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ITEM 1.02. TERMINATION OF A MATERIAL DEFINITIVE AGREEMENT.

The information set forth in Item 5.02 is incorporated by reference in its entirety into this Item 1.02.

ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

In connection with David L. Kennedy’s appointment as President and Chief Executive Officer of Scientific Games Corporation on
November 18, 2013, Mr. Kennedy retired as executive Vice Chairman of the Board of Directors of Revlon, Inc. (“Revlon”) and its
wholly owned operating subsidiary, Revlon Consumer Products Corporation ("RCPC" and together the "Company"), and stepped
down from his position on the Executive Committee of RCPC’s Board of Directors, in each case effective as of November 18,
2013. Mr. Kennedy’s retirement is not the result of any disagreement or any issue or concern with the Company’s accounting,
financial reporting or internal control over financial reporting. Mr. Kennedy will continue as a Director and as the non-executive
Vice Chairman of the Board of Directors of both Revlon and RCPC.

In connection with his retirement, Mr. Kennedy’s amended and restated employment agreement, dated as of April 24, 2012, a copy
of which is filed with the Securities and Exchange Commission (the “SEC”) as Exhibit 10.1 to Revlon’s Quarterly Report on Form
10-Q for the fiscal quarter ended March 31, 2012, filed with the SEC on April 26, 2012, was terminated. As part of Mr. Kennedy’s
retirement, the Company has provided that Mr. Kennedy will continue to remain eligible to receive payments in respect of the
following outstanding incentive compensation awards, without pro-ration: (i) all of his $83,333 target 2013 Transitional LTIP
award (which has a performance period covering only 2013), payable in or about March 2014, subject to adjustment based upon the
level of attainment of the applicable performance factors; (ii) one-half of his $166,667 target 2013/2014 Transitional LTIP award
(which has a performance period of 2013 and 2014), but only in respect of its 2013 performance period (totaling $83,333), payable
in March 2015, subject to adjustment based upon the level of attainment of the applicable performance factors; (iii) one-third of his
$250,000 target 2013 LTIP award (which has a performance period covering 2013, 2014 and 2015), but only in respect of its 2013
performance period (totaling $83,333), payable in March 2016, subject to adjustment based upon the level of attainment of the
applicable performance factors; and (iv) his $150,000 target annual bonus in respect of 2013, payable in or about March 2014,
subject to adjustment based upon the level of attainment of the applicable performance factors.
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