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COURT FILE NO.: CV-22-00682880-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,  

R.S.C 1985, C.C-36, AS AMENDED  

 

AND IN THE MATTER OF REVLON, INC., ALMAY, INC., ART & SCIENCE, LTD., BARI 

COSMETICS, LTD., BEAUTYGE BRANDS USA, INC., BEAUTYGE I, BEAUTYGE II, LLC, 

BEAUTYGE U.S.A., INC., BRANDCO ALMAY 2020 LLC, BRANDCO CHARLIE 2020 LLC, 

BRANDCO CND 2020 LLC, BRANDCO CURVE 2020 LLC, BRANDCO ELIZABETH ARDEN 

2020 LLC, BRANDCO GIORGIO BEVERLY HILLS 2020 LLC, BRANDCO HALSTON 2020 

LLC, BRANDCO JEAN NATE 2020 LLC, BRANDCO MITCHUM 2020 LLC, BRANDCO 

MULTICULTURAL GROUP 2020 LLC, BRANDCO PS 2020 LLC, BRANDCO WHITE 

SHOULDERS 2020 LLC, CHARLES REVSON INC., CREATIVE NAIL DESIGN, INC., 

CUTEX, INC., DF ENTERPRISES, INC., ELIZABETH ARDEN (CANADA) LIMITED, 

ELIZABETH ARDEN (FINANCING), INC., ELIZABETH ARDEN (UK) LTD., ELIZABETH 

ARDEN INVESTMENTS, LLC, ELIZABETH ARDEN NM, LLC, ELIZABETH ARDEN 

TRAVEL RETAIL, INC., ELIZABETH ARDEN USC, LLC, ELIZABETH ARDEN, INC., FD 

MANAGEMENT, INC., NORTH AMERICA REVSALE INC., OPP PRODUCTS, INC., PPI 

TWO CORPORATION, RDEN MANAGEMENT, INC., REALISTIC ROUX PROFESSIONAL 

PRODUCTS INC., REVLON CANADA INC., REVLON CONSUMER PRODUCTS 

CORPORATION, REVLON DEVELOPMENT CORP., REVLON PROFESSIONAL HOLDING 

COMPANY LLC, REVLON GOVERNMENT SALES, INC., REVLON INTERNATIONAL 

CORPORATION, REVLON (PUERTO RICO) INC., RIROS CORPORATION, RIROS GROUP 

INC., RML, LLC, ROUX LABORATORIES, INC., ROUX PROPERTIES JACKSONVILLE, 

LLC, AND SINFULCOLORS INC. 

APPLICATION OF REVLON, INC. UNDER SECTION 46 OF THE COMPANIES' 

CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

SECOND REPORT OF KSV RESTRUCTURING INC.  
AS INFORMATION OFFICER  

 

SEPTEMBER 16, 2022 

1.0 Introduction 

1. On June 15 and 16, 2022, Revlon, Inc. and 50 affiliated debtors, including Revlon 

Canada Inc. (“Revlon Canada”) and Elizabeth Arden (Canada) Limited (“Elizabeth 

Arden Canada” and jointly with Revlon Canada, the “Canadian Debtors”) 

(collectively, the “Chapter 11 Debtors”, and together with their non-debtor affiliates, 

“Revlon” or the “Company”), commenced proceedings by filing voluntary petitions for 

relief under Chapter 11 of Title 11 of the United States Code in the United States 

Bankruptcy Court for the Southern District of New York (the “US Court”) (the 

“Chapter 11 Proceedings”).   
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2. On June 15 and 16, 2022, the Chapter 11 Debtors filed several first day motions and 

the US Court entered interim and/or final orders in respect of such motions on June 

16 and 17, 2022 (the “First Day Orders”). 

3. On June 20, 2022, on application by the Foreign Representative, the Ontario 

Superior Court of Justice (Commercial List) (the “Ontario Court”) issued the 

following orders pursuant to Part IV of the Companies’ Creditors Arrangement Act 

(“CCAA”): 

a) the Initial Recognition Order (Foreign Main Proceeding), a copy of which is 

attached as Appendix “A”, which, inter alia, recognized the Chapter 11 

Proceedings as a “foreign main proceeding” and recognized Revlon, Inc. (the 

“Foreign Representative”) as the “foreign representative”, as defined in section 

45 of the CCAA, in respect of such proceedings, and granted stays of 

proceedings in favour of the Chapter 11 Debtors; and  

b) the Supplemental Order (Foreign Main Proceeding) (the “Supplemental 

Order”), a copy of which is attached as Appendix “B” (without schedules), 

which, inter alia, appointed KSV Restructuring Inc. (“KSV”) as Information 

Officer (in such capacity, the “Information Officer”) with respect to the Chapter 

11 Debtors, granted a stay of proceedings as set out therein, granted the 

Administration Charge and the DIP Charges (each as defined in the 

Supplemental Order) and recognized certain First Day Orders.  

4. On July 22, 28 and 29, 2022, the US Court heard certain final hearings for certain 

First Day Motions that had been filed by the Chapter 11 Debtors and thereafter 

entered final orders in respect of such motions (the “Second Day Orders”). 

5. Also on July 22, 2022, the US Court heard a motion seeking an Order (the “KERP 

Order”) approving the Chapter 11 Debtors’ key employee retention plan.  

6. On June 17, 2022, the U.S. Court entered the Interim DIP Order, and this Court 

recognized that Order in the Supplemental Order on June 20, 2022. 

7. On July 28 and 29 and August 1, 2022, a hearing took place to address the 

objections of certain stakeholders to the final DIP order. On August 2, 2022, the U.S. 

