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Item |, Security and Subject Company.

The subject company is Revion, Inc.. a Delaware corporation (the “Company™). The address of
the principal executive offices of the Company is 767 Fifth Avenue, New York, New York 10133, The
title of the class of securities to which this statement relates is the Company’s common stock, par value
$1.00 per share (the “Shares™).

Item 2. Tender Offer of the Bidder.

This statement relates to the tender offer made by Nicole Acquisition Company, a Delaware
corporation (“Nicole™) and a wholily owned subsidiary of Pantry Pride, Inc., a Delaware corporation
(“Pantry Pride”), to purchase any and all outstanding Shares at $42.00 in cash per Share upon the
- terms and subject to the conditions set forth in the Offer to Purchase, dated September 16, 1985 {the
“Pantry Pride Offer to Purchase™), and the related letter of transmittal (which together with the
Pantry Pride Offer to Purchase constitutes the “Pantry Pride Offer”). The Pantry Pride Offer to
Purchase states that the business address of Nicole is 36 East 63rd Street, New York, New York 10021,
and that the business address of Pantry Pride is 8300 North Andrews Avenue, Fort Lauderdale, Florida

33309,

Item 3. Identity and Background.

(a) The name and business address of the Company, which is the person ﬁling this statement. are
set forth in Item 1 above. :

(b) Certain contracts, agreements, arrangements and understandings between the Company and
certain of its directors and executive officers are described at pages 6 through 14 of the Company’s
Proxy Statement for its 1985 Annual Meeting of Stockholders, dated March 26, 1985 (the “1985 Proxy
Statement™). A copy of the 1985 Proxy Statement is fled as Exhibit(bx,l}ereto. and the portions
thereof referred to above are incorporated herein by reference.

Except as described above, as of the date hereof there exists no material contract, agreement.
arrangement or understanding and no actual or potential conflict of interest between the Company or
its affiliates and (i) the Company's executive officers, directors or affiliates; or (ii) Pantry Pride or its
executive officers, directors or affiliates.

Item 4. The Solicitation and Recommendation.

Ata méeting held on September 24, 1985, the Board of Directors of the Company by a unanimous
vote determined that the Pantry Pride Offer is grossly inadequate and not in the best interests of the
Company or its stockholders.

The Pantry Pride Offer represents the second recent attempt by Pantry Pride to acquire control of
the Company. On August 23, 1985, Pantry Pride commenced an offer for any and ail Shares at $47.30
per Share in cash and for any and all shares of the Company’s Series A Adjustable Rate Convertible
Preferred Stock, $1.00 par value, for $26.67 per share in cash (the “First Pantry Pride Offer”). The
Board of Directors determined that the First Pantry Pride Offer was grossly inadequate and urged that
it be rejected by stockholders, The reasons for the Board’s decision were disclosed ina Schedule 14D-9
disseminated to stockholders on August 27, 1985 (the “August 14D-9"). On August 29, 1985, Revion
commenéed an offer for up to 10 million Shares for a package of securities (the “Securities”) with an
aggregate face value of $57.50 per Share (the “Company Offer™). The terms of the Company Offer and
of the Securities were disclosed in an offer to purchase disseminated to stockhoiders on August 29,
1985 (the "Company Offer to Purchase™). Based on a preliminary count by the exchange agent.

approximately 87% of the then outstanding Shares were tendered into the Company Offer prior to the .

proration deadline under such offer. On September 13, 1985, following the Company’s acceptance for
exchange of 10 million Shares pursuant to the Company Offer, Pantry Pride terminated the First Pantry
Pride Offer and announced the Pantry Pride Offer. '
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Certain protective covenants In the Securities which Pantry Pride states In its Offer to Purchase “may
ddnvormmdnammoﬂheummdthcdu of assats of the Company currently
contempisted by [Nicois).” The Pantry Pride Offer to Purchase further statos that Nicols does not
belisve that such covenants will prevent or dalsy consummation of the Pantry Pride Offer. The Board
reiterated its view thet the Rights and the restrictive covenants in the Securities constitute important
Pprotections fer the Company's securityholders,

(1 11 fuiliriy with the business of the Company und its prospeets and nencial coqiton,

(2) The oral opinion of Lazerd Frares & Co. (“Lazard Frires™), the Company's financial
M.Mh’wmmupﬂyw&omalmddpﬁntofﬁu.

(3) Current sconomic and market developments and conditions, both domestic and interna-
Mudthdrlmphadoufartho&mmy'shwmmdpnm.

its proposed
The Board has directed management, in conjunction with Lazsrd Fréres, to continue to develop a “r"';

Mmmmwngmmmnmmmu«ywmhu Lazard Préves has '
performed variquy investment benking servicss for the Company in the past for which it has received g
customary compensation. ‘ . ;

The Company has retained The Carter Orgsnization Ine. and Kissel-Blake Inc. ag investor relations
advisors snd Fred Rosen Assaciates o8 & public reletions sdvisor in connection with the Pantry Pride
Offer. Such Arms will receive custemary compensation for services rendered and also will be
reimbursad for thetr out-of-pocket expenges.

Neither the Company nor ARy person seting on ity behalf has retsined any other person to make
salicitstions or recommendations to stockholders with respect to the Pantry Pride Offer.
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Item & HRecent Transactions and Intent with Respect to Securities.

{a) No transactions in the Shares have been effected during the past 60 days by the Company or.
to the best of the Company's knowledge, by any executive officer. director, affiliate or subsidiary of the
Company except for the tender by executive officers and directors of Shares benefeially owned by
them in the Gompany Offer, as described in Schedule 1, and except for certain ordinary course
transactions involving the Compmy'g employee plans.

(b) To the best of the Company's knowledge, none of its executive officers. directors, afBliates or
subsidlaries presently intends to tender pursuant to the Pantry Pride Offer Shares which are owned
benefecially or of record by such persons.

ftem 7. Certain Negotiations and Transactions by the Subject Company.

{a) and (b) As discussed below in this Item 7, the Company may undertake negotiations which
relate to or could result in: (i) an extraordinary transaction such as a merger Or reorganization
involving the Company or any of its subsidiaries; (if) a purchase. sale or rransfer of a material amount
of the assets of the Company or any of its subsidiaries; (iil) a tender offer for or other acquisition of -
securities by or of the Compaay; or (iv) a material change in the present capitalization or dividend
policy of the Company. ,

The Board has determined that stockholders are entitled to maximize .the value of their
investment yet, in the Board's view, the Pantry Pride Offer, like the First Pantry Pride Offer, does not
do so. Accordingly. the Company’'s management, which had been working with the Compsny’s
nancial and legal advisors to explore the Company’s alternatives in light of the First Pantry Pride
Offer, has been directed to continue such efforts. ‘

The Board has determined that disclosure at this point with respect to the parties to. and the
possible terms of, any transactions or proposals of the type referred to above in this Item 7 might
jeopardize the contipuation of any discussions or negotiations that the Company may conduct,
‘Accordingly, the Board has adopted a resolution instructing management nat to disclose the possible
terms of any such transactions or proposals, or the parties thereto, unless and until an agreement in
principle relating thereto has been reached. ' o

f f

Item 3. Mmﬁdwb«ﬁuuwm C
A I|

(a){(1) —~Form of Letter to Stockholders of the Company. dated Septerﬁber 24, 1983,
{(»)(1) — Company Proxy Statement, dated March 26, 1985, whith was previously mailed
to stockholders. o

* Being mailed to stockholders herewith. 7 |
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g SIGNATURE

After ressonsble inquiry and to the best of my knowledge snd bcﬂef { certify that the information
set forth in this statement Is true, complete and correct.

REVLON, INc.

ey

By: /el Samumn L. Spumons
' Semasl L. Simmons, Sowier Vies Prosidemt oo
: Gegarsl Caunssl

Y

Dated: September 34, 1985




SCHEDULE |

SHARES ACCEPTED FURSUANT TO COMPANY OFFER
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REVION

787 PIPTH AVENUE. NEW YORK K. ¥ o183
e 874000

MICHEL C. BERIERAC
SHANIMAR

awo . September 24, 1985

ERISEN

Dear Stockholder:

The Board of Directors of Revion has determined that Pantry Pride’s latest tender offer is
grossly inadequate and not in the Dest interests of the Company or its stockholders. If you
tender your shares to Pantry Pride, you will be depriving vourself of your right to realize 2
fair value of your shares. We urge you not to tender your shares to Pantry Pride.

Your Board has directed management, in conjunction with Lazard Freres & Co.. Revion's
fnancial advisors. to continue to develop a program to further enhance stockholder values.
Our program will assure that Revion's assets and earning power will benefit all our
stockholders and not enrich Pantry Pride at the expense of our stockholders. Lazard Freres
has advised the Board that, In its opinion, the Pantry Pride offer is grossly inadequate from a
fnancial point of view,

The Board urges you to read Pantry Pride’s offer before making a deeision. You should
focus on the numerous substantial conditions to Pantry Pride’s obligation to purchase your
shares, Including the conditions that 90% of the shares be tendered and that financing be
obtained. Pantry Pride's purported bank “commitment”, which is part of this financing
condition, is also subject to many conditions, many of which appear dificult or impossible to
meet, and Pantry Pride has not obtained sny commitments.for its proposed “junk bond”
private placement, the other part of the financing condition.

Your Board of Directors has already taken several steps to enhance and protect the value
of your investment in Revion. The Company recently exchanged 10 million shares of its
common stock for a package of securities with an aggregate face amount of $57.30 per share.
Our exchange offer. which was overwhelmingly succassful, enabled stockholders to receive a
substantial premium over market velue for a significant number of their shares while
maintaining a continuing equity investment in the Company. Furthermore, the securities to
be issued to stockholders in our exchange offer contain certain covenants designed to assure
that their value will not be undermined by Pantry Pride.

The recently declared dividend of note purchase rights was also designed to protect
stockholder values. These rights preserve for stockhoiders the long-term value of their
investment in Revion by providing them with the opportunity to receive $65 principal
amount of 12% one yesar notes in exchange for each of their shares in the event that someone
acquires benefcial ownership of 20% or more of the outstanding shares. .

In contrast to our eforts to emhance stockholder values and protect stockholder
interests, Pantry Pride’s response has been to lower its offer price. Pantry Pride has also
revealed its disregard for Revion’s stockholders by seeking to undermine the protecttons the
Board has created for the stockholders’ benefit. Pantry Pride has stated that if it is able to
acquire control of Revlon, it does not intend to permit Revion to honor the note purchase
rights unless a court requires it to do so. Pantry Pride has also stated that it hopes that
Revion's Board of Directors will act “responsibly” and in the “best interests” of the
Company's stockholders, including Pantry Pride, in deciding whether to waive the protective
covenants in the securities which our stockholders acquired in our exchange offer.




Your Board will not be pressured by Pantry Pride into disregarding the interests of all of
our stockholders. The note purchase rights and the protective covenants in the exchange
offer securities are important protections for Revlon securityholders. Your Board has
unanimously determined that it clearly would not be “responsible™ or in the “best interests”
of stockholders to eliminate these protective provisions now, especially in light of Pantry
Pride’s grossly inadequate offer.

Don't be misled into tendering your shares into the grossly inadequate Pantry Pride
offer. We urge you to read the enclosed document carefully so that you will be fully
informed s to the Board's determination that Pantry Pride’s offer is not in the best interests

_of Revion or its stockholders. Thank you for your support.

Very truly yours,

.. . (\/VM“ P
M. C. BERCERAC
Chairman and President




Exhibit (b)(1)




REVLON

767 Filth Avenue, New York, N.Y. 10153 _

March 26, 1985

Desr Stockhoider:

. The 1985 Annual Meeting of Stockhoiders of Revion, Inc. will be held on
Thursday, May 2, 198S, at 11:30 A.M. at The Richmond Marriott Hotel, 500 East
' Broad Street, Richmond, Virginia.

