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Item 7.01. Regulation FD Disclosure.
I. Launch of Term Loan Refinancing

The purpose of this Current Report on Form 8-K is to disclose for purposes of Regulation FD certain information which will be provided to
prospective lenders in connection with the previously disclosed meeting that Revlon Consumer Products Corporation (‘“RCPC”’), the
wholly owned operating subsidiary of Revlon, Inc. (“Revlon” and, together with RCPC the “Company”), will have on May 4, 2011
relating to a possible refinancing of RCPC's existing bank term loan facility.

As referred to in the Company's Current Report on Form 8-K furnished to the SEC on May 2, 2011, RCPC is making a presentation (the
"Presentation") on May 4, 2011 at approximately 10:00 a.m. New York time to a group of potential lenders in connection with the launch
of a possible refinancing of RCPC's existing 2010 bank term loan facility. Given current market conditions and as part of the Company's
strategy to continue to improve its capital structure, the refinancing, if consummated, would, among other things, reduce the term loan's
interest rate and extend the maturity of the term loan facility to November 2017.

Among other things, the possible refinancing would include replacing RCPC's 2010 bank term loan facility, with $792 million aggregate
principal face amount outstanding at March 31, 2011, with a new approximately $800 million, 6.5-year bank term loan facility. While the
Company expects to complete the refinancing in mid- to late-May 2011, there can be no assurances that any such refinancing will be
consummated. RCPC was in compliance with all applicable covenants under its existing 2010 bank term loan agreement as of March 31,
2011 and the date of this filing.

II. Information Provided to Prospective L.enders

In addition to publicly available information regarding the Company, the Presentation to the prospective lenders will include the following:
(i) a Preliminary Transaction Overview; (ii) Sources and Uses and Pro Forma Capitalization; and (iii) Summary of Indicative Terms: New
Term Loan Facility. Such portions of the Presentation (which for purposes of Regulation FD the Company is disclosing to the public in
this Current Report on Form 8-K) are attached to this Form 8-K as Exhibit 99.1 and are incorporated by reference into this Item 7.01.



The Preliminary Transaction Overview and Sources and Uses and Pro Forma Capitalization portions of the Presentation include references
to Revlon, Inc.'s Adjusted EBITDA, excluding restructuring and other, which the Company provided to the potential lenders in assisting
them in their evaluation of whether to participate in the new bank term loan facility. Adjusted EBITDA, excluding restructuring and other,
is a non-GAAP financial measure that is reconciled to net income, its most directly comparable GAAP measure, in Exhibit 99.2 attached to
this Form 8-K, which is incorporated by reference into this Item 7.01. Adjusted EBITDA is defined as income/(loss) from continuing
operations before interest, taxes, depreciation, amortization, gains/losses on foreign currency transactions, gains/losses on the early
extinguishment or repurchase of debt and miscellaneous expenses. In calculating Adjusted EBITDA, the Company excludes the effects of
gains/losses on foreign currency transactions, gains/losses on the early extinguishment or repurchase of debt, results of and gains/losses on
discontinued operations and miscellaneous expenses because the Company's management believes that some of these items may not occur
in certain periods, the amounts recognized can vary significantly from period to period and these items do not facilitate an understanding of
the Company's operating performance. The Company's management utilizes Adjusted EBITDA as an operating performance measure in
conjunction with GAAP measures, such as net income and gross margin calculated in accordance with GAAP. The Company's
management uses Adjusted EBITDA as an integral part of its reporting and planning processes and as one of the primary measures to,
among other things -- (i) monitor and evaluate the performance of the Company's business operations; (ii) facilitate management's internal
comparisons of the Company's historical operating performance of its business operations; (iii) facilitate management's external
comparisons of the results of its overall business to the historical operating performance of other companies that may have different capital
structures and debt levels; (iv) review and assess the operating performance of the Company's management team and as a measure in
evaluating employee compensation and bonuses; (v) analyze and evaluate financial and strategic planning decisions regarding future
operating investments; and (vi) plan for and prepare future annual operating budgets and determine appropriate levels of operating
investments. The Company's management believes that Adjusted EBITDA is useful to investors to provide them with disclosures of the
Company's operating results on the same basis as that used by the Company's management. Additionally, the Company's management
believes that Adjusted EBITDA provides useful information to investors about the performance of the Company's overall business because
such measure eliminates the effects of unusual or other infrequent charges that are not directly attributable to the Company's underlying
operating performance. Additionally, the Company's management believes that because it has historically provided Adjusted EBITDA, that
including such non-GAAP measure in the Presentation and this Form 8-K provides consistency in its financial reporting and continuity to
investors for comparability purposes. Accordingly, the Company believes that the presentation of Adjusted EBITDA, when used in
conjunction with GAAP financial measures, is a useful financial analysis tool, used by the Company's management as described above that
can assist investors in assessing the Company's financial condition, operating performance and underlying strength. Adjusted EBITDA
should not be considered in isolation or as a substitute for net income/(loss) prepared in accordance with GAAP. Other companies may
define EBITDA differently. Also, while EBITDA is defined differently than Adjusted EBITDA for the Company's credit agreement,
certain financial covenants in its borrowing arrangements are tied to similar measures. Adjusted EBITDA as well as the other information
in this Form 8-K, should be read in conjunction with the Company's financial statements and footnotes contained in the documents that the
Company files with the SEC.