Court entered a final order approving the Chapter 11 Debtors' entry into the DIP 

Facilities and granting related relief in the Chapter 11 Proceedings (the “Final DIP 

Order”). 

8. On August 24, 2022, on application by the Foreign Representative, the Ontario 

Court issued the following orders, which, among other things: 

a) recognized and enforced certain of the Second Day Orders entered by the US 

Court; 

b) recognized and enforced the KERP Order entered by the US Court on July 25, 

2022; 

c) recognized and enforced the Final DIP Order; and 
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d) amended the Supplemental Order to reflect the terms and conditions of the 

Final DIP Order (it had previously reflected the terms and conditions of the 

Interim DIP Order). 

9. As discussed herein, on August 23, 2022, the Chapter 11 Debtors filed the Claims 

Bar Date Application, and on September 12, 2022, given that no objections were 

received to the Application, the US Court entered the Claims Bar Date Order. The 

Foreign Representative now seeks recognition of that order and related relief. 

10. This report (“Report”) has been filed with the Ontario Court by KSV in its capacity as 

Information Officer. 

1.1 Purposes of this Report  

1. The purposes of this Report are to: 

a) provide an update on the Chapter 11 Proceedings and a summary of the 

Claims Bar Date Order for which recognition is being sought; and 

b) recommend that this Court grant the relief being sought by the Foreign 

Representative, including recognizing the Claims Bar Date Order and granting 

the related relief, and approving this Report, the Information Officer’s First 

Report to Court dated August 22, 2022 (the “First Report”) and the Information 

Officer’s activities detailed therein.   

1.2 Currency 

1. All currency references in this Report are to US dollars. 

1.3 Defined Terms 

1. Capitalized terms not otherwise defined in this Report have the meanings given to 

them in the: (i) Affidavit of Robert M. Caruso sworn June 19, 2022 (the “Initial 

Affidavit”); (ii) Affidavit of Robert M. Caruso sworn August 18, 2022 (the “Second 

Affidavit”); and/or (iii) Affidavit of Robert M. Caruso sworn September 16, 2022 (the 

“Third Affidavit”), which was filed in support of this motion.   

1.4 Restrictions 

1. In preparing this Report, the Information Officer has relied upon unaudited financial 

information prepared by the Chapter 11 Debtors’ representatives, the Chapter 11 

Debtors’ books and records and discussions with the Chapter 11 Debtors’ Canadian 

counsel. 
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2. The Information Officer has not performed an audit or other verification of such 

information. An examination of the Chapter 11 Debtors’ financial forecasts as 

outlined in the Chartered Professional Accountants of Canada Handbook has not 

been performed. Future oriented financial information relied upon in this Report is 

based on the Chapter 11 Debtors’ assumptions regarding future events; actual 

results achieved may vary from this information and these variations may be 

material.   

3. The Information Officer expresses no opinion or other form of assurance with 

respect to the accuracy of any financial information presented in this Report or relied 

upon by the Information Officer in its preparation of this Report.  

2.0 Background 

1. Revlon is a global leader in the beauty industry, with a portfolio of over 20 key 
brands, including the iconic Revlon and Elizabeth Arden brands, associated with 
thousands of products sold in approximately 150 countries.  The Company offers an 
extensive array of beauty offerings, which it develops, manufactures, sells and 
markets across the globe. 

2. The Canadian Debtors are direct or indirect wholly-owned subsidiaries of Revlon, 
Inc. and maintain registered head offices in Ontario.  As of the Petition Date, there 
were approximately 102 employees of the Canadian Debtors, with 82 employed by 
Revlon Canada and 20 employed by Elizabeth Arden Canada.  Of Revlon Canada’s 
employee base, 19 were unionized members of UNIFOR (Local 323).  Revlon 
Canada is the sponsor and administrator of the Affiliated Revlon Companies’ 
Employees’ Retirement Plan, a defined benefit and defined contribution pension 
plan (the “Canadian Pension Plan”). 

3. The Canadian Debtors rely on the Chapter 11 Debtors in the US for, among other 
things, (i) continued availability of the BrandCo Entities’ intellectual property, 
including the ability to sell associated products into the Canadian marketplace, (ii) 
purchasing power and supplier relationships, (iii) financial, IT, human resources and 
administrative functions on the Company’s Shared Service Center, which is based in 
the US, (iv) a centralized and integrated cash management system, which is based 
in the US, and (v) customer orders, which are processed and shipped from facilities 
in the US. 

4. Further information concerning the Chapter 11 Debtors’ background, corporate 
structure, prepetition capital structure/indebtedness and the events leading up to the 
Chapter 11 Proceedings is provided in the First Report, a copy of which (without 
appendices) is attached as Appendix “C”, the Initial Affidavit, the Second Affidavit 
and the Third Affidavit.  Accordingly, that information is not repeated in this Report.  
All materials filed with the Ontario Court in these proceedings are available on the 
Information Officer’s case website at 
https://www.ksvadvisory.com/experience/case/revlon.  

https://www.ksvadvisory.com/experience/case/revlon
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3.0 Update on Chapter 11 Proceedings  

1. As described in the Third Affidavit, the Chapter 11 Debtors have continued to 
advance their restructuring objectives while operating in the ordinary course as 
contemplated in the Chapter 11 Cases.   

2. As at the date of this Report, the Information Officer is not aware of any issues 
raised by Canadian stakeholders in respect of the Chapter 11 Proceedings or 
operational issues experienced by either of the Canadian Debtors resulting from the 
commencement of the Chapter 11 Proceedings.   

