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NOTICE OF ACTION TAKEN PURSUANT TO
WRITTEN CONSENT OF STOCKHOLDERS

237 PARK AVENUE
NEW YORK, NEW YORK 10017
TO BE EFFECTIVE ON December , 2007

DATE FIRST MAILED TO STOCKHOLDERS: November , 2007

WE ARE NOT ASKING YOU FOR A PROXY AND
YOU ARE REQUESTED NOT TO SEND US A PROXY.

To the stockholders of
Revlon, Inc.:

This Notice and the accompanying Information Statement are being furnished to the stockholders of Revlon, Inc., a
Delaware corporation (the ‘‘Company’’), in connection with action taken by the holders of at least a majority of the
issued and outstanding voting securities of the Company, approving, by written consent dated November 2, 2007, the
amendment and restatement of the Second Amended and Restated Revlon, Inc. Stock Plan (the ‘‘Stock Plan’’) to
principally: (1) rename the Stock Plan as the Third Amended and Restated Revlon, Inc. Stock Plan; (2) increase the
aggregate number of shares of the Company’s Class A common stock with respect to which awards may be granted
under the Stock Plan from 40,650,000 to 65,650,000 (subject to the adjustment provisions contained in the Stock
Plan); (3) remove the provision of the Stock Plan restricting to 15,000,000 the number of shares of the Company’s
Class A common stock with respect to which awards of restricted and unrestricted stock and restricted stock units may
be granted under the Stock Plan and to make certain conforming changes to reflect this change; (4) increase, from
4,065,000 to 6,565,000 (subject to the adjustment provisions contained in the Stock Plan), the number of awards that
may be granted under the Stock Plan as restricted and unrestricted stock and restricted stock units without the
minimum vesting requirements applicable to such awards under the Stock Plan; and (5) provide that shares withheld
by the Company for the payment of taxes upon vesting of awards will become available for subsequent grants of
awards (including restricted stock) under the Stock Plan. The primary purpose of these amendments is to afford the
Company greater flexibility in the administration of the Stock Plan in furtherance of its efforts to provide meaningful
equity-based retention incentives for key existing employees and recruitment incentives for new employees who are
expected to contribute to the continued execution of the Company’s business strategy.

We Are Not Asking You for a Proxy and You are Requested Not To Send Us a Proxy.
As the matters set forth in this Notice and accompanying Information Statement have been duly authorized and

approved by the written consent of the holders of at least a majority of the Company’s issued and outstanding voting
securities, your vote or consent is not requested or required to approve these matters. The accompanying Information
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Statement is provided solely for your information. The accompanying Information Statement also serves as the notice
required by Section 228 of the Delaware General Corporation Law of the taking of a corporate action without a
meeting by less than unanimous written consent of the Company’s stockholders.

By order of the Board of Directors,
Robert K. Kretzman

Executive Vice President, Human Resources, Chief

Legal Officer, General Counsel and Secretary

New York, NY

November , 2007
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REVLON, INC.
237 PARK AVENUE
NEW YORK, NEW YORK 10017

INFORMATION STATEMENT

We Are Not Asking You for a Proxy and You are Requested Not To Send Us a Proxy.
ABOUT THIS INFORMATION STATEMENT
General

This Information Statement is being furnished by Revlon, Inc., a Delaware corporation (‘‘Revlon’’ or the ‘‘Company’’), in
connection with action taken by the holders of at least a majority of the Company’s issued and outstanding voting
securities, approving, by written consent dated November 2, 2007, the amendment and restatement of the Second
Amended and Restated Revlon, Inc. Stock Plan (the ‘‘Stock Plan’’) to principally: (1) rename the Stock Plan as the Third
Amended and Restated Revlon, Inc. Stock Plan; (2) increase the aggregate number of shares of the Company’s Class A
common stock with respect to which awards may be granted under the Stock Plan from 40,650,000 to 65,650,000
(subject to the adjustment provisions contained in the Stock Plan); (3) remove the provision of the Stock Plan

restricting to 15,000,000 the number of shares of the Company’s Class A common stock with respect to which awards

of restricted and unrestricted stock and restricted stock units may be granted under the Stock Plan and to make certain
conforming changes to reflect this change; (4) increase, from 4,065,000 to 6,565,000 (subject to the adjustment
provisions contained in the Stock Plan), the number of awards that may be granted under the Stock Plan as restricted

and unrestricted stock and restricted stock units without the minimum vesting requirements applicable to such awards
under the Stock Plan; and (5) provide that shares withheld by the Company for the payment of taxes upon vesting of
awards will become available for subsequent grants of awards (including restricted stock) under the Stock Plan. The
primary purpose of these amendments is to afford the Company greater flexibility in the administration of the Stock

Plan in furtherance of its efforts to provide meaningful equity-based retention incentives for key existing employees

and recruitment incentives for new employees who are expected to contribute to the continued execution of the
Company’s business strategy.