The pro forma adjustments reflected in Exhibit 99.1 are based upon available information and certain assumptions that the Company's
management believes are reasonable. The pro forma capitalization and financial ratio information is for informational purposes only, does
not purport to represent results of operations or the financial position that actually would have occurred had such transactions been
consummated previously and has not been prepared in accordance with Regulation S-X. The pro forma information does not purport to
project the results of operations for any future period.

In accordance with General Instruction B.2 to the Form 8-K, the information under this Item 7.01 shall be deemed to be "furnished" to the
SEC and not be deemed to be "filed" with the SEC for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or
otherwise subject to the liabilities of that section.

Forward-Looking Statements

Statements made in this Form 8-K, which are not historical facts, including statements about the Company's plans, strategies, focus, beliefs
and expectations, 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 the U.S.
federal securities laws, the Company undertakes no obligation to publicly update any forward-looking statement, whether to reflect actual
results of operations; changes in financial condition; changes in general U.S. or international economic, industry or cosmetics category
conditions; changes in estimates, expectations or assumptions; or other circumstances, conditions, developments or events arising after the
filing of this Form 8-K. Such forward-looking statements include, without limitation, the Company's beliefs, expectations, focus and/or
plans about future events, including those regarding a possible refinancing of RCPC's existing 2010 term loan facility, given current market
conditions, as part of the Company's strategy to continue to improve its capital structure, and the terms, conditions and expected timing of
any such refinancing. Actual results may differ materially from such forward-looking statements for a number of reasons, including those
set forth in our filings with the SEC, including, without limitation, our 2010 Annual Report on Form 10-K filed with the SEC in February
2011 and our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that we have filed or will file with the SEC during 2011
(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, unanticipated costs or RCPC's inability to refinance its 2010 bank term loan facility, in whole or in
part, or changes in the terms, conditions and/or timing of any such refinancing. Factors other than those listed above could also cause the
Company’s results to differ materially from expected results. Additionally, the business and financial materials and any other statement or
disclosure on, or made available through, the Company’s websites or other websites referenced herein shall not be incorporated by
reference into this Form 8-K.



Item 9.01. Financial Statements and Exhibits.
(d)  Exhibits
Exhibit No. Description

99.1 Presentation Excerpts
99.2 Reconciliation Information
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Lauren Goldberg
Senior Vice President and General Counsel

Date: May 4, 2011
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Exhibit 99.1

Preliminary Transaction Overview

m Revlon Consumer Products Corporation (the “Borrower”) is planning to issue a
new 6.5 year, $800 million Term Loan Facility.

m  Proceeds from the transaction and available liquidity will be used to:

- Refinance approximately $792 million of existing term loan facility due in March
2015 and pay related fees and expenses.

m The refinancing transaction extends the Company's maturity profile and
continues to provide flexibility for the Company to pursue its strategic plan.
- Capital structure enhancing transaction

m Extends maturity

m Leverage neutral
— Total First Lien Secured Debt to LTM March 31, 2011 Adjusted EBITDA: 2.9x
— Total Debt to LTM March 31, 2011 Adjusted EBITDA!"): 4.6x

i1 Basedon Revon, inc. LT harch 21, 2011 Adusted EBITDA excluding restructuning and other of $258 7 million and RCPC debt lewels 3z perthe pro forma capitaization table on page 6. Adjusted
EBITOA excluding restructuring and other is 3 non-GAAF measure. See definitions and reconcliations 1o the most drecthy comparable GAAP financial mezsure in sppendices sttached. Multiple of Ad).
EBITDMbasad on RCPC dabt Sgures net of oash in axcess of §20 million

Public 1



RCPC - Sources and Uses

Pro Forma Capitalization

Sources

Temn Loan Facilty & % 800 Refinance Exsting Term Loan Facility ® 5 7o2
Estimated Tranzaction Fees, Expenses and Other
General Corporate Purposes =]
Total Sources ¢ B0D Total Uses § 800

(1 Termn Loan shown at face value.
[¥3)] $792 milllon aggregate austanding, comprised of 781 milbon book vale and $11 millon uhamortized orgnal izsue dizcount = hanch 31,2011,