At the mecting, in addition to electing 14 directors and voting upon
natification of independent auditors for 1985, stockholders will be asked to adopt
8 series of unendments to Revion's Restated Certificate of Incorporation, The
amendments would classify the Board of Directors into three classes having
staggered three year terms, would require that stockholder action be taken at
annual or special meetings of stockholders and not by written consent, and would
-Mde!orminmhtedmnmdﬁqibedintheumednoﬁmmdpmxy
statement. The Bdard of Directors has unanimously approved and recommended
adoption of these amendments. Plesse give this proxy materisl your careful
mﬁnn.umedkmﬁonhimwmwmmmmemnbdng
presented. ’ .

You are cordially invited to artend the Annual Meeting and participate in the
discussion of these matters, but whether of not you pian to artend, please take the
time to complete the enciosed proxy and retum it promptly so that your vote is
assured of being counted. Even though you return a proxy, you can vote your
shares personally if you are able to aftend the meeting.

M. C. BERGERAC
Chairman and Chief Execurive Officer

Sincerely yours, ﬁ”




REVLON, INC.

Notice of Annual Meeting of Stockholders
To Be Held May 2, 1985

The Annual Meeting of Stockholders of Revion, Inc. will be held on
Thursday, May 2, 1985, at 11:30 A.M., local time, at The Richmond Marriott
Hotel, 500 East Broad Street, Richmond, Virginia for the following purposes:

ITEM NO. 1—Election of 14 directors;

ITEM NO. 2=—-Action upon a proposal to ratfy the appointment of
Peat, Marwick, Mitchell & Co. as independent
auditors for the year 1985;

ITEM NO. 3=—Acticn upon 3 proposal to amend Revica's Restat-
ed Certificate of Incorporation to classify the Board
of Directors, eiiminate stockholder action by writ-
tea comsent, provide that the size of the Board of
Directors may be changed, dirsctor vacancies may
be filled, and stockhoider meetings may be called,
oaly by the Board of Directors, provide for removal
of directors only for cause by vote of 80 percent of
the outstanding stock, and prescribe certain proce-
dures for the submission of matters for action at
stockholders meetings;

mmdmmmumypopulybem;htbefomme
Annual Meeting or any adjournments thereof.

Only stockholders of record ax the close of business on March 15, 1985 are
eatitled to notice of and o vote at the Annual Meeting, - °

Plasse date aod sign the enclosed proxy and return % promptly in the eoclosed
reply euvelope 30 that your shares may be voted even if you are unabie to attend
the Axmual Moeting,

By Order of the Board of Directors

Wape H. Nicsows I
Vice President and Secretary

March 26, 1985




REVLON, INC.
767 Fifth Avenue
New York, New York 10153

PROXY: STATEMENT

This Proxy Statement is being furnished to stockhoiders of Revion, Inc. (“Revion™) in connection
with the solicitation of proxies by the Board of Directors of Revion for use at the Annual Meeting of
* Stockholders and at any adjournments thereof. The Annual Meeting is scheduled to be held May 2,

1985, at 11:30 A.M., local time, at The Richmond Marriott Hotel, 500 East Broad Street, Richmond,
Virginia. This Proxy Statement and the accompanying proxy are being mailed on or about March 26,
1985, to the stockhoiders of Revion on March 15, 1985, the record date for such Annual Meeting,
together with Revion’s Annual Report to Stockholders for the fiscal year ended December 31, 1984,

This Proxy Statement has been prepared under the direction of the Board of Directors of Revion
~ and the accompanying proxics are solicited by the Board of Directors from Revion stockhoiders.
" Revion will bear the cost of soliciting proxies from its stockholders. Shares represented by properly
. executed proxies will, unless previously revoked, be voted in accordance with the directions on the
proxies. If no direction is indicated, such shares will be voted FOR all proposals set forth in the Notice
of the Ammual Meeting. Any proxy ressived by Revion may be revoked prior to the taking of the vote
. at the Annual Meeting by giving written notice to the Secretary prior to the convening of the Annual
MeetingorbymendingtheAnnulMeeﬁngandsomquming.

In addition to the use of the mails, proxies may be solicited by personal interview, telephone and
telegram by the directors, officers and employees of Revion. Arrangements also will be made with
brokerage houses and other custodians, nominees and fiduciaries for the forwarding of solicitation
material to the beneficial owners of stock heid of record by such persons, and Revion may reimburse
such brokerage houses, custodians, nominees and fiduciaries for reasonable out-of-pocket expenses
incurred by them in connection therewith. Reviog has retained The Kissel-Blake Organization, Inc. to
_ddinthesoﬁduﬁonofproxiumdfonhaesewimRcvtonwiilpayafeeoﬂlz.OOOpiusexpenses.

Vating Rights

At the close of business on March 15, 1985, the record date for the determination of Revion
stockhoiders entitled to notice of and to vote at the Anoual Meeting, there were 38,230,850 shares of
Common Stock, par value $1 per share (“Common Stock™), and 104,640 shares of Series A Adjustable
Rate Convertible Preferred Stock, par vaiue $1 per share (“Series A Stock"), of Revion outstanding
and entitled to vote. To the best knowiedge of Revion, as of such date no person “beneficially owned”
(as that term is defined in the rules of the Securities and Exchange Commission) more than 5% of any
class of such outstanding shares except (i) Delaware Management Company, Inc., Ten Penn Center
Plaza, Philadelphia, Pennsylvania, registered investment advisers, which reported that it “beneficially
awnped™ as of February 28, 1985, 3,226,600 shares or 3.4% of the ousstanding Common Stock, held by
employee beaefit plans and others for which it provides investment advisory services; and (ii) Nerval
and Manor Inc., /o Gestoval, Route des Acacias, 48 Case Postale 166, 1211 Geneva 24, Swirzeriand. a
Panamanian corporation and an investment vehicle for Mr. Alan E. Clore, cfo Wilkie, Farr &
Gailagher, One Citicorp Center, 153 East 53rd Strest, New York, New York, a private investor, which
is reported in a Schedule 13D filed by it with the Securities and Exchange Commission on August 9,
1984 to have “beneficially owned™ as of July 30, 1984, 2,467,200 shares or 6.5% of the outstanding
Common Stock.

The presence at the Annual Meeting, in person or by proxy, of the hoiders of a majority in voting
interest of the cutstanding shares entitled to vote shal} constitute a quorum. The Common Stock and
the Series A Stock shall vote as a single class, each share of Common Stock being entitled to one vote
and each share of Series A Stock being entitled to 0.15 vote. The votes required with respect 10 the
items set forth in the Notice of the Annual Mesting are set forth in the discussion of those items herein.

: [.‘l Ill;l




Other Matters

As of the date of this Proxy Statement, the Board of Directors of Revion knows of no business that
will be presented for consideration at the Annual Mesting other than that referred to herein. As to
other business, if any, that may properly come before the Annual Meeting, the persons designated in
the enclosed proxy will vote ail shares represented by properly executed proxies in accordance with the
judgment of the persons so designated.

ELECTION OF DIRECTORS

Fourteen directors are to be elected at the Annual Meeting. Proxies recsived from holders of
Common Stock and Series A Stock, uniess directed otherwise, will be voted FOR the clection of the
gominees set forth below. Under Revion's By-laws, directors currently are elected to hoid office for one
year and until their successors are elected and qualified, and the eatire Board of Directors is nominated
and elected annually. Each nominee set forth below was elected at the 1984 Annual Meeting of
Stockholders and is now serving for a term expiring at the 1985 Anpual Meeting. If, however, the
stockholders adopt the proposed amendments to Revion's Restated Certificate of Incorporation
discussed below under “Proposed Amendments to the Restated Certificate of Incorporation,” the
BoudofDirectorswillbediﬁdedintomreedm.‘rhefoutdimorsinamlwillserveuntﬂ the
1986 Aqnuai Meeting, the five directors in Class IT will serve uatil the 1987 Annual Meeting and the
five directors in Class [I1 will serve until the 1988 Annual Meeting. Beginning with the 1986 Annual
Mg,d&mmmmmmmm&um«!foratemofthreeyea.rsand
M&&Mwmdﬂyebﬂeﬂmdqnﬂiﬁed.mdmofeuhpmpoudmmeeh
set forth below, If any director electzd to such classified Board of Directors resigns, dies or otherwise is
mbletom'vefnnhetemtowhichelected.orifdunnmberofdirecmrsinanyciassis_increa.scdby
theBoudofDireuoﬂ,:hemncysoarisinguinbeﬁnedbytheaoudofnirecwrsfonh: remaining

_mofthedminw!ﬁ:hthevmcym.lfthestockholdeﬂdonotadoptmchproposed
amendments, each nominee will be elected for a one year term expiring at the 1986 Annual Meeting or.
uptil his or her successor is duly elected and qualified. If, for any unforeseen reason, any gomines is
unable or unwilling to stand for clection, the persons named in the proxy will vote the shares
represented thereby for a substitute nominee.

Set forth below is certain information as to the Revion stock ownershiip, age, preseat positions,
pﬁndpdmpldmduﬁngummcpmﬁveymudcthudimnnﬁps and affiliations of each
nomines for election as a director, and the class 10 which such nomiinee will be elected if the proposed !
amendments to the Restated Certificate of Incorporation are approved. As of March 15, 1985, officens, A
directors and nominees for election as directors of Revion as a group “beneficially owned” an aggregate i
of 1,085,302 shares of Common Stock {giving effect to the exercise of employee stock options referred 5
to below),! representing approximately 2.8% of such outstanding shares (giving effect to such exercise),
and no shares of Series A Stock. As of such date, go officer, director or nominee for election as 2
director of Revion “beneficially owned” as much as' 1% of the outstanding Common Stock. Except as
otherwise expressly stated in the footnotes following the table, beneficial ownership of shares means
that the beneficial owner thereof has sole voting and investment power over such shares.

Revies
R Beneficiaily
Pressnt Positieac: HH;H Owoed as of
Occupstions for Past Flve Yemrs; Direciar March 15,
Naoe Othe Director Clum Slicn 1985(1)
Simon Aldewereld(a)..............0t Former Consuitant (1978 to 1981) 1976 300
and General Partner (1974 to

1978) of Lazard Freres & Co.
(investment  bankers);  prior
thereto, Vice President—Fi- -
pance, The World Bank. Age i
75. (Class ) :

(table continued on next page}
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(table continued from previous page)

Ravisa
Common Stock
" Presamt Positions; Principei Owasd » of
Ocewpacions for Past Five ; Difsctor  March
Name _Age: Other wn&::‘cn— Sioen uuul)s'
Sander P. Alexander(d) ............. Senior Vice President—Finance 1976 39,990
- ) ' and Chief Financial Qfficer of
Revion; also Controfler of Rev-
lon from 1982 to 1984. Age 55.
: (Class III)
Jay L Bennett(h) ........cci0nnnennn Senior Vice President—Personnel 1974 50,587

and Industrial Relations of Rev-
lon. Age 59. (Class II)
Miche! C. Bergerac(db)(c)(d).......... Chairman of the Board, President 1974 261,633
¢ and Chief Executive Officer of
Revion. Director of CBS, Inc.
and Manufacturers Hanover
tion and a2 member of
the of Qverseers of Cor-
nell Medical School. Age $3.
: | (Class I)(2) .
Irving J. Bottner ........... vieannaa Senior Vice President of Revion; 1956 21,613
President of the Revion Profes-

Group. Age 69,
(Class I)

Jacob Barns(c) .....oovnviennnnn Aﬂnrng-at-l.aw; Honorary Trus- 1966 285,904(3)
tee Geoge Washington Uni- U
versity and Director of Benjami
Cardozo School of Law. Age 83.
(Class 1) :
Lewis L. Glucksman(aj(e) ........... Executive Vice President of Fire- 1983 1,000
man’s Fuod Insurance Compa-
Express Company, sucs Novem:
any, since Novem-
ber 1984; Chairman of the Board
and Chief Executive Officer of
Corpomied (nvesiment basker)
investment ers Dol
from January 1984 to November ¥y
1984, Co-Chief Executive Qfficer |
from May 1983 until January 1984, g
President and Chief Operating :
omf;;‘ ma:;t July 1981 tg. Janu- ’
axy . Mm;a_%n irector
from November 1 l% Novem-
ber 1984, Commissioner and
Chairman of the Financz Commit-
tee of the Port Authority of New
‘York and New Jersey. Age 59,
Jobn Loudon(e) Mma;m( ' mI)J('4) Over 1983 500
0 () irector, Overseas
erauongs, and a m:mbg‘ of t
Management ‘an ecutive
Committees of N.M. Rothschild
& Sons Limited (invesmment
bankers), London, E:;sh.nd.
Member of the Bo of
Heineken N.V., The Nether-
lands, Age 49. (Class III)(5)

{table continued on next page)




(table conzinued from previous page)

Simon H. Riflind(a){(e).......o0uevas

Paul P. Woolard(D) .. ...reneen...

