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NOTICE OF 2017 ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD JUNE 14, 2017 

        No5ce is hereby given that the 2017 Annual Mee5ng of Shareholders of Oxford Industries, Inc. will be held on Wednesday, June 14, 2017 at 2:00 p.m., local
time, at The Fifth Floor Conference Center at 999 Peachtree Street, N.E., Atlanta, Georgia 30309. The purposes of the meeting are to:

(1) Elect three directors nominated by our Board and named in the accompanying proxy statement to serve for a term of three years and un5l their
respective successors are elected and qualified; 

(2) Approve the selection of Ernst & Young LLP to serve as our independent registered public accounting firm for fiscal 2017; 

(3) Hold an advisory, non-binding vote to approve executive compensation; 

(4) Hold an advisory, non-binding vote on the frequency of future advisory votes on executive compensation; and 

(5) Transact any other business that properly comes before the annual meeting or any adjournment or postponement of the annual meeting.

        Shareholders of record as of the close of business on April 13, 2017 will be en5tled to no5ce of and to vote at the annual mee5ng or at any adjournment or
postponement of the annual meeting.

        We have elected to provide access to our proxy materials over the Internet under the U.S. Securi5es and Exchange Commission's "no5ce and access" rules.
A Notice of Internet Availability of Proxy Materials is being mailed to shareholders beginning on or about May 3, 2017. This 2017 proxy statement and our 2016
Annual Report on Form 10-K may be accessed by all shareholders at http://www.edocumentview.com/oxford. Any shareholder may request a printed copy of
the proxy materials by following the instructions set forth in the Notice of Internet Availability.

        A list of our shareholders en5tled to vote at the annual mee5ng will be available for examina5on by any shareholder, or his or her agent or aForney, at the
annual mee5ng. The enclosed proxy is solicited on behalf of our Board. Reference is made to the accompanying proxy statement for further informa5on with
respect to the items of business to be transacted at the annual meeting.

        Your vote is important. Regardless of whether you plan to a<end the annual mee=ng, you are encouraged to vote as soon as possible. You may vote
over the Internet, you may vote in person at the annual mee=ng or, if you request a paper copy of the proxy materials, you may vote via a toll-free
telephone number or by signing, da=ng and mailing a completed proxy card. Please review the instruc=ons on each of your vo=ng op=ons described in the
No=ce of Internet Availability. If your shares are held in an account at a bank or broker, your bank or broker will vote your shares for you if you provide
voting instructions. In the absence of instructions, your broker can only vote your shares on limited matters.

        AFendance at the annual mee5ng is limited to shareholders, those holding proxies from shareholders, and invited guests such as members of the media. If
your shares are held in an account at a bank or broker, you should bring the no5ce or vo5ng instruc5on form you received from your bank or broker, or obtain
a valid proxy card from your bank or broker, in order to gain admission to the meeting.

        Important No=ce Regarding the Availability of Proxy Materials for the Shareholder Mee=ng to be Held on June 14, 2017: This proxy statement and our
fiscal 2016 annual report on Form 10-K are available on the Internet at http://www.edocumentview.com/oxford.

May 2, 2017  By Order of the Board of Directors,

  

  Thomas E. Campbell
Executive Vice President—Law and Administration,
General Counsel and Secretary
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999 Peachtree Street, N.E., Suite 688
Atlanta, Georgia 30309

PROXY STATEMENT

For 2017 Annual Meeting of Shareholders
To Be Held on June 14, 2017

  
INTRODUCTION 

        This proxy statement contains informa5on rela5ng to the 2017 Annual Mee5ng of Shareholders of Oxford Industries, Inc. to be held on Wednesday,
June 14, 2017, beginning at 2:00 p.m., local 5me. The annual mee5ng will be held at The FiKh Floor Conference Center at 999 Peachtree Street, N.E., Atlanta,
Georgia 30309. You may contact our Investor Relations Department at (404) 659-2424 to obtain directions to the site of the annual meeting.

        We have elected to provide access to our proxy materials over the Internet. Accordingly, we are mailing a No5ce of Internet Availability of Proxy Materials
to our shareholders instead of a paper copy of our proxy materials. We believe that providing our proxy materials over the Internet increases our shareholders'
ability to access the informa5on they need while reducing the environmental impact of our annual mee5ng. The No5ce of Internet Availability contains
instruc5ons for accessing our proxy materials and submiLng a proxy over the Internet. The No5ce of Internet Availability also contains instruc5ons for
reques5ng a paper copy of our proxy materials. We will begin mailing the No5ce of Internet Availability on or about May 3, 2017 to all holders of our common
stock, par value $1.00 per share, en5tled to vote at the annual mee5ng. A similar no5ce will be sent by brokers, banks and other nominees to beneficial owners
of shares of which they are the shareholder of record.

        This 2017 proxy statement and our 2016 Annual Report on Form 10-K are available at http://www.edocumentview.com/oxford. We will mail any
shareholder a copy of the proxy materials free of charge upon request, but you will not receive a printed copy of the proxy materials unless you request one.
You may request to receive a copy of proxy materials by following the instructions set forth in the Notice of Internet Availability.

  
INFORMATION ABOUT THE MEETING AND VOTING 

  Shares Outstanding 

        You may vote at our 2017 annual mee5ng if you owned shares of our common stock as of the close of business on April 13, 2017, the record date for the
annual mee5ng. As of April 13, 2017, there were 16,860,913 shares of our common stock issued and outstanding. You are en5tled to one vote for each share of
our common stock that you owned on the record date.

  Voting 

        If your shares of Oxford common stock are registered directly in your name with Computershare, our transfer agent, then you are a shareholder of record.
As a shareholder of record, you may vote using one of the following methods:

• by voting over the Internet in accordance with the instructions set forth in the Notice of Internet Availability; 

• after requesting a printed copy of the proxy materials, by signing and returning a proxy card or voting by telephone; or 

• by attending the annual meeting and voting in person.

        If you are a shareholder of record and you sign and return your proxy card but do not include vo=ng instruc=ons, your proxy will be voted as
recommended by our Board or, if no recommenda=on is given, in the discre=on of the proxies designated on the proxy card, to the extent permi<ed
under applicable law.
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        If you are a shareholder of record, your shares will not be voted unless you submit a proxy or attend the annual meeting and vote in person. If you vote over
the Internet, please have your Notice of Internet Availability available at the time you submit your voting instructions.

        If, like most of our shareholders, your shares of Oxford common stock are held in an account at a bank or broker, you are the beneficial owner of shares
held in "street name" and these proxy materials are being forwarded to you by that organiza5on. The bank or broker holding your account is considered the
shareholder of record for purposes of vo5ng at the annual mee5ng. As a beneficial owner, you may direct your bank or broker on how to vote the shares in
your account. Telephone and/or Internet vo5ng may be available to direct your bank or broker on how to vote the shares in your account, but the availability of
telephone and/or Internet vo5ng will depend on the vo5ng processes of your bank or broker. Please follow the direc5ons on your proxy card or vo5ng
instruc5on form carefully. Even if your shares are held in an account at a bank or broker, you are invited to aFend the annual mee5ng. However, since you are
not the shareholder of record, you may not vote your shares in person at the mee5ng unless you obtain a valid proxy card from your bank or broker and, in
order to gain admission to the mee5ng, you should bring the no5ce or vo5ng instruc5on form you received from your bank or broker or obtain a valid proxy
card from your bank or broker.

  Broker Discretionary Voting; Broker Non-Votes 

        If you hold shares through an account with a bank or broker, your shares may be voted by the bank or broker even if you do not provide vo5ng
instruc5ons. Banks and brokerage firms have the authority, under the rules of the New York Stock Exchange (which we refer to as the "NYSE"), to vote shares in
their discre5on on certain "rou5ne" maFers when their customers do not provide vo5ng instruc5ons. Under the NYSE's rules, only Proposal No. 2 (approval of
the selection of Ernst & Young LLP as our independent registered public accounting firm for fiscal 2017) is considered a routine matter.

        The other proposals to be addressed at the annual mee5ng are considered "non-rou5ne" maFers under the NYSE's rules. When a bank or brokerage firm
has not received vo5ng instruc5ons from the beneficial holder of the shares with respect to a non-rou5ne maFer, the bank or brokerage firm cannot vote the
shares on that proposal. This is called a "broker non-vote." Broker non-votes will be counted as present at the annual mee5ng for quorum purposes but will not
be counted as en5tled to vote on the non-rou5ne maFer. Therefore, if your shares are held in an account at a bank or broker, it is important that you provide
voting instructions to your bank or broker so that your vote on these proposals is counted.

  Changing Your Vote 

        If you are a shareholder of record, you may revoke or change your vote with respect to the shares of our common stock that are registered directly in your
name by doing any of the following:

• delivering a wriFen no5ce of revoca5on to our Secretary before the vote is taken at the annual mee5ng, such no5ce of revoca5on dated later
than the proxy you want to revoke; 

• prior to the applicable cutoff time, changing your vote using the Internet methods for voting described above; 

• properly executing and delivering a later-dated proxy before the vote is taken at the annual meeting; 

• if you have requested a printed copy of the proxy materials, voting by telephone; or 

• voting in person at the annual meeting (your attendance at the annual meeting, in and of itself, will not revoke the earlier proxy).

        If your shares are held in an account at a bank or broker, then you must follow the instruc5ons provided by your bank or broker in order to revoke or
change your vote with respect to those shares held in street name.

  Quorum 

        In order for us to conduct the annual mee5ng, the holders of a majority of the shares of our common stock issued and outstanding as of the record date
must be present, in person or by proxy, at the annual mee5ng. This is referred to as a quorum. Absten5ons and broker non-votes, if any, will be counted as
shares present at the meeting for purposes of determining the presence of a quorum.
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CORPORATE GOVERNANCE AND BOARD MATTERS 

  Directors 

        Under our ar5cles of incorpora5on, or charter, our Board is to consist of at least nine members, with the specific number fixed by our bylaws, as amended
from time to time. There are currently 10 members serving on our Board.

        Our charter provides that the members of our Board are to be divided into three classes. Our Board currently consists of three Class I directors (Messrs. J.
Reese Lanier, Dennis M. Love and Clyde C. Tuggle), three Class II directors (Messrs. Thomas C. Chubb III, John R. Holder and Clarence H. Smith) and four Class III
directors (Ms. Helen Ballard, Mr. Thomas C. Gallagher, Ms. Virginia A. Hepner and Mr. E. Jenner Wood III).

        The term for Mr. J. Reese Lanier, who has served on our Board since 1974, expires at the annual mee5ng. Because Mr. Lanier reached the re5rement age of
72 prior to the beginning of our current fiscal year, he is no longer eligible for elec5on as a director under our bylaws. Therefore, Mr. Lanier will not seek re-
election as a director at the annual meeting. We thank Mr. Lanier for his many years of service to our company.

        Our charter provides that successors to the class of directors whose terms expire at an annual mee5ng are to be elected for three year terms; however, our
charter also contemplates that the number of directors in each class will be as nearly equal in number as possible. In order to rebalance our Board, our Board
has nominated Mr. E. Jenner Wood III, who is our lead director and was most recently re-elected as a Class III director at our 2016 annual mee5ng, to stand for
elec5on as a Class I director nominee at this annual mee5ng and to vacate his posi5on as a Class III director. Our Board expects that, following the annual
meeting, it will amend our bylaws to fix the number of directors at nine members effective immediately following the meeting.

        In addi5on to nomina5ng Mr. E. Jenner Wood III to stand for elec5on at the annual mee5ng, our Board has also nominated Mr. Dennis M. Love and
Mr. Clyde C. Tuggle for election as Class I directors at the annual meeting.

        The following table sets forth, as of April 13, 2017, certain informa5on concerning our nominees for director and our con5nuing directors, as well as a
description of the specific experience, qualifica5ons, aFributes and skills that led our Board to conclude that each of these individuals should serve as a director.

3

Name  Age  Director Since  Positions Held and Specific Experience and Qualifications

Helen Ballard  62 1998  Ms. Ballard is the owner of Helen Ballard LLC, a company she formed in 2015 in the business of home furnishing
product design. Prior to forming Helen Ballard LLC, Ms. Ballard founded Ballard Designs, Inc. in 1983 and served as
its Chief Execu5ve Officer un5l she re5red from that posi5on in 2002. Ballard Designs, Inc. is a home furnishing
catalog and brick-and-mortar retail business which is currently part of HSN, Inc.

Ms. Ballard has more than 20 years of experience in a chief execu5ve capacity. Ms. Ballard also previously served
as a member of the Board of Directors of Cornerstone Brands,  Inc., which was organized as a conglomerate of
companies selling home and leisure goods and casual apparel through catalogs primarily aimed at affluent, well-
educated consumers ages 35 to 60. Ms. Ballard's experience in direct-to-consumer businesses, in par5cular with
business ac5vi5es aimed at demographics overlapping those of our various opera5ng groups, serves our Board
well.



Table of Contents

4

Name  Age  Director Since  Positions Held and Specific Experience and Qualifications

Thomas C. Chubb III   53 2012  Mr. Chubb is our Chairman, Chief Execu5ve Officer and President. He has served as Chief Execu5ve Officer and
President since 2013 and was also elected our Chairman in 2015. Mr. Chubb served as our President star5ng in
2009, as our Execu5ve Vice President from 2004 un5l 2009, and as our Vice President, General Counsel and
Secretary from 1999 to 2004.

Mr. Chubb has been employed by our company for approximately 30 years, and has been an execu5ve with our
company for more than 15 years. Mr. Chubb has provided direct oversight for many of our opera5ng groups for
several years and has been instrumental in our transforma5on from our historical domes5c private label
manufacturing roots to becoming a global company engaged in the design, sourcing, marke5ng and distribu5on of
lifestyle branded apparel products. Mr. Chubb's previous experience as our General Counsel also gives him key
insights into the business, legal and regulatory environment in which we operate. Mr. Chubb's long history with
our organization, his leadership skills and his knowledge of our businesses and industry serve our Board well.

Thomas C. Gallagher  69 2013
(previous

service
1991 - 2007)

 Mr. Gallagher is the Execu5ve Chairman of Genuine Parts Company, a distributor of automo5ve replacement parts,
industrial replacement parts, office products and electrical/electronic materials. He was appointed as Chairman of
the Board of Genuine Parts Company in 2005 and served as Chief Execu5ve Officer from 2004 un5l he re5red
from that posi5on in 2016. Mr. Gallagher served as President of Genuine Parts Company from 1990 to 2012 and
Chief Operating Officer of Genuine Parts Company from 1990 until 2004.

Mr. Gallagher has more than 25 years of execu5ve-level responsibili5es with a NYSE-listed public company; brings
extensive experience serving as a director of other companies, including having served on the board of directors
of Genuine Parts Company for more than 25 years and having previously served on the boards of STI Classic
Funds, STI Classic Variable Trust and Na5onal Services Industries, Inc.; and is extremely familiar with our company,
having served on our Board for approximately 20 years. Mr. Gallagher's business acumen, financial exper5se and
leadership skills are a valuable asset to our Board and Audit Committee.

Virginia A. Hepner   59 2016  Ms. Hepner is President and Chief Execu5ve Officer of The Woodruff Arts Center, a visual and performing arts
center, and has served in this posi5on since 2012. Prior to joining The Woodruff Arts Center, she served as a
consultant to DMI Music and Media Solu5ons from 2011 un5l 2012. She is also currently a principal investor in
GHL, LLC, a private real estate investment partnership for commercial assets. Ms. Hepner re5red from Wachovia
Bank in 2005 as an Execu5ve Vice President. Ms. Hepner serves as a director of State Bank and Trust Company, as
well as its holding company State Bank Financial Corpora5on. Ms. Hepner previously served as a director of
Chexar Corporation (now named Ingo Money, Inc.).

Ms. Hepner's more than 25 years of corporate banking and capital markets experience, as well as her oversight of
various aspects of The Woodruff Arts Center's operations, serves our Board well.
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Name  Age  Director Since  Positions Held and Specific Experience and Qualifications

John R. Holder  62 2009  Mr. Holder is Chairman and Chief Execu5ve Officer of Holder Proper5es, Inc., a commercial and residen5al real
estate development, leasing and management company, and has held that posi5on since 1989. Mr. Holder has
served as Chief Execu5ve Officer of Holder Proper5es since 1980. He is a member of the Board of Directors and
Compensa5on, Nomina5ng and Governance CommiFee of Genuine Parts Company and also serves on the Board of
Directors of SunTrust Bank's Atlanta Region.

Mr. Holder's strategic leadership in the growth of Holder Proper5es, as well as his extensive involvement in the
financial and marke5ng areas of that business, serves our Board well. His service as the Chairman and Chief
Execu5ve Officer of Holder Proper5es, together with various board affilia5ons which has included civic
organiza5ons and membership on the Audit and Compensa5on, Nomina5ng and Governance CommiFees of
Genuine Parts Company, has given him leadership experience, business acumen and financial literacy beneficial to
our Board and Audit Committee.

