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Item 1.01.  Entry into a Material Definitive Agreement.
 
On November 22, 2010, Oxford Industries, Inc. (the “Company”) issued a press release announcing that the Company has entered into a purchase agreement
(the “Purchase Agreement”), dated as of November 22, 2010, with LF USA Inc. (“LF”), a subsidiary of Li & Fung Limited, pursuant to which the Company
will sell to LF substantially all of the assets (other than accounts receivable originated by the Company and assets and operations relating to its golf business
and Lyons, Georgia distribution center) of the Company’s Oxford Apparel Group (the “Oxford Apparel Sale”).  The purchase price to be paid by LF is equal
to $121,728,000, subject to adjustment based on net working capital on the closing date of the transaction.  LF has also agreed to purchase the Company’s
goods in transit relating to the Company’s Oxford Apparel Group following the closing of the Oxford Apparel Sale.
 
In connection with the consummation of the Oxford Apparel Sale, the Company (or one of its subsidiaries) will, among other things, enter into (i) license
agreements with LF to grant licenses (subject to the limitations set forth in the applicable license agreements) to LF to use the trade name “Oxford Apparel”
perpetually in connection with its business, as well as to use certain other trademarks in connection with the manufacture, sale and distribution of men’s dress
shirts for certain periods of time in the applicable territory, (ii) a services agreement with LF pursuant to which the Company or its subsidiaries will, following
the closing of the Oxford Apparel Sale, provide certain transitional support services to LF in its operation of the transferred assets, and (iii) a limited non-
competition agreement with LF pursuant to which the Company will agree (subject to the exceptions set forth in the non-competition agreement) not to
engage in certain activities for a period of three years following the completion of the Oxford Apparel Sale.
 
The closing of the Oxford Apparel Sale is subject to customary closing conditions.  The Oxford Apparel Sale is expected to close by the end of calendar year
2010.
 
The foregoing summary of certain provisions of the Purchase Agreement is not intended to be complete and is qualified in its entirety by reference to the full
text of the agreement.  The Purchase Agreement is filed as Exhibit 2.1 of this Current Report on Form 8-K and is incorporated herein by reference.  The
Purchase Agreement has been included to provide investors and stockholders with information regarding its terms.  It is not intended to provide factual
information about the Company.  The representations, warranties and covenants contained in the Purchase Agreement were made only for purposes of that
agreement and as of specific dates, were solely for the benefit of the parties to the Purchase Agreement, and may be subject to limitations agreed upon by the
contracting parties, including being qualified by confidential disclosures exchanged between the contracting parties in connection with the execution of the
Purchase Agreement.  The representations and warranties may have been made for the purposes of allocating contractual risk between the parties to the
Purchase Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that
differ from those applicable to investors.  Investors and security holders of the Company are not third-party beneficiaries under the Purchase Agreement and
should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the
Company or any of its subsidiaries or affiliates.   Moreover, information concerning the subject matter of the representations and warranties may change after
the date of the Purchase Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures.
 
Item 2.02.  Results of Operations and Financial Condition.
 
Item 7.01.  Regulation FD Disclosure.
 
The press release announcing the Oxford Apparel Sale issued on November 22, 2010 is included as Exhibit 99.1 to this Current Report on Form 8-K and is
incorporated herein by reference.  The press release includes, among other things, certain information regarding the Company’s expected financial results for
the third quarter of fiscal year 2010.  The press release is furnished with this Current Report on Form 8-K, except for the unaudited pro forma condensed
consolidated financial statements included therein, which shall be deemed to be filed herewith.
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Item 9.01.  Financial Statements and Exhibits.
 
(d)          Exhibits.

 
Exhibit No.

 

Description
   

2.1 Purchase Agreement, dated as of November 22, 2010, among LF USA Inc., Oxford Industries, Inc., Piedmont Apparel Corporation, Tommy
Bahama International, Pte. Ltd. and Oxford Product (International) Limited

   
99.1 Press Release issued by Oxford Industries, Inc. on November 22, 2010

 
3



 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

OXFORD INDUSTRIES, INC.
  
Date: November 22, 2010 By /s/ Thomas C. Chubb III

Name: Thomas C. Chubb III
Title: President
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2.1 Purchase Agreement, dated as of November 22, 2010, among LF USA Inc., Oxford Industries, Inc., Piedmont Apparel Corporation, Tommy
Bahama International, Pte. Ltd. and Oxford Product (International) Limited

   
99.1 Press Release issued by Oxford Industries, Inc. on November 22, 2010
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PURCHASE AGREEMENT

 
This PURCHASE AGREEMENT (this “Agreement”), is executed November 22, 2010, by and among LF USA INC., a Delaware corporation

(“Buyer”), and OXFORD INDUSTRIES, INC., a Georgia corporation (“OXM”), PIEDMONT APPAREL CORP., a Delaware corporation (“PAC”), TOMMY
BAHAMA INTERNATIONAL, PTE. LTD., a company organized under the laws of the Republic of Singapore (“TBI”) and OXFORD PRODUCTS
(INTERNATIONAL) LIMITED, a company organized under the laws of Hong Kong (“OPIL”), and together with OXM, PAC, and TBI (the “Sellers”).  Buyer
and Sellers are sometimes referred to herein individually as a “Party” and collectively as the “Parties”.

 
RECITALS

 
A.            Sellers, through their “Oxford Apparel” operating group, presently conduct the business of designing, marketing, importing,

distributing and selling branded and private label dress shirts, suited separates, sports shirts, casual slacks, outerwear, sweaters, jeans, swimwear and
westernwear, as the “Oxford Apparel” operating group is defined under the caption “Operating Groups” in OXM’s fiscal year 2009 Annual Report to its
shareholders (in any event, excluding the Excluded Business) (such business of the Oxford Apparel operating group, excluding the Excluded Business, being
hereinafter referred to as the “Business”).

 
B.            Sellers desire to sell and assign to Buyer, and/or cause to be sold and assigned to Buyer by the Seller Subsidiaries, and Buyer

desires to purchase, and/or cause to be purchased by one or more Buyer Affiliates, from Sellers or a Seller Subsidiary, as appropriate, the Business Assets and
Buyer desires to assume, and/or cause one or more Buyer Affiliates to assume, the Assumed Liabilities, subject to all of the terms and conditions hereof.

 
Now, therefore, in consideration of the premises and the mutual covenants and agreements herein set forth, and for other good and valuable

consideration, the receipt and sufficiency of which are hereby mutually acknowledged, the Parties hereby covenant and agree as follows:
 

ARTICLE I
DEFINITIONS

 
For purposes of this Agreement:
 
“Action” means any action, suit, arbitration, inquiry, proceeding or investigation by or before any Governmental Entity or other tribunal.
 
“Acquired Personal Property” has the meaning set forth in Section 2.1(a)(i).
 
“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control

with, such other Person.
 
“Agreement” has the meaning set forth in the preamble hereto.
 
“Allocation Schedule” has the meaning set forth in Section 6.9(d).

 



 
“Ancillary Agreements” means the Escrow Agreement, the Non-Competition Agreement, the Services Agreement, the 555 South Victory

Drive Lease, the Tommy Bahama License Agreement, the Ben Sherman License Agreement, the Billy London License Agreement and the OXM License
Agreement.

 
“Antitrust Authorities” has the meaning set forth in Section 6.3.
 
“Assumed Liabilities” has the meaning set forth in Section 2.1(b).
 
“Ben Sherman License Agreement” means the license agreement, dated as of the Closing Date, between Ben Sherman Group Limited, a

company incorporated under the laws of Northern Ireland, and Buyer, in the form attached hereto as Exhibit B.
 
“Bill of Sale” has the meaning set forth in Section 3.2(b).
 
“Billy London License Agreement” means the license agreement, dated as of the Closing Date, between OXM and Buyer, in the form

attached hereto as Exhibit C.
 
“Books and Records” means books and records Related to the Business in whatever form, including without limitation invoices, credit

records, payroll, personnel, tax (other than Income Tax) and accounting books, files and all customer lists and records in any form (and all software related to
such customer records, to the extent transferable), whether of past or present customers or potential future customers, supplier lists and records, price lists,
purchasing materials and records, manufacturing, maintenance and quality control records and procedures, warranty and service records, accounts payable
records and files, litigation files, manuals, standard operating procedures, correspondence, and confidential or proprietary information, in any case, to the
extent Related to the Business, but excluding any books and records of the Business to the extent related to any Excluded Assets or Retained Liabilities.

 
“Business” has the meaning set forth in paragraph A of the Recitals.
 
“Business Assets” has the meaning set forth in Section 2.1(a).
 
“Business Day” means any day (other than a Saturday or a Sunday) on which banks are not required to close in the State of New York.
 
“Business Employees” has the meaning set forth in Section 6.6.
 
“Business Intellectual Property” means the Intellectual Property owned by, used by, or licensed to any Seller or a Seller Subsidiary Related

to the Business in any jurisdiction worldwide.
 
“Business Property” has the meaning set forth in Section 4.3(b).
 
“Business Working Capital” means for the Business the sum of the current assets included in the Business Assets, less any current liabilities

included in the Assumed Liabilities as of the close of business on the day immediately preceding the Closing Date, calculated in accordance with Schedule
2.4(a).
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“Buyer” has the meaning set forth in the preamble hereto.
 
“Buyer Affiliates” has the meaning set forth in Section 2.1(a).
 
“Buyer Indemnified Parties” has the meaning set forth in Section 8.2.
 
“Buyer’s Working Capital Statement” has the meaning set forth in Section 2.4(a).
 
“Cap” has the meaning set forth in Section 8.5(a).
 
“Claim” has the meaning set forth in Section 4.12.
 
“Closing” has the meaning set forth in Section 3.1.
 
“Closing Date” has the meaning set forth in Section 3.1.
 
“Code” means the Internal Revenue Code of 1986, as amended, and unless otherwise indicated, references to the “Code” hereunder shall

also include the applicable Treasury Regulations.
 
“Consents” has the meaning set forth in Section 4.2.
 
“Contracts” means all purchase orders, sales orders, sales representation agreements, agency agreements, manufacturer agreements, license

agreements, employment and consulting agreements, confidentiality agreements and other contracts, in each case Related to the Business, to which any
Seller or a Seller Subsidiary is a party, but excluding (a) the Leases and Employee Benefit Plans, (b) this Agreement, (c) the Ancillary Agreements, (d) the
Excluded Contracts, and (e) any other agreements entered or to be entered into in connection with the transactions contemplated hereby.

 
“Effective Date” has the meaning set forth in Section 6.6.
 
“Employees” has the meaning set forth in Section 4.11(a).
 
“Employee Benefit Plan” means each employee benefit plan (as defined in Section 3(3) of ERISA), including any and all pension,

retirement, profit-sharing, deferred compensation, bonus, incentive, performance, stock option, stock appreciation, phantom stock, stock purchase, restricted
stock, medical, hospitalization, vision, dental or other health, life, disability, severance, termination or other employee benefit plan, program, arrangement,
agreement, policy or understanding (including, without limitation, each ERISA Plan), contributed to or sponsored by a Seller for purposes of providing
benefits to any current or former employee, officer or director of the Business.

 
“Environmental Laws” means any Law, Permit or Judgment issued or promulgated by any Governmental Entity, relating to the

environment, preservation or reclamation of natural resources, or to the protection of human health as it relates to environment or to the management, Release
or threatened Release of Hazardous Materials.
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“Environmental Permits” has the meaning set forth in Section 4.4(d)(v).
 
“Environmental Reports” has the meaning set forth in Section 4.4(d)(viii).
 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
 
“ERISA Plan” has the meaning set forth in Section 3(3) of ERISA with respect to any Employee Benefit Plan maintained or contributed to

by Seller or any Seller Subsidiary that currently covers employees of the Business and is subject to ERISA.
 
“Escrow Agent” means SunTrust Bank, a national banking association organized under the laws of the United States of America.
 
“Escrow Agreement” means that certain Escrow Agreement among Buyer, OXM and the Escrow Agent, in the form attached hereto as

Exhibit E.
 
“Escrow Amount” has the meaning set forth in Section 2.3.
 
“Estimated Working Capital” has the meaning set forth in Section 2.4(a).
 
“Estimated Working Capital Deficit” means the amount, if any, by which the Estimated Working Capital is less than the Required Working

Capital.
 
“Estimated Working Capital Surplus” means the amount, if any, by which the Estimated Working Capital is greater than the Required

Working Capital.
 
“Excluded Assets” means all of Sellers’ and the Seller Subsidiaries’ rights and interests in and to the following assets:  (a) cash, cash

equivalents, marketable securities, bank accounts, investment accounts, safe deposit boxes and the like; (b) accounts and notes receivable; (c) the articles of
incorporation, bylaws, minute books, stock transfer ledgers and other books and records relating to the formation or organization of any Seller or any Seller
Subsidiary; (d) to the extent not included as a current asset in the Final Business Working Capital, prepayments, deposits, credits or refunds of Taxes, and all
Tax Returns, taxpayer identification numbers and Tax records; (e) this Agreement, the Ancillary Agreements and any other agreements entered or to be
entered into in connection with the transactions contemplated hereby; (f) Employee Benefit Plans; (g) to the extent not included as a current asset in the Final
Business Working Capital, insurance proceeds that relate to any Retained Liabilities or other Excluded Assets; (h) to the extent not included as a current
asset in the Final Business Working Capital, counterclaims against any Person that has asserted or hereafter asserts a claim against any Seller or a Seller
Subsidiary, unless such claim is included in the Assumed Liabilities and except to the extent such counterclaim relates to the Business Assets; (i) to the
extent not included as a current asset in the Final Business Working Capital, all rights, claims or causes of action against third parties relating to the Retained
Liabilities; (j) to the extent not included as a current asset in the Final Business Working Capital, all rights in and under all express or implied guarantees,
warranties, representations, covenants, indemnities and similar rights in favor of any Seller or a Seller Subsidiary relating to any Retained Liabilities or other
Excluded Assets; (k) the current assets, rights and properties expressly excluded from the Final Business Working
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Capital; (l) the assets, rights and properties to the extent related to the Excluded Business, (m) Goods-In-Transit; (n) the goodwill associated with the trade
name, “Oxford” and the trade name “Oxford Apparel”; (o) the assets, rights and properties set forth on Exhibit U; (p) the Excluded Contracts; (q) right and
title to the Owned Real Property; and (r) all books, records and information pertaining to the foregoing Excluded Assets.

 
“Excluded Business” means those businesses and operations described on Exhibit F.
 
“Excluded Contracts” means all contracts of the Sellers that are listed on Exhibit G.
 
“Expert” has the meaning set forth in Section 2.4(b).
 
“Filing” has the meaning set forth in Section 4.2.
 
“Final Business Working Capital” has the meaning set forth in Section 2.4(c).
 
“Financial Statements” means the balance sheet of the Business as of January 30, 2010, and the income statement of the Business for the

twelve-month period ended January 30, 2010.
 
“FTC” has the meaning set forth in Section 6.3.
 
“GAAP” means generally accepted accounting principles in the United States of America, consistently applied.
 
“Goods-In-Transit” means (A) all goods ordered or purchased by the Business for which, as of the Closing Date, shipping bookings have

been made and which goods have not (i) been received by a distribution center of OXM, (ii) been received by one of the warehouses listed on Exhibit H or
(iii) delivered to a customer of the Business (or a customer’s freight forwarder) and (B) all outstanding purchase orders, purchase memos and similar contracts,
commitments and undertakings to purchase goods on the Closing Date Related to the Business that do not constitute Goods-In-Transit under the foregoing
clause (A) and that constitute a Non-Transferred Business Asset.

 
“Governmental Entity” means any court, administrative agency or commission or any federal, state, local or foreign governmental entity or

municipality or subdivision thereof.
 
“Hazardous Materials” means (1) any and all radioactive materials or wastes, petroleum (including crude oil or any fraction thereof) or

petroleum distillates, asbestos or asbestos containing materials, and (2) any other wastes, materials, chemicals or substances regulated or defined as hazardous
pursuant to any Environmental Law.

 
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, including the rules and regulations promulgated

thereunder.
 
“HSR Filings” has the meaning set forth in Section 6.3.
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“Income Tax” means any United States or foreign federal, state or local Taxes imposed on net income, including any interest, penalty, or

addition thereto.
 
“Indemnified Party” has the meaning set forth in Section 8.3.
 
“Indemnifying Party” has the meaning set forth in Section 8.3.
 
“Insurance Policies” has the meaning set forth in Section 4.14.
 
“Intellectual Property” means all of the following:  (A) inventions (whether or not patentable and whether or not reduced to practice),

patents, and applications for patent; (B) trademarks, service marks, trade dress, brands, Internet domain names, logos, trade names and corporate names and
registrations and applications for registration thereof and all goodwill associated therewith; (C) works of authorship, drawings, designs, copyrightable works
and registrations and applications thereof; (D) computer software, including source code and object code, data, databases and documentation; (E) trade
secrets and confidential business information, know-how, manufacturing and product processes and techniques, research and development information,
financial, marketing and business data, pricing and cost information, business and marketing plans and customer and supplier lists and information; (F) all
tangible embodiments of each of the foregoing (in whatever form and media); and (G) all other proprietary rights relating to any of the foregoing.

 
“Judgment” means any judgment, order or decree of a Governmental Entity.
 
“Knowledge” means, with regard to any Seller, the actual knowledge, after due inquiry, of those persons listed on Exhibit I.
 
“Laws” means any applicable statute, law (including common law), ordinance, rule or regulation, enacted, promulgated or imposed by any

Governmental Entity.
 
“Leased Real Property” means the real property leased by Seller or a Seller Subsidiary pursuant to the leases listed on Schedule 4.3(a) and

used in the Business.
 
“Leases” means all of the leases and subleases of the Leased Real Property Related to the Business.
 
“License Agreements” has the meaning set forth in Section 4.6(b).
 
“Lien” means lien, claim, restriction upon transfer, option, charge, security interest or other encumbrance.
 
“LLC Interest” means the 66 2/3% membership interest held by PAC in Patch Licensing LLC, a Delaware limited liability company.
 
“Loan Documents” means (i) the Second Amended and Restated Credit Agreement by and among OXM and Tommy Bahama Group, Inc., as

borrowers, Suntrust Bank as administrative agent, Bank of America, N.A. as syndication agent, and those certain guarantors, lenders and issuing banks party
thereto, dated August 15, 2008, (ii) the Second
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Amended and Restated Pledge and Security Agreement by and among OXM, Tommy Bahama Group, Inc., and the other grantors party thereto, and Suntrust
Bank, as administrative agent, dated June 30, 2009, and (iii) the Trademark Security Agreement by and among OXM, Tommy Bahama Group, Inc., and the
other grantors party thereto, and Suntrust Bank, as administrative agent, dated June 30, 2009.

 
“Losses” has the meaning set forth in Section 8.7.
 
“Material Adverse Effect” or “Material Adverse Change” means a material adverse effect or change on (a) the business, financial condition

or results of operations, of the Business, taken as a whole, or (b) the ability of Sellers to consummate the transactions contemplated by this Agreement, except,
in any case, any such effect or change resulting from or arising in connection with (x) the compliance by Sellers with the terms of Section 6.2, or (y) the
announcement of this Agreement or the transactions contemplated hereby.

 
“Material Contract” has the meaning set forth in Section 4.7.
 
“Material Customers” means Costco, Sears, Men’s Wearhouse, Target and Walmart.
 
“Non-Competition Agreement” means the Non-Competition Agreement, dated as of the Closing Date, to be entered into by Buyer and

Sellers in the form attached hereto as Exhibit J.
 
