Offer to Purchase for Cash
All Outstanding Shares of Common Stock

of
Revlon, Inc.
, - at
$42 Net Per Share
by

Nicole Acquisition Company
a wholly owned subsidiary of

Pantry Pride, Inc.

THE PURCHASER WILL PURCHASE SHARES IF, AND ONLY IF, THE PURCHASER DBTAINS
SUFFICIENT FINANCING TO ENABLE IT TO PURCHASE ALL OUTSTANDING SHARES.

THE OFFER IS CONDITIONED UPON, AMONG OTHER THINGS, A MINIMUM OF 90
PERCENT OF THE SHARES OUTSTANDING ON THE DATE OF PURCHASE BEING
VALIDLY TENDERED AND NOT WITHDRAWN,

THE OFFER EXPIRES AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON FRIDAY, OCTOBER
11, 1985, UNLESS EXTENDED. THE WITHDRAWAL DEADLINE IS 12:00 MIDNIGHT, NEW
YORK CITY TIME, ON FRIDAY, OCTOBER 4, 1985.

Any stockholder desiring to accept the Offer should either (1} complete and #gn the Letter of
Transmittal or a facsimile copy thereof in accordance with the instructions in the Letter of Transmit-
tal and mail or deliver it with his stock certificates and any other required documents to the
Depositary or tender his Shares pursuant to the procedure for book-entry transfer set forth in Section
3 or (2) request his broker, dealer, commercial bank, trust company or other nominee to effect the
transaction for him. A stockholder whose Shares are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee must contact such broker, dealer, commercial
bank, trust company or other nominee if such stockholder desires to tender such Shares.

Any stockholder desiring to accept the Offer whose certificates for Shares are not immediately
available, or who cannot comply with the procedure for book-entrv transfer on a timely basis. shouid
tender such Shares by following the procedures for guaranteed delivery set forth in Section 3.

Questions and requests far assistance may be directed to the Dealer Manager or the [nformation
Agent at their respective addresses and telephone numbers set forth on the back cover of this Offer to
Purchase. Requests for additional copies of this Offer to Purchase and the Letter of Transmittal may
- be directed to the Information Agent or the Dealer Manager or to brokers, dealers, commercial banks
or trust companies.

The Dealer Manager for the Offer is:

Drexel Burnham Lambert

INCORPORATED

September 16, 1985
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Notes unless required to do so by a final non-appezlable order of a court of competent jurisdiction.
MacAndrews & Forbes Holdings Inc, (*"MacAndrews & Forbes™), which owns 36.3 percent of Pantry Pride’s
voting stock. has commenced litigation seeking to have the Rights declared null and void and intends to pursue
diligently such litigation. In addition, the Purchaser, Pantry Pride and MacAndrews & Forbes intend to take such
other action as they may deem necessary or appropriate, including the commencement of additional litigation, to
have the Rights declared null and void and to prevent the issuance of the Rights Notes. See Section 11.

If the Rights are redeemed, or the Purchaser is otherwise satisfied that the Rights are nuil and void,
the Purchaser will consider making an appropriate increase in the price it is offering to pay for Shares and
will consider waiving the condition of the Offer that at least 90 percent of the Shares outstanding on the

date of purchase be validly tendered.

On August 29, 1985, the Company commenced an exchange offer (the **Company Offer’) pursuant to
which it offered to purchase up to 10 million Shares by exchanging, for each Share, (i) $47.50 principal amount of
its 11.75% Senior Subordinated Notes due 1995 {the **Notes"") and one-tenth of a share of its $9.00 Cumulative
Convertible Exchangeable Preferred Stock, stated value $100 per Share (the **$9.00 Preferred Shares™). On
September 13, 1985. the Company announced that it had accepted for payment 10 miilion Shares. The Company
Offer 1o Purchase dated August 29, 1985 (the *~Company Offer to Purchase ') states that certain covenants in the
indenture relating to the Notes (the **Note Indenture’") and certain terms of the $9.00 Preferred Shares would
make more difficuit, and may prevent, consummation of tender offers such as the Offer. The Purchaser does not
believe that such covenants and terms will prevent or delay consummation of the Offer. However, such covenants
and terms may delay or prevent the consummation of the Merger and the sales of assets of the Company currently
contemplated by the Purchaser. See Sections 11 and 12.

The purpose of the Offer is to acquire control of, and the entire common equity interest in, the Company. As
soon as practicable following consummation of the Offer, the Purchaser intends to propose and seck to have the
Company consummale a merger or similar business combination with the Purchaser or an affiliate of the Pur-
chaser pursuant to which each outstanding Share (other than Shares held by Pantry Pride or any of its subsidiaries
and other than Shares held by stockholders who perfect their appraisal rights under Delaware law) would be con-
verted into the right to receive a cash payment (the **Merger'"). The Purchaser has not yet determined the amount
of cash per Share that would be payable in the Merger. Such determination will be based upon, among other
things, whether the Company’s Board of Directors redeems the Rights and whether the Independent Directors, as
defined in the Note Indenture and the Certificate of Designations, Preferences and Rights of the $9.00 Preferred
Shares (the **$9.00 Cenificate””), waive certain restrictive covenants in the Note Indenture and certain restrictive
terms of the $9.00 Preferred Shares. See Section 11. The Purchaser hopes that the Company's Board of Directors,
including the Independent Directors, will act responsibly and in the best interests of the Company's stockhoiders,
including., following the consummation of the Offer, Pantry Pride. If the Rights are redeemed and the Independent
Directors waive such restrictive covenants and terms. the Purchaser presently intends that in the Merger each such
outstanding Share would be converted into the right to receive the cash price paid pursuant to the Offer. The
Purchaser has not yet made any determination with respect to the treatment of the Series A Preferred Shares and
the $9.00 Preferred Shares (together, the **Preferred Shares™™) in the Merger. Such determination will be based
upon, among other things. the factors set forth above. See Section 11 for a description of certain of the terms of
the $9.00 Preferred Shares and the Notes.

If the existing Board of Directors of the Company remains in office following the consummation of the Offer
and refuses to approve the Merger, the Purchaser, in order to consummate the Merger, would have to first replace
a majority of the Board of Directors of the Company. As a result of the classified board provisions contained in the
Cormipany's centificate of incorporation, at least two annual meetings of the Company’s stockholders could be
required to elect new directors comprising a majority of the Board of Directors and to effect the Merger. See

Section 12.

The financing described in Section 10 of this Offer to Purchase represents sufficient funds to purchase all
Fully Diluted Shares pursuant to the terms of the Offer. and to pay the fees and expenses of the Offer and the
interest and dividends on the Pantry Pride Securities (as hereafter defined) and interest on the Pantry Pride Notes
and on any borrowings under the Bank Credit for a period of approximately nine months from the date Shares are
first purchased.pursuant to the Offer. This period of time assumes that the Purchaser receives the proceeds from
the sale of $500 million principal amount of Pantry Pride Notes. If the Purchaser purchases Shares pursuant to the
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Offer or otherwise, and is not able to effect the Merger prior to nine months from the date Shares are first pur-
chased pursuant to the Offer, unless Pantry Pride or the Purchaser is able to obtain additional funds pursuant to
sales of Pantry Pride assets. sales of Shares (which could have an adverse effect on market prices), refinancings or
additional borrowings. any dividends received with respect to the Shares or otherwise. Pantry Pride and the Pur-
chaser will not be able to continue to pay interest and dividends on the Pantry Pride Securities and interest on the
Pantry Pride Notes and on borrowings under the Bank Credit. Any such sales by Pantry Pride would require
consents under existing loan agreements and may require consent under the Bank Credit. Certain terms of the
£9.00 Preferred Shares may restrict the Purchaser’s ability to incur additional debt following the purchase of
Shares and may restrict the Company's ability to pay dividends with respect to the Shares. In addition, certain
terms of the Note Indenture restrict the Company’s ability to pay dividends with respect to the Shares, other than
cash dividends which in any one quarter do not exceed $.46 per Share. Accordingly. unless the Independent
Directors waive certain restrictive terms of the $9.00 Preferred Shares and cenain restrictive covenants of the Note
Indenture, the Purchaser may not be able to obtain any additional financing or obtain dividends with respect to the
Shares other than regular quarterly cash dividends as set forth above. Further, certain covenants in the indenture
relating to the Rights Notes may restrict the payment of any dividends with respect to the Shares following the
issuance of Rights Notes. See Section 11, Even if such restrictive covenants and terms are waived, there can be
no assurance that Pantry Pride or the Purchaser will be able to obtain such additional funds. The actual period of
time following the purchase of Shares pursuant to the Offer during which the Purchaser will be able to continue to
pay such dividends and interest will depend upon, among other things. the number of Shares purchased and the
" cash flow of Pantry Pride. As a result, such period may be less than nine months. Accordingly, if the Purchaser
purchases Shares pursuant o the Offer and is not able to effect the Merger within such time, there can be no
assurance that the Purchaser will be able to purchase and pay for the remaining Shares. See Section 12. In addi-
tion, following the purchase of Shares pursuant to the Offer, depending upon, among other things, the timing of
the consummation of the Merger, the amount of the Company’s indebtedness, the prices at which any Pantry Pride
assets may be sold and the results of operations of Pantry Pride and the Company. Paniry Pride may in the future
be required to seek waivers with respect to certain covenants contained in the indentures refating to the Debt
Securities (as hereafter defined). See Section 10. ‘

Following the Merger, the Purchaser presendy intends 10 seek to sell substantially all of the assets of the
Company other than the assets comprising the Company’s Beauty Products Group (the **Beauty Group™). Fol-
lowing completion of the Offer, Pantry Pride intends to conduct a detailed review of the Company as a result of
which it may revise its intention as to which assets of the Company it will seek to sell and which assets it will
retain. Certain covenants contained in the Note Indenture, the indenture relating to the Rights Notes and certain of
the Company''s credit agreements may restrict the Purchaser’s ability to effect such sales of assets. See Sections 11
and 12. _ '

According to information contained in the Company Offer to Purchase, as of July 31, {983, (1) 38,306,507
Shares were outstanding, (ii) 48,725 Shares were reserved for conversion of Series A Preferred Shares, (i)
343,245 Shares were reserved for conversion of the 4-3/4% Convertible Subordinated Debentures due January 1.
1987 (the '‘Debentures'”) of the Company (of which 813,644,000 principal amount was outstanding as of June
30, 1985), (iv) 2,561,837 Shares wers reserved for issuance pursuant to the Company's Executive Stock Plan and
(v) 399,228 Shares were reserved for issuance pursuant to the Company’s Employees’ Savings and [nvestmer:
Plan. According to information contained in the Company Offer to Purchase, 104,640 Series A Preferred Shares
were outstanding as of June 30, 1985. The information contained in this paragraph does not reflect changes in the
Company's capitalization resuiting from the consummation of the Company Offer. See Section 11 for a descrip-
tion of the effects of the Company Offer.

The Offer is not being made to, nor will any tenders be accepted from or on behalf of, holders of Debentures
or Preferred Shares. Accordingly, such holders must convert such securities into Shares in accordance with their
respective terms and provisions if they desire to tender Shares pursuant to the Offer. According to the Company
Offer to Purchase, the Debentures are convertible into Shares prior to maturity at $39.75 principal amount of
Debenture per Share and are redeemabie at the Company's option prior to maturity at prices ranging from 100.50
percent to 100 percent of the principal amount. According to the Company Offer to Purchase. the Series A Pre-
ferred Shares are convertible into Shares at 30/64 Shares per Series A Preferred Share and the $9.00 Preferred
Shares are convertible into Shares at 1.739 Shares per $9.00 Preferred Share.

1. Terms of the Offer. Upon the terms and subject to the conditions of the Offer, the Purchaser will accept
for payment (and thereby purchase) all Shares which are validly tendered on or prior to the Expiration Date and
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not withdrawn as provided in Section 4. The term **Expiration Date ' shail mean 12;00 midnight. New York Ciry
time. on Friday, October 11, 1985. unless and until the Purchaser, in its sole discretion. shall have extended the
period of time for which the Offer is open, in which event **Expiration Date’" shall mean the latest time and date
at which the Offer. as so extended by the Purchaser, shall expire.

The Purchaser reserves the right, in its sole discretion, at any time or from time to time, to extend the period
of time during which the Offer is open by giving oral or written notice of such extension to the Depositary and by
making a public announcement thereof. If the Purchaser shail decide, in its sole discretion. to increase the consid-
eration offered in the Offer to holders of Shares and, at the time that notice of such increase is first published, sent
or given to holders of Shares in the manner specified below, the Offer is scheduled to expire at any time earlier
than the expiration of a period ending on the tenth business day from, and including, the date that such notice s
first so published. sent or given. the Offer will be extended until the expiration of such period of ten business

days.

The Purchaser also expressly reserves the right (i) to defay payment for any Shares, regardless of whether
such Shares were theretofore accepted for payment, or to terminate the Offer and not accept for payment or pay
for any Shares not theretofore accepted for payment or paid for, upon the occurrence of any of the conditions
specified in Section 14 by giving oral or written notice of such delay in payment or termination to the Depositary
and (ii) at any time or from time to time. to amend the Offer in any respect. Any exiension, delay in payment,
termination or amendment will be followed as promptly as practicable by public announcement thereof, such
announcement in the case of an extension to be issued no later than 9:00 a.m., New York City time, on the next
business day after the previously scheduled Expiration Date. Without limiting the manner in which the Purchaser
may choose 10 make any public announcement, the Purchaser shall have no obligation to publish, adveruse or
otherwise communicate any such public announcement other than by making a release to the Dow Jones News

Service, '

This Offer to Purchase and the Letter of Transmittal will be mailed to record holders of Shares and will be
furnished to brokers, banks and similar persons whose names or the names of whose nominees appear on the
Company's stockholder list or, if applicable, who are listed as participants in a clearing agency's security position
listing for subsequent transmintal to beneficial owners of Shares.

2. Acceptance for Payment and Payment for Shares. Upon the terms and subject to the conditions of
the Offer (including, if the Offer is extended or amended, the terms and conditions of any such extension or
amendment). the Purchaser will purchase, by accepting for payment, and will pay for, all Shares validly tendered
and not properly withdrawn as soon as practicable after the later of (1) the Expiration Date or, at the sole option of
the Purchaser, any time after Friday, October 4, {985 (see Section 10), and (ii) with respect to any Shares not
theretofore accepted for payment as provided herein, the expiration of any additional withdrawal peried resulting
from the commencement of a tender offer for Shares by another bidder (other than the Company) as described in
Section 4. In addition, the Purchaser expressly reserves the right to delay acceptance for payment of or payment
for Shares in order to comply, in whole or in part, with any applicable law, In all cases, payment for Shares
purchased pursuant to the Offer will be made only after timely receipt by the Depositary of certificates for such
Shares, or timely confirmation (a **Book-Entry Confirmation’") of the book-entry transfer of such Shares into the
Depositary’s account at The Depository Trust Company. the Midwest Securities Trust Company, the Philadelphia
Depository Trust Company or the Pacific Securities Depository Trust Company (coflectively, the **Book-Entry
Transfer Facilities'") pursuant to the procedures set forth in Section 3, the appropriate Letter of Transmiral (or
facsimile thereof), properly completed and duly executed, and any other documents required by such Letter of
Transminal.

For purposes of the Offer, the Purchaser shall be deemed to have accepted for payment (and thereby pur-
chased) tendered Shares as, if and when the Purchaser gives oral or written notice to the Depositary of the Pur-
chaser's acceptance of such Shares for payment. In alt cases, payment for Shares purchased pursuant to the Otfer
will be made by deposit of the purchase price with the Depositary, which will act as agent for tendering
stockholders for the purpose of receiving payment from the Purchaser and transmitting payments to tendering
stockholders. Under no circumstances will interest be paid by the Purchaser by reason of any delay in making such

payment.

If any tendered Shares are not purchased for any reason, or if certificates are submitted for more Shares than
are tendered, certificates for such unpurchased or untendered Shares will be returned. without expense to the
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tendering stockholder (or in the case of Shares delivered by book-entry transfer within a Book-Entry Transfer
Facility such Shares will be credited to an account maintained within such Book-Entry Transfer Facility), as
promptly as practicable following the expiration. termination or withdrawal of the Offer.

If, prior to the Expiration Date. the Purchaser shall increase the consideration offered to stockholders pursu-
ant to the Offer. such increased consideration shall be paid to all stockholders whose Shares are purchased pursu-

ant to the Offer.

The Purchaser reserves the right to transfer or assign to one or more of its affiliates the right to purchase
Shares tendered pursuant to the Offer, but any such transfer or assignment will not relieve the Purchaser of its
obligations under the Offer or prejudice the rights of tendering stockholders to receive payment for Shares validly
tendered and accepted for pavment pursuant to the Offer.

3. Procedure for Tendering Shares. For Shares to be validly tendered pursuant to the Offer, a Letter of
Transmittal (or facsimile thereof), properly completed and duly executed, with any required signature guarantees
and any other required documents. must be received by the Depositary at one of its addresses set forth on the back
cover of this Offer to Purchase. In addition, either (i) certificates representing such Shares must be received by the
Depositary or such Shares must be tendered pursuant to the procedure for book-entry transfer set forth below. and
a Book-Entry Confirmation must be received by the Depositary, in each case at or prior to the Expiration Date, or
(ii) the guaranteed delivery procedure set forth below must be complied with. Delivery of documents to a Book-
Entry Transfer Facility does not constitute delivery to the Depositary.

The Depositary has established accounts with respect to the Shares at each Book-Entry Transfer Facility for
purposes of the Offer. Any financial institution thaf is a participant in any of the Book-Entry Transfer Facility
systems may make book-entry delivery of such Shares by causing a Book-Entry Transfer Facility to transfer such
Shares into the Depositary's account, in accordance with such Book-Entry Transfer Facility's procedure, How-
ever, although delivery of Shares may be effected through book-entry transfer at a Book-Entry Transfer Facility, 2
Letter of Transmittal (or facsimile thereof)., properly completed and duly executed. with any required signature
guarantees and any other required documents must. in any case, be transmitted to and received by the Depositary
at one of its addresses set forth on the back cover page of this Offer to Purchase prior to the Expiration Date, or the
guaranteed delivery procedure set forth below must be complied with.

Signatures on all Letters of Transmittal must be guaranteed by a member of a registered national securities
exchange, a member.of the National Association of Securities Dealers. Inc. or by a commercial bank or trust
company having an office or correspondent in the United States (collectively, *Eligible Institutions’"), unless the
Shares tendered thereby are tendered (i) by a registered holder of Shares who has not completed either the box
entitled **Special Delivery Instructions’™ or the box entitled **Special Payment Instructions™ on the Letter of
Transmittal or (ii) for the account of an Eligible Institution. See Instruction | of the Letter of Transmittal. If the
certificates are registered in the name of a person other than the signer of the Letter of Transmittal, or if payment is
to be made or unpurchased Shares are to be issued t0 a person other than the registered hoider, then the cenificates
must be endorsed or accompanied by appropriate stock pawers, in either case signed exactly as the name or names
of the registered holder or holders appear on the certificates, with the signatures on the centificates or stock powers
guaranteed as provided in the Letter of Transmital.

If a stockholder desires to tendsr Shares pursuant to the Offer and such stockholder’s certificates are not
immediately available or time will not permit all required documents to reach the Depositary an or prior 1o the
desired date of tender and prior to the Expiration Date. or the procedure for boak-entry transfer cannot be com-
pleted on a timely basis, such Shares may nevertheless be tendered if all of the following guaranteed delivery
procedures are complied with:

(i) such tender is made by or through an Eligible Institution;

(ii) a properly completed and duly executed Notice of Guaranteed Delivery substantially in the form pro-
vided by the Purchaser herewith is received by the Depositary as provided below on or prior to the Expiration
Date; and

(i) the certificates for all tendered Shares in proper form for transfer. or a Book-Entry Confirmation. t0-
gether with a properly completed and duly executed Letter of Transmittal (or facsimile thereof) and any other

documents required by the Letter of Transmittal, are received by the Depositary within eight New York Stock
Exchange. Inc. (“"NYSE") trading days after the date of the Notice of Guaranteed Delivery.
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The Notice of Guaranteed Delivery may be delivered by hand or transmined by telegram, telex. facsimile
transmission or letter 10 the Depositary and must include a signature guarantee by an Eligible Institution in the
form set forth in such Notice of Guaranteed Delivery.

The method of delivery of Shares, the Letter of Transmittal and any other required documents is at the
option and risk of the tendering stockholder, but if delivery is by mail, registered mail with return receipt
requested, properly insured, is recommended.

In all cases, payment for Shares icndercd and purchased pursuant to the Offer will be made only after timely
receipt by the Depositary of certificates for such Shares or of Book-Entry Confirmation, a Leter of Transmittai or
facsimile thereof, properly completed and duly executed, and any other required documents.

To prevent back-up federal income tax withholding on payments made to certain stockholders with
respect to the purchase price of Shares purchased pursuant to the Offer, each such stockholder must pro-
vide the Depaositary with his correct taxpayer identification number and certify that he is not subject to
back-up federai income tax withholding by completing the substitute Form W-9 included in the Letter of
Transmittai.

