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Item 1.01.    Entry into a Material Definitive Agreement

Purchase Agreement

On March 11, 2005, Revlon Consumer Products Corporation ("RCPC"), a wholly-owned subsidiary of
Revlon, Inc., entered into, and on March 16, 2005 consummated the transactions contemplated by, a Purchase
Agreement (the "Purchase Agreement") with certain initial purchasers (the "Initial Purchasers") for the sale of
$310,000,000 aggregate principal amount of its 9 1/2% Senior Notes due 2011 (the "Notes"). The Purchase
Agreement contained certain customary representations and warranties.

Indenture

The Notes were issued by RCPC pursuant to an indenture, dated as of March 16, 2005 (the "Indenture"), by
and between RCPC and U.S. Bank National Association, as trustee. Pursuant to the terms of the Indenture, the
Notes are senior unsecured debt of RCPC with right to payment under the Notes equal in right of payment with
any of RCPC's present and future senior indebtedness. The Notes bear interest at an annual rate of 9 1/2%, which
will be payable on April 1 and October 1 of each year, commencing on October 1, 2005.

The Indenture provides that RCPC may redeem the Notes at its option in whole or in part at any time on or
after April 1, 2008, at the redemption prices set forth in the Indenture. In addition, at any time prior to April 1,
2008, RCPC is entitled to redeem up to 35% of the aggregate principal amount of the Notes at a redemption price
of 109.5% of the principal amount thereof, plus accrued and unpaid interest, if any, thereon to the date fixed for
redemption, with, and, to the extent actually received, the net cash proceeds of one or more public equity
offerings, provided that at least 65% of the aggregate principal amount of the Notes originally issued remains
outstanding immediately after giving effect to such redemptions.

In addition, the Indenture provides that RCPC is entitled to redeem the Notes at any time or from time to
time prior to April 1, 2008, at a redemption price per Note equal to the sum of (1) the then outstanding principal
amount thereof, plus (2) accrued and unpaid interest (if any) to the date of redemption, plus (3) the greater of (i)
1.0% of the then outstanding principal amount of such Note at such time and (ii) the excess of (A) the present
value at such redemption date of (1) the redemption price of such Note on April 1, 2008 (exclusive of any
accrued interest) plus (2) all required remaining scheduled interest payments due on such Note through April 1,
2008, computed using a discount rate equal to the applicable treasury rate plus 75 basis points, over (B) the then
outstanding principal amount of such Note at such time.

Pursuant to the Indenture, upon a change of control (as defined in the Indenture), each holder of the Notes
has the right to require RCPC to make an offer to repurchase all or a portion of such holder's Notes at a price
equal to 101% of the principal amount of such holder's Notes plus accrued interest.

The Indenture contains covenants which, subject to certain exceptions, 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
transactions with affiliates, restrict dividends or payments from subsidiaries and create liens on their assets. The
Indenture contains customary events of default.



Registration Agreement

In connection with the issuance of the Notes, on March 16, 2005, RCPC entered into a Registration
Agreement (the "Registration Agreement") with the Initial Purchasers for the benefit of holders of the Notes.
Pursuant to the Registration Agreement, among other things, RCPC agreed that it will, at its cost, (i) by the 90th
day after the closing of the offering of the Notes, file a registration statement with the Securities and Exchange
Commission ("SEC") with respect to a registered offer to exchange the Notes for exchange notes (the "Exchange
Notes"), which will have terms substantially identical in all material respects to the Notes (except that the
Exchange Notes will not contain terms with respect to transfer restrictions and interest rate increases) and (ii) by
the 180th day after the
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closing of the offering of the Notes, use its best efforts to cause the exchange offer registration statement to be
declared effective under the Securities Act of 1933, as amended (the "Securities Act"). RCPC agreed to keep the
exchange offer open for not less than 30 days (or longer if required by applicable law) after the date notice of the
exchange offer is mailed to the holders of the Notes.

In addition, RCPC agreed that, in the event that applicable interpretations of the staff of the SEC do not
permit RCPC to effect such an exchange offer, or if for any other reason the exchange offer is not consummated
by the 210th day after the closing of the offering of the Notes, it will, at its cost, (a) as promptly as practicable,
file a shelf registration statement covering resales of the Notes, (b) use its best efforts to cause the shelf
registration statement to be declared effective under the Securities Act and (c) use its best efforts to keep effective
the shelf registration statement until two years after its effective date.