“Non-Transferred Business Asset” has the meaning set forth in Section 6.12(a).
 
“Note Documents” means (i) the Indenture among OXM, the guarantors party thereto, and U.S. Bank National Association, as trustee,

relating to the issuance of $150,000 aggregate principal amount of 11.375% Senior Secured Notes due 2015, dated June 30, 2009, and the notes issued
pursuant thereto, (ii) the Security Agreement among OXM, Tommy Bahama Group, Inc., and the other grantors party thereto, and U.S. Bank National
Association, as collateral agent, dated June 30, 2009, (iii) the Patent Security Agreement among OXM, Tommy Bahama Group, Inc., and the other grantors
party thereto, and U.S. Bank National Association, as collateral agent, dated June 30, 2009, and (iv) the Trademark Security Agreement among OXM, Tommy
Bahama Group, Inc., and the other grantors party thereto, and U.S. Bank National Association, as collateral agent, dated June 30, 2009.

 
“OPIL” has the meaning set forth in the preamble.
 
“Overseas Business Employees” has the meaning set forth in Section 6.6.
 
“Owned Real Property” means the real property listed on Schedule 4.3(a), including all improvements and structures thereon and fixtures

and appurtenances thereto.
 
“OXM” has the meaning set forth in the preamble.
 
“OXM License Agreement” means the license agreement, dated as of the Closing Date, between OXM and Buyer, in the form attached

hereto as Exhibit K.
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“PAC” has the meaning set forth in the preamble.
 
“Party” or “Parties” has the meaning set forth in the preamble hereto.
 
“Permits” means the permits, licenses, certificates, orders, consents, authorizations, franchises and other approvals from, or required by, any

Governmental Entity that are used by or necessary to operate the Business.
 
“Permitted Liens” means any (a) Liens in respect of Taxes not yet due and payable; (b) mechanics’, carriers’, workmen’s, repairmen’s or

other like Liens arising or incurred in the ordinary course of business which are not overdue; (c) Liens arising under original purchase price conditional sales
contracts and equipment leases with third parties which are contracts entered into in connection with the Business; (d) imperfections of title or Liens affecting
any assets of the Business that are de minimis with respect to the value or use of such asset by Buyer; (e) statutory Liens of landlords with respect to Leased
Real Property; and (f) with respect to Owned Real Property and Leased Real Property, (x) easements, licenses, covenants, rights-of-way and other similar
restrictions of record, (y) any conditions that may be shown by survey or title report (including, with respect to Owned Real Property, the title reports
obtained by Buyer in connection with the transactions contemplated by this Agreement), and (z) zoning, building and other similar restrictions, so long as
none of (x), (y) or (z) secure any monetary obligations or materially affect the marketability of the property subject thereto or materially interfere with the use
of such real property substantially as currently used in the Business.

 
“Person” means a natural person, corporation, partnership, joint venture, trust, limited liability company, unincorporated organization or

other entity, or a Governmental Entity.
 
“Preliminary Purchase Price” has the meaning set forth in Section 2.3.
 
“Purchase Price” has the meaning set forth in Section 2.2.
 
“Related Parties” has the meaning set forth in Section 4.13.
 
“Related to the Business” means owned by Sellers or any Seller Subsidiary and relating exclusively to the Business; provided, that

“Related to the Business” excludes the assets, liabilities, operations and employees primarily related to the corporate services (accounting, human resources,
legal, information technology, etc.) furnished to such operations by Sellers or any Seller Subsidiary, none of which assets or liabilities shall be included in
the calculation of the Business Working Capital.

 
“Release” means any spill, emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal, leaching, dumping, pouring,

emptying, escape or emanation of any Hazardous Material in, into, onto, or through the environment (including ambient air, surface water, ground water,
soils, land surface and subsurface strata) or within any building, structure, facility or fixture.

 
“Required Consents” means the consents of the third parties set forth on Exhibit L.

 
8



 
“Required Working Capital” means Thirty Six Million, One Hundred Thirty-Four Thousand Dollars (US$36,134,000).
 
“Retained Liabilities” has the meaning set forth in Section 2.1(c).
 
“Retained Product Liability Obligations” means all Losses arising under product liability claims, whether founded upon negligence, strict

liability, theories of design defect or failure to warn and/or any other legal theory, seeking compensation or recovery for or relating to personal injury or
property damage caused or allegedly caused by any Business products which are either sold by the Business on or prior to the Closing Date or are included as
finished goods in inventory of the Business on the Closing Date and are sold by the Business without any modification thereto following the Closing Date.

 
“Sellers” has the meaning set forth in the preamble hereto.
 
“Seller Disclosure Schedules” has the meaning set forth in Article IV.
 
“Seller Indemnified Parties” has the meaning set forth in Section 8.1.
 
“Seller Subsidiaries” means all direct and indirect subsidiaries of OXM, other than TBI, PAC and OPIL, that own any Business Assets, as set

forth on Exhibit M.
 
“Sellers’ Working Capital Statement” has the meaning set forth in Section 2.4(a).
 
“Services Agreement” means the Services Agreement, dated as of the Closing Date, between OXM and OPIL, on the one hand, and Buyer, or

a Buyer Affiliate, on the other hand, in the form attached hereto as Exhibit N.
 
“Short Taxable Year” has the meaning set forth in Section 6.9(e).
 
“Tax Authority” means any local, municipal, governmental, state, federal, or fiscal revenue or customs or excise authority, body or agency,

in the United States or elsewhere having the power or authority in relation to Taxes or Taxation.
 
“Tax Returns” means any Tax returns, statements, forms and reports (including elections, declarations, disclosures, schedules, estimates and

information Tax Returns required or permitted to be filed with any Tax Authority in relation to Taxes).
 
“Taxes” or “Taxation” means any and all taxes imposed by a Governmental Authority, including, without limitation, all net income, gross

income, gross receipts, premium, sales, use, value added, transfer, franchise, profits, license, withholding, payroll, employment, excise, customs duties,
estimated, severance, stamp, occupation, property or other taxes of any kind whatsoever, together with any interest and any penalties (including penalties for
failure to file in accordance with applicable information reporting requirements), and additions to tax, in each case, Relating to the Business and/or the
Business Assets.

 
“TBI” has the meaning set forth in the preamble.
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“Third Party Claim” has the meaning set forth in Section 8.4.
 
“Threshold” has the meaning set forth in Section 8.5(a).
 
“Tommy Bahama License Agreement” means the license agreement, dated as of the Closing Date, between Tommy Bahama Group, Inc., a

Delaware corporation, and Buyer, in the form attached hereto as Exhibit O.
 
“Treasury Regulations” means the regulations promulgated under the Code.
 
“U.S. Business Employees” has the meaning set forth in Section 6.6.
 
“Working Capital Dispute Notice” has the meaning set forth in Section 2.4(a).
 

ARTICLE II
PURCHASE AND SALE OF BUSINESS ASSETS

 
Section 2.1             Purchase of Business Assets; Certain Liabilities.
 
(a)           Subject to the terms and conditions hereof, Sellers shall sell, assign, transfer and deliver or cause to be sold, assigned, transferred

and delivered to Buyer (or, at Buyer’s election, to one or more Affiliates of Buyer (the “Buyer Affiliates”), and Buyer shall (or shall cause such Buyer
Affiliates to) purchase, pay for and accept from Sellers or from one of the Seller Subsidiaries, as appropriate, all of the assets Related to the Business,
as a going concern, together with all of the properties, rights, interests, and goodwill of Sellers and the Seller Subsidiaries associated therewith,
tangible and intangible, real, personal and mixed, wherever located, whether now existing or hereafter acquired and Related to the Business, to the
extent of their respective ownership interests as the same exist on the Closing Date (except, in any case, for the Excluded Assets), which, together
with such assets, properties, interest and rights are herein collectively referred to as the “Business Assets.”  The sale, assignment, transfer and
delivery of the Business Assets shall be free and clear of all Liens, except for Permitted Liens.  Subject to the terms and conditions hereof, and except
for the Excluded Assets, the Business Assets shall include, as the same exist on the Closing Date, all of Sellers’ and the Seller Subsidiaries’ rights,
title and interest in and to:

 
(i)                                     All personal property, including without limitation machinery, equipment, furniture, office equipment and supplies, computer

hardware, communications and peripheral equipment, tools, dies and product tooling, and all maintenance records and other
documents relating thereto, that are Related to the Business (the “Acquired Personal Property”);

 
(ii)                                  The LLC Interest;
 
(iii)                               All inventories and supplies, including raw materials, goods on consignment owned by a Seller or a Seller Subsidiary, work in

process and finished goods inventory that are Related to the Business, excluding goods that constitute Goods-In-Transit;
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(iv)          Subject to Section 6.12 (Non-Transferability), all pending customer purchase orders Related to the Business;
 
(v)           Subject to Section 6.12 (Non-Transferability), the Business Intellectual Property;
 
(vi)          Any and all insurance claims and rights with respect to injury, damage or loss occurring on or prior to the Closing Date under all

current and past insurance policies and contracts of Sellers or the Seller Subsidiaries and proceeds thereof, to the extent
(i) assignable and relating to an Assumed Liability and to the extent not attributable either to retrospectively rated policies or
policies underwritten or reinsured by Sellers or (ii) reflected as an asset included in the Final Business Working Capital;

 
(vii)         (A) All rights of Sellers and Seller Subsidiaries under the Contracts, and (B) all rights of Sellers and Seller Subsidiaries under the

Leases referred to on Exhibit D; provided, however, that this Section 2.1(a)(vii) and any assignment or proposed assignment of the
Contracts and Leases shall be subject to Section 6.12 and Exhibit D;

 
(viii)        All Books and Records or copies thereof;
 
(ix)           All rights and interests under or pursuant to all warranties and guarantees of or made by suppliers of the Business to the extent

related to the Business Assets or the Assumed Liabilities or that are otherwise Related to the Business (except, in any case, to the
extent related to Retained Liabilities);

 
(x)            Any and all claims (other than insurance claims which are covered by Section 2.1(a)(vi), but including counterclaims, cross claims

and other claims in the nature of indemnification or contribution) and rights against other Persons to the extent relating to any
Business Assets (except to the extent such claims or rights relate to Retained Liabilities) or Assumed Liabilities;

 
(xi)           All prepaid and similar items, including without limitation all prepaid expenses, deferred charges, deposits, rebates and discounts

from vendors and advance payments, but in any case, only to the extent included in the Final Business Working Capital and to the
extent Related to the Business;

 
(xii)          All patterns and samples Related to the Business;
 
(xiii)         All brochures, photographs, display materials, media materials, supplies, marketing and sales literature (including catalogs) that

are Related to the Business;
 

11



 
(xiv)        The Permits that are Related to the Business; provided, however, that this Section 2.1(a)(xiv) and any transfer or proposed transfer

of any of such Permits shall be subject to Section 6.12;
 
(xv)         The goodwill and going concern value and other intangible assets, if any, of the Business, other than goodwill associated with the

trade name “Oxford,” which shall inure to the benefit of OXM;
 
(xvi)        To the extent assignable, all of Sellers’ vendor identification numbers, and company prefixes issued by the Uniform Commercial

Council, Inc., or GSI-US and any analogous foreign entity regarding international product codes (e.g. the EAN and JAN) to Sellers
and any bar codes containing any such prefixes that identify Sellers or any of Sellers’ inventory, all to the extent Related to the
Business; and

 
(xvii)       The assets, properties, interest and rights with respect to the items listed on Exhibit Q.
 
Notwithstanding anything to the contrary, as a result of the transactions contemplated hereby and other than as contemplated pursuant to

the Ancillary Agreements, neither Buyer nor any Buyer Affiliate shall acquire a direct or indirect interest in the Excluded Assets or the Excluded Business or
any properties, rights, or interests of Sellers or any Seller Subsidiary other than the Business Assets.  For purposes of clarity, the Business Assets do not
include the Excluded Contracts.

 
(b)           On the Closing Date, Buyer shall, or shall cause one or more of the Buyer Affiliates to, assume and/or agree to pay, perform and

discharge as and when due (i) all liabilities and obligations reflected in the Final Business Working Capital, and (ii) those liabilities and obligations
to be performed by any Seller or a Seller Subsidiary from and after the Closing Date under Contracts and Leases (other than to the extent such
liabilities and obligations are a result of a Sellers’ or a Seller Subsidiary’s breach, prior to the Closing, of the provisions of such Contract or Lease)
(collectively, the “Assumed Liabilities”) (it being understood that to the extent a Buyer Affiliate assumes and/or agrees to pay, perform and
discharge any Assumed Liabilities, Buyer shall be responsible for (to the extent not performed by such Buyer Affiliate), and shall guarantee, such
Buyer Affiliate’s performance thereof).

 
(c)           Notwithstanding anything herein to the contrary, each Seller agrees that it shall retain or cause to be retained, and acknowledges

that Buyer and the Buyer Affiliates have not agreed to pay, shall not assume and shall not have any liability or obligation with respect to any
liabilities or obligations of any Seller or Seller Subsidiaries other than the Assumed Liabilities, including without limitation (i) liabilities or
obligations of Sellers under Employee Benefit Plans for occurrences prior to the Closing Date; (ii) liabilities or obligations of Sellers relating to
claims of any employee of Sellers or a Seller Subsidiary for wrongful discharge, sexual or other harassment, discrimination, equal opportunity, unfair
labor practice for occurrences relating to such employee’s employment with Sellers or a Seller Subsidiary prior to the Closing Date; (iii) severance
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obligations for Retained Employees; (iv) liabilities or obligations of Sellers for fees and expenses with respect to this Agreement or any of the
transactions contemplated hereunder including, without limitation, legal and accounting fees which by the terms of this Agreement are to be paid by
Sellers; (v) liabilities or obligations of Sellers under any indemnity, defense or hold harmless provision or agreement entered into by Sellers prior to
the Closing under which Sellers have an indemnity, defense or hold harmless obligation to a third party to the extent arising from occurrences prior
to the Closing Date; (vi) Retained Product Liability Obligations; (vii) all liabilities for severance pay and other separation benefits arising under an
Employee Benefit Plan or any other arrangement with respect to the Business Employees that arise out of (A) the purchase and sale of the Business,
or (B) the events occurring before the Closing Date; (viii) except as otherwise provided in this Agreement, all other liabilities arising out of the
employment of any Business Employees with respect to the period prior to the Closing Date; (ix) except as otherwise provided in this Agreement, all
liabilities and obligations relating to current and former employees of the Business (and their respective dependents) who are not listed or described
on Schedule 6.6; and (x) liabilities or obligations set forth on Exhibit V (the “Retained Liabilities”).

 
Section 2.2             Purchase Price.  In consideration of Sellers’ sale and delivery of the Business Assets, Buyer shall, subject to the terms and

conditions of this Agreement, pay to Sellers a purchase price equal to One Hundred Twenty One Million, Seven Hundred Twenty-Eight Thousand Dollars
(US$121,728,000) (as adjusted pursuant to Sections 2.3 and 2.4, the “Purchase Price”).

 
Section 2.3             Closing Date Payments.  On the Closing Date, (a) Buyer shall pay to Sellers an amount equal to (i) ninety-five percent

(95.0%) of (ii) the Purchase Price plus (I) the Estimated Working Capital Surplus, if any, and minus (II) the Estimated Working Capital Deficit, if any (the
amount calculated pursuant to this clause 2.3(a)(ii), the “Preliminary Purchase Price”), and (b) Buyer shall deposit an amount equal to five percent (5.0%) of
the Preliminary Purchase Price (the “Escrow Amount”) with the Escrow Agent, to be held in escrow in a separate account pursuant to the terms of the Escrow
Agreement and to be payable to Sellers and/or Buyer in accordance with Section 2.4.

 
Section 2.4             Working Capital Adjustment.
 
(a)           Sellers will deliver to Buyer, not later than three (3) Business Days prior to the Closing Date, a statement (the “Sellers’ Working

Capital Statement”) containing an estimate of the Business Working Capital (the “Estimated Working Capital”).  Not later than ninety (90) calendar
days after the Closing Date, Buyer will provide Sellers with a statement of Buyer’s calculation of the actual Business Working Capital (the “Buyer’s
Working Capital Statement”).  The Sellers’ Working Capital Statement and the Buyer’s Working Capital Statement will be calculated in accordance
with the methodology set forth on Schedule 2.4(a).  Buyer may conduct a physical inventory count of the inventory of the Business as of the
Closing Date and Sellers’ representatives shall cooperate with and be entitled to participate in any such physical inventory count.  If Sellers disagree
with Buyer’s calculation of the Business Working Capital as set forth in Buyer’s
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Working Capital Statement, Sellers may provide written notice to Buyer disputing such calculations or lack thereof (a “Working Capital Dispute
Notice”), which Working Capital Dispute Notice shall specify the nature of the disagreement to the extent practicable.  If Sellers do not provide a
Working Capital Dispute Notice within thirty (30) calendar days after delivery of Buyer’s Working Capital Statement, then such statement shall be
deemed accepted by Sellers, and the Business Working Capital as reflected on the Buyer’s Working Capital Statement shall be deemed final, and no
longer subject to review or contest by Sellers in the absence of fraud or manifest error.

 
(b)           If a Working Capital Dispute Notice is timely delivered to Buyer by Sellers, then, during the thirty (30) calendar day period

following delivery of the Working Capital Dispute Notice, Buyer and Sellers shall attempt to resolve all disagreements and to agree upon the
calculation of the Business Working Capital.  In the event the Parties are unable to agree upon the calculation of the Business Working Capital
within thirty (30) calendar days after delivery of the Working Capital Dispute Notice, either Buyer or Sellers may refer the dispute to the New York
City office of Deloitte LLP or such other independent firm of certified public accountants of international repute as Buyer and Sellers may agree (the
“Expert”).  The Expert is to be instructed to make a decision on the dispute and notify Buyer and Sellers of its decision within 20 Business Days of
receiving the reference or such longer reasonable period as the Expert may determine.  For purposes of this Section 2.4(b), (x) the Expert shall act as
an expert and not an arbitrator, and (y) Sellers and Buyer shall each promptly prepare a written statement solely on the items in dispute which,
together with all relevant documents, shall be submitted to the Expert and to the other Party, and provide to the Expert all such information as the
Expert shall reasonably request.  The decision of the Expert shall, in the absence of fraud or manifest error, be final and binding on the Parties. 
Buyer and Sellers each shall pay one-half of the fees and expenses of the Expert.

 
(c)           The Business Working Capital as finally determined pursuant to this Section 2.4 shall be the final Business Working Capital, and

reflected in Buyer’s Working Capital Statement as adjusted or agreed to by Sellers (the “Final Business Working Capital”).  No later than five
(5) Business Days after determination of the Final Business Working Capital:

 
(i)            if the Final Business Working Capital is equal to or greater than the Estimated Working Capital, within five (5) Business days of

final determination of the Final Business Working Capital, Buyer shall pay Sellers the amount, if any, by which the Final Business
Working Capital exceeds the Estimated Working Capital, and Buyer and Sellers shall cause the Escrow Agent to promptly pay the
Escrow Amount to Sellers pursuant to the terms of the Escrow Agreement.

 
(ii)           if the Final Business Working Capital is less than the Estimated Working Capital, then, within five (5) Business Days of final

determination of the Final Business Working Capital, Buyer and Sellers shall cause the Escrow Agent to promptly pay to Sellers
the Escrow Amount less the amount by which the Estimated Working Capital exceeds the Final Business Working
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Capital and pay the balance of the Escrow Amount to the Buyer; provided, however, that if the Escrow Amount is less than the
amount by which the Estimated Working Capital exceeds the Final Business Working Capital, (x) Buyer and Sellers shall cause
the Escrow Agent to promptly pay the Escrow Amount to the Buyer, and (y) Sellers shall, no later than five (5) Business Days after
determination of the Final Business Working Capital, pay to Buyer the amount by which the Estimated Working Capital exceeds
the Final Business Working Capital, less the Escrow Amount.