Dennis M. Love   61 2008  Mr. Love re5red as Chairman of Printpack Inc., a manufacturer of flexible and specialty rigid packaging, in January
2017, a posi5on he held since 2005. Mr. Love also served as Chief Execu5ve Officer of Printpack Inc. from 1987
until his retirement from that position during 2016. Mr. Love served as a director of AGL Resources, Inc. from 1999
un5l that company's merger with Southern Company in July 2016. Mr. Love is also a director of the Cleveland
Group,  Inc. and a member of the SunTrust Advisory Board.

Mr. Love has close to 30 years of experience as a chief execu5ve and has extensive service as a director of public
companies, including having served on the Compensa5on and Employee Benefits CommiFee of Caraustar
Industries, Inc. and the Nomina5ng, Governance and Corporate Responsibility CommiFee of AGL Resources, Inc.
The insight Mr. Love gained through these board affilia5ons serves our Board well. In addi5on, Mr. Love's
stewardship of Printpack Inc.'s successful domes5c and interna5onal acquisi5ons allows him to offer key insights
into our operations and strategic decision making.

Clarence H. Smith  66 2003  Mr. Smith is Chairman of the Board, President and Chief Execu5ve Officer of Haverty Furniture Companies, Inc., a
full-service home furnishings retailer. Mr. Smith was elected Chairman of Haverty Furniture Companies, Inc. in
2012 and has served as its President and Chief Execu5ve Officer since 2003. He served as President and Chief
Opera5ng Officer of Haverty Furniture Companies, Inc. from 2002 to 2003, Chief Opera5ng Officer of Haverty
Furniture Companies, Inc. from 2000 to 2002, and Senior Vice President, General Manager-Stores of Haverty
Furniture Companies, Inc. from 1996 to 2000. Mr. Smith serves on the Execu5ve CommiFee of Haverty Furniture
Companies, Inc.

Mr. Smith has over 20 years of senior management experience at Haverty Furniture Companies, Inc., an Atlanta-
based, publicly traded company with over 120 stores in 16 states in the Southern and Midwest regions of the
United States, which affords our Board and our Nomina5ng, Compensa5on & Governance CommiFee valuable
insight into compensa5on, governance and general business prac5ces at a company with a brand management
focus and retail and other direct-to-consumer business activities.
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  Director Independence 

        Our Corporate Governance Guidelines provide that we will have a majority of "independent" directors under the NYSE's lis5ng standards, as determined by
the Board, and that, at least annually, our Nomina5ng, Compensa5on & Governance CommiFee (or "NC&G CommiFee") will review each rela5onship that exists
with a director and his or her related interests for the purpose of determining whether the director is independent. Based in part on our NC&G CommiFee's
review, our Board annually considers the independence of each of our directors, as well as upon learning about intervening events that may impact director
independence.

6

Name  Age  Director Since  Positions Held and Specific Experience and Qualifications

Clyde C. Tuggle   56 2011  Mr. Tuggle is Senior Vice President, Global Public Affairs and Communica5ons of The Coca-Cola Company and has
served in that capacity since 2009. From 1997 to 2000, Mr. Tuggle worked in Coca-Cola's Central European
Division Office in Vienna where he held a variety of posi5ons, including as Director of Opera5ons Development,
Deputy to the Division President and Region Manager for Austria. In 2000, Mr. Tuggle was elected Vice President of
The Coca-Cola Company. In 2003, he was elected Senior Vice President of The Coca-Cola Company, appointed
Director of Worldwide Public Affairs and Communica5ons and named to The Coca-Cola Company's Execu5ve
CommiFee. From 2005 un5l 2008, Mr. Tuggle served as President of Coca-Cola's Russia, Ukraine & Belarus
Business Unit. From 2008 to 2009, Mr. Tuggle served as Coca-Cola's Senior Vice President, Corporate Affairs and
Produc5vity. Mr. Tuggle has served on the Board of Directors of Georgia Power Company since 2012 and also
currently serves on the board of directors of TRIFORM, LLC.

Mr. Tuggle has more than 10 years of execu5ve management experience at a publicly traded company heavily
focused on brand management, which serves our Board well. In addi5on, Mr. Tuggle's experience at Coca-Cola
includes oversight of investor rela5ons and public communica5ons issues that provide key insights to our Board
and Audit Committee.

E. Jenner Wood III  65 1995  Mr. Wood served as Corporate Execu5ve Vice President of SunTrust Banks, Inc. from 1994 un5l his re5rement in
2016. He also served as Chairman, President and Chief Execu5ve Officer of the Atlanta Division of SunTrust Bank
from 2014 to October 2015. Mr. Wood served as Chairman, President and Chief Execu5ve Officer of the
Atlanta/Georgia Division of SunTrust Bank from 2010 to 2013 and as Chairman, President and Chief Execu5ve
Officer of the Georgia/North Florida Division of SunTrust Bank from 2013 through March 2014. Prior to that,
Mr. Wood had served as President, Chairman and Chief Execu5ve Officer of SunTrust Bank Central Group from
2002 to 2010. Mr. Wood is a director of The Southern Company and Genuine Parts Company. Mr. Wood serves on
the Governance and Nuclear/Opera5ons CommiFees of The Southern Company and on the Audit and
Compensa5on and Governance CommiFees of Genuine Parts Company. Mr. Wood previously served as a director
of Crawford & Company un5l his re5rement from that posi5on in 2013. Mr. Wood also previously served as a
director of Georgia Power Company un5l his elec5on to the Board of Directors of that en5ty's parent company,
The Southern Company, in 2012.

Mr. Wood's professional career includes more than 20 years in execu5ve management posi5ons with SunTrust
Banks, Inc. and its various affiliates. Mr. Wood's insights with respect to financial issues and the financial services
industry generally, including as it relates to the retail and business aspects of SunTrust Bank's opera5ons, together
with his extensive experience on the boards of directors and commiFees of various public and private companies,
make him a valuable asset to our Board.
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        In March 2017, our NC&G CommiFee and full Board considered director independence. As part of this considera5on, our NC&G CommiFee and Board
broadly considered all relevant facts and circumstances, including the NYSE's corporate governance lis5ng standards and all relevant transac5ons and
rela5onships between each director (including each director's immediate family members and other affiliates) and our company and management to determine
whether any relationship might impair the director's ability to make independent judgments.

        Based on this review and consistent with the recommenda5on of our NC&G CommiFee, our Board affirma5vely determined that the following nine directors
are independent: Helen Ballard; Thomas C. Gallagher; Virginia A. Hepner; John R. Holder; J. Reese Lanier; Dennis M. Love; Clarence H. Smith; Clyde C. Tuggle; and E.
Jenner Wood III.

        Mr. Chubb is currently our Chairman, Chief Executive Officer and President, and therefore not considered an independent director.

        In evalua5ng the independence of our directors, our NC&G CommiFee and Board gave par5cular considera5on to the following rela5onships and
transactions:

• Mr. Thomas C. Gallagher served on our Board from 1991 un5l 2007, when he resigned in order to eliminate a director interlock rela5onship that
previously existed; and two of our other directors, Mr. John R. Holder and Mr. E. Jenner Wood III, currently serve as directors of Genuine Parts
Company; 

• Mr. Clyde C. Tuggle's employer, The Coca-Cola Company, is a vendor to our company, including providing products to our Tommy Bahama
operating group's restaurant division in the ordinary course of business; and 

• Mr. E. Jenner Wood III re5red from SunTrust Banks, Inc. in 2016; as described below under " Certain Rela%onships and Related Transac%ons,"
during 2016, our company con5nued its long-standing banking rela5onship with SunTrust, which includes a syndicated revolving credit facility
that we maintain with SunTrust, which was amended and restated in 2016 to increase the size of the facility and extend the term.

        Our Board determined that these payments and rela5onships were not material to a determina5on that the applicable directors were independent. As a
result and taking into considera5on, among other things, the objec5vity of Messrs. Gallagher, Tuggle and Wood at previous mee5ngs of our Board, our Board
determined that each is independent.

  Corporate Governance Guidelines; Conduct Policies 

        Our Board has adopted Corporate Governance Guidelines that set forth certain guidelines for the opera5on of the Board and its commiFees. In accordance
with its charter, our NC&G CommiFee periodically reviews and assesses the adequacy of our Corporate Governance Guidelines. As provided under our
Corporate Governance Guidelines, our Board annually conducts a self-evaluation. Our NC&G Committee oversees our Board's self-evaluation process. Our Board
has the authority to engage its own advisors and consultants.

        Our Board has also adopted a Code of Conduct for all of our directors, officers and employees, as well as an ethical conduct policy that applies to our senior
financial officers, including, among others, our chief execu5ve officer and our chief financial officer and controller. We intend to disclose amendments to our
Code of Conduct and our ethical conduct policy for our senior financial officers (other than technical, administrative or other non-substantive amendments) and
material waivers of (or failure to enforce) any provisions of these conduct policies (if applicable to any of our directors or execu5ve officers) on our Internet
website at www.oxfordinc.com.

  Board Meetings and Committees of our Board of Directors 

        During fiscal 2016, our Board held six mee5ngs and commiFees of our Board held a total of six mee5ngs. During fiscal 2016, each of our directors aFended
at least 75% of the aggregate number of mee5ngs of our Board and of all commiFees of which the director was a member during the period he or she was a
director or commiFee member. Although we do not have a formal policy requiring aFendance by directors at our annual mee5ngs of shareholders, as stated in
our Corporate Governance Guidelines, we encourage directors to aFend our annual mee5ngs of shareholders in person. In order to help facilitate aFendance by
our directors, we generally schedule our annual mee5ngs of shareholders to coincide with the date of a quarterly mee5ng of our Board. Nine of our directors
attended our 2016 Annual Meeting of Shareholders.
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        Our Board has a standing Execu5ve CommiFee, Audit CommiFee and NC&G CommiFee. The following table iden5fies the members of each of these
commiFees as of April 13, 2017 and the number of official mee5ngs (and ac5ons taken by wriFen consent in lieu of mee5ngs) held by each of these commiFees
during fiscal 2016.

Executive Committee

        Our Execu5ve CommiFee has the power to exercise the authority of the full Board in managing the business and affairs of our company, except that our
Execu5ve CommiFee does not have certain powers that are reserved to our full Board under Georgia law. In prac5ce, our Execu5ve CommiFee serves as a means
for taking action requiring our Board's approval between its regularly scheduled meetings.

Audit Committee

        Our Audit CommiFee was established in accordance with the rules and regula5ons of the U.S. Securi5es and Exchange Commission (which we refer to as the
"SEC") to assist our Board in fulfilling its responsibili5es with respect to oversight of the following: (1) the integrity of our financial statements, repor5ng
processes and systems of internal controls; (2) our compliance with applicable laws and regula5ons; (3) the qualifica5ons and independence of our independent
registered public accounting firm; and (4) the performance of our internal audit department and our independent registered public accounting firm.

        The principal du5es and responsibili5es of our Audit CommiFee are set forth in its charter. Pursuant to its charter, our Audit CommiFee has full access to
our books, records, facili5es and personnel, as well as the express authority to retain, at our company's expense, any outside legal, accoun5ng or other advisors
that it deems necessary or helpful to the performance of its responsibili5es. Pursuant to its charter, our Audit CommiFee is also charged with reviewing our
guidelines and policies with respect to risk assessment and risk management. In addition, our Audit CommiFee may exercise addi5onal authority prescribed from
time to time by our Board.

        Our Board annually evaluates the financial exper5se and independence of the members of our Audit CommiFee. Following its review in March 2017, our
Board determined that Mr. Holder and Mr. Love are "audit commiFee financial experts," as that term is defined by SEC rules and regula5ons, and that all of the
members of our Audit Committee are financially literate in accordance with the NYSE's governance listing standards and SEC rules and regulations.

Nominating, Compensation & Governance Committee (or NC&G Committee)

        The purpose of our NC&G CommiFee is to: (1) assist our Board in fulfilling its responsibili5es with respect to the compensa5on of our execu5ve officers;
(2) recommend candidates for all directorships to be filled; (3) iden5fy individuals qualified to serve as members of our Board; (4) review and recommend
commiFee appointments; (5) take a leadership role in shaping our corporate governance; (6) develop and recommend our Corporate Governance Guidelines to
our Board for adoption; (7) lead our Board in an annual review of its own performance; and (8) perform other func5ons that it deems necessary or appropriate.
Pursuant to its charter, our NC&G CommiFee has the express authority to retain or obtain the advice of a compensa5on consultant, independent legal counsel
or other advisor, at our company's expense.
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Name  Executive Committee  Audit Committee  
NC&G

Committee

Helen Ballard*   ​  X
Thomas C. Chubb III  chair     
Thomas C. Gallagher*   X  
Virginia A. Hepner*      X
John R. Holder*   X  
J. Reese Lanier*       
Dennis M. Love*  X  chair  
Clarence H. Smith*  X    chair
Clyde C. Tuggle*   X  
E. Jenner Wood III*  X     

​

Total Number of Meetings  0  4  2
Actions by Written Consent  0  1  2

* Independent Director
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        Our NC&G CommiFee also has the following responsibili5es, among others, related to compensa5on maFers: (1) administering our stock op5on and
restricted stock plans; (2) administering our Execu5ve Performance Incen5ve Plan, or "EPIP"; (3) reviewing and approving corporate goals and objec5ves
relevant to the compensa5on of our Chief Execu5ve Officer, evalua5ng our Chief Execu5ve Officer's performance in light of those goals and objec5ves and
determining the compensa5on of our Chief Execu5ve Officer based upon this evalua5on; (4) reviewing and approving the compensa5on of our non-CEO
execu5ve officers; and (5) making recommenda5ons to our Board regarding certain incen5ve compensa5on plans and equity-based plans. In addi5on, as part of
its oversight of our overall compensa5on program, our NC&G CommiFee considers our compensa5on policies and procedures, including the incen5ves that
they create and factors that may influence excessive risk taking.

        Following its review in March 2017, our Board determined that all of the members of our NC&G CommiFee are independent and meet the enhanced
independence standards applicable to compensa5on commiFee members under the NYSE's corporate governance lis5ng standards and SEC rules and
regula5ons. For informa5on about the role of execu5ve officers and compensa5on consultants in determining compensa5on, see "Execu%ve Compensa%on—
Compensation Discussion and Analysis" below.

  Meetings of Non-Employee Directors 

        Pursuant to our Corporate Governance Guidelines, our non-employee directors periodically meet separately in execu5ve sessions. Mr. Wood, as our lead
director, chaired the meetings of our non-employee directors during fiscal 2016.

  Board Leadership 

        Our Board is responsible for governing the affairs of our company effec5vely for the benefit of our shareholders. In discharging this responsibility, our
Board relies on the judgment, business acumen, and experience of our qualified management team. Our directors believe that the appropriate leadership
structure for our Board may change from 5me to 5me. As stated in our Corporate Governance Guidelines, our Board does not have a policy as to whether our
Chief Execu5ve Officer should also serve as chair of our Board. The Board makes this decision as it deems appropriate from 5me to 5me based upon the relevant
factors applicable to each case. At least annually, the Board deliberates on and discusses the appropriate leadership structure for our Board based on the needs
of our company.

        Our Board is currently comprised of nine independent directors and one management director (our current Chairman, Chief Execu5ve Officer and
President, Mr. Chubb). When first elec5ng Mr. Chubb as our Chairman in June 2015, our Board considered Mr. Chubb's leadership quali5es, management
capability, knowledge of the business and industry, the long-term, strategic perspec5ve he has demonstrated over the course of many years, his performance as
our Chief Executive Officer and President and his demonstrated focus on growing long-term shareholder value.

        In Mr. E. Jenner Wood III, we also have an ac5ve, engaged lead (independent) director. In his capacity as the lead director, Mr. Wood sets the agenda for,
and chairs, execu5ve sessions of our non-employee directors; serves as a liaison between independent directors and Mr. Chubb; and serves as a liaison between
our shareholders and our independent directors. As lead director, Mr. Wood is in regular contact with Mr. Chubb about our opera5ng results and ac5vi5es,
risks to our business and business prospects.

        We also have a supermajority of independent directors, regular mee5ngs of our non-employee directors in execu5ve session, and an Audit CommiFee and
NC&G CommiFee (each of which reports to our full Board on a quarterly basis on significant commiFee ac5vi5es) comprised solely of independent directors.
Our Board believes the current leadership structure comprised of an execu5ve chair and CEO, balanced with a strong lead director tasked with significant
specified duties, is in the best interests of our company and shareholders.

