create in favor of the Collateral Agent, for the benefit of the Secured 
Parties, a legal, valid and enforceable security interest in the Collateral described therein (other than 
Excluded Collateral) of a type in which a security interest can be created under Article 9 of the UCC 
(including any proceeds of any such item of Collateral) and (B) the BrandCo Security Agreement is 
effective to create in favor of the Collateral Agent, for the benefit of the Secured Parties, a legal, valid and 
enforceable security interest in the Collateral described therein (other than, to the extent applicable, any 
Excluded Collateral) of a type in which a security interest can be created under Article 9 of the UCC 
(including any proceeds of any such item of Collateral) and (ii) with respect to each Loan Party that is a 
Debtor and subject to and upon entry of, the applicable Order, the Guarantee and Collateral Agreement and 
the BrandCo Security Agreement are legally binding on such Loan Party. 

(c) (i) With respect to each Loan Party that is not a Debtor, the Pledged Securities 
described in any Security Document (other than Excluded Collateral), when any stock certificates or notes, 
as applicable, representing such Pledged Securities are delivered to, or deemed held by a gratuitous bailee 
for, the Collateral Agent together with any proper indorsements executed in blank and such other actions 
have been taken with respect to the Pledged Securities of Foreign Subsidiaries as are required under the 
applicable Requirement of Law of the jurisdiction of organization of the applicable Foreign Subsidiary and 
(ii) the other Collateral described in the Security Documents (other than Excluded Collateral and Real 
Property), when financing statements in appropriate form are filed in the offices specified on Schedule 4.17
(or, in the case of other Collateral not in existence on the Closing Date, such other offices as may be 
appropriate) (which financing statements have been duly completed and executed (as applicable) and 
delivered to the Collateral Agent) and such other filings as are specified on Schedule 4.17 are made (or, in 
the case of other Collateral not in existence on the Closing Date, such other filings as may be appropriate),
shall be subject to legal, valid, enforceable and perfected security interests in and Liens on such Collateral 
in favor of the Collateral Agent for the benefit of the Secured Parties. Subject to the terms and conditions 
of this Section 4.17(c), the Collateral Agent shall have a fully perfected Lien in such Collateral (including 
any proceeds of any item of such Collateral) described in the Security Documents to which the Collateral 
Agent is a party, (in each case, to the extent a security interest in such Collateral can be perfected through 
the filing of such documents and financing statements in the offices specified on Schedule 4.17 (or, in the 
case of other Collateral not in existence on the Closing Date, such other offices as may be appropriate) and 
the other filings specified on Schedule 4.17 (or, in the case of other Collateral not in existence on the Closing 
Date, such other filings as may be appropriate) and (ii) with respect to each Loan Party that is a Debtor and 
subject to, and upon entry of, the applicable Order, the Orders shall be effective to create in favor of the 
Collateral Agent for the benefit of the Secured Parties a legal, valid, enforceable and perfected Lien on the 
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Pledged Securities and all other Collateral to secure the Obligations under the DIP Facility, with the priority 
as set forth in the Orders.

(d) With respect to any Loan Party that is a Debtor, subject to, and upon entry of the 
Orders, the Orders shall be effective to create in favor of the Collateral Agent for the benefit of the Secured 
Parties a legal, valid, enforceable and perfected Lien on the Real Property located in the United States in 
which the Borrower or any other Debtor that is a Domestic Subsidiary has an interest and proceeds thereof, 
in each case subject only to Liens permitted by Section 7.3. With respect to any Loan Party that is not a 
Debtor, upon the execution and delivery of any Mortgage to be executed and delivered pursuant to Section 
2.25(b)(iii), such Mortgage shall be effective to create in favor of the Collateral Agent for the benefit of the 
Secured Parties a legal, valid and enforceable Lien on the Mortgaged Property described in such Mortgage 
and proceeds thereof, except as enforceability may be limited by applicable bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally and by 
general equitable principles (whether enforcement is sought by proceedings in equity or at law) and the 
implied covenants of good faith and fair dealing; and when such Mortgage is filed in the appropriate 
recording office and all relevant mortgage taxes and recording charges are duly paid, such Mortgage shall 
constitute a fully perfected Lien on, and security interest in, all right, title and interest of the applicable 
Loan Party in such Mortgaged Property and the proceeds thereof, as security for the Obligations, in each 
case subject only to Liens permitted by Section 7.3 or other encumbrances or rights permitted by the 
relevant Mortgage.

(e) Notwithstanding the foregoing clauses of this Section 4.17, the representations and 
warranties made in this Section 4.17 shall be deemed not to apply to Elizabeth Arden (UK) Ltd.

4.18 [Reserved].

4.19 Anti-Terrorism. As of the Closing Date, Holdings, the Borrower and its 
Subsidiaries are in compliance with the USA Patriot Act, except as would not reasonably be expected to 
have a Material Adverse Effect.

4.20 Use of Proceeds. The Borrower will use the proceeds of the Loans solely in 
compliance with Section 6.9 of this Agreement and the Orders.

4.21 Labor Matters. Except as, in the aggregate, would not reasonably be expected to 
have a Material Adverse Effect:  (a) there are no strikes or other labor disputes against the Borrower or its
Subsidiaries pending or, to the knowledge of the Borrower, threatened; (b) hours worked by and payment 
made to employees of the Borrower or its Subsidiaries have not been in violation of the Fair Labor Standards 
Act or any other applicable Requirement of Law dealing with such matters; and (c) all payments due from 
the Borrower or any of its Subsidiaries on account of employee health and welfare insurance have been 
paid or accrued as a liability on the books of the Borrower or such Subsidiary, as applicable.

4.22 [Reserved].

4.23 OFAC. No Loan Party, nor, to the knowledge of any Loan Party, any Related 
Party, (i) is currently the target of any Sanctions, (ii) is located, organized or residing in any Designated 
Jurisdiction, or (iii) is or has been (within the previous five years) engaged in any transaction with any 
Person who is now or was then the target of Sanctions or who is located, organized or residing in any 
Designated Jurisdiction; in each case in violation of any applicable Sanctions.  No Loan, nor the proceeds 
from any Loan, has been or will be used by any Loan Party, directly or indirectly, to lend, contribute, 
provide or has been or will be otherwise made available to fund any activity or business in any Designated 
Jurisdiction or to fund any activity or business of any Person located, organized or residing in any 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 168 of 287



62

Error! Unknown document property name.

Designated Jurisdiction or who is the target of any Sanctions, or in any other manner that will, in each case, 
result in any violation by any party hereto (including any Lender, the Administrative Agent, the Lead 
Arranger or the Bookrunner) of Sanctions.

4.24 Anti-Corruption Compliance. The Borrower and each of its Subsidiaries (and all 
Persons acting on behalf of the Borrower and each of its Subsidiaries) is in compliance with applicable 
Anti-Corruption Laws and has implemented and maintains in effect policies and procedures reasonably 
designed to facilitate continued compliance.  No part of the proceeds of the Loans has been or will be used 
by the Borrower or its Subsidiaries, directly or indirectly, for any payments to any Person, governmental 
official or employee, political party, official of a political party, candidate for political office, or anyone 
else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper 
advantage, in violation of any applicable Anti-Corruption Law.

4.25 Cases; Orders.

(a) The Cases were commenced on the Petition Date and the Canadian Recognition 
Proceedings were commenced thereafter, duly authorized in accordance with applicable laws, and proper 
notice thereof has been or will be given, as will proper notice of (i) the motion seeking approval of the Loan 
Documents, the Interim Order, the Final Order, the Canadian Interim DIP Recognition Order and the 
Canadian Final DIP Recognition Order, and (ii) the hearing for the entry of the Final Order and the Canadian 
Final DIP Recognition Order. Proper notices of the motions for entry of the Interim Order and the Canadian 
Interim DIP Recognition Order and the hearings thereon have been given.

(b) The Loan Parties are in compliance in all material respects with the terms and 
conditions of the Orders and, in the case of the Canadian Collateral, the Canadian DIP Recognition Order. 
Each of the Interim Order (with respect to the period prior to the entry of the Final Order) and the Final 
Order (from and after the date on which the Final Order is entered) is in full force and effect and has not 
been vacated or reversed, is not subject to a stay and has not been modified or amended other than as 
acceptable to the Required Lenders and (solely with respect to its own treatment) the Administrative Agent.
Each of the Canadian Interim DIP Recognition Order (with respect to the period prior to the entry of the 
Canadian Final DIP Recognition Order) and the Canadian Final DIP Recognition Order (from and after the 
date on which the Canadian Final DIP Recognition Order is entered) is in full force and effect and has not 
been vacated or reversed, is not subject to a stay and has not been modified or amended other than as 
acceptable to the Required Lenders and (solely with respect to its own treatment) the Administrative Agent.

(c) From and after the entry of the Interim Order, pursuant to and to the extent 
permitted in the Interim Order, the Obligations (i) will constitute allowed joint and several Superpriority 
Claims and (ii) will be secured by a valid, binding, continuing, enforceable, fully perfected Lien on all of 
the Collateral pursuant to Sections 364(c)(2), (c)(3) and (d) of the Bankruptcy Code, subject only to the 
Carve-Out. In the case of the Canadian Collateral, after entry of the Canadian DIP Recognition Order, and 
pursuant to and to the extent permitted therein, the Obligations of the Debtors will be secured by a charge 
granted by the Canadian Court on the Canadian Collateral having priority over all claims or any nature or 
kind against such Collateral, subject only to the other CCAA Charges as set forth in the Canadian 
Supplemental Order and Canadian DIP Recognition Order and consistent with the liens and charges created 
by or set forth in the Interim Order and Final Order, as applicable.

(d) The entry of the Interim Order (and, when applicable, the Final Order) and, in the 
case of the Canadian Collateral, the Canadian DIP Recognition Order, is effective to create in favor of the 
Collateral Agent, for the benefit of the Secured Parties, the Superpriority Claims and Liens, as applicable,
described in Section 2.25, without the necessity of the execution (or recordation or filing) of mortgages, 
security agreements, pledge agreements, financing statements or other agreements or documents.
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SECTION V. CONDITIONS PRECEDENT

5.1 Conditions to Initial Draw T-1 Availability Date. The agreement of each Lender 
to make the Initial Draw T-1 Loans requested to be made by it is subject to the satisfaction, prior to or 
concurrently with the making of such Initial Draw T-1 Loans on the Initial Draw T-1 Availability Date, of 
the following conditions precedent:

(a) Credit Agreement; Guarantee and Collateral Agreement and other Loan
Documents.  The Administrative Agent shall have received (i) this Agreement, executed and delivered by 
Holdings and the Borrower, (ii) the Guarantee and Collateral Agreement, executed and delivered by the 
Borrower and each Subsidiary Guarantor party thereto, (iii) the BrandCo Security Agreement, executed and 
delivered by the Borrower and each Subsidiary Guarantor party thereto, (iv) the BrandCo Stock Pledge 
Agreement, executed and delivered by the Borrower and each Subsidiary Guarantor party thereto (v) the 
Holdings Guarantee and Pledge Agreement, executed and delivered by Holdings and (vi) the Jefferies 
Engagement Letter and the Jefferies Fee Letter, executed and delivered by the Borrower.

(b) Representations and Warranties.  Each of the representations and warranties made 
by any Loan Party in or pursuant to any of the Loan Documents shall be true and correct in all material 
respects (and in all respects if any such representation or warranty is already qualified by materiality or a 
Material Adverse Effect) on the Closing Date.

(c) Borrowing Notice.  The Administrative Agent shall have received a Committed 
Loan Notice from the Borrower with respect to the Initial Draw T-1 Loans in accordance with Section 2.2.

(d) Fees.  (i) The Borrower shall have paid all fees and premiums due and payable 
under the DIP Facility including all fees payable to the Administrative Agent, Lead Arranger or any Lender 
with respect to the DIP Facility and separately agreed in writing with the Borrower and (ii) the 
Administrative Agent shall have received all fees and premiums due and payable on or prior to the Closing 
Date in respect of the DIP Facility and, to the extent invoiced at least two Business Days prior to the Closing 
Date (or such later date as the Borrower may reasonably agree), shall have been reimbursed for all 
reasonable and documented out-of-pocket expenses (including the reasonable fees, charges and 
disbursements of each of (i) Paul Hastings LLP, counsel for the Administrative Agent and (ii) the Ad Hoc 
Group Advisors, required to be reimbursed or paid by the Borrower hereunder or under any other Loan 
Document.

(e) Legal Opinions.  The Administrative Agent shall have received an executed legal 
opinion of (i) Paul, Weiss, Rifkind, Wharton & Garrison LLP, special New York counsel to the Loan Parties
and BrandCo Entities (including with respect to no conflicts), and (ii) in-house counsel for Holdings.

(f) Payoff and Release Documentation.  The Administrative Agent and the Required 
Lenders shall have received reasonably satisfactory documentation providing for, evidencing and 
effectuating the satisfaction and repayment in full of all obligations under and with respect to the Foreign 
ABTL Facility and evidence reasonably satisfactory that a portion of the proceeds of the Loans to be made 
on the Closing Date will be used for such satisfaction and repayment in full.

(g) Officer’s Certificate.  The Administrative Agent shall have received a certificate, 
dated the Closing Date and signed by a Responsible Officer of the Borrower, confirming compliance with 
the conditions set forth in clauses (b), (m), (n), (o), (p) and (s) of this Section 5.1.

(h) Secretary Certificates.  Such certificates of good standing (to the extent such 
concept exists) from the applicable secretary of state of the state of organization of each Loan Party, 
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certificates of resolutions or other action, incumbency certificates and/or other certificates of Responsible 
Officers of each Loan Party as the Administrative Agent may reasonably require evidencing the identity, 
authority and capacity of each Responsible Officer thereof authorized to act as a Responsible Officer in 
connection with this Agreement and the other Loan Documents to which such Loan Party is a party or is to 
be a party on the Closing Date.

(i) USA Patriot Act.  The Administrative Agent and the Lenders shall have received 
from the Borrower and each of the Loan Parties, at least 2 Business Days prior to the Closing Date, all 
documentation and other information reasonably requested by the Administrative Agent and any Lender no 
less than 5 calendar days prior to the Closing Date that the Administrative Agent and any such Lender 
reasonably determines is required by regulatory authorities under applicable “know your customer” and 
anti-money laundering rules and regulations, including the USA Patriot Act.

(j) Filings.  Except as set forth on Schedule 6.10, there shall have been delivered to 
the Collateral Agent in proper form for filing each Uniform Commercial Code financing statement as 
required by the Guarantee and Collateral Agreement in order to create in favor of the Collateral Agent, for 
the benefit of the Secured Parties, a superpriority perfected Lien on the Collateral described therein.

(k) Pledged Stock; Stock Powers.  Except as set forth on Schedule 6.10, (x) the 
Collateral Agent pursuant to the terms of the Security Documents shall have received the certificates, if 
any, representing the shares of Pledged Stock held by BrandCo Cayman Holdings and the Loan Parties
pledged pursuant to the Guarantee and Collateral Agreement and the other Security Documents, together 
with an undated stock power for each such certificate executed in blank by a duly authorized officer of the 
pledgor thereof.

(l) Lien Searches. The Administrative Agent and the Lenders shall have received 
appropriate UCC search results or other relevant search certificates reflecting no Liens (other than Liens 
permitted pursuant to Section 7.3) encumbering the Collateral in each of the jurisdictions or offices in which 
UCC financing statements should be made to evidence perfected security interests in all Collateral, other 
than those being released prior to the Closing Date.

(m) Petition Date. The Petition Date shall have occurred, and the Borrower and each 
Subsidiary Guarantor as of the Closing Date shall be a debtor and a debtor-in-possession in the Cases. 

(n) No Trustee. No trustee under chapter 7 or chapter 11 of the Bankruptcy Code or 
examiner with enlarged powers beyond those set forth in Section 1106(a)(3) and (4) of the Bankruptcy 
Code shall have been appointed in any of the Cases.

(o) Material Adverse Effect. Since December 31, 2021, there shall not have been a 
Material Adverse Effect.

(p) Cases. The Cases of any of the Debtors shall have not been dismissed or converted 
to cases under chapter 7 of the Bankruptcy Code. 

(q) Budget. The Administrative Agent and the Lenders shall have received (i) a copy 
of the Initial Budget, which shall be in form and substance satisfactory to the Required Lenders and (ii) and 
copy of a monthly budget covering the period through the Scheduled Maturity Date, which monthly budget 
shall be in form and substance satisfactory to the Required Lenders.

(r) First Day Orders.  (i) The Lenders and the Administrative Agent shall have 
received advanced drafts of the First Day Orders (including, without limitation, any order approving 
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significant or outside the ordinary course of business transactions entered on (or prior to) the Closing Date 
and a Cash Management Order) and a list of critical vendors, in each case, in form and substance satisfactory 
to the Required Lenders and (solely with respect to its own treatment) the Administrative Agent and (ii) all 
First Day Orders intended to be entered by the Bankruptcy Court at or immediately after the Debtors’ “first 
day” hearing shall have been entered by the Bankruptcy Court, shall be acceptable to the Required Lenders
and (solely with respect to its own treatment) the Administrative Agent, shall be in full force and effect, 
shall not have been vacated or reversed, shall not be subject to a stay and shall not have been modified or 
amended other than as acceptable to the Required Lenders and (solely with respect to its own treatment) 
the Administrative Agent; provided, that notwithstanding anything herein to the contrary, any right of 
approval or consent of the Administrative Agent pursuant to this Section 5.1(r) shall be solely limited to its 
own treatment under the First Day Orders.

(s) Interim Order. The Interim Order Entry Date shall have occurred and the Interim 
Order shall be in full force and effect and shall not have been vacated or reversed, shall not be subject to 
any stay, and shall not have been modified or amended in any respect without the consent of the 
Administrative Agent and the Required Lenders, and the Loan Parties and their Subsidiaries shall be in 
compliance with the Interim Order; provided, that notwithstanding anything herein to the contrary, any 
right of approval or consent of the Administrative Agent pursuant to this Section 5.1(s) shall be solely 
limited to its own treatment under the Interim Order.

(t) Forbearance to Foreign ABTL Credit Agreement. The Administrative Agent shall 
have received a copy of a duly executed forbearance agreement under the Foreign ABTL Credit Agreement, 
which shall be in form and substance acceptable to the Required Lenders and shall be in full force and effect
(the “Foreign ABTL Forbearance”).

(u) The Administrative Agent shall have received a certificate from a Responsible 
Officer of the Borrower, dated as of the Closing Date, certifying that there shall not occur, after giving 
effect to the initial credit extension under the DIP Facility, a default (or any event which with the giving of 
notice or lapse of time or both would be a default) under any of the Loan Parties’ or their respective 
subsidiaries’ debt instruments and other material agreements which (i) in the case of the Loan Parties’ debt 
instruments and other material agreements, would permit the counterparty thereto to exercise remedies 
thereunder (in the case of Loan Parties that are Debtors, on a post-petition basis) or (ii) in the case of the 
debt instruments and other material agreements of any Subsidiary that is not a Loan Party, could, 
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. 

(v) To the extent such items can be delivered on or prior to the Closing Date after the 
exercise of commercially reasonable efforts, subject to the paragraph immediately following subsection (ii) 
below, the Administrative Agent shall have received the following:

(i) Agreements for filing with the United States Copyright Office or the United States 
Patent and Trademark Office providing notice of the security interest granted in favor of the 
Collateral Agent in the Intellectual Property registered or applied for in the United States listed on 
the applicable schedules to the Security Documents, duly executed by the Borrower and each other 
Loan Party, as applicable.

(ii) Evidence of all insurance required to be maintained, and evidence that the 
Administrative Agent shall have been named as an additional insured and loss payee, as applicable, 
on all insurance policies covering loss or damage to Collateral and on all liability insurance policies 
as to which the Administrative Agent has reasonably requested to be so named. 
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To the extent that any of the items described in this Section 5.1(v) shall not have been received by 
the Administrative Agent notwithstanding the Borrower’s use of its commercially reasonable efforts to 
provide same, delivery of such items shall not constitute a condition to effectiveness of this Agreement and 
the obligations of each Lender to make Loans hereunder, and the Borrower shall, instead, cause such items 
to be delivered to the Administrative Agent not later than 45 days following the Closing Date (or such later 
date as the Administrative Agent shall agree in its discretion).

5.2 Conditions to Delayed Draw T-2 Availability Date.  The agreement of each Lender 
to make the Delayed Draw T-2 Loans requested to be made by it is subject to the satisfaction, prior to or 
concurrently with the making of such Delayed Draw T-2 Loans on the Delayed Draw T-2 Availability Date, 
of the following conditions precedent:

(a) Closing Date.  The Initial Draw T-1 Availability Date shall have occurred and the 
Initial Draw T-1 Loans shall have been made. 

(b) Final Order.  The Final Order Entry Date shall have occurred and the Final Order 
shall be in full force and effect and shall not have been vacated or reversed, shall not be subject to any stay, 
and shall not have been modified or amended in any respect without the consent of the Administrative 
Agent (solely with respect to its own treatment) and the Required Lenders, and the Loan Parties and their 
Subsidiaries shall be in compliance with the Final Order; provided, that notwithstanding anything herein to 
the contrary, any right of approval or consent of the Administrative Agent pursuant to this Section 5.2(b)
shall be solely limited to its own treatment under the Final Order.

(c) Second Day Orders. (x) All material “second day orders” and all related pleadings 
intended to be entered on or prior to the date of entry of the Final Order and any order establishing material 
procedures for the administration of the Cases, shall have been entered by the Bankruptcy Court, and (y) 
all pleadings related to procedures for approval of significant transactions, including, without limitation, 
asset sale procedures, regardless of when filed or entered, shall be reasonably satisfactory in form and 
substance to the Administrative Agent (solely with respect to its own treatment) and the Required Lenders, 
or this condition is waived by the Administrative Agent (solely with respect to its own treatment) and the 
Required Lenders. The Administrative Agent and Required Lenders acknowledge that the form of such 
orders substantially in the forms filed on the Petition Date are acceptable; provided, that notwithstanding 
anything herein to the contrary, any right of approval or consent of the Administrative Agent pursuant to 
this Section 5.2(c) shall be solely limited to its own treatment under the “second day orders” and pleadings 
described herein.

(d) Officer’s Certificate.  The Administrative Agent shall have received a certificate 
from a Responsible Officer of the Borrower, dated the Delayed Draw T-2 Availability Date certifying that 
the conditions set forth in clauses (b), (c)(x), (f), (g), (h), (i) and (j) of this Section 5.2 have been satisfied.

(e) Borrowing Notice.  Prior to making the Delayed Draw T-2 Loans, the 
Administrative Agent shall have received a notice of borrowing from the Borrower with respect to the 
Delayed Draw T-2 Loans in accordance with Section 2.2;

(f) Representations and Warranties.  On the Delayed Draw T-2 Availability Date, each 
of the representations and warranties made by any Loan Party in or pursuant to any of the Loan Documents 
shall be true and correct in all material respects (and in all respects if any such representation or warranty 
is already qualified by materiality or a Material Adverse Effect) except to the extent that such 
representations and warranties expressly relate to an earlier date or period, in which case such 
representations and warranties shall have been true and correct in all material respects (and in all respects 
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if any such representation or warranty is already qualified by materiality or a Material Adverse Effect) as 
of such earlier date or respective period.

(g) Cases. The Cases of any of the Debtors shall have not been dismissed or converted 
to cases under chapter 7 of the Bankruptcy Code. 

(h) Trustee.  No Trustee under chapter 7 or chapter 11 of the Bankruptcy Code or 
examiner with enlarged powers beyond those set forth in Section 1106(a)(3) and (4) of the Bankruptcy 
Code shall have been appointed in any of the Cases.

(i) No Default or Event of Default. At the time of and immediately after giving effect
to such Borrowing of Delayed Draw T-2 Loans, no Default shall have occurred and be continuing.

(j) Reports. The Administrative Agent shall have received (x) the Approved Budget 
required to be delivered pursuant to Section 6.1(d) and (y) the Budget Variance Report required to be 
delivered pursuant to Section 6.1(e). 

SECTION VI. AFFIRMATIVE COVENANTS

The Borrower (on behalf of itself and each of its Subsidiaries) hereby agrees that, from and after 
the Closing Date, so long as the Commitments remain in effect or any Loan or other amount is owing to 
any Lender or any Agent hereunder (other than contingent or indemnification obligations not then due), the 
Borrower shall, and shall cause (except in the case of the covenants set forth in Section 6.1, Section 6.2 and
Section 6.7) each of its Subsidiaries to:

6.1 Financial Information.  Furnish to the Administrative Agent for delivery to each 
Lender (which may be delivered via posting on the Platform):

(a) within 90 days after the end of each fiscal year of the Borrower, commencing with 
the fiscal year ending December 31, 2022, (i) a copy of the audited consolidated balance sheet of the 
Borrower and its consolidated Subsidiaries as at the end of such year and the related audited consolidated 
statements of income and of cash flows for such year, setting forth, commencing with the financial 
statements with respect to the fiscal year ending December 31, 2022, in comparative form the figures as of 
the end of and for the previous year, reported on without qualification, exception or explanatory paragraph 
as to the scope of the audit (other than any such exception or explanatory paragraph (but not qualification) 
that is expressly solely with respect to, or expressly resulting solely from, an upcoming maturity of any 
Indebtedness occurring within one year from the time such report is delivered), by KPMG LLP or other 
independent certified public accountants of nationally recognized standing and (ii) a management’s 
discussion and analysis of the important operational and financial developments during such fiscal year; 
and

(b) within 45 days after the end of each of the first three quarterly periods of each 
fiscal year of the Borrower, commencing with the fiscal quarter ending June 30, 2022, (i) the unaudited 
consolidated balance sheet of the Borrower and its consolidated Subsidiaries as at the end of such quarter 
and the related unaudited consolidated statements of income and of cash flows for such quarter and the 
portion of the fiscal year through the end of such quarter, setting forth, in comparative form the figures as 
of the end of and for the corresponding period in the previous year, certified by a Responsible Officer as 
fairly presenting in all material respects the financial condition of the Borrower and its consolidated 
Subsidiaries in conformity with GAAP (subject to normal year-end audit adjustments and the lack of 
complete footnotes) and (ii) a management’s discussion and analysis of the important operational and 
financial developments during such fiscal quarter.
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(c) within 30 days after the end of each fiscal month of each year, commencing with 
the fiscal month ending June 30, 2022, the unaudited consolidated balance sheet of the Borrower and its 
consolidated Subsidiaries as at the end of such fiscal month and the related unaudited consolidated 
statements of income and of cash flows for such fiscal month and the portion of the fiscal year through the 
end of such fiscal month, setting forth, in comparative form the figures as of the end of and for the 
corresponding period in the previous year, certified by a Responsible Officer as fairly presenting in all 
material respects the financial condition of the Borrower and its consolidated Subsidiaries in conformity 
with GAAP (subject to normal year-end audit adjustments and the lack of complete footnotes);

(d) (i) on or prior to the Closing Date, the Initial Budget and (ii) not later than 5:00 
p.m. (Eastern time) on every fourth Thursday after the Petition Date (commencing with the fifth Thursday 
after the Petition Date, i.e. July 14, 2022) or, to the extent such Thursday is not a Business Day, the next 
Business Day thereafter, an update to the Initial Budget to cover the period commencing on the Saturday
of the prior week and include a rolling 13-week cash flow forecast for the Borrower and its Subsidiaries 
substantially in the form of the Initial Budget; provided, that each such updated Budget shall be in form and 
substance reasonably acceptable to the Required Lenders (the Initial Budget and each such Budget, if so 
approved, an “Approved Budget”) (it being understood that if the Required Lenders or the Ad Hoc Group 
Advisors shall not have approved such Budget within 5 Business Days after the delivery thereof, such 
Budget shall be deemed not to be acceptable to the Required Lenders and the previously delivered Approved 
Budget shall constitute the Approved Budget, until an updated Budget has been so approved);

(e) Not later than 5:00 p.m. (Eastern time) on Thursday of every week (commencing 
with the third Thursday after the Petition Date) or, to the extent such Thursday is not a Business Day, the 
next Business Day thereafter (such date, a “Budget Variance Test Date”), a Budget Variance Report for the 
most recently expired Test Period (or, if earlier, the period ending on the most recent Saturday prior thereto), 
which such report shall be certified by a Responsible Officer of the Borrower as being prepared in good 
faith and fairly presenting in all material respects the information set forth therein;

(f) Not later than 5:00 p.m. (Eastern time) on the Thursday of every week 
(commencing with the first Thursday following the Closing Date) or, to the extent such Thursday is not a 
Business Day, the next Business Day thereafter, a certificate of a Responsible Officer on behalf of the 
Borrower certifying the amount of Liquidity as of the last day of the most recently expired Test Period; and 

(g) Every 30 days after the Closing Date, the Borrower shall provide to the Ad Hoc 
Group Advisors a matrix/schedule of payments made pursuant to the First Day Orders or second day orders
(other than the Wages Orders), including the following information: (i) the names of the payee; (ii) the date 
and amount of the payment; (iii) the category or type of payment, as further described and classified in the 
first day motions; and (iv) the Debtor or Debtors that made the payment.

All such financial statements and deliverables shall be prepared in reasonable detail and in accordance with 
GAAP applied consistently throughout the periods reflected therein and with prior periods (except as 
disclosed therein and except in the case of the financial statements referred to in clause (b), for customary 
year-end adjustments and the absence of complete footnotes).  Any financial statements or other 
deliverables required to be delivered pursuant to this Section 6.1 and any financial statements or reports 
required to be delivered pursuant to clause (d) of Section 6.2 shall be deemed to have been furnished to the 
Administrative Agent on the date that (i) such financial statements or deliverable (as applicable) are posted 
on the SEC’s website at www.sec.gov or the website for Holdings and (ii) the Administrative Agent has 
been provided written notice of such posting.
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Documents required to be delivered pursuant to this Section 6.1 may also be delivered by posting 
such documents electronically and if so posted, shall be deemed to have been delivered on the date on which 
such documents are posted on the Borrower’s behalf on the Platform.

6.2 Certificates; Other Information.  Furnish to the Administrative Agent for delivery 
to each Lender or, in the case of clause (e), to the relevant Lender (in each case, which may be delivered 
via posting on the Platform):

(a) Each “Borrowing Base Certificate” delivered pursuant to the DIP ABL Facility, 
concurrent with the delivery thereof under the DIP ABL Facility;

(b) concurrently with the delivery of any financial statements pursuant to Section 6.1, 
commencing with delivery of financial statements for the first period ending after the Closing Date, (i) a 
Compliance Certificate of a Responsible Officer on behalf of the Borrower stating that such Responsible 
Officer has obtained no knowledge of any Default or Event of Default that has occurred and is continuing 
except as specified in such certificate and (ii) to the extent not previously disclosed to the Administrative 
Agent, (x) a description of any Default or Event of Default that occurred, (y) a description of any new 
Subsidiary and of any change in the name or jurisdiction of organization of any Loan Party since the date 
of the most recent list delivered pursuant to this clause (or, in the case of the first such list so delivered, 
since the Closing Date) to the extent not previously disclosed pursuant to Section 6.8 and (z) solely in the 
case of financial statements delivered pursuant to Section 6.1(a), a listing of any registrations of or 
applications for United States Intellectual Property by any Loan Party filed since the last such report, 
together with a listing of any intent-to-use applications for trademarks or service marks for which a 
statement of use or an amendment to allege use has been filed since the last such report;

(c) promptly after the same become available (i) copies of any amendments, waivers 
or other modifications of the Foreign ABTL Forbearance or relating to the DIP ABL Facility and (ii) notices 
of the establishment of any additional reserves, defaults, events of default or cash dominion under or relating 
to the Foreign ABTL Forbearance or the DIP ABL Facility;

(d) promptly after the same become publicly available, copies of all financial 
statements and material reports that Holdings sends to the holders of any class of its publicly traded debt 
securities or public equity securities, in each case to the extent not already provided pursuant to Section 6.1
or any other clause of this Section 6.2;

(e) promptly, such additional financial and other information regarding the operations, 
business affairs and financial condition of the Borrower or any Subsidiary as the Administrative Agent (for 
its own account or upon the request from any Lender) may from time to time reasonably request to the 
extent such additional financial or other information is reasonably available to, or can be reasonably 
obtained by, the Borrower; and

(f) within a reasonable period following the delivery of any financial statements 
pursuant to Section 6.1, dial-in details in respect of a conference call with Lenders (which may be satisfied 
by a call with holders of Holdings’ publicly listed debt or equity securities attended by any Lender) and 
during which representatives from the Borrower will be available to discuss the details of the relevant 
financial statements and otherwise address additional matters in a manner consistent with Holdings’ past 
practice.

Notwithstanding anything to the contrary in this Section 6.2, (a) none of the Borrower or any of its 
Subsidiaries will be required to disclose any document, information or other matter that (i) constitutes non-
financial trade secrets or non-financial proprietary information, (ii) in respect of which disclosure to the 
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Administrative Agent or any Lender (or their respective representatives or contractors) is prohibited or 
restricted by Requirements of Law or any binding agreement or obligation, (iii) is subject to attorney-client 
or similar privilege or constitutes attorney work product or (iv) constitutes classified information and (b) 
unless such material is identified in writing by the Borrower as “Public” information, the Administrative 
Agent shall deliver such information only to “private-side” Lenders (i.e., Lenders that have affirmatively 
requested to receive information other than Public Information).

Documents required to be delivered pursuant to this Section 6.2 may be delivered by posting such 
documents electronically and if so posted, shall be deemed to have been delivered on the date (i) on which 
the Borrower posts such documents, or provides a link thereto on the Borrower’s website or (ii) on which 
such documents are posted on the Borrower’s behalf on the Platform.

6.3 Payment of Taxes.  Subject to Bankruptcy Law, the terms of the applicable Order 
and any required approval by the Bankruptcy Court or the Canadian Court, pay, discharge or otherwise 
satisfy at or before maturity or before they become delinquent, as the case may be, all its Taxes, 
governmental assessments and governmental charges (other than Indebtedness) (in the case of any such 
Person that is a Debtor, solely to the extend arising after the Petition Date), except (a) where the amount or 
validity thereof is currently being contested in good faith by appropriate proceedings and reserves required 
in conformity with GAAP with respect thereto have been provided on the books of the Borrower or its 
Subsidiaries, as the case may be, or (b) to the extent that failure to pay or satisfy such obligations would 
not reasonably be expected to have a Material Adverse Effect.

6.4 Conduct of Business and Maintenance of Existence, etc.; Compliance.  
(a) Preserve and keep in full force and effect its corporate or other existence and take all reasonable action 
to maintain all rights, privileges and franchises necessary in the normal conduct of its business, except, in 
each case, to the extent that failure to do so would not reasonably be expected to have a Material Adverse 
Effect; and (b) comply with all Requirements of Law (including ERISA, Environmental Laws, and the USA 
Patriot Act) except to the extent that failure to comply therewith would not reasonably be expected to have 
a Material Adverse Effect; provided, that with respect to Environmental Laws, none of the Borrower or any 
Subsidiary shall be required to undertake any remedial action required by Environmental Laws to the extent 
that its obligation to do so is being contested in good faith and by proper proceedings and appropriate 
reserves are being maintained with respect to such circumstances in accordance with GAAP.

6.5 Maintenance of Property; Insurance.

(a) Keep all Property useful and necessary in its business in reasonably good working 
order and condition, ordinary wear and tear excepted, except where the failure to do so would not reasonably 
be expected to have a Material Adverse Effect.

(b) Take all commercially reasonable steps, including in any proceeding before the 
United States Patent and Trademark Office or the United States Copyright Office, to maintain and pursue 
each application (and to obtain the relevant registration) and to maintain each registration of the United 
States Intellectual Property owned by the Borrower or its Subsidiaries, including filing of applications for 
renewal, affidavits of use and affidavits of incontestability, except where the failure to do so would not 
reasonably be expected to have a Material Adverse Effect.

(c) Maintain insurance with financially sound and reputable insurance companies on 
all its Property that is necessary in, and material to, the conduct of business by the Borrower and its 
Subsidiaries, taken as a whole, in at least such amounts and against at least such risks as are usually insured 
against in the same general area by companies engaged in the same or a similar business, and use its 
commercially reasonable efforts to ensure that all such material insurance policies shall, to the extent 
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customary (but in any event, not including business interruption insurance and personal injury insurance) 
name the Collateral Agent as an additional insured and loss payee/mortgagee.

(d) Permit representatives of the Administrative Agent to have reasonable discussions 
regarding the business, operations, properties and financial and other condition of the Borrower and its 
Subsidiaries with its independent certified public accountants to the extent permitted by the internal policies 
of such independent certified public accountants upon reasonable notice and at such reasonable times during 
normal business hours (provided, that (i) a Responsible Officer of the Borrower shall be afforded the 
opportunity to be present during such discussions and (ii) such discussions shall be limited to no more than 
once per calendar year except during the continuance of an Event of Default).  

6.6 Inspection of Property; Books and Records; Discussions.  

(a) Keep proper books of records and accounts in a manner to allow financial 
statements to be prepared in conformity with GAAP (or, with respect to Subsidiaries organized outside of 
the United States, the local accounting standards applicable to the relevant jurisdiction; provided, that, to 
the extent that any such Subsidiary is permitted to prepare financial statements in accordance with different 
local accounting standards, such Subsidiary shall continue to apply the local accounting standard applied 
as of the Closing Date (as such standard may be updated or revised from time to time and, for the avoidance 
of doubt, with any discretions, judgments and elections afforded by such local accounting standard, 
including any changes in the application of such discretions, judgments and elections as such Subsidiary 
shall determine) except to the extent of changes between local accounting standards required by applicable 
law or regulation). 

(b) Permit representatives designated by the Administrative Agent to visit and inspect 
any of its properties and examine and make abstracts from any of its books and records upon reasonable 
notice and at such reasonable times during normal business hours (provided, that (i) such visits shall be 
limited to no more than one such visit per calendar year at each facility, and (ii) such visits by the 
Administrative Agent or its designee shall be at the Administrative Agent’s expense, except in the case of 
the foregoing clauses (i) and (ii) during the continuance of an Event of Default). 

(c) Permit representatives designated by the Administrative Agent to have reasonable 
discussions regarding the business, operations, properties and financial and other condition of the Borrower 
and its Subsidiaries with officers of the Borrower and its Subsidiaries upon reasonable notice and at such 
reasonable times during normal business hours (provided, that (i) a Responsible Officer of the Borrower 
shall be afforded the opportunity to be present during such discussions, (ii) such discussions shall be 
coordinated by the Administrative Agent, and (iii) such discussions shall be limited to no more than once 
per calendar year except during the continuance of an Event of Default).

(d) Permit representatives of the Administrative Agent to have reasonable discussions 
regarding the business, operations, properties and financial and other condition of the Borrower and its 
Subsidiaries with its independent certified public accountants to the extent permitted by the internal policies 
of such independent certified public accountants upon reasonable notice and at such reasonable times during 
normal business hours (provided, that (i) a Responsible Officer of the Borrower shall be afforded the 
opportunity to be present during such discussions and (ii) such discussions shall be limited to no more than 
once per calendar year except during the continuance of an Event of Default).  

Notwithstanding anything to the contrary in this Section 6.6, none of the Borrower or any of the 
Subsidiaries will be required to disclose, permit the inspection, examination or making copies or abstracts 
of, or discuss, any document, information or other matter that (i) constitutes non-financial trade secrets or 
non-financial proprietary information, (ii) in respect of which disclosure to the Administrative Agent or any 
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Lender (or their respective representatives or contractors) is prohibited or restricted by Requirements of 
Law or any binding agreement or obligation, (iii) is subject to attorney-client or similar privilege or 
constitutes attorney work product or (iv) constitutes classified information.

6.7 Notices.  Promptly upon a Responsible Officer of the Borrower obtaining 
knowledge thereof, give notice to the Administrative Agent of:

(a) the occurrence of any Default or Event of Default;

(b) any litigation, investigation or proceeding which may exist at any time between 
the Borrower or any of its Subsidiaries and any other Person, that in either case, would reasonably be 
expected to have a Material Adverse Effect;

(c) the occurrence of any Reportable Event, where there is any reasonable likelihood 
of the imposition of liability on any Loan Party or BrandCo Entity as a result thereof that would reasonably 
be expected to have a Material Adverse Effect; 

(d) any other development or event that has had or would reasonably be expected to 
have a Material Adverse Effect; and

(e) any notice provided pursuant to Section 6.7 of the DIP ABL Facility (or any 
corresponding provision under the DIP ABL Facility).

Each notice pursuant to this Section 6.7 shall be accompanied by a statement of a Responsible 
Officer setting forth in reasonable detail the occurrence referred to therein and stating what action the 
Borrower or the relevant Subsidiary proposes to take with respect thereto.

6.8 Additional Collateral, etc.

(a) With respect to any Property (other than Excluded Collateral) located in the United 
States having a value, individually or in the aggregate, of at least $1,000,000 acquired after the Closing 
Date by the Borrower, any Subsidiary Guarantor or any BrandCo Entity (other than (i) any interests in Real 
Property and any Property described in paragraph (c) or paragraph (d) of this Section 6.8, (ii) any Property 
subject to a Lien expressly permitted by Section 7.3(g) or 7.3(y), and (iii) Instruments, Certificated 
Securities, Securities and Chattel Paper, which are referred to in the last sentence of this paragraph (a)) as 
to which the Collateral Agent for the benefit of the Secured Parties does not have a perfected Lien, promptly 
(A) give notice of such Property to the Collateral Agent and execute and deliver to the Collateral Agent
such amendments to the Guarantee and Collateral Agreement or such other documents as the Collateral 
Agent reasonably requests to grant to the Collateral Agent for the benefit of the Secured Parties a security 
interest in such Property and (B) take all actions reasonably requested by the Collateral Agent to grant to
the Collateral Agent, for the benefit of the Secured Parties, a perfected security interest (to the extent 
required by the Loan Documents and with the priority required by Section 4.17) in such Property (with 
respect to Property of a type owned by the Borrower or any Subsidiary Guarantor as of the Closing Date to 
the extent the Collateral Agent, for the benefit of the Secured Parties, has a perfected security interest in 
such Property as of the Closing Date), including the filing of Uniform Commercial Code financing 
statements in such jurisdictions as may be required by the Guarantee and Collateral Agreement or other 
Security Documents or by law or as may be reasonably requested by the Collateral Agent. If any amount 
in excess of $1,000,000 payable under or in connection with any of the Collateral shall be or become 
evidenced by any Instrument, Certificated Security, Security or Chattel Paper (or, if more than $1,000,000 
in the aggregate payable under or in connection with the Collateral shall become evidenced by Instruments, 
Certificated Securities, Securities or Chattel Paper), such Instrument, Certificated Security, Security or 
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Chattel Paper shall be promptly delivered to the Collateral Agent in accordance with the Security 
Documents indorsed in a manner reasonably satisfactory to Collateral Agent.

(b) With respect to any interest in any Real Property acquired after the Closing Date 
by the Borrower, any Subsidiary Guarantor or any BrandCo Entity (other than Excluded Collateral), give 
notice of such acquisition to the Collateral Agent and, if requested by the Collateral Agent pursuant to 
Section 2.25, execute and deliver a Mortgage and deliver to the Collateral Agent the other Real Property 
Deliverables requested by the Collateral Agent.

(c) Subject to clause (f) below, with respect to (x) any new Subsidiary that is a Non-
Excluded Subsidiary created or acquired after the Closing Date (which, for the purposes of this paragraph, 
shall include any Subsidiary that was previously an Excluded Subsidiary that becomes a Non-Excluded 
Subsidiary) by the Borrower or any Subsidiary Guarantor and (y) any new Subsidiary of BrandCo Cayman 
Holdings, promptly, any in any event within 5 calendar days: 

(i) give notice of such acquisition or creation to the Collateral Agent and, if requested 
by the Collateral Agent or the Borrower, execute and deliver to the Collateral Agent such 
amendments to the Guarantee and Collateral Agreement or such other documents as the Collateral 
Agent reasonably deems necessary to grant to the Collateral Agent, for the benefit of the Secured 
Parties, a perfected security interest (to the extent required by the Security Documents and with the 
priority required by Section 4.17) in the Capital Stock of such new Subsidiary that is owned by the 
Borrower, such Subsidiary Guarantor or such BrandCo Entity (as applicable);

(ii) deliver to the Collateral Agent pursuant to the terms of the Security Documents, 
the certificates, if any, representing such Capital Stock (other than Excluded Collateral), together 
with undated stock powers, in blank, executed and delivered by a duly authorized officer of the 
Borrower or such Subsidiary Guarantor (as applicable); and

(iii) cause such new Subsidiary (A) to become a party to the Guarantee and Collateral 
Agreement and (B) (x) to take such actions reasonably necessary to grant to the Collateral Agent, 
for the benefit of the Secured Parties, a perfected security interest (to the extent required by the 
Security Documents and with the priority required by Section 4.17) in the Collateral described in 
the Guarantee and Collateral Agreement or the BrandCo Security Agreement with respect to such 
new Subsidiary (to the extent the Collateral Agent, for the benefit of the Secured Parties, has a 
perfected security interest in the same type of Collateral as of the Closing Date), including the filing 
of Uniform Commercial Code financing statements in such jurisdictions as may be required by the 
Guarantee and Collateral Agreement or by law or as may be reasonably requested by the Collateral 
Agent and (y) comply with the provisions of Section 6.8(b) with respect to any Real Property (other 
than Excluded Collateral) owned by such new Subsidiary.

(d) With respect to any new first-tier Foreign Subsidiary created or acquired after the 
Closing Date by the Borrower or any Subsidiary Guarantor, promptly (i) give notice of such acquisition or 
creation to the Collateral Agent and, if requested by the Collateral Agent, execute and deliver to the 
Collateral Agent such amendments to the Guarantee and Collateral Agreement as the Collateral Agent 
reasonably deems necessary or reasonably advisable in order to grant to the Collateral Agent, for the benefit 
of the Secured Parties, a perfected security interest (to the extent required by the Security Documents and 
with the priority required by Section 4.17) in the Capital Stock of such new Subsidiary (other than any 
Excluded Collateral) that is owned by the Borrower, such Subsidiary Guarantor or such BrandCo Entity (as 
applicable) and (ii) deliver to the Collateral Agent pursuant to the terms of the Security Documents the 
certificates, if any, representing such Capital Stock (other than any Excluded Collateral), together with 
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undated stock powers, in blank, executed and delivered by a duly authorized officer of the Borrower, such 
Subsidiary Guarantor or such BrandCo Entity (as applicable).

(e) Notwithstanding anything in this Section 6.8 or any Security Document to the 
contrary, no Liens shall be required to be pledged or created with respect to any of the following 
(collectively, the “Excluded Collateral”):

(i) any “intent-to-use” application for registration of a trademark or service mark filed 
pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. § 1051, prior to the filing of a “Statement 
of Use” pursuant to Section 1(d) of the Lanham Act or an “Amendment to Allege Use” pursuant to 
Section 1(c) of the Lanham Act with respect thereto, solely to the extent, if any, that, and solely 
during the period, if any, in which, the grant of a security interest therein would impair the validity 
or enforceability of any registration that issues from such intent-to-use application under applicable 
federal law;

(ii) any property or asset to the extent that such grant of a security interest is prohibited 
or effectively restricted by any applicable law (only so long as such prohibition exists and subject 
to any limitation on such prohibitions under the Bankruptcy Code) or requires a consent not 
obtained of any Governmental Authority pursuant to such applicable laws (only so long as such 
consent requirement exists);

(iii) any Excluded Equity Securities;

(iv) (w) any assets owned on or acquired after the Closing Date, to the extent that, and
only for so long as, taking such actions would violate applicable law or regulation (after giving 
effect to Section 9-406(d), 9-407(a), 9-408 or 9-409 of the Uniform Commercial Code and other 
applicable law), (x) any assets acquired before or after the Closing Date, to the extent that and for 
so long as such grant would violate an enforceable contractual obligation binding on such assets 
that existed at the time of the acquisition thereof and was not created or made binding on such 
assets in contemplation or in connection with the acquisition of such assets, (y) any assets (1) owned 
on the Petition Date or (2) acquired after the Petition Date, in each case in this clause (y), securing 
Indebtedness of the type permitted pursuant to Section 7.2(c) (or other Indebtedness permitted 
under Section 7.2(d) or 7.2(j) if such Indebtedness is of the type that is contemplated by Section 
7.2(c)) that is secured by a Lien permitted by Section 7.3 so long as the documents governing such 
Lien do not permit the pledge of such assets to the Collateral Agents, or (z) any lease, license or 
other agreement, any asset embodying rights, priorities or privileges granted under such leases, 
licenses or agreements, or any property subject to a purchase money security interest or similar 
arrangement to the extent that a grant of a security interest therein would violate, breach or 
invalidate such lease, license or agreement or purchase money arrangement or create a right of 
acceleration, modification, termination or cancellation in favor of any other party thereto (other 
than any Loan Party) after giving effect to the applicable anti-assignment provisions of the Uniform 
Commercial Code or applicable law, other than proceeds and receivables thereof, and only for so 
long such prohibition exists and to the extent such prohibition was not creation in contemplation of 
such grant; and

(v) (x) any assets to the extent a security interest in such assets would reasonably be 
expected to result in material adverse tax consequences (including as a result of Section 956 of the 
Code or any related provision) to Holdings, the Borrower and their respective Subsidiaries, taken 
as a whole, as agreed by the Borrower and the Required Lenders, or (y) any assets as to which the 
Required Lenders and the Borrower shall reasonably determine that the costs and burdens of 
obtaining a security interest therein outweigh the value of the security afforded thereby.
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(f) Except to the extent otherwise agreed by the Borrower and the Required Lenders, 
the Borrower shall, not later than August 20, 2022 (or such later date as the Required Lenders shall agree), 
to the extent permissible under applicable law (including fiduciary duties imposed by applicable law), cause 
each “Loan Party” and “Parent Guarantor” (each as defined in the Foreign ABTL Credit Agreement) to 
provide credit support for the DIP Facility in the form of guarantees and/or liens to secure the Obligations 
in a manner acceptable to the Required Lenders and the Administrative Agent, and all agreements, filings, 
instruments or other documents required or advisable in connection therewith shall have been taken, 
executed and delivered, in each case in form and substance satisfactory to the Required Lenders and the 
Administrative Agent (in each case, acting in good faith); provided, that the Borrower shall cause each such 
“Loan Party” and “Parent Guarantor” to comply with the provisions of this clause (f) as promptly as 
practicable by executing and delivering guarantee agreements in advance of agreements granting liens not 
later than July 22, 2022 (or such later date as the Required Lenders shall agree).

(g) From time to time the Loan Parties shall execute and deliver, or cause to be 
executed and delivered, such additional instruments, certificates or documents, and take all such actions, as 
the Collateral Agent may reasonably request for the purposes implementing or effectuating the provisions 
of this Agreement and the other Loan Documents, or of renewing the rights of the Secured Parties with 
respect to the Collateral as to which the Collateral Agent, for the benefit of the Secured Parties, has a 
perfected Lien pursuant hereto or thereto, including filing any financing or continuation statements or 
financing statement amendments under the Uniform Commercial Code (or other similar laws) in effect in 
any jurisdiction with respect to the security interests created thereby. Notwithstanding the foregoing, the 
provisions of this Section 6.8 shall not apply to assets as to which the Required Lenders and the Borrower 
shall reasonably determine that the costs and burdens of obtaining a security interest therein or perfection 
thereof outweigh the value of the security afforded thereby.  The Administrative Agent (with the consent 
of the Required Lenders) may grant extensions of time or waivers of requirement for the creation or 
perfection of security interests in or the obtaining of insurance (including title insurance) or surveys with 
respect to particular assets (including extensions beyond the Closing Date for the perfection of security 
interests in the assets of the Loan Parties on such date) where it reasonably determines, in consultation with 
the Borrower, that perfection or obtaining of such items cannot be accomplished without undue effort or 
expense by the time or times at which it would otherwise be required by this Agreement or the other Loan 
Documents.

(h) Notwithstanding the foregoing, if (a) the Borrower or any Subsidiary acquires any 
Real Property constituting Collateral (other than Excluded Collateral) or (b) the Required Lenders or 
Administrative Agent shall have notified the Borrower in writing that they have or it has a reasonable belief 
that either the Borrower or any of its Subsidiaries is in breach of its obligations under Section 6.4 (to the 
extent applicable to Environmental Law or Releases of Materials of Environmental Concern), then the 
Borrower shall deliver within 60 days after the Required Lenders or the Administrative Agent, as 
applicable, requests therefor or such longer period as the Administrative Agent shall agree, at the 
Borrower’s cost and expense, an environmental assessment report, in the case of clause (b) above of a scope 
reasonably appropriate to address the subject of the Required Lenders’ or the Administrative Agent’s, as 
applicable, reasonable belief that such a breach exists, prepared by an environmental consulting firm 
reasonably acceptable to the Administrative Agent, indicating the presence or absence of Materials of 
Environmental Concern or noncompliance with Environmental Law and the estimated cost of any 
compliance, response or other corrective action to address any identified Materials of Environmental 
Concern, to the extent required by Environmental Law, or noncompliance on such properties.  Without 
limiting the generality of the foregoing, if the Administrative Agent reasonably determines at any time that 
a material risk exists that any such report will not be provided within the time referred to above, the 
Administrative Agent may retain an environmental consulting firm to prepare such report at the expense of 
the Borrower (which report would be addressed to the Borrower), and the Borrower hereby grants and 
agrees to cause any Subsidiary that owns or leases any property described in such request to grant the 
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Administrative Agent, such firm and any agents or representatives thereof an irrevocable non-exclusive 
license, subject to the rights of tenants or necessary consent of landlords, to enter onto their respective 
properties to undertake such an assessment on behalf of the Borrower. By virtue of the foregoing, the 
Borrower does not intend to waive the attorney-client privilege with respect to any information or advice 
provided by the environmental consulting firm.

(i) In the event American Crew Products generate net sales in excess of $5,000,000 
in Australia (determined on a quarterly annualized basis as of any fiscal quarter end), the Borrower shall 
cause the Intellectual Property (as defined in the American Crew Upper Tier Contribution Agreement)  
attributable to such net sales that is registered in Australia to a Subsidiary of the Borrower organized under 
the laws of the Commonwealth of Australia or owned, licensed or otherwise used by a Subsidiary of the 
Borrower organized under the laws of the Commonwealth of Australia to become BrandCo Collateral 
pursuant to a structure and security documentation acceptable to the Required Lenders.

6.9 Use of Proceeds. Subject to additional restrictions on use of proceeds provided in 
the Orders, (a) the proceeds of the Initial Draw T-1 Loans and the Delayed Draw T-2 Loans shall be used, 
in accordance with the Approved Budget and Section 7.17, (i) with respect to a portion of the Initial Draw 
T-1 Loans, to repay in full the Foreign ABTL Facility, (ii) to pay the fees, costs and expenses related to the 
Cases and the Canadian Recognition Proceedings, (iii) for working capital and general corporate purposes 
of the Borrower and the other Loan Parties, and (iv) to make adequate protection payments, as authorized 
by the Bankruptcy Court in the applicable Order and (b) the proceeds of the Incremental Loans shall be 
used only to refinance or replace the DIP ABL Facility or the obligations under the Prepetition ABL Facility 
Agreement.

6.10 Post-Closing.  Satisfy the requirements set forth on Schedule 6.10, on or before the 
date set forth opposite such requirements or such later date as consented to by the Required Lenders in their
reasonable discretion, which consent may be provided via electronic mail.

6.11 [Reserved].

6.12 Line of Business.  Continue to operate solely as a Permitted Business.

6.13 Credit Ratings.  Use commercially reasonable efforts to, no later than 60 days after 
the Petition Date, obtain maintain a corporate credit rating from S&P and a corporate family rating from 
Moody’s, in each case, with respect to the BrandCo Entities, and a credit rating from S&P and Moody’s 
with respect to the DIP Facility, but not, in any such case, a specific rating.

6.14 Changes in Jurisdictions of Organization; Name.  Provide prompt written notice to 
the Collateral Agent of any change of name or change of jurisdiction of organization of any Loan Party, 
and deliver to the Collateral Agent all additional executed financing statements, financing statement 
amendments and other documents reasonably requested by the Collateral Agent to maintain the validity, 
perfection and priority of the security interests to the extent provided for in the Security Documents.

6.15 Delivery of Formulas.  Deliver to the Administrative Agent (a) promptly after the 
Closing Date, a true and complete copy of any and all formulas existing as of the Closing Date which are 
licensed to any BrandCo pursuant to the BrandCo License Documents and (b) on each quarterly anniversary 
of the Closing Date, an updated true and complete copy of any and all formulas licensed to any BrandCo 
pursuant to the BrandCo License Documents. The foregoing information shall be deemed to be proprietary 
confidential information and be treated with adequate means to preserve its confidentiality, and the 
Administrative Agent agrees not to disclose the foregoing information, at any time, in any manner 
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whatsoever, directly or indirectly, to any other Person whomsoever, except upon an exercise of remedies 
or, upon termination of a BrandCo License Document, to any BrandCo that licenses such formulas.

6.16 BrandCo Support Obligations.  On a quarterly basis, for each calendar quarter, 
with respect to commercial spend on Licensed Products (as defined in each BrandCo License Agreement), 
expend a percentage of the annual net sales of all such Licensed Products that is in no event lower than the 
Other Product Percentage Spend; provided that, notwithstanding the foregoing, on an annual basis, in no 
event shall the Borrower and its Subsidiaries for each calendar year expend in commercial spend on the 
Licensed Products licensed pursuant to the Elizabeth Arden Intellectual Property License Agreement, by 
and among Elizabeth Arden BrandCo and the Borrower (the “Elizabeth Arden Licensed Products”), less 
than twenty percent (20%) of such calendar year’s annual net sales of Elizabeth Arden Licensed Products. 
To the extent that the amounts actually spent by the Borrower and its Subsidiaries in commercial spend on 
the foregoing Licensed Products for any given calendar year are less than the amounts required to be spent 
pursuant to the preceding sentence, the Borrower shall, and shall cause their Subsidiaries to, spend the 
difference (the “Shortfall Amount”) in commercial spend on the applicable Licensed Products during the 
calendar year immediately following the calendar year in which the Shortfall Amount was incurred (it being 
understood that, for the avoidance of doubt, the Shortfall Amount shall be spent in addition to, and shall 
not be offset against, the amount of commercial spend required to be spent for any calendar year). For 
purposes of this Section 6.16, (a) “Other Product Percentage Spend” means, with respect to the Borrower’s
and its Subsidiaries’ commercial spend on their products (other than Licensed Products) (“Other Products”) 
for a given calendar year, such expenditure as a percentage of the annual net sales of all such Other Products 
and (b) commercial spend includes, among other things, spending on marketing, advertising, selling and 
distributing products.

6.17 Certain Case Milestones. Each Loan Party shall ensure that each of the milestones 
set forth below (the “Milestones”) is achieved in accordance with the applicable timing referred to below 
(or such later dates as approved in writing by the Required Lenders):

(a) No later than June 15, 2022, the Petition Date shall occur and the Cases shall have 
been filed;

(b) Not later than June 16, 2022, the Loan Parties shall have filed a motion seeking 
approval of the Loan Documents and entry of the Orders, in form and substance satisfactory to the Required 
Lenders in all respects; 

(c) Not later than June 17, 2022, the Bankruptcy Court shall enter the Interim Order;

(d) Not later than July 22, 2022, the Bankruptcy Court shall have entered the Final 
Order; 

(e) Not later November 1, 2022, the Debtors shall have entered into an Acceptable 
Restructuring Support Agreement;

(f) Not later than November 30, 2022, the Debtors shall have filed an Acceptable Plan 
of Reorganization, together with a proposed Acceptable Disclosure Statement;

(g) Not later than April 1, 2023, the Bankruptcy Court shall have entered an 
Acceptable Confirmation Order; and

(h) no later than the April 15, 2023, the Plan Effective Date with respect to an 
Acceptable Plan of Reorganization shall have occurred.
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6.18 Certain Bankruptcy Matters. The Loan Parties and the Subsidiaries shall comply 
(i) after entry thereof, with all of the requirements and obligations set forth in the Orders and the Cash 
Management Order, as each such order is amended and in effect from time to time in accordance with this 
Agreement, (ii) after entry thereof, with each order of the type referred to in clause (b) of the definition of 
“Approved Bankruptcy Court Order”, as each such order is amended and in effect in accordance with this 
Agreement (including, for the avoidance of doubt, the requirements set forth in clause (b) of the definition 
of “Approved Bankruptcy Court Order”) and (iii) after entry thereof, with the orders (to the extent not 
covered by subclause (i) or (ii) above) approving the Debtors’ “first day” and “second day” relief and any 
pleadings seeking to establish material procedures for administration of the Cases or approving significant 
or material outside the ordinary course of business transactions and all obtained in the Cases, as each such 
order is amended and in effect in accordance with this Agreement (including, for the avoidance of doubt,
the requirements set forth in clause (c) of the definition of “Approved Bankruptcy Court Order”); provided, 
that any actions taken to enforce any rights or remedies arising from a breach of this Section 6.18 shall be 
subject to any requirements in the Orders requiring a ruling or entry of an order of the Bankruptcy Court.

6.19 Bankruptcy Notices.  

(a) The Borrower will furnish to the Administrative Agent (and the Administrative Agent will 
make available to each Lender), to the extent reasonably practicable, prior to filing with the Bankruptcy 
Court, the Final Order and all other proposed orders and pleadings related to the Loans and the Loan
Documents, any other financing or use of cash collateral, any sale or other disposition of Collateral outside 
the ordinary course, having a value in excess of $1,000,000, cash management, adequate protection, any 
Chapter 11 Plan and/or any disclosure statement or supplemental document related thereto.

(b) The Borrower will furnish to the Administrative Agent (and the Administrative Agent will 
make available to each Lender), to the extent reasonably practicable, no later than three calendar days (or 
such shorter period as Administrative Agent may agree) prior to filing with the Bankruptcy Court all other 
filings, motions, pleadings, other papers or material notices to be filed with the Bankruptcy Court relating 
to any request (x) to approve any compromise and settlement of claims whether under Rule 9019 of the 
Federal Rules of Bankruptcy Procedure or otherwise, or (y) for relief under Section 363, 365, 1113 or 1114 
of the Bankruptcy Code, in each case other than notices, filings, motions, pleadings or other information 
concerning less than $5,000,000 in value.

6.20 Certain Canadian Bankruptcy Matter.

(a) As soon as reasonably practicable following the entry of the Interim Order and an 
order of the Bankruptcy Court appointing Holdings as foreign representative on behalf of the Debtors, 
Holdings, in its capacity as foreign representative on behalf of the Debtors, shall have filed an application 
with the Canadian Court to commence the Canadian Recognition Proceedings and the Canadian Court shall 
have issued the Canadian Initial Recognition Order, the Canadian Supplemental Order and the Canadian 
Interim DIP Recognition Order; and

(b) As soon as reasonably practicable following the entry of the Final Order, the 
Canadian Court shall have issued the Canadian Final DIP Recognition Order.

6.21 Certain Litigation.

The Debtors shall consult with the Required Lenders (or Kobre & Kim LLP) prior to taking any 
legal position or action relating to the litigation currently, or formerly, pending in the District Court in the 
Southern District of New York under the captions Citibank N.A., v. Brigade Capital Mgmt. L.P., et al., 
Case No. 20-cv-06539-JMF (S.D.N.Y.), the claims or defenses that have, or could have been, asserted in 
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any of the foregoing or otherwise relating to the enforceability of any claims derived from loans incurred 
under the Prepetition 2016 Term Loan Agreement (including the validity, priority or perfection of any liens 
securing such claims) or the adjudication or resolution of, or any subsequent litigation concerning, any of 
any of the foregoing, and shall not take any position or action with respect thereto that is not satisfactory to 
the Required Lenders in their sole discretion (who are advised by Kobre & Kim LLP in this respect).

6.22 Repatriation of Cash.

Except as provided for in any Approved Budget, the Borrower shall use commercially reasonable 
efforts to cause all of its Foreign Subsidiaries that are not Loan Parties to repatriate all unrestricted cash or 
Cash Equivalents in an amount in excess of that provided for in any Approved Budget to Loan Parties (other 
than BrandCo Entities), unless, to the extent and for so long as such repatriation of cash or Cash Equivalents 
is or are prohibited, restricted or delayed by, or inconsistent with, applicable local law (including fiduciary 
duties imposed thereunder) or binding agreements from being so repatriated.

SECTION VII. NEGATIVE COVENANTS

The Borrower hereby agrees that, from and after the Closing Date, so long as the Commitments 
remain in effect or any Loan or other amount is owing to any Lender or any Agent hereunder (other than 
contingent or indemnification obligations not then due), the Borrower shall not, and shall not permit any of 
its Subsidiaries to:

7.1 Executive Compensation. Enter into, or permit any of its Subsidiaries to enter into, 
any material key employee retention plan (other than the key employee retention plan disclosed to the Ad 
Hoc Group prior to the Closing Date), any new or amended agreement regarding executive compensation, 
or other material executive compensation arrangement, in each case, outside the ordinary course of business 
without the prior consent of the Required Lenders.