The following table sets forth the capitalization of Produ cts Corporation on an actual basis as of March 31, 2011 and on an as
adjusted basis to give effect, as of such date, to the refinancingtransaction

Pro Forma Capitalization

March 31, Pro Forma Multiple of
2011 At Close Adj. EBITDA 114
Cash and Cash Equivalents § 61.2 § 61.2
Aszsat-Based Raevolving Cradit Facility (due 201 4) 0.0 0.0
Existing Term Loan Facilty (due 2015) o 7920 . :
Mew Term Loan Facilty (due 2017) @ - g00.0 2.9x
Total First Lien Secured Debt % 792.0 § 800.0 2.9x
Senior Secured Notes (due 2015) 3270 327.0 4 2x
Other Short-T erm Borrowings 6.4 6.4 4.2x
Total Secured Debt $ 11254 § 11334 4.2%
Non-Contributed Senior Subordinated Term Loan due to MacAndraws & Forbes in 2014 584 58.4 4. dx
Contributed Senior Subordinated Loan due to Revlon, Inc. in 2013 486 486 4.6x
Total Debt $ 12324 § 12404 4.6x
Moté:  Capitalizstion shown as Revien Consumer Products Corporation,
44} Represants face wvalue, inchuding 11 million unamortized orginal issue discount,

[} Temm Loan shown 3t @ee value.

) ] Based on Rewon, Ino. LTH Maroh 31, 2011 Adjusted EBITD A& exchuding restructunng and other of $260.7 million. Adjusted EBITDA axcluding restructuring and other iz a non-0A879
measure, See definitions and reconcilistions tethe most directly comparable GAAP financial measure i appendices atachad

4 fiultipbe of Adj. EBITDA based on RCPC debt dgures net of cash in excess of 820 million.

Public



Summary Indicative Terms:

New Term Loan Facility

Borrower:
Facility:

Incremental
Facility:

Guarantors:
Security:

Amortization:

Mandatory
Payments:

Affirmative
Covenants:

Negative
Covenants:

Financial
Covenants:

Revion Consumer Products Corporation
$800 million term loan facility due 2017

$300 million , subjectto 50 bps MEN
Same as existing senior secured credit facilities

Same as existing senior secured credit facilities

® First priority lienson RCPC andits domestic subsidiaries worldwide intellectual property and
intangibles aswell as capital stock of domestic subsidiaries and66% of the capital stock of first
tier foreign subsidiaries

s Second priority liens on the Multi Currency Collateral
0. 25% per quarter with the balance du e at matu nty
Similarto existing senior secured credit facilities, with leverage-based step-down s on excess free

cash flow repayments
Same as existing senior secured credit facilities

Similar to existing senior secured credit facilities, with certain market based modifications

Same as existing senior secured credit facilities - Maximum First Lien Secured Leverage Ratio of
4 Ox to 1.0x

Public 3



Exhibit 99.2

Revlon, Inc. — EBITDA Reconciliation

(Dolkars in rllions) 2006 2007 2008 2009 2010

(20102017 il 01 2071

Reconciliation to Met Income

Net Income $(2513)¢ (16N $ 579 ¢ 488 % 3273 5 22 % 104 $ 33556
Interest Expense, Net 146 6 133.7 119.0 335 96 4 227 241 978
Income from Discontinued Operations 0.8} (29) (44.8) (0.3) {0.3) - 0.0y (0.3)
Amortiz ation of Debt Issuance Costs 7.0 3.3 0.6 0.8 o9 YT, 1.4 9.6
Fomeign Currency Losses , Met (1.5 (6.8) 0.1 89 63 38 g3 28
Loss on Early Extinguishment of Debt 235 o1 0.7 5.8 97 9.7 - -
Miscellaneous, Met 39 (0.4) 0.4 1.0 1.7 0.3 0.8 2.2
Provision (benefit from ) for Income Taxes 201 7.5 16.1 8.3 (247.2) 50 7.7 (244 .8)
Depreciation and Amaortization 1281 103.0 93.1 657 606 15.7 16.0 609
Adjusted EBITDA - Revaon, Inc. (1) 76.1 2214 2481 236.5 2604 61.1 60.7 2600
Add Back Restructuring and COther, net

Restructuring and Other, net 274 7.3 (B8.4) 21.3 {0.3) - - (0.3)
Vital Radiance and Executive Severance 95.9

Adjusted EBITDA excl. Restructuring
and other, net. $ 1990 $ 2287 § 2397 % 2578 § 2601 $ 611 % 607 $ 2597

(1) Includes the impact of restructuring costs and other, net

Zee "Basiz of Presentadion” for more injommation.
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