4.0 Proposed Recognition of the Claims Bar Date Order 

1. On September 12, 2022, the US Court entered the Claims Bar Date Order without a 
hearing as no objections were filed by the objection deadline.  The Claims Bar Date 
Order, inter alia, establishes deadlines for filing proofs of claim for all creditors of the 
Chapter 11 Debtors, including Canadian creditors, approves the form and manner of 
notice (the “Notice”) to be carried out by Kroll Restructuring Administration LLC 
(“Kroll”) with respect to the bar dates, and grants related relief.   

2. The deadlines to submit Proofs of Claim under the Claims Bar Date Order are as 
follows: 

a) for all persons and entities with prepetition claims, including any prepetition 

claims against the Canadian Debtors, October 24, 2022 at 5:00 pm Eastern 

Time (the “General Bar Date”); 

b) for all governmental units (including Canada Revenue Agency and provincial 

agencies), December 12, 2022 at 5:00 pm Eastern Time (the “Governmental 

Bar Date” and together with the General Bar Date, the “Bar Dates”); 

c) for those with claims arising from the rejection of an executory contract or 

unexpired lease, the later of (a) the Bar Dates, or (b) any date the US Court 

may fix in the applicable order authorizing such rejection and, if no such date 

is provided, the date that is 30 days after the entry of the order; and 

d) if the Chapter 11 Debtors amend or supplement the September 12, 2022 

schedules of assets and liabilities and statement of financial affairs (the 

“Schedules”) filed earlier in the Chapter 11 Proceedings, any affected claimant 

that disputes such changes must file a Proof of Claim on or by the later of (i) 

the Bar Dates, as applicable, and (ii) 21 days after the date that notice of 

applicable amendment to the Schedules is served on the claimant. 
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3. At this time, the Foreign Representative is seeking recognition by the Ontario Court 
of the Claims Bar Date Order.  The Information Officer considered the following in 
assessing the reasonableness of that request: 

a) the Claims Bar Date Order provides for the claims against the Canadian 

Debtors to be addressed on the same basis as those against the US-based 

Chapter 11 Debtors; 

b) the Claims Bar Date Order requires that Kroll provide notice and instructions 

regarding the Bar Dates by mailing the Notice and Proof of Claim form to 

known Claimants (which includes Canadian claimants) 5 days following entry 

of the Claims Bar Date Order, which occurred on September 12, 2022. It also 

provides that Kroll is to serve the Notice and Proof of Claim form by email on 

all parties who have consented to or are otherwise ordered to receive notice 

by email in the Chapter 11 Cases. As a result, the General Bar Date will occur 

nearly 40 days after the deadline to send the Notice to all known holders of 

potential claims against the Chapter 11 Debtors.  This timing, including 

allowing for additional time for delivery of the Notice to Claimants in Canada 

who do not receive email notice, provides an appropriate amount of time for 

potential claimants to make inquiries and submit Proofs of Claim; 

c) the Claims Bar Date Order requires that the Notice be published in two US 

publications (New York Times and USA Today) and The Globe and Mail 

(national edition) (the “Publication”), which Publication will occur in The Globe 

and Mail by no later than September 26, 2022; 

d) the General Bar Date occurs approximately 30 days after the Publication, 

providing all unknown creditors with an appropriate amount of time to make 

inquiries and submit Proofs of Claim; 

e) Proofs of Claim may be submitted by U.S. first class mail, overnight courier or 

other hand-delivery system, or electronically through an interface available on 

Kroll’s website.  This provides reasonable options for Canadian Claimants to 

submit Proofs of Claim; 

f) the Bar Dates and procedures are consistent with typical claims process 

orders issued by the Ontario Court in the context of cross-border insolvency 

proceedings;  

g) the Bar Date Order contemplates one comprehensive claims process for all 

creditors of the Chapter 11 Debtors, wherever they may be located; and  

h) known Canadian creditors of the Chapter 11 Debtors have or will receive a 

claims package from Kroll. 

4. Based on the foregoing, the Information Officer believes that the Claims Bar Date 
Order is fair and reasonable and recommends that the Ontario Court grant an order 
recognizing the Claims Bar Date Order. 
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4.1 Claim related to the Canadian Pension Plan 

1. As set out in the Third Affidavit, a potential conflict arises in respect of the filing of a 
claim relating to the Canadian Pension Plan.  Claims of a pension plan would 
typically be filed by the administrator of the pension plan; however, here, Revlon 
Canada is both the employer and administrator of the Canadian Pension Plan.  If 
Revlon Canada were to file a claim in its capacity as administrator of the Canadian 
Pension Plan, this debtor would be filing the claim against itself, which gives rise to 
a potential conflict of interest to be managed.   

2. In order to address this issue, the Claims Bar Date Order and the proposed 
recognition order authorize and entitle the Financial Services Regulatory Authority of 
Ontario (“FSRA”) to file one or more proofs of claim in the claims process 
contemplated by the Claims Bar Date Order, on behalf of the administrator of the 
Canadian Pension Plan in respect of any Canadian Pension Plan Claim. 

3. The Information Officer is of view that the proposed resolution of the potential 
conflict is reasonable and appropriate for the following reasons: 

a) the proposed provisions provide for the necessary protections that FSRA (or 
any party) would require in the context of filing such a claim(s) for this 
purpose; 

b) FSRA has confirmed that this arrangement is acceptable to it; 

c) it provides for a cost-effective and streamlined solution relative to any other 
alternative available in the circumstances; and 

d) it will result in the filing of pension claims in accordance with the Claims Bar 
Date Order, and accordingly, preserves the interests of the beneficiaries of the 
Canadian Pension Plan.    