This Information Statement is being provided pursuant to the requirements of Rule 14c-2 of the Securities Exchange

Act of 1934, as amended (the ‘‘Exchange Act’’), to all holders of the Company’s Class A common stock (‘‘Class A

Common Stock’’) and Class B common stock (‘‘Class B Common Stock’” and, together with the Class A Common Stock,

the ‘‘Common Stock’”) of record as of November 2, 2007 (the ‘‘Record Date’’), and is being mailed on or about November
, 2007 to such stockholders. The Company anticipates that the amendment and restatement of the Stock Plan will

take effect on December , 2007.

The Company’s principal executive offices are located at 237 Park Avenue, New York, New York 10017, and the
Company’s telephone number is (212) 527-4000.
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Reason for the Written Consent
The Stock Plan Amendment and Restatement

On November 1, 2007, the Company’s Board of Directors, acting upon the recommendation of its Compensation and
Stock Plan Committee (the ‘‘Compensation Committee’’), approved, subject to stockholder approval, an amendment and
restatement of the Company’s Stock Plan (the ‘‘Stock Plan Amendment and Restatement’’) to: (1) rename the Stock Plan
as the Third Amended and Restated Revlon, Inc. Stock Plan; (2) increase the aggregate number of shares of the
Company’s Class A Common Stock with respect to which awards may be granted under the Stock Plan from

40,650,000 to 65,650,000

1
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(subject to the adjustment provisions contained in the Stock Plan); (3) remove the provision of the Stock Plan
restricting to 15,000,000 the number of shares of the Company’s Class A Common Stock with respect to which awards
of restricted and unrestricted stock and restricted stock units may be granted under the Stock Plan and to make certain
conforming changes to reflect this change; (4) increase, from 4,065,000 to 6,565,000 (subject to the adjustment
provisions contained in the Stock Plan), the number of awards that may be granted under the Stock Plan as restricted
and unrestricted stock and restricted stock units without the minimum vesting requirements under the Stock Plan; and
(5) provide that shares withheld by the Company for the payment of taxes upon vesting of awards will become
available for subsequent grants of awards (including restricted stock) under the Stock Plan. The Stock Plan
Amendment and Restatement was reviewed and recommended for the Board’s approval, subject to further stockholder
approval, by the Board’s Compensation Committee at a duly convened meeting held on November 1, 2007. The
primary purpose of the amendments is to afford the Company greater flexibility in the administration of the Stock
Plan in furtherance of its efforts to provide meaningful equity-based retention incentives for key existing employees
and recruitment incentives for new employees who are expected to contribute to the continued execution of the
Company’s business strategy.

The Action by Written Consent

On November 2, 2007, MacAndrews & Forbes Holdings Inc., a corporation wholly owned by Ronald O. Perelman,
Chairman of the Company’s Board of Directors, and certain of such entity’s affiliates and related parties (together,
“M&F”’), delivered to the Company an executed written consent of stockholders approving the Stock Plan Amendment
and Restatement (the ‘“Written Consent’’). As of such date, M&F beneficially owned approximately 60% of the
Company’s Common Stock (including 45,616,141 shares of Revlon’s Class A Common Stock beneficially owned by a
family member of Ronald O. Perelman with respect to which shares MacAndrews & Forbes Holdings Inc. holds a
voting proxy), together representing approximately 74% of the combined voting power of Revlon’s Common Stock.

Voting and Vote Required

As the matters set forth in this Information Statement have been duly authorized and approved by the written consent
of the holders of at least a majority of the Company’s issued and outstanding voting securities, the Company is not
seeking consent, authorizations or proxies from you. Section 228 of the Delaware General Corporation Law (‘‘Section
228’’) provides that the written consent of the holders of outstanding shares of voting capital stock, having not less than
the minimum number of votes which would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted, may be substituted for a meeting. Approval by at least a
majority of the outstanding voting power of the shares of Common Stock present and voting on the matter at a

meeting would be required to approve the Stock Plan Amendment and Restatement, which approval has been duly
secured by written consent executed and delivered in writing to the Company by M&F, as noted above.

As of the Record Date, the Company had 479,260,736 shares of Class A Common Stock and 31,250,000 shares of
Class B Common Stock outstanding and entitled to vote. Each share of Class A Common Stock is entitled to one vote,
and each share of Class B Common Stock is entitled to 10 votes. On the Record Date, M&F beneficially owned,
directly and indirectly, 274,834,793 shares, or approximately 57%, of the Company’s Class A Common Stock and all
of the 31,250,000 shares of the Company’s Class B Common Stock, with such shares of Class A and Class B Common
Stock together representing approximately 60% of the Company’s Common Stock and approximately 74% of the
combined voting power of the Company’s Common Stock. Accordingly, the action by Written Consent executed by
M&F on the Record Date pursuant to Section 228 and delivered to the Company is sufficient to approve the Stock
Plan Amendment and Restatement and requires no further stockholder action.
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Notice Pursuant to Section 228

Pursuant to Section 228, the Company is required to provide prompt notice of the taking of a corporate action by
written consent to the Company’s stockholders who have not consented in writing to such action. This Information
Statement serves as the notice required by Section 228.