  Board's Role in Risk Oversight 

        Our Board is ul5mately charged with overseeing our business, including risks to our business, on behalf of our shareholders. In order to fulfill this
responsibility, our Audit CommiFee, pursuant to its charter, reviews our policies with respect to our company's risk assessment and risk management. At our
Audit CommiFee's direc5on and with its oversight, we conduct an enterprise risk management, or "ERM," program on an ongoing basis. At each quarterly
mee5ng of our Audit CommiFee, a significant por5on of 5me is devoted to a management report to the commiFee on the status of the ERM program and/or
particular risks faced by our company. Our Audit Committee actively engages management on potential strategies for reducing, elimina5ng or mi5ga5ng the risks
to our organiza5on. Our Audit CommiFee regularly reports to our Board on our ERM program, and our management at least annually provides our Board with a
full report on our ERM program.
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In addi5on to our ERM program, our Board examines specific business risks in its regular reviews of our opera5ng groups and also on a company-wide basis as
part of its regular strategic reviews.

        As part of its oversight of our overall compensa5on program, our NC&G CommiFee considers our compensa5on policies and procedures, including the
incen5ves that they create and factors that may influence excessive risk taking. In par5cular, our compensa5on program provides for short-term cash incen5ve
payments to individuals throughout our company based on sa5sfac5on of pre-established performance targets. For employees within our various opera5ng
groups, these performance targets may be based on performance by the opera5ng group, as a whole, or a specific business unit or business loca5on within that
opera5ng group. Each cash incen5ve award for an individual employee within our organiza5on is subject to a maximum amount payable to the individual. Our
senior management and, with respect to our execu5ve officers, our NC&G CommiFee, approve applicable performance targets taking into considera5on our
detailed, internal budgets for upcoming fiscal periods. These members of senior management have access to daily retail and e-commerce sales data and receive
monthly financial reports, and they review and analyze devia5ons from the budgeted plans to assess whether, among other things, the devia5ons were the result
of inappropriate risk taking. We have concluded that our compensa5on policies and procedures are not reasonably likely to have a material adverse effect on
our company.

  Website Information 

        We have posted our Corporate Governance Guidelines, our Code of Conduct, our ethical conduct policy for our senior financial officers, our Audit
CommiFee charter and our NC&G CommiFee charter under the "Corporate Governance" link under the "Investor Rela5ons" tab on our Internet website at
www.oxfordinc.com.

  Director Nomination Process 

        In accordance with our Corporate Governance Guidelines, our NC&G CommiFee periodically reviews the skills and characteris5cs required of our directors
in the context of the make-up of our Board. This assessment includes issues such as independence, exper5se, age, diversity, general business knowledge and
experience, financial literacy, availability and commitment and other criteria that our NC&G Committee finds to be relevant.

        Consistent with our Corporate Governance Guidelines, our NC&G CommiFee recognizes that a diversity of viewpoints and prac5cal experiences can
enhance our Board's effec5veness. Accordingly, it is the prac5ce of our NC&G CommiFee in evalua5ng the diversity of poten5al director candidates to give
par5cular considera5on to the diverse experiences and perspec5ves that a prospec5ve candidate may bring to our Board. In order to accomplish its objec5ves,
our NC&G Committee's evaluations of potential candidates generally involve a review of the candidate's background and credentials, interviews of a candidate by
members of our Board, and discussions among our directors. Based on its evalua5on in light of the foregoing factors, our NC&G CommiFee recommends
candidates to our full Board which, in turn, selects candidates to be nominated for election by the shareholders or to be elected by our Board to fill a vacancy.

  Director Compensation 

Compensation Program for Fiscal 2016

        During fiscal 2016, our non-employee directors received compensation in accordance with the following program guidelines:

• an annual stock retainer in the form of restricted stock (subject to a ves5ng period generally coinciding with one year of service on our Board)
granted to each non-employee director with a grant date fair value of $60,000; 

• an annual cash retainer of $30,000 payable in quarterly installments to each non-employee director; 

• an additional $12,500 annual cash retainer payable in quarterly installments to the chairs of our Audit Committee and our NC&G Committee; and 

• a $1,250 meeting fee for each committee or Board meeting attended.

        To further encourage our directors to enhance their ownership of our stock, our non-employee directors are given the op5on to elect to receive their
annual cash retainers in the form of a one-5me restricted stock grant having a grant date fair value equal to the retainer. For fiscal 2016, two of our non-
employee directors elected to receive their cash retainers in the form of restricted stock.
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        Director compensa5on is paid for the 12-month period commencing with each annual mee5ng of shareholders. The number of shares of our restricted
stock to be issued in respect of each non-employee director's annual stock retainer (and in respect of the annual cash retainer, if a director elected to receive
that por5on of his retainer in the form of stock) was based on the closing price of our common stock as reported on the NYSE as of the grant date for the
restricted stock.

        Under our Deferred Compensa5on Plan, our non-employee directors are eligible to defer receipt of up to 100% of their cash retainers and/or board and
commiFee mee5ng fees. Non-employee directors are permiFed to "invest" their deferred fees among a plaXorm of investment op5ons that are available to our
eligible employees who par5cipate in the plan. Our Deferred Compensa5on Plan is an unfunded, non-qualified deferred compensa5on plan, and par5cipants'
account balances are subject to the claims of our company's creditors. In the event that our company becomes insolvent, par5cipants in the plan would be
unsecured general creditors with respect to their account balances, which we believe further aligns the interests of our participating directors with the long-term
interests of our shareholders. Three of our non-employee directors participated in our Deferred Compensation Plan during fiscal 2016.

        Employee directors do not receive an annual retainer or meeting fees for their service on our Board.

Director Compensation for Fiscal 2016

        The table below summarizes the compensation for our non-employee directors for fiscal 2016.

Stock Ownership and Retention Guidelines

        To reinforce the alignment of the interests of our directors with the long-term interests of our shareholders, our Board has established stock ownership
guidelines applicable to our non-employee directors. Under these guidelines, each of our non-employee directors is expected to accumulate and hold shares of
our common stock having a fair market value equal to 2.0x the director's annual retainer. Our non-employee directors have four years from their appointment
to meet their ownership guideline requirement. Each of our non-employee directors has met, or is on track to meet, his/her ownership guideline.

        In addi5on, our Corporate Governance Guidelines provide for a reten5on guideline, or holding period, of one year for stock acquired upon the exercise of
op5ons or lapse of restric5ons on restricted stock (net of funds reasonably expected to be necessary to sa5sfy applicable taxes and/or pay the exercise price of
stock options) that applies to our non-employee directors.
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Name  

Fees Earned
or Paid in
Cash($)  

Stock
Awards

($)(1)  

All Other
Compensation

($)(2)  
Total

($)  

Helen Ballard  40,039 59,961 1,027 101,027 
Thomas C. Gallagher   42,539  59,961  1,027  103,527 

George C. Guynn(3)  18,125 — 170 18,295 
Virginia Hepner   27,539  59,961  858  88,358 
John R. Holder  12,531 89,969 1,372 103,872 
J. Reese Lanier   37,539  59,961  1,027  98,527 
Dennis M. Love  12,518 102,482 1,507 116,507 
Clarence H. Smith   52,539  59,961  1,027  113,527 
Clyde C. Tuggle  42,539 59,961 1,027 103,527 
E. Jenner Wood III   38,789  59,961  1,027  99,777 

(1) The values for stock awards in this column represent the grant date fair value of restricted stock granted in fiscal 2016,
computed in accordance with FASB ASC Topic 718; however, pursuant to SEC regula5ons, no reduc5on has been applied for
es5mated forfeitures. Informa5on about the assump5ons used to value these awards can be found under the cap5ons "Equity
Compensa5on" and "Long-Term Stock Incen5ve Plan" in Notes 1 and 7, respec5vely, in our Fiscal 2016 Annual Report on
Form 10-K. As of January 28, 2017, Mr. Holder held 1,191 restricted shares of our common stock; Mr. Love held 1,246 restricted
shares of our common stock; and each of our other current non-employee directors held 1,059 restricted shares of our common
stock. 

(2) Represents the dollar value of dividends paid on unvested stock awards which was not factored into the grant date fair value for
the stock. In addi5on, from 5me to 5me, our directors receive discounted and complimentary apparel and related merchandise.
We do not believe that the aggregate incremental cost to us of these discounts and benefits exceeds $10,000 for any of our
directors and, in accordance with SEC rules and regulations, have excluded them from this table. 

(3) Mr. Guynn served as a member of our Board from 2007 until his retirement at the conclusion of the 2016 annual meeting.
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EXECUTIVE OFFICERS 

        All of our execu5ve officers are elected by and serve at the discre5on of our Board. The following table sets forth informa5on about our execu5ve officers
as of April 13, 2017:
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Name  Age  Title  Biography

Thomas C. Chubb III  53  Chairman,
Chief Executive
Officer and
President

 Mr. Chubb is our Chairman, Chief Execu5ve Officer and President. He has served as Chief Execu5ve Officer and
President since 2013 and was also elected our Chairman in 2015. Mr. Chubb served as our President star5ng in
2009, as our Execu5ve Vice President from 2004 un5l 2009, and as our Vice President, General Counsel and
Secretary from 1999 to 2004.

Thomas E. Campbell  53  Executive Vice
President-Law
and
Administration,
General
Counsel and
Secretary

 Mr. Campbell is Execu5ve Vice President-Law and Administra5on, General Counsel and Secretary and has held
that posi5on since 2014. Prior to his promo5on in 2014, Mr. Campbell served as our Senior Vice President-Law
and Administration, General Counsel and Secretary from 2011 to 2014; as our Senior Vice President-Law, General
Counsel and Secretary from 2008 to 2011; and as our Vice President-Law, General Counsel and Secretary from
2006 to 2008.

K. Scott Grassmyer  56  Executive Vice
President-
Finance, Chief
Financial
Officer and
Controller

 Mr. Grassmyer is Execu5ve Vice President-Finance, Chief Financial Officer and Controller and has served in this
capacity since 2014. Prior to his promo5on in 2014, Mr. Grassmyer served as our Senior Vice President-Finance,
Chief Financial Officer and Controller from 2011 to 2014; as our Senior Vice President, Chief Financial Officer
and Controller from 2008 to 2011; and as our Senior Vice President and Controller from 2004 to 2008. From
2003 to 2004, he served as our Vice President and Controller. Mr. Grassmyer was appointed our Controller in
2002.

J. Wesley Howard, Jr. 57  President,
Lanier Apparel

 Mr. Howard is President, Lanier Apparel (one of our opera5ng groups) and has held that posi5on since 2011.
Since becoming President, Lanier Slates in 1997, Mr. Howard has served in various capaci5es for Lanier Apparel,
including as President, Special Programs from 2005 to 2010; as President, Brands and Special Programs during a
portion of 2010; and as President, Sales and Merchandising during a portion of 2011.

Michelle M. Kelly  38  Chief Executive
Officer, Lilly
Pulitzer

 Ms. Kelly is Chief Execu5ve Officer, Lilly Pulitzer (one of our opera5ng groups) and has held that posi5on since
April 2016. She served as President of Lilly Pulitzer from March 2015 un5l her promo5on in 2016. She has
worked for Lilly Pulitzer for more than 10 years and prior to her promo5on in 2015, she served as Execu5ve Vice
President, Brand Distribu5on, Marke5ng & Merchandising from 2014 to 2015; as Senior Vice President, Brand
Distribution, Marke5ng & Merchandising from 2013 to 2014; as Senior Vice President, Merchandising, Marke5ng
and Retail from 2010 to 2013; and as Vice President, eCommerce, Online Marketing & Stores in 2010.

Douglas B. Wood  52  Chief Executive
Officer, Tommy
Bahama

 Mr. Wood is Chief Execu5ve Officer, Tommy Bahama (one of our opera5ng groups) and has held that posi5on
since January 2016. Prior to his promo5on in 2016, he served as Tommy Bahama's President and Chief Opera5ng
Officer from 2008 to 2016 and as its Chief Operating Officer from 2001 to 2008.
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EXECUTIVE COMPENSATION 

  Introduction 

        In this sec5on of the proxy statement, we provide informa5on about our execu5ve compensa5on program specifically as it relates to our "named executive
officers," or NEOs. This informa5on includes: (1) a Compensa5on Discussion and Analysis discussing, among other things, how and why our NC&G CommiFee
(which we refer to in this sec5on of the proxy statement as our "compensa5on commiFee") made its fiscal 2016 compensa5on decisions for our NEOs; (2) the
compensa5on tables required by the SEC's rules and regula5ons; and (3) a summary of certain limited arrangements with our NEOs that provide for payments
upon defined change of control events or upon termination of employment.

        For fiscal 2016, our NEOs were as follows:

• Mr. Thomas C. Chubb III, Chairman, Chief Executive Officer and President (our principal executive officer); 

• Mr. Thomas E. Campbell, Executive Vice President-Law and Administration, General Counsel and Secretary; 

• Mr. K. Scott Grassmyer, Executive Vice President-Finance, Chief Financial Officer and Controller (our principal financial officer); 

• Ms. Michelle M. Kelly, Chief Executive Officer, Lilly Pulitzer; and 

• Mr. Douglas B. Wood, Chief Executive Officer, Tommy Bahama.

        Because Ms. Kelly and Mr. Wood first became NEOs in fiscal 2016, in accordance with SEC rules and regula5ons, we have not included compensa5on
information for them for fiscal 2014 and fiscal 2015.

  Compensation Discussion and Analysis 

Executive Summary

        We are a global apparel company that designs, sources, markets and distributes products bearing the trademarks of our Tommy Bahama®, Lilly Pulitzer® and
Southern Tide® lifestyle brands, other owned brands and licensed brands as well as private label apparel products. During fiscal 2016, 92% of our net sales were
from products bearing brands that we own and 66% of our net sales were through our direct to consumer channels of distribu5on. In fiscal 2016, 96% of our
consolidated net sales were to customers located in the United States, with the sales outside the United States consis5ng primarily of our Tommy Bahama
products in Canada and the Asia-Pacific region.

        Our business strategy is to develop and market compelling lifestyle brands and products that evoke a strong emo5onal response from our target consumers.
We consider lifestyle brands to be those brands that have a clearly defined and targeted point of view inspired by an appealing lifestyle or aLtude. Furthermore,
we believe lifestyle brands like Tommy Bahama, Lilly Pulitzer and Southern Tide that create an emo5onal connec5on with consumers can command greater
loyalty and higher price points at retail and create licensing opportuni5es, which may drive higher earnings. We believe the aFrac5on of a lifestyle brand
depends on crea5ng compelling product, effec5vely communica5ng the respec5ve lifestyle brand message and distribu5ng products to consumers where and
when they want it.

        Overall, fiscal 2016 was a rela5vely challenging year for various aspects of our company, affected by a retail climate that saw significant declines in
consumer traffic in tradi5onal brick-and-mortar retail loca5ons. We believe that the compensa5on paid to our NEOs in respect of fiscal 2016 properly gave
effect to the results of our operations. Highlights from our fiscal 2016 performance include:

• consolidated net sales rose 5% to $1.023 billion from $969.3 million in fiscal 2015, driven in part by our acquisi5on of Southern Tide and a net
sales increase of 14% in our Lilly Pulitzer operating group; 

• our earnings per share, or EPS, for the year was $3.27 compared to $3.54 in fiscal 2016, with our fiscal 2016 results being impacted by $0.27 per
share of charges incurred by the Tommy Bahama opera5ng group in the fourth quarter rela5ng to inventory markdowns, outlet store closures
and staff reductions; 

• Tommy Bahama's net sales remained steady, at $658.9 million in fiscal 2016 compared to $658.4 million in fiscal 2015, reflec5ng a comparable
store sales decrease of 3% for the year, while its operating income dropped $21.9 million to $44.1 million in fiscal 2016;
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• Lilly Pulitzer experienced another solid year, with sales of $233.3 million in fiscal 2016 and a 22% increase in opera5ng income to $44.1 million
for the year; and 

• strategically, we consummated our acquisi5on of Southern Tide in April 2016, adding a high quality lifestyle brand offering an extensive
collec5on of men's, women's and youth apparel products to our porXolio; refinanced our $325 million syndicated revolving credit facility,
providing us greater liquidity to execute on our business strategy; modified some of our ini5a5ves in our Lanier Apparel opera5ng group to allow
it to take advantage of its plaXorm capabili5es; invested in our IT and distribu5on infrastructure to further capitalize on opportuni5es in today's
digital and omni-channel market environment; and undertook key ini5a5ves at Tommy Bahama to improve its opera5ng performance, including
revamping its outlet and clearance strategy.

        Our focus remains on delivering long-term shareholder value, and we believe that each of our key lifestyle brands has compe55ve advantages that will
enable it to thrive in the new retailing paradigm and contribute to meaningful growth in our business.