 
(iii)          All interest earned on the Escrow Amount shall be payable to the Sellers pursuant to the terms of the Escrow Agreement.
 
Section 2.5             Claims Receivables.  With respect to claims receivable of the Business outstanding on the Closing Date or claims

receivable of Sellers arising on or after the Closing Date and relating to Goods-in-Transit, owed from vendors to the Business, that are not otherwise included
as Business Assets, to the extent that any such receivables are collected, received or recovered, directly or indirectly, by Buyer or any of its Affiliates
(including without limitation, from direct payment from such vendor or deduction or offset of amounts that otherwise would be paid to the vendor by Buyer
or any of its Affiliates) Buyer shall, within ten (10) Business Days following any such collection, receipt or recovery, deliver to Sellers the full amount of such
receivables so collected, received or recovered.  To the extent that any such claims receivables are not collected, received or recovered by a Seller or a Seller
Subsidiary (or otherwise collected, received or recovered by Buyer or a Buyer Affiliate and delivered to a Seller in accordance with the preceding sentence)
on or prior to the 90th day following the Closing Date, Sellers shall have the right, and the Seller Subsidiaries (as the case may be) shall have the right, to
assign to Buyer (or a Buyer Affiliate) all of their rights, properties and interests in and to all such receivables upon written notice of assignment to Buyer. 
Following such assignment, Buyer shall, and shall cause its Affiliates (as the case may be) to, (i) use its or their (as the case may be) commercially reasonable
best efforts to collect, receive or recover (including without limitation, from direct payment from such vendor or deduction or offset of amounts that otherwise
would be paid to the vendor by Buyer or any of its Affiliates) any receivables assigned in accordance with the preceding sentence, and (ii) within ten
(10) Business Days following any such collection, receipt or recovery, deliver to Seller the full amount of such receivables so collected, received or
recovered, net of the sum of (x) collection costs reasonably paid by Buyer to a third party collection services provider in respect of such receivables collected,
received or recovered, plus (y) 5.0% of the amount of such receivables collected, received or recovered as an administrative cost.  The Parties agree and
acknowledge that any amounts collected from a vendor in respect of claims receivables (including without limitation, from direct payment from such vendor
or deduction or offset of amounts that otherwise would be paid to the vendor) shall be applied against claims receivables of Sellers and Buyer from such
vendor in the order in which they were incurred.

 
ARTICLE III

CLOSING
 

Section 3.1             Closing; Closing Date.  The closing of the purchase and sale of the Business Assets (the “Closing”) shall be held at the
offices of Salans LLP, 620 Fifth Avenue,
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New York, New York 10020, at 10:00 a.m. on the later of (a) December 31, 2010 or (b) the third Business Day following the satisfaction or waiver of the
conditions to Closing in Article VII (other than those conditions that by their nature are to be satisfied at the Closing), or at such other time and/or on such
other date as may be mutually agreed upon in writing by the Parties (the date on which the Closing actually occurs being referred to herein as the “Closing
Date”).  The Closing shall be deemed effective at 11:59 p.m. Eastern time on the Closing Date.

 
Section 3.2             Items to be Delivered at the Closing by Sellers.  On the Closing Date, Sellers shall deliver or cause to be delivered to

Buyer:
 
(a)           duly executed transfers in favor of Buyer or its nominee of the LLC Interest, accompanied by duly executed assignment

documents,
 
(b)           an executed Bill of Sale, Assignment and Assumption Agreement, substantially in the form annexed hereto as Exhibit R (the “Bill

of Sale”),
 
(c)           certificates of good standing or certificates of existence for each Seller and the Seller Subsidiaries,
 
(d)           the executed Non-Competition Agreement,
 
(e)           the Required Consents,
 
(f)            the executed Services Agreement,
 
(g)           the executed OXM License Agreement,
 
(h)           the executed Ben Sherman License Agreement,
 
(i)            the executed Tommy Bahama License Agreement,
 
(j)            the executed Billy London License Agreement,
 
(k)           the executed Escrow Agreement,
 
(l)            subject to Section 6.12, assignment of the Leases referred to on Exhibit D, executed by the applicable Seller,
 
(m)          a certificate of the corporate secretary of each Seller with respect to certain corporate matters and attaching thereto a true, correct

and complete copy of the resolutions of the Board of Directors of each Seller authorizing the execution, delivery and performance of this Agreement,
the Ancillary Agreements to which such Seller is a party, and the transactions contemplated hereby and thereby,

 
(n)           a certificate from each Seller indicating that (i) the representations and warranties of such Seller contained in Article IV hereof are

true and correct in all material respects as of the Closing Date, and (ii) such Seller and the Seller Subsidiaries
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have performed and complied in all material respects with all of their covenants through the Closing,

 
(o)           the Books and Records (to the extent located, on the Closing Date, at the locations listed on Exhibit P and, to the extent not

already provided, or, at each Sellers’ option, each Seller shall provide copies of or access to such Books and Records), the other Books and Records
and the books of account, ledgers and order books Related to the Business, together with a list of outstanding purchase orders, Goods-In-Transit, and
letters of credit outstanding,

 
(p)           the legal opinion of Sellers’ legal counsel in the form attached hereto as Exhibit S, and
 
(q)           all other documents required to be entered into or delivered by Sellers or a Seller Subsidiary at or prior to the Closing pursuant

hereto.
 
Section 3.3             Items to be Delivered at the Closing by Buyer.  At the Closing, Buyer shall deliver or cause to be delivered to the Escrow

Agent the Escrow Amount and shall deliver or cause to be delivered to Seller:
 
(a)           payment of the Preliminary Purchase Price (less the Escrow Amount) in immediately available funds,
 
(b)           the executed Bill of Sale,
 
(c)           the executed Services Agreement,
 
(d)           the executed OXM License Agreement,
 
(e)           the executed Ben Sherman License Agreement,
 
(f)            the executed Billy London License Agreement,
 
(i)            the executed Tommy Bahama License Agreement,
 
(g)           the executed Non-Competition Agreement,
 
(h)           the executed Escrow Agreement,
 
(i)            subject to Section 6.12, assignment of the Leases referred to on Exhibit D, executed by Buyer,
 
(j)            a certificate of the corporate secretary of Buyer with respect to certain corporate matters and attaching thereto a true, correct and

complete copy of the resolutions of the Board of Directors of Buyer authorizing the execution, delivery and performance of this Agreement, the
Ancillary Agreements, and the transactions contemplated hereby,
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(k)           a certificate from Buyer indicating that (i) the representations and warranties of Buyer contained in Article V hereof are true and

correct in all material respects as of the Closing Date, and (ii) Buyer has performed and complied in all material respects with all of its covenants
hereunder through the Closing,

 
(l)            the legal opinion of Buyer’s counsel in the form attached hereto as Exhibit T, and
 
(m)          all other documents required to be entered into or delivered by Buyer or a Buyer Affiliate at or prior to the Closing pursuant

hereto.
 

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER

 
Except as specifically set forth in the disclosure schedules which have been delivered by Sellers to Buyer at or prior to the execution of this

Agreement (the “Seller Disclosure Schedules”), each Seller, jointly and severally, represents and warrants to Buyer, each of which is true and correct on the
date hereof (except for such representations and warranties which are made as of a specific date which are true and correct as of such date), as follows:

 
Section 4.1             Organization, Authority, Binding Obligation of Sellers.  Each Seller is an entity duly organized, validly existing and in

good standing under the laws of the jurisdiction of its incorporation.  Each of the Sellers and the Seller Subsidiaries has all requisite power and authority,
corporate and otherwise, to carry on the Business as it is now being conducted, to enter into, execute, deliver and perform the respective obligations of each
of them under this Agreement and, as of the Closing Date, the Ancillary Agreements, and to consummate the transactions contemplated hereby and thereby. 
The execution, delivery and performance by each Seller and any Seller Subsidiary of this Agreement and any Ancillary Agreements to which each is a party
have been duly authorized by all necessary corporate action of each of them.  This Agreement and, as of the Closing Date, each of the Ancillary Agreements
to which each Seller or any Seller Subsidiary is a party, has been duly executed and delivered by each Seller or such Seller Subsidiary, and upon execution
and delivery by the other parties thereto, each constitutes a valid and binding obligation of each Seller or Seller Subsidiary, as applicable, enforceable in
accordance with its respective terms, except as such enforcement may be limited by or subject to the effects of bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and general equitable principles (whether
considered in a proceeding in equity or at law).

 
Section 4.2             No Conflicts; Consents.  Except as required under the HSR Act, no consent, or Permit of, or registration, declaration or

filing (each, a “Filing”) with, any Governmental Entity which has not been obtained or made by Seller is required for or in connection with the execution and
delivery of this Agreement by Sellers or the consummation by Sellers of the transactions contemplated hereby.  Except as set forth on Schedule 4.2, the
execution, delivery and performance of this Agreement by Sellers does not, and the consummation by Seller of the transactions contemplated hereby will not,
(i) violate any provision of the organizational or governing documents of any Seller, (ii) subject to obtaining the Consents and the Permits and/or Filings
referred to in this Section 4.2, conflict with or violate in
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any material respect any law applicable to Sellers or any permit or order of any Governmental Entity currently in effect with respect to the Business,
(iii) violate any provision of any Material Contract or by its terms expressly grant to the other party thereto the right to terminate a Material Contract directly
as a result of the sale of the Business by Sellers and the Seller Subsidiaries, or (iv) result in the imposition of any Lien (other than Permitted Liens) on any
Business Assets pursuant to, any mortgage, lease, Permit, Contract, instrument, law, order, arbitration award or Judgment to which any Seller is bound, except
in the case of clauses (ii), (iii), and (iv) as would not reasonably be expected, individually or in the aggregate, to require payment by or result in a loss to the
Business of more than $25,000.  Schedule 4.2 sets forth all third party consents required under Material Contracts and any other Contracts required in
connection with the consummation of the transactions contemplated by this Agreement, except in the case of non-Material Contracts, as would not
reasonably be expected, individually or in the aggregate, to require payment by or result in a loss to the Business of more than $25,000 (the “Consents”).

 
Section 4.3             Business Property; Personal Property.
 
(a)           Schedule 4.3(a) sets forth a complete list as of the date of this Agreement of (i) the Owned Real Property and the Leased Real

Property, and (ii) all Leases, including with respect to each Leased Real Property (x) the name and date of each amendment or supplementing
document or assignment constituting part of the applicable Lease and (y) the location of the Leased Real Property.  OXM has delivered to Buyer a
true and complete copy of each written Lease.

 
(b)           Except as set forth in Schedule 4.3(b), the applicable Seller or a Seller Subsidiary has good and marketable title to each leasehold

estate in each Leased Real Property (the Leased Real Property being sometimes referred to herein, individually, as the “Business Property”), in each
case free and clear of all Liens other than Permitted Liens.

 
(c)           As of the date of this Agreement, the rental amounts set forth in each Lease represent the actual rent being paid, and there are no

separate agreements or understandings amending or modifying such rental amounts.
 
(d)           Schedule 4.3(d) sets forth a complete list as of the date of this Agreement of all Contracts (and all amendments, extensions and

modifications thereto) to which each Seller or a Seller Subsidiary is a party that contains an unperformed obligation of such Seller or Seller
Subsidiary to purchase or acquire any interest in real property Related to the Business.

 
(e)           To the Knowledge of Sellers, there are no violations by any landlord of any peaceful and quiet possession covenant contained in

the Leases.
 
(f)            Except as set forth in Schedule 4.3(f), the Business Properties constitute all of the real property leased by any Seller or a Seller

Subsidiary and Related to the Business.
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(g)           Except as set forth in Schedule 4.3(g), all the machinery and equipment included in the Acquired Personal Property conform in all

material respects to all applicable ordinances, regulations, and zoning laws.
 
Section 4.4             Compliance.  Except as set forth on Schedule 4.4:
 
(a)           During the past five (5) years, Sellers and the Seller Subsidiaries have complied in all material respects with all applicable statutes,

laws and regulations of any Governmental Entity in respect of the conduct of the Business.  During the past five (5) years, each Seller and each of the
Seller Subsidiaries is operating and has operated the Business and the Leased Real Property in compliance in all material respects with all applicable
statutes, laws and regulations of any applicable Governmental Entity.  As of the date hereof, neither any Seller nor any Seller Subsidiary has received
any written communication during the past two years from a Governmental Entity that alleges that such Seller or such Seller Subsidiary is not in
compliance in all material respects with any applicable statute, law and regulation of any Governmental Entity in the conduct of the Business and
which has not been resolved in all respects.

 
(b)           Sellers and the Seller Subsidiaries have all necessary Permits required by any Governmental Entity to conduct the Business as

currently conducted, including, but not limited to, those required pursuant to Environmental Laws, and are in compliance in all material respects
with the terms thereof.  No violations of such Permits currently exist, and no material violations have been reported to any Seller in writing in respect
of such Permits within the last three years.

 
(c)           During the past five (5) years, each Seller has complied, in all material respects, with all applicable statutes, laws and regulations

with respect to the conduct of the Business relating to the importation of merchandise into the United States.  Each Sellers’ origin declarations with
respect to the conduct of the Business are, and during the past five (5) years have been accurate in all material respects and based on the exercise of
reasonable care.  As of the date hereof, no Seller has received any written, or to the Knowledge of Sellers, oral, communication with respect to the
conduct of the Business during the past five (5) years from United States Customs and Border Protection, or its predecessor, the United States
Customs Service, that:  (i) alleges that any Seller is not in compliance with any applicable statute, law and regulations; (ii) excludes merchandise; or
(iii) asserts that any Seller owes additional duties, liquidated damages, penalties, or fees.

 
(d)           For purposes of this Section 4.4(d), Sellers and the Seller Subsidiaries shall be deemed to include any predecessor by merger or

consolidation and any persons from which any Seller or any Seller Subsidiary has assumed liabilities under Environmental Laws in connection with
the Business by contract or operation of Law.

 
(i)            Each Seller and each Seller Subsidiary is operating and during the past five (5) years has operated the Business and the Business

Property in compliance in all material respects with all Environmental Laws.
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(ii)           Within the past five (5) years, neither any Seller nor any Seller Subsidiary has received a written notice, demand, claim, request for

information, or to the Knowledge of Sellers, any other notice or claim in connection with the Business indicating that any Seller or
any Seller Subsidiary is in material violation of, or is potentially materially liable under, any Environmental Law with respect to
the conduct of the Business, the substance of which communication has not been materially resolved.

 
(iii)          There is no material civil, criminal, or administrative claim, notice of violation or proceeding pending, nor any material Judgment

issued, against any Seller or any Seller Subsidiary with respect to the Business, nor to the Knowledge of Sellers, threatened against
the foregoing, in each case (i) relating in any way to Environmental Law and (ii) which has not been resolved in all material
respects.

 
(iv)          No Hazardous Materials exist on, under or within any Leased Real Property that has given, or is reasonably expected, under

reasonable and prudent business practices, to give rise to liability of any Seller or any Seller Subsidiary under any Environmental
Law, except as would not reasonably be expected, individually or in the aggregate, to require payment by or result in a loss to the
Business of more than $25,000.  During the past five (5) years, no Hazardous Materials have been treated or Released by any Seller
or any Seller Subsidiary in the conduct or operation of the Business (i) in quantities requiring investigation or cleanup pursuant to
applicable Environmental Law or (ii) in a manner that is reasonably likely to form the basis of material liability under
Environmental Law.  During the past five (5) years, no Hazardous Materials have been Released by any Seller or any Seller
Subsidiary in the conduct or operation of the Business at any offsite location, including any storage, treatment or disposal facility
(i) in quantities requiring investigation or cleanup pursuant to applicable Environmental Law or (ii) in a manner that is reasonably
likely to form the basis of material liability under Environmental Law.  No cleanup has occurred at any Business Property that is
reasonably likely to result in the assertion or creation of a Lien (other than Permitted Liens) on such property by any Governmental
Entity with respect thereto, nor has any such assertion of a Lien been made in writing by any Governmental Entity.

 
(v)           Sellers and the Seller Subsidiaries possess or have applied for all Permits required under Environmental Law necessary to conduct

the Business as currently conducted and lease the Leased Real Property (“Environmental Permits”) except those Permits the failure
of which to possess would not reasonably be expected to require payment by or result in a loss to the Business of more than
$25,000.  All such Environmental Permits which have been issued to the applicable entity are validly held, and the applicable
entity has complied in all material respects with all terms and conditions thereof.  Within the past five (5) years, no Seller or Seller
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Subsidiary has received written notice of any proceeding relating to modification, revocation or non-renewal of any
Environmental Permit as a result of the execution and delivery of this Agreement or transactions contemplated by this Agreement. 
Schedule 4.4(d) of the Seller Disclosure Schedule sets forth a list as of the date of this Agreement of all Environmental Permits.

 
(vi)          Except as set forth on Schedule 4.4(d), to the Knowledge of the Sellers, there are no underground storage tanks located on any of

the Leased Real Property.
 
(vii)         There is not at, on or in any Business Property any friable asbestos-containing material, polychlorinated biphenyls, lead-based

paint or toxic mold in amounts or concentrations which currently require, as conditions currently exist, remediation under
applicable Environmental Law to prevent human health effects or damage to the Business Property, except as would not
reasonably be expected, individually or in the aggregate, to require payment by or result in a loss to the Business of more than
$25,000.

 
(viii)        Seller has made available to Buyer copies of all environmental risk assessment or environmental compliance assessment reports

generally referred to as “Phase I Reports” and other environmental reports, studies, assessments, and sampling data
(“Environmental Reports”) in Sellers’ possession that have been issued since January 1, 2005 for or relating to the Business
Property.

 
(e)           Except as set forth on Schedule 4.4(e), all products sold by Sellers within the past five (5) years comply in all material respects with

the U.S. Consumer Product Safety Act, the Flammable Fabrics Act, the Hazardous Substances Act, and all regulations of the U.S. Consumer Product
Safety Commission.

 
Section 4.5             Title to Assets; Sufficiency of Assets.
 
(a)           Except as set forth on Schedule 4.5, each Seller or each Seller Subsidiary has good title to, or a valid leasehold interest in, or right

or license to use, the Business Assets and other tangible assets used or held for use in the operation or conduct of the Business or Related to the
Business, in each case free of any Liens, other than Permitted Liens.

 
(b)           Except as set forth on Schedule 4.5, the Business Assets together with Buyer’s rights and interests under the Services Agreement

and other agreements executed pursuant to the terms hereof constitute all of the assets, rights and/or interests which are used in, and are sufficient for,
the operation of the Business as it is currently being conducted.
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Section 4.6             Intellectual Property.