Ezra K. Zilkha(a)(c)(d)(e) -«.venn....

(3) Member of the Audit Committee, of which Mr. Zilkha is Chairman.

(b) Member of the Executive Committee, of which Mr. Bergerac is Chainman.

(c) Member of the Performance Incentive Plan Committee, of which Mz. Burns is Chairman.
(d) Member of the Nominating Committec, of which Mr. Zilkha is Chairman.

(¢) Member of the Compensation Committee, of which Mr. Rifkind is Chairman.

T

o_-m- for Pax Pive ¥
Syndlav.ed Coilumnist Suzy Knick-
erbocker. Age 60. (Class IT)
Parmer ot Paul, Weiss, Rifkind,
Wharton & Garrison éAttom
Sonal B ”"‘“"sé&ig 3
anco
and MacAndrews - AI;::%
Gan BT
Senior Vice President and General
Counsei of Revion; also Secre-
of Revion from 1979 to
Age 55, (Class I)
Investment consultant since De-
cember 1984; Presideat, Chief
Executive Officer and Duector
of Castle & Cooke, (food
tribution) trom Mu:g 1933 to
December 1984; investment con-
suitant from 1981 1o 1983; Exec-
fon e P o e
Y, ta,
Gemaa processing and
distri HOSI) from 1979 tog1981
Chairman o Board of Di-

37,670

1984

Zellerbach
(Class )
Senior Executive Vice President of
m' President of the R“E;

since Septem
1984; pnot thereto, President of N
the Revion Com(leuu and) Fg- _ o
m Divisicn (Domestic - i
rector of Lynch Corporation. :
Age 61. (Class IT) :
President and Director of Zilkha &
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ton, Handy & Harman,
The Newhall Land & F-mmng
and Milwau-~
tion. Age 59. (Class
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III)(S)

(foomnotes condnued on next page)




o a‘,\‘r

(footnotes continued from previous page)

(1) The information set forth includes as “beneficially owned” {i) the following numbers of shares
of Commeon Stock which directors bave the right to acquire upon exercise of employee stock options
granted pursuant o the Revion Executive Stock Plan and exercisable as of March 15, 1985, or w0
become exercisable within 60 days thereafter: Mr. Alexander—16,500, Mr. Bennen—18,250, Mr.

128,750, Mr. Botmer—9,750, Mr. Simmons—16,500, and Mr. Woolard—23,250; (ii) the
fonoﬁngnumbmofshnmoiCammonSmckmwdnmuicwdmkpmmtmtheRelen
Executive Stock Plan, as to which such persons have sole voting power but do not have investment
power: Mr. Alexander—20,000, Mr. Bennett—25,000, Mr. Bergerac~125,000, Mr. Simmons—20,000,
and Mr. Woolard—25,000; and (iii) the following aumbers of shares of Commeon Stock held for the
mtofdireﬂonmdﬂthekﬂlnnimploym’&ﬁnpmdlwmemﬂn,ntowhichsuch
persons have voting power but do 0ot have investment power: Mr. Alexander—2,790, Mr. Beanett—
3,472, Mr. Bergerac—4,683, Mr. Bottner—7,363, Mr. Simmons—970, and Mr. Woolard—7,536. See
“Compensation of, and Other Information Concerning, Officers and Directors.”

(2) Manufacturers Hanover Trust Compaay, 2 subsidiary of Manufacturers Hanover Corporation,'
is the Trustee under a Master Trust Agreement dated October 29, 1979 covering most pension plans of
Revica and its subsidiaries, the Agent and a participating bank under Revion’s Credit Agreement dated
as of September 30, 1978, a3 amended, and makes availabie 3 line of credit under a letter dated January
6, 1980, as amended. It is a condition of Mr. Bergerac's employment agreement, described below, that
be be elected a director and chief executive officer of Revion during the empioyment term.
. ﬂ)hdudaﬂ,msbnmmedhyluusmbﬁshedbymewﬁeofw.Burnsandéz.Seﬂshares - o
ownedbyhmmeFomdaﬁon.hc..ofwhid:Mr.Bumisl'rw‘dem.Asmallofmhshaxa.Mr. |
Bmmmmmmmmﬂdﬁdﬁmbeneﬁdﬂmenhip. '
(4) Shearson Lehman Brothers Inc., the successor to Lehman Brothers Kuhn Loeb Incorporated,
mdmtmwwmmmnzﬂmduﬂnglw.
(5) N.M. Rothachild & Soas Limited and its affiliates performed financial advisory services for
Revion and subsidiaries during 1984.
(6) Ipcludes 110,000 shares as o which Mr. Rifkind has shared voting power, but disclaims
beneficial ownership, as a director, officer and member of Charles H. Revson Foundation, Inc., and
Mmmm“wwhichw.Riﬁindhssharedwﬁngpower,butdisclaimbeneﬁdal
oww:hip,aamdammbﬁshedmdumewmafmduﬁ.mn.

(7) Paul, Weiss, Rifkind, Wharton & Garrison performed legal services for Revion during 1984. n

(8) Zilkha Corporatios, of which Mr. Zilkha is Presideat and sole stockholder, performed financial i
mmmmmlmmmm&fonmmmpmafuofsso.ooo.

Tmmeeﬁnpof&eamdalbhmonmhe!dduﬂnglw.AnmembenottheBoaxdof
Direc(onmendeda:!mt?i%ofthem&eﬁnpohheerdofDireaorsandimComminmafwhjch
they were members, except Mr. Loudon, who attended two-thirds of all such meetings. Revion's Board
of Directors has sanding Compensation, Performance Incentive Plan, Nominating and Audit
Commirtees, composed s indicated above. The Compensation Committes assumed, as of May 1984,

Jheflmc:iomwwiouslyuﬁgnedtoﬂnSmckOpdonCammimmdthe Compensation and
Management Bonus Fund Committes.

Revion's compensation program for officers who are members of the Board of Direstors is
administered by Board Committees composed endrely of directors not eligible to participate in the
plans they administer. The Compensation Committee evaluates the appropriateness of compensation
pﬁdhrdlﬁonwkevbn’sneethmdmepﬂcdmofothermmpﬁmwithwhichRevlon must
compete for executive personnel. The Compensation Committee meets one or more times each year 0
pmuponpmposedmnuofﬂghnundermeRcvlonExmﬁveSmkabaseduponeachproposed ‘ ;
grantee’s performance and potential for future comtribution, and 10 review proposed changes in |
Revion's stock incentive program, and has authority to adopt regulations for the administration of i
that program. The Compensation Committee aiso meets annually in February to determine the salaries
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10 be paid for the current year to officers of Revion who are members of the Board of Directors or
report directly to the Chairman of the Board of Directors, to determine the discretionary bonuses, if
any, to be paid to such officers with respect to the preceding year, based upon a review of Revion's
results of operations and such officers’ past performance and potential for contributing to Revion's
future operations, and to consider distributions from the Managemeat Bonus Fund, described herein,
10 officers who are members of the Board of Directors, and meets at other times o review proposed
changes to Revion’s compensation programs. During 1984, prior to establishment of the Compensation
Committee, its two predecessor committess met jointly twice, and subsequeat to its establishment the
Compensation Commitzes met twice. The Performance Incentive Plan Committes, composed entirely
of directors not eligibie to participate in that Plan, meets following each three-year Performance Period
under the Plan to value Performance Units previously granted with respect to such Performance Period
if specified growth objectives are achieved and to determine the performance criteria for any succeeding
Performance Period and award Performance Units for such Period, subject to the forfeiture provisions
of the Plan, and meets at other times as required t0 administer the Flan. The Performance lacentive
Plan Committee did not meet during 1984.

The Nominating Commiitee, composed of a majority of non-management directors, was first
appointed following the 1984 Annual Meeting of Stockhoiders and has met once, in February 1985. The
principal functions of the Nominating Commitiee are 0 review the qualifications of candidates for
election to the Board of Directors and to recommend candidates to the Board s pominees for election
at the Annual Mesting of Stockhoiders or as directors to fill Board vacancies. The Nominating
Committes will consider candidates proposed by stockholders. Stockhoiders wishing to suggest 10 the
Nominating Commirtee candidates for election at an Anoual Meeting are requested to so advise the

of Revion in writing by December 31 of the year preceding such Annual Meeting, providing
evidence of the candidate’s willingness 10 serve and sufficient biographical informaticn to permit an
appropriate evaluation of the candidate’s qualifications. In comsidering candidates for director, the
Nominating Comumittee seeks individuais who have demonstrated outstanding ability, have attained
hadenhipposiﬁamintheir&osencaremmdmkeambsuntialconuiburiontoRevionas

representatives of all stockholders rather than any particular group. :

The Audit Committee, composed entirely of non-management directors, met four times during
1984. The principal functions of the Audit Committee are t0 pass upon the scope of the independent
certified public accountants’ examination, to review with the independent certified public accountants
and Revion's principal financial and accounting officers the audited financial statements and marters
that arise in connection with the examination, to review Revion’s accounting policies and the adequacy
of Revion's internal accounting controls, and to review and approve the independence of the
independent certified public accountants.

“The Board of Directors recommends a vote FOR the eiection of the above gominess as directors.
Assuming the presence of a quorum, the affirmative vote of a plurality in voting power of the
outstanding shares of Common Stock and Series A Stock voted, voting as a single class, is required for
the election of the directors. o .

cwmd,umwmmm,ommn&m

Cash Compensation of Officers

Theta'blebelowsctsfonh,onmmnalbais,tﬂmhmmpemﬁonforserﬁminaﬂapadﬁes
to Revion and its subsidiary companies during 1984 of (i) each of the five most highly compensated
executive officers of Revion and (i) all executive officers of Revion as a group.
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Cosly Cosepensuiion

(€
Frincipal aad
News of Individucl Capacities ™ Eduivaient
o Number '» Group In Which Served s.ﬂ‘.’.. s-u:un Beneityi )
Michel C. Bergerac . ............. Chairman of the Board, § 500,000 § 500,000 $ 40,080
. : President and Chief Ex- '
ecutive Officer
Paul P. Woolard ................ President of the Revion 426,667 100,000 54,987
Beauz Group and pn- .
Frugran C"“'“n?m‘i"“
ces on
gaumdc); Senior
ecutive Vice Presi-
. ; , dent
Duane K. Miller ...........ceune President of Revion 270,000 125,000 6,055
) Heaith Care Group; ‘
Executive Vice Presi-
dent(3)
Henry Simom ......ovvvnnnvanans President of Technicon 290,000 100,000 1,100
' , Corpoﬂnon. & tubsidi- .
: : ary; Vice President : .
Sander P. Alexander........cceuen Senior V'ee President— 270,000 110,000 21,067
Finance and Chief Fi-
gancial Officer

All executive officers as 2 group(3) ... in i ienna $4.592,467 §1,484,000 $281,783

(1) Consists of discretionary bonuses based upon Revion and individual performance and’

compensaticn from the Management Bonus Fund. See “Compensation Plans and Asrangements.”

(2) Consists of tax counseling and financial planning services, supplemental medical expense
reimbursement, immediately vested Revion contributions under the Revior Empioyees’ Savings and
Investment Plan, premiums for split dollar life insurance covering one execudve officer and, in the case
of a former executive officer not eligible to participate in the Revion Employees’ Retirement Plan, the
contribution by a subsidiary to his account in such subsidiary’s profit sharing pian.