Consideration of Last Year's Advisory Shareholder Vote on NEO Compensation

        At our 2016 annual mee5ng, we held an advisory vote seeking shareholder approval of a "say-on-pay" proposal approving our NEO compensa5on program.
At the 2016 annual mee5ng, approximately 95% of the votes cast on our say-on-pay proposal were in support of our NEO compensa5on program, as described
in our 2016 proxy statement. Recognizing the shareholder support on last year's say-on-pay proposal, our compensa5on commiFee has con5nued to apply the
same principles and general compensa5on programs for fiscal 2016. However, our compensa5on commiFee regularly evaluates market compensa5on prac5ces,
taking into consideration information relating to compensation paid by peers, and implements changes as it deems appropriate.

Compensation Philosophy and Objectives

        Our executive compensation programs are designed to:

• maintain a strong link between pay and performance; 

• align our executive officers' interests with those of our shareholders; and 

• ensure that we are able to attract and retain talented individuals.

        Consistent with these objec5ves, our NEO compensa5on prac5ces incorporate the following in considera5on of the long-term best interests of our
shareholders:

• we 5e a meaningful percentage of each NEO's poten5al cash and total compensa5on opportuni5es to performance of our company and/or our
operating groups; 

• we do not provide our NEOs with tax gross-ups; 

• our equity compensation awards are subject to a "double trigger" acceleration of vesting; 

• we maintain a stand-alone recoupment or "clawback" policy with respect to incen5ve-based cash and equity compensa5on for our execu5ve
officers; 

• we do not pay dividends or dividend equivalents on performance-based equity compensation awards during the applicable performance period; 

• repricing of stock options is prohibited under our Long-Term Stock Incentive Plan (which we refer to as the "LTIP") absent shareholder approval; 

• we maintain stock ownership guidelines for our executive officers; 

• we have a retention guideline, or holding period, on exercised stock options and vested restricted stock that applies to our executive officers; 

• we have an an5-hedging policy prohibi5ng our directors and execu5ve officers from hedging the economic risk of ownership of our company's
stock; 

• we have a formal anti-pledging restriction applicable to our directors and executive officers; and
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• we provide only modest perquisites, namely complimentary or discounted availability of our products, that serve the best interests of our
business and are common practice in our industry.

Compensation Decision Process

        Compensa%on Consultants.    Pursuant to its charter, our compensa5on commiFee has the authority, with our company's funding, to retain or obtain the
advice of a compensa5on consultant to assist in the evalua5on of, among other things, chief execu5ve officer and non-CEO execu5ve officer compensa5on,
provided, that it will retain such an advisor only after taking into consideration relevant factors relating to the advisor's independence from our management.

        Our compensa5on commiFee again retained Mercer (US) Inc. as its compensa5on consultant during fiscal 2016 to assist with various execu5ve
compensa5on maFers, including proposals for the total compensa5on paid to our execu5ve officers, and the individual components of execu5ve officer
compensa5on, and market data, including the peer group, used by management in reviewing execu5ve officer compensa5on and influencing our Chief Execu5ve
Officer's recommendations to the compensation committee on compensation paid to our other NEOs for fiscal 2016.

        In rela5on to our compensa5on commiFee's reten5on of Mercer, our compensa5on commiFee considered various factors rela5ng to the advisor's
independence from our management, including those enumerated by the NYSE. As part of its evalua5on, our compensa5on commiFee considered the following:
Mercer's parent company Marsh & McLennan provides certain insurance brokerage services to our company; the fees paid to Marsh & McLennan in connec5on
with those brokerage services represented a nominal amount of the revenues generated by that company; Mercer's policies and procedures rela5ng to conflicts
of interest; the fact that the Mercer consultants that work with our company do not own any of our common stock; and certain present and historic business
rela5onships between Mercer or its affiliates, on the one hand, and employers of certain of our compensa5on commiFee members. Following its review, our
compensation committee concluded that Mercer was independent.

        Key Par%cipant Roles.    The following table summarizes the significant roles of the various key par5cipants, including those of certain of our executive
officers, in the decision-making process with respect to NEO compensation, in particular for fiscal 2016:
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Participant  Roles

Board of Directors  • Reviews and approves changes in equity and cash incen5ve plans available to our NEOs (other than
those generally available to employees of our company on a non-discriminatory basis), including
submission of plans to our shareholders for approval as may be required

• Appoints the members of our compensation committee

Compensation Committee
 

• Establishes and communicates the performance objectives for our Chief Executive Officer

• Evaluates the performance of our Chief Executive Officer

• Determines and approves the base salary and cash incen5ve award opportuni5es for our Chief
Executive Officer

• Reviews our Chief Execu5ve Officer's compensa5on recommenda5ons for, and performance
evaluation of, each of our other NEOs

• Approves the base salary and cash incentive award opportunities for each of our other NEOs

• Reviews and approves all equity compensation awards, including those to our NEOs

• Oversees our company's risk profile that results from our compensation programs

Committee's Compensation Consultant
 

• Reviewed compensa5on programs for our NEOs rela5ve to market comparables and made
recommendations for fiscal 2016 total and component NEO compensation

• Reviewed and provided recommendations for peer group composition for fiscal 2016

• Provided recommenda5ons for program design for equity compensa5on programs and cash
incentive plans for our NEOs
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        Market Data.    We u5lize market surveys to obtain a general understanding of compensa5on prac5ces and trends, and in evalua5ng market comparisons of
compensa5on paid to our NEOs, when making compensa5on recommenda5ons and decisions for our NEOs. For fiscal 2016 compensa5on reviews, we u5lized
the applicable Kenexa Global Consumer Goods Surveys; Mercer's Apparel and Retail Industry Surveys; and Towers Watson's General and Retail/Wholesale
Industry Survey Reports on Executive Compensation. We do not have any input into the companies that make up these surveys.

        In addi5on, our compensa5on commiFee reviews compensa5on data obtained from publicly available sources for peer companies. For fiscal 2016, our
compensation committee reviewed relevant compensation data from the following companies:
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Participant  Roles

Executive Officers   

Chairman, Chief Executive Officer and President
 • Regularly aFends por5ons of our compensa5on commiFee mee5ngs, at the invita5on of the

committee

• Reviews performance of our other executive officers

• Provides our compensa5on commiFee with base salary and target cash and equity incen5ve
compensation recommendations for our other executive officers

• Together with our Chief Financial Officer and other execu5ve officers, recommends performance
goals applicable to performance-based compensation

Executive Vice President—Law and
Administration, Secretary and General Counsel

 • Regularly aFends por5ons of our compensa5on commiFee mee5ngs, at the invita5on of the
committee

• Prepares and provides agenda materials for our compensation committee meetings

• Oversees review of market data on execu5ve officer compensa5on, including applicable ranges of
base salary and total cash compensation paid to comparable executives at peer companies

• Assists with design and implementa5on of compensa5on programs, including equity compensa5on
programs

• Updates and summarizes key legal and corporate governance developments rela5ng to
compensation practices

Executive Vice President—Finance, Chief
Financial Officer and Controller

 • Regularly aFends por5ons of our compensa5on commiFee mee5ngs, at the invita5on of the
committee

• Provides budget informa5on and preliminary recommenda5ons to our Chief Execu5ve Officer and,
ul5mately, to our compensa5on commiFee on performance goals applicable to performance-based
compensation

• Provides and certifies financial information used in determining satisfaction of performance targets

• Assists with design and implementa5on of compensa5on programs, including equity compensa5on
programs

bebe stores, inc.
Buckle Inc.*
Carter's, Inc.

Chico's FAS Inc.
Children's Place, Inc.

Columbia Sportswear Company

 Deckers Outdoor Corporation
Delta Apparel, Inc.

G-III Apparel Group, Ltd.
Guess?, Inc.

Kate Spade & Co.
lululemon athletica inc.

 Pacific Sunwear of California, Inc.
New York & Company, Inc.

Perry Ellis International, Inc.
Steven Madden, Ltd.
Urban Outfitters, Inc.

Vera Bradley, Inc.*

* Added for fiscal 2016 to replace Ann Inc. and Quiksilver, Inc., which are no longer publicly traded companies.
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Elements of Executive Officer Compensation

        Total compensation for our NEOs in recent years has consisted of the following components:

        Target Compensa%on Levels.    In recent years, our compensa5on commiFee has generally u5lized the median of total cash compensa5on (base salary and
cash incen5ve awards) for similar posi5ons iden5fied using industry and general market data, as well as that of similarly situated execu5ves at the peer company
group, as a guideline for evalua5ng and approving the target total cash compensa5on for our execu5ve officers generally. In establishing specific base salary
amounts and cash incen5ve award target amounts payable to any individual execu5ve officer, our compensa5on commiFee takes into considera5on a number
of factors, such as the specific individual's dura5on with our company and in a specific role, prior performance and accomplishment of significant business
strategies, the size of an opera5ng group or business unit, the oversight and other responsibili5es of the individual, the individual's prior employment
experience, the individual's compensa5on history at our company, other factors related to the scope or unique nature of the incumbent's job responsibili5es,
reten5on considera5ons and geographic dis5nc5ons. For reference, total target cash compensa5on approved by our compensa5on commiFee for our Chief
Execu5ve Officer for fiscal 2016 was approximately 92% of the market median studied by the commiFee, which took into considera5on Mr. Chubb's elec5on as
our Chief Executive Officer at the beginning of 2013.

        In approving the amount of long-term equity compensa5on granted to our execu5ve officers, our compensa5on commiFee reviews market data to
understand trends and general compensation prac5ces (for example, typical ves5ng periods, types and values of equity grants and/or the mix of cash and equity
compensation). In approving our fiscal 2016

17

Compensation Component  Overview  Purpose

Base Salary  Base salary provides a fixed amount of cash
compensation to our NEOs.

 Base salary provides a compe55ve level of guaranteed
cash compensa5on that allows us to aFract and retain
qualified execu5ves and to compensate them for
performing basic job responsibilities.

Short-Term/Annual Incentive
Compensation

 Cash incen5ve awards, including under the EPIP, provide
our NEOs with variable cash compensa5on opportuni5es
based on company and/or operating group performance.

 Cash incen5ve awards are used, among other things, to
aFract and retain qualified execu5ves; align the
compensa5on paid to our execu5ve officers with our
company's performance; mo5vate our execu5ve officers
to work to achieve and exceed specific company
performance goals; and, where appropriate, facilitate the
treatment of elements of compensa5on as performance-
based compensation under the Internal Revenue Code.

Long-Term Equity Compensation (Both
performance-vesting and time-vesting)

 Long-term equity compensation awards provide our NEOs
with equity compensa5on opportuni5es under our LTIP
based on company performance and/or the sa5sfac5on
of multi-year service requirements.

 Equity compensa5on further aligns the interests of our
executives with those of our shareholders by encouraging
reten5on, mo5va5ng our execu5ve officers to work to
achieve and exceed performance goals and rewarding
increases in stock price.

Other Benefit Plan Participation
Opportunities

 Our NEOs are generally eligible to par5cipate in various
health, life insurance, re5rement, stock purchase and
disability benefit plans we have established for other
employees and/or executives.

 These benefit plans are designed to aFract and retain key
employees by providing benefits compe55ve with those
generally available.

Perquisites  From 5me to 5me, our NEOs receive discounts on
merchandise purchased directly from our company, as
well as complimentary meals at our Tommy Bahama
restaurants or allowances for apparel merchandise, and
other minimal perquisites.

 These perquisites are designed to aFract and retain key
employees by providing perquisites that are common
practice within our industry.
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equity compensa5on program, which is described under "—Long-Term Equity Incen%ve Compensa%on," our compensa5on commiFee also took into
considera5on market survey data on equity compensa5on ranges and recommenda5ons made by the compensa5on consultant engaged by our compensa5on
committee.

        Compensa%on Mix.    Our compensa5on commiFee reviews all components of the compensa5on payable to our execu5ve officers, including base salaries,
cash incen5ve awards, and long-term equity compensa5on. Our compensa5on commiFee generally increases target incen5ve award levels for an execu5ve
officer as such officer's responsibili5es within our organiza5on increase, thereby more heavily weigh5ng the variable elements of compensa5on for our most
senior execu5ve officers who are more likely to have a strong and direct impact in achieving strategic and financial goals that are most likely to affect
shareholder value. Our compensa5on commiFee believes that the best interests of our shareholders are served by tying pay to performance and subjec5ng a
meaningful propor5on of our NEOs' total compensa5on to the achievement of company and/or opera5ng group performance that benefits our company and
shareholders. In approving the total target compensa5on of our NEOs, however, our compensa5on commiFee does not expressly allocate a specified percentage
of total compensation to base salary, short-term incentive compensation and/or long-term equity compensation.

        As illustrated below, a significant portion of our NEOs' total target direct compensation for fiscal 2016 was performance based.

Base Salary

        Our compensa5on commiFee u5lizes base salaries to provide a fixed amount of compensa5on to our NEOs for the performance of their du5es. Base salaries
of our NEOs are reviewed on an annual basis. Our compensa5on commiFee determines the salary of our Chief Execu5ve Officer and reviews and approves (with
or without modification) our Chief Executive Officer's recommended salaries for our other executive officers.

Base Salaries for Fiscal 2016

        Chief Execu%ve Officer's Review.    In March 2016, our compensa5on commiFee evaluated Mr. Chubb's performance during fiscal 2015. As part of its
review, our compensation committee considered the company's performance and achievements during fiscal 2015, including in particular:

• the successful disposition of our former Ben Sherman operating group; 

• the implementa5on of execu5ve succession plans at our key Tommy Bahama and Lilly Pulitzer opera5ng groups in an5cipa5on of execu5ves of
those opera5ng groups re5ring, with Mr. Douglas B. Wood being promoted to Chief Execu5ve Officer, Tommy Bahama at the beginning of fiscal
2016 and Ms. Michelle M. Kelly being first promoted to President, Lilly Pulitzer during fiscal 2015 and subsequently being promoted to Chief
Executive Officer, Lilly Pulitzer following the conclusion of the year; 

• increased top- and boFom-line performance for the company on a consolidated basis, despite an overwhelmingly challenging consumer retail
environment; and 

• execution and/or progress with respect to several other strategic initiatives for our organization.
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Base Salaries for our NEOs

        Following a review of relevant market data with respect to each of our NEOs, individual performance and contribu5ons to our company and the financial
performance of our company and various business units, our compensa5on commiFee approved the following merit-based increases in base salary (which
became effective following the committee's meeting in March 2016):

Short-Term Incentive Compensation

        Our compensa5on commiFee u5lizes cash incen5ve awards under the EPIP to provide our NEOs with variable cash compensa5on opportuni5es based on
company and/or operating group performance.

        For fiscal 2016, our compensa5on commiFee approved an annual cash incen5ve program for our NEOs. The program set target awards and performance
goals based exclusively on the performance of our company or applicable opera5ng group during the year. The fiscal 2016 program was generally similar in
structure and operation to the program utilized in recent years.

        Consistent with the objec5ve of mo5va5ng our NEOs to achieve and exceed performance goals, our compensa5on commiFee approved threshold, target
and maximum award levels expressed as a percentage of each NEO's base salary for fiscal 2016, as follows:

        For cash incentive awards that could become payable to Mr. Chubb, Mr. Campbell and/or Mr. Grassmyer, our compensation committee approved individual
performance measures based on profit before taxes, as adjusted for specifically identified non-recurring or unusual items (PBT), of our company and each of our
opera5ng groups. The total cash incen5ve award for each of these individuals was comprised of dis5nct performance measure components 5ed to our company
as a whole, as well as each of our opera5ng groups individually. PBT is a performance measure which we believe drives shareholder value by focusing
management on the profitability of our company and/or operating groups, taking into consideration the cost of the capital being deployed.

        For cash incen5ve awards that could become payable to Ms. Kelly, the incen5ve award was based en5rely on our Lilly Pulitzer opera5ng group's sa5sfac5on
of applicable PBT targets. For cash incen5ve awards that could become payable to Mr. Wood, the incen5ve award was based en5rely on our Tommy Bahama
operating group's satisfaction of applicable PBT targets.

        For each of our NEOs, no cash incen5ve would be payable under the EPIP unless the applicable threshold performance measure for the applicable opera5ng
group and/or our company was satisfied.
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 Base Salary

    
 

 
Percentage

Change
  

Name  Fiscal 2016  Fiscal 2015   

Thomas C. Chubb III  $ 830,000 $ 800,000 3.8%  
Thomas E. Campbell  $ 400,000 $ 385,000  3.9%  
K. Scott Grassmyer  $ 400,000 $ 385,000 3.9%  
Michelle M. Kelly  $ 500,000 $ 465,000  7.5%  

Douglas B. Wood(1)  $ 700,000 $ 660,000 6.1%  

(1) Mr. Wood's base salary was increased on January 31, 2016, in connec5on with his promo5on to Chief Execu5ve Officer, Tommy
Bahama.