2
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Dissenters’ Rights of Appraisal

The Delaware General Corporation Law does not provide dissenters’ rights of appraisal to the Company’s stockholders
in connection with the matters approved by the Written Consent.

Householding of Stockholder Materials

Some banks, brokers and other nominee record holders may be participating in the practice of ‘‘householding’
stockholder materials, such as proxy statements, information statements and annual reports. This means that only one
copy of this Information Statement may have been sent to multiple stockholders in your household. The Company will
promptly deliver a separate copy of this Information Statement to you if you write or call the Company at the
following address or telephone number: Investor Relations Department, Revlon, Inc., 237 Park Avenue, New York,
New York 10017, telephone: (212) 527-5230. If you want to receive separate copies of stockholder materials in the
future, or if you are receiving multiple copies and would like to receive only one copy for your household, you should
contact your bank, broker, or other nominee record holder, or you may contact Revlon at the above address and
telephone number.

Interest of Certain Persons in or Opposition to Matters Being Acted Upon.

The Stock Plan Amendment and Restatement described herein has been approved by the Company’s Board of

Directors, including all of the Company’s independent directors, based upon, among other factors, the recommendation
of the Board’s Compensation Committee and advice from Mercer Human Resource Consulting (‘‘Mercer’’), a nationally
recognized, outside compensation advisor, and has been authorized and approved by M&F, in its capacity as the
Company’s majority stockholder. The Company’s Directors and officers are eligible to receive awards under the Stock
Plan, at the discretion of the Compensation Committee in its administration of the Stock Plan. Although the Company
cannot currently determine the number of shares subject to awards that may be granted in the future to the Company’s
officers or Directors, each of them could be viewed as having a potential interest in the approval of the Stock Plan
Amendment and Restatement in so far as they are eligible to be recipients of future stock-based awards under the

Stock Plan.

APPROVAL OF THE THIRD AMENDED AND RESTATED REVLON, INC. STOCK PLAN

On November 1, 2007, the Company’s Board of Directors, acting upon the recommendation of its Compensation
Committee, approved, subject to stockholder approval, the Stock Plan Amendment and Restatement. The Stock Plan
Amendment and Restatement was reviewed and recommended for the Board’s approval, subject to further stockholder
approval, by the Board’s Compensation Committee at a duly convened meeting held on November 1, 2007.

The Company’s Board of Directors adopted the Stock Plan Amendment and Restatement principally because the
number of shares currently available for issuance as awards under the Stock Plan is insufficient to satisfy the expected
foreseeable future requirements under the Stock Plan. The Company’s Board of Directors believes that grants under the
Stock Plan will be an important element in retaining key existing employees and recruiting new employees who are
expected to contribute to the continued execution of the Company’s business strategy. As of the Record Date, all
outstanding stock options granted under the Stock Plan contained exercise prices substantially higher than the New
York Stock Exchange (the ‘“NYSE’’) price per share of the underlying Class A Common Stock, making outstanding
stock options granted under the Stock Plan currently of no realizable economic value to the recipients on such date,
thereby diminishing the intended retentive effect of these awards and thus subjecting the Company to increased
challenges in terms of employee retention at a critical time in the Company’s business plan. The Company believes

10



Edgar Filing: REVLON INC /DE/ - Form PRE 14C

that amending the Stock Plan to make available for grant additional restricted stock awards would help offset these
circumstances and help provide additional recruitment and retention incentives.

As of September 30, 2007, and before giving effect to the Stock Plan Amendment and Restatement, 8,137,486 shares
were available for issuance under the Stock Plan; only 3,400,013 of such shares were

3
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available for awards of restricted and unrestricted stock and restricted stock units and only 720,800 of such shares
were available for awards of restricted and unrestricted stock and restricted stock units without the minimum vesting
requirements under the Stock Plan. After giving effect to the Stock Plan Amendment and Restatement, as of
September 30, 2007, there would have been 33,137,486 shares available for issuance as awards under the Stock Plan,
all of which could be issued as awards of stock options, stock appreciation rights, unrestricted stock, restricted stock
or restricted stock units (subject to the terms of the Stock Plan), with 3,220,800 of such shares available for awards of
restricted and unrestricted stock and restricted stock units without regard to the one-year and three-year minimum
vesting requirements. The closing price of Revlon’s Class A Common Stock on the NYSE on September 28, 2007, the
last NYSE trading date of September 2007, was $1.15.