 
(a)           Schedule 4.6(a) contains an accurate and complete list of all patents and patent applications, trademark and service mark

registrations and applications therefor, copyright registrations and applications therefor, and Internet domain name registrations included in the
Business Intellectual Property in which a Seller or any Seller Subsidiary has an ownership interest.  Except as set forth on Schedule 4.6(a), a Seller or
a Seller Subsidiary owns, is validly licensed to use, or otherwise has the right to use, all of the Business Intellectual Property.  There are no
restrictions on the direct or indirect transfer of any contract, or any interest therein, held by any Seller or any Seller Subsidiary in respect of Business
Intellectual Property, except as set forth on Schedule 4.6(a) or except as would not reasonably be expected, individually or in the aggregate, to
require payment by or result in a loss to the Business of more than $25,000.  Except as set forth in Schedule 4.6(a), or as would not reasonably be
expected, individually or in the aggregate, to require payment by or result in a loss to the Business of more than $25,000, neither any Seller nor any
Seller Subsidiary has received since July 1, 2007 any written, or to the Knowledge of Sellers, any oral notice that it is in default (or with the giving
of notice or lapse of time or both, would be in default) under any contract to own, use or license such Business Intellectual Property and none of the
Business Intellectual Property owned by any Seller or any Seller Subsidiary has been charged with Liens by Sellers and the Seller Subsidiaries or
otherwise, other than (x) Liens released at the Closing and (y) Permitted Liens.  Except as set forth on Schedule 4.6(a), none of the Business
Intellectual Property owned by a Seller or a Seller Subsidiary is subject to any pending or, to the Knowledge of Sellers, threatened claim, challenge
or reversion with respect to ownership, validity, enforceability or use and, to the Knowledge of Sellers, the consummation of the transactions
contemplated by this Agreement and the Ancillary Agreements shall not create any right of termination, cancellation or reversion with respect
thereto anywhere in the world.  Except as set forth on Schedule 4.6(a), none of the Business Intellectual Property that is owned by any Seller or any
Seller Subsidiary is licensed to any person or entity or is the subject of any co-existence or consent agreement.  To the Knowledge of Sellers, use of
the Business Intellectual Property does not infringe on, violate or misappropriate any Intellectual Property rights of any third party, and there is no
claim for damages or any proceeding pending or threatened against any Seller or any Seller Subsidiary with respect thereto.  To the Knowledge of
Sellers, no person is infringing or otherwise acting adversely with respect to any Sellers’ or any Seller Subsidiary’s rights under or in respect of any
of the Business Intellectual Property owned by the Sellers or the Seller Subsidiaries as of the date hereof.

 
(b)           Schedule 4.6(b) lists all of the licenses, sublicenses and other agreements to which any Seller or any Seller Subsidiary is a licensee

with respect to any Business Intellectual Property, or which any Seller or Seller Subsidiary has granted any Person the right to use the Business
Intellectual Property and which, in each case, require payment by any party thereto of an amount greater than $1,000 per annum (the “License
Agreements”).  Each License Agreement is in full force and effect in accordance with its terms, and each Seller or the Seller Subsidiary, as applicable,
has performed all material obligations due and required to be performed by it under such License Agreement as of the date hereof and such Seller or
such Seller Subsidiary is not (with or without the lapse of time or the giving of notice, or both) in breach or default in any material respect
thereunder, and, to the Knowledge of Seller, no other party to any such License
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Agreement is (with or without the lapse of time or the giving of notice, or both) in breach or default in any material respect thereunder.  There are no
claims pending or, to the Knowledge of Seller, threatened, against any Seller or any Seller Subsidiary by any third party asserting that any of the
Business Intellectual Property rights licensed to any Seller or any Seller Subsidiary under any License Agreement, or any proprietary designs
developed by Seller or any Seller Subsidiary in connection with any License Agreement, infringes upon the Intellectual Property rights of such third
party.  Schedule 4.6(b) identifies any License Agreement which requires a consent or other action in order (i) for Buyer to use and operate any item
of Business Intellectual Property, and (ii) to consummate the transaction contemplated hereby.

 
Section 4.7             Contracts.  Except as described in Schedule 4.7 (all Contracts (other than the License Agreements), agreements,

commitments and instruments required to be set forth on such Schedule 4.7 of the Seller Disclosure Schedules, collectively, the “Material Contracts”), neither
any Seller nor any Seller Subsidiary is a party to or bound by any of the following Contracts (other than the License Agreements) with respect to the
Business:

 
(a)           lease or contract under which the Business is a lessee of, or holds or uses, any machinery, equipment, vehicle or other personal

property owned by a third party and pursuant to which any Seller or any Seller Subsidiary is obligated to spend more than $50,000 per annum;
 
(b)           contract for the future purchase of inventory, materials, supplies or equipment pursuant to which any Seller or any Seller

Subsidiary is obligated to spend more than $25,000 per annum under any such contract other than in the usual and ordinary course of the Business;
 
(c)           contract under which any Seller or any Seller Subsidiary has borrowed or may borrow any money or issued or may issue any note,

indenture or other evidence of indebtedness or directly or indirectly guaranteed liabilities or obligations of others (other than endorsements of
checks for the purpose of collection in the ordinary course of business);

 
(d)           mortgage, pledge, security agreement, deed of trust or other document granting an encumbrance on any Sellers’ or any Seller

Subsidiary’s assets;
 
(e)           management, service or consulting or other similar type of contract which involves payments by any Seller or any Seller

Subsidiary in excess of $25,000 per annum;
 
(f)            operating agreements, design agreements, license agreements, or any contract, in any case, entered into with third parties in

connection with any joint venture or other similar partnership arrangement Relating to the Business;
 
(g)           any agreements with vendors, suppliers or customers of the Business, except agreements (i) that are in substantially the form of a

standard form contract with such vendors, suppliers or customers or (ii) relating to the purchase or sale of inventory in the ordinary course of
business;
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(h)           covenant not to compete or confidentiality agreement; or
 
(i)            any contract granting to any person first-refusal, first-offer or similar preferential right to purchase or acquire any asset or assets

which are material to the Business.
 
Except as set forth in Schedule 4.7, each Material Contract is a valid and binding obligation of Sellers or the Seller Subsidiary party thereto

and, to the Knowledge of Sellers, the other parties thereto and is in full force and effect in accordance with its terms.  Except as set forth on Schedule 4.7, each
Seller and each Seller Subsidiary has performed all material obligations required to be performed by it to the date hereof under the Material Contracts to
which it is a party and is not (with or without the lapse of time or the giving of notice, or both) in breach or default thereunder and, to the Knowledge of
Sellers, no other party to any such Material Contract is (with or without the lapse of time or the giving of notice, or both) in breach or default in any material
respect thereunder.  No Seller or Seller Subsidiary has received any notice of termination of any Material Contract to which it is a party.

 
Section 4.8             Financial Statements.
 
(a)           Attached hereto as Schedule 4.8(a) are the Financial Statements.  The Financial Statements have been prepared in accordance with

GAAP applied on a basis consistent throughout all periods presented.  The Financial Statements fairly represent in all material respects the financial
position of the Business as of the dates set forth therein, and the results of operations of the Business and changes in financial position of the
Business for the periods indicated, and are reconcilable to the books and records of the Business.

 
(b)           Except as set forth in Schedule 4.8(b), the Business has no material liabilities or obligations, whether secured or unsecured,

accrued, determined, absolute or contingent, asserted or unasserted or otherwise, which are required to be reflected or reserved in a balance sheet or
the notes thereto under GAAP, other than (i) liabilities which are reflected in the Financial Statements, or for the period after January 30, 2010,
reflected in the books and records of Sellers and (ii) liabilities or obligations which arose in the ordinary course of business consistent with past
practices since January 30, 2010.

 
(c)           Except as set forth in Schedule 4.8(c), since January 30, 2010 through the date hereof, there has not been, occurred or arisen with

respect to the Business any:
 
(i)            capital expenditures or commitment by any Seller or any Seller Subsidiary exceeding $50,000, other than in the ordinary course of

the Business;
 
(ii)           purchase of any real property or real property interest to be included as part of the Business Assets;
 
(iii)          destruction of, damage to or loss of any material assets, material business or material customer (whether or not covered by

insurance);
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(iv)          change in accounting methods or practices (including any change in depreciation or amortization policies or rates by Sellers);
 
(v)           revaluation by Sellers of the Business Assets;
 
(vi)          except for normal merit, or cost-of-living, or promotional increases to individual employees in accordance with past practices of

any Seller or any Seller Subsidiary, increase in the rate of compensation for any employee of the Business or the entering or
alteration of any employment, consulting, or managerial services agreement affecting the Business;

 
(vii)         the adoption or amendment of any Employee Benefit Plan affecting employees of the Business, other than amendments (i) that are

required by Law or that are not applicable to employees of the Business, or (ii) which either (A) do not increase the cost, in the
aggregate, of all such Employee Benefit Plans to the employer, or (B) have the prior consent of Buyer, which consent shall not be
unreasonably withheld;

 
(viii)        hiring of any persons who, on or after February 1, 2010 were employees of, or part-time or full-time consultants to, the Business,

other than persons listed on Schedule 4.8(c)(viii);
 
(ix)           the acceleration or delay of any sale of the products of the Business, except in the ordinary course of business;
 
(x)            agreement, contract, lease or commitment or any extension or modification of the terms thereof which involves the payment of

greater than $50,000 per annum, or any intercompany obligations other than in the ordinary course of business and consistent with
past practices;

 
(xi)           sale, lease, license or other disposition of any of the Business’ material assets or properties, or any creation of any security interest

in such assets or properties except in the ordinary course of business consistent with past practices;
 
(xii)          amendment or termination of any Material Contract or License Agreement;
 
(xiii)         waiver or release of any right or claim in excess of $50,000;
 
(xiv)        Material Adverse Change;
 
(xv)         action taken by any Seller or any Seller Subsidiary that would violate Section 6.2 (Preservation of Business); or
 
(xvi)        agreement by any Seller or any Seller Subsidiary or any officer or employee thereof to do any of the things described in the

preceding clauses (i) through (xv) (other than as contemplated hereby).
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(d)           With respect to the Business, Sellers and the Seller Subsidiaries maintain accurate books and records reflecting in all material

respects each of their assets and liabilities and maintain proper and adequate internal accounting controls sufficient to provide reasonable assurances
regarding the reliability of financial reporting and the preparation of annual financial statements for external purposes in accordance with GAAP.

 
Section 4.9             Disputes and Offsets.  Each of the Business’ customer purchase orders outstanding as of the date hereof or as of the

Closing Date arose in the ordinary course of the Business and constitutes a bona fide customer purchase order.  Except as set forth on Schedule 4.9, as of the
date hereof, none of the Business’ customer purchase orders is the subject of any written, or to the Knowledge of Sellers other, dispute, offset or claim by any
customer, other than pursuant to the terms of such purchase order.

 
Section 4.10           Inventory.  All of the inventory Related to the Business consists of a quality, quantity and price usable and/or saleable in

the ordinary course of the Business, net of applicable reserves.  To the Knowledge of Sellers, such inventory is related to a valid, bona fide customer order or a
Seller’s replenishment program, or such inventory is otherwise being maintained in a manner consistent with past practice.  Other than with respect to Goods-
In-Transit or as otherwise set forth on Schedule 4.10, all such inventory is located at facilities of the Business and has not been consigned to any third party. 
All such inventory is recorded in accordance with GAAP applied at the lower of cost or market using the first-in first-out (FIFO) identification method.  All
products of the Business have been produced in compliance with all “codes of conduct” of its licensors and customers, including any provisions thereof
relating to labor practices of Sellers and the Seller Subsidiaries, their vendors or their contract manufacturers.  Sellers and the Seller Subsidiaries maintain
reasonable commercial policies, practices and procedures with respect to the security and safeguard of inventory and other assets (including, with respect to
employee and third party theft and other loss) of the Business and have not made any material changes to such policies, practices and procedures during the
year prior to the date hereof.

 
Section 4.11           Employee and Related Matters:  ERISA.
 
(a)           Schedule 4.11(a) sets forth a true and correct list of all full and part-time employees of each Seller and Seller Subsidiary who are

devoted primarily to the Business as of September 30, 2010; each of their respective positions, each of their respective hourly wage or salary or other
cash compensation (including without limitation bonuses and other benefits), and the date used by Seller and Seller Subsidiary as the
commencement of employment and for the vesting of benefits for each such Employee and the accrued vacation time for each such Employee (the
“Employees”).  Neither Seller, Seller Subsidiary, nor any Employee is a party to any (i) employment or non-competition agreement; (ii) management,
service, consulting or other similar type of contract which involve payments by such Seller or Seller Subsidiary in excess of $50,000 per annum; or
(iii) plan, program, arrangement or contract that provides for the payment of (x) severance, termination or similar type compensation or benefits upon
the termination or resignation of any Employee or consultant, or (y) compensation or benefits
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to any Employee which is directly or indirectly contingent on the retention of such Employee.

 
(b)           None of the Employees is covered by a collective bargaining agreement.  Except as set forth on Schedule 4.11(b), with respect to

the Business Employees (i) each Seller and each Seller Subsidiary is in compliance in all material respects with all applicable laws respecting
employment, employment practices and the workplace, including those pertaining to wages, hours, overtime, working conditions, collective
bargaining, employment discrimination, immigration, work authorization, equal employment opportunity, occupational safety and health, worker’s
compensation and unemployment compensation, employee privacy and right to know, (ii) there is no unfair labor practice complaint against any
Seller or any Seller Subsidiary pending or, to the Knowledge of Seller, threatened before any Governmental Entity with respect to any Seller or any
Seller Subsidiary, (iii) there are no discrimination charges (relating to sex, age, religion, race, national origin, ethnicity, handicap or veteran status)
pending before any Governmental Entity or court of competent jurisdiction against any Seller or any Seller Subsidiary, and (iv) there is no labor
strike, slowdown, stoppage or similar dispute pending or, to the Knowledge of Seller, threatened against any Seller or any Seller Subsidiary.  Other
than routine claims for benefits under the Employee Benefit Plans, there are no claims of any Employee seeking legal recourse against Seller or
Seller Subsidiary and, to the Knowledge of Sellers, there have been no threats of legal actions by any Employee or Governmental Entity.

 
(c)           Schedule 4.11(c) sets forth a list of all Employee Benefit Plans.  Sellers have made available to Buyer a true and complete copy of

each Employee Benefit Plan (including without limitation all amendments thereto), and a true and complete copy of (i) each amendment thereto,
(ii) a copy of each trust or other funding arrangement, (iii) the most recent summary plan description and summary of material modifications, and
(iv) the most recently filed IRS Form 5500 for each Employee Benefit Plan, if any.

 
(d)           Except as set forth on Schedule 4.11(d), none of the Employee Benefit Plans is a plan that is or ever has been subject to Title IV of

ERISA, Section 302 of ERISA or Section 412 of the Code (a “defined benefit plan”).  None of the Employee Benefit Plans is (i) a “multiemployer
plan” as defined in Section 3(37) of ERISA, (ii) a plan or arrangement described under Section 4(b)(5) or 401(a)(1) of ERISA, or (iii) a plan
maintained in connection with a trust described in Section 501(c)(g) of the Code.  Except as set forth on Schedule 4.11(d), (x) none of the Employee
Benefit Plans provides for the payment of separation, severance, termination or similar-type benefits to any Person, and (y) none of the Employee
Benefit Plans provides for or promises retiree medical or retiree life insurance benefits to any current or former employee, officer or director of the
Business other than obligations pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1986, as amended.

 
(e)           Except as set forth on Schedule 4.11(e), each of the Employee Benefit Plans has been operated and administered, in all material

respects, in accordance with its terms and applicable laws, including but not limited to, ERISA and the Code.  Except as set forth on Schedule
4.11(e), no legal action, suit or claim is pending or, to the
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Knowledge of Seller, threatened, with respect to any Employee Benefit Plan (other than claims for benefits in the ordinary course) and, to the
Knowledge of Seller, no fact or event exists that could reasonably be expected to give rise to any such action, suit or claim.

 
(f)            The Internal Revenue Service has issued a favorable determination letter with respect to each Employee Benefit Plan which is

intended to be qualified or exempt from taxation within the meaning of Section 401(a), 401(k) or 501(a) of the Code and, to the Knowledge of
Seller, no event, action or omission has occurred since the date of any such determination letter that would adversely affect such qualified status.

 
(g)           There has been no non-exempt prohibited transaction (within the meaning of Section 406 of ERISA or Section 4975 of the Code)

with respect to any Employee Benefit Plan which could give rise to a material liability imposed on any Seller or any Seller Subsidiary.  Sellers and
Seller Subsidiaries have not incurred any material liability for any excise tax arising under Section 4971, 4972, 4975, 4980 or 4980B of the Code
and, to the Knowledge of Seller, no fact or event exists which could reasonably be expected to give rise to such material liability.  Sellers and Seller
Subsidiaries have not incurred any material liability relating to Title IV of ERISA (other than for the payment of premiums to the Pension Benefit
Guaranty Corporation), and, to the Knowledge of Seller, no fact or event exists which could reasonably be expected to give rise to such material
liability.

 
(h)           Contributions, dividends, premiums or payments required to be made with respect to any Employee Benefit Plan have been made

on or before their due dates.  All such contributions have been fully deducted for income tax purposes and no such deduction has been challenged or
disallowed by any Governmental Entity and, to the Knowledge of Seller, no fact or event exists which could reasonably be expected to give rise to
any such challenge or disallowance.

 
(i)            Except as set forth on Schedule 4.11(i) or as required by applicable law, there has been no amendment to, written interpretation of

or announcement (whether or not written) by any Seller or Seller Subsidiary relating to, or change in employee participation criteria or coverage
criteria under, any Employee Benefit Plan that would increase materially the expense of maintaining such Employee Benefit Plan above the level of
the expense incurred in respect thereto for the most recent fiscal year ended prior to the date hereof.

 
(j)            Except as set forth on Schedule 4.11(j), no employee or former employee of any Seller or Seller Subsidiary will become entitled to

any bonus, retirement, severance, job security or similar benefit or enhanced benefit (including acceleration of vesting or exercise of an incentive
award) solely as a result of the transactions contemplated hereby.

 
(k)           Schedule 4.11(k) sets forth a list of all former employees of the Business whose employment was terminated since January 31,

2009 (either voluntarily by the employee or by any Seller or any Seller Subsidiary), and indicates whether any claims
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were made by such former employee in connection with such employee’s termination.  Each Seller has provided Buyer with a copy of all written
settlement agreements, releases or other agreements executed by any such former employees in connection with the termination of their
employment.

 
(l)            To the Knowledge of Seller, none of the Employees listed on Schedule 4.11(l) has terminated his or her employment with any

Seller or any Seller Subsidiary, or has put any Seller or any Seller Subsidiary on notice of such Employee’s intent to terminate his or her employment
as a result of the transactions contemplated by this Agreement on or prior to the Closing Date.

 
Section 4.12           Litigation.  Except as set forth in Schedule 4.12, there is no claim, counterclaim, action, suit, order, proceeding or

investigation before any Governmental Entity or arbitrator (each a “Claim”) pending or, to the Knowledge of Sellers, threatened against any Seller or any
Seller Subsidiary, or commenced by any Seller or any Seller Subsidiary against a third party, with respect to the Business.  No Seller or any Seller Subsidiary
is subject to or in default under any Judgment with respect to the Business.

 
Section 4.13           Transactions with Related Parties.  Except as set forth on Schedule 4.13, no officer or director, nor any employee set forth

on Exhibit A, of any Seller or any Seller Subsidiary, nor any of their respective spouses or immediate family members (collectively, the “Related Parties”),
directly or indirectly owns, on an individual or joint basis, any material interest in, nor serves as an officer or director or in another similar capacity of, any
competitor, distributor or supplier of the Business or any organization that has a contract or arrangement with any Seller or any Seller Subsidiary relating to
the Business.  No Related Party has any ownership rights in and to the Business, except to the extent that a Related Party is a stockholder of OXM.