7.2 Indebtedness.  Create, issue, incur, assume, or permit to exist any Indebtedness, 
except:

(a) Indebtedness of the Borrower and any of its Subsidiaries pursuant to (i) this 
Agreement and any other Loan Document, (ii) the Intercompany DIP Facility and (iii) the DIP ABL 
Facility;

(b) unsecured Indebtedness of the Borrower or any of its Subsidiaries owing to the 
Borrower or any of its Subsidiaries, provided, that any such Indebtedness owing by a non-Loan Party to a 
Loan Party is permitted by Section 7.7 (other than by reference to Section 7.2 or any clause thereof);

(c) Capital Lease Obligations, and Indebtedness of the Borrower or any of its 
Subsidiaries incurred to finance or reimburse the cost of the acquisition, development, construction, 
purchase, lease, repair, addition or improvement of any property (real or personal), equipment or other 
assets used or useful in a Permitted Business, whether such property, equipment or assets were originally 
acquired directly or as a result of the purchase of any Capital Stock of any Person owning such property, 
equipment or assets, in an aggregate outstanding principal amount not to exceed $5,000,000; provided, that 
any Capital Lease Obligations existing on the Petition Date shall be listed on Schedule 7.2(d);  

(d) Indebtedness outstanding or incurred pursuant to (i) the Prepetition 2016 Term 
Loan Agreement, the Prepetition 2024 Notes, the Prepetition ABL Facility Agreement, the Prepetition 
BrandCo Facility Agreement, the Foreign ABTL Credit Agreement and (ii) the other facilities outstanding 
on the Petition Date up to the aggregate principal amounts listed on Schedule 7.2(d);
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(e) Guarantee Obligations (i) by the Borrower or any of its Subsidiaries of obligations 
of the Borrower or any Subsidiary Guarantor not prohibited by this Agreement to be incurred; provided
that any Subsidiary that is not a Guarantor providing such Guarantee Obligations with respect to 
Indebtedness of the Borrower in reliance on this clause (e) shall also provide a Guarantee with respect to 
the Obligations on a pari passu basis, (ii) by the Borrower or any Subsidiary Guarantor of obligations of 
Holdings, any Non-Guarantor Subsidiary or joint venture or other Person that is not a Subsidiary to the 
extent permitted by Section 7.7 (other than by reference to Section 7.2 or any clause thereof), (iii) by any 
Non-Guarantor Subsidiary of obligations of any other Non-Guarantor Subsidiary; and (iv) by any Non-
Guarantor Subsidiary of the obligations of any other Person that is not a Subsidiary to the extent permitted 
by Section 7.7 (other than by reference to Section 7.2 or any clause thereof);

(f) Indebtedness of the Borrower or any of its Subsidiaries arising from the honoring 
by a bank or other financial institution of a check, draft or similar instrument inadvertently drawn by the 
Borrower or such Subsidiary in the ordinary course of business against insufficient funds, so long as such 
Indebtedness is promptly repaid;

(g) [Reserved];

(h) [Reserved];

(i) [Reserved];

(j) Indebtedness of the Borrower or any other Loan Party (other than a BrandCo
Entity) in an aggregate principal amount (for the Borrower and all such Loan Parties) not to exceed 
$5,000,000 at any time outstanding);

(k) Indebtedness of Non-Guarantor Subsidiaries (other than the BrandCo Entities) that 
are Foreign Subsidiaries under local bilateral credit facilities for working capital and general corporate 
purposes, in an aggregate principal amount not to exceed $1,000,000 at any time outstanding;

(l) Indebtedness of the Borrower or any of its Subsidiaries in respect of workers’ 
compensation claims, bank guarantees, warehouse receipts or similar facilities, property casualty or liability 
insurance, take-or-pay obligations in supply arrangements, self-insurance obligations, performance, bid, 
customs, government, VAT, duty, tariff, appeal and surety bonds, completion guarantees, and other 
obligations of a similar nature, in each case in the ordinary course of business;

(m) Indebtedness incurred by the Borrower or any of its Subsidiaries arising from 
agreements providing for indemnification related to sales, leases or other Dispositions of goods or 
adjustment of purchase price or similar obligations in any case incurred in connection with the acquisition 
or Disposition of any business, assets or Subsidiary, in each case in the ordinary course of business;

(n) [Reserved];

(o) [Reserved];

(p) [Reserved];

(q) Indebtedness of the Borrower or any Subsidiary as an account party in respect of 
trade letters of credit issued in the ordinary course of business or otherwise consistent with industry practice;
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(r) Indebtedness (i) owing to any insurance company in connection with the financing 
of any insurance premiums permitted by such insurance company in the ordinary course of business and 
(ii) in the form of pension and retirement liabilities not constituting an Event of Default, to the extent 
constituting Indebtedness;

(s) (i) Guarantee Obligations made in the ordinary course of business; provided, that 
such Guarantee Obligations are not of Indebtedness for Borrowed Money, (ii) Guarantee Obligations in 
respect of lease obligations of the Borrower and its Subsidiaries in the ordinary course of business, (iii) 
Guarantee Obligations in respect of Indebtedness of joint ventures, (iv) Guarantee Obligations in respect of 
Indebtedness permitted by clause (r)(ii) above and (v) Guarantee Obligations by the Borrower or any of its 
Subsidiaries of any Subsidiary’s purchase obligations under supplier agreements and in respect of 
obligations of or to customers, distributors, franchisees, lessors, licensees and sublicensees; provided, that 
all Guarantee Obligations under this clause (s) are not of Indebtedness for Borrowed Money and are
incurred in the ordinary course of business;

(t) [Reserved];

(u) [Reserved];

(v) [Reserved]:

(w) Indebtedness representing deferred compensation or stock-based compensation to 
employees of Holdings, any Parent Company, the Borrower or any Subsidiary incurred in the ordinary 
course of business;

(x) [Reserved];

(y) Indebtedness (and Guarantee Obligations in respect thereof) in respect of overdraft 
facilities, employee credit card programs, netting services, automatic clearinghouse arrangements and other 
cash management and similar arrangements in the ordinary course of business;

(z) Indebtedness of the Borrower or any of its Subsidiaries undertaken in connection 
with cash management and related activities with respect to any Subsidiary or joint venture in the ordinary 
course of business;

(aa) Indebtedness to any Person (other than an Affiliate of the Borrower) in respect of 
the undrawn portion of the face amount of or unpaid reimbursement obligations in respect of letters of credit 
for the account of the Borrower or any of its Subsidiaries in an aggregate amount at any one time 
outstanding not to exceed $15,000,000; and

(bb) all premiums (if any), interest (including post-petition interest), fees, expenses, 
charges, accretion or amortization of original issue discount, accretion of interest paid in kind and additional 
or contingent interest on obligations described in clauses (a) through (aa) above.

7.3 Liens.  Create, incur, assume or suffer to exist any Lien upon any of its Property, 
whether now owned or hereafter acquired, except for:

(a) Liens for Taxes not yet due or which are being contested in good faith by 
appropriate proceedings; provided, that adequate reserves with respect thereto are maintained on the books 
of the Borrower or its Subsidiaries, as the case may be, to the extent required by GAAP;
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(b) landlords’, carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or 
other like Liens arising in the ordinary course of business which are not overdue for a period of more than 
60 days or  that are being contested in good faith by appropriate proceedings;

(c) (i) pledges, deposits or statutory trusts in connection with workers’ compensation, 
unemployment insurance and other social security legislation and (ii) Liens incurred in the ordinary course 
of business securing liability for reimbursement or indemnification obligations of insurance carriers 
providing property, casualty or liability insurance to the Borrower or any of its Subsidiaries in respect of 
such obligations;

(d) deposits and other Liens to secure the performance of bids, government, trade and 
other similar contracts (other than for borrowed money), leases, subleases, statutory or regulatory 
obligations, surety, judgment and appeal bonds, performance bonds and other obligations of a like nature 
and liabilities to insurance carriers incurred in the ordinary course of business;

(e) (i) Liens and encumbrances shown as exceptions in any title insurance policies 
insuring any Mortgages, and (ii) easements, zoning restrictions, rights-of-way, leases, licenses, covenants, 
conditions, restrictions and other similar encumbrances incurred in the ordinary course of business that, in 
the aggregate, do not materially interfere with the ordinary conduct of the business of the Borrower or any 
of its Subsidiaries;

(f) Liens (i) in existence on the Petition Date (x) securing obligations under the 
Prepetition 2016 Term Loan Agreement, the Prepetition ABL Facility Agreement, the Prepetition BrandCo 
Facility Agreement and the Foreign ABTL Credit Agreement or (y) listed on Schedule 7.3(f) and
(ii) securing Indebtedness permitted by Section 7.2(d);

(g) (i) Liens securing Indebtedness of the Borrower or any of its Subsidiaries incurred 
pursuant to Sections 7.2(c), 7.2(e), 7.2(j), 7.2(k), 7.2(r), and 7.2(s); provided, that (A) [reserved], (B) in the 
case of any such Liens securing Indebtedness incurred pursuant to Section 7.2(r), such Liens do not 
encumber any Property other than cash paid to any such insurance company in respect of such insurance, 
(C) [reserved], (D) in the case of Liens securing Guarantee Obligations pursuant to Section 7.2(e), the 
underlying obligations are secured by a Lien permitted to be incurred pursuant to this Agreement and (ii) 
any extension, refinancing, renewal or replacement of the Liens described in clause (i) of this Section 7.3(g)
in whole or in part; provided, that such extension, renewal or replacement shall be limited to all or a part of 
the property which secured (or was permitted to secure) the Lien so extended, renewed or replaced (plus 
improvements on such property, if any) and (E) in the case of any such Liens securing Indebtedness 
pursuant to Section 7.2(j), such Indebtedness may only be secured by the Collateral on a junior basis with 
the Liens securing the Obligations, no such Liens shall apply to any other Property of the Borrower or any 
of its Subsidiaries that is not Collateral and no such Liens shall apply to the BrandCo Collateral;

(h) Liens (i) created pursuant to the Loan Documents or any other Lien securing all or 
a portion of the Obligations, (ii) securing the Intercompany DIP Facility, subject to and pursuant to the 
Orders and, in the case of the Canadian Collateral, the Canadian DIP Recognition Order, or (iii) securing 
the DIP ABL Facility, subject to the Orders and, in the case of the Canadian Collateral, the Canadian DIP 
Recognition Order;

(i) Liens arising from judgments in circumstances not constituting an Event of Default 
under Section 8.1(h);

(j) the CCAA Charges;
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(k) (i) Liens on Property of Non-Guarantor Subsidiaries securing Indebtedness or 
other obligations not prohibited by this Agreement to be incurred by such Non-Guarantor Subsidiaries, in 
each case in the ordinary course of business and not exceeding $2,500,000 and (ii) Liens securing 
Indebtedness or other obligations of the Borrower or any of its Subsidiaries in favor of any Loan Party;

(l) receipt of progress payments and advances from customers in the ordinary course 
of business to the extent same creates a Lien on the related inventory and proceeds thereof;

(m) Liens in favor of customs and revenue authorities arising as a matter of law to 
secure the payment of customs duties in connection with the importation of goods;

(n) Liens arising out of consignment or similar arrangements for the sale by the 
Borrower and its Subsidiaries of goods through third parties in the ordinary course of business or otherwise 
consistent with past practice;

(o) [Reserved];

(p) Liens deemed to exist in connection with Investments permitted by Section 7.7(b)
that constitute repurchase obligations;

(q) Liens upon specific items of inventory, equipment or other goods and proceeds of 
the Borrower or any of its Subsidiaries arising in the ordinary course of business securing such Person’s 
obligations in respect of bankers’ acceptances and letters of credit issued or created for the account of such 
Person to facilitate the purchase, shipment or storage of such inventory, equipment or other goods;

(r) Liens securing Hedge Agreements of the Borrower and its Subsidiaries in an 
aggregate amount not to exceed $1,000,000 at any time outstanding entered into in the ordinary course of 
business for their respective operating requirements or of hedging interest rate or currency exposure, and 
not for speculative purposes;

(s) any interest or title of a lessor under any leases or subleases entered into by the 
Borrower or any of its Subsidiaries in the ordinary course of business and any financing statement filed in 
connection with any such lease;

(t) [Reserved];

(u) (i) Liens that are contractual rights of set-off (A) relating to the establishment of 
depository relations with banks not given in connection with the issuance of Indebtedness in the ordinary 
course of business, (B) relating to pooled deposit or sweep accounts of the Borrower or any of its 
Subsidiaries to permit satisfaction of overdraft or similar obligations incurred in the ordinary course of 
business of the Borrower and its Subsidiaries or (C) relating to purchase orders and other agreements 
entered into with distributors, clients, customers, vendors or suppliers of the Borrower or any of its 
Subsidiaries in the ordinary course of business, (ii) other Liens securing cash management obligations in 
the ordinary course of business and (iii) Liens encumbering reasonable and customary initial deposits and 
margin deposits in respect of, and similar Liens attaching to, commodity trading accounts and other 
brokerage accounts incurred in the ordinary course of business and not for speculative purposes;

(v) Liens arising solely by virtue of any statutory or common law provision relating to 
banker’s liens, rights of set-off or similar rights;
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(w) Liens on Capital Stock existing on the Petition Date in joint ventures and other 
non-wholly owned entities securing obligations of such joint venture or entity and options, put and call 
arrangements, rights of first refusal and similar rights relating to Capital Stock in joint ventures and other 
non-wholly owned entities;

(x) Liens securing obligations incurred in the ordinary course of business in respect of 
trade-related letters of credit permitted under Section 7.2 and covering the goods (or the documents of title 
in respect of such goods) financed by such letters of credit and the proceeds and products thereof;

(y) other Liens with respect to obligations the principal amount of which do not exceed 
$5,000,000, at any time outstanding; provided, that any such Liens on any Property of the BrandCo Entities
(x) shall not secure obligations in excess of $1,000,000, (y) shall not secure any Indebtedness for Borrowed 
Money and (z) shall not secure obligations that are secured by any other asset of the Borrower or its 
Subsidiaries;

(z) licenses, sublicenses, cross-licensing or pooling of, or similar arrangements with 
respect to, Intellectual Property granted by the Borrower or any of its Subsidiaries which do not interfere 
in any material respect with the ordinary conduct of the business of the Borrower or such Subsidiary;

(aa) Liens arising from precautionary UCC financing statement filings (or other similar 
filings in non-U.S. jurisdictions) regarding leases, subleases, licenses or consignments, in each case, entered 
into by the Borrower or any of its Subsidiaries;

(bb) [Reserved];

(cc) [Reserved];

(dd) (i) zoning or similar laws or rights reserved to or vested in any Governmental 
Authority to control or regulate the use of any real property and (ii) Liens in favor of the United States of 
America for amounts paid by the Borrower or any of its Subsidiaries as progress payments under 
government contracts entered into by them (provided, that no such Lien described in this clause (ii) shall 
encumber any Collateral); 

(ee) [Reserved];

(ff) Liens on cash deposits in respect of Indebtedness permitted under Section 7.2(aa); 
provided, that the amount of any such deposit does not exceed 103% of the amount of the Indebtedness 
such cash deposits secures;

(gg) Liens on inventory or equipment of the Borrower or any Subsidiary granted in the 
ordinary course of business to the Borrower’s or such Subsidiary’s (as applicable) distributor, vendor, 
supplier, client or customer at which such inventory or equipment is located; and

(hh) Liens granted to provide adequate protection pursuant to the Interim Order or the 
Final Order. 

Notwithstanding anything in this Agreement to the contrary and in addition to the foregoing, no Lien shall 
be permitted on any assets of the BrandCo Entities, except BrandCo Permitted Liens.
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7.4 Fundamental Changes.  Consummate any merger, consolidation or amalgamation, 
or liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution), or Dispose of any of its 
Property or business, except that:

(a) (i) any Subsidiary may be merged, amalgamated or consolidated with or into, or 
be liquidated into, the Borrower as long as such merger, amalgamation or consolidation does not adversely 
affect the Liens in favor of the Collateral Agent securing the Obligations or the priority thereof (provided, 
that the Borrower shall be the continuing or surviving Person) or (ii) any Subsidiary may be merged, 
amalgamated or consolidated with or into, or be liquidated into, any Subsidiary Guarantor (provided, that 
(A) such Subsidiary Guarantor shall be the continuing or surviving Person and (B) if any Debtor is a party
to such merger, amalgamation, consolidation or liquidation, the surviving Person shall be a Debtor);
provided that, for the avoidance of doubt, no BrandCo Entity shall be merged, amalgamated or consolidated 
with or into, or be liquidated into, a guarantor under the Prepetition 2016 Term Loan Agreement;

(b) any Non-Guarantor Subsidiary (other than a BrandCo Entity) may be merged or 
consolidated with or into, or be liquidated into, any other Non-Guarantor Subsidiary that is a Subsidiary;
provided, that if any Non-Guarantor Subsidiary that is a Debtor is a party to such merger, consolidation or 
liquidation, the surviving Person shall be a Debtor;

(c) any Subsidiary may Dispose of all or substantially all of its assets upon voluntary 
liquidation (or otherwise) to any Loan Party; provided, that if any Debtor is the transferor, the transferee
shall be a Debtor; provided that, for the avoidance of doubt, no BrandCo Entity shall transfer its assets to 
any guarantor under the Prepetition 2016 Term Loan Agreement;

(d) any Non-Guarantor Subsidiary (other than a BrandCo Entity) may Dispose of all 
or substantially all of its assets (upon voluntary liquidation, dissolution, winding-up or otherwise) (i) to any 
other Non-Guarantor Subsidiary that is a Subsidiary and a Debtor or (ii) to Holdings;

(e) Dispositions expressly permitted by Section 7.5 (other than Section 7.5(c)) may be 
consummated;

(f) any Investment expressly permitted by Section 7.7) may be structured as a merger, 
consolidation or amalgamation;

(g) any merger, consolidation or amalgamation, or liquidation, winding up or 
dissolution, or Disposition of Property or business with respect to any Debtor pursuant to any order of the 
Bankruptcy Court, in form and substance reasonably satisfactory to the Administrative Agent (solely with 
respect to its own treatment) and the Required Lenders; provided that de minimis Dispositions without 
further order of the Bankruptcy Court shall be permitted so long as the proceeds thereof are applied in 
accordance with Section 2.12(b); and

(h) any immaterial Subsidiary may liquidate or dissolve if (i) the Borrower determines 
in good faith that such liquidation or dissolution is in the best interest of the Borrower and is not 
disadvantageous to the Lenders, (ii) to the extent such Subsidiary is a Loan Party, any assets of such 
Subsidiary shall be transferred to a Loan Party after giving effect to such liquidation or dissolution and (iii)
to the extent such Subsidiary is a Loan Party, any business of such Subsidiary not otherwise discontinued
(if the Borrower determines in good faith that such discontinuation is in the best interest of the Borrower
and is not disadvantageous to the Lenders) shall be transferred to, or otherwise conducted by, a Loan Party 
after giving effect to such liquidation or dissolution.
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7.5 Dispositions of Property.  Dispose of any of its owned Property (including 
receivables) whether now owned or hereafter acquired, or issue or sell any shares of Capital Stock (other 
than directors’ qualifying shares) to any Person, or grant any exclusive license except:

(a) (i) the Disposition of surplus, obsolete, damaged or worn out Property (including 
scrap and byproducts) in the ordinary course of business, Dispositions of Property no longer used or useful 
or economically practicable to maintain in the conduct of the business of the Borrower and other 
Subsidiaries in the ordinary course and Dispositions of Property necessary in order to comply with 
applicable Requirements of Law or licensure requirements (as determined by the Borrower in good faith), 
(ii) the sale of defaulted receivables in the ordinary course of business, (iii) abandonment, cancellation or 
disposition of any Intellectual Property determined by the management of the Borrower to be no longer 
useful or necessary in the operation of the Business in the ordinary course of business, provided, that, such 
Intellectual Property is not registered in or applied to be registered in class 3 of the International 
Classification of Goods and Services (unless it is not possible to maintain such Intellectual Property as a 
matter of applicable law) and (iv) sales, leases or other dispositions of inventory determined by the 
management of the Borrower to be no longer useful or necessary in the operation of the Business in the 
ordinary course of business;

(b) (i) the sale of inventory or other Property in the ordinary course of business, (ii) 
the cross-licensing, pooling, sublicensing or licensing of, or similar arrangements (including disposition of 
marketing rights) with respect to, Intellectual Property in the ordinary course of business consistent with 
past practice or otherwise with respect to Intellectual Property (other than the BrandCo Collateral) in 
connection with Other Goods and Services for a term of no longer than five (5) years; provided, that, in 
each case, such disposition is not materially disadvantageous to the Lenders and, with respect to any such 
dispositions involving Other Goods and Services, to the extent such dispositions have or are expected to 
have an aggregate consideration exceeding $20,000,000 in the aggregate, as determined by the Borrower 
in good faith at the time made, any such disposition shall require the prior written consent of the Required 
Lenders (such consent not to be unreasonably withheld), and (iii) the contemporaneous exchange, in the 
ordinary course of business, of Property for Property of a like kind, to the extent that the Property received 
in such exchange is of a Fair Market Value equivalent to the Fair Market Value of the Property exchanged 
(provided, that after giving effect to such exchange, the Fair Market Value of the Property of any Loan 
Party so exchanged that is subject to Liens in favor of the Collateral Agent under the Security Documents 
or an order of the Bankruptcy Court or the Canadian Court is not materially reduced);

(c) Dispositions permitted by Section 7.4 (other than Section 7.4(e));

(d) the sale or issuance of any Subsidiary’s Capital Stock to any Loan Party that is a 
Debtor;

(e) the Disposition of the real property owned by the Borrower or one of its 
Subsidiaries located in Jacksonville, Florida; provided, that (i) such Disposition is for Fair Market Value, 
(ii) at least 75% of the total consideration received by the Borrower and its Subsidiaries is in the form of 
cash or Cash Equivalents and (iii) the requirements of Section 2.12(b), to the extent applicable, are complied 
with in connection therewith;

(f) any Recovery Event; provided, that the requirements of Section 2.12(b) are 
complied with in connection therewith;

(g) the leasing, non-exclusive licensing, occupying pursuant to occupancy agreements 
or sub-leasing of Property that would not materially interfere with the use in the ordinary course of such 
Property by the Borrower or its Subsidiaries;
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(h) the Disposition of the Capital Stock or assets of Revlon Overseas Corporation, 
C.A. for no consideration;

(i) the sale or discount, in each case without recourse and in the ordinary course of 
business, of accounts receivable arising in the ordinary course of business, but only in connection with the 
compromise or collection thereof consistent with customary industry practice (and not as part of any bulk 
sale or financing of receivables);

(j) (i) transfers of condemned Property as a result of the exercise of “eminent domain” 
or other similar policies to the respective Governmental Authority or agency that has condemned the same 
(whether by deed in lieu of condemnation or otherwise), and (ii) transfers of properties that have been 
subject to a casualty to the respective insurer of such Property as part of an insurance settlement;

(k) [Reserved];

(l) [Reserved];

(m) the transfer of Property (i) by the Borrower or any Subsidiary Guarantor to any 
other Loan Party that is a Debtor or (ii) from a Non-Guarantor Subsidiary (other than a BrandCo Entity) to 
(A) any Loan Party; provided, that the portion (if any) of such Disposition made for more than Fair Market 
Value shall constitute an Investment and comply with Section 7.7 or (B) any other Non-Guarantor 
Subsidiary;

(n) the Disposition of cash and Cash Equivalents (or the foreign equivalent of Cash 
Equivalents) in the ordinary course of business;

(o) to the extent constituting Dispositions, (i) Liens expressly permitted by Section 7.3
(other than by reference to Section 7.5 or any clause thereof), (ii) Restricted Payments expressly permitted 
by Section 7.6 (other than by reference to Section 7.5 or any clause thereof) and (iii) Investments expressly
permitted by Section 7.7 (other than by reference to Section 7.5 or any clause thereof);

(p) Dispositions of Investments in joint ventures and other non-wholly owned entities 
to the extent required by, or made pursuant to, customary buy/sell arrangements in effect on the Petition 
Date between the joint venture parties set forth in joint venture arrangements, shareholder agreements and 
similar binding arrangements in effect on the Petition Date, in each case enforceable after giving effect to 
applicable Bankruptcy Law; provided that the requirements of Section 2.12(b), to the extent applicable, are 
complied with in connection therewith;

(q) [Reserved];

(r) the unwinding of Hedge Agreements permitted hereunder pursuant to their terms;

(s) [Reserved];

(t) [Reserved];

(u) [Reserved];

(v) [Reserved]; 
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(w) the sale of services, or the termination of any other contracts, in each case in the 
ordinary course of business;

(x) [Reserved];

(y) sales, transfers or other Disposition of assets with respect to any Debtor pursuant 
to any order of the Bankruptcy Court, in form and substance reasonably satisfactory to the Administrative 
Agent (solely with respect to its own treatment) and the Required Lenders, permitting de minimis asset 
dispositions without further order of the Bankruptcy Court, so long as the proceeds thereof are applied in 
accordance with Section 2.12(b);

(z) Dispositions of Property in the ordinary course of business to the extent that (i)(A) 
such Property is exchanged for credit against the purchase price of similar replacement Property or (B) the 
proceeds of such Disposition are applied to the purchase price of such replacement Property and (ii) to the 
extent such Property constituted Collateral, such replacement Property constitutes Collateral as well; 

(aa) any Disposition of Property in the ordinary course of business that represents a 
surrender or waiver of an immaterial contract right or settlement, surrender or release of a contract or tort 
claim; and

(bb) Dispositions of Property between or among the Borrower and/or Subsidiaries that 
are Debtors as a substantially concurrent interim Disposition in connection with a Disposition otherwise 
expressly permitted pursuant to clauses (a) through (aa) above.

It is further understood and agreed that, notwithstanding anything in this Agreement to the contrary 
(i) to the extent any equity interests of any Loan Party are permitted to be Disposed of under this Section 
7.5, such Disposition shall be of no less than all of the Capital Stock of any such Loan Party, (ii) neither 
Holdings, the Borrower nor any Subsidiary may sell, assign, convey, transfer or otherwise dispose of any 
Capital Stock of any BrandCo or assets of a BrandCo Entity except to the extent otherwise permitted 
pursuant to clause (iii) of this paragraph and subject to Section 2.12(b) and (iii) each of the Borrower and 
its Subsidiaries shall not sell, assign, convey, transfer or otherwise dispose of its Intellectual Property to 
any Affiliate, Subsidiary (other than any BrandCo Entity) or other Person, nor shall it permit any of its 
Intellectual Property (whether now owned or hereafter acquired) to be owned, held or exclusively licensed 
by any Affiliate, Subsidiary (other than any BrandCo Entity) or any other Person, except (A) as exists on 
the Closing Date, (B) Intellectual Property (other than the BrandCo Collateral) that is not material to, nor 
useful in any material respect for the operation of, the Business, (C) Intellectual Property (other than the 
BrandCo Collateral) that is licensed in connection with Other Goods and Services for a term of no longer 
than five (5) years provided that, to the extent such dispositions have or are expected to have an aggregate 
consideration exceeding $20,000,000 in the aggregate, as determined by the Borrower in good faith at the 
time made, any such disposition shall require the prior written consent of the Required Lenders (such 
consent not to be unreasonably withheld), (D) Intellectual Property (other than the BrandCo Collateral) 
owned or exclusively licensed by a non-Loan Party (including Affiliates) that is not a Debtor as of the 
Closing Date, and (E) Foreign Subsidiaries that are not Loan Parties may own or hold an exclusive license 
to Intellectual Property (other than the BrandCo Collateral) in the foreign jurisdictions in which they operate 
(it being understood that, for the avoidance of doubt, the foregoing restriction in this clause (iii) shall not 
be construed to limit the ability of the Borrower and its Subsidiaries to (1) engage in dispositions expressly 
permitted under Section 7.5(a) (x) with respect to Intellectual Property (other than the BrandCo Collateral) 
that is not material to the business of the Borrower or any other Debtor and (y) with respect to BrandCo 
Collateral that is not material to the business of the applicable BrandCo Entity, provided, that, in the case 
of each of clause (x) and (y), such Intellectual Property is not registered in or applied to be registered in 
class 3 of the International Classification of Goods and Services (unless it is not possible to maintain such 
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Intellectual Property as a matter of applicable law); or (2) enter into, and convey, transfer or license 
Intellectual Property, as applicable, in accordance with or as expressly permitted under, the BrandCo 
Contribution Agreements or the BrandCo License Documents).

7.6 Restricted Payments.  Directly or indirectly, declare or pay any dividend on, or 
make any payment on account of, or set apart assets for a sinking or other analogous fund for, the purchase, 
redemption, defeasance, retirement or other acquisition of, any Capital Stock of the Borrower or any of its 
Subsidiaries, whether now or hereafter outstanding, or make any other distribution in respect thereof, either 
directly or indirectly, whether in cash or Property or in obligations of the Borrower or such Subsidiary 
(collectively, “Restricted Payments”), except that:

(a) (i) any Subsidiary may make Restricted Payments to any Loan Party (provided that 
any Subsidiary that is a Debtor may only make Restricted Payments to Subsidiaries that are Loan Parties 
and Debtors) and (ii) Non-Guarantor Subsidiaries may make Restricted Payments to other Non-Guarantor 
Subsidiaries;

(b) [Reserved];

(c) the Borrower or any Subsidiary may make, without duplication and in the ordinary 
course of business, (i) Tax Payments in an aggregate amount not to exceed the amount of payments 
authorized by the Final Order (A) Authorizing the Payment of Certain Prepetition Taxes and Fees and (B) 
Granting Related Relief entered by the Bankruptcy Court and (ii) Restricted Payments to Holdings to permit 
Holdings to pay (A) franchise and similar taxes and other fees and expenses in connection with the 
maintenance of its existence and its ownership of the Borrower, (B) so long as the Borrower and Holdings 
are members of a consolidated, combined, unitary or similar group for U.S. federal, state or local income 
tax purposes, federal, state or local income taxes, as applicable, but only to the extent such income taxes 
are (x) attributable to the income of the Borrower and its Subsidiaries that are members of such group, 
determined by taking into account any available net operating loss carryovers or other tax attributes of the 
Borrower and such Subsidiaries and (y) not covered by Tax Payments; provided, that in each case the 
amount of such payments with respect to any fiscal year does not exceed the amount that the Borrower and 
such Subsidiaries would have been required to pay in respect of such income taxes for such fiscal year were 
the Borrower and such Subsidiaries a consolidated or combined group of which the Borrower was the 
common parent, less any amounts paid directly by Borrower and such Subsidiaries with respect to such 
Taxes; (C) customary fees, salary, bonus, severance and other benefits payable to, and indemnities provided 
on behalf of, their current and former officers and employees and members of their Board of Directors, (D) 
corporate operating expenses and other fees and expenses required to maintain its corporate existence, (E) 
fees and expenses to the extent permitted under Section 7.9(i), (F) reasonable fees and expenses incurred 
in connection with any debt or equity offering by Holdings, to the extent the proceeds thereof are (or, in the 
case of an unsuccessful offering, were intended to be) used for the benefit of the Borrower and its 
Subsidiaries, whether or not completed and (G) reasonable fees and expenses in connection with 
compliance with reporting and public and limited company obligations under, or in connection with 
compliance with, federal or state laws (including securities laws, rules and regulations, securities exchange 
rules and similar laws, rules and regulations) or under this Agreement or any other Loan Document; 
provided, that Restricted Payments made pursuant to this Section 7.6(c)(ii) (except for payments pursuant 
to clause (B) above) shall in any event be consistent with the Approved Budget;

(d) [Reserved];

(e) [Reserved];

(f) [Reserved];
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(g) [Reserved];

(h) [Reserved];

(i) [Reserved];

(j) to the extent constituting Restricted Payments, the Borrower and its Subsidiaries 
may enter into and consummate transactions expressly permitted (other than by reference to Section 7.6 or 
any clause thereof) by any provision of Sections 7.4, 7.5, 7.7 and 7.9 (other than Section 7.9(b)(vi), (vii) or 
(ix);

(k) (i) any non-wholly owned Subsidiary of the Borrower may declare and pay cash 
dividends to its equity holders generally so long as the Borrower or its respective Subsidiary which owns 
the equity interests in the Subsidiary paying such dividend receives at least its proportional share thereof 
(based upon its relative holding of the equity interests in the Subsidiary paying such dividends and taking 
into account the relative preferences, if any, of the various classes of equity interest of such Subsidiary), 
and (ii) any non-wholly owned Subsidiary of the Borrower may make Restricted Payments to one or more 
of its equity holders (which payments need not be proportional) in lieu of or to effect an earnout so long as 
(x) such payment is in the form of such Subsidiary’s Capital Stock and (y) such Subsidiary continues to be 
a Subsidiary after giving effect thereto;

(l) [Reserved];

(m) [Reserved];

(n) [Reserved];

(o) [Reserved];

(p) [Reserved]; 

(q) [Reserved]; and

(r) Prepayments and payments of other Indebtedness (including any payment made in 
respect of the Intercompany DIP Facility and the DIP ABL Facility) set forth in the Approved Budget or 
the Orders. 

7.7 Investments.  Make any advance, loan, extension of credit (by way of guarantee or 
otherwise) or capital contribution to, or purchase any Capital Stock, bonds, notes, debentures or other debt 
securities of, or all or substantially all of the assets constituting an ongoing business from, or make any 
other similar investment in, any other Person (all of the foregoing, “Investments”), except:

(a) (i) extensions of trade credit in the ordinary course of business, (ii) loans, advances 
and promotions made to distributors, customers, vendors and suppliers in the ordinary course of business
or in accordance with market practices, (iii) purchases and acquisitions of inventory, supplies, materials 
and equipment, purchases of contract rights, accounts and chattel paper, purchases of put and call foreign 
exchange options to the extent necessary to hedge foreign exchange exposures or foreign exchange spot 
and forward contracts, purchases of notes receivable or licenses or leases of Intellectual Property, in each 
case in the ordinary course of business, to the extent such purchases and acquisitions constitute Investments, 
(iv) Investments among the Borrower and its Subsidiaries in connection with the sale of inventory and parts 
in the ordinary course of business and (v) purchases and acquisitions of Intellectual Property or purchases 
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of contract rights or licenses or leases of Intellectual Property, in each case, in the ordinary course of 
business, to the extent such purchases and acquisitions constitute Investments;

(b) Investments in Cash Equivalents (or the foreign equivalent of Cash Equivalents) 
and Investments that were Cash Equivalents (or the foreign equivalent of Cash Equivalents) when made;

(c) Investments arising in connection with (i) the incurrence of Indebtedness permitted 
by Section 7.2 (other than by reference to Section 7.7 or any clause thereof) to the extent arising as a result 
of Indebtedness among the Borrower or any of its Subsidiaries and Guarantee Obligations permitted by 
Section 7.2 (other than by reference to Section 7.7 or any clause thereof) and payments made in respect of 
such Guarantee Obligations, (ii) the forgiveness or conversion to equity of any Indebtedness permitted by 
Section 7.2 (other than by reference to Section 7.7 or any clause thereof) and (iii) guarantees by the
Borrower or any of its Subsidiaries of leases (other than Capital Lease Obligations) or of other obligations 
that do not constitute Indebtedness, in each case entered into in the ordinary course of business;

(d) loans and advances to employees, consultants or directors of any Parent Company, 
Holdings or any of its Subsidiaries in the ordinary course of business in an aggregate amount (for the 
Borrower and all of its Subsidiaries) not to exceed $1,000,000 (excluding (for purposes of such cap) tuition 
advances, travel and entertainment expenses, but including relocation advances) at any one time 
outstanding;

(e) Investments (i) (other than those relating to the incurrence of Indebtedness 
permitted by Section 7.7(c)) by the Borrower or any of its Subsidiaries in the Borrower or any Person that, 
prior to such Investment, is a Loan Party (or is a Subsidiary that becomes a Loan Party in connection with 
such Investment); provided that any Debtor may not make an Investment in a non-Debtor pursuant to this 
subclause (i), (ii) [reserved], (iii) comprised solely of equity purchases or contributions by the Borrower or 
any of its Subsidiaries in any other Subsidiary made for tax purposes, so long as, prior to such Investment,
the Borrower provides to the Administrative Agent evidence reasonably acceptable to the Administrative 
Agent and the Required Lenders that, after giving pro forma effect to such Investments, the granting, 
perfection, validity and priority of the security interest of the Secured Parties in the Collateral is not 
impaired in any material respect by such Investment, and (iv) existing on the Petition Date in any Non-
Guarantor Subsidiary;

(f) Investments to the extent provided for in any Approved Budget;

(g) [Reserved];

(h) [Reserved];

(i) Investments (including debt obligations) received in the ordinary course of 
business by the Borrower or any of its Subsidiaries in connection with (w) the bankruptcy or reorganization 
of suppliers, vendors, distributors, clients, customers and other Persons, (x) settlement of delinquent 
obligations of, and other disputes with, suppliers, vendors, distributors, clients, customers and other Persons 
arising in the ordinary course of business, (y) endorsements for collection or deposit and (z) customary 
trade arrangements with suppliers, vendors, distributors, clients and customers, including consisting of 
Capital Stock of clients and customers issued to the Borrower or any Subsidiary in consideration for goods 
provided and/or services rendered;

(j) Investments by any Non-Guarantor Subsidiary in any other Non-Guarantor 
Subsidiary (other than Investments by BrandCo Cayman Holdings or any of its Subsidiaries in any Non-
Guarantor Subsidiary that is not a Subsidiary of BrandCo Cayman Holdings); provided, that this 
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Section 7.7(j) shall not permit Investments made by any Non-Guarantor Subsidiary that is a Debtor in any
non-Debtor; 

(k) Investments in existence on, or pursuant to legally binding written commitments 
in existence on, the Petition Date and listed on Schedule 7.7 and, in each case, any extensions, renewals or 
replacements thereof, so long as the amount of any Investment made pursuant to this clause (k) is not 
increased (other than pursuant to such legally binding commitments);

(l) Investments of the Borrower or any of its Subsidiaries under Hedge Agreements 
permitted hereunder;

(m) [Reserved];

(n) [Reserved];

(o) to the extent constituting Investments, transactions expressly permitted (other than 
by reference to this Section 7.7 or any clause thereof) under Sections 7.4, 7.5, 7.6 and 7.8;

(p) [Reserved];

(q) Investments arising directly out of the receipt by the Borrower or any of its 
Subsidiaries of non-cash consideration for any sale of assets permitted under Section 7.5 (other than by 
reference to Section 7.7 or any clause thereof);

(r) Investments resulting from pledges and deposits referred to in Sections 7.3(c)
and (d);

(s) Investments in connection with a legitimate business purpose (which, for the 
avoidance of doubt, shall not include any financing arrangement) consisting of (i) the licensing, 
sublicensing, cross-licensing, pooling or contribution of, or similar arrangements with respect to, 
Intellectual Property (other than BrandCo Collateral except as permitted pursuant to the BrandCo License 
Documents), in each case, in the ordinary course of business or consistent with past practice or not otherwise 
materially adverse to the interest of the Lenders, and (ii) the transfer or licensing of non-U.S. Intellectual 
Property (other than BrandCo Collateral except as permitted pursuant to the BrandCo License Documents) 
to a Foreign Subsidiary in the ordinary course of business consistent with past practice or not otherwise 
materially adverse to the interest of the Lenders;

(t) [Reserved];

(u) Investments in the ordinary course of business consisting of UCC Article 3 
endorsements for collection or deposit and UCC Article 4 customary trade arrangements with customers;

(v) Investments in an aggregate amount not to exceed $2,500,000; provided, that 
Investments made by any Loan Party pursuant to this clause (v) shall not be in the form of Intellectual 
Property (or of Capital Stock of Subsidiaries owning Intellectual Property);

(w) advances of payroll payments to employees, or fee payments to directors or 
consultants, in the ordinary course of business; provided, that Investments made pursuant to this 
Section 7.7(w) shall not, in the aggregate, exceed $1,000,000 in any fiscal year and shall in any event be 
consistent with the Approved Budget;
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(x) Investments constituting loans or advances in lieu of Restricted Payments
permitted pursuant to Section 7.6;

(y) [Reserved];

(z) [Reserved]

(aa) [Reserved]; 

(bb) [Reserved];

(cc) [Reserved];

(dd) [Reserved];

(ee) [Reserved];

(ff) the Borrower or any of its Subsidiaries may make Investments in prepaid expenses, 
negotiable instruments held for collection and lease and utility and worker’s compensation deposits 
provided to third parties in the ordinary course of business and consistent with the Approved Budget; 

(gg) [Reserved]; and

(hh) Investments in (i) [reserved] and (ii) any other Investment available to highly 
compensated employees under any “excess 401-(k) plan” of the Borrower (or any of its Domestic 
Subsidiaries, as applicable), in each case to the extent necessary to permit the Borrower (or such Domestic 
Subsidiary, as applicable) to satisfy its obligations under such “excess 401-(k) plan” for highly compensated 
employees; provided, however, (i) that the aggregate amount of such purchases and other Investments under 
this Section 7.7(hh) does not exceed the amounts set forth in such section and (ii) such Investments made 
pursuant this Section 7.7(hh) are consistent with the Approved Budget.

It is further understood and agreed that for purposes of determining the value of any Investment outstanding 
for purposes of this Section 7.7, such amount shall be deemed to be the amount of such Investment when 
made, purchased or acquired less any returns on such Investment (not to exceed the original amount 
invested).

It is further understood and agreed that, notwithstanding anything in this Agreement to the contrary, each 
of the Borrower and its Subsidiaries shall not make any Investment of Intellectual Property in any Affiliate 
or Subsidiary (other than any BrandCo Entity), nor shall it permit any of its Intellectual Property (whether 
now owned or hereafter acquired) to be owned, held or exclusively licensed by any Affiliate or Subsidiary 
(other than any BrandCo Entity), except (A) Intellectual Property (other than the BrandCo Collateral) that 
is not material to, nor required for the operation of, the Business, (B) Intellectual Property (other than the 
BrandCo Collateral) owned or exclusively licensed by a non-Loan Party (including Affiliates) as of the 
Closing Date, and (C) Foreign Subsidiaries that are not Loan Parties may own or hold an exclusive license 
to Intellectual Property (other than the BrandCo Collateral) in the foreign jurisdictions in which they operate 
(it being understood that, for the avoidance of doubt, the foregoing restriction shall not be construed to limit 
the ability of the Borrower and its Subsidiaries to enter into, and convey, transfer or license Intellectual 
Property, as applicable, in accordance with or as expressly permitted under, the BrandCo Contribution 
Agreements or the BrandCo License Documents).
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7.8 Prepayments, Etc. of Indebtedness; Amendments.  (a) Make any Prepetition 
Payments other than (i) as permitted by the Orders, (ii) as permitted by any Approved Bankruptcy Court 
Order and consistent with the Approved Budget, (iii) in respect of Indebtedness under the Prepetition ABL 
Facility with the proceeds of Incremental Loans, or (iv) as permitted by any other order of the Bankruptcy 
Court or the Canadian Court in amounts reasonably satisfactory to the Required Lenders, but in the case of 
clauses (i) and (ii) in amounts not in excess of the amounts set forth for such payments in the Approved 
Budget, or (b) amend or modify the documentation in respect of any Prepetition Indebtedness or the DIP 
ABL Facility (including by entering into definitive documentation with respect to the DIP ABL Facility
that is not reasonably acceptable to the Required Lenders (it being understood that the terms specified in
the term sheet describing the DIP ABL Facility provided to the Backstop Lenders prior to the Petition Date 
shall be deemed acceptable to the Required Lenders).

7.9 Transactions with Affiliates.  Enter into any transaction or series of transactions, 
including any purchase, sale, lease or exchange of Property, the rendering of any service or the payment of
any management, advisory or similar fees, with any Affiliate thereof (other than among Loan Parties or 
among non-Loan Parties) involving aggregate payments or consideration in excess of $500,000 unless such 
transaction is (a) otherwise not prohibited under this Agreement and (b) upon terms materially no less 
favorable when taken as a whole to the Borrower or such Subsidiary, as the case may be, than it would 
obtain in a comparable arm’s length transaction with a Person that is not an Affiliate; provided with respect 
to any such transaction involving aggregate payments or consideration in excess of $750,000, the Borrower 
shall deliver to the Administrative Agent a letter from a nationally recognized investment banking firm 
stating that such transaction is fair to the Borrower or such Subsidiary from a financial point of view.  
Notwithstanding the foregoing, the Borrower and its Subsidiaries may:

(i) pay to Holdings fees and expenses in connection with the Transactions and 
specifically disclosed to the Ad Hoc Group Advisors prior to the Petition Date and consistent with 
the Approved Budget;

(ii) [reserved];

(iii) make any Restricted Payment permitted pursuant to Section 7.6 (other than by 
reference to Section 7.9 or any clause thereof) or any Investment permitted pursuant to Section 7.7;

(iv) perform their obligations pursuant to the Transactions, the Intercompany DIP 
Facility and the DIP ABL Facility;

(v) enter into transactions with joint ventures for the purchase or sale of goods, 
equipment and services entered into in the ordinary course of business subject to compliance with 
Section 7.9(b);

(vi) without being subject to the terms of this Section 7.9, enter into any transaction 
with any Person which is an Affiliate of Holdings or the Borrower only by reason of such Person 
and Holdings or the Borrower, as applicable, having common directors;

(vii) enter into any transaction among Holdings, the Borrower and its Subsidiaries in 
the ordinary course of business consistent with past practice that is not otherwise prohibited by this 
Agreement;

(viii) enter into the transactions allowed pursuant to Section 10.6;

(ix) enter into transactions set forth on Schedule 7.9;
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(x) enter into joint purchasing arrangements with the Sponsor in the ordinary course 
of business or otherwise consistent with past practice subject to compliance with Section 7.9(b);

(xi) enter into and perform their respective obligations under the terms of the Company 
Tax Sharing Agreement in effect on the Petition Date, or any amendments thereto that do not 
materially increase the Borrower’s or any Subsidiary Guarantor’s obligations thereunder in 
consultation with the Administrative Agent at the direction of the Required Lenders, in each case 
to the extent permitted pursuant to Section 7.6(c)(ii)(B);

(xii) enter into any compensation or employee benefit arrangements with an officer, 
director, manager, employee or consultant of Holdings, the Borrower or any of its Subsidiaries in 
the ordinary course of business and not otherwise prohibited by the terms of this Agreement;

(xiii) [reserved];

(xiv) enter into any transaction in which the Borrower or any Subsidiary, as the case 
may be, delivers to the Administrative Agent a letter from a nationally recognized investment 
banking firm stating that such transaction is fair to the Borrower or such Subsidiary from a financial 
point of view and meets the requirements of Sections 7.9(a) and (b);

(xv) enter into agreements for coupon processing and related services with NCH 
Marketing Services, Inc. or any Subsidiary thereof in the ordinary course of business and consistent 
with past practice upon terms materially no less favorable when taken as a whole to the Borrower 
or such Subsidiary, as the case may be, than it would obtain in a comparable arm’s length 
transaction with a Person that is not an Affiliate; 

(xvi) enter into transactions with customers, clients, suppliers, or purchasers or sellers 
of goods or services that are Affiliates, in each case, in the ordinary course of business and 
otherwise in compliance with the terms of this Agreement that are fair to the Borrower and its 
Subsidiaries, as determined in good faith by the Board of Directors or the senior management of 
the Borrower or Holdings, or are on terms at least as favorable as might reasonably have been 
obtained at such time from an unaffiliated party;

(xvii) engage in any transaction pursuant to which Mafco, or any wholly owned 
subsidiary of Mafco, Holdings, any Parent Company or any Affiliate of any of the foregoing will 
provide the Borrower and the Subsidiaries, at their request, and at the cost to Mafco or such wholly 
owned subsidiary or Holdings, such Parent Company or such Affiliate (as applicable), with certain 
allocated services to be purchased from third party providers in the ordinary course of business, 
such as legal and accounting services, tax, consulting, financial advisory, corporate governance, 
insurance coverage and other services; provided that all payments under any of the foregoing by 
the Borrower and its Subsidiaries shall not exceed $8,000,000 in the aggregate per fiscal year; and

(xviii) engage in any transaction in the ordinary course of business between the Borrower 
or a Subsidiary and its own employee stock option plan that is approved by the Borrower or such 
Subsidiary in good faith.

For the avoidance of doubt, this Section 7.9 shall not restrict or otherwise apply to employment, 
benefits, compensation, bonus, retention and severance arrangements with, and payments of compensation 
or benefits (including customary fees, expenses and indemnities) to or for the benefit of, current or former 
employees, consultants, officers or directors of Holdings or the Borrower or any of its Subsidiaries in the 
ordinary course of business. 
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For purposes of this Section 7.9, any transaction with any Affiliate shall be deemed to have satisfied 
the standard set forth in clause (b) of the first sentence hereof if such transaction is approved by a majority 
of the Disinterested Directors of the Board of Directors of the Borrower or such Subsidiary, as applicable.  
“Disinterested Director”: with respect to any Person and transaction, a member of the Board of Directors 
of such Person who does not have any material direct or indirect financial interest in or with respect to such 
transaction.  A member of any such Board of Directors shall not be deemed to have such a financial interest 
by reason of such member’s holding Capital Stock of the Borrower, Holdings or any Parent Company or 
any options, warrants or other rights in respect of such Capital Stock.

7.10 Sales and Leasebacks.  Enter into any arrangement with any Person providing for 
the leasing by the Borrower or any of its Subsidiaries of real or personal Property which is to be sold or 
transferred by the Borrower or any of its Subsidiaries (a) to such Person or (b) to any other Person to whom 
funds have been or are to be advanced by such Person on the security of such Property or rental obligations 
of the Borrower or any of its Subsidiaries.

7.11 Changes in Fiscal Periods.  Permit the fiscal year of the Borrower to end on a day 
other than December 31.

7.12 Negative Pledge Clauses.  Enter into any agreement that prohibits or limits the 
ability of any Loan Party to create, incur, assume or suffer to exist any Lien upon any of its Property, 
whether now owned or hereafter acquired, to secure the Obligations or, in the case of any Subsidiary 
Guarantor, its obligations under the Guarantee and Collateral Agreement, other than:

(a) this Agreement, the other Loan Documents;

(b) any agreements governing Indebtedness and/or other obligations secured by a Lien 
permitted by this Agreement (in which case, any prohibition or limitation shall only be effective against the 
assets subject to such Liens permitted by this Agreement);

(c) software and other Intellectual Property licenses entered into in the ordinary course 
of business pursuant to which such Loan Party is the licensee of the relevant software or Intellectual 
Property, as the case may be (in which case, any prohibition or limitation shall relate only to the assets 
subject to the applicable license);

(d) Contractual Obligations incurred in the ordinary course of business which (i) limit 
Liens on the assets that are the subject of the applicable Contractual Obligation or (ii) contain customary 
provisions restricting the assignment, transfer or pledge of such agreements;

(e) any agreements regarding Indebtedness or other obligations of any Non-Guarantor 
Subsidiary not prohibited under Section 7.2 (in which case, any prohibition or limitation shall only be 
effective against the assets of such Non-Guarantor Subsidiary and its Subsidiaries);

(f) prohibitions and limitations in effect on the Petition Date (i) under the Prepetition 
2016 Term Loan Agreement, the Prepetition 2024 Notes Indenture, the Prepetition ABL Facility 
Agreement, the Prepetition BrandCo Facility Agreement and the Foreign ABTL Credit Agreement, or 
(ii) listed on Schedule 7.12 hereof;

(g) customary provisions contained in joint venture agreements, shareholder 
agreements and other similar agreements applicable to joint ventures and other non-wholly owned entities 
not prohibited by this Agreement;
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(h) customary provisions restricting the subletting, assignment, pledge or other 
transfer of any lease governing a leasehold interest;

(i) customary restrictions and conditions contained in any agreement relating to any 
Disposition of Property, leases, subleases, licenses, sublicenses, cross license, pooling and similar 
agreements not prohibited hereunder;

(j) any agreement in effect at the time any Person becomes a Subsidiary of the 
Borrower or is merged with or into the Borrower or a Subsidiary of the Borrower, so long as such agreement 
was not entered into in contemplation of such Person becoming a Subsidiary of the Borrower or a party to 
such merger;

(k) restrictions imposed by applicable law or regulation or license requirements;

(l) restrictions in any agreements or instruments relating to any Indebtedness 
permitted to be incurred by this Agreement (i) if the encumbrances and restrictions contained in any such 
agreement or instrument taken as a whole are not materially more restrictive on the Subsidiaries than the 
encumbrances contained in this Agreement (as determined in good faith by the Borrower) or (ii) if such 
encumbrances and restrictions are customary for similar financings in light of prevailing market conditions 
at the time of incurrence thereof (as determined in good faith by the Borrower) and the Borrower determines 
in good faith that such encumbrances and restrictions would not reasonably be expected to materially impair 
the Borrower’s ability to create and maintain the Liens on the Collateral pursuant to the Security 
Documents;

(m) restrictions in respect of Indebtedness secured by Liens permitted by Sections 
7.3(g) and 7.3(y) relating solely to the assets or proceeds thereof secured by such Indebtedness;

(n) customary provisions restricting assignment of any agreement entered into in the 
ordinary course of business;

(o) restrictions arising in connection with cash or other deposits not prohibited 
hereunder and limited to such cash or other deposit;

(p) [reserved]; 

(q) restrictions and conditions that arise in connection with any Dispositions permitted 
by Section 7.5; provided, however, that such restrictions and conditions shall apply only to the property 
subject to such Disposition;

(r) the documents governing (i) the Intercompany DIP Facility and (ii) the DIP ABL 
Facility; and

(s) the foregoing shall not apply to any restrictions or conditions imposed by any 
amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements or 
refinancings of the contracts, instruments or other obligations referred to in clauses (a) through (r) above, 
provided, that the restrictions and conditions contained in such amendments, modifications, restatements, 
renewals, increases, supplements, refundings, replacements or refinancings are, in good faith judgment of 
the Borrower no more restrictive than those restrictions and conditions in effect immediately prior to such 
amendment, modification, restatement, renewal, increase, supplement, refunding, replacement or 
refinancing under the applicable contract, instrument or other obligation.
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7.13 Clauses Restricting Subsidiary Distributions.  Enter into any consensual 
encumbrance or restriction on the ability of any Subsidiary to (a) make Restricted Payments in respect of 
any Capital Stock of such Subsidiary held by, or pay any Indebtedness owed to, the Borrower or any of its 
Subsidiaries or (b) make Investments in the Borrower or any of its Subsidiaries, except for such 
encumbrances or restrictions existing under or by reason of or consisting of:

(i) this Agreement or any other Loan Documents, or any other agreement entered into 
pursuant to any of the foregoing;

(ii) provisions limiting the Disposition of assets or property in asset sale agreements, 
stock sale agreements and other similar agreements, which limitation is in each case applicable 
only to the assets or interests the subject of such agreements but which may include customary 
restrictions in respect of a Subsidiary in connection with the Disposition of all or substantially all 
of the Capital Stock or assets of such Subsidiary;

(iii) customary net worth provisions contained in Real Property leases entered into by 
the Borrower and its Subsidiaries, so long as the Borrower has determined in good faith that such 
net worth provisions would not reasonably be expected to impair the ability of the Borrower to 
meet its ongoing payment obligations hereunder or, in the case of any Subsidiary Guarantor, its 
obligations under the Guarantee and Collateral Agreement;

(iv) agreements related to Indebtedness in effect on the Petition Date;

(v) licenses, sublicenses, cross-licensing or pooling by the Borrower and its 
Subsidiaries of, or similar arrangements with respect to, Intellectual Property in the ordinary course 
of business (in which case such restriction shall relate only to such Intellectual Property);

(vi) Contractual Obligations incurred in the ordinary course of business which include 
customary provisions restricting the assignment, transfer or pledge thereof;

(vii) customary provisions contained in joint venture agreements, shareholder 
agreements and other similar agreements applicable to joint ventures and other non-wholly owned 
entities not prohibited by this Agreement;

(viii) customary provisions restricting the subletting or assignment of any lease 
governing a leasehold interest;

(ix) customary restrictions and conditions contained in any agreement relating to any 
Disposition of Property, leases, subleases, licenses and similar agreements not prohibited 
hereunder;

(x) any agreement in effect at the time any Person becomes a Subsidiary or is merged 
with or into the Borrower or any Subsidiary, so long as such agreement was not entered into in 
contemplation of such Person becoming a Subsidiary or a party to such merger;

(xi) encumbrances or restrictions on cash or other deposits imposed by customers under 
contracts entered into in the ordinary course of business;

(xii) encumbrances or restrictions imposed by applicable law, regulation or customary 
license requirements;
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(xiii) restrictions and conditions contained in the Prepetition 2016 Term Loan 
Agreement, the Prepetition 2024 Notes Indenture, the Prepetition ABL Facility Agreement, the 
Prepetition BrandCo Facility Agreement and the Foreign ABTL Credit Agreement;

(xiv) any agreement in effect on the Petition Date and described on Schedule 7.13;

(xv) restrictions or conditions imposed by any obligations secured by Liens permitted 
pursuant to Section 7.3 (other than obligations in respect of Indebtedness), if such restrictions or 
conditions apply only to the property or assets securing such obligations and such encumbrances 
and restrictions are customary for similar obligations in light of prevailing market conditions at the 
time of incurrence thereof (as determined in good faith by the Borrower) and the Borrower 
determines in good faith that such encumbrances and restrictions would not reasonably be expected 
to materially impair the Borrower’s ability to pay the Obligations when due;

(xvi) the documents governing (i) the Intercompany DIP Facility and (ii) the DIP ABL 
Facility; 

(xvii) [reserved];

(xviii) restrictions or conditions contained in any trading, netting, operating, construction, 
service, supply, purchase or other agreement to which the Borrower or any of its Subsidiaries is a 
party entered into in the ordinary course of business; provided, that such agreement prohibits the 
encumbrance of solely the property or assets of the Borrower or such Subsidiary that are the subject 
of such agreement, the payment rights arising thereunder or the proceeds thereof and does not 
extend to any other asset or property of the Borrower or such Subsidiary or the assets or property 
of any other Subsidiary; and

(xix) the foregoing shall not apply to any restrictions or conditions imposed by any 
amendments, modifications, restatements, renewals, increases, supplements, refundings, 
replacements or refinancings of the contracts, instruments or other obligations referred to in clauses 
(i) through (xviii) above, provided, that the restrictions and conditions contained in such 
amendments, modifications, restatements, renewals, increases, supplements, refundings, 
replacements or refinancings are, in good faith judgment of the Borrower no more restrictive than 
those restrictions and conditions in effect immediately prior to such amendment, modification, 
restatement, renewal, increase, supplement, refunding, replacement or refinancing under the 
applicable contract, instrument or other obligation.

7.14 Limitation on Hedge Agreements.  Enter into any Hedge Agreement other than 
Hedge Agreements entered into in the ordinary course of business, and not for speculative purposes.

7.15 Amendment of Company Tax Sharing Agreement.  Amend, modify, change, 
waive, cancel or terminate any term or condition of the Company Tax Sharing Agreement or Prior Tax 
Sharing Agreement in a manner materially adverse to the interests of the Company or the Lenders without 
the prior written consent of the Required Lenders.

7.16 Additional Bankruptcy Matters. No Loan Party shall, and no Loan Party shall 
permit any of its Subsidiaries to, without the Required Lenders’ prior written consent, do any of the 
following: 
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(a) assert, join, investigate, support or prosecute any claim or cause of action against 
any of the Secured Parties (in their capacities as such), unless such claim or cause of action is in connection 
with the enforcement of the Loan Documents against any of the Agents or Lenders; 

(b) subject to the terms of the Orders and, in the case of the Canadian Collateral, the 
Canadian DIP Recognition Order, and subject to Section VIII, object to, contest, delay, prevent or interfere 
with in any material manner the exercise of rights and remedies by the Agents or the Lenders with respect 
to the Collateral following the occurrence of an Event of Default; provided, that any Loan Party may contest 
or dispute whether an Event of Default has occurred in accordance with the terms of the Orders and, in the 
case of the Canadian Collateral, the Canadian DIP Recognition Order; or 

(c) except as expressly provided or permitted hereunder (including, without limitation, 
to the extent authorized pursuant to any order of the Bankruptcy Court complying with the terms of this 
Agreement) or, with the prior consent of the Required Lenders (and, if applicable, the Administrative 
Agent), as provided pursuant to an Approved Bankruptcy Court Order, make any payment or distribution 
to any non-Debtor affiliate or insider unless such payment or distribution is on arm’s length terms, 
consistent with past practice and in the ordinary course of business for the applicable Loan Party or 
Subsidiary.

7.17 Budget Variance Covenant. Commencing with the delivery of the Budget 
Variance Report for the Test Period ending on July 9, 2022, and as of each subsequent Budget Variance 
Test Date, for the most recently ended Test Period, permit:

(a) actual receipts for such Test Period to be less than 80% of the forecasted actual 
receipts for such Test Period in the applicable Approved Budget; 

(b) actual disbursements for such Test Period (excluding professional fees and 
expenses, including, for the avoidance of doubt, all such fees and expenses paid pursuant to the Orders) to 
be greater than 120% of the forecasted actual disbursements for such Test Period in the applicable Approved 
Budget; and

(c) actual net cash flow for such Test Period to be less than (i) if the forecasted net 
cash flow (excluding professional fees and expenses, including, for the avoidance of doubt, all such fees 
and expenses paid pursuant to the Orders) for such Test Period is greater than $10,000,000, 85% of such 
forecasted results in the applicable Approved Budget, (ii) if the forecasted net cash flow (excluding 
professional fees and expenses, including, for the avoidance of doubt, all such fees and expenses paid 
pursuant to the Orders) for such Test Period is less than or equal to $10,000,000 but greater than or equal 
to negative $10,000,000, $1,500,000 less than such forecasted results in the applicable Approved Budget, 
and (iii) if the forecasted net cash flow (excluding professional fees and expenses, including, for the 
avoidance of doubt, all such fees and expenses paid pursuant to the Orders) for such Test Period is less than 
negative $10,000,000, 115% of such forecasted results in the applicable Approved Budget.

To the extent that any Test Period encompasses a period that is covered in more than one Approved Budget, 
the applicable weeks from each applicable Approved Budget shall be utilized in making the calculations 
pursuant to this Section 7.17.

For the avoidance of doubt, all fees, charges and expenses incurred in connection with obtaining or 
maintaining credit ratings are deemed to be permitted in accordance with the Approved Budget (regardless 
of whether provided for therein) for all purposes.
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7.18 Liquidity. Commencing with the Closing Date, permit Liquidity to be less than 
$25,000,000 at any time.

7.19 Subrogation.  Permit any of its Subsidiaries to assert any right of subrogation or 
contribution against any other Debtors until the payment in full in cash of all the Obligations (other than 
contingent indemnity obligations with respect to then unasserted claims).

SECTION 7A.  HOLDINGS NEGATIVE COVENANTS

Holdings hereby covenants and agrees with each Lender that, so long as the Commitments remain 
in effect or any Loan or other amount is owing to any Lender or any Agent hereunder (other than contingent 
or indemnification obligations not then due), unless the Required Lenders shall otherwise consent in 
writing, (a) Holdings will not create, incur, assume or permit to exist any Lien on any Capital Stock of the 
Borrower held by Holdings other than Liens created under the Loan Documents or Liens not prohibited by 
Section 7.3 and (b) Holdings shall do or cause to be done all things necessary to preserve, renew and keep
in full force and effect its legal existence; provided, that Holdings may merge with any other person so long 
as (i) no Default or Event of Default has occurred and is continuing or would result therefrom and
(ii) Holdings shall be the surviving entity.

SECTION 7B.  BRANDCO ENTITIES PASSIVE COVENANT

(a) BrandCo Cayman Holdings shall not (i) incur, directly or indirectly, any 
Indebtedness or any other obligation or liability whatsoever other than the Indebtedness and obligations 
under the Loan Documents and the BrandCo Transaction Documents to which it is a party and customary 
corporate expenses, including franchise taxes and related expenses for maintaining its existence in the 
ordinary course, (ii) create or suffer to exist any Lien upon any property or assets now owned or hereafter 
acquired, leased or licensed by it other than BrandCo Permitted Liens, (iii) engage in any business or 
activity or own any assets other than (A) holding 100% of the Capital Stock of each BrandCo, (B) 
performing its obligations and activities incidental thereto under the Loan Documents, (C) complying with 
any “first day” or “second day” orders entered in the Cases, and (D) holding and maintaining any of its 
rights or Property existing on the Petition Date, (iv) consolidate with or merge with or into, or convey, 
transfer, lease or license all or substantially all its assets to, any Person, (v) sell or otherwise dispose of any 
Capital Stock of any BrandCo except to the extent permitted by the last paragraph of Section 7.5, (vi) create 
or acquire any Subsidiary or make or own any Investment in any Person other than any BrandCo, or (vii) 
fail to hold itself out to the public as a legal entity separate and distinct from all other Persons. 

(b) No BrandCo shall (i) incur, directly or indirectly, any Indebtedness or any other 
obligation or liability whatsoever other than the Indebtedness and obligations under the Loan Documents 
and the BrandCo Transaction Documents to which it is a party and customary corporate expenses, including 
franchise taxes and related expenses for maintaining its existence in the ordinary course, (ii) create or suffer 
to exist any Lien upon any property or assets now owned or hereafter acquired, leased or licensed by it 
other than BrandCo Permitted Liens, (iii) engage in any business or activity or own any assets other than 
(A) performing its obligations and activities incidental thereto under the Loan Documents, (B) complying 
with any “first day” or “second day” orders entered in the Cases and (C) holding and maintaining any of its 
rights or Property existing on the Petition Date, (iv) consolidate with or merge with or into, or convey, 
transfer, lease or license all or substantially all its assets to, any Person, except to the extent expressly 
permitted by the BrandCo Transaction Documents, (v) sell or otherwise Dispose of, or make any Investment 
in the form of, the Transferred Assets (as defined in the applicable BrandCo Lower Tier Contribution 
Agreement), (vi) create or acquire any Subsidiary or make or own any Investment in any Person or (vii) 
fail to hold itself out to the public as a legal entity separate and distinct from all other Persons.
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(c) No BrandCo Entity shall (i) make any Restricted Payments, Investments, 
Dispositions or payments on Indebtedness, in each case, to any Non-BrandCo Entity, (ii) make any 
payments in respect of any guarantee of any Indebtedness of any Non-BrandCo Entity, or (iii) amend or 
modify any material agreement to which it is a party existing as of the Petition Date or enter into any new 
agreement after the Petition Date (whether with any Debtor or any Affiliate that is a Non-Debtor, in each 
case that is not a BrandCo Entity); provided, that, notwithstanding anything to the contrary herein, this 
Section 7B(c) shall not prohibit any BrandCo entity from providing loans under the Intercompany DIP 
Facility. 