Summary of the Third Amended and Restated Revlon, Inc. Stock Plan

The following summary of the Third Amended and Restated Revlon, Inc. Stock Plan is qualified in its entirety by the
specific language of the Third Amended and Restated Revlon, Inc. Stock Plan (a copy of which is attached as
Appendix I hereto). It should be noted that, although an entire description of the Third Amended and Restated Revlon,
Inc. Stock Plan is provided, the only material differences in the terms of the Third Amended and Restated Revlon, Inc.
Stock Plan from the terms of the Second Amended and Restated Revlon, Inc. Stock Plan is that the Third Amended
and Restated Revlon, Inc. Stock Plan: (1) increases the aggregate number of shares of the Company’s Class A
Common Stock with respect to which awards may be granted under the Stock Plan from 40,650,000 to 65,650,000
(subject to the adjustment provisions contained in the Stock Plan); (2) removes the provision of the Stock Plan
restricting to 15,000,000 the number of shares of the Company’s Class A Common Stock with respect to which awards
of restricted and unrestricted stock and restricted stock units may be granted under the Stock Plan and makes certain
conforming changes to reflect this change; (3) increases, from 4,065,000 to 6,565,000 (subject to the adjustment
provisions contained in the Stock Plan), the number of awards that may be granted under the Stock Plan as restricted
and unrestricted stock and restricted stock units without regard to the minimum vesting requirements applicable to
such awards under the Stock Plan; and (4) provides that shares withheld by the Company for the payment of taxes
upon vesting of awards will become available for subsequent grants of awards (including restricted stock) under the
Stock Plan.

Description of the Stock Plan Terms
Eligibility and Types of Awards

The Stock Plan provides for the granting of awards to such employees of the Companys, its subsidiaries and its

affiliates as the committee administering the Stock Plan, which is currently the Compensation Committee, may select
from time to time. In addition, awards may be granted to Directors who currently are not receiving compensation as
officers or employees of the Company or any of its affiliates (‘‘Non-Employee Directors’”). Awards under the Stock Plan
may be made in the form of (i) incentive stock options (*‘ISOs’*), which are designed to satisfy the applicable
requirements set forth in Section 422 of the Internal Revenue Code of 1986, as amended (the ‘‘Code’’), (ii) nonqualified
stock options (‘‘NQSOs’’), which are not intended to satisfy such requirements (ISOs and NQSOs are collectively
referred to as ‘‘Options’’), (iii) stock appreciation rights, either granted in tandem with an Option or independent of any
Option (collectively, ‘‘SARs’’), (iv) restricted stock, (v) unrestricted stock and (vi) restricted stock unit Awards
(“‘Restricted Stock Units’” and, collectively with all other award types, ‘‘Awards’’).

As of the Record Date, 282 employees and eight Non-Employee Directors had Awards outstanding under the Stock
Plan. The benefits to be derived under the Stock Plan by participants cannot be determined, as the ultimate value of

Awards under the Stock Plan depends on a variety of factors, including the market value of the Company’s Class A

12
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Common Stock, and future grants under the Stock Plan will be made at the sole discretion of the Compensation
Committee, based on a variety of factors.

Stock Options Under the Stock Plan

From time to time, certain executive officers’ employment agreements and other new hire arrangements provide that
management shall recommend to the Compensation Committee that such

4
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officers and employees, as the case may be, be granted Options to purchase a specified number of shares (or other
types of Awards, as the case may be) (see ‘‘Executive Compensation — Employment Agreements and Payments Upon
Termination of Employment Agreements and Changes of Control’”).

As of September 30, 2007, Option Awards have been granted under the Stock Plan to certain individuals and groups
as follows (all of such Option Awards have exercise prices which exceeded the $1.15 NYSE closing price per share of
the Company’s Class A Common Stock on September 28, 2007 (the last NYSE trading date of September 2007) and
thus had no realizable monetary value on such date):

Options Granted
Under the
Stock Plan The following executive officers and former executive officers: David L. Kennedy 1,828,000
President and Chief Executive Officer Jack L. Stahl 6,020,000 (a) Former President and Chief Executive
Officer Alan T. Ennis 20,000 Executive Vice President and Chief Financial Officer Robert K. Kretzman

1,196,500 (b) Executive Vice President, Human Resources, Chief Legal Officer, General Counsel and Secretary

Thomas E. McGuire 1,225,000 (¢) Former Executive Vice President and President of International All
current executive officers as a group 3,044,500 (b)(d) All current directors who are not executive officers as a
group 1,908,832 (e) Each associate of such persons 0 Each other person who received or is to receive five
percent of such Options 0 All employees (including all current officers who are not executive officers) as a group