  Cash Incentive Awards (% of Base Salary)   
Name  At Threshold  At Target  At Maximum   

Thomas C. Chubb III  25% 100% 175%  
Thomas E. Campbell   12.5%  50%  87.5%  
K. Scott Grassmyer  12.5% 50% 87.5%  
Michelle M. Kelly   15%  60%  105%  
Douglas B. Wood  15% 60% 105%  
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        In establishing performance targets for cash incen5ve award opportuni5es for each of our NEOs for fiscal 2016, our compensa5on commiFee took into
consideration our forecasts for the fiscal year and anticipated changes in our business(es) from the prior year.

• For purposes of the cash incen5ve award for Mr. Chubb, Mr. Campbell and Mr. Grassmyer, the table below sets forth the threshold, target and
maximum performance targets established by our compensa5on commiFee for each of our opera5ng groups and our company as a whole; the
actual performance of each of our opera5ng groups and our company as a whole during fiscal 2016; the applicable weigh5ng allocated to each
of our opera5ng groups and our company as a whole; and the weighted contribu5on to the actual incen5ve award earned by each of these
executive officers. 

• For purposes of the cash incen5ve awards to Ms. Kelly and Mr. Wood, the table below includes the threshold, target and maximum performance
targets established by our compensa5on commiFee for our Lilly Pulitzer opera5ng group and our Tommy Bahama opera5ng group, respec5vely,
and the actual performance of each of those operating groups during fiscal 2016.

        The target PBT for each group and for total company took into considera5on our forecasts for fiscal 2016, as well as an5cipated disrup5ons in our industry
and business, but emphasizing for our execu5ve management the necessity to achieve and/or exceed our own plans in order to receive a target level incen5ve
award.

        Based on our fiscal 2016 performance, each of our NEOs earned the following cash incentives in respect of fiscal 2016:

        Although our compensa5on commiFee retains "downward discre5on" to reduce (but not to increase) the total cash incen5ve awards payable to any of our
NEOs, it did not exercise its discretion in respect of fiscal 2016.

Long-Term Equity Incentive Compensation

        Our compensa5on commiFee u5lizes stock-based incen5ve awards under the LTIP to incent our NEOs to remain with our company and further align the
interests of our NEOs with those of our shareholders. In March 2016, our compensation committee approved the equity compensation program for fiscal 2016.

        For fiscal 2016, the program included two equity elements:

• performance-based restricted stock awards under the LTIP that provided par5cipants the opportunity to earn restricted shares con5ngent upon
our achievement of certain earnings per share performance goals for our company during fiscal 2016, with any restricted shares earned by
recipients further subject to a two year vesting period, with the shares subject to cliff vesting on April 15, 2019; and 

• service-based restricted shares under the LTIP that are subject to a three year vesting period, with the awards cliff vesting on April 15, 2019.
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Weighting
for

Corporate
Composite

Bonus  

Weighted
Contribution to

Actual Corporate
Composite Bonus

Earned

  
 

 Performance Target
  

 

Actual
Achievement
as a Percent

of Target

  
 

 
Actual

Performance

  

Performance Measure(s) ($ in 000s)  Threshold  Target  Maximum   

PBT of total company  $ 56,431 $ 66,389 $ 76,347 $ 58,313 39.2% 50.0% 19.6%  
PBT of Tommy Bahama  $ 33,665 $ 39,606 $ 45,547  <Threshold  0%  28.0%  0%  
PBT of Lilly Pulitzer  $ 35,991 $ 42,342 $ 48,693 $ 45,441 136.6% 16.0% 21.9%  
PBT of Lanier Apparel  $ 4,608 $ 6,878 $ 9,148 $ 4,886  34.2%  6.0%  2.1%  

      100.0% 43.5%  

Name  
Bonus Award
at Target ($)  

Bonus Award Earned
(as % of Target)  

Bonus Award
Earned ($)  

Thomas C. Chubb III  $ 830,000 43.5% $ 361,050 
Thomas E. Campbell  $ 200,000  43.5% $ 87,000 
K. Scott Grassmyer  $ 200,000 43.5% $ 87,000 
Michelle M. Kelly  $ 300,000  136.6% $ 409,800 
Douglas B. Wood  $ 420,000 0.0% $ 0 
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        Our compensa5on commiFee believes that a mix of performance-based and service-based equity awards is in line with market data and furthers the
program's incen5ve and reten5on objec5ves. The table below sets forth the awards approved by our compensa5on commiFee for each of our NEOs for the
fiscal 2016 LTIP program.

        The 2016 earnings per share performance goals established by the compensa5on commiFee for the performance-based restricted stock awards were as
follows: threshold—$3.27; target—$3.85; and maximum—$4.43. Our actual fiscal 2016 earnings per share, as defined under the program, was $3.60. The
earnings per share for our performance-based restricted stock awards u5lizes a performance target defini5on established by the compensa5on commiFee at the
beginning of fiscal 2016 and, as a result, differs from the adjusted earnings per share that we subsequently reported in our earnings releases.

        As a result of our performance, 68% of the target performance-based restricted shares for fiscal 2016 were earned. From the actual grant of earned
restricted shares in March 2017 through the applicable ves5ng date, our NEOs receive dividends on these restricted shares and are en5tled to vo5ng rights. The
fiscal 2016 equity awards would generally be forfeited if the recipient is not con5nuously employed by us through April 15, 2019. Accelerated ves5ng of the
award is limited to a "double trigger" scenario (i.e., a change of control of our company and a termina5on of employment by the individual with good reason or
by us or our acquiror without cause). In addi5on, amounts received or that may be received under the fiscal 2016 equity compensa5on program in respect of
performance-based awards are subject to a clawback provision in the event of certain material restatements of our financial statements.

Other Benefit Plans and Perquisites

        Re%rement Savings Plan.    During fiscal 2016, we provided re5rement benefits to our eligible employees, including our NEOs, under the terms of our tax-
qualified re5rement savings plan (which we also refer to as our "401(k) plan"). Our 401(k) plan is intended to promote re5rement savings by providing
employees with an opportunity to save in a tax-efficient manner. During calendar year 2016, we made matching contribu5ons to par5cipants who had achieved
a minimum of one year of service under the plan of (1) 100% of the first 3% of the par5cipant's compensa5on that is deferred and (2) 50% of the next 2% of the
participant's compensation that was deferred.

        Our company contribu5ons under the 401(k) plan are subject to limita5ons prescribed by the Internal Revenue Code. Our company contribu5ons to the
401(k) plan vest immediately. Our NEOs are permiFed to make contribu5ons to the plan solely from pre-tax compensa5on and par5cipate in our 401(k) plan on
the same terms as other "highly compensated employees" (determined under applicable Internal Revenue Service guidelines) of our company. During fiscal
2016, all of our NEOs par5cipated in our 401(k) plan. Company contribu5ons for each NEO during fiscal 2016 under our 401(k) plan are included in the table
below under "—Compensation Tables—Summary Compensation Table for Fiscal 2016."

        Non-Qualified Deferred Compensa%on Plan.    We offer a Non-Qualified Deferred Compensa5on Plan, which we refer to as the "Deferred Compensation
Plan," to certain highly compensated employees based in the United States, including our NEOs (other than Ms. Kelly, who is an employee of our Lilly Pulitzer
opera5ng group, which does not currently par5cipate in our Deferred Compensa5on Plan). Under the Deferred Compensa5on Plan, a par5cipant may defer up
to 50% of base salary and up to 100% of an annual performance-based cash incentive award. The eligible NEOs participate in the Deferred Compensation Plan on
the same terms as our other eligible, par5cipa5ng employees. During fiscal 2016, Messrs. Chubb, Campbell, Grassmyer and Wood par5cipated in the Deferred
Compensation Plan.

        All deferral elec5ons are irrevocable except in the case of a hardship. In respect of calendar year 2016, we made a contribu5on to each par5cipant's
account of (1) 4% of the amount that a par5cipant's compensa5on during the calendar year exceeded the 401(k) compensa5on limit for the calendar year
(which for calendar year 2016 was $265,000), and (2) 4% of any compensa5on that is excluded from receiving a company match in the 401(k) plan due to
par5cipa5on in the Deferred Compensa5on Plan, provided in each case that the par5cipant elects under the Deferred Compensa5on Plan to defer at least 1% of
his or her base salary for the year in the Deferred Compensation Plan. Company contributions for each NEO during fiscal
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Performance-Based Restricted Shares
(# of shares)

   
 

 

Service-Based
Restricted Shares

(# of shares)

 

Name  At Threshold  At Target  At Maximum  

Thomas C. Chubb III  2,100 8,400 14,700 3,600 
Thomas E. Campbell   639  2,555  4,472  1,095 
K. Scott Grassmyer  639 2,555 4,472 1,095 
Michelle M. Kelly   740  2,959  5,179  1,268 
Douglas B. Wood  1,138 4,550 7,963 1,950 
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2016 under our Deferred Compensation Plan are included in the table below under "—Compensation Tables—Summary Compensation Table for Fiscal 2016."

        The Deferred Compensa5on Plan is intended to offer our highly compensated employees, including our eligible NEOs, a tax-efficient method for
accumula5ng re5rement savings, as well as to provide an opportunity for our execu5ves to accumulate savings in a tax-efficient manner for significant expenses
while con5nuing in service. The Deferred Compensa5on Plan cons5tutes an unfunded, non-qualified deferred compensa5on plan, and par5cipants' account
balances are subject to the claims of our company's creditors. In the event that our company becomes insolvent, par5cipants in the Deferred Compensa5on Plan
would be unsecured general creditors with respect to their account balances, which we believe further aligns the interests of our par5cipa5ng NEOs with the
long-term interests of our shareholders.

        Because none of our NEOs received above-market, fixed rates of return under the Deferred Compensa5on Plan, earnings under the plan are not included in
the table below under "—Compensation Tables—Summary Compensation Table for Fiscal 2016." Earnings and related ac5vity under the Deferred Compensa5on
Plan by our NEOs during fiscal 2016 are described below under "—Compensation Tables—Fiscal 2016 Non-Qualified Deferred Compensation."

        Execu%ve Medical Insurance Plan.    During calendar year 2016, certain key employees based in the United States, including Messrs. Chubb, Campbell and
Grassmyer were eligible to par5cipate in a fully insured execu5ve medical plan that covers medical expenses, including deduc5bles, as well as dental, vision and
similar coverage, not covered under a base medical plan. The plan provides for coverage of up to $100,000 per year with a limit of $10,000 per occurrence. Our
execu5ve medical insurance also provides for a $100,000 accidental death and dismemberment benefit that will pay an eligible execu5ve officer's beneficiary
the lump sum amount in the event of death as a result of a covered accident. Our Lilly Pulitzer and Tommy Bahama opera5ng groups do not par5cipate in the
executive medical insurance plan; accordingly, Ms. Kelly and Mr. Wood were not eligible to participate in this plan.

        Premiums and administra5on fees paid by us for each par5cipa5ng NEO during fiscal 2016 under the execu5ve medical insurance plan are included in the
table below under "—Compensation Tables—Summary Compensation Table for Fiscal 2016."

        Other Benefits.    In addi5on to some of the other compensa5on policies discussed above, our NEOs are generally eligible to par5cipate in and receive the
same health, life insurance and disability benefits, and to par5cipate in certain other benefit plans available to our employees generally, subject to dis5nc5ons in
our plans that are applicable to employees of our subsidiaries.

        Merchandise Discounts.    From 5me to 5me, our NEOs receive discounts on merchandise purchased directly from our company, as well as complimentary
meals at our Tommy Bahama restaurants. Certain of these discounts and benefits are offered to other designated employees from 5me to 5me. We offer these
discounts and benefits because they represent common practice in our industry.

Written Arrangements

        Subject to the effect of local labor laws, all of our employees are terminable at our discre5on. We do not currently have a wriFen employment agreement
with any of our NEOs.

Clawback Policy

        We maintain a recoupment or "clawback" policy in order to further align the interests of our execu5ve officers with the interests of our shareholders and
strengthen the link between total compensa5on and our performance. Under this policy, we may seek to recover incen5ve-based cash and equity compensa5on
from any current or former execu5ve officer who received incen5ve-based compensa5on during the three-year period preceding the date on which we
announce that we are required to restate any previously issued financial statements due to material noncompliance with any financial repor5ng requirement
under federal securities laws.

        Under the policy, the amount to be recovered will be determined by the compensa5on commiFee taking into account such considera5ons as it deems
appropriate, including the overpayment rela5ve to the incen5ve based-compensa5on that would have been paid to the employee if the financial statements had
been as presented in the restatement. Incen5ve-based compensa5on is defined broadly to include bonuses, awards or grants of cash or equity under any of our
incen5ve compensa5on or bonus plans, including but not limited to the LTIP and the EPIP, in each instance where the bonuses, awards or grants are based in
whole or in part on the achievement of financial results. The policy gives the compensation committee discretion to interpret and apply the policy.
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Stock Ownership and Retention Guidelines; Anti-Pledging/Hedging Policy

        Our Board has established stock ownership guidelines for our execu5ve officers, including the NEOs. The ownership guidelines specify a target number of
shares of our common stock that our execu5ve officers are expected to accumulate and hold within five years of appointment to the applicable posi5on.
Pursuant to these guidelines, each of our execu5ve officers is expected to own or acquire shares of our common stock having a fair market value of a mul5ple of
his or her base salary as follows: Chief Execu5ve Officer—4.0x; President—2.5x; Execu5ve Vice Presidents—2.0x; and All Other Execu5ve Officers—1.5x. Each of
our NEOs has satisfied the applicable stock ownership guideline.

        Our Corporate Governance Guidelines also provide for a reten5on guideline, or holding period, of one year for stock acquired upon the exercise of op5ons
or lapse of restric5ons on restricted stock (net of funds reasonably expected to be necessary to sa5sfy applicable taxes and/or pay the exercise price of stock
options) that applies to our executive officers, including our NEOs.

        Pursuant to our Corporate Governance Guidelines and our insider trading policy, our directors and execu5ve officers, including our NEOs, are prohibited
from hedging the economic risk of ownership of our company's stock, including through the use of puts, calls, equity swaps or other deriva5ve securi5es or
from entering into any pledge arrangements that use our company's stock as collateral for a loan or other purposes.

Tax Deductibility Considerations

        It is the responsibility of our compensation committee to address the issues raised by Section 162(m) of the Internal Revenue Code. Section 162(m) generally
prohibits us from deduc5ng the compensa5on of certain NEOs that exceeds $1,000,000 during any year. The limita5on does not apply to compensa5on based
on achievement of pre-established performance goals if certain requirements are met. Our EPIP and LTIP are structured to permit certain awards to qualify as
performance-based compensa5on to maximize the tax deduc5bility of such awards. Our compensa5on commiFee, as it deems appropriate, uses and intends to
use performance-based compensa5on to limit the amount of compensa5on paid by us that would not be eligible for deduc5bility. However, our compensa5on
commiFee believes that we must be able to aFract, retain and reward the execu5ve leadership necessary to develop and execute our strategic plans and that the
loss of a tax deduc5on may be necessary and appropriate in some circumstances. Accordingly, our compensa5on commiFee may exercise its discre5on to
award compensation in excess of the Section 162(m) limits as it deems necessary or appropriate.