SECTION 7C.  BRANDCO REPRESENTATIONS AND COVENANTS

(a) No Loan Party shall nor shall it permit any of the BrandCo Entities to (i) fail to 
perform any of the “separateness covenants” under the organizational documents of any BrandCo Entity or 
(ii) agree to any amendment or other modification to, or waiver or termination of, or take any action in 
respect of any consent, act, decision or vote that is required or available to be exercised by any applicable 
BrandCo under, any of the BrandCo Contributions Agreements or BrandCo License Documents. 

(b) Each Loan Party shall (i) automatically vest in the applicable BrandCo or 
immediately transfer or assign to the applicable BrandCo, or cause the transfer or assignment to the 
applicable BrandCo of, all right, title and interest in and to all such Additional Transferred Assets (as 
defined in the applicable BrandCo Upper Tier Contribution Agreement) and in connection therewith shall, 
concurrently with the delivery of quarterly financial statements by the Borrower hereunder, give the 
Collateral Agent written notice of such Additional Transferred Assets (as defined in the applicable BrandCo 
Upper Tier Contribution Agreement) during the quarter for which such financial statements are delivered, 
(ii) notify the Administrative Agent promptly if it knows or has reason to know that any application or 
registration relating to any material Intellectual Property owned by or licensed to or by any BrandCo might 
become forfeited, abandoned, or dedicated to the public or of any adverse determination or development 
(including the institution of, or any such determination or development in, any proceeding in the United 
States Patent and Trademark Office, the United States Copyright Office, or any court or tribunal in any 
country but excluding office actions in the course of prosecution and any non-final determinations (other 
than in an adversarial proceeding)) regarding any BrandCo’s ownership or licensing of, or the validity of, 
any material Intellectual Property or any BrandCo’s right to register the same or to own, license, and 
maintain the same (except for the lapse or abandonment in the ordinary course of business of any 
registrations or applications for registration of any Intellectual Property that is not useful to the business or 
no longer commercially desirable) and (iii) promptly provide copies to Administrative Agent of any notices, 
reports or updated schedules or attachments received by any BrandCo pursuant to any BrandCo License 
Agreement. 

SECTION VIII.EVENTS OF DEFAULT

8.1 Events of Default.  If any of the following events shall occur and be continuing:

(a) (1) The Borrower shall fail to pay (i) any principal of any Loan when due in 
accordance with the terms hereof, (ii) any amounts due pursuant to the Orders or (iii) any interest owed by 
it on any Loan, or any other amount payable by it hereunder or under any other Loan Document, within 
five Business Days after any such interest or other amount becomes due in accordance with the terms 
hereof; or (2) the licensee under any BrandCo License Agreement shall fail to pay any amounts when due 
to the applicable BrandCo within five Business Days after such amount becomes due in accordance with 
the terms thereof; 
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(b) Any representation or warranty made or deemed made by (i) any BrandCo Entity 
under any Loan Document to which it is a party or (ii) any Loan Party herein or in any other Loan Document 
or that is contained in any certificate or other document furnished by it at any time under or in connection 
with this Agreement or any such other Loan Document shall in either case prove to have been inaccurate 
in any material respect (or if qualified by materiality, in any respect) and such inaccuracy is adverse to the 
Lenders on or as of the date made or deemed made or furnished; 

(c) The Borrower, any BrandCo Entity or any Subsidiary Guarantor shall default in 
the observance or performance of any agreement contained in Section 6.4(a) (solely with respect to 
maintaining the existence of the Borrower), Section 6.10, Section 6.17, Section 7, Section 7B or Section 
7C or Holdings shall default in the observance or performance of any agreement contained in Section 7A;

(d) Any Loan Party shall default in the observance or performance of any other 
agreement contained in this Agreement or any other Loan Document (other than as provided in paragraphs 
(a) through (c) of this Section 8.1), and such default shall continue unremedied (i) for a period of two (2) 
Business Days if such breach relates to the terms or provisions of Section 6.1(d), (e) or (f), (ii) for a period 
of two (2) Business Days after such Loan Party receives from the Administrative Agent or the Required 
Lenders notice of the existence of such default if such breach relates to the terms or provisions of Section 
6.19, (iii) for a period of six (6) Business Days if such breach relates to the terms or provisions of Section 
6.7(a), (iv) for a period of ten (10) days if such breach relates to the terms or provisions of Section 6.13, (v) 
for a period of ten (10) Business Days if such breach relates to the terms or provisions of Sections 5.2, 5.3
and 6 of any BrandCo License Agreement or Section 5 of the American Crew Non-Exclusive License or 
(vi) for a period of thirty (30) days; 

(e) The Borrower or any of its Subsidiaries shall:

(i) default in making any payment of any principal of any Indebtedness for 
Borrowed Money (excluding Prepetition Indebtedness) on the scheduled or original due 
date with respect thereto beyond the period of grace, if any, provided in the instrument or 
agreement under which such Indebtedness for Borrowed Money was created; 

(ii) default in making any payment of any interest on any such Indebtedness 
for Borrowed Money (excluding Prepetition Indebtedness) beyond the period of grace, if 
any, provided in the instrument or agreement under which such Indebtedness for Borrowed 
Money was created; or

(iii) default in the observance or performance of any other agreement or 
condition relating to any such Indebtedness for Borrowed Money (excluding the 
Prepetition Indebtedness) or contained in any instrument or agreement evidencing, 
securing or relating thereto, or any other event of default shall occur, the effect of which 
payment or other default or other event of default is to cause, or to permit the holder or 
beneficiary of such Indebtedness (or a trustee or agent on behalf of such holder or 
beneficiary) to cause, with the giving of notice if required, such Indebtedness for Borrowed 
Money to become due prior to its stated maturity or to become subject to a mandatory offer 
to purchase by the obligor thereunder;

provided, that:

(A) a default, event or condition described in this paragraph shall not at any 
time constitute an Event of Default unless, at such time, one or more defaults or events of 
default of the type described in this paragraph shall have occurred and be continuing with 
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respect to Indebtedness for Borrowed Money (excluding Prepetition Indebtedness) the 
outstanding principal amount of which individually exceeds $1,000,000, and in the case of 
Indebtedness for Borrowed Money of the types described in clauses (i) and (ii) of the 
definition thereof, with respect to such Indebtedness which exceeds such amount either 
individually or in the aggregate; and

(B) this paragraph (e) shall not apply to (i) secured Indebtedness that becomes 
due as a result of the sale, transfer, destruction or other disposition of the Property or assets 
securing such Indebtedness for Borrowed Money if such sale, transfer, destruction or other 
disposition is not prohibited hereunder and under the documents providing for such 
Indebtedness, (ii) any Guarantee Obligations except to the extent such Guarantee 
Obligations shall become due and payable by any Loan Party and remain unpaid after any 
applicable grace period or period permitted following demand for the payment thereof or 
(iii) in the case of any Debtor, any Prepetition Indebtedness;

provided, further, that no Event of Default under this clause (e) shall arise or result from:

(1) [reserved]; or

(2) any change of control (or similar event) under any other Indebtedness for 
Borrowed Money that is triggered due to the Permitted Investors obtaining the requisite 
percentage contemplated by such change of control provision, unless both (x) such 
Indebtedness for Borrowed Money shall become due and payable or shall otherwise be 
required to be repaid, repurchased, redeemed or defeased, whether at the option of any 
holder thereof or otherwise and (y) at such time, the Borrower and/or its Subsidiaries 
would not be permitted to repay such Indebtedness for Borrowed Money in accordance 
with the terms of this Agreement;

(f) (i) any direct or indirect material Subsidiary of Holdings or the Borrower that 
is not a Debtor shall commence any case, proceeding or other action (A) under any existing or future law 
of any jurisdiction, domestic or foreign, relating to bankruptcy, insolvency, reorganization or relief of 
debtors, seeking to have an order for relief entered with respect to it, or seeking to adjudicate it a bankrupt 
or insolvent, or seeking reorganization, arrangement, adjustment, winding up, liquidation, dissolution, 
composition or other relief with respect to it or its debts, or (B) seeking appointment of a receiver, trustee, 
custodian, conservator or other similar official for it or for all or any substantial part of its assets, or any 
material Subsidiary of Holdings or the Borrower or any of its Subsidiaries that is not a Debtor shall make 
a general assignment for the benefit of its creditors; 

(ii) there shall be commenced against any material Subsidiary of Holdings or 
the Borrower or any of its Subsidiaries that is not a Debtor any case, proceeding or other action of 
a nature referred to in clause (i) above that (A) results in the entry of an order for relief or any such 
adjudication or appointment or (B) remains undismissed, undischarged or unbonded for a period 
of 60 days; 

(iii) there shall be commenced against any material Subsidiary of Holdings or 
the Borrower or any of its Subsidiaries that is not a Debtor any case, proceeding or other action 
seeking issuance of a warrant of attachment, execution, distraint or similar process against 
substantially all of its assets that results in the entry of an order for any such relief that shall not 
have been vacated, discharged, or stayed or bonded pending appeal within 60 days from the entry 
thereof; 
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(iv) any material Subsidiary of Holdings or the Borrower or any of its 
Subsidiaries that is not a Debtor shall consent to or approve of, or acquiesce in, any of the acts set 
forth in clause (i), (ii), or (iii) above; or 

(v) any material Subsidiary of Holdings or the Borrower or any of its 
Subsidiaries that is not a Debtor shall generally not, or shall be unable to, or shall admit in writing 
its inability to, pay its debts as they become due; 

(g) (i) the Borrower or any of its Subsidiaries shall incur any liability in 
connection with any “prohibited transaction” (as defined in Section 406 of ERISA or Section 4975 of the 
Code) involving any Plan;

(ii) a failure to meet the minimum funding standards (as defined in Section 
302(a) of ERISA), whether or not waived, shall exist with respect to any Single Employer Plan or 
any Lien in favor of the PBGC or a Lien shall arise on the assets of the Borrower or any of its 
Subsidiaries;

(iii) a Reportable Event shall occur with respect to, or proceedings shall 
commence to have a trustee appointed, or a trustee shall be appointed, to administer or to terminate, 
any Single Employer Plan, which Reportable Event or commencement of proceedings or 
appointment of a trustee is reasonably likely to result in the termination of such Single Employer 
Plan for purposes of Title IV of ERISA;

(iv) any Single Employer Plan shall terminate in a distress termination under 
Section 4041(c) of ERISA or in an involuntary termination by the PBGC under Section 4042 of 
ERISA;

(v) any Loan Party or any other Commonly Controlled Entity shall, or is 
reasonably likely to, incur any liability as a result of a withdrawal from, or the Insolvency of, a 
Multiemployer Plan; or

(vi) any other event or condition shall occur or exist with respect to a Plan; 

and in each case in clauses (i) through (vi) above, which event or condition, 
together with all other such events or conditions, if any, would reasonably be expected to result in 
any liability of the Borrower or any of its Subsidiaries that would reasonably be expected to have 
a Material Adverse Effect;

(h) One or more final judgments or decrees shall be entered against the Borrower or 
any of its Subsidiaries (which, in the case of the Debtors only, arose following the Petition Date) pursuant 
to which the Borrower and any such Subsidiaries taken as a whole has a liability (not paid or fully covered 
by third-party insurance or effective indemnity) of $1,000,000 or more (net of any amounts which are 
covered by insurance or an effective indemnity), and all such judgments or decrees shall not have been 
vacated, discharged, dismissed, stayed or bonded within 60 days from the entry thereof; 

(i) Subject to Schedule 6.10, any limitations expressly set forth herein and the 
exceptions set forth in the applicable Security Documents:

(i) the Orders, the Canadian DIP Recognition Order or any of the Security 
Documents shall cease, for any reason (other than by reason of the express release thereof in 
accordance with the terms thereof or hereof) to be in full force and effect or shall be asserted in 
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writing by the Borrower or any Guarantor not to be a legal, valid and binding obligation of any 
party thereto;

(ii) any security interest purported to be created by the Orders, the Canadian 
DIP Recognition Order or any Security Document with respect to any material portion of the 
Collateral of the Loan Parties on a consolidated basis shall cease to be, or shall be asserted in writing 
by any Loan Party not to be, a valid and perfected security interest (having the priority required by 
this Agreement, the Orders or the relevant Security Document) in the securities, assets or properties 
covered thereby, except to the extent that (x) any such loss of perfection or priority results from 
limitations of foreign laws, rules and regulations as they apply to pledges of Capital Stock in 
Foreign Subsidiaries or the application thereof, or from the failure of the Collateral Agent in 
accordance with the Security Documents to maintain possession of certificates actually delivered 
to it representing securities pledged under the Guarantee and Collateral Agreement or otherwise or 
to file UCC continuation statements or (y) such loss is covered by a lender’s title insurance policy 
and the Administrative Agent shall be reasonably satisfied with the credit of such insurer; or

(iii) the Guarantee Obligations pursuant to the Orders and the Security 
Documents by any Loan Party of any of the Obligations shall cease to be in full force and effect 
(other than in accordance with the terms hereof or thereof), or such Guarantee Obligations shall be 
asserted in writing by any Loan Party not to be in effect or not to be legal, valid and binding 
obligations; 

(iv) any security interest purported to be created by the Orders, the Canadian 
DIP Recognition Order or any Security Document with respect to any material portion of the 
Collateral or the BrandCo Entities shall cease to be, or shall be asserted in writing by any BrandCo 
Entity not to be, a valid and perfected security interest (having the priority required by this 
Agreement, the Orders or the relevant Security Document) in the securities, assets or properties 
covered thereby, except to the extent that any such loss of perfection or priority results from the 
failure of the Collateral Agent to maintain possession of certificates actually delivered to it 
representing securities pledged under the BrandCo Security Agreement or otherwise; 

(v) the Guarantee Obligations pursuant to the Orders or Security Documents 
by any BrandCo Entity of any of the Obligations shall cease to be in full force and effect (other 
than in accordance with the terms hereof or thereof), or such Guarantee Obligations shall be 
asserted in writing by any BrandCo Entity not to be in effect or not to be legal, valid and binding 
obligations; or

(j) (i) The Foreign ABTL Forbearance shall be amended, restated or otherwise 
modified in a manner that is not acceptable to the Required Lenders, (ii) the Foreign ABTL Forbearance 
shall cease to be in full force and effect in accordance with its terms, or (iii) any event, termination event
or default shall occur and shall not have been waived or cured, the effect of which event, termination event
of default is to cause, or to permit the lenders or their representative to exercise material rights or remedies 
thereunder or cause, with the giving of notice if required, the Foreign ABTL Forbearance to be terminated. 

(k) (i) Holdings shall cease to own, directly or indirectly, 100% of the Capital 
Stock of the Borrower; or 

(ii) for any reason whatsoever, (A) any “person” or “group” (within the 
meaning of Rule 13d-5 of the Exchange Act as in effect on the Closing Date, but excluding 
(x) any employee benefit plan of such person and its subsidiaries, (y) any person or entity 
acting in its capacity as trustee, agent or other fiduciary or administrator of any such plan
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and (z) the Permitted Investors with respect to the outstanding voting securities having 
ordinary voting power of Holdings owned, directly or indirectly, beneficially (within the 
meaning of Rule 13d-3 and 13d-5 of the Exchange Act as in effect on the Closing Date) by 
the Permitted Investors as of the Closing Date) shall become the “beneficial owner” (within 
the meaning of Rule 13d-3 and 13d-5 of the Exchange Act as in effect on the Closing Date), 
directly or indirectly, of more than 35% of the then outstanding voting securities having 
ordinary voting power of Holdings and (B)(i) any BrandCo is no longer a direct wholly-
owned Subsidiary of BrandCo Cayman Holdings (except to the extent permitted by the last 
paragraph of Section 7.5 and subject to Section 2.12(b)) or (ii) BrandCo Cayman Holdings 
is no longer a direct wholly-owned Subsidiary of Beautyge Brands USA, Inc.;

(l) there occurs any of the following: 

(i) the entry of an order dismissing any of the Cases or converting any of the 
Cases to a case under chapter 7 of the Bankruptcy Code, or any filing by any Loan Party 
(or any Subsidiary thereof) of a motion or other pleading seeking entry of such an order;

(ii) a trustee, a responsible officer or an examiner having expanded powers 
(beyond those set forth under Sections 1106(a)(3) and (4) of the Bankruptcy Code) under 
Bankruptcy Code section 1104 (other than a fee examiner), or any similar person is 
appointed or elected in the any of the Cases, any Loan Party (or any Subsidiary thereof) 
applies for, consents to, or fails to contest in, any such appointment, or the Bankruptcy 
Court shall have entered an order providing for such appointment, in each case without the 
prior written consent of the Required Lenders in their sole discretion (excluding, for greater 
certainty, the appointment of an information officer in the Canadian Recognition 
Proceedings);

(iii) the entry of an order or the filing by any Loan Party (or any Subsidiary
thereof) of an application, motion or other pleading seeking entry of an order staying, 
reversing, amending, supplementing, vacating or otherwise modifying the Interim Order 
or the Final Order or the Canadian DIP Recognition Order, or any of the Borrower or any 
of its Subsidiaries shall apply for authority to do so (unless substantially concurrently with 
the entry of such order the DIP Facility will be repaid in full and the Commitments will be 
terminated), without the prior written consent of the Required Lenders, or the Interim Order 
or Final Order or the Canadian DIP Recognition Order shall cease to be in full force and 
effect;

(iv) (A) the entry of an order in any of the Cases denying or terminating use of 
cash collateral by the Loan Parties that are Debtors; (B) the termination of the right of any 
Loan Party that is a Debtor to use any cash collateral under the Interim Order or the Final 
Order, and in either case the Debtors have not otherwise obtained authorization to use cash 
collateral with the prior written consent of the Administrative Agent and the Required 
Lenders; or (C) any other event that terminates the Loan Parties’ right to use cash collateral.

(v) the entry of an order in any of the Cases or the Canadian Recognition 
Proceedings granting relief from any stay of proceeding (including, without limitation, the 
automatic stay) so as to allow a third party to proceed against any assets of the Debtors 
having an aggregate value of $1,000,000 or to permit other actions that would have a 
material adverse effect on the Debtors or their estates; 
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(vi) any of the Loan Parties or any of their Subsidiaries shall commence, join 
in, assist, support or otherwise participate as an adverse party in any suit or other 
proceeding against the Administrative Agent or the Lenders (in each case, in their 
capacities as such), including, without limitation, with respect to the Debtors’ stipulations, 
admissions, agreements and releases contained in this Orders; 

(vii) the entry of an order in the Cases charging any of the Collateral under 
Section 506(c) of the Bankruptcy Code against the Lenders or the commencement of any 
other actions by the Loan Parties, that challenges the rights and remedies of the Agents or 
the Lenders under the Loan Documents or the Orders or that is inconsistent with the Loan 
Documents; 

(viii) the entry of an order in any of the Cases (other than the Orders) granting
authority to use cash collateral (other than with the prior written consent of the 
Administrative Agent (solely with respect to its own treatment) and the Required Lenders) 
or to obtain financing under Section 364 of the Bankruptcy Code (other than the DIP 
Facility, Intercompany DIP Facility and DIP ABL Facility or any other Indebtedness 
permitted pursuant to Section 7.2 or the proceeds of which will be used to repay the DIP 
Facility in full and terminate the Commitments); 

(ix) without the written consent of the Administrative Agent (solely with 
respect to its own treatment) and the Required Lenders, the entry of an order in any of the 
Cases granting adequate protection to any other person (which, for the avoidance of doubt, 
shall not apply to any payments made pursuant to any Order or any First Day Order 
reasonably acceptable to the Required Lenders);  

(x) the filing or support of any pleading by any Loan Party (or any of its 
Subsidiaries) seeking, or otherwise consenting to, any of the matters set forth in clauses (i) 
through (ix) above or which could otherwise be reasonably expected to result in the 
occurrence of an Event of Default;

(xi) the making of any Prepetition Payments other than (A) as permitted by the 
Orders, (B) as permitted by any orders of the Bankruptcy Court or the Canadian Court 
reasonably satisfactory to the Required Lenders and consistent with the Budget or (C) as 
permitted by any other order of the Bankruptcy Court or the Canadian Court in amounts 
reasonably satisfactory to the Required Lenders, but in the case of clauses (A) and (B) in 
amounts not in excess of the amounts set forth for such payments in the Budget; 

(xii) an order of the Bankruptcy Court granting, other than in respect of this 
Agreement and the Carve-Out or pursuant to the Orders, any superpriority administrative 
expense claim in the Cases pursuant to Section 364(c)(1) of the Bankruptcy Code pari 
passu with or senior to the claims of the Administrative Agent and the Lenders, or the filing 
by any Loan Party (or any of its Subsidiaries) of a motion or application seeking entry of 
such an order; 

(xiii) the Final Order is not entered by July 22, 2022; 

(xiv) other than with respect to the Carve-Out, the CCAA Charges and the Liens 
permitted to have such priority under the Loan Documents, the Orders and the Canadian 
DIP Recognition Order, any Loan Party shall create or incur, or the Bankruptcy Court or 
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the Canadian Court enter an order granting, any Lien which is pari passu with or senior to 
any Liens under the Loan Documents; 

(xv) noncompliance by any Loan Party or any of its Subsidiaries with the terms 
of the Interim Order or the Final Order; 

(xvi) the commencement of, or support of, any Loan Party to any action against 
the Prepetition BrandCo Secured Parties;

(xvii) the filing of a motion, pleading or proceeding by any of the Borrower or 
any of its Subsidiaries which could reasonably be expected to result in a material 
impairment of the rights or interests of the Lenders in their capacities as such; 

(xviii) the filing of a Chapter 11 Plan that is not an Acceptable Plan of 
Reorganization; 

(xix) any Loan Party (or any of its Subsidiaries) shall file a motion, without the 
Required Lenders’ written consent, seeking authority to sell all or substantially all of its 
assets in a transaction that is not approved by the Required Lenders; 

(xx) any Loan Document shall cease to be effective or shall be contested by the 
Borrower or any of its Subsidiaries; 

(xxi) the filing of or public announcement relating to any plan, disclosure 
statement or any material document in the Cases without adequate notice to the Ad Hoc 
Group Advisors at least 5 Business Days prior to such filing or announcement (or, if 
impracticable, as soon as practicable prior to such filing or announcement); or

(xxii) after November 1, 2022, the termination of an Acceptable Restructuring 
Support Agreement or any other restructuring support agreement to which the Ad Hoc 
Group is a party;

then, and in any such event, (A) if such event is an Event of Default specified in clause (i) or (ii) of paragraph 
(f) above with respect to the Borrower, automatically the Commitments shall immediately terminate and 
the Loans hereunder (with accrued interest thereon) and all other amounts owing under this Agreement and 
the other Loan Documents shall immediately become due and payable, and (B) if such event is any other 
Event of Default, with the consent of the Required Lenders, the Administrative Agent may, or upon the 
request of the Required Lenders, the Administrative Agent shall, by notice to the Borrower, declare the 
Loans hereunder (with accrued interest thereon) and all other amounts owing under this Agreement and the 
other Loan Documents to be due and payable forthwith, whereupon the same shall immediately become 
due and payable.  Except as expressly provided above in this Section 8.1 or otherwise in any Loan 
Document, presentment, demand and protest of any kind are hereby expressly waived by the Borrower.

Notwithstanding anything to the contrary herein, the enforcement of Liens or remedies with respect 
to the Collateral and the exercise of all other remedies provided for in this Agreement and the other Loan 
Documents, shall be subject to the provisions of the Interim Order (and, when entered, the Final Order), 
including Section 7(d) thereof.
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SECTION IX. THE AGENTS

9.1 Appointment. Subject to the proviso below, each Lender hereby irrevocably 
designates and appoints each Agent as the agent of such Lender under the Loan Documents; and each such 
Lender irrevocably authorizes each such Agent, in such capacity, to take such action on its behalf under the 
provisions of the applicable Loan Documents and to exercise such powers and perform such duties as are 
expressly delegated to such Agent by the terms of the applicable Loan Documents, together with such other 
powers as are reasonably incidental thereto.  Notwithstanding any provision to the contrary elsewhere in 
this Agreement, the Agents shall not have any duties or responsibilities, except those expressly set forth 
herein, or any fiduciary relationship with any Lender, and no implied covenants, functions, responsibilities, 
duties, obligations or liabilities shall be read into this Agreement or any other Loan Document or otherwise 
exist against the Agents and the duties of the Agents shall be mechanical and administrative in nature.  

9.2 Delegation of Duties.  Each Agent may execute any of its duties under the 
applicable Loan Documents by or through any of its branches, agents, sub-agents or attorneys in fact and 
shall be entitled to advice of counsel concerning all matters pertaining to such duties.  Neither Agent shall 
be responsible for the negligence or misconduct of any agents, sub-agents or attorneys in fact selected by it 
with reasonable care.  Each Agent and any such agent, sub-agent or attorney-in-fact may perform any and 
all of its duties by or through their respective Related Persons.  The exculpatory provisions of this Section
shall apply to any such agent, sub-agent or attorney-in-fact and to the Related Persons of each Agent and 
any such agent or attorney-in-fact, and shall apply to their respective activities as Agent.

9.3 Exculpatory Provisions.  Neither any Agent nor any of their respective officers, 
directors, employees, agents, attorneys in fact or Affiliates shall be (i) liable for any action lawfully taken 
or omitted to be taken by it or such Person under or in connection with this Agreement or any other Loan 
Document (except to the extent that any of the foregoing are found by a final and nonappealable decision 
of a court of competent jurisdiction to have resulted from its or such Person’s own gross negligence or 
willful misconduct) or with the consent or at the request of the Required Lenders (or such other number or 
percentage of the Lenders as shall be necessary, or as such Agent shall believe in good faith shall be 
necessary), or (ii) responsible in any manner to any of the Lenders for any recitals, statements, 
representations or warranties made by any Loan Party or any officer thereof contained in this Agreement 
or any other Loan Document or in any certificate, report, statement or other document referred to or 
provided for in, or received by the Agents under or in connection with, this Agreement or any other Loan 
Document or for the value, validity, effectiveness, genuineness, enforceability or sufficiency of this 
Agreement or any other Loan Document or for any failure of any Loan Party a party thereto to perform its 
obligations hereunder or thereunder or the creation, perfection or priority of any Lien purported to be 
created by the Security Documents or the value or the sufficiency of any Collateral.  The Agents shall not 
be under any obligation to any Lender to ascertain or to inquire as to the observance or performance of any 
of the agreements contained in, or conditions of, this Agreement or any other Loan Document, or to inspect 
the properties, books or records of any Loan Party, nor shall any Agent be required to take any action that, 
in its opinion or the opinion of its counsel, may expose it to liability that is not subject to indemnification 
under Section 10.5 or that is contrary to any Loan Document or applicable law.  If either Agent requests 
instructions from the Required Lenders with respect to any act or action (including failure to act) in 
connection with this Agreement or any other Loan Document, such Agent shall be entitled to refrain from 
such act or taking such action unless and until such Agent shall have received instructions from the Required 
Lenders; and such Agent shall not incur liability to any Lender by reason of so refraining.  Without limiting 
the foregoing, no Lender shall have any right of action whatsoever against either Agent as a result of such 
Agent acting or refraining from acting hereunder or under any other Loan Document in accordance with 
the instructions of the Required Lenders.
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9.4 Reliance by the Agents.  The Agents shall be entitled to rely, and shall be fully 
protected in relying, upon any instrument, writing, resolution, notice, consent, certificate, affidavit, letter, 
telecopy, telex or teletype message, statement, order or other document or conversation believed by it to be 
genuine and correct and to have been signed, sent or made by the proper Person or Persons and upon advice 
and statements of legal counsel (including counsel to the Borrower), independent accountants and other 
experts selected by the Agents.  Each Agent shall be fully justified in failing or refusing to take any action 
under the applicable Loan Document unless it shall first receive such advice or concurrence of the Required 
Lenders (or, if so specified by this Agreement, all Lenders) as it deems appropriate or it shall first be 
indemnified to its satisfaction by the Lenders against any and all liability and expense that may be incurred 
by it by reason of taking or continuing to take any such action.  The Agents shall in all cases be fully 
protected in acting, or in refraining from acting, under the applicable Loan Documents in accordance with 
a request of the Required Lenders (or, if so specified by this Agreement, all Lenders), and such request and 
any action taken or failure to act pursuant thereto shall be binding upon all the Lenders and all future holders 
of the Loans.  In determining compliance with any conditions hereunder to the making of a Loan that by its 
terms must be fulfilled to the satisfaction of a Lender, the Agents may presume that such condition is 
satisfactory to such Lender unless the Agents shall have received notice to the contrary from such Lender 
prior to the making of such Loan.

9.5 Notice of Default.  Neither Agent shall be deemed to have knowledge or notice of 
the occurrence of any Default or Event of Default unless such Agent has received written notice from a 
Lender or the Borrower referring to this Agreement, describing such Default or Event of Default and stating 
that such notice is a “notice of default.”  In the event that an Agent receives such a notice, such Agent shall 
give notice thereof to the Lenders.  The Agents shall take such action with respect to such Default or Event 
of Default as shall be reasonably directed by the Required Lenders (or, if so specified by this Agreement, 
all Lenders); provided that, unless and until such Agent shall have received such directions, such Agent 
may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to such 
Default or Event of Default as it shall deem advisable in the best interests of the Lenders.

9.6 Non-Reliance on Agents and Other Lenders.  Each Lender expressly acknowledges 
that neither the Agents nor any of their respective officers, directors, employees, agents, attorneys in fact 
or Affiliates have made any representations or warranties to it and that no act by any Agent hereafter taken, 
including any review of the affairs of a Loan Party or any Affiliate of a Loan Party, shall be deemed to 
constitute any representation or warranty by any Agent to any Lender.  Each Lender represents to the Agents 
that it has, independently and without reliance upon any Agent or any other Lender, and based on such 
documents and information as it has deemed appropriate, made its own appraisal of and investigation into 
the business, operations, Property, financial and other condition and creditworthiness of the Loan Parties 
and their Affiliates and made its own decision to make its Loans hereunder and enter into this Agreement.  
Each Lender also represents that it will, independently and without reliance upon any Agent or any other 
Lender, and based on such documents and information as it shall deem appropriate at the time, continue to 
make its own credit analysis, appraisals and decisions in taking or not taking action under the applicable 
Loan Documents, and to make such investigation as it deems necessary to inform itself as to the business, 
operations, Property, financial and other condition and creditworthiness of the Loan Parties and their 
Affiliates.  Except for notices, reports and other documents expressly required to be furnished to the Lenders 
by the Agents hereunder, the Agents shall not have any duty or responsibility to provide any Lender with 
any credit or other information concerning the business, operations, Property, condition (financial or 
otherwise), prospects or creditworthiness of any Loan Party or any Affiliate of a Loan Party that may come 
into the possession of either Agent or any of its officers, directors, employees, agents, attorneys in fact or 
Affiliates.

9.7 Indemnification.  The Lenders severally agree to indemnify each Agent, from and 
against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, 
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expenses or disbursements of any kind whatsoever that may at any time (whether before or after the 
payment of the Loans) be imposed on, incurred by or asserted against such Agent in any way relating to or 
arising out of, the Commitments, this Agreement, any of the other Loan Documents or any documents 
contemplated by or referred to herein or therein or the transactions contemplated hereby or thereby or any 
action taken or omitted by such Agent under or in connection with any of the foregoing; provided, that no 
Lender shall be liable for the payment of any portion of such liabilities, obligations, losses, damages, 
penalties, actions, judgments, suits, costs, expenses or disbursements that are found by a final and 
nonappealable decision of a court of competent jurisdiction to have resulted from such Agent’s gross 
negligence or willful misconduct.  The agreements in this Section 9.7 shall survive the payment of the 
Loans and all other amounts payable hereunder. Notwithstanding anything to the contrary set forth herein, 
no Agent shall be required to take, or to omit to take, any action hereunder or under the Loan Documents 
unless, upon demand, such Agent receives an indemnification satisfactory to it from the Lenders (or, to the 
extent applicable and acceptable to such Agent, any other Secured Party) against all liabilities, costs and 
expenses that, by reason of such action or omission, may be imposed on, incurred by or asserted against 
such Agent or any of its directors, officers, employees and agents.

9.8 Agent in Its Individual Capacity.  Each Agent and its Affiliates may make loans 
to, accept deposits from and generally engage in any kind of business with any Loan Party as though such 
Agent were not an Agent.  With respect to its Loans made or renewed by it, each Agent shall have the same 
rights and powers under the applicable Loan Documents as any Lender and may exercise the same as though 
it were not an Agent, and the terms “Lender” and “Lenders” shall include each Agent in its individual 
capacity.

9.9 Successor Agents.

(a) Any Agent may resign upon 30 days’ notice to the Lenders and the other Agent, 
effective upon appointment of a successor Agent, or in accordance with Section 9.9(b) below.  Upon receipt 
of any such notice of resignation, the Required Lenders shall appoint a successor agent for the Lenders, 
whereupon such successor agent shall succeed to the rights, powers and duties of such retiring Agent, and 
the retiring Agent’s rights, powers and duties as Agent shall be terminated, without any other or further act 
or deed on the part of such retiring Agent or any of the parties to this Agreement or any holders of the 
Loans.  If no successor Agent shall have been so appointed by the Required Lenders and shall have accepted 
such appointment within 30 days after the retiring Agent’s giving of notice of resignation, then the retiring 
Agent may, on behalf of the Lenders appoint a successor Administrative Agent and/or Collateral Agent, as 
the case may be.  After any retiring Agent’s resignation as Agent, the provisions of this Section 9 shall 
inure to its benefit as to any actions taken or omitted to be taken by it while it was Agent under this 
Agreement and the other Loan Documents.

(b) If no successor Agent has been appointed pursuant to clause (a) above by the 30th 
day after the date such notice of resignation was given by or to such Agent, as applicable, such Agent’s 
resignation shall become effective and all payments, communications and determinations provided to be 
made by, to or through the Agent shall instead be made by or to each Lender directly, and the Required 
Lenders shall thereafter perform all the duties of such Agent hereunder and/or under any other Loan 
Document until such time, if any, as the Required Lenders appoint a successor Agent in accordance with 
Section 9.9(a) above, as applicable.

(c) Any resignation by the Administrative Agent pursuant to this Section 9.9 shall also 
constitute its resignation as the Collateral Agent.  Upon the acceptance of a successor’s appointment as 
Administrative Agent hereunder, (i) such successor shall succeed to and become vested with all of the 
rights, powers, privileges and duties of the retiring or removed Collateral Agent and (ii) the retiring 
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Collateral Agent shall be discharged from all of their respective duties and obligations hereunder or under 
the other Loan Documents.

(d) Upon a resignation of an Agent pursuant to this Section 9.9, such Agent shall 
remain indemnified to the extent provided in this Agreement and the other Loan Documents and the 
provisions of this Section 9 (and the analogous provisions of the other Loan Documents) shall continue in 
effect for the benefit of such Agent for all of its actions and inactions while serving as Agent.

9.10 Certain Collateral Matters. The Agents are hereby irrevocably authorized by each 
of the Lenders to effect any release or subordination of Liens or Guarantee Obligations contemplated by 
Section 10.15.

(a) Each Lender authorizes and directs the Collateral Agent to enter into or join (x) 
the Security Documents for the benefit of the Lenders and the other Secured Parties and (y) any 
amendments, amendments and restatements, restatements or waivers of or supplements to or other 
modifications to the Security Documents in connection with the incurrence by any Loan Party or BrandCo 
Entity of Indebtedness pursuant to this Agreement, as applicable or to permit such Indebtedness to be 
secured by a valid, perfected lien.

(b) Each Lender hereby agrees that, except as otherwise set forth herein, any action 
taken by the Required Lenders in accordance with the provisions of this Agreement or the Security 
Documents, and the exercise by the Required Lenders of the powers set forth herein or therein, together 
with such other powers as are reasonably incidental thereto, shall be authorized and binding upon all of the 
Lenders.  The Collateral Agent is hereby authorized on behalf of all of the Lenders, without the necessity 
of any notice to or further consent from any Lender, from time to time prior to an Event of Default, to take 
any action with respect to any Collateral or Security Documents to which it is a party, which may be 
necessary to perfect and maintain perfected the security interest in and liens upon the Collateral granted 
pursuant to the Security Documents.

(c) The Agents, at their option and at their discretion, are hereby irrevocably 
authorized by each of the Lenders to effect any release or subordination of Liens or Guarantee Obligations 
contemplated by Section 10.15.  Upon request by the Collateral Agent at any time, the Lenders will confirm 
in writing the Collateral Agent’s authority to release particular types or items of Collateral pursuant to this 
Section 9.10(c).

(d) No Collateral Agent shall have any obligation whatsoever to the Lenders or to any 
other Person to assure that the Collateral exists or is owned by any Loan Party or is cared for, protected or 
insured or that the Liens granted to the Collateral Agent herein or pursuant hereto have been properly or 
sufficiently or lawfully created, perfected, protected or enforced or are entitled to any particular priority, or 
to exercise or to continue exercising at all or in any manner or under any duty of care, disclosure or fidelity 
any of the rights, authorities and powers granted or available to the Collateral Agent in this Section 9.10 or 
in any of the Security Documents, it being understood and agreed that in respect of this Collateral, or any 
act, omission or event related thereto, the Collateral Agent may act in any manner it may deem appropriate, 
in its sole discretion, given the Collateral Agent’s own interest in the Collateral and that the Collateral 
Agent shall have no duty or liability whatsoever to the Lenders, except for its gross negligence or willful 
misconduct (as determined by a court of competent jurisdiction in a final and non-appealable decision).

(e) The Secured Parties hereby irrevocably authorize each Agent, at the direction of 
the Required Lenders, to credit bid all or any portion of the Obligations (including accepting some or all of 
the Collateral in satisfaction of some or all of the Obligations pursuant to a deed in lieu of foreclosure or 
otherwise) and in such manner purchase (either directly or through one or more acquisition vehicles) all or 
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any portion of the Collateral (a) at any sale thereof conducted under the provisions of the Bankruptcy Code, 
including under sections 363, 1123 or 1129 of the Bankruptcy Code, or any similar laws in any other 
jurisdictions to which a Loan Party is subject, or (b) at any other sale or foreclosure or acceptance of 
collateral in lieu of debt conducted by (or with the consent or at the direction of) any Agent (whether by 
judicial action or otherwise) in accordance with any applicable law; provided, that the Obligations of any 
regulated Lender may not be credit bid if such regulated Lender cannot comply with such applicable law.  
In connection with any such credit bid and purchase, the Obligations owed to the Secured Parties shall be 
entitled to be, and shall be, credit bid on a ratable basis (with Obligations with respect to contingent or 
unliquidated claims receiving contingent interests in the acquired assets on a ratable basis that would vest 
upon the liquidation of such claims in an amount proportional to the liquidated portion of the contingent 
claim amount used in allocating the contingent interests) in the asset or assets so purchased (or in the equity 
interests or debt instruments of the acquisition vehicle or vehicles that are used to consummate such 
purchase); provided, that none of the Secured Parties shall be allowed to credit bid any of the Obligations 
independently and all such credit bids shall have to be submitted through, and administered by, an Agent 
(at the direction of the Required Lenders), as set forth herein.  In connection with any such bid (i) each 
Agent shall be authorized to (x) form one or more acquisition vehicles to make a bid and (y) adopt 
documents providing for the governance of the acquisition vehicle or vehicles (provided that any actions 
by any Agent with respect to such acquisition vehicle or vehicles, including any disposition of the assets or 
equity interests thereof, shall be governed, directly or indirectly, by the vote of the Required Lenders, 
irrespective of the termination of this Agreement and without giving effect to the limitations on actions by 
the Required Lenders contained in Section 10.1 of this Agreement) and (ii) to the extent that Obligations 
that are assigned to an acquisition vehicle are not used to acquire Collateral for any reason (as a result of 
another bid being higher or better, because the amount of Obligations assigned to the acquisition vehicle 
exceeds the amount of debt credit bid by the acquisition vehicle or otherwise), such Obligations shall 
automatically be reassigned to the Lenders pro rata and the Capital Stock and/or debt instruments issued by 
any acquisition vehicle on account of the Obligations that had been assigned to the acquisition vehicle shall 
automatically be cancelled, without the need for any Secured Party or any acquisition vehicle to take any 
further action.

9.11 Agents May File Proofs of Claim. In case of the pendency of any proceeding under 
any Debtor Relief Law or any other judicial proceeding relative to any Loan Party, to the maximum extent 
permitted by applicable law, each Agent (irrespective of whether the principal of any Loan shall then be 
due and payable as herein expressed or by declaration or otherwise and irrespective of whether either Agent 
shall have made any demand on the Borrower) shall be entitled and empowered, by intervention in such 
proceeding or otherwise:

(a) to file a proof of claim for the whole amount of the principal and interest owing 
and unpaid in respect of the Loans and all other Obligations that are owing and unpaid and to file such other 
documents as may be necessary or advisable in order to have the claims of the Lenders and the Agents 
(including any claim for the reasonable compensation, expenses, disbursements and advances of the 
Lenders and the Agents and their respective agents and counsel and all other amounts due the Lenders and 
the Agents under Sections 2.9 and 10.5) allowed in such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any 
such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such 
judicial proceeding is hereby authorized by each Lender to make such payments to the Agents and, if either 
Agent shall consent to the making of such payments directly to the Lenders, to pay to such Agent any 
amount due for the reasonable compensation, expenses, disbursements and advances of such Agent and its 
agents and counsel, and any other amounts due to such Agent under Sections 2.9 and 10.5.
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Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to 
or accept or adopt on behalf of any Lender any plan of reorganization, arrangement, adjustment or 
composition affecting the Obligations or the rights of any Lender to authorize any Agent to vote in respect 
of the claim of any Lender or in any such proceeding.

9.1 Lead Arranger and Bookrunner. Neither the Lead Arranger nor the Bookrunner 
shall have any duties or responsibilities hereunder in their respective capacities.

9.2 Erroneous Payments.

(a) If the Administrative Agent (x) notifies a Lender or Secured Party, or any Person 
who has received funds on behalf of a Lender or Secured Party (any such Lender, Secured Party or other 
recipient, a “Payment Recipient”) that the Administrative Agent has determined in its sole discretion 
(whether or not after receipt of any notice under immediately succeeding clause (b)) that any funds (as set 
forth in such notice from the Administrative Agent) received by such Payment Recipient from the 
Administrative Agent or any of its Affiliates were erroneously or mistakenly transmitted to, or otherwise 
erroneously or mistakenly received by, such Payment Recipient (whether or not known to such Lender, 
Secured Party or other Payment Recipient on its behalf) (any such funds, whether  transmitted or received 
as a payment, prepayment or repayment of principal, interest, fees, distribution or otherwise, individually 
and collectively, an “Erroneous Payment”) and (y) demands in writing the return of such Erroneous 
Payment (or a portion thereof), such Erroneous Payment shall at all times remain the property of the 
Administrative Agent pending its return or repayment as contemplated below in this Section 9.2 and held 
in trust for the benefit of the Administrative Agent, and such Lender or Secured Party shall (or, with respect 
to any Payment Recipient who received such funds on its behalf, shall cause such Payment Recipient to) 
promptly, but in no event later than two Business Days thereafter (or such later date as the Administrative 
Agent may, in its sole discretion, specify in writing), return to the Administrative Agent the amount of any 
such Erroneous Payment (or portion thereof) as to which such a demand was made, in same day funds (in 
the currency so received), together with interest thereon (except to the extent waived in writing by the 
Administrative Agent) in respect of each day from and including the date such Erroneous Payment (or 
portion thereof) was received by such Payment Recipient to the date such amount is repaid to the 
Administrative Agent in same day funds at the greater of the Federal Funds Effective Rate and a rate 
determined by the Administrative Agent in accordance with banking industry rules on interbank 
compensation from time to time in effect. A notice of the Administrative Agent to any Payment Recipient 
under this clause (a) shall be conclusive, absent manifest error.

(b) Without limiting immediately preceding clause (a), each Lender, Secured Party or 
any Person who has received funds on behalf of a Lender or Secured Party, agrees that if it receives a 
payment, prepayment or repayment (whether received as a payment, prepayment or repayment of principal, 
interest, fees, distribution or otherwise) from the Administrative Agent (or any of its Affiliates) (x) that is 
in a different amount than, or on a different date from, that specified in this Agreement or in a notice of 
payment, prepayment or repayment sent by the Administrative Agent (or any of its Affiliates) with respect 
to such payment, prepayment or repayment, (y) that was not preceded or accompanied by a notice of 
payment, prepayment or repayment sent by the Administrative Agent (or any of its Affiliates), or (z) that 
such Lender or Secured Party, or other such recipient, otherwise becomes aware was transmitted, or 
received, in error or by mistake (in whole or in part), then in each such case:

(i) it acknowledges and agrees that (A) in the case of immediately preceding clauses (x) or 
(y), an error and mistake shall be presumed to have been made (absent written confirmation 
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from the Administrative Agent to the contrary) or (B) an error and mistake has been made 
(in the case of immediately preceding clause (z)), in each case, with respect to such 
payment, prepayment or repayment; and

(ii) such Lender or Secured Party shall (and shall use commercially reasonable efforts to cause 
any other recipient that receives funds on its respective behalf to) promptly (and, in all 
events, within one Business Day of its knowledge of the occurrence of any of the 
circumstances described in immediately preceding clauses (x), (y) and (z)) notify the 
Administrative Agent of its receipt of such payment, prepayment or repayment, the details 
thereof (in reasonable detail) and that it is so notifying the Administrative Agent pursuant 
to this Section 9.2(b). 

For the avoidance of doubt, the failure to deliver a notice to the Administrative Agent pursuant to this 
Section 9.2(b) shall not have any effect on a Payment Recipient’s obligations pursuant to Section 9.2(a) or 
on whether or not an Erroneous Payment has been made.

(c) Each Lender or Secured Party hereby authorizes the Administrative Agent to set 
off, net and apply any and all amounts at any time owing to such Lender or Secured Party under any Loan 
Document, or otherwise payable or distributable by the Administrative Agent to such Lender or Secured 
Party under any Loan Document with respect to any payment of principal, interest, fees or other amounts, 
against any amount that the Administrative Agent has demanded to be returned under immediately 
preceding clause (a).

(d) (i) In the event that an Erroneous Payment (or portion thereof) is not recovered by 
the Administrative Agent for any reason, after demand therefor in accordance with immediately preceding 
clause (a), from any Lender that has received such Erroneous Payment (or portion thereof) (and/or from 
any Payment Recipient who received such Erroneous Payment (or portion thereof) on its respective behalf) 
(such unrecovered amount, an “Erroneous Payment Return Deficiency”), upon the Administrative Agent’s 
notice to such Lender at any time, then effective immediately (with the consideration therefor being 
acknowledged by the parties hereto), (A) such Lender shall be deemed to have assigned its Loans (but not 
its Commitments) in an amount equal to the Erroneous Payment Return Deficiency (or such lesser amount 
as the Administrative Agent may specify) (such assignment of the Loans (but not Commitments), the 
“Erroneous Payment Deficiency Assignment”) (on a cashless basis and such amount calculated at par plus 
any accrued and unpaid interest (with the assignment fee to be waived by the Administrative Agent in such 
instance)), and is hereby (together with the Borrower) deemed to execute and deliver an Assignment and 
Assumption (or, to the extent applicable, an agreement incorporating an Assignment and Assumption by 
reference pursuant to a Platform as to which the Administrative Agent and such parties are participants) 
with respect to such Erroneous Payment Deficiency Assignment, (B) the Administrative Agent as the 
assignee Lender shall be deemed to have acquired the Erroneous Payment Deficiency Assignment, (C) 
upon such deemed acquisition, the Administrative Agent as the assignee Lender shall become a Lender, as 
applicable, hereunder with respect to such Erroneous Payment Deficiency Assignment and the assigning 
Lender shall cease to be a Lender, as applicable, hereunder with respect to such Erroneous Payment 
Deficiency Assignment, excluding, for the avoidance of doubt, its obligations under the indemnification 
provisions of this Agreement and its applicable Commitments which shall survive as to such assigning 
Lender, (D) the Administrative Agent and the Borrower shall each be deemed to have waived any consents 
required under this Agreement to any such Erroneous Payment Deficiency Assignment, and (E) the 
Administrative Agent will reflect in the Register its ownership interest in the Loans subject to the Erroneous 
Payment Deficiency Assignment. For the avoidance of doubt, no Erroneous Payment Deficiency 
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Assignment will reduce the Commitments of any Lender and such Commitments shall remain available in 
accordance with the terms of this Agreement.  

(ii)  Subject to Section 10.6(but excluding, in all events, any assignment consent or 
approval requirements (whether from the Borrower or otherwise)), the Administrative Agent may, in its 
discretion, sell any Loans acquired pursuant to an Erroneous Payment Deficiency Assignment and upon 
receipt of the proceeds of such sale, the Erroneous Payment Return Deficiency owing by the applicable 
Lender shall be reduced by the net proceeds of the sale of such Loan (or portion thereof), and the 
Administrative Agent shall retain all other rights, remedies and claims against such Lender (and/or against 
any recipient that receives funds on its respective behalf). In addition, an Erroneous Payment Return 
Deficiency owing by the applicable Lender (x) shall be reduced by the proceeds of prepayments or 
repayments of principal and interest, or other distribution in respect of principal and interest, received by 
the Administrative Agent on or with respect to any such Loans acquired from such Lender pursuant to an 
Erroneous Payment Deficiency Assignment (to the extent that any such Loans are then owned by the 
Administrative Agent) and (y) may, in the sole discretion of the Administrative Agent, be reduced by any 
amount specified by the Administrative Agent in writing to the applicable Lender from time to time.

(e) The parties hereto agree that (x) irrespective of whether the Administrative Agent 
may be equitably subrogated, in the event that an Erroneous Payment (or portion thereof) is not recovered 
from any Payment Recipient that has received such Erroneous Payment (or portion thereof) for any reason, 
the Administrative Agent shall be subrogated to all the rights and interests of such Payment Recipient (and, 
in the case of any Payment Recipient who has received funds on behalf of a Lender or Secured Party, to the 
rights and interests of such Lender or Secured Party, as the case may be) under the Loan Documents with 
respect to such amount (the “Erroneous Payment Subrogation Rights”) (provided that the Loan Parties’ 
Obligations under the Loan Documents in respect of the Erroneous Payment Subrogation Rights shall not 
be duplicative of such Obligations in respect of Loans that have been assigned to the Administrative Agent 
under an Erroneous Payment Deficiency Assignment) and (y) an Erroneous Payment shall not pay, prepay, 
repay, discharge or otherwise satisfy any Obligations owed by the Borrower or any other Loan Party; 
provided that this Section 9.2 shall not be interpreted to increase (or accelerate the due date for), or have 
the effect of increasing (or accelerating the due date for), the Obligations of the Borrower relative to the 
amount (and/or timing for payment) of the Obligations that would have been payable had such Erroneous 
Payment not been made by the Administrative Agent; provided, further, that for the avoidance of doubt, 
immediately preceding clauses (x) and (y) shall not apply to the extent any such Erroneous Payment is, and 
solely with respect to the amount of such Erroneous Payment that is, comprised of funds received by the 
Administrative Agent from the Borrower for the purpose of making such Erroneous Payment.

(f) To the extent permitted by applicable law, no Payment Recipient shall assert any 
right or claim to an Erroneous Payment, and hereby waives, and is deemed to waive, any claim, 
counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or counterclaim 
by the Administrative Agent for the return of any Erroneous Payment received, including, without 
limitation, any defense based on “discharge for value” or any similar doctrine.

(g) Each party’s obligations, agreements and waivers under this Section 9.2 shall 
survive the resignation or replacement of the Administrative Agent, the termination of the Commitments 
and/or the repayment, satisfaction or discharge of all Obligations (or any portion thereof) under any Loan 
Document.

SECTION X. MISCELLANEOUS
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10.1 Amendments and Waivers. No failure or delay by any Agent or any Lender in 
exercising any right or power hereunder or under any other Loan Document shall operate as a waiver 
thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or 
discontinuance of steps to enforce such a right or power, preclude any other or further exercise thereof or 
the exercise of any other right or power. The rights and remedies of the Agents and the Lenders under the 
Loan Documents are cumulative and are not exclusive of any rights or remedies that they would otherwise 
have. No waiver of any provision of any Loan Document or consent to any departure by any Loan Party 
therefrom shall in any event be effective unless the same shall be permitted by clause (a) of this Section 
10.1, and then such waiver or consent shall be effective only in the specific instance and for the purpose for 
which given. Without limiting the generality of the foregoing, the making of a Loan shall not be construed 
as a waiver of any Default or Event of Default, regardless of whether any Agent or any Lender may have 
had notice or knowledge of such Default at the time. No notice or demand on the Borrower in any case 
shall entitle the Borrower to any other or further notice or demand in similar or other circumstances.

(a) Except to the extent otherwise expressly set forth in this Agreement or the 
applicable Loan Documents, neither this Agreement, nor any other Loan Document, nor any terms, 
conditions or other provisions hereof or thereof may be amended, supplemented, modified, or waived 
except in accordance with the provisions of this Section 10.1. The Required Lenders and each Loan Party 
party to the relevant Loan Document may, subject to the acknowledgment of the Administrative Agent, or, 
with the written consent of the Required Lenders, the Administrative Agent and each Loan Party party to 
the relevant Loan Document may, from time to time, (i) enter into written amendments, supplements or
modifications hereto or to any other Loan Document for the purpose of adding, deleting or otherwise 
modifying any term, condition or other provision of this Agreement or any other Loan Document or 
changing in any manner the rights or obligations of the Agents or the Lenders or of the Loan Parties or their 
Subsidiaries hereunder or thereunder or (ii) waive, on such terms and conditions as the Required Lenders
may specify in such instrument, any of the requirements of this Agreement or any other Loan Document or 
any Default or Event of Default and its consequences; provided, however, that no such waiver and no such 
amendment, supplement or modification shall:

(i) forgive or reduce the principal amount or extend the final scheduled date of 
maturity of any Loan, extend the scheduled date of any payment in respect of any Loan (in each 
case, other than any amendment or modification of clause (e) of the definition of “Maturity Date”), 
reduce the stated rate of any interest, fee or premium payable hereunder (except in connection with 
an election permitting any interest accruing at the Default Rate to be paid in kind (which election
shall be effective with the consent of the Required Lenders)) or extend the scheduled date of any 
payment thereof, or increase the amount or extend the expiration date of any Lender’s 
Commitment, in each case without the written consent of each Lender directly and adversely 
affected thereby, which such consent of each Lender directly and adversely affected thereby shall 
be sufficient to effect such waiver without regard for Required Lender consent;

(ii) amend, modify or waive any provision this Section 10.1 without the written 
consent of each Lender;

(iii) (A) reduce any percentage specified in the definition of “Required Lenders” or 
“Required Backstop Lenders” or change any other provision in this Agreement or any other Loan 
Document specifying the number or percentage of Lenders required to amend, modify or waive 
any rights hereunder or thereunder or to make any determination or grant any consent hereunder or 
thereunder, (B) permit the assignment or transfer by the Borrower of any of its rights or obligations 
under this Agreement or the other Loan Documents or (C) release all or substantially all of the 
Collateral or release all or substantially all of the value of the Guarantees provided by the 
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Guarantors under the Guarantee and Collateral Agreement, in each case, without the written 
consent of each Lender;

(iv) amend, modify or waive any provision of clause (a) or (b) of Section 2.18 or 
Section 6.6 of the Guarantee and Collateral Agreement, or amend, modify or waive any similar 
provision in this Agreement or any other Loan Document in a manner that would alter the pro rata
sharing of payments required thereby, without the written consent of each Lender;

(v) amend, modify or waive the priority of security interest of the Collateral Agent or 
the Secured Parties in the Collateral, or subordinate the Obligations or the Liens securing the 
Obligations, without the written consent of each Lender;

(vi) amend or modify the Superpriority Claim status of the Lenders under the Orders 
or under any Loan Document without the written consent of each Lender; or

(vii) amend, modify or waive (A) any provisions of Section 2.25(b)(iv) or (B) any of 
the rights or duties of any Agent under this Agreement or any other Loan Document, in each case,
without the written consent of such Agent;

Any such waiver and any such amendment, supplement or modification shall apply equally to each of the 
Lenders and shall be binding upon the Loan Parties, the Lenders, the Agents and all future holders of the 
Loans.  In the case of any waiver, the Loan Parties, the Lenders and the Agents shall be restored to their 
former position and rights hereunder and under the other Loan Documents, and any Default or Event of 
Default waived shall be deemed to be cured and not continuing unless limited by the terms of such waiver; 
but no such waiver shall extend to any subsequent or other Default or Event of Default, or impair any right 
consequent thereon.

Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to approve or 
disapprove any amendment, waiver or consent hereunder (as provided in the definition of “Required 
Lenders”) except that the Commitment of such Lender may not be increased or extended without its 
consent.

(b) [Reserved].

(c) Furthermore, notwithstanding the foregoing, if following the Closing Date, the 
Administrative Agent and the Borrower shall have jointly identified an ambiguity, mistake, omission, 
defect, or inconsistency, in each case, in any provision of this Agreement or any other Loan Document, 
then the Administrative Agent and the Borrower shall be permitted to amend such provision and such 
amendment shall become effective without any further action or consent of any other party to this 
Agreement or any other Loan Document if the same is not objected to in writing by the Required Lenders
within five (5) Business Days following receipt of notice thereof.

10.2 Notices; Electronic Communications.

(a) All notices, requests and demands to or upon the respective parties hereto to be 
effective shall be in writing (including by telecopy), and, unless otherwise expressly provided herein, shall 
be deemed to have been duly given or made when delivered or posted to the Platform, or three Business 
Days after being deposited in the mail, postage prepaid, hand delivered or, in the case of telecopy notice, 
when sent (except in the case of a telecopy notice not given during normal business hours (New York time) 
for the recipient, which shall be deemed to have been given at the opening of business on the next Business 
Day for the recipient), addressed as follows in the case of the Borrower or the Agents, and as set forth in 
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an administrative questionnaire delivered to the Administrative Agent in the case of the Lenders, or to such 
Person or at such other address as may be hereafter notified by the respective parties hereto:

The Borrower: Revlon Consumer Products Corporation
One New York Plaza
New York, New York 10004
Attention:  Andrew Kidd, EVP, General Counsel 
Email: Andrew.Kidd@revlon.com
Telephone: (212) 527-4148

Attention:  Victoria Dolan
Email: Victoria.Dolan@revlon.com

With a copy (which shall not 
constitute notice) to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY  10019-6064
Attention:  Thomas V. de la Bastide III
Telephone:  (212) 373-3031
Email: tdelabastide@paulweiss.com

Agents: Jefferies Finance LLC,
as Administrative Agent and Collateral Agent
Jefferies Finance LLC
520 Madison Avenue
New York, New York 10022
Email: JFin.Notices@Jefferies.com
Attn: Revlon - Account Manager
Fax: (212) 284-3444

With a copy (which shall not 
constitute notice) to:

Paul Hastings LLP
200 Park Avenue
New York, NY 10166
Attn: Andrew Tenzer
Email: andrewtenzer@paulhastings.com
Telephone: (212) 318-6099

Attn: Kris Villarreal
Email: krisvillarreal@paulhastings.com
Telephone: (212) 318-6005

Attn: Melanie Sedrish
Email: melaniesedrish@paulhastings.com
Telephone: (212) 318-6803

provided, that any notice, request or demand to or upon the Agents, the Lenders or the Borrower shall not 
be effective until received.
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(b) Notices and other communications to the Lenders hereunder may be delivered or 
furnished by posting to the Platform or by any electronic communications pursuant to procedures approved 
by the Administrative Agent; provided, that the foregoing shall not apply to notices pursuant to Section 2
unless otherwise agreed by the Administrative Agent and the applicable Lender.  Any Agent or the 
Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by 
electronic communications pursuant to procedures approved by it; provided, that approval of such 
procedures may be limited to particular notices or communications.

(c) The Borrower, each Agent and each Lender hereby acknowledges that (i) 
Holdings, the Borrower and/or the Administrative Agent will make available to the Lenders materials 
and/or information provided by or on behalf of the Borrower hereunder (collectively, “Borrower 
Materials”) by posting the Borrower Materials on IntraLinks or another similar electronic system (the 
“Platform”) and (ii) certain of the Lenders (each, a “Public Lender”) may have personnel who do not wish 
to receive information other than information that is publicly available, or not material with respect to 
Holdings, the Borrower or its Subsidiaries, or their respective securities, for purposes of the United States 
Federal and state securities laws (collectively, “Public Information”).  The Borrower hereby agrees that it 
will use commercially reasonable efforts to identify that portion of the Borrower Materials that is Public 
Information and that (w) all such Borrower Materials shall be clearly and conspicuously marked “PUBLIC” 
which, at a minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page 
thereof; (x) by marking Borrower Materials “PUBLIC,” the Borrower shall be deemed to have authorized 
the Administrative Agent and the Lenders to treat such Borrower Materials as containing only Public 
Information (although it may be sensitive and proprietary) (provided, however, that to the extent such 
Borrower Materials constitute Confidential Information, they shall be treated as set forth in Section 10.14); 
(y) all Borrower Materials marked “PUBLIC” are permitted to be made available through a portion of the 
Platform designated “Public Side Information;” and (z) the Administrative Agent shall be entitled to treat 
any Borrower Materials that are not marked “PUBLIC” as being suitable only for posting on a portion of 
the Platform not designated “Public Side Information”; provided, that there is no requirement that the 
Borrower identify any such information as “PUBLIC.”. 

(d) THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.”  THE 
AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR 
COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF THE PLATFORM, 
AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE 
BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, NON INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM 
FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN 
CONNECTION WITH THE BORROWER MATERIALS OR THE PLATFORM.  In no event shall the 
Administrative Agent or any of its Related Persons (collectively, the “Agent Parties”) have any liability to 
the Borrower, any Lender or any other Person for losses, claims, damages, liabilities or expenses of any 
kind (whether in tort, contract or otherwise) arising out of the Borrower’s or the Administrative Agent’s 
transmission of Borrower Materials through the Internet, except to the extent that such losses, claims, 
damages, liabilities or expenses are determined by a court of competent jurisdiction by a final and 
nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Agent 
Party or any of its Related Persons; provided, however, that in no event shall any Agent Party have any 
liability to the Borrower, any Lender or any other Person for indirect, special, incidental, consequential or 
punitive damages (as opposed to direct or actual damages).

(e) Each of the Borrower and the Administrative Agent may change its address, 
telecopier or telephone number for notices and other communications hereunder by notice to such other 
Person.  Each Lender may change its address, telecopier or telephone number for notices and other 
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communications hereunder by notice to the Borrower and the Administrative Agent.  In addition, each 
Lender agrees to notify the Administrative Agent from time to time to ensure that the Administrative Agent 
has on record (i) an effective address, contact name, telephone number, telecopier number and electronic 
mail address to which notices and other communications may be sent and (ii) accurate wire instructions for 
such Lender. Furthermore, each Public Lender agrees to cause at least one individual at or on behalf of such 
Public Lender to at all times have selected the “Private Side Information” or similar designation on the 
content declaration screen of the Platform in order to enable such Public Lender or its delegate, in 
accordance with such Public Lender’s compliance procedures and applicable Requirement of Law, 
including United States Federal securities laws, to make reference to Borrower Materials that are not made 
available through the “Public Side Information” portion of the Platform and that may contain information 
other than Public Information.

(f) The Administrative Agent and the Lenders shall be entitled to rely and act upon 
any notices (including telephonic notices of borrowing) believed in good faith by the Administrative Agent 
to be given by or on behalf of the Borrower even if (i) such notices were not made in a manner specified 
herein, were incomplete or were not preceded or followed by any other form of notice specified herein, or 
(ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof.  All telephonic 
notices to and other telephonic communications with the Administrative Agent may be recorded by the 
Administrative Agent, and each of the parties hereto hereby consents to such recording.

10.3 No Waiver; Cumulative Remedies.

(a) No failure to exercise and no delay in exercising, on the part of any Agent or any 
Lender, any right, remedy, power or privilege hereunder or under the other Loan Documents shall operate 
as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege 
hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power 
or privilege.  The rights, remedies, powers and privileges herein provided are cumulative and not exclusive 
of any rights, remedies, powers and privileges provided by law.

(b) Notwithstanding anything to the contrary contained herein or in any other Loan 
Document, the authority to enforce rights and remedies hereunder and under the other Loan Documents 
against the Loan Parties or a BrandCo Entity or any of them shall be vested exclusively in, and all actions 
and proceedings at law in connection with such enforcement shall be instituted and maintained exclusively 
by, the Administrative Agent in accordance with Section 8.1 for the benefit of all the Lenders; provided, 
however, that the foregoing shall not prohibit (i) each Agent from exercising on its own behalf the rights 
and remedies that inure to its benefit (solely in its capacity as Agent) hereunder and under the other Loan 
Documents, (ii) any Lender from exercising setoff rights in accordance with Section 10.7(b) (subject to the 
terms of Section 10.7(a)), or (iii) any Lender from filing proofs of claim or appearing and filing pleadings 
on its own behalf during the pendency of a proceeding relative to any Loan Party or BrandCo Entity under 
any Debtor Relief Law.

10.4 Survival of Representations and Warranties.  All representations and warranties 
made hereunder, in the other Loan Documents and in any document, certificate or statement delivered 
pursuant hereto or in connection herewith shall survive the execution and delivery of this Agreement and 
the making of the Loans and other extensions of credit hereunder.