(3) The group consists of 20 persons, inciuding two persons who ceased serving as executive
officers effective May 3 and June 26, 1984, respectively, two persons who became executive officers
effective February 28, 1984 and one person who became an executive officer effective June 26, 1984,
Group compensation includes amounts paid or accrued for such persons during the periods that they
served as exccutive officers. Mr. Miller was efested Executive Vice Presideat in February 1985,

Compensation Plans and Arrangements : _

In addition to its program of discretionary bonus awards made to 2 broad range of employess,
Revion has in effect 2 Management Bonus Fund estabiished in 1954 designed to reward officars who are
directors based upoa Revion and individual performance during the preceding year. The Fund consists
of an amount for each year equal to 5% of the excess of consolidated aet profits, before income taxes,
over $100,000,000. Distributions are made from the Fund as directed by the Compensation Committes.
The undistributed portion of the Fund does not accumutate from year to year, Such arrangements may
be amecnded or terminated by the Board of Directors. The amounts of discretionary bonuses and
mountspudfromtheFunda.soﬂbedneofmuproxymtememm:hmtpec:tol%mmdudedm
column B of the cash compensation table. The amount of any distributions in the future is presently not
determinable.

In 1974, Revion adopted a seven yesr cycle Performance Incentive Plan under which if, during a
three year Performance Period fixed by the Plan Committee, Revion achieves predetermined growth
objectives established by the Commirtee, a Participant Account is established for each key seaior
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coutribute to the Plan for each year from 1983 through 1987 Common Stock in an amount equal to a
prescribed percentage of its eligible employees’ payroll. Each employee's account is credited with an
equal sharz of Revion's costribution, whick immediately vested but distributabie oaly upon
retirement or other termination of employment. The Plan, which is inteaded to qualify under section
401 of the Internal Reveaue Code, may be amended or terminated by the Board of Directors, subject
1o the restrictions set forth therein. For the period from Jaguary 1, 1984 through December 31, 1984,
Revion and participating subsidiaries contributed pursuant to the Plan Common Stock having a vaiue
(determined as provided in the Plan) of approximately $116,750 on behaif of all executive officers
included in the cash compensation table as a group, inciuding $8.037 for Mr. Bergerac, $12,858 for Mr.
Woolard, $8,138 for Mr. Miller, $8,715 for Dr. Simou and $8,138 for Mr. Alexander. The values of
immediately vested Revion contributions during 1984 pursuant to the Plan are included in column Cof
the cash compensation table.

Revion has in effect an insurance program under which designated key employees, including al
executive officers named or included in the group referred to in the cash compensation table, are
provided supplemental medical expense reimbursement. Paymeats made during 1984 with respect to
suchpmgrmueindudcdineolumnCoﬂhemhmpemﬁonuble.

Revlonhuineﬂectaprogzmunderwhichtbegrouplifehnuﬂncecovengeofduignatedkey
employees, including ail executive officers pamed and certain executive officers included in the cash

tion table a3 a group, will be continued after retirement at age 65, age 62 with 10 years of
service, or age 55 with 10yunofmmdaﬂiou’swmt.inmmmteqmitorwo times base
n.hryineﬁeﬂuthewﬁerotm:hmﬁtememorageﬁs.m:mmgeisfnndcdbyinsumu on the
lives of the participating executives, owned by and payabic to Revion. This program may be amended
onerminatedbytbeBoardofDirmm.Theexpemtolemduﬁng1984withmpecttoth.ispost-
retirement coverage for specific participants or for ail executive officers as 2 group is not determinabie.
From the inception of the program 1o the end of the term of the present policy; the total average annual
eoutoRevldn.netofthemddpawdmmmth:mhvﬂueofthepoﬁcy.wﬂlno:besigniﬂcant.

During 1983, as previously reported, Revion entered into contingent severance agreements with
Messrs. Woolard, Miller, Simoa and Alexander which provide, in substance, that if a change of controi

of Revion were 10 occur during their continued empioyment and prior to December 7, 1993, and if |

wimhthreeyunaﬁuthechmgeofmuolmdrempbymmtmmmawdommmupon death,
disability, discharge for cause or resignation without good reason, they would receive upon termination
of empioyment a severance payment determined pursuant to a prescribed formulz and would be
uuwd,forbeneﬂuenﬁdemempurposaundam,mﬁmmndmedialphm.aiftheyhad
mﬁnuedmdrmploymemfmmmneyeapeﬁod.“mngeofmml“ is defined generally as a
merger, liquidation or other transaction following which Revion's stock is no longer publicly traded, an
nquiaiﬁonhymythirdputyormupofso%mmofRevlon'snnck,orachangeinamjomyof
Revicn's Board of Directors within two years after a contested election for directors or an acquisition
by any third party. or group of 20% or more of Revion’s stock. “Good reason” for resignation is defined
generally as a change not agreed to in the executive's duties, authority or work location, a change in
circumstances related to the change of control significantly affecting the executive’s ability to perform, a
reduction in salary, customary 'odic:alminaeasﬁorperqnisitu,luducﬁouinbonusunlm
comparable reductions are made for ail senior executives, or the failure of the executive to continue as
a participant in insurance, retirement, medical, incentive compensation or other bepefit plans
equivalent to those in which he participated prior to the change of control. Under the agrsemeats’
severance payment formulas, each executive would be entitled to a severance payment upon
termination equal to the product obtained by multipiying 45,000 by the formula fair vaiue of Revion'’s
uock.whi:hinthemeofnwget.ﬁquidaﬁonorﬁmﬂuchmgeofmmlmacﬁon, would be the
pricepaidinthetnnsacdon,onhehighmmrkapriceofRevlon’sstockduringtheZﬂtndingdays
prior to the transaction, or the highest price paid for Revion's stock in certain tender or exchange offers
made within the year prior to the transaction, or $45.00, whichever were highest; and, in the case of any
other prescribed change of control eveats, would be the highest market price of Revion's stock during
the three years prior to the event or $45.00, whichever were higher (i.e., a severance payment of oot
less than $2,025,000). The agreements do not obligate Revion to continue the executives’ employment
and would terminate automatically if the executive ceased to be a corporate officer of Revion or 2
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" subsidiary prior to a change of control for any reason, including termination without cause. Three other
executive officers mot named in the cash compensation table have similar contingent severancs
agreements providing for severance payments in lesser amounts.

As previously reported, Mr. Bergerac has an employment agreement with Revion which provides
for his continued employment as Chairman and Chief Executive Officer of Revica at an annual salary
of not less than $500,000 and discretionary boouses, through September 15, 1992. Unless the agreement
is then renewed, Mr. Bergerac would serve as a consultant (and director, if elected) for an additional 10
yemnmmualfeeinmeﬁrstyearequalmso%ofﬁnalsdzry,dmndinginequalmgata?ﬁ%in
the sixth and following years, subject to Mr. Bergerac’s compliance with 2 covenant ot to compets,
During the empioyment term, if Revion faded to continue Mr. Bergerac as Chairman and Chief
Ex:mtive()ﬁecrordischa:gedhimwithoutause.ur.Bergmcwmudbeentitledtobepnidhismen _
_ salary and average bonus for a period equal to five years or one-half the remaining employment tarm,
whichever is longer, subject to his compliance with a covenant ot to compete. During 1983, the
mcntmmendedtopmvidethaifachmgeofcomdi (defined in the same manner as in the
foregoing agreements) were to ocgur during Mr. Bergerac’s continued employment and prior to
December 7, 1993, the term of the agreement would be extended automatically until three years after
the change of control. If within such three year period M. Bergerac wers discharged without cause or
resigned following a failure to be elected Chairman and Chief Executive Officer of Revion and any
‘entity uitimately controlling Revion, or for other “good reason” (defined substantially as in the
foregoing agreements), he would receive upon termination of employment, in addidon to a lump sum
payment of the amounts described above, a severance payment equal to the product obtained by
umlﬁplyinazw.mw;hefomuhfairwue of Revion's stock, determined in the same manner as in
the foregoing agreements (L., 2 severance payment of not [ess than $11,700,000), would be treated, for
benefits eatitlement purposes under insurance, retirement and medicai plans, as if he had continued his

t for such three year period, and would be relieved of his obligations under the covenant oot
to compete described above.

As previously reported, Revion has an agreement with a director and executive officer got named
in the cash compensation table, for the period extending through January 15, 1986, providing, during
his coatinued employment, for base salary of not less than that in effect on the commencement date and
discretionary bonuses not less than those for each preceding year, unless comparable reductions are
msde. in the salaries or boouses of substanially ail other senior executive officers of Revion, and
providing, upon termination of employment otherwise than for death, substantial disability or cause,
Mmmmmmmgmhmﬁdcnﬁmdmmwfueqw to one-half
ofh‘sbu:sahryineﬁeauponmimﬁauofmployment and shail not compete with Revion for 2
priodfoﬂowingmuﬁnaﬁonofmm.mdnglm,theagrumentwumendedwpmvidethat
if a change of control (defined in the same manner as in the foregoing agreements) were to ocsur during
his continued employment and his employment thereafter were terminated prior to the end of the
contract term otherwise than for cause or death or disability, he would receive a severance payment
equaltothreetimur.hemmofhishighatmualrateofsalaryformyofthethreeyempriorto
termination pius his highest annual bonus for any of the three years ending at December 31 preceding
the date of termination, and would be treated, for benefits entitlement purposes under insurance,
retirement and medicai plans, as if he had continued empioyment for three years following the change
of comtrol.

As previously reported, two other executive officers not named in the cash compensation table
entered into contingent agreements with Revion during 1983 which provide, in substance, that if a
chmgeofwnﬂd(deﬁnedhthzmemuinthefomgoingamens)wmtomu‘duﬂng
their continued empioyment, Revion would agree o continue such executives’ employment for a period
of five years Duﬁngmemﬁommtmm,Mummmdbemﬁdedwmive annual
nhﬁu,peﬁodicuhryinmandmualbonmanotlmthanthosemivedpﬁnrmthechangeof
control (unless, in the case of bonuses, comparable reductions were made for ail senior executives) and
to participate in ipsurancs, retirement, medical, incentive compensatios and other benefit plaas
equivalent to those in which they participated prior to the change of control. The agreemeants provide

that if the executives’ employment were terminated by Revion or the executives within three years after
the change of comtrol otherwise than by Revion for cause or for death or disability, they would receive
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severance payments equal to three times their salary plus bopus, determined in the same manner as
under the agreement described in the preceding paragraph.
As previously reported, Mr. Woolard has an employment agreement with Revion which provides
for his continued employment through July 15, 1986, and thereafter untl terminated by either party
upon 120 days’ notice, at an annual salary of not less than $305,000 and discretionary bonuses, During 2
ocoe year period following termination, Revion would be obligated t0 continue to pay Mr. Woolard at
his then salary rate (uniess his empioyment were terminated by Revion for cause) and Mr. Woolard ‘
would be obligated to comply with a covenant not to compete (uniess. his employment were terminated i
by Revion otherwise than for cause). During 19&3, the agreement was amended to provide that, in the : o
event of a change of control (as defined in Mr. Woolard's contingent severance agreement described '
sbove) during Mr. Woolard’s continued employment, ke would be relieved of his obligation under the
employment agresment to give 120 days’ notics prior to terminating employment. Mr. Woolard's
eqtitlement 1o payments under the contingent severance agreement would not be affected by his
covenant 0ot to compete under the employment agresment.
Revion has an agreement with a former executive officer who resigned as such effective December
31, 1984, providing for payments through 1985 equal to his base salary in effect on the commencement
date, subject to his compliance with a covenaat ot to compete.