By executing a Letter of Transmittal. a tendering stockholder irrevocably appoints designees of the Purchaser
as his proxies, with full power of substitution, in the manner set forth in the Letter of Transmirtal, o the full extent
of such stockholder’s rights with respect to the Shares tendered by such stockhelder and purchased by the Pur-
chaser and with respect to any and all other shares or other securities issued or issuable in respect of such Shares
(including, without limitation, the Rights) on or after August 16, 1985, Such appointment will be effective when,
and only to the extent that, the Purchaser accepts such Shares for payment. Upon such acceptance for payment, all
prior proxies given by such stockholder with respect to such Shares (and such other shares and securities) will be
revoked, without further action, and no subsequent proxies may be given (and, if given, will not be deemed
effective) by such stockholder. The designees of the Purchaser will be empowered to exercise all voting and other
rights of such stockholder as they in their sole discretion may deem proper at any annual or special meeting of the
Company's stockhoiders, or any adjournment or postponement thereof, or in connection with any action by con-
sent in lieu of any such meeting or otherwise. The Purchaser reserves the right to require that. in order for Shares
to be validly tendered, immediately upon the acceptance for payment of such Shares the Purchaser is able 10
exercise full voting rights with respect to such Shares. )

All questions as to the form of documents and the validity, eligibility (including time of receipt) and accept-
ance for payment of any tender of Shares will be determined by the Purchaser, in its sole discretion. whose deter-
mination shall be final and binding on all parties. The Purchaser reserves the absoiute right to reject any or all
tenders of any Shares determined by it not to be in proper form or the acceptance of or payment for which may. in
the opinion of the Purchaser’s counsel, be uniawful. The Purchaser also reserves the absolute right to waive any of
the conditions of the Offer or any defect or irregularity in any tender of Shares. The Purchaser’s interpretation of
the terms and conditions of the Offer (including the Letter of Transmittal and the instructions thereto) will be fina]
and binding on all parties. No tender of Shares will be deemed to have been validly made until all defects and
irregularities have been cured or waived. None of Pantry Pride. the Purchaser, the Dealer Manager, the
Depositary, the [nformation Agent or any other person will be under any duty to give notification of any defects or
irregularities in tenders or incur any liability for fatlure to give any such notification.

The tender of Shares pursuant to one of the procedures described above will constitute a binding agreement
between the tendering stockholder and the Purchaser upon the terms and subject to the conditions of the Offer.

4, Withdrawal Rights. Except as otherwise provided in this Section 4. tenders of Shares made pursuant

to thé Offer are irevocable, Shares tendered pursuant 1o the Offer may be withdrawn at any time prior to 12:00
midnight, New York City time, on Friday. October 4, 1985, and, unless theretofore accepted for payment as
provided herein, may also be withdrawn at any time after November 14, 1983, In addition, if another bidder
{other than the Company) commences, other than by public announcement as described in Rule 14d-2(b) promul-
gated under the Securities Exchange Act of 1934 (the "'Exchange Act™). a tender offer for some or all of the
Shares, Shares tendered pursuant to the Offer which have not theretofore been accepted for payment pursuant to

- the Offer may be withdrawn on the date of, and for ten business days after. the commencement of such other
offer, provided that the Purchaser has received notice or otherwise has knowledge of the commencement of such
other offer. For the purposes of the Offer, a **business day’™ means any day other than a Saturday. Sunday or
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federal holiday. and consists of the time period from {2:01 a.m. through 12:00 midnight. New York City time. If
the Purchaser extends the Offer. is delaved in its purchase of or payment for Shares or is unable to purchase or pay
for Shares for any reason, then, without prejudice to its rights hereunder, tendered Shares may be retained by the
Depositary on behalf of the Purchaser and may not be withdrawn except to the extent that tendering stockhoiders
are entitled to withdrawal rights as set forth in this Section 4.

For a withdrawal to be effective, a wntten, telegraphic, telex or facsimile transmission notice of withdrawal
must be timely received by the Depositary at one of its addresses set forth on the back cover of this Offer o
Purchase. Any such notice of withdrawal must specify the name of the person who tendered the Shares 1o be
withdrawn, the number of Shares to be withdrawn and the name of the registered holder, if different from that of
the person who tendered such Shares. If certificates for Shares have been delivered or otherwise identified to the
Depositary. then prior to the release of such centificates. the tendering stockholder must also submit the serial
numbers shown on the particular certificates evidencing the Shares to be withdrawn, and the signature on_ the
notice of withdrawal must be guaranteed by an Eligible [nstitution {except in the case of Shares tenderzd for the
account of the Eligible Institution). If Shares have been tendered pursuant to the procedure for book-entry transter
set forth in Section 3. the notice of withdrawal must specify the name and number of the account at the applicable
Book-Entry Transfer Facility to be credited with the withdrawn Shares. All questions as to the form and validity
(including time of receipt) of notices of withdrawal will be determined by the Purchaser. in its sole discretion.
whose determination shall be final and binding on all parties.

Any Shares properly withdrawn will be deemed not validly tendered for purposes of the Offer. but may be
retendered at any subsequent time prior to the Expiration Date by following any of the procedures described in

Section 3.

5. Certain Federal Income Tax Censequences of the Offer. The receipt of cash for Shares pursuant to
the Offer will be a taxable transaction for federal income tax purposes {and may also be a taxable transaction under
applicable state, local and other tax laws). In general, a stockholder will recognize gain or loss equal to the dif-
ference between his tax basis for the Shares he sells tn such transaction and the amount of cash received in ex-
change therefor. Such gain or loss will generally be capital gain or loss if the Shares are capital assets in the hands
of the stockholder and will be long-term gain or loss if the holding period for the Shares is more than six months.
Any cash received for Shares in the Merger will be similarly raxable.

Each stockholder should be aware that sales by him of Shares pursuant to the Offer may affect the tax con-
sequences to him of the Company Offer. including specifically whether 39.00 Preferred Shares will constitute
section 306 stock (the sale or disposition of which may result in ordinary income treatment rather than capital gain
treatment} under the internal Revenue Code of 1954, as amended (the “"Code’'), in his hands and whether the
receipt of Notes pursuant to the Company Offer will be treated as a taxabie dividend. Under judicial decisions and
Revenue Rulings of the Internal Revenue Service, the application of the tesis under section 302(b) of the Code for
determining whether payments received by a stockholder in redemption of his stock qualify for sale or exchange
treatment. rather than dividend treatment. takes into account all transactions which are part of a single. overall
plan to reduce such stockholder’s equity interest in the redeeming corporation. Under the **cash substitution test’™
of section 306 and the Treasury Regulations thereunder. preferred stock received by a stockholder in a reorganiza-
tion will not constitute section 306 stock if the stockholder would have met any of the tests of section 302(b) if
such stockholder had received cash instead of preferred stock. Accordingly. if a stockhoider who exchanged
Shares for $9.00 Preferred Stock and Notes pursuant 10 the Company Offer also sells Shares pursuant to the Offer,
it ts possible that the reduction in such stockholder’s equity interest in the Company resulting from participation in
the Offer would be taken into account in determining whether his receipt of Notes is not taxed as a dividend and
whether his 39.00 Preferred Shares do not constitute section 306 stock. Each stockholder should refer to the
Compdny Offer to Purchase under the caption **Certain Federal Income Tax Consequences' in addition te
consulting with his own tax advisor as to the possible effects of sales by him pursuant to the Offer upon the
tax consequences to him of participating in the Company Offer. .

The federal income tax discussion set forth above is included for general information only.
Stockhniders are urged to consult their tax advisors to determine the particular tax consequences to them
tincluding the application and efTect of state and local income and other tax laws) of the Offer and the

Merger.
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6. Price Range of Shares: Dividends. The Shares are listed and principally traded on the NYSE. The
Shares are aiso listed on the Midwest Stock Exchange (the “"MSE’") and the Pacific Stock Exchange Incorporated
{the "*PSE'"). The following table sets fonth for the periods indicated the high and low closing sales prices per
Share and the amount of cash dividends paid on the Shares, as reported in published financial sources.

High Low Dividends

1983:

FirstQuarter. ... .. ........ .. ... cooo...... 3367 $29% $.46

Second Quarter . . . . ... ... T 2% .46

Third Quarter ... ............ .. ... 5% 29% .46

Fourth Quarter .. ... ... ... .. ... . .......... 36a 3042 .46
1984:

First Quarter . .. ................ ... i 34 28% .46

Second Quarter. ... ... .. ... ..o 40% 31 46

Third Quarter ... .. ... ... ... .. LA 364 46

Fourth Quarter . ....... ... .. ... .. .. ......... 8% 2% .46
1985:

First Quarter. ... ... ... ... .. it 3™ RV .46

Second Quarter. .. .. ........ ... .. 414 4% 46

Third Quarter (through September 13) .. .......... 47Ys 40% .46

On August 16, 1985, the last trading day prior to the announcement of the terms of the August Offer, the
closing sales price of the Shares on the Composite Tape was 344% per share. On August 26, 1985, the last full
trading day prior to the announcement of the Company Offer, the closing sales price of the Shares on the Compos-
ite Tape was $46% per share. On August 28, 1985, the last trading day prior to the commencement of the Com-
pany Offer, the closing sales price of the Shares on the Composite Tape was $44Y4 per share. On September |2,
1985, the last trading day prior to the announcement of the terms of the Offer and the announcement that the
Company had accepted Shares for payment pursuant to the Company Offer, the closing sales price of the Shares
on the Composite Tape was $43% per share. On September 13, 1985, the last wading day prior to the commence-
ment of the Offer, the closing sales price of the Shares on the Composite Tape was 343 per share and the closing
sales price of the Shares on the Composite Tape on a “‘when distributed’’ basis was $40% per share.
Stockholders are urged to obtain current market quotations for the Shares,

7. Effect of the Offer on the Market for Shares; Registration Under the Exchange Act. The purchase
of Shares pursuant to the Offer will reduce the number of Shares that might otherwise trade publicly and could
adversely affect the liquidity and market value of the remaining Shares held by the public.

Depending upon the number of Shares purchased pursvant to the Offer, the Shares or the Preferred Shares
may no longer meet the requirements for continued listing on the NYSE. The NYSE's published guidelines in-
dicate that the NYSE would consider delisting the Shares if, among other things: (i} the number of record holders
of 100 or more Shares should fall below 1,200, (ii} the number of publicly held Shares (exclusive of holdings of
officers, directors and members of their immediate families and other concentrated holdings of [0 percent or
more) should fall below 600,000 or (iit) the aggregate market value of publicly held Shares should fall below 35
million. According to the Company Offer to Purchase, as of February 28, 1985. there were approximately 14.200
holders of record of the outstanding Shares and. as of March 25, 1985, approximately 38,228.200 Shares were
held by stockholders other than officers. directors and members of their immediate families and other con-
centrated holdings of 10 percent or more, According to the published guidelines of the NYSE. the NYSE would
consider delisting either class of Preferred Shares, if, among other things: (i) the Shares were delisted. (ii} the
number of publicty held Preferred Shares of such class should fall below 100,000 or (iii) the aggregate market
value of publicly held Preferred Shares of such class did not exceed $2 million, Published guidelines of the MSE
and published guidelines of the PSE indicate that such exchanges would consider delisting the Shares if. among
other things. the number of publicly held Shares (exclusive of management and other concentrated holdings) is
less than 100,000 or there are fewer than 500 holders of record of Shares. The PSE would also consider delisting
the Shares if the number of holders of record of at least 100 Shares is less than 200 or the aggregate market value
of publicly held Shares should fall below $500,000. The MSE and PSE would consider dehmne the Series A
Preferred Shares if, among other things. the number of publicly held Series A Preferred Shares (exclusive of
management and other concentrated holdings) is less than 50,000 or there are fewer than 500 holders of record of
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Preferred Shares. The PSE would also consider delisting the Series A Preferred Shares if the Company did not
have a class of equity securities held by 500 or more persons or the aggregate market value of publicly held Series
A Preferred Shares should fall befow $400,000,

If the NYSE were to delist the Shares or Preferred Shares. it is possible that such shares would continue (o
trade on the MSE. the PSE or in the over-the-counter market and that price quotations would be reported through
the National Assoctation of Securities Dealers Automated Quotation System. Inc. (“"NASDAQ''}. or other
sources. The extent of the public market for the Shares or Preferred Shares and the availability of such gquotations
would, however, depend upon the number of holders of such shares remaining at such time. the interest in main-
tining a market in such shares on the part of securities firms. the possible termination of registration of such
Shares or Preferred Shares under the Exchange Act, as described below, and other factors. :

The Shares and Preferred Shares are '“margin securities’" as that term is defined under the rules of the Board
of Governors of the Federal Reserve System, which has the effect, among other things, of allowing brokers to
extend credit on the collateral value of such shares. Depending upon factors similar to those above regarding
listing and market quotations, the Shares or Preferred Shares might no longer be **margin securities™* and. there-
fore. could no longer be used as coilateral for margin loans made by brokers.

The Shares and Preferred Shares are currently registered under the Exchange Act. Registration of the Shares.
Series A Preferred Shares or $9.00 Preferred Shares under the Exchange Act may be terminated upon application
by the Company to the Commission if there are fewer than 300 record holders of Shares, Series A Preferred
Shares or $9.00 Preferred Shares, respectively. The termination of registration of all such classes of shares under
the Exchange Act would reduce the information required to be furnished by the Company to stockholders and
would make certain of the provisions of the Exchange Act, such as the requirement of furnishing a proxy state-
ment in connection with meetings of stockholders. no longer applicable with respect to such shares. Furthermore,
“affiliates” of the Company and persons holding *‘restricted securities’” of the Company might be deprived of the
ability to dispose of such shares pursuant to Rule 144 promulgated under the Securities Act of 1933 (the **Securi-
ties Act'"). If registration of the Shares and the Preferred Shares under the Exchange Act were terminated, such
shares would no longer be eligible for NASDAQ reporting or for continued inclusion on the Federal Reserve
Board's list of "‘margin securities’’ and the *‘shortswing™ trading and reporting provisions of the Exchange Act
would no longer be applicable to such shares. :

8. Certain Information Concerning the Company. The Company is a Delaware corporation with its
principal executive offices located at 767 Fifth Avenue, New York, New York [10153.

According to the Company Offer to Purchase, the Company is an international company engaged in the
health care and beauty products businesses. The Company's health care business consists. principatly. of the
manufacture and distribution of vision care products, ethical pharmaceutical products, proprietary and cenain
other health care preducts (principally fine chemicals and industrial analytical and hospital information systems),
and medical diagnostic systems and related reagents, and the operation in the United States of clinical diagnostic
and research laboratories. The Company's beauty products business consists, principally, of the manufacture and
distribution of cosmetics and fragrances (including face and eye makeup, lipsticks, haircolor and nai! products and
perfumes, colognes and other fragrance products) and beauty care and treatment products {including shampoos.
conditioners and other hair care products, cleansing and moisturizing creams and lotions, anti-perspirants. nail
care and other beauty implements and professional beauty products and equipment).




Set forth below is certain summary consolidated financial information with respect to the Company excerpted
from the Company Offer to Purchase. More comprehensive financial information is included in the Company
Offer to Purchase and in the reponts and other documents filed by the Company with the Commission. and the
foliowing summary is qualified in its entirety by reference to such reports and other documents and all of the
financial information and notes contained therein. Such reports and other documents may be examined and copies
may be obtained from the offices of the Commission in the manner set forth below.

REVLON, INC.

Selected Consolidated Financial Data
(in millions, except per share data)

Six Months Ended Year Ended
June ¥, December 31,
1985 1984 1984 1983 1982
(unaudited)
Income Statement Data: .
Netsales .......................,. $1,134 51,143 £2,399 $2,379 $2,351
Profit from operations . ............... 129 132 258 248 234
Eamnings before income taxes .. ... ....... 105 102 199 207 206
Neteamings ...................... 63 55 112 t L1
Net primary eamings per Common Share . . . . . 1.63 1.5] 2.99 2.81 2.45
June 30, December 11,
1985 o 1083
(unaudited)
Balance Sheet Data:
Currentassets .. ...................0.0... $1,492 $1.425 $1,293
Current liabilities .. .......... e 770 756 816
Property. plant and equipment, net . ... ........ . 579 591 610
Totalassets . .................. ........ 2,350 2,311 2,215
Long-termdebt . ... . .................... 468 471 427
Convertible subordinated debentures . . . ... . . N 14 i4 - 14
Deferred taxes onincome . ... ............ o 61 63 53
Convertible preferred stock . ... ............. 2 2 2
Total stockhoiders’ equity . ................. 1,035 1,005 903

THE FOLLOWING PRO FORMA FINANCIAL AND OTHER INFORMATION ON PAGES 10.20
IS REPRINTED FROM THE COMPANY OFFER TO PURCHASE;

PRO FORMA CONDENSED FINANCIAL INFORMATION

The pro forma condensed consolidated statements of eamings for the six-month periods ended June 30, 1985
and 1984 and for the year ended December 31, 1984 and the pro forma condensed consolidated balance sheet as of
June 30, 1985 have been prepared to give effect, as further described below, to the Company Offer.

The pro forma financial information is not intended to reflect results from operations or the financial position
of the Company which wouid have actually resulted had the Company Offer been effective as of the dates and for
the pericds indicated. Moreover, the pro forma information is not intended to be indicative of future resuits of
operations or financial position.

This pro forma financial information should be read in conjunction with the Company's historical financial
statements. and the accounting policies and notes thereta, contained in the Company's Annual Report on Form
10-K for the year ended December 31, 1984 (including the Company's 1984 Annual Repert to Stockholders
which is incorporated therein by refersnce) and Quarterly Report on Form 10-Q for the quarter ended June 30,
1985, both of which are included in Annex IL. .

All cross references are 10 the indicated sections of the Company Offer to Purchase.
10
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REYLON, INC. AND SUBSIDIARIES

PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS (A}
Six Months Ended June 30, 1985

{Unaudited)

{Dollars in thousands, except per share amounts)

Pro Forma
As Reported Adjustments Pro Forma
NEE SAES . o . v e e e e e $1,133.600 $1,133.600
Costof Goods Sold . . . . . ... . e e s 441.900 441,900
Selling. Administrative and General Expenses .. ................ 563.000 563.000
1,004,900 1,004,900
Profit from Operations . . . .. .. . ... i 128.700 128.700
Inferest EXPEASE . .. . . .. 37.500 $27.900 (B) 65400
Interest [RCOME . . o e (21,100 (21100
NetInterest EXPERse . . ... oo i e e e 16,400 44,300
Miscellaneous Deductions, Net ... ..... .. e e 7.000 7.000
23.400 S£.300
Earnings Before Income Taxes . ... ... ..o 105,300 77.400
Provision for Taxeson Income . ... . o vttt o e e 42.600 {13.400) (C) 19,200
NetEamings . ..........ccverenrenennnin RN 5 62700 $ 43200
Net Earnings per Share of Common Stock . .. ... .............. H .63 5 1.53
Net Eamnings Applicable o Common Stock . . .. ... ... ... ... ..., s 62.500 § 4360
Average Common and Common Equivalent Shares Quistanding . . .. . .. 38,326,000 28.519.000
Six Months Ended June 30, 1984
: {Unaudited)
(Dollars in thousands, except per share amounts)

Pro Forma | -
As Reported Adjustments Pro Forma
NetSales . ... ... . e e $1.142.800 S1.142,300
Costof Goods Sold ... .................. e 443,300 +3.300

Selling, Admimstrative and General Expenses . . . . . [N 567.200 567.2
. 1,010,500 1.010.500
Profit from Operations . .. . ... .. ... 132,300 132,300
Intersst EXPENSE . .. ... s 48,500 $27.900 (B) 76.400
Interest INEOME . o0 o e e e . (20,3000 20.300)
Net Interest Bzpense . . ... .. ... 18.200 36.100
Miscellaneous Deductions, Net . . ... ... ... ... .. .. [ 2.200 2.300
30.400 58.300
Eamings Before Imcome Taxes . . ... ... v v oo 101.900 75.000
Provision for Taxes on [ACOME . . . . . .. oot ieet i P, 46.500 (13,2001 Ty 3200
Net BAMINES - o o v v oe v ie ettt e e 5§ 55400 $ 40,500
Net Earnings per Share of Common Stock . ... .. .. .. ... ... ... s 1.51 5 1.36
Net Earnings Applicable 1o Common Stock . ... .. ..o $ 55300 $ 36300
Average Common and Commion Equivalent Shares Ouistanding ... . .. . 36.497.000 26.637.000

See Nates to Pro Forma Condensed Consolidated Statements of Eamings
The information contained on this page is reprinted from the Company Offer to Purchase.
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REVLON, INC. AND SUBSIDIARIES

PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF EARNINGS (A}

Year Ended December 31, 1984

(Unaudited)
{Dollars in thousands, except per share amounts)

Pro Forma

7 ] As Reported _Adjustments Pro Forma
NetSales ... ......... ... ... $2.399,200 $2.399,200
Costof Goods Seld . .................... 962,100 962,100
Selling, Administrative and General Expenses . . ... 1,178.600 1.178.600
- 2,140,700 2,140,700

Profit from Operations . . .................. 258,500 158,500
Interest Expense . .. ... .. ... ... 97,600 $55,800 (B) 153,400
Interest Income . .. ... ... ... ... ... .., (45,600) {45.600)
Net Interest Expense . ... ................. 52.000 107,800
Miscellaneous Deductions, Net .. ............ 7,200 7,200
59.200 115,000

Eamings Before Income Taxes ... ............ 199,300 143.500
Provision for Taxeson Income ... ......... .. 87.200 (26.800) (C) 60.400
NetBamings . ................ e § 112,100 3  83.100
Net Eamings per Share of Common Stock .. ... .. s 2.99 $ 2.68
Net Eamnings Applicable to Common Stock . . .. . .. $ 111900 - $ 73.900

Average Common and Common Equivalent Shares

Oustanding . .. ...................... 37.381.000 27.543,000

NOTES TO PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS

Six Months Ended June 30, 1985 and 1984
and the Year Ended December 31, 1984

(A) The pro forma statements assume the purchase of 10,000.000 Shares at the beginning of each period in
exchange for $475,000,000 aggregate principal amount of the Notes and 1,000,000 shares of Preferred Stock.

(B) Represents interest expense incurred on the Notes.

{C) Tax effect of above interest items at statutory federal and state income tax rate of 48%.