5.0 Approval of Information Officer Reports and Activities 

1. The Information Officer also supports the Foreign Representative’s request to 
approve this Report and the First Report and the Information Officer’s activities 
detailed therein. The First Report was served on August 22, 2022. 

6.0 Conclusion and Recommendation 

1. Based on the foregoing, the Information Officer recommends that this Court grant 
the relief being sought by the Foreign Representative.    

*     *     * 

All of which is respectfully submitted, 

 
KSV RESTRUCTURING INC. AS  

INFORMATION OFFICER OF REVLON, INC., REVLON CANADA INC.,  

ELIZABETH ARDEN (CANADA) LIMITED ET AL 

AND NOT IN ITS PERSONAL CAPACITY 



Appendix “A”
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Ua YbXYX (g\Y o553 3 p) Zce Ub IeXYe fh VfgUbg]Ù l̀ ]b g\Y Zcea YbW c̀fYX ]b g\Y ; dd ]̀WUg]cb
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(U) Ù`decWYYX]b[ f gU_ Ybceg\Ug a ][ \g VY gU_ YbU[ U]bfg g\Y =\UdgYe.. >YVgcef h bXYe

g\Y (6@= CF BE7H 6@8 -@DA>G9@7H ' 7E ce g\Y 5 <@8<@; &F B 6@8 29DECF 7EF C<@; ' 7E UeY

fgUlYX8

(V) Zh eg\Ye decWYYX]b[ f ]b Ubl UWg]cb* fh ]g ce decWYYX]b[ U[ U]bfg g\Y =\UdgYe ..

>YVgcef UeY eYfgeU]bYX8 UbX

(W) g\Y Wca a YbWYa Ybg cZ Ubl UWg]cb* fh ]g ce decWYYX]b[ U[ U]bfg g\Y =\UdgYe ..

>YVgcef ]f dec\]V]gYX,

Electronically issued / Délivré par voie électronique : 20-Jun-2022
Toronto Superior Court of Justice / Cour supérieure de justice

Court File No./N° du dossier du greffe : CV-22-00682880-00CL



+ �1�+�

AB�F3 ?7�B8�CEBC7EGJ

2,2, G; <F 5BHEG�BE67EFEF g\g\Ug*�YkWYdg�j ]j ]g\� ỲUiY�cZ�g\]f�=ch eh eg*�YUW\�cZ�g\Y�=\UdgYe�..�
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COURT FILE NO.: CV-22-00682880-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN THE MATTER OF REVLON, INC., ALMAY, INC., ART & SCIENCE, LTD., BARI
COSMETICS, LTD., BEAUTYGE BRANDS USA, INC., BEAUTYGE I, BEAUTYGE II, LLC,
BEAUTYGE U.S.A., INC., BRANDCO ALMAY 2020 LLC, BRANDCO CHARLIE 2020 LLC,

BRANDCO CND 2020 LLC, BRANDCO CURVE 2020 LLC, BRANDCO ELIZABETH ARDEN
2020 LLC, BRANDCO GIORGIO BEVERLY HILLS 2020 LLC, BRANDCO HALSTON 2020

LLC, BRANDCO JEAN NATE 2020 LLC, BRANDCO MITCHUM 2020 LLC, BRANDCO
MULTICULTURAL GROUP 2020 LLC, BRANDCO PS 2020 LLC, BRANDCO WHITE
SHOULDERS 2020 LLC, CHARLES REVSON INC., CREATIVE NAIL DESIGN, INC.,
CUTEX, INC., DF ENTERPRISES, INC., ELIZABETH ARDEN (CANADA) LIMITED,

ELIZABETH ARDEN (FINANCING), INC., ELIZABETH ARDEN (UK) LTD., ELIZABETH
ARDEN INVESTMENTS, LLC, ELIZABETH ARDEN NM, LLC, ELIZABETH ARDEN

TRAVEL RETAIL, INC., ELIZABETH ARDEN USC, LLC, ELIZABETH ARDEN, INC., FD
MANAGEMENT, INC., NORTH AMERICA REVSALE INC., OPP PRODUCTS, INC., PPI

TWO CORPORATION, RDEN MANAGEMENT, INC., REALISTIC ROUX PROFESSIONAL
PRODUCTS INC., REVLON CANADA INC., REVLON CONSUMER PRODUCTS

CORPORATION, REVLON DEVELOPMENT CORP., REVLON PROFESSIONAL HOLDING
COMPANY LLC, REVLON GOVERNMENT SALES, INC., REVLON INTERNATIONAL

CORPORATION, REVLON (PUERTO RICO) INC., RIROS CORPORATION, RIROS GROUP
INC., RML, LLC, ROUX LABORATORIES, INC., ROUX PROPERTIES JACKSONVILLE,

LLC, AND SINFULCOLORS INC.

