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Item 1.01. Entry into a Material Definitive Agreement.

(a) $170 million Senior Subordinated Term Loan Agreement.

On January 30, 2008, Revlon Consumer Products Corporation (“RCPC”), the wholly-owned operating subsidiary of Revlon, Inc. (“Revlon”), entered into its
previously-announced $170 million Senior Subordinated Term Loan Agreement with MacAndrews & Forbes Holdings Inc. (together with its affiliates,
“MacAndrews & Forbes”), Revlon’s majority stockholder, which is wholly-owned by Ronald O. Perelman. MacAndrews & Forbes beneficially owns
approximately 58% of Revlon’s outstanding Class A common stock, 100% of Revlon’s Class B common stock and approximately 60% of Revlon’s combined
outstanding shares of Class A and Class B common stock, which together represent approximately 74% of the combined voting power of such shares.

The $170 million Senior Subordinated Term Loan was closed and funded on February 1, 2008, the maturity date of RCPC’s 8 5/8% Senior Subordinated
Notes, and as previously announced, RCPC used the proceeds of such loan to repay in full on such date the approximately $167.4 million remaining
aggregate principal amount of the 8 5/8% Senior Subordinated Notes, and to pay certain related fees and expenses, including the payment to MacAndrews &
Forbes of a facility fee of $2.55 million (or 1.5% of the total aggregate principal amount of such loan). In connection with such repayment, RCPC also used
cash on hand to pay approximately $7.2 million of accrued and unpaid interest due on the 8 5/8% Senior Subordinated Notes up to, but not including, the
February 1, 2008 maturity date.

A copy of the Senior Subordinated Term Loan Agreement is included as Exhibit 10.1, and is incorporated by reference herein. The following is a summary
description of the Senior Subordinated Term Loan Agreement (the “Senior Subordinated Term Loan Agreement” or the “Senior Subordinated Term Loan”).
Investors should refer to the Senior Subordinated Term Loan Agreement for full terms.

The Senior Subordinated Term Loan bears interest at an annual rate of 11%, which is payable in arrears in cash on March 31, June 30, September 30 and
December 31 of each year, commencing on March 31, 2008. The Senior Subordinated Term Loan matures on August 1, 2009, provided that RCPC may, at its
option, prepay such loan, in whole or in part (together with accrued and unpaid interest), at any time prior to maturity, without premium or penalty.

The Senior Subordinated Term Loan is an unsecured obligation of RCPC and, pursuant to subordination provisions that are generally incorporated from the
indenture which governed the 8 5/8% Senior Subordinated Notes prior to their repayment, is subordinated in right of payment to all existing and future senior
debt of RCPC, currently including indebtedness under (i) RCPC’s multi-currency revolving bank credit agreement dated July 9, 2004 among RCPC, certain
local borrowing subsidiaries, the lenders named therein and Citicorp USA, Inc. and UBS Securities LLC, as agents, as amended (the “2006 Revolving Credit
Agreement”), (ii) RCPC’s bank term loan agreement dated as of December 20, 2006, among RCPC, the lenders named therein and Citicorp USA, Inc., as
administrative agent and collateral agent, as may be amended from time to time (the “2006 Bank Term Loan Agreement” and, together with the 2006
Revolving Credit Agreement, the “Bank Credit Agreements”) and (iii) RCPC’s 9½% Senior Notes due April 1, 2011 (the “9½% Senior Notes”). The Senior
Subordinated Term Loan has the right to payment equal in right of payment with any present and future senior subordinated indebtedness of RCPC.

The Senior Subordinated Term Loan Agreement contains covenants (other than the subordination provisions discussed above) that are generally incorporated
from the indenture governing RCPC’s 9½% Senior Notes, including covenants that limit the ability of RCPC and its subsidiaries to, among other things, incur
additional indebtedness, pay dividends on or redeem or repurchase stock, engage in certain asset sales, make certain types of investments and other restricted
payments, engage in certain transactions with affiliates, restrict dividends or payments from subsidiaries and create liens
 
 



on their assets. All of these limitations and prohibitions, however, are subject to a number of important qualifications and exceptions.

The Senior Subordinated Term Loan Agreement includes a cross acceleration provision which is substantially the same as that in RCPC’s 9½% Senior Notes,
which provides that it shall be an event of default under the Senior Subordinated Term Loan Agreement if any debt (as defined in such agreement) of RCPC
or any of its significant subsidiaries (as defined in such agreement) is not paid within any applicable grace period after final maturity or is accelerated by the
holders of such debt because of a default and the total principal amount of the portion of such debt that is unpaid or accelerated exceeds $25.0 million and
such default continues for 10 days after notice from MacAndrews & Forbes. If any such event of default occurs, MacAndrews & Forbes may declare the
Senior Subordinated Term Loan to be due and payable immediately.

The Senior Subordinated Term Loan Agreement also contains other customary events of default for loan agreements of such type, including, subject to
applicable grace periods, nonpayment of any principal or interest when due under the Senior Subordinated Term Loan Agreement, non-compliance with any
of the material covenants in the Senior Subordinated Term Loan Agreement, any representation or warranty being incorrect, false or misleading in any
material respect, or the occurrence of certain bankruptcy, insolvency or similar proceedings by or against RCPC or any of its significant subsidiaries.