10.5 Payment of Expenses; Indemnification.  Except with respect to Taxes which are 
addressed in Section 2.20, the Borrower agrees:

(a) (A) to pay or reimburse each Agent and each Lender for all of its reasonable and 
documented out-of-pocket costs and expenses incurred in connection with the development, preparation, 
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execution and delivery of this Agreement and the other Loan Documents and any other documents prepared 
in connection herewith or therewith and any amendment, supplement or modification hereto or thereto, and, 
as to the Agents only, the administration of the transactions contemplated hereby and thereby, including 
the reasonable fees and disbursements and other charges of (i) Paul Hastings LLP, as counsel to the Agents 
(plus one firm of special regulatory counsel and one firm of local counsel to the Agents per material 
jurisdiction as may be reasonably necessary) and the reasonable fees and expenses of any agent, sub-agent 
or attorney-in-fact appointed by any Agent and (ii) the Ad Hoc Group Advisors (plus one firm of special 
regulatory counsel and one firm of local counsel per material jurisdiction to the Ad Hoc Group as may 
reasonably be necessary), in each case in connection with all of the foregoing;

(b) to pay or reimburse each Lender and each Agent for all their reasonable and 
documented out-of-pocket costs and expenses incurred in connection with the enforcement of any rights 
under this Agreement, the other Loan Documents and any such other documents referred to in Section 
10.5(a) above (including all such costs and expenses incurred in connection with any legal proceeding, 
including any proceeding under any Debtor Relief Law or in connection with any workout or restructuring), 
including the documented fees and disbursements of (i) Paul Hastings LLP, as counsel to the Agents, any 
local counsel to the Agents and, if necessary, a single firm of special regulatory counsel for the Agents and 
the reasonable fees and expenses of any agent, sub-agent or attorney-in-fact appointed by any Agent and 
(ii) the Ad Hoc Group Advisors and, if necessary, a single firm of special regulatory counsel and a single 
firm of local counsel per material jurisdiction to the Ad Hoc Group as may reasonably be necessary; and

(c) to pay, indemnify or reimburse each Lender, each Agent, the Lead Arranger, the 
Bookrunner and their respective Affiliates, and their respective partners that are natural persons, members 
that are natural persons, officers, directors, employees, trustees, advisors, agents, sub-agents, attorneys-in-
fact and controlling Persons (each, an “Indemnitee”) for, and hold each Indemnitee harmless from and 
against any and all other liabilities, obligations, losses, damages, penalties, costs, expenses or disbursements 
arising out of any actions, judgments or suits of any kind or nature whatsoever, arising out of or in 
connection with any claim, action or proceeding (any of the foregoing, a “Proceeding”) relating to or 
otherwise with respect to the execution, delivery, enforcement, performance and administration of this 
Agreement, the other Loan Documents and any such other documents referred to in Section 10.5(a) above 
and the transactions contemplated hereby and thereby, including any of the foregoing relating to the use of 
proceeds of the Loans or the violation of, noncompliance with or liability under, any Environmental Law 
applicable to the operations of the Borrower, any of its Subsidiaries or any of the Properties and the 
reasonable fees and disbursements and other charges of legal counsel in connection with claims, actions or 
proceedings by any Indemnitee against the Borrower hereunder (all the foregoing in this clause (c), 
collectively, the “Indemnified Liabilities”);

provided, that, the Borrower shall not have any obligation hereunder to any Indemnitee with respect to 
Indemnified Liabilities to the extent such Indemnified Liabilities have resulted from (i) the gross negligence 
or willful misconduct of such Indemnitee or its Related Persons as determined by a court of competent 
jurisdiction in a final non-appealable decision (or settlement tantamount thereto) or (ii) disputes solely 
among Indemnitees or their Related Persons and not arising from any act or omission by any Parent 
Company, Holdings, Borrower or any of its Subsidiaries (it being understood that this paragraph shall not 
apply to the indemnification of an Agent or a Lead Arranger in a suit involving an Agent or a Lead Arranger, 
in each case, in its capacity as such, unless such suit has resulted from the gross negligence or willful 
misconduct of such Agent or Lead Arranger as determined by a court of competent jurisdiction in a final 
non-appealable decision (or settlement tantamount thereto)) or (iii) any settlement of any Proceeding 
effected without the Borrower’s consent (which consent shall not be unreasonably withheld, conditioned 
or delayed), but if settled with the Borrower’s written consent or if there is a judgment by a court of 
competent jurisdiction in any such Proceeding, the Borrower shall indemnify and hold harmless each 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 230 of 287



124

Error! Unknown document property name.

Indemnitee from and against any and all losses, claims, damages, liabilities and expenses by reason of such 
settlement or judgment in accordance with the other provisions of this Section 10.5.  

No Indemnitee referred to above shall be liable for any damages arising from the use by unintended 
recipients of any information or other material distributed by it through telecommunications, electronic or 
other information transmission systems in connection with this Agreement or the other Loan Documents or 
the transactions contemplated hereby or thereby.

For purposes hereof, a “Related Person” of an Indemnitee means (i) if the Indemnitee is any Agent 
or any of its Affiliates or their respective partners that are natural persons, members that are natural persons, 
officers, directors, employees, agents and controlling Persons, any of such Agent and its Affiliates and their 
respective officers, directors, employees, agents and controlling Persons; provided, that solely for purposes 
of Section 9, references to each Agent’s Related Persons shall also include such Agent’s trustees and 
advisors, and (ii) if the Indemnitee is any Lender or any of its Affiliates or their respective partners that are 
natural persons, members that are natural persons, officers, directors, employees, agents and controlling 
Persons, any of such Lender and its Affiliates and their respective officers, directors, employees, agents and 
controlling Persons.  All amounts due under this Section 10.5 shall be payable promptly after receipt of a 
reasonably detailed invoice therefor.  Statements payable by the Borrower pursuant to this Section 10.5
shall be submitted to the Borrower at the address thereof set forth in Section 10.2, or to such other Person 
or address as may be hereafter designated by the Borrower in a written notice to the Administrative Agent. 

The agreements in this Section 10.5 shall survive repayment of the Obligations.

10.6 Successors and Assigns; Participations and Assignments.

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of 
the parties hereto and their respective successors and assigns permitted hereby, except that (i) the Borrower
may not assign or otherwise transfer any of its rights or obligations hereunder without the prior written 
consent of each Lender (and any attempted assignment or transfer by the Borrower without such consent 
shall be null and void) and (ii) subject to Sections 2.24, no Lender may assign or otherwise transfer its rights 
or obligations hereunder except in accordance with this Section 10.6.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender 
may, in compliance with applicable law, assign (other than to any Disqualified Institution or a natural 
person) to one or more assignees (other than any Other Affiliate, Holdings or any Subsidiary thereof) (each, 
an “Assignee”), all or a portion of its rights and obligations under this Agreement (including all or a portion 
of its Commitments and the Loans at the time owing to it) with the prior written consent (such consent not 
to be unreasonably withheld or delayed) of:

(1) the Borrower (not to be unreasonably withheld or delayed); provided, that 
no consent of the Borrower shall be required for an assignment (x) to a Lender, an Affiliate
of a Lender, or an Approved Fund, (y) by Jefferies Finance LLC, as a Lender, in connection 
with the initial syndication of the Loans or (z) if an Event of Default has occurred and is 
continuing, to any other Person; provided, further, that a consent under this clause (1) shall 
be deemed given if the Borrower shall not have objected in writing to a proposed 
assignment within ten (10) Business Days after receipt by it of a written notice thereof from 
the Administrative Agent; and

(2) the Administrative Agent; provided, that no consent of the Administrative 
Agent shall be required for an assignment to a Lender, an Affiliate of a Lender or an 
Approved Fund.
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(ii) Subject to Sections 2.24, assignments shall be subject to the following additional 
conditions:

(1) except in the case of an assignment to a Lender, an Affiliate of a Lender 
or an Approved Fund or an assignment of the entire remaining amount of the assigning 
Lender’s Commitments or Loans, the amount of the Commitments or Loans of the 
assigning Lender subject to each such assignment (determined as of (I) the date the 
Assignment and Assumption with respect to such assignment is delivered to the 
Administrative Agent or (II) if earlier, the “trade date” (if any) specified in such 
Assignment and Assumption) shall not be less than $1,000,000 unless the Borrower and 
the Administrative Agent otherwise consent; provided, that (1) no such consent of the 
Borrower shall be required if an Event of Default has occurred and is continuing and (2) 
such amounts shall be aggregated in respect of each Lender and its Affiliates or Approved 
Funds, if any;

(2) the parties to each assignment shall execute and deliver to the 
Administrative Agent an Assignment and Assumption via an electronic settlement system 
acceptable to the Administrative Agent and the Borrower (or, at the Borrower’s request, 
manually) together with a processing and recordation fee of $3,500 to be paid by either the 
applicable assignor or assignee (which fee may be waived or reduced in the sole discretion 
of the Administrative Agent); provided, that only one such fee shall be payable in the case 
of contemporaneous assignments to or by two or more related Approved Funds; and

(3) the Assignee, if it shall not be a Lender, shall deliver to the Administrative 
Agent an administrative questionnaire and all applicable tax forms.

For the purposes of this Section 10.6, “Approved Fund” means any Person (other than a natural 
person or any Other Affiliate) that is engaged in making, purchasing, holding or investing in bank loans 
and similar extensions of credit in the ordinary course and that is administered or managed by (I) a Lender, 
(II) an Affiliate of a Lender, (III) an entity or an Affiliate of an entity that administers or manages a Lender 
or (IV) an entity or an Affiliate of an entity that is the investment advisor to a Lender.  Notwithstanding the 
foregoing, no Lender shall be permitted to make assignments under this Agreement to any Disqualified 
Institutions without the written consent of the Borrower.

(iii) Subject to acceptance and recording thereof pursuant to paragraph (b)(v) below, 
from and after the effective date specified in each Assignment and Assumption, the Assignee 
thereunder shall be a party hereto and, to the extent of the Loans and Commitments assigned by 
such Assignment and Assumption, have the rights and obligations of a Lender under this 
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such 
Assignment and Assumption, be released from its obligations under this Agreement (and, in the 
case of an Assignment and Assumption covering all of the assigning Lender’s rights and obligations 
under this Agreement, such Lender shall cease to be a party hereto but shall continue to be subject 
to the obligations under and entitled to the benefits of Sections 2.20, 2.21, 10.5 and 10.14).  Any 
assignment or transfer by a Lender of rights or obligations under this Agreement that does not 
comply with this Section 10.6 shall be treated for purposes of this Agreement as a sale by such 
Lender of a participation in such rights and obligations in accordance with paragraph (c) of this 
Section 10.6 (and will be required to comply therewith), other than any sale to a Disqualified 
Institution, which shall be null and void.

(iv) The Administrative Agent, acting for this purpose as a non-fiduciary agent of the 
Borrower, shall maintain at one of its offices a copy of each Assignment and Assumption delivered 
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to it and a register for the recordation of the names and addresses of the Lenders, and the 
Commitments of, and principal amount of the Loans owing to, each Lender pursuant to the terms 
hereof from time to time (the “Register”).  The Borrower, the Administrative Agent and the Lenders 
shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as a 
Lender hereunder for all purposes of this Agreement (and the entries in the Register shall be 
conclusive absent demonstrable error for such purposes), notwithstanding notice to the contrary.  
The Register shall be available for inspection by the Borrower and any Lender, at any reasonable 
time and from time to time upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assignment and Assumption executed by an 
assigning Lender and an Assignee (except as contemplated by Sections 2.24), the Assignee’s 
completed administrative questionnaire (unless the Assignee shall already be a Lender hereunder) 
and all applicable tax forms, the processing and recordation fee referred to in paragraph (b) of this 
Section 10.6 (unless waived by the Administrative Agent) and any written consent to such 
assignment required by paragraph (b) of this Section 10.6, the Administrative Agent shall accept 
such Assignment and Assumption and promptly record the information contained therein in the 
Register.  No assignment shall be effective for purposes of this Agreement unless it has been 
recorded in the Register as provided in this paragraph.

(c) (i) Any Lender may, without the consent of or notice to any Person, in 
compliance with applicable law, sell participations (other than to any Disqualified Institution, a natural 
person, any Other Affiliate, Holdings or any Subsidiary thereof) to one or more banks or other entities (a 
“Participant”), in all or a portion of such Lender’s rights and obligations under this Agreement (including 
all or a portion of its Commitments and the Loans owing to it); provided, that (A) such Lender’s obligations 
under this Agreement shall remain unchanged, (B) such Lender shall remain solely responsible to the other 
parties hereto for the performance of such obligations and (C) the Borrower, the Administrative Agent and 
the Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s 
rights and obligations under this Agreement.  Any agreement pursuant to which a Lender sells such a 
participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to 
approve any amendment, modification or waiver of any provision of this Agreement; provided, that such 
agreement may provide that such Lender will not, without the consent of the Participant, agree to any 
amendment, modification or waiver that (1) requires the consent of each Lender directly and adversely 
affected thereby or requires the consent of each lender, in each case pursuant to the proviso to 
Section 10.1(a), and (2) directly and adversely affects such Participant.  Subject to paragraph (c)(ii) of this 
Section 10.6, the Borrower agrees that each Participant shall be entitled to the benefits of Sections 2.20 and 
2.21 (if such Participant agrees to have related obligations thereunder (it being understood that the 
documentation required under Section 2.20 shall be delivered to the participating Lender)) to the same 
extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this 
Section 10.6.  Notwithstanding the foregoing, no Lender shall be permitted to sell participations under this 
Agreement to any Disqualified Institutions without the written consent of the Borrower.

(ii) A Participant shall not be entitled to receive any greater payment under 
Section 2.20 or 2.21 than the applicable Lender would have been entitled to receive with respect to 
the participation sold to such Participant, unless the sale of the participation to such Participant is 
made with the Borrower’s prior written consent to such greater amounts.  No Participant shall be 
entitled to the benefits of Section 2.20 unless such Participant complies with Section 2.20(e), (g)
or (j), as (and to the extent) applicable, as if such Participant were a Lender (it being understood 
that the documentation required under Section 2.20 shall be delivered to the participating Lender).

(iii) Each Lender that sells a participation, acting solely for U.S. federal income tax 
purposes as a non-fiduciary agent of the Borrower, shall maintain at one of its offices a register on 
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which it enters the name and addresses of each Participant, and the principal amounts (and stated 
interest) of each Participant’s interest in the Commitments, Loans or other obligations under this 
Agreement (the “Participant Register”); provided, that no Lender shall have any obligation to 
disclose all or any portion of the Participant Register to any Person (including the identity of any 
Participant or any information relating to a Participant’s interest in any Commitments, Loans or its 
other obligations under this Agreement) except to the extent that the relevant parties, acting 
reasonably and in good faith, determine that such disclosure is necessary to establish that such 
Commitment, Loan or other obligation is in registered form under Section 5f.103-1(c) of the United 
States Treasury Regulations.  Unless otherwise required by the IRS, any disclosure required by the 
foregoing sentence shall be made by the relevant Lender directly and solely to the IRS.  The entries 
in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat 
each person whose name is recorded in the Participant Register as the owner of such participation 
for all purposes of this Agreement, notwithstanding any notice to the contrary.  For the avoidance 
of doubt, the Administrative Agent (it its capacity as such) shall have no responsibility for
maintaining a Participant Register.

(d) Any Lender may, without the consent of or notice to the Administrative Agent or 
the Borrower, at any time pledge or assign a security interest in all or any portion of its rights under this 
Agreement to secure obligations of such Lender, including any pledge or assignment to secure obligations 
to a Federal Reserve Bank or other central banking authority, and this Section 10.6 shall not apply to any 
such pledge or assignment of a security interest; provided, that no such pledge or assignment of a security 
interest shall release a Lender from any of its obligations hereunder or substitute any such pledgee or 
Assignee for such Lender as a party hereto.

(e) [Reserved].

(f) [Reserved].

(g) [Reserved].

(h) [Reserved].

(i) None of the Sponsor, any Other Affiliate, Holdings or any of its Subsidiaries may 
acquire by assignment, participation or otherwise any right to or interest in any of the Commitments or 
Loans hereunder (and any such attempted acquisition shall be null and void).

(j) [Reserved].

(k) Notwithstanding anything to the contrary contained herein, the replacement of any 
Lender pursuant to Section 2.24 shall be deemed an assignment pursuant to Section 10.6(b) and shall be 
valid and in full force and effect for all purposes under this Agreement.

(l) Any assignor of a Loan or Commitment or seller of a participation hereunder shall 
be entitled to rely conclusively on a representation of the assignee Lender or purchaser of such participation 
in the relevant Assignment and Assumption or participation agreement, as applicable, that such assignee or 
purchaser is not a Disqualified Institution.  None of the Agents shall have any responsibility or liability for 
monitoring the list or identities of, or enforcing provisions relating to, Disqualified Institutions.  Without 
limiting the generality of the foregoing, the Administrative Agent shall not (x) be obligated to ascertain, 
monitor or inquire as to whether any Lender or Participant or prospective Lender or Participant is a 
Disqualified Institution or (y) have any liability with respect to or arising out of any assignment or 
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participation of Loans or Commitments, or disclosure of confidential information, to any Disqualified 
Institution.

10.7 Adjustments; Set off.

(a) Except to the extent that this Agreement provides for payments to be allocated to 
a particular Lender, if any Lender (a “Benefited Lender”) shall at any time receive any payment of all or 
part of the Obligations owing to it, or receive any collateral in respect thereof (whether voluntarily or 
involuntarily, by setoff, pursuant to events or proceedings of the nature referred to in Section 8.1(f), or 
otherwise) in a greater proportion than any such payment to or collateral received by any other Lender, if 
any, in respect of such other Lender’s Obligations, such Benefited Lender shall purchase for cash from the 
other Lenders a participating interest in such portion of each such other Lender’s Obligations, or shall 
provide such other Lenders with the benefits of any such collateral, as shall be necessary to cause such 
Benefited Lender to share the excess payment or benefits of such collateral ratably with each of the Lenders; 
provided, however, that (i) if all or any portion of such excess payment or benefits is thereafter recovered 
from such Benefited Lender, such purchase shall be rescinded, and the purchase price and benefits returned, 
to the extent of such recovery, but without interest and (ii) the provisions of this Section 10.7 shall not be 
construed to apply to any payment made by any Loan Party or BrandCo Entity pursuant to and in accordance 
with the express terms of this Agreement or any payment obtained by a Lender as consideration for the 
assignment of or sale of a participation in any of its Loans or Commitments to any assignee or participant.

(b) Subject to the Orders and, in the case of the Canadian Collateral, the Canadian DIP 
Recognition Order, and the last paragraph of Section VII, in addition to any rights and remedies of the 
Lenders provided by law, each Lender shall have the right, without prior notice to the Borrower, any such 
notice being expressly waived by the Borrower to the extent permitted by applicable law, upon any amount 
becoming due and payable by the Borrower hereunder (whether at the stated maturity, by acceleration or 
otherwise) after the expiration of any cure or grace periods, to set off and appropriate and apply against 
such amount any and all deposits (general or special, time or demand, provisional or final but excluding 
trust accounts), in any currency, and any other credits, indebtedness or claims, in any currency, in each case 
whether direct or indirect, absolute or contingent, matured or unmatured, at any time held or owing by such 
Lender or any Affiliate, branch or agency thereof to or for the credit or the account of the Borrower. Each 
Lender agrees promptly to notify the Borrower and the Administrative Agent after any such setoff and 
application made by such Lender; provided, that the failure to give such notice shall not affect the validity 
of such setoff and application.

10.8 Counterparts.  This Agreement may be executed by one or more of the parties to 
this Agreement on any number of separate counterparts, and all of said counterparts taken together shall be 
deemed to constitute one and the same instrument.  Delivery of an executed signature page of this 
Agreement by facsimile or electronic (i.e., “pdf” or “tiff”) transmission shall be effective as delivery of a 
manually executed counterpart hereof.  A set of the copies of this Agreement signed by all the parties shall 
be lodged with the Borrower and the Administrative Agent.

10.9 Severability.  Any provision of this Agreement that is prohibited or unenforceable 
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or 
unenforceability without invalidating the remaining provisions hereof, and any such prohibition or 
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other 
jurisdiction.

10.10 Integration.  This Agreement and the other Loan Documents represent the entire 
agreement of the Borrower, the Agents and the Lenders with respect to the subject matter hereof and thereof.
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10.11 GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND 
OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY, 
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE 
STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS TO 
THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE 
AND THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE 
REQUIRED THEREBY AND, TO THE EXTENT APPLICABLE, THE BANKRUPTCY CODE.

10.12 Submission to Jurisdiction; Waivers.  Each party hereto hereby irrevocably and 
unconditionally:

(a) submits for itself and its Property in any legal action or proceeding relating to this 
Agreement and the other Loan Documents to the exclusive general jurisdiction of the Bankruptcy Court 
and, if the Bankruptcy Court does not have, or abstains from jurisdiction, the Supreme Court of the State 
of New York for the County of New York (the “New York Supreme Court”), and the United States District 
Court for the Southern District of New York (the “Federal District Court” and, together with the New York 
Supreme Court, the “New York Courts”), and appellate courts from either of them; provided, that nothing 
in this Agreement shall be deemed or operate to preclude (i) any Agent from bringing suit or taking other 
legal action in any other jurisdiction to realize on the Collateral or any other security for the Obligations (in 
which case any party shall be entitled to assert any claim or defense, including any claim or defense that 
this Section 10.12 would otherwise require to be asserted in a legal action or proceeding in a New York 
Court), or to enforce a judgment or other court order in favor of the Administrative Agent or the Collateral 
Agent, (ii) any party from bringing any legal action or proceeding in any jurisdiction for the recognition 
and enforcement of any judgment and (iii) if all such New York Courts decline jurisdiction over any Person, 
or decline (or in the case of the Federal District Court, lack) jurisdiction over any subject matter of such 
action or proceeding, a legal action or proceeding may be brought with respect thereto in another court 
having jurisdiction;

(b) consents that any such action or proceeding may be brought in the New York 
Courts and appellate courts from either of them, and waives any objection that it may now or hereafter have 
to the venue of any such action or proceeding in any such court or that such action or proceeding was 
brought in an inconvenient court and agrees not to plead or claim the same;

(c) agrees that service of process in any such action or proceeding may be effected by 
mailing a copy thereof by registered or certified mail (or any substantially similar form of mail), postage 
prepaid, to it at its address set forth in Section 10.2 or at such other address of which the Administrative 
Agent shall have been notified pursuant thereto;

(d) agrees that nothing herein shall affect the right to effect service of process in any 
other manner permitted by law; and

(e) waives, to the maximum extent not prohibited by law, any right it may have to 
claim or recover in any legal action or proceeding referred to in this Section 10.12 any special, exemplary, 
punitive or consequential damages (provided, that such waiver shall not limit the indemnification 
obligations of the Loan Parties to the extent such special, exemplary, punitive or consequential damages 
are included in any third party claim with respect to which the applicable Indemnitee is entitled to 
indemnification under Section 10.5); 

provided that, notwithstanding anything to the contrary herein, the Canadian Recognition 
Proceedings shall be subject to the jurisdiction of the Canadian Court
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10.13 Acknowledgments.  The Borrower hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of this 
Agreement and the other Loan Documents;

(b) neither the Agents nor any Lender has any fiduciary relationship with or duty to 
the Borrower arising out of or in connection with this Agreement or any of the other Loan Documents, and 
the relationship between the Agents and Lenders, on the one hand, and the Borrower, on the other hand, in 
connection herewith or therewith is solely that of debtor and creditor;

(c) no joint venture is created hereby or by the other Loan Documents or otherwise 
exists by virtue of the transactions contemplated hereby among the Lenders or among the Borrower and the 
Lenders;

(d) no advisory or agency relationship between it and any Agent or Lender (in their 
capacities as such) is intended to be or has been created in respect of any of the transactions contemplated 
hereby,

(e) the Agents and the Lenders, on the one hand, and the Borrower, on the other hand, 
have an arms-length business relationship,

(f) the Borrower is capable of evaluating and understanding, and understands and 
accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other Loan 
Documents,

(g) each of the Agents and the Lenders is engaged in a broad range of transactions that 
may involve interests that differ from the interests of the Borrower and none of the Agents or the Lenders 
has any obligation to disclose such interests and transactions to the Borrower by virtue of any advisory or 
agency relationship, and

(h) none of the Agents or the Lenders (in their capacities as such) has advised the 
Borrower as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction (including 
the validity, enforceability, perfection or avoidability of any aspect of any of the transactions contemplated 
hereby under applicable law, including the Bankruptcy Code or any consents needed in connection 
therewith), and none of the Agents or the Lenders (in their capacities as such) shall have any responsibility
or liability to the Borrower with respect thereto and the Borrower has consulted with its own advisors 
regarding the foregoing to the extent it has deemed appropriate.

To the fullest extent permitted by law, the Borrower hereby waives and releases any claims that it 
may have against the Agents and the Lenders with respect to any breach or alleged breach of agency or 
fiduciary duty in connection with any aspect of any transaction contemplated hereby.

10.14 Confidentiality.  Each of the Agents and the Lenders agree to treat any and all 
information, regardless of the medium or form of communication, that is disclosed, provided or furnished, 
directly or indirectly, by or on behalf of the Borrower or any of its Affiliates in connection with this 
Agreement or the transactions contemplated hereby (including any potential amendments, modifications or 
waivers, or any request therefor), whether furnished before or after the Closing Date (“Confidential 
Information”), as strictly confidential and not to use Confidential Information for any purpose other than 
evaluating the Transactions and negotiating, making available and administering this Agreement (the 
“Agreed Purposes”).  Without limiting the foregoing, each Agent and each Lender agrees to treat any and 
all Confidential Information with adequate means to preserve its confidentiality, and each Agent and each 
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Lender agrees not to disclose Confidential Information, at any time, in any manner whatsoever, directly or 
indirectly, to any other Person whomsoever, except:

(1) to its partners that are natural persons, members that are natural persons, directors, 
officers, employees, counsel, advisors, trustees and Affiliates (collectively, the “Representatives”), 
to the extent necessary to permit such Representatives to assist in connection with the Agreed 
Purposes (it being understood that the Representatives to whom such disclosure is made will be 
informed of the confidential nature of such Confidential Information and instructed to keep such 
Confidential Information confidential, with the applicable Agent or Lender responsible for the breach 
of this Section 10.14 by such Representatives as if they were party hereto);

(2) to any pledgee referred to in Section 10.6(d) and prospective Lenders and 
participants in connection with secondary trading of the DIP Facility and Commitments and Loans 
hereunder (excluding any Disqualified Institution), in each case who are informed of the confidential 
nature of the information and agree to observe and be bound by standard confidentiality terms at least 
as favorable to the Borrower and its Affiliates as those contained in this Section 10.14;

(3) to any party or prospective party (or their advisors) to any swap, derivative or 
similar transaction under which payments are made by reference to the Borrower and the Obligations, 
this Agreement or payments hereunder, in each case who are informed of the confidential nature of 
the information and agree to observe and be bound by standard confidentiality terms at least as 
favorable to the Borrower and its Affiliates as those contained in this Section 10.14;

(4) upon the request or demand of any Governmental Authority having or purporting 
to have jurisdiction over it;

(5) in response to any order of any Governmental Authority or as may otherwise be 
required pursuant to any Requirement of Law, provided, that in the case of clauses (4) and (5), the 
disclosing Agent or Lender, as applicable, agrees, to the extent practicable and not prohibited by 
applicable Requirement of Law, to notify the Borrower prior to such disclosure and cooperate with 
the Borrower in obtaining an appropriate protective order (except with respect to any audit or 
examination conducted by bank accountants or any governmental bank regulatory authority 
exercising examination or regulatory authority);

(6) to the extent reasonably required or necessary, in connection with any litigation or 
similar proceeding relating to the DIP Facility;

(7) information that has been publicly disclosed other than in breach of this Section 
10.14;

(8) to the National Association of Insurance Commissioners or any similar 
organization or any nationally recognized rating agency that requires access to information about a 
Lender’s investment portfolio in connection with ratings issued with respect to such Lender or in 
connection with examinations or audits of such Lender;

(9) to the extent reasonably required or necessary, in connection with the exercise of 
any remedy under the Loan Documents; provided, that each Agent and Lender uses commercially 
reasonable efforts to ensure that such information is kept confidential in connection with such 
exercise of remedies and the recipient is informed of the confidential nature of the information;

(10) to the extent the Borrower has consented to such disclosure in writing;
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(11) to any other party to this Agreement;

(12) to the extent that such information is received from a third party that is not, to such 
Agent or Lender’s knowledge, subject to contractual or fiduciary confidentiality obligations owing 
to the Borrower and its Affiliates and their related parties; 

(13) to the extent that such information is independently developed by such Agent or 
Lender; or

(14) by the Administrative Agent to the extent reasonably required or necessary to 
obtain a CUSIP for any Loans or Commitment hereunder, to the CUSIP Service Bureau.  

Each Agent and each Lender acknowledges that (i) Confidential Information includes information 
that is not otherwise publicly available and that such non-public information may constitute confidential 
business information which is proprietary to the Borrower and/or its Affiliates and (ii) the Borrower has 
advised the Agents and the Lenders that it is relying on the Confidential Information for its success and 
would not disclose the Confidential Information to the Agents and the Lenders without the confidentiality 
provisions of this Agreement.  All information, including requests for waivers and amendments, furnished 
by the Borrower or the Administrative Agent pursuant to, or in the course of administering, this Agreement 
will be syndicate-level information, which may contain material non-public information about the Borrower 
and its Affiliates and their related parties or their respective securities.  Accordingly, each Lender represents 
to the Borrower and the Administrative Agent that it has identified in its administrative questionnaire a 
credit contact who may receive information that may contain material non-public information in accordance 
with its compliance procedures and applicable law, including Federal and state securities laws.  
Notwithstanding any other provision of this Agreement, any other Loan Document or any Assignment and 
Assumption, the provisions of this Section 10.14 shall survive with respect to each Agent and Lender until 
the second anniversary of such Agent or Lender ceasing to be an Agent or a Lender, respectively.

10.15 Release of Collateral and Guarantee Obligations; Subordination of Liens.

(a) Notwithstanding anything to the contrary contained herein or in any other Loan 
Document, upon request of the Borrower in connection with any Disposition of Property permitted by the 
Loan Documents (including by way of merger and including any assets transferred to a Subsidiary that is 
not a Loan Party in a transaction permitted by this Agreement) or any Loan Party becoming an Excluded 
Subsidiary (other than pursuant to clause (b) of the definition thereof) or ceasing to be a Subsidiary (as used 
in this Section 10.15, “ceasing to be a Subsidiary” with respect to any Loan Party or BrandCo Entity shall 
mean that no Loan Party or Affiliate thereof shall have retained any direct or indirect equity interests in 
such Person), all Liens and Guarantees on such assets or all assets of such Excluded Subsidiary or former 
Subsidiary shall automatically terminate and the Collateral Agent shall (without notice to, or vote or consent 
of, any Lender) execute and deliver all releases reasonably necessary or desirable (i) to evidence the release 
of Liens created in any Collateral being Disposed of in such Disposition (including any assets of any Loan 
Party that becomes an Excluded Subsidiary) or of such Excluded Subsidiary or former Subsidiary, as 
applicable, (ii) to provide notices of the termination of the assignment of any Property for which an 
assignment had been made pursuant to any of the Loan Documents which is being Disposed of in such 
Disposition or of such Excluded Subsidiary or former Subsidiary, as applicable, and (iii) to release the 
Guarantee and any other obligations under any Loan Document of any Person being Disposed of in such 
Disposition or which becomes an Excluded Subsidiary or former Subsidiary, as applicable; provided, that 
(x) to the extent the Property being so Disposed of has a Fair Market Value in excess of $25,000,000, the 
Borrower shall deliver a certificate of a Responsible Officer certifying that the Disposition is permitted by 
the Loan Documents and (y) no Liens on the BrandCo Collateral may be released without the prior written 
consent of the Required Lenders, unless Disposed of to a party that is not an Affiliate of any Loan Party in 
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a transaction permitted by the Loan Documents and subject to Section 2.12(b).  Any representation, 
warranty or covenant contained in any Loan Document relating to any such Property so Disposed of (other 
than Property Disposed of to the Borrower or any of its Subsidiaries) or of a Loan Party which becomes an 
Excluded Subsidiary or former Subsidiary, as applicable, shall no longer be deemed to be repeated once 
such Property is so Disposed of. In addition, upon the reasonable request of the Borrower in connection 
with (A) any Lien of the type permitted by Section 7.3(g) on Excluded Collateral to secure Indebtedness to 
be incurred pursuant to Section 7.2(c) (or pursuant to Section 7.2(d) or 7.2(j) if such Indebtedness is of the 
type that is contemplated by Section 7.2(c)) if the holder of such Lien so requires, (B) [reserved], (C) any 
Lien of the type permitted by Sections 7.3(r) to the extent the obligations giving rise to such permitted Lien 
prohibit (or require the release of) the security interest of the Collateral Agent thereon, or (D) the ownership 
of joint ventures or other entities qualifying under clause (ii) of the definition of Excluded Equity Securities,
the Collateral Agent shall execute and deliver all releases necessary or desirable to evidence that no Liens 
exist on such Excluded Collateral under the Loan Documents.

(b) Notwithstanding anything to the contrary contained herein or any other Loan 
Document, when all Obligations (other than any contingent or indemnification obligations not then due) 
have been paid in full and all Commitments have terminated or expired, upon the request of the Borrower, 
all Liens and Guarantee Obligations under any Loan Documents shall automatically terminate and the 
Collateral Agent shall (without notice to, or vote or consent of, any Lender) take such actions as shall be 
required to release its security interest in all Collateral, and to release all Guarantee Obligations under any 
Loan Document, whether or not on the date of such release there may be contingent or indemnification 
obligations not then due.  Any such release of Guarantee Obligations shall be deemed subject to the 
provision that such Guarantee Obligations shall be reinstated if after such release any portion of any 
payment in respect of the Obligations guaranteed thereby shall be rescinded or must otherwise be restored 
or returned upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or 
any Guarantor, or upon or as a result of the appointment of a receiver, intervenor or conservator of, or 
trustee or similar officer for, the Borrower or any Guarantor or any substantial part of its Property, or
otherwise, all as though such payment had not been made.

10.16 [Reserved].

10.17 WAIVERS OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY 
IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL 
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN 
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY AND 
FOR ANY COUNTERCLAIM THEREIN.

10.18 USA PATRIOT ACT.  The Administrative Agent and each Lender hereby notifies 
the Loan Parties that pursuant to the requirements of the USA Patriot Act (Title III of Publ. 107 56 (signed 
into law October 26, 2001)) (the “USA Patriot Act”), it is required to obtain, verify and record information 
that identifies the Loan Parties, which information includes the name and address of such Loan Parties and 
other information that will allow the Administrative Agent or such Lender to identify the Loan Parties in 
accordance with the USA Patriot Act, and the Borrower agrees to provide such information from time to 
time to any Lender or Agent reasonably promptly upon request from such Lender or Agent.

10.19 Orders Control. To the extent that any specific provision hereof or in any other 
Loan Document is inconsistent with any of the Orders, the Interim Order or Final Order (as applicable) 
shall control. 

10.20 Interest Rate Limitation.  Notwithstanding anything in this Agreement to the 
contrary, if at any time the interest rate applicable to any Loan, together with all fees, charges and other 
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amounts that are treated as interest on such Loan under applicable law (collectively, the “Charges”), shall 
exceed the maximum lawful rate (the “Maximum Rate”) that may be contracted for, charged, taken, 
received or reserved by the Lender holding such Loan in accordance with applicable law, the rate of interest 
payable in respect of such Loan hereunder, together with all Charges payable in respect thereof, shall be 
limited to the Maximum Rate and, to the extent lawful, the interest and Charges that would have been 
payable in respect of such Loan but were not payable as a result of the operation of this Section 10.20 shall 
be cumulated and the interest and Charges payable to such Lender in respect of other Loans or periods shall 
be increased (but not above the Maximum Rate therefor) until such cumulated amount, together with 
interest thereon at the Federal Funds Effective Rate to the date of repayment, shall have been received by 
such Lender.

10.21 Payments Set Aside.  To the extent that any payment by or on behalf of the 
Borrower is made to the Administrative Agent or any Lender, or the Administrative Agent or any Lender 
exercises its right of setoff, and such payment or the proceeds of such setoff or any part thereof is 
subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant 
to any settlement entered into by the Administrative Agent, such Lender in its discretion) to be repaid to a 
trustee, receiver or any other party, in connection with any proceeding under any Debtor Relief Law or 
otherwise, then (a) to the extent of such recovery, the obligation or part thereof originally intended to be 
satisfied shall be revived and continued in full force and effect as if such payment had not been made or 
such setoff had not occurred, and (b) each Lender severally agrees to pay to the Administrative Agent upon 
demand its applicable share (without duplication) of any amount so recovered from or repaid by the 
Administrative Agent, plus interest thereon from the date of such demand to the date such payment is made 
at a rate per annum equal to the Federal Funds Effective Rate from time to time in effect.  The obligations 
of the Lenders under clause (b) of the preceding sentence shall survive the payment in full of the Obligations 
and the termination of this Agreement.

10.22 Electronic Execution of Assignments and Certain Other Documents.  The words 
“execution,” “execute”, “signed,” “signature,” and words of like import in or related to any document to be 
signed in connection with this Agreement and the transactions contemplated hereby (including without 
limitation Assignment and Assumptions, amendments or other notices of borrowing, waivers and consents)
shall be deemed to include electronic signatures, the electronic matching of assignment terms and contract 
formations on electronic platforms approved by the Administrative Agent, or the keeping of records in 
electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually 
executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and 
as provided for in any applicable law, including the Federal Electronic Signatures in Global and National 
Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws 
based on the Uniform Electronic Transactions Act; provided that notwithstanding anything contained herein 
to the contrary the Administrative Agent is under no obligation to agree to accept electronic signatures in 
any form or in any format unless expressly agreed to by the Administrative Agent pursuant to procedures 
approved by it.

10.23 Acknowledgement and Consent to Bail-In of Affected Financial Institutions.  
Notwithstanding anything to the contrary in any Loan Document or in any other agreement, arrangement 
or understanding among any such parties, each party hereto acknowledges that any liability of any Affected
Financial Institution arising under any Loan Document, to the extent such liability is unsecured, may be 
subject to the write-down and conversion powers of the applicable Resolution Authority and agrees and 
consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable
Resolution Authority to any such liabilities arising hereunder which may be payable to it by any party 
hereto that is an Affected Financial Institution; and
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(b) the effects of any Bail-in Action on any such liability, including, if applicable:

(A) a reduction in full or in part or cancellation of any such liability;

(B) a conversion of all, or a portion of, such liability into shares or other 
instruments of ownership in such Affected Financial Institution, its parent undertaking, or 
a bridge institution that may be issued to it or otherwise conferred on it, and that such shares 
or other instruments of ownership will be accepted by it in lieu of any rights with respect 
to any such liability under this Agreement or any other Loan Document; or

(C) the variation of the terms of such liability in connection with the exercise 
of the write-down and conversion powers of the applicable Resolution Authority.

10.24 Tax Treatment.  The Debtors and Lenders agree that for U.S. federal and applicable 
state and local income Tax purposes, the transactions contemplated by this Agreement are intended to 
constitute one or more debt instruments subject to United States Treasury Regulations Section 1.1275-4(b) 
governing contingent payment debt instruments. The Debtors and Lenders shall cooperate in good faith to 
determine the comparable yield (as such term is described in the United States Treasury Regulations 
governing contingent payment debt instruments) for any Loan within ninety (90) days following the 
Borrowing Date with respect to such Loan. The Debtors and Lenders agree not to take and to not cause or 
permit their Affiliates to take, any position that is inconsistent with the provisions of this Section 10.24 on 
any Tax return or for any other Tax purpose, unless required by law or the good faith resolution of a Tax 
audit or other Tax proceeding.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 242 of 287



[Signature Page to Credit Agreement]

Error! Unknown document property name.

IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Agreement 
to be duly executed and delivered as of the date first above written.

REVLON CONSUMER PRODUCTS CORPORATION,
as Borrower

By:
Name:
Title:

REVLON, INC.,
as Holdings

By:
Name:  
Title:
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JEFFERIES FINANCE LLC,
as Administrative Agent and Collateral Agent 

By:
Name:  
Title: 
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[________],
as a Lender

By:
Name:  
Title:
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SUMMARY OF TERMS AND CONDITIONS (“TERM SHEET”)  
REVLON CONSUMER PRODUCTS CORPORATION  

SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION ASSET-BASED 
REVOLVING CREDIT FACILITY 

 

This Term Sheet is a binding agreement by the DIP ABL Lenders (as defined below) with 
respect to the DIP ABL Commitments (as defined below) to provide the DIP ABL Loans (as 
defined below). Such obligation of the DIP ABL Lenders (as defined below) to provide the DIP 
ABL Facility (as defined below) pursuant to this Term Sheet is conditioned upon the execution 
and delivery of signature pages to this Term Sheet by each of the DIP ABL Lenders (as defined 
below) and the Loan Parties (as defined below) and shall be subject to the terms and conditions 
set forth herein. This Term Sheet does not purport to summarize all of the terms, conditions, 
representations warranties and other provisions with respect to the transactions referred to herein. 

Borrower: Revlon Consumer Products Corporation (the “Borrower”, and 
together with its affiliated debtors in the Cases, the “Debtors”), a 
Delaware corporation, in its capacity as debtor and debtor-in-
possession in connection with the cases (collectively, the “Cases”) 
under chapter 11 of title 11 of the United States Code (as 
amended, the “Bankruptcy Code”) to be commenced on June 15, 
2022 (the “Petition Date”) in the United States Bankruptcy Court 
for the Southern District of New York (the “Bankruptcy Court”)1. 

Guarantors: Revlon, Inc. (“Holdings”), each “Subsidiary Guarantor” as defined 
under the Prepetition ABL Credit Agreement and each other 
Subsidiary of the Borrower who is, on or after the Petition Date, a 
debtor in the Cases other than any BrandCo Entities (collectively, 
the “Guarantors”, and together with the Borrower, the “Loan 
Parties”). All obligations of the Borrower under the DIP ABL 
Facility shall be unconditionally guaranteed on a joint and several 
basis by the Guarantors. 

Prepetition ABL Credit 
Agreement 

The Asset-Based Revolving Credit Agreement dated as of 
September 7, 2016 (as amended and restated as of April 17, 2020, 
as further amended and restated as of May 7, 2020, as further 
amended and restated as of October 23, 2020, as further amended 
and restated as of December 21, 2020, as further amended and 
restated as of March 8, 2021, as further amended and restated as of 

 
1 Holdings, in its capacity as foreign representative on behalf of the Debtors (as defined herein) intends to file or 
cause to be filed an application for relief (the proceedings commenced by such application, the “Canadian 
Recognition Proceedings”) pursuant to Part IV of the Companies’ Creditors Arrangement Act (Canada), R.S.C. 
1985, c. C-36, as amended (the “CCAA”), in the Ontario Superior Court of Justice (Commercial List) (the 
“Canadian Court”) to, among other things, recognize the Cases as “foreign main proceedings” and grant certain 
customary relief 
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May 7, 2021, and as further amended and restated as of March 31, 
2022, the “Prepetition ABL Credit Agreement”2, and the Tranche 
A Revolving Secured Obligations and SISO Secured Obligations 
under the Prepetition ABL Credit Agreement, collectively, the 
“Prepetition ABL Obligations”), by and among the Borrower, 
Holdings, the other loan parties party thereto, the several banks 
and financial institutions or entities parties thereto as lenders, and 
MidCap Funding IV Trust, as administrative agent and collateral 
agent (in such capacity, the “Prepetition ABL Agent”).  

Effective as of the Petition Date, there will be no additional loans 
or other extensions of credit, financial or other accommodations to 
the Borrower under the Prepetition ABL Credit Agreement. 

Type and Amount of the 
DIP Facility: 

A senior secured superpriority priming debtor-in-possession credit 
facility (the “DIP ABL Facility” and the loans outstanding under 
the DIP ABL Facility from time to time, the “DIP ABL Loans” 
and the commitments outstanding under the DIP ABL Facility 
from time to time, the “DIP ABL Commitments”) comprised of a 
roll-up and conversion of all Prepetition ABL Obligations 
(excluding, for the avoidance of doubt, any Tranche B Secured 
Obligations) and any unused Revolving Commitments or SISO 
Term Commitments under the Prepetition ABL Credit Agreement, 
on a cashless, dollar-for-dollar basis, into new loans or 
commitments (the “Roll-Up” and the Roll-Up relating to the 
Tranche A DIP Facility, the “Tranche A Roll-Up” and the Roll-Up 
relating to the SISO DIP Facility, the “SISO Roll-Up”)) that repay 
all such Prepetition ABL Obligations in full on the Closing Date 
and become indebtedness and obligations under the DIP ABL 
Facility (the “DIP ABL Obligations”). 

The portion of the DIP ABL Facility consisting of the Roll-Up and 
conversion of SISO Secured Obligations shall constitute the “SISO 
DIP Facility” and the portion of the DIP ABL Facility consisting 
of the Roll-Up and conversion of Revolving Secured Obligations 
shall constitute the “Tranche A DIP Facility”. 

The DIP ABL Loans may be incurred, subject to the satisfaction or 
waiver of all conditions thereto set forth in the DIP ABL 
Documents (as defined below), as follows: (a) following the entry 
by the Bankruptcy Court of an order (the “Interim DIP Order”), in 
form and substance acceptable to the Required Tranche A DIP 
ABL Lenders, authorizing the Roll-Up in full, subject to the rights 
of third parties with respect to a Challenge and (b) on and after the 

 
2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the 
Prepetition ABL Credit Agreement. 
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entry by the Bankruptcy Court of a final order (the “Final DIP 
Order” and together with the Interim DIP Order, the “DIP Order”), 
in form and substance acceptable to the Required Tranche A DIP 
ABL Lenders, authorizing the DIP ABL Facility on a final basis, 
subject to the rights of third parties with respect to a Challenge. 

All DIP ABL Loans will be advanced or deemed advanced under 
the DIP ABL Facility as ABR Loans. All such DIP ABL 
Obligations shall accrue interest in accordance with Section 2.15 
of the Prepetition ABL Credit Agreement at the non-default rate; 
provided that clause (a)(ii) of the definition of “Applicable 
Margin” shall be modified for the Tranche A DIP Loans to change 
“2.75% per annum” to “2.50% per annum.”  

The definitions of “Tranche A Borrowing Base” and “Tranche A 
Revolving Borrowing Base” (and any component definitions 
thereof) shall be consistent with the Prepetition ABL Credit 
Agreement in effect immediately prior to giving effect to 
Amendment No. 9 to the ABL Credit Agreement (i.e. prior to 
giving effect to the Accommodation Period). 

In addition to a Carve-Out reserve, there will be an Availability 
Reserve of $25,000,000 in effect on the Closing Date. The ability 
to impose additional Availability Reserves, Dilution Reserves, 
Eligibility Reserves, Push Down Reserves (for the avoidance of 
doubt, the Tranche B Borrowing Base shall be calculated solely 
for the purposes of determining the Push Down Reserve and the 
Push Down Reserve shall be calculated on the assumption of 
$50,000,000 of outstanding Tranche B Term Loans) and Specified 
Reserves shall  remain consistent with the Prepetition ABL Credit 
Agreement in effect, except that any such reserves will take 
immediate effect to the extent the Borrower requests to borrow any 
DIP ABL Loans during the 5 Business Day notice period normally 
required for the imposition of such reserves.   

DIP ABL Lenders: The Tranche A Revolving Lenders under the Prepetition ABL 
Credit Agreement shall be the lenders under the Tranche A DIP 
Facility (in such capacity as lenders under the DIP ABL Facility, 
the “Tranche A DIP ABL Lenders” and the commitments of the 
Tranche A DIP ABL Lenders thereunder, the “Tranche A DIP 
ABL Commitments” and the loans made by the Tranche A DIP 
ABL Lenders under the DIP ABL Facility, the “Tranche A DIP 
Loans”). 

The SISO Term Lenders under the Prepetition ABL Credit 
Agreement shall be the lenders under the SISO DIP Facility (in 
such capacity as lenders under the DIP ABL Facility, the “SISO 
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DIP Lenders” and, together with the Tranche A DIP ABL Lenders, 
the “DIP ABL Lenders” and the loans made by the SISO DIP 
Lenders under the DIP ABL Facility, the “SISO DIP Loans”). 

“Required Tranche A DIP ABL Lenders” shall mean the holders 
of more than 50% of the Tranche A DIP ABL Commitments then 
in effect, or if the Tranche A DIP ABL Commitments have been 
terminated, the Tranche A DIP Loans then outstanding.  

DIP ABL Agents: MidCap Funding IV Trust will act as administrative agent and 
collateral agent (in such capacity, the “DIP ABL Agent”) and will 
perform the duties customarily associated with such roles. The DIP 
ABL Agent shall be afforded substantially similar rights, 
protections, immunities and indemnities afforded to it as 
administrative agent and collateral agent under the Prepetition 
ABL Credit Agreement. 

Crystal Financial LLC, d/b/a SLR Credit Solutions will act as 
administrative agent for the SISO DIP Lenders so long as Crystal 
or any of its Affiliates is a SISO DIP Lender. From and after the 
date that Crystal or any of its Affiliates ceases to be a SISO DIP 
Lender, there shall be no SISO DIP Term Loan Agent (the “SISO 
DIP Term Loan Agent”). 

Maturity: All obligations under the DIP ABL Facility shall be due and 
payable in full in cash on the earliest of (i) 365 calendar days after 
the Closing Date (as defined in the BrandCo DIP Facility) (the 
“Stated Maturity Date”); provided that the Stated Maturity Date 
may be extended, at the Borrower’s sole option, to the earlier of 
(x) 180 days following the Stated Maturity Date and (y) the 
extended maturity date of the BrandCo DIP Facility following the 
exercise of the extension option under the BrandCo DIP Credit 
Agreement (the “Extension Option”) (ii) July 22, 2022, if the Final 
DIP Order has not been entered by the Bankruptcy Court on or 
before such date; (iii) the effective date of any chapter 11 plan for 
the reorganization of any Debtor; (iv) the consummation of any 
sale or other disposition of all or substantially all of the assets of 
the Debtors pursuant to Bankruptcy Code §363; (v) the date of the 
acceleration of the DIP ABL Loans and the termination of the DIP 
ABL Commitments in accordance with the DIP ABL Documents; 
(vi) the date the Bankruptcy Court orders the conversion of the 
Cases of any of the Debtors to a chapter 7 liquidation, (vii) the 
rejection or termination of the BrandCo License Agreements and 
(viii) the dismissal of the Cases of any of the Debtors without the 
consent of the Required Tranche A DIP ABL Lenders (such 
earliest date, the “DIP Termination Date”). The principal of, and 
accrued interest on, the DIP ABL Loans and all other amounts 
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owing to the DIP ABL Agent and the DIP ABL Lenders under the 
DIP ABL Facility shall be payable on the DIP Termination Date.   

Fees:  Each of the following fees, earned upon entry of the Interim DIP 
Order:  

DIP ABL Facility Closing Fee shall be 1% of the aggregate 
Tranche A DIP ABL Commitments as of the Petition Date, earned 
upon entry of the Interim DIP Order.  

Commitment Fee Rate for the Tranche A  DIP ABL Commitments 
shall be a rate equal to 0.50% per annum. 

Collateral Management Fee shall be 1% per annum on the average 
daily aggregate principal amount of outstanding Tranche A DIP 
Loans.  

DIP ABL Documents 
Control: 

The provisions of the DIP ABL Documents shall, upon execution, 
supersede the provisions of this Term Sheet; provided that,  the 
provisions of this Term Sheet and the Interim DIP Order shall 
govern the DIP ABL Facility prior to the execution of the DIP 
ABL Documents. The provisions of the DIP ABL Documents shall 
be consistent with this Term Sheet, the Interim DIP Order and, 
once entered, the Final DIP Order, except as otherwise agreed by 
the Required Tranche A DIP ABL Lenders. 

Use of Proceeds: In accordance with the then current Approved Budget and the 
Budget Variance (each as defined below), the proceeds of the DIP 
ABL Loans under the DIP ABL Facility shall be used only for the 
following purposes: (i) the Roll-Up, (ii) payment of certain 
prepetition amounts in accordance with the then current Approved 
Budget (including prepetition payments to certain critical vendors 
identified by the Debtors, to the extent set forth in the Approved 
Budget) and as authorized by the Bankruptcy Court pursuant to 
orders approving the first day motions filed by the Debtors, which 
orders shall be in form and substance reasonably satisfactory to the 
Required Tranche A DIP ABL Lenders (for the avoidance of 
doubt, other than the Interim DIP order, which shall be in form and 
substance acceptable to Required Tranche A DIP ABL Lenders), 
(iii) to the extent set forth in the then current Approved Budget and 
in accordance with the terms of the DIP ABL Facility and the DIP 
Order, (iv) payment of working capital and other general corporate 
needs of the Debtors in the ordinary course of business, and (v)  
payment of the costs and expenses of administering the Cases 
(including payments benefiting from the Carve-Out) and the 
Canadian Recognition Proceedings incurred in the Cases, 
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including professional fees. 

Notwithstanding the foregoing, no portion or proceeds of the DIP 
ABL Loans, the Carve-Out or the DIP ABL Collateral (as defined 
below) may be used in connection with the investigation 
(including discovery proceedings), initiation or prosecution of any 
claims, causes of action, adversary proceedings or other litigation 
against the Prepetition ABL Agent and/or lenders in connection 
with the Facilities existing under the Prepetition ABL Credit 
Agreement as of the Petition Date (the “Prepetition ABL 
Facilities”), subject to a customary carve out of up to $50,000 of 
the proceeds of the SISO DIP Facility, the Tranche A DIP Facility, 
the DIP ABL Collateral and/or the Carve Out, which may be used 
by any statutory creditors’ committee to investigate (but not 
prosecute or initiate the prosecution of, including the preparation 
of any complaint or motion on account of) the claims and liens of 
the Prepetition ABL Facilities and the Prepetition ABL Secured 
Parties. 

Priority and Security 
under DIP ABL Facility: 

Subject in all respects to the Carve Out, the provisions of the ABL 
Intercreditor Agreement, the Agreement Among Lenders and 
Section 10.19 of the Prepetition ABL Credit Agreement, all 
indebtedness and/or obligations of the Loan Parties to the DIP 
ABL Lenders and to the DIP ABL Agent under or in connection 
with the DIP ABL Facility, including without limitation all 
principal and accrued interest, costs, fees, expenses, and any 
exposure of any DIP ABL Lender or any of its affiliates in respect 
of cash management incurred on behalf of the Loan Parties shall 
be secured by valid, binding, continuing, enforceable, fully-
perfected, non-avoidable liens (the “DIP ABL Liens”) on and 
security interests in: 

a) All DIP ABL Collateral of each Loan Party that is of the 
same nature, scope and type as ABL Facility First Priority 
Collateral (as defined in the ABL Intercreditor Agreement) 
on a first priority senior priming basis pursuant to 
Bankruptcy Code § 364(d)(1) (the “DIP ABL Facility 
Priority Collateral”); 

b) All DIP ABL Collateral of each Loan Party that is of the 
same nature, scope and type as Term Facility First Priority 
Collateral (as defined in the ABL Intercreditor Agreement) 
on a junior priority basis pursuant to Bankruptcy Code 
§ 364(c)(3), subject to the liens in favor of the BrandCo DIP 
Facility, the Prepetition BrandCo Secured Parties and the 
Prepetition Term Loan Secured Parties; and 
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c) All DIP ABL Collateral of each Loan Party that was not, on 
the Petition Date, subject to valid, unavoidable and perfected 
security interests and liens, pursuant to Bankruptcy Code 
§ 364(c)(2), with the following priority: if such DIP ABL 
Collateral is of the same nature, scope and type as (i) ABL 
Facility First Priority Collateral, on a first priority senior 
priming basis, and (ii) Term Facility First Priority Collateral, 
on a junior priority basis subject to the liens in favor of the 
BrandCo DIP Facility and any adequate protection liens 
granted to the Prepetition BrandCo Secured Parties and the 
Prepetition Term Loan Secured Parties.  

“DIP ABL Collateral” means, collectively, all assets of each Loan 
Party and its bankruptcy estate of any nature whatsoever and 
wherever located, whether first arising prior to or following the 
Petition Date, now owned or hereafter acquired, and subject to 
entry of the Final DIP Order, proceeds of all claims and causes of 
action including avoidance actions under Chapter 5 of the 
Bankruptcy Code, and to the extent not otherwise included, all 
proceeds, products, accessions rents and profits of any and all of 
the foregoing.  

All of the liens described herein with respect to the assets of the 
Loan Parties shall be effective and perfected by the Interim DIP 
Order and the Final DIP Order and without the necessity of the 
execution of mortgages, security agreements, pledge agreements, 
financing statements or other agreements. Notwithstanding the 
foregoing, the Loan Parties shall take all action that may be 
reasonably necessary or desirable, or that the Required Tranche A 
DIP ABL Lenders or the DIP ABL Agent may reasonably request, 
to at all times maintain the validity, perfection, enforceability and 
priority of the security interest and liens of the DIP ABL Agent in 
the DIP ABL Collateral, or to enable the DIP ABL Agent to 
protect, exercise or enforce its rights hereunder, under the DIP 
Orders and in the DIP ABL Collateral.   

All obligations under the DIP ABL Facility shall also constitute 
claims entitled to the benefits of Bankruptcy Code § 364(c)(1) and 
§ 503(b), having, subject to the Carve-Out, a super-priority over 
any and all administrative expenses of the kind that are specified 
in Bankruptcy Code §§ 105, 326, 328, 330, 331, 503(b), 506(c), 
507(a), 507(b), 546(c), 552(b), 726, 1113, 1114 or any other 
provisions of the Bankruptcy Code  (“Superpriority Claims”) other 
than the superpriority claims of the BrandCo DIP Facility. 

All such Superpriority Claims, security interests and liens will 
survive any conversion of any of the Cases to a case under chapter 
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7 of the Bankruptcy Code, or the dismissal of any of the Cases. 

Carve-Out: (i) All fees required to be paid to the Clerk of the Bankruptcy 
Court and to the Office of the United States Trustee (the “U.S. 
Trustee”) under section 1930(a) of title 28 of the United States 
Code plus interest at the statutory rate, if any, pursuant to 31 
U.S.C. § 3717 (without regard to the notice set forth in 
(iii) below); (ii) all reasonable fees and expenses up to $100,000 
incurred by a trustee under section 726(b) of the Bankruptcy Code 
(without regard to the notice set forth in (iii) below); (iii) to the 
extent allowed at any time, whether by interim order, procedural 
order, final order or otherwise, all unpaid fees and expenses (the 
“Allowed Professional Fees”) incurred by persons or firms 
retained by the Debtors pursuant to section 327, 328 or 363 of the 
Bankruptcy Code and any statutory committee pursuant to section 
328 or 1103 of the Bankruptcy Code (the “Committee”) 
(collectively, the “Estate Professionals”) (in each case, other than 
any restructuring, sale, success or other transaction fee of any 
investment bankers or financial advisors) at any time before or on 
the first business day following delivery by any DIP Agent of a 
Carve-Out Trigger Notice (as defined below), and without regard 
to whether such fees and expenses are in excess of amounts 
contained in any Approved Budget, whether allowed by the 
Bankruptcy Court prior to or after delivery of a Carve-Out Trigger 
Notice (the amounts set forth in this clause (iii) being the “Pre-
Carve-Out Trigger Notice Cap”); and (iv) Allowed Professional 
Fees of Estate Professionals in an aggregate amount not to exceed 
$20,000,000 incurred after the first business day following 
delivery by any DIP Agent of the Carve-Out Trigger Notice, to the 
extent allowed at any time, whether by interim order, procedural 
order, final order or otherwise (the amounts set forth in this clause 
(iv) being the “Post-Carve-Out Trigger Notice Cap” and, together 
with the Pre-Carve-Out Trigger Notice Cap and the amounts set 
forth in clauses (i) and (ii), the “Carve-Out Cap”). 
Immediately upon the delivery of a Carve-Out Trigger Notice (as 
defined below), and prior to the payment of any DIP obligations or 
any Adequate Protection Payments, the Loan Parties shall be 
required to deposit into a separate account not subject to the 
control of the DIP Agents, the BrandCo Agents, the 2016 Term 
Loan Agent or the ABL Facility Agent (the “Carve-Out Account”) 
an amount equal to the Carve-Out Cap. Notwithstanding anything 
to the contrary herein or in the DIP Documents, following delivery 
of a Carve-Out Trigger Notice, the DIP Agents shall not sweep or 
foreclose on cash (including cash received as a result of the sale or 
other disposition of any assets) of the Debtors until the Carve-Out 
Account has been fully funded in an amount equal to all 
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obligations benefitting from the Carve-Out; provided, however, at 
such time as funds totaling the Carve-Out Cap have been deposited 
into the Carve-Out Account, the Carve-Out shall be deemed 
satisfied and no further collateral of the DIP ABL Lenders or 
Prepetition ABL Lenders or proceeds thereof may be used and no 
party in interest may assert any further claim or interest in 
collateral of the DIP ABL Lenders or Prepetition ABL Lenders. 
The amounts in the Carve-Out Account shall be available only to 
satisfy Allowed Professional Fees and other amounts included in 
the Carve-Out Cap until such amounts are paid in full. The amount 
in the Carve-Out Account shall be reduced on a dollar-for-dollar 
basis for Allowed Professional Fees that are paid after the delivery 
of the Carve-Out Trigger Notice, and the Carve-Out Account shall 
not be replenished for such amounts so paid. The failure of the 
Carve-Out Account to satisfy in full the amount set forth in the 
Carve-Out shall not affect the priority of the Carve-Out. For the 
avoidance of doubt, (i) to the extent the Carve-Out is funded from 
borrowings under the DIP Facilities, such borrowed amounts shall 
constitute DIP Obligations, and (ii) the incurrence or payment of 
any Carve-Out Account or amounts included in the Carve-Out 
shall not be restricted by the Approved Budget. In no way shall the 
Carve-Out, the Carve-Out Account, or any Approved Budget be 
construed as a cap or limitation on the amount of the Allowed 
Professional Fees due and payable by the Debtors or that may be 
allowed by the Bankruptcy Court at any time (whether by interim 
order, final order, or otherwise). 
For purposes of the foregoing, “Carve-Out Trigger Notice” shall 
mean a written notice delivered by email by a DIP Agent (or, after 
the applicable DIP Obligations have been indefeasibly paid in full 
and the DIP Commitments terminated, the applicable Prepetition 
Agent) to the Debtors, their lead restructuring counsel (Paul, 
Weiss, Rifkind, Wharton & Garrison LLP), the U.S. Trustee, lead 
counsel to the Committee (if any) and lead counsel to any other 
DIP Agent, which notice may be delivered following the 
occurrence and during the continuation of an Event of Default (as 
defined herein) and acceleration of the obligations under either the 
BrandCo DIP Facility or the DIP ABL Facility (or, after the DIP 
Obligations have been indefeasibly paid in full and the DIP 
Commitments terminated, any occurrence that would constitute an 
Event of Default hereunder) or the occurrence of a Maturity Date 
(as defined in the DIP ABL Credit Agreement and the BrandCo 
DIP Credit Agreement), stating that the Post-Carve-Out Trigger 
Notice Cap has been invoked.   
On the day on which a Carve-Out Trigger Notice is received by 
the Debtors (the “Carve-Out Trigger Notice Date”), the Carve-Out 
Trigger Notice shall constitute a demand to the Debtors to utilize 
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cash on hand to transfer to the Carve-Out Account cash in an 
amount equal to all obligations benefitting from the Carve-Out. 
For the avoidance of doubt, to the extent that professional fees and 
expenses of the Estate Professionals have been incurred by the 
Debtors at any time before or on the first business day after 
delivery by a DIP Agent or Prepetition Agent, as applicable, of a 
Carve-Out Trigger Notice but have not yet been allowed by the 
Bankruptcy Court, such professional fees and expenses of the 
Estate Professionals shall constitute Allowed Professional Fees 
benefiting from the Carve-Out pursuant to clause (iii) of the 
definition thereof upon their allowance by the Bankruptcy Court, 
whether by interim or final compensation order and whether 
before or after delivery of the Carve-Out Trigger Notice, and the 
Debtors shall fund the Carve-Out Account in the amount of such 
professional fees and expenses. 
All funds in the Carve-Out Account shall be used first to pay all 
obligations benefitting from the Pre-Carve-Out Trigger Notice 
Cap, until paid in full, and then the obligations benefitting from 
the Post-Carve-Out Trigger Notice Cap. If, after paying all 
amounts set forth in the definition of Carve-Out, the Carve-Out 
Account has not been reduced to zero, all remaining funds in the 
Carve-Out Account that are funded pursuant to paragraph 29(b) 
out of DIP Collateral that constitutes (i) Prepetition Shared Term 
Priority Collateral or proceeds thereof shall be distributed to the 
Term DIP Agent on account of the DIP Term Loans, and (ii) 
Prepetition ABL Priority Collateral or proceeds thereof shall be 
distributed to the ABL DIP Agent on account of the ABL DIP 
Loans. 