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

FIRST REPORT OF KSV RESTRUCTURING INC.
AS INFORMATION OFFICER

AUGUST 22, 2022

1.0 Introduction

1. On June 15 and 16, 2022, Revlon, Inc. and 50 affiliated debtors (collectively, the
“Chapter 11 Debtors”, and together with their non-debtor affiliates, “Revlon” or the
“Company”), including Revlon Canada Inc. (“Revlon Canada”) and Elizabeth Arden
(Canada) Limited (“Elizabeth Arden Canada” and jointly with Revlon Canada, the
“Canadian Debtors”), commenced proceedings by filing voluntary petitions for relief
under Chapter 11 of Title 11 of the United States Code in the United States
Bankruptcy Court for the Southern District of New York (the “US Court”) (the
“Chapter 11 Proceedings”).
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2. On June 16, 2022, the Chapter 11 Debtors filed several first day motions and the US
Court entered orders in respect of such motions on June 16 and 17, 2022 (the “First
Day Orders”), including the following:

a) Foreign Representative Order, which appointed Revlon, Inc. as the Foreign
Representative of the Chapter 11 Debtors (the “Foreign Representative”);

b) Joint Administration Order;

c) Interim DIP Order;

d) Interim Utilities Order;

e) Interim NOL Order;

f) Interim Taxes Order;

g) Interim Wages Order;

h) Interim Surety Bond Order;

i) Interim Vendor Order;

j) Interim Cash Management Order;

k) Interim Customer Programs Order;

l) Interim Insurance Order; and

m) Kroll Retention Order.1

3. On June 20, 2022, on application by the Foreign Representative, the Ontario
Superior Court of Justice (Commercial List) (the “Ontario Court”) issued the
following orders pursuant to Part IV of the Companies’ Creditors Arrangement Act
(“CCAA”):

a) the Initial Recognition Order (Foreign Main Proceeding), a copy of which is
attached as Appendix “A”, which, inter alia, recognizes the Chapter 11
Proceedings as a “foreign main proceeding” and recognizes the Foreign
Representative as the “foreign representative”, as defined in section 45 of the
CCAA, in respect of such proceedings, and stays all proceedings against the
Chapter 11 Debtors; and

1 The Kroll Retention Order retained Kroll in a limited capacity as claims and noticing agent. Kroll has applied for
retention as the Chapter 11 Debtors’ valuation advisor and that retention has not yet been approved.
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b) the Supplemental Order (Foreign Main Proceeding) (the “Supplemental
Order”), a copy of which is attached as Appendix “B” (without schedules),
which, inter alia, appoints KSV Restructuring Inc. (“KSV”) as Information
Officer (in such capacity, the “Information Officer”) with respect to the Chapter
11 Debtors, grants a stay of proceedings as set out therein, grants the
Administration Charge and the DIP Charges (each as defined in the
Supplemental Order) and recognizes the First Day Orders.

4. On July 22, 2022, the US Court heard certain second day motions that had been
filed by the Chapter 11 Debtors and entered orders in respect of such motions (the
“Second Day Orders”).

5. Also on July 22, 2022, the US Court heard a motion (the “KERP Motion”) seeking an
Order (the “KERP Order”) approving the Chapter 11 Debtors’ key employee
retention plan (the “Revlon Retention Plan”).

6. On July 28 and 29 and August 1, 2022, a hearing took place to approve the entry of
a final order approving the Debtors’ entry into the DIP Facilities and to address the
objections of certain key stakeholders to such final order (the “DIP Hearing”). On
August 2, 2022, the U.S. Court entered an order approving the Debtors' entry into
the DIP Facilities on a final basis and granting related relief in the Chapter 11
Proceedings (the “Final DIP Order”).

7. This report (“Report”) has been filed with the Canadian Court by KSV in its capacity
as Information Officer.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide an update on the Chapter 11 Proceedings and a summary of the US
Court Orders for which recognition is being sought from this Court, including
the KERP Order and the Final DIP Order;

b) provide the Information Officer’s commentary on the reasonableness of the
Foreign Representative’s request that this Court recognize the Final DIP
Order; and

c) recommend that this Court grant the relief being sought by the Foreign
Representative.

1.2 Currency

1. All currency references in this Report are to US dollars.
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1.3 Defined Terms

1. Capitalized terms not otherwise defined in this Report have the meanings given to
them in the: (i) Affidavit of Robert M. Caruso sworn June 19, 2022 (the “Initial
Affidavit”); the Affidavit of Robert M. Caruso sworn August 18, 2022 (the “Second
Affidavit”), which was filed in support of this motion; and/or (iii) the Final DIP Order.

1.4 Restrictions

1. In preparing this Report, the Information Officer has relied upon unaudited financial
information prepared by the Chapter 11 Debtors’ representatives, the Chapter 11
Debtors’ books and records and discussions with the Chapter 11 Debtors’ Canadian
counsel.

2. The Information Officer has not performed an audit or other verification of such
information. An examination of the Chapter 11 Debtors’ financial forecasts as
outlined in the Chartered Professional Accountants of Canada Handbook has not
been performed. Future oriented financial information relied upon in this Report is
based on the Chapter 11 Debtors’ assumptions regarding future events; actual
results achieved may vary from this information and these variations may be
material.

3. The Information Officer expresses no opinion or other form of assurance with
respect to the accuracy of any financial information presented in this Report or relied
upon by the Information Officer in its preparation of this Report.

2.0 Background

1. Revlon is a global leader in the beauty industry, with a portfolio consisting of over 20
key brands, including the iconic Revlon and Elizabeth Arden brands, associated with
thousands of products sold in approximately 150 countries. The Company offers an
extensive array of beauty offerings, which it develops, manufactures, sells and
markets across the globe.

2. All of the Chapter 11 Debtors, including the Canadian Debtors, are direct or indirect
wholly-owned subsidiaries of Revlon, Inc. The Chapter 11 Debtors are each
incorporated or established under US law, with the exception of the Canadian
Debtors and two other foreign debtors. The Canadian Debtors were incorporated in
Canada and maintain registered head offices in Ontario.