9,416,966 (f)

(a)

Pursuant to the terms of his employment agreement and separation agreement, each of Mr. Stahl’s stock option awards
continues to vest following his September 2006 departure from the Company and remains exercisable until the later of
(i) one year after such existing option award becomes 100% fully vested and exercisable or (ii) 18 months following
Mr. Stahl’s termination of employment. (b) Includes 7,000 options granted to Mr. Kretzman that have expired in
accordance with the terms of the Stock Plan. (c) All of Mr. McGuire’s stock options were cancelled in connection with
his termination of employment with the Company in October 2006. (d) Does not include Messrs. Stahl and McGuire,
who ceased employment with the Company in September 2006 and October 2006, respectively. (e) Includes 300,000
options granted to Mr. Perelman that have expired in accordance with the terms of the Stock Plan. (f) Includes
734,880 options that have terminated or expired in accordance with the terms of the Stock Plan.

The NYSE closing market price of the Class A Common Stock on the Record Date was $1.13. Following the
effectiveness of the shareholder actions described in this Information Statement, the Company intends to recommend
that the Compensation Committee grant Awards of restricted stock, including Awards to its employees and executive
officers, some of which may vest over a period of less than three years. However, since such Awards under the Stock
Plan are made at the Compensation Committee’s discretion, there can be no assurance that the Compensation
Committee will adopt the Company’s recommendations. Therefore, the benefits and amounts that will be received or
allocated under the Stock Plan Amendment and Restatement are not determinable at this time.

5
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Available Shares

The shares available for issuance under the Stock Plan may be authorized but unissued Class A Common Stock or
Class A Common Stock held in the Company’s treasury or a combination thereof. Currently, an aggregate of
40,650,000 shares of the Company’s Class A Common Stock are reserved for issuance of Awards under the Stock
Plan, of which no more than 15,000,000 can be issued in the form of restricted or unrestricted shares and Restricted
Stock Units, subject to the adjustment provisions of the Stock Plan, provided that as of September 30, 2007, there
remained only 3,400,013 shares available for grants of restricted and unrestricted stock Awards and Restricted Stock
Unit Awards. Pursuant to the Stock Plan Amendment and Restatement, an aggregate of 65,650,000 shares will be
reserved for issuance as Awards under the Stock Plan, subject to the adjustment provisions of the Stock Plan, and all
of the available shares under the Stock Plan will be available for issuance not only as Options, but also as restricted or
unrestricted stock Awards or Restricted Stock Unit Awards.

As of September 30, 2007, 26,322,915 shares were subject to Awards under the Stock Plan. As of

September 30, 2007, 8,137,486 shares remained available for issuance under the Stock Plan, and, of this amount, only
3,400,013 shares remained available for issuance as restricted and unrestricted stock Awards and Restricted Stock
Unit Awards, and of such shares, only 720,800 remained available for Awards of restricted and unrestricted stock
Awards and Restricted Stock Units without regard to the Stock Plan’s one-year and three-year minimum vesting
requirements. After giving effect to the Stock Plan Amendment and Restatement, as of September 30, 2007, there
would have been 33,137,486 shares available for issuance as Awards under the Stock Plan, all of which would have
been available for Awards of restricted and unrestricted stock and Restricted Stock Units, 3,220,800 shares of which
would have been available for Awards of restricted and unrestricted stock and restricted stock units without regard to
the Stock Plan’s minimum vesting requirements as of such date. To the extent Options or other Awards are cancelled
in the future, the shares of Class A Common Stock underlying these cancelled Awards would become available for
future Awards of any kind under the Stock Plan, subject to the terms of the Stock Plan.

Generally, shares subject to an Award that remain unissued upon expiration or cancellation of the Award become
available for other Awards under the Stock Plan, as will shares that are used to satisfy an Option exercise price or that
are withheld from payment of an Award to satisfy applicable tax withholding requirements, subject to the terms of the
Stock Plan. In addition, the grant or vesting of Restricted Stock Unit Awards that by their terms may be settled solely
in cash will not reduce the number of shares of Class A Common Stock that may be made subject to Awards under the
Stock Plan.

Subject to the adjustment provisions of the Stock Plan, the total number of shares subject to Options or SARs granted
to any Stock Plan participant during 2004 could not exceed 5,700,000 shares and during any subsequent year may not
exceed 1,000,000 shares. Additionally, in any year, an independent Director of the Company may not be granted
Options or SARs covering, in the aggregate, more than such number of shares of the Company’s Class A Common
Stock with a fair market value in excess of $100,000.