The information contained on this page is reprinted from the Company Offer to Purchase.
Defined terms refer 1o defined terms in the Company Offer to Purchase.
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REVLON, INC. AND SUBSIDIARIES

% PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
i June 30, 1985
(Unaudited)
{Dollaes in thousands, except per share amounts)
’ ‘ 'ASSETS
. ' As Reported Adpusiments Pro Forma
. Current assets . . .. ..... e e e $1,492,000 $1,492.000
1 Property, plant and equipment, net . ... .......... 578,800 578,800
f Other @s58L5 . v o o o o it et 279,300 279.300
'; Total assets ... ..o $2.350.100 $2.350.100
LIABILITIES AND STOCKHOLDERS’ EQUITY
5 Current labilities . . .. .. .. i e § 769,700 : $ 769,700
) Long-term debt. :
SEMOL v v v vve i P 467,800 467,800
- Subordinated .. .. ... .. ... 13,600 $475,000 488.600
3 Deferred IHCOME AXES .« . v v v v v v v m e e e e e s - 61,200 61,200
Convertible preferred stock (Series A. redecmable) . . . . 2,300 2.300
$9.00 Cumulative convertible exchangeable preferred stock
i (redeemable) ... ... ..o — 100,000 100,000
Stockholders’ equity:
| Commonstock ... ....... S S 40,400 40.400
) Additional paid-in capital . . ... . ........ .. 286,000 286,000
’ Retained CAMINgs . . ..o oo v v vt 924,500 924,500
Equity adjustment from foreign cumrency translation (154.000) (154.00M
1,096,900 1,096,900
Less commeon stock in n';:asury, atcost ... ... (61,400} (575.000) (636,400
Total stockholders’ equity . ......... 1,035,500 460.500
Total liabilities and stockholders’ equity . . $2.330,100 $2.350.100
NOTE:

The pro forma condensed consolidated balance sheet assumes the purchase of 10.000,000 Shares on June 30.
1985 in exchange for $475,000.000 aggregate principal amount of the Notes and },000,000 shares of Preferred

Stock.

The information contained on this page is reprinted from the Company Offer 10 Purchase.
Defined terms refer to defined terms on the Company Offer 0 Purchase.
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CERTAIN FINANCIAL AND OTHER CONSIDERATIONS

The purchase of 10.000,000 Shares in exchange for Notes and Preferred Stock pursuant to the Company
Offer will, on a pro forma basis, increase the Company’s total long-term debt at June 30, 1985 from approxi-
mately $481.4 million to approximately $956.4 million and reduce the Company's stockholders’ equity at June
30. 1985 from approximately $1,035.5 million to approximately $460.5 million. See '‘Sejected Historical Finan-
cial Information’* and ‘*Pro Forma Condensed Financial Information.””

The higher level of debt compared to the level of equity resulting from the Company Offer will have several
important consequences to the holders of the Company’s securities, including, but not limited to, the following:
{i) significant interest expense and principal repayment obligations will be incurred by the Company because of
issuance of the Notes (in addition to outstanding debt), and the Company will require substantial cash for required
pavments under such indebtedness; and (i) the ability of the Company to satisfy its obligations (including its
obligation to pay interest on the Notes and to make dividend and sinking fund payments on the Preferred Stock},
to reduce its debt and to increase its equity will be dependent upon the future performance of the Company, which
will be subject to financial, business and other factors, including factors bevond the control of the Company,
affecting the business and operations of the Company, and general economic conditions. The Company's pro
forma ratio of earnings to fixed charges (inclusive of preferred stock requirements) for the fiscal year ended
December 31, 1984 is 1.8, as compared to 2.7 on an historical basis for the same period. See **Selected Historical
Financial Information™ and ‘*Pro Forma Condensed Financial Information.™ ’

The indebtedness to be incurred, and the reduction of stockholders' equity, in connection with the Company
Offer may limit the Company's ability to effect future financings. The Company’s credit ratings are expected 1o be
lowered in connection with the proposed issuance of Notes pursuant to the Company Offer. As a resuit, the Com-
pany may ne longer be in a position to issue commercial paper {which in 1985 ranged in amount from nil to $150
million and currently amounts to approximately $i50 million) to fund its working capital requirements. In this
event, the Company would expect to raise funds for working capital under its revolving credit agreements, from
other bank sources, from intemally generated funds, and/or from the proceeds of sales of assets. The Company’s
revolving credit agreements. which make available credit of approximately 3985 million (of which less than $300
million is currently outstanding), contain covenants which, in the absence of appropriate amendments. or waivers
or consents being obtained from the respective lending banks, would be breached by the exchange of 10.000.000
Shares for Notes and Preferred Stock pursuant to the Company Offer. The Company has made arrangements with
certain of the lending banks to effect the required amendments to credit agreements covering commitments of
approximately $575 million. The Company believes such amount is sufficient to cover current and forecasted
working capital requirements. Proposed amendments in respect of the remaining credit agreements have been
circulated to the lending banks and the Company anticipates that such credit agreements will be amended. al-
though there can be ne assurance to this effect.

Although the purchase of up to 10,000,000 Shares pursuant to the Company Offer will significantly increase
the Company s cash obligations for debt service and preferred stock dividends and the Company’s debt to equity
ratio, the Company believes that it will have sufficient financial flexibility to continue to make capital expen-
ditures and investments necessary to operate the Company's businesses substantially as presently operated and to
pursue opportunities for future growth. The Company expects that its debt securities will retain investment grade
ratings following consummation of the Company Offer, although it has received no assurance to this effect from
the rating agencies. [n addition the Company expects to sell centain assets for approximately 5250 million. the
after-tax proceeds of which will be used to reduce debt. Although there can be no assurance whether or at what
prices such asset sales will be made, the Company believes that there are several prospactive purchasers for sev-
eral of its assets. [n addition, the Company expects to reduce its operating expenses and to continue actions al-
ready being taken to reduce operating losses previously experienced in its intemational beauty business. As
indicated in the following forecasted condensed financial information. based on the assumptions contained
therein. the Company forecasts net income of $3281.5 million in 1985 (including an after-tax gain on sale of certain
assets of $160 million) and $116.0 million in 1986, as compared with net income of $!12.1 million in 1984,
However, 1986 income will be allocable to a significantly smaller Share base, resulting in earnings per Share of

The information contained on this page is reprinted from the Company Offer o Purchase. All defined 1erms
and cross references refer to terms defined in, and to sections of, the Company Offer to Purchase.
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$3.68 being forecast for 1986, compared with $7.68 being forecast for 1985 (which amount inciudes an after-tax
gain on asset sales of 54.40 per Share) and $2.99 reported for the year ended December 31, 1984. See **Fore-
casted Condensed Financial Information, "

The Note Indenture will contain covenants, among others, limiting the ability of the Company to pav divi-
dends on shares of its capital stock, incur or guarantee indebtedness ang seil or dispose of assets. See **Descrip-
tion of the Notes."” The Note Indenture will not limit the payment of dividends, the incurrence or guaranteeing of
indebtedness or the sale or disposition of assets where approved by the Independent Directors, and any of such
transactions could affect the availability of cash for the payment of principal of and interest on the Notes. To the
extent such transactions are not approved by the Independent Directors, the covenants in the Note Indenture would
limit the ability of persons to finance takeovers of the Company with the Company’s own assets and cash flows
and, accordingly, would make more difficult, and may prevent, consummation of the Pantry Pride Offer. Such
covenants might also deter other persons from attempting, through tender or exchange offers or by other means, to
acquire control of the Company. The Preferred Stock also contains provisions which may have a similar effect.
See *'Background of the Company Offer—The Pantry Pride Offer," "*Description of the Notes'* and **Descrip-
tion of the Preferred Stock." '

if the Company Offer is consummated as described herein, under generally accepted accounting principles
the **pooling of interests’” method may not be used to account for any business combination by the Company of
another corporation or any business combination of the Company by another corporation for a period of two years
after completion of the Company Offer. )

For additional information concerning the terms of the Notes and certain pfo forma effects of the Company
Offer, see *‘Description of the Notes," **Selected Historical Financial Information’* and *'Pro Forma Condensed
Financial Information.* :

FORECASTED CONDENSED FINANCIAL INFORMATION

The forecast set forth below is based upon a number of assumptions that are subject to significant uncertain-
ties and contingencies, many of which are beyond the Company’s control. Although the forecast represents man-
agement’s current best estimate of the results described therein, there is no assurance that such results will, in fact,
be realized since actual events and the timing of such events are likely to vary from forecast assumpiions.
Stockholders are urged to read carefully the *‘Summary of Significant Financial Forecast Assumptions and
Accounting Policies” that immediately follows the forecast. )

The following forecasted condensed consolidated statements of earnings for the years ending December 31,
1985 and 1986 and the condensed consolidated balance sheets as of December 31, 1985 and 1986 have been
prepared assuming: :

(A) The purchase of 10,000,000 Shares on October |, 1985 in exchange for $475.000,000 aggregate princi-
pal amount of the Notes and 1,000,000 shares of Preferred Stock.

(B) Certain assets were sold on October . 1985 which generated a net gain of $160 million (34.40 per

. share); the $200 million after-tax cash proceeds of such sale have been used to reduce debt outstanding on that

date,

(C) The forecasted resuits for 1985 and 1986 reflect additional net interest expense as a result of (i} interest
incurred on the Notes and (ii) interest expense saved as 4 result of using the net after-tax cash proceeds resulting
from the sale of certain assets to reduce outstanding debt,

(D) The net adjustments made in note (C) have been tax-effected at the current statutory Federal and state
income tax rate of 48%.

(E) Costs estimated to be approximately $10,000,000 for professional and other associated services in
connection with the Company Offer.

The information contained on this page is reprinted from the Company Offer to Purchase. All defined terms
and cross references refer to terms defined in, and 10 sections of, the Company Offer to Purchase.
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REVLON. INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS

{Unaudited)

(Dollars in thousands. except per share amounis) )
Years Ended December 31,

g,p'::,,d Forecasted
1984 1985 1986
Netsales .. .. ... .. ... i, $2.399.200 $2.415.200 $2.480.500
Expenses other than interest and income taxes .. ... .. 2,147,900 2,160,700 2.210.800
Interestexpense . ..., ... L. 97.600 B8.100 119.600
{nterest (income) . . ... ... {45,600) (36.200) {37,500}
Gain on sale of certain assets . . . ... ... ........ — {210.000; —
Eamings before income taxes . ... .......... .. 199.300 412,600 187.600
Provision for taxes on income . .. . ... .......... §7.200 131,100 71,600
Netearmings ... ........................ S 112,100 $ 281.500 S 116,000
Net eamnings per share of common stock .. ... ... .. ’ " $ 2.99 3 7.68 $ 3.68
Net eamnings applicabie to common stock . ... ... .. 3 111.900 $_279.000 8 106,800
Average common and common equivalent shares outstanding 37.381.000 36.344.000  29.048.000
CONDENSED CONSOLIDATED BALANCE SHEETS
{Unaudited)
{Dollars in thousands) At Decertiber 31
Repr:'led Forecasied
1984 1988 1986
ASSETS T
Currentassets ... ... ........ .. ovirunn... $1.424.600 $1.451.300  51.520.000
Property. plant and equipment. net . . ... ..... ..., 590,600 386.500 595.900
Otherassets . ... ..., ................... 296,200 | 248.300 241.500
Total assets .. .................... $2311400 || 52.386.500  $§2.357.400
LIABILITIES AND STOCKHOLDERS® EQUITY
Current labilities . . ... ........,........... § 756.100 § 716900 § 708.900
Long-term debt:
Sepiordebt . ............ .. .. ... .. .. 471,100 265.600 262.300
Subordinated debt . . ............. ... ... 13.600 488.600 438.600
Deferred income taxes . . . . .................. 63,300 62.800 63,300
Convertible preferred stock (Series A. redeemable) . . .. 2.300 2,300 2.400
$9.00 Cumulative convertible exchangeabie preferred stock
(redeemabley . . ... . .. e e - 100,000 100.000
Stockholders™ equity:
Commonstock . ........................ 40.200 40.500 40.600
Additional paid-in capital . .. ... . ..., .. .. ... .. 183.300 290.500 298.700
Retained eamings . .. ... .. ...... . ... ... ..., 897.100 L1500 1.182.600
Equity adjustment from foreign currency translation {153.900) 156.700) {156.7001
1.066.700 1.286.300 1.365.200
Less common stock in treasury, at cost 161.700) {636.000) (635.300)
Total stockholders’ equity . ... ... ...... 1.005.000 650.300 729.900
Toral liabilities and stockholders” equity 32.311.400 32,286,500  32.357.300

See Summary of Significant Financial Forecast Assumptions and Accounting Policies

The information contained on this page is reprinted from the Compuny Offer 10 Purchase.
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SUMMARY OF SIGNIFICANT FINANCIAL FORECAST ASSUMPTIONS
AND ACCOUNTING POLICIES

For the Years Ending December 31, 1985 and 1986

The forecasted financial information provided herein has been prepared to give effect to the Company Offer
assuming that 10,000,000 Shares are purchased pursuant to the Company Offer and assuming that cerain assets
are sold.

This financial forecast represents management's best estimate, based on present circumstances, of the most
probabie results of operations and financial position for the forecast period. Accordingly, the financial forecast
reflects management's judgment. based on present circumstances, of the most likely set of conditions and man-
agement's most likely course of action. The assumptions disclosed herein are those that management believes are
significant to the financial forecast or are key factors upon which the financial results depend. Some assumptions '
inevitably will not matertalize, and unanticipated events and circumstances may occur subsequent to Augu.t 26.
1985. the date of this forecast. Therefore, the actual results achieved during the forecast period will vary from the
forecast. and the variations may be material.

The Company does not intend to update this forecast. Consequently. the forecast should be evaluated in light
of any events and changes in circumstances occurring after August 26, 1985.

The following assumptions are those which manapement believes are the key factors in realizing the 1985-
1986 forecasted results, '

Basis of Reporting
The accompanying financial statements present the historical results of Revlon. Inc. for 1984 together with

its forecasted results for the years 1985 and 1986, assuming the Company Offer is consummated on October 1,
1985 and the sale of certain assets is completed on October 1, [985.

The Company Offer is assumed to result in the purchase of 10,000.000 Shares in exchange for the Notes and
Preferred Stock having the terms described elsewhere in this Offer to Purchase. The weighted average number of
commeoen and common equivalent shares outstanding is assumed to be 36.344.000 shares for 1985 and 19,048.000
shares for 1986.

General

In preparing the financial forecast the Company has assumed moderate economic growth. without any
significant intervening economic recessions. accompanied by moderate increases in inflation, as foilows:

International

texciuding
hyper-inflationary
Damestic economy markets)

o8 1986 145 193

Consumer Price Index:
Annual Raieof Change . ... ....... ... .. .. 4.7% 5.5% 5.0% 5.0%

The Company has assumed that during [985 and 1986. the dollar wili weaken moderately vis-a-vis the major
international industnalized country currencies and will show continued strength versus hyper-inflationary country
currencies.

Unit growth is expected to result in moderate gains with price increases slightly ahead of inflation and prod-
uct costs contained below the general inflation level through product mix changes. the use of cost improvement i
and avoidance programs. and productivity gains. '
Business Segments

The Company's Health Care and Beauty businesses are discussed below:

The Information contained on this page is reprinted from the Company Offer to Purchase. All defined terms
and cross references refer to terms defined in, and to sections of, the Company Offer to Purchase.
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A. Health Care
Group Overview

Overall net sales growth in 1985 will be followed by a further increase in (986 principally from international
operations, diagnostic services and proprietary products. New products will continue to be introduced on a regular
basis.

Gross margin improvements in both years resulting from cost improvement/avoidance programs and econo-
mies of scale will be partially offset by additional investments in research and development.

Vision Care Products

Barnes-Hind—Substantial growth in unit volume is forecasted. principally due to new product introductions.
Available plant capacity is sufficient for the expected increased unit volume and expense control programs will
maintain operating expenses at a constant percentage of sales.

Coburn Optical—The forecast assumes that a change in sales mix towards higher-margin professionai prod-
ucts and increased consumer product unit volume obtained with minimal increases in fixed costs will improve
sales and pretax income.

Ethical Pharmaceuticals

USV—Sales growth is forecasted to occur from 1985 product introductions and price increases on currant
products. Pretax income and margin are expected to remain even with the current year. due to increasing generic
drug competition against high-margin prescription drugs.

Armour—Better than average sales growth is forecasted from volume increases in plasma products and price
increases in pharmaceutical products. Pretax income is expected to grow while pretax margin is expected to de-
cline slightly due to a shift in product mix. Pharmaceutical products are expected to continue to experience in-
creased competitive pressure from new product entrants, which will result in some erosion of market share.

International Operations—Substantial growth is expected from new product introductions. and volume and
price increases in existing lines. While pretax income is expected to increase. pretax margins are expected to
decline slightly due to increasing govermnment regulation of cenain products in various markets. change in product
mix. and costs associated with new product introductions. .

Proprietary and Fine Chemical Group

Unit volume is expected to increase based on continued market share dominance of branded consumer prod-
ucts and development of alternative-usage markets for such products. Pretax income is expected to grow but in-
creased price competition in the fine chemicals operations may erode the margin slightly.

Diagnostic Products and Services

Nationa! Health Laboratories—Sales growth is expected mainly from unit volume increases. Unit volume is
expected to grow on the continued expansion of the customer base plus expansion into new metropolitan markets.
while industry-wide price competition will generally restrain upward price movements.

Expansion is expected to be accomplished by establishing new laboratories and by acquiring existing ones.
Continued implementation and development of sophisticated asset and expense control systems. coupled with a
stable labor supply and minimum increases in-fixed expenses are expecied to maintain the 1985 pretax margin.

Technicon—The net sales forecast for Technicon is based on the successful launching of several new prod-
ucts which are targeted to give Technicon a substantial share of the small to medium laboratory and hospital
instrument diagnostic market. as weil as strengthen its dominant position in the large chemistry analyzer market.
These wnstruments represent several significant patented advances in technology for both clinical and hematoiogy
testing. :

The information contained on this page is reprinted from the Company Offer to Purchase. Al defined terms
and cross references refer to terms defined in, and 0 sections of. the Compuny Offer to Purchuse.
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As a result of new product placements, the unit expects a slight deterioration of gross margin due to conver-
sion of manufacturing facilities to new product manufacture and increased field service expenses. However,
pretax income margins are expected to be stabilized as a result of stringent controls over operating expenses as
well as additional interest income resuiting from improved cash flows,

B. Beauty
Domestic

The classic Revlon brand is expected to gain market share in 1986 over 1985, as the effects of sales of new
products-and increases in advertising and promotions are felt. Productivity improvement programs now in place
will enhance gross margins and pretax income.

International

A key element leading to a forecasted acceleration of locai currency sales growth is the creation of a unified
world-wide Revlon Beaury Group which was completed in 1984, Now, a single -operation is responsible for
Revlon's formerly regionally-organized product development, manufacturing, merchandising and advertising
functions. This focuses resources on the creation of product lines, packaging and advertising with multi-market
potential, improves the execution and coordination of new product introductions, promational and marketing
plans, eliminates redundancies in material and component purchasing and product manufacturing, and reduces
overhead. In conjunction with a pian for simplification of management responsibility and the restructuring of
operations, it is forecast that the Company in 1985 and 1986 will reduce operating losses considerably and rede-
ploy assets to more profitable areas.

The above measures are expected to substantially offset the negative effects of currency on sales experienced
in the first half of 1985 and thereby improve pretax margins in 1985. Furthermore, 1986 is forecasted to show
even greater pretax income improvement. :

Professional Products

After the dilutive effect of currency, 1985 net sales are still forecasted slightly above the 1984 level. Price
increases will account for the major portion of the 1986 sales increase. Cost of goods sold has been forecasted
based on historical experience and has remained relatively constant as a percentage of net sales.

Total Expenses

Total expenses {exciuding depreciation and amortization, interest expense and provision for income taxes)
have been forecasted based on historical experience, additional investments in research and development. plus
inflation and anticipated labor contract settlements, offset by cost improvement/avoidance programs, committed
or forecasted restructuring, and other management cost containment programs.

Interest on Debt
Interest on debt has been forecasted using a rate of approximately 12% on average debt balances assuming
the issuance of the Notes on October 1, 1985, other existing long-term debt and short-term bank borrowings.

The information contained on this page is reprinted from the Company Offer to Purchase. All defined terms
and cross references refer to terms defined in, and to sections of, the Company Offer to Purchase.
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Sale of Certain Assets

The Company expects to seil certain assets during 1985 although it has not yet ideatified the specific assets (0
be sold or taken any action with respect to such sales. For forecast purposes the Company has selected assets with
an expected after-tax gain of $160 miillion or $4.40 per share. The proceeds of such asset sales have been applied
in the forscast to the reduction of outstanding debt on October 1, 1983. Net sales and expenses applicable to
certain assets included in the forecasted asset sales have been eliminated from the forecasted financial information
subsequent to the assumed date of disposition. The specific assets soid and the timing of such sales may vary from
those selected. If assets sold are different from those selected for forecast purposes, or if the timing of such sale
should vary from that forecast, the results achieved could vary substantially from the forecast,

Income Taxes
Income taxes during the forecast period are based on tax laws in effect at August 26, 1985.

Additions to Properties
The forecast includes capital expenditures of $55 million i 1985 and a similar amount in 1986.

Dividends

The forecast assumes that a common stock dividend of $.46 per quarter will be paid in all forecast periods.
The Board of Diractors wilt establish the dividend policy, which may vary from that assumption, depending upon
economic and business conditions existing at the time. In addition, the forecast assumes that dividends will be
paid on the Preferred Stock at an annual rate of $9.00 per share after its assurmed issuance on October I, 1985,

Summary of Significant Accounting Policies

The financial forecast has been prepared in accordance with generally accepted accounting principles #x-
pected to be used for the financial statements issued during the forecast period. The generally accepted accounting
principles used in the forecast have been applied on a basis consistent with the principles used in the Company's
historical financial statements. Reference should be made to the Company's Annual Report on Form 10-K for the
year ended December 31, 1984 (including the Company's 1984 Annual Report to Stockholders which is incor-

porated therein by reference) (see Annex II).

The information contained on this page is reprinted from the Company Offer to Purchase. All defined terms
and cross references refer to terms defined in, and to sections of, the Company Offer 1o Purchase.
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None of the foregoing pro forma or other information with respect to the Company gives any effect to
the exercise of the Rights or the issuance of the Rights Notes which. if exercised and issued. the Purchaser
believes may have a material adverse effect on the financial condition and prospects of the Company. Mr.
Bergerac, Chairman of the Company, has stated in a letter to stockholders that if the Right Notes become
issuable for a substantial percentage of the Rights, the Company could be adversely affected, See Section

11

The information conceming the Company contained in this Offer to Purchase has been taken from or based
upon publicly available documents and records on file with the Commission and other public sources- Neither
Pantry Pride nor the Purchaser can 1ake responsibility for the accuracy or completeness of the information
contained in such documents and records, or for any failure by the Company to disclose events that may have
occurred or may affect the significance or accuracy of any such information but that are not known to the Pur-

chaser or Pamtry Pride.