 
Section 4.14           Insurance.  Schedule 4.14 sets forth a list of all insurance policies currently in effect that insure the property and assets of

the Business (the “Insurance Policies”), and summaries of all Insurance Policies have been made available to Buyer.  Except as set forth on Schedule 4.14,
each Insurance Policy is valid and binding and in full force and effect, all premiums due thereunder have been paid and no Seller or any Seller Subsidiary, as
the case may be, has received any notice of cancellation, termination or default or denial of coverage in respect of any such Insurance Policy.  There is no
claim by any Seller or any Seller Subsidiary pending under any of the Insurance Policies as to which coverage has been questioned, denied or disputed by the
underwriters of such Insurance Policies relating to the Business.  To the Knowledge of Sellers, there is no threatened termination of, or premium increase
(other than premium increases in the ordinary course of business) with respect to, any of the Insurance Policies.

 
Section 4.15           Tax Matters.  Except as set forth on Schedule 4.15:
 
(a)           all Tax Returns required to have been filed by any Seller or any Seller Subsidiary have been timely filed, and all such Tax Returns

are true, correct and complete in all material respects, and all Taxes shown as owing on such Tax Returns have been paid or adequately accrued;
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(b)           Patch Licensing LLC has not made any entity classification election to be treated other than as a partnership for federal income tax

purposes;
 
(c)           neither Sellers nor any Seller Subsidiary have waived any statute of limitations in respect of Taxes or agreed to any extension of

time with respect to a Tax assessment or deficiency;
 
(d)           there are no outstanding Liens for Taxes upon the assets of any Seller or any Seller Subsidiary, other than for Taxes not yet due and

payable;
 
(e)           Schedule 4.15(e) lists all federal, state, local, and non U.S. Tax Returns filed in respect of Patch Licensing LLC and any of its

subsidiaries for taxable periods ended after August 10, 2006, and indicates those Tax Returns that have been audited, and those Tax Returns that
currently are the subject of audit. There is no dispute or claim concerning any Tax liability of Patch Licensing LLC either (A) claimed or raised by
any Tax Authority in writing or (B) to the Knowledge of Sellers based on personal contact with any agent of such authority;

 
(f)            no written claim for Taxation has been made within the prior six years by a Governmental Entity in a jurisdiction where any Seller

or any Seller Subsidiary does not file Tax Returns that it is or may be subject to Taxation in that jurisdiction;
 
(g)           Sellers and the Seller Subsidiaries have withheld and paid all Taxes required to have been withheld and paid in connection with

amounts paid or owing to any Employee, independent contractor, creditor, stockholder, or other third party;
 
(h)           no Seller or Seller Subsidiary has entered into any “reportable transaction” described in Treasury Regulations Section 1.6011-4(b);

and
 
(i)            To the Knowledge of Sellers, Sellers and the Seller Subsidiaries have complied in all material respects with all transfer pricing

requirements with respect to the Business imposed by any applicable Governmental Entity, including, but not limited to, the use of an arm’s length
or similar amount for related person charges, filing of returns, preparation of reports, and the maintenance of records and other documentation
supporting any related person charge or other amount.  Sellers have provided Buyer with the most recent transfer pricing report and/or study with
respect to the Business commissioned by Sellers.  In the last five (5) years, no Governmental Entity has proposed, asserted or otherwise discussed
with Sellers or any Seller Subsidiary the possibility of a transfer pricing adjustment or failure to comply with any transfer pricing requirements with
Sellers or any Seller Subsidiary with respect to the Business.

 
Section 4.16           Customers; Suppliers.
 
(a)           No Material Customer has cancelled, terminated or, to the Knowledge of Sellers, informed any Seller or any Seller Subsidiary that

such customer intends to cancel or otherwise terminate its relationship with the Business.  To the Knowledge of Sellers, no Material Customer has
affirmatively advised any Seller that such customer proposes to materially decrease its business with such Seller Relating to the Business,
understanding,
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for purposes of this representation, that, except to the extent purchase orders have actually been placed with such Seller by a Material Customer, no
Material Customer is obligated to purchase any goods, or do any business, with any Seller or any Seller Subsidiary.  For purposes of this
Section 4.16(a), “materially decrease” shall mean to reduce purchases by a Material Customer during the 2010 calendar year to a level such that total
purchases (expressed in dollars) by such customer during the 2010 calendar year would be in a dollar amount less than 75% of the total purchases
(expressed in dollars) by such Material Customer during the 2009 calendar year.

 
(b)           To the Knowledge of Sellers, no key supplier of the Business is in default in any material respect in connection with any delivery

of materials, products or services, which default has not been cured or is not otherwise in the process of being cured.
 
Section 4.17           Certain Payments.
 
(a)           Neither any Seller nor any Seller Subsidiary, nor, to the Knowledge of Sellers, any director, officer, agent, employee or other person

associated with or acting on behalf of any Seller or any Seller Subsidiary has (i) provided, or arranged for the provision of, any unlawful
contribution, unlawful gift, unlawful entertainment or other unlawful expense relating to any political party or official thereof or any candidate for
public office; (ii) violated any provision of the Foreign Corrupt Practices Act of 1977, as amended, the anti-laundering compliance provisions of the
USA PATRIOT Act of 2001, as amended, or any anti-corruption laws or regulations of the jurisdiction of organization or principal activities of the
Business; (iii) made any bribe, rebate, payoff, influence payment, kickback or other unlawful payment to any person (including any representative or
employee of any Governmental Entity); or (iv) violated or operated in noncompliance with any export restrictions, anti-boycott regulations, or
embargo regulations.

 
(b)           None of the assets and properties of any Seller or any Seller Subsidiary (i) has been acquired by such Seller or such Seller

Subsidiary pursuant to a transaction that has involved directly or indirectly an illegal payment to a representative or employee of any Governmental
Entity or (ii) to the Knowledge of Sellers, represents the proceeds of any illegal activity.

 
Section 4.18           Broker Fees.  No broker or finder is entitled to any brokerage fees, commission or finders’ fee in connection with the

transactions contemplated by this Agreement or any other agreement contemplated hereby pursuant to any arrangement with any Seller.
 

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

 
Buyer represents and warrants to Sellers, each of which is true and correct on the date hereof, as follows:
 
Section 5.1             Organization; Authority; Binding Obligation.  Buyer is duly organized, validly existing and in good standing under the

laws of Delaware.  Buyer has the requisite authority and power to enter into, execute and deliver this Agreement and each Ancillary Agreement to which it is
a party and to perform its obligations hereunder and
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thereunder.  The execution, delivery and performance by Buyer of this Agreement and each of the Ancillary Agreements to which it is a party have been duly
authorized by all necessary corporate action of Buyer.  This Agreement and each of the Ancillary Agreements to which it is a party have been duly executed
and delivered by Buyer and each constitutes a valid and binding obligation of Buyer, enforceable in accordance with its respective terms, except as such
enforcement may be limited by or subject to the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws
relating to or affecting creditors’ rights generally and general equitable principles (whether considered in a proceeding in equity or at law).

 
Section 5.2             No Conflicts.  The execution, delivery and performance by the Buyer of this Agreement and the Ancillary Agreements to

which it is a party do not and will not (with or without notice or lapse of time, or both) conflict with or result in any violation of (a) the certificate or articles
of incorporation, bylaws or similar governing documents of Buyer, or (b) any Law applicable to Buyer or its properties or assets or violate or conflict with, or
result in a breach under, or require any consent or approval to be obtained from any Governmental Entity or party to, any contract to which Buyer is subject
or is bound except for compliance with and filing under the HSR Act.

 
Section 5.3             Broker Fees.  No broker or finder is entitled to any brokerage fees, commission or finders’ fee in connection with the

transactions contemplated by this Agreement or any other agreement contemplated hereby pursuant to any arrangement with Buyer.
 
Section 5.4             Litigation.  There is no Claim pending or, to the knowledge of Buyer, threatened against Buyer or any Buyer Affiliate

which seek to enjoin, rescind or materially delay the transactions contemplated by this Agreement or otherwise prevent the Buyer from complying in all
material respects with the terms and provisions of this Agreement.

 
Section 5.5             Available Funds.  Buyer has, and on the Closing Date will have, sufficient funds to purchase the Business Assets and pay

the Purchase Price in accordance with the terms hereof, pay all related fees and expenses and effect all other transactions contemplated hereby.
 

ARTICLE VI
CERTAIN COVENANTS AND UNDERSTANDINGS

 
Section 6.1             Full Access.  At all reasonable times prior to and including the Closing Date, Sellers shall cause to be afforded to the

officers, attorneys, accountants, and other authorized representatives of Buyer all reasonable access during normal business hours to the offices, properties,
Books and Records, including all commitments and records Related to the Business, and to the employees of Sellers and the Seller Subsidiaries and their
agents and consultants, in order that Buyer may have an opportunity to make such reasonable legal, accounting, business or other review or investigation of
the Business as Buyer shall reasonably desire to have made, it being understood that Buyer shall endeavor to conduct any such review in a manner not
disruptive to the Business.  On the Closing Date, Sellers shall use commercially reasonable efforts to cooperate with Buyer to allow Buyer and its authorized
representatives to
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perform a review of the physical inventory of the Business in connection with Buyer’s preparation of the Buyer’s Working Capital Statement.

 
Section 6.2             Preservation of Business; Transfer of Assets.  From and after the date hereof and through the Closing Date, Sellers shall

use its reasonable best efforts to (i) cause Sellers to preserve substantially intact the Business, (ii) keep available the services of the employees involved in the
Business and (iii) preserve Sellers’ present relationships with persons having significant business relations therewith and shall conduct the Business only in
the ordinary course, except as otherwise contemplated hereby or with prior agreement of Buyer (which agreement shall not be unreasonably withheld). 
Without limiting the generality of the foregoing, Sellers shall not and shall cause the Seller Subsidiaries to not, without the prior written consent of Buyer,
except as specifically required by this Agreement or Schedule 6.2, cause or purposely assist in causing to occur any of the following with respect to the
Business from and after the date hereof and prior to the earlier of the Closing Date or the termination of this Agreement in accordance with Section 9.14:

 
(a)           capital expenditure or commitment to make a capital expenditure by any Seller or any Seller Subsidiary relating to the Business,

either individually or in the aggregate, exceeding $50,000;
 
(b)           purchase any real property or real property interest to be included as part of the Business Assets;
 
(c)           sell, transfer, convey, mortgage, lease, grant or permit any lien (other than Permitted Liens) upon any of the Leased Real Property;
 
(d)           destruction of, damage to or loss of any material assets of the Business (whether or not covered by insurance);
 
(e)           cease to maintain their Books and Records in a manner consistent with past practices;
 
(f)            revaluation by any Seller of any of the Business Assets;
 
(g)           except as set forth on Schedule 6.2(g), make any Contract, license, Lease or commitment (other than purchases of inventory) or any

extension or modification of the terms thereof which (A) involves the payment of greater than $50,000 per annum, (B) involves any payment or
obligation to any Affiliate of any Seller other than in the ordinary course of the Business consistent with past practices, or (C) involves the sale of
material assets (other than sales of inventory in the ordinary course of the Business);

 
(h)           sell, lease, license or undertake any other disposition of any Business Assets or properties, except in the ordinary course of

business consistent with past practices, or create any security interest in such assets or properties other than Permitted Liens;
 
(i)            materially amend or terminate early any Material Contract or License Agreement;
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(j)            except for normal merit, or cost-of-living, or promotional increases to employees in accordance with past practices of any Seller or

any Seller Subsidiary, increase the rate of compensation for any employee of the Business or enter or alter any employment, consulting, or
managerial services agreement affecting the Business, except in the ordinary course of the Business consistent with past practices; and provided that
Sellers shall provide Buyer with reasonable notice following any increase or new agreement permitted by this Section 6.2(j);

 
(k)           adopt or amend any Employee Benefit Plan affecting employees of the Business, other than amendments (i) that are required by

Law or that are not applicable to employees of the Business (provided that any Seller or any Seller Subsidiary shall notify Buyer regarding any such
amendments as soon as reasonably practicable), or (ii) which either (A) do not increase the cost, in the aggregate, of all such Employee Benefit Plans
to the employer, or (B) have the prior consent of Buyer, which consent shall not be unreasonably withheld;

 
(l)            hire or offer to hire as an employee, retain or offer to retain as a consultant, or otherwise agree to pay for services rendered or to be

rendered other than for the Business any persons who, on or after the date hereof were employees of, or full-time consultants to, the Business, other
than persons listed on Schedule 4.8(c)(viii);

 
(m)          accelerate or delay the sale of the products of the Business, except in the ordinary course of the Business consistent with past

practice;
 
(n)           waive or release any right or claim of the Business in excess of $200,000;
 
(o)           knowingly violate any Law applicable to the Business;
 
(p)           fail to pay the accounts payable and other current liabilities of the Business in any manner other than in the ordinary course of

business consistent with past practices; or
 
(q)           negotiate or agree to do any of the things described in the preceding clauses (a) through (p) (other than as contemplated hereby).
 
Section 6.3             Hart-Scott-Rodino Filing.  Promptly following execution of this Agreement, each of Sellers and Buyer shall file with the

United States Federal Trade Commission (the “FTC”) and the United States Department of Justice (together with the FTC, the “Antitrust Authorities”) the
notification and report form and any supplemental information requested in connection therewith (the “HSR Filings”) pursuant to the HSR Act, required for
the transactions contemplated hereby, with a request for early termination of any applicable waiting period.  Sellers and Buyer shall keep each other
reasonably apprised of the status of any communications with, and any inquiries or requests for additional information from, any Antitrust Authority and
shall comply promptly with any such inquiry or request and shall promptly provide any supplemental information requested in connection with the filings
made hereunder pursuant to the HSR Act.  Each Party shall use its reasonable best efforts to obtain any clearance required under the HSR Act for the
consummation of the transactions contemplated by
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this Agreement.  Notwithstanding the foregoing, in no event shall Buyer be obligated to dispose of or hold separate any portion of the Business or any
business operations of Buyer.

 
Section 6.4             Notices and Consents.  Each Party shall, and shall cause its Affiliates to, use its commercially reasonable best efforts to

obtain, and to cooperate in obtaining, all Required Consents; provided, however, that the Parties shall not be required to pay or commit to pay any amount to
(or incur any obligation in favor of) any person from whom any such Required Consent may be required (other than nominal filing or application fees).

 
Section 6.5             Insurance.  From and after the Closing Date, with respect to any loss, liability, expense, cost or damage relating to,

resulting from or arising out of the conduct of the Business on or prior to the Closing Date for which any Seller would be entitled to assert, or cause any other
person or entity to assert, a claim for recovery under any Insurance Policies, at the request of Buyer, Sellers will use its commercially reasonable efforts to
assert, or to assist Buyer to assert, one or more claims under such Insurance Policies covering such loss, liability, expense, cost or damage.  Sellers shall be
solely responsible for maintaining insurance policies insuring goods owned by Sellers that constitute Goods-In-Transit until title passes to Buyer in
accordance with Section 6.12(e); provided that such insurance policies shall only be required to cover the replacement cost for such goods.

 
Section 6.6             Transfer of Employees.  Schedule 6.6 lists (i) those overseas employees of Seller or a Seller Subsidiary (the “Overseas

Business Employees”) and (ii) U.S employees of Seller or a Seller Subsidiary (the “U.S. Business Employees”, and together with the Overseas Business
Employees, the “Business Employees”) to whom Buyer shall offer or cause a Buyer Affiliate to offer employment and whose employment with Buyer shall
commence on the day next following the Closing Date (such commencement day shall be referred to as the “Effective Date”).  Buyer or Buyer Affiliate shall
offer employment to Business Employees at the base wages and salaries and with the benefits in effect on the Closing Date with respect to such Business
Employees, and such offer shall with respect to all Business Employees create a successor employer (as that term is commonly understood in
acquisition/divestiture transactions) relationship.  Prior to Closing, and as reasonably requested by Sellers, Buyer shall provide Overseas Business Employees
applicable notices and/or written offers of employment permitted under applicable Law to avoid any requirement that such Overseas Business Employees are
entitled to any severance, termination, change of control, or similar payment under applicable Laws as a result of the transfers contemplated by this
Section 6.6; provided, however, that Buyer shall have no obligation to Sellers with respect to any severance, termination, change of control, or similar
payment unless such obligation arose exclusively as a result of Buyer’s failure to provide any required notice after timely request from Sellers was provided
to Buyer in connection therewith.  As a condition to Buyer’s obligations in the preceding sentence, prior to the Closing, Sellers shall timely deliver to Buyer
a statement of any changes since September 30, 2010 to the base wages or salary and benefits of the Overseas Business Employees.

 
Section 6.7             Letters of Credit.  With respect to any outstanding letters of credit which have been issued by any Seller or any Seller

Subsidiary on behalf of the Business in connection with the issuance of bona fide purchase orders for goods of the Business, from and after the Closing Date
Buyer will provide such Seller and the issuing bank of such letters of credit with an undertaking (in form and substance satisfactory to such Seller and such
issuing
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bank), pursuant to which Buyer will reimburse such Seller, any Seller Subsidiary, and the issuing bank for any obligations (including, without limitation, all
principal, penalties, interest, charges, premiums and similar expenses in connection with such letters of credit) of the Business or of such Seller or of any
Seller Subsidiary arising under such letters of credit.

 
Section 6.8             Transition.  Neither any Seller nor any Seller Subsidiary will take any action that such entity knows is designed or

intended to have the effect of discouraging any lessor, licensor, customer, supplier or other business associate of the Business from maintaining the same
business relationships with the Business after the Closing as it has prior to the Closing.

 
Section 6.9             Tax Matters.
 
(a)           Adjustment to Purchase Price.  Any payment by Buyer or Sellers made pursuant to Section 8.1 or 8.2 will be an adjustment to the

Purchase Price unless a determination (as defined in Section 1313 of the Code) causes any such payment not to constitute an adjustment to the
Purchase Price for United States federal Income Tax purposes.

 
(b)           Transfer Taxes.  Sellers shall timely file all required sales, transfer or use Tax Returns and make all payments of sales, transfer or

use Taxes that arise from the sale of the Business.  Sellers shall provide Buyer with copies of such Tax Returns for review prior to the filing of such
transfer tax returns, and Buyer shall provide to Sellers any applicable exemption certificates reasonably requested by Sellers to qualify for
exemption from such Taxes.  Upon receipt of evidence by Buyer of payment by Sellers of any such sales, transfer or use Taxes, Buyer shall reimburse
Sellers 50% of such Taxes, up to a maximum of $1,500 of such Taxes.

 
(c)           Assistance and Cooperation.  After the Closing Date, each of Sellers and Buyer shall:
 
(i)            make available to the other and to any Taxing Authority as reasonably requested all information, records and documents relating

to Taxes of the Business; and
 
(ii)           in the case of each Seller, after Closing, maintain or cause to be maintained (in accordance with Section 6.11), any Tax Returns,

tax records and similar items relating to taxable periods or portions thereof ending on or before the Closing Date for a reasonable
period and not dispose of such items unless Buyer has been provided a reasonable opportunity to copy such items.

 
(d)           Allocation of Purchase Price.  The total consideration for the acquisition contemplated by this Agreement shall be allocated

among the Business Assets purchased by Buyer in a manner required by applicable Tax laws and agreed by Buyer and Sellers and as set forth in
Internal Revenue Form 8594 or in such other writing to be executed by Buyer and Sellers after the Closing Date (the “Allocation Schedule”).  The
Allocation Schedule shall be binding on the Parties for all purposes, and Buyer and Sellers shall use the asset values consistent with such Allocation
Schedule for purposes of all Tax Returns.
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(e)           Section 754 Election.  As of the Closing Date, the current taxable year of Patch Licensing LLC shall close (“Short Taxable Year”)

and the business of Patch Licensing LLC shall continue in accordance with Treasury Regulation Section 1.708-1(b)(4). PAC shall cause Patch
Licensing LLC to make an election under Section 754 of the Code and the Treasury Regulations thereunder to adjust the basis of the assets of Patch
Licensing LLC as provided in Section 743 of the Code if such election is not currently in effect on its federal partnership income tax return
(Form 1065) for its Short Taxable Year.