In the event that any dividend or other distribution is declared (whether in the form of cash, Class A Common Stock
or other property), or there occurs any recapitalization, stock split, reverse stock split, reorganization, merger,
consolidation, spin-off, combination, repurchase or share exchange, or other similar corporate transaction or event,
then if the Compensation Committee determines in its discretion that it is appropriate to do so, (i) the number and kind
of shares of stock or other property which may thereafter be issued in connection with Awards, (ii) the number and
kind of shares of stock or other property to be issued or issuable in respect of outstanding Awards, (iii) the exercise
price, grant price or purchase price relating to any Award and (iv) the maximum number of shares subject to Awards
which may be awarded to any Stock Plan participant during any period may be equitably adjusted (including, without

15



Edgar Filing: REVLON INC /DE/ - Form PRE 14C

limitation, by way of cancellation of an Award in exchange for a cash payment) to prevent the dilution or enlargement
of the rights of participants without change in any aggregate purchase price (provided that no ISO granted under the
Stock Plan will be adjusted in a manner that causes such Option to fail to continue to qualify as an ISO without the
consent of the participant). Any such adjustment shall be made by the Compensation Committee, whose determination
as to what adjustments shall be made, and the extent thereof, shall be final, binding and conclusive.
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The committee administering the Stock Plan is currently the Compensation Committee of the Company’s Board of
Directors. The Board may at any time appoint a different Stock Plan administrator, provided that it is a committee or
subcommittee that consists of two or more directors of the Company. It is intended that Awards constituting qualified,
performance-based compensation under Section 162(m) of the Code (‘‘Section 162(m)’’) be administered by a committee
or subcommittee consisting of two or more ‘‘outside directors’’ within the meaning of Section 162(m) of the Code
(“*Section 162(m)’’), and that discretionary grants of Awards to non-employee directors be administered by a committee
or subcommittee of ‘‘non-employee directors’’ (as such term is defined by Rule 16b-3 of the Exchange Act), although
any failure of a committee member to so qualify shall not invalidate any Award under the Stock Plan. The
Compensation Committee may delegate to officers or employees of the Company or its subsidiaries its authority to
grant Options to participants who are not subject to Section 16 of the Exchange Act or Section 162(m). Grants must be
made with an exercise or base price equal to at least the fair market value of the underlying shares on the date of grant.

The Compensation Committee has the discretionary authority to exercise all of the powers granted to it under the
Stock Plan, to construe, interpret and implement the Stock Plan and agreements evidencing Awards under the Stock
Plan, to prescribe, amend and rescind rules and regulations relating to the Stock Plan, to make all determinations
necessary or advisable in administering the Stock Plan, and to correct any defect, supply any omission and reconcile
any inconsistency in the Stock Plan. The determination of the Compensation Committee on all matters relating to the
Stock Plan or agreement evidencing an Award under the Stock Plan is final, binding and conclusive.

Award Types
General

Subject to the terms of the Stock Plan, the Committee may grant Awards to participants as described below. The terms
of Award grants will be set forth in written agreements (‘‘Award Agreements’’) between the Company and the
participant.

Generally, (a) no Option or SAR granted on or after April 14, 2004 may be exercised more than seven years after the
date of grant, and (b) no shares of the Company’s Class A Common Stock underlying any other Award under the Stock
Plan may vest or become deliverable more than 10 years after the date of grant. Historically, Option and SAR Awards
made prior to April 14, 2004 typically had 10-year terms. The Compensation Committee may in its discretion extend
the expiration date of outstanding Awards (but not in excess of the seven-year or 10-year term, as the case may be,
except in the case of the grantee’s death before the expiration of the Award’s term), subject to the terms of the Stock
Plan. Awards may be transferred by a grantee only by will or by the laws of descent and distribution and generally

may be exercised only by the grantee during his or her lifetime, provided that the Compensation Committee may
provide in the applicable Award Agreement that Options not intended to be ISOs may be transferred without
consideration to any member or members of the grantee’s ‘‘immediate family’’ (as defined in the Stock Plan), a trust for
the benefit of the grantee and/or members of his or her immediate family, or a partnership or limited liability company
whose only partners or stockholders are the grantee and/or members of his or her immediate family.

Options
All Options when granted are intended to be NQSOs unless the applicable Award Agreement explicitly states that an
Option is intended to be an ISO. If an Option is granted with the stated intent that it be an ISO, and if for any reason

such Option (or any portion thereof) shall not qualify as an ISO, then, to the extent of such nonqualification, such
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Option (or portion) shall be regarded as an NQSO appropriately granted under the Stock Plan, provided that such
Option (or portion) otherwise satisfies the terms and conditions of the Stock Plan relating to NQSOs generally.

Options may be exercised in amounts and at times determined by the Compensation Committee. Unless the Award
Agreement provides otherwise, an Option may not be exercised prior to the first anniversary of the date of grant and

shall become exercisable with respect to 25% of the shares subject

7
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thereto on each of the first, second, third and fourth anniversaries of the date of grant. Options that are not exercised
during the term established by the Compensation Committee will expire without value.