Approved Budget: The Loan Parties shall deliver: 

• a rolling 13-week cash flow forecast (the “Budget”) in a 
form satisfactory to the Required Tranche A DIP ABL 
Lenders delivered on or prior to the Petition Date (the 
“Initial Budget”) and updated as described below, setting 
forth, among other things, the Debtors’ projected operating 
receipts, vendor disbursements, liquidity, net operating 
cash flow, and net cash flow during such 13-week period 
initially, covering the period commencing on or about the 
Petition Date. A proposed updated Budget shall be 
delivered every fourth Thursday after the Petition Date 
beginning on the fifth Thursday thereafter (i.e., July 14, 
2022) (or if any such Thursday is not a Business Day, the 
next Business Day thereafter) covering the period 
commencing on the Saturday of the prior week, which 
proposed updated Budget shall modify and supersede any 
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prior agreed Budget (each, an “Approved Budget”) unless 
the DIP ABL Agent, acting at the direction of the Required 
Tranche A DIP ABL Lenders, notifies the Loan Parties in 
writing that such proposed Budget is not in form and 
substance satisfactory to the Required Tranche A DIP ABL 
Lenders within five days after receipt thereof, in which 
case the existing Approved Budget shall remain in effect 
until superseded by an updated Budget in form and 
substance satisfactory to the Required Tranche A DIP ABL 
Lenders;  

• budget variance reporting (each such report, a “Budget 
Variance Report”) to be provided on Thursday of every 
week beginning with the third Thursday (i.e. June 30, 
2022) after the Petition Date with respect to each rolling 
four-week period (or, if a four-week period has not elapsed 
since the Petition Date, the cumulative period since the 
Petition Date) most recently ended on the last Saturday 
prior to the delivery of such Budget Variance Report (such 
period, the “Test Period”; (provided that the initial Test 
Period will comprise the period beginning on the Petition 
Date through the fifth Saturday after the Petition Date (i.e. 
July 16, 2022)), comparing for each applicable test period 
actual results against anticipated results under the 
applicable Approved Budget, on an aggregate basis and in 
the same level of detail set forth in the Approved Budget, 
together with a written explanation for all variances of 
greater than the applicable permitted variance for any given 
testing period and such other information as the DIP ABL 
Agent or the Required Tranche A DIP ABL Lenders may 
reasonably request; and 

• A certification of the liquidity of the Debtors as of the last 
day of the most recent Test Period to be provided on 
Wednesday of every week beginning with the first 
Wednesday after the Petition Date. 

Budget variance covenant (the “Budget Variance”), tested every 
week, beginning on the sixth Thursday (i.e., July 21, 2022) after 
the Petition Date (each such date, a “Testing Date”), on a 
cumulative basis over a rolling four-week period and requiring that 
(i) actual receipts for the Test Period shall not be less than 80% of 
the forecasted actual receipts for such Test Period, (ii) actual 
disbursements for the Test Period (excluding professional fees and 
expenses) shall not be greater than 120% of the forecasted actual 
disbursements for such Test Period, and (iii) actual net cash flow 
for the Test Period shall not be less than (x) if the forecasted net 
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cash flow (excluding professional fees and expenses) for such Test 
Period is greater than $10,000,000, 85% of such forecasted results 
in the applicable Approved Budget, (y) if the forecasted net cash 
flow (excluding professional fees and expenses) for such Test 
Period is less than or equal to $10,000,000 but greater than or 
equal to negative $10,000,000, $1,500,000 less than such 
forecasted results in the applicable Approved Budget and (z) if the 
forecasted net cash flow (excluding professional fees and 
expenses) for such Test Period is less than negative $10,000,000, 
115% of such forecasted results in the applicable Approved 
Budget. 

Exit Fee: 0.50% on the aggregate Tranche A DIP ABL Commitments as of 
the Petition Date, payable in cash on the DIP Termination Date. 

0.50% on the aggregate SISO DIP Facility, payable in cash on the 
DIP Termination Date.   

Additionally, the outstanding balance of any fees payable pursuant 
to the Amendment Fee Letters (as defined in Amendment No. 9) 
entered into by the Borrower and the Prepetition ABL Agent and 
the MidCap Fee Letter (as defined in Amendment No. 8) shall be 
payable in full in cash on the DIP Termination Date.  

Cash Management: The Loan Parties and their subsidiaries shall establish or maintain, 
as the case may be, cash management procedures reasonably 
acceptable to the DIP ABL Agent, consistent with the 
requirements of the Prepetition ABL Credit Agreement (subject to 
any modifications to the definition of “Cash Dominion Period”). 
Subject to exceptions to be mutually agreed, all deposit accounts 
and securities accounts of the Loan Parties shall be subject to 
control agreements in favor of the DIP ABL Agent. 

Prepayments: Voluntary:  Prepayments under the DIP ABL Facility may be 
made at any time without premium or penalty, consistent with the 
requirements of Section 2.11 of the Prepetition ABL Credit 
Agreement. 

Mandatory: Prepayments under the DIP ABL Facility shall be 
made consistent with the requirements of Section 2.12(b)(i) and 
(iii) of the Prepetition ABL Credit Agreement; provided that such 
prepayments shall be made within 1 Business Day of the delivery 
of the relevant Borrowing Base Certificate reflecting such 
overadvance; provided, further that the definition of Specified 
Excluded Cash shall be modified to exclude the proceeds of the 
BrandCo DIP Facility. The DIP ABL Documents shall also require 
mandatory prepayments customarily found in loan documents for 
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similar debtor-in-possession financings and other mandatory 
prepayments deemed by the Required Tranche A DIP ABL 
Lenders appropriate to the specific transaction, including, without 
limitation, prepayments (which, for the avoidance of doubt, shall 
not require a permanent commitment reduction) from proceeds of 
(i) non-ordinary course sales of DIP ABL Facility Priority 
Collateral, (ii) insurance and condemnation proceeds in respect of 
DIP ABL Facility Priority Collateral and (iii) other extraordinary 
receipts (including tax refunds and indemnity payments) of any 
Debtor in respect of DIP ABL Facility Priority Collateral. 

No reinvestment of the proceeds of any non-ordinary course sales 
of DIP ABL Facility Priority Collateral or other proceeds 
described above shall be permitted in lieu of mandatory 
prepayment without the prior written consent of the DIP ABL 
Lenders. 

Conditions Precedent to 
the Closing: 

The closing of the DIP ABL Facility (the “Closing Date”) shall 
occur as promptly as is practical after the entry of the Interim DIP 
Order by the Bankruptcy Court, subject to the conditions precedent 
set forth on Part A of Schedule 1 hereto. 

The continued availability of the DIP ABL Facility on and after 
the DIP ABL Documentation Deadline (as defined in Part B on 
Schedule I attached hereto) will be subject to the satisfaction of 
usual and customary conditions precedent for debtor-in-possession 
credit facilities of this size, type and purpose to be agreed among 
the Borrower, the DIP ABL Agent and the DIP ABL Lenders, 
including, without limitation, those set forth on Part B of 
Schedule 1 attached hereto. 

Conditions Precedent to 
Each DIP ABL Loan: 

 (i) Compliance of each advance of a DIP ABL Loan with the 
Approved Budget then in effect (subject to the Budget Variance), 
(ii) no default or event of default, (iii) accuracy of representations 
and warranties in all material respects, (iv) delivery of a notice of 
borrowing, (v) after giving effect to any DIP ABL Loans request 
to be made, the aggregate outstanding DIP ABL Loans shall not 
exceed the Tranche A Availability (defined consistently with the 
Prepetition ABL Credit Agreement as of the Amendment No. 8 
Effective Date) then in effect (after giving effect to any Push 
Down Reserve), (vi) compliance with each Case Milestone that is 
required to be complied with on or prior to such date of borrowing 
and (vii) the DIP Order shall not have been reversed, amended, 
stayed, vacated, terminated or otherwise modified in any manner 
without the prior written consent of the DIP ABL Lenders in their 
sole discretion. 
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The DIP ABL Credit Agreement, may contain additional 
conditions precedent customarily found in loan documents for 
similar debtor-in-possession financings and other conditions 
precedent deemed by the Required Tranche A DIP ABL Lenders 
appropriate to the specific transaction.  
 
No DIP ABL Loans shall be advanced (other than those deemed 
advanced as part of the Roll-Up) prior to the delivery and 
execution of the DIP ABL Credit Agreement in accordance with 
the DIP ABL Documentation Deadline on Part A of Schedule 1 
hereto. 
 
For the avoidance of doubt, such conditions precedent shall not 
apply to any DIP ABL Loan deemed made as a result of the Roll-
Up, but such DIP ABL Loans shall be subject to the limitations on 
advances set forth in Section 2.4(a)(i)(A) of the Prepetition ABL 
Credit Agreement. 

Representations and 
Warranties: 

The DIP ABL Documents shall contain representations and 
warranties consistent with the Prepetition ABL Credit Agreement 
(modified as necessary to reflect the commencement of the Cases 
and modified to include a representation that the BrandCo License 
Agreements are in full force and effect and have not been 
amended, modified, revoked or repealed since the Petition Date), 
customarily found in loan documents for similar debtor-in-
possession ABL financings, and/or as required by the Required 
Tranche A DIP ABL Lenders. 

Without limiting the foregoing, on the Closing Date and until the 
execution and delivery of the DIP ABL Credit Agreement, each of 
the Loan Parties makes the representations and warranties set forth 
in the Prepetition ABL Credit Agreement and, in addition, that: 
 

(a) the DIP Orders remain in effect and have not been 
reversed, modified, amended, stayed or vacated and are not 
subject to a stay pending appeal (or, in the case of any 
modification, amendment or stay pending appeal, such 
modification, amendment or stay is not materially adverse 
to the interests of the Tranche A DIP ABL Lenders; and 
 

(b) the Debtors have not failed to disclose any material 
assumptions with respect to the Initial Budget. 

 
Reporting Covenants, 
Affirmative Covenants 
and Negative Covenants: 

The DIP ABL Documents shall contain the reporting 
requirements, affirmative covenants and negative covenants set 
forth in the Prepetition ABL Credit Agreement (modified as 
necessary to reflect the commencement of the Cases) and 
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customarily found in loan documents for similar debtor-in-
possession ABL financings, and/or as required by the Required 
Tranche A DIP ABL Lenders, including without limitation: (i) 
compliance with the Approved Budget (subject to the Budget 
Variance) and with provisions of this Term Sheet, (ii) timely 
delivery to the DIP ABL Agent of the Approved Budget and 
Approved Variance Reports, (iii) a prohibition on transferring any 
cash or Cash Equivalents that constitutes DIP ABL Collateral to a 
non-Loan Party except as otherwise provided for by an Approved 
Budget, (iv) compliance with the Case Milestones (as defined 
below), (v) compliance with the DIP Orders, (vi) a prohibition on 
filing, proposing, or supporting any plan of reorganization that 
does not indefeasibly satisfy the DIP ABL Obligations in full in 
cash, (vii) maintaining its cash management system in a manner 
reasonably acceptable to the DIP ABL Agent (which shall be 
deemed satisfied if the cash management system is substantially 
the same as the cash management system in existence on the 
Petition Date, but removing the $10,000,000 dollar exception for 
accounts not required to be subject to deposit account control 
agreements and with such other modifications as permitted under 
the cash management order, as entered), (viii) causing the Debtors’ 
senior management and legal and financial advisors to be available 
to conduct a telephonic conference at least bi-weekly (with 
additional calls at least once per week with the Debtors’ 
professional advisors) during normal business hours and upon 
reasonable notice to discuss the Approved Budget, the Approved 
Variance Report, the Cases and the financial condition, 
performance and business affairs of the Debtors, (ix) a prohibition 
on amending or modifying the BrandCo DIP Facility without the 
consent of the Required Tranche A DIP ABL Lenders, (x) delivery 
of weekly Borrowing Base Certificates, which for the avoidance of 
doubt, shall be based upon weekly updated Receivable and 
Inventory balances, (xi) delivery of monthly flash reports, which 
shall be modified to include EBITDA adjustments, a break-out of 
operating cash flow, and a break-out of sales by region by product 
line and weekly sales flash reports, in each case in form acceptable 
to the Required Tranche A DIP ABL Lenders, (xii) delivery of a 
weekly summary of detailed aging on Receivables and a detailed 
aging of accounts payable, in each case, describing the respective 
invoice and due dates or terms thereof, in each case in form 
reasonably acceptable to the Required Tranche A DIP ABL 
Lenders, (xiii) delivery of a weekly inventory roll forward, (xiv) 
delivery of such financial and other information as may be 
requested by the DIP ABL Lenders and (xv) delivery of all notices 
provided to the DIP ABL Lenders under the DIP ABL Credit 
Agreement (which shall be consistent with the notices delivered 
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under Section 6.7 of the Prepetition ABL Credit Agreement) to the 
BrandCo DIP Agent and delivery of all notices provided to the 
BrandCo DIP Lenders under the BrandCo DIP Facility to the DIP 
ABL Agent.  

The DIP ABL Agent shall be permitted to conduct four (4) field 
examinations and four (4) inventory appraisals (at the expense of 
the Loan Parties) during the term of the DIP ABL Facility, and 
additional field examinations and inventory appraisals during the 
continuance of an event of default (at the expense of the Loan 
Parties); provided that the DIP ABL Agent shall be permitted to 
conduct an additional two (2) field examinations and two (2) 
inventory appraisals (at the expense of the Loan Parties) if the 
Borrower exercises the Extension Option. The Loan Parties shall 
cooperate with and use commercially reasonable efforts to provide 
such liquidation agents, advisors (including the DIP ABL Agent’s 
Advisor (as defined below)), appraisers and the DIP ABL Agent 
with updated information as may be requested by them from time 
to time. 

Milestones: The Debtors shall achieve each of the following milestones (the 
“Case Milestones”), in accordance with the applicable timing 
referred to below (or such later dates as approved in writing by the 
Required Tranche A DIP ABL Lenders): 

• June 15, 2022: Petition Date 
• June 16, 2022: Filing of the DIP Motion 
• June 17, 2022: Entry of Interim DIP Order 
• July 22, 2022: Entry of Final DIP Order 
• November 1, 2022: Entry into a Restructuring Support 

Agreement 
• November 30, 2022: Filing of an Acceptable Plan of 

Reorganization3 and a related disclosure statement 
• April 1, 2023: Entry of an order confirming an Acceptable 

Plan of Reorganization 
• April 15, 2023:  Substantial consummation of an 

Acceptable Plan of Reorganization 
 

DIP ABL Agent 
Advisor: 

The DIP ABL Agent may retain (directly or through counsel), for 
the benefit of the DIP ABL Lenders and their related parties, one 
financial advisor or consultant (the “DIP ABL Agent’s Advisor”) 
to provide advice, analysis and reporting with respect to such 

 
3 “Acceptable Plan of Reorganization” means a chapter 11 plan for each of the Cases that, upon the 
consummation thereof, provides for the termination of all unused DIP ABL Commitments and the 
indefeasible payment in full in cash of all of the DIP ABL Obligations. 
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matters relating to the Debtors as the DIP ABL Agent may 
determine in its sole and absolute discretion.  All costs, fees and 
expenses incurred by the DIP ABL Agent on account of such DIP 
ABL Agent’s Advisor, whether incurred pre-petition or post-
petition, shall be expenses payable by the Loan Parties promptly 
upon written demand.  For the avoidance of doubt, the DIP ABL 
Agent’s Advisor shall constitute an Indemnified Person (as defined 
below). 

Cash Collateral: The DIP Order shall authorize the Debtors to use prepetition and 
postpetition cash collateral subject to the terms set forth in the DIP 
Order, the Approved Budget and the Budget Variance. 

Adequate Protection for 
Prepetition ABL 
Facilities: 

Adequate protection for any diminution in the value of the 
interests of the Secured Parties under the Prepetition ABL Credit 
Agreement (the “Prepetition ABL Secured Parties”) in the ABL 
Facility First Priority Collateral, and the security interests and liens 
securing the Obligations, the Prepetition ABL Secured Parties will 
receive, subject to the Carve Out: (a) replacement liens on all ABL 
Facility First Priority Collateral, in each case subject and 
subordinate to the Carve Out and liens of the DIP ABL Agent and 
with the priority set forth on Exhibit A; (b) superpriority claims as 
provided for in section 507(b) of the Bankruptcy Code junior only 
to the super priority claim status applicable to the DIP ABL 
Facility and pari passu with the superpriority claims provided to 
the Prepetition BrandCo Secured Parties and (c) adequate 
protection payments in the form of interest in the amount due 
under the Prepetition ABL Credit Agreement (assuming Loans that 
are ABR Loans) at the times required therein solely with respect to 
any Obligations consisting of (i) SISO Secured Obligations and 
(ii) Revolving Secured Obligations that are not part of the Roll-
Up, in each case subject to Section 10.19 of the Prepetition ABL 
Credit Agreement (collectively, “Adequate Protection Payments”). 

The DIP Order shall also provide the Prepetition ABL Facilities 
(to the extent outstanding) adequate protection acceptable to the 
lenders thereunder in the form of current cash payment of 
reasonable fees and expenses including attorneys’ fees and 
expenses. 

Marshalling; 552(b) 
Waiver and Waiver of 
506(c) Claims:  

Waiver of the equitable doctrine of “marshalling,” claims for 
necessary costs and expenses of preserving or disposing of 
property securing an allowed secured claim pursuant to section 
506(c), and section 552 “equities of the case” exception as set 
forth in the DIP Order. 
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Events of Default: The DIP ABL Documents shall contain events of default 
consistent with those set forth in the Prepetition ABL Credit 
Agreement (with no grace period for any payment default and 
reduced grace periods for all other defaults) as well as additional 
events of default customarily found in loan documents for similar 
debtor-in-possession financing and other events of default 
reasonably agreed among the Borrower and the Required Tranche 
A DIP ABL Lenders, including without limitation (a) non-
compliance with the Case Milestones and the covenants set forth 
in this Term Sheet, (b) any request made by the Debtors for, or the 
reversal, modification, amendment, stay, reconsideration or 
vacatur of a DIP Order, as entered by the Bankruptcy Court, 
without the prior written consent of the Required Tranche A DIP 
ABL Lenders, (c) the occurrence and/or continuance of an “Event 
of Default” under the  debtor-in-possession term loan facility 
entered into by the Borrower with the Prepetition BrandCo 
Lenders (in such capacity, the “BrandCo DIP Lenders” and 
together with the DIP ABL Lenders, the “DIP Lenders”) and the 
Prepetition BrandCo Agent (in such capacity, the “BrandCo DIP 
Agent”) (such facility, the “BrandCo DIP Facility”) provided, that 
an Event of Default shall cease to be continuing if such “Event of 
Default” under the BrandCo DIP Facility is cured or waived within 
5 business days, (d) the allowance of any superpriority claim 
arising under section 507(b) of the Bankruptcy Code in excess of 
$100,000 which is pari passu with (other than the superpriority 
claims of the BrandCo DIP Facility) or senior to those of the DIP 
ABL Agent and the DIP ABL Lenders, (e) the rejection or 
termination of the BrandCo License Agreements and (f) the 
dismissal of the Cases, or conversion of the Cases to cases under 
chapter 7 of the Bankruptcy Code.  

Intellectual Property 
Rights: 

The Loan Parties and the DIP Lenders shall negotiate in good faith 
to reach agreement on a mutually acceptable amendment to the 
BrandCo License Agreements, which such amendment shall be 
agreed to and documented on or prior to the DIP ABL 
Documentation Deadline. 

Remedies: The DIP ABL Agent (acting at the direction of the Required 
Tranche A DIP ABL Lenders) and the DIP Lenders shall have 
customary remedies, including, without limitation, the right (after 
providing prior notice as set forth below), to realize on all DIP 
ABL Collateral.  
The automatic stay pursuant to section 362 of the Bankruptcy 
Code shall be modified to permit, upon the occurrence of an event 
of default or a DIP Termination Date, the DIP ABL Agent to 
deliver a notice of such event of default or DIP Termination Date 
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(a “Remedies Notice”) to the Debtors, their lead restructuring 
counsel, the U.S. Trustee and counsel to any statutory committee.  
The Debtors may seek an emergency hearing before the 
Bankruptcy Court during the three (3) business days following the 
date a Remedies Notice is delivered  (the “Remedies Notice 
Period”), which hearing shall be limited to whether an event of 
default or a DIP Termination Date has occurred. Upon the earlier 
of (i) expiration of the Remedies Notice Period or (ii) entry of an 
order by the Bankruptcy Court finding that an event of default or 
DIP Termination Date has occurred, the automatic stay shall 
automatically terminate, and the DIP ABL Agent shall be 
authorized to exercise all rights and remedies available under the 
DIP Documents, including with respect to the DIP ABL Collateral, 
set forth in the Interim DIP Order or the Final DIP Order, as 
applicable, and the DIP ABL Facility, and as otherwise available 
at law.  If, prior to the expiration of the Remedies Notice Period, 
the Bankruptcy Court enters and order finding that no event of 
default or DIP Termination Date has occurred, then the automatic 
stay shall not terminate.   
During the Remedies Notice Period and until an order determining 
that no event of default or DIP Termination Date has occurred has 
been entered by the Bankruptcy Court, the Debtors shall be 
entitled to continue to use Cash Collateral only to make payroll at 
such times and in such amounts as set forth in the Approved 
Budget.  

Indemnification and 
Expenses: 

The Loan Parties, jointly and severally, shall indemnify and hold 
harmless the DIP ABL Agent, the DIP ABL Lenders, their 
respective affiliates, successors and assigns and the officers, 
directors, employees, agents, advisors, controlling persons and 
members of each of the foregoing (each, an “Indemnified Person”) 
from and against all costs, expenses (including reasonable and 
documented fees, disbursements and other charges of all outside 
counsel) and liabilities of such Indemnified Person arising out of 
or relating to any claim or any litigation or other proceeding 
(regardless of whether such Indemnified Person is a party thereto 
and regardless of whether such matter is initiated by a third party 
or by the Company or any of its affiliates) that relates to the DIP 
ABL Facility or the transactions contemplated thereby; provided 
that, no Indemnified Person shall be indemnified for any cost, 
expense or liability to the extent determined in the final, non-
appealable judgment of a court of competent jurisdiction to have 
resulted solely from its gross negligence or willful misconduct. 

No Indemnified Person shall have any liability (whether direct or 
indirect, in contract, tort or otherwise) to the Debtors or any of 
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their subsidiaries or any shareholders or creditors of the foregoing 
for or in connection with the transactions contemplated hereby, 
except to the extent such liability is found in a final non-
appealable judgment by a court of competent jurisdiction to have 
resulted solely from such Indemnified Person’s fraud, bad faith, 
gross negligence or willful misconduct.  In no event, however, 
shall any Indemnified Person be liable on any theory of liability 
for any special, indirect, consequential or punitive damages. 

In addition, (a) all out-of-pocket expenses (including, without 
limitation, reasonable and documented fees, disbursements and 
other charges of outside counsel, one local counsel in each 
applicable jurisdiction, and one financial advisor (collectively, the 
“DIP Professionals”)) of the DIP ABL Agent and the DIP ABL 
Lenders in connection with the DIP ABL Facility and the 
transactions contemplated thereby shall be paid by the Loan 
Parties from time to time, whether or not the Closing Date occurs, 
and (b) all out-of-pocket expenses (including, without limitation, 
fees, disbursements and other charges of the DIP Professionals) of 
the DIP ABL Agent and the DIP ABL Lenders, for enforcement 
costs associated with the DIP ABL Facility and the transactions 
contemplated thereby shall be paid by the Loan Parties. 

The Final DIP Order shall contain releases and exculpations for 
the DIP ABL Agent and each DIP ABL Lender (in any capacity) 
and, subject to the Challenge Period, the Prepetition ABL Secured 
Parties, in form and substance satisfactory to such party, 
respectively, including, without limitation, releases from any 
avoidance actions. 

DIP Orders Govern: To the extent of any conflict or inconsistency between this Term 
Sheet and the DIP Orders, the DIP Orders shall govern.  

Amendment and Waiver: No provision of this Term Sheet or the DIP Orders may be 
amended other than by an instrument in writing signed by the DIP 
ABL Agent, the Required Tranche A DIP ABL Lenders and the 
Loan Parties. 

Assignments and 
Participations: 

Usual and customary assignment and participation provisions for 
debtor-in-possession credit facilities of this size, type and purpose, 
which shall be consistent with the Prepetition ABL Credit 
Agreement, including requiring the consent of the Borrower over 
any assignments of the DIP ABL Loans (other than any 
assignment to any other DIP ABL Lender or BrandCo DIP Lender, 
for which no consent of the Borrower will be required), provided 
that (i) no consent of the Borrower to any assignment shall be 
required after the occurrence and during the continuance of an 
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event of default, (ii) no assignments may be made to any Loan 
Party or any affiliate or subsidiary of any Loan Party, any 
defaulting lender or any natural person, and (iii) assignments to 
any person other than a DIP ABL Lender or an affiliate or 
controlled fund of a DIP ABL Lender shall be subject to the 
consent of the DIP ABL Agent.  

Governing Law: State of New York, except as governed by the Bankruptcy Code or 
the CCAA, as applicable. 

Miscellaneous: The DIP Order shall, among other things: 

a) contain a ‘good faith finding’ under Bankruptcy Code 
§ 364(e); 

b) (1) set a time limit of no less than (the “Challenge Period”) 
(a) with respect to any party in interest other than any 
statutory committee, 75 calendar days after entry of the Final 
DIP Order and (b) with respect to any statutory committee, if 
one has been formed, 60 calendar days after such committee 
is formed, or such longer period as is acceptable to the DIP 
ABL Agent, for challenges by third parties to any 
indebtedness, obligations, and/or liens under the Prepetition 
ABL Facility and to the assertion by third parties of any 
other claims and causes of action against the Prepetition 
ABL Agent and/or lenders under the Prepetition ABL 
Facility arising from or related thereto (any of the foregoing, 
a “Challenge”), and (2) contain usual and customary 
stipulations, admissions, waivers, and releases, by the 
Debtors, with respect to such indebtedness, obligations, liens, 
challenges, claims, and causes of action; 

c) provide that the DIP ABL Lenders shall have the 
unconditional right to credit bid their outstanding DIP ABL 
Obligations and Prepetition ABL Obligations on a dollar-for-
dollar basis in connection with any disposition of estate 
property that is ABL Facility First Priority Collateral (or the 
postpetition equivalent thereof) other than in the ordinary 
course of business, whether pursuant to Bankruptcy Code § 
363, a plan of reorganization, or otherwise (a “Disposition”), 
subject to the provisions of the ABL Intercreditor Agreement 
and the Agreement Among Lenders; 

d) provide that no obligations of the Debtors under any 
Prepetition Term Loan Facility and/or BrandCo DIP Facility 
may be credit bid in any Disposition of any ABL Facility 
First Priority Collateral except for indefeasible payment in 
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full in cash to the DIP ABL Agent and the DIP ABL Lenders 
of all DIP ABL Obligations; 

e) provide that if any Disposition includes both ABL Facility 
First Priority Collateral and Term Facility First Priority 
Collateral (as defined in the ABL Intercreditor Agreement), 
and the DIP ABL Agent and any term loan agents or term 
loan lenders are unable, after negotiating in good faith, to 
agree on the allocation of the purchase price between the 
prepetition or postpetition ABL Facility First Priority 
Collateral and Term Facility First Priority Collateral, any of 
such agents may apply to the Bankruptcy Court to make a 
determination of such allocation, and the Bankruptcy Court’s 
determination in a final order shall be binding upon the 
parties. 

Prepetition Term Loan 
Facilities: 

Credit Agreement, dated as of September 7, 2016 (as amended, 
restated, replaced, supplemented or otherwise modified prior to the 
Petition Date, the “Prepetition Term Loan Credit Agreement” and 
the term loan credit facility thereunder, the “Initial Prepetition 
Term Loan Facility”), by and among the Borrower, Holdings, 
Citibank, N.A., as administrative agent and collateral agent (in 
such capacity, the “Prepetition Term Loan Agent”), and the 
lenders party thereto from time to time (the “Prepetition Term 
Loan Lenders” and together with the Prepetition First Lien Agent, 
collectively, the “Prepetition Term Loan Secured Parties”) and the 
other financial institutions party thereto. 

BrandCo Credit Agreement, dated as of May 7, 2020 (as amended, 
restated, replaced, supplemented or otherwise modified prior to the 
Petition Date, the “Prepetition BrandCo Credit Agreement” and 
the term loan credit facility thereunder, the “Prepetition BrandCo 
Facility” and, together with the Initial Prepetition Term Loan 
Facility, the “Prepetition Term Loan Facilities” and each a 
“Prepetition Term Loan Facility”), by and among the Borrower, 
Holdings, Jefferies Finance LLC, as administrative agent and 
collateral agent (in such capacity, the “Prepetition BrandCo 
Agent”), and the lenders party thereto from time to time (the 
“Prepetition BrandCo Lenders” and together with the Prepetition 
BrandCo Agent, collectively, the “Prepetition BrandCo Secured 
Parties”) and the other financial institutions party thereto. 

DIP ABL 
Documentation: 

The DIP ABL Documents shall be consistent with this Term Sheet 
and, except as otherwise provided herein, shall be based upon the 
Prepetition ABL Credit Agreement; it being understood and 
agreed that the DIP ABL Documents shall in any event be no less 
restrictive than the Prepetition ABL Credit Agreement and the 
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definitive credit agreement documenting the BrandCo DIP Facility 
(the “BrandCo DIP Credit Agreement”).  

Agreement Among 
Lenders 

Pursuant to Section 510 of the Bankruptcy Code, the Agreement 
Among Lenders shall remain in full force and effect and shall 
continue to govern the relative priorities, rights and remedies of 
the DIP ABL Lenders under the DIP ABL Facility and the 
Prepetition ABL Secured Parties under the Prepetition ABL Credit 
Agreement; provided however, that Section 10 (Buy-Out Option) 
is hereby waived by the Last Out Lenders (as defined therein) 
upon the entry by the Bankruptcy Court of the Interim DIP Order.  

Counsel to DIP ABL 
Agent and DIP ABL 
Lenders: 

Proskauer Rose LLP, counsel to the DIP ABL Agent and Tranche 
A DIP ABL Lenders  

Morgan Lewis & Bockius LLP, counsel to the SISO DIP Term 
Loan Agent.  

 

 

 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto hereby agree to be bound by the terms and 
conditions in this Term Sheet and have caused this Term Sheet to be duly executed by their 
respective authorized officers as of the day and year first above written. 

 

Loan Parties: 

REVLON CONSUMER PRODUCTS CORPORATION, 
as Borrower 

By:       
 Name: Victoria Dolan 
 Title: Chief Financial Officer 

 

REVLON, INC., as Holdings 

By:       
 Name: Victoria Dolan 
 Title: Chief Financial Officer
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ALMAY, INC. 
ART & SCIENCE, LTD. 
BARI COSMETICS, LTD. 
BEAUTYGE BRANDS USA, INC. 
BEAUTYGE U.S.A., INC. 
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 INTERNATIONAL HOLDING, 
INC. 
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. 
RDEN MANAGEMENT, INC. 
REALISTIC ROUX PROFESSIONAL 
PRODUCTS INC. 
REVLON CANADA, INC. 
REVLON DEVELOPMENT CORP. 
REVLON GOVERNMENT SALES, INC. 
REVLON INTERNATIONAL CORPORATION 
REVLON PROFESSIONAL HOLDING COMPANY 
LLC 
RIROS CORPORATION 
RIROS GROUP INC. 
ROUX LABORATORIES, INC. 
ROUX PROPERTIES JACKSONVILLE, LLC 
SINFULCOLORS INC. 
 
By:       
 Name: Victoria Dolan 
 Title: Chief Financial Officer 

 

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document 
Pg 271 of 287



 

[Signature Page to ABL DIP Term Sheet] 

DIP ABL AGENT: 

MIDCAP FUNDING IV TRUST, as DIP ABL Agent  

By: Apollo Capital Management, L.P., its 
investment manager 

By: Apollo Capital Management GP, LLC, its 
General Partner 

By:       
 Name:  Maurice Amsellem 
 Title: Authorized Signatory 
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TRANCHE A DIP ABL LENDERS: 

MIDCAP FINANCIAL TRUST, as a Tranche A DIP 
ABL Lender  

By: Apollo Capital Management, L.P., its 
investment manager 

By: Apollo Capital Management GP, LLC, its 
General Partner 

By:       
 Name:  Maurice Amsellem 
 Title: Authorized Signatory 

MIDCAP FUNDING IV TRUST, as a Tranche A DIP 
ABL Lender 

By: Apollo Capital Management, L.P., its 
investment manager 

By: Apollo Capital Management GP, LLC, its 
General Partner 

By:       
 Name:  Maurice Amsellem 
 Title: Authorized Signatory 
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ATHORA LUX INVEST S.C.Sp., a reserved 
alternative investment fund in the form of a 
Luxembourg special limited partnership (société 
en commandite spéciale), acting in respect of its 
compartment, Athora Lux Invest – Loan 
Origination, acting through its managing general 
partner Athora Lux Invest Management and 
represented by its delegate portfolio manager, 
Apollo Management International LLP, as a 
Tranche A DIP ABL Lender 

By: Apollo Management International LLP, its 
Portfolio Manager 

By: AMI (Holdings), LLC, its Member 

By:       
 Name:  Joseph D. Glatt 
 Title: Vice President 

APOLLO LINCOLN FIXED INCOME FUND, L.P., as 
a Tranche A DIP ABL Lender 

By: Apollo Lincoln Fixed Income 
Management, LLC, its investment manager 

By:       
 Name:  Joseph Glatt 
 Title: Vice President 

APOLLO CENTRE STREET PARTNERSHIP, L.P., as 
a Tranche A DIP ABL Lender 

By: Apollo Centre Street Management, LLC, its 
investment manager 

By:       
 Name:  Joseph Glatt 
 Title: Vice President
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CIBC BANK USA, as a Tranche A DIP ABL Lender 

By: 
Name:  Susan Hamilton Lanz 
Title: Managing Director 
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SISO DIP LENDERS: 

CRYSTAL FINANCIAL SPV LLC, as a SISO DIP 
Lender 

By: 
Name: Mirko Andric  
Title: Senior Managing Director
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SCP PRIVATE CREDIT INCOME FUND SPV LLC, as 
a SISO DIP Lender 

By:       
 Name: Cedric Henley  
 Title: Authorized Signatory 

SCP PRIVATE CREDIT INCOME BDC SPV LLC, as a 
SISO DIP Lender 

By:       
 Name: Cedric Henley  
 Title: Authorized Signatory 

SCP SF DEBT FUND L.P., as a SISO DIP Lender 

By:       
 Name: Cedric Henley  
 Title: Authorized Signatory 
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SCP PRIVATE CORPORATE LENDING FUND SPV 
LLC, as a SISO DIP Lender 

By:       
 Name: Richard Peteka   
 Title: CFO 

SCP CAYMAN DEBT MASTER FUND SPV LLC, as a 
SISO DIP Lender 

By:       
 Name: Richard Peteka   
 Title: CFO 

 

CALLODINE COMMERCIAL FINANCE SPV, LLC, as 
a SISO DIP Lender 

By:       
 Name: Michael Watson  
 Title: Principal  
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FIRST EAGLE ALTERNATIVE CAPITAL BDC, INC., 
as a SISO DIP Lender 

By: 
Name: Michelle Handy  
Title: Managing Director 

FIRST EAGLE DIRECT LENDING FUND IV, LLC, as 
a SISO DIP Lender 

By: First Eagle Alternative Credit, LLC, its 
Manager 

By: 
Name: Michelle Handy  
Title: Managing Director 

FIRST EAGLE DIRECT LENDING FUND IV CO-
INVEST, LLC, as a SISO DIP Lender 

By: First Eagle Alternative Credit, LLC, its 
Manager 

By: 
Name: Michelle Handy  
Title: Managing Director 

FIRST EAGLE DIRECT LENDING LEVERED FUND 
IV SPV, LLC, as a SISO DIP Lender 

By: First Eagle Direct Lending Levered Fund 
IV, LLC, its Manager 

By: 
Name: Michelle Handy  
Title: Managing Director 
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FIRST EAGLE DIRECT LENDING V-A, LLC, as a 
SISO DIP Lender 

By: First Eagle Alternative Credit, LLC, its 
Manager 

By: 
Name: Michelle Handy  
Title: Managing Director 

FIRST EAGLE DIRECT LENDING V-B, LLC, as a 
SISO DIP Lender 

By: First Eagle Alternative Credit, LLC, its 
Manager 

By: 
Name: Michelle Handy  
Title: Managing Director 

FIRST EAGLE DIRECT LENDING V-B SPV, LLC, as 
a SISO DIP Lender 

By: First Eagle Direct Lending V-B, LLC, its 
designated manager 

By: First Eagle Alternative Credit, LLC, its 
Manager 

By: 
Name: Michelle Handy  
Title: Managing Director 
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FIRST EAGLE DIRECT LENDING V-C, SCSP, as a 
SISO DIP Lender 

By: First Eagle Alternative Credit, LLC, its 
Portfolio Manager 

By: 
Name: Michelle Handy  
Title: Managing Director 

FIRST EAGLE CREDIT OPPORTUNITIES FUND, as 
a SISO DIP Lender 

By: First Eagle Alternative Credit, LLC, its 
Sub-Adviser 

By: 
Name: Michelle Handy  
Title: Managing Director 
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SCHEDULE 1: CONDITIONS PRECEDENT 
 

PART A 
 

1. Interim DIP Order/Bankruptcy Matters 

(a) On or prior to the Closing Date, all accrued interest on outstanding Tranche A 
Revolving Obligations and SISO Secured Obligations and the balance of all unpaid 
fees and expenses due and payable shall be paid by the Borrower.  

(b) The Cases shall have been commenced in the Bankruptcy Court, and all of the “first 
day orders” (other than, for the avoidance of doubt, the Interim DIP Order) and all 
related pleadings to be entered at the time of commencement of the Cases or shortly 
thereafter shall have been reviewed in advance by the DIP ABL Lenders and the DIP 
ABL Agent and shall be reasonably acceptable in form and substance to the 
Required Tranche A DIP ABL Lenders and the DIP ABL Agent. 

(c) The Bankruptcy Court shall have entered the Interim DIP Order approving the DIP 
ABL Facility and the BrandCo DIP Facility, all provisions thereof and the priorities 
and liens granted under Bankruptcy Code section 364(c) and (d), as applicable, in 
form and substance acceptable to the Required Tranche A DIP ABL Lenders and the 
Debtors, which Interim DIP Order shall not have been reversed, amended, stayed, 
vacated, terminated or otherwise modified in any manner without the prior written 
consent of the Required Tranche A DIP ABL Lenders in their sole  discretion. 

(d) The Debtors shall be in compliance in all respects with the Interim DIP Order. 

(e) Each other Case Milestone that is required to be complied with on or prior to the 
Closing Date shall have been complied with. 

(f) No trustee or examiner with enlarged powers (beyond those set forth in Bankruptcy 
Code sections 1106(a)(3) and (4)) shall have been appointed with respect to the 
Debtors or their respective properties. 

(g) A cash management order encompassing the cash management arrangements 
currently in place under the Prepetition ABL Credit Agreement and otherwise 
reasonably acceptable to the Required Tranche A DIP ABL Lenders and the DIP 
ABL Agent shall be in full force and effect. 

(h) The DIP ABL Agent shall have a fully perfected lien on the DIP ABL Collateral with 
the priorities set forth on Exhibit A, including, without limitation, a fully perfected 
first priority lien on the DIP ABL Facility Priority Collateral. 

 
2. Financial Statements, Budgets and Reports 

(a) The DIP ABL Lenders and the DIP ABL Agent shall have received the initial 
Approved Budget, and such other information (financial or otherwise) as may be 
reasonably requested by the Required Tranche A DIP ABL Lenders or the DIP ABL 
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Agent, in each case, shall be acceptable in form and substance to the Required 
Tranche A DIP ABL Lenders and the DIP ABL Agent. 

(b) The Borrower shall have entered into the BrandCo DIP Facility or shall have 
provided the latest draft of a term sheet or other documents evidencing the BrandCo 
DIP Facility, which, in either case, shall be acceptable in form and substance to the 
Required Tranche A DIP ABL Lenders and the DIP ABL Agent. 

(c) The DIP ABL Agent shall have received a Borrowing Base Certificate relating to the 
most recent calendar week ended prior to the Closing Date (calculated as of the close 
of business of the Friday of such week), in form and substance reasonably satisfactory 
to the DIP ABL Agent and the Required Tranche A DIP ABL Lenders. 
 

 
3. Performance of Obligations 

(a) The DIP ABL Agent, for the account of itself and the DIP ABL Lenders entitled 
thereto, shall have received payment by the Borrower of all reasonable and 
documented fees that are due and payable on or prior to the Closing Date in 
connection with the transactions contemplated hereby, and the Borrower shall have 
paid all reasonable and documented out-of-pocket expenses (and reasonable 
estimates therefor) of the DIP ABL Agent and the DIP ABL Lenders that are 
invoiced prior to the Closing Date in connection with the transactions contemplated 
hereby,  in each case to the extent invoiced at least one (1) Business Day prior to the 
Closing Date. 

(b) No default or event of default shall have occurred under the DIP ABL Facility or the 
BrandCo DIP Facility. 

(c) The representations and warranties under the DIP ABL Facility shall be true and 
correct in all material respects. 

(d) Upon entry of the Interim DIP Order, the entry into this Term Sheet shall not violate 
any requirement of law and shall not be enjoined, temporarily, preliminarily, or 
permanently. 

(e) Subject to Bankruptcy Court approval, (i) each Loan Party shall have the corporate 
power and authority to make, deliver and perform its obligations under this Term 
Sheet and the Interim DIP Order, and (ii) no consent or authorization of, or filing 
with, any person (including, without limitation, any governmental authority) shall be 
required in connection with the execution, delivery or performance by each Loan 
Party, or for the validity or enforceability in accordance with its terms against such 
Loan Party, of this Term Sheet and the Interim DIP Order except for consents, 
authorizations and filings which shall have been obtained or made and are in full 
force and effect and except for such consents, authorizations and filings, the failure to 
obtain or perform, could not reasonably be expected to cause a Material Adverse 
Effect. 
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4. Customary Closing Documents 

(a) Satisfaction of customary closing conditions, including customary officer’s closing 
certificates (including, without limitation, as to the satisfaction of closing conditions 
set forth herein); an updated perfection certificate; corporate records and documents 
from public officials; organizational documents or, at the option of the Borrower, an 
officer’s certificate stating that no changes to the organizational documents of the 
Loan Parties have occurred since the Amendment No. 9 Effective Date except as set 
forth in such certificate; customary evidence of authority, authorization, execution 
and delivery; good standing certificates; obtaining of any material third party and 
governmental consents necessary; “know your customer” and anti-money laundering 
rules and regulations, including the USA Patriot Act and beneficial ownership 
regulations. 

 

PART B 

1. Full Documentation and Other Conditions 

(a) within eight (8) Business Days after the date of entry of the Interim DIP Order by the 
Bankruptcy Court (the “DIP ABL Documentation Deadline”), execution and 
delivery of an amendment and restatement to the Prepetition ABL Credit Agreement 
(the “DIP ABL Credit Agreement”), and other definitive documentation evidencing 
the DIP ABL Facility including all required collateral documents, in each case, 
which shall be in form and substance substantially consistent with this Term Sheet 
and otherwise acceptable to the Required Tranche A DIP ABL Lenders and the 
Debtors (the “DIP ABL Documents”).  

(b) Delivery of an executed credit agreement documenting the terms of the BrandCo 
DIP Facility consistent in all material respects with the term sheet previously 
delivered in respect thereof, with such changes as shall be reasonably acceptable, in 
form and substance, to the Required Tranche A DIP ABL Lenders and the DIP ABL 
Agent.  

(c) The delivery of customary legal opinions as to the Loan Parties (provided that 
customary corporate opinions shall be limited to those Loan Parties organized in 
New York or Delaware) with respect to the DIP ABL Documents; customary 
corporate records and documents from public officials; and officer’s certificates.  

(d) The representations and warranties under the DIP ABL Facility shall be true and 
correct in all material respects. 

(e) No default or event of default shall have occurred under the DIP ABL Facility or the 
BrandCo DIP Facility. 

 
(f) The Loan Parties shall have paid the balance of all fees and expenses then payable as 

referenced herein, subject to the limitations on such amounts set forth in the 
Approved Budget (subject to the Budget Variance). 
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(g) The Bankruptcy Court shall have entered the Final DIP Order, in form and substance
acceptable to the Required Tranche A DIP ABL Lenders and the Debtors, which
Final DIP Order shall not have been reversed, amended, stayed, vacated, terminated
or otherwise modified in any manner without the prior written consent of the
Required Tranche A DIP ABL Lenders in their sole discretion, and the Debtors shall
be in compliance in all respects with the Final DIP Order.

22-10760-dsj    Doc 70    Filed 06/17/22    Entered 06/17/22 15:40:45    Main Document
Pg 285 of 287



 

Exhibit A 
 

Lien Priorities1 

Priority Prepetition Shared Term Priority Collateral Prepetition ABL Priority Collateral OpCo Unencumbered ABL 
Priority Property 

OpCo Unencumbered Term 
Priority Property 

Prepetition 
BrandCo 
Collateral 

BrandCo 
Unencumbered 

Property 

1st Senior DIP ABL DIP ABL DIP Senior DIP Senior DIP Senior DIP 

2nd Intercompany DIP FILO ABL AP FILO ABL AP Intercompany DIP B-1 AP B-1 AP 

3rd B-1 AP B-2 AP B-3 AP 2016 AP FILO ABL Prepetition Senior DIP B-1 
AP 

B-2  
AP 

B-3  
AP 

2016 
AP B-1 Prepetition B-2 AP 

4th B-1 
Prepetition 

B-2 
Prepetition 

B-3 
Prepetition 

2016 
Prepetition Senior DIP Intercompany DIP ABL DIP B-2 AP B-3 AP 

5th ABL DIP Intercompany DIP B-1 
AP 

B-2  
AP 

B-3  
AP 

2016 
AP FILO ABL AP B-2 Prepetition – 

6th FILO ABL AP B-1 AP B-2 AP B-3 AP 2016 AP – – B-3 AP – 

7th FILO ABL Prepetition B-1 
Prepetition 

B-2  
Prepetition 

B-3  
Prepetition 

2016 
Prepetition – – B-3 Prepetition – 

 

 

 

 
1 The Tranche A DIP ABL Liens shall be senior in all respects to the SISO DIP Liens with respect to all DIP ABL Collateral. 
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Exhibit 3

Lien Priorities

Priority
Prepetition Shared 

Term Priority 
Collateral

Prepetition ABL Priority Collateral OpCo Unencumbered ABL 
Priority Property

OpCo Unencumbered 
Term Priority 

Property

Prepetition 
BrandCo 

Collateral held 
by Debtor 

Intercompany 
DIP Loan 

Parties

Prepetition 
BrandCo 

Collateral held 
by 

Intercompany 
DIP Secured 

Parties

BrandCo 
Unencumbere

d Property

1st A C C A A A A
2nd B D D B B F-1 F-1
3rd E-1 E-2 E-3 E-4 G G E-1 E-2 E-3 E-4 F-1 H-1 F-2
4th I-1 I-2 I-3 J K A C H-1 F-2 F-3
5th C A B D F-2 H-2 –
6th D B E-1 E-2 E-3 E-4 G H-2 F-3 –
7th G E-1 E-2 E-3 E-4 - - F-3 H-3 –
8th K I-1 I-2 I-3 J - - H-3 – –

A Term DIP Liens H-1 Prepetition BrandCo Liens on Prepetition BrandCo Collateral securing Term B-1 Loans
B Intercompany DIP Liens H-2 Prepetition BrandCo Liens on Prepetition BrandCo Collateral securing Term B-2 Loans
C LIFO ABL DIP Liens H-3 Prepetition BrandCo Liens on Prepetition BrandCo Collateral securing Term B-3 Loans
D SISO ABL DIP Liens I-1 Prepetition BrandCo Liens on Prepetition Shared Collateral securing Term B-1 Loans
E-1 Term Collateral AP Liens securing Term B-1 Loans I-2 Prepetition BrandCo Liens on Prepetition Shared Collateral securing Term B-2 Loans
E-2 Term Collateral AP Liens securing Term B-2 Loans I-3 Prepetition BrandCo Liens on Prepetition Shared Collateral securing Term B-3 Loans
E-3 Term Collateral AP Liens securing Term B-3 Loans J Prepetition 2016 Term Loan Liens
E-4 Term Collateral AP Liens securing 2016 Term Loans K Prepetition ABL Liens securing Prepetition FILO ABL Obligations
F-1 BrandCo Collateral AP Liens securing Term B-1 Loans 
F-2 BrandCo Collateral AP Liens securing Term B-2 Loans
F-3 BrandCo Collateral AP Liens securing Term B-3 Loans
G FILO ABL AP Liens
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TAB PPP 



THIS IS EXHIBIT “PPP” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

)  
In re: ) Chapter 11 

)  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)  
Debtors. ) (Jointly Administered) 

)  
)  

INTERIM 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 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an order (this “Interim Order”),  (a) prohibiting Utility 

Providers from altering, refusing, or discontinuing services; (b) determining adequate assurance 

of payment for future Utility Services; (c) establishing procedures for determining adequate 

assurance of payment for future Utility Services; (d) granting related relief, all as more fully set 

forth in the Motion; and upon the First Day Declaration; and this Court having jurisdiction over 

this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference 

from the United States District Court for the Southern District of New York, dated January 31, 

2012; and this Court having the power to enter a final order consistent with Article III of the United 

States Constitution; and this Court having found that venue of this proceeding and the Motion in 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the large number of debtor 
entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete list of 
the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A 
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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2 
 

this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that 

the Debtors’ notice of the Motion and opportunity for a hearing on the Motion were appropriate 

under the circumstances and no other notice need be provided; and this Court having reviewed the 

Motion and having heard the statements in support of the relief requested therein at a hearing 

before this Court (the “Hearing”); and this Court having determined that the legal and factual bases 

set forth in the Motion and at the Hearing establish just cause for the relief granted herein; and 

upon all of the proceedings had before this Court; and after due deliberation and sufficient cause 

appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. No later than three (3) business days after the date this Interim Order is entered, the 

Debtors shall serve a copy of this Interim Order on any Utility Provider identified prior to the entry 

of this Interim Order. 

3. The Debtors are authorized to cause the Adequate Assurance Deposit to be held in 

a segregated account during the pendency of these chapter 11 cases, and to the extent necessary, 

this Interim Order authorizes the Debtors to open a new bank account for purposes of the Adequate 

Assurance Account. 

4. The Adequate Assurance Deposit, together with the Debtors’ ability to pay for 

future utility services in the ordinary course of their businesses subject to the Adequate Assurance 

Procedures, shall constitute adequate assurance of future payment as required by section 366 of 

the Bankruptcy Code. 

5. If an amount relating to Utility Services provided post-petition by a Utility Provider 

is unpaid, and remains unpaid beyond any applicable grace period under the applicable payment 

terms, such Utility Provider may request a disbursement from the Adequate Assurance Account 
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by giving notice to:  (a) the Debtors, Revlon, Inc., One New York Plaza, New York, NY 10004, 

Attn.: Andrew Kidd; (b) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & 

Garrison LLP, 1285 Avenue of the Americas, New York, NY 10019, Attn.: Kyle J. Kimpler and 

Robert A. Britton; (c) the Office of the United States Trustee, Southern District of New York, U.S. 

Federal Office Building, 201 Varick Street, Suite 1006, New York, New York 10014, Attn.: Brian 

Masumoto; (d) counsel to any official committee appointed in these chapter 11 cases, and (e) 

counsel to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, Davis Polk & 

Wardwell LLP, 450 Lexington Avenue, New York, New York 10017 (Attn: Eli J. Vonnegut and 

Stephanie P. Massman), and the lenders under the Debtors’ DIP Term loan facility  (collectively, 

the “Notice Parties”).  The Debtors shall honor such request within five business days after the 

date the request is received by the Debtors, subject to the ability of the Debtors and any such 

requesting Utility Provider to resolve any dispute regarding such request without further order of 

the Court.  To the extent a Utility Provider receives a disbursement from the Adequate Assurance 

Account, the Debtors shall replenish the Adequate Assurance Account in the amount disbursed. 

6. The portion of the Adequate Assurance Deposit attributable to each Utility Provider 

shall be returned to the Debtors on the earlier of (a) reconciliation and payment by the Debtors of 

the Utility Provider’s final invoice in accordance with applicable non-bankruptcy law following 

the Debtors’ termination of Utility Services from such Utility Provider and (b) the effective date 

of any chapter 11 plan confirmed in these chapter 11 cases. 

7. The following “Adequate Assurance Procedures” are hereby approved on a final 

basis:   

a. Any Utility Provider desiring additional assurances of payment in the form 
of deposits, prepayments, or otherwise must serve a request for additional 
assurance (an “Additional Assurance Request”) on the Notice Parties.  An 
Additional Assurance Request may be made at any time.  
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b. Any Additional Assurance Request must (i) be made in writing, (ii) identify 
the location for which Utility Services are provided, (iii) include 
information regarding any security deposits paid by the Debtors, 
(iv) provide evidence that the Debtors have a direct obligation to the Utility 
Provider, and (v) explain the basis for the Request, including why the Utility 
Provider believes the Proposed Adequate Assurance is not sufficient 
adequate assurance of future payment, and (vi) certify the amount that is 
equal to two weeks of the Utility Services provided by the Utility Company 
to the Debtors, calculated as a historical average over the 12-month period 
preceding the Petition Date, and (vii) certify that the Utility Company does 
not already hold a deposit equal to or greater than two weeks of Utility 
Services provided by such Utility Company. 

c. Upon the Debtors’ receipt of an Adequate Assurance Request, the Debtors 
shall have twenty-one (21) business days from the receipt of the Adequate 
Assurance Request (the “Resolution Period”) to negotiate with the Utility 
Provider to resolve the Utility Provider’s Adequate Assurance Request; 
provided, the Debtors and Utility Provider may extend the Resolution 
Period by mutual agreement. 

d. Subject to the terms of any DIP Orders, the Debtors may, without further 
order of the Court, the Debtors may enter into agreements granting 
additional adequate assurance to a Utility Provider serving an Additional 
Assurance Request if the Debtors determine that the Additional Assurance 
Request is reasonable; provided, however, that the Debtors shall maintain a 
summary record of such agreements and their respective terms, to be made 
available, on request, to the Notice Parties. 

e. If the Debtors determine, in their sole discretion, that the Additional 
Assurance Request is not reasonable and the Debtors are unable to reach an 
alternative resolution with the Utility Provider, the Debtors, during or 
immediately after the Resolution Period, may request a hearing 
(a “Determination Hearing”) before the Court to determine the adequacy of 
assurance of payment with respect to that Utility Provider pursuant to 
section 366(c)(3) of the Bankruptcy Code.  Pending resolution of such 
dispute at a Determination Hearing, the relevant Utility Provider shall be 
prohibited from altering, refusing, or discontinuing service to the Debtors 
on account of:  (i) unpaid charges for pre-petition services; (ii) a pending 
Adequate Assurance Request; or (iii) any objections filed in response to the 
Proposed Adequate Assurance. 

8. The Utility Providers are prohibited from requiring additional adequate assurance 

of payment other than pursuant to the Adequate Assurance Procedures. 
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9. Unless and until a Utility Provider files or serves an Additional Assurance Request,

the Utility Provider shall be (a) deemed to have received “satisfactory” adequate assurance of 

payment in compliance with Section 366 of the Bankruptcy Code and (b) forbidden from 

(i) discontinuing, altering, or refusing Utility Services to, or discriminating against, the Debtors on

account of any unpaid pre-petition charges, the commencement of these chapter 11 cases, or any 

perceived inadequacy of the Proposed Adequate Assurance, or (ii) requiring additional assurance 

of payment other than the Proposed Adequate Assurance. 

10. If the Debtors identify new or additional Utility Providers or discontinue services

from existing Utility Providers, the Debtors are authorized to add or remove such parties from the 

Utility Providers List; provided, however, that the Debtors shall provide notice of any such 

addition or removal to the Notice Parties. To the extent that there is any dispute as to the 

postpetition amounts owed to a Utility Company, such Utility Company shall not be removed from 

the Utility Services List, and no funds shall be removed from the Adequate Assurance Deposit, 

until such dispute has been resolved. 

11. For any Utility Provider that is subsequently added to the Utility Providers List, the

Debtors shall serve such Utility Provider a copy of this Interim Order, including the Adequate 

Assurance Procedures, and provide such Utility Provider two (2) weeks’ notice to object to the 

inclusion of such Utility Provider on the Utility Providers List.  The terms of this order and the 

Adequate Assurance Procedures shall apply to any subsequently identified Utility Provider. 

12. Nothing in this Interim Order authorizes the Debtors to accelerate any payments

not otherwise due. 

13. Notwithstanding anything to the contrary in this Interim Order, nothing contained

in the Motion or this Interim Order, and no action taken pursuant to such relief requested or granted 
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(including any payment made in accordance with this Interim Order), is intended as or shall be 

construed or deemed to be: (a) an admission as to the amount of, basis for, or validity of any claim 

against a Debtor, under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver 

of the Debtors’ or any other party in interest’s right to dispute any claim on any grounds; (c) a 

promise or requirement to pay any particular claim; (d) an implication, admission or finding that 

any particular claim is an administrative expense claim, other priority claim or otherwise of a type 

specified or defined in the Motion or this Interim Order; (e) a request or authorization to assume, 

adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; 

(f) an admission as to the validity, priority, enforceability or perfection of any lien on, security

interest in, or other encumbrance on property of the Debtors’ estates; or (g) a waiver or limitation 

of any claims, causes of action or other rights of the Debtors or any other party in interest against 

any person or entity under the Bankruptcy Code or any other applicable law.  The rights of all 

parties in interest are expressly reserved. 

14. No payment may be made by the Debtors to, or for the benefit of, any non-Debtor

Insider (as defined in section 101 of the Bankruptcy Code) or any non-Debtor affiliate of or related 

party to any such Insider pursuant to this Interim Order without further court approval on notice 

to parties in interest. 

15. The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the prepetition obligations approved herein are authorized 

and directed to receive, process, honor, and pay all such checks and electronic payment requests 

when presented for payment, whether such checks or other requests were submitted prior to, on, 

or after, the Petition Date, provided that sufficient funds are on deposit and standing in the Debtors’ 

credit in the applicable bank accounts to cover such payments, and all such banks and financial 

22-10760-dsj    Doc 85    Filed 06/17/22    Entered 06/17/22 18:15:58    Main Document
Pg 6 of 7



7 
 

institutions are authorized to rely on the Debtors’ designation of any particular check or electronic 

payment request as approved by this Interim Order without any duty of further inquiry and without 

liability for following the Debtors’ instructions. 

16. The Debtors are authorized, but not directed, to issue postpetition checks, or to 

effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests 

that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts 

owed in connection with Utility Services to the extent payment thereof is authorized pursuant to 

the relief granted herein. 

17. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied 

by such notice. 

18. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim 

Order are immediately effective and enforceable upon its entry. 

19. The Debtors are authorized to take all reasonable actions necessary to effectuate 

the relief granted in this Interim Order in accordance with the Motion. 

20. The Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Interim Order. 

 

Dated: New York, New York 
 June 17, 2022 
             s/ David S. Jones     
       Honorable David S. Jones 
       United States Bankruptcy Judge 
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THIS IS EXHIBIT “QQQ” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

)  
In re: ) Chapter 11 

)  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)  
Debtors. ) (Jointly Administered) 

)  
)  

INTERIM ORDER APPROVING NOTIFICATION AND HEARING PROCEDURES 
FOR CERTAIN TRANSFERS OF COMMON STOCK OR OPTIONS AND 

DECLARATIONS OF WORTHLESSNESS WITH RESPECT TO COMMON STOCK 

Upon the Motion (the “Motion”)2 of the debtors and debtors-in-possession 

(collectively, the “Debtors”) in the above-captioned cases seeking entry of an interim order 

(this “Interim Order”), (a) approving the Procedures related to transfers of Beneficial Ownership 

of Common Stock and/or Options, (b) directing that any purchase, sale, other transfer of Common 

Stock and/or any Options or any Beneficial Ownership therein, or any declaration of worthlessness 

with respect to, Common Stock, in each case, in violation of the Procedures shall be null and void 

ab initio, and (c) scheduling a hearing to consider approval of the Motion on a final basis, all as 

more fully set forth in the Motion; and this Court having found that it has jurisdiction over this 

matter pursuant to 28 U.S.C. § 1334 and the Amended Standing Order; and this Court having 

found that it may enter a final order consistent with Article III of the United States Constitution; 

and this Court having found that venue of this proceeding and the Motion in this district is proper 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. 
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that this is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2); and this Court having found that the relief requested in the 

Motion is in the best interests of the Debtors’ estates, their creditors, and other parties-in-interest; 

and this Court having found that the Debtors’ notice of the Motion and opportunity for a hearing 

on the Motion were appropriate under the circumstances and no other notice need be provided; 

and this Court having reviewed the Motion and having heard the statements in support of the relief 

requested therein at a hearing, if any, before this Court (the “Hearing”); and this Court having 

determined that the legal and factual bases set forth in the Motion and at the Hearing establish just 

cause for the relief granted herein; and upon all of the proceedings had before this Court; and after 

due deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Procedures, as set forth in Exhibit 1 attached hereto, are approved on an

interim basis. 

2. Within three days of the entry of this Interim Order or as soon as reasonably

practicable, the Debtors shall send the notice of this Interim Order to all parties that were served 

with notice of the Motion, publish the Notice of Interim Order once in The New York Times, file a 

Form 8-K with a reference to the entry of the Interim Order, and post the Interim Order, 

Procedures, Declarations, and Notice of Interim Order to the website established by Kroll 

Restructuring Administration LLC (“Kroll”) for these Chapter 11 Cases: 

https://cases.ra.kroll.com/Revlon. 

3. Any transfer of Beneficial Ownership of Common Stock or Options, or declaration

of worthlessness with respect to Beneficial Ownership of Common Stock, in violation of the 

Procedures, including but not limited to the notice requirements, shall be null and void ab initio, 

and the person or Entity making such transfer or declaration shall be required to take such steps as 
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the Debtors determine are necessary in order to be consistent with such transfer or declaration 

being null and void ab initio.  

4. In the case of any such declaration of worthlessness with respect to Beneficial 

Ownership of Common Stock in violation of the Procedures, including the notice requirements, 

the person or Entity making such declaration shall be required to file an amended tax return 

revoking such declaration and any related deduction to appropriately reflect that such declaration 

is void ab initio. 

5. The Debtors may waive, in writing, any and all sanctions, remedies, restrictions, 

stays, and notification procedures set forth in the Procedures or imposed by this Interim Order on 

parties other than the Debtors. 

6. Nothing herein shall preclude any person desirous of acquiring any Common Stock 

from requesting relief from this Interim Order from this Court, subject to the Debtors’ rights to 

oppose such relief. 

7. To the extent that this Interim Order is inconsistent with any prior order or pleading 

with respect to the Motion in these chapter 11 cases, the terms of Interim Order shall govern.  

8. Notwithstanding anything to the contrary in this Interim Order, nothing contained 

in the Motion or this Interim Order, and no action taken pursuant to such relief requested or granted 

(including any payment made in accordance with this Interim Order), is intended as or shall be 

construed or deemed to be: (a) an admission as to the amount of, basis for, or validity of any claim 

against a Debtor, under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver 

of the Debtors’ or any other party in interest’s right to dispute any claim on any grounds; (c) a 

promise or requirement to pay any particular claim; (d) an implication, admission or finding that 

any particular claim is an administrative expense claim, other priority claim or otherwise of a type 
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specified or defined in the Motion or this Interim Order; (e) a request or authorization to assume, 

adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; 

(f) an admission as to the validity, priority, enforceability or perfection of any lien on, security 

interest in, or other encumbrance on property of the Debtors’ estates; or (g) a waiver or limitation 

of any claims, causes of action or other rights of the Debtors or any other party in interest against 

any person or entity under the Bankruptcy Code or any other applicable law.  The rights of all 

parties in interest are expressly reserved. 

9. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied 

by such notice. 

10. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim 

Order are immediately effective and enforceable upon its entry. 

11. The Debtors are authorized to take all reasonable actions necessary to effectuate 

the relief granted in this Interim Order in accordance with the Motion. 

12. The Court will conduct a final hearing on July 22, 2022 at 10:00 a.m. (prevailing 

Eastern Time) (the “Final Hearing”).  Any objections shall be filed on or prior to 4:00 p.m. on July 

15, 2022. (prevailing Eastern Time). 

13. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Interim Order. 