3. As of the Petition Date, of the approximately 2,823 employees employed by the
Chapter 11 Debtors, 102 were employees of the Canadian Debtors, with 82
employed by Revlon Canada and 20 employed by Elizabeth Arden Canada. Of
Revlon Canada’s employee base, 19 were unionized members of UNIFOR (Local
323). Revlon Canada is the sponsor and administrator of the Affiliated Revlon
Companies Employees’ Retirement Plan, a defined benefit and defined contribution
pension plan.



ksv advisory inc. Page 5

4. Based on the materials filed in the Chapter 11 Proceedings and the Ontario Court,
including the Initial Affidavit and the Second Affidavit, the Canadian Debtors’
operations are completely integrated with those of the Chapter 11 Debtors in the
US, and, as of the Petition Date, made up 6.7% of Revlon’s revenues. The
Canadian Debtors rely on the Chapter 11 Debtors in the US for, among other things,
(i) continued availability of the BrandCo Entities’ intellectual property, including the
ability to sell associated products into the Canadian marketplace, (ii) purchasing
power and supplier relationships, (iii) financial, IT, human resources and
administrative functions on the Company’s Shared Service Center, which is based in
the US, (iv) a centralized and integrated cash management system, which is based
in the US, and (v) customer orders, which are processed and shipped from facilities
in the US.

5. Further information concerning the Chapter 11 Debtors’ background, corporate
structure, prepetition capital structure and indebtedness and the events leading up
to the Chapter 11 Proceedings is provided in the Initial Affidavit. Accordingly, that
information is not repeated in this Report. All materials filed with the Ontario Court
are available on the Information Officer’s website at
https://www.ksvadvisory.com/experience/case/revlon.

3.0 Update on Chapter 11 Proceedings

1. As described in the Second Affidavit, the Chapter 11 Debtors have continued to
advance their restructuring objectives while operating in the ordinary course. Key
updates regarding the Chapter 11 Proceedings include the following:

a) on June 24, 2022, the US Trustee appointed an official committee of
unsecured creditors in the Chapter 11 Proceedings (the “UCC”), comprised of
seven members. The UCC, its counsel, financial advisor and investment
banker are now actively engaged in the Chapter 11 Proceedings. There are
no creditors of the Canadian Debtors on the UCC;

b) the Chapter 11 Debtors’ operations have been funded in accordance with the
terms of the Interim DIP Order and the Final DIP Order;

c) the Company’s management team is in regular dialogue with stakeholders,
including the Canadian Debtors’ stakeholders, to ensure operations continue
in the ordinary course;

d) the Chapter 11 Debtors have implemented a global communication strategy to
address inbound inquiries from current and former employees; and

e) the Company has implemented numerous corporate governance changes in
connection with the Chapter 11 Cases, as described in the First Day
Declaration.
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2. In respect of the Chapter 11 Proceedings in Canada:

a) according to the Canadian Debtors, Canadian stakeholders have been
generally supportive of the Chapter 11 Proceedings;

b) the Canadian Debtors have operated on a cash-flow positive basis since the
commencement of these proceedings, up to and including August 5, 2022,
and their operations continue to be funded through intercompany advances
from the US, as described in the Initial Affidavit;

c) the Information Officer has established a line of communication with
management of the Canadian Debtors, including reporting monthly financial
results of the Canadian operations to the Information Officer so that it can
monitor the performance of the Canadian operations;

d) the Information Officer established a case website and published a notice in
The Globe and Mail on June 29, 2022 and July 6, 2022, as required under
Paragraph 6 of the Initial Recognition Order; and

e) as at the date of this Report, the Information Officer is not aware of any issues
raised by Canadian stakeholders in respect of the Chapter 11 Proceedings or
operational issues experienced by either of the Canadian Debtors resulting
from the commencement of the Chapter 11 Proceedings.

4.0 Proposed Recognition of the Final DIP Order

1. Pursuant to the Interim DIP Order recognized by the Ontario Court on June 20,
2022, the Chapter 11 Debtors were authorized, on an interim basis, to enter into:

a) a senior secured priming post-petition asset-based revolving credit facility in
the aggregate principal amount of $400 million (the “ABL DIP Facility”);

b) a senior secured priming post-petition term loan credit facility in the aggregate
principal amount of $575 million (of which $375 million was available to draw
upon entry of the Interim DIP Order), with an incremental uncommitted facility
in the amount of $450 million (the “Term DIP Facility”); and

c) a superpriority junior secured debtor-in-possession intercompany credit facility
provided for in the Interim DIP Order (the “Intercompany DIP Facility”)
(collectively the “DIP Facilities”).

2. The Canadian Debtors were guarantors under the prepetition US ABL Facility and
BrandCo Facilities and granted security over substantially all of their respective
assets to secure such facilities. Accordingly, the Interim DIP Order, as recognized
by the Supplemental Order of the Ontario Court, authorized the Canadian Debtors to
similarly guarantee the DIP Facilities and provide security for their respective
obligations. Certain of the other features of the ABL DIP Facility and the Term DIP
Facility are summarized in the table below.
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Term DIP Facility ABL DIP Facility

Borrower Revlon Consumer Products Corporation (“RCPC”)

Guarantors The Chapter 11 Debtors other than
the Borrower, including Revlon
Canada and Elizabeth Arden Canada
(consistent with the prepetition
BrandCo Facilities)

The Chapter 11 Debtors, including Revlon
Canada and Elizabeth Arden Canada
(consistent with the prepetition US ABL
Facility), other than the Borrower and the
BrandCo Entities

Amount Aggregate principal amount not to
exceed $1.025 billion, of which $575
million is committed. $375 million
was available immediately upon
entry of the Interim DIP Order