Retirement Benefits
The following table shows the estimated annual retirement benefits payable at normal retirement
age (65) 0 persons retiring with the indicated average direct compensation and years of Credited
Service, on a straight life annuity basis after Social Security offset, uader Revion's Employess’
Retirement Plan, a3 supplemented by the Supplementai Retirement Plan and Pession Equalization
Plan, described below:

Bighe Commcutive Batmated: Anwual Strsight Life Banetts
Average Direct Al Retiremess With [ndicntad Years
o o Daring Of Credited Servicei2)
Tinad Five Yewes(l) 0 ™ »
$ 100,000....0000 venvens .o $12328 $32,604 § 43,504
200000 .. ..00naenenes s 2,759 75,004 97,429
M00.000 i 75249 160073 204,398
600,000.......00000 cersses 117,738 245,053 2367
500,000.......000. P 160,228 330,032 419,836 o i
1,000,000 ......000000000 eeee 02,718 415,012 527,305 :
1,200,000 .......000 Ceenraes 245207 499,991 634,774
1,400,000 ....... tareserenaen 287,697 584,970 742,244
1,500,000 .....c.000000 cerss 308,542 627,460 795,978

(1) Includes bonus at an sssumed rate of 30% of base compensation.
(2) Under the Employees’ Retirement Plan, the normal form of benefit is a life annuity with a - i
guaranteed minimum payment period of tea years, which produces a lower annual benefit than o
indicated in the table.

Revion's Employees’ Retirement Plan, which is qualified under section 401 of the Internal
Reveaue Code, is a defined benefit pension plan designed to provide an employee having 30 years of
Credited Service with an anzuity equal 1o 52% of Final Average Compensation less 50% of estimated
individual Social Security benefits. Credited Service is defined generally as all periods of employment

~ with Revion prior to pormal retirement age (65) after attainment of age 21 and completion of one year
of service. Final Average Compensation is defined as average annual base salary during the five
mmﬁvea!enduyuninwﬁshbmsﬂmmhighmomoﬂhcmIOyea.rspﬁortoaormal
retirement age or earlier termination. The Employes Retirement Income Security Act of 1974, as
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amended, places certain maximum limitations upon the annuai benefic payable under ail qualified plans
of an employer t0 any one individual. Such current limitation for defined benefit pension plans is
$90,000 (except to the extent a larger benefit had accrued as of Decsmber 31, 1982), subject to future
cost of living adjustments commencing in 1988. Revion believes that, with respect to ail individuals
named and certain executive officers included in the group referred to in the cash compensation table,
anmual retirement benefits computed in accordance with this Plan may be greater than such qualified
pian limitation. Revion has a gon-qualified, unfunded Pension Equalization Plan to provide for the
payment of the difference, if any, between the amount of such maximum limitation and the annual
beefit that would be payable under the Empioyees’ Retirement Plan but for such limitation, In
addition, Revion bas a non-qualified Supplemental Retirement Plan for designated key employees,
including all executive officers named and certain executive officers included in the group referred to in
the cash compensation table. This Plan is designed to maintain the competitiveness of key executives’
retirement benefits by recognizing that ofter key executives are hired in mid-career and that a
significant portion of key executives' direct compeasation is represented by bonuses, making full benefit
sccrual under the qualified Plan’s Final Average Compensation formula unattainable. Accordingly, this
Plan is intended after 30 years of service to provide a benefit equal to 50% of total direct compensation
(average salary plus bonuses, not including Performance Inceative Plan payments) during the thres
highest paid of the five years precading the earlier of retirement or age 65, less amounts received under
the Employees’ Retirement Plan, the Pension Equalization Plan and from Social Security, with an-
accelerated. vesting and accrual formula. Benefits under the Suppiemental Retirement Plan are not
funded-,bmaﬁabiﬁtyismeduchywmmeﬂheuﬁmamdmaimm:epaymenu. Begefits
under the Pension Equalization Plan will be expensed whea paid. Revion cannot readily calculate the
amounts accrued for the named executives or group included in the cash compensation table. Credited
years of service under the Empioyees’ Retirement Plan, Supplementai Retirement Plan and Pension
Equalization Plan are for Mr. Bergerac~10 years, Mr. Woolard—22 years, Mr. Miller—6 years, Dr.
Simon—5 years and Mr. Alexander—9 years.

Execurive Stock Plan Grarus

Revion has in effect an Executive Stock Plan (the “Stock Plan™) which was amended with

~ stockbolder approval at the 1984 Annual Mes=ting. Under the Stock Plan, the Compensation Committee

has the sole discretion to determine the officers and other key employees of Revlon and its subsidiaries

towhommnnmybemde,themumbemademdmeumberofmtobecovered by such
grants, subject to the overall share limit of the Stock Plan.

Stockoptiomgnntedundutheswcknuhavenumofnotmmantmyean(or,incemin
cases, teg years plus one day), ordinarily vest as to 25% of the shares covered on each of the first four
nﬁmﬁud&ed&mﬁmmﬂmmﬁabbnpﬁmnml&mloo%cfthedosingpﬁce
of Revion Common Stock as reported on the Composite Tape for issues listed on the New York Stock
Exchange on the date the option was granted. Options granted under the Stock Plan may be non-
quaﬁﬂedmkogﬁomorimeuﬁveuockapﬁons,butnoineenﬁvestockopﬁonshavebeenmn!edto
date.

The Compensation Committee may also grant stock appreciation rights (“SARs™) and limited
stock appreciation rights (“limited rights”) in tandem with all or any portion of a stock option granted
under the Stock Plan. An SAR permits an opticnes to surrender unexercised all or any part of a stock
option and limited right covered thereby and to receive, in licu thereof, the “spread™ between the
aggregate exercise price under the option and the aggregate market price, as of the date of surrender,
of the Common Stock purchasable under the option (but got more than 100% of such aggregate
exercise price, in the case of SARs granted through March 1, 1984 and not more thas 0% of such
aggregate exercise prics, in the case of SARs granted thereafter). This “spread” may be paid in cash, in
shares of Common Stock veiued at such market price, or a combination of cash and shares, as
determined by the Compensation Committee, but pursuant to ruies of the Securities and Exchange
Cowm'sn’onandthewmoftheswckm,paymcntmybemsdeinushonlyduringa 10 business
day “window period” following Revion’s public release of quarterly or annuai financial information.
Limited rights are SARs that may only be exercised in the event of a tender offer or exchange offer to
acquire 20 percent or more of the outstanding Common Stock of Revion by any group other than
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Revion. 1o such event, a limited right may be exercised for cash during the period beginning on the first
day following public disciosure of any purchases under such offer and ending on the thirtieth day
following such disclosure; as perminted under Securities and Exchange Commission rules, such exercise
peed not coincide with a “window period.” Upon exercise of 2 limited right, the optionee surrenders
unexzrdsedailoranypmohnopdonmdSAReoveredthembymdreceim,inlieumereof,aqsh
payment equal t0 the “spread” between the aggregate option price and the fair market value of the
underlying shares, measured by the highest market price during the 60-day period prior to the date of

‘wmnderoftheundeﬂyingopﬁmotthehighenpﬁcepaidinmytenderoﬂerormhange offer in
effect during such period, whichever is higher, such payment not heing subject to the 100% or 30%
liniﬂtionsonSAdeu:ribedabove.SA.Rsandlimitedrightsmaynotbemmdduﬁngmesix
months following their graot and otherwise are exercisabie only at the times, and in the amounts, that
the related options are exercisable.

The Compensation Committee aiso may award resmicted stock to officers and senior key
employees whose performance bears closely and directly on the future success of Revion. Under the
terms of the Stock Plan, restricted stock is subject 10 an absoiute restriction on sale, pledge or other
tramfetforsud:period,notlmthanfouryemkommedmolawud.atheCommineemay
establish, and during that period must be forfeited to Revion if any performance objectives established
by the Committee are not achieved or if the grantee’s cmpioyment terminates for any reasom, ¢xcept
that, unless otherwise determined by the Committee, upon death, disability or retirement a pro rata
portion of such shares becomes vested. During the restriction period, assuming continued employmeat,
thepantec'uentiﬂndmwhdividmi!paidonthemniﬁedstockmdmyvmemchsmckouan
matters submitted to stockhoiders, and if the grantee remains employed when restrictions lapse and
otherwise satisfies all conditicns of the graat, the award then vests unconditionaily without payment by

Undcnhcteimofthe Stock Plan, the vesting of stock opdoas, SARs, limited rights and restricted
stock may be accelerated in certain circumstances related to a change of control of Revion.

Thefollowinguhleindiﬂm.amuchoftheexecuﬁveoﬁmunmedintheashmmpensaﬁon
tablemdaﬂuecuﬁveoﬁceﬂuag:oup.withmpeawmkopﬁonswwdund«theStockPlan
{all of whi:hmintandemwithSARsand limited rights) (i) the aggregate sumber of shares subject to
opl:ionsgnnwd&omlanuary i, 1984 through December 31, lw,mdthcavmsepershmexercisc
prieethereof(equaltolmoftbedosingpriceohheCammonStockonthedatuofgrant)and(ii)
meuetvaluofsham(mkavdulmmpﬁce)mmhmdmddudngmchpeﬂoduponthe
audwdopdoumsmmwdduﬂnsm:hpaiod«pﬁmw.

Al
Exacutive
Michet C. Poud P. j Sapider P. & Group (30
m W Mitler E“ __Ah!dlf Persous)
Opticow/SARs Granted January
1 to December 31, 1984
Namber of Shares ........ — - — - -— 19,200
Average Per Share Exercise
_ PRCE oooconriernsenies $ - $ - $ — . - P $ - $ 37.50
1 to December 31, 1984
Number of Shares. ........ - — -_— - - 1,687
Net Vaiue Realized ....... $§ - § — $ -~ § - $ — $18.279

During 1984, lwuﬂsofmuicwdstockmmﬂeundcrme Stock Plan to all current executive
oﬁnusumedmdcemincurmtexmﬁveoﬁcuindudedint.heyoupmtmedtcinthecash
compensation table meﬁngmwwofzss,mmof@mm Stock, including 125,000 shares
for Mr. Bergerac, 25,000 shares for Mr. Wooiard, 25,000 shares for Mr. Miler, 25,000 shares for Dr.
Simon and 20,000 shares for Mr. Alexander.ﬂemtricﬁonpeﬁodtaraﬂsu:hawudsiuhefouryear
period ending May 23, 1988. In addition to the standard provisions of the Stock Plan applicabie to
restricted stock grants, the Committes specified at the time of grant that vesting of any such restricted
stock is conditioned upon Revion’s achievement of the performance objective established by the




Committee (that stockhoiders' equity per share as of December 31, 1987, giving effect to such
adjustments as the Committee may make to take account of changes in dividends, foreign currency
effects or accounting principles or other unusual material occurrences, shall be not less than $28.30},
and that pro rata vesting could ocsur only upon the grantee's retirsment with the Committee’s approvai
0a or after attaining age 65, or the grantes's earlier death or totai disability.

Compensation of Direciors .
Noo-management directors’ fees during 1984 consisted of an annual fee of $13,000 pius a $500 per
meeting fee for each Board of Directors meeting or Board Committee meeting atteaded. No directors’
fees are paid to management directors.

FROPOSAL TO RATIFY THE APPOINTMENT OF INDEPENDENT AUDITORS

Peat, Marwick, Mitchell & Co. (“Peat Marwick™) was engaged as Revion's indepeadent certified
public sccountants for the year ended December 31, 1984, Peat Marwick is 2 member of the SEC
Practice Section of the American Instimyte of Certified Public Accountants Division of CPA Firms and,
accordingly, has periodic “peer reviews™ which consist of a review of the quality of its 2ccounting and
auditing practice by another CPA firm. :

The Board of Directors of Revion has appointed Peat Marwick as independent auditors to examine
* the fnancial statements of Revicn for the 1985 calendar year, subject to ratification by Revion's
stockhoiders. A representative of the firm is expected to be present at the Annual Meeting and will
hnvemoppom:itytomakelmmt,ifmchmprmnuﬁvewishamdoso.a_ndmmpond 10
questions from stockholders.

The Board of Directors recommends a vote FOR ratification of the appointment of such firm as
independent auditors for 1985, Assuming the presence of a quorum, the affirmative vote of a majority
in voting power of the outstanding shares of Common Stock and Series A Stock voted, voting as a
single class, is’ required for stockhoider ratification of such appointment. If the stockholders do not

ratify the appointment, the selection of independent auditors for 1985 will be reconsidered s+ the Board

of Directors. .