 
Section 6.10           Apportionment.  Buyer and Sellers agree that as of 11:59 p.m. (ET) on the day prior to the Closing Date, the following

items shall be apportioned between Buyer and Sellers:  rents, Taxes, sewer charges, and other items related to the Business Assets that are customarily
apportioned in the applicable jurisdictions.

 
Section 6.11           Books and Records; Personnel.
 
(a)           Neither Buyer nor Sellers nor their respective subsidiaries shall within seven years after the Closing Date or, with respect to tax

records within the later of seven years after the Closing Date or six years of the applicable statute of limitations as extended, dispose of or destroy
any business records or files of Sellers or Seller Subsidiaries Related to the Business for periods prior to the Closing Date, without first offering to
turn over possession thereof to the other Party by written notice at least 30 days prior to the proposed dates of such disposition or destruction.

 
(b)           From and after the Closing Date, to the extent reasonably required by a Party in connection with the preparation of Tax Returns or

other legitimate purposes specified in writing, each Party shall (subject to applicable contractual and privacy obligations) allow the other Party and
its agents access to all business records and files (other than those containing competitively sensitive or privileged information) of Sellers or Seller
Subsidiaries Related to the Business, which relate to periods prior to the Closing Date, upon reasonable advance notice during normal working
hours, and each Party shall (subject to applicable contractual and privacy obligations) have the right, at its own expense, to make copies of any such
records and files, provided, however, that any such access or copying shall be had or done in such a manner so as not to interfere with the normal
conduct of business.

 
(c)           From and after the Closing Date, each Party shall make available to the other Party upon written request at the requesting Party’s

expense:  (a) personnel to assist locating and obtaining records and files for periods prior to Closing Date; and (b) personnel whose assistance or
participation is reasonably required in anticipation of, preparation for, or the prosecution or defense of existing or future claims or Actions, Tax
Returns or other matters in which the Parties don’t have any adverse interest.

 
(d)           Any confidential, proprietary or trade secret information provided under this Section 6.11 may not be disclosed to any third party

without the prior consent of the Party initially providing such information.  This obligation of confidentiality shall cease to apply to information
that is or enters into, the public domain through no breach hereof
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by the Party receiving such information, or is required to be disclosed as a matter of law (provided that the Party receiving such information shall
give prior notice to the other Party of such requirement and the right to participate in any proceeding regarding such disclosure, and provided further
that the Party receiving such information has sought to obtain all available confidentiality protection for such information when disclosed).

 
Section 6.12           Non-Transferability.
 
(a)           To the extent that any Business Asset is not capable of being sold, assigned, transferred, delivered or subleased without the consent

or waiver of any third person (including a Governmental Entity), or if such sale, assignment, transfer, delivery or sublease or attempted sale,
assignment, transfer, delivery or sublease would constitute a breach thereof or a violation of any Law, this Agreement shall not constitute a sale,
assignment, transfer, delivery or sublease thereof, or an attempted sale, assignment, transfer, delivery or sublease thereof (each, a “Non-Transferred
Business Asset”).  The Parties acknowledge that Goods-In-Transit on the Closing Date shall not be deemed Business Assets as of such date and will
be treated in accordance with Section 6.12(e) below.

 
(b)           Notwithstanding anything in this Agreement to the contrary, with respect to any Non-Transferred Business Assets, neither any

Seller nor any Seller Subsidiary shall be obligated to sell, assign, transfer, deliver or sublease to Buyer or any Buyer Affiliate (and neither Buyer nor
any Buyer Affiliate shall be required to accept) such Non-Transferred Business Asset without first having obtained all necessary consents and
waivers with respect to such Non-Transferred Business Asset.  Sellers shall use all reasonable commercial efforts, and Buyer shall cooperate with
Sellers, to obtain said consents and waivers and to resolve the impediments to the sale, assignment, transfer, delivery or subleases required by this
Agreement and to obtain any other consents and waivers as necessary to convey to Buyer or the Buyer Affiliate any of the Non-Transferred Business
Assets.

 
(c)           To the extent that such consents and waivers are not obtained by Sellers, or until the impediments to the sale, assignment, transfer,

delivery or sublease referred to therein are resolved, Sellers shall use all reasonable commercial efforts, with the costs of Sellers related thereto to be
promptly reimbursed by Buyer, to (a) provide, at the request of Buyer, to Buyer the benefits of any Non-Transferred Business Asset, to the extent
Related to the Business, (b) cooperate in any reasonable and lawful arrangement designated to provide such benefits to Buyer, and (c) enforce, at the
request of and for the account of Buyer, any rights of Sellers arising from any Non-Transferred Business Asset against any third person (including a
Governmental Entity), including the right to elect to terminate in accordance with the terms thereof upon the advice of Buyer.  Buyer shall not be
required by this Section 6.12 to enter into any arrangement that would impose any additional cost, expense or liability or that would deprive Buyer
of any benefits or profits arising out of the Non-Transferred Business Asset in question.

 
(d)           To the extent that Buyer is provided the benefits of any Non-Transferred Business Asset (whether from Sellers or otherwise), Buyer

shall perform at the direction
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of Sellers and for the benefit of any third person (including a Governmental Entity), the obligations of Sellers thereunder or in connection therewith.

 
(e)           With respect to all Goods-In-Transit that are imported into the U.S. or Canada by a Seller or a Seller Subsidiary, Buyer shall, upon

presentation by OXM of all customary paperwork and delivery to Buyer’s designated location in the U.S. or Canada, promptly pay to OXM (i) the
Sellers’ actual cost attributable to such Goods-In-Transit with respect to FOB costs, broker costs, third party agent costs, freight forwarding costs,
freight (including land, sea and air, if applicable), taxes, duties and any other out-of-pocket costs, and (ii) an additional amount equal to six percent
(6%) of the FOB cost as commission for services provided by OPIL if OPIL provides sourcing and/or administrative services.  With respect to all
Goods-In-Transit for which a customer of the Business (or a customer’s freight forwarder) takes possession at a U.S. or Canadian port of destination or
foreign port of departure, Buyer shall immediately prior to delivery of such Goods-In-Transit to such customer (or freight forwarder, as the case may
be) take title to such Goods-In-Transit, and upon presentation by OXM or a Seller Subsidiary of all customary paperwork, promptly thereafter pay to
OXM (i) the Sellers’ actual cost attributable to such Goods-In-Transit with respect to FOB costs, broker costs, third party agent costs, freight
forwarding costs, freight (including land, sea and air, if applicable), taxes, duties, if any, and any other out-of-pocket costs, and (ii) an additional
amount equal to six percent (6%) of the FOB cost as commission for services provided by OPIL if OPIL provides sourcing and/or administrative
services.  Following the Closing, Buyer will provide Sellers with reasonable assistance, through Buyer’s office staff located in Hong Kong,
consistent with the practices and procedures of the Business prior to the Closing Date, including, without limitation, such assistance referenced in
the Services Agreement.  For purposes of clarity, neither Sellers nor any Seller Subsidiary shall be liable for any Losses relating to or arising from any
non-conformity or any action or inaction by any third party or Buyer or any of its Affiliates related to any Goods-In-Transit, including without
limitation, late delivery or non-delivery, and no Seller or any Seller Subsidiary makes any representation or warranty, whether express or implied,
with respect to any Goods-In-Transit.

 
Section 6.13           Post-Closing Covenants.
 
(a)           In case, at any time after the Closing, any further action is necessary to carry out the purposes of this Agreement or any Ancillary

Agreements to which a Party is a party, each of the Parties will take such further action (including the execution and delivery of such further
instruments and documents) as any other Party reasonably may request, all at the sole cost and expense of the requesting Party (unless the requesting
Party is entitled to indemnification therefor under Article VIII below).

 
(b)           From and after the Closing and for a period of not less than one (1) year following the Closing Date, Buyer shall provide to OXM

and its Affiliates, upon request, quality control, reprocessing and related services in Lyons, Georgia with respect to goods owned by OXM or its
Affiliates.  Unless otherwise agreed to by the Parties, such services shall be performed by Buyer at a quality level and in a manner that are
substantially the same as the quality level and manner in which such services were generally performed on
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behalf of the Excluded Business prior to the Closing Date; provided, however, that OXM agrees that the volume of such services requested by OXM
and/or its Affiliates shall generally not be greater than those services performed on behalf of the Excluded Business prior to the Closing Date.  At the
end of each month during which OXM and/or its Affiliates request such services in accordance with the foregoing, Buyer shall bill OXM fees of $15
per man-hour for those services provided during the preceding month.  Following the one (1) year anniversary of the Closing Date, Buyer may
discontinue any of the services required to be provided by Buyer pursuant to this Section 6.13(b) by providing at least 60 days’ prior written notice
to OXM.

 
Section 6.14           Notice to Third Parties.  After the Closing, at the reasonable request of Buyer, Sellers and Buyer shall send a jointly

executed letter to those persons and entities as Buyer may reasonably request notifying such persons or entities of the consummation of the transactions
contemplated by this Agreement.

 
Section 6.15           Public Announcements.  No Party shall issue any press release or make any public announcement relating to the subject

matter of this Agreement or the transactions contemplated hereby without the prior written approval of the other Party, except as may be required by Law or
stock exchange regulations.  Neither Buyer nor Sellers shall issue or make any subsequent press release or other public statement with respect to the
transactions contemplated hereby without the prior written approval of the other Party, except as may be required by Law or stock exchange regulations.

 
Section 6.16           Further Assurances.  Each Party shall, from time to time on being reasonably requested to do so by the other Party, now or

at any time in the future, take all commercially reasonable actions necessary to do or procure the doing of all such acts and/or execute or procure the
execution of all such documents, at the sole cost and expense of the requesting Party, in a form reasonably satisfactory to the other Party as the other Party
may reasonably consider necessary for giving full effect to this Agreement and securing to the other Party the full benefit of the rights, powers and remedies
upon such other Party in this Agreement and the Ancillary Agreements.

 
Section 6.17           Receivables.  Notwithstanding Section 2.5 and subject to the next sentence, from and after the Closing, (a) to the extent

that any cash or other property is collected, received or recovered, directly or indirectly (including, without limitation, from direct payment from a third party
or deduction or offset of amounts that otherwise would be paid to a third party by Buyer or any of its Affiliates), by Buyer or any of its Affiliates with respect
to receivables included in the Excluded Assets or otherwise to which Sellers are entitled, Buyer shall, within five (5) Business Days following any such
collection, receipt or recovery, deliver to Sellers the full amount of such receivables so collected, received or recovered, and (b) to the extent that any cash or
other property is collected, received or recovered, directly or indirectly (including, without limitation, from direct payment from a third party or deduction or
offset of amounts that otherwise would be paid to a third party by Sellers or any of its Affiliates), by Sellers or any of its Affiliates constituting Business
Assets or receivables originated by Buyer, Sellers shall, within five (5) Business Days following any such collection, receipt or recovery, deliver to Buyer the
full amount of such receivables so collected, received or recovered.  Each Party shall reasonably cooperate with the other Party in attempts to collect their
respective receivables, and
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Sellers and Buyer shall maintain open communication with respect to the collection of receivables from account debtors of Buyer and/or Seller.

 
ARTICLE VII

CONDITIONS TO OBLIGATIONS TO CLOSE
 

Section 7.1             Conditions to Obligation of Buyer.  The obligation of Buyer to consummate the transactions to be performed by it in
connection with the Closing is subject to the satisfaction (or waiver by Buyer as of the Closing) of the following conditions:

 
(a)           no Material Adverse Effect shall have occurred and be continuing;
 
(b)           there shall not be any injunction, judgment, order, decree, ruling, or charge in effect preventing consummation of any of the

transactions contemplated by this Agreement or any Ancillary Agreements;
 
(c)           (i) the representations and warranties set forth in Article IV above shall be true and correct in all material respects at and as of the

Closing Date, (ii) Sellers and the Seller Subsidiaries shall have performed and complied with all of their covenants hereunder in all material respects
through the Closing, and (iii) Sellers and the Seller Subsidiaries shall have delivered to Buyer a certificate dated the Closing Date and signed by
Sellers confirming the foregoing;

 
(d)           Sellers and the Seller Subsidiaries, as applicable, shall have executed and delivered to Buyer the agreements, instruments and

certificates provided for in Section 3.2;
 
(e)           all of the Required Consents shall have been obtained without any amendments to any of the License Agreements, other than any

amendments consented to by Buyer;
 
(f)            the waiting period under the HSR Act shall have expired or been terminated;
 
(g)           the Liens under the Loan Documents and the Note Documents shall have been released contemporaneously with the Closing;
 
(h)           any mechanics’, carriers’, workmen’s, repairmen’s or other like Liens on the Business Property shall have been satisfied or Seller

shall have provided an indemnity or bond in a dollar amount sufficient to cover the face amount of such Liens; and
 
(i)            all actions to be taken by Sellers and the Seller Subsidiaries in connection with consummation of the transactions as specified by

this Agreement and the Ancillary Agreements and all certificates, opinions, instruments, and other documents required to be delivered by Sellers
pursuant to this Agreement will have been delivered.
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Section 7.2             Conditions to Obligation of Sellers.  The obligation of Sellers to consummate the transactions to be performed by each of

them in connection with the Closing is subject to satisfaction (or waiver by Sellers as of the Closing) of the following conditions:
 
(a)           (i) the representations and warranties set forth in Article V above shall be true and correct in all material respects at and as of the

Closing Date as though such representations and warranties had been made on and as of the Closing Date, (ii) Buyer shall have performed and
complied with all of its covenants hereunder in all material respects through the Closing, and (iii) Buyer shall have delivered to Sellers a certificate
dated the Closing Date and signed by an authorized officer of Buyer confirming the foregoing;

 
(b)           there shall not be any injunction, judgment, order, decree, ruling, or charge in effect preventing consummation of any of the

transactions contemplated by this Agreement or any Ancillary Agreements;
 
(c)           Buyer shall have delivered to Sellers the agreements, instruments and certificates provided for in Section 3.3;
 
(d)           the waiting period under the HSR Act shall have expired or been terminated; and
 
(e)           all actions to be taken by Buyer in connection with consummation of the transactions as specified by this Agreement and the

Ancillary Agreements and all certificates, opinions, instruments, and other documents required to be delivered by Buyer pursuant to this Agreement
will have been delivered.

 
ARTICLE VIII

INDEMNIFICATION
 

Section 8.1             Indemnification of Sellers.  Buyer shall, from and after the Closing, defend and promptly indemnify and hold harmless
Sellers, the Seller Subsidiaries and their respective officers, directors, Affiliates, attorneys and representatives (collectively, the “Seller Indemnified Parties”),
from, against, for, and in respect of and pay any and all Losses suffered, sustained, incurred or required to be paid by any such party arising out of or resulting
from:

 
(a)           any breach of any representation, warranty, covenant or agreement of Buyer contained in this Agreement;
 
(b)           the Assumed Liabilities; or
 
(c)           any claims against a Seller Indemnified Party arising from or relating to the operations of the Business from and after the Closing

Date, including without limitation, liabilities relating to Business Assets arising from and after the Closing Date with respect to events occurring
from and after the Closing Date.
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Section 8.2             Indemnification of Buyer by Sellers.  Each Seller shall, jointly and severally, from and after the Closing, defend,

indemnify, and hold harmless Buyer and its officers, directors, stockholders, Affiliates, subsidiaries, attorneys and representatives (collectively, “Buyer
Indemnified Parties”) from, against, for and in respect of and pay any and all Losses suffered, sustained, incurred or required to be paid by any such party
arising out of or resulting from:

 
(a)           any breach of any representation or warranty of Sellers and the Seller Subsidiaries contained in this Agreement;
 
(b)           any breach of any covenant or agreement of Sellers and the Seller Subsidiaries contained in this Agreement;
 
(c)           the Retained Liabilities;
 
(d)           To the extent not reflected as a liability in the Final Business Working Capital, Losses arising from:
 
(i)            third-party claims arising under any Contract or License Agreement as a result of alleged breaches thereunder by Sellers prior to

the Closing Date;
 
(ii)           liabilities and obligations of Sellers arising from any licensor audits with respect to any pre-Closing periods; or
 
(e)           liabilities or obligations of Sellers arising from or in connection with the LLC Interest for all periods prior to the Closing Date.
 
Section 8.3             Procedure.  Any Party seeking indemnification pursuant to this Agreement (the “Indemnified Party”) shall promptly give

the Party from whom such indemnification is sought (the “Indemnifying Party”) written notice of the matter with respect to which indemnification is being
sought, which notice shall specify in reasonable detail, if known, the amount or an estimate of the amount of the liability arising therefrom and the basis of
the claim or indemnification obligation.  Such notice shall be a condition precedent to any liability of the Indemnifying Party for indemnification hereunder,
but the failure of the Indemnified Party to give such prompt notice shall not adversely affect the Indemnified Party’s right to indemnification hereunder
except, and only to the extent that the Indemnifying Party is prejudiced by such failure.

 
Section 8.4             Settlement of Third Party Claims.  In connection with any indemnification claim arising out of a claim or legal

proceeding (a “Third Party Claim”) by a person or entity who is not a Party, the Indemnifying Party shall be entitled to control the defense of any such claim
with counsel reasonably acceptable to the Indemnified Party at the Indemnifying Party’s own cost and expense, including the cost and expense of reasonable
attorneys’ fees and disbursements in connection with such defense.  The Indemnifying Party shall be entitled to agree to a settlement of, or the stipulation of
any judgment arising from, any such Third Party Claim, provided, however, that the Indemnified Party shall have the right to consult as to the conduct of any
such settlement or stipulation, including, without limitation, the strategy to be employed and the amounts and nature of any settlement or the terms of any
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stipulation, including consent thereto, which consent shall not be unreasonably withheld or delayed by the Indemnified Party; provided, further, that no such
consent shall be required from the Indemnified Party if (A) the Indemnifying Party pays or causes to be paid all Losses arising out of such settlement or
judgment concurrently with the effectiveness thereof (as well as all other Losses theretofore incurred by the Indemnified Party which then remain unpaid or
unreimbursed and are otherwise indemnifiable pursuant to this Article VIII), (B) in the case of a settlement, the settlement is conditioned upon a complete
release by the claimant of the Indemnified Party, and (C) such settlement or judgment does not require the encumbrance of any asset of the Indemnified Party
or impose any restriction upon its conduct of business or otherwise materially adversely affect its business, including, without limitation, use of any of the
Intellectual Property.
 

Section 8.5             Limitations on Indemnification.
 
(a)           Notwithstanding anything in this Agreement to the contrary (and except as otherwise set forth in this Section 8.5(a)), no Buyer

Indemnified Party will be entitled to assert any claim for indemnification under Section 8.2(a) unless the amount of such Loss by the Buyer
Indemnified Party exceeds an amount equal to $675,000 (the “Threshold”) in the aggregate, in which event the Buyer Indemnified Party may only
claim indemnification for such Loss pursuant to Section 8.2(a) exceeding the Threshold and the maximum aggregate of the Losses payable by Seller
pursuant to Section 8.2(a) shall be limited to an amount equal to $40,000,000 (the “Cap”); provided, however, that (i) any claim for Losses asserted
by the Buyer Indemnified Party for breach of the representations and warranties set forth in Sections 4.4, 4.5, 4.11, 4.15 and 4.17, and any claims
under Sections 8.2(b), 8.2(c), 8.2(d) and 8.2(e) shall not be subject to the Threshold or the Cap and (ii) any claims for Losses asserted by the Buyer
Indemnified Party for breach of the representation and warranty set forth in Section 4.8 shall not be subject to the Cap.  Notwithstanding anything to
the contrary in this Agreement, the liability of Seller to the Buyer Indemnified Parties pursuant to this Article VIII for Losses shall be considered in
the aggregate and shall be determined on a cumulative basis so that the Losses of any Buyer Indemnified Party under this Article VIII shall be
combined with all other Losses of the Buyer Indemnified Parties under this Article VIII for purposes of determining limitations of liability, including
the Cap.