  Compensation Tables 

Summary Compensation Table for Fiscal 2016

        The table below shows the compensation for each of our NEOs for the applicable fiscal years:
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Name and Principal Position  
Fiscal
Year  

Salary
($)  

Stock
Awards

($)(1)  

Non-Equity
Incentive Plan
Compensation

($)(2)  

All Other
Compensation

($)(3)  
Total

($)  
Thomas C. Chubb III  2016 825,385 912,600 361,050 126,698 2,225,733 

Chairman, Chief Executive  2015 796,154 605,061 883,200 86,978 2,371,393 
Officer and President  2014 767,308 1,067,430 614,575 52,232 2,501,544 

Thomas E. Campbell   2016  397,692  277,583  87,000  65,180  827,456 
Executive Vice President-Law and   2015  381,154  213,379  212,520  54,395  861,448 
Administration, General Counsel and Secretary   2014  354,615  414,460  142,740  23,299  935,115 

K. Scott Grassmyer  2016 397,692 277,583 87,000 56,175 818,450 
Executive Vice President-Finance,  2015 381,154 213,379 212,520 44,291 851,344 
Chief Financial Officer and Controller  2014 354,615 414,460 142,740 29,122 940,937 

Michelle M. Kelly   2016  494,615  321,463  409,800  28,905  1,254,784 
Chief Executive Officer, Lilly Pulitzer                    

Douglas B. Wood  2016 700,001 494,325 — 56,891 1,251,218 
Chief Executive Officer, Tommy Bahama              

(1) The values for stock awards in this column represent the aggregate grant date fair value of service-based and performance-based equity incen5ve compensa5on awards approved in
fiscal 2016, fiscal 2015 and fiscal 2014, as applicable, computed in accordance with FASB ASC Topic 718; however, pursuant to SEC regula5ons, no reduc5on has been applied for
estimated forfeitures. Awards with performance condi5ons are computed based on the probable outcome of the performance condi5ons as of the grant date for the award. Informa5on
about the assump5ons used to value these awards can be found under the cap5ons "Equity Compensa5on" and "Long-Term Stock Incen5ve Plan" in Notes 1 and 7, respec5vely, in our
Fiscal 2016 Annual Report on Form 10-K. 
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With respect to the value of performance-based restricted share awards included for fiscal 2016, the following sets forth the grant date fair value that was included in the table above (as
also set forth below under "—Grants of Plan-Based Awards in Fiscal 2016") and the corresponding grant date fair value of these awards assuming the maximum level of performance
conditions was met:

Name  

Fair Value included
in Summary

Compensation Table ($)  

Fair Value
Assuming Maximum

Performance ($)  
Thomas C. Chubb III  638,820 1,117,935 
Thomas E. Campbell   194,308  340,096 
K. Scott Grassmyer  194,308 340,096 
Michelle M. Kelly   225,032  393,863 
Douglas B. Wood  346,028 605,586 

(2) Amounts reported under "Non-Equity Incen5ve Plan Compensa5on" reflect cash incen5ve awards earned by each of our NEOs in respect of company and/or opera5ng group
performance during the applicable fiscal year under our EPIP, as described above under "—Compensation Discussion and Analysis—Short-Term Incentive Compensation." 

(3) Amounts reported under "All Other Compensation" for fiscal 2016 reflect the following amounts:

Name  

Company
Paid Life

Insurance ($)  

Executive
Health

Insurance ($)  

Company Contributions
to Defined

Contribution Plans ($)  

Company Contributions
to Non-Qualified

Deferred
Compensation Plan ($)  

Dividends
on Unvested

Stock Awards ($)  
Thomas C. Chubb III  365 26,231 10,690 58,777 30,635 
Thomas E. Campbell   —  29,216  10,645  14,177  11,141 
K. Scott Grassmyer  — 20,211 10,646 14,177 11,141 
Michelle M. Kelly   —  —  10,635  —  18,270 
Douglas B. Wood  — — 10,920 18,185 27,786 

In addi5on, our NEOs, from 5me to 5me, receive discounts on merchandise purchased directly from our company and may, from 5me to 5me, receive
complimentary meals at our Tommy Bahama restaurants or allowances for apparel merchandise. We do not believe that the aggregate incremental cost to us of
these discounts and benefits exceeds $10,000 for any of our NEOs and are excluded from this table.
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Grants of Plan-Based Awards in Fiscal 2016

        The following table presents informa5on for fiscal 2016 regarding equity awards granted under our LTIP and possible cash awards that could have been
earned for fiscal 2016 performance under our EPIP or other special cash long-term incentive opportunities.

Outstanding Equity Awards at Fiscal 2016 Year-End

        The following table provides informa5on with respect to unvested equity awards held by our NEOs as of January 28, 2017. Our NEOs did not hold any
unexercised stock options at the end of fiscal 2016.

25

               

 

All other
stock

awards:
Number of
shares of

stock (#)(3)

   
   

 

Estimated Future Payouts Under

Non-Equity Incentive Plan Awards(1)  

Estimated Future Payouts Under

Equity Incentive Plan Awards(2)

 

Grant Date
Fair Value

of Stock
Awards

($)(4)

 

 

 
Grant
Date

 

Name  Threshold ($)  Target ($)  Maximum ($)  Threshold (#)  Target (#)  Maximum (#)  
Thomas C. Chubb III   207,500 830,000 1,452,500      

 3/16/16    2,100 8,400 14,700  638,820 
 3/16/16       3,600 273,780 

Thomas E. Campbell      50,000  200,000  350,000                

  3/16/16           639  2,555  4,472     194,308 

  3/16/16                    1,095  83,275 
K. Scott Grassmyer   50,000 200,000 350,000      

 3/16/16    639 2,555 4,472  194,308 
 3/16/16       1,095 83,275 

Michelle M. Kelly      75,000  300,000  525,000                

  3/16/16           740  2,959  5,179     225,032 

  3/16/16                    1,268  96,431 
Douglas B. Wood   105,000 420,000 735,000      

 3/16/16    1,138 4,550 7,963  346,028 
 3/16/16       1,950 148,298 

(1) Reflects poten5al cash incen5ve awards in respect of company and/or opera5ng group performance during fiscal 2016 under the EPIP, which is described above under "—Compensation
Discussion and Analysis—Short-Term Incentive Compensation." 

(2) Reflects poten5al restricted stock awards in respect of our performance during fiscal 2016 under the LTIP, which is described above under "—Compensa%on Discussion and Analysis—
Long-Term Equity Incentive Compensation." 

(3) Reflects service-based restricted shares granted under the LTIP which cliff vest on April 15, 2019 and are described above under "—Compensa%on Discussion and Analysis—Long-Term
Equity Incentive Compensation." 

(4) The values for stock awards in this column are computed in accordance with FASB ASC Topic 718. For awards with performance condi5ons, the grant date fair value assumes
achievement at target performance. Pursuant to SEC regulations, no reduction has been applied for estimated forfeitures.

  Stock Awards  

Name  

Number of Shares or
Units of Stock

That Have Not Vested (#)(1)  

Market Value of Shares
or Units of Stock

That Have Not Vested ($)(2)  

Thomas C. Chubb III  34,078 1,842,597 
Thomas E. Campbell   12,054  651,760 
K. Scott Grassmyer  12,054 651,760 
Michelle M. Kelly   18,930  1,023,545 
Douglas B. Wood  28,822 1,558,406 

(1) The unvested equity awards held by our NEOs at the end of fiscal 2016 consist of various service-based restricted shares;
performance-based restricted shares; and special, one-5me service-based restricted shares granted to each of Ms. Kelly
and Mr. Wood in connection with promotions, as follows:
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Thomas C. Chubb III  • 3,300 service-based restricted shares granted in March 2014 that vested on April 14, 2017

• 10,692 performance-based restricted shares granted in March 2015 in respect of our actual fiscal
2014 performance that vested on April 14, 2017

• 10,774 performance-based restricted shares granted in March 2016 in respect of our actual fiscal
2015 performance that vest on April 16, 2018

• 3,600 service-based restricted shares granted in March 2016 that vest on April 15, 2019

• 5,712 performance-based restricted shares granted following the conclusion of the end of fiscal
2016 in respect of actual fiscal 2016 performance that vest on April 15, 2019

Thomas E. Campbell
 

• 1,650 service-based restricted shares granted in March 2014 that vested on April 14, 2017

• 3,771 performance-based restricted shares granted in March 2015 in respect of our actual fiscal
2014 performance that vested on April 14, 2017

• 3,800 performance-based restricted shares granted in March 2016 in respect of our actual fiscal
2015 performance that vest on April 16, 2018

• 1,095 service-based restricted shares granted in March 2016 that vest on April 15, 2019

• 1,738 performance-based restricted shares granted following the conclusion of the end of fiscal
2016 in respect of actual fiscal 2016 performance that vest on April 15, 2019

K. Scott Grassmyer
 

• 1,650 service-based restricted shares granted in March 2014 that vested on April 14, 2017

• 3,771 performance-based restricted shares granted in March 2015 in respect of our actual fiscal
2014 performance that vested on April 14, 2017

• 3,800 performance-based restricted shares granted in March 2016 in respect of our actual fiscal
2015 performance that vest on April 16, 2018

• 1,095 service-based restricted shares granted in March 2016 that vest on April 15, 2019

• 1,738 performance-based restricted shares granted following the conclusion of the end of fiscal
2016 in respect of actual fiscal 2016 performance that vest on April 15, 2019

Michelle M. Kelly
 

• 660 service-based restricted shares granted in March 2014 that vested on April 14, 2017

• 1,498 performance-based restricted shares granted in March 2015 in respect of our actual fiscal
2014 performance that vested on April 14, 2017

• 9,091 service-based restricted shares granted in March 2015 in connec5on with Ms. Kelly's
promotion to President, Lilly Pulitzer that vest on April 15, 2019

• 4,400 performance-based restricted shares granted in March 2016 in respect of our actual fiscal
2015 performance that vest on April 16, 2018

• 1,268 service-based restricted shares granted in March 2016 that vest on April 15, 2019

• 2,013 performance-based restricted shares granted following the conclusion of the end of fiscal
2016 in respect of actual fiscal 2016 performance that vest on April 15, 2019
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Option Exercises and Stock Vested During Fiscal 2016

        The following table provides informa5on concerning the ves5ng of restricted share units for each of our NEOs during fiscal 2016. The table reports the
number of shares of stock that vested and the aggregate dollar value realized upon vesting of stock.

        There were no stock options exercised by any of our NEOs during fiscal 2016.

Fiscal 2016 Non-Qualified Deferred Compensation

        The following table shows the activity under our Deferred Compensation Plan for each of our participating NEOs during fiscal 2016.

27

Douglas B. Wood  • 2,475 service-based restricted shares granted in March 2014 that vested on April 14, 2017

• 5,630 performance-based restricted shares granted in March 2015 in respect of our actual fiscal
2014 performance that vested on April 14, 2017

• 5,673 performance-based restricted shares granted in March 2016 in respect of our actual fiscal
2015 performance that vest on April 16, 2018

• 10,000 service-based restricted shares granted in January 2016 in connec5on with Mr. Wood's
promotion to Chief Executive Officer, Tommy Bahama that vest on January 31, 2020

• 1,950 service-based restricted shares granted in March 2016 that vest on April 15, 2019

• 3,094 performance-based restricted shares granted following the conclusion of the end of fiscal
2016 in respect of actual fiscal 2016 performance that vest on April 15, 2019

(2) The market value of stock awards reported is computed by mul5plying the number of shares of stock that have not vested by $54.07, the per-share
closing price of our common stock on January 27, 2017.

  Stock Awards  

Name  

Number of Shares

Acquired on Vesting (#)(1)  

Value

Realized on Vesting ($)(1)  

Thomas C. Chubb III  6,553 440,558 
Thomas E. Campbell   2,663  179,033 
K. Scott Grassmyer  2,663 179,033 
Michelle M. Kelly   1,411  94,862 
Douglas B. Wood  5,461 367,143 

(1) Reflects the ves5ng of restricted share units granted in respect of our fiscal 2012 performance. The dollar amount is
determined by multiplying (x) the number of shares of our common stock vested by (y) the per-share closing price of our
common stock on the vesting date.

Name  

Executive
Contributions in

Last FY

($)(1)  

Registrant
Contributions in

Last FY

($)(2)  

Aggregate
Earnings
in Last FY

($)  

Aggregate
Withdrawals/
Distributions

($)(3)  

Aggregate
Balance

at Last FYE

($)(4)(5)  

Thomas C. Chubb III  17,070 58,777 11,475 — 373,507 
Thomas E. Campbell   25,333  14,177  131,821  (20,601)  770,425 
K. Scott Grassmyer  29,413 14,177 57,640 — 351,964 
Douglas B. Wood   115,631  18,185  323,812  —  1,990,440 

(1) The amounts reported in this column are also included in the "Salary" column or the "Non-Equity Incen5ve Plan Compensa5on" column
for fiscal 2016 in the Summary Compensation Table above. 

(2) The amounts reported in this column are also included in the "All Other Compensa5on" column for fiscal 2016 in the Summary
Compensation Table above. 

(3) Represent in-service distributions received in accordance with the terms of our Deferred Compensation Plan.
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        Under the Deferred Compensation Plan, participants may elect to have contributions during a given calendar year distributed as either:

• in-service distribu5ons star5ng at least two years following the year of the applicable contribu5ons in a single sum or in annual installment
payments over a period of up to five years; or 

• following a deemed re5rement (which occurs when a par5cipant reaches age 55 with at least five years of service) generally in a single sum or in
annual installment payments over a period of up to 15 years.

        Distribu5on of account balances in a single sum is automa5cally made on termina5on for reasons other than a deemed re5rement. Par5cipants elect to
invest their account balances among a variety of investment op5ons in an array of asset classes, and earnings are based on the equivalent returns from the
elected investment options. Accounts are 100% vested at all times.

  Potential Payments on Termination or Change of Control 

        All of our NEO's outstanding equity awards provide for "double trigger" ves5ng, meaning that the awards require a change of control of our company and a
termina5on of the individual's employment either by the individual for good reason or us or our acquiror without cause (which we refer to as a "change of
control termination") to accelerate vesting.

        The following table summarizes the value of the shares of our common stock that would be realized by each NEO if a change of control termina5on had
occurred on January 28, 2017:
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(4) Reflects balances as of January 28, 2017. 

(5) The amounts reported in this column include amounts that are also reported as salary, non-equity incen5ve plan awards or all other
compensation in the Summary Compensation Table above in fiscal 2016 and in prior years as follows:

Name  

Amount Included in Both
Non-Qualified Deferred
Compensation Table and

Summary Compensation Table
($)  

Amount Included in Both
Non-Qualified Deferred
Compensation Table and

Previously Reported in Prior
Years' Summary Compensation

Table
($)  

Total Amounts Included in Both
Non-Qualified Deferred

Compensation Table and Current
Year or Prior Years' Summary

Compensation Table
($)  

Thomas C. Chubb III  75,846 372,167 448,013 
Thomas E. Campbell   39,510  325,115  364,625 
K. Scott Grassmyer  43,591 141,104 184,695 
Douglas B. Wood   133,816  —  133,816 

Name  

Equity Awards That
Would Vest upon

a Change of Control

Termination (#)(1)(2)  

Value Realized on
Vesting Following

a Change of Control

Termination ($)(3)  
Thomas C. Chubb III  34,078 1,842,597 
Thomas E. Campbell   12,054  651,760 
K. Scott Grassmyer  12,054 651,760 
Michelle M. Kelly   18,930  1,023,545 
Douglas B. Wood  28,822 1,558,406 

(1) For details on the outstanding equity awards that would vest upon a change of control termina5on, see Footnote 1 under "—Outstanding Equity Awards at Fiscal 2016 Year-
End." 

(2) Pursuant to the terms of the fiscal 2016 program, if a change of control termina5on takes place where the change of control occurs prior to the end of fiscal 2016, the
individual recipients would be en5tled to receive the greater of (a) the number of shares of our common stock aFributable to the recipient's target number of restricted shares
pursuant to the program or (b) the actual number of restricted shares cer5fied by our NC&G CommiFee as having been earned. Accordingly, the table includes the actual
number of restricted shares certified by our NC&G Committee as having been earned would vest. 

(3) The value is computed by multiplying the number of shares that would vest by $54.07, the per-share closing market price of our common stock on January 27, 2017.
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        We did not have any other arrangement, policy or plan that would provide payments or benefits to any of our NEOs as a result of a termina5on of any kind,
including following a change of control, other than benefits payable to salaried employees of our company on a non-discriminatory basis.

  
NOMINATING, COMPENSATION & GOVERNANCE COMMITTEE REPORT 

        The Nomina5ng, Compensa5on & Governance CommiFee has reviewed and discussed with management the Company's Compensa5on Discussion and
Analysis required by Item 402(b) of Regula5on S-K. Based on such review and discussions, the Nomina5ng, Compensa5on & Governance CommiFee
recommended to the Board of Directors that the Compensa5on Discussion and Analysis be included in this proxy statement and incorporated by reference into
the Company's Fiscal 2016 Annual Report on Form 10-K.

Respectfully submitted,

Clarence H. Smith, Chairman
Helen Ballard
Virginia A. Hepner

  
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION 

        Helen Ballard, Virginia A. Hepner, Dennis M. Love and Clarence H. Smith served on our NC&G CommiFee during fiscal 2016. None of them are current
officers or employees of our company or any subsidiary, none of them are former officers of our company or any subsidiary and none of them has any other
relationship requiring disclosure by us under any paragraph of Item 404 of Regulation S-K.

  
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

        Our Board or Execu5ve CommiFee reviews all transac5ons that are disclosable under Item 404(a) of Regula5on S-K. To help iden5fy these related party
transac5ons, our Legal Department maintains a list of companies and other persons with whom each director and execu5ve officer has a poten5ally disclosable
relationship and each director and execu5ve officer annually completes a ques5onnaire that requires the disclosure of any transac5on or rela5onship that the
individual, or any member of his or her immediate family, has or will have with our company. Our Legal Department, with the assistance of other members of
senior management, also reviews contemplated transac5ons to consider whether one of our directors or execu5ve officers, or a company with which one of our
directors or executive officers is affiliated, proposes to engage in a transaction that our Board should review.