The purchase price of the Company’s Class A Common Stock purchased pursuant to the exercise of an Option (*‘Option
Price’”) will be no less than 100% and, in case of an ISO granted to an owner of stock possessing 10% or more of the
total combined voting power of all classes of stock of the Company, 110%, of the fair market value (as defined in the
Stock Plan) of the Company’s Class A Common Stock on the day the Option is granted. Upon the exercise of any
Option, the Option Price must be fully paid by certified or cashier’s check, in shares of the Company’s Class A
Common Stock equal in fair market value to the Option Price, or, subject to the approval of the Compensation
Committee, by attestation of such stock ownership or by personal check.

Pursuant to the Code, the aggregate fair market value (determined as of the date of grant) of the shares granted to any
participant under the Stock Plan or any other option plan of the Company or its subsidiaries that may become
exercisable for the first time in any calendar year is limited, with respect to ISOs, to $100,000.

Stock Appreciation Rights

The Compensation Committee may grant SARs either alone (‘‘unrelated SARs’’) or in conjunction with all or part of an
Option. Upon the exercise of a SAR, a holder generally is entitled, without payment to the Company, to receive cash,
shares of the Company’s Class A Common Stock or any combination thereof, as determined by the Compensation
Committee, in an amount equal to (x) the excess of the fair market value of one share of the Company’s Class A
Common Stock on the exercise date over (i) in the case of a SAR granted in tandem with an Option, the Option Price
and (ii) in the case of an unrelated SAR, the appreciation base determined by the Compensation Committee (which

shall be not less than 100% of the fair market value (as defined in the Stock Plan) of the Company’s Class A Common
Stock on the day the SAR is granted), multiplied by (y) the number of shares of the Company’s Class A Common

Stock subject to the SAR or the portion thereof surrendered. SARs vest and become exercisable in the same manner as
Options.

Restricted and Unrestricted Stock

The Compensation Committee may grant restricted or unrestricted stock Awards alone or in tandem with other
Awards under the Stock Plan. Vesting of restricted stock Awards may be conditioned upon the completion of a
specified period of service, the attainment of specific performance goals or such other factors as the Compensation
Committee may determine. The Compensation Committee may, in its discretion, require a grantee to pay an amount to
acquire any restricted or unrestricted stock, which amount may be refunded to such grantee upon such events as the
Compensation Committee may determine. During the restricted period, the grantee may not transfer, assign or
otherwise encumber or dispose of the restricted stock, except as permitted by the Compensation Committee. During
the restricted period, the grantee will have the right to vote the restricted stock and/or to receive any cash dividends if
and only to the extent so provided by the Compensation Committee.

Restricted Stock Unit Awards

The Compensation Committee may grant Restricted Stock Unit Awards relating to a specified number of shares (or
the cash or other fair market value thereof) to be delivered based upon the completion of a specified period of service,
the attainment over a specified performance cycle of specified measures of the performance of the Company, one or
more of its subsidiaries or affiliates or the participant, or such other factors as the Compensation Committee may
determine. The Compensation Committee may provide for full or partial credit, prior to completion of such award
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cycle or achievement of the degree of attainment of the measures of performance specified in connection with such
performance unit, in the event of the participant’s death, normal retirement, early retirement, or total or permanent
disability, or in other circumstances. The grantee will have no voting rights in respect of shares underlying a
Restricted Stock Unit unless and until shares are actually issued in satisfaction of the Award. The Compensation
Committee in its discretion may grant dividend equivalent rights in respect of a Restricted Stock Unit that, upon
vesting of the Award, will entitle the grantee to ratable payment of dividends declared while the Award was unvested.

8
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Special Vesting Rules
Section 162(m)

The Compensation Committee, in its sole discretion, may grant a restricted stock Award or Restricted Stock Unit
Award that is intended to qualify for the performance-based compensation exception to the application of Section
162(m). In such a case, the Compensation Committee will condition the vesting or exercisability of the Award on the
attainment of performance goals that are pre-established by the Compensation Committee and that are based, for any
period specified by the Compensation Committee in its discretion, on one or more of the following criteria as applied
to the participant, a business unit of the Company and/or an affiliate of the Company: stock price, market share, sales,
earnings per share, return on equity, assets, capital or investment, net income, operating income, operating income
before restructuring charges, plus depreciation and amortization other than relating to early extinguishment of debt
and debt issuance costs, sales growth, expense targets, working capital targets relating to inventory and/or accounts
receivable, operating margin, planning accuracy (as measured by comparing planned results to actual results), and
implementation or completion of critical projects or processes. In any year, the total number of shares that may be
made subject to such restricted stock Awards granted to any Stock Plan participant that is intended to qualify for the
performance-based compensation exception to the application of Section 162(m) may not exceed 1,000,000 shares,
and the total number of shares that may be made subject to such Restricted Stock Unit Awards granted to any Stock
Plan participant that is intended to qualify for the performance-based compensation exception to the application of
Section 162(m) likewise may not exceed 1,000,000 shares.