$400 million, consisting of (i) $270 million in
LIFO ABL DIP Commitments, of which $109
million was deemed to be drawn
automatically upon entry of the Interim DIP
Order to satisfy the outstanding Prepetition
LIFO ABL Obligations; and (ii) $130 million
of SISO ABL DIP Loans, with the entire
amount deemed drawn automatically upon
entry of the Interim DIP Order to satisfy the
outstanding Prepetition SISO ABL Obligation

Interest Rate SOFR + 7.75% (with a 1.00% SOFR
floor)

LIFO ABL DIP Loans: ABR + 2.50% (with a
1.5% ABR floor)

SISO ABL DIP Loans: ABR + 4.75% (with a
2.75% ABR floor)

Closing Fee An upfront fee of 1.00% of the
aggregate principal amount of each
Term DIP Lender’s Term DIP
Commitment

A backstop fee of 1.50% of the
aggregate Term DIP Commitments

An exit fee of 1.00% payable upon
acceleration, prepayment or
repayment of the Term DIP Loans

A closing fee of 1% of the aggregate
Tranche A DIP ABL Commitments as of the
Petition Date

A commitment fee of 0.50% per annum of
the Tranche A ABL DIP Commitments

A collateral management fee of 1.00% per
annum on the average daily aggregate
principal amount of outstanding LIFO ABL
DIP Loans

An exit fee of 0.50% on each of the LIFO
ABL DIP Loans and the SISO ABL DIP
Loans payable upon acceleration,
prepayment or repayment of such loans

Security The Term DIP Facility is secured by
liens on substantially all assets and
property of the Chapter 11 Debtors,
including the Canadian Debtors

The ABL DIP Facility is secured by liens on
substantially all assets and property of the
Chapter 11 Debtors, including the Canadian
Debtors, other than the BrandCo Entities

Roll-Up N/A Upon entry of the Interim DIP Order, (i) the
outstanding amount of the Prepetition LIFO
ABL Obligations were rolled up in
accordance with the ABL DIP Term Sheet;
and (ii) the outstanding amount of the
Prepetition SISO ABL Obligations were
converted into ABL DIP Loans in
accordance with the ABL DIP Credit
Agreement

Events of
Default

Usual and customary events of defaults for debtor-in-possession facilities of this type
and purpose
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3. In addition to the ABL DIP Facility and the Term DIP Facility, the Intercompany DIP
Facility provides for guarantees from certain of the Chapter 11 Debtors, including
the Canadian Debtors, and for liens on substantially all assets and property of those
Chapter 11 Debtors. Pursuant to the existing license agreements between RCPC
and the BrandCo Entities, RCPC is required to make cash payments for the use of
the BrandCo Entities’ intellectual property. Pursuant to the Intercompany DIP
Facility, when such royalty payments come due to the BrandCo Entities, such
amounts will accrue under the Intercompany DIP in lieu of a cash payment by RCPC
to the BrandCo Entities. Accruing royalty payments under the Intercompany DIP
Facility in lieu of making cash payments will provide the Chapter 11 Debtors with
sufficient liquidity to operate in the ordinary course without requiring additional
liquidity under the DIP Facilities (estimated at approximately $9 million per month).
The Intercompany DIP Facility does not include any covenants or fees, maintains an
interest rate of ABR + 6.75% (with a 1% ABR floor), which is to be paid in kind, and
matures on the same date as the Term DIP Facility. The Intercompany DIP Facility
ranks subordinate to the Term DIP Facility.

4. In the weeks following the issuance of the Interim DIP Order, the DIP Hearing was
held to determine whether the U.S. Court should approve the Final DIP Order. The
US Court also heard objections2 from the UCC and the agent for the “first-in, last-
out” tranche of the Prepetition ABL Credit Facility at the DIP Hearing.
Representatives of the Information Officer attended the DIP Hearing by telephone.
On August 2, 2022, the US Court entered the Final DIP Order.

5. At this time, the Foreign Representative is seeking recognition by the Ontario Court
of the Final DIP Order, which is required pursuant to the terms of the DIP Facilities.
The Information Officer considered the following in determining the reasonability of
the DIP Facilities and whether the Ontario Court should recognize the Final DIP
Order:

a) the Information Officer was advised that the only assets of the Canadian
Debtors that were previously unencumbered were immaterial and standard
carve-outs in creditor agreements. Accordingly, the security granted by the
Canadian Debtors under the DIP Facilities is consistent with the security that
was in place prior to the Chapter 11 Proceedings;

2 The DIP Hearing objections are summarized in the Second Affidavit (Paragraph 22). No objections were raised with
respect to security registrations in Canada. As a result, and since the Interim DIP has been approved, no
independent security opinion was obtained by the Information Officer in respect of the request in this motion related
to the Final DIP Order.

Term DIP Facility ABL DIP Facility

Remedies
upon Default

Upon the occurrence of an Event of Default and seven days’ prior written notice,
each DIP Agent may exercise all rights and remedies available under the DIP
Documents or applicable law, unless the U.S. Court orders otherwise.



ksv advisory inc. Page 9

b) the Information Officer compared the economic terms of the DIP Facilities to
other DIP loans approved by Canadian courts in CCAA proceedings
commenced between 2020 and 2022. The comparison is attached as
Appendix “C”. Based on the Information Officer’s analysis, the cost of the DIP
Facilities is within the range of DIP financings approved by the Ontario Court
in CCAA and other formal insolvency proceedings;

c) the terms of the Final DIP Order contained several additional or amended
provisions3 from the terms of the Interim DIP Order. These alterations did not
hange the quantum, priority or other substantive features or commercial terms
of the DIP Facilities from those that have already been approved by the US
Court and recognized by the Ontario Court pursuant to the Interim DIP Order;
and

d) funding from the DIP Facilities is required to maintain existing operations of
the Chapter 11 Debtors, pay employees and fund the Chapter 11 Proceedings
while the Chapter 11 Debtors work to develop and implement a restructuring
plan, which is in the best interests of all stakeholders, including the Canadian
Debtors’ stakeholders.