PROPOSED AMENDMENTS TO THE RESTATED CERTIFICATE OF INCORPORATION

The Board of Directors unanimously has determined that certain amendments to Article Ninth of
Revion's Restated Certificate of Incorporation (the “Amendments”)dre advisable and has recom-
mended their adoption at the Annual Meeting. The Ameadments principally (i) would classify the
Board of Directors into three classes, as nearly equal in size as practicable, so that, after their initial
election at the 1985 Annua] Meeting for terms of one, two and thres years, respectively, at each Annual
Meeting commencing in 1986 approximately ome-third of the Board would be elected and
spproximately two-thirds would continue to serve, and (i) would require that all stockholder action be
taken at an Annual or Special Meeting of Stockholders, after notice to and a vote of all stockholders,
and not by written consent without a meeting by stockholders awning or controlling # simple majority
of the outstanding stock. In order to prevent circumvention of the purposes sought to be achieved by
these Ameadments, the Restated Certificate of Incorporation also would be amended to provide that
(iii) the size of the Board of Directors may be changed only by action of a majority of the entire Board,
(iv) directors may be removed only for cause by an 30 percent stockhoider vote, (v) vacancies on the
Board resulting from an increase in size, removal of directors or otherwise may be filled ogiy by the
remaining directors thea in office, (vi) Annual and Special Meetings of Stockholders may be cailed only
by action of a majority of the eatire Board, and (vii) prescribed notice must be given to Revioa of
matters proposed to be submitted by stockhoiders for action at an Annual or Special Meeting of
Stockholders. The Amendments would become effective, if approved by the stockholders at the Annual
Meeting, upon the filing of a certificate of amendment with the Secretary of State of Delaware, as
provided by Delaware law, which would be expected to be accomplished promptly following
stockhokder approval. The Board has unanimously adopted various conforming amendments to the By-
lsws, which would become effective upon the effectiveness of the Amendments.
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The Amendments are interrelated and accordingly are being presented for approval as 2 single
proposal. As more fully discussed below, the Board of Directors has recommended adoption of the
Amendments in order to provide for stability and continuity in the direction of the management of
Revion's affairs, by preciuding a stockholder or group that acquires or controls a substantial voting
biock from effecting a prompt change in control of the Board of Directors, and thereby reinforce the
Boud'sahﬂitytomprmmmbwimmofkevlonmdaﬂmckholdmintheeventofa
threatened or proposed acquisition of control of Revica.

mmmnummtbdngmmmendedinmpomtomypmpmblemrega.rdingBoud
continuity or any specific effart of which the Board of Directors is aware to acquire control of Revion.
Hwever.meBoudhnbeenmofthemtinmminukmvera:dﬁtygeneuny and of
mbnmﬁamdmmmmwmdpodblemwmpﬂﬁmm:mucdan
involving Revion. In addition, the Board considered that during 1984 one individual acquired and,
based on 2 Securities and Exchange Commission filing, is believed by Revion to continue to hold, an
spproximately 6.5% block of Common Stock, as described herein under “Election of Directors,” and
that, a8 previously reported, in May 1984 a group of other individuals made an unsolicited approach to
Revion's outside legal counse! and investment bankers to discuss obtaining access to Revien's financial
records with a view to structuring a leveraged buyout proposal, which discussions Revion declined to
commencs

, the Amendments are being recommended in order to protect the long-term interests of
stockboiders by assuring the Board of an adequate opportunity to review without coercios any proposal
Mmightbemadeinthefumtoacquirecomloformmmekﬂion,weonsideravaﬂable
iltqnaﬁmmsuchaj:wpnsaLandtombletheBoardwpmmmeinmmofRevlonmda.l.l
stockholders to the maximum extent possible, through negotiation ca bebalf of the stockhoiders or
otherwise, in any such case. The Amendments could, however, adversely affect stockholders in certain
mummwmmmmdwmnymefoumﬁngporﬁomofmmW
Statement describing the purposes and effects and the specific terms of the Amendments, as well as
E.:hibitAtothis?roxySmementmﬁngfonhthetmoftheAmeadmenuinm.

Parposes snd Effects of the Amendments

Delaware law generally grants to boards of directors of corporations, like Revion, organized under
hspmvhim,broadpowmmdireathemmgmentof&emrpmﬁon'sbuﬁnmmdaffairs,
including the power, without stockhoider action, to purchase and sell property and assets, to issue the
wrpmaﬁon’:mmmhedapiulmkmdmtﬁummdingapiwmk.mduhnmdpay
&vﬁm&mdoﬁndkﬁhﬁmm&emmﬁngno&.mhmhdeﬁadnmmdmmeme
with the corporation’s assets, and to direct the operations of the corporation through officers ¢lected by
the board. In addition, under Delaware law, most powers of the stockholders to effect fundamental
changes in the corporation, such as mergers, counsolidations, liquidations, sales of all or substantially all
ofthem,andinaemdauhori:aﬁomofupiﬂlmckarothermendm:msmthcceﬁﬁateof
incorporation, are subject to the requirement that the board of directors first shall have approved such
action and recommended its adoption by the stockholders. However, Delaware law provides also,
unless comtrary provision is made in the certificate of incorporation, that all directors are elected
nnuaily, that any or ail directors may be removed at any time, with or without cause, by the holders of
a simple majority in voting oftheoumncﬁngstock,mdthntanyacdonthatco\ﬂdbemkenata
meeting of stockholders may be taken instead without 2 meeting, without prior notice and without a
vote, by the written consent of stockhoiders baving the minimum vote that wouid be required to
wmm&:mmhddmdmwm&ngmmmpruentandvoting.

Actordingly, because Revion’s Restated Certificate of Incorporation does not cusrently provide
«hm,mebmadpowenmtedbynehmhwmminmbemboardofdirmnmmanage
the corporation in the interests of stockholders generally could be circumvented by a stockholder or
group acquiring or controlling a substantial voting block. Under Delaware law, Revion's eatire Board
of Directors could be removed and repiaced immediately, without cause and without prior notice to or
a vote by Revion's remaining stockholders (aithough prior notice and information of the type generally
included in proxy statements covering elections of directors would be required to be given to the
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stockholders under federal securities laws). Ip addition, because Revios's Restated Certificate of
Incorporation does not provide for cumulative voting in elections of directors, the entire Board of
Directors could be replaced at an Annual or Special Meeting of Stockhoiders by a person or group
owning or controiling shares having voting power that, while less than a majority, was greater than that
of other stockholders present or represented by proxy and voting in favor of the incumbent directors.
The Board of Directors believes that this vulnerability to prompt removal or replacement could limit its
ability to deliberate effectively and without coercion with respect to any acquisition or restructuring that
might be proposed or threatened and the availabie alternatives thereto, and that in any such case the
Board's ability to negotiate effectively on behalf of the stockhoiders generaily or to take other action
determined by the Board to be in the best interest of stockholders could be impaired. The Amendments
therefore are being recommended in order to assure that in such circumstances an incumbent Board
elected by Revion stockbolders generally can retain the broad powers accorded to boards of directors of
Delaware corporations to the fullest extent permitted by Delaware law.

In this connection, the Board of Directors has observed that certain tactics have become relatively
widespread in recent takeover practice, such as tender offers to acquire all of 2 company’s stock at
prices that may not reflect fair value or that may be payable in part with securities of the offeror having
80 established market value, which offers may be financed in part by debt to be secured or repaid using
_* the target company’s assets; and partial tender offers for or private purchases of a coatrolling voting

block to facilitate a proxy contest, which may be followed by a sale or restructuring of target company
businesses or a merger offering the company's remairning stockhoiders terms different from and less
advantageous than those offered to acquire the initial block. The Board of Directors believes that such
tactics can be highly injurious to a company, and that a company’s vulnerability thereto may be
disryptive to its operations by diverting managemeat attention and undermining employes morale and
customier confidence.

The overail effect of the Amendments would be that 2 person or group proposing an acquisition or
restructuring of Revion that the Board of Directors found not to be in Revion's best intersst might be
delayed for as long as two Annual Meetings in instailing a Board of Directors comprised of a majority
of its own nominees. As & resuit, such person or group could not be assured of being in a position to
secure or repay its acquisition indebtedness through a sale or restructuring of Revion’s businesses or
assets, or o cause to be submitted for stockholder action a merger, coasolidation, liquidation or
amendment to the Restated Certificate of Incorporation, including an amendment rescinding the
classified board and other mechanisms provided for by the Amendments. Furthermore, during such
period prior to instailation of a Board of Directors comprised of a majority of its own nominees, such a
person or group could not be assured of preventing the incumbent Board of Dirsctors from taking
actions not requiring stockholder approval which might prevent or impede such person’s or group’s
eventual acquisiticn of effective control of Revion. -

In this connection, it should be noted that under the Restated Cemificate of Incorporation, the
stockholders have authorized, and as of March 15, 1985 there were unissued and unreserved 31,275,877
shares of Common Stock and 32,956,201 shares of undesignated Preferred Stock, in addition to
2,056,931 shares of Common Stock held in the treasury. If in the due exercise of its fiduciary obligations
the Board of Directors were to determine that a taksover proposal made by such a person or group was
ot in Revion’s best interest, such shares could be issued by the Board of Directors without stockholder
approval in ove or more private placements or other transactions which might prevent or reader more
difficuit or costly the completion of such takeover transaction, by diluting the voting or other rights of
the insurgent, by creating a substantial voting block in institutional or other hands that might undertake
to support the Board's position, by effecting an acquisition that might complicate or preclude the
takeover, or otherwise. In this regard, the Restated Certificate of Incorporation grants the Board of
Directors broad power to establish the rights and preferences of the authorized and unissued Preferred
Stock, oue or more series of which could be issued entitling hoiders to vote separately as a class on any

merger or consolidation, t0 cast a proportionately larger vote together with the Common |

proposed

Stock on any such transaction or for all purposes, t0 elect directors baving terms of office or voting
rights greater than those of other directors, to convert Preferred Stock into a large number of shares of
Common Stock or other securities, to demand redemption at a specified price under prescribed
circumstances related to a change of controi, or to exercise other rights designed to impede a takeover.
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The Amendments, by delaying the time at which an insurgent could remove or repiace a majority of
incambent directors, would facilitate any such defensive issuance of authorized stock. In addition.
certain companies receatly have distributed to their stockholders preferred shares or warrants 10

preferred or common shares having features designed to deter muitiple step acquisidons and
certain other types of takeovers or have issued to third parties debt securities with warrants to purchase
comupon shares having terms designed to dilute 3 prospective acquiror’s voting power and reader more
costly the completion of a takeover, and Revion’s authorized shares could be 0 utilized. It should be
poted that, although Delaware law and the Restated Certificate of Incorporation would not require
stockholder approval to issue authorized shares, historically the New York Stock Exchange, on wiich
Revion stock is listed, has prohibited certain issuances and bas required stockhoider approval of centain
other issuances as a condition of listing the additionaj shares or, in some cases, of continued listing of
the outstanding shares. The Exchange curreatly is reviewing the continued desirability of these rules. If
the Exchange were 10 determine that such rules or other rules prohibiting or conditioning certain
jssuances remain desirable, the Board of Directors would take into account the effect of a possible
delisting and the availability of alternative securities markews in determining whether to effect an
issuance of autharized stock in contravention of such rules.