 
(b)           Notwithstanding anything in this Agreement to the contrary, the amount of Losses otherwise payable to an Indemnified Party

pursuant to this Article VIII shall be net of any insurance proceeds actually received by Indemnified Parties resulting from such Losses under
insurance policies maintained by Sellers or a Seller Subsidiary prior to the Closing. No liability shall attach to an Indemnifying Party in respect of
any claim if such claim would not have arisen but for a change in legislation or accounting policies made after the Closing Date or a change in
interpretation of applicable Law as determined by a court or pursuant to an administrative rule-making decision.

 
Section 8.6             Survival of Representations, Warranties and Agreements.  All representations and warranties and statements made by

Buyer and Sellers in this Agreement and the Ancillary Agreements, or in any document or certificate delivered pursuant hereto or thereto shall survive the
Closing Date for a period of twenty-one (21) months from the Closing Date,
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except that the representations and warranties made in Section 4.1 (Organization, Authority, Binding Obligation of Seller), Section 4.4 (Compliance),
Section 4.5 (Title to Assets), and Section 4.11(c) (Employee Benefit Plans) shall survive and remain in effect for the period of the applicable statute of
limitations, and Section 4.15 (Tax Matters) shall survive and remain in effect for the period of the applicable statute of limitations plus 30 days.  Without
limiting the foregoing, (a) no Buyer Indemnified Party shall be entitled to assert any claim for indemnification pursuant to Section 8.2(a) following the
twenty-one (21) month anniversary of the Closing Date; provided that with respect to a claim for indemnification pursuant to Section 8.2(a) with respect to
the representations in Section 4.1 (Organization, Authority, Binding Obligation of Seller), Section 4.4 (Compliance), Section 4.5 (Title to Assets), and
Section 4.11(c) (Employee Benefit Plans), no Buyer Indemnified Party shall be entitled to assert any claim for indemnification following the expiration of the
applicable statute of limitations, and with respect to the representations in Section 4.15 (Tax Matters), no Buyer Indemnified Party shall be entitled to assert
any claim for indemnification following the expiration of the applicable statute of limitations plus 30 days, and (b) no Buyer Indemnified Party shall be
entitled to assert any claim for indemnification pursuant to Section 8.2(b), (c), (d) or (e) following the thirty (30) month anniversary of the Closing Date.

 
Section 8.7             Definition of Losses.  For purposes of this Article VIII, “Losses” shall mean all damages, awards, judgments, assessments,

fines, penalties, charges, costs, expenses and other payments suffered or incurred, all reasonable costs and expenses of investigating any claim, lawsuit or
arbitration and any appeal therefrom, all reasonable attorneys’, accountants’, investment bankers’, and expert witness’ fees incurred in connection therewith,
whether or not such claim, lawsuit or arbitration is ultimately defeated and, subject to this Article VIII, all amounts paid incident to any compromise or
settlement of any such claim, lawsuit or arbitration.  Notwithstanding anything in this Agreement to the contrary, no special, indirect, consequential or
punitive damages or losses of any kind (including but not limited to loss of profits, loss of revenue, loss of use, loss of production, costs of capital or costs
connected with the interruption of operation), regardless of the legal theory on which the claim is based, shall be recoverable under this Agreement or deemed
Losses; provided, however, that the preceding clause shall not be deemed to limit or restrict Buyer’s ability to bring a claim against Seller for any breach or
inaccuracy in any of the representations, warranties or covenants of Seller contained in this Agreement that results in any material diminution in the value of
the Business taken as a whole.

 
Section 8.8             Sole Remedy.  If the Closing shall occur, the indemnification provided for in Section 8.2 shall be the sole and exclusive

remedy of the Buyer Indemnified Parties, and the indemnification provided for in Section 8.1 shall be the sole and exclusive remedy of the Seller Indemnified
Parties, in each such case whether in contract, tort or otherwise, for all matters arising under or in connection with this Agreement and the transactions
contemplated hereby, including, without limitation, for any inaccuracy or breach of any representation, warranty, covenant or agreement set forth herein.
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ARTICLE IX

MISCELLANEOUS
 

Section 9.1             Fees and Expenses.  Except as otherwise provided in this Agreement, each Party will bear its own direct expenses
incurred in connection with the negotiation and preparation of this Agreement and the Ancillary Agreements and the consummation and performance of the
transactions contemplated hereby.

 
Section 9.2             Notices.  All notices and other communications hereunder shall be in writing and shall be deemed to have been given if

delivered personally or sent by overnight courier, or certified, registered or express mail, postage prepaid.  Any such notice shall be deemed given when so
delivered personally, one day after deposit with an overnight courier, or if mailed, five (5) days after the date of deposit in the United States mails, as follows:
 

If to Buyer: With a copy to:
   

LF USA INC. Salans LLP
1359 Broadway, 21st Floor Rockefeller Center
New York, NY 10018 620 Fifth Avenue
Attn: Richard N. Darling New York, New York 10020
Facsimile: (646) 366-0164 Attn: Robert K. Smits, Esq.

Facsimile: (212) 632-5555
   

If to Seller: With a copy to:
   

Oxford Industries, Inc. King & Spalding LLP
222 Piedmont Avenue, N.E. 1180 Peachtree Street
Atlanta, GA 30308-3391 Atlanta, GA 30309
Attn: General Counsel Attn: Russell B. Richards, Esq.

Rahul Patel, Esq.
 
Any notice given hereunder may be given on behalf of any Party by its counsel or other authorized representatives.  The address of any Party may be changed
on notice to the other Party duly served in accordance with the foregoing provisions.
 

Section 9.3             Governing Law; Disputes.  This Agreement shall be governed by and construed in accordance with the laws of New York,
and the Parties irrevocably submit to the exclusive jurisdiction of the federal and state courts located in New York, New York for resolution of any disputes
hereunder; provided, however, that with respect to disagreements relating to the Final Business Working Capital, such disagreements shall be finally settled
as provided in Section 2.4.

 
Section 9.4             Waiver of Jury Trial.  Each Party to this Agreement hereby waives, to the fullest extent permitted by law, any right to trial

by jury of any claim, counterclaim, demand, action, or cause of action (a) arising under this Agreement or any Ancillary Agreement, or (b) in any way
connected with or related or incidental to the dealings of the Parties hereto in
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respect of this Agreement or any of the transactions related hereto, in each case whether now existing or hereafter arising, and whether in contract, tort, equity,
or otherwise.  Each Party to this Agreement hereby agrees and consents that any such claim, counterclaim, demand, action, or cause of action shall be decided
by court trial without a jury and that the Parties may file an original counterpart of a copy of this Agreement with any court as written evidence of the consent
of the Parties hereto to the waiver of their right to trial by jury.

 
Section 9.5             Entire Agreement.  This Agreement, including the Seller Disclosure Schedules and Exhibits hereto, and the Ancillary

Agreements are intended to embody the complete, final and exclusive agreement among the Parties with respect to the purchase of the Business Assets and
the related transactions and are intended to supersede all previous negotiations, commitments, writings, agreements and representations, written or oral, with
respect thereto and may not be contradicted by evidence of any such prior or contemporaneous agreement, understanding or representations, whether written
or oral.

 
Section 9.6             Exclusive Representations and Warranties.  Notwithstanding anything contained in Article IV or Article V or any other

provision of this Agreement, it is the explicit intent of each Party, and each Party acknowledges and agrees, that neither Sellers nor Buyer makes any
representation or warranty whatsoever, express or implied, except those representations and warranties set forth in Article IV, in the case of Sellers, and
Article V, in the case of Buyer.

 
Section 9.7             Assignability; Binding Effect.  This Agreement may not be assigned by Sellers without the prior written consent of

Buyer.  Buyer may, in its discretion, transfer and assign this Agreement to an affiliate, subsidiary or to a successor of Buyer by merger or sale of assets;
provided, however, that such assignee has the financial capacity to perform all of its obligations under this Agreement and the Ancillary Agreements, and
provided, further, that no such assignment shall relieve Buyer of any of its obligations hereunder.  This Agreement and the Ancillary Agreements and the
respective rights, covenants, conditions and obligations of the Parties and any instrument or agreement executed pursuant hereto and thereto shall be binding
upon and enforceable by, and shall inure to the benefit of, the Parties and their respective heirs, successors and permitted assigns and legal representatives.

 
Section 9.8             Amendments.  This Agreement may not be amended or modified, nor may compliance with any condition or covenant set

forth herein be waived, except by a writing duly and validly executed by each Party, or in the case of a waiver, the Party waiving compliance; provided,
however, that no such waiver shall operate as a waiver of, or estoppel with respect to, any subsequent or other failure.  Whenever this Agreement requires or
permits a waiver or consent by or on behalf of any Party, such waiver or consent shall be given in writing.

 
Section 9.9             Severability.  In the event that any one or more of the provisions contained in this Agreement, or the application thereof

in any circumstances, is held invalid, illegal or unenforceable in any respect for any reason, the validity, legality and enforceability of any such provision in
every other respect and of the remaining provisions contained in this Agreement shall not be in any way impaired thereby, it being intended that all of the
rights and privileges of the Parties shall be enforceable to the fullest extent permitted by law.
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Section 9.10           Third-Party Rights.  Nothing in this Agreement, whether express or implied, is intended to confer rights or remedies

under or by reason of this Agreement on any persons other than the Parties, each Indemnified Party and their respective successors and assigns, nor is
anything in this Agreement intended to relieve or discharge the obligation or liability of any third persons to any Party, nor shall any provisions give any
third person any right of subrogations over or action against any Party.

 
Section 9.11           Certain Interpretative Matters.  The language in all parts of this Agreement shall in all cases be construed simply,

accurately to its fair meaning, and not strictly for or against any of the Parties.  There shall be no presumption against any Party on the ground that such Party
was responsible for drafting this Agreement or any part thereof, and any rule of law, or any legal decision that would require interpretation of any claimed
ambiguities in this Agreement against the Party that drafted it has no application and is expressly waived.  The Section headings of this Agreement are for
convenience of reference only and shall not be deemed to alter or affect any provision hereof.  Where the context or construction requires, all words applied
in the plural shall be deemed to have been used in the singular, and vice versa; the masculine shall include the feminine and neuter, and vice versa; and the
present tense shall include the past and future tense and vice versa.

 
Section 9.12           Incorporation of Exhibits and Schedules.  The Exhibits and the Seller Disclosure Schedules are incorporated herein by

reference and made a part hereof.
 
Section 9.13           Execution in Counterparts.  For the convenience of the Parties and to facilitate execution, this Agreement may be

executed in one or more counterparts, each of which shall be deemed an original, but all of which shall taken together constitute one and the same document. 
In making proof of this Agreement, it shall not be necessary to produce or account for more than one counterpart evidencing execution by each Party. 
Delivery of a facsimile version of one or more signatures to this Agreement shall be deemed adequate delivery for purposes of this Agreement.

 
Section 9.14           Termination.  This Agreement may be terminated and the transactions contemplated hereby abandoned at any time prior

to the Closing (a) by mutual written consent of OXM and Buyer, (b) by Buyer if the Closing has not occurred prior to January 31, 2011, provided that Buyer
is not in breach of any of its representations, warranties, covenants or agreements contained in this Agreement, or (c) by Seller if the Closing has not occurred
prior to February 15, 2011, provided that Sellers are not in breach of any of their representations, warranties, covenants or agreements contained in this
Agreement.  If this Agreement is terminated in accordance with the preceding sentence, no Party shall have any liability to any other Party; provided,
however, if such failure to close the transactions contemplated hereby is due to the inability to satisfy the conditions set forth in Section 7.1(c), 7.1(d),
7.2(a) or 7.2(c) because of the intentional breach of a representation or covenant, the breaching Party will be liable for damages incurred by the non-
breaching Party as a result of such breach.

 
Section 9.15           Specific Performance.  The Parties agree that irreparable damage would occur in the event that the provisions of this

Agreement were not performed in accordance with their specific terms. Accordingly, it is hereby agreed that the Parties shall be entitled to an injunction or
injunctions to enforce specifically the terms and provisions hereof in any court of
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the United States or any state having jurisdiction, this being in addition to any other remedy to which they are entitled at law or in equity.

 
Section 9.16           Bulk Sales Laws.  Each of the Parties waives compliance with the “bulk sale,” “bulk transfers” or similar Laws and all

other similar Laws in all applicable jurisdictions in respect of the transactions contemplated by this Agreement.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in their respective names by their respective officers duly

authorized, as of the date first written above.
 
BUYER: SELLERS:
   
LF USA INC. OXFORD INDUSTRIES, INC.
   
   
By: /s/ Richard N. Darling By: /s/ Thomas C. Chubb III

Name: Richard N. Darling Name: Thomas C. Chubb III
Title: President Title: President

    
    

PIEDMONT APPAREL CORP.
   
   

By: /s/ Thomas C. Chubb III
Name: Thomas C. Chubb III
Title: Vice President

    
OXFORD PRODUCTS (INTERNATIONAL) LIMITED

   
   

By: /s/ Thomas C. Chubb III
Name: Thomas C. Chubb III
Title: Director

    
TOMMY BAHAMA INTERNATIONAL, PTE. LTD.

   
   

By: /s/ Thomas C. Chubb III
Name: Thomas C. Chubb III
Title: Director
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Exhibit 99.1
 
Oxford Industries, Inc. Press Release
222 Piedmont Avenue, N.E. ·  Atlanta, Georgia 30308
 
Contact: Anne M. Shoemaker
Telephone: (404) 653-1455
Fax: (404) 653-1545
E-Mail: ashoemaker@oxfordinc.com

 
FOR IMMEDIATE RELEASE
  November 22, 2010

 
Oxford Industries Announces Agreement to Sell its

Oxford Apparel Group for $121.7 Million
 

—Expects Third Quarter Earnings to Exceed Guidance—
—Company to Hold Conference Call Today at 5:00 p.m.—

 
ATLANTA, GA. — Oxford Industries, Inc. (NYSE:OXM) announced today that it has signed a definitive agreement to sell substantially all of Oxford Apparel,
one of its operating groups, to LF USA, a subsidiary of Hong Kong-based multinational Li & Fung Limited, the global consumer goods exporter, for $121.7
million.  The transaction, which is structured as an asset sale, is expected to close by the end of the calendar year and is subject to customary closing
conditions.
 
“We believe the strong balance sheet and increased liquidity that will result from this transaction will provide us with additional capacity to aggressively
develop our key lifestyle brands, Tommy Bahama  and Ben Sherman , while maintaining Lanier Clothes’ high level of performance.  At the same time, we
will have the financial flexibility to pursue acquisitions and opportunistically enhance our capital structure,” commented J. Hicks Lanier, Chairman and
Chief Executive Officer of Oxford Industries, Inc.  “Since acquiring Tommy Bahama, our vision for Oxford has been to utilize our financial resources to
transform our Company into a leading marketer and distributor of iconic, global lifestyle brands.  This transaction is an important step on that path, which we
believe will reinforce our ability to fulfill that vision, drive growth and create shareholder value.”
 
The Company expects to report a gain of approximately $2.80 per diluted share on the sale and expects the net cash proceeds to approximate $90 million
after the collection of retained accounts receivable, the sale of in-transit inventory to LF USA and the payment of retained liabilities, transaction expenses
and income taxes.  The Company’s Oxford Golf  business and a distribution center in Lyons, GA, which are a part of Oxford Apparel, are not included in the
transaction and will continue to be operated by the Company.
 
For the third quarter ended October 30, 2010, the Company expects to report sales of approximately $205 million and earnings per share of approximately
$0.33, which exceeds its previously issued guidance of $0.25 to $0.30 per share.  The Company attributes the improved performance to stronger than
anticipated results from continuing operations.  The Company noted that the $0.33 of estimated earnings in the third quarter includes approximately $0.25
relating to discontinued operations.  The third quarter is historically Oxford Apparel’s strongest
 

(More)
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quarter and Tommy Bahama’s weakest quarter of the year.  The Company will report actual results from operations for the third quarter ended October 30,
2010 and update its fiscal 2010 guidance on December 8, 2010, after the market close.
 
The Company has included with this press release certain pro forma and other financial information.
 
Conference Call
 
The Company will hold a conference call with senior management to discuss the transaction at 5:00 p.m. ET today.  A live web cast of the conference call
will be available on the Company’s website at www.oxfordinc.com.  Please visit the website at least 15 minutes before the call to register for the
teleconference web cast and download any necessary software.  A replay of the call will be available through December 6, 2010.  To access the telephone
replay, participants should dial 1-877-870-5176.  The access code for the replay is 4599214.  A replay of the web cast will also be available following the
teleconference on the Company’s website at www.oxfordinc.com.
 
About Oxford
 
Oxford Industries, Inc. is an international apparel design, sourcing and marketing company featuring a diverse portfolio of owned and licensed brands and a
collection of private label apparel businesses.  Oxford’s brands include Tommy Bahama , Ben Sherman , Oxford Golf , Arnold Brant and Billy London . 
The Company also holds exclusive licenses to produce and sell certain product categories under the Kenneth Cole , Geoffrey Beene and Dockers labels. 
Oxford’s wholesale customers are found in every major channel of distribution, including national chains, specialty catalogs, mass merchants, department
stores, specialty stores and Internet retailers.  The Company operates retail stores, restaurants and Internet websites for some of its brands.  The Company also
has license arrangements with select third parties to produce and sell certain product categories under its Tommy Bahama and/or Ben Sherman brands. 
Oxford’s stock has traded on the New York Stock Exchange since 1964 under the symbol OXM.  For more information, please visit Oxford’s website at
www.oxfordinc.com.
 
About LF USA
 
LF USA is a subsidiary of Li & Fung Limited, the Hong Kong-headquartered multinational export group, and is recognized as the world’s leader in consumer
goods design, development and sourcing.  From over 80 offices in the United States, Europe, Africa and Asia, the Group manages the supply chain for
retailers and brands worldwide and sources from more than 40 economies.  Corporate website: www.lifung.com.
 

(More)
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CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING STATEMENTS

 
This press release may include statements that are forward-looking statements within the meaning of the federal securities laws. Generally, the words
“believe,” “expect,” “intend,” “estimate,” “anticipate,” “project,” “will” and similar expressions identify forward-looking statements, which generally are not
historical in nature. We intend for all forward-looking statements contained herein or on our website, and all subsequent written and oral forward-looking
statements attributable to us or persons acting on our behalf, to be covered by the safe harbor provisions for forward-looking statements within the meaning
of the Private Securities Litigation Reform Act of 1995 and the provisions of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934 (which Sections were adopted as part of the Private Securities Litigation Reform Act of 1995). Important assumptions relating to these
forward-looking statements include, among others, assumptions regarding the consummation and impact of potential acquisition or disposition activities,
including the announced sale of substantially all of our Oxford Apparel Group, the impact of economic conditions on consumer demand and spending,
demand for our products, timing of shipments requested by our wholesale customers, expected pricing levels, competitive conditions, the timing and cost of
planned capital expenditures, costs of products and raw materials we purchase, access to capital and/or credit markets, expected outcomes of pending or
potential litigation and regulatory actions and disciplined execution by key management. Forward-looking statements reflect our current expectations, based
on currently available information, and are not guarantees of performance. Although we believe that the expectations reflected in such forward-looking
statements are reasonable, these expectations could prove inaccurate as such statements involve risks and uncertainties, many of which are beyond our ability
to control or predict. Should one or more of these risks or uncertainties, or other risks or uncertainties not currently known to us or that we currently deem to
be immaterial, materialize, or should underlying assumptions prove incorrect, actual results may vary materially from those anticipated, estimated or
projected. Important factors relating to these risks and uncertainties include, but are not limited to, those described in Part I, Item 1A. contained in our Annual
Report on Form 10-K for the period ended January 30, 2010 under the heading “Risk Factors” and those described from time to time in our future reports filed
with the SEC.
 