        Our Board or Execu5ve CommiFee will only approve related party transac5ons that are in, or not inconsistent with, the best interests of our company and
our shareholders. In determining whether to approve or reject a related party transac5on, our Board considers such informa5on as it deems important to
determine whether the transac5on is on reasonable and compe55ve terms and is fair to our company. Consistent with our process for reviewing related party
transactions, our Board reviewed and approved the relationship described below (with Mr. Wood recusing himself from voting on the matter).

SunTrust; Mr. Wood

        Mr. E. Jenner Wood III, one of our directors, served as Corporate Execu5ve Vice President of SunTrust Banks, Inc. un5l his re5rement at the end of 2016. An
affiliate of SunTrust acted as lead arranger and bookrunner in connec5on with our 2016 refinancing of our $325 million syndicated revolving credit facility, and
certain other subsidiaries of SunTrust act as agent and lender and provide other services under this facility. The loan under our credit facility was made in the
ordinary course of business, was made on substan5ally the same terms, including interest rates and collateral, as those prevailing at the 5me for comparable
loans with persons not related to the lender and did not involve more than the normal risk of collectability or present other unfavorable features. Our aggregate
payments to SunTrust were approximately $1.9 million during fiscal 2016, represen5ng an immaterial percentage of our and SunTrust's revenues in 2016.
Mr. Wood does not personally participate in or benefit from any aspect of our relationship with SunTrust.
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AUDIT-RELATED MATTERS 

  Report of the Audit Committee 

        The Audit CommiFee, which operates under a wriFen charter adopted by the Board of Directors of Oxford Industries, Inc., is composed of independent
directors and oversees, on behalf of the Board of Directors, the Company's financial reporting process and system of internal control over financial reporting.

        In fulfilling its responsibilities, the Audit Committee has:

• reviewed and discussed with management the audited financial statements included in the Company's Fiscal 2016 Annual Report on Form 10-K; 

• discussed with Ernst & Young LLP, the Company's independent registered public accoun5ng firm, the maFers required to be discussed by Public
Company Accoun5ng Oversight Board Statement Audi5ng Standard No. 1301 (Communica%ons with Audit Commi=ees), which includes, among
other items, matters related to the conduct of the audit of the fiscal 2016 financial statements; 

• received from Ernst & Young LLP the wriFen disclosures and the leFer required by applicable requirements of the Public Company Accounting
Oversight Board regarding Ernst & Young LLP's communica5ons with the Audit CommiFee concerning independence, and considered whether
the independent auditors' provision of other non-audit services to the Company is compa5ble with the auditors' independence and discussed
with Ernst & Young LLP its independence; and 

• based on the reviews and discussions referred to above, recommended to the Board that the audited financial statements be included in the
Company's Fiscal 2016 Annual Report on Form 10-K.

Respectfully Submitted,

Dennis M. Love, Chairman
Thomas C. Gallagher
John R. Holder
Clyde C. Tuggle

  Fees Paid to Independent Registered Public Accounting Firm 

        The following table summarizes certain fees that we paid in respect of each of fiscal 2016 and fiscal 2015 to Ernst & Young LLP, our independent registered
public accounting firm, for professional services:
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Fee Category  Fiscal 2016 ($)  Fiscal 2015 ($)  Description

Audit fees  1,503,713 1,370,124 Fees for the audit of our consolidated financial statements,
reviews of our quarterly consolidated financial statements
included in Forms 10-Q filed with the SEC, statutory audits of
subsidiaries and services provided in connec5on with statutory
and regulatory filings

Audit-related fees   192,570  1,915 Fees for audit-related services such as due diligence in
connec5on with acquisi5ons, services related to assistance with
implementa5on of recently adopted rules and regula5ons, and
compliance with rules and regula5ons applicable to accoun5ng
maFers (with substan5ally all of the audit-related services in
fiscal 2016 being associated with our Southern Tide acquisition)

Tax fees  71,599 84,455 Fees for tax compliance and planning and advisory services
All other fees   —  — —
Total fees  1,767,882 1,456,494 
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        The Audit CommiFee considered the effects that the provision of the services described above under the subheadings "Audit-related fees" and "Tax fees"
may have on the auditors' independence and has determined that such independence has been maintained.

  Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors 

        Our Audit CommiFee has adopted a policy for the pre-approval of services provided by our independent registered public accoun5ng firm. Unless a service
to be provided by our independent registered public accoun5ng firm has received general pre-approval under the policy, it requires specific pre-approval by
our Audit CommiFee or the chair of our Audit CommiFee before the commencement of the service. The pre-approval policy is detailed as to the par5cular
services to be provided, and our Audit Committee is to be informed about each service provided.

        Specific pre-approval is required for significant recurring annual engagements, such as engagements for the required annual audit and quarterly reviews
(including the audit of internal control over financial repor5ng) and statutory or employee benefit plan audits. Any individual engagement with an es5mated cost
of more than $75,000 must be specifically pre-approved before the commencement of the engagement, even if the service in ques5on has received general pre-
approval. In addi5on, further Audit CommiFee pre-approval is required if the aggregate fees for such engagements would exceed $200,000. At each Audit
CommiFee mee5ng, the en5re Audit CommiFee reviews services performed since the prior mee5ng pursuant to the general pre-approvals granted under the
policy, as well as services, if any, pre-approved by the chair of our Audit Committee.

        The nature and dollar value of services performed under the general pre-approval guidelines are reviewed with our Audit CommiFee on at least an annual
basis. All of the fees detailed above paid to Ernst & Young LLP for fiscal 2016 and fiscal 2015 were pre-approved (either specifically or pursuant to the general
pre-approvals granted under the policy) by our Audit Committee.

  
COMMON STOCK OWNERSHIP BY MANAGEMENT

AND CERTAIN BENEFICIAL OWNERS 

  Management 

        The table below sets forth certain informa5on as of April 13, 2017 regarding the beneficial ownership of shares of our common stock by our directors; our
NEOs; and our directors and execu5ve officers as a group. Except as set forth below, the shareholders named below have sole vo5ng and investment power with
respect to all shares of our common stock shown as being beneficially owned by them. The address for each individual in this table is c/o Oxford Industries, Inc.,
999 Peachtree Street, N.E., Suite 688, Atlanta, Georgia 30309.
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Beneficial Ownership of

Common Stock  

Name  

Number of

Shares(1)  

Percent of

Class(1)  

Helen Ballard  8,642 * 
Thomas E. Campbell   37,095  * 
Thomas C. Chubb III  108,393 * 
Thomas C. Gallagher   10,427  * 
K. Scott Grassmyer  33,441 * 
Virginia A. Hepner   2,059  * 
John R. Holder  17,569 * 
Michelle M. Kelly   29,887  * 

J. Reese Lanier(2)  211,970 1.26 
Dennis M. Love   16,622  * 
Clarence H. Smith  12,974 * 
Clyde C. Tuggle   5,151  * 
Douglas B. Wood  34,608 * 
E. Jenner Wood III   13,574  * 
All directors and executive officers as a group (15 persons)  555,373 3.29 

* Less than 1%
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        Under the SEC's rules, a person may be deemed to beneficially own securi5es in which he or she has no pecuniary interest. The informa5on set forth in the
tables above shall not be construed as an admission that any such person is, for purposes of Sec5on 13(d) or 13(g) of the Exchange Act or otherwise, the
beneficial owner of any securities disclosed above.

  Section 16(a) Beneficial Ownership Reporting Compliance 

        Sec5on 16(a) of the Exchange Act requires that our officers and directors, and persons who beneficially own more than 10% of our common stock, file with
the SEC certain reports, and to furnish copies thereof to us, with respect to each such person's beneficial ownership and changes in ownership of our equity
securi5es. Due to the complexity of the SEC's repor5ng rules, our Legal Department undertakes to file such reports on behalf of our directors and execu5ve
officers and has ins5tuted procedures to assist them with these obliga5ons. Based on a review of the company's records and other informa5on, we believe that
all reports required by our directors and executive officers were filed on a timely basis in fiscal 2016.
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(1) Calculations based on an aggregate of 16,860,913 shares of our common stock outstanding as of the close of business on April 13, 2017.
The number of shares and percentage of the class beneficially owned includes unvested restricted shares for which the individual has
ownership rights as of the close of business on April 13, 2017. 

(2) Consists of 123,571 shares held individually by Mr. Lanier, 51,899 shares held in a charitable founda5on of which Mr. Lanier is a trustee,
36,000 shares held in a charitable remainder trust of which Mr. Lanier acts as trustee and 500 shares held by Mr. Lanier's wife. Mr. Lanier
disclaims beneficial ownership of the reported shares held by the charitable founda5on and by his wife and, except to the extent of his
pecuniary interest therein, disclaims beneficial ownership of the shares held by the charitable remainder trust.

  Certain Beneficial Owners 

        The table below sets forth certain informa5on, as of December 31, 2016, regarding the beneficial ownership of shares of our common stock
by persons we believe beneficially hold more than 5% of our common stock based solely on a review of SEC filings made in respect of ownership
during and after fiscal 2016.

  
Beneficial Ownership of

Common Stock  

Name and Address  

Number of

Shares(1)  

Percent of

Class(1)  

BlackRock, Inc.
55 East 52nd Street
New York, NY 10055  

1,915,275(2) 11.36 

The Vanguard Group
100 Vanguard Blvd.
Malvern, PA 19355

  1,257,541(3) 7.46 

(1) Calculations based on an aggregate of 16,860,913 shares of our common stock outstanding as of the close of business on April 13, 2017.

(2) The shares reported are held by BlackRock, Inc. in its capacity as a parent holding company in accordance with Rule 13d-1(b)(1)(ii)(G) of
the Exchange Act. As reported by BlackRock, various persons have the right to receive or the power to direct the receipt of dividends
from, or the proceeds from the sale of, the reported shares. BlackRock reported sole voting power over 1,874,250 of the reported shares
and sole disposi5ve power over all of the reported shares. This informa5on was obtained from a Schedule 13G/A filed on January 17,
2017. 

(3) The shares reported are held by The Vanguard Group in its capacity as an investment adviser in accordance with Rule 13d-1(b)(1)(ii)(E) of
the Exchange Act. Vanguard reported sole vo5ng power over 29,997 of the reported shares, shared vo5ng power over 2,000 of the
reported shares, sole disposi5ve power over 1,226,388 of the reported shares and shared disposi5ve power over 31,153 of the reported
shares. This information was obtained from a Schedule 13G/A filed on February 10, 2017.
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EQUITY COMPENSATION PLAN INFORMATION 

        The following table sets forth information concerning our equity compensation plans as of January 28, 2017:

  
PROPOSALS FOR SHAREHOLDER CONSIDERATION 

  Proposal No. 1: Election of Directors 

Board of Directors

        In accordance with our charter, our directors are divided into three classes that are as nearly equal in size as possible. Directors in each class are elected to
three year terms, with director classes serving staggered terms. A director holds office un5l the annual mee5ng of shareholders held in the year during which the
director's term ends and until his or her successor is elected and qualified.

Bylaws Relating to Retirement

        Pursuant to our bylaws, an individual becomes ineligible for elec5on or appointment as a director: (1) for any employee director (i.e., someone who
concurrently serves as an employee of our company and as a member of our Board), other than an individual who has at any 5me served as our Chief Execu5ve
Officer, following the end of our fiscal year during which such individual reaches the age of 65; and (2) for any other individual, following the end of our fiscal
year during which such individual reaches the age of 72.

Director Nominees

        Our Board currently consists of three Class I directors (Messrs. J. Reese Lanier, Dennis M. Love and Clyde C. Tuggle), three Class II directors (Messrs. Thomas
C. Chubb III, John R. Holder, and Clarence H. Smith) and four Class III directors (Ms. Helen Ballard, Mr. Thomas C. Gallagher, Ms. Virginia A. Hepner and Mr. E.
Jenner Wood III).

        At our 2017 annual mee5ng, the terms of our Class I directors will expire. Mr. J. Reese Lanier is re5ring from the Board effec5ve at the conclusion of the
annual meeting.

        Although our charter provides that directors in each class are elected to three year terms, our charter also contemplates that the number of directors in
each class will be as nearly equal in number as possible. In order to rebalance our Board, our Board has nominated Mr. E. Jenner Wood III, who is our lead
director and was most recently re-elected as a Class III director at our 2016 annual mee5ng, to stand for elec5on as a Class I director nominee at this annual
meeting and to vacate his position as a Class III director.

        Accordingly, our Board, on the recommenda5on of our NC&G CommiFee, has nominated Mr. Dennis M. Love, Mr. Clyde C. Tuggle, and Mr. E. Jenner Wood
III for elec5on at our annual mee5ng as Class I directors, each to serve for a three year term expiring in 2020 and un5l his respec5ve successor is elected and
qualified. Our Board expects that, following the annual meeting, it will amend our bylaws to fix the number of directors at nine members.
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Plan Category  

Number of Securities
Remaining Available for
Future Issuance Under

Equity Compensation Plans(1)  

Equity compensation plans approved by security holders    

Employee Stock Purchase Plan(2)   440,847 
Long-Term Stock Incentive Plan  994,464 

Equity compensation plans not approved by security holders   — 
Total  1,435,311 

(1) A s of January 28, 2017, we had no outstanding op5ons, warrants or other rights with respect to shares of our common stock.
Accordingly, informa5on rela5ng to the number and exercise price of outstanding op5ons, warrants and rights is not included in this
table. 

(2) The number of securi5es to be issued under our Employee Stock Purchase Plan is not determinable as of any date other than the last day
of the applicable quarterly purchase period since the weighted average purchase price under the plan is not determinable as of any date
other than the last day of the applicable quarterly purchase period.
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        The terms of our Class II directors expire in 2018, and the terms of our Class III directors expire in 2019. Each of our Class II and Class III directors (other
than Mr. Wood, who as described above is being nominated as a Class I director to rebalance our Board), is expected to remain in office for the remainder of his
or her respective current term.

Required Vote

        In an uncontested elec5on at an annual mee5ng of shareholders, our bylaws require that each director be elected by a majority of the votes cast with
respect to such director (number of shares voted "for" a director must exceed the number of votes cast "against" that director). In accordance with our bylaws,
in order for a shareholder to have nominated a director for considera5on at the 2017 annual mee5ng, we must have received the nomina5on not later than the
close of business on March 17, 2017. We have not received a shareholder nomination for a director for considera5on at the 2017 annual mee5ng. Accordingly,
the election of directors at the 2017 annual meeting is an uncontested election.

        Under Georgia law, if, in an uncontested elec5on at the annual mee5ng, a nominee who is already serving as a director is not elected, the director would
con5nue to serve on our Board as a "holdover director." Under our bylaws, any holdover director who fails to be elected by a majority of the votes cast with
respect to such director in an uncontested elec5on must offer to tender his or her resigna5on to our Board. Our Board, in consulta5on with any of its
commiFees so designated, would then determine whether to accept or reject the resigna5on, or whether other ac5on should be taken. Under our bylaws, our
Board is required to act on the resigna5on and publicly disclose its decision and the ra5onale behind it within 90 days from the date the elec5on results are
certified. Mr. Love, Mr. Tuggle, and Mr. Wood are currently serving on our Board.

        Abstentions and broker non-votes will have no effect on the vote for the election of directors. Proxies cannot be voted for a greater number of persons than
the number of nominees named.

        Each nominee has consented to serve if elected, and our Board has no reason to believe that any of the nominees will be unable or unwilling to serve if
elected. If a nominee becomes unwilling or unable to serve prior to the annual mee5ng, then at the recommenda5on of our Board: (1) proxies will be voted for a
subs5tute nominee selected by or at the direc5on of our Board; (2) the vacancy created by the inability or unwillingness of a nominee to serve will remain open
until filled by our Board; or (3) our bylaws may be amended to reduce the number of directors serving on our Board.

Recommendation of our Board of Directors

        OUR BOARD UN AN IMOUSLY RECOMMEN DS A VOTE "FOR" EACH OF MR. DEN N IS M. LOVE, MR. CLYDE C. TUGGL E, AN D MR. E. JEN N ER WOOD III AS A
CLASS I DIRECTOR.

  Proposal No. 2: Approval of Selection of Independent Registered Public Accounting Firm 

Independent Registered Public Accounting Firm

        At the recommenda5on of our Audit CommiFee, our Board has selected Ernst & Young LLP to serve as our independent registered public accoun5ng firm
for fiscal 2017. Ernst & Young LLP has served as our independent auditors since May 2002. As of the date of this proxy statement, we have engaged Ernst &
Young LLP to review our financial statements for the first three quarters of fiscal 2017 but we have not formally engaged an independent registered public
accounting firm to audit our financial statements for fiscal 2017.

