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Item 5.02. Appointment of Certain Officers; Election of Directors; Departure of Directors or Certain Officers; Compensatory Arrangements of
Certain Officers.

Amendment to Lorenzo Delpani’s Transition and Separation Agreement and Release. As previously disclosed on a Current Report on Form 8-K that
each of Revlon, Inc. (“Revlon”) and Revlon Consumer Products Corporation (“RCPC”, together with Revlon, the “Company”) filed with the SEC on March
4, 2016, the Company and Lorenzo Delpani entered into a Transition and Separation Agreement and Release on March 1, 2016 (the “TSA”) in connection
with the transition of his duties and responsibilities as the Company’s former President and Chief Executive Officer.

On April 21, 2016, the Company and Mr. Delpani entered into an amendment to the TSA (the “TSA Amendment”) pursuant to which on April 22, 2016 the
Company (i) paid Mr. Delpani $1,600,000 in consideration for the cancellation of his 65,703 restricted shares of Revlon Class A common stock that were
otherwise scheduled to vest on March 15, 2017; and (ii) repurchased from Mr. Delpani his 72,895 vested shares of Revlon, Inc. Class A common stock for an
aggregate purchase price of $2,684,722, based on the $36.83 NYSE per share closing price of Revlon, Inc. Class A common stock on April 20, 2016.

In connection with the TSA Amendment, the parties have agreed that Mr. Delpani will not stand for re-election to serve as a member of Revlon’s Board at
Revlon’s 2016 annual stockholders’ meeting scheduled to be held on June 9, 2016 and will also cease to serve as a member of RCPC’s Board as of that date.

The foregoing description is qualified by reference to the full text of the TSA Amendment, which is filed as Exhibit 10.1 attached hereto and is incorporated
by reference in its entirety into this Item 5.02.

Item 9.01.                          Financial Statements and Exhibits.

(d)            Exhibits

Exhibit
No.  Description

   

10.1  Amendment to the Transition and Separation Agreement and Release entered into between the Company and Lorenzo Delpani,
dated April 21, 2016.
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Exhibit 10.1

This addendum, dated as of April 21, 2016 (this “Addendum”), amends certain rights and obligations provided for under the Transition and Separation
Agreement and Release dated March 1, 2016 (the “Delpani TSA”) by and between Lorenzo Delpani (the “Executive”) and Revlon Consumer Products
Corporation (“RCPC”) and Revlon, Inc. (“Revlon”) (RCPC and Revlon collectively, the “Company”).  Capitalized terms used but not defined herein shall
have the meanings set forth in the Delpani TSA.

1.            On or before April 22, 2016 (the “Closing Date”), the parties hereby agree that the Company will pay to the Executive an amount equal to one
million six hundred thousand dollars ($1,600,000), less applicable withholding amounts (the “Special Payment”) in consideration for the cancellation of the
Eligible Shares, which shares will be cancelled effective as of the Closing Date (the “Share Cancellation”). Executive acknowledges and agrees that, in lieu of
the Eligible Shares, the Special Payment shall serve as consideration for the Executive’s continued compliance with the Restrictive Covenants during the
Non-Competition Period;

2.            On the Closing Date, the Company will repurchase from the Executive, and the Executive shall cause to be transferred to the Company, his
72,895 shares of Revlon Class A common stock (representing vested, formerly restricted shares), at a per share price of $36.83 (representing the NYSE
closing price of Revlon Class A common stock on April 20, 2016), for an aggregate purchase price of $2,684,722 (the “Share Repurchase”);

3.            The Executive and the Company agree that the Executive will not stand for re-election to serve as a member of Revlon’s Board at Revlon’s
2016 annual stockholders’ meeting scheduled to be held on June 9, 2016 and will also cease to serve as a member of RCPC’s Board as of such date; and

4.            The Executive further agrees that the Repayment Obligation referred to in Section 1(b) of the Delpani TSA shall remain applicable
notwithstanding the Share Cancellation and Share Repurchase if the Executive violates the provisions set forth in Section 9 of the Delpani TSA at any time
prior to March 31, 2018, provided that the value in respect of the Eligible Shares will be deemed to be the Special Payment.

Other than as set forth in this Addendum, the terms and conditions of the Delpani TSA shall continue in full force and effect.

[Signature Page to Follow]



IN WITNESS WHEREOF, this Addendum is executed as of the date set forth below.

     
April 21, 2016   /s/ Lorenzo Delpani  
Date   Lorenzo Delpani  
     
     
   Revlon, Inc.  
 
     
April 21, 2016   /s/ Mark Pawlak  
Date   Mark Pawlak  
   Senior Vice President, Human Resources,  
   Employment & Administration  
 