 
Dated: New York, New York 
 June 17, 2022 
             s/ David S. Jones     
       Honorable David S. Jones 
       United States Bankruptcy Judge 
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Exhibit 1 

Procedures for Transfers of Beneficial Ownership of Common Stock, Options or Claims, or 
Declarations of Worthlessness with Respect to Beneficial Ownership of Common Stock  

 

22-10760-dsj    Doc 82    Filed 06/17/22    Entered 06/17/22 16:48:56    Main Document 
Pg 5 of 109



 

 

PROCEDURES FOR TRANSFERS OF BENEFICIAL OWNERSHIP OF COMMON 
STOCK, OPTIONS OR CLAIMS AND DECLARATIONS OF  

WORTHLESSNESS WITH RESPECT TO BENEFICIAL OWNERSHIP  
OF COMMON STOCK (THE “PROCEDURES”) 

The following Procedures apply to transfers of Beneficial Ownership of Common Stock or 
Options:1 

a. Any person (including any Entity (as defined below)) who at any time on or after 
the Petition Date is or becomes a Substantial Shareholder (as defined herein), must 
serve upon:  (i) the Debtors, One New York Plaza, New York, NY 10004. (Attn.: 
Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 
& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 
(Attn.: Kyle Kimpler and Robert Britton); (iii) the Office of the United States 
Trustee for the Southern District of New York, 201 Varick St, New York, NY 
10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory committees appointed 
in the Chapter 11 Cases (each, an “Official Committee”), (v) Proskauer Rose LLP, 
as counsel to MidCap Funding IV Trust, in its capacity as (a) administrative agent 
and collateral agent under the Debtors’ prepetition asset-based lending facility, 
(b) as administrative agent and collateral agent under the ABL DIP, and (c) ABL 
DIP Lender; (vi) Morgan Lewis & Bockius LLP, as counsel to Crystal Financial 
LLC, in its capacity as administrative agent for the SISO Term Loan; (vii) Alter 
Domus, in its capacity as administrative agent for the Tranche B; (viii) Latham & 
Watkins, LLP, as counsel to Citibank N.A., in its capacity as 2016 Term Loan 
Agent; (ix) Quinn Emanuel Urquhart & Sullivan, LLP, in its capacity as counsel to 
the putative 2016 Term Loan group; (x) Akin Gump Strauss Hauer & Feld, LLP, 
in its capacity as counsel to an ad hoc group of 2016 Term Loan lenders; (xi) Paul 
Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity as BrandCo agent 
and DIP agent; (xii) Davis Polk & Wardwell LLP and Kobre & Kim LLP, in their 
capacity as counsel to the ad hoc group of Term Loan DIP lenders and BrandCo 
lenders; and (xiii) King & Spalding, LLP, in its capacity as counsel to Blue Torch 
Finance LLC, in its capacity as Foreign ABTL Facility administrative agent 
(collectively, the “Declaration Notice Parties”) a declaration of such status, 
substantially in the form of Exhibit 1A attached to the Procedures (each, a 
“Declaration of Status as a Substantial Shareholder”), on or before the later of (A) 
20 days after the date of the Notice of Interim Order (as defined herein), or (B) 10 
days after becoming a Substantial Shareholder; provided, however, that 
MacAndrew’s & Forbes Inc. shall be deemed a Substantial Shareholder and no 
MacAndrews Party (as defined below) shall be required to serve a Declaration of 
Status as a Substantial Shareholder.  

b. Prior to effectuating any transfer of Beneficial Ownership of Common Stock and/or 
Options that would result in an increase in the amount of Common Stock of which 
a Substantial Shareholder has Beneficial Ownership or would result in an Entity 

 
1 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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becoming a Substantial Shareholder (including the exercise of any Option to 
acquire Common Stock that would result in the amount of Common Stock 
beneficially owned by any person (including any Entity) that currently is or, as a 
result of the proposed transaction, would be a Substantial Shareholder), such 
Substantial Shareholder or potential Substantial Shareholder must serve upon the 
Declaration Notice Parties, an advance written declaration of the intended transfer 
of Common Stock, substantially in the form of Exhibit 1B attached to the 
Procedures (each, a “Declaration of Intent to Accumulate Common Stock”). 

c. Prior to effectuating any transfer of Beneficial Ownership of Common Stock and/or 
Options that would result in a decrease in the amount of Common Stock of which 
a Substantial Shareholder has Beneficial Ownership or would result in a person or 
Entity ceasing to be a Substantial Shareholder, such Substantial Shareholder must 
serve upon the Declaration Notice Parties an advance written declaration of the 
intended transfer of Common Stock, substantially in the form of Exhibit 1C 
attached to the Procedures (each, a “Declaration of Intent to Transfer Common 
Stock or Options” and together with a Declaration of Intent to Accumulate 
Common Stock, each, a “Declaration of Proposed Transfer”); provided, however, 
that none of MacAndrews & Forbes Inc., its shareholders and/or related trusts and 
affiliated vehicles or any Entity directly or indirectly owned by MacAndrews & 
Forbes Inc. (each, a “MacAndrews Party”) shall be required to provide a 
Declaration of Intent to Transfer Common Stock or Options with respect to any 
transfer of Beneficial Ownership of Common Stock and/or Options, if both (i) 
MacAndrews & Forbes Inc. and Debtors reasonably agree that such transfer would 
not result in an Ownership Change with respect to any Debtor and (ii) the sum of 
all transfers of Beneficial Ownership of Common Stock or Options by a 
MacAndrews Party, including such transfer, constitutes an aggregate transfer of 
less than 20% of the Beneficial Ownership of Common Stock or Options.  

d. The Debtors shall have 5 business days after receipt of a Declaration of Proposed 
Transfer to file with the Court and serve on such Substantial Shareholder or 
potential Substantial Shareholder an objection to any proposed transfer of 
Beneficial Ownership of Common Stock and/or Options described in the 
Declaration of Proposed Transfer on the grounds that such transfer might adversely 
affect the Debtors’ ability to utilize their Tax Attributes.  If the Debtors file an 
objection, the proposed transaction will remain ineffective unless such objection is 
withdrawn by the Debtors or such transaction is approved by a final and non-
appealable order of the Court.  If the Debtors do not object within such 5 business 
day period, the proposed transaction can proceed solely as set forth in the 
Declaration of Proposed Transfer. To the extent that the Debtors receive an 
appropriate Declaration of Proposed Transfer and determine in their business 
judgment not to object, they shall provide written notice (whereby electronic mail 
is sufficient) of that decision to the proposed transferor and the Declaration Notice 
Parties as soon as reasonably practicable.  Further transactions within the scope of 
this paragraph must be the subject of additional notices in accordance with the 
procedures set forth herein, with an additional 5 business day waiting period for 
each Declaration of Proposed Transfer. 
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e. For purposes of the Procedures: (i) a “Substantial Shareholder” is any Entity or 
individual that has Beneficial Ownership of at least 2,610,232 shares of Common 
Stock (representing approximately 4.5% of all issued and outstanding shares of 
Common Stock)2; (ii) “Beneficial Ownership” shall be determined in accordance 
with the applicable rules of section 382 of the IRC, the Treasury Regulations 
thereunder (other than Treasury Regulations section 1.382-2T(h)(2)(i)(A)) and 
rulings issued by the Internal Revenue Service (the “IRS”) and includes direct and 
indirect ownership (but determined without regard to any rule that treats stock of 
an entity as to which the constructive ownership rules apply as no longer owned by 
that entity) (e.g., a holding company would be considered to beneficially own all 
shares owned or acquired by its subsidiaries and a partner in a partnership would 
be considered to own its proportionate share of any equity securities owned by such 
partnership), ownership by such holder’s family members and entities acting in 
concert with such holder to make a coordinated acquisition of equity securities, and 
to the extent set forth in Treasury Regulations section 1.382-4, ownership of equity 
securities that such holder has an Option to acquire; (iii) an “Option” to acquire 
stock includes any contingent purchase right, warrant, convertible debt, put, call, 
stock subject to risk of forfeiture, contract to acquire stock, or similar interest, 
regardless of whether such interest is contingent or otherwise not currently 
exercisable; and (iv) an “Entity” is any “entity” as such term is defined in Treasury 
Regulations section 1.382-3(a), including any group of persons acting pursuant to 
a formal or informal understanding among themselves to make a coordinated 
acquisition of the Common Stock. 

Procedures for Declarations of Worthlessness of the Common Stock 

a. Any person or entity that currently is or becomes a 50% Shareholder (as defined 
below) must serve the Declaration Notice Parties, a notice of such status, in the 
form of Exhibit 1D attached to the Procedures, on or before the later of (i) 30 days 
after the date of the Notice of Interim Order and (ii) 10 days after becoming a 50% 
Shareholder; provided, however, that MacAndrews & Forbes Inc. shall be deemed 
a 50% Shareholder and no MacAndrews Party shall be required to file a notice of 
its status as such. 

b. Prior to filing any federal, state, or local tax return, or any amendment to such a 
return, claiming any deduction for worthlessness of the Common Stock, for a tax 
year ending before the Debtors’ emergence from chapter 11 protection, such 50% 
Shareholder must serve upon the Declaration Notice Parties, an advance written 
notice in the form of Exhibit 1E attached to the Procedures (a “Declaration of 
Intent to Claim a Worthless Stock Deduction”) of the intended claim of 
worthlessness.  

c. The Debtors shall have 5 business days after receipt of a Declaration of Intent to 
Claim a Worthless Stock Deduction to file with the Court and serve on such 50% 
Shareholder an objection to any proposed claim of worthlessness described in the 

 
2  Based on approximately 58,005,142 shares of Common Stock outstanding as of the Petition Date.  
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Declaration of Intent to Claim a Worthless Stock Deduction on the grounds that 
such claim might adversely affect the Debtors’ ability to utilize their Tax Attributes.  
During such 5 business day period, and while any objection by the Debtors to the 
proposed claim is pending, such 50% Shareholder shall not claim, or cause to be 
claimed, the proposed worthless stock deduction to which the Declaration of Intent 
to Claim a Worthless Stock Deduction relates and thereafter in accordance with the 
Court’s ruling, and, as applicable, any appellate rules and procedures.  If the 
Debtors do not object within such 5 business day period, the filing of the tax return 
or amendment with such claim would be permitted solely as set forth in the 
Declaration of Intent to Claim a Worthless Stock Deduction.  Additional tax returns 
or amendments within the scope of this paragraph must be the subject of additional 
notices as set forth herein, with an additional 5 business day waiting period. 

d. For purposes of these Procedures, a “50% Shareholder” is any person or Entity that 
currently is or becomes a “50-percent shareholder” (within the meaning of 
section 382(g)(4)(D) of the IRC and the applicable Treasury Regulations). 

The following notice procedures apply to these Procedures: 

a. No later than three days following entry of the Interim Order, the Debtors shall 
serve by overnight mail, postage prepaid a notice, substantially in the form of 
Exhibit 1F attached to the Interim Order (the “Notice of Interim Order”), on: (i) the 
Office of the United States Trustee for the Southern District of New York; (ii) the 
holders of the 50 largest unsecured claims against the Debtors (on a consolidated 
basis); (iii) Proskauer Rose LLP, as counsel to MidCap Funding IV Trust, in its 
capacity as (a) administrative agent and collateral agent under the Debtors’ 
prepetition asset-based lending facility, (b) as administrative agent and collateral 
agent under the ABL DIP, and (c) ABL DIP Lender; (iv) Morgan Lewis & Bockius 
LLP, as counsel to Crystal Financial LLC, in its capacity as administrative agent 
for the SISO Term Loan; (v) Alter Domus, in its capacity as administrative agent 
for the Tranche B; (vi) Latham & Watkins, LLP, as counsel to Citibank N.A., in its 
capacity as 2016 Term Loan Agent; (vii) Quinn Emanuel Urquhart & Sullivan, 
LLP, in its capacity as counsel to the putative 2016 Term Loan group; (viii) Akin 
Gump Strauss Hauer & Feld, LLP, in its capacity as counsel to an ad hoc group of 
2016 Term Loan lenders; (ix) Paul Hastings LLP, as counsel to Jefferies Finance 
LLC, in its capacity as BrandCo agent and DIP agent; (x) Davis Polk & Wardwell 
LLP and Kobre & Kim LLP, in their capacity as counsel to the ad hoc group of 
Term Loan DIP lenders and BrandCo lenders; and (xi) King & Spalding, LLP, in 
its capacity as counsel to Blue Torch Finance LLC, in its capacity as Foreign ABTL 
Facility administrative agent; (xii) the United States Attorney’s Office for the 
Southern District of New York; (xiii) the Internal Revenue Service; (xiv) the 
Securities Exchange Commission; (xv) the attorneys general for the states in which 
the Debtors operate; (xvi) all registered record holders of Common Stock (through 
their nominees); (xvii) counsel to any Official Committee; (xviii) any party that has 
requested notice pursuant to Bankruptcy Rule 2002; (xix) any known Substantial 
Shareholder(s) and 50% Shareholders; (xx) the transfer agent(s) for the Common 
Stock; (xxi) any directly registered holders of the Common Stock; (xxii) any record 
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holders (i.e., banks, brokers, intermediaries, other nominees or their mailing agents) 
of the Common Stock; and (xxiii) any such other party entitled to notice pursuant 
to Local Rule 9013-1(b) (collectively, the “Notice Parties”).  Additionally, no later 
than three days following entry of the Final Order, the Debtors shall serve a Notice 
of Final Order modified to reflect that the final order has been entered, substantially 
in the form of Exhibit 1G attached to the Interim Order (as modified, the “Notice 
of Final Order”) on the same entities that received the Notice of Interim Order. 

b. All registered record holders of Common Stock shall be required to serve the Notice 
of Interim Order or Notice of Final Order, as applicable, on all holders for whose 
benefit such registered holder holds such Common Stock down the chain of 
ownership. 

c. Any entity or broker or agent acting on such entity’s or individual’s behalf who 
sells in excess of 2,610,232 shares (i.e., approximately 4.5% of all issued and 
outstanding shares of Common Stock) to another entity shall be required to serve a 
copy of the Notice of Interim Order or Notice of Final Order, as applicable, on such 
purchaser of such Common Stock or any broker or agent acting on such purchaser’s 
behalf. 

d. To the extent confidential information is required in any declaration described in 
the Procedures, such confidential information may be filed and served in redacted 
form; provided, however, that any such declarations served on the Debtors shall 
not be in redacted form.  The Debtors shall keep all information provided in such 
declarations strictly confidential and shall not disclose the contents thereof to any 
person except (i) to the extent necessary to respond to a petition or objection filed 
with the Court (ii) to the extent otherwise required by law or (iii) to the extent that 
the information contained therein is already public; provided, however, that the 
Debtors may disclose the contents thereof to their professional advisors, who shall 
keep all such declarations strictly confidential and shall not disclose the contents 
thereof to any other person, subject to further Court order.  To the extent 
confidential information is necessary to respond to a petitioner’s objection filed 
with the Court, such confidential information shall be filed under seal or in a 
redacted form.  For the avoidance of doubt, to the extent confidential information 
is required in any declaration described in these Procedures, such confidential 
information shall be served in redacted form to the Notice Parties.  

e. The Debtors may waive, in writing, any and all restrictions, stays, and notification 
Procedures contained in this Notice.  

[Remainder of page intentionally left blank.] 
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Exhibit 1A 

Declaration of Status as a Substantial Shareholder 

 

22-10760-dsj    Doc 82    Filed 06/17/22    Entered 06/17/22 16:48:56    Main Document 
Pg 11 of 109



 

 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ)  
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
DECLARATION OF STATUS AS A SUBSTANTIAL SHAREHOLDER  

PLEASE TAKE NOTICE that the undersigned party is/has become a Substantial 

Shareholder with respect to the common stock of Revlon, Inc. (the “Common Stock”) and/or 

Options or any Beneficial Ownership therein.2  Revlon, Inc. is a debtor and debtor-in-possession 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2  For purposes of this Declaration: (i) a “Substantial Shareholder” is any Entity or individual that has Beneficial 
Ownership of at least 2,610,232 shares and warrants exercisable for shares of Common Stock (representing 
approximately 4.5% of all issued and outstanding shares of Common Stock, treating each warrant exercisable for 
shares as an outstanding share for this purpose); (ii) “Beneficial Ownership” will be determined in accordance 
with the applicable rules of section 382 of the Internal Revenue Code, the Treasury Regulations thereunder (other 
than Treasury Regulations section 1.382-2T(h)(2)(i)(A)) and rulings issued by the Internal Revenue Service and 
includes direct, indirect ownership (but determined without regard to any rule that treats stock of an entity as to 
which the constructive ownership rules apply as no longer owned by that entity) (e.g., (1) a holding company 
would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a 
partnership would be considered to beneficially own its proportionate share of any equity securities owned by 
such partnership, (3) an individual and such individual’s family members may be treated as one individual, 
(4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated as 
a single entity) and (5) to the extent set forth in Treasury Regulations section 1.382-4, a holder would be 
considered to beneficially own equity securities that such holder has an Option (as defined herein) to acquire); 
(iii) an “Option” to acquire stock includes all interests described in Treasury Regulations section 1.382-4(d)(9), 
including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, 
contract to acquire stock, or similar interest, regardless of whether such interest is contingent or otherwise not 
currently exercisable; and (iv) an “Entity” is any “entity” as such term is defined in Treasury Regulations 
section 1.382-3(a), including any group of persons acting pursuant to a formal or informal understanding 
among coordinated acquisition of the Common Stock. 

22-10760-dsj    Doc 82    Filed 06/17/22    Entered 06/17/22 16:48:56    Main Document 
Pg 12 of 109



 

2 
 

in Case No. 22-[_____] (___) pending in the United States Bankruptcy Court for the Southern 

District of New York (the “Court”). 

PLEASE TAKE FURTHER NOTICE that, as of __________, 2022, the 

undersigned party currently has Beneficial Ownership of _________ shares of Common Stock 

and/or Options to acquire _________ shares of Common Stock.  The following table sets forth 

(a) the number of shares of Common Stock and/or the number of shares of Common Stock 

underlying the Options beneficially owned by the undersigned party, and (b) the date(s) on which 

the undersigned party acquired Beneficial Ownership or otherwise has Beneficial Ownership of 

such Common Stock and/or Options to acquire such Common Stock (categorized by class, as 

applicable).  In the case of Common Stock and/or Options that are not owned directly by the 

undersigned party but are nonetheless beneficially owned by the undersigned party, the table sets 

forth (a) the name(s) of each record or legal owner of such shares of Common Stock and/or Options 

that are beneficially owned by the undersigned party, (b) the number of shares of Common Stock 

and/or the number of shares of the Common Stock underlying the Options beneficially owned by 

such undersigned party, and (c) the date(s) on which such Common Stock and/or Options were 

acquired (categorized by class, as applicable).   

Class Name of  
Owner 

Shares Owned Shares Underlying 
Options Owned 

Date(s) 
Acquired 

Common Stock     

(Attach additional page or pages if necessary) 

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer 

identification number of the undersigned party are ________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Interim 

Order Approving Notification and Hearing Procedures for Certain Transfers of and Declarations 
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of Worthlessness with Respect to Common Stock [Docket No. [●]] (the “Order”), this declaration 

(this “Declaration”) is being served upon (i) the Debtors, One New York Plaza, New York NY 

10004. (Attn.: Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 

& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 (Attn.: Kyle Kimpler 

and Robert Britton); (iii) the Office of the United States Trustee for the Southern District of New 

York, 201 Varick St, New York, NY 10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory 

committees appointed in the Chapter 11 Cases (each, an “Official Committee”), and (v) counsel 

to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, Davis Polk & Wardwell LLP, 

450 Lexington Avenue, New York, New York 10017 (Attn: Eli J. Vonnegut, Joshua Y. Sturm and 

Stephanie P. Massman) in each case to allow actual receipt by no later than 4:00 p.m. (prevailing 

Eastern Time) on [_____]. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

penalties of perjury, the undersigned party hereby declares that he or she has examined this 

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and 

belief, this Declaration and any attachments hereto are true, correct, and complete. 
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Respectfully submitted, 
 
(Name of Substantial Shareholder) 

By:    
Name:    
Address:    
  
Telephone:    
Facsimile:    

 

Dated: _____________ __, 20__ 
_______________, _________ 
(City)                     (State) 
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Declaration of Intent to Accumulate Common Stock  

 

22-10760-dsj    Doc 82    Filed 06/17/22    Entered 06/17/22 16:48:56    Main Document 
Pg 16 of 109



 

 
 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
DECLARATION OF INTENT TO ACCUMULATE COMMON STOCK 

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of 

its intention to purchase, acquire, or otherwise accumulate (the “Proposed Transfer”) one or more 

shares of common stock of Revlon, Inc. (the “Common Stock”) and/or Options or any Beneficial 

Ownership therein. 2  Revlon, Inc. is a debtor and debtor-in-possession in Case No. 22-[_____] 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

2  For purposes of this Declaration: (i) a “Substantial Shareholder” is any Entity or individual that has Beneficial 
Ownership of at least 2,610,232 shares and warrants exercisable for shares of Common Stock (representing 
approximately 4.5% of all issued and outstanding shares of Common Stock, treating each warrant exercisable for 
shares as an outstanding share for this purpose); (ii) “Beneficial Ownership” will be determined in accordance 
with the applicable rules of section 382 of the Internal Revenue Code, the Treasury Regulations thereunder (other 
than Treasury Regulations section 1.382-2T(h)(2)(i)(A)) and rulings issued by the Internal Revenue Service and 
includes direct, indirect ownership (but determined without regard to any rule that treats stock of an entity as to 
which the constructive ownership rules apply as no longer owned by that entity) (e.g., (1) a holding company 
would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a 
partnership would be considered to beneficially own its proportionate share of any equity securities owned by 
such partnership, (3) an individual and such individual’s family members may be treated as one individual, 
(4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated as 
a single entity) and (5) to the extent set forth in Treasury Regulations section 1.382-4, a holder would be 
considered to beneficially own equity securities that such holder has an Option (as defined herein) to acquire); 
(iii) an “Option” to acquire stock includes all interests described in Treasury Regulations section 1.382-4(d)(9), 
including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, 
contract to acquire stock, or similar interest, regardless of whether such interest is contingent or otherwise not 
currently exercisable; and (iv) an “Entity” is any “entity” as such term is defined in Treasury Regulations 
section 1.382-3(a), including any group of persons acting pursuant to a formal or informal understanding 
among coordinated acquisition of the Common Stock. 
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(___) (__) pending in the United States Bankruptcy Court for the Southern District of New York 

(the “Court”). 

PLEASE TAKE FURTHER NOTICE that, if applicable, on ___________ __, 

2022, the undersigned party served a declaration of status as a Substantial Shareholder with the 

Court and served copies thereof as set forth therein. 

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has 

Beneficial Ownership of _________ shares of Common Stock and/or Options to acquire 

_________ shares of Common Stock. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, 

the undersigned party proposes to purchase, acquire, or otherwise accumulate Beneficial 

Ownership of _________ shares of Common Stock or an Option with respect to _________ shares 

of Common Stock.  If the Proposed Transfer is permitted to occur, the undersigned party will have 

Beneficial Ownership of _________ shares of Common Stock and/or Options to acquire 

_________ shares of Common Stock after such transfer becomes effective. 

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer 

identification number of the undersigned party are ___________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Interim 

Order Approving Notification and Hearing Procedures for Certain Transfers of and Declarations 

of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), this declaration 

(this “Declaration”) is being served upon (i) the Debtors, One New York Plaza, New York NY 

10004. (Attn.: Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 

& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 (Attn.: Kyle Kimpler 

and Robert Britton); (iii) the Office of the United States Trustee for the Southern District of New 
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York, 201 Varick St, New York, NY 10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory 

committees appointed in the Chapter 11 Cases (each, an “Official Committee”), and (v) counsel 

to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, Davis Polk & Wardwell LLP, 

450 Lexington Avenue, New York, New York 10017 (Attn: Eli J. Vonnegut, Joshua Y. Sturm and 

Stephanie P. Massman) in each case to allow actual receipt by no later than 4:00 p.m. (prevailing 

Eastern Time) on [_____]. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the 

undersigned party acknowledges that it is prohibited from consummating the Proposed Transfer 

unless and until the undersigned party complies with the Procedures set forth therein. 

PLEASE TAKE FURTHER NOTICE that the Debtors have 5 business days after 

receipt of this Declaration to object to the Proposed Transfer described herein.  If the Debtors file 

an objection, such Proposed Transfer will remain ineffective unless such objection is withdrawn 

by the Debtors or such transaction is approved by a final and nonappealable order of the Court.  If 

the Debtors do not object within such 5 business day period, then after expiration of such period 

the Proposed Transfer may proceed solely as set forth in this Declaration. 

PLEASE TAKE FURTHER NOTICE that any further Proposed Worthlessness 

Claims will each require an additional notice to be served in the same manner as this Declaration. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

penalties of perjury, the undersigned party hereby declares that he or she has examined this 

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and 

belief, this Declaration and any attachments hereto are true, correct, and complete. 

Respectfully submitted, 
 
(Name of Declarant) 
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By:    
Name:    
Address:    
  
Telephone:    
Facsimile:    

 

Dated: _____________ __, 20__ 
_______________, __________ 
(City)   (State) 
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Declaration of Intent to Transfer Common Stock or Options  
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
DECLARATION OF INTENT TO TRANSFER COMMON STOCK OR OPTIONS 

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of 

its intention to sell, trade, or otherwise transfer (the “Proposed Transfer”) one or more shares of 

common stock of Revlon, Inc. (the “Common Stock”) and/or Options or any Beneficial Ownership 

therein.2  Revlon, Inc. is a debtor and debtor-in-possession in Case No. 22-[__] [(_)] pending in 

the United States Bankruptcy Court for the Southern District of New York (the “Court”). 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

2  For purposes of this Declaration: (i) a “Substantial Shareholder” is any Entity or individual that has Beneficial 
Ownership of at least [2,610,232 shares and warrants exercisable for shares of Common Stock (representing 
approximately 4.5% of all issued and outstanding shares of Common Stock, treating each warrant exercisable for 
shares as an outstanding share for this purpose); (ii) “Beneficial Ownership” will be determined in accordance 
with the applicable rules of section 382 of the Internal Revenue Code, the Treasury Regulations thereunder (other 
than Treasury Regulations section 1.382-2T(h)(2)(i)(A)) and rulings issued by the Internal Revenue Service and 
includes direct, indirect ownership (but determined without regard to any rule that treats stock of an entity as to 
which the constructive ownership rules apply as no longer owned by that entity) (e.g., (1) a holding company 
would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a 
partnership would be considered to beneficially own its proportionate share of any equity securities owned by 
such partnership, (3) an individual and such individual’s family members may be treated as one individual, 
(4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated as 
a single entity) and (5) to the extent set forth in Treasury Regulations section 1.382-4, a holder would be 
considered to beneficially own equity securities that such holder has an Option (as defined herein) to acquire); 
(iii) an “Option” to acquire stock includes all interests described in Treasury Regulations section 1.382-4(d)(9), 
including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, 
contract to acquire stock, or similar interest, regardless of whether such interest is contingent or otherwise not 
currently exercisable; and (iv) an “Entity” is any “entity” as such term is defined in Treasury Regulations 

22-10760-dsj    Doc 82    Filed 06/17/22    Entered 06/17/22 16:48:56    Main Document 
Pg 22 of 109



 

2 
 

PLEASE TAKE FURTHER NOTICE that, if applicable, on __________ __, 

2022, the undersigned party served a declaration of status as a Substantial Shareholder as set forth 

therein. 

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has 

Beneficial Ownership of _________ shares of Common Stock and/or Options to acquire 

_________ shares of Common Stock. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, 

the undersigned party proposes to sell, trade, or otherwise transfer Beneficial Ownership of 

_________ shares of Common Stock or an Option with respect to _________ shares of Common 

Stock.  If the Proposed Transfer is permitted to occur, the undersigned party will have Beneficial 

Ownership of _________ shares of Common Stock and/or Options to acquire _________  shares 

of Common Stock after such transfer becomes effective. 

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer 

identification number of the undersigned party are _________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Interim 

Order Approving Notification and Hearing Procedures for Certain Transfers of and Declarations 

of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), this declaration 

(this “Declaration”) is being served upon (i) the Debtors, One New York Plaza, New York NY 

10004. (Attn.: Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 

& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 (Attn.: Kyle Kimpler 

and Robert Britton); (iii) the Office of the United States Trustee for the Southern District of New 

 
section 1.382-3(a), including any group of persons acting pursuant to a formal or informal understanding 
among coordinated acquisition of the Common Stock. 
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York, 201 Varick St, New York, NY 10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory 

committees appointed in the Chapter 11 Cases (each, an “Official Committee”), and (v) counsel 

to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, Davis Polk & Wardwell LLP, 

450 Lexington Avenue, New York, New York 10017 (Attn: Eli J. Vonnegut, Joshua Y. Sturm and 

Stephanie P. Massman) in each case to allow actual receipt by no later than 4:00 p.m. (prevailing 

Eastern Time) on [_____]. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the 

undersigned party acknowledges that it is prohibited from consummating the Proposed Transfer 

unless and until the undersigned party complies with the Procedures set forth therein. 

PLEASE TAKE FURTHER NOTICE that the Debtors have 5 business days after 

receipt of this Declaration to object to the Proposed Transfer described herein.  If the Debtors file 

an objection, such Proposed Transfer will remain ineffective unless such objection is withdrawn 

by the Debtors or such transaction is approved by a final and nonappealable order of the Court.  If 

the Debtors do not object within such 5 business day period, then after expiration of such period 

the Proposed Transfer may proceed solely as set forth in this Declaration. 

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated 

by the undersigned party that may result in the undersigned party selling, trading, or otherwise 

transferring Beneficial Ownership of additional shares of Common Stock and/or Options to 

acquire shares of Common Stock will each require an additional notice to be served in the same 

manner as this Declaration. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

penalties of perjury, the undersigned party hereby declares that he or she has examined this 
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Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and 

belief, this Declaration and any attachments hereto are true, correct, and complete. 

Respectfully submitted, 
 
(Name of Declarant) 

By:    
Name:    
Address:    
  
Telephone:    
Facsimile:    

 

Dated: _____________ __, 20__ 
_______________, __________ 
(City)    (State) 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  

    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
DECLARATION OF STATUS AS A 50% SHAREHOLDER 

PLEASE TAKE NOTICE that the undersigned party is/has become a 50% 

Shareholder with respect to the common stock of Revlon, Inc. (the “Common Stock”) or any 

Beneficial Ownership therein.2  Revlon, Inc. is a debtor and debtor-in-possession in Case No. 22-

[_____] (___) pending in the United States Bankruptcy Court for the Southern District of New 

York (the “Court”). 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2  For purposes of this Declaration: (i) a “50% Shareholder” is any person or Entity that currently is or becomes a 
“50-percent shareholder” (within the meaning of section 382(g)(4)(D) of the Internal Revenue Code (the “IRC”) 
and the applicable Treasury Regulations); (ii) “Beneficial Ownership” will be determined in accordance with the 
applicable rules of section 382 of the IRC, the Treasury Regulations thereunder (other than Treasury Regulations 
section 1.382-2T(h)(2)(i)(A)) and rulings issued by the Internal Revenue Service and includes direct, indirect 
ownership (but determined without regard to any rule that treats stock of an entity as to which the constructive 
ownership rules apply as no longer owned by that entity) (e.g., (1) a holding company would be considered to 
beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would be considered 
to beneficially own its proportionate share of any equity securities owned by such partnership, (3) an individual 
and such individual’s family members may be treated as one individual, (4) persons and entities acting in concert 
to make a coordinated acquisition of equity securities may be treated as a single entity) and (5) to the extent set 
forth in Treasury Regulations section 1.382-4, a holder would be considered to beneficially own equity securities 
that such holder has an Option (as defined herein) to acquire); (iii) an “Option” to acquire stock includes all 
interests described in Treasury Regulations section 1.382-4(d)(9), including any contingent purchase right, 
warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, 
regardless of whether such interest is contingent or otherwise not currently exercisable; and (iv) an “Entity” is 
any “entity” as such term is defined in Treasury Regulations section 1.382-3(a), including any group of 
persons acting pursuant to a formal or informal understanding among coordinated acquisition of the 
Common Stock. 

22-10760-dsj    Doc 82    Filed 06/17/22    Entered 06/17/22 16:48:56    Main Document 
Pg 27 of 109



 

2 
 

PLEASE TAKE FURTHER NOTICE that, as of __________ __, 2022, the 

undersigned party currently has Beneficial Ownership of _________ shares of Common Stock.  

The following table sets forth the date(s) on which the undersigned party acquired Beneficial 

Ownership or otherwise has Beneficial Ownership of such Common Stock: 

Number of Shares 
 

Date Acquired 

  
  
  
  
  

 
(Attach additional page or pages if necessary) 

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer 

identification number of the undersigned party are _________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Interim 

Order Approving Notification and Hearing Procedures for Certain Transfers of and Declarations 

of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), this declaration 

(this “Declaration”) is being served upon (i) the Debtors, One New York Plaza, New York NY 

10004. (Attn.: Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 

& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 (Attn.: Kyle Kimpler 

and Robert Britton); (iii) the Office of the United States Trustee for the Southern District of New 

York, 201 Varick St, New York, NY 10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory 

committees appointed in the Chapter 11 Cases (each, an “Official Committee”), and (v) counsel 

to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, Davis Polk & Wardwell LLP, 

450 Lexington Avenue, New York, New York 10017 (Attn: Eli J. Vonnegut, Joshua Y. Sturm and 
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Stephanie P. Massman) in each case to allow actual receipt by no later than 4:00 p.m. (prevailing 

Eastern Time) on [_____]. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

penalties of perjury, the undersigned party hereby declares that he or she has examined this 

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and 

belief, this Declaration and any attachments hereto are true, correct, and complete. 

Respectfully submitted, 
 
(Name of 50% Shareholder) 

By:    
Name:    
Address:    
  
Telephone:    
Facsimile:    

 

Dated: _____________ __, 20__ 
_______________, __________ 
(City)    (State) 
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Declaration of Intent to Claim a Worthless Stock Deduction 

 
 

22-10760-dsj    Doc 82    Filed 06/17/22    Entered 06/17/22 16:48:56    Main Document 
Pg 30 of 109



 

 
 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
DECLARATION OF INTENT TO CLAIM A WORTHLESS STOCK DEDUCTION 

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of 

its intention to claim a worthless stock deduction with respect to one or more shares of common 

stock of Revlon, Inc. (the “Common Stock”) or any Beneficial Ownership therein.2  Revlon, Inc. 

is a debtor and debtor-in-possession in Case No. 22-[_____] (___) pending in the United States 

Bankruptcy Court for the Southern District of New York (the “Court”).  

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

2  For purposes of this Declaration: (i) a “50% Shareholder” is any person or Entity that currently is or becomes a 
“50-percent shareholder” (within the meaning of section 382(g)(4)(D) of the Internal Revenue Code (the “IRC”) 
and the applicable Treasury Regulations); (ii) “Beneficial Ownership” will be determined in accordance with the 
applicable rules of section 382 of the IRC, the Treasury Regulations thereunder (other than Treasury Regulations 
section 1.382-2T(h)(2)(i)(A)) and rulings issued by the Internal Revenue Service and includes direct, indirect 
ownership (but determined without regard to any rule that treats stock of an entity as to which the constructive 
ownership rules apply as no longer owned by that entity) (e.g., (1) a holding company would be considered to 
beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would be considered 
to beneficially own its proportionate share of any equity securities owned by such partnership, (3) an individual 
and such individual’s family members may be treated as one individual, (4) persons and entities acting in concert 
to make a coordinated acquisition of equity securities may be treated as a single entity) and (5) to the extent set 
forth in Treasury Regulations section 1.382-4, a holder would be considered to beneficially own equity securities 
that such holder has an Option (as defined herein) to acquire); (iii) an “Option” to acquire stock includes all 
interests described in Treasury Regulations section 1.382-4(d)(9), including any contingent purchase right, 
warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, 
regardless of whether such interest is contingent or otherwise not currently exercisable; and (iv) an “Entity” is 
any “entity” as such term is defined in Treasury Regulations section 1.382-3(a), including any group of 
persons acting pursuant to a formal or informal understanding among coordinated acquisition of the 
Common Stock. 

22-10760-dsj    Doc 82    Filed 06/17/22    Entered 06/17/22 16:48:56    Main Document 
Pg 31 of 109



 

2 
 

PLEASE TAKE FURTHER NOTICE that, if applicable, on _________ __, 

2022, the undersigned party served a declaration of status as a 50% Shareholder as set forth therein. 

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has 

Beneficial Ownership of _________ shares of Common Stock. 

PLEASE TAKE FURTHER NOTICE that the undersigned party proposes to 

declare for [federal/a specified state] tax purposes that _________ shares of Common Stock 

became worthless during the tax year ending _________ (the “Proposed Worthlessness Claim”). 

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer 

identification number of the undersigned party are _________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Interim 

Order Approving Notification and Hearing Procedures for Certain Transfers of and Declarations 

of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), this declaration 

(this “Declaration”) is being served upon (i) the Debtors, One New York Plaza, New York NY 

10004. (Attn.: Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 

& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 (Attn.: Kyle Kimpler 

and Robert Britton); (iii) the Office of the United States Trustee for the Southern District of New 

York, 201 Varick St, New York, NY 10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory 

committees appointed in the Chapter 11 Cases (each, an “Official Committee”), and (v) counsel 

to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, Davis Polk & Wardwell LLP, 

450 Lexington Avenue, New York, New York 10017 (Attn: Eli J. Vonnegut, Joshua Y. Sturm and 

Stephanie P. Massman) in each case to allow actual receipt by no later than 4:00 p.m. (prevailing 

Eastern Time) on [_____]. 
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the 

undersigned party acknowledges that the Debtors have 5 business days after receipt of this 

Declaration to object to the Proposed Worthlessness Claim described herein.  If the Debtors file 

an objection, such Proposed Worthlessness Claim will not be effective unless such objection is 

withdrawn by the Debtors or such action is approved by a final order of the Bankruptcy Court that 

becomes nonappealable.  If the Debtors do not object within such 5 business day period, then after 

expiration of such period the Proposed Worthlessness Claim may proceed solely as set forth in this 

Notice.  

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated 

by the undersigned party that may result in the undersigned party purchasing, acquiring, or 

otherwise accumulating, or selling, trading or otherwise transferring Beneficial Ownership of 

additional shares of Common Stock will each require an additional notice to be served in the same 

manner as this Declaration. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

penalties of perjury, the undersigned party hereby declares that he or she has examined this 

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and 

belief, this Declaration and any attachments hereto are true, correct, and complete. 
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Respectfully submitted, 
 
(Name of Declarant) 

By:    
Name:    
Address:    
  
Telephone:    
Facsimile:    

 

Dated: _____________ __, 20__ 
_______________, __________ 
(City)    (State)
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
NOTICE OF (I) PROCEDURES APPLICABLE 

TO CERTAIN HOLDERS OF COMMON STOCK OR OPTIONS, 
(II) PROCEDURES FOR CERTAIN TRANSFERS OF COMMON STOCK OR 

OPTIONS AND DECLARATIONS OF WORTHLESSNESS WITH RESPECT TO 
COMMON STOCK AND (III) FINAL HEARING ON THE APPLICATION THEREOF 

TO:  ALL ENTITIES (AS DEFINED BY SECTION 101(15) OF THE BANKRUPTCY 
CODE) THAT MAY HOLD BENEFICIAL OWNERSHIP OF COMMON STOCK OR 
OPTIONS OF THE DEBTORS: (THE “COMMON STOCK”):2 

PLEASE TAKE NOTICE that on June 15, 2022 (the “Petition Date”), the 

above-captioned debtors and debtors-in-possession (collectively, the “Debtors”), filed petitions 

with the United States Bankruptcy Court for the Southern District of New York (the “Court”) 

under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 

(the “Bankruptcy Code”).  Subject to certain exceptions, section 362 of the Bankruptcy Code 

operates as a stay of any act to obtain possession of property of or from the Debtors’ estates or to 

exercise control over property of or from the Debtors’ estates. 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Order or the 
Motion, as applicable. 
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PLEASE TAKE FURTHER NOTICE that on the Petition Date, the Debtors filed 

the Debtors’ Motion for Entry of Interim and Final Orders Approving Notification and Hearing 

Procedures for Certain Transfers of and Declarations of Worthlessness with Respect to Common 

Stock [Docket No. 32] (the “Motion”). 

PLEASE TAKE FURTHER NOTICE that on [__], 2022, the Court entered the 

Interim Order Approving Notification and Hearing Procedures for Certain Transfers of and 

Declarations of Worthlessness with Respect to Common Stock [Docket No. __] (the “Order”) 

approving procedures for certain transfers of, and declarations of worthlessness with respect to, 

Common Stock, set forth in Exhibit 1 attached to the Order (the “Procedures”). 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, a Substantial 

Shareholder or person that may become a Substantial Shareholder may not consummate any 

purchase, sale, or other transfer of Common Stock or Options or Beneficial Ownership of Common 

Stock or Options in violation of the Procedures, and any such transaction in violation of the 

Procedures shall be null and void ab initio. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, a 50% Shareholder 

may not claim a worthless stock deduction in respect of the Common Stock or Beneficial 

Ownership of Common Stock in violation of the Procedures, any such deduction in violation of 

such Procedures is null and void ab initio, and the 50% Shareholder shall be required to file an 

amended tax return revoking such proposed deduction. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the Procedures 

shall apply to the holding and transfers of Common Stock and/or Options or any Beneficial 

Ownership therein by a Substantial Shareholder or someone who becomes a Substantial 

Shareholder. 
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PLEASE TAKE FURTHER NOTICE that upon the request of any entity, the 

proposed notice, solicitation, and claims agent for the Debtors, Kroll, will provide a copy of the 

Order and a form of each of the declarations required to be served by the Procedures in a reasonable 

period of time.  The Order and such declarations are also available via PACER on the Court’s 

website at https://www.nysb.uscourts.gov for a fee, or at no charge by accessing the Debtors’ 

restructuring website at https://cases.ra.kroll.com/Revlon.  

PLEASE TAKE FURTHER NOTICE that the final hearing 

(the “Final Hearing”) on the Motion shall be held on _________, 2022, at__:__ _.m., prevailing 

Eastern Time.  Any objections or responses to entry of a final order on the Motion shall be filed 

on or before 4:00 p.m., prevailing Eastern Time, on _________, 2022. 

PLEASE TAKE FURTHER NOTICE THAT FAILURE TO FOLLOW THE 

PROCEDURES SET FORTH IN THE ORDER SHALL CONSTITUTE A VIOLATION OF, 

AMONG OTHER THINGS, THE AUTOMATIC STAY PROVISIONS OF SECTION 362 OF 

THE BANKRUPTCY CODE. 

PLEASE TAKE FURTHER NOTICE THAT ANY PROHIBITED PURCHASE, 

SALE, OTHER TRANSFER OF, OR DECLARATION OF WORTHLESSNESS WITH 

RESPECT TO, COMMON STOCK OR BENEFICIAL OWNERSHIP THEREIN IN 

VIOLATION OF THE ORDER IS PROHIBITED AND SHALL BE NULL AND VOID AB 

INITIO AND MAY BE SUBJECT TO ADDITIONAL SANCTIONS AS THIS COURT MAY 

DETERMINE. 

PLEASE TAKE FURTHER NOTICE that the requirements set forth in the Order 

are in addition to the requirements of applicable law and do not excuse compliance therewith. 
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New York, New York  
Dated:  _______________, 2022 Paul M. Basta, Esq. 

Alice Belisle Eaton, Esq. 
Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 
PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 373-3000 
Facsimile: (212) 757-3990 

 pbasta@paulweiss.com 
 aeaton@paulweiss.com 
 kkimpler@paulweiss.com 
 rbritton@paulweiss.com 
 bbolin@paulweiss.com 
  
  
 Proposed Counsel to the Debtors and Debtors in 

Possession 
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Notice of Final Order 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
NOTICE OF (I) PROCEDURES APPLICABLE TO CERTAIN  

HOLDERS OF COMMON STOCK OR OPTIONS AND CLAIMS AND  
(II) PROCEDURES FOR CERTAIN TRANSFERS OF COMMON STOCK OR 

OPTIONS AND DECLARATIONS OF WORTHLESSNESS  
WITH RESPECT TO COMMON STOCK 

TO:  ALL ENTITIES (AS DEFINED BY SECTION 101(15) OF THE BANKRUPTCY 
CODE) THAT MAY HOLD BENEFICIAL OWNERSHIP OF COMMON STOCK OR 
OPTIONS OF REVLON, INC. (THE “COMMON STOCK”) OR OPTIONS OR CLAIMS 
AGAINST THE DEBTORS: 2 

PLEASE TAKE NOTICE that on June 15, 2022 (the “Petition Date”), the 

above-captioned debtors and debtors-in-possession (collectively, the “Debtors”), filed petitions 

with the United States Bankruptcy Court for the Southern District of New York (the “Court”) 

under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 

(the “Bankruptcy Code”).  Subject to certain exceptions, section 362 of the Bankruptcy Code 

operates as a stay of any act to obtain possession of property of or from the Debtors’ estates or to 

exercise control over property of or from the Debtors’ estates. 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlonhttps://cases.kroll.com/revlon.  The location of the Debtors’ 
service address for purposes of these Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Order or the 
Motion, as applicable. 
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PLEASE TAKE FURTHER NOTICE that on the Petition Date, the Debtors filed 

the Debtors’ Motion for Entry of Interim and Final Orders Approving Notification and Hearing 

Procedures for Certain Transfers of and Declarations of Worthlessness with Respect to Common 

Stock [Docket No. 32] (the “Motion”). 

PLEASE TAKE FURTHER NOTICE that on [__], 2022, the Court entered the 

Interim Order Approving Notification and Hearing Procedures for Certain Transfers of and 

Declarations of Worthlessness with Respect to Common Stock [Docket No. __] (the “Interim 

Order”) approving procedures for certain transfers of, and declarations of worthlessness with 

respect to, Common Stock, set forth in Exhibit 1 attached to the Interim Order (the “Procedures”). 

PLEASE TAKE FURTHER NOTICE that on [__], 2022, the Court entered the 

Final Order Approving Notification and Hearing Procedures for Certain Transfers of and 

Declarations of Worthlessness with Respect to Common Stock [Docket No. __] (the “Final 

Order”) approving procedures for certain transfers of, and declarations of worthlessness with 

respect to, Common Stock, set forth in Exhibit 1 attached to the Final Order (the “Procedures”). 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, a 

Substantial Shareholder or person that may become a Substantial Shareholder may not 

consummate any purchase, sale, or other transfer of Common Stock or Options or Beneficial 

Ownership of Common Stock or Options or in violation of the Procedures, and any such 

transaction in violation of the Procedures shall be null and void ab initio. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, a 50% 

Shareholder may not claim a worthless stock deduction in respect of the Common Stock or 

Beneficial Ownership of Common Stock in violation of the Procedures, any such deduction in 
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violation of such Procedures is null and void ab initio, and the 50% Shareholder shall be required 

to file an amended tax return revoking such proposed deduction.  

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, the 

Procedures shall apply to the holding and transfers of Common Stock and/or Options or any 

Beneficial Ownership therein by a Substantial Shareholder or someone who becomes a Substantial 

Shareholder. 

PLEASE TAKE FURTHER NOTICE that, the Procedures set forth (i) certain 

future circumstances under which any person, group of persons, or entity holding, or which as a 

result of a proposed transaction may hold, a substantial amount of certain claims against the 

Debtors may be required to serve notice of its holdings of such claims and of proposed transactions, 

which transactions may be restricted, and (ii) certain limited circumstances thereafter under which 

such person(s) may be required to sell, by a specified date following the confirmation of a 

chapter 11 plan of the Debtors, all or a portion of any such claims acquired during the Chapter 11 

Cases. 

PLEASE TAKE FURTHER NOTICE that upon the request of any entity, the 

proposed notice, solicitation, and claims agent for the Debtors, Kroll, will provide a copy of the 

Final Order and a form of each of the declarations required to be served by the Procedures in a 

reasonable period of time.  The Final Order and such declarations are also available via PACER 

on the Court’s website at https://www.nysb.uscourts.gov for a fee, or at no charge by accessing 

the Debtors’ restructuring website at https://cases.ra.kroll.com/Revlon.   

PLEASE TAKE FURTHER NOTICE THAT FAILURE TO FOLLOW THE 

PROCEDURES SET FORTH IN THE ORDER SHALL CONSTITUTE A VIOLATION OF, 
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AMONG OTHER THINGS, THE AUTOMATIC STAY PROVISIONS OF SECTION 362 OF 

THE BANKRUPTCY CODE. 

PLEASE TAKE FURTHER NOTICE THAT ANY PROHIBITED PURCHASE, 

SALE, OTHER TRANSFER OF, OR DECLARATION OF WORTHLESSNESS WITH 

RESPECT TO, COMMON STOCK OR BENEFICIAL OWNERSHIP THEREIN OR ANY 

PROHIBITED TRANSFER OF CLAIMS AGAINST THE DEBTORS IN VIOLATION OF THE 

FINAL ORDER IS PROHIBITED AND SHALL BE NULL AND VOID AB INITIO AND MAY 

BE SUBJECT TO ADDITIONAL SANCTIONS AS THIS COURT MAY DETERMINE. 

PLEASE TAKE FURTHER NOTICE that the requirements set forth in the Final 

Order are in addition to the requirements of applicable law and do not excuse compliance 

therewith.
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Dated:   [__], 2022    
 Respectfully submitted, 

 

  
 Paul M. Basta, Esq. 
 Alice Belisle  Eaton, Esq. 

Kyle J. Kimpler, Esq. 
Robert A. Britton, Esq. 
Brian Bolin, Esq. 

 PAUL, WEISS, RIFKIND, WHARTON & 
GARRISON LLP 

 1285 Avenue of the Americas 
 New York, NY 10019 
 Telephone: (212) 373-3000 
 Facsimile: (212) 757-3990 
 pbasta@paulweiss.com 
 aeaton@paulweiss.com 
 kkimpler@paulweiss.com 
 rbritton@paulweiss.com 
 bbolin@paulweiss.com 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
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 

 
Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors-in-possession 

(collectively, the “Debtors”) for entry of a final order (this “Final Order”), (a) approving the 

Procedures related to transfers of Beneficial Ownership of Common Stock and/or Options, and 

(b) directing that any purchase, sale, other transfer of any Common Stock and/or any Options or 

any Beneficial Ownership therein, declaration of worthlessness with respect to Common Stock, or 

any acquisition, disposition, or trading of any Claims against the Debtors, in each case, in violation 

of the Procedures shall be null and void ab initio, all as more fully set forth in the Motion; and this 

Court having found that it has jurisdiction over this matter pursuant to 28 U.S.C. § 1334 and the 

Amended Standing Order; and this Court having found that it may enter a final order consistent 

with Article III of the United States Constitution; and this Court having found that venue of this 

proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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this Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and this 

Court having found that the relief requested in the Motion is in the best interests of the Debtors’ 

estates, their creditors, and other parties-in-interest; and this Court having found that the Debtors’ 

notice of the Motion and opportunity for a hearing on the Motion were appropriate under the 

circumstances and no other notice need be provided; and this Court having reviewed the Motion 

and having heard the statements in support of the relief requested therein at the hearings, if any, 

before this Court (the “Hearings”); and this Court having determined that the legal and factual 

bases set forth in the Motion and at the Hearings establish just cause for the relief granted herein; 

and upon all of the proceedings had before this Court; and after due deliberation and sufficient 

cause appearing therefor, it is HEREBY ORDERED THAT:  

1. The Procedures, as set forth in Exhibit 1 attached hereto are approved on a final 

basis. 

2. Within three days of the entry of this Final Order or as soon as reasonably 

practicable, the Debtors shall send the notice of this Final Order to all parties that were served with 

notice of the Motion, publish the Notice of Final Order once in The New York Times and post the 

Interim Order, Procedures, Declarations and Notice of Interim Order to the website established by 

Kroll for these Chapter 11 Cases: https://cases.ra.kroll.com/Revlon. 

3. Any transfer of Beneficial Ownership of Common Stock and/or Options or 

declaration of worthlessness with respect to Beneficial Ownership of Common Stock in violation 

of the Procedures, including but not limited to the notice requirements, and any acquisition, 

disposition, or trading of Claims against the Debtors in violation of these Procedures, in each case, 

shall be null and void ab initio, and the person or Entity making such transfer or declaration shall 
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be required to take such steps as the Debtors determine are necessary in order to be consistent with 

such transfer or declaration being null and void ab initio. 

4. In the case of any such declaration of worthlessness with respect to Beneficial 

Ownership of Common Stock in violation of the Procedures, including the notice requirements, 

the person or Entity making such declaration shall be required to file an amended tax return 

revoking such declaration and any related deduction to appropriately reflect that such declaration 

is void ab initio. 

5. The Debtors may waive, in writing, any and all sanctions, remedies, restrictions, 

stays, and notification procedures set forth in the Procedures or imposed by this Final Order on 

parties other than the Debtors. 

6. To the extent that this Final Order is inconsistent with any prior order or pleading 

with respect to the Motion in these cases, the terms of this Final Order shall govern. 

7. Notwithstanding anything to the contrary in this Final Order, nothing contained in 

the Motion or this Final Order, and no action taken pursuant to such relief requested or granted 

(including any payment made in accordance with this Final Order), is intended as or shall be 

construed or deemed to be: (a) an admission as to the amount of, basis for, or validity of any claim 

against a Debtor, under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver 

of the Debtors’ or any other party in interest’s right to dispute any claim on any grounds; (c) a 

promise or requirement to pay any particular claim; (d) an implication, admission or finding that 

any particular claim is an administrative expense claim, other priority claim or otherwise of a type 

specified or defined in the Motion or this Final Order; (e) a request or authorization to assume, 

adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; 

(f) an admission as to the validity, priority, enforceability or perfection of any lien on, security 
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interest in, or other encumbrance on property of the Debtors’ estates; or (g) a waiver or limitation 

of any claims, causes of action or other rights of the Debtors or any other party in interest against 

any person or entity under the Bankruptcy Code or any other applicable law.  The rights of all 

parties in interest are expressly reserved. 

8. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied 

by such notice. 

9. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Final 

Order are immediately effective and enforceable upon its entry. 

10. The Debtors are authorized to take all reasonable actions necessary to effectuate 

the relief granted in this Final Order in accordance with the Motion. 

11. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Final Order. 

 

New York, New York  
Dated: ____________, 2022  
  
 UNITED STATES BANKRUPTCY JUDGE 
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Procedures for Transfers of Beneficial Ownership of Common Stock, Options or Claims, or 
Declarations of Worthlessness with Respect to Beneficial Ownership of Common Stock  
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PROCEDURES FOR TRANSFERS OF  
BENEFICIAL OWNERSHIP OF COMMON STOCK OR OPTIONS  

AND DECLARATIONS OF WORTHLESSNESS WITH RESPECT TO  
BENEFICIAL OWNERSHIP OF COMMON STOCK (THE “PROCEDURES”) 

The following Procedures apply to transfers of Beneficial Ownership of Common Stock or 
Options:1 

a. Any person (including any Entity (as defined below)) who at any time on or after 
the Petition Date is or becomes a Substantial Shareholder (as defined herein), must 
and serve upon:  (i) the Debtors, One New York Plaza, New York NY 10004. 
(Attn.: Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, 
Wharton & Garrison LLP, 1285 Avenue of the Americas, New York, New York 
10019 (Attn.: Kyle Kimpler and Robert Britton); (iii) the Office of the United States 
Trustee for the Southern District of New York, 201 Varick St, New York, NY 
10014 (Attn.: Brian Masumoto); and (iv) counsel to any statutory committees 
appointed in the Chapter 11 Cases (each, an “Official Committee”); (v) Proskauer 
Rose LLP, as counsel to MidCap Funding IV Trust, in its capacity as 
(a) administrative agent and collateral agent under the Debtors’ prepetition asset-
based lending facility, (b) as administrative agent and collateral agent under the 
ABL DIP, and (c) ABL DIP Lender; (vi) Morgan Lewis & Bockius LLP, as counsel 
to Crystal Financial LLC, in its capacity as administrative agent for the SISO Term 
Loan; (vii) Alter Domus, in its capacity as administrative agent for the Tranche B; 
(viii) Latham & Watkins, LLP, as counsel to Citibank N.A., in its capacity as 2016 
Term Loan Agent; (ix) Quinn Emanuel Urquhart & Sullivan, LLP, in its capacity 
as counsel to the putative 2016 Term Loan group; (x) Akin Gump Strauss Hauer & 
Feld, LLP, in its capacity as counsel to an ad hoc group of 2016 Term Loan lenders; 
(xi) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity as 
BrandCo agent and DIP agent; (xii) Davis Polk & Wardwell LLP and Kobre & Kim 
LLP, in their capacity as counsel to the ad hoc group of Term Loan DIP lenders and 
BrandCo lenders; and (xiii) King & Spalding, LLP, in its capacity as counsel to 
Blue Torch Finance LLC, in its capacity as Foreign ABTL Facility administrative 
agent (collectively, the “Declaration Notice Parties”) a declaration of such status, 
substantially in the form of Exhibit 1A attached to the Procedures (each, a 
“Declaration of Status as a Substantial Shareholder”), on or before the later of (A) 
20 days after the date of the Notice of Interim Order (as defined herein), or (B) 10 
days after becoming a Substantial Shareholder; provided, however, that 
MacAndrews & Forbes Inc. shall be deemed a Substantial Shareholder and no 
MacAndrews Party (as defined below) shall be required to file a Declaration of 
Status as a Substantial Shareholder. 

b. At least 20 days prior to effectuating any transfer of Beneficial Ownership of 
Common Stock and/or Options that would result in an increase in the amount of 
Common Stock of which a Substantial Shareholder has Beneficial Ownership or 

 
1 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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would result in an Entity becoming a Substantial Shareholder (including the 
exercise of any Option to acquire Common Stock that would result in the amount 
of Common Stock beneficially owned by any person (including any Entity) that 
currently is or, as a result of the proposed transaction, would be a Substantial 
Shareholder), such Substantial Shareholder or potential Substantial Shareholder 
must serve upon the Declaration Notice Parties an advance written declaration of 
the intended transfer of Common Stock, substantially in the form of Exhibit 1B 
attached to these Procedures (each, a “Declaration of Intent to Accumulate 
Common Stock”). 

c. At least 20 days prior to effectuating any transfer of Beneficial Ownership of 
Common Stock and/or Options that would result in a decrease in the amount of 
Common Stock of which a Substantial Shareholder has Beneficial Ownership or 
would result in a person or Entity ceasing to be a Substantial Shareholder, such 
Substantial Shareholder must serve upon the Declaration Notice Parties an advance 
written declaration of the intended transfer of Common Stock, substantially in the 
form of Exhibit 1C attached to these Procedures (each, a “Declaration of Intent to 
Transfer Common Stock or Options ,” and together with a Declaration of Intent to 
Accumulate Common Stock, each, a “Declaration of Proposed Transfer”); 
provided, however, that none of MacAndrews & Forbes Inc., its shareholders 
and/or related trusts and affiliated vehicles or any Entity directly or indirectly 
owned by MacAndrews & Forbes Inc. (each, a “MacAndrews Party”) shall be 
required to provide a Declaration of Intent to Transfer Common Stock or Options 
with respect to any transfer of Beneficial Ownership of Common Stock and/or 
Options, if both (i) MacAndrews & Forbes Inc. and Debtors reasonably agree that 
such transfer would not result in an Ownership Change with respect to any Debtor 
and (ii) the sum of all transfers of Beneficial Ownership of Common Stock or 
Options by a MacAndrews Party, including such transfer, constitutes an aggregate 
transfer of less than 20% of the Beneficial Ownership of Common Stock or 
Options.  

d. The Debtors shall have 5 business days after receipt of a Declaration of Proposed 
Transfer to file with the Court and serve on such Substantial Shareholder or 
potential Substantial Shareholder an objection to any proposed transfer of 
Beneficial Ownership of Common Stock and/or Options described in the 
Declaration of Proposed Transfer on the grounds that such transfer might adversely 
affect the Debtors’ ability to utilize their Tax Attributes.  If the Debtors file an 
objection, the proposed transaction will remain ineffective unless such objection is 
withdrawn by the Debtors or such transaction is approved by a final and 
nonappealable order of the Court.  If the Debtors do not object within such 5 
business day period, the proposed transaction can proceed solely as set forth in the 
Declaration of Proposed Transfer.  To the extent that the Debtors receive an 
appropriate Declaration of Proposed Transfer and determine in their business 
judgment not to object, they shall provide written notice (whereby electronic mail 
is sufficient) of that decision  to the proposed transferor and the Declaration Parties 
as soon as reasonably practicable.  Further transactions within the scope of this 
paragraph must be the subject of additional notices in accordance with the 
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procedures set forth herein, with an additional 5 business day waiting period for 
each Declaration of Proposed Transfer. 

e. For purposes of these Procedures:  (i) a “Substantial Shareholder” is any Entity or 
individual that has Beneficial Ownership of at least 2,610,232 shares of Common 
Stock (representing approximately 4.5% of all issued and outstanding shares of 
Common Stock)2; (ii) “Beneficial Ownership” shall be determined in accordance 
with the applicable rules of section 382 of the IRC, the Treasury Regulations (other 
than Treasury Regulations section 1.382-2T(h)(2)(i)(A)) and rulings issued by the 
IRS and includes direct and indirect ownership (but determined without regard to 
any rule that treats stock of an entity as to which constructive ownership rules apply 
as no longer owned by that entity) (e.g., a holding company would be considered 
to beneficially own all shares owned or acquired by its subsidiaries and a partner in 
a partnership would be considered to own its proportionate share of any equity 
securities owned by such partnership), ownership by such holder’s family members 
and entities acting in concert with such holder to make a coordinated acquisition of 
equity securities, and to the extent set forth in Treasury Regulations section 1.382-
4, ownership of equity securities that such holder has an Option to acquire; 
(iii) an “Option” to acquire stock includes any contingent purchase right, warrant, 
convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire 
stock, or similar interest, regardless of whether such interest is contingent or 
otherwise not currently exercisable; and (iv) an “Entity” is any “entity” as such 
term is defined in Treasury Regulations section 1.382-3(a), including any group of 
persons acting pursuant to a formal or informal understanding among coordinated 
acquisition of the Common Stock. 

The following Procedures apply to declarations of worthlessness with respect to Common 
Stock: 

a. Any person or Entity that currently is or becomes a 50% Shareholder (as defined 
below) must serve the Notice Parties, a notice of such status, in the form of Exhibit 
1D attached to these Procedures, on or before the later of (i) 30 days after the date 
of the Notice of Interim Order and (ii) 10 days after becoming a 50% Shareholder; 
provided, however, that MacAndrews & Forbes Inc. shall be deemed a 50% 
Shareholder and no MacAndrews Party shall be required to file a notice of its status 
as such. 

b. Prior to filing any federal, state, or local tax return, or any amendment to such a 
return, claiming any deduction for worthlessness of the Common Stock, for a tax 
year ending before Debtors’ emergence from chapter 11 protection, such 50% 
Shareholder must serve upon the Notice Parties, an advance written notice in the 
form of Exhibit 1E attached to these Procedures (a “Declaration of Intent to Claim 
a Worthless Stock Deduction”) of the intended claim of worthlessness. 

 
2  Based on approximately 58,005,142 shares of Common Stock outstanding as of the Petition Date. 
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c. The Debtors will have 5 business days after receipt of a Declaration of Intent to 
Claim a Worthless Stock Deduction to file with the Court and serve on such 50% 
Shareholder an objection to any proposed claim of worthlessness described in the 
Declaration of Intent to Claim a Worthless Stock Deduction on the grounds that 
such claim might adversely affect the Debtors’ ability to utilize their Tax Attributes.  
During such 5 business day period, and while any objection by the Debtors to the 
proposed claim is pending, such 50% Shareholder shall not claim, or cause to be 
claimed, the proposed worthless stock deduction to which the Declaration of Intent 
to Claim a Worthless Stock Deduction relates and thereafter in accordance with the 
Court’s ruling, and, as applicable, any appellate rules and procedures.  If the 
Debtors do not object within such 5 business day period, the filing of the tax return 
or amendment with such claim would be permitted solely as set forth in the 
Declaration of Intent to Claim a Worthless Stock Deduction.  To the extent that the 
Debtors receive an appropriate Declaration of Intent to Claim a Worthless Stock 
Deduction and determine in their business judgment not to object, they shall 
provide written notice (whereby electronic mail is sufficient) of that decision as 
soon as is reasonably practicable.  Additional tax returns or amendments within the 
scope of this paragraph must be the subject of additional notices as set forth herein, 
with an additional 5 business day waiting period. 

d. For purposes of these Procedures, a “50% Shareholder” is any person or Entity that 
currently is or becomes a “50-percent shareholder” (within the meaning of 
section 382(g)(4)(D) of the IRC and the applicable Treasury Regulations). 