The Company is subject to the informational filing requirements of the Exchange Act and in accordance
therewith the Company files periodic reports. proxy statements and other information with the Commission under
the Exchange Act. relating to its business, financial condition and other matters. The Company is required to
disclose in such proxy statements certain ‘nformation. as of particular dates, concerning the Company's directors
and officers. their remuneration. options granted to them. the principal holders of the Company's securities and
any material interest of such persons in transactions with the Company. Such reports, proxy statements and other
information may be inspected at the Commission’s office at 450 Fifth Street, N.W., Washingon. D.C. 20549,
and should also be available for inspection and copying at the regional offices of the Commission located in the
Everett McKinley Dirksen Building, 219 South Dearbom Street, Chicago, Iilinois 60604: the Jacob K. Javits
Federal Building. 26 Federal Plaza, New York. New York 10278; and 5757 Wilshire Boulevard, Los Angeles.
California 90036. Copies may be obtained on payment of the Commission's customary fees by writing 0 its
principal office at 430 Fifth Street. N.W. Washington, D.C. 20549. Such material should also be available for
inspection at the libraries of the NYSE. 20 Broad Street. New York, New York 10005. the MSE, 120 South
LaSalle Street, Chicago, Illinois. and the PSE. 301 Pine Street. San Francisco, California 94101.

9. Certain Information Concerning the Purchaser and Pantry Pride. The Purchaser is a Delaware cor-
poration and an indirect wholly owned subsidiary of Pantry Pride. The Purchaser has not conducted any activities
other than in connection with the Offer.

Pantry Pride is a Delaware corporation which, through its wholly owned subsidiartes. is currently engaged in
consumer merchandise, retail drug and health and beauty aid stores, and retail supermarket operations in the
United States. Pantry Pride has determined to seek actively to dispose of substantially all of its assets and busi-
nesses and to acquire new assets and businesses.

MacAndrews & Forbes is a Delaware corporation, MacAndrews & Forbes. through its subsidiaries. is pri-
marily engaged in the manufacture and sale of cigars and other tobacco products and. through its wholly owned
subsidiary, MacAndrews & Forbes Group. Incorporated, and its subsidiaries. the following four lines of business:
the processing of motion picture film and related services; the manufacture of flavors. principally licorice: the
manufacture of chocolate products: and the production. editing. completion. duplication and distribution of pro-
grams, movies and commercials on videotape and video cassettes.

MacAndrews & Forbes beneficially owns an aggregate of approximately 36.3 percent of all outstanding vot-
ing shares of Pantry Pride and is the holder of the largest block of voting shares of Pantry Pride. In addition.
designees of MacAndrews & Forbes constitute a majority of the members of the Board of Directors of Pantry
Pride. Accordingly, MacAndrews & Forbes is in a position to exert substantial control over Pantry Pride. includ-
ing the ability to influence Pantry Pride to undertake or 10 refrain from undertaking most corporate action. The
sole stockholder of MacAndrews & Forbes is Ronald O. Perelman. who is Chairman of the Board and Chief
Executive Officer of Pantry Pride. MacAndrews & Forbes and certain of MacAndrews & Forbes’ subsidiaries.

The principal executive offices of Pantry Pride are located at 63500 North Andrews Avenue. Fort Lauderdale,
Florida 33309. The principal executive offices of MacAndrews & Forbes and the Purchaser are located at 36 East
63rd Street, New York. New York 10021.

The name. business address. principal occupation or employment and citizenship of each executive officer
and director of Pantry Pride. MacAndrews & Forbes and the Purchaser are set forth in Schedule I
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MacAndrews & Forbes beneficially owns 30,000 Shares. Bruce Slovin, President of MacAndrews & Forbes
and President of Pantry Pride, beneficially owns 1,000 Shares. The wife of Fred R. Sullivan, a director of Pantry
Pride and MacAndrews & Forbes, beneficially owns 500 Shares, Mr. Sullivan disclaims beneficial ownership of
such Shares,

Except as set forth in this Offer to Purchase, neither Pantry Pride, MacAndrews & Forbes, the Purchaser,
nor, to the best of their knowledge, any of the persons listed on Schedule I to this Offer to Purchase, nor any
associate or majority owned subsidiary of Pantry Pride, MacAndrews & Forbes, or any of the persons so listed, .
beneficially owns or has any rights to acquire any equity securities of the Company. Neither Pantry Pride,
MacAndrews & Forbes, the Purchaser nor, to the best of their knowledge, any of the other persons referred to
above or any of the executive officers, directors or subsidiaries of any of such persons has effected any transac-
tions in such equity securities during the past 60 days. Except as set forth herein, neither Pantry Pride,
MacAndrews & Forbes, the Purchaser (or any ather subsidiary of Pantry Pride or MacAndrews & Forbes) nor, to
the best of their knowledge. any of the persons listed in Schedule I has any contract, arrangement, understanding
or relationship with another person with respect to any securities of the Company, including, but not limited to,
any contract, arrangement, understanding or relationship conceming the transfer or voting of such securities, joint
ventures. loan or option arrangements, puts or calls, guaranteed loans, guarantees against loss of the giving or
withholding of proxies. Except as described herein, neither Pantry Pride, MacAndrews & Forbes, the Purchaser
nor, to the best of their knowledge. any of the persons listed on Schedule I hereto, has since January |, 1982 had
any transaction with the Company or any of its executive officers, directors or affiliates that would require disclo-
sure under the rules of the Commission. Except as set forth herein, there have been no contacts, negotiations or
transactions since January 1, {982 between Pantry Pride, MacAndrews & Forbes, the Purchaser or, to the best of
their knowledge, any of the persons listed on Schedule [ hereto, or any subsidiary of the Purchaser, Pantry Pride,
MacAndrews & Forbes or any persons so listed, and the Company or its affiliates, concerning a merger, consoli-
dation, or acquisition, a tender offer or other acquisition of securities, an election of directors or a sale or other
transfer of a material amount of assets. Pantry Pride and its subsidiaries purchase goods, directly or indirectly.
from the Company in the ordinary course of business for saie through Pantry Pride's and its subsidiaries’ retail
stores.

Pantry Pride and MacAndrews & Forbes each files periodic reports and Pantry Pride files proxy statements
and other information. with the Commission under the Exchange Act relating to its business, financial condition
and other' matters. Pantry Pride is required to disclose in such proxy statements and reports certain information, as
of particular dates, concemning the principal holders of its securities, its directors and officers, their remuneration,

" options granted to them and material interests of such persons in transactions with Pantry Pride. Such reports,

proxy statements and other information should be available for inspection and copying at the same places and in
the same manner as set forth with respect to information conceming the Company in Section 8 (but may not be
available at the NYSE, MSE or PSE library}.
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Set forth below is certain summary consolidated financial information taken from Pantry Pride’s Annuul
Report on Form 10-K for the year ended July 28, 1984 and from Pantry Pride’s Quarterly Report on Furm 10-Q
for the quarter ended May 4. 1985. More comprehensive financial information is included in such reports. and the
financial information that follows is qualified in its entirety by reference to such documents and all of the financial

staternents and related notes contained therein.

PANTRY PRIDE, INC.

Selected Consolidated Financial Data
(In thousands, except per share data)

Income Statement- Data:

Sales . ...... .. ... oo
Earnings from continuing operations before
income taxes . ...,
Earnings from continuing operations
Earnings (loss) from discontinued oper-
ations . ...
Utilization of net operating loss carryfor-
ward ... ... e
Other extraordinary items . .. ......
Neteamings ... . .............
Eamings (loss) per commonr and com-
mon equivalent share:
Continuing operations . .. ......
Discontinued operations ., . .. ...
Extraordinary items ... .......
Netincome ...............
Eamings per commeon and common
equivalent share on a fully diluted
basis . ... . e

Balance Sheet Data:
Current assets .. ... . e
Current liabilities .. .. ............
Property and equipment. net . . ... .. ..
Total assets . ......... ...
Total long-term indebtedness ... ... ..
Stockholders® equity .. ...........

Forty Wecks Ended Fiscal Years Ended
May 4. May §, July 28, July 30, July 3,
1985 1984 1984 1943 1982
(Unaudited)
$718,206 3599,063 $770.411  5941.635  $930.163
5.981 5,905 7.380 17,353 20,448
2,619 3,012 4,771 8.950 11,317
765 765 (2.659 (4.002)
2,477 3,628 73242 5.949 6.174
493 1,150 1.150 1.300 2.000
5,589 8.555 9.928 [3.540 15,489
07 A2 17 .35 .59
.03 03 (.16) .40
.07 19 A6 A4 .83
14 36 63 LOI
14 34 .36 .62 .78
May 4. 1985 Juiy 28, July 30,
(Unaudited) 1983 LN
..... $246.616 $124 950 Si37.812
..... 106,915 73.425 77.209
...... 57.902 63.947 87.886
...... 406.887 266,109 144,081
...... 151,173 45,882 93.804
...... 144,763 138.686 58.287

At August 3, 1985, Pantry Pride believes that it had available a net operating loss carryover of approximately

$340 million, subject to certain interpretations and restrictive provisions of the Code. The Code provides thut.
under certain circumstances, a net operating loss carryover will be disallowed if (a) the ownership of stock by the
ten largest stockholders of the corporation increases {through purchases) by 50 percentage points or more over w0
fiscal years (a **Change of Ownership™) and {b) the corporation has not continued to carry on a trade or business
substantially the same as that conducted before any Change of Ownership (a ~*Change in Business™).
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As a result of its purchase of Pantry Pride Series A Preferred Stock in June 1985, a5 well as other acquisitions
of Pantry Pride Common Stock from third parties, MacAndrews & Forbes has significantly increased its stock
ownership in Pantry Pride. Pantry Pride is also aware of certain other increases in stock ownership among its ten
largest stockholders during the past two fiscal years. Although precise calculation of changes in stock ownership
{through purchases) is difficuit, in part, because such calculation is subject to varying interpretations of the Code
and because of the uncertainty in determining the relative fair market values of Pantry Pride Series A Preferred
Stock and Pantry Pride’s Common Stock, Pantry Pride believes that, although such changes approach. they did
not constitute, a Change of Ownership for the fiscal years ended July 28, 1984 and August 3, 1985. There can be
no assurance that future purchases of Pantry Pride’s Common Stock by stockholders or persons who are not now
stockholders will not cause a Change of Ownership for fiscal years beginning after August 3, 1985. Purchases of
Pantry Pride stock prior to August 3, 1985, including the substantial purchases by MacAndrews & Forbes, will
not be taken into account, however, for purposes of a Change of Ownership for fiscal years beginning after Au-
gust 2, 1986. Pantry Pride is monitoring transfers of Pantry Pride’s Common Stock and is taking all reasonable
action with a view toward attempting fo prevent a Change of Ownership which, if Pantry Pride is deemed 1o have
undergone a Change in Business for purposes of the Code, would result in the disallowance of the net operating
loss carryover, )

A Change in Business takes place when a company disposes of all of its business operations and may take
place upon disposition of a substantial portion thereof, Depending upon the nature and extent of the disposition of
the assets and businesses of Pantry Pride, including the completed sale of the supermarkets constituting its
Jacksonville and Virginia regions and the proposed sale of its remaining operating supermarkets and its other
assets and businesses, it is likely that the Internal Revenue Service will assert that Pantry Pride has undergone a
Change in Business for purposes of the Code. Accordingly, there can be no assurance that Pantry Pride has not
undergone a Change in Business for purposes of the Code. However, such Change in Business, were it deemed to
occur, will not cause a disallowance of Pantry Pride’s net operating loss carryover unless a Change of Ownership
has also occurred. Nevertheless, pursuant to certain provisions of the Treasury Reguiations relating to consoli-
dated retums, if a Change in Ownership were deemed to occur even though a Change in Business has not oc-
curred, Pantry Pride’s net operating loss carryover may not be available to offset the taxable income of the
Company and the Company’s subsidiaries. ' -

In addition to the foregoing, there are other limitations and restrictions on the use of net opérating loss
carryovers in connection with acquisitions. There can be no assurance that such limitations and restrictions will
not apply to the acquisition of the Company.

Any significant loss of or restriction on Pantry Pride’s net operating loss carryover could have a2 material
adverse effect upon Pantry Pride’s earnings and cash flow and would limit Pantry Pride's ability to service its debt
obligations and preferred dividend requirements. See Sections 10 and 12,

Recently there has been renewed attention by the Congress respecting various proposals to reform the rules
under current law by restricting the utilization of net operating loss carryovers in connection with acquisitions,
Although these proposals vary in significant details, they would generally restrict the availability of a corpora-
tion's net operating loss carryover. If any of these or other reform proposals modifying the current rules are en-
acted into law, the utilizaton of Pantry Pride’s net operating loss carryover may be affected.

10. Source and Amount of Funds, The total amount of funds required by the Purchaser to purchase all
Shares pursuant to the Offer and 1o pay related fees and expenses is estimated to be approximately $1.3%0 million.
The funds required in connection with the Offer are expected to be provided from (i) Pantry Pride’s approximately
$750 million of general corporate funds, including proceeds from the sale of Pantry Pride Securities. {ii} the pri-
vate placement of up to $500 million principal amount of Pantry Pride Notes, as described below, and (iii) bor-
rowings by the Purchaser under the $340 miilion Bank Credit.
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The consummation of the Offer is conditioned. among other things, on the Purchaser obtaining suffi-
cient financing to enable it to purchase all Fully Diluted Shares. See Section 14.

Pantry Pride Securities. On July 22, 1985, Pantry Pride consummated an underwritten public offering of
debt securities and preferred stock pursuant to which Pantry Pride received net proceeds of approximately §729
million. Pantry Pride issued {i) $225,000.000 principal amount of Senior Subordinated Notes due July 15, 1993
(the **Senior Subordinated Notes™"), (ii) $143,750.000 principal amount of 14%4% Subordinated Notes due July
15. 1995 (the **Subordinated Notes'"), (iii) $258,750.000 principal amount of 14%% Subordinated Debentures
due July 15, 1997 (the *‘Subordinated Debentures'* and. together with the Senior Subordinated Notes and the
Subordinated Notes. the **Debt Securities™™) and (iv} 1,300,000 shares of $14.875 Series B Cumulative Redeem-
able Exchangeable Preferred Stock (the “*Series B Preferred Stock™ and. together with the Debt Securities. the
“*Pantry Pride Securities"). The Pantry Pride Securities were issued pursuant to a Registration Statement on Form
S-3 (File No. 2-98264), copies of which may be obtained from the principal office of the Commission in the
manner set forth in Section 8. The description of the Pantry Pride Securities contained herein is qualified by
reference to such Registration Statement. :

The Senior Subordinated Notes bear interest at the rate of 117% per annum, which rate will increase quar-
terly (i) by 50 basis points per quarter during the first year and (i) by 25 basis points per quaner thereafter.
Dividends on the Series B Preferred Stock will be payable, when, as and if declared, at the raie of $14.873 per
annum per share. The liquidation preference of the Series B Preferred Stock is $100 per share plus accrued and
unpaid dividends. The Pantry Pride Securities are subject to certain redemption and sinking fund provisions.

The Series B Preferred Stock may be exchanged at the option of Pantry Pride, in whole, on any dividend
payment date commencing July 15, 1987, subject to certain conditions, for Pantry Pride’s 15%4% Junior Subordin-
ated Debenmres due July 15, 2000 in a principal amount equal to $100 per share of Series B Preferred Stock. The
Junior Subordinated Debentures will have optional redemption and sinking fund provisions substantially similar to

those of the Series B Preferred Stock.

The indentures relating to the Debx Securities contain covenants relating to the incurrence of debt. payments
of dividends. stock purchases, the maintenance of ceftain ratios of earnings to fixed charges and the maintenance
of certain levels of consolidated net worth. Following the purchase of Shares pursuant to the Offer, depending
upon, among other things, the timing of the consummation of the Merger, the amount of the Company’s indebted-
ness, the prices at which any Pantry Pride assets may be sold and the results of operations of Pantry Pride and the
Company, Pantry Pride may in the future be required to seek waivers with respect fo certain covenants contained
in the indentures relating to the Debt Securities.

Drexel Bumham acted as underwriter in connection with the offering of the Pantry Pride Securities. for
which it received underwriting discounts aggregating $25 million. Pantry Pride agreed to indemnify Drexel
Burnham against certain liabilities, including liabilities under the federal securities laws, in connection with the
offering. Drexel Burmham is acting as Dealer Manager in connection with the Offer. See Section [6. On August
12, 1985, certain entities related to Drexel Burnham purchased $10 million of Series A Preferred Stock of Pantry
Pride.

Pamiry Pride Notes.  Pantry Pride and the Purchaser have retained Drexel Burnham to seek financing for the
Offer through the private placement of up to $500 million principal amount of Pantry Pride Notes. Drexel
Burnham has informed the Purchaser that. based upon current conditions. Drexel Burnham is highly confident
that it can cbtain, by October 4, 1985, commitments to purchase $350 million principal amount of Pantry Prde
Notes. Drexel Burnham has also informed the Purchaser that based upon current conditions, upon being instructed
to do so, it is highly confident that it can obtain commitments to purchase an additional $150 miilion principal
amount of Pantry Pride Notes. The interest rates and other terms of the Pantry Pride Notes have not yet been
determined. It is presently anticipated that the covenants to be contained in the indentures relating to the Pantry
Pride Notes will be less restrictive than those in the indentures relating to the Debt Securities. '

Pantry Pride has paid Drexel Bumnham a fee of $500,000 for its advice regarding its confidence that it can
obtain the commitments referred to above. Paniry Pride and the Purchaser have agreed to pay (i) to Drexel
Burmham an additional fee equal to % percent of the aggregate purchase price of the Pantry Pride Notes committed
to be purchased and (ii) to the investors which execute commitments 10 purchase Pantry Pride Notes, a commit-
ment fee equal to % percent of the aggregate puschase price of the Pantry Pride Notes committed to be purchased

25




S Y

a2 I e i T

e s

by such investors thereunder. [f the Purchaser utilizes the proceeds of the commitments described above, then at
the time of the sale of the Pantry Pride Notes, Pantry Pride has agreed to pay o Drexel Bumham placement fees in
an amount to be agreed upon by the Purchaser and Drexel Burnham. Paniry Pride has agresd to indemnify each
investor from whom a written commitment is secured against certain liabilities, including Habilities under the
federal securities laws. See Section 16 for information with respect to certain fee and other arrangements with

Drexel Bumham.

Bank Credir. The Purchaser has entered into a Credit Agreement with the Bank which provides that the
Bank is prepared to make the Bank Credit available to the Purchaser upon the terms and conditions set forth
therein. The Purchaser and the Bank have entered into a letter agreement (the “*Letter Agreement’”) dated Septem-
ber 13, 1985, pursuant to which the Bank has commitied to amend the Credit Agreement in centain respects to
reflect the consummation of the Company Offer and the making of the Offer. Pursuant to the Letter Agreement.
the aggregate amount available under the Bank Credit will be $340 million. Subject to the mandatory prepayment
pravisions described below, all borrowings under the Bank Credit (**Loans’") are due and payable on August 14,
1986. Proceeds of the Loans may only be used to purchase Shares in the Offer, .to purchase Shares following the
Offer and to purchase Shares and Preferred Shares in the Merger. All shares of capital stock of the Company
owned by the Purchaser and its affitiates and all shares of capital stock of the Purchaser must be pledged to the

Bank.

The Offer is conditioned upon, among other things, the Purchaser having available to :: the funds
ander the Bank Credit or funds from alternative sources. The Bank’s obligation to provide funds under the
Bank Credit is conditioned upon, among other things, 2 minimum of 88 percent of the Fully Diluted Shares
(computed without giving effect to the conversion, under certain circumstances, of the $9.00 Preferred
Shares) being validly tendered and not withdrawn. The condition that 90 percent of the Shares outstanding
on the date of purchase be validly tendered may be satisfied and, if a sufficient nuinber of options, rights
and other convertible securities is not converted into Shares, such 88 percent condition may not be satis-
fied. In such event, unless such 88 percent condition is waived by the Bank, the Bank will not be obligated
to provide funds under the Credit Agreement. See Section 14. A

Loans will bear interest at the greater of the Bank's publicly announced prime rate or the average weekly
thres-month secondary market certificate of deposit rate plus 1%. At the date of the initial Loan, the Purchaser
will be required to set aside in a reserve account which will be pledged to the Bank an amount equal to the interest
which would accrue on the Bank Credit over a six month period (the Lenter Agreement provides for an 18 month
period); on each subsequent quarterly interest payment under the Bank Credit, the Purchaser will be required to
maintain in a reserve account that will be pledged to the Bank an amount equal to the interest that would accrue
until the next regularly scheduled quarterly interest payment (the Letter Agreement provides for interest accruing
until the second foilowing quarterly payment date), The Purchaser will be required to pay a commitment fee of -
2% per annurmn on the unused portion of the Bank Credit, payable quarterly, and a facility fee of 52,500.000. The
Purchaser has paid to the Bank $1,250,000 of such facility fee; the balance is payable on the earlier of the date the
Purchaser accepts Shares for payment under the Offer or the date the Purchaser consummates the Merger.

The Credit Agreement provides that the obligation of the Bank to make Loans is subject to customary con-
ditions and is subject to certain other conditions, including (i} the receipt by the Purchaser of capital contributions
of at least 51,400 million (reduced to $1,025 million by the Letter Agreement) which shall have been used only to
purchase Shares and to fund the reserve account referred to above, (ii} if the initial Loan is to be used to purchase
Shares other than in the Merger, the Purchaser shall own Shares representing at least 51 percent of the voting
power of the Fully Diluted Shares, and at least 75 percent of the voting power of the outstanding Shares. or if the
initial Loan is to be used in connection with the Merger, the Purchaser shall have made pavment (with its own
funds, and not the proceeds of any loans) of (a) the aggregate price payable in the Merger minus (b) the amount
then available under the Bank Credit (the Letter Agreement provides that the provision described in this clause (ii)
will be modified to require that on the date of the initial Loan the Purchaser shall own (free and clear of any liens,
other than to the Bank) at least 88 percent of the Shares computed on a pro forma basis giving effect to the conver-

“sion or exercise of all then outstanding securities convertible into, and agreements, rights or options o acquire.