Other than as described above, the Restated Certificate of Incorporation currently contains 1o
provisions intended or believed by the Board of Directors to have anti-takeover effects, aithough it
does contain provisions fixing the maximum and minimum gumbers of directors and confirming in the

. Board of Directors all corporate powers not resarved 10 stockhoiders by the Restated Certificate of
. Incorporation or Delaware law. In addition, the By-laws currently contain provisions similar to ¢ertain
of the Amendments, vesting in the Board of Directors authority to change its size and £ll vacancies on
the Board occurring between Annual Meetings, limiting to specified officers the power to call Annual
and Special Meetings of Stockhalders, prescribing procedures for the gominatiop of candidates for
director and the submission of other business proposed by stockholders for consideration at Annuat and
Special Meetings of Stockbolders, and regulating the conduct of business at such meetings. The Board
of Directors has amended the By-laws, effective upon stockhoider approval and effectiveness of the
Amendments, to conform these provisions to the similar provisions of the Amendments, o delete
certain provisions inconsistent with the Amendments, and to provide that various actions by the Board
of Directors be taken by the affirmative vote of a majority of the eatife Board. The Board of Directors
has no present intention to propose o sockholders at a later date any further amendments to the
Restated Certificate of Incorporation having anti-takeover effects if the Amendments are adopted. As
set forth berein under “Compensation of, and Other Information Concerning, Officers and Directors,”
during 1983 Revion entered into contingent severance agreemeats and contingeat employment

ts with certain executive officers providing for payments t0 be made to such persons upon
their termination of employment-following 2 change of control, as defined therein, and under the terms
of Revion's Executive Stock Plan as amended with the approval of stockholders during 1984, stock
options, SARs, limited rights and restricted stock granted thereunder are subject to immediate vesting
inpmuibedevenurehtedwamngeofcnnmiofkevlon.

he Amendments are not intended to deter or impeds an acquisition of control of Revion which
the Board of Directors determines to be int the best interests of Revion and the stockhoiders generally,
and the Board does not believe that the Amendments would have any such effect. The Amendments
rather are intended to cause 1 prospective aequiror 0 negotiate with the Board of Directors, and to
* deter to the extent possible transactions which the Board determines not to be upon terms that are fair
and equitable to ail stockhoiders and in the best interests of Revion. Stockholders should coosider,
however, that acquisitions or restructurings effected without prior pegotiation with aad approval by 2
company’s board of directors are oot pecessarily detrimental to stockhoiders. To the extent that the
Amendmemswuldimpairtheahﬂiwofapemnorgmupwquidngambmnﬁaiblockofshares
promply to assume effective control of the management and assets of Revion, the Amendmeats may
discourage open market or private purchases of Revion stock that could enabie stockholders who

ici therein to realize premium prices for their shares and might also eliminate the temporary
incresses in market prics that frequently accompany such events. The Amendments aiso might
discourage tender offers for Revion’s stock, particuiarly those financed through indebtedness intended
to be securad by, or repaid from the sale of, Revion assets. And, as discussed above, the Amendments
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might also make it more likely that a proposed or threatened acquisition or restrucruring determined
a0t to be in Revion's best interests could be defeated by the Board of Directors, even though
sockholders might thereby be deprived of the opportuniry to sell their shares at a premium. In this
connection, & noted previously, the Amendments wouid reinforce the Board's ability to effect
issuances of Commos or Preferred Stock, which might dilute the carnings or book value per share or
the voting or other rights of the remaining stockholders as well as the potential acquiror. Further, the
Amendments will make more difficult or discourage a proxy contest or the removal of incumbent

" - directors, and thus will reduce the ability of stockhoiders to effect changes in the Board of Directors

and management of Revion which hoiders of a majority or greater voting power might consider to be in
their best interest, whether or not in connection with a proposed acquisition of control or restructuring
of Revion. Nevertheiess, the Board of Directors believes that the benefits to stockholders expected to
result from the Amendments, of reinforcing the Board's ability to review fully any proposed or
threatened acquisition or restructuring and available alternatives thersto and encouraging the
proponent of any such transaction to pegotiate with directors who were elected by the stockhoiders
generally and are familiar with Revion, outweigh the potential disadvantages of adopting the
Amendments,

Description of the Amendments

The full texts of the Amendments are attached to this Proxy Statemeat as Exhibit A. The {ollowing
description of the Amendments is qualified in its entirety by reference to Exhibit A.

Claxsification of the Board of Directors. The Restated Certificate of Incorporation and the By-laws
currently provide that the entire Board of Directors shail be aominated and elected annually, with ail
directors serving a one year term. Under the proposal, Article Ninth, Section 2, of the Restated
Certificate of Incorporation would be amended to provide that the Board of Directors shall be classified
into three classes as nearly equal in size as practicable. At the 1985 Annual Meeting, directors in Class [
would be elected for a term expiring at the 1986 Annuai Meeting, directors in Class II would be elected
for a term expiring at the 1987 Annual Meeting and directors in Class IIT would be elected for a term
expiring at the 1988 Annual Meseting, and at each Annual Meeting commencing with 1986, the class
whose term then expires would be elected for a three year term (and, in each case, until their respective
successors are duly elected and qualified). As a result of this “staggered” election of directors, at least
two Annual Meetings would be required to elect new directors comprising a majority of the entire
Board of Directors. Although Revion has got experieaced any problems with conrinuity and stabiliy on
the Board of Directors, the Board belicves that this proposed Amendment is desirable becausé it will
provide for continuity and stability in the future by preciuding a person or group that acquires or
controis 3 majority or substantial minority of the stock from replacing, at a singie Annual Mesting, the
entire Board elected by stockholders generally prior to the creation of such control biock, and will
thereby increase the Board's leverage in any negotiations with such a person or group and permit the
Board to take appropriate action with respect to any proposed acquisition or restructuring.

The proposed Amendment provides that if, under the terms of the Restated Certificate of
Incorporation, holders of any class of Revion stock other than the Common Stock have the right, as a
separate cliss, to elect directors, for all purposes or in certain events such as a default in payment of
dividends, then the election, term of office and ail other provisions applicable to such directors shail be
governed by the terms of the Restated Certificate of Incorporation appiicabie to such class of stock, and
such directorships shall not be classified unless so provided. The terms of the outstanding Series A
Stock provide that, upon certain defaults in the payment of dividends ther=on, the holders thereof shall
be entitled, s a class, to elect two directors until all dividends in default shall have been paid or
provided for, in liey of their ordinary right to vote with holders of the Common Stock in the election of
directors. As described eisewhere herein, the Board of Directors has authority to issue the curreatly
authorized but unissued Preferred Stock in series having such rights to elect directors as the Board of
Directors may determine, which directors may, under Delaware law, have terms of offics or voting
rights greater than those of other directors.

If the Amendments are approved, at the 1985 Annual Meeting, 14 directors will be elected, four of
whom will be elected to Class I and five of whom will be elected to each of Class I and Class HI.
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Information as to the Board's nominees for election and the respective classes to which they would be
elected is set forth under *“Election of Directors.”

Prohibition on Stockholder Action by Writen Consent. Delaware law provides that, unless the
certificate of incorporation otherwise specifies, any action that might be taken by stockholders as a
whole at an annual or special meeting of stockhoiders may be taken instead without a meeting and
without notice 10 or a vote of other stockhoiders if a consent in writing is signed by hoiders of
outstanding stock baving voting power that would be sufficient to take such action at 2 meeting at which
all outstanding shares were present and voting. Revion's Restated Certificate of Incorporation currently
 does not prohibit stockhoider action by writtea conseat, and aecordingly a stockholder or group owning
or controlling a simple majority in voting power of the outstanding stock could utilize this procedure to
effect any action permitted by stockholders, including removal of the entire Board. Under the proposal,
Article Ninth, Section 3, of the Restated Cerificate of Incorporation would be amended to prohibit this
consent procedure.

The Board of Directors believes that stockholder action by written consent is inappropriate for a
widely held public corporation and that notice t0 and voting by all stockholders is desirable prior to
stockholder action on any matter. The Board of Directors believes, however, that potice to and voting
‘by all stockholders would be particularly critical to stockholders in the context of a pending or
threatened acquisition of control, whea a stockhalder or group owning or controlling a substantial
voting block may seek to remove incumbent directors previously clected by the stockholders generally
ot effect basic changes in the By-laws, all of which actions, under Delaware law, may be taken by
stockhoiders without prior notice to or approval of the Board of Directors. Under the propesed
Amendment, no stockholder or group of stockholders would be entitled to exercise its voting power on
matters binding upon ail stockhoiders without 2 meeting of stockholders after due gotice and without
theknowledgeofmdwnsidmﬁonmdadﬁcebymenoudotnireaon.

Other Amendmenzs. The remaining proposed Amendments, discussed below, are intended by the
Board to support and preciude circumvention of the purposes sought to be achieved by the proposed
classification of the Board and prohibition of stockholder action by written consent, discussed above.

Size of the Board of Directors and Filling Vacancies on the Board of Directors; Removal of
Directors. Article Ninth, Section 2, of Revion’s Restated Certificate of Incorporation provides that the
gumber of directors constituting the eath Board shail be not less thag three nor more than 17, that,
'ithinmchﬁnﬂu,thaﬁzeoﬂheBoudshaﬂbedmeminedinthemmermfunhi.nt.heBy-laws, and
thuvu:m:‘sintheBoudofDirecwnmybeﬁﬂed,mddimonmybemoved,inthe manner set
forth in the By-laws. The By-laws, in turn, provide that the number of directors constituting the eatire
Boardshlllbedﬂermined&umﬁmawﬁmebytheBoardofDi:eaorsaudmatvmndesmulﬁng
from any increase in the size of the Board occurring berween Annual Meetings of Stockhoiders or from
removal or other cause (such as resignation or death) may be filled by majority vote of the remaining
directors, though less than a quorum. However, the By-laws provide, as is specified by Delaware law in
Mmedakuddmmahmdaﬁﬁed,mnmym_aﬂ&monmyberemovedby
majority vote of the stockholders at any time, with or without cause.

Under the proposal, Article Ninth, Section 2, of the Restated Certificate of Incorporation would be
ameaded to include provisions regarding the size of the Board and the filling of vacancies gegeraily

le o those currently set forth in the By-laws, vesting authority in the Board of Directors to
determine the size of the entire Board (within the present minimum and maximum limitations) and t0
811 vacancies that may occur in a particular class of directors berween Annual Meetings for the election
of such class (as a result of increases in the size of the Board, removal, resignation, death or other
cause). In addition, the Ameadments would require that Board action changing the size of the Board
heby'mofamajoﬁtyofthenmberofdirmnmpﬁsingtheen&re Board, including any vacant
direaorships,thatmydirmme!medbytheBoardwﬂllamncmee for the remaining term
of the class in which the vacancy occurs, and that such authority of the Board is exclusive. The purpose
of transferring the provisions mpecﬁngmeiuofthenoardmdtheﬁlﬁngofvmds&om the By-
laws to the Restated Certificate of Incorporation is to preveat the elimination of such provisions
through By-law amendment by a stockholder or group owning or controlling a substantial voting block
soastopemitmkholdendimcdytoinmasethesizzoftheBoardandtoﬁllvacanciuresumng
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therefrom or otherwise, which would enable such stockholder or group to elect its own nominees to the
vacancies and thersby circumvent the purposes of the classified Board proposal. This would be possibie
because, under Deh\‘vare law, stockhoiders may amepd the By-laws without prior approval of the
Board of Directors, uniike the Restated Certificate of Incorporation, which may be amended only if the
Board of Directors first approves and recommends such action to stockholders.