The following Procedures apply to Claims against the Debtors: 

i. Disclosure of 382(l)(5) Plan.  If the proponent of a Plan 
(a “Plan Proponent”) determines that any of the reorganized Debtors likely 
could qualify for and benefit from the application of section 382(l)(5) of the 
IRC and reasonably anticipates that Post-Emergence Revlon will invoke 
such section, then the Plan Proponent, in proposing a 382(l)(5) Plan, shall 
disclose in its proposed disclosure statement or, in the case of items (c) 
through (e) below, a later separate notice (collectively, 
the “Proposed 382(l)(5) Disclosure Statement”): 

a. Adequate information about the incremental tax benefits anticipated 
to be realized through the use of section 382(l)(5) of the IRC that, 
taking into account the Debtors’ anticipated net unrealized built-in 
gains or net unrealized built-in losses, would not otherwise be 
available; 

b. A summary of any restrictions expected to be imposed on the 
transferability of securities issued under the Plan in order to preserve 
such incremental tax benefits; 

c. The (i) dollar amount of Claims (by class or other applicable 
classification) expected to result in a one-percent (1%) interest in 
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New Common Stock and (ii) the number of any of the specified 
interests (“Owned Interests”) in the Debtors which shall include, but 
not necessarily be limited to, Common Stock expected to result in a 
one-percent (1%) interest in New Common Stock, in each case 
based upon then-available information; 

d. A specified date (the “Determination Date”) that is not less than ten 
(10) days after the service of the notice of the hearing with respect 
to the Proposed 382(l)(5) Disclosure Statement; and 

e. A specified date (the “Reporting Deadline”) that is not less than five 
(5) days after the Determination Date, by which persons (including 
Entities) must serve on various parties the notice required by these 
Procedures (the “Notice of Substantial Claim Ownership”). 

f. In the event that items (c) through (e) above are disclosed in a 
separate notice after the filing of the proposed disclosure statement, 
such items shall also be disclosed in a separate filing with the 
Securities and Exchange Commission on Form 8-K. 

ii. Notice of Substantial Claim Ownership. 

a. Any person (including any Entity) that beneficially owns either 
(i) more than a specified amount of Claims3 or (ii) a lower amount 
of Claims that (based on the applicable information set forth in the 
Proposed 382(l)(5) Disclosure Statement), when taking into account 
any Owned Interests beneficially owned by a holder of Claims 
(including pursuant to the applicable aggregation rules), in each 
case, that is reasonably expected to result in such holder of Claims 
holding the Applicable Percentage of New Common Stock, in each 
case as of the Determination Date, shall serve upon the Plan 
Proponent and its counsel (and the Debtors and their counsel if not 
the Plan Proponent), counsel to any Official Committee, and 
counsel to the ad hoc group of Term Loan DIP lenders and BrandCo 
lenders, a Notice of Substantial Claim Ownership, in substantially 
the form annexed to the Final Order as Exhibit 1F (or as adjusted 
and annexed to the Proposed 382(l)(5) Disclosure Statement) on or 
before the Reporting Deadline.  Such person also shall set forth in 
the Notice of Substantial Claim Ownership its beneficial ownership, 
if any, of any Owned Interests and whether it agrees to refrain from 
acquiring beneficial ownership of additional Owned Interests (and 
Options to acquire the same) until after the effective date of the 
382(l)(5) Plan and to immediately dispose of any Owned Interests 

 
3  This “specified amount” is to be reasonably established by the Plan Proponent, taking into account the terms of 

the 382(l)(5) Plan, and disclosed in the Proposed 382(l)(5) Disclosure Statement.  The “specified amount” may 
be expressed by class or type of Claim(s), if applicable. 
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or Options (if acquired on or after the Petition Date and prior to 
submitting its Notice of Substantial Claim Ownership).  A person 
(including any Entity) that is required to serve a Notice of 
Substantial Claim Ownership may or may not be a Substantial 
Claimholder.  The standard for a person’s (including an Entity’s) 
being required to serve a Notice of Substantial Claim Ownership is 
different than the definition of a Substantial Claimholder. At the 
election of the Substantial Claimholder, the Notice of Substantial 
Claim Ownership to be served with the Bankruptcy Court (but not 
the Notice of Substantial Claim Ownership that is served upon the 
Debtors, the attorneys for the Debtors, and the attorneys for any 
Official Committee) may be redacted to exclude the Substantial 
Claimholder’s taxpayer identification number.   

b. In order to assist in determining their eligibility to avail themselves 
of the relief set forth in section 382(l)(5) of the IRC, the Debtors 
may request4 from any person (including any Entity)  that 
beneficially owns either (i) more than a specified amount of Claims 
(which may be expressed by class or type of Claim(s), if applicable) 
or (ii) a lower amount of Claims that, when taking into account the 
Owned Interests beneficially owned by a holder of Claims 
(including pursuant to the applicable aggregation rules), could result 
in such holder of Claims holding the Applicable Percentage of New 
Common Stock, in each case as of the date specified in such request, 
information regarding its beneficial ownership of Claims and 
Owned Interests (and Options to acquire the same) prior to the filing 
of the Proposed 382(l)(5) Disclosure Statement, in a manner 
consistent with these Procedures.  A response to such request shall 
be served upon the Debtors and their counsel, counsel to each 
Official Committee, and counsel to the ad hoc group of Term Loan 
DIP lenders and BrandCo lenders.  In addition, the Debtors shall 
disclose such request in a separate filing with the Securities and 
Exchange Commission on Form 8-K. 

c. Any person (including any Entity) that fails to comply with its 
notification obligations set forth in this paragraph shall, in addition 
to the consequences set forth in paragraph B(5)(g) below, be subject 
to such remedy as the Bankruptcy Court may find appropriate upon 
motion by the Debtors, after service of the Motion upon such person 
and a hearing on the Motion in accordance with the Federal Rules 
of Bankruptcy Procedure, including, without limitation, ordering 
such noncompliant person (including any Entity) to divest itself 
promptly of any beneficial ownership of Claims to the extent of such 
person’s ownership of an Excess Amount (as defined herein) and 
 

4  For purposes of making this determination, such request shall include information comparable to the information 
that would be required in a Proposed 382(l)(5) Disclosure Statement pursuant to these Procedures. 
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imposing monetary damages for any costs reasonably incurred by 
the Debtors that were caused by the violation and enforcement of 
this paragraph.  

iii. Claims Trading Before and After Determination Date.   

a. Any person (including any Entity) generally may trade freely and 
make a market in Claims until the Determination Date. 

b. After the Determination Date, any acquisition of Claims by a person 
who served or was required to served a Notice of Substantial Claim 
Ownership or by a person who would be required to serve a Notice 
of Substantial Claim Ownership as a result of the consummation of 
the contemplated transaction if the proposed acquisition date had 
been the Determination Date (each, a “Proposed Claims 
Transferee”) shall not be effective unless consummated in 
compliance with these Procedures. 

c. At least ten (10) days prior to the proposed date of any acquisition 
of Claims by a Proposed Claims Transferee (a “Proposed Claims 
Acquisition Transaction”), such Proposed Claims Transferee shall 
serve upon the Plan Proponent and its counsel (and the Debtors and 
their counsel if not the Plan Proponent), counsel to each Official 
Committee, and counsel to the ad hoc group of Term Loan DIP 
lenders and BrandCo lenders, a notice of such Proposed Claims 
Transferee’s request to purchase, acquire, or otherwise accumulate 
a Claim (a “Claims Acquisition Request”), in substantially the form 
annexed to the Final Order as Exhibit 1G, which describes 
specifically and in detail the Proposed Claims Acquisition 
Transaction, regardless of whether such transfer would be subject to 
the filing, notice, and hearing requirements set forth in Bankruptcy 
Rule 3001.   

d. The Plan Proponent may determine, in consultation with the Debtors 
(if not the Plan Proponent), counsel to each Official Committee and 
counsel to the ad hoc group of Term Loan DIP lenders and BrandCo 
lenders whether to approve a Claims Acquisition Request.  If the 
Plan Proponent does not approve a Claims Acquisition Request in 
writing within eight days after the Claims Acquisition Request is 
served with the Court, the Claims Acquisition Request shall be 
deemed rejected.  

iv. Creditor Conduct and Sell-Down. 

a. To permit reliance by the Debtors on Treasury Regulations section 
1.382-9(d)(3), upon the entry of the Final Order, any Substantial 
Claimholder that participates in formulating any chapter 11 plan of 
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or on behalf of the Debtors (which shall include, without limitation, 
making any suggestions or proposals to the Debtors or their advisors 
with regard to such a Plan) shall not disclose or otherwise make 
evident to the Debtors that any Claims in which such Substantial 
Claimholder has a beneficial ownership are Newly Traded Claims, 
unless compelled to do so by an order of a court of competent 
jurisdiction or some other applicable legal requirement, provided, 
however, that the following activities shall not constitute 
participation in formulating a Plan if, in pursuing such activities, the 
Substantial Claimholder does not disclose or otherwise make 
evident (unless compelled to do so by an order of a court of 
competent jurisdiction or some other applicable legal requirement) 
to the Debtors that such Substantial Claimholder has beneficial 
ownership of Newly Traded Claims: filing an objection to a 
proposed disclosure statement or to confirmation of a proposed 
Plan; voting to accept or reject a proposed Plan; reviewing or 
commenting on a proposed business plan; providing information on 
a confidential basis to counsel to the Debtors; holding general 
membership on an official committee or an ad hoc committee; or 
taking any action required by an order of the Bankruptcy Court. 

b. Following the Determination Date, if the Plan Proponent determines 
that Substantial Claimholders must sell or transfer all or a portion of 
their beneficial ownership of Claims in order that the requirements 
of section 382(l)(5) of the IRC will be satisfied, the Plan Proponent 
may file a motion with the Bankruptcy Court for entry of an order—
after notice to counsel to any Official Committee, counsel to the ad 
hoc group of Term Loan DIP lenders and BrandCo lenders, and the 
relevant Substantial Claimholder(s) and a hearing—approving the 
issuance of a notice (each, a “Sell-Down Notice”) that such 
Substantial Claimholder must sell, cause to sell, or otherwise 
transfer a specified amount of its beneficial ownership of Claims (by 
class or other applicable classification) equal to the excess of (x) the 
amount of Claims beneficially owned by such Substantial 
Claimholder over (y) the Maximum Amount for such Substantial 
Claimholder (such excess amount, an “Excess Amount”).  The 
Motion shall be heard on expedited basis such that the Bankruptcy 
Court can render a decision on the Motion at or before the hearing 
on confirmation of the 382(l)(5) Plan.  If the Bankruptcy Court 
approves the Plan Proponent’s motion for the issuance of a Sell-
Down Notice, the Plan Proponent shall provide the Sell-Down 
Notice to the relevant Substantial Claimholder(s). 

c. Notwithstanding anything to the contrary in these Procedures, no 
Substantial Claimholder shall be required to sell, cause to sell, or 
otherwise transfer any beneficial ownership of Claims if such sale 
would result in the Substantial Claimholder’s beneficial ownership 
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of an aggregate amount of Claims (by class or other applicable 
classification) that is less than such Substantial Claimholder’s 
Protected Amount. 

d. Each Sell-Down Notice shall direct the Substantial Claimholder to 
sell, cause to sell, or otherwise transfer its beneficial ownership of 
the amount of Claims specified in the Sell-Down Notice to 
Permitted Transferees (each sale or transfer, a “Sell-Down”), 
provided, however, that such Substantial Claimholder shall not have 
a reasonable basis to believe that any such Permitted Transferee 
would own, immediately after the contemplated transfer, an Excess 
Amount of Claims and provided, further, that a Substantial 
Claimholder that has properly notified the Permitted Transferee of 
its Claims under these Procedures shall not be treated as having such 
reasonable basis in the absence of notification or actual knowledge 
that such Permitted Transferee would own, after the transfer, an 
Excess Amount of Claims. 

e. By the date that is the later of (i) five days after the entry of an order 
confirming the 382(l)(5) Plan and (ii) such other date specified in 
the Sell-Down Notice, as applicable, but before the effective date of 
the 382(l)(5) Plan (the “Sell-Down Date”), each Substantial 
Claimholder subject to a Sell-Down Notice shall, as a condition to 
receiving New Common Stock, serve upon the Plan Proponent and 
its counsel (and the Debtors and their counsel if not the Plan 
Proponent), counsel to each Official Committee, and counsel to the 
ad hoc group of Term Loan DIP lenders and BrandCo lenders a 
notice substantially in the form annexed to the Final Order as 
Exhibit 1H that such Substantial Claimholder has complied with the 
terms and conditions set forth in these Procedures and that such 
Substantial Claimholder does not and will not hold an Excess 
Amount of Claims as of the Sell-Down Date and at all times through 
the effective date of the 382(l)(5) Plan (each, a “Notice of 
Compliance”).  Any Substantial Claimholder who fails to comply 
with this provision shall not receive New Common Stock with 
respect to any Excess Amount of Claims.  

f. Other than information that is public or in connection with an audit 
or other investigation by the IRS or other taxing authority, the Plan 
Proponent shall keep all Notices of Compliance and any additional 
information provided by a Substantial Claimholder pursuant to these 
Procedures (the “Confidential Information”) strictly confidential 
and shall not disclose the Confidential Information to any other 
person (including any Entity), provided, however, that the Plan 
Proponent may disclose the identity of the Substantial Claimholder 
to its counsel and professional financial advisors, and of any other 
person(s) that are subject to a nondisclosure agreement with the Plan 
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Proponent, each of whom shall keep all Confidential Information 
strictly confidential, subject to further order of the Bankruptcy 
Court, and provided, further, that to the extent the Plan Proponent 
reasonably determines such Confidential Information is necessary 
to demonstrate to the Bankruptcy Court the need for the issuance of 
a Sell-Down Notice, such Confidential Information (determined by, 
among other things, whether such information was redacted in any 
public filing) shall be filed with the Bankruptcy Court under seal. 

g. Any person (including any Entity) that violates its obligations under 
these Procedures applicable to Claims or, if applicable, its 
agreement not to acquire beneficial ownership of Owned Interests 
(and Options to acquire the same) or to immediately dispose of any 
Owned Interests (if acquired on or after the Petition Date but prior 
to submitting its Notice of Substantial Claim Ownership) in its 
Notice of Substantial Claim Ownership shall, pursuant to these 
Procedures, be precluded from receiving, directly or indirectly, any 
consideration consisting of a beneficial ownership of New Common 
Stock that is attributable to the Excess Amount of Claims for such 
person and, if applicable, to the Owned Interests acquired (or not 
immediately disposed of) in violation of such agreement by such 
person (or if the Owned Interests acquired (or not immediately 
disposed of) in violation of such agreement become beneficial 
ownership of New Common Stock without the need to receive new 
equity interests, such person shall be precluded as a result of such 
violation (and, thus, in addition to any other amounts otherwise 
precluded hereunder) from receiving, directly or indirectly, any 
consideration consisting of a beneficial ownership of New Common 
Stock attributable to such person’s Claims up to and including an 
amount equivalent to that represented by such Owned Interests), in 
each case including any consideration in lieu thereof, provided, 
however, that such person may be entitled to receive any other 
consideration to which such person may be entitled by virtue of 
holding Claims (this provision, the “Equity Forfeiture Provision”).  
Any purported acquisition of, or other increase in the beneficial 
ownership of, New Common Stock that is precluded by the Equity 
Forfeiture Provision will be an acquisition of “Forfeited Equity.”  
Any acquirer of Forfeited Equity shall, promptly upon becoming 
aware of such fact, return or cause to return the Forfeited Equity to 
the Debtors (or any successor to the Debtors, including 
Post-Emergence Revlon) or, if all of the equity consideration 
properly issued to such acquirer and all or any portion of such 
Forfeited Equity have been sold prior to the time such acquirer 
becomes aware of such fact, such acquirer shall return or cause to 
return to the Debtors (or any successor to the Debtors, including 
Post-Emergence Revlon) (i) any Forfeited Equity still held by such 
acquirer and (ii) the proceeds attributable to the sale of Forfeited 
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Equity, calculated by treating the most recently sold equity as 
Forfeited Equity.  Any acquirer that receives Forfeited Equity and 
deliberately fails to comply with the preceding sentence shall be 
subject to such additional sanctions as the Bankruptcy Court may 
determine.  Any Forfeited Equity returned to the Debtors, including 
Post-Emergence Revlon, shall be distributed (including a transfer to 
charity) or extinguished, in the Debtors’ sole discretion, in 
furtherance of the 382(l)(5) Plan. 

h. In effecting any sale or other transfer of Claims pursuant to a 
Sell-Down Notice, a Substantial Claimholder shall, to the extent that 
it is reasonably feasible to do so within the normal constraints of the 
market in which such sale takes place, notify the acquirer of such 
Claims of the existence of these Procedures and the Equity 
Forfeiture Provision (it being understood that, in all cases in which 
there is direct communication between a salesperson and a 
customer, including, without limitation, communication via 
telephone, e-mail, and instant messaging, the existence of these 
Procedures and the Equity Forfeiture Provision shall be included in 
such salesperson’s summary of the transaction). 

v. Exceptions.   

a. No person (including any Entity) shall be subject to the approval 
provisions of paragraphs (ii) and (iii) above or, in the case of Claims 
that are part of the transferor’s Protected Amount, the sell-down 
provisions of paragraph (iv) above with respect to any transfer 
described in Treasury Regulations section 1.382-9(d)(5)(ii) so long 
as such transfer is not for a principal purpose of obtaining New 
Common Stock or permitting the transferee to benefit from the 
losses of the Debtors within the meaning of Treasury Regulations 
section 1.382-9(d)(5)(iii), provided, however, that any such 
transferee who becomes a Substantial Claimholder following the 
filing of a Proposed 382(l)(5) Disclosure Statement shall serve upon 
the Plan Proponent and its counsel (and the Debtors and their 
counsel if not the Plan Proponent), a notice of such status, 
substantially in the form annexed to the Final Order as Exhibit 1F, 
as provided in these Procedures. 

b. For the avoidance of doubt, the trustee of any trust, any indenture 
trustee, subordination agent, registrar, paying agent, transfer agent, 
loan or collateral agent, or any other entity serving in a similar 
capacity however designated, in each case for any Claim or any 
Ownership Interests, notes, bonds, debentures, property, or other 
debt securities or obligations (i) issued by any of the Debtors, 
(ii) secured by assets of any of the Debtors or agreements with 
respect to such assets, or (iii) secured by assets leased to any of the 
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Debtors shall not be treated as a Substantial Claimholder solely to 
the extent that such entities are acting in the capacity described 
above, provided, however, that neither any transferee of Claims nor 
any equity or beneficial owner of a trust shall be excluded from these 
Procedures solely by reason of this provision. 

vi. For purposes of these Procedures,  

a. “Applicable Percentage of New Common Stock” means, (i) if only 
one class of New Common Stock is to be issued pursuant to the 
terms of a 382(l)(5) Plan and holders within each class of Claims 
receiving New Common Stock will receive a pro rata distribution of 
the New Common Stock, 4.5% of the number of shares of New 
Common Stock that the Debtors reasonably estimate will be 
outstanding immediately after the effective date of such 382(l)(5) 
Plan, as determined for U.S. federal income tax purposes, or (ii) if 
multiple classes of New Common Stock are issued pursuant to the 
terms of a 382(l)(5) Plan, a percentage of the number of shares of 
each class of New Common Stock (which percentage may be 
different for each such class) that have an aggregate fair market 
value equal to 4.5% of the fair market value of all New Common 
Stock that the Debtors reasonably estimate will be outstanding 
immediately after the effective date of such 382(l)(5) Plan, as 
determined for U.S. federal income tax purposes; 

b. “Beneficial ownership” of a Claim or Owned Interest means: (A) the 
beneficial ownership of a Claim or Owned Interest (as hereinafter 
defined) as determined in accordance with applicable rules under 
section 382 of the IRC, the Treasury Regulations, and rulings issued 
by the IRS and as described herein (for such purpose, a Claim or 
Owned Interest is treated as if it were stock) and, thus, to the extent 
provided in those sources, from time to time, shall include, without 
limitation, (x) direct and indirect ownership (but determined without 
regard to any rule that treats stock of an entity as to which the 
constructive ownership rules apply as no longer owned by that 
entity), e.g., a holding company would be considered to beneficially 
own all Claims or Owned Interests owned or acquired by its 
subsidiaries, (y) ownership by a holder’s family members, and 
(z) ownership by any Entity, Owned Interests, and/or stock; and 
(B) the beneficial ownership of an Option (irrespective of the 
purpose for which such Option was issued, created, or acquired) 
with respect to a Claim or Owned Interest.  For the avoidance of 
doubt, beneficial ownership of a Claim or Owned Interests also 
includes the beneficial ownership of any right to receive any equity 
consideration to be distributed in respect of a Claim or Owned 
Interests pursuant to a Plan or any applicable bankruptcy court 
order;  
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c. “Claim” means any claim, as defined in section 101(5) of the 
Bankruptcy Code, against any of the Debtors, whether secured or 
unsecured;  

d. “Entity” has the meaning as such term is defined in section 
1.382-3(a) of the Treasury Regulations, including any group of 
persons acting pursuant to a formal or informal understanding 
among themselves to make a coordinated acquisition of Claims or 
New Common Stock; 

e. “Holdings Report” means a Notice of Substantial Claim Ownership 
(as hereinafter defined) received by the Debtors with respect to the 
Determination Date;  

f. “Maximum Amount” means the maximum amount of Claims (by 
class or other applicable classification of Claims) that may be held, 
as of the effective date of the 382(l)(5) Plan, by a Substantial 
Claimholder that was a Substantial Claimholder as of the 
Determination Date, which the Debtors shall calculate as follows: 
(A) Based upon the information provided by the Substantial 
Claimholders in the Holdings Reports, the Debtors shall calculate 
the aggregate amount of Claims that all such Substantial 
Claimholders must sell as a group to effectuate the 382(l)(5) Plan 
(the “Sell-Down Amount”); (B) The Debtors shall calculate for each 
Substantial Claimholder the amount of such Substantial 
Claimholder’s pro rata share of the Sell-Down Amount (i.e., the 
Sell-Down Amount multiplied by a fraction, (x) the numerator of 
which is the amount, if any, of Claims identified in such Substantial 
Claimholder’s Holdings Report minus the greater of (1) the 
applicable Threshold Amount and (2) the Protected Amount for 
such Substantial Claimholder, and (y) the denominator of which is 
the aggregate amount of Claims identified in all of the Substantial 
Claimholders’ Holdings Reports minus the greater of (1) the 
aggregate applicable Threshold Amount for all Substantial 
Claimholders and (2) the aggregate Protected Amount of all 
Substantial Claimholders; and (C) For each such Substantial 
Claimholder, the Debtors shall subtract from the total Claims held 
by such Substantial Claimholder (as reported in the Holdings 
Report) such Substantial Claimholder’s pro rata share of the 
Sell-Down Amount.  The difference shall be the Maximum Amount;  

g. “New Common Stock” means the common stock and any other 
equity securities (including securities that are treated as equity 
securities for U.S. federal income tax purposes) of Post-Emergence 
Revlon, including Options to acquire the same;  
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h. “Newly Traded Claims” means Claims (A) with respect to which a 
person (including any Entity) acquired beneficial ownership after 
the date that was eighteen (18) months prior to the Petition Date and 
(B) that are not “ordinary course” Claims, within the meaning of 
Treasury Regulations section 1.382-9(d)(2)(iv), of which the same 
person (including any Entity) always has had beneficial ownership;  

i. “Permitted Transferee” with respect to a Substantial Claimholder is 
a person (including any Entity) whose holding of a Claim would not 
result in such Substantial Claimholder having beneficial ownership 
of such Claim;  

j. “Post-Emergence Revlon” means the reorganized Debtors or any 
successor thereto;  

k. “Protected Amount” means the amount of Claims (by class or other 
applicable classification) of which a holder had beneficial 
ownership on the Petition Date plus the amount of Claims of which 
such holder acquires, directly or indirectly, beneficial ownership 
pursuant to trades entered into prior to the Petition Date, but that had 
not yet closed as of the Petition Date, and the amount of Claims of 
which such holder acquires, directly or indirectly, beneficial 
ownership pursuant to trades entered into after the Petition Date that 
have been approved by the Debtors in accordance with these 
Procedures minus the amount of Claims of which such holder sells, 
directly or indirectly, beneficial ownership pursuant to trades 
entered into prior to the Petition Date, but that had not yet closed as 
of the Petition Date; 

l. “Substantial Claimholder” means any person (including any Entity) 
that beneficially owns an aggregate dollar amount of Claims against 
the Debtors, or any Entity controlled by such person through which 
such person beneficially owns Claims against the Debtors, of more 
than the Threshold Amount.  For the avoidance of doubt, section 
382 of the IRC, the Treasury Regulations, and all relevant IRS and 
judicial authority shall apply in determining whether the Claims of 
several persons and/or Entities must be aggregated when a person’s 
(including an Entity’s) status as a Substantial Claimholder (for such 
purpose, a Claim is treated as if it were stock);  

m. “Threshold Amount” means an amount of Claims that, when taking 
into account the Owned Interests beneficially owned by a holder of 
Claims (including under the applicable aggregation rules), could 
result in such holder of Claims holding the Applicable Percentage 
of New Common Stock.  For this purpose, the beneficial ownership 
of an Option to acquire Owned Interests shall be considered 
beneficial ownership of Owned Interests.  Notwithstanding the 
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foregoing, if a beneficial owner of Claims does not agree to refrain 
from acquiring beneficial ownership of additional Owned Interests 
(and Options to acquire the same) or to dispose of immediately any 
such Owned Interests or Options (if acquired on or after the Petition 
Date but prior to submitting its Notice of Substantial Claim 
Ownership (as hereinafter defined)), the Threshold Amount for such 
beneficial owner of Claims shall be the 
“Minimum Threshold Amount,” which shall be the amount of 
Claims beneficially owned by a holder of Claims continuously from 
the Petition Date to the Sell-Down Date (as hereinafter defined); and 

n.  “382(l)(5) Plan” means a plan of reorganization (a “Plan”) that 
contemplates the use of section 382(l)(5) of the IRC by a 
reorganized debtor to obtain certain incremental tax benefits. 

The following notice procedures apply to these Procedures: 

a. No later than three days following entry of the Final Order, the Debtors shall serve 
by overnight mail, postage prepaid a notice, substantially in the form of Exhibit 
1G attached to the Interim Order (the “Notice of Final Order”), on: (i) the Office of 
the United States Trustee for the Southern District of New York; (ii) the holders of 
the 50 largest unsecured claims against the Debtors (on a consolidated basis); (iii) 
Proskauer Rose LLP, as counsel to MidCap Funding IV Trust, in its capacity as 
(a) administrative agent and collateral agent under the Debtors’ prepetition asset-
based lending facility, (b) as administrative agent and collateral agent under the 
ABL DIP, and (c) ABL DIP Lender; (iv) Morgan Lewis & Bockius LLP, as counsel 
to Crystal Financial LLC, in its capacity as administrative agent for the SISO Term 
Loan; (v) Alter Domus, in its capacity as administrative agent for the Tranche B; 
(vi) Latham & Watkins, LLP, as counsel to Citibank N.A., in its capacity as 2016 
Term Loan Agent; (vii) Quinn Emanuel Urquhart & Sullivan, LLP, in its capacity 
as counsel to the putative 2016 Term Loan group; (viii) Akin Gump Strauss Hauer 
& Feld, LLP, in its capacity as counsel to an ad hoc group of 2016 Term Loan 
lenders; (ix) Paul Hastings LLP, as counsel to Jefferies Finance LLC, in its capacity 
as BrandCo agent and DIP agent; (x) Davis Polk & Wardwell LLP and Kobre & 
Kim LLP, in their capacity as counsel to the ad hoc group of Term Loan DIP lenders 
and BrandCo lenders; and (xi) King & Spalding, LLP, in its capacity as counsel to 
Blue Torch Finance LLC, in its capacity as Foreign ABTL Facility administrative 
agent; (xii) the United States Attorney’s Office for the Southern District of New 
York; (xiii) the Internal Revenue Service; (xiv) the Securities Exchange 
Commission; (xv) the attorneys general for the states in which the Debtors operate; 
(xvi) all registered record holders of Common Stock (through their nominees); 
(xvii) counsel to any Official Committee; (xviii) any party that has requested notice 
pursuant to Bankruptcy Rule 2002; (xix) any known Substantial Shareholder(s) and 
50% Shareholders; (xx) the transfer agent(s) for the Common Stock; (xxi) any 
directly registered holders of the Common Stock; (xxii) any record holders (i.e., 
banks, brokers, intermediaries, other nominees or their mailing agents) of the 
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Common Stock; and (xxiii) any such other party entitled to notice pursuant to Local 
Rule 9013-1(b) (collectively, the “Notice Parties”).   

b. All registered and nominee holders of Common Stock shall be required to serve the 
Notice of Interim Order or Notice of Final Order, as applicable, on all holders for 
whose benefit such registered or nominee holder holds such Common Stock down 
the chain of ownership.   

c. Any entity or broker or agent acting on such entity’s or individual’s behalf who 
sells in excess of 2,610,232 shares (i.e., approximately 4.5% of all issued and 
outstanding shares of Common Stock)5 to another entity or individual shall be 
required to serve a copy of the Notice of Interim Order or Notice of Final Order, as 
applicable, on such purchaser of such Common Stock or any broker or agent acting 
on such purchaser’s behalf. 

d. To the extent confidential information is required in any declaration described in 
these Procedures, such confidential information may be filed and served in redacted 
form; provided, however, that any such declarations served on the Debtors shall 
not be in redacted form.  The Debtors shall keep all information provided in such 
declarations strictly confidential and shall not disclose the contents thereof to any 
person except (i) to the extent necessary to respond to a petition or objection filed 
with the Court (ii) to the extent otherwise required by law, or (iii) to the extent that 
the information contained therein is already public; provided, however, that the 
Debtors may disclose the contents thereof to their professional advisors, who shall 
keep all such declarations strictly confidential and shall not disclose the contents 
thereof to any other person, subject to further Court order.  To the extent 
confidential information is necessary to respond to a petitioner’s objection filed 
with the Court, such confidential information shall be filed under seal or in a 
redacted form.  For the avoidance of doubt, to the extent confidential information 
is required in any declaration described in these Procedures, such confidential 
information shall be served in redacted form to the Notice Parties.  

e. The Debtors may waive, in writing, any and all restrictions, stays, and notification 
Procedures contained in this Notice.  

 
5  Based on approximately 58,005,142 shares of Common Stock outstanding as of the Petition Date. 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
DECLARATION OF STATUS AS A SUBSTANTIAL SHAREHOLDER 

PLEASE TAKE NOTICE that the undersigned party is/has become a Substantial 

Shareholder with respect to the common stock of Revlon, Inc. (the “Common Stock”) and/or 

Options or any Beneficial Ownership therein. 2  Revlon, Inc. is a debtor and debtor-in-possession 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2  For purposes of this Declaration: (i) a “Substantial Shareholder” is any Entity or individual that has Beneficial 
Ownership of at least 2,610,232 shares and warrants exercisable for shares of Common Stock (representing 
approximately 4.5% of all issued and outstanding shares of Common Stock, treating each warrant exercisable for 
shares as an outstanding share for this purpose); (ii) “Beneficial Ownership” will be determined in accordance 
with the applicable rules of section 382 of the Internal Revenue Code, the Treasury Regulations thereunder (other 
than Treasury Regulations section 1.382-2T(h)(2)(i)(A)) and rulings issued by the Internal Revenue Service and 
includes direct, indirect ownership (but determined without regard to any rule that treats stock of an entity as to 
which the constructive ownership rules apply as no longer owned by that entity) (e.g., (1) a holding company 
would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a 
partnership would be considered to beneficially own its proportionate share of any equity securities owned by 
such partnership, (3) an individual and such individual’s family members may be treated as one individual, 
(4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated as 
a single entity) and (5) to the extent set forth in Treasury Regulations section 1.382-4, a holder would be 
considered to beneficially own equity securities that such holder has an Option (as defined herein) to acquire); 
(iii) an “Option” to acquire stock includes all interests described in Treasury Regulations section 1.382-4(d)(9), 
including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, 
contract to acquire stock, or similar interest, regardless of whether such interest is contingent or otherwise not 
currently exercisable; and (iv) an “Entity” is any “entity” as such term is defined in Treasury Regulations 
section 1.382-3(a), including any group of persons acting pursuant to a formal or informal understanding 
among coordinated acquisition of the Common Stock. 
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in Case No. 22-[_____] (___) pending in the United States Bankruptcy Court for the Southern 

District of New York (the “Court”). 

PLEASE TAKE FURTHER NOTICE that, as of __________, 2022, the 

undersigned party currently has Beneficial Ownership of _________ shares of Common Stock 

and/or Options to acquire _________ shares of Common Stock.  The following table sets forth 

(a) the number of shares of Common Stock and/or the number of shares of Common Stock 

underlying the Options beneficially owned by the undersigned party and (b) the date(s) on which 

the undersigned party acquired Beneficial Ownership or otherwise has Beneficial Ownership of 

such Common Stock and/or Options to acquire such Common Stock (categorized by class, as 

applicable).  In the case of Common Stock and/or Options that are not owned directly by the 

undersigned party but are nonetheless beneficially owned by the undersigned party, the table sets 

forth (a) the name(s) of each record or legal owner of such shares of Common Stock and/or Options 

that are beneficially owned by the undersigned party, (b) the number of shares of Common Stock 

and/or the number of shares of the Common Stock underlying the Options beneficially owned by 

such undersigned party, and (c) the date(s) on which such Common Stock and/or Options were 

acquired (categorized by class, as applicable).   

Class Name of  
Owner 

Shares Owned Shares Underlying 
Options Owned 

Date(s) 
Acquired 

Common Stock     

 
(Attach additional page or pages if necessary) 

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer 

identification number of the undersigned party are ________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final 

Order Approving Notification and Hearing Procedures for Certain Transfers of and Declarations 
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of Worthlessness with Respect to Common Stock [Docket No. [__]] (the “Order”), this declaration 

(this “Declaration”) is being served upon (i) the Debtors, One New York Plaza, New York NY 

10004. (Attn.: Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 

& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 (Attn.: Kyle Kimpler 

and Robert Britton); (iii) the Office of the United States Trustee for the Southern District of New 

York, 201 Varick St, New York, NY 10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory 

committees appointed in the Chapter 11 Cases (each, an “Official Committee”), and (v) counsel 

to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, Davis Polk & Wardwell LLP, 

450 Lexington Avenue, New York, New York 10017 (Attn: Eli J. Vonnegut, Joshua Y. Sturm and 

Stephanie P. Massman) in each case to allow actual receipt by no later than 4:00 p.m. (prevailing 

Eastern Time) on [_____]. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

penalties of perjury, the undersigned party hereby declares that he or she has examined this 

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and 

belief, this Declaration and any attachments hereto are true, correct, and complete. 

Respectfully submitted, 
 
(Name of Substantial Shareholder) 

By:    
Name:    
Address:    
  
Telephone:    
Facsimile:    

 

Dated: _____________ __, 20__ 
_______________, _________ 
(City)                     (State)
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Declaration of Intent to Accumulate Common Stock  
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
DECLARATION OF INTENT TO ACCUMULATE COMMON STOCK 

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of 

its intention to purchase, acquire, or otherwise accumulate (the “Proposed Transfer”) one or more 

shares of common stock of Revlon, Inc. (the “Common Stock”) and/or Options or any Beneficial 

Ownership therein.2  Revlon, Inc. is a debtor and debtor-in-possession in Case No. [_____] (__) 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

2  For purposes of this Declaration: (i) a “Substantial Shareholder” is any Entity or individual that has Beneficial 
Ownership of at least 2,610,232 shares and warrants exercisable for shares of Common Stock (representing 
approximately 4.5% of all issued and outstanding shares of Common Stock, treating each warrant exercisable for 
shares as an outstanding share for this purpose); (ii) “Beneficial Ownership” will be determined in accordance 
with the applicable rules of section 382 of the Internal Revenue Code, the Treasury Regulations thereunder (other 
than Treasury Regulations section 1.382-2T(h)(2)(i)(A)) and rulings issued by the Internal Revenue Service and 
includes direct, indirect ownership (but determined without regard to any rule that treats stock of an entity as to 
which the constructive ownership rules apply as no longer owned by that entity) (e.g., (1) a holding company 
would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a 
partnership would be considered to beneficially own its proportionate share of any equity securities owned by 
such partnership, (3) an individual and such individual’s family members may be treated as one individual, 
(4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated as 
a single entity) and (5) to the extent set forth in Treasury Regulations section 1.382-4, a holder would be 
considered to beneficially own equity securities that such holder has an Option (as defined herein) to acquire); 
(iii) an “Option” to acquire stock includes all interests described in Treasury Regulations section 1.382-4(d)(9), 
including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, 
contract to acquire stock, or similar interest, regardless of whether such interest is contingent or otherwise not 
currently exercisable; and (iv) an “Entity” is any “entity” as such term is defined in Treasury Regulations 
section 1.382-3(a), including any group of persons acting pursuant to a formal or informal understanding 
among coordinated acquisition of the Common Stock. 
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pending in the United States Bankruptcy Court for the Southern District of New York 

(the “Court”). 

PLEASE TAKE FURTHER NOTICE that, if applicable, on ___________ __, 

2022, the undersigned party served a declaration of status as a Substantial Shareholder as set forth 

therein. 

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has 

Beneficial Ownership of _________ shares of Common Stock and/or Options to acquire 

_________ shares of Common Stock. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, 

the undersigned party proposes to purchase, acquire, or otherwise accumulate Beneficial 

Ownership of _________ shares of Common Stock or an Option with respect to _________ shares 

of Common Stock.  If the Proposed Transfer is permitted to occur, the undersigned party will have 

Beneficial Ownership of _________ shares of Common Stock and/or Options to acquire 

_________ shares of Common Stock after such transfer becomes effective. 

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer 

identification number of the undersigned party are ___________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final 

Order Approving Notification and Hearing Procedures for Certain Transfers of and Declarations 

of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), this declaration 

(this “Declaration”) is being served upon (i) the Debtors, One New York Plaza, New York NY 

10004. (Attn.: Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 

& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 (Attn.: Kyle Kimpler 

and Robert Britton); (iii) the Office of the United States Trustee for the Southern District of New 
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York, 201 Varick St, New York, NY 10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory 

committees appointed in the Chapter 11 Cases (each, an “Official Committee”), and (v) counsel 

to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, Davis Polk & Wardwell LLP, 

450 Lexington Avenue, New York, New York 10017 (Attn: Eli J. Vonnegut, Joshua Y. Sturm and 

Stephanie P. Massman) in each case to allow actual receipt by no later than 4:00 p.m. (prevailing 

Eastern Time) on [_____]. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the 

undersigned party acknowledges that it is prohibited from consummating the Proposed Transfer 

unless and until the undersigned party complies with the Procedures set forth therein. 

PLEASE TAKE FURTHER NOTICE that the Debtors have 5 business days after 

receipt of this Declaration to object to the Proposed Transfer described herein.  If the Debtors file 

an objection, such Proposed Transfer will remain ineffective unless such objection is withdrawn 

by the Debtors or such transaction is approved by a final and nonappealable order of the Court.  If 

the Debtors do not object within such 5 business day period, then after expiration of such period 

the Proposed Transfer may proceed solely as set forth in this Declaration. 

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated 

by the undersigned party that may result in the undersigned party purchasing, acquiring, or 

otherwise accumulating Beneficial Ownership of additional shares of Common Stock will each 

require an additional notice served in the same manner as this Declaration. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

penalties of perjury, the undersigned party hereby declares that he or she has examined this 

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and 

belief, this Declaration and any attachments hereto are true, correct, and complete. 
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Respectfully submitted, 
 
(Name of Declarant) 

By:    
Name:    
Address:    
  
Telephone:    
Facsimile:    

 

Dated: _____________ __, 20__ 
_______________, __________ 
(City)   (State) 
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Declaration of Intent to Transfer Common Stock or Options  
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
DECLARATION OF INTENT TO TRANSFER COMMON STOCK OR OPTIONS 

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of 

its intention to sell, trade, or otherwise transfer (the “Proposed Transfer”) one or more shares of 

common stock of Revlon, Inc. (the “Common Stock”) and/or Options or any Beneficial Ownership 

therein.2  Revlon, Inc. is a debtor and debtor-in-possession in Case No. [____] (___) pending in 

the United States Bankruptcy Court for the Southern District of New York (the “Court”). 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

2  For purposes of this Declaration: (i) a “Substantial Shareholder” is any Entity or individual that has Beneficial 
Ownership of at least 2,610,232 shares and warrants exercisable for shares of Common Stock (representing 
approximately 4.5% of all issued and outstanding shares of Common Stock, treating each warrant exercisable for 
shares as an outstanding share for this purpose); (ii) “Beneficial Ownership” will be determined in accordance 
with the applicable rules of section 382 of the Internal Revenue Code, the Treasury Regulations thereunder (other 
than Treasury Regulations section 1.382-2T(h)(2)(i)(A)) and rulings issued by the Internal Revenue Service and 
includes direct, indirect ownership (but determined without regard to any rule that treats stock of an entity as to 
which the constructive ownership rules apply as no longer owned by that entity) (e.g., (1) a holding company 
would be considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a 
partnership would be considered to beneficially own its proportionate share of any equity securities owned by 
such partnership, (3) an individual and such individual’s family members may be treated as one individual, 
(4) persons and entities acting in concert to make a coordinated acquisition of equity securities may be treated as 
a single entity) and (5) to the extent set forth in Treasury Regulations section 1.382-4, a holder would be 
considered to beneficially own equity securities that such holder has an Option (as defined herein) to acquire); 
(iii) an “Option” to acquire stock includes all interests described in Treasury Regulations section 1.382-4(d)(9), 
including any contingent purchase right, warrant, convertible debt, put, call, stock subject to risk of forfeiture, 
contract to acquire stock, or similar interest, regardless of whether such interest is contingent or otherwise not 
currently exercisable; and (iv) an “Entity” is any “entity” as such term is defined in Treasury Regulations 
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PLEASE TAKE FURTHER NOTICE that, if applicable, on __________ __, 

2022, the undersigned party served a declaration of status as a Substantial Shareholder as set forth 

therein. 

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has 

Beneficial Ownership of _________ shares of Common Stock and/or Options to acquire 

_________shares of Common Stock. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, 

the undersigned party proposes to sell, trade, or otherwise transfer Beneficial Ownership of 

_________ shares of Common Stock or an Option with respect to _________ shares of Common 

Stock.  If the Proposed Transfer is permitted to occur, the undersigned party will have Beneficial 

Ownership of _________ shares of Common Stock and/or Options to acquire _________ shares 

of Common Stock after such transfer becomes effective. 

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer 

identification number of the undersigned party are _________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final 

Order Approving Notification and Hearing Procedures for Certain Transfers of and Declarations 

of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), this declaration 

(this “Declaration”) is being served upon (i) the Debtors, One New York Plaza, New York NY 

10004. (Attn.: Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 

& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 (Attn.: Kyle Kimpler 

and Robert Britton); (iii) the Office of the United States Trustee for the Southern District of New 

 
section 1.382-3(a), including any group of persons acting pursuant to a formal or informal understanding 
among coordinated acquisition of the Common Stock. 
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York, 201 Varick St, New York, NY 10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory 

committees appointed in the Chapter 11 Cases (each, an “Official Committee”), and (v) counsel 

to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, Davis Polk & Wardwell LLP, 

450 Lexington Avenue, New York, New York 10017 (Attn: Eli J. Vonnegut, Joshua Y. Sturm and 

Stephanie P. Massman) in each case to allow actual receipt by no later than 4:00 p.m. (prevailing 

Eastern Time) on [_____]. 

PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the 

undersigned party acknowledges that it is prohibited from consummating the Proposed Transfer 

unless and until the undersigned party complies with the Procedures set forth therein. 

PLEASE TAKE FURTHER NOTICE that the Debtors have 5  business days 

after receipt of this Declaration to object to the Proposed Transfer described herein.  If the Debtors 

file an objection, such Proposed Transfer will remain ineffective unless such objection is 

withdrawn by the Debtors or such transaction is approved by a final and nonappealable order of 

the Court.  If the Debtors do not object within such 5 business day period, then after expiration of 

such period the Proposed Transfer may proceed solely as set forth in this Declaration. 

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated 

by the undersigned party that may result in the undersigned party selling, trading, or otherwise 

transferring Beneficial Ownership of additional shares of Common Stock and/or Options to 

acquire shares of Common Stock will each require an additional notice to be served in the same 

manner as this Declaration. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

penalties of perjury, the undersigned party hereby declares that he or she has examined this 
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Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and 

belief, this Declaration and any attachments hereto are true, correct, and complete. 

Respectfully submitted, 
 
(Name of Declarant) 

By:    
Name:    
Address:    
  
Telephone:    
Facsimile:    

 

Dated: _____________ __, 20__ 
_______________, __________ 
(City)    (State)
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
DECLARATION OF STATUS AS A 50% SHAREHOLDER 

PLEASE TAKE NOTICE that the undersigned party is/has become a 50% 

Shareholder with respect to the common stock of Revlon, Inc. (the “Common Stock”) or any 

Beneficial Ownership therein.2  Revlon, Inc. is a debtor and debtor-in-possession in Case No. 

[______] (__) pending in the United States Bankruptcy Court for the Southern District of New 

York (the “Court”). 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2  For purposes of this Declaration: (i) a “50% Shareholder” is any person or Entity that currently is or becomes a 
“50-percent shareholder” (within the meaning of section 382(g)(4)(D) of the Internal Revenue Code (the “IRC”) 
and the applicable Treasury Regulations); (ii) “Beneficial Ownership” will be determined in accordance with the 
applicable rules of section 382 of the IRC, the Treasury Regulations thereunder (other than Treasury Regulations 
section 1.382-2T(h)(2)(i)(A)) and rulings issued by the Internal Revenue Service and includes direct, indirect 
ownership (but determined without regard to any rule that treats stock of an entity as to which the constructive 
ownership rules apply as no longer owned by that entity) (e.g., (1) a holding company would be considered to 
beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would be considered 
to beneficially own its proportionate share of any equity securities owned by such partnership, (3) an individual 
and such individual’s family members may be treated as one individual, (4) persons and entities acting in concert 
to make a coordinated acquisition of equity securities may be treated as a single entity) and (5) to the extent set 
forth in Treasury Regulations section 1.382-4, a holder would be considered to beneficially own equity securities 
that such holder has an Option (as defined herein) to acquire); (iii) an “Option” to acquire stock includes all 
interests described in Treasury Regulations section 1.382-4(d)(9), including any contingent purchase right, 
warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, 
regardless of whether such interest is contingent or otherwise not currently exercisable; and (iv) an “Entity” is 
any “entity” as such term is defined in Treasury Regulations section 1.382-3(a), including any group of 
persons acting pursuant to a formal or informal understanding among coordinated acquisition of the 
Common Stock. 
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PLEASE TAKE FURTHER NOTICE that, as of __________ __, 2022, the 

undersigned party currently has Beneficial Ownership of _________ shares of Common Stock.  

The following table sets forth the date(s) on which the undersigned party acquired Beneficial 

Ownership or otherwise has Beneficial Ownership of such Common Stock: 

Number of Shares 
 

Date Acquired 

  
  
  
  
  

 
(Attach additional page or pages if necessary) 

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer 

identification number of the undersigned party are _________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final 

Order Approving Notification and Hearing Procedures for Certain Transfers of and Declarations 

of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), this declaration 

(this “Declaration”) is being served upon (i) the Debtors, One New York Plaza, New York NY 

10004. (Attn.: Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 

& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 (Attn.: Kyle Kimpler 

and Robert Britton); (iii) the Office of the United States Trustee for the Southern District of New 

York, 201 Varick St, New York, NY 10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory 

committees appointed in the Chapter 11 Cases (each, an “Official Committee”), and (v) counsel 

to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, Davis Polk & Wardwell LLP, 

450 Lexington Avenue, New York, New York 10017 (Attn: Eli J. Vonnegut, Joshua Y. Sturm and 
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Stephanie P. Massman) in each case to allow actual receipt by no later than 4:00 p.m. (prevailing 

Eastern Time) on [_____]. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

penalties of perjury, the undersigned party hereby declares that he or she has examined this 

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and 

belief, this Declaration and any attachments hereto are true, correct, and complete. 

Respectfully submitted, 
 
(Name of 50% Shareholder) 

By:    
Name:    
Address:    
  
Telephone:    
Facsimile:    

 

Dated: _____________ __, 20__ 
_______________, __________ 
(City)    (State)
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
DECLARATION OF INTENT TO CLAIM A WORTHLESS STOCK DEDUCTION 

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of 

its intention to claim a worthless stock deduction with respect to one or more shares of common 

stock of Revlon, Inc. (the “Common Stock”) or any Beneficial Ownership therein.2  Revlon, Inc. 

is a debtor and debtor-in-possession in Case No. [___] (__) pending in the United States 

Bankruptcy Court for the Southern District of New York (the “Court”). 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2  For purposes of this Declaration: (i) a “50% Shareholder” is any person or Entity that currently is or becomes a 
“50-percent shareholder” (within the meaning of section 382(g)(4)(D) of the Internal Revenue Code (the “IRC”) 
and the applicable Treasury Regulations); (ii) “Beneficial Ownership” will be determined in accordance with the 
applicable rules of section 382 of the IRC, the Treasury Regulations thereunder (other than Treasury Regulations 
section 1.382-2T(h)(2)(i)(A)) and rulings issued by the Internal Revenue Service and includes direct, indirect 
ownership (but determined without regard to any rule that treats stock of an entity as to which the constructive 
ownership rules apply as no longer owned by that entity) (e.g., (1) a holding company would be considered to 
beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would be considered 
to beneficially own its proportionate share of any equity securities owned by such partnership, (3) an individual 
and such individual’s family members may be treated as one individual, (4) persons and entities acting in concert 
to make a coordinated acquisition of equity securities may be treated as a single entity) and (5) to the extent set 
forth in Treasury Regulations section 1.382-4, a holder would be considered to beneficially own equity securities 
that such holder has an Option (as defined herein) to acquire); (iii) an “Option” to acquire stock includes all 
interests described in Treasury Regulations section 1.382-4(d)(9), including any contingent purchase right, 
warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, 
regardless of whether such interest is contingent or otherwise not currently exercisable; and (iv) an “Entity” is 
any “entity” as such term is defined in Treasury Regulations section 1.382-3(a), including any group of 
persons acting pursuant to a formal or informal understanding among coordinated acquisition of the 
Common Stock. 
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PLEASE TAKE FURTHER NOTICE that, if applicable, on _________ __, 

2022, the undersigned party served a declaration of status as a 50% Shareholder as set forth therein. 

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has 

Beneficial Ownership of _________ shares of Common Stock. 

PLEASE TAKE FURTHER NOTICE that the undersigned party proposes to 

declare for [federal/a specified state] tax purposes that _________ shares of Common Stock 

became worthless during the tax year ending _________ (the “Proposed Worthlessness Claim”). 

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer 

identification number of the undersigned party are _________. 

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final 

Order Approving Notification and Hearing Procedures for Certain Transfers of and Declarations 

of Worthlessness with Respect to Common Stock [Docket No. ___] (the “Order”), this declaration 

(this “Declaration”) is being served upon (i) the Debtors, One New York Plaza, New York NY 

10004. (Attn.: Andrew Kidd); (ii) proposed counsel to the Debtors, Paul, Weiss, Rifkind, Wharton 

& Garrison LLP, 1285 Avenue of the Americas, New York, New York 10019 (Attn.: Kyle Kimpler 

and Robert Britton); (iii) the Office of the United States Trustee for the Southern District of New 

York, 201 Varick St, New York, NY 10014 (Attn.: Brian Masumoto); (iv) counsel to any statutory 

committees appointed in the Chapter 11 Cases (each, an “Official Committee”), and (v) counsel 

to the ad hoc group of Term Loan DIP lenders and BrandCo lenders, Davis Polk & Wardwell LLP, 

450 Lexington Avenue, New York, New York 10017 (Attn: Eli J. Vonnegut, Joshua Y. Sturm and 

Stephanie P. Massman) in each case to allow actual receipt by no later than 4:00 p.m. (prevailing 

Eastern Time) on [_____]. 
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Order, the 

undersigned party acknowledges that the Debtors have 5 business days after receipt of this 

Declaration to object to the Proposed Worthlessness Claim described herein.  If the Debtors file 

an objection, such Proposed Worthlessness Claim will not be effective unless such objection is 

withdrawn by the Debtors or such action is approved by a final order of the Bankruptcy Court that 

becomes nonappealable.  If the Debtors do not object within such 5 business day period, then after 

expiration of such period the Proposed Worthlessness Claim may proceed solely as set forth in this 

Notice.  

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated 

by the undersigned party that may result in the undersigned party purchasing, acquiring, or 

otherwise accumulating, or selling, trading or otherwise transferring Beneficial Ownership of 

additional shares of Common Stock will each require an additional notice served in the same 

manner as this Declaration. 

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under 

penalties of perjury, the undersigned party hereby declares that he or she has examined this 

Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and 

belief, this Declaration and any attachments hereto are true, correct, and complete. 

Respectfully submitted, 
 
(Name of Declarant) 

By:    
Name:    
Address:    
  
Telephone:    
Facsimile:    
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Dated: _____________ __, 20__ 
_______________, __________ 
(City)    (State)
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

 )  
In re: ) Chapter 11 
 )  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 
 )  
    Debtors. ) (Jointly Administered) 
 )  
 ) Re:  Docket No. __ 

 
NOTICE OF SUBSTANTIAL CLAIM OWNERSHIP 

1. PLEASE TAKE NOTICE that, pursuant to that certain Final Order Establishing 

Notification Procedures and Approving Restrictions on Certain Transfers of Stock of, and Claims 

Against, the Debtors, dated [________], 2022, Docket No. [__] (with all exhibits thereto, 

the  “Final Order”), [person (including any Entity) ] hereby provides notice that the undersigned 

party beneficially owns either (i) more than $[  ] of Claims2 against the Debtors or (ii) a lesser 

amount of Claims that (based on the applicable information set forth in the Proposed 382(l)(5) 

Disclosure Statement), when taking into account any Owned Interests beneficially owned by a 

holder of Claims (including under the aggregation rules described in the definition of Substantial 

Claimholder), could result in such holder of Claims holding the Applicable Percentage of New 

Common Stock.   

2. PLEASE TAKE FURTHER NOTICE that the following table sets forth the 

following information: 

 
1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 

debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2  Capitalized terms used but not defined herein shall have the meanings ascribed to them in Exhibit 1 to the Final 
Order. 
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3. In the case of Claims that are owned directly by the undersigned party, the table 

sets forth the dollar amount of all Claims beneficially owned (as hereinafter defined) by the 

undersigned party (categorized by class or other applicable classification). 

4. In the case of Claims that are not owned directly by the undersigned party but 

nonetheless are beneficially owned by the undersigned party, the table sets forth (a) the name(s) 

of each record or legal owner of such Claims that are beneficially owned by the undersigned party 

and (b) the dollar amount of all Claims beneficially owned by such undersigned party (categorized 

by class or other applicable classification). 

Class Description of 
Claim 

Name of Owner Dollar Amount Owned 

    

    

 
(Attach additional page if necessary.) 

5. PLEASE TAKE FURTHER NOTICE that the following table sets forth a 

summary of the Protected Amount for each class (or other applicable classification) of Claims 

beneficially owned by the undersigned party (whether owned by the undersigned party directly or 

indirectly) and that undersigned party will provide any additional information in respect of such 

Claims that the Debtors reasonably request. 

Class Description of 
Claim 

Name of Owner Protected Amount 

    

    

 
(Attach additional page if necessary.) 
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6. PLEASE TAKE FURTHER NOTICE that the following table sets forth the 

following information: 

7. In the case of Owned Interests that are owned directly by the undersigned party, the 

table sets forth (a) the type and number of any Owned Interests beneficially owned (or that are 

subject to Options that are beneficially owned) by the undersigned party and (b) the date(s) on 

which such Owned Interests (and Options to acquire the same) were acquired (categorized by class 

or other applicable classification); 

8. In the case of Owned Interests that are not owned directly by the undersigned party 

but nonetheless are beneficially owned by the undersigned party, the table sets forth (a) the name(s) 

of each record or legal owner of such Owned Interests that are beneficially owned by the 

undersigned party, (b) the type and number of any such Owned Interests beneficially owned (or 

that are subject to Options that are beneficially owned) by such undersigned party, and (c) the 

date(s) on which such Owned Interests (and Options to acquire the same) were acquired 

(categorized by class or other applicable classification). 

9. The undersigned party will provide any additional information in respect of such 

Owned Interests that the Debtors reasonably request. 

Name of 
Owner 

Type and Number of 
Owned Interests  

Owned 

Type and Number of 
Owned Interests Subject 

to Options Owned 

Date Acquired 

    

    

 
(Attach additional page if necessary.) 

10. PLEASE TAKE FURTHER NOTICE that, under penalty of perjury, the 

undersigned party hereby [agrees ☐ / does not agree ☐— PLEASE CHECK AS APPLICABLE] 
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that it will not acquire beneficial ownership of additional Owned Interests (and Options to acquire 

the same) before Debtors’ emergence from bankruptcy protection and that it immediately will 

dispose of any Owned Interests (and Options to acquire the same) that were acquired on or after 

the Petition Date and prior to submitting this Notice. 

11. PLEASE TAKE FURTHER NOTICE that, the taxpayer identification number 

of the undersigned party is _____________. 

12. PLEASE TAKE FURTHER NOTICE that, under penalty of perjury, the 

undersigned party hereby declares that it has examined this Notice and accompanying attachments 

(if any) and, to the best of its knowledge and belief, this Notice and any attachments which purport 

to be part of this Notice are true, correct, and complete. 

[[IF APPLICABLE:] The undersigned party is represented by [name of law firm], 

[address], [phone], (Attn: [name of attorney]).] 

Respectfully submitted, 
 
____________________________________ 
[Name of Party] 

By:    
Name:    
Address:    
  
Telephone:    
Facsimile:    
Date:    
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Notice of Request to Purchase, Acquire, or Otherwise Accumulate a Claim 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

) 
In re: ) Chapter 11 

) 
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

) 
Debtors. ) (Jointly Administered) 

) 
) Re:  Docket No. __ 

NOTICE OF REQUEST TO PURCHASE, ACQUIRE, OR OTHERWISE 
ACCUMULATE A CLAIM AGAINST THE DEBTORS 

1. PLEASE TAKE NOTICE that, pursuant to that certain Final Order Establishing

Notification Procedures and Approving Restrictions on Certain Transfers of Stock of, and Claims 

Against, the Debtors, dated [________], 2022, Docket No. [__] (with all exhibits thereto, 

the  “Final Order”), [person (including any Entity)] hereby provides notice of (i) its intent to 

purchase, acquire, or otherwise accumulate directly a Claim2 or Claims against the Debtors and/or 

(ii) a proposed purchase or acquisition of Claims that, following the proposed acquisition, would

be beneficially owned by the undersigned party (any proposed transaction described in (i) or (ii), 

a “Proposed Transfer”). 

2. PLEASE TAKE FURTHER NOTICE that, if applicable, on [prior date(s)], the

undersigned party served a Notice of Substantial Claim Ownership with the Plan Proponent, 

counsel to the Plan Proponent, and counsel to any Official Committee.   

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. 
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in Exhibit 1 to the Final 
Order. 
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3. PLEASE TAKE FURTHER NOTICE that, the undersigned party is filing this 

notice as (check one): 

A person (including any Entity)  that served or was required to serve a Notice 
of Substantial Claim Ownership 

 

A person (including any Entity)  that, upon consummation of the Proposed 
Transfer, would have been required to serve a Notice of Substantial Claim 
Ownership (if the proposed acquisition date had been the Determination Date) 

 

 
4. PLEASE TAKE FURTHER NOTICE, that the following tables set forth the 

following information: 

5. In the case of Claims and/or Owned Interests that are owned directly by the 

undersigned party, the tables set forth (a) the dollar amount of all Claims and the type and number 

of Owned Interests (and Options to acquire the same) beneficially owned by the undersigned party 

(categorized by class or other applicable classification) and, (b) if applicable, the date such Owned 

Interests (or Options to acquire the same) were acquired. 

6. In the case of Claims and/or Owned Interests that are not owned directly by the 

undersigned party but nonetheless are beneficially owned by the undersigned party, the tables set 

forth (a) the name(s) of each record or legal owner of the Claims and/or Owned Interests (and 

Options to acquire the same) that are beneficially owned by the undersigned party, (b) the dollar 

amount of all Claims and the type and number of Owned Interests beneficially owned by the 

undersigned party (categorized by class or other applicable classification), and, (c) if applicable, 

the date such Owned Interests (and Options to acquire the same) were acquired. 

7. The undersigned party will provide any additional information in respect of such 

Claims and/or Owned Interests that the Debtors reasonably request. 

Class Description of 
Claim 

Name of Owner Dollar Amount Owned 
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(Attach additional page if necessary.) 

Name of 
Owner 

Type and Number of 
Owned Interests  

Owned 

Type and Number of 
Owned Interests Subject 

to Options Owned 

Date Acquired 

    

    

 
(Attach additional page if necessary.) 

8. PLEASE TAKE FURTHER NOTICE that, the following table sets forth a 

summary of the Protected Amount for each class (or other applicable classification) of Claims 

beneficially owned by the undersigned party (whether owned by the undersigned party directly or 

indirectly). 

9. The undersigned party will provide any additional information in respect of such 

Claims that the Debtors reasonably request. 

Class Description of 
Claim 

Name of Owner Protected Amount 

    

    

 
(Attach additional page if necessary.) 

10. PLEASE TAKE FURTHER NOTICE that, the following table sets forth the 

following information: 
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11. If the Proposed Transfer involves the purchase or acquisition of Claims directly by 

the undersigned party, the table sets forth the dollar amount of all Claims (categorized by class or 

other applicable classification) proposed to be purchased or acquired. 

12. If the Proposed Transfer involves the purchase or acquisition of Claims by a person 

(including any Entity) other than the undersigned party, but the Proposed Transfer nonetheless 

would increase the dollar amount of Claims that are beneficially owned by the undersigned party, 

the table sets forth (a) the name(s) of each such person that proposes to purchase or acquire such 

Claims and (b) the dollar amount of all Claims (categorized by class or other applicable 

classification) proposed to be purchased or acquired. 

Class Description of 
Claim 

Name of Owner Dollar Amount to be 
Acquired 

    

    

 
(Attach additional page if necessary.) 

13. PLEASE TAKE FURTHER NOTICE that, if the Proposed Transfer involves a 

purchase or acquisition of Claims directly by the undersigned party and such Proposed Transfer 

would result in (a) an increase in the beneficial ownership of Claims by a person (including any 

Entity) (other than the undersigned party) that currently is a Substantial Claimholder or (b) a 

person’s (other than the undersigned party) becoming a Substantial Claimholder, the following 

tables set forth (i) the name of each such person, (ii) the dollar amount of all Claims beneficially 

owned by such person currently (i.e., prior to the Proposed Transfer) (categorized by class or other 

applicable classification), (iii) the dollar amount of all Claims that would be beneficially owned 

by such person  immediately following the Proposed Transfer (categorized by class or other 

applicable classification), (iv) the number and type of Owned Interests (and Options to acquire the 
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same) beneficially owned by such person as of the date of the Proposed Transfer (categorized by 

class or other applicable classification), and (v) the date such Owned Interests (and Options to 

acquire the same) were acquired: 

Class Description 
of Claim 

Name of Owner Dollar Amount of 
Claims Owned 

Currently (i.e., Prior to 
Proposed Transfer) 

Dollar Amount of 
Claims to be Owned 
Following Proposed 

Transfer 

(Attach additional page if necessary.) 

Name of 
Owner 

Type and Number of 
Owned Interests  

Owned 

Type and Number of 
Owned Interests Subject 

to Options Owned 

Date Acquired 

(Attach additional page if necessary.) 

14. PLEASE TAKE FURTHER NOTICE that, the undersigned party [agreed ☐ /

did not agree ☐— PLEASE CHECK AS APPLICABLE] in its Notice of Substantial Claim 

Ownership served that it would not acquire beneficial ownership of additional Owned Interests 

(and Options to acquire the same) before the Debtors’ emergence from bankruptcy protection and 

that it immediately would dispose of any Owned Interests (and Options to acquire the same) that 

were acquired on or after the  Petition Date and prior to submitting its Notice of Substantial Claim 

Ownership, and the undersigned party has complied with and intends to continue to comply with 

such statement. 
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15. PLEASE TAKE FURTHER NOTICE that, if the Plan Proponent approves the

Proposed Transfer and the undersigned party did not previously serve a Notice of Substantial 

Claim Ownership, the undersigned party, under penalty of perjury, hereby [agrees ☐ / does not 

agree ☐— PLEASE CHECK AS APPLICABLE] that it will not acquire beneficial ownership 

of additional Owned Interests (and Options to acquire the same) before the Debtors’ emergence 

from bankruptcy protection and that it immediately will dispose of any Owned Interests (and 

Options to acquire the same) that were acquired on or after the Petition Date and prior to submitting 

this Notice. 

16. PLEASE TAKE FURTHER NOTICE that, the taxpayer identification number

of the undersigned party is ______________. 

17. PLEASE TAKE FURTHER NOTICE that, under penalty of perjury, the

undersigned party hereby declares that it has examined this Notice and accompanying attachments 

(if any), and, to the best of its knowledge and belief, this Notice and any attachments which purport 

to be part of this Notice are true, correct, and complete. 

18. PLEASE TAKE FURTHER NOTICE that, the undersigned party hereby

acknowledges that, if the Plan Proponent does not approve the Proposed Transfer in writing within 

eight days after the filing of this Notice, such Proposed Transfer shall be deemed rejected.  If the 

Plan Proponent provides written authorization approving the Proposed Transfer prior to the end of 

such eight business day period, then such Proposed Transfer may proceed solely as specifically 

described in this Notice. 

19. This Notice is given in addition to, and not as a substitute for, any requisite notice

under Rule 3001(e) of the Federal Rules of Bankruptcy Procedure. 
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[IF APPLICABLE:]  The undersigned party is represented by [name of law firm], 

[address], [phone], (Attn: [name of attorney]). 

Respectfully submitted, 

____________________________________
____________________________________
____________________________________
____________________________________
____________________________________
____________________________________ 
[Name of Party] 

By: _________________________________
____________________________________
____________________________________
____________________________________
____________________________________
____________________________________ 

Name: ______________________________
____________________________________
____________________________________
____________________________________
____________________________________ 
____________________________________ 

Address:  ____________________________
____________________________________
____________________________________
____________________________________
____________________________________ 

Telephone:  __________________________
____________________________________
____________________________________
____________________________________
____________________________________ 
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Facsimile:  ___________________________
____________________________________
____________________________________
____________________________________
____________________________________ 

Date:  _______________________________
____________________________________
____________________________________
____________________________________
____________________________________
____________________________________ 
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Notice of Compliance 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

) 
In re: ) Chapter 11 

) 
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

) 
Debtors. ) (Jointly Administered) 

) 
) Re:  Docket No. __ 

NOTICE OF COMPLIANCE 

1. PLEASE TAKE NOTICE that, pursuant to that certain Final Order Establishing

Notification Procedures and Approving Restrictions on Certain Transfers of Stock of, and Claims 

Against, the Debtors, dated [________], 2022, Docket No. [__] (with all exhibits thereto, the 

“Final Order”), [person (including any Entity)] hereby provides notice that undersigned party has 

complied in full with the terms and conditions set forth in the Final Order and as further set forth 

in the Sell-Down Notice2 issued to undersigned party, such that (i) undersigned party does not and 

will not beneficially own an Excess Amount of Claims as of the Sell-Down Date and at all times 

through the effective date of the 382(l)(5) Plan and (ii) if undersigned party so agreed in its Notice 

of Substantial Claim Ownership, undersigned party does not and will not beneficially own any 

Owned Interests (and Options to acquire the same) unless acquired prior to the Petition Date. 