Shares. but excluding unissued Shares receivable upon the conversion or exchange of the $9.00 Preferred Shares

if on such date the per share market value of $9.00 Preferred Shares is greater than 115 percent of the amount that

would be payable under the Offer for the Shares into which a $9.00 Preferred Share is convertible on such datel,

{iiiy that the Purchaser shall have obtained all requisite governmental approvals to consummate the Offer (except

certain approvals required by state **takeover'” laws), (iv) that no litigation or similar proceeding shall exist, or in
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the case of litigation by a governmental authority, be threatened. with respect to the Oftfer or the Bank Credit in
which there is a reasonable possibility of an adverse determination and which would in the good faith opinion of
the Bank likely have a material adverse effect on the ability of the Purchaser to perform its obligations under the
Credit Agreement, (v} on the date of the initial Loan, neither the Company nor any of its subsidiaries (A) shall
have disposed of any material assets other than in the ordinary course of business (or, according to the Letter
Agreement, created liens or encumbrances on material assets), (B) shall have made any material change in its
capitalization or corporate structure or (C) shall have announced an intention to effect the events described in (A)
or (B), which in the case of (A), (B) or (C), the Bank determines to involve a significant possibility of an adverse
effect on its rights under the Credit Agreement {the Letter Agreement provides that neither (i) the exchange by the
Company pursuant to the Company Offer. in accordance with the provisions of the Company Offer to Purchase as
in effect on September 13, 1985, of Notes and $9.00 Preferred Shares for not more than 10 million Shares nor (i)
the exercise of Rights on or after the first date on which Shares are accepted for purchase pursuant to the Offer
which results in the issuance of not more than $195 million aggregate principal amount of Rights Notes, shall, in
and of itself, be deemed to be a **material adverse change™* or a material change in the capitalization or corporate
structure of the Company for purposes of this clause (v) and clause {vi)), (vi) no material adverse change in the
financial condition. business or operations of the Purchaser or the Company shall have occurred since March 31,

1985 and there shall not exist any significant possibility of such material adverse change based on then current -

conditions, including proposed acquisitions or dispositions, and (vii) neither the consummation of the Offer or the
Merger shall result in a defauit of indebtedness of the Company.

The Letter Agreement provides for the additional condition that the sum of (i) all issued and outstanding
Rights Notes and (ii) all Rights Notes that could be, acquired at any time pursuant to Rights either then issued or
which could thereafter be issued in respect of Shares which could be acquired pursuant to the exercise or conver-
sion of all then outstanding securities convertible into, and agreements, rights or options to acquire, Shares, shall
not exceed $195 million in aggregate principal amount (assuming that Shares owned by the Purchaser or thereto-
fore accepted for payment by the Purchaser in the Offer will not be available for delivery to the Company in
payment of the consideration due upon exercise of Rights).

If (i) there is a reasonable possibility of an adverse determination in the litigation described in Section [1 or
any other litigation which may be commenced which would. in the good faith opinion of the Bank, likely have a
material adverse effect on the ability of the Purchaser to perform its obligations undz- the Credit Agreement, (ii)
the Bank determines that the actions taken by the Company with respect to the proposed asset sale as described in
Section 11 or otherwise involve a significant possibility of an adverse effect on the Bank’s rights under the Credit
Agreement or (iii) following the time the Purchaser acquires in excess of 50 percent of the outstanding Shares. an
Event of Default (as defined in the Credit Agreement) resuits from a Company Action (as hereafter defined). then
the Bank may be relieved of its obligations to make Loans. '

The Credit Agreement provides for various representations, warranties and covenants of the Purchaser. its
subsidiaries and Pantry Pride. The Credit Agreement also provides that after the date on which the Purchaser
acquires in excess of 50 percent of the Company’s outstanding Shares, the Company will be considered a subsid-
iary of the Purchaser and will therefore be subject to certain negative covenants described below. Violation of any
of these covenants with respect to the Company, other than the covenants described in (1), (xii) and (xiti) below
(a **Company Action''), will not constitute an Event of Default under the Credit Agreement if at such time the
Purchaser has not elected, and could not elect under applicable law (including by removal of directors without
cause or with cause after a judicial determination). a majority of the Board of Directors of the Company or other-
wise prevent such action in its capacity as a stockholder; provided, however, that (i) the Purchaser has taken (and
in the future takes) such reasonable steps as may be available to it to mitigate the consequences of any such action.
insofar as it might adversely affect the Bank. including by curing such violation if it can be cured, and {ii) the
Purchaser, at the request of the Bank. negotiates in good faith with the Bank to amend or modify the Credit
Agreement in such a manner as to preserve or restore to the Bank, if practicable. the benefits or protections in-
tended to be afforded to the Bank by the violated provisions. Notwithstanding the foregoing. if the Bank reason-
ably determines that any Company Action or the results thereof have materially and adversely impaired, or are
likely to materiaily and adversely impair. the prospect that the loans will ultimately be repaid in full, and the Bank
gives written notice to the Purchaser of such determination. then on the 60th day after the date on which such
notice is given the provisions described in the immediately preceding sentence shall cease to apply such Com-
pany Action, and if at such time such Company Action or the consequences thereof constitute an event of default
under the Credit Agreement (determined without regard, however. (o uny other grace or cure periods that may be

27




- Miy;eg@

provided for therein). the Bank shall be entitled for so long as such Event of Default continues 10 exercise the
rights and remedies it may have under the Credit Agreement as a consequence of the occurrence of such an Event
of Defauit. '

The covenants contained in the Credit Agreement include, without limitation (i) that the Purchaser will not
pay or commit to pay an aggregate price for the Shares which wouid exceed the sum of the Bank Cradit, the net
proceeds of loans subject to lending commitments or commitments or assurances from investment banks and capi-
tal contributions to the Purchaser, (ii) a prohibition on the Purchaser incurring any indebtedness or contingent
obligations other than Loans under the Bank Credit, (iii) that the Company does not incur additional indebtedness
other than shori-term indebtedness (including commercial paper borrowings) in excess of $500 million. ( iv) that
the ratio of the Company s consolidated total liabilities to consolidated tangible net worth does not exceed 2.5 to |
(the Letter Agreement provides for a ratio of consolidated total liabilities to consolidated stockholders’ equity of
8.5t 1), (v)that neither the Purchaser nor any subsidiary may issue preferred stock or otherwise change its equity
structure, (vi) that the Purchaser may not, prior to the Merger, engage in any business activity other than the
acquisition and ownership of the Shares, (vii) that neither the Purchaser nor any subsidiary may create or permit to
exist any mortgages. liens or pledges by Purchaser other than those currently existing or the security interest in the
Shares granted to the Bank, {viii) that neither the Purchaser nor any subsidiary may dispose of any asset (A) for
less than book value without the prior written consent of the Bank. (B) for more than book value if the Bank
timely and reasonably objects. (C) for other than cash without the prior written consent of the Bank and (D} unless
the net proceeds of any such sale are used to prepay Loans, (ix) that neither the Purchaser nor any subsidiary may
declare or pay dividends, or purchase. retire or redeem any capital stock, except that the Purchaser may use cash
dividends paid by its subsidiaries, including the Company, to pay dividends to Pantry Pride to the extent necessary
lo pay interest or dividends due within 30 days on debt or preferred stock not to exceed $1,900 million in principal
amount incurred by Pantry Pride to make capital contributions 1o the Purchaser provided that no default then exists
under the Bank Credit. (x) that neither the Purchaser nor any subsidiary may make investments or loans in other
than high g grade. shor-term investment securities. (xi} a prohibition on mergers and conselidations other than the
Merger, (xii} prior to the Merger, the Company will maintain consolidated stockholders’ equity at not less than
$670 million (the Letter Agreement provides for the maintenance of stockholders’ equity of not less than $265
million). (xiii) after the Merger. the cumulative losses of the Company may not exceed $30 million (without
regard to accounting or depreciation adjustments relating to the Merger) and (xiv) a prohibition on Pantry Pride
and its affiliates repaying or refunding any indebtedness incurred in connection with the Offer or the transactions
contemplated hereby. In addition. if 270 days afier the initial Loan, Loans aggregating 20 percent of the maxi-
murm amount of Loans outstanding since the initial Loan have not been repaid, the Bank may require the Pur-
chaser to merge with or into the Company. Pantry Pride will be required to own.-directly or indirectly. all capital
stock of the Purchaser.

The Letter Agreement provides that the provisions described in clauses (iii), (v), (ix) and (x) above will be
modifted to the extent necessary to permit (i) the exchange by the Company pursuant to the Company Offer. in
accordance with the provisions of the Company Offer to Purchase as in effect on September 13, 1985, of Notes
and 39.00 Preferred Shares for not more than 10 million Shares and (ii) the exercise of Rights on or after the first
date on which Shares are accepted for purchase by the Purchaser pursuant to the Offer which results in the issu-
ance of not more than $195 million aggregate principal amount of Rights Notes, The Letter Agreement also pro-
vides that any indebtedness issued or incurred after September 13. 1985 by Pantry Pride or any of its affiliates
{other than indebtedness under the Credit Agreement), any portion of which is to be used 1o make equity invest-
ments in or equity contributions to the Purchaser or to purchase Shares or Preferred Shares, shall not include any
material covenants or events of default other than those described in Pantry Pride’s Registration Statement on
Form S$-3 filed with the Commission on August 28, 1985, as relating to the subordinated notes of Pantry Pride to
which such Registration Statement related. Such covenants and events of default included certain customary cov-
enants and events of default. and certain additional covenants-in respect of the indebiedness provided for in such
Registration Statement providing (i) that the net proceeds of any asset dispositions not in the ordinary course of
business (other than dispositions of margin stack) realized by Pantry Pride or any of its subsidiaries (reduced by
taxes and amounts used to repay debt which must be paid on such asset dispositions) shall be used to redeem such
indebtedness, {ii) that if. Pantry Pride's consoliduted net worth at the end of any two consecutive fiscal quarters is
less thaa $50 million, 20 percent of such indebredness wilt become due and payable, (iii) for limits on dividends,
distributions and stock purchases. (iv) that the sum of indebtedness senior to such indebtedness and the debt of
Pantry Pride’s subsidiaries does not exceed certuin specified percentages of the sum of (A} Pantry Pride’s consoli-
dated net worth. (B) Pantry Pride’s redeemable preferred stock and (C) the Jebt of Pantry Pride other than debt
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senior to such indebtedness and (v) that Pantry Pride must maintain, on a consolidated basis. a ratio of earnings to
fixed charges of at jeast 1:} over specified periods.

The Credit Agreement requires that after consummation of the Merger, if any sale of assels of the Company
occurs, other than sales in the ordinary course, the Loans must be prepaid with the net cash proceeds of such sales.

‘See Section 11.

In addition, the Credit Agreement contains customary affirative and negative covenants, representations
and warranties and events of default.

Pantry Pride and the Purchaser have agreed to indemnify the Bank against certain liabilities in connection
with the Bank Credit.

General. 1t is anticipated that all borrowings described above will be repaid from the sale {following the
Merger) as described in this Offer to Purchase of substantially all of the assets of the Company other than the
Company's Beauty Group, the sale of assets of Pantry Pride, funds generated internally by Pantry Pride (inciud-
ing, after the Merger, funds generated by the Company) or other sources, which may include the proceeds of the
sale of debt or equity securities and any surplus assets which may revert to the Company from the Revlon. Inc.
Employees’ Retirement Plan. See Sections 11 and 12. Except for such sales of the Company's assets and Pantry
Pride’s assets, no decision has been made concerning these matters, and decisions will be made based on Pantry
Pride’s review from time to time of the advisability of particular transactions, as well as on prevailing interest
rates, financial and other economic conditions. See Section 11 for a description of certain covenants in the Note
Indenturé, the indenture relating to the Rights Notes and certain of the Company’s credit agreements which re-
strict sales of assets of the Company. See Section 12 for a description of certain limitations on Pantry Pride’s

ability to service the debt described in this Section 10.

Copies of the Credit Agreement and the Letter Agreement have been filed as exhibits to the Tender Offer
Statement on Schedule 14D-1 filed by the Purchaser with the Commussion in connection with the Offer. When
definitive agreements relating to the Bank Credit and to the other financing arrangements described above have
been executed or consummated, copies will be filed as exhibits to the Schedule 14D-1. Reference is made to such
exhibits for a more complete description of the terms and conditions of such documents.

11. Contacts with the Company; Background of the Offer. [n June and August of 1985, Ronald O.
Perelman, Chairman and Chief Executive Officer of Panty Pride, and Michel C. Bergerac, Chairman and Chief
Executive Officer of the Company, met to discuss Pantry Pride’s possible interest in acquiring the Company. Prior
to a meeting scheduled for August 19, 1985, at which Pantry Pride intended to enter into serjous negotiations
regarding the acquisition of the Company, the Company announced that its Board had authorized (i) the deciara-
tion of a special dividend consisting of one Right with respect to each outstanding Share and (ii) the purchase in
the open market of up to five million Shares.

The following day, in an article appearing in The Wall Sireet Journal. in response to a question as (o whether
the Company had been approached by other companies regarding a possible acquisition, Mr. Bergerac, Chairman
of the Company, was quoted as saying. “People have inquired. The message we have given to them is the com-
pany is not for sale. I am not soliciting offers. I don’t want offers and we're not entertaining offers.””

On August 23, Ronald Q. Perelman, Chairman of the Board of Pantry Pride, delivered the following letier to
Michel C. Bergerac, Chairman of the Board of the Company:

Dear Michel:

I am very disappointed at the turn of everits since our meeting of Friday, August 16th. when we dis-
cussed together our mutual objectives. It was always and remains my intention o keep open the lines of
communication. Unfortunately, it appears that rhetoric and invective are taking over.

I left our meeting with a very positive feeling. As you know, we discussed ideas about how we could
structure a transaction that would be beneficial to the Revlon sharcholders as well as to the management,

employees and customers of the company.

To characterize our offer as **junk bond' and **bust-up'* could not be further from the truth. For one,
our tender offer, which followed your **poison pill'" announcement. was and is an afl cash offer for afl
Revlon shares. Second. our operating history at MacAndrews & Forbes shows that we have developed all our
businesses beyond their acquisition levels. Our businesses have more revenues. profits and employees today
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than ever before. As | told you. we are not wedded to any one position and are anxious to hear your views on

the retention of additional businesses. ‘
Of utmost importance, we have offered to your shareholders what we believe is a full and fair price for

their stock. We understand that you have a different view. What we do not understand is why you are either
unwiiling 1o negotiate or let your shareholders decide for themselves.

I cannot understand why vou have refused to meet and discuss our good faith offer. Your response—a
**bust-up™* of Revlon and a buy-back of shares in the open market without providing all Revlon stockholders
the premium they deserve—seems wholly.inconsistent with the original objectives you set forth for the com-
pany at our first meetings. You are forever indelibly changing your company to the detriment of
shareholders.

As you know, our intentions all along have been honest and forthright, We did not accumnulate a
substantial position in Revlon stock in the hope of making a quick profit on an “overbid.”” Nor did we seek
any kind of "*greenmail.”’

I had thought our meeting was productive and went very well. I sincerely hope we could sit down again
and discuss our proposal in a professional and constructive manner to the benefit of all concerned.

Best regards,
Sincerely yours,

Ronald O. Perelman
Chairman of the Board

The Company Schedule 14D-9. On August 27, 1985, the Company filed a Solicitation/Recommendation
Statement on Schedule 14D-9 (the **Company [4D-9') stating that, at a meeting held on August 26, 1985, the
Board of Directors of the Company unanimously determined that the August Offer was **grossly inadequate and
not in the best interests of the Company and its stockholders.’” The Company also disclosed that the Board had
directed management to take such steps as are necessary to ensure that Pantry Pride does not cause the assets of the
Revion, Inc. Employees’ Retirement Plan to reven to the Company. The Company 14D-9 further stated that the -
Board of Directors of the Company had authorized asset sales to realize gross proceeds of approximately $250
million which would be used to reduce outstanding debt.

Company Credit Agreements.  According to publicly available information, on August 16, 1985, the Com-
pany and Manufacturers Hanover Trust Company, as agent for a number of banks, including itself, entered into an
amendment to a credit agreement dated September 30, 1978, as amended. to provide, among other things for the
addition of a covenant that the Company may not sell or transfer any assets, other than, among other things, (a)
sales in the ordinary course of business, (b) sales approved by the Continuing Directors (as defined therein) and
(c) sales for the greater of book value and fair market value which aggregate, since December 31, 1984, less than
eight percent of Consolidated Tangible Net Worth (as defined). The amended credit agreement provides for ag-
gregate loans of up to $150 miilion. According to publicly available information, on August 16, 1985 the Com-
pany entered into credit agreements with Lloyds Bank International Limited, Manufacturers Hanover Trust
Company and, the Purchaser believes, Security Pacific National Bank which include such covenant, These credit
agreements provide for loans of up to $25 million. 3180 million and 350 million, respectively.

The Rights. On August 19, 1985, the Company announced that:

Each Right will entidle its hoider 10 exchange one share of Revlon common stock for $65 principal
amount of 12 percent Revlon One Year Notes. The Rights dividend will be distributed on August 30, 1985 to
shareholders of record on that date. The Rights will not be exercisable and separate Rights Certificates will
not be issued until a person or group acgquires beneficial ownership of 20 percent or more of Revion's com-
mon stock. _

No Rights Cerrificates will be issued to the person or group that acquires 20 percent or more of Revlon’s
common stock and their Rights will be made nult and void by their acquiring such 20 percent.

The Rights will not be exercisable if the 20 percent shareholder promptly announces and consummates a
transaction in which all the remaining common shares are acquired for at least $65 a share in cash. The rights
will be redeemable by the Board for 10¢ per Right at any time prior to a 20 percent acquisition. To the extent
that statutory or contractual restrictions prevent the exchange of debt securities for stock, Rights will be

exercised for debt on a pro rata basis to the extent practicable.
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Because the Rights will be redeemable at any time prior to a 20 percent acquisition, they will not inter-
fere with any acquisition transaction approved by the Board. The Rights are designed to encourage third
parties interested in acquiring Revion to negotiate with the Company and not to awtempt by unilateral action
to acquire the Company at bargain basement prices dictated by them.

In the Company 14D-9, the Company stated that the Rights Notes will bear interest at the rate of 12% per
annum. will have a term of one year from the date of the acquisition of 20 percent of the Shares and Rights Notes
will contain covenants by the Company imposing restrictions on dividends and certain other payments with re-
spect to the Shares. In addition. the Company stated that it will covenant to use the net proceeds from dispositions
of its assets, other than in the ordinary course of business, to redeem the Rights Notes, to the extent that such
proceeds are not required to reduce the Company's indebtedness existing on the date of the acquisition of 20
percent of the Shares or to eliminate any legal or contractual restriction upon exercise of the Rights.

In a lener dated September 6, 1985 to the stockholders of the Company, Mr. Bergerac stated that if the
Rights Notes become issuable for a substantial percentage of the Rights, the issuance of the Rights Notes would
severely increase the Company’s debt and could eliminate the Company’s equity and accordingly. if the Rights
become exercisable, the Company's ability to meef its debt obligations (including obligations on the Notes) could
be severely impaired. The letter stated that the Rights Notes are senior to the Notes. The letter also stated that
aithough the Rights contain a provision to the effect that their exercise for Rights Notes will be postponed to the
extent the Company is restricted by legal prohibitions or contractual obligations from exchanging Rights Notes
upon exercise of the Rights, neither the Notes nor the $9.00 Preferred Shares contains any such restrictions.

The Purchaser is unable to assess the effects, if any, of any of the foregoing provisions on the value of
the Rights. The Purchaser believes that the issuance of the Rights violates Delaware law and intends to take
all actions which it deems necessary or appropriate te void the Rights and to prevent the issuance of the
Right Notes.

The Company Offer; the Notes and the 39.00 Preferred Shares.  On August 29, 1985, the Company com-
menced the Company Offer pursuant to which it offered to purchase up to 10 million Shares by exchanging. for
each Share, one Note and one-tenth of a $9.00 Preferred Share. On September 13, 1985, the Company announced
that it had accepted for payment 10 million Shares and would issue in exchange for each Share $47.50 principal

" amount of Notes and one-tenth of a 59.00 Preferred Share.

The Company Offer to Purchase states that certain covenants in the Note Indenture and certain terms of the
£9.00 Preferred Shares would make more difficult, and may prevent, consummation of the Offer.

The Company Offer to Purchase states that (i) the Notes will have a stated maturity of September 1. 1993,
(i) the Notes will bear interest at the rate of 11.75% per anrum. (iii) the Notes will be subject to redemption in
whole or in part, at the option of the Company, at any time after September 1, 1992, at 100 percent of their
principal amount plus accrued and unpaid interest to the date fixed for redemption, (iv) the indebtedness
evidenced by the Notes is subordinated to the prior payment, when due. of the principal of and premium. if any.
and interest on all the Company's senior indebtedness, including the Rights Notes and (v) if an Event of Default
(as defined in the Note Indenture) shall have occurred prior to September 1. 1992, there shail become due and
payable, together with the principal and interest accrued and unpaid on the Notes, a premium of 11.75% of the

principal amount thereof.