6. Based on the foregoing, the Information Officer does not believe that any creditor of
the Canadian Debtors will be materially prejudiced by the Ontario Court’s
recognition of the Final DIP Order. To the contrary, they will benefit as it will allow
the Canadian Debtors to continue to operate, which will enhance value and assist
the Chapter 11 Debtors to advance the restructuring process. Accordingly, the
Information Officer believes that recognition of the Final DIP Order is reasonable
and appropriate in the circumstances.

7. The Foreign Representative is also seeking amendments to the Supplemental Order
to reflect the terms of the Final DIP Order. The Information Officer believes these
amendments are required so that the terms of the Supplemental Order are
consistent with the Final DIP Order (rather than the Interim DIP Order).

5.0 Other US Court Orders Proposed to be Recognized by the Ontario
Court4

1. The Foreign Representative is seeking recognition from this Court of the following
US Court Orders (the “Second Day Orders”):

a) the Final Utilities Order, which prohibits utility providers from altering, refusing
or discontinuing services to the Chapter 11 Debtors;

3 The key differences between the Interim DIP Order and Final DIP Order are summarized in the Second Affidavit
(Paragraph 24).
4 Capitalized terms not otherwise defined in this section of the Report have the meanings given to them in the
applicable US Court Order.
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b) the Final NOL Order, which approves notification and hearing procedures for
certain transfers and declarations of worthlessness with respect to common
stock and claims against the Chapter 11 Debtors;

c) the Final Taxes Order, which authorizes the Chapter 11 Debtors to remit
certain prepetition taxes, subject to certain limitations;

d) the Final Wages Order, which authorizes the continuation of certain of the
Chapter 11 Debtors’ prepetition employee obligations in the ordinary course of
business, subject to certain limitations;

e) the Final Surety Bond Order, which authorizes the Chapter 11 Debtors to
continue and renew their existing surety bond program in the ordinary course
of business, subject to certain limitations;

f) the Final Vendors Order, which authorizes the payment of certain prepetition
vendor obligations to critical vendors and lien claimants, subject to certain
limitations;

g) the Final Cash Management Order, which, among other things, authorizes the
continued operation of the Chapter 11 Debtors’ cash management system;

h) the Final Customer Programs Order, which authorizes the Chapter 11 Debtors
to continue to maintain and administer certain customer programs and honour
prepetition obligations on account thereof, subject to certain limitations;

i) the Final Insurance Order, which authorizes the Chapter 11 Debtors to
continue prepetition insurance coverage and satisfy prepetition obligations
related thereto;

j) the OCP Order, which authorizes the Chapter 11 Debtors to continue to retain
and pay certain professionals;

k) the Kroll Retention Order, which authorizes the Chapter 11 Debtors to employ
and retain Kroll Restructuring Administration LLC as Administrative Advisor;
and

l) the KERP Order, which approves the Revlon Retention Plan comprised of
retention payments of up to $15.375 million to non-insider employees,
including two employees of the Canadian Debtors.

2. The Second Affidavit provides further background information on the Second Day
Orders, including the basis on which the Foreign Representative is seeking Ontario
Court recognition thereof. The Information Officer has reviewed these orders and
the contents of the Second Affidavit and communicated with Canadian counsel to
the Foreign Representative for additional clarifications.
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3. Based on that review and the clarifications provided, it is the Information Officer’s
view that the Foreign Representative’s motion for recognition of the Second Day
Orders is reasonable and appropriate for the following reasons:

a) the Second Day Orders are consistent with the integrated nature of the
Chapter 11 Debtors’ operations in the US and Canada and Canadian creditors
are proposed to receive the same treatment as US creditors in each of the
Second Day Orders;

b) the KERP Order includes two employees of the Canadian Debtors. The
Information Officer has reviewed the terms of the Revlon Retention Plan,
which appear reasonable and consistent with other retention plans approved
by US and Canadian courts in the context of cross-border restructuring
proceedings;

c) the other Second Day Orders are more procedural/administrative in nature
and are largely standard form orders approved and recognized in most cross-
border restructuring proceedings with the objective of enhancing the prospect
that the Chapter 11 Debtors can continue to operate in the normal course
during the Chapter 11 Proceedings. Various limitations reflected in the
Second Day Orders provide additional disclosure to or require the consent of
the UCC and counsel to the Ad Hoc Group of BrandCo Lenders, which
provides additional oversight over the proceedings by those groups; and

d) no Canadian stakeholders objected to the Second Day Orders in the Chapter
11 Proceedings, and in particular, no Canadian utility providers were
“Objecting Utilities” (as defined in the Final Utilities Order) who were held by
the US Court not to be bound by the terms of the Final Utilities Order.

6.0 Conclusion and Recommendation

1. Based on the foregoing, the Information Officer recommends that this Court grant
the relief being sought by the Foreign Representative.

* * *

All of which is respectfully submitted,

KSV RESTRUCTURING INC. AS
INFORMATION OFFICER OF REVLON, INC., REVLON CANADA INC.,
ELIZABETH ARDEN (CANADA) LIMITED ET AL
AND NOT IN ITS PERSONAL CAPACITY