2. PLEASE TAKE FURTHER NOTICE that the taxpayer identification number of

undersigned party is ______________. 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. 
A complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not defined herein shall have the meanings ascribed to them in Exhibit 1 to the Final 
Order. 
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[IF APPLICABLE:]  The undersigned party is represented by [name of law firm], 

[address], [phone], (Attn: [name of attorney]). 
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Respectfully submitted, 

____________________________________
____________________________________
____________________________________
____________________________________
____________________________________
____________________________________ 
[Name of Party] 

By: _________________________________
____________________________________
____________________________________
____________________________________
____________________________________ 
____________________________________ 

Name: ______________________________
____________________________________
____________________________________
____________________________________
____________________________________
____________________________________ 

Address:  ____________________________
____________________________________
____________________________________
____________________________________
____________________________________ 

Telephone:  __________________________
____________________________________
____________________________________
____________________________________ 
____________________________________ 

Facsimile:  ___________________________
____________________________________
____________________________________
____________________________________
____________________________________ 
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Date:  _______________________________
____________________________________
____________________________________
____________________________________ 
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TAB RRR 



THIS IS EXHIBIT “RRR” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)  
In re: ) Chapter 11 

)  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)  
Debtors. ) (Jointly Administered) 

)  
)  

INTERIM ORDER (A) AUTHORIZING THE PAYMENT OF CERTAIN PREPETITION 
TAXES AND FEES AND (B) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an interim order (this “Interim Order”), (a) authorizing 

the Debtors to remit and pay certain accrued and outstanding prepetition Taxes and Fees in the 

ordinary course of their businesses and consistent with past practices, including those obligations 

subsequently determined upon audit or otherwise to be owed for prepetition periods, 

(b) scheduling a final hearing to consider approval of the Motion on a final basis, and (c) granting

related relief, all as more fully set forth in the Motion; and upon the First Day Declaration; and 

this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012; and this Court having found that venue of this 

proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the large number of debtor 
entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete list of 
the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A 
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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this Court having found that the Debtors’ notice of the Motion and opportunity for a hearing on 

the Motion were appropriate under the circumstances and no other notice need be provided; and 

this Court having reviewed the Motion and having heard the statements in support of the relief 

requested therein at a hearing before this Court (the “Hearing”); and this Court having determined 

that the legal and factual bases set forth in the Motion and at the Hearing establish just cause for 

the relief granted herein; and upon all of the proceedings had before this Court; and after due 

deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on July 22, 

2022, at 10:00 a.m. prevailing Eastern Time.  Any objections or responses to entry of a final order 

on the Motion must be filed with the Court on or before 4:00 p.m., prevailing Eastern Time, on 

July 15, 2022. 

3. The Debtors are authorized, but not directed, to (a) pay or remit the Taxes and Fees 

accrued prior to the Petition Date that will become payable during the pendency of these chapter 11 

cases at such time when the Taxes and Fees are payable in the ordinary course of their businesses 

and consistent with past practices and (b) pay or remit Taxes and Fees that arise in the ordinary 

course of their businesses on a postpetition basis; provided that the Debtors shall not be permitted 

to make payments pursuant to this Interim Order in excess of $15,000,000.00 in the aggregate.  

Any U.S. Dollar limitation in this Interim Order shall be adjusted as necessary, to account for 

foreign exchange conversion costs if the payment must be made in a foreign currency. 

4. The Debtors are authorized, but not directed, to pay claims of the Third-Party 

Service Providers in the ordinary course of their businesses and consistent with their prepetition 

practices, subject to the payment cap set forth in paragraph 3. 
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5. Nothing in this Interim Order authorizes the Debtors to accelerate any payments 

not otherwise due. 

6. Notwithstanding anything to the contrary in this Interim Order, nothing contained 

in the Motion or this Interim Order, and no action taken pursuant to such relief requested or granted 

(including any payment made in accordance with this Interim Order), is intended as or shall be 

construed or deemed to be: (a) an admission as to the amount of, basis for, or validity of any claim 

against a Debtor, under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver 

of the Debtors’ or any other party in interest’s right to dispute any claim on any grounds; (c) a 

promise or requirement to pay any particular claim; (d) an implication, admission or finding that 

any particular claim is an administrative expense claim, other priority claim or otherwise of a type 

specified or defined in the Motion or this Interim Order; (e) a request or authorization to assume, 

adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; 

(f) an admission as to the validity, priority, enforceability or perfection of any lien on, security 

interest in, or other encumbrance on property of the Debtors’ estates; or (g) a waiver or limitation 

of any claims, causes of action or other rights of the Debtors or any other party in interest against 

any person or entity under the Bankruptcy Code or any other applicable law.  The rights of all 

parties in interest are expressly reserved. 

7. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

and directed to receive, process, honor, and pay all such checks and electronic payment requests 

when presented for payment, whether such checks or other requests were submitted prior to, on, 

or after, the Petition Date, provided that sufficient funds are on deposit and standing in the Debtors’ 

credit in the applicable bank accounts to cover such payments, and all such banks and financial 
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institutions are authorized to rely on the Debtors’ designation of any particular check or electronic 

payment request as approved by this Interim Order without any duty of further inquiry and without 

liability for following the Debtors’ instructions. 

8. The Debtors are authorized, but not directed, to issue postpetition checks, or to 

effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests 

that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts 

owed in connection with the Taxes and Fees to the extent payment thereof is authorized pursuant 

to relief granted herein. 

9. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b). 

10. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied 

by such notice. 

11. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim 

Order are immediately effective and enforceable upon its entry. 

12. The Debtors are authorized to take all reasonable actions necessary to effectuate 

the relief granted in this Interim Order in accordance with the Motion. 

13. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Interim Order. 

 

Dated: New York, New York 
 June 17, 2022 
             s/ David S. Jones     
       Honorable David S. Jones 
       United States Bankruptcy Judge 
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TAB SSS 



THIS IS EXHIBIT “SSS” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)  
In re: ) Chapter 11 

)  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)  
Debtors. ) (Jointly Administered) 

)  
)  

INTERIM ORDER (I) AUTHORIZING  
THE DEBTORS TO (A) PAY PREPETITION  

EMPLOYEE WAGES, SALARIES, OTHER COMPENSATION,  
AND REIMBURSABLE EMPLOYEE EXPENSES AND (B) CONTINUE  

EMPLOYEE BENEFITS PROGRAMS AND (II) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an interim order (this “Interim Order”), (a) authorizing 

the Debtors to (i) pay certain prepetition employee wages, salaries, other compensation, and 

reimbursable employee expenses, and (ii) continue employee benefits programs in the ordinary 

course, including payment of certain prepetition obligations related thereto, (b) scheduling a final 

hearing to consider approval of the Motion on a final basis, and (c) granting related relief, all as 

more fully set forth in the Motion; and upon the First Day Declaration; and this Court having 

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing 

Order of Reference from the United States District Court for the Southern District of New York, 

dated January 31, 2012; and this Court having found that venue of this proceeding and the Motion 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided 
herein.  A complete list of such information may be obtained on the website of the Debtors’ proposed claims and 
noticing agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of 
these Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that 

the Debtors’ notice of the Motion and opportunity for a hearing on the Motion were appropriate 

under the circumstances and no other notice need be provided; and this Court having reviewed the 

Motion and having heard the statements in support of the relief requested therein at a hearing 

before this Court (the “Hearing”); and this Court having determined that the legal and factual bases 

set forth in the Motion and at the Hearing establish just cause for the relief granted herein; and 

upon all of the proceedings had before this Court; and after due deliberation and sufficient cause 

appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on July 22, 

2022, at 10:00 a.m., prevailing Eastern Time.  Any objections or responses to entry of a final order 

on the Motion must be filed with the Court on or before 4:00 p.m., prevailing Eastern Time, on 

July 15, 2022. 

3. The Debtors are authorized, but not directed, to continue and/or modify, change, or 

discontinue the Employee Compensation and Benefits Programs (other than the LTIP and as set 

forth below) all in accordance with historical practice and to honor and pay, in the ordinary course 

and in accordance with the Debtors’ prepetition policies and prepetition practices, any obligations 

on account of the Employee Compensation and Benefits Programs, irrespective of whether such 

obligations arose prepetition or postpetition; provided that, for the avoidance of doubt, the Debtors 

will not pay any outstanding prepetition or postpetition claims with respect to the Employee 

Reimbursable Expenses in advance of the date they come due. 
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4. Nothing herein shall be deemed to authorize the payment of any prepetition

amounts above the Priority Cap with respect to prepetition amounts owed on account of the 

Employee Compensation and Benefits Programs, except upon further order of this Court. 

5. The Debtors shall not make any payments to their Employees on account of the

Non-Insider Cash TIP pursuant to this Interim Order; provided that nothing herein shall prejudice 

the Debtors’ ability obtain such relief pursuant to the Final Order. 

6. To the extent that the Debtors reimburse any individual Employee for prepetition

Employee Reimbursable Expenses in excess of an amount of $1,000 per Employee, such 

reimbursements in excess of $1,000 per Employee shall not exceed $220,000 in the aggregate 

pursuant to this Interim Order. 

7. The Debtors shall not reimburse any Employee for Employee Reimbursable

Expenses that were not submitted for reimbursement within 90 days of their incurrence pursuant 

to this Interim Order; provided that nothing herein shall prejudice the Debtors’ ability obtain such 

relief pursuant to the Final Order. 

8. The Debtors shall not make any payments to former employees on account of Non-

Insider Severance Benefits pursuant to this Interim Order; provided that nothing herein shall 

prejudice the Debtors’ ability obtain such relief pursuant to the Final Order. 

9. Before making any initial payments to any Employee under the Non-Insider

Severance Benefits the Debtors shall provide five days’ advance notice to the U.S. Trustee and the 

Ad Hoc Group of BrandCo Lenders of (a) the title of the Employee, (b) the amount of the payment 

to such Employee, and (c) the proposed payment date.  The Debtors shall supplement such notice 

to the U.S. Trustee and the Ad Hoc Group of BrandCo Lenders with five days’ advance notice 

solely with respect to any additional recipients on an ongoing basis. 
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10. Nothing in this Interim Order authorizes the Debtors to accelerate any payments 

not otherwise due. 

11. Nothing in this Interim Order should be construed as approving any transfer 

pursuant to 11 U.S.C. § 503(c), and a separate motion will be filed for any requests that are 

governed by section 503(c); provided that nothing herein shall prejudice the Debtors’ ability to 

seek approval for such relief pursuant to section 503(c) of the Bankruptcy Code at a later time. 

12. No payment to any employee may be made to the extent that it is a transfer in 

derogation of section 503(c) of the Bankruptcy Code.  This Interim Order does not implicitly or 

explicitly approve any bonus plan, incentive plan, severance plan or other plan covered by 

section 503(c) of the Bankruptcy Code; provided that nothing herein shall prejudice the Debtors’ 

ability to seek approval for such relief pursuant to section 503(c) of the Bankruptcy Code at a later 

time. 

13. The Debtors shall not make any non-ordinary course bonus, incentive, or severance 

payments to any insiders (as such term is defined in section 101(31) of the Bankruptcy Code) 

without further order of this Court. 

14. Pursuant to section 362(d) of the Bankruptcy Code, (a) Employees are authorized 

to proceed with their workers’ compensation claims in the appropriate judicial or administrative 

forum under the Workers’ Compensation Program, and the Debtors are authorized to pay all 

prepetition amounts relating thereto in the ordinary course of their businesses and (b) the notice 

requirements pursuant to Bankruptcy Rule 4001(d) with respect to clause (a) are waived.  

This modification of the automatic stay pertains solely to claims under the Workers’ Compensation 

Program and any such claims must be pursued in accordance with the applicable Workers’ 

Compensation Program.  Payment on account of any recoveries obtained in connection with a 
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claim brought pursuant to this paragraph is limited to the terms and conditions of the applicable 

Workers’ Compensation Program, including with regard to any policy limits or caps. 

15. Notwithstanding anything to the contrary in this Interim Order, nothing contained 

in the Motion or this Interim Order, and no action taken pursuant to such relief requested or granted 

(including any payment made in accordance with this Interim Order), is intended as or shall be 

construed or deemed to be: (a) an admission as to the amount of, basis for, or validity of any claim 

against a Debtor, under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver 

of the Debtors’ or any other party in interest’s right to dispute any claim on any grounds; (c) a 

promise or requirement to pay any particular claim; (d) an implication, admission or finding that 

any particular claim is an administrative expense claim, other priority claim or otherwise of a type 

specified or defined in the Motion or this Interim Order; (e) a request or authorization to assume, 

adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; 

(f) an admission as to the validity, priority, enforceability or perfection of any lien on, security 

interest in, or other encumbrance on property of the Debtors’ estates; or (g) a waiver or limitation 

of any claims, causes of action or other rights of the Debtors or any other party in interest against 

any person or entity under the Bankruptcy Code or any other applicable law.  The rights of all 

parties in interest are expressly reserved. 

16. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

and directed to receive, process, honor, and pay all such checks and electronic payment requests 

when presented for payment, whether such checks or other requests were submitted prior to, on, 

or after, the Petition Date, provided that sufficient funds are on deposit and standing in the Debtors’ 

credit in the applicable bank accounts to cover such payments, and all such banks and financial 
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institutions are authorized to rely on the Debtors’ designation of any particular check or electronic 

payment request as approved by this Interim Order without any duty of further inquiry and without 

liability for following the Debtors’ instructions. 

17. The Debtors are authorized, but not directed, to issue postpetition checks, or to

effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests 

that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts 

owed in connection with the Employee Compensation and Benefits Programs to the extent 

payment thereof is authorized pursuant to the relief granted herein. 

18. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).

19. Notice of the Motion as provided therein shall be deemed good and sufficient notice

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied 

by such notice. 

20. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim

Order are immediately effective and enforceable upon its entry. 

21. The Debtors are authorized to take all reasonable actions necessary to effectuate

the relief granted in this Interim Order in accordance with the Motion. 

22. The Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Interim Order. 

Dated: New York, New York 
June 17, 2022 

 s/ David S. Jones 
Honorable David S. Jones 
United States Bankruptcy Judge 
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TAB TTT 



THIS IS EXHIBIT “TTT” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)  
In re: ) Chapter 11 

)  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)  
Debtors. ) (Jointly Administered) 

)  
)  

INTERIM ORDER (A) AUTHORIZING THE DEBTORS TO CONTINUE AND RENEW 
THEIR SURETY BOND PROGRAM AND (B) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) for entry of an interim order (this “Interim Order”), 

(a) authorizing the Debtors to continue and renew the Surety Bond Program in the ordinary

course of their businesses consistent with historical practice, (b) scheduling a final hearing to 

consider approval of the Motion on a final basis, and (c) granting related relief, all as more fully 

set forth in the Motion; and upon the First Day Declaration; and this Court having jurisdiction 

over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of 

Reference from the United States District Court for the Southern District of New York, dated 

January 31, 2012; and this Court having found that venue of this proceeding and the Motion in 

this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that 

the Debtors’ notice of the Motion and opportunity for a hearing on the Motion were appropriate 

under the circumstances and no other notice need be provided; and this Court having reviewed 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided 
herein.  A complete list of such information may be obtained on the website of the Debtors’ proposed claims 
and noticing agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for 
purposes of these Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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the Motion and having heard the statements in support of the relief requested therein at a hearing 

before this Court (the “Hearing”); and this Court having determined that the legal and factual 

bases set forth in the Motion and at the Hearing establish just cause for the relief granted herein; 

and upon all of the proceedings had before this Court; and after due deliberation and sufficient 

cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on July 22, 

2022, at 10:00 a.m., prevailing Eastern Time.  Any objections or responses to entry of a final 

order on the Motion must be filed with the Court on or before 4:00 p.m., prevailing Eastern 

Time, on July 15, 2022. 

3. The Debtors are authorized, but not directed, to maintain the Surety Bond 

Program, including by paying the Premiums and Brokerage Fees (including any such obligations 

that arose prior to the Petition Date), maintaining existing collateral, posting new or additional 

collateral or issuing letters of credit, renewing or entering into new surety bonds, and executing 

other agreements in connection with the Surety Bond Program, in each case, in the ordinary 

course of their businesses on a postpetition basis consistent with historical practice; provided that 

the Debtors shall not be permitted to make payments on prepetition obligations pursuant to this 

Interim Order in excess of the amounts set forth in the Motion. 

4. Nothing in this Interim Order authorizes the Debtors to accelerate any payments 

not otherwise due. 

5. Notwithstanding anything to the contrary in this Interim Order, nothing contained 

in the Motion or this Interim Order, and no action taken pursuant to such relief requested or 

granted (including any payment made in accordance with this Interim Order), is intended as or 
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shall be construed or deemed to be: (a) an admission as to the amount of, basis for, or validity of 

any claim against a Debtor, under the Bankruptcy Code or other applicable nonbankruptcy law; 

(b) a waiver of the Debtors’ or any other party in interest’s right to dispute any claim on any 

grounds; (c) a promise or requirement to pay any particular claim; (d) an implication, admission 

or finding that any particular claim is an administrative expense claim, other priority claim or 

otherwise of a type specified or defined in the Motion or this Interim Order; (e) a request or 

authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 

of the Bankruptcy Code; (f) an admission as to the validity, priority, enforceability or perfection 

of any lien on, security interest in, or other encumbrance on property of the Debtors’ estates; or 

(g) a waiver or limitation of any claims, causes of action or other rights of the Debtors or any 

other party in interest against any person or entity under the Bankruptcy Code or any other 

applicable law.  The rights of all parties in interest are expressly reserved. 

6. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

and directed to receive, process, honor, and pay all such checks and electronic payment requests 

when presented for payment, whether such checks or other requests were submitted prior to, on, 

or after, the Petition Date, provided that sufficient funds are on deposit and standing in the 

Debtors’ credit in the applicable bank accounts to cover such payments, and all such banks and 

financial institutions are authorized to rely on the Debtors’ designation of any particular check or 

electronic payment request as approved by this Interim Order without any duty of further inquiry 

and without liability for following the Debtors’ instructions. 

7. The Debtors are authorized, but not directed, to issue postpetition checks, or to 

effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests 
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that are dishonored as a consequence of these chapter 11 cases with respect to prepetition 

amounts owed in connection with the relief granted herein. 

8. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003. 

9. Notice of the Motion as provided therein shall be deemed good and sufficient 

notice of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are 

satisfied by such notice. 

10. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this 

Interim Order are immediately effective and enforceable upon its entry. 

11. The Debtors are authorized to take all reasonable actions necessary to effectuate 

the relief granted in this Interim Order in accordance with the Motion. 

12. The Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Interim Order. 

 

 

Dated: New York, New York 
 June 17, 2022 
             s/ David S. Jones     
       Honorable David S. Jones 
       United States Bankruptcy Judge 
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TAB UUU 



THIS IS EXHIBIT “UUU” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

)  
In re: ) Chapter 11 

)  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)  
Debtors. ) (Jointly Administered) 

)  
)  

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO PAY 
PREPETITION CLAIMS OF (A) 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 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an interim order (this “Interim Order”), (a) authorizing 

the Debtors to pay in the ordinary course of their businesses prepetition claims held by certain 

(i) Lien Claimants, (ii) Import Claimant, (iii) 503(b)(9) Claimants, (iv) Foreign Vendors, and

(v) Critical Vendors, collectively, in an amount not to exceed $40.4 million on an interim basis,

(b) confirming the administrative expense priority of outstanding orders, (c) setting a final hearing

on the relief requested in the Motion on a final basis, and (d) granting related relief, all as more 

fully set forth in the Motion; and upon the First Day Declaration; and this Court having jurisdiction 

over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of 

Reference from the United States District Court for the Southern District of New York, dated 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided 
herein.  A complete list of such information may be obtained on the website of the Debtors’ proposed claims and 
noticing agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of 
these Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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January 31, 2012; and this Court having found that venue of this proceeding and the Motion in this 

district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the 

Debtors’ notice of the Motion and opportunity for a hearing on the Motion were appropriate under 

the circumstances and no other notice need be provided; and this Court having reviewed the 

Motion and having heard the statements in support of the relief requested therein at a hearing 

before this Court (the “Hearing”); and this Court having determined that the legal and factual bases 

set forth in the Motion and at the Hearing establish just cause for the relief granted herein; and 

upon all of the proceedings had before this Court; and after due deliberation and sufficient cause 

appearing therefore, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on July 22, 

2022, at 10:00 a.m., prevailing Eastern Time.  Any objections or responses to entry of a final order 

on the Motion must be filed with the Court on or before 4:00 p.m., prevailing Eastern Time, on 

July 15, 2022. 

3. The Debtors are authorized, but not directed, in the reasonable exercise of their 

business judgment, to pay Vendor Obligations in an aggregate amount not to exceed $40.4 million 

on an interim basis. 

4. The Debtors are authorized, but not directed, in their sole discretion and in the 

reasonable exercise of their business judgement, to require that, as a condition to receiving any 

payment under this Interim Order, a payee maintain or apply, as applicable, Customary Terms and 

prepetition claim discounts.  The Debtors reserve the right to require more favorable trade terms 

with any holder of a Vendor Obligation as a condition to payment of any prepetition claim.  If a 

payee, after receiving a payment under this Interim Order, ceases to provide Customary Terms or 
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to supply the Debtors, then the Debtors may, in their reasonable business judgment, deem such 

payment to apply instead to any postpetition amount that may be owing to such payee or treat such 

payment as an avoidable unauthorized postpetition transfer of property.  Any party that accepts 

payment from the Debtors on account of a Vendor Obligation shall be deemed to have agreed to 

the terms and provisions of this Interim Order. 

5. Nothing in this Interim Order authorizes the Debtors to accelerate any payments 

not otherwise due. 

6. Notwithstanding anything to the contrary in this Interim Order, nothing contained 

in the Motion or this Interim Order, and no action taken pursuant to such relief requested or granted 

(including any payment made in accordance with this Interim Order), is intended as or shall be 

construed or deemed to be: (a) an admission as to the amount of, basis for, or validity of any claim 

against a Debtor, under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver 

of the Debtors’ or any other party in interest’s right to dispute any claim on any grounds; (c) a 

promise or requirement to pay any particular claim; (d) an implication, admission or finding that 

any particular claim is an administrative expense claim, other priority claim or otherwise of a type 

specified or defined in the Motion or this Interim Order; (e) a request or authorization to assume, 

adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; 

(f) an admission as to the validity, priority, enforceability or perfection of any lien on, security 

interest in, or other encumbrance on property of the Debtors’ estates; or (g) a waiver or limitation 

of any claims, causes of action or other rights of the Debtors or any other party in interest against 

any person or entity under the Bankruptcy Code or any other applicable law.  The rights of all 

parties in interest are expressly reserved. 

 

22-10760-dsj    Doc 68    Filed 06/17/22    Entered 06/17/22 15:21:07    Main Document 
Pg 3 of 5



4 

7. The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the prepetition obligations approved herein are authorized 

and directed to receive, process, honor, and pay all such checks and electronic payment requests 

when presented for payment, whether such checks or other requests were submitted prior to, on, 

or after, the Petition Date, provided that sufficient funds are on deposit and standing in the Debtors’ 

credit in the applicable bank accounts to cover such payments, and all such banks and financial 

institutions are authorized to rely on the Debtors’ designation of any particular check or electronic 

payment request as approved by this Interim Order without any duty of further inquiry and without 

liability for following the Debtors’ instructions. 

8. All undisputed obligations related to the Outstanding Orders are granted

administrative expense priority in accordance with Section 503(b)(1)(A) of the Bankruptcy Code; 

provided that nothing in this order shall determine the prepetition or postpetition status of goods 

in transit as of the petition date.  In light of concerns voiced by the Office of the United States 

Trustee at the Hearing about payments on account of Outstanding Orders and/or Vendor 

Obligations, and without limiting further consideration of this issue in connection with the 

Final Hearing or otherwise, the Court will not impose a pre-payment reporting requirement, 

but Debtors shall to the greatest extent possible maintain records of any such payments, and, 

if requested, shall provide them as promptly as practicable to the Office of the United States 

Trustee.  [DSJ 6/17/2022]  

9. The Debtors are authorized, but not directed, to issue postpetition checks, or to

effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests 

that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts 
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owed in connection with Vendor Obligations to the extent payment thereof is authorized pursuant 

to the relief granted herein. 

10. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b).  

11. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied 

by such notice. 

12. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim 

Order are immediately effective and enforceable upon its entry. 

13. The Debtors are authorized to take all reasonable actions necessary to effectuate 

the relief granted in this Interim Order in accordance with the Motion. 

14. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Interim Order. 

 

  
Dated: New York, New York  
            June 17, 2022     s/ David S. Jones 
 HONORABLE DAVID S. JONES 

UNITED STATES BANKRUPTCY JUDGE 
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TAB VVV 



THIS IS EXHIBIT “VVV” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)  
In re: ) Chapter 11 

)  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)  
Debtors. ) (Jointly Administered) 

)  
)  

INTERIM 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 (II) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an interim order (this “Interim Order”), (a) authorizing 

the Debtors to (i) continue to operate their Cash Management System and maintain their existing 

Bank Accounts and Investment Accounts, (ii) honor certain prepetition and postpetition 

obligations related thereto, (iii) maintain existing Business Forms in the ordinary course of 

business, and (iv) continue to perform Intercompany Transactions with each other and with a 

non-debtor affiliate consistent with historical practices, (b) scheduling a final hearing to consider 

approval of the Motion on a final basis, and (c) granting related relief, all as more fully set forth in 

the Motion; and upon the First Day Declaration; and this Court having jurisdiction over this matter 

pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the large number of debtor 
entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete list of 
the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A 
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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United States District Court for the Southern District of New York, dated January 31, 2012; and 

this Court having found that venue of this proceeding and the Motion in this district is proper 

pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the Debtors’ notice of 

the Motion and opportunity for a hearing on the Motion were appropriate under the circumstances 

and no other notice need be provided; and this Court having reviewed the Motion and having heard 

the statements in support of the relief requested therein at a hearing before this Court 

(the “Hearing”); and this Court having determined that the legal and factual bases set forth in the 

Motion and at the Hearing establish just cause for the relief granted herein; and upon all of the 

proceedings had before this Court; and after due deliberation and sufficient cause appearing 

therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on July 22, 

2022, at 10:00 a.m., prevailing Eastern Time.  Any objections or responses to entry of a final order 

on the Motion must be filed with the Court on or before 4:00 p.m., prevailing Eastern Time, on 

July 15, 2022. 

3. The Debtors are authorized, but not directed, to:  (a) continue operating the Cash 

Management System and honoring any prepetition obligations related to the use thereof, including 

any ordinary course Bank Fees; (b) designate, maintain, close, and continue to use on an interim 

basis their existing Bank Accounts, including, but not limited to, the Bank Accounts identified on 

Exhibit 1 hereto, in the names and with the account numbers existing immediately before the 

Petition Date; (c) deposit funds in, and withdraw funds from, the Bank Accounts by all usual 

means, including checks, wire transfers, ACH transfers, and other debits; (d) treat their prepetition 

Bank Accounts for all purposes as debtor in possession accounts; and (e) open new debtor in 
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possession Bank Accounts; provided that in the case of (a) through (e), such action is taken in the 

ordinary course of business and consistent with historical practices. 

4. The Debtors are authorized, but not directed, to continue using the Purchase Cards 

Program in the ordinary course of business and consistent with prepetition practices, including by 

paying prepetition and postpetition obligations outstanding with respect thereto, subject to the 

limitations of this Interim Order and any order of this Court granting the Wages Motion, and any 

other applicable interim and/or final orders of this Court.   

5. The Debtors are authorized, but not directed, on an interim basis, to continue 

utilizing the Bank Accounts in the ordinary course of their businesses and consistent with 

prepetition practices. 

6. To the extent any of the Debtors’ Bank Accounts are not in compliance with 

section 345(b) of the Bankruptcy Code or any of the U.S. Trustee’s requirements or guidelines, 

the Debtors shall have until a date that is 45 days from the Petition Date, without prejudice to 

seeking an additional extension, to come into compliance with section 345(b) of the Bankruptcy 

Code and any of the U.S. Trustee’s requirements or guidelines; provided that nothing herein shall 

prevent the Debtors or the U.S. Trustee from seeking further relief from the Court to the extent 

that an agreement cannot be reached.  The Debtors may obtain a further extension of the 45-day 

period referenced above by written stipulation with the U.S. Trustee and filing such stipulation on 

the Court’s docket without the need for further Court order. 

7. For the banks at which the Debtors hold Bank Accounts that are party to a Uniform 

Depository Agreement with the U.S. Trustee, within fifteen (15) days of the date of entry of this 

Interim Order, the Debtors shall (a) contact such bank, (b) provide such bank with each of the 
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Debtors’ employer identification numbers, and (c) identify each of their Bank Accounts held at 

such bank as being held by a debtor in possession in the Debtors’ bankruptcy cases. 

8. The Debtors are authorized, but not directed, to continue using, in their present 

form, the Business Forms, as well as checks and other documents related to the Bank Accounts 

existing immediately before the Petition Date, provided, however, that once the Debtors have 

exhausted their existing stock of Business Forms and checks, they shall ensure that any new 

Business Forms and checks are clearly labeled “Debtor in Possession” and provided, further, that 

with respect to any Business Forms and checks that are generated electronically, the Debtors shall 

ensure that such electronic Business Forms and checks are clearly labeled “Debtor in Possession.” 

9. The Cash Management Banks at which the Bank Accounts are maintained are 

authorized to (a) continue to service and administer the Bank Accounts as accounts of the Debtors 

as debtors in possession, without interruption and in the ordinary course of business and consistent 

with historical practices, and to receive, process, honor, and pay, to the extent of available funds, 

any and all checks, drafts, wire transfers, and ACH transfers issued, whether before or after the 

Petition Date, and drawn on the Bank Accounts after the Petition Date by the holders or makers 

thereof, as the case may be, and (b) debit the Debtors’ accounts in the ordinary course of business 

and consistent with historical practices, without the need for further order of this Court for (i) all 

checks drawn on the Debtors’ accounts which are cashed at such Cash Management Bank’s 

counters or exchanged for cashier’s checks by the payees thereof prior to the Petition Date, (ii) all 

checks or other items deposited in one of the Debtors’ accounts with such Cash Management Bank 

prior to the Petition Date which have been dishonored or returned unpaid for any reason, together 

with any fees and costs in connection therewith, to the same extent the Debtor was responsible for 

such items prior to the Petition Date, and (iii) all applicable fees and expenses, including the Bank 
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Fees, associated with the nature of the deposit and cash management services rendered to the 

Debtors, whether arising prepetition or postpetition, from the applicable Bank Accounts consistent 

with historical practice, and further, to charge back to the appropriate accounts of the Debtors any 

amounts resulting from returned checks or other returned items, including returned items that result 

from ACH transactions, wire transfers, or other electronic transfers of any kind, regardless of 

whether such returned items were deposited or transferred prepetition or postpetition and 

regardless of whether the returned items relate to prepetition or postpetition items or transfers, in 

each case in the ordinary course of business and consistent with historical practices. 

10. Any existing deposit agreements between or among the Debtors, the Cash 

Management Banks, and other parties shall continue to govern the postpetition cash management 

relationship between the Debtors and the Cash Management Banks, and all of the provisions of 

such agreements, including, without limitation, the termination and fee provisions, shall remain in 

full force and effect unless otherwise ordered by the Court, and the Debtors and the Cash 

Management Banks may, without further order of this Court, agree to and implement changes to 

the Cash Management System and cash management procedures in the ordinary course of 

business, consistent with historical practices, including, without limitation, the opening and 

closing of bank accounts, subject to the terms and conditions of this Interim Order. 

11. The Debtors will instruct the Banks as to which checks, drafts, wire transfers 

(excluding any wire transfers that the Cash Management Banks are obligated to settle), or other 

items presented, issued, or drawn, shall not be honored.  Except for those checks, drafts, wires, or 

other ACH transfers that are authorized or required to be honored under an order of the Court, no 

Debtor shall instruct or request any Cash Management Bank to pay or honor any check, draft, or 
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other payment item issued on a Bank Account prior to the Petition Date but presented to such Cash 

Management Bank for payment after the Petition Date.   

12. All banks maintaining any of the Bank Accounts that are provided with notice of 

this Interim Order shall not honor or pay any bank payments drawn on the listed Bank Accounts 

or otherwise issued before the Petition Date for which the Debtors specifically issue timely stop 

payment orders in accordance with the documents governing such Bank Accounts. 

13. Subject to the terms set forth herein, the Cash Management Banks may rely on the 

representations of the Debtors with respect to whether any check, draft, wire, transfer, or other 

payment order drawn or issued by the Debtors prior to the Petition Date should be honored 

pursuant to this Interim Order or any other order of the Court, and such Cash Management Banks 

shall not have any liability to any party for relying on such representations by the Debtors as 

provided for herein, and no bank that honors a prepetition check or other item drawn on any 

account that is the subject of this Interim Order at the direction of the Debtors to honor such 

prepetition check or item, shall be deemed to be nor shall be liable to the Debtors, their estates, or 

any other party on account of such prepetition check or other item being honored postpetition, or 

otherwise deemed to be in violation of this Interim Order. 

14. The Debtor shall have twenty (20) business day after the entry of the Interim Order, 

to serve a copy of this Interim Order on the Cash Management Banks. 

15. The Debtors are authorized, but not directed, to continue engaging in 

Intercompany Transactions in connection with the Cash Management System in the ordinary 

course of business and consistent with historical practices; provided that nothing in this Interim 

Order shall authorize the payment of prepetition Intercompany Claims owed to non-Debtor 

affiliates; provided, further that nothing in this Interim Order shall authorize payments to or for 
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the benefit of any direct or indirect equity holders of Revlon, Inc.  The Debtors shall maintain 

current accurate and detailed records of all Intercompany Transactions, all payments on account 

of Intercompany Claims and all transfers of cash so that all transactions may be readily ascertained, 

traced, and recorded properly on applicable intercompany accounts (if any) and distinguished 

between prepetition and postpetition transactions for the purposes of determining administrative 

expense status.  All postpetition payments from a Debtor to another Debtor under any 

Intercompany Transactions authorized hereunder that result in an Intercompany Claim are hereby 

accorded administrative expense status under sections 503(b) and 364(c)(1) of the Bankruptcy 

Code, which, except as otherwise provided in the DIP Order with respect to the Intercompany DIP 

Obligations, shall be unsecured and junior in priority to the DIP Obligations and the 507(b) Claims 

(each, as defined in the DIP Orders). 

16. Subject to the terms hereof, the Debtors are authorized, but not directed, to open 

new bank accounts or close any existing Bank Accounts, as they may deem necessary and 

appropriate in their reasonable business judgment, in each case in the ordinary course of business 

and consistent with historical practices; provided that any new bank account shall be at a bank that 

is an authorized depository or at a bank that is willing to execute a Uniform Depository Agreement 

with the U.S. Trustee; provided, further, that the Debtors shall give notice to:  (a) counsel to the 

Ad Hoc Group of BrandCo Lenders prior to the Debtors opening any new bank accounts or closing 

any existing Bank Accounts; and (b) the U.S. Trustee and any statutory committees appointed in 

these chapter 11 cases (if any), in each case within fifteen (15) days after opening any new bank 

account or closing any existing Bank Accounts.  The relief granted in this Interim Order is 

extended to any new bank account opened by the Debtors in the ordinary course of business after 

the date hereof, which account shall be deemed a “Bank Account,” and to the bank at which such 
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account is opened, which bank shall be deemed a “Cash Management Bank.” Nothing contained 

in the Motion or this Interim Order shall be construed to (or authorize the Debtors to) (a) create or 

perfect, in favor of any person or entity, any interest in cash of a Debtor that did not exist as of the 

Petition Date or (b) alter or impair the validity, priority, enforceability, or perfection of any security 

interest or lien or setoff right, in favor of any person or entity, that existed as of the Petition Date. 

17. JP Morgan Letters of Credit.   Pursuant to the Continuing Agreement for Standby 

Letters of Credit, dated May 6, 2021, the Assignment of Deposits, dated October 20, 2020 and the 

Amended and Restated Assignment of Deposits, dated June 7, 2021, in each case between Revlon 

Consumer Products Corporation and JPMorgan Chase Bank, N.A. (together the “JPMC LC 

Agreements”), JPMorgan Chase Bank, N.A. (“JPMC”) has issued letters of credit in the aggregate 

face amount of approximately $2,345,857.71 (the “JPMC LCs”) for the account of one or more 

Debtors and the Debtors have provided cash collateral in the amount of approximately 

$2,580,443.48 to JPMC (the “JPMC Cash Collateral”).  The Debtors agree that JPMC is entitled 

to Adequate Protection of its interest in the JPMC Cash Collateral and the Debtors are authorized 

to provide such Adequate Protection in accordance with this paragraph of this Order.  The JPMC 

Cash Collateral will (i) continue to be held by JPMC during the pendency of the Debtors Chapter 

11 Cases in accordance with the terms of the JPMC LC Agreements, and (ii) continue to secure 

all reimbursement obligations and the payment of fees, costs and expenses now or hereafter owing 

to JPMC in respect of the JPMC LCs, all of which shall continue to accrue and be payable to JPMC 

in accordance with the JPMC LC Agreements (collectively, the “JPMC LC Obligations”).  JPMC 

is hereby authorized to apply all or any portion of the JPMC Cash Collateral to the payment of the 

JPMC LC Obligations from time to time without further notice to or consent by the Debtors or any 

other party in interest and without further order of the Court.  Notwithstanding anything to the 
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contrary in this or any other Order, (a) JPMC’s lien on the JPMC LC Cash Collateral shall not be 

subject or subordinate to the Carve Out, the DIP Liens, the Adequate Protection Liens, the Prior 

Permitted Liens or the Prepetition Liens, and (b) JPMC shall be entitled to an allowed 

administrative expense claim in an amount equal to the JPMC LC Obligations (but limited to the 

amount of the JPMC Cash Collateral) in each of the Cases and in any Successor Cases (the “JPMC 

Adequate Protection Claim”).  The JPMC Adequate Protection Claim shall be senior to all other 

administrative claims (including the Carve Out, the DIP Superpriority Claim and the Prepetition 

Superpriority Claims).  The JPMC Cash Collateral shall be returned to the Debtors upon (x) the 

expiration of the JPMC LCs, (y) the provision to JPMC of a backup LC satisfactory to JPMC, or 

(z) the return of the undrawn JPMC LCs.

18. Nothing in this Interim Order authorizes the Debtors to accelerate any payments

not otherwise due. 

19. Notwithstanding anything to the contrary in this Interim Order, nothing contained

in the Motion or this Interim Order, and no action taken pursuant to such relief requested or granted 

(including any payment made in accordance with this Interim Order), is intended as or shall be 

construed or deemed to be: (a) an admission as to the amount of, basis for, or validity of any claim 

against a Debtor, under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver 

of the Debtors’ or any other party in interest’s right to dispute any claim on any grounds; (c) a 

promise or requirement to pay any particular claim; (d) an implication, admission or finding that 

any particular claim is an administrative expense claim, other priority claim or otherwise of a type 

specified or defined in the Motion or this Interim Order; (e) a request or authorization to assume, 

adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; 

(f) an admission as to the validity, priority, enforceability or perfection of any lien on, security
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interest in, or other encumbrance on property of the Debtors’ estates; or (g) a waiver or limitation 

of any claims, causes of action or other rights of the Debtors or any other party in interest against 

any person or entity under the Bankruptcy Code or any other applicable law.  The rights of all 

parties in interest are expressly reserved. 

20. Notwithstanding the relief granted in this Interim Order, any payment made by the 

Debtors pursuant to the authority granted herein shall be subject to and in compliance with any 

orders entered by the Court approving the Debtors’ entry into any postpetition 

debtor-in-possession financing facility and any budget in connection therewith and/or authorizing 

the Debtors’ use of cash collateral and any budget in connection therewith. 

21. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b). 

22. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied 

by such notice. 

23. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim 

Order are immediately effective and enforceable upon its entry. 

24. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted in this Interim Order in accordance with the Motion. 

25. The Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Interim Order. 

 
 
Dated: New York, New York 
 June 17, 2022 
             s/ David S. Jones     
       Honorable David S. Jones 
       United States Bankruptcy Judge 
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Exhibit 1 

Debtor Bank Accounts 

Entity Bank Name Account 
Number 

(last 4 digits) 

Account Type USD Equivalent 
Balance 

1 Beautyge Brands USA, Inc. JP Morgan x3509 
R-Pro Disbursement
Accounts 

 $100 

2 Beautyge U.S.A., Inc. JP Morgan x1735 
R-Pro Operating
Accounts 

 $52,576 

3 DF Enterprises, Inc. Bank of America x2587 
EA Intercompany 
Accounts 

 – 

4 Elizabeth Arden (Canada) Limited Bank of America x6201 
EA Canadian 
Accounts 

 – 

5 Elizabeth Arden (Canada) Limited Bank of America x6219 
EA Canadian 
Accounts 

 $1,659,731 

6 Elizabeth Arden (Financing), Inc. Bank of America x0977 
EA Disbursement 
Accounts 

 $2,282 

7 Elizabeth Arden (UK) Ltd. HBSC London x9135 
EA United Kingdom 
Accounts 

 $580,565 

8 Elizabeth Arden (UK) Ltd. HBSC London x8217 
EA United Kingdom 
Accounts 

 – 

9 Elizabeth Arden (UK) Ltd. HBSC London x7556 
EA United Kingdom 
Accounts 

 – 

10 Elizabeth Arden (UK) Ltd. HSBC Dublin x3405 
EA United Kingdom 
Accounts 

 $182,851 

11 Elizabeth Arden Travel Retail, Inc. Bank of America x9054 
EA Disbursement 
Accounts 

 – 

12 Elizabeth Arden USC, LLC Bank of America x4126 
EA Disbursement 
Accounts 

 – 

13 Elizabeth Arden, Inc. Bank of America x6699 
EA Collection 
Accounts 

 $297,884 

14 Elizabeth Arden, Inc. Bank of America x0623 EA Operating Account  $50,755 

15 Elizabeth Arden, Inc. Bank of America x6177 
EA Disbursement 
Accounts 

 – 

16 Elizabeth Arden, Inc. Bank of America x8127 
EA Disbursement 
Accounts 

 $0 

17 Elizabeth Arden, Inc. Bank of America x7583 
EA Collection 
Accounts 

 – 

18 Elizabeth Arden, Inc. Bank of America x8935 
EA Collection 
Accounts 

 – 

19 Elizabeth Arden, Inc. Bank of America x5635 
EA Collection 
Accounts 

 – 

20 Elizabeth Arden, Inc. Bank of America x5981 
EA Collection 
Accounts 

 – 

21 Elizabeth Arden, Inc. Bank of America x8546 
EA Collection 
Accounts 

 – 
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 Entity Bank Name Account 
Number 

(last 4 digits) 

Account Type USD Equivalent 
Balance 

22  Elizabeth Arden, Inc. Bank of America x2490 
EA Collection 
Accounts 

 –   

23  Elizabeth Arden, Inc. Bank of America x7884 
EA Collection 
Accounts 

 –   

24  Elizabeth Arden, Inc. Bank of America x8427 
EA Collection 
Accounts 

 –   

25  Elizabeth Arden, Inc. Bank of America x9552 
EA Collection 
Accounts 

 –   

26  Elizabeth Arden, Inc. Bank of America x1100 
EA Collection 
Accounts 

 –   

27  Elizabeth Arden, Inc. Bank of America x1472 
EA Collection 
Accounts 

 –   

28  Elizabeth Arden, Inc. Bank of America x4916 
EA Collection 
Accounts 

 –   

29  Elizabeth Arden, Inc. Bank of America x8640 
EA Collection 
Accounts 

 –   

30  Elizabeth Arden, Inc. Bank of America x4260 
EA Collection 
Accounts 

 –   

31  Elizabeth Arden, Inc. Bank of America x8988 
EA Collection 
Accounts 

 –   

32  Elizabeth Arden, Inc. Bank of America x0045 
EA Disbursement 
Accounts 

 –   

33  Elizabeth Arden, Inc. Bank of America x2755 
EA Collection 
Accounts 

 $23,978   

34  FD Management, Inc. Bank of America x2579 
EA Intercompany 
Accounts 

 –   

35  Revlon (Puerto Rico) Inc. Citibank x5584 
Revlon Puerto Rico 
Accounts 

 $736,793   

36  Revlon (Puerto Rico) Inc. Citibank x5698 
Revlon Puerto Rico 
Accounts 

 $124,004   

37  Revlon (Puerto Rico) Inc. BNY Mellon x8036 
Revlon Puerto Rico 
Accounts 

 $2,186   

38  Revlon Canada Inc. TD Bank x6715 
Revlon Canadian 
Accounts 

 $108,270   

39  Revlon Canada Inc. TD Bank x3008 
Revlon Canadian 
Accounts 

 $2,896,347   

40  Revlon Canada Inc. TD Bank x4633 
Revlon Canadian 
Accounts 

 $88,155   

41  Revlon Canada Inc. TD Bank x3420 
Revlon Canadian 
Accounts 

 $639,095   

42  Revlon Canada Inc. TD Bank x6909 
Revlon Canadian 
Accounts 

 $21,876   

43  Revlon Consumer Products 
Corporation 

Citibank x4291 
Revlon Disbursement 
Accounts 

 $68,144   
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Entity Bank Name Account 
Number 

(last 4 digits) 

Account Type USD Equivalent 
Balance 

44 Revlon Consumer Products 
Corporation 

Citibank x8786 
Revlon Collection 
Accounts 

 $1,094,719 

45 Revlon Consumer Products 
Corporation 

Citibank x8807 
Revlon Collection 
Accounts 

 $2,673,771 

46 Revlon Consumer Products 
Corporation 

Citibank x8815 
Revlon Disbursement 
Accounts 

 $23,529 

47 Revlon Consumer Products 
Corporation 

Citibank x3729 
Revlon Collection 
Accounts 

 $809,109 

48 Revlon Consumer Products 
Corporation 

Citibank x0259 
Revlon Collection 
Accounts 

 – 

49 Revlon Consumer Products 
Corporation 

Citibank x5042 
Revlon Collection 
Accounts 

 $3,129 

50 Revlon Consumer Products 
Corporation 

Citibank x5397 
Revlon Disbursement 
Accounts 

 $578,753 

51 Revlon Consumer Products 
Corporation 

Citibank x5426 
Revlon Treasury 
Account 

 $7,898,971 

52 Revlon Consumer Products 
Corporation 

Citibank x5442 
Revlon Disbursement 
Accounts 

 $104,120 

53 Revlon Consumer Products 
Corporation 

BNY Mellon x0223 
Revlon Collection 
Accounts 

 $3,198 

54 Revlon Consumer Products 
Corporation 

Suntrust x2922 
Revlon Collection 
Accounts 

 $3,553,065 

55 Revlon Consumer Products 
Corporation 

Wells Fargo x7175 
Revlon Operating 
Accounts 

 $2,833 

56 Revlon Consumer Products 
Corporation 

JP Morgan x7379 
Revlon Collateral 
Account 

 $2,768,188 

57 Revlon Consumer Products 
Corporation 

Cowen & Company x3753 
Revlon Investment 
Accounts 

 – 

58 Revlon Consumer Products 
Corporation 

Goldman Sachs x5030 
Revlon Investment 
Accounts 

 – 

59 Revlon Government Sales, Inc. Citibank x8751 
Revlon Collection 
Accounts 

 – 

60 Revlon Government Sales, Inc. BNY Mellon x0697 
Revlon Collection 
Accounts 

 $94,912 

61 Revlon International - U.K. Branch Citibank x2373 
Revlon United 
Kingdom Accounts 

 $188 

62 Revlon International - U.K. Branch Citibank x1020 
Revlon United 
Kingdom Accounts 

 $28 

63 Revlon International - U.K. Branch Citibank x8318 
Revlon United 
Kingdom Accounts 

 $37,469 

64 Revlon International - U.K. Branch Citibank x1012 
Revlon United 
Kingdom Accounts 

 $354,384 

65 Revlon International - U.K. Branch Barclays x7628 
Revlon United 
Kingdom Accounts 

 $21,077 

66 Revlon International Corporation Citibank x8743 
Revlon Collection 
Accounts 

 – 
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Entity Bank Name Account 
Number 

(last 4 digits) 

Account Type USD Equivalent 
Balance 

67 Revlon, Inc. Citibank x0122 
Revlon Operating 
Accounts 

 – 

68 Riros Corporation Citibank x8735 
Revlon Collection 
Accounts 

 – 

69 Roux Laboratories, Inc. JP Morgan x8509 
R-Pro Disbursement
Accounts 

 $41,811 

70 Roux Laboratories, Inc. JP Morgan x3669 
R-Pro Collection
Account 

 $59,724 
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TAB WWW 



THIS IS EXHIBIT “WWW” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

)  
In re: ) Chapter 11 

)  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)  
Debtors. ) (Jointly Administered) 

)  
)  

INTERIM 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 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) for entry of an interim order (this “Interim Order”), 

(a) authorizing the Debtors to maintain and administer the Customer Programs and honor certain

prepetition obligations related thereto, (b) scheduling a final hearing to consider approval of the 

Motion on a final basis, and (c) granting related relief, all as more fully set forth in the Motion; 

and upon the First Day Declaration; and this Court having jurisdiction over this matter pursuant 

to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United 

States District Court for the Southern District of New York, dated January 31, 2012; and this 

Court having found that venue of this proceeding and the Motion in this district is proper 

pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the Debtors’ notice of 

the Motion and opportunity for a hearing on the Motion were appropriate under the 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided 
herein.  A complete list of such information may be obtained on the website of the Debtors’ proposed claims 
and noticing agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for 
purposes of these Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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circumstances and no other notice need be provided; and this Court having reviewed the Motion 

and having heard the statements in support of the relief requested therein at a hearing before this 

Court (the “Hearing”); and this Court having determined that the legal and factual bases set forth 

in the Motion and at the Hearing, including the Debtors’ good faith estimate that the value of the 

non-cash relief sought on account of their Customer Programs is approximately $100 million, 

establish just cause for the relief granted herein; and upon all of the proceedings had before this 

Court; and after due deliberation and sufficient cause appearing therefor, it is HEREBY 

ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on July 22, 

2022, at 10:00 a.m., prevailing Eastern Time.  Any objections or responses to entry of a final 

order on the Motion must be filed with the Court on or before 4:00 p.m., prevailing Eastern 

Time, on July 15, 2022. 

3. The Debtors are authorized, but not directed, to continue to administer the 

Customer Programs and to honor any prepetition obligations related to the Customer Programs, 

in each case, in the ordinary course of business and consistent with past practice; provided that 

the aggregate amount of cash payments made by the Debtors pursuant to this Interim Order shall 

not exceed $2.7 million.  

4. Nothing in this Interim Order authorizes the Debtors to accelerate any payments 

not otherwise due. 

5. Notwithstanding anything to the contrary in this Interim Order, nothing contained 

in the Motion or this Interim Order, and no action taken pursuant to such relief requested or 

granted (including any payment made in accordance with this Interim Order), is intended as or 
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shall be construed or deemed to be: (a) an admission as to the amount of, basis for, or validity of 

any claim against a Debtor, under the Bankruptcy Code or other applicable nonbankruptcy law; 

(b) a waiver of the Debtors’ or any other party in interest’s right to dispute any claim on any 

grounds; (c) a promise or requirement to pay any particular claim; (d) an implication, admission 

or finding that any particular claim is an administrative expense claim, other priority claim or 

otherwise of a type specified or defined in the Motion or this Interim Order; (e) a request or 

authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 

of the Bankruptcy Code; (f) an admission as to the validity, priority, enforceability or perfection 

of any lien on, security interest in, or other encumbrance on property of the Debtors’ estates; or 

(g) a waiver or limitation of any claims, causes of action or other rights of the Debtors or any 

other party in interest against any person or entity under the Bankruptcy Code or any other 

applicable law.  The rights of all parties in interest are expressly reserved. 

6. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

to receive, process, honor, and pay all such checks and electronic payment requests when 

presented for payment, whether such checks or other requests were submitted prior to, on, or 

after, the Petition Date, provided that sufficient funds are on deposit and standing in the Debtors’ 

credit in the applicable bank accounts to cover such payments, and all such banks and financial 

institutions are authorized to rely on the Debtors’ designation of any particular check or 

electronic payment request as approved by this Interim Order without any duty of further inquiry 

and without liability for following the Debtors’ instructions. 

7. The Debtors are authorized, but not directed, to issue postpetition checks, or to 

effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests 
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that are dishonored as a consequence of these chapter 11 cases with respect to prepetition 

amounts owed in connection with any Customer Programs to the extent payment thereof is 

authorized pursuant to the relief granted herein. 

8. Nothing contained in the Motion or this Interim Order is intended or should be

construed to create an administrative priority claim on account of any of the Customer Programs. 

9. The contents of this Motion satisfy the requirements of Bankruptcy Rule 6003(b).

10. Notice of the Motion as provided therein shall be deemed good and sufficient

notice of the Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are 

satisfied by such notice. 

11. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this

Interim Order are immediately effective and enforceable upon its entry. 

12. The Debtors are authorized to take all reasonable actions necessary to effectuate

the relief granted in this Interim Order in accordance with the Motion. 

13. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Interim Order. 

Dated: New York, New York 
June 17, 2022 

 s/ David S. Jones 
Honorable David S. Jones 
United States Bankruptcy Judge 
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TAB XXX 



THIS IS EXHIBIT “XXX” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



1 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK  

)  
In re: ) Chapter 11 

)  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)  
Debtors. ) (Jointly Administered) 

)  
)  

INTERIM 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 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) for entry of an interim order (this “Interim Order”),  (a) authorizing 

the Debtors to (i) continue insurance coverage entered into prepetition and satisfy prepetition 

obligations related thereto in the ordinary course of their businesses, (ii) renew, amend, 

supplement, extend, or purchase insurance coverage in the ordinary course of their businesses, and 

(iii) continue to pay Brokerage Fees, (iv) honor the terms of the prepetition premium financing

agreement and pay premiums thereunder, and (v) enter into new premium financing agreements 

in the ordinary course of their businesses, (b) setting a final hearing on the relief requested in the 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955.  Due to the large number of 
debtor entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete 
list of the debtor entities and the last four digits of their federal tax identification numbers is not provided 
herein.  A complete list of such information may be obtained on the website of the Debtors’ proposed claims and 
noticing agent at https://cases.ra.kroll.com/Revlon.  The location of the Debtors’ service address for purposes of 
these Chapter 11 Cases is:  One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion. 
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Motion, and (c) granting related relief, all as more fully set forth in the motion; and upon the First 

Day Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 

and 1334 and the Amended Standing Order of Reference from the United States District Court for 

the Southern District of New York, dated January 31, 2012; and this Court having found that venue 

of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 

and this Court having found that the Debtors’ notice of the Motion and opportunity for a hearing 

on the Motion were appropriate under the circumstances and no other notice need be provided; 

and this Court having reviewed the Motion and having heard the statements in support of the relief 

requested therein at a hearing before this Court (the “Hearing”); and this Court having determined 

that the legal and factual bases set forth in the Motion and at the Hearing establish just cause for 

the relief granted herein; and upon all of the proceedings had before this Court; and after due 

deliberation and sufficient cause appearing therefor, it is HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on July 22, 

2022, at 10:00 a.m., prevailing Eastern Time.  Any objections or responses to entry of a final order 

on the Motion must be filed with the Court on or before 4:00 p.m., prevailing Eastern Time, on 

July 15, 2022. 

3. The Debtors are authorized, but not directed, to:  

a. continue the Insurance Policies, including the Insurance Policies identified 
on Exhibit C to the Motion, and pay any prepetition or postpetition 
obligations related to the Insurance Policies, (including Deductibles, any 
amounts owed on account of the Third Party Administrator Fees, and any 
amounts owed to the Brokers on account of the Brokerage Fees, including 
any amounts that may be owing under the Reimbursement Agreement 
solely to the extent related to the foregoing) in each case, in the ordinary 
course of the Debtors’ business and consistent with past practices;  

b. renew, amend, supplement, extend, or purchase insurance policies, or to 
modify any Collateral Requirements, in the ordinary course of their 
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businesses and consistent with past practices to the extent that the Debtors 
determine that such action is in the best interest of their estates; 

c. honor any amounts owed on account of any Insurance Policy Audits in the 
ordinary course of their business and consistent with past practices; 

d. honor their obligations under the Premium Financing Agreement without 
interruption in the ordinary course of business and in accordance with the 
same practices and procedures as were in effect prior to the commencement 
of the Debtors’ chapter 11 cases to the extent that the Debtors determine 
such action is in the best interests of their estates; and 

e. enter into new premium financing agreements in the ordinary course of their 
businesses and consistent with past practices, to the extent the Debtors 
determine such action is in the best interest of the estate. 

4. Notwithstanding anything to the contrary in this Interim Order, the Debtors shall 

not be permitted to make payments on prepetition obligations on account of Premiums, the 

Premium Financing Agreements, or the Third Party Administrator Fees pursuant to this Interim 

Order in excess of $1,562,127.04  in the aggregate. 

5. Nothing in this Interim Order authorizes the Debtors to accelerate any payments 

not otherwise due. 

6. Notwithstanding anything to the contrary in this Interim Order, nothing contained 

in the Motion or this Interim Order, and no action taken pursuant to such relief requested or granted 

(including any payment made in accordance with this Interim Order), is intended as or shall be 

construed or deemed to be: (a) an admission as to the amount of, basis for, or validity of any claim 

against a Debtor, under the Bankruptcy Code or other applicable nonbankruptcy law; (b) a waiver 

of the Debtors’ or any other party in interest’s right to dispute any claim on any grounds; (c) a 

promise or requirement to pay any particular claim; (d) an implication, admission or finding that 

any particular claim is an administrative expense claim, other priority claim or otherwise of a type 

specified or defined in the Motion or this Interim Order; (e) a request or authorization to assume, 

adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; 
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(f) an admission as to the validity, priority, enforceability or perfection of any lien on, security 

interest in, or other encumbrance on property of the Debtors’ estates; or (g) a waiver or limitation 

of any claims, causes of action or other rights of the Debtors or any other party in interest against 

any person or entity under the Bankruptcy Code or any other applicable law.  The rights of all 

parties in interest are expressly reserved. 

7. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized 

and directed to receive, process, honor, and pay all such checks and electronic payment requests 

when presented for payment, whether such checks or other requests were submitted prior to, on, 

or after, the Petition Date. 

8. The Debtors are authorized, but not directed, to issue postpetition checks, or to 

effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests 

that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts 

owed in connection with the Insurance Policies to the extent payment thereof is authorized 

pursuant to the relief granted herein. 

9. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003(b). 

10. Notice of the Motion as provided therein shall be deemed good and sufficient notice 

of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied 

by such notice. 

11. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Interim 

Order are immediately effective and enforceable upon its entry. 

12. The Debtors are authorized to take all actions reasonable to effectuate the relief 

granted in this Interim Order in accordance with the Motion. 
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13. The Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Interim Order. 

 

 
Dated: New York, New York 
 June 17, 2022 
             s/ David S. Jones     
       Honorable David S. Jones 
       United States Bankruptcy Judge 
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TAB YYY 



THIS IS EXHIBIT “YYY” REFERRED TO IN 

AFFIDAVIT OF MARLEIGH DICK, SWORN 

BEFORE ME OVER VIDEO CONFERENCE 

THIS 20TH DAY OF JUNE, 2022. 

________________________________ 

A Commissioner for Taking Affidavits 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

)  
In re: ) Chapter 11 

)  
REVLON, INC., et al.,1 ) Case No. 22-10760 (DSJ) 

)  
Debtors. ) (Jointly Administered) 

)  
)  

ORDER (I) AUTHORIZING AND APPROVING THE APPOINTMENT  
OF KROLL RESTRUCTURING ADMINISTRATION LLC AS CLAIMS AND 

NOTICING AGENT TO THE DEBTORS AND (II) GRANTING RELATED RELIEF 

Upon the application (the “Application”)2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”), for entry of an order (this “Order”), (a) appointing Kroll 

Restructuring Administration LLC as Claims and Noticing Agent for the Debtors and their chapter 

11 cases effective to the Petition Date, including the distribution of notices and the maintenance, 

processing, and docketing of proofs of claim filed in the Debtors’ chapter 11 case, and (b) granting 

related relief, all as more fully set forth in the Application; and upon the First Day Declaration; 

and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the Southern 

District of New York, dated January 31, 2012; and this Court having the power to enter a final 

order consistent with Article III of the United States Constitution; and this Court having found that 

venue of this proceeding and the Application in this district is proper pursuant to 28 U.S.C. 

1 The last four digits of Debtor Revlon, Inc.’s tax identification number are 2955. Due to the large number of debtor 
entities in these Chapter 11 Cases, for which the Debtors have requested joint administration, a complete list of 
the debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A 
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing 
agent at https://cases.ra.kroll.com/Revlon. The location of the Debtors’ service address for purposes of these 
Chapter 11 Cases is: One New York Plaza, New York, NY 10004. 

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Application.
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§§ 1408 and 1409; and this Court having found that the Debtors’ notice of the Application and 

opportunity for a hearing on the Application were appropriate under the circumstances and no 

other notice need be provided; and this Court having reviewed the Application and the Steele 

Declaration and having heard the statements in support of the relief requested therein at a hearing 

before this Court (the “Hearing”); and this Court having determined that the legal and factual bases 

set forth in the Application and at the Hearing establish just cause for the relief granted herein; and 

upon all of the proceedings had before this Court; and after due deliberation and sufficient cause 

appearing therefor, it is HEREBY ORDERED THAT: 

1. Notwithstanding the terms of the Engagement Agreement attached as Exhibit C to 

the Application, the Application is approved solely as set forth herein. 

2. The Debtors are authorized to retain Kroll as Claims and Noticing Agent effective 

as of the Petition Date under the terms of the Engagement Agreement, and Kroll is authorized and 

directed to perform noticing services and to receive, maintain, record, and otherwise administer 

the proofs of claim filed in these chapter 11 cases, and all related tasks, all as described in the 

Application. 

3. Kroll shall serve as the custodian of court records for these chapter 11 cases and 

shall be designated as the authorized repository for all proofs of claim filed in these chapter 11 

cases and is authorized and directed to maintain official Claims Registers for each of the Debtors, 

to provide public access to every proof of claim unless otherwise ordered by the Court, and to 

provide the Clerk with a certified duplicate thereof upon the request of the Clerk. 

4. Kroll is authorized and directed to provide an electronic interface for filing proofs 

of claim and to obtain a post office box or address for the receipt of proofs of claim for these 

chapter 11 cases.  
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5. Kroll is authorized to take such other action to comply with all duties set forth in 

the Application. 

6. The Debtors are authorized to compensate Kroll in accordance with the terms of 

the Engagement Agreement upon the receipt of reasonably detailed invoices setting forth the 

services provided by Kroll and the rates charged for each, and to reimburse Kroll for all reasonable 

and necessary expenses it may incur, upon the presentation of appropriate documentation, without 

the need for Kroll to file fee applications or otherwise seek Court approval for the compensation 

of its services and reimbursement of its expenses.  

7. Kroll shall maintain records of all services showing dates, categories of services, 

fees charged, and expenses incurred, and shall serve monthly invoices on the Debtors, the office 

of the U.S. Trustee for the Southern District of New York, counsel for the Debtors, counsel for 

any official committee monitoring the expenses of the Debtors, and any party in interest who 

specifically requests service of the monthly invoices. 

8. The parties shall meet and confer in an attempt to resolve any dispute which may 

arise relating to the Engagement Agreement or monthly invoices; provided that the parties may 

seek resolution of the matter from this Court if resolution is not achieved. 

9. Pursuant to section 503(b)(1)(A) of the Bankruptcy Code, the fees and expenses of 

Kroll under this Order shall be an administrative expense of the Debtors’ estates. 

10. Kroll may apply its advance to all prepetition invoices, which advance shall be 

replenished to the original advance amount, and thereafter, Kroll may hold its advance under the 

Engagement Agreement during the chapter 11 cases as security for the payment of fees and 

expenses incurred under the Engagement Agreement. 
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11. The Debtors shall indemnify Kroll under the terms of the Engagement Agreement,

as modified pursuant to this Order. 

12. All requests by Kroll for the payment of indemnification as set forth in the

Engagement Agreement shall be made by means of an application to the Court and shall be subject 

to review by the Court to ensure that payment of such indemnity conforms to the terms of the 

Engagement Agreement and is reasonable under the circumstances of the litigation or settlement 

in respect of which indemnity is sought; provided however that in no event shall Kroll be 

indemnified in the case of its own bad faith, self-dealing, breach of fiduciary duty (if any), gross 

negligence, or willful misconduct. 

13. In the event that Kroll seeks reimbursement from the Debtors for attorneys’ fees

and expenses in connection with the payment of an indemnity claim pursuant to the Engagement 

Agreement, the invoices and supporting time records for the attorneys’ fees and expenses shall be 

included in Kroll’s own applications, both interim and final, but determined by this Court after 

notice and a hearing. 

14. In the event Kroll is unable to provide the services set out in this Order, Kroll will

immediately notify the Clerk and the Debtors’ counsel and, upon approval of this Court, cause to 

have all original proofs of claim and computer information turned over to another claims and 

noticing agent with the advice and consent of the Clerk and the Debtors’ counsel. 

15. The Debtors may submit a separate retention application, pursuant to

11 U.S.C. § 327 and/or any applicable law, for work that is to be performed by Kroll but is not 

specifically authorized by this Order. 

16. The limitation of liability section in paragraph 10 of the Engagement Agreement is

deemed to be of no force or effect with respect to the services to be provided pursuant to this Order. 
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17. Kroll shall not cease providing claims processing services during these chapter 11

cases for any reason, including nonpayment, without an order of this Court. 

18. At the end of a case or upon termination of Kroll’s services, the Debtors must obtain

a termination order to terminate the services of Kroll.  Kroll is responsible for archiving the claims 

with the Federal Archives Record Administration, if applicable. 

19. In the event of any inconsistency between the Engagement Agreement, the

Application, and this Order, this Order shall govern. 

20. All time periods set forth in this Order shall be calculated in accordance with

Bankruptcy Rule 9006(a). 

21. Notice of the Application as provided therein shall be deemed good and sufficient

notice of such Application and the requirements of Bankruptcy Rule 6004(a) and the Local Rules 

are satisfied by such notice. 

22. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order

are immediately effective and enforceable upon its entry. 

23. The Debtors and Kroll are authorized to take all reasonable actions necessary to

effectuate the relief granted in this Order in accordance with the Application. 

24. Notwithstanding any term in the Engagement Agreement to the contrary, this Court

retains exclusive jurisdiction with respect to all matters arising from or related to the 

implementation, interpretation, and enforcement of this Order. 

Dated: New York, New York 
      June 17, 2022 

 s/ David S. Jones 
HONORABLE DAVID S. JONES 
UNITED STATES BANKRUPTCY JUDGE 
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