The Company Offer to Purchase also states that the Note Indenture contains certain covenants. including
covenants restricting the Company’s ability to (i) create or suffer to exist any Debt (as defined in the Note Inden-
ture) other than, among other things, (a) Debt existing on the date the Notes were issued, (b) Debt used for work-
ing capital, (c) the Rights Notes and (d) Debt approved by the Independent Directors {directors who were in office
on May 2, 1985 and who are not and have not been for 2 period of three years employees of the Company. or any
successors 10 such persons whose election is approved by a vote of a majority of the Independent Directors). (ii}
declare certain dividends, purchase shares or make payments (0 affiliates, except as authorized by a majority of
the Independent Directors and (iii) sell or transfer assets, other than, among other things, (2) sales in the ordinary
course of business, (b) sales for the greater of book value o fair market value which are less than two percent of

Consolidated Adjusted Net Assets (as defined in the Note Indenture) or (c) sales and transfers approved by a
majority of the Independent Directors.

According to the Company Offer to Purchase, (i) the £9.00 Preferred Shares have a stated value of $100 per
share, (i) holders of $9.00 Preferred Shares will be entitled to receive cumulative quarterly cash dividends,
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commencing December 1. 1985, at an annual rate of $9.00 per share, (iii) each 59.00 Preferred Share may be
converted at any time at the option of the holder into 1.739 Shares, (iv) the $5.00 Preferred Shares are subject to
optional redemption by the Company beginning September 1, 1990 at $106.75 per share and thereafter at declin-
ing premiums, (v) the $9.00 Preferred Shares are subject to mandatory redemption beginning September 1, 1990,
(vi) from and after September [, 1990. the $9.00 Preferred Shares may be exchanged in whoje, at the option of the
Company, for the Company’s 9% Convertible Subordinated Debentures due 2005 at the rate of $100 princtpal
.amount of Convertible Subordinated Debentures for each $9.00 Preferred Share. (vii) upon any liquidation. dis-
solution or winding up of the Company, no distribution shall be made to the holders of stock ranking junior to the
$9.00 Preferred Share unless, prior thereto, holders of $9.00 Preferred Shares ‘shall have received $100 per share
plus accrued and unpaid dividends and (viii) each $9.00 Preferred Share carries one vote, voting together as a
single class with the Shares.

The Company Offer to Purchase also states that the affirmative vote of the holders of 80 percent of the §9.00
Preferred Shares, voting together as a single class, is required to approve, among other things, the creation or
‘incurrence of indebtedness which will result in a ratio of Debt to Capitalization of the Company or the Company
and its Affiliates (as such terms are defined in the $9.00 Certificate) in excess of 0.6:1, unless such creation or
incurrence is approved by a majority of the Independent Directors.

The foregoing summary of the Notes and $9.00 Preferred Shares is derived from information contained in the
Company Offer to Purchase and is qualified in its entirety by reference to the text of the Company Offer to Pur-
chase. The Purchaser does not believe that the restrictive covenants contained in the Note Indenture and the re-
strictive terms contained in the $9.00 Certificate will prevent or defay consummation of the Offer.

Lirigation. On August 19, 1985, the Company commenced litigation in the United States District Court for
the District of Delaware against MacAndrews & Forbes and Panuy Pride. On September 4, 1985, the Company
filed a second amended and supplemental unverified complaint in such Court against Pantry Pride, MacAndrews
& Forbes, the Purchaser and Chemical New York Corporation and Chemical Bank (together, **Chemical’’) relat-
ing to the August Offer and the Purchaser's Offer to Purchase dated August 23, 1985 (the **August Offer w0
Purchase'"). '

The unverified complaint alleges, among other things, that (a) in July 1985 Pantry Pride determined to make
a public offering of $700 million of Pantry Pride Securities the proceeds of which were in substantial part to be
used for a tender offer for the Company; (b) the prospectus for that offering was intentionally false and misleading
in that it failed to disclose that (i) proceeds from the offering were intended to be used for the acquisition of the
Company and (ii) at least $200 million of the proceeds were being raised to satisfy Drexel Burnham's needs. not
Pantry Pride’s, in that it was raised to enable Drexel Bumham to sell off at least $200 miilion of Drexel
Burnham's own “'inventory’’ of **junk bonds’" to Pantry Pride; (c) as a result of the allegedly false prospectus. the
sales of Pantry Pride Securities made by Pantry Pride pursuant to the offering were subject to rescission by pur-
chasers of such securities and Pantry Pride is subject to liability for significant amounts of damages; and (d) the
defendants have failed to disclose in the August Offer to Purchase that **the $700 million of securities transactions
pursuant to the [July] public offering are subject to rescission and that, in the event of such rescission. the funds
would be unavailable for the financing™" of a tender offer and that Pantry Pride is also liable for significant
amounts of damages in connection with the public offering which further impairs defendants” ability 10 finance an
offer, in violation of Section 14(e} of the Exchange Act.

Pantry Pride believes these allegations to be materially false. No purchaser of any of the Pantry Pride Securi- '

ties has commenced a fawsuit challenging the accuracy of the prospectus. If such a lawsuit were ever brought by a
party with legal standing to pursue such claim, if a trial on the merits were held, if all appeals were exhausted and
if it were ever determined that there was any material false statement or omission in the prospectus, Par:-y Pnde
might be subject to an indeterminable number of rescission demands or an indeterminate damages judgment un-
less the suit had previously been settled. Since no such suit has been brought, it is impossible to estimate how long
the litigation of such a case might take. Pantry Pride has been advised by counse! that such a case would in all
likelihood take well over a year and probably substantially tonger before it would be finally decided.

The unverified complaint also alleges, among other things. that (a) the defendants. through certain unidenti-
fied representatives ‘“have been selectively disseminating to arbitrageurs and market professionals certain in-
formation 1o the effect that defendants are about to attempt to acquire the Company through a formal tender
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offer.'’ (b} the defendants have made false and misleading statements calculated to lead speculators 1o believe that
Pantry Pride will make a formal tender offer at prices as high as $55: and (¢} that “"defendants™ disclosure of
information to arbitrageurs and market professionals concerning their imminent formal tender offer for the Com-
pany’s stock . . .constituted the commencement of an illegal tender offer' in violation of Section 1Hd) of the
Exchange Act and constituted tipping in violation of Section I4(e) and Rule ide-3(a).

The unverified complaint also alleges that defendants have wrongfully disrupted and interfered with
unspecified business and contracrual relationships of the Company by intentionally causing massive confusion and
uncertainty as to the Company’s future and creating the false public impression that the Company is for sale by
making the false and misleading statements alleged in the unverified complaint.

The unverified complaint alleges that the August Offer to Purchase fails to disclose (a) that the financing for
the August Offer viclates the margin rules, (b) that the offering of the Pantry Pride Securities was made on the
basis of a materially false and misleading prospectus and that purchasers of Pantry Pride Securities have claims for
rescission and damages, (c) that défendants have manipulated the market by selectively disseminating misleading
information in violation of Rule 14e-3 under the Exchange Act, (d) that Chemical is a *'bidder’’ as defined in
Rule 14d-i(b) under the Exchange Act and that the August Offer to Purchase fails to include required disclosures
concerning Chemical, (¢) that it is highly uniikely that Pantry Pride will have the funds to purchase Shares on
September 20, 1985 (the originally scheduled expiration date for the August Offer), () that it is an offer to sell
certain Pantry Pride securities which were to be issued pursuant to a public offering (the **August Securities’) in
violation of Section 5(c) of the Securities Act, {g) that the August Offer was commenced without compliance with
the Williams Act and (h) financial information regarding MacAndrews & Forbes and Mr. Perelman. The
unverified complaint aiso alleges (a) that defendants have violated various provisions of Section 7 of the Ex-
change Act and the margin rules in connection with the August Securities, Pantry Pride Securities and Bank
Credit, that the issuance of the August Securities and the Panury Pride Securities are subject to the margin rules
and that the Bank Credit and the August Securities will not be adequately secured and (b} that Panury Pride and
MacAndrews & Forbes have engaged in a pattern of racketeering activity consisting of multiple acts of securities
fraud in violation of 18 U.S.C. § 1962.

The unverified complaint asks that the Court preliminarily and permanently enjoin defendants from (a)
commencing or continuing the August Offer or otherwise acquiring the Company’s securities, (b) making any
public statements regarding the Company or its stock, (c) filing or disseminating any faise or misleading state-
ments relating to purchases or proposed purchases by defendants of Shares, (d) voting any Shares, (e) influencing
the managemerit of the Company, (f} taking any other steps to acquire control of the Company, (g) extending.
maintaining or arranging any credit to Pantry Pride or any other person for the purpose of buying or camrying
Company securities or (h) arranging for or causing the extension of credit in contravention of the margin reguire-
ments contained in Section 7 of the Exchange Act and the rules thereunder. The unverified complaint also re-
quests that the Court (a} decide that the Company is entitled to refuse to transfer on its books any stock purchased
by or on behalf of defendants and to refuse to recognize the vote with respect to any such stock, (b) require
defendants to make corrective disclosures, {c) award the Company actual damages of $50 million and (d) grant the
Company such other relief as the Court may deem proper.

Pantry Pride believes that the claims in the Company's unverified second amended and supplemental com-
plaint are without merit and intends to defend vigorously this action.

On September 11, 1985, the United States District Court for the District of Delaware heard argument on a
motion by the Company for a preliminary injunction enjoining the August Offer. The Company did not seek a
preliminary injunction on the tipping or tortious interference claims. On September t2. 1983, the Court rejected
the Company's motion for a preliminary injunction. The Court found that the Company had not shown that there
is a reasonabie probability that defendants vioiated Sections 14(d) and 14(e) of ihe Exchange Act, Section 7 of the
Exchange Act and the margin rules thersunder or 18 U.S.C §1962.

On August 22, 1985, MacAndrews & Forbes brought an action individuaily and for its own benefit and
derivatively on behalf of the Company against the Company and certain of its directors in the Delaware Court of
Chancery alleging. among other things, (a) that the authorization of the Rights was a breach of fiduciary duty and
unauthorized under Delaware law, (b} that the issuance of the Rights constitutes an unauthorized amendment to
the Company’s certificate of incorporation, in violation of Delaware law, (c) that the defendant directors have
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breached their fiduciary duties to stockholders by falsely implying that $65 is the minimum fair value of a Share
and failing to disclose (i) their own analyses which show that the fair price of the Company is substantially lower
than 565 per Share, (ii) that the purpose of the stock repurchase program announced by the Company is to artifi-
cially maintain price levels for Shares in an attempt to defeat the August Offer, (iii) at whar prices the Company
intends to purchase such Shares and (iv) whether those prices are above or below the price level the Company's
Board of Directors believes represents fair value for such Shares. MacAndrews & Forbes has requested that the
Court (a) declare the proposed issuance of the Rights invalid and uniawful, {b) permanently enjoin the defendant
directors and all persons acting in concert with them from taking any action to issue the Rights, (c) void the
Rights, (d) require defendants to correct their false and misleading public statements as 1o the value of the Shares
and (e) enjoin the Company from repurchasing the Shares and grant such other relief as the Court deems just and
proper.

On September 10, 1985, the Delaware Court of Chancery heard argument on the Company s motion for an
order staying the action or dismissing the complaint on the grounds that the claims asserted in the complaint
should have been asserted as counterclaims in the federal court action described above, that MacAndrews &
Forbes is not an adequate derivative plaintiff and that MacAndrews & Forbes lacks standing to assert individuaily
the claims it has asserted in its complaint. At the conclusion of such argument, the Delaware Court of Chancery
reserved decision on the Company's motion.

Board of Governors of the Federal Reserve System.  On August 30, 1985, the Company filed a Petition for
an Interpretation of Regulations G, U and X with the Board of Governors of the Federal Reserve System seeking a
determination that the then proposed sale of the August Securities would have violated Regulations G, U and X,
that the proposed borrowings under the Bank Credit will violate Regulations G, U and X and that the sale of the
Pantry Pride Securities violated Regulation X. Based on their understanding of Regulations G, U and X, pub-
lished interpretations of the Board of Governors, opinions issued by the staff of the Board of Governors and other
authorities, Pantry Pride and the Purchaser believe that the sale of the Pantry Pride Securities did not violate
Regulation X and borrowings under the Bank Credit will not violate Regulations G, U or X, and intend to take
appropriate steps to oppose the Company's Petition. An adverse determination by the Board of Governors could
have an adverse effect on the Purchaser's ability to obtain financing for the Offer.

12. Purpose of the Offer. The purpose of the Offer is to acquire control of, and the éntire common equity
interest in, the Company.

The Merger.  As soon as practicable following consummation of the Offer, the Purchaser intends to propose
and seek to have the Company consummate the Merger with the Purchaser or an affiliate of the Purchaser, pursu-
ant to which each outstanding Share (other than Shares held by Pantry Pride or any of its subsidiaries and other
than Shares held by stockholders who perfect their appraisal rights under Delaware law) would be converted into
the right to receive a cash payment. The Purchaser has not yet determined the amount of cash per Share that would
be payable in the Merger. Such determination will be based upon, among other things, whether the Company's
Board of Directors redeems the Rights and whether the Independent Directors waive certain restrictive covenants
in the Note Indenture and certain restrictive terms of the $9.00 Preferred Shares. The Purchaser hopes that the
Company's Board of Directors, including the Independent Directors, will act responsibly and in the best interests
of the Company’s stockholders, including, following the consummation of the Offer, Pantry Pride. If the Rights
are redeemed and the Independent Directors waive such restrictive covenants and terms, the Purchaser presently
intends that in the Merger each such outstanding Share would be converted into the right to receive the cash price
paid pursuant to the Offer. The Purchaser has not yet made any determination with respect to the treatment of the
Preferred Shares in the Merger. Such determination will be based upon the factors set forth above.

If the existing Board of Directors of the Company remains in office following the consummation of the Offer
and refuses to approve the Merger, the Purchaser, in order to consummate the Merger, would have to first replace
a majority of the Board of Directors of the Company. Delaware law and the Company's certificate of incorpora-
tion require that the Merger be approved by the Board of Directors of the Company and by the holders of a major-
ity of the oulstanding shares voting together as a single class, unless the Merger is consummated pursuant o the
short-form merger provisions of Delaware law, which require that the Purchaser own 90 percent of each class of
the Company's capital stock. In any vote on the Merger, each holder of a Shure and each holder of a §9.00
Preferred Share will be entitled to one vote per share and each holder of a Series A Preferred Shars will be enticled
to .13 votes per share, subject to any adjustments in the case of the Series A Preferred Shares.
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According to Article Ninth of the Company °s centificate of incorporation. the Compuny's Board of Directors
ts divided into three classes, with each class elected for a term of three vears and one class glected at the Com-
pany’s annual meeting of stockhoiders 2ach year. The number of directors shail be not fewer than three nur more
than 17 (subject to the rights of holders of Preferred Shares to elect directors under cenain circumstances; the
exact number is to be fixed solely by resolution of the Board. As a result of the classified board provisions
contained in the Compuny's centificate of incorporation. at least twe annual meetings of the Company's
stockholders could be required 10 elect new directors comprising a majority of the Board of Directors. Pursuant to
the Company's certificate of incorporation, directors of the Company may be removed only for cause by the
affirmative vote of the holders of 80 percent of the voting power of the outstanding shares entiiled to vote in the
election of directors. voling as a single class. Under Anicle Ninth of the Company's certificate of incorporation,
no stockholder of the Company can call a special meeting of stockholders and stockholders cannot act by written
consent in lieu of a meeting of stockholders.

The foregoing summary of certain provisions of Article Ninth of the Company's certificate of incorporation
is qualified by reference 10 the text of such certificate as set forth in the Company s Proxy Statement reiating to the
1985 Annual Meeting of Stockholders.

The financing described in Section 10 of this Offer to Purchase represents sufficient funds to purchase all
Fully Diluted Shares pursuant to the terms of the Offer, and to pay the fees and expenses of the Offer and the
interest and dividends on the Pantry Pride Securities and interest on the Pantry Pride Notes and on borrowings
under the Bank Credit for a period of approximately nine months from the date Shares are first purchased pursuant
to the Offer. This period of time assumes that the Purchaser receives the proceeds from the sale of $500 million
principal amount of Pantry Pride Notes described in Section 10. If the Purchaser purchases Shares pursuant to the
Offer or otherwise, and is not able to effect the Merger prior to nine months from the date Shares are first pur-
chased pursuant to the Offer, unless Pantry Pride or the Purchaser is able to obtain additional funds pursuant to
sales of Pantry Pride assets, sales of Shares (which could have an adverse effect on market prices), refinancings or
additional borrowings. any dividends with respect to the Shares or otherwise, Pantry Pride and the Purchaser will
- not be able to continue to pay interest and dividends on the Pantry Pride Securities and interest on the Panery Pride
Notes and on any borrowings under the Bank Credit. Any such sales would require consents under existing loan
agreements and may require consent under the Bank Credit. Certain terms of the $9.00 Preferred Shares may
" restrict the Purchaser’s ability to incur additional debt following the purchase of Shares and may restrict the Com-
pany's ability to pay dividends with respect to the Shares. In addition. certain terms of the Note Indenture restrict
the Company's ability to pay dividends with respect to the Shares. other than cash dividends which in any one
guarter do not exceed $.46 per Share. Accordingly, uniess the Independent Directors waive cerain restrictive
terms of the $9.00 Preferred Shares and certain restrictive covenants of the Note Indenture, the Purchaser may not
be able to obtain any additional financing or obtain dividends with respect to the Shares other than regular quar-
terly cash dividends as set forth above. Further, certain covenants in the indenture relating to the Rights Notes
may restrict the payment of any dividends with respect to the Shares following the issuance of Rights Notes. Even
if such restrictive covenants and terms are waived, there can be no assurance that Pantry Pride or the Purchaser
will be able to obtain such additional funds. The actual period of time following the purchase of Shares pursuant to
the Offer during which the Purchaser wil] be abie to continue to pay such dividends and interest wili depend upon.
among other things. the number of Shares purchased and the cash flow of Pantry Pride. As a result, such period
may be less than nine months. Accordingly, if the Purchaser purchases Shares and is not abie to effect the Merger
within such time. there can be no assurance that the Purchaser will be able to purchase and pay for the remaining
Shares. In addition, following the purchase of Shares pursuant to the Offer. depending upon. among other things.
the timing of the consummation of the Merger, the amount of the Company's indebtedness, the prices at which
any Pantry Pride assets may be sold and the results of bperations of Pantry Pride and the Company. Pantry Pride
may in the future be required to seek waivers with respect to certain covenants contained in the indentures relating
to the Debt Securities.

Following the Merger, the Purchaser expects that it will continue to require funds substantially in excess of
the amounts currently generated by the operations of Pantry Pride and the Company in order to pay the interest and
dividends on the Pantry Pride Securities and interest on the Pantry Pride Notes and on the borrowings under the
Bank Credit. The Purchaser intends to obtain such excess funds from the Company's and Pantry Pride’s then
available cash and short-term investments, the proceeds of sales of assets of the Company described below, the
proceeds of sales of assets of Pantry Pride and, if avaitable. surplus assets obtained from the Revlon. Inc. Empioy-
ees’ Retirement Plan. See Section 11.
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Ceriain Actions Following the Merger. 1If Panty Pride obtains control of the Company pursuant to the
Offer or otherwise, Pantry Pride presently intends to seek to sell substantially all of the assets of the Company
other than the Beauty Group. Certain covenants contained in the Note Indenture, the indenture relating to the
Rights Notes and certain covenants in the Company's credit agreements may restrict the Purchaser's ability to
effect such sales of assets. See Section |1. Upon completion of the Offer, Pantry Pride intends to conduct a
detailed review of the Company as a result of which it may revise its intention as to which assets of the Company it
will seek to sell and which assets it will retain. In connection with Pantry Pride’s consideration of the acquisition
of the Company, Pantry Pride and its financial advisors prepared various analyses of the values which may be
realized in such sales, based solely on publicly available information. Pantry Pride and its representatives have
contacted a number of potential purchasers regarding such sales and certain of such persons have indicated, on a
preliminary basis, that they would be interested in purchasing certain of such assets if they were to be offered for
sale. However, neither Pantry Pride nor the Purchaser has entered into any agreements or obtained any commit-
ments regarding any such sales. Pantry Pride intends to continue such contacts and may enter into binding
commitments with respect to such sales. Based on the analyses and the resuits of contacts with possible purchasers
of the assets of the Company, Pantry Pride believes that it may be able to realize from $1,675 million to $1,500
million from the sale of substantiaily al the assets of the Company other than the Beauty Group. Such amounts do
not give any effect to any taxes which may be due, or any indebtedness of the Company which may have to be
prepaid, in connection with any such sales. In addition, there can be no assurance that such asset sales can be
effected or as to the acrual amounts which may be realized from such sales. According to the Company Offer to
Purchase, at December 31, 1984 the identifiable assets comprising the Beauty Group were carried on the books of
the Company at approximately $839 million and all the Company's assets were carried on the books of the Com-
pany at approximately $2,311 million. Such amounts do not give any effect to the liabilities which are associated
with such assets. According to the Company Offer to Purchase, the identifiable assets comprising the Beauty
Group generated an operating profit of approximately $100 million on sales of approximately $1,102 million for
the year ended December 31, 1984 and the consolidated operating profit for the Company as a whole for such
period was approximately $298 million on net sales of approximately $2,399 million. Such profits associated with
the Company's Beauty Group do not give effect to general corporate expenses, interest expenses, income taxes
and, Paniry Pride believes, other unallocated £xpenses which are associated with such assets, The amounts which
may be received by the Purchaser do not give effect to the proposed sale by the Company of approximately $250
million of assets. Sec Section 11. As a result, the actual amounts received by the Purchaser from sales of the
Company’s assets may be less than the amounts set forth above. Following consummation of the Merger, Pantry
Pride intends to seek to reduce certain general and administrative expenses relating to the operations of the Beauty
Group and to consider the possible sale of the Beauty Group's intemational operations. Further information
concerning the Beauty Group and the Company's other assets is contained in the Company Offer to Purchase,
which may be obtained in the manner set forth in Section 8. See Section 11 for a description of covenants
comntained in the Note Indenture, the indenture relating to the Rights Notes and certain restrictive covenants
contained in certain of the Company’s credit agreements which may restrict the ability of the Purchaser to sell the
Company's assets.