Upon any change of control (as defined in the Senior Subordinated Term Loan Agreement), and after fulfilling an offer to repay RCPC’s 9½% Senior Notes
and to the extent then permitted by RCPC’s Bank Credit Agreements, RCPC is required to repay the Senior Subordinated Term Loan in full.

(b) Revlon Letter Agreement.

In connection with the closing of the Senior Subordinated Term Loan, Revlon and MacAndrews & Forbes entered into a letter agreement on January 30,
2008, pursuant to which Revlon agreed that, if Revlon conducts any equity offering before full payment of the Senior Subordinated Term Loan, and, if
MacAndrews & Forbes and/or its affiliates elects to participate in any such offering, MacAndrews & Forbes and/or its affiliates may pay for any shares it
acquires in such offering either in cash or by tendering debt valued at its face amount under the Senior Subordinated Term Loan Agreement, including any
accrued but unpaid interest, on a dollar for dollar basis, or in any combination of cash and such debt. Revlon is under no obligation to conduct an equity
offering and MacAndrews & Forbes and its affiliates are under no obligation to subscribe for shares should Revlon elect to conduct an equity offering. A copy
of the letter agreement is included as Exhibit 10.2, and is incorporated by reference herein. Investors should refer to the letter agreement for full terms.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth in Item 1.01(a) above is incorporated by reference into this Item 2.03.
 
 



Item 9.01. Financial Statements and Exhibits

(d) Exhibits
 

Exhibit No.  Description 
 

10.1

 

Senior Subordinated Term Loan Agreement, dated as of January 30, 2008 between RCPC, as borrower, and MacAndrews & Forbes, as
lender (incorporated by reference to Exhibit 10.1 to the Current Report on Form 
8-K of RCPC filed with the Securities and Exchange Commission on February 1, 2008).

10.2  Letter Agreement, dated as of January 30, 2008, between Revlon and MacAndrews & Forbes.
 
 



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
  

 REVLON, INC.
   
   By: /s/ Robert K. Kretzman

 

Robert K. Kretzman
Executive Vice President, Human Resources, 
Chief Legal Officer and General Counsel

 Date: February 1, 2008
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Exhibit No.  Description 
 

10.1

 

Senior Subordinated Term Loan Agreement, dated as of January 30, 2008 between RCPC, as borrower, and MacAndrews & Forbes, as
lender (incorporated by reference to Exhibit 10.1 to the Current Report on Form 
8-K of RCPC filed with the Securities and Exchange Commission on February 1, 2008).

10.2  Letter Agreement, dated as of January 30, 2008, between Revlon and MacAndrews & Forbes.
 
 



January 30, 2008

MacAndrews & Forbes Holdings Inc.
35 East 62nd Street
New York, NY 10065

Attention: Barry F. Schwartz
 Executive Vice Chairman
Facsimile: 212-572-5056

Dear Barry:

Reference is made to the Senior Subordinated Term Loan Agreement, dated as of January 30, 2008 (the “Senior Subordinated Term Loan Agreement”),
between Revlon Consumer Products Corporation, a Delaware corporation, and MacAndrews & Forbes Holdings Inc., a Delaware corporation (“MacAndrews
& Forbes”). Revlon Consumer Products Corporation is the wholly-owned operating subsidiary of Revlon, Inc. (“Revlon”). This letter confirms the agreement
of Revlon and MacAndrews & Forbes as follows:

In the event that Revlon conducts any equity offering, including, without limitation, any rights offering, and MacAndrews & Forbes and/or its affiliates
purchase shares in connection with such equity offering, including in any related private placement, Revlon will permit MacAndrews & Forbes and/or its
affiliates to elect to pay the purchase price or the subscription price in any such offering either in cash or by tendering debt valued at its face amount under the
Senior Subordinated Term Loan Agreement, including any accrued but unpaid interest, on a dollar for dollar basis, or in any combination of cash and such
debt. Revlon is under no obligation to conduct an equity offering and MacAndrews & Forbes and its affiliates are under no obligation to subscribe to shares
should Revlon elect to conduct an equity offering. Revlon’s obligations under this letter are subject to applicable law, rules, regulations and stock exchange
requirements in effect from time to time.

This letter will terminate on the date that all amounts due to MacAndrews & Forbes under the Senior Subordinated Term Loan Agreement are paid in full.
This letter shall be construed and enforced in accordance with the laws of the State of New York.
 
 



Please acknowledge that MacAndrews & Forbes accepts and agrees to the foregoing by countersigning this letter in the space provided below. Please call me
directly at (212) 527-5695 if you have any questions.
 
  Regards,

 /s/ Robert K. Kretzman
  Robert K. Kretzman

Executive Vice President, Human Resources,
Chief Legal Officer and General Counsel

Accepted and agreed as of the date hereof:
 
MacAndrews & Forbes Holdings Inc.   

/s/ Barry F. Schwartz    
Authorized Signature    
 

Barry F. Schwartz, Executive Vice Chairman
of MacAndrews & Forbes Holdings Inc.
 
    

(Type or Print Name and Title of Authorized Signatory)
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