As regards removal of directors, Article Ninth, Section 2, of the Restated Certificate of
Incorporation would be amended to provide that any or all directors may be removed only for cause
and caly by the affirmative vote of the holders of at least 30 percent in voting power of the outstanding
stock, rather than 2 majority of the outstanding stock, as otherwise would be required. The
requirement of “cause” gives effect to the provision of Delaware law that members of a classified board
may be removed only for cause uniess the certificate of incorporation otherwise provides. The 80
percent vote requirement for removal is proposed principally because the term “cause” is not defined
by the Delaware statute and its meaning has not besn articulated definitively by the courts, so that it is
unciear to what extent the requirement to show cause, by itself, would protect against removal of
incumbent directors as part of an attempt to acquire control of Revion. These Amendments are
intended to make it more difficult for a stockholder or group which owns or controls a substantial
- voting block to remove those incumbent directars not elected by it and cause the remaining members of
the Board to £l the resuiting vacancies with nominees of its own choosing, or to remove the entire
Board and seck a court order calling a Special Meeting of Stockholders at which its nominess could be
elected to constitute the entire Board, either of which tactics would circumvent the purposes of the
Calling of Meetings of Stockholders; Notice of Director Nominations and Other Matters Proposed by
. The Restated Certificate of Incorporation currently provides that the method of election
of directors shall be as provided in the By-laws, and is silent as to the calling of meetings of
stockholders and the procedures for nominating directors or submitting other matters for stockhoider
action at a meeting. The By-laws require that directors shall be elected at an Annual Meeting in May or
Judie of each year or at a Special Meeting as soon thereafter as reasonably practicable, that Special
Meetings of Stockhoiders may be called only by the Chairman of the Board of Directors, the President
or the Secretary, that notice of any business proposed by stockholders to be transacted at an Annual or
Special Meeting, including director nominations, must be set forth with particularity in 2 notice given to
the Secretary at least 10 days before the meeting, and that, at each Annual or Special Meeting, the -
Chairman of the Board of Direstors, the Presideat or, in their absence, suth other person as may have
been designated by the Board, shail act as Chairman of the meeting and shall determine the order of
business at such meeting. :
Such By-law provisions have the effect of precluding the cailliag of Speciai Meetings of
- Stockbolders between Annual Meetings without the approvai of specified officers and therefore
delaying the time at which a stockholder or group owning or controlling a substantial voting block couid
force stockholder action on marters as to which Board of Directors approval is not a conditicn. Such
By-law provisions also promote the orderly conduct of business at stockholder meetings and assure that
the Board of Directors will receive some prior notice of matters to be presented by such a stockholder
or group at Special Meetings called by the Board or at Annual Meetings, so that the Board can consider
such matters and available aiterzatives and advise the stockholders of its recommendations prior to the
vote thereon. The Board of Directors believes that such provisions are in the best interests of Revion
and its stockholders and, in order to preciude circumvention of such provisioas through stockhoider-
adopted By-law changes not approved by the Board, proposes as part of the Amendments that
provisions having generally comparable effects be added to Article Ninth, Section 2, of the Restated
Certificate of Incorporation. In addition, in order to increase the notice required to be given of marters
to be submitted by stockholders for action at a meeting, the Amendments aiso would change the date as
of which such notice must be received by the Secretary to 10 days after the date of the notice aad proxy |
statement seat by Revion for a Special Meeting (in the case of Special Meetings of Stockboiders), or 10
days in advance of the anniversary date of the notice and proxy statement sent by Revicn for the prior
year's Annual Meeting (in the case of Annual Meetings), but not more than 75 days in advance of the
meeting, and would require such stockholder to provide information with respect to its proposal that is
comparable to that required by the Securities and Exchange Commission from participants in a proxy
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solicitation, whether or not the stockhoider intends to solicit proxies in support of its proposal. Under
this Amendment, the Chairman of the meeting would be authorized to refuse to aceept proxies for or
submit for a vote of stockholders any matter proposed by a stockholder without complying with such
jures. Such Amendment would supplement the voluntary procedure described under “Election of
Directors” for stockholders wishing to submit director nominee recommendations to the Nominating
The Board of Directors recommends a vote FOR approval of the Ameadments. Assuming the
presence of a quorum, the affirmative vote of a majority in voting power of the outstanding Common
Stock and Series A Stock, voting as a single class, is required for the adoption of the Amendments.

SUBMISSION OF FUTURE STOCKHOLDER PROPOSALS

Any stockholder proposal which is intended to be presented at the 1986 Ansual Meeting of
Stockholders must be received by the Secretary of Revion no later than November 27, 1985, in order to
be eligible for inclusion in the proxy statement and proxy for the 1986 Annual Meeting.




EXHIBIT A

TEXT OF SECTIONS 2 AND 3 OF ARTICLE NINTH
OF THE RESTATED CERTIFICATE OF INCORPORATION

OF REVLON, INC. AS PROPOSED TO BE AMENDED i )
(New matter is set forth in ilalics) ' i

|
2. Subject (0 the preferences, rights and limitations of any series of Preferred Stock that may be |
issued pursuant 1o the provisions of Article Fifth, Part A, of this Cerdficate of Incorporasion as set forth i
in the resolution or resolutions of the Boerd of Directors providing for such issuance (whick for ail L
purpases of this Certificate of Incorporation shall be deemed to be incorporated in and a part of this ' i
+ Cergficate of Incorporation):
{a) The mumber of directors of the Corporation shall not be fewer than three (3) nor more than .
‘seventeen (17) (provided, however, that such maximum number may be increased from time to J ‘f
time to the extent provided for in any resolution or resolutions adopted by the Board of Directors b
M;mmmamymmudhﬂmswmmmwmmu g
determined, and may be changed from time to time, solely by resolution adopted by the affirmative :
vote of a majority of the entire Board of Directors (such term meaning, for all purposes of this 4
Certificate of Incorporation, the total number of directors of the Corporation as last determined by l
the Board of Directors in accordance herewith, including any directorships that are vacant for any 4
reason), Except as otherwise provided by law or by this Cerdficte of Incorporation, a majority of
the directors in office at the time of 2 duly asserbled meeting shall be necessary to counstitute a
quorum for the transaction of business, and the act of 2 majority of the directors present at such
meeting shall be the act of the Board of Directors. Directors may be removed solely for cause and
solely by the affirmative vote of the holders of eighty (80) percent in voting power of the owsuanding
Common Stock and Preferred Stock of the Corporation encitled to vote in the election of directors,
{ voting av a single class. Any vacancy in the Board of Directors cawsed by death, resignasion,
- removal, disqualification, or any other cause (including an increase in the number of directors) may
be filled tolely by resolution adopted by the affirmative vote of a majority of the directors then in
office, though less than a quorum of the ensire Board of Directors, or by a sole remaining director.

(b) Except as otherwise provided by law, at any annual or special meeting of stockholders only
such business shall be conducted as shall have been properly brought before the meeting. In order to
be properiy brought before the meeting, such business must have cither been (A) specified in the
written nodce of the meeting (or any supplement therew) given 1o siockholders of record on the
record date for such meeting by or at the direction of the Board of Directors, (B) brought before the
maeeting at the direction of the Board of Directors or the Chairman of the meeting, or (C) specified in
& written notice given by or on behalf of a stockholder of record on the record date for such meeting
entitled 1o vote thereat or a duly authorized proxy for such siockholder, in accordance with all of the
following requirements. A notice referred to in clause (C) hareof must be delivered personally to, or
mailed to and received a1, the principal executive office of the Corporation, addressed to the anention
of the Secretary, not more than ten (10) days afier the date of the initial notice referred (o in clause
(A) hereof, in the case of business to be brought before a special meeting of stockholders, and not
less than ten (10) days prior 1o the firss anniversary date of the initial notice referred (0 in clause (A)
hereof of the previous year's annual meegng, in the case of business to be brought before an annual
meeting of stockholders, provided, however, that such notice shail not be required to be given more
than seventy-five (75) days prior 10 an annual meeting of siockholders. Such notice referred 1 in
clause (C) hereof shall set forth (i) a full description of each such item of business proposed to be
brought before the meeting, (ii) the name and address of the person proposing to bring such business
before the meeting, (iii) the class and number of shares held of record, held beneficially and
represented by proxy by such person as of the record date for the meeting (if such date has then been
made publicly available) and as of the date of such nodce, (iv) if any item of such business involves a
nomination for director, ail information regarding each such nominee that would be required-to be
set forth in a definitive proxy statement filed with the Securidies and Exchange Commission pursuant
to Section 14 of the Securities Exchange Act of 1934, as amended, or any successor thereto, and the
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written consent of each such nominee to serve if elected, and (v) all other information that would be
 required 1o be flied with the Securities and Exchange Commission if, with respect to the business
propased to be brought beforé the meeting, the person proposing such business was g participant ina
solicization subject to Section 14 of the Securines Exchange Act of 1934, as amended, or any
successor thereto. No business shall be brought before any meeting of stockholders of the
Cnrporuﬁanamemnpmvidgdhduksmn. :

(e) Commdugﬂﬁemnudm«ﬁngofmckhaidmh 1985, the directors shall be divided
mm::ium.dsigmdaml.CImIIa:dCIasHI.Eachdmshaﬂconsm.uwiyu
nufybcpom'ble,ofmdlirdafthemberafdhaoncamdmﬁngthzmt:’nBoardafDincmn.
Ardnmualmnﬁugofmckholdmhddinlm,Cimldinczou:haﬂbeekmdforaouym
ur_m.amUd&mn:kaHbedemdforamymmdehsIIIdinaon:haabealemd
foradnrnymmr,‘whmhmemﬂmwm:monmddyekmdmdqmﬁﬁed. At each

ndundld:drmcmorsmdulyekmdwdqmﬁﬁed. If the number of directors constituting the
entire Board of Directors shall be changed as provided in paragraph (a) of this Section 2, the
meordcwmeshaﬂbenpporﬂoudamngzhechucmuromn:h:numberafdirecxors
inadldmanwiyequdcponibk.Anydinmnchatdmﬁﬂavmcymuningfmman
increase in any class or from the removal from office, death, disability, resignation or disqualificarion
ofcdirmraradurmuhnﬂhaidoﬁiczfordmmhingtemof:fwdanowh:‘chmchdirzaor
is elected. Nodeammm:izcafmeawdofbbema:haﬂhavemeﬁmafmvingor
shortening the term of any incumbent director. Whenever the holders of any series of Preferred Stock
issued pursuant to the provisions of Anicle Fifth, Part A, of this Certificate of Incorporadon shall
kave the right, vodngaasepmm.todmdinaommelecﬁan. term of office, filling of
vacancies and other terms o hchdirmonhipsshaﬂbegovmdbymmafm&rdﬁmof
Incorporation applicable 1o such series or by the resolution or resolusions of the Board of Direstors
provﬁl'ngform:hmia,nducnsermybe.nd:uchdiucwrships:hallmrbedividedbuach:m
or otherwise subject 1o this Section 2 unless expressly 30 provided therein.

(d) The annual meeting of siockholders of the Corporation for the election of directors and the
transaction of:udlodurbm‘nmamnybgbmugh:beforedmmminacmrdmcewidt:his
Cﬂdﬁﬂ:noflumrpomdonskdlbehddmmhhourmdon:udlbusmdayhﬁdayarlwof
each year as may be determined by resolution adopted by the affirmative vote of a majority of the
entire Board of Directors. If the eleczion of directors shall not be heid on a.dase herein specified for
an annual meeting or at an adjournment of a meeting convened on such date, the Board of Directors
. bymohmbnormluﬁomadopudbyﬁeajﬁmmwvauofwmjarixyafmemdreBoard of
Dirmn:hnﬂmmwbehddaspeahlmeﬁngofmckhaidznformchpurpouassoon thereafter
a3 is reasonably practicable. Speddnm:ingsafmckholdersodmdmnasabovepmvﬂzdmybe
aﬂedﬂmyoﬁaﬁneammofﬁeﬂwdofD&mnbymoMm adopted by the
affirmasive vote of a majority of the endre Board of Directors. Annual and special meedngs of
mctholdmmﬂmbeaﬂedarwdamemiudmmmpmvided. Except as otherwise
provided by law or by this Certificate of Incorporadon, & any meeting of stockholders of the
'Corporation the presence in person or by proxy of the holders of a majority in vofing power of the
ousstanding stock of the Corporation ensitled (o vote shall constinute a quorum for the transaction of
business brought before the meeting in accordance with this Certificate of Incorporasion and, a
quorum being present, mmwmafmmumafamjomm voting power present in
pmonornpmmdbypmxymdmn'dedm voushaﬂbenquindmeﬁeaacu‘anbymckhaldm,

/ howevcr,dm:ﬁ:qﬁmudvevauafuplumﬁryhvodngpompmminpmonor
upmmdbypmxyadmﬁkdwm:hcﬂbenquindw effect elections of directors. At every
meeting of stockholders, the Chairman of the Board of Directors or, in the absence of such officer,
the President or, in the absence of either such oﬂicer,:uchpenanu;haﬂhawbmdaiymed by
resolusion adopted by the affirmative vose of a majority of the entire Board of Directors or by the
C!:drmmofdqudafDirmn,:lmHma:CJmimanofmemzﬁng. The Chairman of the
meeting shall have sole quthority topmaibednagmdaandndesofarderfor:he conduct of each
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