Morgan Stanley & Co. Incorporated {**Morgan Stanley™") has been retained by Pantry Pride to assist in the
planning and execution of the divestitures of the Ethical Pharmaceuticals, Diagnostic, Vision Care, International
Beauty and Other (including Norcliff Thayer, Technicon Data Systems and Reheis) business segments of the
Company. In return for these services, Morgan Stanley has been paid a fee of $500,000. If Pantry Pride acquires
more than 50 percent of the outstanding Shares. Pantry Pride will pay Morgan Stanley an additional 85 million.
Morgan Stanley will also be entitled 10 an additional fee based on the aggregate value of any divestitures of such
assets as follows: (i) $1,725 million divested, a fee of $3 million, (ii) $1,875 million divested, a fee of $12 million
and (iii) 32,025 million divested, a fee of $24 million. If the aggregate value of the divestitures is within such
range of values, the applicable fee wiil be the weighted average of the next higher and lower fees. In the event that
Pantry Pride chooses to divest a group of businesses which is different from the business segments set forth above,
or engages in an alterative transaction, Pantry Pride and Morgan Stanley will jointly agree on an alternative to the
fee schedule described above. If the divestiture process is not completed within eight months following the date on
which Pantry Pride acquires control of the Company then, for the purposes of computing Morgan Stanley's fee,
amounts received from divestitures following this eight month period will be discounted at & 14 percent annual
rate starting at the close of the eight month period. Pantry Pride has also agreed to reimburse Morgan Stanley for
its out-of-pocket expenses and attomney's fees and expenses associated with the ransaction and to indemnify Mor-
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gan Stanley against certain liabilities. The fee agreement berween Morgan Stanley and Paniry Pride may be termi-
nated at will by either party. except that the indemnification provisions will remain in effecy,

Drexel Bumnham will also provi_de advice 1o the Company with respect to any such assets sales. See Section 16.

According to publicly available information. the Revlon. Inc. Employees’ Retirement Plan contained as of
December 31, 1984 surplus assets of approximately S88 miilion. Following the Merger. the Purchaser intends to
take such action as may be appropriate to cause such surplus assets to revert to the Company. The Purchaser does
not believe that such action would interfere with or prejudice any benefits which have accrued under such pian to
employess of the Company. The Purchaser presently intends following such actions to establish a new plar that
would provide employees with benefits similar to those under the presently existing plan. According to the Com-
pany 14D-9, the Company's Beard of Directors has directed management to take such steps as are necessary to
ensure that the assets of such plan are not diverted by Pantry Pride. However, Pantry Pride is not at this time aware
of any actions that have been implemented that would prevent Pantry Pride from obtaining such surplus assets.

Other. If the Merger is consummated, stockholders of the Company may have certain rights under Dela-
ware law to dissent and demand appraisal of, and payment in cash of the fair value of, their shares. Such rights. if
the statutory procedures were complied with, could lead to a judicial determination of the fair value {excluding
any element of value arising from the accomplishment or expectation of the Merger) required to be paid in cash to
such dissenting holders for their shares. Any such judicial determination of the fair value of shares could be based
upen considerations other than or in addition to the price paid in the Offer or the market value of the shares,
including asset vaiues and the investment value of the shares. The value so determined could be more or less than
the purchase price per Share pursuant to the Offer or the consideration per share to be paid in the Merger.

In addition, several recent decisions by Delaware courts have held that, in certain instances, a controlling
stockholder of a corporation invoived in a merger has a fiduciary duty to the other stockholders that requires the
merger to be fair to such other stockholders. In determining whether a merger is fair to minority stockholders, the
Delaware courts have considered, among other things, the type and amount of consideration to be received by the
stockholders and whether there were fair dealings among the parties. The Delaware Supreme Court indicated in
Weinberger v. UOP, Inc. that in most cases the remedy available in a merger that is found not to be **fair’” to
minority stockholders is the right to appraisal described above or a damages remedy based on essentially the same
principies.

The Merger would have to compily with any applicable federal law operative at the time. Rule 13e-3 under
the Exchange Act is applicable to certain ‘‘going private’” transactions. Rule 13e-3 may be applicabie to the
Merger, Rule | 3e-3 requires, among other things. that centain financial information concerning the Company. and
certain information relating to the faimess of the proposed transaction and the consideration offered to minornty
stockhoiders in such transaction, be filed with the Commission and disclosed to minority stockheiders prior to
consummation of the transaction.

The exact timing and details of the Merger will depend upon a variety of factors and legal requirements and
the number of Shares acquired by the Purchaser pursuant to the Offer. and upon the approval of the Company's
Board of Directors. Although it is the Purchaser's intention to propose and seek to consummate the Merger, the
Purchaser can give no assurance that the Merger will be consummated or as to the Grming of the Merger. The
Purchaser expressly reserves the right not to propose any merger or similar business combination involving the
Company, or to propose a merger or other business combination on terms other than those set forth herein. and its
uitimate decision could be affected by information hereafter obtained by the Purchaser. changes in general eco-
nomic or market conditions or in the business of the Company and other factors. In addition, as described above.
unless the Purchaser is able to effect the Merger prior to nine months from the date Shares are first purchased
pursuant to the Offer, the Purchaser may not be able to effect the Merger unless the Purchaser is able to obtain
additional funds.

In addition, the Purchaser, or an affiliate of the Purchaser, may, following the consummation or terminatjon
of the Offer, seek to acquire additional Shares or Preferred Shares through open market purchases, privately nego- ..
tiated transactions, a lender offer or exchange offer. or otherwise, upon such terms and at such prices as it shall
determine, which may be more or less than the prices to be paid pursuant to the Offer. The Purchaser and its
affiliates also reserve the right to dispose of any or ail shares acquired by them.

Upon the completion of the Offer, Pantry Pride intends to conduct a detailed review of the Company and its
assets, corporate structure, dividend policy. capitalization, operations, properties, policies. management and per-
sonnel and consider what, if any, changes would be desirable in light of the circumstances which then exist. Such
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changes could include. in addition to those described above. changes in the Company's business. corporate struc-
ture. certificate of incorporation, by-laws, capitalization, Board of Directors, management or dividend policy,

Except as noted in this Offer to Purchase, the Purchaser has no present plans or proposals that would result in
an extraordinary corporate transaction, such as a merger, reorganization. liquidation, relocation of operations. or
sale or transfer of assets, invoiving the Company or any of its subsidiaries. or any material changes in the Com-
pany’s corporate structure, business or composition of its management or personnel.

13. Dividends and Distributions. If. on or after August 16, 1985, the Company should split. combine or
otherwise change the Shares or its capitalization. then, without prejudice to the Purchaser's right under Section 14
hereof. the Purchaser, in its sole discretion, may make such adjustments in the purchase price and other terms of
the Offer as it deems appropriate. including, without limitation, the number and type of securities offered to be
purchased, .

If. on or after August 16, 1985, the Company should declare or pay any dividend on its shares {other than
regular quanterly cash dividends not in excess of §.46 per Share, $2.25 per $9.00 Preferred Share and $.4875 per
Series A Preferred Share) or any distribution ( including, without limitation. the Rights. the issuance of additional
shares pursuant 10 a stock dividend or stock split or the issuance of rights to acquire any property). with respect to
the Shares, that is payable or distributable to stockholders of record on a date prior {o the transfer to the name of
the Purchaser or its nominee or transferee on the Company's stock transfer records of the Shares purchased pursu-
ant to the Offer, then, without prejudice to the Purchaser’s rights hereunder (i) the purchase price per Share pay-
able by the Purchaser pursuant to the Offer will be reduced to the extent any such dividend or distribution is
payable in cash or in Shares and (ii) any other dividend, distribution or right, including the Rights, received and
held by the tendering stockholder for the account of the Purchaser will be required (o be promptly remitted and
tansferred by the tendering stockholder to the Depositary for the account of the Purchaser, accompanied by
appropriate documentation of transfer. Pending such remittance, the Purchaser will be entitled to all rights and
privileges as owner of any such other or additional non-cash dividend. distribution or right and may withhold the
entire purchase price or deduct from the purchase price the amount or value thereof, as determined by the Pur-
chaser in its sole discretion.

| 14, Certain Conditions of the Offer. Notwithstanding any other provision of the Offer, the Purchaser
‘'shall not be required to accept for payment, purchase or pay for any Shares tendered. and may terminate or amend
the Offer and may postpone the purchase of, and payment for, Shares, if (a) the Purchaser shall not have obtained
sufficient financing to enable it to purchase all Fully Diluted Shares (see Section 10), (b) 90 percent of the Shares
outstanding on the date of purchase shall not have been validly tendered pursuant to the Offer and not withdrawn
or {¢) on or after August 16, 1985 and at or before the time of payment for any such Shares {whether or not any
Shares have theretofore been accepted for payment or paid for pursuant to the Offer) any of the following shall

occur: ,
(a} any change (or any condition, event or development involving a prospective change) shall have

occurred or been threatened in the business, properties, assets, liabilities, capitalization. stockholders’ eq-
uity. financial condition, operations, licenses or franchises. results of operations or prospects of the Com-
pany or any of its subsidiaries, which, in the sole judgment of the Purchaser, is or may be materially adverse
to the Company and its subsidiaries taken as a whole or the Purchaser shall have become aware of any fact
which, in the sole judgment of the Purchaser, is or may be materially adverse with respect to the value of the
Company and its subsidiaries taken as a whole or the value of the Shares to the Purchaser, providad that the
conditions set forth in this paragraph (a) shall not be considered violated due to (1) the announcement and
consummation of the Company Offer, including the issuance of up to $475 million principal amount of Notes
- and up to one million $9.00 Preferred Shares, provided that the Purchaser’s obligations are conditioned upon
there not being any amendment to the terms of the Company Offer, the Note Indenture or the $9.00 Preferred
Shares which was not publicly disclosed by the Company on or before September 10. 1985 or (2) the issu-
ance of the Rights or the Rights Notes, provided that the Purchaser’s obligations are conditioned upon there
not being any amendment to the Rights or the Rights Notes whick was not publicly disclosed by the Com-
pany on or before September 10, 1985; or
(b) there shall have occurred (i} any generat suspension of trading in. or limitation on prices for. securi-
ties on the NYSE, (ii) a dectaration of a banking moratorium or any suspension of payments in respect of
banks in the United States. (iii) a commencement of a war, armed hostilities or other national or international
calamity directly or indirectly involving the United States, (iv) any limitation (whether or not mandatory! by
dny govemmental authority on, or any other event which. in the sole judgment of the Purchaser. might af-
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fect. the extension of credit by banks or other financial institutions, (v} a material change in United States or
any other currency exchange rates o a suspension of, o limitation on, the markets therefor or (vi) in the case
_ of any of the foregoing existing at the time of the commencement of the Offer, in the sole judgment of the
Purchaser, a material acceleration or worsening thereof; or

{¢) the Company or any subsidiary shall have (i) issued, distributed or sold, or authorized. proposed or
announced the issuance, distribution or sale of (A) any shares of capital stock of any class (including without
limitation the Shares). or securities convertible into any such shares of capital stock. or any rights. warrants
or options 10 acquire any such shares or convertible securities, other than Shares issued or sold upon the
exercise or conversion (in accordance with the present terms thereof) of employee stock options, Series A
Preferred Shares and Debentures, outstanding on August 16, 1985, or the one miilion $9.00 Preferred Shares
issuable as a resuit of the Company Offer to Purchase, or (B) any other securities in respect of, in lieu of. or
in substitution for Shares outstanding on the date hereof, (ii) purchased or otherwise acquired, or, proposed
or offered to purchase or otherwise acquire, any outstanding Shares or other securities, (iii) declared or paid
any dividend or distribution on any Shares or Preferred Shares (other than regular quarterly cash dividends
not in excess of $.46 per Share, $.4875 per Series A Preferred Share or $2.25 per 56.00 Preferred Share) or
issued, authorized. recommended or proposed the issuance of, any other distribution in respect of the Shares
or Preferred Shares, whether payable in cash, securities or other property or altered or proposed to alter any
material term of any outstanding security, (iv) authorized, recommended, proposed or publicly announced its
intention to enter into or effect (A) any merger, consolidation, liquidation, dissolution, business combina-
tion. acquisition of assets or securities, or, except for the proposal to sell approximately 5250 million of
assets referred to in the Company Offer (but not excepting any sale pursuant to such proposal), disposition of
assels or securities Or any agreement contemplating any of the foregoing or any comparabie events other than
in the ordinary course of business, (B) any material change in its capitalization or (C) any release or relin-
quishment of any material contract rights or any comparable event not in the ordinary course of business. (V)
taken any action to implement any such transaction previously authorized, recommended, proposed or pub-
licly announced, (vi) authorized. recommended or proposed or announced its intention to authorize, recom-
mend or propose any transaction which could adversely affect the value of the Shares or (vii) proposed.
adopted or authorized any amendment to its certificate of incorporation or by-laws or similar organizational
documents or the Purchaser shall have leamed that the Company or any of its subsidiaries shall have pro-
posed or adopted any such amendment which shall not have been previously disclosed, provided that the
conditions set forth in this paragraph (c) shall not be considered violated due to (1) the announcement and
consummation of the Company Offer. including the issuance of up to $475 million principal amount of Notes
and up to one million $9.00 Preferred Shares, provided that the Purchaser's obligations are conditioned upon
there not being any amendment to the terms of the Company Offer, the Note Indenture or the $9.00 Certifi-
cate which was not publicly disclosed by the Company on or before September 10, 1985 or (2) the issuance
of the Rights or the Rights Notes, provided that the Purchaser’s obligations are conditioned upen there not
being any amendment to the Rights or the Rights Notes which was not publicly disclosed by the Company on
or before September 10, 1985: or

(d) a tender or exchange offer for any shares of capital stock of the Company or Pantry Pride shall have
been made or publicly proposed to be made by another person, other than the Company Offer in accordance
with the terms publicly disclosed on or before September 10, 1985, or it shall have been publicly disclosed or
the Purchaser shall have learned that (i} any person, entity or *‘group’’ (as that term is used in Section
13(d)3) of the Exchange Act) shall have acquired, or proposed to acquire. more than five percent of any
class or series_of capital stock of the Company (including the Shares) or Pantry Pride, or shall have been
granted any option or right. conditional or otherwise, to acquire more than five percent of any class or series
of capitat stock of the Company (including the Shares) or Pantry Pride, other than acquisitions for bona fide
arbitrage purposes and other than acquisitions by any person, entity or group which has publicly disclosed
such ownership in 2 Schedule 13D or 13G (or an amendment thereto) on file with the Commission on or prior
1o August 16, 1985, (ii) any such person, entity or group which has publicly disclosed such ownership prior
to such date shall have acquired or proposed to acquire more than one percent of any class or series of capital
stock of the Company (including the Shares) or Pantry Pride or shall have been granted any option or right to
acquire more than one percent of any class or series of capital stock of the Company (including the Shares) or
Pantry Pride, (iii) any new group shall have been formed which beneficially owns more than five percent of
any class or series of capital stock of the Company (including the Shares) or Pantry Pride. (iv) any person.
entity or group shall have entered into a definitive agreement or an agreement in principle or made a proposal
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with respect to a tender offer or exchange offer for any shares of capital stock of the Company or Pantry Pride B

or a merger. consolidation or other business combination with or involving the Company or Pantry Pride or M

(v) any person shall have filed a Notification and Report Form under the Hart-Scott-Rodino Antitrust Im- B

provements Act of 1976 (the ‘*HSR Act’"} or made a pubiic announcement reflecting an intent to acquire the
’ Company or Pantry Pride or assets or securities of the Company or Pantry Pride; or

(e) the Company, and Pantry Pride or the Purchaser, shall have reached an agreement or undersianding
that the Offer be terminated or amended: of :

(f) there shall have been any action taken, or any statute, rule, regulation. judgment, order or injunction
proposed, sought, promulgated, enacted, entered, enforced or deemed applicable to the Offer, by any state. ;i
federal or foreign govemnment or governmental authority or by any court, domestic or foreign. that. in the e
sole judgment of the Purchaser, might (i) make the acceptance for pavment of, the payment for, or the pur- !
chase of, some or all of the Shares illegal or otherwise restrict or prohibit consummation of the Offer, (i)
result in the delay in or restrict the. ability of the Purchaser, or render the Purchaser unable. to accept for
payment, pay for or purchase some or all of the Shares, (iii} require the divestiture by Pantry Pride, the
Purchaser or the Company or any of their respective subsidiaries or affiiiates of all or any portion of the ;
business, assets or property of any of them or any Shares, or impose any limitation on the ability of any of
them to conduct their business and own such assets, properties and Shares, (iv) impose material limijtations
on the ability of Pantry Pride or the Purchaser to acquire ot hold or to exercise effectively all rights of owner-
ship of the Shares, including the right to vote any Shares purchased by either of them on all matters properly
presented to the stockholders of the Company, (v) impose any limitations on the ability of Pantry Pnde, the
Purchaser or any of their respective subsidiaries or affiliates effectively to control in any material respect the
business or operations of the Company, Pantry Pride, the Purchaser or any of their respective subsidiaries or
affiliates, (vi) adversely affect the financing of the Offer or the transactions contemplated thereby, (vii) oth-
erwise adversely affect Pantry Pride, the Purchaser or the Company or any of their respective subsidiaries or
affiliates or (viii) result in a material limitation in the benefits expected to be derived by Pantry Pride or the
Purchaser as a result of the transactions contemplated by the Offgr; or

_{g) except for the currently pending litigation described in Section !1, there shall be threatened, insti-
tted or pending any action or proceeding by or before any court or governmental, administrative or regula-
tory agency or authority or any other person or tribunal, domestic or foreign. challenging the making of the
Offer, the acquisition by Pantry Pride or the Purchaser of any Shares, the Bank Credit or otherwise directly or
indirectly relating to the Offer (including the financing described in this Offer to Purchase) or. in the sole
judgment of the Purchaser, otherwise adversely affecting the Company . Pantry Pride, the Purchaser or any of
their respective subsidiaries or affiliates or the value of the Shares. provided. that in the case of the currently it
pending litigation described in Section 11 of this Offer to Purchase, there shall be a material adverse develop- Lk
ment; or

(R} except as may be required by law, the Company or any of its subsidiaries shall have taken any
action 10 terminate or amend any employee benefit plan (as defined in Section 3(2) of the Employment
Retirement Income Security Act of 1974, as amended) of the Company or any of its subsidiaries. or the
Purchaser shall have become aware of any such action which was not previously disclosed in publicly avail-
abie filings. provided that this condition shall not be deemed violated by the Company’s public announce-
ment with respect to its plan stated in the Company {4D-9 to amend the Revion. Inc. Emplovees® Retirement
Plar {but not any amendment to such plan);

which. in the sole judgment of the Purchaser, in any such case and regardless of the circumstances ( including any
action or inaction by Pantry Pride or the Purchaser) giving rise to any such condition, makes it inadvisable to
proceed with such acceptance for payment or payment.

The foregoing conditions are for the sole benefit of Pantry Pride and the Purchaser and may be asserted by the
Purchaser. or may be waived by the Purchaser. in whole or in part at any time and from time to time in its sole
discretion. The failure by the Purchaser at any time to exercise any of the foregoing rights shall not be deemed a
waiver of any such right and each such right shall be deemed an ongoing tight which may be asserted at any time
and from time to time. Any determination by the Purchaser concerning the events described in this Section 14 will
be final and binding upon all parties.
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15. Certain Legal Matters.

General. Except as set forth in this Section 15, based on its examination of publicly available filings by the
Company with the Commission and other publicly available information concerning the Company. the Purchaser
is not aware of any license or regulatory permit that appears to be material to the business of the Company that is
likely to be adversely affected by the Purchaser’s acquisition of Shares pursuant to the Offer or, except as set forth
below, of any approval or any other action by any domestic or foreign governmental or administrative authority
that would be required prior to the acquisition of Shares by the Purchaser pursuant to the Offer. Should any such
approval or other action be required, it is presently contemplated that such approval or action would be sought.
There is, however, no present intent to delay the purchase of Shares tendered pursuant to the Offer pending the
outcome of any such matier. There can be no assurance that any such approval or other action. if needed. would
be obtained without substantial conditions or that adverse consequences might ot result to the Company's busi-
ness or that cerain parts of the Company's business might not have to be disposed of in the event that such
approvals were not obtained or such other actions were not taken, The Purchaser's obligation under the Offer to
purchase Shares is subject to certain conditions. See Section 14.

State Takeover Laws. Various states have adopted laws and regulations purporting to various degress to
apply to offers to acquire securities of corporations which are incorporated or have substantial assets, stackholders
and/or a principal place of business therein. To the extent that certain provisons of these state takeover statutes

- purport to apply to the Offer, the Purchaser believes that such statutes and regulations are unconstitutional. In this

regard, it should be noted that the Supreme Court of the United States in Edgar v. MITE Corporation held that the
Illinois Business Takeover Act is unconstitutional. The Offer is being made without compliance by thc Purchaser
with certain state takeover statutes that may purport to apply to the Offer.

Should the Company, any government agericy or official or any other person seek to apply any such statute to
the Offer, the Purchaser will take such action as then appears desirable and currently anticipates that it will contest
the validity of such statutes and the application of such statutes to the Offer in appropriate judicial or administra-
tive proceedings. [n the event it is asserted that one or more state takeover laws is applicable to the Offer and an
appropriate court does not determine that it is inapplicable or invalid as applied to the Offer, the Purchaser may be
required to file certain information with, or receive approvals from, the relevant state authorities, and the Pur-
chaser may be unable to purchase Shares tendered pursuant 1o the Offer, or be delayed in consummating the Offer.
In such case, the Purchaser may not be obligated to purchase any Shares tendered. See Section 14.

Annirrust.  The waiting period applicable to the Offer under the HSR Act has been terminated.,

The Antitrust Division of the Department of Justice and the Federal Trade Commission frequently scrutinize
the legality under the antitrust laws of ransactions such as the acquisition of Shares by Pantry Pride pursuant to
the Offer. At any time before or after the consummation of any of such transactions, the Antitrust Divison or the
Federal Trade Commission could take such action under the antitrust laws as jt deems necessary or desirable in the
public interest, including seeking to enjoin the transaction or seeking divestiture of the Shares so acquired or
divestiture of substantial assets of Pantry Pride or the Company, or both.