RCPC also agreed that, if by the 90th day following the closing of the offering of the Notes, a registration
statement has not been filed with the SEC with respect to the exchange offer or the resale of the Notes, the rate
per annum at which the Notes bear interest will increase by 0.5% from and including such date, until but
excluding the earlier of (i) the date such registration statement is filed and (ii) the 210th day after the closing of
the offering of the Notes; and if by the 210th day after the closing of the offering of the Notes, neither (i) the
exchange offer is consummated nor (ii) the shelf registration statement is declared effective, the rate per annum at
which the Notes bear interest will increase by 0.5% from and including such date, until but excluding the earlier
of (i) the consummation of the exchange offer and (ii) the effective date of a shelf registration statement.
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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 above is incorporated by reference into this Item 2.03.
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Item 8.01.    Other Events.

On March 16, 2005, Revlon, Inc. issued a press release announcing that RCPC had completed its previously-
announced offering of the Notes. The offering and the related transactions will extend the maturities of RCPC's
debt that would have otherwise been due in 2006 and will reduce RCPC's exposure to floating rate debt.

Concurrently with the completion of the offering, Revlon, Inc. also announced that, on April 15, 2005,
RCPC will redeem all of the $116.2 million aggregate principal amount outstanding of its 8 1/8% Senior Notes
due 2006 (CUSIP 761519AK3) and all of the $75.5 million aggregate principal amount outstanding of its 9%
Senior Notes due 2006 (CUSIP 761519AQ0) and that it has effected a covenant defeasance of the 8 1/8% Senior
Notes and the 9% Senior Notes by (i) mailing irrevocable notices of redemption with respect to such notes,
copies of which are attached hereto as Exhibit 99.2 and Exhibit 99.3, respectively, and incorporated by reference
herein, and (ii) irrevocably depositing in trust with the trustee under the indentures an amount sufficient to
redeem such notes.

Revlon, Inc. indicated that RCPC also used a portion of the proceeds from the offering (i) to prepay $100
million of indebtedness outstanding under the term loan facility of its credit agreement, together with accrued
interest and the prepayment fee associated with such prepayment, and (ii) to pay a portion of the fees and
expenses incurred in connection with the transactions described above.

A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated by reference herein.
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Item 9.01.    Financial Statements and Exhibits.

(c)  Exhibits

Exhibit No. Description
Exhibit 99.1 Press Release dated March 16, 2005
Exhibit 99.2 Notice of Redemption of 8 1/8% Senior Notes due 2006, dated March 16, 2005

(incorporated by reference to Exhibit 99.2 to the Current Report on Form 8-K of Revlon
Consumer Products Corporation filed with the Securities and Exchange Commission on
March 16, 2005)

Exhibit 99.3 Notice of Redemption of 9% Senior Notes due 2006, dated March 16, 2005 (incorporated by



reference to Exhibit 99.3 to the Current Report on Form 8-K of Revlon Consumer Products
Corporation filed with the Securities and Exchange Commission on March 16, 2005)
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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, Chief
Legal Officer, General Counsel and
Secretary

Date: March 16, 2005
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EXHIBIT INDEX

Exhibit No. Description
99.1 Press Release dated March 16, 2005
99.2 Notice of Redemption of 8 1/8% Senior Notes due 2006, dated March 16, 2005 (incorporated by

reference to Exhibit 99.2 to the Current Report on Form 8-K of Revlon Consumer Products
Corporation filed with the Securities and Exchange Commission on March 16, 2005)

99.3 Notice of Redemption of 9% Senior Notes due 2006, dated March 16, 2005 (incorporated by
reference to Exhibit 99.3 to the Current Report on Form 8-K of Revlon Consumer Products
Corporation filed with the Securities and Exchange Commission on March 16, 2005)
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Revlon Announces Successful Completion of Notes Offering
and Related Transactions

NEW YORK, March 16, 2005 - Revlon, Inc. (NYSE: REV) today announced that its wholly-owned subsidiary,
Revlon Consumer Products Corporation ("RCPC"), has successfully completed its previously-announced offering
of $310 million aggregate principal amount of 9 ½% Senior Notes due 2011. The offering and the related
transactions will extend the maturities of RCPC's debt that would have otherwise been due in 2006 and will
reduce the Company's exposure to floating rate debt.