To the extent required to qualify payment under an Award as performance-based compensation within the meaning of
Section 162(m), Awards whose vesting or exercise is conditioned on the attainment of such performance measures
shall become vested or exercisable (as the case may be) only after the attainment of such performance measures has
been certified by the Compensation Committee. Whether or not an Award is intended to constitute performance-based
compensation within the meaning of Section 162(m), the Compensation Committee shall have the authority to make
appropriate adjustments in performance goals under the Award to reflect the impact of extraordinary items not
reflected in such goals.

Minimum Vesting Requirements

Awards other than Options and SARs generally vest (i.e., become nonforfeitable) over a minimum period of three
years; provided that (i) upon a ‘‘Reorganization Event’’ (as further described below) or, in respect of such an Award to
any participant, in the event of the participant’s death, disability, or retirement, no such minimum vesting period shall
be required, (ii) to the extent vesting in such an Award is conditioned upon the achievement of one or more
performance goals, the Award shall vest over a minimum period of one year (rather than over a minimum period of
three years), and (iii) up to 6,565,000 shares may be made subject to such Awards without the Stock Plan’s minimum
vesting requirements (prior to the Stock Plan Amendment and Restatement, this number was 4,065,000 shares); note,
that, upon giving effect to the Stock Plan Amendment and Restatement, and based on Awards of restricted stock and
Restricted Stock Units previously granted with shorter vesting terms as of September 30, 2007, 3,220,800 shares
would have remained available for Awards of restricted or unrestricted stock or restricted stock units without regard to
the minimum vesting requirements as of such date. With respect to the minimum vesting requirements described
above, vesting over a three-year period or one-year period (as the case may be) shall include periodic vesting over
such period if the rate of such vesting is proportional throughout such period; provided, however, that, standard
vesting restricted stock and Restricted Stock Units (i.e., those Awards not subject to the shorter-vesting basket
described in clause (iii) above) may not include periodic vesting thereunder for any interval of less than one year.
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Acceleration of Vesting

Subject to the terms of the Stock Plan, the Compensation Committee in its discretion may accelerate the time or times
at which an Award may vest or be exercised. During 2006, the Compensation Committee exercised its discretion
under the Stock Plan and has determined that, should a change of control (as defined in the Company’s forms of Stock
Option and Restricted Stock Award Agreements under the
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Stock Plan, filed as Exhibits 10.10 and 10.11, respectively, to the Company’s Annual Report on Form 10-K for the
year ended December 31, 2006) occur in the future, all stock options, stock appreciation rights and restricted stock
grants outstanding on November 12, 2006 would fully vest.

Effect of Termination of Employment/Service

Except as provided below or as otherwise provided in an applicable Award Agreement, if the employment (or services
in the case of a Non-Employee Director) of a grantee with the Company and its affiliates terminates, Options and
SARs that are then exercisable will remain exercisable, and any payment or notice provided for under the terms of the
vested portion of any other outstanding Award may be given, for a period of 90 days from the date of any such
termination, and any Awards or parts thereof that are not exercisable on such termination date will be cancelled and
the grantee may not satisfy any condition, limitation or restriction which is unsatisfied as of such termination date.

If the grantee’s employment (or provision of services, in the case of a Non-Employee Director) is terminated by the
Company for ‘‘good reason’’ (as defined in the Company’s Executive Severance Policy) or for ‘‘cause’” under an applicable
employment agreement or, in the case of a Non-Employee Director, removal for cause as set forth in the Company’s
By-laws from time to time, or by the grantee other than for ‘‘good reason’’ or ‘‘cause’’ under an applicable employment
agreement, then as of the date of termination all outstanding Awards previously granted to such grantee (whether or

not then vested or exercisable) shall be cancelled and the portion of all restricted stock Awards which are unvested or

as to which restrictions have not lapsed shall be cancelled and the grantee may not satisfy any condition, limitation or
restriction which is then unsatisfied.

If the grantee voluntarily retires with the Company’s consent or retires as a Non-Employee Director with the
Company’s consent or the grantee’s employment is or services as a Non-Employee Director are terminated due to
permanent disability, then Options or SARs that are vested and exercisable as of the date of termination will be
exercisable for one year from the date of termination, unvested Options and SARs will expire, and unvested restricted
shares and any other Awards will be forfeited, in each case on the date of termination.

Upon the grantee’s death during employment (or during service as a Non-Employee Director) or during the period
under which continued exercisability is provided for as described above, Option