Based upon an examination of publicly available information relating to the businesses within the United
States in which both Pantry Pride and the Company are engaged, Pantry Pride believes that the acquisition of
Shares pursuant to the Offer would not violate the antitrust laws, There can be no assurance that a challenge to the
Offer on antitrust grounds will not be made, or if such a challenge is made, what the result will be. See Section 14
for certain conditions of the Offer, including conditions with respect to litigation and cerain governmental
actions.

Foreign Approvals. Based upon the Purchaser’s examination of publicly avaifable information concerning
the Company, it appears that the Company owns property and conducts business in a number of foreign countries.
In connection with the acquisition of the Shares pursuant to the Offer, the laws of certain of those foreign coun-
tries may require the filing of information with, or the obtaining of the appraval of, governmental authorities
therein. Such governments may also attempt 1o impose additional conditions on the Company’s operations con-
ducted in such countries. After completion of the Offer, the Purchaser will seek further information regarding the
applicability of any such laws and presently intends to take such action as may be required. If any action is taken
by any such government which, in the sole judgment of the Purchaser, may have materially adverse significance
with respect to the Company or its subsidiaries, the Purchaser will not be obligated (o accept any Shares. See
Section 14,
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16. Fees and Expenses. Drexel Bumham is ucting 2s finanvial advisor to Pantry Pride and as Dealer
Manager in connection with the Otfer. Puntry Pride has paid Drexel Burnham S500.000 w act as Dealer Manager
in connection with the Offer and has retained Drexel Burnham as its exctusive financial ads isor in connection with
the acquisition of Shares. If Pantry Pride or the Purchaser acquires at least 50 percent of the Shares or at least 50
percent of the equity interest in the Company or Pantry Pride or the Purchaser consummates the Merger or is abie
o elect a majoruy of the Board of Directors of the Company. Drexel Burnham will be paid an additional fee of 3
million. If Drexel Bumham is not to be paid a fee pursuant to the preceding sentence. but Pantry Pride or the
Purchaser acquires substantial assets of the Company. Drexel Bumham wilt be paid a fee equal 1o one percent of
the aggregate value of such assets, If Drexel Bumnham is not paid a fee pursuant to either of the preceding sen-
tences, Drexel Burnham will be paid a fee of $1.250.000. Pantry Pride has agreed that if it acquires the Company
and disposes of assets. other than in the ordinary course of business, or subsidiaries of the Company and deter-
mines to retain a financial advisor in connection therewith. Pantry Pride would retain Drexel Bumham as a finan-
cial advisor for any such dispesitions. Drexel Bumnham's services may be terminated by Drexel Burnham or
Pantry Pride at August [4. {986, or at the end of any extension of the engagement. without liability or any
continuing obligation. other than for compensation earned or expense reimbursement and indemnification. Drexel
Bumham will also be paid fees in connection with the Pantry Pride Notes, See Sections 10 and 12.

Drexel Burmham has rendered various investment banking and other advisory services to Pantry Pride in the
past and is expected to continue to render such services. for which it has received, and it is expected will continue
io receive, customary compensation from Pantry Pride. Pantry Pride has also agreed to reimburse Dresel
Bumham for its reasonable expenses, including reasonable counsel fees, and to indemnify it against certain
liabilities and expenses in connection with the Offer and the placement of the Pantry Pride Notes, including cer-
tain liabilities under the faderal securities laws.

Pantry Pride has retained D.F. King & Co.. Inc. to act as the Information Agent and First Fidehty Bank.
N.A., New Jersey as the Depositary in connection with the Offer. The Information Agent and the Depositary each
will receive reasonabie and customary compensation for their services. will be reimbursed for certain reasonable
out-of-pocket expenses and will be indemnified against centain liabilities and expenses in connection therewith.
including liabilities under the federal securities laws.

The Purchaser will not pay any fees or commissions to any broker or dealer or any person (other than the
Dealer Manager) for soliciting tenders of Shares pursuant to the Offer. Brokers, dealers. commercial banks and
trusi companies and other nominees will be reimbursed by Pantry Pride for customary mailing expenses incurred
by them in forwarding matenal to their customers.

17. Miscellaneous. The Offer is neither being made to, nor will tenders of Shares be accepted from or on
behalf of, holders of Shares in any jurisdiction in which the making of the Otfer or the acceptance thereof would
not be in compliance with the laws of such jurisdiction. In any jurisdiction the securities. blue sky or other laws of
which require the Offer to be made by a licensed broker or dealer, the Offer shall be deemed 10 be made on behalf
of the Purchaser by the Dealer Manager or one or more registered brokers or dealers licensed under the laws of
such jurisdiction, ’

, No person has been authorized to give any information or make any representation on behalf of Pantry Pride

or the Purchaser not contained in this Offer 1o Purchase or in the Letter of Transmittal and. if given or made, such
information or represéntation must not be relied upon as having been authorized.




The Purchaser has filed with the Commission a Tender Offer Statement on Schedule 14D-1 furnishing centain
additional information with respect to the offer. The Company has filed with the Commission a Solicitation/
Recommendation Statement on Schedule [4D-9 with respact to the Offer and an {ssuer Tender Offer Statement on
Schedule 13E-4 (which includes the Company Offer to Purchase) furmnishing certain information with respect to
the Company and the Company Offer. including certain pro forma financiai information. certain financial fore-
casts and certain information refating to the Notes and the $9.00 Preferred Shares. Such Schedules and any
amendments thereto. including exhibits. may be examined and copies may be obtained from the principal office of
the Commission in the manner set forth in Section 8,

NICOLE ACQUISITION COMPANY
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SCHEDULE ]

DIRECTORS AND EXECUTIVE OFFICERS OF PANTRY
PRIDE, MACANDREWS & FORBES AND THE PURCHASER

1. Directors and Executive Officers of Pantry Pride. The name, business address, position with Pantry
Pride. present principal occupation or employment and five-year employment history of each of the directors and
executive officers of Pantry Pride are set forth below. Unless otherwise indicated below, the business address of
each person listed below is MacAndrews & Forbes Group, Incorporated, 36 East 63rd Street, New York, New
York 10021. Unless otherwise indicated, each occupation set forth opposite an individual's name refers to
employment with Pantry Pride. Each director and executive officer listed below is a citizen of the United States,

Directors ase identified by an asterisk.

Name and Business Address

Donald C. Carrolt* . . . ....... ...

CGW Data Services, Inc.
6910 Market St.
Upper Darby, Pennsylvania

Joseph L. Castle* .. ...........

Joseph L. Castle Associates
1 Plymouth Meeting
Plymouth Meeting, Pennsyivania

Roger L. Galassini* ...........

Pantry Pride, Inc.
6300 North Andrews Avenue
Fort Lauderdale, Florida

Grant C. Gentry* .. .. ..........

44 Park Lane
Park Ridge, lilinois

Howard Gittis* .. ............

Henry H. Graham, Ir. .. ..... .. ..

Pantry Pride, Inc.
6500 North Andrews Avenue
Fort Lauderdaie, Florida

Present Principai
Occupation or Employment:
Material Positions Held
During the Past Five Years

Chairman and President, CGW Data Services, Inc., since Jan.
1984; Chairman and Chief Executive Officer, Immunicon Corp.,
since Sept. 1984; Professor of Management. The Wharton
School, University of Pennsylvania, since Nov. 1983 (on leave
1983-85); President, AGT Computer Products, Inc., July 1983-
Nov. 1983; Dean and Reliance Professor of Management and Pri-
vate Enterprise. The Wharton School, Umversity of
Pennsylvania, for at least five years prior to July 1983. Director of
Monsanto Company, Morse Shoe Inc., National Railway Utiliza-
tion Corp., SEI Corporation, Vestaur Securities, Inc. and
MacAndrews & Forbes.

President of Joseph L. Castle Associates (business and financial
consuitants) for more than the past five years and President of
Castle Energy Corp. {oil and gas drilling) (Plymouth Meeung.
Pennsylvania) since 1981. Director of Comcast Corporation and
Reading Company.

Consuitant and Consuitant to Pantry Pride Enterprises, Inc. and
former President and Chief Operating Officer since June 1985:
President and Chief Operating Officer, Aug. 1981-June 1985;
Vice Chairman, Dec. 1980-Aug. 1981; Executive Vice President
and Chief Administrative Officer, Mar. 1980-Dec. 1980.

Former Chairman of the Board and Chief Executive Officer since
June 1985; Chairman of the Board and Chief Executive Officer,
Jan. 1979-June 1985 and President. Jan. 1979-Dec. 1980. Direc-
tor of Borman's Inc.

Vice Chairman since July 1985, Vice Chairman of MacAndrews
& Forbes since May 1985 and Counsel, Wolf. Block. Schorr and
Solis-Cohen (attorneys-at-law) (Philadelphia, Pennsylvania) since
July 1985. Partner, Wolf, Block. Schorr and Solis-Cohen for at
Jeast five years prior to July 1985. Director of Compact Video,
Inc., PNC Financial Corp., Harron Communications Corp..
Provident National Bank and MacAndrews & Forbes. Trustee of
EQK Realty Investors 1.

Senior Vice President since May 1984 and Chief Financial Officer
since May 1985; Treasurer. May 1984-May 1985; Vice President,
San. 1983-May 1984: Corporate Controller, 1982-Jan. [983: As-
sistant Corporate Controller, 1980-1982.

-1




Name and Business Address

Howard F. Gordon . . ... ...... . ...

Pantry Pride, Inc.
6500 North Andrews Avenue
Fort Lauderdale. Florida

Richard E. Halperin

David G. Kay*
Drexel Burmham Lambert incorporated
55 Broad Street
New York, New York

Richard E. Kroon* . . ... ..........

DL Capital Corp.
140 Broadway
New York, New York

_Jewel S. Lafontant*
Vedder. Price, Kaufman &
Kammholz
115 8. LaSalle Street
Chicago, lllinois

Edward }. Landau*
Lowenthal, Landau, Fischer
& Ziegter, P.C.
250 Park Avenue
New York. New York

Michael A. McManus, Jr. ... ... ....

Frederick W, McNabb, Jr. . .. ... . ...

.............

Present Principal
Occupation or Emples ment;
Material Positions Held
During the Past Five Years

Vice President since Jan. 1983, General Counsel since May 1981
and Secretary since 1975.

Vice President and Special Counsel to the Chairman of the Board
since June 1983. Vice President of MacAndrews & Forbes since
Dec. 1984 and Vice President of MacAndrews & Forbes Group.
Incorporated since Aug. 1984; Assistant Vice President of
MacAndrews and Forbes Group. Incorporated. Feb. 1984-Aug.
1984; Assistant Antorney General and Administrative Assistant to
the Attorney General of the State of New York, June 1980-Fab.
1984, '

Managing Director and Director of Mergers and Acquisitions,
Drexet Bumham Lambert Incorporated, (investment banking) and
Director of Drexel Bumham Lambert Group Inc.. for more than
the past five years.

President and Chief Executive Officer of DL Capital Corp.
(investment advisor) (New York. New York) and Managing Part-
ner of the Sprour Group (securities investment) for the past five
years. Director of DLJ Capital Corp.. Fox Meyer Corporation and
several privately held companies.

Senior partner, Vedder. Price, Kaufman & Kammbholz (attomneys-
at-law) since Oct. 1983. Senior member of Lafontant, Wilkins.
Jones & Ware, P.C., for at least five years prior to Oct. 1983,
Director of The Equitable Life Assurance Society of the United
States, Mobil Corporation, Transworld Corporation and Trans
World Airlines.

Partner, Lowenthal, Landau. Fischer & Ziegler, P.C. (attomneys-
at-law) for more than the past five years. Director of Capital Mar-
ket Services Corp. and Piusburgh Annealing Box Co.

Executive Vice President since June 1985; Senior Vice President,
Administration and Law. June 1985; Assistant to the President of
the United States, June 1983-Mar. 1985: Deputy Assistant to the
President of the United States, Apr. 1982-June 1983; Corporate
Counsel, Pfizer, Inc., Apr. 1977-Apr. 1982, -

Senior Vice President since July 1985, Senior Vice President and
Secretary of MacAndrews & Forbes since Dec. 1984, and Senior
Vice President, General Counsel, and Secretary of MacAndrews
& Forbes Group, Incorporated since July 1984; Vice President.
General Counsel and Secretary of MacAnadrews & Forbes Group,
Incorporated. May 1981-July 1984; Vice President, General
Counsel and Secretary, GAF Corporation for at least five vears
prior to Apr. 1981,




Name and Business Address

Ronaid Q. Perelman* ... .........

Pierre A. Rinfret* ... . .. ....... ..
Rinfret Associates, Inc.
641 Lexington Avenue
New York, New York

Bruce Slovin* . .................

Fred R. Sullivan* . ..............
Kidde, Inc. :
Park 80 West
Plaza 2. Box 5555
Saddlebrook. New Jersey

Fred L. Tepperman* . ............

Carl T. Tsang . ... .. e

Present Principal
Occupation or Empios ment;
Material Positions Held
During the Past Five Years

Chairman of the Board and Chiel Executive Qfficer since June
1985 and Chairman of the Board and Chief Executive Officer of
MacAndrews & Forbes since August 1983; Chairman of the
Board and Chief Executive Officer of MacAndrews & Forbes
Group. Incorporated since Oct. 1980: Co-Chief Executive Officer
of MacAndrews & Forbes Group, Incorporated, Apr. 1980-Oct.
1980,

President and Chief Executive Officer of Rinfret Associates, Inc.
{economic and financial intelligence consultants) for more than
the past five years. Director of Brunswick Corp., Genesco. Inc.,
International Foundation of Employee Benefit Plans and
MacAndrews & Forbes.

President since June 1985 and President of MacAndrews &
Forbes since Mar. 1984: Vice Chairman of MacAndrews &
Forbes, Sept. 1980-Mar. 1981; Senior Vice President, Hanson In-
dustries Inc. prior to Sept. 1980. Director of Oak Hill Sportswear
Corporation. Four Star International, Inc., Gulf Resources &
Chemical Corporation, Moore Medical Corp. and MacAndrews
& Forbes.

Chairman of the Board and President of Kidde. Inc. (manufac-
turer of diversified products) for the past 5 years. Director of
Becton, Dickinson and Company, Chromalloy American Corp..
City Investing Company. Mass-Mutual Corporate Investors, Inc.,
Midlantic Banks, Inc., Richton International Corporation, Sun
Chemical Corporation. Supermarkets General Corporation. Tyler
Corporation and MacAndrews & Forbes.

Office of the Chairman. Chairman of Finance Committee since
June 1985 and Executive Vice President and Chief Financial Of-
ficer of MacAndrews & Forbes since June 1984: Chief Financial
Officer of Warner Communications Inc., Oct. 1981-Jan. 1984;
Senior partner of Arthur Young & Company for more than five
years prior 10 Oct. 1981. Director of MacAndrews & Forbes.

Senior Vice President and Treasurer since June {985, Vice Presi-
dent and Controller of MacAndrews & Forbes since Dec. 1984,
Vice President of MacAndrews & Forbes Group, Incorporated
since May 1982, and Controller, MacAndrews & Forbes Group.
Incorporated since May 1981, Audit Manager, Coopers &
Lybrand for at least five years prior to May [981.

2. Directors and Executive Officers of MacAndrews & Forbes. The name, business address, position
with MacAndrews & Forbes, present principal occupation or employment and five-year employment history of
cach of the directors and executive officers of MacAndrews & Forbes are set forth below. Unless otherwise in-
dicated below, the business address of each person listed is MacAndrews & Forbes Group, Incorporated, 36 East
63rd Street, New York, New York 1002¢. Unless otherwise indicated, each occupation set forth opposite an
individual's name refers to employment with MacAndrews & Forbes. Each director and executive officer [isted
below is a ciuizen of the Unites States. Directors are identified by an asterisk.




Present Principal
Occupation or Employment; :
Material Positions Heid i ¥

Name and Business Address During the Past Five Years &
Donald C. Carrell* . . ...... ... ..... See part | of this Scheduie I. '
The Wharton School E g

University of Pennsylvania }
Philadelphia, Pennsylvania ‘ g

Donald G. Drapkin* .. ............ Partner, Skadden. Arps, Slate. Meagher & Flom (attomeys-at-
Skadden. Arps, Slate, . law) for more than the past five years,
Meagher & Flom i
919 Third Avenue 8
New York, New York !

Donald A. Engel* . .............. Consultant to Drexel Burmham Lambert Incorporated (investment
banking) (New York, New York) since Jan. 1984 and Managing
Director of Drexei Burnham Lambert [ncorporated for at least five
years prior to August 1984, Director of APL Corp., Compac
Video, Inc., Evans Products, Four Star International. Inc.. ,
Grossman's, National Propane Corp. and Triangle Industries. i

Joseph A. Fischer* . . ... .........,. Chairman of the Board and Chief Executive Officer of Four Star
Four Star Internatioral, Inc. International, Inc. (film distribution) since Mar. 1984: seif-em-
931 North Cole Avenue ployed. Sept. 1983-Mar. 1984; Executive Vice President of
Hollywood, California Metro Goldwyn Mayer Fiim Co. and President of United Anists

Corporation, 1981-Sept. 1983; Executive Vice President of
Columbia Pictures [ndustries, 1978-1981. Director of Compact
Video, Inc.

Norman J. Ginstling . . ............ Vice President and Director of Taxes since Dec. 1984; Partner,
Deloiite, Haskins and Seils (accountants), Dec. 1980-Dec. 1983,
Partner, Price Waterhouse & Co. prior to Dec. 1980.

Howard Gimis* .. .............. See part ! of this Schedule [.

Richard E. Halperin . ... ... ...... See part | of this Schedule L.

Meyer Laskin* . ............... Executive Vice President of MacAndrews & Forbes Group.

Incorporated for more than the past five years.
Frederick W. McNabb, Ir. .. ... .. ... See part | of this Schedule [.
!

Ronald O. Perelman* . ........... See part | of this Schedule 1.

Simon H. Rifkind*(1) .. ........... Partner, Paui, Weiss, Rifkind, Wharton & Garrison (attomeys-
Paul, Weiss, Rifkind, at-law) for more than the past five years, Director of Revlon. Inc.
Wharton & Garrison and Sterting National Bank and Trust Company of New York.

345 Park Avenue
New York. New York

Pierre A, Rinfret* . ............ .. See part | of this Schedule L.
Rinfret Associates, Inc.
641 Lexington Avenue
New York, New York

{1) Mr. Rifkind resigned from the Board of Directors of MacAndrews & Forbes effective August 19. 1985, ;
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Present Principal
Occupation or Employment:
Materiai Positions Held
Name and Business Address Buring the Past Five Years

Arthur N, Ryan* ... ... ... ... .. Vice Chairman of the Board of Technicolor, Inc. since 1983 and
Chairman of the Board and Chief Executive Officer of Compuct
Video, Inc.. President and Chief Operating Officer of Tech-
nicolor, Inc. 1976-1983. Director of Four Star International. Inc.
and Compact Video, inc.

Morton Simkins* .. ... ... .. ..... President of Simkins Corporation (manufacturer of paper boxes)
Simkins Corparation . since Mar, 1984: Executive Vice President of Simkins Corp. for
282 N. Second Avenue ) more than five years prior to Mar. 1984; Treasurer and a director
Philadelphia. Pennsylvania of Simkins Corporation for mare than the past five years,

Bruce Slovin* . ... ... ... ... .. .. See part | of this Schedule 1.

Fred R. Sullivan* ... .. .. .. . ..., . See part { of this Schedule I.

Kidde. Inc.
Park 80 West

"Plaza 2, Box 5355
Saddlebrook. New Jersey

Fred L. Tepperman* ............. See part | of this Schedule 1.
Carl T.Tsang .. ................ See part | of this Schedule 1.

3. Directors and Executive Officers of the Purchaser. Set forth belaw is the name and position with the
Purchaser or of each director and executive officer of the Purchaser. The principal occupation or employment and
citizenship of each such person is set forth in part 1 or part 2 of this Schedule 1. Directors are identifiad by an
asterisk,

Name Pusition with the Purchaser
Ronald O. Perelman* __ ............... Chairman of the Board and Chief Executive Officer
Howard Gittis* ., ... ..., . ......, .. | -+ . Vice Chairman
Bruce Slovin* .. .. ... ... ... L President
Fred L. Tepperman . ...... ... e Executive Vice President and Chief Financial Officer
Frederick W. McNabb. Jr. ... ... ......... Senior Vice President and Secretary
Carl T.Tsang .............. ... ..... Vice President and Conuoller




Facsimile copies of the Letter of Transmittal will be accepted. The Letter of Transmittal, certifi-
cates for Shares and any other required documents should be sent by each stockholder of the Com-
pany or his broker, dealer, commercial bank, trust company or other nominee to the Depositary at
one of the addresses set forth below,

The Depositary:
FIRST FIDELITY BANK, N.A., NEW JERSEY

By Mail:' 3 By Facsimile: By Hand:
First Fidelity Bank, N.A., New Jersey (201) 430-4762 First Fidelity Bank, N.A., New Jersey
P.O. Box 1380 ) or Stock Transfer Depaniment
Newark, New Jersey 07101 (201) 4304512 10 Bank Streer, 3rd Floor
Telex No.: Newark, New Jersey 07101
138882

Any questions or requests for assistance or additional copies of this Offer to Purchase, the Letter
of Transmittal or the Notice of Guaranteed Delivery may be directed to the Information Agent or the
Dealer Manager at their respective telephone numbers and locations listed below. You may also con-
tact your broker, dealer, commercial bank or trust company for assistance concerning the Offer.

The Information Agent:
D.F. KING & Co., INC.

One North LaSalle Street 60 Broad Street 9841 Airpont Boulevard

Chicago, Illinois 60602 New York, New York 10004 Los Angeles, California 90045

(312) 236-588] (Collect) (212) 269-5550 (Collect) {213) 215-3860 (Coliect)
or

Cail toll free (800) 223-3604. excepl in
New York call toll free (800) 522-5001

The Dealer Manager for the Offer is:

Drei(el Burnham Lambert

INCORPORATED

55 Broad Street
New York, New York 10004
(212) 480-3311