Commenting on the announcement, Revlon President and CEO Jack Stahl stated, "I am pleased with the strong
support and vote of confidence in our Company demonstrated by the investment community. Their strong
participation in our offering enables us to further strengthen our balance sheet and advances our progress against
our objective of creating long-term profitable growth and value creation."

Concurrently with the completion of the offering, the Company also announced that, on April 15, 2005, RCPC
will redeem all of the $116.2 million aggregate principal amount outstanding of its 8 1/8% Senior Notes due 2006
(CUSIP 761519AK3) and the $75.5 million aggregate principal amount outstanding of its 9% Senior Notes due
2006 (CUSIP 761519AQ0) and that it has effected a covenant defeasance of the 8 1/8% Senior Notes and the 9%
Senior Notes by (i) mailing irrevocable notices of redemption with respect to such notes and (ii) irrevocably
depositing in trust with the trustee under the indentures an amount sufficient to redeem such notes.

The Company indicated that RCPC also used a portion of the proceeds from the offering (i) to prepay $100
million of indebtedness outstanding under the term loan facility of its credit agreement, together with accrued
interest and the prepayment fee associated with such prepayment, and (ii) to pay a portion of the fees and
expenses incurred in connection with the transactions described above.

Copies of the notices of redemption on the 8 1/8% Senior Notes and the 9% Senior Notes have been mailed to all
record holders by the trustee under each of the indentures governing such notes, U.S. Bank National Association,
60 Livingston Avenue, St. Paul, MN 55107.

The issuance of the 9 ½% Senior Notes was conducted pursuant to Rule 144A under the Securities Act of 1933,
as amended (the "Securities Act"), and outside the U.S. in accordance with Regulation S under the Securities Act.
The issuance of RCPC's 9 ½% Senior Notes was not registered under the Securities Act, and such notes may not
be offered or sold in the U.S. absent registration or an applicable exemption from registration requirements. This
press release shall not constitute an offer to sell, or the solicitation of an offer to buy, any securities, nor shall
there be any sale of securities mentioned in this press release in any state in which such offer, solicitation or sale
would be unlawful prior to registration or qualification under the securities laws of any such state.
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About Revlon

Revlon Consumer Products Corporation is a wholly-owned subsidiary of Revlon, Inc., a worldwide cosmetics,
skin care, fragrance, and personal care products company. The Company's vision is to become the world's most
dynamic leader in global beauty and skin care. Websites featuring current product and promotional information
can be reached at www.revlon.com and www.almay.com. Corporate investor relations information can be
accessed at www.revloninc.com. The Company's brands, which are sold worldwide, include Revlon®, Almay®,
Ultima®, Charlie®, Flex®, and Mitchum®.

Forward-Looking Statements

Statements in this press release which are not historical facts, including statements about plans, strategies, beliefs
and expectations of Revlon, Inc. and RCPC (together, the "Company"), are forward-looking and subject to the
safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements speak
only as of the date they are made, and, except for the Company's ongoing obligations under U.S. federal
securities laws, the Company undertakes no obligation to publicly update any forward-looking statement,
whether as a result of new information, future events or otherwise. Such forward-looking statements include,
without limitation, the Company's expectations and estimates about future events, including RCPC's plans to
redeem all of the 8 1/8% Senior Notes and 9% Senior Notes outstanding. Actual results may differ materially
from such forward-looking statements for a number of reasons, including those set forth in the Company's filings
with the Securities and Exchange Commission, including the Company's Annual Report on Form 10-K for the
fiscal year ended December 31, 2004, 2004 Quarterly Reports on Form 10-Q and Current Reports on Form 8-K
filed with the SEC during 2004 and 2005 (which may be viewed on the SEC's website at http://www.sec.gov or
on Revlon, Inc.'s website at http://www.revloninc.com), as well as reasons including difficulties, delays,
unexpected costs or the inability of RCPC to consummate the redemption of all of the 8 1/8% Senior Notes and
9% Senior Notes outstanding. Factors other than those referred to above could also cause the Company's results
to differ materially from expected results.

Investor Relations Contact: Media Contact:
Maria A. Sceppaguercio Catherine Fisher
(212) 527-5230 (212) 527-5727
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