(More)
 



 
OXFORD INDUSTRIES, INC.

PRO FORMA CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
 

(UNAUDITED)
 

This unaudited pro forma financial information should be read in conjunction with our consolidated financial statements and notes included in our annual
report filed on Form 10-K for the year ended January 30, 2010 (fiscal 2009) and our unaudited condensed consolidated financial statements and notes
included in our quarterly report on Form 10-Q for the second quarter of fiscal 2010 (quarter ended July 31, 2010).
 
On November 22, 2010, we entered into a definitive agreement to sell substantially all of the assets and operations of our Oxford Apparel Group for
approximately $121.7 million. The transaction is expected to close by December 31, 2010.
 
The following unaudited pro forma condensed consolidated statements of operations for fiscal 2009 and the first half of fiscal 2010 have been prepared to
give effect to the disposal of substantially all of the assets and operations of our Oxford Apparel Group (which we refer to as the Discontinued Operations) as
if the disposal had occurred on January 31, 2009 (the first day of fiscal 2009), and the following unaudited pro forma condensed consolidated balance sheet
as of July 31, 2010 has been prepared to give effect to the disposal of the Discontinued Operations as if the disposal had occurred on July 31, 2010.
 
We have also included certain unaudited pro forma operating group operating income information for fiscal 2009 and the first half of fiscal 2010 which give
effect to the disposal of the Discontinued Operations as if the disposal had occurred on the first day of fiscal 2009.  To provide investors and others with
meaningful information regarding our continuing operations, in accordance with the criteria for discontinued operations under U.S. generally accepted
accounting principles (U.S. GAAP), the following unaudited pro forma financial statements also include in the Discontinued Operations the operations of
certain programs / businesses of the Oxford Apparel Group which we had exited in prior periods.
 
These unaudited pro forma condensed consolidated financial statements and the unaudited pro forma operating group operating income information were
prepared for informational purposes only and are not necessarily indicative of future results or of actual results that would have been achieved had the
disposals been completed as of the dates specified above.  The amount or timing of proceeds to be received as presented in the pro forma balance sheet as of
July 31, 2010 is not necessarily reflective of the total anticipated impact of the transaction at closing due to (1) the impact that seasonal differences will have
on working capital between July 31, 2010 and the date the closing of the transaction actually occurs and (2) our retention, at closing, of certain working
capital amounts related to the discontinued operations including certain accounts receivable, inventory in-transit and current liabilities; however, the pro
forma condensed consolidated balance sheet has been prepared as if these retained working capital amounts were transferred as of July 31, 2010 in order to
show the total impact on cash resulting from the disposal, including the realization of the net cash flows from the retained working capital.  These retained
assets and liabilities will ultimately result in cash inflows or outflows to us substantially all of which are expected to occur within 90 days after the disposal is
completed and therefore will impact the amount of cash realized from the disposal.
 

(More)
 



 
OXFORD INDUSTRIES, INC.

PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
FISCAL 2009

(UNAUDITED)
(in thousands, except per share amounts)

 
As

Reported
 

Pro Forma 
Adjustments

Pro
Forma

(a)
 

(b) (c)
Net sales $ 800,658 $ (215,352) $ 585,306
Cost of goods sold 466,975 (172,482) 294,493
Gross profit 333,683 (42,870) 290,813
        
SG&A 304,330 (21,841)(d) 282,489
Amortization of intangible assets 1,256 (39) 1,217

305,586 (21,880) 283,706
Royalties and other operating income 13,057 (1,254) 11,803
Operating income 41,154 (22,244) 18,910
        
Interest expense, net 21,361 (892)(e) 20,469
Earnings (loss) before income taxes 19,793 (21,352) (1,559)
        
Income taxes 5,169 (8,114)(f) (2,945)
Net earnings from continuing operations 14,624 (13,238) 1,386
        
Net earnings from continuing operations per common share:

Basic $ 0.90 $ (0.81) $ 0.09
Diluted $ 0.90 $ (0.81) $ 0.09

        
Weighted average common shares outstanding:

Basic 16,297 16,297
Dilution 7 7
Diluted 16,304 16,304

 
(More)

 



 
OXFORD INDUSTRIES, INC.

PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
FIRST HALF FISCAL 2010

(UNAUDITED)
(in thousands, except per share amounts)

 

 

As
Reported

 

Pro Forma Adjustments
 

Pro Forma
 

(g)
 

(b)
 

(h)
Net sales $ 404,281 $ (97,675) $ 306,606
Cost of goods sold 214,869 (76,988) 137,881
Gross profit 189,412 (20,687) 168,725
        
SG&A 159,998 (10,665)(d) 149,333
Amortization of intangible assets 499 (21) 478

160,497 (10,686) 149,811
Royalties and other operating income 7,872 (636) 7,236
Operating income 36,787 (10,637) 26,150
        
Interest expense, net 10,152 (132)(e) 10,020
Earnings before income taxes 26,635 (10,505) 16,130
        
Income taxes 6,919 (3,992)(f) 2,927
Net earnings from continuing operations 19,716 (6,513) 13,203
        
Net earnings from continuing operations per common share:

Basic $ 1.19 $ (0.39) $ 0.80
Diluted $ 1.19 $ (0.39) $ 0.80

        
Weighted average common shares outstanding:

Basic 16,515 16,515
Dilution 12 12
Diluted 16,527 16,527

 
(More)

 



 
OXFORD INDUSTRIES, INC.

NOTES TO PRO FORMA CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
 

(UNAUDITED)
 

(a)          Derived from our consolidated statement of operations included in our annual report filed on Form 10-K for fiscal 2009. Our statement of operations for
fiscal 2009 includes certain pre-tax charges comprised of LIFO accounting charges of $4.9 million, restructuring charges of $2.6 million and write-off of
deferred financing charges of $1.8 million, as well as a $2.9 million reduction in taxes related to these charges.

(b)         Represents the respective historical individual line items of the Discontinued Operations’ statements of operations, except as otherwise noted.
(c)          Fiscal 2009 includes certain pre-tax charges comprised of LIFO accounting charges of $4.9 million, restructuring charges of $2.6 million and write-off of

deferred financing charges of $1.8 million, as well as a $2.9 million reduction in taxes related to these charges.
(d)         Represents SG&A of the Discontinued Operations, but excludes approximately $1.5 million in fiscal 2009 and approximately $0.6 million in the first

half of fiscal 2010 of corporate overhead and service costs that had previously been allocated to the Discontinued Operations. Such corporate overhead
and service costs are not expected to be eliminated as a result of the disposal of the Discontinued Operations and have therefore been included in
Corporate and Other.

(e)          Represents interest expense that would not have been incurred had the disposal of the Discontinued Operations occurred as of January 31, 2009. It is
assumed for this purpose that proceeds from the disposal, net of tax, would have been used to repay all obligations outstanding under our $175 million
U.S. secured revolving credit facility, and therefore, we have allocated all interest expense previously recognized under the revolving credit facility to
Discontinued Operations.

(f)            Represents income taxes calculated at the statutory rate that would not have been incurred had the disposal of the Discontinued Operations occurred as
of January 31, 2009.

(g)         Derived from our consolidated statement of operations included in our quarterly report on Form 10-Q for the second quarter of fiscal 2010. Our statement
of operations for the first half of fiscal 2010 includes pre-tax LIFO accounting charges of $1.6 million and the associated reduction in taxes of $0.5
million.

(h)         The first half of fiscal 2010 includes pre-tax LIFO accounting charges of $1.6 million and the associated reduction in taxes of $0.5 million.
 

(More)
 



 
OXFORD INDUSTRIES, INC.

PRO FORMA OPERATING GROUP INFORMATION
FISCAL 2009

(UNAUDITED)
(in thousands)

 
First

Quarter
Second

Quarter
Third

Quarter
 

Fourth
Quarter

 

Full
Year

 

Operating Income, as reported (a)
Tommy Bahama $ 12,250 $ 13,379 $ 2,143 $ 9,743 $ 37,515(b)
Ben Sherman (1,976) (6,308) 2,323 (2,655) (8,616)(c)
Lanier Clothes 2,737 2,701 5,243 1,708 12,389
Oxford Apparel 5,193 4,129 6,342 3,708 19,372
Corporate & Other (4,792) (7,564) (4,835) (2,315) (19,506)(d)
Total Operating Income, as reported $ 13,412 $ 6,337 $ 11,216 $ 10,189 $ 41,154
            
Pro Forma Adjustments
Tommy Bahama $ — $ — $ — $ — $ —
Ben Sherman — — — — —
Lanier Clothes — — — — —
Oxford Apparel (5,311) (4,522) (6,650) (4,307) (20,790)(e)
Corporate & Other (423) (336) (392) (303) (1,454)(f)
Total Pro Forma Adjustments $ (5,734) $ (4,858) $ (7,042) $ (4,610) $ (22,244)
            
Pro Forma
Tommy Bahama $ 12,250 $ 13,379 $ 2,143 $ 9,743 $ 37,515(b)
Ben Sherman (1,976) (6,308) 2,323 (2,655) (8,616)(c)
Lanier Clothes 2,737 2,701 5,243 1,708 12,389
Oxford Apparel (118) (393) (308) (599) (1,418)(g)
Corporate & Other (5,215) (7,900) (5,227) (2,618) (20,960)(d)
Total Pro Forma Operating Income $ 7,678 $ 1,479 $ 4,174 $ 5,579 $ 18,910

 
(More)

 



 
OXFORD INDUSTRIES, INC.

PRO FORMA OPERATING GROUP INFORMATION
FIRST HALF OF FISCAL 2010

(UNAUDITED)
(in thousands)

 
First

Quarter
Second

Quarter
 

First
Half

 

Operating Income, as reported (h)
Tommy Bahama $ 17,861 $ 14,172 $ 32,033
Ben Sherman 522 (598) (76)
Lanier Clothes 4,359 2,809 7,168
Oxford Apparel 5,971 3,358 9,329
Corporate & Other (7,292) (4,375) (11,667)(d)
Total Operating Income, as reported $ 21,421 $ 15,366 $ 36,787
        
Pro Forma Adjustments
Tommy Bahama $ — $ — $ —
Ben Sherman — — —
Lanier Clothes — — —
Oxford Apparel (6,082) (3,914) (9,996)(e)
Corporate & Other (368) (273) (641)(f)
Total Pro Forma Adjustments $ (6,450) $ (4,187) $ (10,637)
        
Pro Forma
Tommy Bahama $ 17,861 $ 14,172 $ 32,033
Ben Sherman 522 (598) (76)
Lanier Clothes 4,359 2,809 7,168
Oxford Apparel (111) (556) (667)(g)
Corporate & Other (7,660) (4,648) (12,308)(d)
Total Pro Forma Operating Income $ 14,971 $ 11,179 $ 26,150

 
(More)

 



 
OXFORD INDUSTRIES, INC.

NOTES TO PRO FORMA OPERATING GROUP INFORMATION
(UNAUDITED)

 

(a)   Derived from Oxford Industries, Inc.’s annual report filed on Form 10-K for fiscal 2009.
(b)   Includes a pre-tax charge of $0.5 million related to the impairment of property, plant and equipment in the fourth quarter of fiscal 2009.
(c)   Includes a pre-tax charge of $2.0 million related to restructuring charges associated with Ben Sherman’s exit from its footwear, kids and women’s
operations during fiscal 2009.
(d)   Includes pre-tax LIFO accounting charges of $4.9 million in fiscal 2009 and $1.6 million in the first half of fiscal 2010.
(e)   Represents the operating income impact of the Discontinued Operations’ statements of operations, excluding the corporate overhead costs previously
allocated to the Discontinued Operations referenced in (f) below.
(f)    Represents the corporate overhead costs previously allocated to the Discontinued Operations, which are not expected to be eliminated as a result of the
disposal of the Discontinued Operations.
(g)   Represents the portion of Oxford Apparel which we will continue to operate including the golf apparel business and a Lyons, Georgia distribution center.
Net sales related to the golf and distribution center business for the first, second, third and fourth quarters of fiscal 2009 were $1.7 million, $1.0 million, $1.9
million and $1.2 million, respectively. Net sales related to this business for the first and second quarters of fiscal 2010 were $2.2 million and $2.0 million,
respectively.
(h)   Derived from Oxford Industries, Inc.’s quarterly reports filed on Form 10-Q for the first quarter and second quarter of fiscal 2010.

 
(More)

 

 



 
OXFORD INDUSTRIES, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
JULY 31, 2010
(UNAUDITED)

(in thousands, except par amounts)
 

As
Reported

Pro Forma
Adjustments

 

Pro
(a) (b)

 

Forma
ASSETS

Current Assets:
Cash and cash equivalents $ 28,171 $ 84,910(c) $ 113,081
Receivables, net 74,611 (28,957) 45,654
Inventories, net 76,330 (19,104) 57,226
Prepaid expenses, net 15,484 (271) 15,213
Deferred tax assets 15,384 — 15,384

Total current assets 209,980 36,578 246,558
Property, plant and equipment, net 73,919 (985) 72,934
Intangible assets, net 136,233 (7) 136,226
Other non-current assets, net 22,623 (6,410) 16,213
Total Assets $ 442,755 $ 29,176 $ 471,931

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities:
Trade accounts payable, other accrued expenses and accrued compensation $ 97,949 $ (18,897) $ 79,052
Short-term debt and current maturities of long-term debt 1,195 — 1,195

Total current liabilities 99,144 (18,897) 80,247
Long-term debt, less current maturities 146,736 — 146,736
Other non-current liabilities 46,965 (565) 46,400
Non-current deferred income taxes 28,143 2,149(d) 30,292
Commitments and contingencies
Shareholders’ Equity:
Common stock, $1.00 par value per common share 16,561 — 16,561
Additional paid-in capital 94,442 — 94,442
Retained earnings 35,437 46,489(e) 81,926
Accumulated other comprehensive loss (24,673) — (24,673)

Total shareholders’ equity 121,767 46,489 168,256
Total Liabilities and Shareholders’ Equity $ 442,755 $ 29,176 $ 471,931
 

(More)
 



 
OXFORD INDUSTRIES, INC.

NOTES TO PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEETS
 

(UNAUDITED)
 

(a) Derived from Oxford Industries, Inc.’s quarterly report on Form 10-Q as of July 31, 2010.
(b) Represents the elimination of the Oxford Apparel Group’s balance sheet that was assumed sold as of July 31, 2010, unless otherwise noted. The

amount or timing of proceeds to be received as presented as of July 31, 2010 is not necessarily reflective of the total anticipated impact of the
transaction at closing due to (1) the impact that seasonal differences will have on working capital between July 31, 2010 and the date the closing of
the transaction actually occurs and (2) our retention, at closing, of certain working capital amounts related to the discontinued operations including
certain accounts receivable, inventory in-transit and current liabilities. The estimated proceeds as of July 31, 2010 has been presented as if these
retained working capital amounts were transferred as of July 31, 2010 in order to show the total impact on cash resulting from the disposal, including
the realization of the net cash flows from the retained working capital. The retained assets and liabilities will ultimately result in cash inflows or
outflows to us substantially all of which are expected to occur within 90 days after the disposal is completed.

(c) Represents the net increase in cash resulting from the $121.7 million sales price of the transaction less (1) a $6.7 million working capital adjustment,
(2) $3.8 million in transaction related costs and (3) $26.3 million of estimated income taxes (at the statutory rate) related to the transaction. The $84.9
million of proceeds reflect the realization of all retained working capital into cash as of July 31, 2010.

(d) Represents the tax impact related to the difference between the book and tax basis of certain assets.
(e) Represents the net gain on the transaction after considering transaction costs, and income taxes.
 

(More)
 



 
RECONCILIATION OF CERTAIN UNAUDITED PRO FORMA OPERATING RESULTS INFORMATION TO CERTAIN PRO FORMA OPERATING

RESULTS, AS ADJUSTED
 

Set forth below is our reconciliation of certain operating results information to the operating results information, as adjusted, for fiscal 2009 and the first half
of fiscal 2010. The operating results, as adjusted, excludes the impact of (i) LIFO accounting adjustments, (ii) restructuring charges, (iii) the write-off of
unamortized deferred financing costs in association with changes in our debt facilities and (iv) changes to income taxes resulting from the adjustments
above.   We believe that investors often look at ongoing operations as a measure of assessing performance and as a basis for comparing past results against
future results. Therefore, we believe that presenting our operating results excluding these items provides useful information to investors because this allows
investors to make decisions based on our ongoing operations. We use the operating results excluding these items to discuss our business with investment
institutions, our board of directors and others. Further, we believe that presenting our results excluding these items provides useful information to investors
because this allows investors to compare our results for the periods presented to other periods. All dollar amounts presented are in thousands, except for per
share amounts.
 

 

Full Year
Fiscal 2009

 

First Half
Fiscal 2010

 

Pro forma operating results (a)
Gross profit $ 290,813 $ 168,725
Gross margin (gross profit, as a percentage of net sales) 49.7% 55.0%
Operating income 18,910 26,150
Interest expense, net 20,469 10,020
(Loss) earnings before income taxes (1,559) 16,130
Income tax (benefit) provision (2,945) 2,927
Net earnings from continuing operations $ 1,386 $ 13,203
Diluted net earnings from continuing operations per common share $ 0.09 $ 0.80
Weighted average common shares outstanding — diluted 16,304 16,527
Adjustments
LIFO accounting adjustments in cost of goods sold (b) $ 4,943 $ 1,627
Restructuring charges included in cost of goods sold (c) 355 —
Restructuring charges included in SG&A (c) 2,201 —
Write-off of deferred financing costs (d) 1,759 —
Impact of taxes on above changes (e) (2,897) (520)
Total adjustments to net earnings (loss) $ 6,361 $ 1,107
Pro forma operating results, as adjusted
Gross profit $ 296,111 $ 170,352
Gross margin (gross profit, as a percentage of net sales) 50.6% 55.6%
Operating income 26,409 27,777
Interest expense, net 18,710 10,020
Earnings before income taxes 7,699 17,757
Income tax (benefit) provision (48) 3,447
Net earnings from continuing operations $ 7,747 $ 14,310
Diluted net earnings from continuing operations per common share $ 0.48 $ 0.87
Weighted average common shares outstanding — diluted 16,304 16,527
 

(a) Derived from pro forma statements of operations included in this press release which adjust the as reported financial statements for the disposal of
substantially all of the operations of the Oxford Apparel Group.

(b) Reflect the net impact of LIFO accounting adjustments to Corporate and Other in each period presented.
(c) Reflect restructuring charges associated with Ben Sherman’s exit from its footwear, kids and women’s operations and a leasehold impairment

charge in Tommy Bahama.
(d) Reflects the write-off of unamortized deferred financing costs associated with the satisfaction and discharge of our 8 7/8% senior unsecured notes

in June 2009.
(e) Reflects the net tax impact of the adjustments above.
 

(xxxx)
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