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Item 1.01.    Entry into a Material Definitive Agreement.

Revlon Consumer Products Corporation (‘‘RCPC’’ or "Products Corporation"), the wholly owned operating subsidiary of Revlon,
Inc. (‘‘Revlon’’ and, together with RCPC, the ‘‘Company’’), is party to the Senior Subordinated Term Loan Agreement with
MacAndrews & Forbes Holdings Inc. (“MacAndrews & Forbes”), consisting of (i) the $58.4 million principal amount of the Senior
Subordinated Term Loan which, at March 31, 2012, remained owing from Products Corporation to MacAndrews & Forbes (the
“Non-Contributed Loan”), and which matures on October 8, 2014, and (ii) the $48.6 million of the $107.0 million aggregate
outstanding principal amount of the Senior Subordinated Term Loan that MacAndrews & Forbes contributed to Revlon, Inc. in
connection with the October 2009 consummation of Revlon, Inc.’s exchange offer (the “Contributed Loan”), which remains due
from Products Corporation to Revlon, Inc. and which matures on October 8, 2013.  For further detail regarding Products
Corporation’s Senior Subordinated Term Loan, see Note 9, “Long-Term Debt and Redeemable Preferred Stock,” to the
Consolidated Financial Statements in Revlon, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2011, filed with
the Securities and Exchange Commission (the “SEC”) on February 16, 2012.

On April 30, 2012, MacAndrews & Forbes exercised its right to assign its interest in the Non-Contributed Loan. In connection with
such assignment, Products Corporation entered into an Amended and Restated Senior Subordinated Term Loan Agreement with
MacAndrews & Forbes (the "Amended and Restated Senior Subordinated Term Loan Agreement”), and a related Administrative
Letter was entered into with Citibank, N.A. and MacAndrews & Forbes, to, among other things:  

modify the interest rate on the Non-Contributed Loan from its existing 12% fixed rate to a floating rate of LIBOR plus 7%,
with a 1.5% LIBOR floor, resulting in an interest rate of approximately 8.5% per annum (or a 3.5% reduction) upon the
effectiveness of the Amended and Restated Senior Subordinated Term Loan Agreement;

insert prepayment premiums such that Products Corporation may optionally prepay the Non-Contributed Loan (i) through
October 31, 2013 with a prepayment premium based on a formula designed to provide the assignees of the Non-Contributed
Loan with the present value, using a discount rate of 75 basis points over U.S. Treasuries, of the principal, premium and
interest that would have accrued on the Non-Contributed Loan from any such prepayment date through October 31, 2013
(provided that, pursuant to the loan’s existing terms, no portion of the principal amount of the Non-Contributed Loan may be
repaid prior to its October 8, 2014 maturity date unless and until all shares of Revlon, Inc.’s Series A Preferred Stock have
been or are being concurrently redeemed and all payments due thereon are paid in full or are concurrently being paid in full),
(ii) from November 1, 2013 through April 30, 2014 with a 2% prepayment premium on the aggregate principal amount of the
Non-Contributed Loan being prepaid, and (iii) from May 1, 2014 through maturity on October 8, 2014 with no prepayment
premium; and

designate Citibank, N.A. as the administrative agent for the Non-Contributed Loan.

Concurrently with the effectiveness of the Amended and Restated Senior Subordinated Term Loan Agreement, MacAndrews &
Forbes assigned its entire interest in the Non-Contributed Loan to several third parties.
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Item 9.01.    Financial Statements and Exhibits.

(d)    Exhibits

Exhibit
No.

 
Description

 
10.1 Amended and Restated Senior Subordinated Term Loan Agreement, dated as of April 30, 2012, by and between Products Corporation, as

the borrower, and MacAndrews & Forbes, as the initial lender (incorporated by reference to Exhibit 10.1 to Products Corporation’s Current
Report on Form 8-K filed with the Securities and Exchange Commission on May 1, 2012).
 

10.2 Administrative Letter Agreement in connection with the Amended and Restated Senior Subordinated Term Loan Agreement, dated as of
April 30, 2012, by and among Products Corporation, as the borrower, MacAndrews & Forbes, as the initial lender and Citibank, N.A., as the
administrative agent for the Non-Contributed Loan (incorporated by reference to Exhibit 10.2 to Products Corporation’s Current Report on
Form 8-K filed with the Securities and Exchange Commission on May 1, 2012).

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/ Lauren Goldberg
 Lauren Goldberg
 Executive Vice President and  

General Counsel
 

Date: May 1, 2012
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EXHIBIT INDEX

Exhibit
No.

 
Description

10.1 Amended and Restated Senior Subordinated Term Loan Agreement, dated as of April 30, 2012, by and between Products Corporation, as
the borrower, and MacAndrews & Forbes, as the initial lender (incorporated by reference to Exhibit 10.1 to Products Corporation’s Current
Report on Form 8-K filed with the Securities and Exchange Commission on May 1, 2012).
 

10.2 Administrative Letter Agreement in connection with the Amended and Restated Senior Subordinated Term Loan Agreement, dated as of
April 30, 2012, by and among Products Corporation, as the borrower, MacAndrews & Forbes, as the initial lender and Citibank, N.A., as the
administrative agent for the Non-Contributed Loan (incorporated by reference to Exhibit 10.2 to Products Corporation’s Current Report on
Form 8-K filed with the Securities and Exchange Commission on May 1, 2012).