        Our Board considers Ernst & Young LLP to be well qualified and recommends that our shareholders vote to approve their selec5on. Shareholder approval of
the selection of our independent registered public accoun5ng firm is not required by law; however, our Board considers the solicita5on of shareholder approval
to be in our company's and our shareholders' best interests. A representa5ve of Ernst & Young LLP is expected to aFend the annual mee5ng. The representa5ve
will be given the opportunity to make a statement if he or she desires to do so and is expected to be available to respond to appropriate ques5ons from
shareholders.

Required Vote

        Approval of the selec5on of Ernst & Young LLP to serve as our independent registered public accoun5ng firm for fiscal 2017 requires the affirma5ve vote of
at least a majority of the outstanding shares of our common stock present at the annual mee5ng, in person or by proxy, and en5tled to vote on the proposal.
Absten5ons will have the same effect as a vote against this proposal. If at the annual mee5ng our shareholders do not approve the selec5on of Ernst & Young LLP
as our independent
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registered public accoun5ng firm for fiscal 2017, our Board and Audit CommiFee will consider whether it is appropriate to select another independent
registered public accounting firm for fiscal 2017 and/or future years.

Recommendation of our Board of Directors

        OUR BOARD UN AN IMOUSLY RECOMMEN DS A VOTE "FOR" THE PROPOSAL TO APPROVE THE SEL ECTION OF ERN ST & YOUN G L L P TO SERVE AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR FISCAL 2017.

  Proposal No. 3: Advisory Vote to Approve Executive Compensation 

Executive Compensation

        We are asking shareholders to indicate their support for our named execu5ve officer compensa5on as described in this proxy statement. This "say-on-pay"
proposal gives our shareholders the opportunity to express their views on our execu5ve compensa5on prac5ces. The vote is not intended to address any
specific item of compensa5on, but rather the overall compensa5on of our named execu5ve officers and the philosophy, policies and prac5ces described in this
proxy statement.

        As further described above under "Execu%ve Compensa%on—Compensa%on Discussion and Analysis," our execu5ve compensa5on programs are designed
to maintain a strong link between pay and performance for compensa5on paid to our named execu5ve officers; align our named execu5ve officers' interests
with those of our shareholders by crea5ng a strong focus on stock ownership; and ensure that we are able to aFract and retain talented individuals who can
deliver excellent business performance.

Proposed Resolution

        We are asking our shareholders to vote on the following resolution at the annual meeting:

        RESOLVED, that the shareholders approve, on an advisory basis, the compensa5on paid to the Company's named execu5ve officers as disclosed in
this proxy statement, including the Compensation Discussion and Analysis, compensation tables and narrative discussion.

Required Vote

        Approval of the say-on-pay resolu5on requires the affirma5ve vote of at least a majority of the outstanding shares of our common stock present at the
annual mee5ng, in person or by proxy, and en5tled to vote on the proposal. Because broker non-votes are counted as present at the annual mee5ng for quorum
purposes but are not counted as en5tled to vote on this proposal, they will have no effect on the vote on the resolu5on approving execu5ve compensa5on.
Abstentions will have the same effect as a vote against this proposal.

        The vote on this say-on-pay proposal is advisory, and therefore the results of this proposal are not binding on our company, our NC&G CommiFee or our
Board. The results of this proposal will not overrule any decision made by our Board or NC&G CommiFee. Our Board and our NC&G CommiFee value the input
of our shareholders and to the extent there is any significant vote against this say-on-pay proposal, we will consider our shareholders' concerns and our NC&G
Committee will evaluate whether any actions, in fiscal 2017 or in subsequent years, are necessary to address those concerns.

Recommendation of our Board of Directors

        OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE "FOR" THE RESOLUTION APPROVING EXECUTIVE COMPENSATION.

  Proposal No. 4: Advisory Vote on the Frequency of Future Advisory Votes on Executive Compensation 

Frequency of Say-on-Pay Vote

        We are asking our shareholders to indicate how frequently we should submit a say-on-pay proposal for shareholder considera5on. By vo5ng on this
Proposal No. 4 (Advisory Vote on the Frequency of Future Advisory Votes on Execu5ve Compensa5on), shareholders may indicate whether they would prefer a
say-on-pay proposal be submiFed for shareholder considera5on every one, two, or three years. At our 2011 annual mee5ng, a majority of our shareholders
selected a frequency of every "one year," and we have held an annual say-on-pay vote since that time.
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        Our Board believes that submiLng a say-on-pay proposal for shareholder considera5on annually, or every year, con5nues to be in the best interests of our
company and our shareholders, as it allows our shareholders to provide us with direct input on our compensa5on philosophy, policies and prac5ces as soon as
practicable after any changes go into effect and better corresponds with the presentation of compensation information in our proxy statements.

Required Vote

        The op5on of "ONE YEAR," "TWO YEARS," or "THREE YEARS" that receives the highest number of votes cast by shareholders will be the frequency our Board
considers to be the preference of our shareholders for submission of a say-on-pay proposal. Our Board will take the results of the vote into account in seLng its
policy for the frequency of future say-on-pay proposals. Because the vote on this proposal is advisory and non-binding, our Board may decide that it is in the
best interests of our shareholders and our company to submit a say-on-pay proposal for shareholder considera5on with a frequency different than the
frequency preferred by our shareholders. Abstentions and broker non-votes will have no effect on the vote on this proposal.

Recommendation of our Board of Directors

        OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR A FREQUENCY OF "ONE YEAR" FOR FUTURE ADVISORY VOTES ON EXECUTIVE COMPENSATION.

  Other Matters 

        Our Board knows of no other maFers that will be brought before the annual mee5ng, and our bylaws do not allow proposals to be presented at the annual
mee5ng unless they were properly presented to us prior to March 17, 2017. However, if any other ques5on that requires a vote is properly presented at the
mee5ng, the persons named in the enclosed proxy as the proxy holders will vote on such maFers as recommended by our Board or, if no recommenda5on is
given, in their discretion to the extent permitted under applicable law.

        Approval of any other maFer that properly comes before the annual mee5ng requires the affirma5ve vote of a majority of the outstanding shares of our
common stock present at the annual mee5ng, in person or by proxy, and en5tled to vote on the proposal (except as otherwise provided in our charter or bylaws
or applicable law for actions that require a greater percentage of votes in favor of a proposal).

  
ADDITIONAL INFORMATION 

  Annual Report on Form 10-K 

        We will provide without charge, at the wriFen request of any shareholder of record as of April 13, 2017, a copy of our 2016 Annual Report on Form 10-K,
including the audited financial statements, as filed with the SEC, excluding exhibits. We will provide copies of the exhibits if they are requested by eligible
shareholders. We may impose a reasonable fee for providing the exhibits. Requests for copies of our Annual Report on Form 10-K should be mailed to our
company's headquarters at Oxford Industries, Inc., 999 Peachtree Street, N.E., Suite 688, Atlanta, Georgia 30309, Attention: Investor Relations.

  Submission of Director Candidates by Shareholders 

        Pursuant to our bylaws, to be 5mely, a director nomina5on by a shareholder must generally be delivered to our Secretary not less than 90 days nor more
than 120 days prior to the first anniversary of the date of the preceding year's annual mee5ng; however, if the annual mee5ng of shareholders is advanced more
than 30 days prior to or delayed more than 30 days aKer the first anniversary of the preceding year's annual mee5ng, a director nomina5on submiFed by a
shareholder to be 5mely must be delivered not later than the close of business on the later of (1) the 90th day prior to the annual mee5ng or (2) the 10th day
following the date on which public announcement of the date of such annual mee5ng is first made. Any recommenda5on received by our Secretary will be
promptly forwarded to the chair of our NC&G Committee for consideration. In order for a shareholder to nominate a director candidate for considera5on at our
2018 annual mee5ng, we must receive no5ce of such nomina5on between February 14, 2018 and March 16, 2018 (inclusive) unless the date of our 2018
annual mee5ng is advanced more than 30 days prior to or delayed more than 30 days aKer June 14, 2018. Any such nomina5ons must comply with the other
requirements for proper nominations pursuant to our bylaws.

        Our bylaws set out the specific requirements that a shareholder must sa5sfy in order to properly nominate a director candidate. Any shareholder filing a
written notice of nomination for a director must describe various matters regarding the
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nominee and the shareholder, including, among other things, such informa5on as name; address; occupa5on; shares, rights to acquire shares and other
deriva5ve securi5es held; and any relevant understandings or arrangements between the shareholder and affiliated par5es, if any. A copy of the requirements
for nomina5ng a director candidate is available in print to any shareholder who so requests it. Requests for a copy of these requirements should be mailed to
our company's headquarters at Oxford Industries, Inc., 999 Peachtree Street, N.E., Suite 688, Atlanta, GA 30309, Attention: Investor Relations.

        In addi5on to candidates submiFed by shareholders, our NC&G CommiFee will also consider candidates recommended by directors, management, third
party search firms and other credible sources. Candidates recommended by any of these sources will be equally evaluated and considered. Our NC&G
CommiFee will compile a complete list of candidates recommended by any credible source and evaluate each candidate. Each candidate will be evaluated in the
context of the current composi5on of our Board, the current needs of our Board and the long-term interests of our shareholders. In making its evalua5on of
possible director candidates, our NC&G CommiFee will consider, among other things, issues such as a candidate's independence, exper5se, age, diversity,
general business knowledge and experience, financial literacy, availability and commitment. After evaluating each candidate, our NC&G Committee will determine
which candidates it will recommend to the full Board.

  Shareholder Proposals 

        Pursuant to our bylaws, in order for a shareholder proposal (other than a director nomination) to be considered at an annual meeting, the proposal must be
delivered to our Secretary not less than 90 days nor more than 120 days prior to the first anniversary of the date of the preceding year's annual mee5ng;
however, if the annual mee5ng of shareholders is advanced more than 30 days prior to or delayed more than 30 days aKer the first anniversary of the preceding
year's annual mee5ng, in order to be 5mely, a shareholder proposal must be delivered not later than the close of business on the later of (1) the 90th day prior
to the annual mee5ng or (2) the 10th day following the date on which public announcement of the date of such annual mee5ng is first made. Accordingly, in
order for a shareholder proposal (other than a director nomina5on) to be considered at our 2018 annual mee5ng, we must receive the proposal between
February 14, 2018 and March 16, 2018 (inclusive) unless the date of our 2018 annual mee5ng is advanced more than 30 days prior to or delayed more than
30 days after June 14, 2018.

        Our bylaws set out the specific requirements that a shareholder must sa5sfy in order to properly make a proposal for considera5on by our shareholders at
an annual mee5ng. Any shareholder submiLng a proposal must describe various maFers regarding the shareholder, including, among other things, such
informa5on as name; address; occupa5on; shares, rights to acquire shares and other deriva5ve securi5es held; and any relevant understandings or
arrangements between the shareholder and affiliated par5es, if any. A copy of the requirements for submiLng a shareholder proposal is available in print to any
shareholder who so requests it. Requests for a copy of these requirements should be mailed to our company's headquarters at Oxford Industries, Inc., 999
Peachtree Street, N.E., Suite 688, Atlanta, GA 30309, Attention: Investor Relations.

        Our bylaws further contemplate that shareholders who wish to have a proposal included in our proxy statement may be permiFed to do so in accordance
with Rule 14a-8 under the Exchange Act provided the proposal is otherwise in accordance with such Rule 14a-8. In order for a proposal to be included pursuant
to Rule 14a-8 in the proxy statement for our 2018 annual mee5ng, it must be submiFed in wri5ng by January 3, 2018 and comply with the requirements of
Rule 14a-8.

  Communications to our Board of Directors 

        Mail can be addressed to our directors in care of the Office of the Secretary at our company's headquarters at Oxford Industries, Inc., 999 Peachtree Street,
N.E., Suite 688, Atlanta, Georgia 30309. At the direc5on of our Board, all mail received will be opened and screened for security purposes. The mail will then be
logged in. All mail, other than trivial or obscene items, will be forwarded. Trivial items will be delivered to our directors at the next scheduled mee5ng of our
Board. Mail addressed to a par5cular director will be forwarded or delivered to that director. Mail addressed to "Outside Directors," "Non-Management
Directors" or the "Lead Director" will be forwarded or delivered to our lead director. Mail addressed to the "Board of Directors" will be delivered to our
Chairman.

  Proxy Solicitation 

        We will bear the cost of solicita5on of proxies by our Board in connec5on with the annual mee5ng. We will reimburse brokers, fiduciaries and custodians
for reasonable expenses incurred by them in forwarding proxy materials to beneficial
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owners of our common stock held in their names. Our employees may solicit proxies by mail, telephone, facsimile, electronic mail and personal interview. We
have also engaged Okapi Partners to act as our proxy solicitor and have agreed to pay it $6,500 for the year, plus reasonable out-of-pocket expenses, for such
services.

        Our Fiscal 2016 Annual Report on Form 10-K, which includes audited financial statements, is available over the Internet at
h<p://www.edocumentview.com/oxford. Any shareholder may request a printed copy of the Fiscal 2016 Annual Report on Form 10-K by following the
instructions in the Notice of Internet Availability.
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  By Order of the Board of Directors

  

  Thomas E. Campbell
Executive Vice President-Law and Administration,
General Counsel and Secretary
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. q  P L E A S E  F O L D  A L O N G  T H E  P E R F O R A T IO N , D E T A C H  A N D  R E T U R N  T H E  B O T T O M P O R T IO N  IN  T H E  E N C L O S E D  E N V E L O P E . q  P ro x y  — O x fo rd  In d u stries, In c. A N N U A L  ME E T IN G  O F  S H A R E H O L D E R S  T O  B E  H E L D  O N  JU N E  1 4 , 2 0 1 7  T H IS  P R O X Y  IS  S O L IC IT E D  B Y  T H E  B O A R D  O F  D IR E C T O R S  T h e ex ecu tin g  sh areh o ld er(s) ap p o in ts T H O MA S  C . C H U B B  III, T H O MA S  E . C A MP B E L L  an d  K . S C O T T  G R A S S MY E R , an d  each  o f th em , p ro x ies, w ith  fu ll p o w er o f su b stitu tio n , fo r an d  in  th e n am e o f th e ex ecu tin g  sh areh o ld er(s), to  v o te all sh ares o f th e co m m o n  sto ck  o f O x fo rd  In d u stries, In c. th at th e ex ecu tin g  sh areh o ld er(s) w o u ld  b e en titled  to  v o te if p erso n ally  p resen t at th e A n n u al Meetin g  o f S h areh o ld ers to  b e h eld  o n  Wed n esd ay , Ju n e 1 4 , 2 0 1 7 , at 2 :0 0  p .m ., lo cal tim e, at T h e F ifth  F lo o r C o n feren ce C en ter, lo cated  at 9 9 9  P each tree S treet, N .E ., A tlan ta, G eo rg ia 3 0 3 0 9 , an d  at an y  ad jo u rn m en t o r p o stp o n em en t th ereo f, u p o n  th e m atters d escrib ed  in  th e acco m p an y in g  N o tice o f A n n u al Meetin g  an d  P ro x y  S tatem en t, receip t o f w h ich  is ack n o w led g ed , an d  u p o n  an y  o th er b u sin ess th at m ay  p ro p erly  co m e b efo re th e m eetin g  o r an y  ad jo u rn m en t o r p o stp o n em en t th ereo f. S aid  p erso n s are d irected  to  v o te as in d icated  o n  th e rev erse sid e, an d  o th erw ise in  th eir d iscretio n , as reco m m en d ed  b y  th e B o ard  o f D irecto rs, u p o n  an y  o th er b u sin ess. T H IS  P R O X Y  WIL L  B E  V O T E D  A S  D IR E C T E D , O R  IF  N O  D IR E C T IO N  IS  IN D IC A T E D , T H IS  P R O X Y  WIL L  B E  V O T E D  “F O R ” E A C H  O F  T H E  D IR E C T O R  N O MIN E E S  N A ME D  IN  P R O P O S A L  1 , “F O R ” P R O P O S A L S  2  A N D  3 , “1  Y E A R ” F O R  P R O P O S A L  4 , A N D  IN  T H E  D IS C R E T IO N  O F  T H E  P R O X IE S , A S  R E C O MME N D E D  B Y  T H E  B O A R D  O F  D IR E C T O R S , O N  S U C H  O T H E R  MA T T E R S  A S  MA Y  P R O P E R L Y  C O ME  B E F O R E  T H E  A N N U A L  ME E T IN G  T O  T H E  E X T E N T  P E R MIT T E D  U N D E R  A P P L IC A B L E

L A W. S ee rev erse fo r v o tin g  in stru ctio n s.
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